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THIS PAGE HAS BEEN LEFT BLANK PURSUANT TO SCHEDULE VI OF SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018, AS
AMENDED
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS
This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies, shall
have the meaning as provided below. References to any legislation, act, regulation, rules, guidelines, or policies shall be to
such legislation, act, regulation, rules, guidelines or policies, as amended, supplemented or re-enacted from time to time and
any reference to a statutory provision shall include any subordinate legislation made from time to time under that provision.
Further, the Offer related terms used but not defined in this Prospectus shall have the meaning ascribed to such terms
under the General Information Document. 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.

Unless the context otherwise indicates, all references to the Company or our Company or Offer, are references to
Optimystix Entertainment India Limited. (Formerly Known as Optimystix Entertainment India Private Limited), a company
incorporated under the Companies Act, 1956, and having its Registered Office at 21, SVP Nagar, Jankidevi Public School
Road, Near Versova Telephone Exchange, Andheri (West), Mumbai City, Mumbai-400053, Maharashtra, India.
Furthermore, unless the context otherwise indicates, all references to the terms, “we”, “us” and “our” refer to our
Company, as applicable.

The words and expressions used in this Prospectus but not defined herein shall have, to the extent applicable, the meaning
ascribed to such terms under the Companies Act, the SEBI (ICDR) Regulations, the SCRA, the Listing Regulations, the
Depositories Act or the Rules and Regulations made thereunder.

Notwithstanding the foregoing, terms used in of the sections “Basis for Offer Price”, “Statement of Possible Tax Benefits”,,

“Industry Overview”, “Key Industry Regulations and Policies”’, “Our History and Certain Corporate Matters, “Restated
Financial Statements”, “Outstanding Litigations and Material Developments”, “Other Regulatory and Statutory
Disclosures” and “Main Provisions of Articles of Association” on page 100, 108, 113, 173, 181, 225, 242, 275 and 345
respectively, shall have the meaning ascribed to such terms in the relevant section.

General Terms

Term Description

“Company” or “our| Unless the context otherwise indicates or implies, refers to Optimystix Entertainment
Company” or “the Company”| India Limited, a public limited company incorporated under the provisions of the
or “the Offeror” or “we” or| erstwhile Companies Act, 1956, and Registered Office at 21, SVP Nagar, Jankidevi
“us” or “our” or “OEIL” Public School Road, Near Versova Telephone Exchange, Andheri (West), Mumbai City,
Mumbai-400 053, Mabharashtra, India bearing Corporate Identification Number
US9113MH2000PLC129417 issued by Registrar of Companies, Central Processing
Centre.

“you”, “your” or “yours” Prospective Investors/Bidder in this Offer.

“Promoter(s) / Core Promoter” | The promoters of our Company being Mr. Vipul D. Shah, Mr. Rajesh Darshan Bahl, Mr,
Sanjay Dhirajlal Shah and Optimystix Media Private Limited. For further details, please
refer to chapter titled “Our Promoters and Promoter Group” on page 211

“Promoter Group” Such persons, entities and companies constituting our promoter group pursuant to
Regulation 2(1) (pp) of the SEBI (ICDR) Regulations as disclosed in the Chapter
titled “Our Promoters and Promoter Group” on page 211.

Company Related Terms

Term Description

“Articles of Association” or| Articles of association of our Company, as amended from time to time.
“AoA”
“Audit Committee” The Audit Committee of our Board, as described in “Our Management — Board
Committees — Audit Committee” on page 189.

“Auditors” or “Statutory | Statutory auditors of our Company, namely, B D G & Co. LLP, chartered Accountants.
Auditors”
“Banker to our Company” Kotak Mahindra Bank as disclosed in the section titled “General Information”
beginning on page 61




“Board or “Board of
Directors” or “our Board”

The Board of Directors of our Company unless otherwise specified or any committee
constituted thereof. For further details of our directors, please refer to chapter titled
“Our Management” beginning on page 189

“CIN/Corporate Identification
Number”

Corporate Identification Number of our Company i.e. U59113MH2000PLC129417

“Chief Financial Officer” or
GECFO”

The Chief Financial Officer of our Company, being, Paresh Shashikant Parekh as on the
date of filing the Prospectus, as mentioned in the chapter titled “Our Management”
beginning on page /89.

“Company  Secretary and

Compliance Officer”

The Company Secretary and Compliance Officer of our Company, being Shikha
Kailash Kedia as mentioned in the chapter titled “Our Management” beginning on
page 1889.

“Director(s)” The directors on our Board. For details see, “Our Management” on page 189.

“DP ID” Depository’s Participant’s Identity Number

“Depositories” A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996 as amended from time to time, In
this case, being National Securities Depository Limited (NSDL) and Central
Depository Services (India) Limited (CDSL).

“DIN” Directors’ Identification Number

“Equity Shares” The equity shares of our Company of face value of 10 each, unless otherwise specified

in the context thereof.

“Equity Shareholders /
Shareholders”

Persons / Entities holding Equity Shares of the Company

“Executive Director(s)”

An Executive Director of our Company, as appointed from time to time. For details, see
section titled “Our Management” on page 189.

EY Ernst & Young

FICCI Federation of Indian Chambers of Commerce & Industry

“Financial  Statements as| The restated financial information of our Company and our Associate company
Restated / Restated Financial| (“Group”) comprising the restated consolidated statements of assets and liabilities as
Statements / Restated| financial Year ended March 31, 2026 and restated financial information on consolidated

Financial Information”

basis as at the financial year ending March 31, 2026, March 31, 2025 and March 31,
2024, the restated consolidated statements of profit and loss, the restated consolidated
statements of cash flow and the summary of material accounting policies and other
explanatory information prepared by the management of the Company and approved
by the Board of Directors of our Company at their meeting held on 21 July, 2026 for
the purpose of inclusion in this Prospectus, based on the audited financial statements as
at and for the Financial Year ended March 31, 2026 and the restated statements of profit
and loss, the restated statements of cash flow and the summary of material accounting
policies and other explanatory information on consolidated basis for the year ended
March 31, 2026, March 31, 2025 and March 31, 2024 prepared in accordance with
Accounting Standards and each restated in accordance with the requirements of:

a) Section 26 of Part I of Chapter III of the Companies Act, 2013;

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

¢) The Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by
the Institute of Chartered Accountants of India (“ICAI”), as amended from time to time
(the “ICAI Guidance Note™).

“Fugitive economic offender”

Shall mean an individual who is declared a fugitive economic offender under section 12
of the Fugitive Economic Offenders Act, 2018 (17 of 2018)

General Corporate Purposes

The Offer Document shall include the identified purposes for which no specific amount
is allocated, or any amount so specified, towards general corporate purposes or any such
purpose, by whatever name called, and the amount so allocated shall not exceed 15%
of the Gross Proceeds or %10 crore, whichever is lower. Provided that any Offer-related
expenses shall not be considered as part of general corporate purposes merely because




no specific amount has been allocated for such expenses in the Offer Document.

“Group Companies” or

In terms of SEBI ICDR Regulations, the term ‘group companies’ includes companies

“Group Company” with which there were related party transactions in accordance with Ind AS 24 as
disclosed in the Restated Financial Statements as covered under the applicable
accounting standards and such other companies as considered material by our Board in
accordance with the Materiality Policy, and as identified in "Our Group Companies" on
page 218.

“HNI” High Net worth Individual

“HUF” Hindu Undivided Family

“Independent Director(s)”

Independent Directors on our Board, who are eligible to be appointed as independent
directors under the provisions of the Companies Act, 2013 and the SEBI Listing
Regulations. For details of the Independent Directors, see “Our Management” on page
189.

“IPO Committee”

The IPO committee of our Board constituted to facilitate the process of the Offer.

“ISIN” International Securities Identification Number, being INE1JZB01022

“Indian GAAP” Generally Accepted Accounting Principles in India.

“IT Act” The Income Tax Act, 1961 as amended till date.

“JV/ Joint Venture” A commercial enterprise undertaken jointly by two or more parties which otherwise

retain their distinct identities.

“Key Managerial Personnel” or
¢ ‘KMP”

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations and as disclosed in “Our Management — Key Managerial Personnel
and Senior Management” on page 189.

“KPIS”

Key Performance Indicators

“Managing Director” or “MD”
or “Chairman and Managing
Director”

The chairman and managing director of our Company, Mr. Vipul D. Shah.

“Materiality Policy”

The policy adopted by our Board pursuant to its resolution dated September 09, 2025
and February 07, 2026 for identification of: (a) material outstanding litigations; and (b)
material creditors, in accordance with the disclosure requirements under the SEBI
ICDR Regulations.

“MOA” or “Memorandum’ or
“Memorandum of
Association” or “MoA”

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

Non-Executive Director

The Non-Executive Directors (other than the Independent Directors) of our Company in
terms of the Companies Act, and the rules thereunder. For details, see section titled “Our
Management” on page 189.

All Bidders, including FPIs other than individuals, corporate bodies and family offices,

Non-Institutional — Investors/| registered with SEBI that are not QIBs (including Anchor Investors), or Individual

Non Institutional Bidders/| Investor who applies for minimum application size, who have Bid for Equity Shares for

NIIs an amount of more than X 2,00,000/- (but not including NRIs other than Eligible NRIs,
QFI other than Eligible QFIs and Market Maker).

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

Remuneration Committee”

Management — Board Committees” on page 189.

“NRIs/ Non-Resident Indians”

A person resident outside India, as defined under Foreign Exchange Management Act
1999 and who is a citizen of India or a Person of Indian Origin under Foreign
Exchange Management (Transfer or Offer of Security by a Person Resident Outside
India) Regulations, 2000.

“Operational Performance| Operational factors that determine the performance of our company.
Indicators / OPI”
“Promoter(s)” The Promoters of our Company, being Mr. Vipul D. Shah, Mr. Rajesh Darshan Bahl,

Mr. Sanjay Dhirajlal Shah and Optimystix Media Private Limited. For further details,
see “Our Promoters and Promoter Group” on page 211.




“Promoter Directors”

The Promoters of our Company who are also our Directors.

“Promoter Group”

The persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as disclosed in “Our Promoters and
Promoter Group” on page 211.

“Peer Reviewed Auditor”

The Peer Review auditors of our Company, being B D G & Co LLP., having Peer
Review Certificate no. 023088 valid till December 31, 2028 as mentioned in the section
titled “General Information” beginning on page 61.”

“Registered Office”

The registered office of our Company, situated at 21 SVP Nagar Jankidevi Public
School Road Near Versova Telephone Exchange Andheri West, Mumbai 400 053

“Registrar of Companies” or
“ROC”

Registrar of Companies, Mumbai, Maharashtra.

“Senior Management
Personnel” or “SMPs”

Senior Management Personnel of our Company in terms of Regulation 2(1)(bbbb) of
the SEBI ICDR Regulations and as disclosed in “Our Management — Key Managerial
Personnel and Senior Management” on page 189.

“Shareholders” or The equity shareholders of our Company whose names are entered into (i) the register

“Members” of members of our Company; or (ii) the records of a depository as a beneficial owner
of Equity Shares.

“Stakeholders’  Relationship| The stakeholders’ relationship committee of our Board, as described in “Qur

Committee” Management” — Board Committees — Stakeholder Relationship Committee” on page
189.

“Stock Exchange” Unless the context requires otherwise, refers to, the Emerge Platform of National Stock

Exchange of India Limited (“NSE or NSE Emerge”).

“Whole-time Director(s)”

The Whole-Time Directors of our Company, being Mr. Vipul D. Shah and Mr. Rajesh
Darshan Bahl.

OFFER RELATED TERMS

Term Description

Abridged Prospectus Abridged Prospectus to bfe 1s§ued under Regulation 255 of SEBI (ICDR) Regulations
and appended to the Application Form.

Acknowledgement Slip The slip or document issued by the Designated Intermediary to an Applicant as proof

of having accepted the Application Form.

Allocation /
Allocation of
Equity Shares

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

Allot / Allotment / Allotted

Allotment of Equity Shares pursuant to the Fresh Issue and transfer of the Issued Shares
by the selling shareholder pursuant to the Offer for Sale to the successful Bidders.

A note or advice or intimation of Allotment sent to the successful Bidders who have

Allotment Advice been or are to be Allotted the Equity Shares after the Basis of Allotment has been
approved by the Designated Stock Exchange
Allottee(s) A successful Applicant(s) to whom the Equity Shares are being / have been allotted.

Anchor Investor(s)

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI (ICDR) Regulations and the
Prospectus and who has Bid for an amount of at least ¥ 200.00 Lakhs.

Anchor Investor Allocation
Price

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

Anchor Investor

Application Form

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

Anchor Investor Bid/ Offer
Period

One Working Day prior to the Bid/ Offer Opening Date, on which Bids by Anchor
Investors shall be submitted and allocation to the Anchor Investors shall be completed.




Term

Description

Anchor Investor Offer Price

The final price at which the Equity Shares will be Allotted to the Anchor Investors in
terms of the 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 Book Running Lead
Managers.

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company, in consultation
with the Book Running Lead Managers, to the Anchor Investors on a discretionary basis
in accordance with the SEBI (ICDR) Regulations. One-third of the Anchor Investor
Portion shall be reserved for domestic Mutual Funds, subject to valid

Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price, in accordance with the SEBI (ICDR) Regulations.

Applicant / Investor

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

An indication to make an application during the Offer Period by an Applicant, pursuant
to submission of Application Form, to subscribe for or purchase our Equity

Application Shares at the Offer Price including all revisions and modifications thereto, to the extent
permissible under the SEBI (ICDR) Regulations.

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

Application  Supported An application whether physical or electronic, used by ASBA Applicant to make an

by Blocked Amount
/ ASBA

application authorizing an SCSB to block the Application Amount in the specified Bank
Account maintained with such SCSB and will include amounts blocked by RIIs using
the UPI mechanism.

A bank account maintained with an SCSB and specified in the Application Form
submitted by the Applicants or the account of the RII Applicants blocked upon

ASBA Account acceptance of UPI Mandate Request by Rlls using the UPI mechanism, to the extent
of the Application Amount specified by the Applicant.
. Any prospective investors in the Offer who intend to submit the Application through
ASBA Applicant(s) the ASBA process.
ASBA Application/ | An application form, whether physical or electronic, used by ASBA Applicants which
Application will be considered as the application for Allotment in terms of the Prospectus.

Bankers to the Company

Such banks which are disclosed as Bankers to our Company in the chapter titled
“General Information” on page 61

Bankers to the Offer /
Refund Banker

The banks which are Clearing Members and registered with SEBI as Banker to an Offer
with whom the Escrow Agreement is entered and in this case being Axis Bank Limited.

Bankers to the Offer

Agreement

Bank which is a clearing member and registered with SEBI as Banker to the Offer and
with whom the Public Offer Account will be opened, in this case being Axis Bank
Limited

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Applicants under
the Offer, described in “Offer procedure” on page 304

Bid

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

accordingly.

Bid Lot

1600 Equity Shares and in multiples of 800 equity shares thereafter.

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and in
the case of Individual Investors, who applies for minimum application size, Bidding at
Cut Off Price, the Cap Price multiplied by the number of Equity Shares Bid for by such
Individual Investors and mentioned in the Bid cum Application Form and payable by
the Individual Investors or blocked in the ASBA Account upon submission

of the Bid in the Offer.




Term

Description

Bid/ Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Syndicate, the Designated Branches and the Registered Brokers shall not accept the
Bids, which shall be notified in English national newspaper edition of Financial Express
(a widely circulated English National Daily Newspaper), Hindi national newspaper
edition of Jansatta (Marathi being the regional language where our registered office is
located) Pratahkal each with wide circulation, and in case of any revision, the extended
Bid/ Offer closing Date also to be notified on the website and terminals of the Syndicate,
SCSB’s and Sponsor Bank, as required under the SEBI ICDR Regulations.

Bid/ Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which
the Syndicate, the Designated Branches and the Registered Brokers shall start accepting
Bids, which shall be notified in English national newspaper edition of Financial Express
(a widely circulated English National Daily Newspaper), Hindi national newspaper
edition of Jansatta (a widely circulated Hindi National Daily Newspaper) and Regional
newspaper Marathi edition of Pratahkal (Marathi being the regional language where our
registered office is located), each with wide circulation, and in case of any revision, the
extended Bid/ Offer Opening Date also to be notified on the website and terminals of
the Syndicate and SCSBs, as required under the SEBI (ICDR) Regulations.

Bid/ Offer Period

Except in relation to any Bids received from the Anchor Investors, the period between
the Bid/ Offer Opening Date and the Bid/ Offer Closing Date or the QIB Bid/ Offer
Closing Date, as the case may be, inclusive of both days, during which Bidders can
submit their Bids, including any revisions thereof. Provided however that the Bidding/
Offer Period shall be kept open for a minimum of three Working Days for all categories
of Bidders.

Bidder/ Applicant

Any prospective investor who makes a bid pursuant to the terms of the Prospectus and
the Bid-Cum-Application Form and unless otherwise stated or implied, which includes
an ASBA Bidder and an Anchor Investor.

Bidding

The process of making a Bid.

Book Building Process/
Book Building Method

Book building process, as provided in Part A of Schedule XIII of the SEBI (ICDR)
Regulations, in terms of which the Offer is being made.

BRLMs / Book Running
Lead Managers

Book Running Lead Managers to the Offer in this case being LSI Financial Services
Private Ltd and Nexgen Financial Solutions Private Limited SEBI Registered Category
I Merchant Banker.

Bidding/ Collection Centers

Centers at which the Designated intermediaries shall accept the ASBA Forms, i.e.,
Designated SCSB Branches for SCSBs, specified locations for syndicates, broker
centers for registered brokers, designated RTA Locations for RTAs and designated
CDP locations for CDPs.

Broker Centers

Broker centers notified by the Stock Exchanges, where the Applicants can submit the
Application Forms to a Registered Broker. The details of such broker centers, along
with the name and contact details of the Registered Brokers, are available on the website
of Stock Exchanges (www.nseindia.com) and are updated from time to time.

Business Day

Monday to Friday (except public holidays)

CAN / Confirmation of
Allocation Note

Confirmation of Allocation Note / the note or advice or intimation of Allotment, sent to
each successful Applicant who has been or is to be Allotted the Equity Shares after
approval of the Basis of Allotment by the Designated Stock Exchange.

Cap Price

The higher end of the price band above which the Offer Price will not be finalized and
above which no Bids (or a revision thereof) will be accepted.

Circular’s on Streamlining

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

of Public Offers (SEBI/HO/CFD/DIL2/CIR/P/2019/76)  dated  June 28, 2019, circular
(SEBI/JHO/CFD/DIL2/CIR/P/2019/85) dated July 26, 2019 and circular
(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019 and any subsequent
circulars Issued by SEBI in this regard.

Client ID Client identification number of the Applicant’s beneficiary account.




Term

Description

Collecting Depository
Participant or CDP

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

Collecting Registrar and

Share Transfer Agent

Registrar to an Offer and share transfer agents registered with SEBI and eligible to
procure Bids at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI.

Controlling  Branches /
Controlling Branches of the
SCSBs.

Such branches of the SCSBs which co-ordinate Application Forms by the ASBA
Applicants with the Registrar to the Offer and Stock Exchanges 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.

Cut Off Price

The Offer Price, which shall be any price within the Price band as finalized by our
Company in consultation with the Book Running Lead Managers. Only Individual
Investors are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investor)
and Non-Institutional Investors are not entitled to Bid at the Cut-off Price.

Demographic Details

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

Depository / Depositories

A depository registered with SEBI under the SEBI (Depositories and Participants)
Regulations, 1996

Depository Participant / DP

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

Designated CDP Locations

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

Designated Date

The date on which relevant amounts 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 Prospectus following which Equity Shares will be Allotted in the
Offer.

Designated Intermediaries /
Collecting Agent

In relation to ASBA Forms submitted by RIIs 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.

Designated Market Maker /
Market Maker

In our case, Mansi Share and Stock Broking Private Limited having its registered office
at B-201, Avirahi Building Behind Adidas Showroom, S.V. Road Borivali (West)
Mumbai-400092 .

Designated RTA Locations

Such locations of the RTAs where Applicants can submit the Application Forms to
RTAs. The details of such Designated RTA Locations, along with names and contact
details of the RTAs eligible to accept Application Forms are available on the website
of the Stock Exchange (www.nseindia.com) and are updated from time to time

Designated SCSB Branches

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

Designated Stock Exchange

Emerge Platform of National Stock Exchange of India Limited (“NSE or NSE

/ Stock Exchange Emerge”).

. The Draft Red Herring Prospectus dated September 29, 2025 filed with the Emerge
Draft Red Herring . Lo - -
Prospectus Platform of National Stock Exchange of India Limited (“NSE or NSE Emerge”) in

accordance with the SEBI (ICDR) Regulations.



http://www.sebi.gov.in/
http://www.sebi.gov.in/

Term Description
DP Depository Participant
DP ID Depository Participant’s Identity number
NRI eligible to invest under the FEMA Regulations, from jurisdictions outside India
where it is not unlawful to make an application or invitation to participate in the Offer
Eligible NRI and in relation to whom the Application Form and the Prospectus will constitute an
invitation to subscribe for Equity Shares and who have opened dematerialized accounts
with SEBI registered qualified depository participants.
QFIs from such jurisdictions outside India where it is not unlawful to make an Offer or
. invitation under the Offer and in relation to whom the Prospectus constitutes an
Eligible QFIs

invitation to purchase the Equity shares issued thereby and who have opened Demat
accounts with SEBI registered qualified depositary participants.

Escrow Account(s)

Account(s) opened with the Banker(s) to the Offer pursuant to Escrow and Sponsor
Bank Agreement.

Escrow and Sponsor Bank
Agreement

Agreement dated July 18, 2026 entered amongst the Company, Book Running Lead
Managers, the Registrar, the Banker to the Offer and Sponsor bank to receive monies
from the Applicants through the SCSBs Bank Account on the Designated Date in the
Public Offer Account.

FII / Foreign Institutional
Investors

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

First / Sole Applicant

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

Fresh Issue

Fresh Issue of up to 50,00,000* Equity Shares of face value X 10.00 each of Optimystix
Entertainment India Limited for cash at a price of ¥ 175 per Equity Shares (including
premium of X 165 per Equity Shares) aggregating X 8,750 Lakhs, comprising the Fresh
Issue and the Offer for Sale by our Company.

* Subject to finalization of the Basis of Allotment

Floor Price

The lower end of the Price Band, subject to any revision(s) 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.

Foreign Venture
Investors

Capital

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

FPI / Foreign Portfolio
Investor

A Foreign Portfolio Investor who has been registered pursuant to the of Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014, provided that
any FII or QFI who holds a valid certificate of registration shall be deemed to be a
foreign portfolio investor till the expiry of the block of three years for which fees have
been paid as per the SEBI (Foreign Institutional Investors) Regulations, 1995, as
amended.

General Corporate Purposes

Include such identified purposes for which no specific amount is allocated or any
amount so specified towards general corporate purpose or any such purpose by
whatever name called, in the Offer document. Provided that any Offer related expenses
shall not be considered as a part of general corporate purpose merely because no specific
amount has been allocated for such expenses in the Offer document.

Gross Proceeds

The Offer proceeds from the Fresh Issue.

General Information

Document

The General Information Document for investing in public Offers prepared and issued
in accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013,

notified by SEBI 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

(SEB/HO/CFD/DIL/CIR/P/2016/26)  dated  January 21, 2016, circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018, circular no.

(SEBI/HO/CFD/DIL2/CIR/P/2019/50)  dated April 3, 2019, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2019/76)  dated June 28, 2019, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated July 26, 2019 and circular

(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019, issued by SEBI.
The General Information Document is available on the websites of the Stock
Exchanges and the Book Running Lead Managers.




Term

Description

Offer / Public Offer / Offer
size / Initial Public Offer /
Initial Public Offering / IPO
/ Present Issue

Public Offer of up to 62 ,00,000* Equity Shares of face value 210.00 each of Optimystix
Entertainment India Limited for cash at a price of ¥ 175 per Equity Shares (including
premium of per X 165 Equity Shares) aggregating X 10,850 Lakh comprising the Fresh
Issue of upto 50,00,000 Equity Shares Aggregating to X 8,750 Lakhs by our company
(“fresh issue”) and the Offer for Sale upto 12,00,000 Equity Shares by the Vipul D.
Shah (“the Promoter” “Selling Shareholder”) aggregating to X 2,100 Lakhs (“Offer for
Sale™).* Subject to finalization of the Basis of Allotment

The agreement dated September 22, 2025 entered into between our Company, the Book

Offer Agreement / MOU Running Lead Managers, pursuant to which certain arrangements are agreed to in
relation to the Issue.
Internal Complaints The Internal Complaints Committee of our Board constituted in accordance with the
. Companies Act, 2013 as described in chapter titled “Our Management” beginning on
Committee
page 189.
Offer Opening Date August 07, 2026 The date on which the Offer opens for subscription.
Offer Closing Date August 11, 2026 The date on which the Offer closes for subscription.
The period between the Offer Opening Date and the Offer Closing Date, inclusive of
Offer period both days during which prospective bidders can submit their applications, including any
revisions thereof
The Final Price at which Equity Shares will be allotted to ASBA Bidders in terms of
the Prospectus. The Equity Shares will be allotted to Anchor Investors at Anchor
Offer Price Investor Offer Price in terms of the Prospectus. The Offer Price will be decided by our
Company in consultation with the Book Running Lead Managers on the pricing date
in accordance with the Book Building Process and the Prospectus
The proceeds of the Offer as stipulated by the Company. For further information about
Offer Proceeds use of the Offer Proceeds please see the chapter titled “Objects of the Offer” beginning

on page 91 of this Prospectus

Listing Agreement

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

Lot Size

The Market lot and Trading lot for the Equity Share is 800 and in multiples of 800
thereafter; subject to a minimum allotment of 1600 Equity Shares to the successful
applicants.

Market Making Agreement

Market Making Agreement dated July 18, 2026, between our Company, the Book
Running Lead Managers LSI Financial Services Private Ltd and Nexgen Financial
Solutions Private Limited and Market Maker Mansi Share and Stock Broking Private
Limited.

Market Maker Reservation
Portion

Up to 6,20,000 Equity Shares of 210.00 each at X 175 per Equity Share (including
premium of X 165 per Equity Share) aggregating to X 1,085 Lakh reserved for
subscription by the Market Maker, Mansi Share and Stock Broking Private Limited
having its registered office at B-201, Avirahi Building Behind Adidas Showroom, S.V.
Road Borivali (West) Mumbai-400092 .

Mobile App(s)

The mobile applications listed on the website of SEBI
at

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

d=40 or such other website as may be updated from time to time, which may be used

by RIIs to submit Applications using the UPI Mechanism.

Minimum Promoters’
Contribution (MPC)

Pursuant to the Regulation 236 and 238 of SEBI ICDR Regulations and amendments
thereto, an aggregate of at least 20% of the post Offer Equity Share capital of our
Company held by our Promoters shall be locked-in for a period of three years from the
date of Allotment in this Offer and the Promoters’ shareholding in excess of 20% of the
post Offer Equity Share capital of our Company shall be locked in as per Regulation
238(b) of the SEBI ICDR Regulation, 2018 read along with SEBI ICDR (Amendment)
Regulations, 2025.

Lock-in on promoters holding held in excess of minimum promoter contribution (MPC)
to be released in phased manner i.e. lock-in for 50% promoters’ holding in excess of
MPC shall be released after 2 years from the date of allotment in initial public Offer
and lock-in for remaining 50% promoters’ holding in excess of MPC shall be released



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?%20doRecognisedFpi=yes&intmId=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?%20doRecognisedFpi=yes&intmId=40

Term

Description

after 1 year from the date of allotment in Initial Public Offer.

Mutual Fund

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

Mutual Fund Portion

5% of the Net QIB Portion, or 57,600 Equity Shares, which shall be available for
allocation to Mutual Funds only on a proportionate basis, subject to valid Bids being
received at or above the Offer Price

NCDs Non-Convertible Debentures
The Offer (excluding the Market Maker Reservation Portion) of up to 55,80,000 Equity
Net Offer Shares of face value of X 10.00 each fully paid up for cash at a price of X 175 per Equity

Share (including premium of ¥ 165 per Equity Share) aggregating X 9,765 Lakh
comprising the Fresh Issue and the Offer for Sale by our Company.

Net Proceeds

Proceeds of the Offer that will be available to our Company, which shall be the gross
proceeds of the Offer less the Offer expenses. Refer in “Object of the Offer” page 91

Net QIB Portion

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

Non-Institutional Investors /
NIIs

All Applicants, including Category III FPIs that are not QIBs or Individual Investors
who have made Application for Equity Shares for an amount of more than % 2.00 Lakh
(but not including NRIs other than Eligible NRIs).

Non-Institutional ~ Portion/
Non- Institutional Category

The portion of the Offer being not less than 15% of the Offer, consisting of 8,40,000
Equity Shares, which shall be available for allocation on a proportionate basis to Non-
Institutional Investors, subject to valid Bids being received at or above the Offer Price
in the following manner:

one third of the portion available to non-institutional investors shall be reserved for
applicants with application size of more than two lakh rupees and up to ten lakh rupees;
two third of the portion available to non-institutional investors shall be reserved for
applicants with application size of more than ten lakh rupees:

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

Non-Resident

A person resident outside India, as defined under FEMA Regulations.

Non-Resident Indian / NRI

A person resident outside India, who is a citizen of India, or a Person of Indian Origin
as defined under FEMA Regulations, as amended.

Other Investor

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

OCB / Overseas Corporate
Body

Overseas Corporate Body means and includes an entity defined in clause (xi) of
Regulation 2 of the Foreign Exchange Management (Withdrawal of General Permission
to Overseas Corporate Bodies (OCB’s) Regulations 2003 and which was in existence
on the date of the commencement of these Regulations and immediately prior to such
commencement was eligible to undertake transactions pursuant to the general
permission granted under the Regulations. OCBs are not allowed to invest in this Offer

Pay-in-Period

The period commencing on the Bid/Offer opening date and extended till the closure of
the Anchor Investor Pay-in-Date.

Payment through electronic
transfer of funds

Payment through NECS, NEFT or Direct Credit, as applicable.

Person or Persons

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

Description

Price Band

Price Band of a minimum price (Floor Price) of ¥ 166 and the maximum price (Cap
Price) of % 175 and includes revisions thereof. The Price Band will be decided by our
Company in consultation with the Book Running Lead Managers and will be published
in English national newspaper edition of Financial Express (a widely circulated English
National Daily Newspaper), Hindi national newspaper edition of Jansatta (a widely
circulated Hindi National Daily Newspaper) and regional newspaper, Marathi edition
of Pratahkal (Marathi being the regional language where our registered office is located)
at least two working days prior to the Bid/ Offer Opening Date.

Pricing Date

The date on which our Company in consultation with the Book Running Lead
Managers, will finalize the Offer Price.

Prospectus

The Prospectus to be filed with the Registrar of Companies in accordance with the
provisions of Section 26, 28 & 32 of the Companies Act, 2013.

Public Offer Account

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

QIB Category / QIB Portion

The portion of the Net Offer (including the Anchor Investor Portion) being 55,80,000
Equity Shares not more than 50% of the Net Offer, consisting of 27,86,400 Equity
Shares aggregating to I 4876.20 lakhs which shall be Allotted to QIBs (including
Anchor Investors) on a proportionate basis, including the Anchor Investor Portion (in
which allocation shall be on a discretionary basis, as determined by our Company in
consultation with the Book Running Lead Managers ), subject to valid Bids being
received at or above the Offer Price or Anchor Investor Offer Price (for Anchor
Investors).

Qualified
Buyers or QIBs

Institutional

A qualified institutional buyer as defined under Regulation 2(1) (ss) of the SEBI (ICDR)
Regulations, 2018.

Red Herring Prospectus /
RHP

The Red Herring Prospectus to be Issued in accordance with Section 32 of the
Companies Act, 2013 and the provisions of the SEBI (ICDR) Regulations, which will
not have complete particulars of the price at which the Equity Shares will be Issued
and the size of the Offer, including any addenda or corrigenda thereto.

Bank which is / are clearing member(s) and registered with the SEBI as Bankers to the

Refund  Bank/ Refund Offer at which the Refund Account will be opened, in this case being Axis Bank
Banker .
Limited.
The ‘no-lien’ and ‘non-interest bearing’ account opened with the Refund Bank, from
Refund Account which refunds, if any, of the whole or part, of the Bid Amount to the Anchor Investors
shall be made.
Registered Brokers Stockbrokers registered with the stock exchanges having nationwide terminals.

Registrar Agreement

The Agreement between the Registrar to the Offer, the Company dated 22 September,
2025 in relation to the responsibilities and obligations of the Registrar to the Offer
pertaining to the Offer.

Registrar and Share
Transfer Agents or RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure
Applications at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 Issued by SEBI.

Registrar to the Issue

Registrar to the Offer being Maashitla Securities Private Limited having registered
office at 451, Krishna Apra Business Square, Netaji Subhash Place, Pitampura, Delhi-
110 034.

Individual Investors / IIs

Applicants (including HUFs, in the name of Karta and Eligible NRIs) whose
Application Amount for Equity Shares in the Offer is not less than X 2.00 Lakh.

Revision Form

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

SCORES

SEBI Complaints Redress System, a centralized web-based complaints redressal system
launched by SEBIs.
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Term

Description

Securities laws

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

SME Exchange

Emerge Platform of National Stock Exchange of India Limited (“NSE or NSE
Emerge”)

Specified Locations

Collection centers where the SCSBs shall accept application form, a list of which is
available on the website of SEBI (https://www.sebi.gov.in) and updated from time to
time.

Specified Securities

Equity shares Issued through this Prospectus.

Syndicate ASBA Bidding
Locations

Bidding Centers where an ASBA Bidder can submit their Bid in terms of SEBI Circular
no. CIR/CFD/DIL/1/2011 dated April 29, 2011, namely Mumbai, Chennai, Kolkata,
Delhi

Systemically Important

Systemically important non-banking financial company as defined under Regulation

Nonbanking Financial | 2(1)(iii) of the SEBI ICDR Regulations.
Company
Transaction  Registration | The slip or document issued by the member of the Syndicate or SCSB (only on demand)
Slip/ TRS as the case may be, to the Applicant as proof of registration of the Application.
SEBI (ICDR) Regulations/ | SEBI (Offer of Capital and Disclosure Requirements) Regulations, 2018 issued by
ICDR Regulation/ | SEBI on September 11, 2018, as amended, including instructions and clarifications
Regulation issued by SEBI from time to time.
SEBI (Venture Capital) | Securities Exchange Board of India (Venture Capital) Regulations, 1996 as amended
Regulations from time to time.
The Banker to the Offer registered with SEBI which is appointed by the issuer to act as
Sponsor Bank a conduit between the Stock Exchanges and the National Payments Corporation of India
in order to push the mandate collect requests and / or payment instructions of the RIIs
into the UPI, the Sponsor Bank in this case being Axis Bank Limited.
. In our case, Underwriter to the issue is Turnaround Corporate Advisors Private Limited
Underwriter

and LSI Financial Services private Limited.

Underwriting Agreement

The agreement dated July 18, 2026 entered between the Underwriters, our Company,
the, the Book Running Lead Managers.

UPI Circulars

SEBI circular no. CFD/DIL2/CIR/P/2018/22 dated February 15, 2018, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI Circular no
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 SEBI Circular No:
SEBI/HO/MIRSD/MIRSD RTAMB/P/CIR/2022/76 dated May 30, 2022 and any
subsequent circulars or notifications issued by SEBI in this regard.

UPI

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

UPI ID

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

UPI ID Linked bank account

Account of the RIIs, Applicant in the Offer using the UPI mechanism, which will be
blocked upon acceptance of UPI Mandate request by RlIs to the extent of the
appropriate Application Amount and subsequent debit of funds in case of Allotment
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Term

Description

UPI Mandate Request

A request (intimating the UPI Bidder by way of a notification on the UPI application
and by way of a SMS directing the UPI Bidder to such UPI application) to the UPI
Bidder initiated by the Sponsor Banks to authorise blocking of funds on the UPI Bid
equivalent to Application Amount and subsequent debit of funds in case of Allotment.

UPI mechanism

The bidding mechanism that may be used by an UPI Bidder to make Bid in the Offer in
accordance with circular.

UPI PIN

Password to authenticate UPI transaction.

U.S. Securities Act

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

Venture Capital Fund/ VCF

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

Working Days

All days on which commercial banks in Mumbai are open for business; provided
however, with reference to announcement of Price Band; and Bid / Offer period,
“Working Day” shall mean all days, excluding all Saturdays, Sundays and public
holidays, on which commercial banks in Mumbai are open for business; the time period
between the Bid / Offer Closing Date and the listing of the Equity Shares on the Stock
Exchanges, “Working Day” shall mean all trading days of Stock Exchanges, excluding
Sundays and bank holidays, as per the circulars Issued by SEBI.

TECHNICAL/INDUSTRY RELATED TERMS

Term Description
AR Augmented Reality
AVGC Animation, Visual Effects, Gaming, and Comics
AVOD Ad-Supported Video on Demand
CAGR Compound Annual Growth Rate
CBFC Film Certification and Censorship
CCPA Central Consumer Protection Authority
CGI Computer-generated Imagery
CPI Consumer Price Index
DPCGC Digital Publisher Content Grievances Council
EFTA European Free Trade Association
Est., Adv. Est Estimated, Advance Estimates
FDI Foreign Direct Investment
GDP Gross Domestic Product
GFCF Gross fixed capital formation
GVA Gross Value Added
GST Goods and Service Tax
IMF International Monetary Fund
INR Indian Rupee
p Index of Industrial Production
1P Intellectual Property
IT Information Technology
m-o-m Month on Month
M&E Media & Entertainment
Mn, Bn, Tn, Cr Million, Billion, Trillion, Crore
MOSPI The Ministry of Statistics and Programme Implementation
NCoE National Centre of Excellence
NDA National Democratic Alliance
NFDC National Film Development Corporation
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NSO

National Statistics Office

PFCE Private Final Consumption Expenditure
PLI Production Linked Incentive
OTT Over-The-Top
P, F Projected, Forecast
RBI Reserve Bank of India
SVOD Subscription Video on Demand
TRAI Telecom Regulatory Authority of India
UPI Unified Payments Interface
USD US Dollar
VEX Visual effects
VR Virtual Reality
WPI Wholesale Price Index
y-0-y Year on Year
BUSINESS RELATED TERMS
Term Description
“A Rated Films” Films that are restricted to adult audiences
“Al” Artificial Intelligence
“HOD” Head of Department
“IMDB” Internet Movie Database
“M&E Industry” Media & Entertainment Industry
“OTT” Over-the-Top content
“P&A” Print and Advertising

“Prasar Bharati, Doordarshan”
/ “Doordarshan”

India's state-owned public television broadcaster, owned and operated by Prasar Bharti

“TRIPS” Trade Related Aspects of Intellectual Property Rights

“TRP” Television Reporting Point

“TV serial” Television Serial

“VFX” Visual Effects

“VPF” Virtual Print Fee

“VR” Virtual Reality

“U Rated Films” Films that have Unrestricted Public Exhibition

“Web series” Series of short scripted or non-scripted online videos, generally in episodic form

CONVENTIONAL AND GENERAL TERMS/ABBREVIATIONS

Term

Description

“%” or “Rs.” or “Rupees” or
G‘INR”

Indian Rupees.

“AAEC” Appreciable Adverse Effect on Competition.

“A.Y.” or “AY” Assessment Year.

“A/C” Account.

“AGM” Annual general meeting.

“AlIF(s)” An alternative investment fund as defined in, and registered with SEBI under, the

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

“AS” or “Accounting
Standard”

Accounting Standards as issued by the Institute of Chartered Accountants of India.
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“ASM”

Additional Surveillance Measures

“Associate”

A person who is an associate of the issuer and as defined under the Companies Act, 2013.

“Authorized Dealers”

Authorized Dealers registered with RBI under the Foreign Exchange Management
(Foreign Currency Accounts) Regulations, 2000.

“Bn” or “bn” Billion.

“BSE” BSE Limited.

“CAGR” Compound Annual Growth Rate.

“Category 1 FPI” FPIs registered as “Category I foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019.

“Category II FPI” FPIs registered as “Category II foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019.

“CCr» Competition Commission of India.

“CDSL” Central Depository Services (India) Limited.

“CIN” Corporate Identity Number.

“CMP” Current Market Price

“Companies Act, 1956”

The erstwhile Companies Act, 1956 along with the relevant rules made thereunder.

“Companies Act, 2013” or
“Companies Act”

Companies Act 2013, as amended read with rules, regulations, clarifications and
modifications thereunder.

“Competition Act”

Competition Act, 2002, as amended and the rules and regulations made thereunder.

“COVID-19”

A public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020

“Consolidated FDI Policy”

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

“Control” Control as defined under the Takeover Regulations, and the term “Controlled” shall be
construed accordingly.

“Copyright Act” Copyright Act, 1957.

“CpC”» Code of Civil Procedure, 1908

“CrPC” Code of Criminal Procedure, 1973.

“CSR” Corporate Social Responsibility.

“CY” Calendar year.

“Debt to Equity Ratio” Debt equity ratio is calculated as total borrowings divided by total equity.

“Depositories Act”

The Depositories Act, 1996.

“Depository” A depository registered with under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996.

“DIN” Director Identification Number.

“DPIIT” Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry (formerly Department of Industrial Policy and Promotion), Gol.

“DP ID” Depository Participant’s identity number.

“EBITDA” Earnings before interest, taxes, depreciation and Amortization excluding other
income.

“EBITDA Margin” EBITDA Margin is the percentage of EBITDA divided by revenue from operations.

“EGM” Extraordinary general meeting.

“EMI” Equated Monthly Instalment

“EPS” Earnings per share.

“ERP” Enterprise Resource Planning.

“ESG” Environment, Social and Governance

“ESIS” Employees’ State Insurance Scheme.

“Euro” or “EUR” Euro, the official single currency of the participating member states of the European

Economic and Monetary Union of the Treaty establishing the European Community.
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3 LF CNR’ >

Foreign currency non-resident account.

“FDI”

Foreign direct investment.

“FDI Circular”

The Consolidated Foreign Direct Investment Policy bearing DPIIT file number 5(2)/2020-
FDI Policy dated October 15, 2020, effective from October 15, 2020, issued by the]
Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India, and any modifications thereto or substitutions thereof,
issued from time to time.

3 LFEMA’ >

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

“FEMA Non-Debt Rules”

Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended.

“Financial Year(s)” or
“Fiscal(s)” or “Fiscal Year(s)”

The period of 12 months commencing on April 1 of the immediately preceding
calendar year and ending on March 31 of that particular calendar year.

3 LFPI S”

A foreign portfolio investor who has been registered pursuant to the SEB1 FPI
Regulations.

“FVCI” Foreign Venture Capital Investors (as defined under the Securities and Exchange Board
of India (Foreign Venture Capital Investors) Regulations, 2000) registered with SEBI.

“GDP” Gross Domestic Product.

“Gol” or “Government” Government of India.

“GSM” Graded Surveillance Measures

“GST” Goods and servicefs tax.

“HUF(s)” Hindu Undivided Family(ies).

“ICAI” Institute of Chartered Accountants of India, New Delhi.

“ICRA” ICRA Limited.

“IFRS” International Financial Reporting Standards of the International Accounting
Standards Board.

“IMF” International Monetary Fund.

“Income Tax Act”

Income-tax Act, 1961, read with the rules framed thereunder.

“Income Tax Rules”

Income-tax Rules, 1962, as amended.

“Ind AS” The Indian Accounting Standards referred to in the Companies Act, 2013 and
Companies (Indian Accounting Standard) Rules, 2015, as amended.
“Indian GAAP” Generally Accepted Accounting Principles in India.

“INR” or “Rupee” or “I” or
“RS 2

In Rupee, the official currency of the Republic of India.

“Ind AS 24” Indian Accounting Standard 24 issued by the ICAL

“IPC” Indian Penal Code, 1860, as amended.

“IQF” Individual Quick Freezing.

“IRDAI” Insurance Regulatory and Development Authority of India.

“ISO” International Organization for Standardization.

“IST” Indian Standard Time.

“IT” Information Technology.

“KVA” Kilovolt Ampere.

“MCA” The Ministry of Corporate Affairs, Government of India.

“Mn” Million.

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

“N.A.” or “NA” Not Applicable.

“NACH” National Automated Clearing House.

“NAV” Net Asset Value.

“NEFT” National Electronic Fund Transfer.

“NPCT” National Payments Corporation of India.
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“NRE accounts”

NRI Non-Resident External account.

“NRI” or “Non-resident
Indian”

A person resident outside India, who is a citizen of India as defined under the Foreign
Exchange Management (Deposit) Regulations, 2016 or an “Overseas Citizen of India”
cardholder within the meaning of Section 7(A) of the Citizenship Act, 1955.

“NRO accounts”

Non-Resident Ordinary accounts.

“NSDL” National Securities Depository Limited.

“NSE” National Stock Exchange of India Limited.

“OCB” or “Overseas A company, partnership, society or other corporate body owned directly or indirectly to the]

Corporate Body” extent of at least 60% by NRIs, including overseas trusts in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly as defined under the|
Foreign Exchange Management (Deposit) Regulations, 2000, as amended from time to
time. OCBs are not allowed to invest in this Offer.

“P/E Ratio” Price/Earnings Ratio.

“p.a.” Per annum.

“PAN” Permanent account number.

“PAT” Profit after tax.

“PCB(s)” Pollution Control Board(s).

“PPE” Property Plant Equipment.

“Provident Fund” Provident fund for employees managed by the Employee’s Provident Fund
Organisation in India.

“RBI” Reserve Bank of India.

“RBI Circular dated July 1,
2016”

The RBI Master Directions on Frauds — Classification and Reporting by commercial
banks and select Fls bearing number RBI/DBS/2016-17/28

“Regulation S”

Regulation S under the U.S. Securities Act.

“RoC” or “Registrar of

The Registrar of Companies, Maharashtra at Mumbai.

Companies”

“RoNW” Return on Net Worth.

“RTGS” Real Time Gross Settlement.

“SCRA” Securities Contract (Regulation) Act, 1956.

“SCRR” The Securities Contracts (Regulation) Rules, 1957.

“SCSB” Self-Certified Syndicate Bank.

“SCORES” Securities and Exchange Board of India Complaints Redress System.

“SEBI” Securities and Exchange Board of India established under Section 3 of the SEBI Act, as
amended.

“SEBI Act” Securities and Exchange Board of India Act, 1992, as amended.

“SEBI AIF Regulations” Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012, as amended.

“SEBI FPI Regulations” Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019,
as amended.

“SEBI FVCI Regulations” Securities and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000, as amended.

“SEBI ICDR Regulations” Securities and Exchange Board of India (Offer of Capital and Disclosure

Requirements) Regulations, 2018, as amended.

“SEBI Listing Regulations”

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

“SEBI Merchant Bankers Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as
Regulations” amended.

“SEBI Mutual Fund Securities and Exchange Board of India (Mutual Funds) Regulations, 1996
Regulations”

“SEBI RTA Master Circular”

SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023

“Sq. Ft.” or “sq. ft.”

Square Feet.

“Sq. mtr.” or “sq. mtrs.”

Square Meter.
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“State Government”

The government of a state in India.

“STT” Securities transaction tax.

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

“TAN” Tax deduction account number.

“TDS” Tax deducted at source.

TreDS Trade Receivables Discounting System.

“U.S.” or “United States”

The United States of America, together with its territories and possessions, any state of
the United States of America and the District of Columbia.

“U.S. Securities Act”

United States Securities Act of 1933, as amended.

3 ‘VAT”

Value added tax.

“VCFs”

Venture capital funds as defined in and registered with the SEBI under the Securities and
Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the SEBI AIF
Regulations, as the case may be.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION
In this Prospectus, the terms “we”, “us”, “our”, the “Company”, “our Company”, “Offer”, “Issuer Company”, “Optimystix
Entertainment India Limited.”, “OEIL”, “Optimystix”, unless the context otherwise indicates or implies, refers to Optimystix
Entertainment India Limited.

CERTAIN CONVENTIONS

All references to "India" contained in this Prospectus are to the Republic of India and its territories and possessions and all
references herein to the "Government", "Indian Government", "Gol", "Central Government" or the "State Government" are
to the Government of India, Central or State, as applicable. All references to the “U.S.”, “US”, “U.S.A” or “United States”
are to the United States of America and its territories and possessions.

In this Prospectus, our Company has presented certain numerical information. All figures have been expressed in lakhs,
except where specifically indicated. One lakh represents 1,00,000. However, where any figures that may have been sourced
from third party industry sources are expressed in denominations other than lakhs in their respective sources, such figures
appear in this Prospectus expressed in such denominations as provided in such respective sources. In this Prospectus, unless
the context otherwise requires, all references to one gender also refers to another gender and the word "Lac / Lakh" means
"one hundred thousand".

Unless otherwise specified, any time mentioned in this Prospectus is in Indian Standard Time ("IST"). Unless indicated
otherwise, all references to page numbers in this Prospectus are to the page numbers of this Prospectus.

FINANCIAL DATA

Unless stated otherwise or where the context otherwise requires, the financial information and financial ratios in this Prospectus
is derived from the Restated Financial Information.

The restated consolidated financial information of our Company comprising the restated consolidated statements of assets
and liabilities for the the financial year ended March 31, 2026, March 31, 2025 and March 31, 2024, the restated consolidated
statements of profit and loss, the restated consolidated statements of cash flow and the summary of material accounting
policies and other explanatory information prepared by the management of the Company and approved by the Board of
Directors of our Company at their meeting held on July 21, 2026 for the purpose of inclusion in this Prospectus, based on the
audited financial statements as at and for the Financial Year ended as on, March 31, 2026 and the restated statements of profit
and loss, the restated statements of cash flows on standalone basis for the year ended March 31, 2024, the summary statement
of material accounting policies and other explanatory notes, prepared in accordance with Indian GAAP and as per requirement
of Section 26 of Part I of Chapter III of the Companies Act, SEBI ICDR Regulations, as amended and the Guidance Note on
‘Reports in Company Prospectuses (Revised 2019)” issued by the ICAI, as amended from time to time. For further
information, see “Restated Financial Information” on page 225.

In this Prospectus, any discrepancies in any table between the total and the sum of the amounts listed are due to rounding off.
All figures in decimals have been rounded off to the two decimal place and all percentage figures have been rounded off to
two decimal places and accordingly there may be consequential changes in this Prospectus.

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on March 31 of
that particular calendar year; accordingly, all references to a particular financial year or fiscal, unless stated otherwise, are to
the 12-month period commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that
particular calendar year. Reference in this Prospectus to the terms Fiscal or Fiscal Year of Financial Year is to the 12 months
ended on March 31 of such year, unless otherwise specified.

There are significant differences between Indian GAAP and IND (AS). Accordingly, the degree to which the Restated
Financial Statements included in this Prospectus will provide meaningful information is entirely dependent on the reader’s
level of familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian accounting practices,
Indian GAAP, IND (AS), the Companies Act and the SEBI (ICDR) Regulations, on the Restated Financial Statements
presented in this Prospectus should accordingly be limited. Although we have included a summary of qualitative and
quantitative differences between Indian GAAP and IND (AS), our financial statements reported under IND (AS) in future
accounting periods may not be directly comparable with our financial statements historically prepared in accordance with
Indian GAAP, including disclosed in this Prospectus. You should consult your own advisors regarding such differences and
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their impact on our financial data.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and Analysis of
Financial Position and Results of Operations” and elsewhere in this 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, Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in the report of our
Statutory Auditor, set out in the section titled “Restated Financial Statements” beginning on page 225 .

For additional definitions used in this Prospectus, see the section “Definitions and Abbreviations” on page 1. In the section
titled “Main Provisions of the Articles of Association”, on page 345 of the Prospectus defined terms have the meaning given
to such terms in the Articles of Association of our Company.

CURRENCY AND UNITS OF PRESENTATION

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

All figures in decimals (including percentages) have been rounded off to one or two decimals, or to the nearest whole number.
Our Company has presented certain numerical information in this Prospectus in “lakhs” units. One Lakh represents 1,00,000.
In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed therein are due to
rounding-off. However, where any figures that may have been sourced from third party industry sources are expressed in
denominations other than lakhs in their respective sources, such figures appear in this Prospectus expressed in such
denominations as provided in such respective sources. In this Prospectus, (i) the sum or percentage change of certain numbers
may not conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row in certain tables may not
conform exactly to the total figure given for that column or row. Any such discrepancies are due to rounding off.

DEFINITIONS

For definitions, please see the Chapter titled “Definitions and Abbreviations” on page 1 In the Section titled “Main
Provisions of Articles of Association” beginning on page 345 defined terms have the meaning given to such terms in the
Articles of Association.

INDUSTRY AND MARKET DATA

In accordance with the SEBI (ICDR) Regulations, “Basis for Offer Price” on page 100 includes information relating to our
peer group entities. Such information has been derived from publicly available sources, and neither we, nor the Book Running
Lead Managers have independently verified such information. Such data involves risks, uncertainties and numerous
assumptions and is subject to change based on various factors, including those discussed in “Risk Factors” on page 26.

Non-GAAP Financial Measures

Certain non-GAAP financial measures relating to our financial performance, namely EBITDA, EBITDA Margin, PAT
Margin, Return on Equity, Return on Capital Employed, Debt to Equity, Net Debt to Equity, Net Working Capital and Current
Ratio, and certain other industry metrics and financial parameters have been included in this Prospectus and are a
supplemental measure of our performance and liquidity that are not required by, or presented in accordance with, IGAAP,
IFRS or U.S. GAAP. Further, these Non-GAAP measures are not a measurement of our financial performance or liquidity
under IGAAP, IFRS or U.S. GAAP and should not be considered in isolation or construed as an alternative to cash flows,
profit/ (loss) for the period / year or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities derived in
accordance with IGAAP , IFRS or U.S. GAAP. These Non-GAAP financial measures and other information relating to
financial performance may not be computed on the basis of any standard methodology that is applicable across the industry
and therefore may not be comparable to financial measures of similar nomenclature that may be computed and presented by
other companies and are not measures of operating performance or liquidity defined by Ind AS. Such supplemental financial
and operational information should not be considered in isolation or as a substitute for an analysis of our Restated Financial
Information disclosed elsewhere in this Prospectus. For further details, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations”, Other Financial Information” and “Risk Factor”- Certain non-GAAP
financial measures relating to our operations and financial performance have been included on pages 228, 226 and 26
respectively in this Prospectus. These non-GAAP financial measures are not measures of operating performance or liquidity
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defined by IGAAP and may vary from any standard methodology that is applicable across the industry we operate.
EXCHANGE RATES
This Prospectus may contain conversions of certain other currency amounts into Indian Rupees that have been presented

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

Currency Exchange rate as on March Exchange rate as on March Exchange rate as on March 31,
31,2026 31, 2025%* 2024%**

1 USD 94.65 85.58 83.37

1 EUR 109.00 92.32 90.22

* [If the RBI reference rate is not available on a particular date due to a public holiday, exchange rate of the previous working day has been disclosed.
**Since March 31, 2025, was a Public Holiday, the exchange rate was considered as on March 30, 2026, being the last working day prior to March 31,
2026.

**Since March 31, 2025, was a holiday, the exchange rate was considered as on March 28, 2025, being the last working day prior to March 31, 2025.
**Since March 31, 2024, was a Sunday, the exchange rate was considered as on March 28, 2024, being the last working day prior to March 31, 2024.

All figures are rounded off to two decimal places.

Source: www.fbil.org.in

TIME

All references to time in this Prospectus are to Indian Standard Time. Unless stated otherwise, or the context requires
otherwise, all references to a “year” in this Prospectus are to a calendar year.
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this
Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary is a criminal offence in the
United States. In making an investment decision, investors must rely on their own examination of our Company and the
terms of the Offer, including the merits and risks involved. The Equity Shares have not been and will not be registered
under the U. S. Securities Act or any other applicable law of the United States and, unless so registered, may not be
issued or sold within the United States except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act and applicable state securities laws. Accordingly, the Equity Shares
are being issued and sold outside the United States in offshore transactions in reliance on Regulation S under the U.S.
Securities Act and the applicable laws of each jurisdiction where such offers and sales are made.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction outside
India and may not be issued or sold, and Bids may not be made, by persons in any such jurisdiction except in compliance
with the applicable laws of such jurisdiction.

(The remainder of this page is intentionally left blank)
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FORWARD-LOOKING STATEMENTS

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

nn nn "non " n

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

and goals and prospects are forward-looking statements.

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

1. Our revenues are highly dependent on a limited number of broadcasters, film studios and streaming platforms.
The loss of, or a significant reduction in orders from, any of our major customers could have a material adverse
effect on our business, financial condition, results of operations and prospects.

2. The success of our business is dependent on the commercial viability of our television shows, web series films,
and digital content which is inherently unpredictable and subject to audience preferences.

3. The production of television, web-series and film content is a complex process, and we are subject to risks such
as production delays and cost overruns.

4. Our strategy to shift from a commission model to owning and monetising intellectual property (IP) increases
capital intensity and earnings volatility; success depends on the performance of the underlying content and
monetisation windows.

5. We derive a majority of our revenues from a limited number of customers, including broadcasters, OTT/Streaming
platforms, film studios and distributors.

We face risks in executing our growth strategies and managing expansion.

We do not own our registered office premises and rely on leased/leave and license arrangements for certain
facilities.

Our operations are subject to hazards inherent in content production business.

We may have certain contingent liabilities, which if materialised, could adversely affect our business and results
of operations.

10. We are dependent on our Promoter, senior management, and availability of key creative talent.

For further discussions of factors that could cause our actual results to differ, please see the section titled “Risk Factors”,
chapters titled “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 26, 137 and 228 respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what occurs in the future. As a result, actual future gains or losses could
materially differ from those that have been estimated. There can be no assurance to investors that the expectations
reflected in these forward-looking statements will prove to be correct. Given these uncertainties, investors are cautioned
not to place undue reliance on such forward-looking statements and not to regard such statements to be a guarantee of
our future performance.

Forward looking statements reflects views as of the date of the 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 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 Book Running Lead Manager, nor any of its affiliates have any obligation to update or
otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition. In accordance with the SEBI ICDR
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Regulations, our Company, the Promoters and the BRLM will ensure that the Bidders in India are informed of material
developments until the time of the grant of listing and trading permission by the Stock Exchanges for the Equity shares
pursuant to the Offer.

(The remainder of this page is intentionally left blank)
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information in this
Prospectus, including the risks and uncertainties described below, before making an investment in our Equity Shares.
In making an investment decision, prospective investors must rely on their own examination of our Company and the
terms of this Offer including the merits and risks involved. Any potential investor in, and subscriber of, the Equity
Shares should also pay particular attention to the fact that we are governed in India by a legal and regulatory environment
in which some material respects may be different from that which prevails in other countries. The risks and uncertainties
described in this section are not the only risks and uncertainties we currently face. Additional risks and uncertainties not
known to us or that we currently deem immaterial may also have an adverse effect on our business. If any of the
following risks, or other risks that are not currently known or are now deemed immaterial, occur, our business, results
of operations, and financial condition could suffer, the price of our Equity Shares could decline, and you may lose all
or part of your investment.

Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify or quantify the
financial or other implications of any of the risks mentioned herein. Unless otherwise stated, the financial information
of our Company used in this section is derived from our Restated Financial Statements for the financial period ended
for the financial years ended March 31, 2026, 2025 and 2024 prepared in accordance with Indian GAAP and the
Companies Act, restated in accordance with the SEBI ICDR Regulations, 2018 and the Revised Guidance Note on
Reports in Company Prospectuses (Revised 2019) Issued by the ICAIL. To obtain a better understanding, you should
read this section in conjunction with the chapters titled “Our Business” beginning on page 137 “Our Industry”
beginning on page 113 and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on page 228 respectively, of this Prospectus as well as other financial information contained
herein.

The following factors have been considered for determining the materiality of Risk Factors:

1. Some events may not be material individually but may be found material collectively.
2. Some events may have material impact qualitatively instead of quantitatively.
3. Some events may not be material at present but may have material impact in future.

The financial and other related implications of the risks concerned, wherever quantifiable, have been disclosed in the
risk factors mentioned below. However, there are risk factors where the impact may not be quantifiable and hence the
same has not been disclosed in such risk factors. Unless otherwise stated, the financial information of the Company
used in this section is derived from our financial statements under Indian GAAP, as restated in this Prospectus. For
capitalized terms used but not defined in this chapter, refer to the chapter titled “Definitions and Abbreviations”
beginning on page 1. The numbering of the risk factors has been done to facilitate ease of reading and reference and
does not in any manner indicate the importance of one risk factor over another.

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

1. Some risks may not be material individually but may be material when considered collectively.
2. Some risks may have material impact qualitatively instead of quantitatively.
3. Some risks may not be material at present but may have a material impact in the future.

(The rest of the space is intentionally left blank)
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Classification of Risk Factors:

| Financial and Litigation
Related Risk

— Internal Risk Factors — Business Related Risk

Offer Related Risk
Risk —

Industry Related Risk

External Risk Factors

Others

Note:

The risk factors as envisaged by the management along with the proposals to address the risk if any. Unless specified
or quantified in the relevant risk factors below, we are not in a position to quantify the financial implication of any of
the risks described in this section.

In this Prospectus, any discrepancies in any table between total and sums of the amount listed are due to rounding off.
Unless the context otherwise requires, in this section, references to “we”, “us” and “our” or “our Company” refers
to Optimystix Entertainment India Limited.

The risk factors are classified as Internal and External for clarity and better understanding.
INTERNAL RISK FACTORS

Our revenues are highly dependent on a limited number of broadcasters, Film studios and streaming platforms. The
loss of, or a significant reduction in ovders from, any of our major customers could have a material adverse effect
on our business, financial condition, results of operations and prospects.

A significant portion of our revenue is derived from a limited number of customers, primarily major television
broadcasters, film studios and Over-the-Top (OTT) platforms. For the fiscal years ended March 31, 2026 March 31,
2025 and 2024, our top 5 customers accounted for 85.05% ,78.91% and 99.93%of our total revenue, respectively. Our
largest customer, Jiostar India Private Limited accounted for 36.21 % of our revenue in March 31, 2026.

Our arrangements with these broadcasters, film studios and platforms are typically on a project-by-project basis or for
a fixed term, and there is no certainty of renewal or greenlighting of a new film production The television, film and
digital content industry is characterized by evolving programming strategies audience preferences, which can lead to
the cancellation of existing shows or a reduction in the volume of content commissioned from us or reduction of film
projects being green-lit by the film studio

The loss of any of our key customers, a decision by them to reduce their content acquisition budgets, or a shift in their
programming preferences could lead to a sharp decline in our revenues. We cannot assure you that we will be able to
maintain our relationships with our existing customers or that we will be able to secure new customers to replace any

lost revenue.

The success of our business is dependent on the commercial viability of our television shows, web-series and films,
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which is inherently unpredictable and subject to audience preferences.

The entertainment industry is highly speculative, and the commercial success of our content is largely dependent on
audience acceptance. Audience tastes are fickle and can change rapidly, making it difficult to predict the appeal of any
given project. A significant portion of our revenue is often derived from a small number of successful shows. For
example, our long-running and popular shows like ' 'Comedy Circus, Crime Patrol, Rising Star and Baalveer have been
significant revenue drivers in the past but there is no guarantee that our future projects will achieve similar success. In
fact, there are also other TV shows created by our Company that have not been renewed by channels.

3. The production of television, film and OTT/Digital content is a complex process, and we are subject to risks such as
production delays and cost overruns.

The production of high-quality content involves significant planning, coordination, and resources. Our production
schedules are subject to various risks, including:

+ Talent Availability: The unavailability of key actors, directors, or other creative talent due to scheduling
conflicts or other reasons can lead to delays.

* Resource Constraints: Delays in securing suitable locations, equipment, or post-production facilities can
impact our production timelines.

» Unforeseen Events: Events such as adverse weather conditions, accidents, or public health emergencies can
disrupt production.

Any significant delay in the production process can lead to cost overruns, which may not be recoverable from our
clients. Furthermore, a failure to deliver content within the agreed timelines could result in financial penalties, damage
to our reputation, and a loss of future business opportunities.

4.  Our strategy to shift from a commission model to owning and monetising intellectual property (IP) increases capital
intensity and earnings volatility; success depends on the performance of the underlying content and monetisation
windows.

Owning IP requires upfront investment in development and production, followed by staggered monetisation
(theatrical/OTT/satellite/digital/music/ancillary). Under performance can lead to impairment of content inventory and
lower cash conversion. The timing and realisation of downstream rights are uncertain and depend on market demand,
platform budgets, and regulatory landscape. Inventory carrying amount as on March 31, 2026 was X 7,041.48 lacs,
5,167.78 as on March 31, 2025 and ¥ 4,101.32 as on March 31, 2024.

5. Wederive a majority of our revenues from a limited number of customers, including broadcasters, film studios, OTT
platforms and distributors.

For the Fiscal 2026, our top five customers accounted for approximately 85.05% of our revenue. For Fiscal 2025 and
Fiscal 2024, the top five customers contributed 78.91% and 99.93% of revenues respectively. The concentration of
revenues increases our dependency on a few counterparties for a major portion of our business. Any reduction in orders,
adverse change in terms, financial stress, or discontinuation of business by such customers could materially affect our
financial results. Additionally, since our contracts are generally on a project-to-project basis, there is no certainty that
these customers will continue to commission or acquire future projects from us.

Contribution of Top Customers:
(Amount in Lakhs)

Particulars FY 2026 FY 2025 FY 2024
Revenue from Top 5 Customers 11,480.77 9,815.11 5,472.61
(X lakhs)
% of Total Revenue 85.05% 78.91% 99.93%
Revenue from Top 10 Customers (X lakhs) 12,932.86 12,345.11 5,476.24
% of Total Revenue 95.81% 99.26% 100.00%

Loss of any key customer could have a material adverse effect on our business.

6. Our rapid growth and planned expansion into new content formats may strain our financial and operational
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resources and adversely affect our performance.

Our revenue grew from 35,476.24 lakhs in Fiscal 2024 to 313,498.75 lakhs in Fiscal 2026, representing a CAGR of
57.00%. Our rapid growth and expansion into films, OTT and digital-first intellectual properties require significant
working capital, financing and technological integration, and any failure to manage these effectively could adversely
affect our business, financial condition and results of operations. To sustain growth, we are expanding into Films, OTT,
and digital-first IPs. Execution requires increased working capital, additional financing, and integration of new
technology platforms. If we are unable to manage resources effectively, our growth and profitability may be constrained.

We do not own our registered office premises and rely on leased/leave and license arrangements for certain facilities.

As on the date of this Prospectus, our registered is located in leased premises in Andheri West, Mumbai. The lease
rentals for our office and creative premises aggregate approximately 310.57 lakhs per month. The lease terms typically
range between 3—5 years and are renewable at the discretion of the lessor. Termination, non-renewal, or increase in
rentals under these agreements could require us to relocate operations, leading to disruption of business activities and
additional costs.

Details of Leased Properties:

Location Type of Rights Monthly Rent (%) Lease Validity Purpose
21, SVP Nagar, Andheri Lease 2,20,000 May 19, 2025 — Registered Office
West, Mumbai May 18, 2028
186, Svp Nagar, Lease 1,70,000 Feb 1, 2024 — Jan Editing Studio
Andheri West, Mumbai 31,2027 Premises
23, SVP Nagar, Andheri Lease 2,70,000 May 19, 2025 — Production Office
West, Mumbai May 18, 2028
1802, A Wing Oberoi Lease 1,32,300 February 01, 2024 Creative premises
Spring CHS Limited to January 31, 2027
Andheri West, Mumbai
Unit 9/61  Sankalp Lease 83,400 August 05, 2024 to  Godown
Siddhi CHS Ltd August 04, 2027
Goregaon west, Mumbai
1/22 SVP Nagar,
Jankidevi Public School December 01, 2025 . .
Road, Andheri West, Lease 2,65,000 to March 31,2027 ~ Creative Premises
Mumbai -400053
A- Wing Sarvoday
Bhuvan , Ramchandra Lease December 08, 2025
Lane Extention 1,95,000 to December 07, Godown

,Kanchpada Malad west

2027

, Mumbai -400064

We do not own the intellectual property rights for our television and Over-the-Top (OTT) content as we operate on
a 'cost-plus’ model. This limits our ability to generate long-term revenue streams from our content library and makes
us dependent on the continuous commissioning of new projects from broadcasters and platforms.

Our primary business model for television and OTT content production is based on providing production services on a
"cost-plus" or "fee-for-service" basis. Under this model, the broadcaster or OTT platform commissions us to produce
content based on a concept, which may be developed by us or provided by them. The client funds the entire production
cost and, in consideration, retains the intellectual property (IP) rights to the produced content, including the underlying
concept, format, and all audio-visual elements.

While this model provides us with a stable revenue stream and mitigates the financial risks associated with content
production, it has several significant long-term implications:

e Lack of Asset Creation: We do not build a library of valuable IP assets from our core business operations. Unlike
production houses that own their content, we cannot benefit from the long-term value of our successful shows
through syndication, licensing to other platforms or territories, merchandising, or format rights sales. Our revenue
is transactional and limited to the production fees earned for each project.
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10.

11.

e Dependence and Replaceability: Since the client owns the IP, they have the contractual right to engage other
production companies for subsequent seasons of a successful show that we may have originally produced. The
success of a show does not guarantee that we will be commissioned for its future iterations. This makes us
technically replaceable and highly dependent on maintaining strong, ongoing relationships with our clients to
secure new and recurring business.

e Limited Revenue Upside: Our profitability on each project is limited to our agreed-upon production margin. We
do not participate in the potential upside from a show becoming a major commercial success, as we do not have a
share in the advertising or subscription revenue it generates for the broadcaster or platform.

As a result of this business model, our future revenues are not assured and are contingent on our ability to continuously
pitch new concepts and be awarded new production contracts. A failure to consistently secure new projects could have
a material adverse effect on our business, financial condition, and results of operations.

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

Our Company had negative cash flows from our operating activities and financing activities in FY 2024 and in FY2026
we had negative cashflows from operating activities, investing activities and financing activities as per the Restated
Financial Statements and the same are summarized as under:

(Amount in Z Lakhs)

For the year For the year For the year

Particulars ended on () On - GTIEH on
March 31. 2026 March 31, March 31,
> 2025 2024
Net Cash (used in)/ generated from Operating activities (804.93) 87.20 (280.69)
Net Cash (used in)/ generated from Investing activities (1,351.26) 0.76 7.91
Net Cash (used in)/ generated from Finance activities 1,021.52 1,986.40 (57.50)
Net Increase/(Decrease) in Cash and Cash Equivalents (1,134.67) 2,074.36 (330.27)

Note: For further details regarding this transaction, please refer to the page number 76 in the chapter titled Capital
Structure of this Prospectus.

Cash flow of a company is a key indicator to show the extent of cash generated from operations to meet capital
expenditure, pay dividends, repay loans and make new investments without raising finance from external resources. If
we are not able to generate sufficient cash flows in future, it may adversely affect our business and financial operations.
While we endeavor to strengthen our operations and financial management, it is important to note that there can be no
assurance that our net cash flows will always remain positive in the future. Any negative cash flows in the future could
adversely affect our results of operations and financial condition, and we cannot assure you that our net cash flows will
be positive in the future. For further details, see “Summary of Financial Statements” and “Management’s Discussion
and Analysis of Results of Operations and Financial Condition Cash Flows” on Pages 54, and 228 respectively of
this Prospectus.

We are dependent on our Promoter, senior management, and availability of key creative talent.

Our Promoter’s and senior management have longstanding relationships in the industry and play a critical role in
securing projects and ensuring execution. The loss of their services could adversely impact our operations. Further, our
success depends on the availability and performance of actors, directors, writers, and technicians, who are often engaged
on a project basis. The entertainment industry is highly competitive in terms of attracting talent, and we may not always
be able to secure talent at favorable terms. Inability to attract or retain such key personnel could delay production,
increase costs, and impact the quality of our content.

As on March 31, 2026, we had 38 employees (Including Monthly consultants) and engaged on an average between 150
-170 professionals across film, web series or any TV project basis. Attrition or non-availability of such talent could
cause production delays.

Our operations are subject to hazards inherent in film and TV production.

Film and television production involves working with large crews, elaborate sets, expensive equipment, and
occasionally hazardous shooting environments. Accidents, fires, or other incidents may lead to injury, property damage,
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or delays. Although we maintain production insurance, coverage may not extend to reputational loss or consequential
delays.

Insurance Claims Related to Production

Insurance Claims Related to Production

Fiscal No. of Claims Filed Gross Net Pending Claims (Rs.
Year Production Assessed claim lakhs)

Budget loss amount

amount Received

for
insurance
2023 1 133.60 17.64 7.28 -
2024 NIL
2025 3 5,016.09 86.18 72.92 -
2026 2 3,574.64 23.84 18.05 -
As on 1 6,250 0.32 0.23 -
May 31,

2026

12. Our insurance coverage may not adequately protect us against all material risks.

13.

We maintain insurance policies for production, cast, crew, office premises and certain equipment. However, exclusions,
deductibles, delays in claims settlement, or disputes with insurers could prevent us from fully recovering losses. Risks
such as reputational damage, creative disputes, and regulatory actions are typically not insurable.

As of date of this Prospectus , our insurance coverage includes:

Insurance Coverage

Category Amount Covered (X lakhs) Key Exclusions
Film Production Insurance 2,553.76 Delays, reputational risks
Group Health & Accident 10,350.00 Certain pre-existing conditions
Office & Equipment Insurance 947.57 Terrorism, certain natural
calamities
E & O Policy 4,243.52

Any losses exceeding these limits or excluded from coverage may need to be borne by us. For further details, see
“Business — Insurance” on page 167.

We may have certain contingent liabilities, which if materialised, could adversely affect our business and results of
operations.

As of March 31, 2026, our contingent liabilities stood at ¥22.73 lakhs, primarily relating to [tax/GST/service tax]
demands under dispute. If resolved unfavorably, we may be required to make significant payments, which could impact
cash flows and financial condition. Further, the existence of such liabilities may limit our ability to raise financing or
enter into commercial arrangements. We may be required to make significant payments, which could impact cash flows
and financial condition.

Contingent Liabilities
(Amount in ¥ lakhs)

S;I:) Particulars March 31, 2026 March 31, 2025 March 31, 2024

(A) Claims against the company NIL NIL NIL
not acknowledged as debts

(B) Indirect Tax Demands 22.73 22.73 22.73
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(C) Other Matters NIL NIL NIL

14. Piracy of our content may adversely impact our revenues

15.

16.

17.

Piracy is an industry-wide challenge and continues to affect legitimate revenues of content producers. Films and web
series are often leaked online through unauthorised streaming websites, illegal downloads or through physical duplication.
Despite enforcement efforts, piracy remains difficult to control and leads to significant losses. the Company has not faced
any material instances of delay in payment collections or defaults from clients in the past. The Company’s revenue is
primarily derived from reputed government, institutional, and corporate clients with established payment processes.
While there have been minor operational delays within normal business parameters (generally within 30—45 days of the
due date), these have been procedural in nature and not indicative of any credit or collection risk. All such payments have
been duly realized without any write-offs or disputes.

To further strengthen internal controls, the Company has implemented a systematic receivable tracking mechanism and
periodic reconciliation with client departments to ensure timely realization. These measures, along with improved
invoicing systems and milestone-based billing under government contracts, have helped minimize collection timelines.
Piracy not only erodes revenues from theatres and OTT platforms but also reduces the bargaining power of producers
when negotiating for satellite or overseas rights. Moreover, pirated copies often circulate immediately after release, which
undermines marketing efforts and reduces audience willingness to pay for original content. Continued and growing piracy
of our films or shows could adversely affect our revenues, brand value and profitability.

We may be subject to intellectual property infringement claims.

Our business depends on the creation of original content. However, given the competitive nature of the industry and the
overlap of themes and storylines, the risk of third-party claims alleging copyright or trademark infringement cannot be
ruled out. Such claims may result in costly litigation, delays in release, or restrictions on distribution of affected content.
Even unsubstantiated claims may consume management time, increase legal costs, and damage our reputation.
Moreover, if any claim is upheld, we may be required to pay significant penalties or alter the content, adversely affecting
profitability.

As on the date of this Prospectus, there are no pending notices alleging infringement of third-party rights against our
Company.

Delays, cost overruns, cancellations or abandonment of projects may adversely affect our business.

Film and television production involves long cycles, high capital intensity, and dependence on several variables.
Projects can be delayed or abandoned due to unavailability of actors, labour disputes, accidents, weather conditions,
production disputes, or changes in regulatory policies. Such delays can lead to significant cost escalations which may
not be recoverable. In addition, delays may result in missing favorable theatrical release windows, which are crucial for
box office success.

We rely on key relationships and strategic partnerships; any deterioration, non-renewal or change in terms may
adversely affect our pipeline and monetisation.

We rely on non-exclusive strategic collaborations with leading studios, broadcasters, OTT platforms, technology
platforms and distribution partners for production finance, co-production, monetisation and marketing reach. Any
reduction in commitments by such partners, adverse changes in commercial terms (including minimum guarantees or
revenue-share), financial stress, integration-related pauses, or termination/non-renewal of arrangements may adversely
affect our project pipeline, margins, cash flows and ability to monetise content on a timely basis.

The Indian Media and Entertainment industry has seen repeated, well-documented shocks that pause or reshape
commissioning decisions, budgets and payment cycles at broadcasters and OTT platforms—directly affecting producers
reliant on those partners, including:

e Channel/Platform shutdowns or pivots: Sahara One and multiple niche/English entertainment channels wound
down; HBO/AXN linear exits; Voot merged into JioCinema with commissioning pauses during integration.

o Aborted/Delayed corporate actions: Zee: Sony merger being called off after a prolonged timeline; Disney Star’s
strategic transition culminating in Jio/Disney combination discussions and changes—periods around such events
typically see slower approvals and revised terms.

o  Launches announced then deferred/cancelled. Several GEC/regionals announced but later shelved or re-
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scoped, freezing development slates and shifting slot strategies.

e Rights & capex reallocation shocks: IPL/major sports rights cycles cause large cash redeployments at buyers,
reducing near-term scripted commissioning.

e Policy/market disruptions: TRAI tariff/NTO resets impacting ad yields; pandemic-era release halts; election-
period advertising slowdowns; platform brand-safety/algorithm changes on digital affecting AVOD
monetization trajectories.

These episodes typically translate into commissioning delays or cancellations,

tougher revenue-share or minimum guarantee terms, slower cash collections, and

re-prioritisation toward proven intellectual property or sports, any of which could adversely affect our business, financial
condition, cash flows and results of operations.

Dependence on key creative and managerial talent; loss of, or reduced availability of, such personnel could adversely
affect us.

Our success depends on the vision, execution capabilities and industry relationships of our Promoters and senior
management, as well as showrunners, directors, writers, editors and on-screen talent associated with our projects. We
are exposed to attrition risks and constraints arising from exclusivity obligations, availability conflicts, guild
requirements and competitive bidding dynamics. Any inability to attract or retain such talent on commercially
acceptable terms could result in production delays, increased costs and delivery risks.

Our reliance on key creative and managerial talent exposes us to real, documented shocks that affect availability,
schedules and costs, including:

o Industry strikes & stoppages: The Mumbai TV/film workers’ strike (FWICE) in 2008 halted primetime shoots
for ~two weeks; the 2020 nationwide lockdown paused nearly all production for multiple months; the 2023
WGA/SAG-AFTRA strikes created global availability constraints and post-production bottlenecks for streamer-
commissioned content.

e Regional shutdowns: The Tamil film industry strike in 2018 suspended releases/production for several weeks,
impacting pan-India talent calendars and facility access.

o Exclusivity & bidding pressure from OTT growth: Since 2018, platforms have offered exclusive multi-title
deals to showrunners/lead writers/directors, pulling them off rival slates and elongating development cycles.

o  Talent-linked delays and recasts: High-visibility instances of injuries/health issues, #MeToo-related exits, and
date clashes have forced rescheduling or recasting on industry projects, increasing above-the-line costs and P&A
timing risk.

We have previously experienced attrition of marquee on-screen talent engaged under long-term arrangements—Kapil
Sharma, Krushna Abhishek, and Bharti Singh—who subsequently anchored or launched shows on television
broadcasters. Such departures can disrupt continuity, necessitate format re-engineering and re-casting on short notice,
and may adversely impact ratings, advertiser confidence and advertising run-rates until replacement ensembles stabilize.

Regulatory and policy risks for media and digital businesses may increase compliance burden and affect
monetisation.

Our films and content are subject to multiple regulatory and policy frameworks, and changes or enforcement actions
under these regimes may increase compliance costs, delay releases and adversely affect monetisation. Film content
requires certification from the Central Board of Film Certification (“CBFC”) and may be subject to mandated cuts or
restrictions. Historically, CBFC certification delays and required modifications have impacted several high-profile
releases, including OMG 2, Padmaavat and Udta Punjab, resulting in deferred releases, re-editing costs and constraints
on certification categories such as U/A or A. In the digital segment, online curated content is governed by evolving
rules, advisories and platform-specific guidelines. OTT platforms have faced post-release takedown pressures and court
directions under the Information Technology (Intermediary Guidelines and Digital Media Ethics Code), 2021,
necessitating additional compliance, grievance redressal and content moderation layers.

Advertising and broadcast regulations have also undergone material shifts. The implementation of TRAI’s Tariff Orders
and subsequent amendments altered advertising inventory utilisation, channel packaging and distribution margins,
which compressed short-term broadcaster revenues and affected commissioning appetite and monetisation terms for
content producers. Taxation and payment-related regulations, including withholding tax on royalties, GST on digital
services, and evolving norms governing cross-border payments and foreign investment in digital media, have increased
documentation, compliance and cash-flow friction. Further, data and content-related regulations such as the Digital
Personal Data Protection Act, 2023, along with proposed guidelines relating to children’s content and user-generated
content moderation, impose continuing obligations on digital publishers and producers.

Additionally, evolving policy oversight concerning telecom service provider and OTT convergence, content
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classification standards and proposed certification or self-regulatory mechanisms for OTT content may extend approval
timelines or increase compliance costs. These regulatory and policy developments underscore that the operating
environment for media and digital businesses remains dynamic, and changes in certification, advertising, taxation, data
protection or platform regulation may adversely impact our content timelines, cost structures and monetisation
flexibility.

Our digital initiatives (including Al-enabled content creation, short-form apps/platforms and YouTube-first IP)
expose us to product, technology, data protection and platform-policy risks.

Developing and operating consumer-facing digital products, including Al-enabled content pipelines, short-form
applications and YouTube-first intellectual property, exposes us to technology, regulatory and platform-related risks
that can directly affect uptime, user growth and monetisation. Such operations are susceptible to product and technology
outages arising from traffic spikes, content delivery network failures or cyber incidents, which may disrupt content
releases, ad delivery and user access. Security lapses or cyber breaches may result in data protection liabilities under
applicable privacy laws and app-store rules. Compliance with data protection frameworks, including India’s Digital
Personal Data Protection Act, 2023, overseas data protection regimes, children’s content restrictions and user-generated
content moderation obligations, increases requirements relating to consent management, age-gating, data storage and
cross-border data transfers. The use of Al-enabled content creation also exposes us to potential claims relating to
copyright, personality and publicity rights, defamation and the provenance of training data, while emerging platform
rules increasingly require disclosure or watermarking of synthetic or altered media. Our digital initiatives are also
exposed to platform-policy and algorithm volatility, as evidenced by historical changes such as YouTube’s brand-safety
“adpocalypse,” monetisation changes for made-for-kids content, updates to Shorts revenue-sharing rules, and evolving
content-classification policies that have materially altered reach and revenue per mille for creators. Distribution risks
are further illustrated by events such as the ban of TikTok in India, as well as app-store policy changes, fee structures
and local payments regulations, including RBI e-mandate and KYC requirements, which have affected subscription
flows and in-app commerce. Collectively, these factors demonstrate that policy and technology changes outside our
control may compress yields, delay launches or require re-engineering of our digital offerings at short notice.

A significant portion of our revenues is dependent on the box office performance of our films.

In the Indian film industry, theatrical revenues are critical because they influence downstream monetization such as
sale of satellite rights, OTT licensing and overseas distribution. Poor performance at the domestic box office typically
reduces the value of such rights, thereby affecting our revenue streams across the lifecycle of a film. Additionally, box
office performance is heavily influenced by external factors such as timing of release, competing films, availability of
screens, audience demographics, and prevailing economic conditions. Even films featuring successful directors or
leading actors may underperform, adversely impacting our business.

Theatrical performance is a key driver for downstream monetization such as satellite, digital and overseas rights. For
example, OMG 2 generated strong first-week collections, which enhanced its OTT and satellite licensing value.

Conversely, films that underperform theatrically have limited ancillary value.

Revenue Contribution by Segment:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Films & Associated Rights (% lakhs) 3,115.20 5,702.82 152.68
% of Total Revenue 23.08% 45.84% 2.79%
Television Programming (% lakhs) 6,014.90 6,736. 53 4,412.56
% of Total Revenue 44.56% 54.16% 80.58%
OTT /Web Series Content (X lakhs) 4,368.35 - 911.00
% of Total Revenue 32.36% - 16.64%

A decline in theatrical collections could therefore materially reduce revenues across multiple monetization windows.

Our business is exposed to risks from content-related controversies, negative publicity, and social media campaigns,
which can harm our reputation, lead to legal action, and impact our financial performance.

The content we produce is subject to public and regulatory scrutiny and may become controversial for reasons such as

perceived insensitivity, obscenity, or political bias. Negative public sentiment, often amplified by social media, can lead
to significant consequences, including:
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i.  Legal and Regulatory Scrutiny: We may face lawsuits, Public Interest Litigations (PILs), or regulatory
actions from bodies like the Ministry of Information and Broadcasting, which could result in costly
litigation, censorship, or penalties.

ii. Financial Impact: Advertisers may withdraw support from controversial shows, and broadcasters or OTT
platforms may be pressured to suspend our content. Viewer boycotts can also lead to lower ratings, reducing
the commercial value of our productions.

iii. Reputational Damage: Such incidents can damage our brand and goodwill, making it difficult to attract
top creative talent and maintain strong relationships with our business partners. Any significant controversy
could materially and adversely affect our business, financial condition, and results of operations.

Based on the disclosures in the “Outstanding Litigation and Material Developments” chapter, our Company has not
faced any past instance of content-related controversies leading to PILs, bans, censorship orders, or regulatory action.

Our success is primarily dependent on audience acceptance of our films, web series, original digital content and
television content, which is inherently unpredictable.

The popularity and commercial success of our content depend on several factors outside our control, including audience
tastes, critical reviews, competing releases, for a TV show its time-slot, availability of alternative entertainment, and
the reputation of actors and directors involved. Audience preferences in India are diverse and subject to rapid change,
making forecasting difficult. A film or show with strong pre-release expectations may still fail commercially if it does
not resonate with viewers. Since a significant portion of our revenues come from a small number of successful projects,
the underperformance of even one high-budget film or web-series or TV or digital show could materially impact our
results. As such, our business model is inherently exposed to volatility and there can be no assurance that future content
will meet audience expectations.

Fluctuations in foreign exchange rates may adversely affect our business, results of operations and financial
condition.

Our Company is exposed to foreign currency exchange rate fluctuations primarily on account of export revenues, import
of content, services and equipment, and other transactions denominated in foreign currencies. Any adverse movement
in exchange rates may result in increased costs, reduced margins, volatility in earnings and cash flows and may adversely
affect our results of operations and financial condition.

We may not be able to accurately predict movements in foreign exchange rates, and there can be no assurance that any
hedging arrangements, if undertaken by us in the future, will adequately mitigate the impact of such fluctuations.
Further, any inability to pass on increased costs arising from adverse foreign currency movements to customers may
have a material adverse effect on our business and profitability.

We are exposed to credit risk from our customers and any significant delay or default in the collection of our trade
receivables could adversely affect our cash flows and financial condition.

Our business requires us to extend credit to our customers, primarily broadcasters, film studios, OTT platforms and
distributors. As on March 31%, 2026 our trade receivables were substantial, standing at Rs. 4,868.71lakhs. While we
have improved our collection period, with Days Sales Outstanding ("DSO") at approximately 94 days for Fiscal 2026,
any future delays could strain our working capital.

Our receivables ageing schedule as on March 31, 2026, indicates that ¥ 52.90 lakhs were outstanding for over one year.
A failure to collect these or other receivables in a timely manner would negatively impact our profitability. Given that
a significant portion of our revenue comes from a limited number of clients, any default by a major customer could have
a material adverse effect on our business and financial results.

Our future growth depends on our unproven digital-first strategy, which includes leveraging emerging generative
Al technologies and creating new digital IP. This pivot from our traditional business model exposes us to significant
execution, technological, and financial risks.

We are strategically shifting towards becoming a digital-first media company by creating proprietary content for

platforms like YouTube, entering the micro-drama market, and utilizing Google's generative Al video platform, VEO
3. This new direction presents several key risks:
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¢ Execution Risk and Inexperience: Our success depends on building a B2B to B2C and direct-to-consumer
audiences for our new digital ventures, a significant change from our current business-to-business model. There is
no assurance that our new content will attract a sufficient audience or that we can effectively monetize it.

e Dependence on Evolving AI Technology: Our strategy relies heavily on the success of early-stage Al
technologies like VEO 3. This platform may not perform as expected or could face technical limitations and market
resistance, jeopardizing our low-cost, rapid content creation plans.

e Uncertain Return on Investment: The development of digital IPs requires substantial upfront investment. The
monetization models for these ventures are uncertain and may not generate a profitable return, potentially leading
to a write-off of our investments.

¢ Platform and Partnership Reliance: Our digital initiatives are dependent on third-party platforms like YouTube
and strategic partners like Google. Changes in their algorithms, policies, or our partnership terms are beyond our
control and could negatively impact our strategy.

Failure to successfully execute this digital pivot could prevent us from building a valuable IP portfolio and achieving
our growth targets, which would adversely affect our business and financial results.

Intensifying competition for commissioning slots, talent and IP may lead to cost escalation and margin compression.

We compete with independent producers and large and small production houses that may have greater financial
resources, in-house distribution, international format rights, captive talent pools and stronger platform relationship
Competition for marquee talent and prime-time slots may inflate budgets, reduce green-light probability and compress
producer margins.

We have entered into transactions with related parties. We cannot assure you that we could not have achieved more
Jfavourable terms if such transactions were not with related parties.

In the ordinary course of business, we have entered into transactions with our Promoters, Directors, and entities in which
they have a significant influence. These transactions include.

Name Relation Nature of Mar-26 (R in Mar - 25 Mar -24
Transaction lakhs) (R in lakhs) | (%in lakhs)
Vipul D. Shah Director Remuneration 179.78 — —
Rajesh Darshan Bahl Director Remuneration 119.78 — —
Pooja Shah Wlfe Creative . 45.00 17.50 30.00
Director Remuneration

While we believe that all such transactions have been conducted on an arm's-length basis, there can be no assurance
that we would not have been able to achieve more favourable terms had these transactions been with unrelated parties.
For a detailed list of our related party transactions, please see the chapter titled "Financial Statements as Restated".

Our Company has significant outstanding dues and has entered into material transactions with related parties,
including loans to a Promoter-Director and substantial receivables from a related LLP, which may result in conflicts
of interest, credit risk and adverse impact on our financial condition. Further, we have not filed the statutory form
in relation to the issue of shares.

Our Company has entered into various related party transactions in the ordinary course of business with entities and
individuals related to our Promoters, Directors and Key Managerial Personnel. As at March 31, 2026 amount
aggregating to 1,463.58 lakhs; March 31, 2025: % 2,881.89 lakh; March 31, 2024: X 2,887.42 lakh were outstanding and
receivable from Wakaoo Films LLP, a related party in which our Company is a partner. The Company has also
undertaken current account contributions, withdrawals, creative crew expenses, and sharing of profits and losses with
Wakaoo Films LLP during the last three financial years.

Further, as at March 31, 2026, our Company has granted a loan of ¥ 135.43 lakh to Mr. Rajesh Darshan Bahl, Whole-
Time Director, along with interest receivable of X 46.14 lakh (March 31, 2025: loan X 135.43 lakhs and interest X 36.11
lakh; March 31, 2024: loan % 130.43 lakh and interest X 25.68 lakh;). The Company has also entered into other related
party transactions with Directors and KMPs including remuneration, reimbursement of expenses, creative crew
remuneration and interest income during the last three financial years.
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The concentration of a significant portion of our receivables with a related party and the outstanding loan to a Promoter-
Director expose us to credit risk, and such transactions may give rise to actual or perceived conflicts of interest. Any
delay or default in recovery of these amounts could adversely affect our liquidity, cash flows and financial condition.
Additionally, decisions relating to such transactions may not be on the same terms as those with unrelated third parties.

We rely on a network of third-party vendors, freelancers, executive producers and line producers for our production
activities, and their failure to perform or comply with laws could adversely affect our business.

Our operations are dependent on various external parties, including equipment rental companies, post-production and
VFX studios, and a large pool of freelance creative, production and technical talent. Any failure by these third parties
to deliver quality services on time can lead to production delays and cost overruns, impacting our client relationships
and reputation.

Furthermore, we are exposed to risks if these vendors fail to comply with statutory regulations, such as labour laws
(PF/ESI) or tax laws (GST). Such non-compliance could result in financial liabilities and reputational damage to our
Company. While we conduct due diligence and include indemnity clauses in our contracts to mitigate these risks, we
cannot guarantee complete insulation from the failures of our third-party partners, which could materially harm our
business and financial condition.

Our business is exposed to risks from content-related controversies, negative publicity, and social media campaigns,
which can harm our reputation, lead to legal action, and impact our financial performance.

The content we produce is subject to public and regulatory scrutiny and may become controversial for reasons such as
perceived insensitivity, obscenity, or political bias. Negative public sentiment, often amplified by social media, can lead
to significant consequences, including:

e Legal and Regulatory Scrutiny: We may face lawsuits, Public Interest Litigations (PILs), or regulatory actions
from bodies like the Ministry of Information and Broadcasting, which could result in costly litigation, censorship,
or penalties.

e Financial Impact: Advertisers may withdraw support from controversial shows, and broadcasters or OTT
platforms may be pressured to suspend our content. Viewer boycotts can also lead to lower ratings, reducing the
commercial value of our productions.

¢ Reputational Damage: Such incidents can damage our brand and goodwill, making it difficult to attract top
creative talent and maintain strong relationships with our business partners.

Any significant controversy could materially and adversely affect our business, financial condition, and results of
operations.

We have in the past reported negative cash flows and may continue to do so in the future. Any negative cash flows
in the future would adversely affect our business, financial condition and results of operations.

For the period ended March 31, 2026, we had a negative cash flow from operating activities of X 804.93 lakhs. and
1,351.26 lakhs from investing activities. Further for the fiscal year ended March 31, 2024, we had a negative cash flow
from operating activities of X 280.69 lakhs and for the financial year ended March 31, 2024, we had a negative cash
flow from financing activities of ¥ 57.50 lakhs. While we have had positive cash flows in other periods, there is no
assurance that we will not experience negative cash flows in the future. Negative cash flows can arise from a variety of
factors, including delays in customer payments, increased production costs, and investments in new projects that have
not yet begun to generate revenue. Sustained negative cash flows could impact our ability to fund our operations, invest
in new content, and meet our debt obligations.

We bear the entire risk of completion and commercial success in standalone productions, while in co-productions
we may not always retain full monetization rights.

In standalone projects, we are responsible for financing, production, marketing, and distribution, thereby bearing full
risks of cost overruns, underperformance or failure. While co-productions allow partial sharing of risks, they often
involve compromises on ownership of intellectual property and revenue participation. Consequently, even if a co-
produced project achieves success, our share of revenues may be limited. Further, disagreements with co-producers or
financiers on creative or commercial matters may delay or disrupt projects. The inherent uncertainty of both models
could expose us to financial volatility. For example, our co-productions with T-Series follow a revenue-sharing model,
where we retain 50% of IP ownership and profit participation. While this reduces upfront financing burden, it limits our
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ability to fully monetize successful projects.

There are outstanding legal proceedings involving our Company, our Directors, and our Promoters. Any adverse
decisions could impact our cashflows and profit or loss to the extent of demand amount, interest and penalty, divert
management time and attention and have an adverse effect on our business, prospects, results of operations and
financial condition.

Name of Entity Criminal Tax Statutory Disciplinary Material Other Aggregate
ProceedingProceedings or actions Civil Pending amount
Regulatory by the SEBI Litigations Litigations/ involved
Proceedings or Stock Actions R in
Exchanges lakhs)
against
our
Promoters
Company
By the Company - - - - - - -
Against the - 4 - - - - 22.73
Company
Promoters/
Directors
By - - - - - 2 0.06
Promoters/Directors
Against - 13 - - - - 332.63
Promoters/Directors

Group Companies

By the Group - - - - - - -
Companies

Against Group - - - = = = -
Companies

Total - 17 - - - 2 355.42

Amount mentioned to the extent quantifiable. The amount may be subject to additional interest/other charges being
levied by the concerned authorities which are unascertainable as on date of this Prospectus. For further details, please
refer to the chapter titled “Outstanding Litigations and Material Developments™” on page 242 of this Prospectus.

The media and entertainment industry in India is highly competitive, and our inability to compete effectively could
adversely affect our business.

The Indian media and entertainment industry is fragmented and intensely competitive. We face competition from a
diverse range of players, including:

e Established Production Houses: Large, well-funded production houses with extensive libraries of content and
established relationships with broadcasters and talent.

e Regional and Niche Players: Smaller production companies that focus on specific regional markets or content
genres.

e In-house Production by Broadcasters and OTT Platforms: A growing number of our potential customers are
investing in their own content production capabilities.

e Independent Content Creators: The rise of digital platforms has enabled a new generation of independent
creators to produce and distribute their own content.

Increased competition could result in pricing pressures, a reduced ability to secure desirable projects, and a potential
loss of market share. Our ability to compete effectively will depend on our ability to consistently create high-quality,

innovative content that resonates with audiences.

Our film business is dependent on our strategic partnership with T-Series for project financing and distribution, and
this collaboration is not governed by a long-term agreement.
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Our film production model relies on a project-by-project collaboration with T-Series as one of the film studio, where we
develop projects and T-Series provides production financing and distribution in exchange for certain rights and revenue
share. This partnership exposes us to significant risks as T-Series is under no obligation to finance our future projects.
Our ability to produce films is contingent on securing T-Series’ approval or any other Film Studio’s approval for each
project's creative and commercial viability.

Revenue generated from the strategic partnerships during the last three financial years are as below:

(Amount in Lakhs)
Name of the Strategic Partner FY, 2026 FY 2025 FY 2024
Super Cassette Industries Pvt Ltd. 1,000.00 3,230.33 Nil
Wakaoo Films LLP Nil Nil Nil

Any failure to obtain their greenlight or to agree upon mutually acceptable commercial terms could result in the stalling
or abandonment of a project, leading to the loss of our upfront development costs. Our Company has obtained the
requisite No Objection Certificate (“NOC”) from Super Cassettes Industries Private Limited, popularly known as T-
Series, for inclusion of its name in the Prospectus. Any adverse change in this strategic relationship would require us to
seek alternative, and potentially less favourable, financing and distribution arrangements, which could materially harm
our film business and growth prospects.

The media and entertainment industry is subject to rapid technological changes, and our failure to adapt to these
changes could harm our business.

The way in which content is created, distributed, and consumed is constantly evolving due to technological
advancements. The shift from traditional broadcast television to on-demand streaming through OTT platforms is a prime
example of this disruption. To remain competitive, we must be able to adapt to new technologies and platforms.

This may require significant investment in new equipment, software, and talent. If we fail to anticipate and adapt to
these technological changes, we risk being left behind by our competitors, which could result in a loss of audience and
revenue.

Our business is subject to various laws and regulations, and any changes in the regulatory landscape could adversely
affect our operations.

The media and entertainment industry in India is governed by a complex web of regulations, including those related to
content, broadcasting, intellectual property, and taxation. The regulatory environment is subject to change, and we may
be affected by new laws or amendments to existing ones.

For example, changes in the content guidelines issued by the Ministry of Information and Broadcasting could increase
our compliance costs or restrict the types of content we are able to produce. Similarly, changes in tax laws, such as the
GST regime, could impact our profitability. We cannot predict the impact of any future regulatory changes on our
business.

Our film production business requires significant upfront investment in projects with long and unpredictable
development cycles; any delays or project cancellations could lead to a loss of our investment.

The production of a feature film, from initial concept to its final release, is a lengthy process that can take months or
even years to complete. We are required to make substantial upfront investments in activities such as script acquisition,
development, talent signing and other pre-production costs, long before any revenue is generated.

The project's progression is contingent on numerous external factors, including the successful casting of actors,
finalization of budgets, and securing agreements with studios and co-producers. Delays at any stage can postpone the
entire project, and if a film is ultimately abandoned, we may be required to write off our entire capitalized investment.
Such write-offs could materially and adversely affect our financial condition and profitability.

We may not be able to successfully compete for audiences with films released by other producers and with alternative
forms of entertainment.

The Indian media and entertainment industry is intensely competitive with numerous players ranging from large studios
to small regional producers. Competition has increased further with global OTT players and international films entering
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the Indian market. We also face competition from alternative leisure activities, such as gaming, sports, and social media
content, which increasingly capture audience attention. Limited screen availability in multiplexes, especially during
festive or holiday seasons, exacerbates the problem and may force us to delay releases or settle for suboptimal show
timings. High competition also inflates talent costs and marketing budgets, thereby compressing margins.

Our revenues and profitability vary across our business verticals, thereby making our future financial results less
predictable.

Our revenues and profitability vary significantly across our business verticals such as films, television programming
and digital content. For instance, as at March 31, 2026, revenue from Films & Associated Rights was X 3,115.50 lakhs,
constituting 23.08% of our total revenue, whereas Television Programming contributed X 6,014.90 lakhs, constituting
44.56%. and OTT/Web Series content contributed % 4,368.35 lakhs, constituting 32.36%. Further during Fiscal 2025,
revenue from Films & Associated Rights was %5,702.82 lakhs, constituting 45.85% of our total revenue, whereas
Television Programming contributed 36,736.53 lakhs, constituting 54.16%. In contrast, in Fiscal 2024, television and
digital programming accounted for 80.58% of revenues while films contributed only 2.79% and OTT/ Web series
contributed X 911.00 lakhs constituting 16.64%. Such wide fluctuations illustrate our dependence on the performance
and timing of each vertical.

Our results of operations may therefore fluctuate depending on a number of factors, including but not limited to:

e award of new contracts and contract renewals, and the selection process and timing for performing such
contracts, which are subject to contingencies beyond our control;

the size, complexity, timing of revenue recognition, pricing terms and profitability of significant contracts;
changes in our pricing policies or those of our competitors;

the financial condition or business prospects of our clients and co-producers;

unanticipated variations in the duration, size and scope of our contracts;

proportion of services revenue from our various business verticals within a reporting period; and
unanticipated cancellations or contract terminations.

As a result of these factors, our results of operations and cash flows may fluctuate from financial reporting period to
period, and past performance may not be a reliable indicator of future results.

Our business operations have substantial working capital requirements. Our inability to obtain and / or maintain
sufficient cash flow, credit facilities and other sources of funding in a timely manner to meet our requirements of
working capital or payment of our debts, could adversely affect our operations.

Our business requires substantial working capital to fund procurement of raw materials, production expenses, employee
costs, and operating overheads. Working capital requirements are met through a combination of internal accruals, trade
advances, supplier credit, and borrowings such as cash credit facilities, term loans, and other short-term financing. For
FY 2026, we assessed working capital requirements at 217,675.50 lakhs, of which X1,831.04 lakhs are proposed to be
met from Net Proceeds of this Issue.

Key components influencing our working capital cycle include:

e Inventory: Inventory levels increased by 26.00% from %4,101.32 lakhs in FY 2024 to %5,167.79 in FY 2025 and
36.26% in from FY25 to FY26 to % 7,041.48. Inventory holding days stood at 238 days in FY 2026.

e Receivables: Trade receivables rose from % 1,691.30 lakhs in FY 2024 to 32,058.55 lakhs in FY 2025 and 34868.71
lakhs in FY 2026, with receivable days increasing from 55 days in FY 2025 to 94 days in FY2026, reflecting
extended credit to customers.

e Payables: Trade payables increased from 1,370.87 lakhs in FY 2024 to 32,186.42 lakhs in FY 2025 and %2,831.61
FY26, with payable days increasing from 68 days in FY 2025 to 95 days in FY 2026.

e Borrowings: Short-term borrowings decreased from %9.44 lakhs in FY 2025 to NIL in FY2026.

While we maintain banking relationships to secure financing flexibility, changes in credit policies, rising interest rates,
or restrictive covenants could raise financing costs or constrain access to capital. Any mismatch in our working capital
cycle whether due to delayed collections, increased receivables, or limited supplier credit could strain liquidity and
impact our ability to meet operational obligations.
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Given the growth trajectory of our business and proposed expansion, our working capital requirements are expected to
continue rising. Any inability to secure timely funding, or adverse shifts in credit availability, may materially and
adversely affect our business, results of operations, financial condition and cash flows.

For further details, sece “Restated Financial Statements” on page 225 and “Objects of the Offer” on page 91 of this
Prospectus.

Our profit margins may not be sustainable and could decline due to various cost pressures.

Our Company has recorded an improvement in profit after tax (PAT) margins over the last three financial years,
increasing from X 668.79 Lakh in Fiscal 2024 to ¥1,723.76 Lakhs in Fiscal 2024 and further to %2,403.77 lakh in Fiscal
2026. While this reflects operational improvements and scaling efficiency, such margins may not be sustainable and are
subject to cost pressures that could adversely affect profitability.

Key elements that influence our margins include:

1. Employee expenses: As a manpower-intensive business, salaries, statutory contributions (PF, ESI), gratuity, and
training costs represent a significant portion of our expenditure. Employee benefits expense stood at 3219.94 lakhs
in FY24 %185.24 lakhs in FY25, and ¥503.27 lakhs in FY 2026. Any increase in wage levels, attrition, or changes
in labor laws could adversely impact profitability.

2.  Finance costs: Although finance costs declined from X11.78 lakhs in FY 2024 to %7.63 lakhs in FY 2025 and
further to 1.39 lakhs in FY26, any increase in borrowing, refinancing challenges, or interest rate hikes may raise
finance costs and reduce margins.

3. Operational expenses: Other expenses increased significantly by X376.13 lakhs in FY 2026 as compared to FY
2025. Future increases in technology investments, compliance costs, insurance, legal or administrative overheads
could further pressure margins.

4. Regulatory and compliance costs: Non-compliances or delayed filings in GST, TDS, PF and ESI observed in prior
years may also lead to penalties and affect profitability.

5. While our management continues to adopt measures to improve operational efficiency, diversify revenue streams
and maintain cost discipline, investors should recognize that profit margins are inherently volatile and subject to
pressures. There can be no assurance that current levels of profitability will be sustained in the future.

We have certain contingent liabilities that have been disclosed in the Restated Financial Information, which if they
materialize, may adversely affect our business, results of operations, financial condition and cash flows.

As of March 31, 2026, contingent liabilities that have been disclosed in our Restated Financial Statements, are as
follows:

Sr. Particulars For the Period ended on March 31, 2026
No. (Amount in Lakhs)
(A) Claims against the company not acknowledged Nil
as debts
(B)  Indirect Tax-GST Demand 22.73
(C) Others Nil

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, results of
operations, financial condition and cash flows.

For further details in relation to the contingent liability, see Annexure XXXX under Chapter titled ‘Restated Financial
Information’ on page 225 this Prospectus

Our success also depends on our ability to attract, hire, train and retain skilled permanent and temporary personnel.
An inability to recruit, train and retain suitably qualified and skilled personnel could adversely impact our business,
results of operations, financial condition and cash flows.

Our business depends significantly on our ability to attract and retain qualified permanent and temporary personnel who
possess the skills and experience necessary to meet the requirements of our projects. Our business depends significantly
on our ability to attract and retain qualified permanent and temporary personnel who possess the skills and experience
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necessary to meet the requirements of our projects. As on date of this Prospectus , we had 38 Employees (Including
Monthly Consultants) and engaged on an average between 150-170 professionals across film, web series or any TV
project basis. Our operations and financial performance may be adversely affected if we are unable to find sufficient
personnel for our projects. We must continually evaluate and upgrade our pool of available professionals through
recruiting and training programs to keep pace with evolving client requirements, technological advances and changing
industry standards. The cost of providing our services and the extent to which we utilize our workforce directly impacts
our profitability. Our employee-related expenses were 3219.94 lakhs in FY 2023-24 (representing 4.01% of revenue
from operations) as compared to X185.24 Lakhs in FY 2024-25 and it increased to ¥ 503.27 Lakhs. Furthermore, our
revenue per employee rose to ¥355.23 lakhs in FY 2026 as compared to ¥ 148.01 lakhs in FY 2024, reflecting a greater
reliance on efficient staffing deployment. Our profitability may suffer if we are not able to maintain adequate staffing
for our contracts due to attrition, inability to transition employees between projects, or failure to assimilate new hires in
time. Further, we are subject to stringent labour laws, and any non-compliance could lead to penalties or suspension of
certain operations. In addition, rising compensation and benefit costs whether due to regulatory increases in minimum
wages or higher wage demands from employees could adversely affect our margins. Accordingly, an inability to attract,
retain and effectively manage our personnel base could materially and adversely impact our business, results of
operations, financial condition and cash flows. For further details regarding our permanent and contractual employees,
see head “Human Resource” under the Chapter titled “Our Business” on page 137 of this Prospectus.

We are required to obtain, maintain or renew statutory and regulatory licenses in respect of our principal business
lines, and if we fail to do so, in a timely manner or at all, we may be unable to fully or partially operate our businesses
and our results of operations may be adversely affected.

Our business requires several approvals, licenses, registrations and permits from central, state and local government
authorities in India. These include, among others, registration under the Maharashtra Shops & Establishments Act, GST,
Importer—Exporter Code, Employees’ Provident Fund, Employees’ State Insurance registrations, and certifications from
the Central Board of Film Certification prior to release of films. In addition, we own and maintain various intellectual
property registrations, including trademarks valid up to 2025-2029.

Many of these approvals are valid for a limited period and require renewal. Failure to apply for or secure renewals on
time may affect our ability to continue operations. While, as of the date of this Prospectus, there are no material
approvals pending renewal or yet to be obtained, we cannot assure that we will always be able to comply with evolving
requirements. These approvals are subject to various conditions, and any alleged or actual non-compliance may result
in suspension, revocation, penalties, or disruption of operations.

Furthermore, changes in laws or regulations applicable to our business such as amendments to the Cinematograph Act,
1952 and labour regulations or adverse interpretation by regulatory or judicial authorities, may result in increased costs,
stricter compliance obligations, or restrictions on operations. If we fail to obtain, maintain, or renew such approvals and
licenses in a timely manner, our business, financial condition, results of operations and cash flows could be adversely
affected.

For further details on key regulations, see the Chapter titled “Key Regulations and Policies ” on page 173 and for details
of statutory approvals, refer to the Chapter titled “Government and Other Approvals” on page 251 of this Prospectus.

Any IT system failures or lapses on the part of any of our employees may lead to operational interruption, liabilities,
or reputational harm.

The success of our business depends, in part, on our ability to effectively deploy, implement, and use information
technology systems and advanced technology initiatives in a cost-effective and timely manner. Our computer networks
may be vulnerable to unauthorized access, computer hacking, viruses, worms, malicious applications, and other security
issues caused by unauthorized access to, or improper use of, systems by our employees, subcontractors, or third-party
vendors.

In the past three fiscal years, our company has not experienced any IT system failures. However, in the future, any
system failure, security breach, or lapse on our part, or by our employees and other ecosystem participants, that results
in the release of user data could damage our reputation and brand, thereby negatively impacting our business. This could
also expose us to potential legal liability. Any such legal proceedings or actions may subject us to significant penalties
and negative publicity, require changes in our business practices, increase our costs, and severely disrupt our operations.
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If we are unable to collect our receivables from our clients, our results of operations and cash flows could be
adversely affected.

Cash collection trends measured by days outstanding have a material impact on the cash receipts and, consequently, on
our cash flows. In general, an increase in bad debts or aged debtors leads to greater usage of operating working capital
and increased interest costs. The table below sets forth trade receivables, bad debts, trade receivable turnover ratio, trade
receivable days:

(X in Lakhs
Particulars FY2025-26 FY 2024-25 FY 2023-24
Trade receivable 4,868.71 2,058.55 1,691.30
Bad debts and Provisions 0 0 0
Trsfde receivable turnover 3.90 6.63 5.61
ratio
Trade receivable days 94 55 65

Trade receivables turnover ratio is calculated as revenue from operations divided by average trade receivables. Average
trade receivables are calculated as the average of opening trade receivables and closing trade receivables

The holding period level (in days) of Trade Receivables is calculated by dividing average trade receivables by revenue
from operations multiplied by number of days in the year/period (365).

We typically bill and collect on relatively short cycles. If we experience an increase in the time to bill and collect for
our services, our cash flows could be adversely affected. Actual losses on client balances could differ from those that
we anticipate and as a result we might need to adjust our provisions.

Macroeconomic conditions could result in financial difficulties, including insolvency or bankruptcy, for our clients, and
as a result could cause clients to delay payments to us, request modifications to their payment arrangements that could
increase our receivables balance, or default on their payment obligations to us. While we have experienced slight delays
in collecting our receivables from counterparties under client contracts in the past due to COVID-19, these delays have
not had a material adverse impact on our overall cash flows. We did not make any provision in connection with such
delays. However, we cannot assure you that any delay or default in payments by our clients in the future will not affect
our cash flows which in turn may adversely affect our results of operations and financial condition. Recovery of our
receivables and timely collection of client balances also depends on our ability to complete our contractual commitments
and bill and collect our contracted revenue. If we are unable to meet our contractual requirements, we might experience
delays in collection of and/or be unable to collect our client balances, and if this occurs, our results of operations and
cash flows could be adversely affected.

Our success also depends on our ability to attract, hire, train and retain skilled permanent and temporary personnel.
An inability to recruit, train and retain suitably qualified and skilled personnel could adversely impact our business,
results of operations, financial condition and cash flows.

Our business depends significantly on our ability to attract and retain qualified permanent and temporary personnel who
possess the skills and experience necessary to meet the requirements of our projects. As on date of this Prospectus we
had 38 Employees across departments such as production, legal & compliance, finance, administration, and creative
content. In addition, for our production-related activities, we engage on average 150 to 170 skilled professionals and
unskilled labor per project, covering roles such as writers, directors, costume designers, cinematographers, casting
director, executive producers, production designers, line producers, sound recordists, and editors.

Our operations and financial performance may be adversely affected if we are unable to find sufficient personnel for
our projects. We must continually evaluate and upgrade our pool of available professionals through recruiting and
training programs to keep pace with evolving client requirements, technological advances and changing industry
standards.

The cost of providing our services and the extent to which we utilize our workforce directly impacts our profitability.
Our employee-related expenses were 3219.94 lakhs in FY 2023-24 (representing 4.02% of revenue from operations),
and %185.24 lakhs in FY 2025 (1.49% of revenue).

In FY 2025-26, employee benefit expenses increased further. Furthermore, our revenue per employee rose to ¥355.23
lakhs in FY 2026 compared to 3148.01 lakhs in FY 2024, reflecting a greater reliance on efficient staffing deployment.

Our profitability may suffer if we are not able to maintain adequate staffing for our contracts due to attrition, inability
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to transition employees between projects, or failure to assimilate new hires in time. Further, we are subject to stringent
labour laws, and any non-compliance could lead to penalties or suspension of certain operations. In addition, rising
compensation and benefit costs whether due to regulatory increases in minimum wages or higher wage demands from
employees could adversely affect our margins.

Accordingly, an inability to attract, retain and effectively manage our personnel base could materially and adversely
impact our business, results of operations, financial condition and cash flows.

For further details regarding our permanent and contractual employees, see head “Human Resource” under the Chapter
titled “Our Business” on page 137 of this Prospectus.

The schedule of our estimated deployment of Net Proceeds is subject to inherent uncertainties

The fund requirement and deployment are based on internal management estimates and our Company’s current business
plan and are subject to change considering changes in external circumstances or costs, other financial conditions,
business or strategy. These estimates have not been appraised by any bank or financial institution. In view of the
dynamic nature of the sector and specifically that of our business, we may have to revise our expenditure and fund
requirements because of variations in cost estimates, and external factors which may not be within the control of our
management. This may entail rescheduling and revising the planned expenditures and fund requirements and increasing
or decreasing expenditures for a particular purpose at the discretion of our management, within the objects. For further
details refer to “Objects of the Offer” beginning on page no. 91.

We depend on the skills and experience of our Promoters, Key Managerial Personnel, Senior Management for our
business and future growth.

We primarily benefit from the strategic guidance of our individual Promoters. If their involvement in our business
reduces in the future, we may be unable to implement our plans as anticipated or maintain administrative control as we
currently do, which in turn could adversely affect our business, results of operations, financial condition and prospects.
Furthermore, our future performance will also depend on the continued service of our Key Managerial Personnel and
Senior Management and the loss of any such employee and the inability to find an adequate replacement may adversely
affect our business, results of operations, financial condition.

For details of our Key Managerial Personnel and Senior Management, see head Key Managerial Personnel and Senior
Management Personnel under the Chapter titled “Our Management” each on page 189 of this Prospectus.

We may require raising additional equity or debt in the future in order to continue to grow our business, which may
not be available on favorable terms or at all.

Our strategy to grow our business may require us to raise additional funds or refinance our existing debt for our working
capital or long-term loans. We cannot assure that such funds will be available on favorable terms or at all. Additional
debt financing may increase our financing costs. Our financing agreements may contain terms and conditions that may
restrict our ability to operate and manage our business, such as terms and conditions that require us to maintain certain
pre-set debt service coverage ratios and leverage ratios and require us to use our assets, including our cash balances, as
collateral for our indebtedness. If we decide to raise additional funds through the incurrence of debt, our interest and
debt repayment obligations will increase, and could have a significant effect on our profitability and cash flows. Any
issuance of equity to raise additional funds, on the other hand, would result in a dilution of the shareholding of existing
shareholders. If we are unable to raise additional funds on favorable terms or at all as and when required, our business,
results of operations, financial condition and prospects could be adversely affected.

Failures in internal control systems could cause operational errors which may have an adverse effect on our
reputation, business, results of operations, financial condition and cash flows.

We rely extensively on our information systems and network infrastructure for day-to-day operations, particularly in
areas such as identification and matching of staffing resources to client assignments, billing and collections, and vendor
or consultant payments. Any failures or lapses in these systems could lead to operational errors. While we have
implemented security measures such as firewalls, password encryption and annual maintenance contracts with third-
party vendors to manage IT infrastructure, such systems may not be sufficient to prevent sophisticated cybersecurity
threats or operational breakdowns.

Cybersecurity risks are constantly evolving and could result in unauthorized access, loss or corruption of data, and
disclosure of confidential or sensitive information. A successful cyberattack or internal control failure could lead to:
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disruption of business operations and project delivery;

financial loss due to fraud, theft or data misuse;

litigation and regulatory investigations;

penalties under the Information Technology Act, 2000 and related rules
reputational damage and erosion of client trust; and

increased overhead costs to restore or upgrade systems.

Although we have not experienced any material IT failures or security breaches in the past three fiscal years, we cannot
assure that such incidents will not occur in the future. Any unavailability of systems, or failure of internal controls to
perform as intended, could adversely impact our reputation, business, results of operations, financial condition and cash
flows.

After the completion of the Offer, our Promoters & Promoter Group will continue to collectively hold majority of the
shareholding in our Company, which will allow them to influence the outcome of matters requiring shareholder
approval.

As on the date of this Prospectus, our Promoters and Promoter Group collectively hold 77.61% of the pre-Offer
shareholding of our Company . For details of their pre- and post-Offer shareholding, please refer to the Chapter titled
“Capital Structure” beginning on page 76 of this Prospectus.

Following the completion of the Offer, our Promoters and Promoter Group will continue to hold a majority of our Equity
Shares and accordingly will exercise significant influence over our Company’s policies, business strategies and
decisions on matters requiring shareholder approval. These include, among others, appointment and removal of
directors, approval of mergers, demergers, acquisitions, joint ventures or sale of substantial assets, capital allocation,
dividend policies, lending, borrowings and investments, and any other matters requiring a special resolution under
applicable law.

This concentration of ownership could also:

e delay, defer, or prevent a change in control of our Company;
e discourage potential takeover attempts that other shareholders may consider beneficial; and
¢ make certain transactions more difficult or impossible without the support of the Promoters.

The interests of the Promoters, as controlling shareholders, may not always align with the interests of minority
shareholders. We cannot assure you that the Promoters will act to resolve any conflicts of interest in our favour. Any
divergence in interests could adversely affect our ability to execute our business strategies or operate effectively.

For further information on the interests of our Promoters, see the Chapters titled “Our Promoters and Promoter Group”
(page 211) and “Our Management” (page 189) of this Prospectus.

All the Directors of our Company do not have prior experience of directorship in any of companies listed on
recognized stock exchanges, therefore, they will be able to provide only a limited guidance in relation to the affairs
of our Company post listing

Our directors do not have prior experience as directors of companies listed on recognized stock exchanges. directors of
listed companies have a wide range of responsibilities, including, among others, ensuring compliance with continuing
listing obligations, monitoring and overseeing management, operations, financial condition and trajectory of the
company. We cannot assure you that our directors will be able to adequately manage our Company after we become a
listed company, due to their lack of prior experience as directors of companies listed on recognized stock exchanges.
Accordingly, we will get limited guidance from them and accordingly, may fail to maintain and improve the
effectiveness of our disclosure controls, procedures and internal control as required for a listed entity under the
applicable law.

In addition to normal remuneration or benefits and reimbursement of expenses, some of our Promoters and/ or
Directors are interested in our Company to the extent of their shareholding and dividend entitlement thereon in our
Company.

Our Promoters and Directors are interested in our Company to the extent of:
o their individual and collective shareholding in the Company, and the dividend entitlement thereon;
e remuneration and benefits payable to them for services rendered in their capacity as Directors or otherwise; and
e reimbursement of expenses incurred in the ordinary course of business.
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As on the date of this Prospectus, certain of our Directors hold an aggregate of 55,45,800 Equity Shares, representing
30.36% of our pre-Offer paid-up equity share capital . For details, please refer to the Chapter titled “Capital Structure”
on page 76. Further, directors are entitled to variable remuneration of 2.5% of the profit before tax of the preceding
financial year, subject to shareholder approval, in addition to sitting fees for attending Board and Committee meetings.

Additionally, our Promoters and members of the Promoter Group may be deemed to be interested in the Related Party
Transactions disclosed in the Chapter “Restated Financial Statements” beginning on page 225 of this Prospectus.

Accordingly, the interests of our Promoters and Directors as shareholders and recipients of remuneration and benefits
may not always align with those of other shareholders. For further details, see the Chapters titled “Capital Structure”
(page 76) and “Our Management” (page 189) of this Prospectus.

For further information, see chapter titled “Capital Structure” and “Our Management” on page 76, and page 189,
respectively of this Prospectus.

The requirements of being a publicly listed company may strain our resources. Further non compliances of the
regulatory requirements applicable to publicly listed companies may lead to suspension of our Company

We are not a publicly listed company and have not, historically, been subjected to the increased scrutiny of our affairs
by shareholders, regulators and the public at large that is associated with being a listed company. As a listed company,
we will incur significant legal, accounting, corporate governance and other expenses that we did not incur as an unlisted
company. We will be subject to the Listing Regulations, which will require us to file audited annual and unaudited half-
yearly 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 promptly as other listed companies. Further, as a publicly listed company, we will need to
maintain and improve the effectiveness of our disclosure controls and procedures and internal control over financial
reporting, including keeping adequate records of daily transactions. In order to maintain and improve the effectiveness
of our disclosure controls and procedures and internal control over financial reporting, significant resources and
management attention will be required. As a result, our management’s attention may be diverted from our business
concerns, which may adversely affect our business, prospects, results of operations and financial condition.

The average cost of acquisition of Equity by our Promoters and promoter group could be lower than the Offer
Price

Our Promoters’ average cost of acquisition of Equity Shares in our Company is as follows:

Name of the Promoter and promoter group Average Cost of
No. of Shares held Acquisition per Share

(In?v)

Vipul D. Shah 48,77,600 7.32

Rajesh Darshan Bahl 6,68,200 52.52

Sanjay Dhirajlal Shah Nil Nil

Optimystix Media Private Limited 84,50,000 5.81

Priti Rajesh Bahl 1,82,000 52.52

Data as certified by Statutory Auditor, M/s B D G & Co LLP, Chartered Accountants, by way of their certificate dated
July 21, 2026-; UDIN — 26161220VJESPP9918

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

Any dividends to be declared and paid in the future are required to be recommended by our Board of Directors and
approved by its Shareholders, at their discretion, subject to the provisions of the Articles of Association and applicable
law, including the Companies Act. Our Company’s ability to pay dividends in the future will depend upon our future
results of operations, financial condition, cash flows, sufficient profitability, working capital requirements and capital
expenditure requirements. We cannot assure you that we will generate sufficient revenues to cover our operating
expenses and, as such, pay dividends to our Company’s shareholders in future consistent with our past practices, or at
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all.

For details relating to the payment of dividend in the past and the dividend policy of our company kindly refer chapter
titled “Dividend Policy” on page 224 of this Prospectus.

This Prospectus contains information from third parties, including an industry report prepared by an independent
third-party research agency, Dun & Bradstreet Information Services India Private Limited (“D&B”), which we have
commissioned and paid for purposes of confirming our understanding of the industry exclusively in connection with
the Offer.

This Prospectus includes industry and market information sourced from third-party sources, in particular the industry
report dated March 05, 2026 prepared by Dun & Bradstreet Information Services India Private Limited (“D&B”), which
we have commissioned and paid for exclusively in relation to this Offer. The D&B Report provides an overview and
analysis of the Indian media and entertainment industry, including demand drivers, market size estimates, growth trends,
consumption patterns, end-user dynamics and key performance indicators relevant to our business.

The information and data in the D&B Report are based on methodologies adopted by D&B, including primary and
secondary research, forecasting and analysis, which may differ from our internal assessments and operational data. Due
to the extensive nature of the industry report, only selected excerpts and summaries have been included in this
Prospectus, while the full report forms part of the material contracts available for inspection. Accordingly, the industry
information presented should be considered in this context.

Industry data is generally prepared as of specific dates and may rely on estimates, assumptions, or projections that are
subject to significant risks and uncertainties. Variations in research methodology, market definitions, and data sources
may also lead to inconsistencies or lack of comparability with information from other public or private sources.
Consequently, the industry and market information presented in this Prospectus may not necessarily reflect current
market conditions or future performance, and actual outcomes could differ materially.

Investors are therefore advised not to place undue reliance on such third-party information when making investment
decisions related to this Offer. Neither our Company nor the Book Running Lead Manager(s) has any financial or
commercial relationship with D&B, other than in connection with commissioning of the aforementioned industry report.
For further details, please refer to the Chapter titled “Our Industry” beginning on page 113 of this Prospectus.

EXTERNAL RISKS

Changing regulations in India could lead to new compliance requirements that are uncertain. The regulatory
environment in which we operate is evolving and is subject to change.

The Government of India may implement new laws or other regulations that could affect or the sectors we serve, which
could lead to new compliance requirements. New compliance requirements could increase our costs or otherwise
adversely affect our business, financial condition and results of operations. Further, the manner in which new
requirements will be enforced or interpreted can lead to uncertainty in our operations and could adversely affect our
operations. Our business and financial performance could be adversely affected by any unexpected or onerous
requirements or regulations resulting from any changes in laws or interpretation of existing laws, or the promulgation
of new laws, rules and regulations. Any such changes and the related uncertainties with respect to the implementation
or change in the legal framework may have a material adverse effect on our business, financial condition and results of
operations.

Malpractices by some players in the industry affect overall performance of emerging Companies.

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

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

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in an
Indian company is generally taxable in India. Investors may be subject to payment of long - term or short - 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 or less than 12 months immediately preceding the date of transfer. While non-residents may claim tax treaty
benefits in relation to such capital gains income, generally, Indian tax treaties do not limit India’s right to impose a tax
on capital gains arising from the sale of shares of an Indian company.

The Government of India announced the interim union budget for Financial Year 2025-2026, following which
the Finance Bill, 2025 (“Finance Bill”’) was introduced in the Lok Sabha on February 1, 2024. The Finance Bill received
the assent from the President of India and became the Finance Act, 2025, with effect from April 1, 2025.

Further, pursuant to amendments notified by the Finance (No. 2) Act, 2024, long term capital gains exceeding the
exempted limit of *125,000 arising from the sale of listed equity shares on the stock exchange are subject to tax at the
rate of 12.5% (plus applicable surcharge and cess), without benefit of indexation. Further, any capital gains realized on
the sale of listed equity shares held for a period of 12 months or less immediately preceding the date of transfer will be
subject to short term capital gains tax at the rate of 20% (plus applicable surcharges and cess) for transfers taking place
after July 23, 2024. A securities transaction tax (“STT”) will be levied on and collected by an Indian stock exchange on
which our Equity Shares are sold.

Any gain realized on the sale of our Equity Shares other than on a recognized stock exchange (where no STT has been
paid), will also be subject to short term capital gains tax or long - term capital gains tax, at such rates as may be applicable
under the Income Tax Act. Further, capital gains arising from the sale of our Equity Shares will be exempt 96 from
taxation in India in cases where an exemption is provided under a treaty between India and the country of which the
seller is a resident, subject to certain conditions being met. Subject to any relief available under an applicable tax treaty
or under the laws of their own jurisdictions, residents of other countries may be liable for tax in India as well as in their
own jurisdictions on gains arising from a sale of our Equity Shares. Investors are advised to consult their own tax
advisors to understand their tax liability as per the laws prevailing on the date of disposal of Equity Shares.

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 and clarified that, in the
absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of securities through
stock exchanges will be on the buyer, while in other cases of transfer for consideration through a depository, the bonus
will be on the transferor. The stamp duty for transfer of certain securities, other than debentures, on a delivery basis is
currently specified at 0.015% and on a non - delivery basis is specified at 0.003% of the consideration amount.

Under the Finance Act 2020, any dividends paid by an Indian company will be subject to tax in the hands of
the shareholders at applicable rates. Such taxes will be withheld by the Indian company paying dividends. The Company
may or may not grant the benefit of a tax treaty (where applicable) to a non - resident shareholder for the purposes of
deducting tax at source pursuant to any corporate action including dividends. Investors are advised to consult their own
tax advisors and to carefully consider the potential tax consequences of owning Equity Shares.

Investors are advised to consult their own tax advisors to understand their tax liability as per the laws prevailing
on the date of disposal of Equity Shares. Further, pursuant to the Finance Act 2024 II, any payment received by the
shareholders from the Company pursuant to buyback of shares undertaken after October 1, 2024 on account of buy back
of shares shall be taxable as dividend and no deduction from such dividend income shall be allowed.
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We cannot predict whether any amendments made pursuant to the Finance Acts would have an adverse effect on our
business, results of operations and financial condition. Unfavorable changes in or interpretations of existing laws, rules
and regulations, or the promulgation of new laws, rules and regulations including foreign investment and stamp duty laws
governing our business and operations could result in us being deemed to be in contravention of such laws and may
require us to apply for additional approvals.

Significant differences exist between Indian GAAP and other accounting principles, such as U.S. GAAP and IFRS,
which may be material to the financial statements, prepared and presented in accordance with SEBI ICDR
Regulations contained in this Prospectus.

As stated in the reports of the Auditor included in this Prospectus under chapter “Financial Statements as Restated”
beginning on page 225 the financial statements included in this Prospectus are based on financial information that is
based on the audited financial statements that are prepared and presented in conformity with Indian GAAP and restated
in accordance with the SEBI ICDR Regulations, and no attempt has been made to reconcile any of the information given
in this Prospectus to any other principles or to base it on any other standards. Indian GAAP differs from accounting
principles and auditing standards with which prospective investors may be familiar in other countries, such as U.S. GAAP
and IFRS. Significant differences exist between Indian GAAP and U.S. GAAP and IFRS, which may be material to the
financial information prepared and presented in accordance with Indian GAAP contained in this Prospectus.
Accordingly, the degree to which the financial information included in this Prospectus will provide meaningful
information is dependent on familiarity with Indian GAAP, the Companies Act and the SEBI ICDR Regulations. Any
reliance by persons not familiar with Indian GAAP on the financial disclosures presented in this Prospectus should
accordingly be limited.

Political instability or a change in economic liberalization and deregulation policies could seriously harm business
and economic conditions in India generally and our business.

The Government of India has traditionally exercised and continues to exercise influence over many aspects of the
economy. Our business and the market price and liquidity of our Equity Shares may be affected by interest rates, changes
in Government policy, taxation, social and civil unrest and other political, economic or other developments in or affecting
India. The rate of economic liberalization could change, and specific laws and policies affecting the information
technology sector, foreign investment and other matters affecting investment in our securities could change as well. Any
significant change in such liberalization and deregulation policies could adversely affect business and economic
conditions in India, generally, and our business, prospects, financial condition and results of operations, in particular.

Financial instability in Indian Financial Markets could adversely affect our Company’s results of operation and
financial condition.

In this globalized world, the Indian economy and financial markets are significantly influenced by worldwide economic,
financial and market conditions. Any financial turmoil, say in the United States of America, Europe, China or other
emerging economies, may have a negative impact on the Indian economy. Although economic conditions differ in each
country, investors’ reactions to any significant developments in one country can have adverse effects on the financial
and market conditions in other countries. A loss in investor confidence in the financial systems, particularly in other
emerging markets, may cause increased volatility in Indian financial markets. Indian financial markets have also
experienced the contagion effect of the global financial turmoil. Any prolonged financial crisis may have an adverse
impact on the Indian economy, thereby resulting in a material and adverse effect on our Company’s business, operations,
financial condition, profitability and price of its Shares. Stock exchanges in India have in the past experienced
substantial fluctuations in the prices of listed securities.

We cannot guarantee the accuracy or completeness of facts and other statistics with respect to India, the Indian
economy and our industry contained in the Prospectus.

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

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

Global economic and political factors that are beyond our control, influence forecasts and directly affect performance.
These factors include interest rates, rates of economic growth, fiscal and monetary policies of governments, inflation,
deflation, foreign exchange fluctuations, consumer credit availability, fluctuations in commodities markets, consumer
debt levels, unemployment trends and other matters that influence consumer confidence, spending and tourism.
Increasing volatility in financial markets may cause these factors to change with a greater degree of frequency a
magnitude, which may negatively affect our stock prices.

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

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

Natural calamities could have a negative impact on the Indian economy and cause Our Company’s business to

suffer.

India has experienced natural calamities such as earthquakes, tsunami, floods etc. In recent years, the extent and severity
of these natural disasters determine their impact on the Indian economy. Prolonged spells of abnormal rainfall or other
natural calamities could have a negative impact on the Indian economy, which could adversely affect our business,
prospects, financial condition and results of operations as well as the price of the Equity Shares.

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

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

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating agencies may
adversely impact our ability to raise additional financing, and the interest rates and other commercial terms at which
such additional financing may be available. This could have an adverse effect on our business and future financial
performance, our ability to obtain financing for capital expenditures and the trading price of our Equity Shares.
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SECTION III: INTRODUCTION

THE OFFER

Present Offer in Terms of this Prospectus:

Particulars

Equity Shares Issued through

Public Offer® @

Particulars
Fresh Issue

Offer for Sale

Out of Which:

Reserved for Market Maker
Net Offer to the Public*

Of which:
A.QIB Portion @@

Of which:
i) Anchor Investor Portion

ii) Net QIB Portion

Of which:
a) Available for allocation to

Mutual Funds only (5% of the

Net QIB Portion)

b) Balance of QIB Portion for all
QIBs Excluding Mutual Funds
B. Allocation to Non-Institutional

Investors ®
of which:

One third of the Non-Institutional
Portion available for bidders with
application size of more than two
lots and up to such lots equivalent

to not more than 310 lakhs

Two third of the Non-Institutional
Portion available for bidders with
application size of more than ¥10

lakhs

C. Allocation to Individual
Investor who applies for
minimum application size

No. of Equity Shares

Offer of upto 62,00,000* Equity Shares of face value of X 10.00 each fully
paid of the Company for cash at price of ¥ 175 per Equity Share aggregating
to X 10,850

Details of Number of Shares

50,00,000 Equity Shares of face value of Rs.10/- each fully paid-up for cash
at price of Rs. 175/- per Equity Share aggregating to Rs. 8,750 Lakh.
12,00,000 Equity Shares of face value of Rs.10/- each fully paid-up for cash
at price of Rs. 10/- per Equity Share aggregating to Rs. 2100 Lakh.

Upto 6,20,000 Equity Shares of face value of X 10.00 each fully paid of the
Company for cash at price of X 175 per Equity Share aggregating X 1,085
Lakhs

Upto 55,80,000 Equity Shares of face value of ¥ 10.00 each fully paid of the
Company for cash at price of X 10 per Equity Share aggregating ¥ 9,765

Not more than 27,86,400 Equity Shares (not more the 50%) aggregating up
to X 4,876.20 lakhs

Upto 16,70,400 Equity Shares of X 10/- each at an Offer Price of X 175/- per
Equity Share each aggregating to X 2,923.20 Lakhs
Upto 11,16,000 Equity Shares of X 10/- each at an Offer Price of X 175/- per
Equity Share each aggregating to X 1953.00 Lakhs

57,600 Equity Shares of % 10/- each at an Offer Price of ¥ 175/- per Equity
Share each aggregating to X 100.80 Lakhs

10,58,400 Equity Shares of X 10/- each at an Offer Price of X 175/- per Equity
Share each aggregating to % 1,852,20 Lakhs

Not less than 8,40,000 Equity Shares of X 10/- each at an Offer Price of X
175/- per Equity Share each aggregating to ¥ 1,470 Lakhs

Not less than 2,80,800 Equity Shares of X 10/- each at an Offer Price of
10/- per Equity Share each aggregating to ¥ 491.40 Lakhs

Not less than 5,59,200 Equity Shares of X 10/- each at an Offer Price of X 10/-
per Equity Share each aggregating to X 978.60 Lakhs

Not less than 19,53,600 Equity Shares of X 10/- each at an Offer Price of X
10/- per Equity Share each aggregating to ¥ 3,418.80 Lakhs

Pre and Post Offer Share Capital of our Company:

Equity Shares outstanding prior

to the Issue

Equity Shares outstanding after

the Issue
Use of Offer Proceeds

* Assuming Full Subscription

1,82,68,900 Equity Shares
2,32,68,900 Equity Shares

For details, please refer chapter titled ‘Objects of the Offer’ beginning on
page no. 91 of this Prospectus.

* Subject to finalization of the Basis of Allotment

51



Notes:

1. The Offer is being made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from time to
time. This Offer is being made by our company in terms of Regulation of 229 (2) of SEBI ICDR Regulations read
with Rule 19(2)(b)(i) of SCRR wherein not less than 25% of the pre—Olffer paid up equity share capital of our
company are being issued to the public for subscription.

2. The Offer has been authorized by the Board of Directors vide a resolution passed at its meeting held on September
22, 2025 and by the Shareholder of our Company, vide a special resolution passed pursuant to Section 62(1c) of the
Companies Act, 2013 at the Extra-Ordinary General Meeting held on September 22, 2025.

3. The SEBI ICDR Regulations permit the Offer of securities to the public through the Book Building Process, which
states that, not less than 15% of the Net Offer shall be available for allocation to Non-Institutional Bidders and not
less than 35 % of the Net Offer shall be available for allocation on a proportionate basis to Individual Investors
Bidders and not more than 50% of the Net Offer shall be allotted on a proportionate basis to QIBs, subject to valid
Bids being received at or above the Offer Price. Accordingly, we have allocated the Net Offer i.e.; not more than
50% of the Net Offer to QIB and not less than 35% of the Net Offer shall be available for allocation to Individual
Investors and not less than 15% of the Net Offer shall be available for allocation to Non-Institutional bidders.

4. Subject to valid Bids being received at or above the Offer Price, undersubscription, if any, in any category, except
in the QIB Portion, would be allowed to be met with spill-over from any other category or combination of categories
of Bidders at the discretion of our Company in consultation with the Book Running Lead Managers and the
Designated Stock Exchange, subject to applicable laws. Our Company may, in consultation with the Book Running
Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance
with the SEBI ICDR Regulations. Forty per cent of the Anchor Investor Portion shall be reserved as: 33.33 per cent
for domestic Mutual Funds and 6.67 per cent for life insurance companies and pension funds,

5. Our Company in consultation with the Book Running Lead Manager, may allocate up to 60% of the QIB Portion to
Anchor Investors at the Anchor Investor Issue Price, on a discretionary basis, subject to there being (i) a maximum
of two Anchor Investors, where allocation in the Anchor Investor Portion is up to 2200.00 Lakhs, (ii) minimum of
two and maximum of fifteen Anchor Investors, where the allocation under the Anchor Investor Portion is more than
3200.00 Lakhs but up to 32,500.00 Lakhs under the Anchor Investor Portion, subject to a minimum Allotment of
Z100.00 Lakhs per Anchor Investor, and (iii) in case of allocation above 32,500.00 Lakhs under the Anchor Investor
Portion, a minimum of five such investors and a maximum of fifteen Anchor Investors for allocation up to ¥2,500.00
Lakhs, and an additional ten Anchor Investors for every additional Z2,500.00 Lakhs or part thereof will be permitted,
subject to minimum allotment of T100.00 Lakhs per Anchor Investor. An Anchor Investor will make a minimum Bid
of such number of Equity Shares, that the Bid Amount is at least 200.00 Lakhs. Forty per cent of the Anchor Investor
Portion shall be reserved as: 33.33 per cent for domestic Mutual Funds and 6.67 per cent for life insurance
companies and pension funds, subject to valid Bids being received at or above the price at which allocation is made
to Anchor Investors. For further details, please refer section titled “Offer procedure” beginning on page 304 of this
Prospectus.

In the event of over-subscription, allotment shall be made on a proportionate basis, subject to valid Bids received at or
above the Offer Price. Allocation to investors in all categories, except the Individual Investors Portion, shall be made
on a proportionate basis subject to valid bids received at or above the Offer Price. The allocation to each Individual
Investor shall not be less than the minimum Bid Lot, and subject to availability of Equity Shares in the Retail Portion,
the remaining available Equity Shares, if any, shall be allocated on a proportionate basis.

SEBI through the notification no. SEBI/LAD-NRO/GN/2025/233 - SEBI ICDR (Amendment) Regulations, 2025 dated
March 03, 2025 effective from the date of their publication in official gazette, has prescribed the allocation to each
Individual Investors which shall not be less than minimum application size applied by such individual investors and
Subject to the availability of shares in non-institutional investors ‘ category, the allotment to Non- Institutional Investors
shall be more than two lots which shall not be less than the minimum application size in the Non-Institutional Category
and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis.

Furthermore, as per Securities and Exchange Board of India (Offer of Capital and Disclosure Requirements)
(Amendment)Regulations 20235, the allocation in the non-institutional investors’ category shall be as follows:
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1. One third of the portion available to non-institutional investors shall be reserved for applicants with application size
of more than two lots and upto such lots equivalent to not more than Z10 Lakhs; 2. Two third of the portion available
to non institutional investors shall be reserved for applicants with application size of more than two lots and upto such
lots equivalent to more than 3 10 Lakhs;

SEBI through its circular (SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, has prescribed that all individual
investors applying in initial public offerings opening on or after May 1, 2022, where the application amount is up to 3
5 lakhs, shall use UPI. Individual investors bidding under the Non- Institutional Portion bidding for more than Z 2 lakhs
and up to X 5 lakhs, using the UPI Mechanism, shall provide their UPI ID in the Bid-cum-Application Form for Bidding
through Syndicate, sub-syndicate members, Registered Brokers, RTAs or CDPs, or online using the facility of linked
online trading, Demat and Bank Account (3 in 1 type accounts), provided by certain brokers.

For further details, please refer section titled “Offer Procedure” beginning on page 304 of this Prospectus.

(The rest of the space is intentionally left blank)
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SUMMARY OF FINANCIAL STATEMENTS

Restated Consolidated Summary Statement of Assets & Liabilities

(Amount in Lakhs, Unless Otherwise Stated)

Note As on March 31, As on March 31, As on March 31,
Particulars No. 2026 2025 2024
1 EQUITY AND LIABILITIES
1 Shareholder's Fund
a | Share Capital 2.1 1,826.89 66.12 51.26
b | Reserves and Surplus 22 1,1320.44 9,652.56 5,914.68
2 | Minority Interest 23 10.63 3.16 3.27
3 Non-Current Liabilities
a | Long-term borrowings 2.4 - - 9.44
b | Long-term Provision 2.5 5.46 5.66 7.05
4 | Current Liabilities
a | Short-term borrowings 2.6 - 9.44 34.83
b Trade payables 2.7
Total Outstanding dues to Micro, Small & 21.12 51.46
Medium Enterprise 487.22
Total Outstanding dues other than Micro, Small 2,165.30 1,319.41
& Medium Enterprise 2,344.39
¢ | Other current liabilities 2.8 441.74 1,794.44 3,133.37
d | Short-term provisions 2.9 243.02 165.58 45.00
Total 16,679.78 13,883.39 10,569.77
1 | ASSETS
1 Non-current assets
Property, Plant and Equipment and Intangible
a | assets 2.10
) Property, Plant & Equipment 167.83 80.80 54.54
(i) Intangible assets 2.64 3.30 4.13
(ii) Intangible assets under development 10.34 - -
b | Non-current investment 2.11 0.48 0.48 0.96
c Deferred tax assets (net) 212 5.11 13.55 251.41
d | Long-term loans and advances 2.13 250.00 - -
e | Other Non-Current Assets 2.14 995.63 22.68 25.13
f | Goodwill On Consolidation 1.40 1.40 -
2 Current assets
a | Inventories 2.15 7,041.48 5,167.78 4,101.32
b | Trade receivables 2.16 4,868.71 2,058.55 1,691.30
c Cash and cash equivalents 2.17 951.72 2,086.39 12.04
d | Short-term loans and advances 2.18 527.78 1,117.81 1,211.33
e | Other Current Assets 2.19 1,856.65 3,330.65 3,217.63
Total 16,679.78 13,883.39 10,569.77
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Restated Consolidated Summary Statement of Profit and loss

(Amount in Lakhs, Unless Otherwise Stated)

For the year For the For the
Particulars Note ended year ended | year ended
No. March 31, March 31, March 31,
2026 2025 2024
I Revenue from operations 2.20 13,498.75 12,439.35 5,476.24
II | Other Income 2.21 90.59 67.50 22.52
III | Total Revenue (I +II) 13,589.34 12,506.85 5,498.76
IV | Expenses:
Operating Expenses / Cost of Production 2.22 11,366.48 10,611.46 6,521.33
Change in inventory 2.23 (1,873.70) (1,066.46) (2,041.94)
Employee benefit expense 2.24 503.27 185.24 219.94
Finance costs 2.25 1.39 7.63 11.78
Depreciation and amortization expenses 2.26 79.63 18.15 47.09
Administrative and Other Expenses 2.27 392.53 316.39 328.28
Total Expenses 10,469.59 10,072.42 5,086.48
Profit before exceptional and extraordinary items 3,119.75 2,434.43 412.29
V | and tax (III-IV)
VI | Share of Net Profit of Associates - - (0.31)
VII | Profit before extraordinary items and tax (V- 3,119.75 2,434.43 411.97
V)

VIII | Extraordinary Items - - -
1D¢ Profit before tax (VII-VIII) 3,119.75 2,434.43 411.97
X | Tax expense:

a Tax - Current tax 784.15 466.79 -
b Tax - Earlier Year (76.61) 6.02 (0.18)
c Deferred tax 8.44 237.92 (256.64)
Total 715.98 710.67 (256.82)
XI | Profit/(Loss) for the period after tax (IX-X) 2,403.77 1,723.76 668.79

Profit for the year attributable to:
Shareholders of the Company 2,396.30 1723.86 668.90
Profit Share of Minority Interest 7.47 (0.10) (0.11)

XII | Earning per Equity Share

-Basic EPS (Face Value of Rs. 10/- each) 2.28 13.36 12.92 5.02
-Diluted EPS (Face Value of Rs. 10/- each) 2.28 13.36 12.92 5.02
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Restated Consolidated Summary of Cash Flow Statement

(Amount in Lakhs, Unless Otherwise Stated)

For the year For the year For the year
Particulars ended March 31, ended March ended March
2026 31, 2025 31, 2024
Cash flow from Operating Activities
Restated Profit/(Loss) before Tax 3,119.75 2,434.43 411.97
Adjustment for :
Depreciation 79.63 18.15 47.09
Finance costs 1.39 7.63 11.78
Loss/(Profit) on sale of Fixed Assets i} ) -
Interest Income (48.03) (41.91) (17.68)
Bad Debt Written off ) 13.64 )
Sundry Balance Written Back (3.74) (2.67) (4.84)
Employee Benefit Expenses 0.14 (6.29) 5.21
Foreign Exchange Gain /Loss ) (4.04) )
Operating Profit before Working Capital Changes 3,149.14 2,418.96 453.52
Adjustment for :
(Increase)/Decrease in Trade Receivable (2,810.16) (367.25) (1,431.10)
(Increase)/Decrease in Short term Loans & Advance 590.02 93.52 (281.42)
(Increase)/Decrease in Inventories (1,873.70) (1,066.46) (2,041.94)
Increase/(Decrease) in Trade Payable 648.93 815.75 821.80
Increase/(Decrease) in Other Current Liabilities (1,352.71) (1,338.92) 2,979.01
Increase/(Decrease) in Short Term Provision 77.30 120.58 6.89
(Increase)/Decrease in Other Current Assets 1,474.00 (114.78) (785.94)
Increase/(Decrease) in Long Term Provisions (0.21) (1.38) (1.68)
Direct Taxes (Paid) / Refund (707.54) (472.81) 0.18
Net Cash generated from / (used in) operating activities
(A) (804.93) 87.20 (280.69)
Cash Flow from Investing Activities
(Purchased)/Sale of Fixed Assets (Net) (176.35) (43.59) (6.62)
Sale of Fixed Assets ) 0.00 0.00
Purchased of Non - Current Investments ) (0.50) 0.00
Sale of Non - Current Investments ) 0.48 0.00
Interest Income 48.03 41.91 17.68
(Increase)/Decrease in Loans and advances (1,222.95) 2.45 (3.15)
Net Cash generated from / (used in) investing activities
(B) (1,351.26) 0.76 7.91
Cash Flow from Financing Activities
Proceeds /(Repayment ) of Long Term Borrowings - (9.44) (34.83)
Proceeds /(Repayment ) of Short Term Borrowings (9.44) (25.39) (10.88)
Proceeds from issuance of equity share capital 1,279.66 2,028.87 -
Pre-IPO Issue Expenses (247.31) 3 )
Finance costs (1.39) (7.63) (11.78)
Net Cash generated from / (used in) financing 1,021.52 1,986.40 (57.50)
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activities (C)

Net increase / (decrease) in cash and cash equivalents (A + (1,134.67) 2,074.36 (330.27)
B+0O)

Cash and cash equivalents at the beginning of the year 2086.39 12.04 342.31
Cash and cash equivalents at the end of the year 951.72 2086.39 12.04

(The rest of the space is intentionally left blank)
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SUMMARY OF CONTINGENT LIABILITIES

The details of our contingent liabilities as derived from the Restated Consolidated Financial Information as at March 30,

2026 are set forth below:

(Amount in Lakhs)

Particulars As on March 31, As on March 31, | As on March 31,
" 2026 2025 2024
Claims against the company not acknowledged as Nil Nil Nil
debts
Indirect Tax - GST Demand (Refer Note *) 2273 2273 2273
Others Nil Nil Nil
Total 22.73 22.73 22.73

* Indirect Tax Demand - GST Demand

In March 2023, the Our Company received a show cause notice (SCN) proposing to impose a penalty of Rs. 22,73,412/- for availing ineligible input tax

credit under the provisions of Section 122(1)(vii) of CGST Act, 2017.
Our Company believes that it has a valid case against the allegations raised in the order, based on the relevant facts. And against this the Company has

filed an appeal before the Commissioner (Appeals), GST, challenging the order issued by the department.

(The rest of the space is intentionally left blank)
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SUMMARY OF RELATED PARTY TRANSACTIONS

As required under Accounting Standard 18 "Related Party Disclosures" as notified pursuant to Company (Accounting
Standard) Rules 2006, the following are details of transactions during the year with related parties of the company as defined

in AS 18:

a.  The details of Related Party Transaction are as follows:

List of Related parties

Description of Relationship

Key Management Personnel
(KMP)

1) Vipul D Shah - Managing Director

2) Rajesh Darshan Bahl - Whole -Time Director

3) Paresh Shashikant Parekh - CFO (w.e.f. May 14, 2025)

4) Mansi Chinkit Gandhi - Company Secretary (w.e.f. August 21, 2025 to February 17, 2026)

5) Shikha Kailash Kedia - Company Secretary (w.e.f. February 17, 2026)

Relative of Key Management
Personnel (KMP)

1)Pooja Vipul Shah
2) Amit Parekh & Co.

Entity controlled by KMP

1) Musicgen Private Limited (formerly known as-Optimystix Digitech Private Limited)
(W.e.f August 5th 2025)

Entity in which kmp holds
significant influence

1) Optimystix Media Pvt Ltd

Subsidiary Company 1) Optimystix Digital Private Limited (Formerly known as Box and Beyond Entertainment
Pvt Ltd) (From June 06, 2025)
2) Optimystix Films Private Limited
3) The Eastern Way Films LLP (Partner in LLP)

Partner in LLP

1) VRRV Film Studios LLP ( Till 15th Feb 2025)

2) Wakaoo Films LLP

b.  Details of transactions with KMP and related parties referred to above:

(Amount in Lakhs)

Transaction amount
ST e T F.Y. 2025-26 F.Y. 2024-25 F.Y. 2023-24
Optimystix Media Pvt Ltd
Reimbursement of expenses 0.09 0.09 0.03
Optimystix Digital Private Limited
Reimbursement of expenses = = -
Repayment of loan - - -
VRRYV Film Studios LLP
Reimbursement of expenses - - -
Share of loss - - 0.07
Loan Repayment - - -
Wakaoo Films LLP
Current Account Contribution 424.20 732.99 1335.82
Current Account withdrawal 1881.32 735.00 653.65
Acquistion of Rights 1216.00 600.00 -
Share of Profit 38.82 19.18 -
Share of loss - - 50.41
Vipul D Shah
Reimbursement of expenses paid - 154.04 162.71
Loan Repayment 8.36 336.89 154.36
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Director Remuneration

179.78

Rajesh Darshan Bahl

Interest on Loan Given

10.03

10.43

10.20

Loan Given

5.00

1.31

Loan Repayment

Director Remuneration

119.78

Pooja Vipul Shah

Creative remuneration

45.00

17.50

30.00

Paresh Shashikant Parekh (CFO)

Remuneration

18.07

Mansi Chinkit Gandhi (CS)

Remuneration

1.27

Amit Parekh & Co.

Professional fees

1.00

Shikha Kailash Kedia (CS)

Remuneration

0.32

c¢.  Amount due to/from related parties outstanding as at year end :

(Amount in Lakhs)

Closing Balance

Name of Party

F.Y. 2025-26

F.Y. 2024-25

F.Y.2023-24

Optimystix Digital Private Limited (Formerly known as
Box and Beyond Entertainment Pvt Ltd)

Balance Receivable

3.54

VRRY Film Studio LLP

Balance Payable

0.08

Balance Receivable

0.40

0.40

Wakaoo Films LLP

Balance Receivable

1463.58

2881.89

2887.42

Optimystix Media Pvt Ltd

Balance Receivable

0.03

Vipul D Shah

Balance Receivable

174.50

Reimbursement of expenses payable

0.00

8.36

Rajesh Darshan Bahl

Balance Receivable - Loan Given

135.43

135.43

130.43

Balance Receivable - Interest Receivable

46.14

36.11

25.68

Pooja Vipul Shah

Balance Payable

0.00

0.07

0.47

Paresh Shashikant Parekh (CFO)

Balance Payable

0.15

0.07

Mansi Chinkit Gandhi (CS)

Balance Payable

For Further details of Related Party Transaction, please refer “Note 2.33” under the chapter titled “Financial

Statement as restated” on page 225 of this Prospectus.

60




Our Company was originally incorporated as ‘Optimystix Entertainment India Private Limited” on 315 October 2000,
as a private limited company under the Companies Act, 1956, pursuant to a certificate of incorporation, issued by the
Registrar of Companies, Maharashtra. Thereafter, our Company was converted into a public limited company pursuant
to a resolution passed by our Board of Directors on 31st March 2025, and a special resolution passed by our
Shareholders on 7th May 2025. Consequently, the name of our Company was changed to ‘Optimystix Entertainment
India Limited’, and a fresh certificate of incorporation was issued on May 16, 2025, by RoC, Central Registration
Centre. The CIN of the Company is U74300MH2000PLC129417 and new CIN is U59113MH2000PLC129417
because of change in object clause Our Company has its registered office situated at 21, SVP Nagar, Jankidevi Public

GENERAL INFORMATION

School Road, Near Versova Telephone Exchange, Andheri, (West), Mumbai- 400053, Maharashtra, India

For details in relation to the incorporation, Change in Registered Office and other details, please refer to the chapter titled

“Our History and Certain Other Corporate Matters” beginning on page 181 of this Prospectus.

Registration Number
Corporate Identification
Number

Date of Incorporation as
Private Limited Company
Date of Conversion as
Public Limited Company
Address of Registered
Office

Address of Registrar of
Companies

Designated Stock Exchange

Offer Programme

Chief Financial Officer
Company Secretary
and

Compliance Officer

BRIEF COMPANY AND OFFER INFORMATION

129417
U59113MH2000PLC129417

315 October 2000
May 16, 2025

21, SVP Nagar, Jankidevi Public School Road, Near Versova Telephone
Exchange, Andheri, (West), Mumbai- 400053, Maharashtra, India.

Tel: +91 73033 31098

Email: compliance@optimystix.com

Website: www.optimystix.com

Registrar of Companies, Mumbai

100, Everest, Marine Drive, Mumbai-400002.

Tel. No: 022-22812627

Email id: roc.mumbai@mca.gov.in

Website: www.mca.gov.in

Emerge Platform of National Stock Exchange of India Limited (“NSE Emerge”)
Exchange Plaza, C/1, G Block, Bandra Kurla Complex, Bandra (East), Mumbai -
400051, Maharashtra, India.

Website: www.nseindia.com

Contact No.: 022-2659 8100/ 2659 8114 / 66418100

Fax No.: 022 2659 8120

Offer Opens on: August 07, 2026

Offer Closes on: August 11, 2026

Mr. Paresh Parekh

21, SVP Nagar, Jankidevi Public School Road, Near Versova Telephone
Exchange, Andheri, (West), Mumbai- 400053, Maharashtra, India.

Tel: +91 22 42935135

Email: pareshp@optimystix.com

Website: www.optimystix.com

Ms. Shikha Kailash Kedia

21, SVP Nagar, Jankidevi Public School Road, Near Versova Telephone
Exchange, Andheri, (West), Mumbai- 400053, Maharashtra, India.

Tel: +91 22 42935005

Email: compliance@optimystix.com

Website: www.optimystix.com
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OUR BOARD OF DIRECTORS
Details regarding our Board of Directors as on the date of this Prospectus are set forth in the table hereunder:

Name Designation Address DIN

Mr. Vipul D. Shah Managing Director ~ Flat No-C-901, 9th Floor RNA Royale Park 00274698
MG Road Danhanukar Wadi Kandivali West
Mumbai-400067

Mr. Rajesh Darshan Whole Time 12th Level D-1201 Windsor Grande Residences 06652548
: New Link Road Next to Mega Mall Andheri
Bahl Direct . g
a frector West Mumbai-400053
Mr. Sanjay Shah Non — Executive B/31 Dattani Tower Near MAC Donalds, Kora 07438177
Dhirajlal Director Kendra Road Borivali West Mumbai-400092
Ms. Monica Rakesh Non-Executive 365, Rituraj Bunglow, 6" Road, Near Diamond 09335845
Gupta Independent Garden, East, Mumbai -400071
Director
Mr. Manmeet Singh Non-Executive C-604, Runwal FElegante, P Tandon Marg, 03109151
Chandhoke Independent Behind Infiniti Mall, Phase D, Lokhandwal
Director Complex, AndherWest, Mumbai -400058
Mr. Rajesh Vasudeo Non-Executive 901-A, Shanta Manges, ApartmenB, Baug, 00007960
Desai Independent 59/B, Sarswati Baug, Hindu Friends Society
Director Road, Jogeshwari East, Mumbai -400060

For detailed profile of our Directors, refer “Our Management” on page 189 respectively.

INVESTOR GRIEVANCES

Investors may contact our Company Secretary and Compliance Officer and / or the Registrar to the Offer and / or the
Book Running Lead Managers, in case of any pre-offer or post-offer related problems, such as non-receipt of letters of
allotment, credit of allotted Equity Shares in the respective beneficiary account or refund orders, etc.

All grievances in relation to the application through ASBA process may be addressed to the Registrar to the Issue, with
a copy to the relevant Designated Intermediary with whom the ASBA Form was submitted, giving details such as the
full name of the sole or First Applicant, ASBA Form number, Applicants DP ID, Client ID, PAN, number of Equity
Shares applied for, date of submission of ASBA Form, address of Bidder, the name and address of the relevant
Designated Intermediary, where the ASBA Form was submitted by the Bidder, ASBA Account number in which the
amount equivalent to the Bid Amount was blocked and UPI ID used by the Individual Investors. Further, the Bidder
shall enclose the Acknowledgment Slip from the Designated Intermediaries in addition to the documents or information
mentioned hereinabove.

For all Offer related queries and for redressal of complaints, Applicants may also write to the Book Running Lead
Manager. All complaints, queries or comments received by Stock Exchange / SEBI shall be forwarded to the Book
Running Lead Managers, who shall respond to the same.

All grievances relating to the Anchor Investors may be addressed to the Registrar to the Issue, giving full details such
as name of the sole or first Applicant, Bid cum Application Form number, Applicants DP ID, Client ID, PAN, date of
the Anchor Investor Application Form, address of the Applicant, number of Equity Shares applied for, Bid Amount
paid on submission of the Anchor Investor Application Form and the name and address of the relevant Book Running
Lead Managers where the Anchor Investor Application Form was submitted by the Anchor Investor. For all Offer
related queries and for redressal of complaints, investors may also write to the Book Running Lead Managers.

DETAILS OF KEY INTERMEDIARIES PERTAINING TO THIS OFFER DOCUMENT OF OUR
COMPANY

BOOK RUNNING LEAD MANAGERS TO THE REGISTRAR TO THE ISSUE
ISSUE
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I!LSI FINANCIAL SERVICES

LSI FINANCIAL SERVICES PRIVATE LIMITED
227, A J C Bose Road, Kolkata,

700 020, West Bengal, India;

Telephone: 033-22802558/7003589483;

Email: corporate@lsimails.com ;

Investor grievance email: mumbai.mbd@]lsimails.com ;
Website: www.Isigroup.in;

Contact Person: Mr. Deepak Kumar Agarwalla;

SEBI Registration No.: INM000011468

NEXGEN

NEXGEN FINANCIAL
LIMITED

709, Madhuban Building, 55 Nehru Place, New Delhi —
110 019, India;

Telephone: +91 1141407600 ;

Email: ipo@nexgenfin.com ;

Website: www.nexgenfin.com;

Contact Person: Ms. Pooja Kumari;

SEBI Registration No.: INM000011682

SOLUTIONS PRIVATE

®

MAASHITLA SECURITIES PRIVATE LIMITED
451, Krishna Apra Business Square, Netaji Subhash
Place, Pitampura, Delhi- 110 034;

Tel. Number: 011-47581432;

Email: investor.ipo@maashitla.com;

Website: www.maashitla.com;

Contact Person: Mr. Mukul Agrawal;
SEBI Registration No.: INR000004370;
CIN No:U67100DL2010PTC208725

LEGAL ADVISOR TO THE ISSUE

STATUTORY & AUDITOR OF THE COMPANY

J Mukherjee & Associates

Address: Room 6, 2" Floor, Saraf House 4/1,
Red Cross Place, Kolkata-700 001, West Bengal,
India;

Tel. No.: +91- 98306 40366;

Email Id: jmukherjeeandassociates@gmail.com ;
Contact Person: Mr. Jayabrata Mukherjee

BDG & Co LLP

Address: Office no 303, 3™ Floor, The Eagle’s Flight,
Suren Road , Andheri (East ), Mumbai -400 093,
Mabharashtra, India;

Tel No.: 022-69302600;

E-mail: nikhil.rathod@bdgin.com ;

Contact Person: Mr. Nikhil Rathod

Membership No.: 161220

Firm Registration No.: 119739W/W 100900

Peer Review No: 023088

BANKER TO THE COMPANY

BANKERS TO THE OFFER / SPONSOR BANK*

Kotak Mahindra Bank Limited

Godrej Two, 10% Floor, Unit 1003 & 1004, Off
Eastern Express Highway, Pirojsha Nagar, Vikhroli
(East), Mumbai- 400079

Tel no :8975998235/9004367727

Email : vinayak.awasthi@kotak.com /
sachin.modi@kotak.com

CIN: L65110MH1985PLC038137

Contact person : Vinayak Awasthi/Sachin Modi

AXIS Bank Limited

AXIS BAMNK
R

Address- Axis House”, 6th Floor, C-2, Wadia
International Centre,. Pandurang Budhkar Marg,
Worli, Mumbai - 400 025
Telephone Number-
29671123/9167004151
E-mail- Richa.Sharma@axisbank.com
Website- www.axisbank.com

Contact Person- Richa Sharma

SEBI Registration Number- INBIO0000017
Corporate Identity Number (CIN)
L65110GJ1993PLC020769

(Direct) 022
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Hospital Road, Off Eastern Express Highway Sion E,
Mumbai, Maharashtra, 400022

Tel No.: +91 9999510596

Email Id: Saurabh.vaish@careedge.in

Contact Person: Saurabh Vaish

Website: www.careratings.com

SEBI Registration No.: IN/CRA/004/1999

MONITORING AGENCY MARKET MAKER
Care { { MANSI
' Suane & »\I'N}\I‘IU'NI?'-I' LTD
CARE RATINGS LIMITED . MANSI SHARE AND STOCK BROKING
Address: Godrej Coliseum 4th Floor Somaiya

PRIVATE LIMITED

Address: B-201, Avirahi Building Behind Adidas
Showroom, S.V. Road Borivali (West) Mumbai-
400092

Tel No.: +91 9833963036

Email: Jasmin@mansishares.in /
deep@mansishares.in

Website: www.mansishares.in

Contact Person: Deep Paresh Shah / Jasmine
Anturkar

SEBI Registration No. INZ000247433

UNDERWRITER TO THE ISSUE - 1

UNDERWRITER TO THE ISSUE -2

ILLSI FINANCIAL SERVICES

LSI FINANCIAL SERVICES PRIVATE LIMITED
227, A J C Bose Road, Kolkata,

700 020, West Bengal, India;

Telephone: 033-22802558/7003589483;

Email: corporate@]lsimails.com ;

Investor grievance email: mumbai.mbd@]lsimails.com ;

Website: www.Isigroup.in;
Contact Person: Mr. Deepak kumar Agarwalla;
SEBI Registration No.: INM000011468

\.’E’ -
UTU RNAROUND

Turnaround Corporate Advisors Private Limited
614, Vishwadeep Building, Plot No. 4 District Centre,
JanakPuri A-3, West Delhi 110058, India.
Telephone: +91 8287356934

E-mail Id: ipo@tcagroup.in

Website: https://tcagroup.in

Investor Grievance E-mail Id:
investors@gyrcapitaladvisors.com

Contact Person: Rajveer Singh

SEBI Registration Number: INM000012290

CIN: U74140DL2015PTC278474

CHANGES IN AUDITORS DURING LAST THREE FINANCIAL YEARS

Except as mentioned below, there has been no change in the auditors of our Company during the last 3 years:

Name of the Auditor Appointment/ Date of Reason
Resignation ~ Appointment
/ Resignation
BD G & Co LLP Re- September Re-appointment as the Statutory
Address: Office no 303, 3" Floor, The appointment 30, 2024 Auditor of our Company at the

Eagle’s Flight, Suren Road , Andheri
(East ), Mumbai -400 093,
Maharashtra, India;

Tel No.: 022-69302600;

E-mail: nikhil.rathod@bdgin.com ;
Contact Person: Mr. Nikhil Rathod
Membership No.: 161220

Firm Registration No.:
119739W/W 100900

Peer Review No: 023088

AGM held on September 30, 2024
for five Financial Years starting
from April 01, 2024, to March 31,
2029.

Notes: “M/s. B D G & Associates, Chartered Accountants, Mumbai (FRN: 119739W), were appointed as Statutory
Auditors of the Company for a term of five years up to FY 2023-24. Pursuant to conversion into LLP w.e.f. April 24,

2023, they continue as M/s. BD G & Co. LLP.”
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SELF-CERTIFIED SYNDICATE BANKS

The list of banks that have been notified by SEBI to act as SCSBs for the ASBA process is provided on the website of
the SEBI https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34;
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35 and updated from time to
time. For details on Designated Branches of SCSBs collecting the Bid-cum-Application Forms, refer to the above-
mentioned SEBI link.

Further, as notified by SEBI vide its circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019; the
applications through UPI in IPOs can be made only through the SCSBs / mobile applications whose name appears on
the SEBI website www.sebi.gov. in at the following path: Home > Intermediaries / Market Infrastructure Institutions
> Recognized intermediaries > Self Certified Syndicate Banks eligible as Issuer Banks for UPI.

Investor shall ensure that when applying in IPO using UPI, the name of his Bank appears in the list of SCSBs displayed
on the SEBI website which are live on UPL. Further, he / she shall also ensure that the name of the app and the UPI handle
being used for making the application is also appearing in the aforesaid list.

SYNDICATE SCSB BRANCHES

In relation to ASBA Bids submitted to a member of the Syndicate, the list of branches of the SCSBs at the Specified
Locations named by the respective SCSBs to receive deposits of Bid cum Application Forms from the members of the
Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognise dFpi=yes&intmld=40) and updated from time
to time. For more information on such branches collecting Bid-cum- Application Forms from the Syndicate at Specified
Locations, refer to the above-mentioned SEBI link.

INVESTORS BANKS OR ISSUER BANKS FOR UPI

In accordance with UPI Circulars, RIIs Applying via UPI Mechanism may apply through the SCSBs and mobile
applications, whose names appear on the website of
SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=41), as updated from
time to time. A list of SCSBs and mobile applications, which are live for applying in public issues using UPI mechanism
is provided as ‘“Annexure A’ to the SEBI circular, bearing number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019.

REGISTERED BROKERS

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

REGISTRAR AND SHARE TRANSFER AGENTS

The list of the RTAs eligible to accept Applications forms at the Designated RTA Locations, including details such as
address, telephone number and e-mail address, are provided on the website of the SEBI on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlId=10, as updated from time to
time.

COLLECTING DEPOSITORY PARTICIPANTS

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name
and contact details, is provided on the website of SEBI

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=19 for National Securities
Depository limited CDPs and at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=18 for Central Depository

65


https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34;
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35
http://www.sebi.gov/
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=41
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=10
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=19
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=18

Services (India) Limited CDPs as updated from time to time. The list of branches of the SCSBs named by the respective
SCSBs to receive deposits of the Bid cum Application Forms from the Designated Intermediaries will be available on
the website of the SEBI (www.sebi.gov.in) and updated from time to time.

BROKERS TO THE ISSUE

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

STATEMENT OF RESPONSIBILITY OF THE BOOK RUNNING LEAD MANAGERS / STATEMENT OF
INTER SE ALLOCATION OF RESPONSIBILITIES

Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation to this
Issue. In this regard, our Company along with the have appointed LSI Financial Services Private Limited and Nexgen
Financial Solutions Private Limited as Book Running Lead Managers to this Offer and procure this Issue, a statement
of inter se allocation of responsibilities amongst Book Running Lead Managers are as under:

Sr Activity Responsibility Co-ordination
No
1 Capital structuring with the relative components and LSI LSI & NEXGEN

formalities such as composition of debt and equity, type
of instruments, positioning strategy and due diligence of
our Company including its operations/management/
business plans/legal etc. Drafting, design and finalizing
of the draft red herring prospectus, red herring prospectus
and prospectus and of statutory / newspaper
advertisements including a memorandum containing
salient features of the prospectus. The BRLMs shall
ensure compliance with SEBI ICDR Regulations and
stipulated requirements and completion of prescribed
formalities with the stock exchanges, RoC and SEBI and
RoC filings and follow up and coordination till final
approval from all regulatory authorities.
2 Due diligence of Company including its operations / LSI LSI & NEXGEN
management / business plans / legal etc., Drafting and
design of Red Herring Prospectus and Prospectus. Ensure
compliance and completion of prescribed formalities
with the Stock Exchanges, SEBI and RoC including
finalisation of RHP, Prospectus, Offer Agreement, and
Underwriting Agreements and RoC filing
3 Drafting and approval of statutory advertisements. LSI LSI & NEXGEN
4 Drafting and approval of all publicity material other than LSI LSI & NEXGEN
statutory advertisement as mentioned above including
corporate advertising, brochure, application form,
abridged prospectus, etc. and filing of media compliance
report.
5 Appointment of intermediaries — Bankers to the Offer, LSI LSI & NEXGEN
Registrar to the Offer, advertising agency, printers, and
other intermediaries including co-ordination for
agreements with such intermediaries
6 Preparation of road show marketing presentation and LSI LSI & NEXGEN
frequently asked questions
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12

13

Institutional marketing of the Offer (other than Anchor
Investors), which will cover, inter alia:

O Institutional marketing strategy;

O Finalizing the list and division of investors for one-
to-one meetings; and

Finalizing road show and investor meeting schedule
Anchor investors - identification, invitation and
allocation

Retail marketing of the Offer, which will cover, inter alia:
O Finalising media, marketing, public relations
strategy and publicity

O budget including list of frequently asked questions
at retail road shows

O Finalising collection centres

O Finalising application form

O Finalising centres for holding conferences for
brokers etc.

O Follow — up on distribution of publicity; and

Issue material including form, RHP / Prospectus and
deciding on the quantum of the Issue material
Non-Institutional marketing of the Offer, which will
cover, inter alia:

Finalising media, marketing and public relations
strategy; and

Formulating strategies for marketing to Non -
Institutional Investors.

Managing the book and finalization of pricing in
consultation with our Company

Coordination with Stock Exchanges for anchor
intimation, book building software, bidding terminals
and mock trading.

Post bidding activities including management of escrow
accounts, coordinate non-institutional allocation,
coordination with registrar, SCSBs and Bank to the
Offer, intimation of allocation and dispatch of refund to
bidders, etc. Post-Offer activities, which shall involve
essential follow-up steps including allocation to Anchor
Investors, follow-up with Bankers to the Offer and
SCSBs to get quick estimates of collection and advising
the issuer about the closure of the Offer, based on correct
figures, finalisation of the basis of allotment or weeding
out of multiple applications, listing of instruments,
dispatch of certificates or demat credit and refunds and
coordination with various agencies connected with the
post-issue activity such as registrar to the Offer, Bankers
to the Offer, SCSBs including responsibility for
underwriting arrangements, as applicable. Payment of
the applicable securities transaction tax (“STT”) on sale
of unlisted equity shares by the Selling Shareholder
under the Offer for Sale to the Government Co-
ordination with SEBI and Submission of all post Offer
reports including the Initial and final Post Offer report to
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SEBI.

CREDIT RATING
This being an Offer of Equity Shares, there is no requirement of credit rating for the Issue.
IPO GRADING

Since the Offer is being made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, there is no requirement
of appointing an [PO Grading Agency.

EXPERT OPINION

Except for the following documents as issued by M/s BDG & Co LLP, Chartered Accountants (Peer Review Auditors)
of our Company we have not obtained any expert opinions. However, the term “expert” shall not be construed to mean
an “expert”" as defined under the U.S. Securities Act 1933.

e The examination report dated September 10, 2025 on the Restated Financial Statement for the Company for the
financial years ended 31 March 2025, 31 March 2024, 31 March 2023, (“Restated Financial Statements”) and the
examination report dated July 21, 2026 on the Restated Financial Statement for the Company for the financial
years ended 31 March 2026, 31 March 2025, 31 March 2024, (“Restated Financial Statements”) , which are
prepared in accordance with the SEBI ICDR regulations, the Companies Act, 2013 and the Guidance Note on
Reports in Company Prospectus (Revised 2019) issued by the Institute of Chartered Accountants of India, and

e Report on the Statement of Possible Tax Benefits issued on September 18, 2025, and July 21, 2026 in accordance
with the requirements of the SEBI ICDR Regulations (examination reports and our report on the statement of
possible tax benefits as aforesaid, collectively referred to as ‘Reports’) and

e Certificate of Key Performance Indicators issued on September 22, 2025 and July 21, 2026.

e Various other certificates issued for the purpose of this Offer document.

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

TRUSTEES

This is an Offer of equity shares hence appointment of trustees is not required.

DEBENTURE TRUSTEES

As this is an Offer of Equity Shares, the appointment of Debenture trustees is not required.

MONITORING AGENCY

As per regulation 262(1) of SEBI ICDR Regulations, the requirement of monitoring agency is mandatory if the Issue
size is up to Rs. 5,000 Lakh. Since the Issue size of the Company is above Rs. 5,000 Lakh, our Company has appointed
Care Ratings Limited, as monitoring agency for this Issue vide consent dated January 23, 2026.

GREEN SHOE OPTION

No Green Shoe Option is applicable for this Issue.

APPRAISAL AGENCY

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

FILING OF OFFER DOCUMENT

The Prospectus is being filed with Emerge Platform of National Stock Exchange India Limited (“NSE Emerge”)
Exchange Plaza, C/1, G Block, Bandra Kurla Complex, Bandra (East), Mumbai - 400 051, Maharashtra, India.

The Prospectus will not be filed with SEBI, nor will SEBI offer any observation on the Offer Document in terms of
Regulation 246(2) of SEBI (ICDR) Regulations, 2018. Pursuant to Regulation 246(5) of SEBI (ICDR) Regulations,
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2018 and SEBI Circular Number SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018, a copy of Red
Herring Prospectus / Prospectus will be filed online through SEBI Intermediary Portal at https://siportal.sebi.gov.in

A copy of the Red Herring Prospectus / Prospectus, along with the documents required to be filed under Section 26,
28 & 32 of the Companies Act, 2013 will be filed to the Registrar of Companies Office situated at Registrar of
Companies, 100, Everest, Marine Drive, Netaji Subhash Chandra Bose Rd, Dhus wadi, Churchgate, Mumbai,
Mabharashtra 400002.

BOOK BUILDING PROCESS

Book Building, with reference to the Issue, refers to the process of collection of Bids on the basis of the Prospectus
within the Price Band. The Price Band shall be determined by our Company in consultation with the Book Running
Lead Managers in accordance with the Book Building Process and advertised in English national newspaper edition of
Financial Express (a widely circulated English National Daily Newspaper), Hindi national newspaper edition of Jansatta
(a widely circulated Hindi National Daily Newspaper) and regional newspaper Marathi edition of Pratahkal (Marathi
being the regional language where our registered office is located) at least two working days prior to the Bid / Offer
Opening date. The Offer Price shall be determined by our Company, in consultation with the Book Running Lead
Managers in accordance with the Book Building Process after the Bid / Offer Closing Date. Principal parties involved
in the Book Building Process are:

e  Our Company;

e The Book Running Lead Managers in this case being LSI Financial Services Private Limited and Nexgen
Financial Solutions Private Limited.

e  The Registrar to the Offer and;

e  The Designated Intermediaries and Sponsor bank

The SEBI ICDR Regulations have permitted the Offer of securities to the public through the Book Building Process,
wherein allocation to the public shall be made as per Regulation 253 of the SEBI ICDR Regulations.

The Offer is being made through the Book Building Process wherein not more than 50% of the Net Offer shall be available
for allocation on a proportionate basis to QIBs, provided that our Company may in consultation with the Book Running
Lead Managers allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with
the SEBI (ICDR) Regulations (the “Anchor Investor Portion”), out of which 40% of the Anchor Investor Portion shall
be reserved as: 33.33% for domestic Mutual Funds and 6.67% for life insurance companies and pension funds,, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Offer Price. 5% of the QIB
Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB
Portion shall be available for allocation on a proportionate basis to all QIB Bidders, including Mutual Funds, subject
to valid Bids being received at or above the Offer Price. Further, not less than 15% of the Net Offer shall be available
for allocation to Non-Institutional Bidders out of which (a) one third of the portion available to non-institutional investors
shall be reserved for applicants with application size of more than two lots and up to such lots equivalent to not more
than %10 lakhs; (b) two third of the portion available to non-institutional investors shall be reserved for applicants with
application size of more than X10 lakhs, provided that the unsubscribed portion in either of the sub-categories specified
in clauses (a) or (b), may be allocated to applicants in the other sub-category of non-institutional investors and not less
than 35% of the Net Offer shall be available for allocation to Individual Bidders, who applies for minimum application
size,, in accordance with the SEBI Regulations, subject to valid Bids being received at or above the Offer Price. All
potential Bidders may participate in the Offer through an ASBA process by providing details of their respective bank
account which will be blocked by the SCSBs. All Bidders are mandatorily required to utilize the ASBA process to
participate in the Issue. Under-subscription if any, in any category, except in the QIB Category, would be allowed to
be met with spill over from any other category or a combination of categories at the discretion of our Company in
consultation with the Book Running Lead Managers and the Designated Stock Exchange.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in the Issue.
In accordance with the SEBI ICDR Regulations, QIBs bidding in the QIB Portion and Non-Institutional Bidders
bidding in the Non-Institutional Portion are not allowed to withdraw or lower the size of their Bids (in terms of the
quantity of the Equity Shares or the Bid Amount) at any stage. Individual Bidders, who applies for minimum application
size, can revise their Bids during the Bid / Offer Period and withdraw their Bids until the Bid / Offer Closing Date.
Further, Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid / Offer Period. Allocation to the
Anchor Investors will be on a discretionary basis.
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Subject to valid Bids being received at or above the Offer Price, allocation to all categories in the Net Issue, shall be made
on a proportionate basis, except for Individual Portion where allotment to each Individual Bidders, who applies for
minimum application size, shall not be less than the minimum bid lot, subject to availability of Equity Shares in Individual
Portion, and the remaining available Equity Shares, if any, shall be allotted on a proportionate basis. Under — subscription,
ifany, in any category, would be allowed to be met with spill — over from any other category or a combination of categories
at the discretion of our Company in consultation with the Book Running Lead Managers and the Stock Exchange.
However, under-subscription, if any, in the QIB Portion will not be allowed to be met with spill over from other categories
or a combination of categories.

In terms of SEBI Circular No. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the SEBI (Offer of
Capital and Disclosure Requirements) Regulations, 2018, all the investors (except Anchor Investors) applying in a
public Offer shall use only Application Supported by Blocked Amount (ASBA) process for application providing
details of the bank account which will be blocked by the Self-Certified Syndicate Banks (SCSBs) for the same. Further,
pursuant to SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 01, 2018, Individual Investors
applying in public Offer may use either Application Supported by Blocked Amount (ASBA) facility for making
application or also can use UPI as a payment mechanism with Application Supported by Blocked Amount for making
application. For details in this regards, specific attention is invited to the chapter titled “Offer Procedure” beginning
on page 304 of the Prospectus.

The process of Book Building under the SEBI ICDR Regulations is subject to change from time to time and the investors
are advised to make their own judgment about investment through this process prior to making a Bid or application in
the Issue.

For further details on the method and procedure for Bidding, please see section entitled “Offer Procedure” on page
304.

Ilustration of the Book Building and Price Discovery Process: Bidders should note that this example is solely for
illustrative purposes and is not specific to the Issue; it also excludes Bidding by Anchor Investors. Bidders can bid at
any price within the Price Band. For instance, assume a Price Band of X 20 to X 24 per share, Offer size of 3000 Equity
Shares and receipt of five Bids from Bidders, details of which are shown in the table below. The illustrative book given
below shows the demand for the Equity Shares of the Issuer at various prices and is collated from Bids received from
various investors.

Bid Quantity Amount (%) Cumulative Quantity Subscription
500 24 500 16.67%
1000 23 1500 50.00%
1500 22 3000 100.00%
2000 21 5000 166.67%
2500 20 7500 250.00%

The price discovery is a function of demand at various prices. The highest price at which the Issuer is able to Offer the
desired number of Equity Shares is the price at which the book cuts off, i.e., T 22 in the above example. The Issuer, in
consultation with the Book Running Lead Managers, may finalize the Offer Price at or below such Cut-Off Price, i.e.,
at or below X 22. All Bids at or above this Offer Price and cut-off Bids are valid Bids and are considered for allocation
in the respective categories.

Steps to be taken by the Bidders for Bidding:
o  Check eligibility for making a Bid (see section titled “Offer Procedure” on page 304);

e  Ensure that you have a demat account and the demat account details are correctly mentioned in the Bid cum
Application Form;

e  Ensure correctness of your PAN, DP ID and Client ID mentioned in the Bid cum Application Form. Based on
these parameters, the Registrar to the Offer will obtain the Demographic Details of the Bidders from the
Depositories.

e  Except for Bids on behalf of the Central or State Government officials, residents of Sikkim and the officials

appointed by the courts, who may be exempt from specifying their PAN for transacting in the securities market,
for Bids of all values ensure that you have mentioned your PAN allotted under the Income Tax Act in the Bid
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cum Application Form. The exemption for Central or State Governments and officials appointed by the courts
and for investors residing in Sikkim is subject to the Depositary Participant’s verification of the veracity of such
claims of the investors by collecting sufficient documentary evidence in support of their claim.

e  Ensure that the Bid cum Application Form is duly completed as per instructions given in this Prospectus and in
the Bid cum Application Form

Bid / Offer Program:
Event Indicative Dates
Bid / Offer Opening Date August 07, 2026V
Bid / Offer Closing Date August 11, 2026 2)(3)
Finalization of Basis of Allotment with the Designated Stock Exchange On or about August
12, 2026
Initiation of Allotment / Refunds / Unblocking of Funds from ASBA Account or On or about August
UPI ID linked bank account 13,2026
Credit of Equity Shares to Demat accounts of Allottees On or about August
13,2026
Commencement of trading of the Equity Shares on the Stock Exchange On or about August
14,2026
Note:

1. Our Company in consultation with the Book Running Lead Managers may consider participation by Anchor
Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid / Offer Period shall be one
Working Day prior to the Bid / Offer Opening Date in accordance with the SEBI ICDR Regulations.

2. Our Company in consultation with the Book Running Lead Manager, consider closing the Bid/Offer Period for
QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations.

3. UPI mandate end time and date shall be at 5:00 pm IST on Bid/ Offer Closing Date, i.e. August 11, 2026.

Pursuant to NSE circular no. 07/2025 dated June 18, 2025, bidding for all categories shall close at 4:00 PM & UPI
mandate end time and date shall be at 5.00 pm on Offer / Offer Closing Date

The above timetable is indicative and does not constitute any obligation on our Company or the Book Running Lead
Manager. Whilst our Company shall ensure that all steps for the completion of the necessary formalities for the listing
and the commencement of trading of the Equity Shares on the Stock Exchange are taken within 3 Working Days of the
Bid / Offer Closing Date, the timetable may change due to various factors, such as extension of the Bid / Offer Period by
our Company, revision of the Price Band or any delays in receiving the final listing and trading approval from the Stock
Exchange. The Commencement of trading of the Equity Shares will be entirely at the discretion of the Stock Exchange
and in accordance with the applicable laws. Bid Cum Application Forms and any revisions to the same will be accepted
only between 10.00 A.M. to 5.00 P.M. (IST) during the Offer period (except for the Bid / Offer Closing Date). On the
Bid / Offer Closing Date, the Bid Cum Application Forms will be accepted only between 10.00 A.M. to 3.00 P.M. (IST)
for Individual investors and non-Individual Bidders. The time for applying for Individual Applicant on Bid / Offer closing
Date maybe extended in consultation with the the Book Running Lead Manager, RTA and Emerge Platform of National
Stock Exchange of India Limited (“NSE or NSE Emerge”) taking into account the total number of applications received
up to the closure of timings.

Due to the limitation of time available for uploading the Bid Cum Application Forms on the Bid / Offer Closing Date,
Bidders are advised to submit their applications one (1) day prior to the Bid / Offer Closing Date and, in any case, not
later than 3.00 P.M. (IST) on the Bid / Offer Closing Date. Any time mentioned in this Prospectus is IST. Bidders are
cautioned that, in the event a large number of Bid Cum Application Forms are received on the Bid / Offer Closing Date,
as is typically experienced in public Issue, some Bid Cum Application Forms may not get uploaded due to the lack of
sufficient time. Such Bid Cum Application Forms that cannot be uploaded will not be considered for allocation under
this Issue. Applications will be accepted only on Working Days, i.e., Monday to Friday (excluding any public holidays).
Neither our Company nor the Book Running Lead Managers is liable for any failure in uploading the Bid Cum
Application Forms due to faults in any software / hardware system or otherwise. In accordance with SEBI ICDR
Regulations, QIBs and Non-Institutional Applicants are not allowed to withdraw or lower the size of their application (in
terms of the quantity of the Equity Shares or the Application amount) at any stage. Individual Applicants can revise or
withdraw their Bid Cum Application Forms prior to the Bid / Offer Closing Date. Allocation to Individual Applicants, in
this Offer will be on a proportionate basis. In case of discrepancy in the data entered in the electronic book vis-a-vis the
data contained in the physical Bid Cum Application Form, for a particular Applicant, the details as per the file received
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from Stock Exchange may be taken as the final data for the purpose of Allotment. In case of discrepancy in the data
entered in the electronic book vis-a-vis the data contained in the physical or electronic Bid Cum Application Form, for a
particular ASBA Applicant, the Registrar to the Offer shall ask the relevant SCSBs / RTAs / DPs / stockbrokers, as the
case may be, for the rectified data.

Submission of Application Forms:
Offer period (except the Offer closing date)

Submission and Revision of Application Form Only between 10.00 a.m. to 5.00 p.m. IST
Offer Closing Date
Submission and Revision of Application Form Only between 10.00 a.m. to 3.00%# p.m. IST

*UPI mandate end time and date shall be at 5.00 pm on Offer / Offer Closing Date # On the Offer Closing Date, the
Applications shall be uploaded until:
o Until 4.00 p.m. IST in case of application by QIBs and Non — Institutional Investors and
o Until 5.00 p.m. IST or such extended time as permitted by the Stock Exchange, in case of Individual Investors which
may be extended up to such time as deemed fit by the Stock Exchange after taking into account the total number
of applications received up to the closure of timings and reported by Book Running Lead Managers to the Stock
Exchange.

Pursuant to NSE circular no. 07/2025 dated June 18, 2025, bidding for all categories shall close at 4:00 PM & UPI
mandate end time and date shall be at 5.00 pm on Offer / Offer Closing Date

Due to the limitation of time available for uploading the Bid Cum Application Forms on the Bid / Offer Closing Date,
Bidders are advised to submit their applications one (1) day prior to the Bid / Offer Closing Date and, in any case, not
later than 3.00 P.M. (IST) on the Bid / Offer Closing Date. Any time mentioned in this Prospectus is IST. Bidders are
cautioned that, in the event a large number of Bid Cum Application Forms are received on the Bid / Offer Closing Date,
as is typically experienced in public Issue, some Bid Cum Application Forms may not get uploaded due to the lack of
sufficient time. Such Bid Cum Application Forms that cannot be uploaded will not be considered for allocation under
this Issue. Applications will be accepted only on Working Days, i.e., Monday to Friday (excluding any public holidays).
Neither our Company nor the Book Running Lead Managers is liable for any failure in uploading the Bid Cum
Application Forms due to faults in any software / hardware system or otherwise.

In accordance with SEBI ICDR Regulations, QIBs and Non-Institutional Applicants are not allowed to withdraw or lower
the size of their Application (in terms of the quantity of the Equity Shares or the Application amount) at any stage.
Individual Applicants can revise or withdraw their Bid Cum Application Forms prior to the Bid / Offer Closing Date.
Allocation to Individual Applicants, in this Offer will be on a proportionate basis.

In case of discrepancy in the data entered in the electronic book vis-a-vis the data contained in the physical Bid Cum
Application Form, for a particular Applicant, the details as per the file received from Stock Exchange may be taken as
the final data for the purpose of Allotment. In case of discrepancy in the data entered in the electronic book vis-a-vis the
data contained in the physical or electronic Bid Cum Application Form, for a particular ASBA Applicant, the Registrar
to the Offer shall ask the relevant SCSBs / RTAs / DPs / stock brokers, as the case may be, for the rectified data.

WITHDRAWAL OF THE ISSUE

In accordance with the SEBI (ICDR) Regulations, our Company in consultation with Book Running Lead Manager,
reserves the right not to proceed with this Offer at any time after the Offer Opening Date, but before our Board meeting
for Allotment without assigning reasons thereof.

If our Company withdraws the Offer after the Offer closing Date, we will give reason thereof within two days by way
of a public notice which shall be published in the same newspapers where the pre-offer advertisements were published.

Further, the Stock Exchanges shall be informed promptly in this regard and the Book Running Lead Manager, through
the Registrar to the Issue, shall notify the SCSBs to unblock the Bank Accounts of the ASBA Applicants within one
Working Day from the date of receipt of such notification.

In case our Company withdraws the Offer after the Offer Closing Date and subsequently decides to undertake a public

Offering of Equity Shares, our Company will file a fresh Issue Document with the Stock Exchange where the Equity
Shares may be proposed to be listed.
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Notwithstanding the foregoing, the Offer is also subject to obtaining the final Listing and Trading Approval of the Stock
Exchange, which the Company shall apply for after Allotment. In terms of the SEBI Regulations, Non-individual
Applicants shall not be allowed to withdraw their Application after the Offer Closing Date.

UNDERWRITING AGREEMENT

The Underwriting Agreement has not been executed as on the date of this Prospectus. After the determination of the
Offer Price but prior to the filing of the Prospectus with the RoC, our Company will enter into an Underwriting
Agreement with the Underwriters for the Equity Shares proposed to be Issued through the Issue. Pursuant to the terms
of the Underwriting Agreement, the obligations of the Underwriters will be several and will be subject to certain
conditions to closing, as specified therein.

This Offer is 100% Underwritten. The Underwriting agreement is dated July 18, 2026. Pursuant to the terms of the
Underwriting Agreement the obligations of the Underwriters are several and are subject to certain conditions specified
therein.

The Underwriter have indicated its intention to underwrite the following number of specified securities being Issued
through this Issue:

Details of the Underwriter No. of shares Amount % of the Total
Underwritten Underwritten Offer Size
(R in Lakh) Underwritten
LSI Financial Services Private Limited 9,30,400 1628.20/- 15.01%
Turnaround CorIE)ioI:'lziltteedAdwsors Private 52.69.600 9.221.80/- 84.99%
TOTAL Up to 62,00,000 * 10,850.00/- 100%

*Subject to finalization of Basis of Allotment

As per Regulation 260(2) of SEBI (ICDR) Regulations, 2018, the Book Running Lead Managers has agreed to underwrite
to a minimum extent of 15% of the Offer out of its own account. In the opinion of the Board of Directors (based on the
certificate given by the Underwriters), the resources of the above-mentioned Underwriters are sufficient to enable them
to discharge their respective underwriting obligations in full. The above-mentioned Underwriters are registered with SEBI
under Section 12(1) of the SEBI Act or registered as broker with the Stock Exchange.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set forth
in the table above. Notwithstanding the above table, the Book Running Lead Managers shall be responsible for ensuring
payment with respect to Equity Shares allocated to investors procured by them. In the event of any default in payment,
the respective Underwriter, in addition to other obligations defined in the underwriting agreement, will also be required
to procure / subscribe to Equity Shares to the extent of the defaulted amount. If the Underwriter(s) fails to fulfil its
underwriting obligations as set out in the Underwriting Agreement, the Book Running Lead Managers shall fulfil the
underwriting obligations in accordance with the provisions of the Underwriting Agreement.

DETAILS OF THE MARKET MAKING ARRANGEMENT FOR THIS ISSUE

Our Company has entered into Market Making Agreement with the Book Running Lead Manager, and Market
Maker to fulfil the obligations of Market Making:

The details of Market Maker are set forth below:

Name Mansi Share and Stock Broking Private Limited

Address B-201, Avirahi Building Behind Adidas Showroom, S.V. Road Borivali (West)
Mumbai-400092

Contact No. +91 9833963036

Email Jasmin@mansishares.in / deep@mansishares.in

Contact Person Mr. Deep Paresh Shah / Ms. Jasmine Anturkar

SEBI Registration No. INZ000247433

Mansi Share and Stock Broking Private Limited, registered with Emerge Platform of National Stock Exchange of India
Limited will act as the Market Maker and has agreed to receive or deliver the specified securities in the Market Making
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process for a period of three years from the date of listing of our Equity Shares or for a period as may be notified by
amendment to SEBI (ICDR) Regulations.

The Market Maker shall fulfil the applicable obligations and conditions as specified in the SEBI (ICDR) Regulations, and
its amendments from time to time and the circulars issued by the Emerge Platform of National Stock Exchange of India
Limited (“NSE Emerge”) and SEBI regarding this matter from time to time.

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

1)

2)

3)

4)

5)

6)

7)

8)

9)

10)

11)

12)

The Market Maker (individually or jointly) shall be required to provide a 2-way quote for 75% of the time in a
day. The same shall be monitored by the Stock Exchange. Further, the Market Maker shall inform the Stock
Exchange in advance for each and every black out period when the quotes are not being Issued by the Market
Maker.

The prices quoted by Market Maker shall follow the Market Maker Spread Requirements and other particulars as
specified or as per the requirements of the NSE Emerge (Emerge platform of NSE) and SEBI from time to time.

The Market Maker shall not sell in lots less than the minimum contract size allowed for trading on the Emerge
Platform of National Stock Exchange of India Limited (“NSE or NSE Emerge”) (in this case the Market Maker
shares are 6,20,000 equity shares; however, the same may be changed by the Emerge Platform of National Stock
Exchange of India Limited (“NSE or NSE Emerge”) from time to time).

The minimum depth of the quote shall be ¥1.00 Lakhs. However, the investors with holdings of value less than
%1.00 Lakhs shall be allowed to Offer their holding to the Market Maker in that scrip if they sell their entire
holding in that scrip in one lot along with a declaration to the effect to the selling broker.

After a period of three (3) months from the market making period, the market maker would be exempted to provide
quote if the Shares of market maker in our Company reaches to 25% (Including the 5% of Equity Shares of the
Issue). Any Equity Shares allotted to Market Maker under this Offer over and above 25% of Equity Shares would
not be taken into consideration of computing the threshold of 25%. As soon as the Shares of market maker in our
Company reduce to 24%, the market maker will resume providing 2-way quotes.

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

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

There would not be more than five Market Makers for a script at any point of time, and the Market Makers may
compete with other Market Makers for better quotes to the investors. At this stage, Mansi Share and Stock
Broking Private Limited is acting as the sole Market Maker.

The shares of the Company will be traded in continuous trading session from the time and day the company gets
listed at Emerge Platform of National Stock Exchange of India Limited (“NSE or NSE Emerge”) and Market
Maker will remain present as per the guidelines mentioned under the National Stock Exchange of India Limited
and SEBI circulars.

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

The Market Maker shall have the right to terminate said arrangement by giving a three-month notice or on
mutually acceptable terms to the Merchant Banker, who shall then be responsible to appoint a replacement
Market Maker.

In case of termination of the above-mentioned Market Making Agreement prior to the completion of the
compulsory Market Making Period, it shall be the responsibility of the Book Running Lead Managers to arrange
for another Market Maker(s) in replacement during the term of the notice period being served by the Market
Maker but prior to the date of releasing the existing Market Maker from its duties in order to ensure compliance
with the requirements of Regulation 261 of the SEBI (ICDR) Regulations. Further the Company and the Book
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Running Lead Managers reserves the right to appoint other Market Maker(s) either as a replacement of the
current Market Maker or as an additional Market Maker subject to the total number of Designated Market Makers
does not exceed 5 (five) or as specified by the relevant laws and regulations applicable at that particular point of
time. The Market Making Agreement is available for inspection at our Registered Office from 11.00 a.m. to 5.00
p-m. on working days.

13) Emerge Platform of National Stock Exchange of India Limited (“NSE or NSE Emerge”) will have all margins
which are applicable on the NSE Main Board viz., Mark-to-Market, Value-At-Risk (VAR) Margin, Extreme
Loss Margin, Special Margins and Base Minimum Capital etc. National Stock Exchange of India Limited can
impose any other margins as deemed necessary from time-to-time.

14) Emerge Platform of National Stock Exchange of India Limited (“NSE or NSE Emerge”) will monitor the
obligations on a real time basis and punitive action will be initiated for any exceptions and / or non-compliances.
Penalties / fines may be imposed by the Exchange on the Market Maker, in case he is not able to provide the
desired liquidity in a particular security as per the specified guidelines. These penalties / fines will be set by the
Exchange from time to time. The Exchange will impose a penalty on the Market Maker in case he is not present
in the market (Offering two-way quotes) for at least 75% of the time. The nature of the penalty will be monetary
as well as suspension in market making activities / trading membership.

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

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

a. In case equilibrium price is discovered in the Call Auction, the price band in the normal trading session
shall be 5% of the equilibrium price.

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

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

follows:

Offer Size Buy quote exemption threshold Re-Entry threshold for buy
(Including mandatory initial quote (including mandatory
inventory of S % of the Offer initial inventory of 5 % of the

Size) Offer Size)
Up to X 20 Crores 25% 24%
%20 to T 50 Crores 20% 19%
% 50 to X 80 Crores 15% 14%
Above % 80 Crores 12% 11%

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

On the first day of listing, there will be a pre-open session (call auction) and there after trading will happen as per
the equity market hours. The circuits will apply from the first day of the listing on the discovered price during the
pre-open call auction. The securities of the Company will be placed in SPOS and would remain in Trade for Trade
settlement for 10 days from the date of listing of Equity Shares on the Stock Exchange.
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CAPITAL STRUCTURE

The Equity Share Capital of our Company, as on the date of this Prospectus and after giving effect to the Offer is set
forth below

Sr. Particulars Amount (In lakhs)
No. (in X except share data)
Aggregate
Ag.gregate value at Offer
Nominal Value .
Price

A. Authorised Share Capital ®
2,50,00,000 Equity Shares of X 10.00 each 2,500.00 -

B. Issued, Subscribed and Paid-Up Share Capital before the Offer

1,82,68,900 Equity Shares of X 10.00 each 1,826.89 -
C. Present Offer in terms of this Prospectus ®
Offer of upto 62,00,000* Equity Shares of % 10.00 each fully paid- 620.00 10,850.00
up of our Company for cash at a price of ¥ 175 per Equity
Share

(including premium of % 165 per Equity Share)
Which comprises:

Fresh Issue of upto 50,00,000* Equity Shares of face value of 500.00 8,750.00
%10/ - each aggregating up to X 8,750 Lakhs
Offer for Sale of up to 12,00,000* Equity Shares of face value of 120.00 2,100.00

%10/- each aggregating up to X 2,100 Lakhs
Which comprises:
D. Reservation for Market Maker portion
Upto 6,20,000 Equity Shares of % 10.00 each fully paid-up of our 62.00 1,085.00
Company for cash at a price of X 175 per Equity Share (including
premium of X 165 per Equity Share)

E. Net Offer to the Public ©
Upto 55,80,000 Equity Shares of X 10.00 each fully paid-up of our 558.00 9,765.00
Company for cash at a price of X 175 per Equity Share (including
premium of X 165 per Equity Share)

Of which ®:

Allocation to Individual Investor 196.56 3,418.80
Atleast 19,53,600 Equity Shares of % 10.00 each fully paid-up of

our Company for cash at a price of X 175 per Equity Share

(including premium of X 165 per Equity Share) will be available for

allocation to Individual Investors

Allocation to Qualified Institutional Buyers 277.20 4,876.20
Not more than 27,86,400 Equity Shares of % 10.00 each fully paid-

up of our Company for cash at a price of X 175 per Equity Share

(including premium of % 165 per Equity Share) will be available for

allocation to Qualified Institutional Buyers

Allocation to Non-Institutional Investors 84.24 1,470.00
Atleast 8,40,000 Equity Shares of ¥ 10.00 each fully paid-up

of our Company for cash at a price of X 175 per Equity Share

(including premium of % 165 per Equity Share) will be available for

allocation to Non-Institutional Investors

F. Issued, Subscribed and Paid-up Share Capital after the Issue

Upto 2,32,68,900 Equity Shares of face value of X 10.00 each 2326.89 40,720.58
G. Securities Premium Account

Before the Issue 1,285.59
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After the Issue
* Assuming Full Subscription
D For details in relation to the changes in the authorised share capital of our Company, please refer to section
titled
“Our History and Certain Other Corporate Matters — Amendments to our Memorandum of Association” on page 181.

9,535.59

) The Offer has been authorized by a resolution of our Board of Directors through their meeting dated September 22,
2025 and by a special resolution of our Shareholders at Extraordinary General Meeting dated September 22, 2025. The
Equity Shares being issued by the Selling Shareholder have been held for a period of at least one year immediately
preceding the date of this Prospectus and are eligible for being issued for sale pursuant to the Offer in terms of the SEBI
ICDR Regulations. For details on authorisation of the Selling Shareholder in relation to their portion of Issued Shares,
please refer to the chapters titled “The Offer” and “Other Regulatory and Statutory Disclosures” on pages 51 and 275
respectively.

@ Allocation to all categories shall be made on a proportionate basis subject to valid Applications received at or above
the Offer Price. Under subscription, if any, in any of the categories, would be allowed to be met with spill-over from any
of the other categories or a combination of categories at the discretion of our Company in consultation with the Book
Running Lead Managers and Designated Stock Exchange. Such inter-se spill over, if any, would be affected in accordance
with applicable laws, rules, regulations and guidelines.

CLASS OF SHARES

As on date of this Prospectus, our Company has only one class of shares i.e., Equity Shares of 10.00 each. All Equity
Shares issued are fully paid up. Our Company does not have any outstanding convertible instruments as on the date of
this Prospectus.

NOTES TO CAPITAL STRUCTURE

1. Details of Changes in Authorized Equity Share Capital of our Company

Cumulative

Cumulative Whether
;r' Particulars of increase ]1; 0-0 ! Face(;’)alue Authorized D]Zatiiof AGM /
o quity Share Capital eeting EGM
Shares
1. On Incorporation 10,000 100.00 10,00,000 Incorporation N.A.
2. Increase in  Authorised 2,00,000 100.00 2,00,00,000 April 29, EGM
Capital 2004
3. Sub-Division/Split of Face  20,00,000 10.00 2,00,00,000 September 04, AGM
Value from Rs. 100 per 2025
share to Rs. 10 per share
4. Increase in Authorised 2,50,00,000 10.00 25,00,00,000 September AGM
Capital 04,2025
1. History of Issued and Paid-Up Share Capital of our Company
The history of the equity share capital of our Company is set forth below:
Number Nature Cumulative Cum-ulatlve Cumulative
Date of of Face Offer Oof Nature of number of LTI S iti
. . . ecurities
Equity value Price : q Equity .
allotment Considera  allotment Equity Premium
Shares ® ® tion Shares sl ®
allotted capital )
On 200 100 100 Cash Subscription 200 20,000 -
Incorpora (MOA)
tion
31-Oct-00 1,820 100 100 Cash Further 2020 2,02,000 -
Allotment
03-May-04 24,240 100 100  Other than Bonus Issue 26,260 26,26,000 -
Cash
12-May-04 25,000 100 100 Loan to Allotment - 51,260 51,26,000 -
Equity Loan to
Equity
31-Mar-25 14,857 100 13,656 Cash Rights Issue 66,117 66,11,700 20,14,01,
492
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17-Jul-25 2,363 100 30,850 Cash Private 68,480 68,48,000 27,40,63,
Placement 742
01-Aug-25 1,785 100 30,850 Cash Private 70,265 70,26,500 32,89,52,
Placement 492
04-Sep-25 - - - - Sub- 7,02,650 70,26,500 -
Division
(10-1)
09-Sep-25 1,75,66,25 10 10 Other Bonus Issue 18,268,900 18,26,89,000 15,32,89,
0 than Cash 992

I. [Initial Subscribers to the Memorandum of Association of our Company incorporated on October 31, 2000
of Face Value of T 100.00 each as per details given below on Incorporation:

Sr.

No

1 Sanjiv B. Sharma

2 Vipul D. Shah
Total

Names of Allottees

Number of Equity Shares

100
100
200

II. Further Offer of 1,820 Equity Shares allotted on October 31, 2000 having Face Value of ¥ 100.00 each as

per details given below on:

Sr. Names of Allottees
No
1. Sanjiv Sharma

2 Vipul D. Shah
3 Sangeena Sharma
4 Pooja Shah

Total

Number of Equity Shares

900
900
10
10
1,820

III. Bonus Offer of 24,240 Equity Shares allotted on May 03, 2004 having Face Value of ¥100.00 each as per

details given below:

3% Names of Allottees
No
1 Sanjiv Sharma
2 Vipul D. Shah
3 Sangeena Sharma
4 Pooja Shah
Total

Number of Equity Shares

12000
12000
120
120
24,240

IV. Offer of 25,000 Equity Shares on May 12, 2004 having a Face Value of ¥100.00 each, allotted pursuant to
conversion of outstanding loan” into equity, as per details given below:

Sr.
No.
1 Optimystix Media Private Limited
TOTAL

Name

No. of Equity Shares

25,000
25,000

APursuant to Board Resolution passed by shareholders dated May 12, 2004 for conversion of 25,00,000

into 25,000 Equity Shares of face value of Rs. 100 each in lieu of loan

V. Offer of 14,857 Equity Shares allotted on March 31, 2025 having Face Value of ¥100.00 each pursuant to

Rights Offer (V) as per details given below:

Sr.

No. Name
1 Paresh Parekh
2 Super Cassettes Industries Private Limited
3 Rahul Agarwal
4 Manisha Gupta on behalf of M/s. New
Resurgent Ventures
5 Rajesh Darshan Bahl

6 Priti Rajesh Bahl
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No. of Equity Shares

320
6,177
1,800
2,000

2,570
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7 Ankit Agarwal 1,290
TOTAL 14,857

VI. Preferential Offer of 2,363 Equity Shares allotted on July 17, 2025 having Face Value of ¥ 100.00 each as
per details given below:

13: Name No. of Equity Shares
1. Sunil Shyam Mirpuri 162
2. Devesh Chandrabhan Gupta 81
3. Evermore Share Broking Private Limited 835
4. Varun A Chohan 230
5. Dovetail Global Fund PCC All Seasons India 650

Opportunities Fund
6. Think Spark Advisors LLP 81
To Ranganathan Madhavan 162
8. Ravie Dubey 40
9. Sargun Mehta 41
10 Anup Mehta 81
Total 2,363

VII. Offer Preferential Offer of 1,785 Equity Shares allotted on August 01, 2025 having Face Value of X 100.00
each as per details given below:

Sr.

No. Name No. of Equity Shares
1. Inti Capital VCC-Inti Capital 1 650
2. Sanjay Kumar Agarwal 81
3. SB Opportunities Fund 1 325
4. Atulkumar Kantilal Patel 150
5. Payal Tandan Shrivastava 50
6. Sunil Shyam Mirpuri 163
7. Ritesh Jain 35
8 Mahendrakumar Kankaria on behalf of 150

: Shikhar Enterprises
9. Ajay Chamanlal Sareen 50

10. Ritaben Atulkumar Mathukiya 50

11. Divyesh Vijay Shah 81
Total 1,785

VIII. Bonus Offer of 1,75,66,250 Equity Shares allotted on September 09, 2025 having Face Value of ¥10.00
each as per details given below:

Sr. Name No. of Equity Shares
No.

1 Mr. Anup Mehta 20,250

2 Mr. Atulkumar Kantilal Patel 37,500

3 Mr. Divyesh Vijay Shah 20,250

4 Dovetail Global Fund PCC All Seasons India Opportunities Fund 1,62,500
5 SB Opportunities Fund 1 81,250

6 Inti Capital VCC-Inti Capital 1 1,62,500
7 Mr. Ranganathan Madhavan 40,500

8 Mr. Viral Yogesh Gandhi 8,750

9 Mr. Ritesh Jain 8,750

10 Mr. Sanjay Kumar Agarwal 20,250

11 Mr. Varun A Chohan 25,000

12 Mr. Devesh Chandrabhan Gupta 20,250
13 Mr. Paresh Parekh 80,000
14 Super Cassettes Industries Private Limited 15,44,250
15 Mr. Manish Kumar 6,250

16 Mr. Ankit Agarwal 3,22,500
17 Mr. Rahul Agarwal 4,50,000
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18 Mr. Sunil Shyam Mirpuri 81,250
19 Mr. Ajay Chamanlal Sareen 12,500
20 Mr. Janay Sarju Vakil 16,500
21 Optimystix Media Private Limited 81,25,000
22 Mr. Vipul D Shah 46,90,000
23 Mr. Rajesh Bahl 6,42,500
24 Mrs. Priti Rajesh Bahl 1,75,000
25 Mrs. Manisha Gupta on behalf of M/s. New Resurgent Ventures 5,00,000
26 Evermore Share Broking Private Limited 1,48,000
27 Mr. Mitesh Kishor Shah 8,750

28 Mr. Raman Kumar Subramaniam Venkat 19,250
29 Mrs. Hemlata 7,500
30 Mrs. Ritaben Atulkumar Mathukiya 12,500
31 Mr. Sargun Mehta 10,250
32 Mrs. Khushboo Jivankumar Doshi 7,500

33 Mr. Ravi Dubey 10,000
34 Mr. Aniruddha Sarkar 25,000
35 Mr. Mahendrakumar Kankaria on behalf of Shikhar Enterprises 37,500
36 Mrs. Payal Tandan Shrivastava 6,250

37 Think Spark Advisors LLP 20,250

TOTAL

1,75,66,250

We have not issued any Equity Shares for consideration other than cash apart from mentioned below.

Except as mentioned on Point III, IV and VIII above, our Company has not issued any Equity Shares for
consideration other than cash.

Our Company has not allotted any Equity Shares pursuant to any scheme approved under Section 391-394 of the
Companies Act, 1956 and Section 230-234 of the Companies Act, 2013.

Except as mentioned in this Prospectus, all issuances of securities made by our Company since its incorporation
till the date of filing of this Prospectus were in compliance with the Companies Act, 1956 and the Companies Act,
2013, as applicable.

We have not re-valued our assets since inception and have not issued any equity shares (including bonus shares)
by capitalizing any revaluation reserves.

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

Our Company has not issued any Equity Shares at a price lower than the Offer Price during a period of one year
preceding the date of this Prospectus.
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8. Our Shareholding Pattern
a) The table below presents the current shareholding pattern of our Company as on the date of this Prospectus.

1 /4 I v V Vi

X1 X1V

VI=Iv+ VI e
V+viI
14,177,8
(A) ggﬁg::?(}rgﬁz 04 00 - - 14,177.800  77.61% 14,177,800 - 14,177,800  77.61 - 7761 12977800  7104% - - 14,177,800
ublic 57 1 - - s7 L . 0 57 1 - 57 L . - . V0O, . (J - - 1,
(B)  Publi 40 40,91,100 40,91,100 22.39%  40,91,100 40,991,100  22.39 22.39  40,06,600 21.93% 40,91,100
(c)  Non-Promoter- - - - - - - - - - - - - - - - - -
Non Public
(1)  Shares - - - - - - - - - - - - - - - - -
underlying DRs
(2)  Shares held by - - - - - - - - - - - - - - - - -
Employee
Trusts
Total 44 1,82,68,900 100.00% 1,69,84,400 92.97% 44
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Notes
(a) As on date of this Prospectus 1 Equity share holds 1 vote.

(b) We have only one class of Equity Shares of face value of 10.00 each.

(c) Our Company will file the shareholding pattern in the form prescribed under Regulation 31 of the SEBI (Listing Obligations and Disclosure Requirements),

Regulations, 2015, one day prior to the listing of the Equity shares. The shareholding pattern will be uploaded on the Website of the Stock Exchange before
commencement of trading of such Equity Shares.
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b) Equity Shareholding of Directors and Key Managerial Personnel and Senior Management in our Company:

Except as stated below, none of our directors or Key Managerial Personnel or Senior Management hold any Equity
Shares in our Company:

Sr. Name of No. of Equity % of Pre- No. of Equity % of Post-Issue
No. Shareholder Shares Offer Capital Shares Capital
1 Mr. Vipul D.Shah 48,77,600 26.70 3677600 15.80%
2 Mr. Rajesh 6,68,200 3.66 6,608,200 2.87%
Darshan Bahl
3 Mr. Paresh Parekh 83,200 0.46 83,200 0.36%
Total 56,29,000 30.82 56,29,000 24.19%

c) List of shareholders holding 1% or more of the paid-up capital of our Company as on date of this Prospectus:

1::;' Name of Shareholder No. of Equity Shares % of Pre-Offer Capital
1 Optimystix Media Private 84,50,000 46.25
Limited
2 Vipul D. Shah 48,77,600 26.70
3 Super Cassettes Industries Pvt 16,06,020 8.79
Limited
4 Rajesh Darshan Bahl 6,68,200 3.66
5 Manisha Gupta on behalf of 5,20,000 2.85
M/s. New Resurgent
Ventures
6 Rahul Mahesh Agarwal 4,68,000 2.56
7 Ankit Agarwal 3,35,400 1.84
8 Priti Rajesh Bahl 1,82,000 1.00
Total 1,69,25,220 93.65

d) List of shareholders holding 1% or more of the paid-up capital of our company as on date ten days prior to the date
of this Prospectus:

Sr.

No Name of Shareholder No. of Equity Shares % of Pre-Offer Capital

1 Optimystix Media Private 84,50,000 46.25
Limited

2 Vipul D. Shah 48,77,600 26.70

3 Super Cassettes Industries Pvt 16,06,020 8.79
Limited

4 Rajesh Darshan Bahl 6,68,200 3.66

5 Manisha Gupta 5,20,000 2.85

6 Rahul Mahesh Agarwal 4,68,000 2.56

7 Ankit Agarwal 3,35,400 1.84

8 Priti Rajesh Bahl 1,82,000 1.00
Total 1,69,25,220 93.65

e) List of shareholders holding 1% or more of the paid-up capital of our company as on date one year prior to the
date of this Prospectus:

Sr.

No Name of Shareholder No. of Equity Shares % of Pre-Offer Capital

1 Optimystix Media Private 32500 49.16%
Limited

2 Vipul D. Shah 18,760 28.37%
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f)

10.

11.

12.

13.

3 Super Cassettes Industries Pvt 6,177 9.34%

Limited
4 Rahul Agarwal 1,800 2.72%
5 New Resurgent Ventures 2,000 3.02%
6 Rajesh Bahl 2,570 3.89
7 Ankit Agarwal 1,290 1.95%
8 Priti Bahl 700 1.06%
Total 66,117 99.52%
List of shareholders holding 1% or more of the paid-up capital of our company as on date two year prior to the
date of this Prospectus:
13:;' Name of Shareholder No. of Equity Shares % of Pre-Offer Capital
1 Optimystix Media Private Limited 32500 63.40%
2 Vipul Dhirajlal Shah 18,630 36.34%
Total 51,130 99.74%

None of the shareholders of our Company holding 1% or more of the paid-up capital of the Company as on the
date of the filing of the Prospectus are entitled to any Equity Shares upon exercise of warrant, option or right to
convert a debenture, loan or other instrument.

Our Company has not issued any convertible instruments like warrants, debentures etc. Since its Incorporation:
Further, there are no outstanding convertible instruments as on date of this Prospectus

Our Company has not made any public offer since its incorporation.

There will be no further offer of capital, whether by way of offer of bonus shares, preferential allotment, Right
offer or in any other manner during the period commencing from the date of this Prospectus until the Equity Shares
of our Company have been listed or application money unblocked on account of failure of Issue.

Our Company does not intend to alter its capital structure within six months from the date of opening of the issue,
by way of split / consolidation of the denomination of Equity Shares. However, our Company may further offer
equity shares (including offer of securities convertible into Equity Shares) whether preferential or otherwise after
the date of the listing of equity shares to finance an acquisition, merger or joint venture or for regulatory compliance
or such other scheme of arrangement or any other purpose as the Board of Directors may deem fit, if an opportunity
of such nature is determined by the Board of Directors to be in the interest of our Company.

Details of our Promoters Shareholding.

As on the date of this Prospectus, our Promoter Vipul D. Shah holds 26.70%, Rajesh Darshan Bahl holds 3.66% and
Optimystix Media Private Limited holds 46.25 % of the pre-issued, subscribed and paid-up Equity Share capital of our
Company. Mr. Sanjay Dhirajlal Shah, has not held any Equity Shares of our Company historically and does not hold
any Equity Shares as on the date of this Prospectus.

Build-up of our Promoters’ shareholding in our Company:

Date of Number Face Issue/ Nature of Nature of Cumula Consideratio Source of
Allotment of Value Transfe Considerat Transactio tive (cash/othe promoter
/ Equity per r o m No. of r than Contribution
Acquisitio Shares Equity Price Shares cash) (Persona!
n/ Share per Income/ Saving,
. borrowing,
Transfer (Rs.) g::fz, Gift
(Rs.)

Mr. Vipul D.Shah
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31-12-2000 100 100

31-12-2000 900 100
03-05-2004 12,000 100
13-07-2004 -5,126 100
08-07-2006 5,126 100
11-8-2007 -510 100
06-02-2009 510 100
02-03-2017 5,500 100
02-03-2017 130 100
06-03-2025 130 100
04-09-2025 Nil 10
09-09-2025  46,90,00 10
0
31-03-2025 2,570 100
04-09-2025 Nil 10
09-09-2025  6,42,500 10

Mr. Sanjay D Shah

NIL

Optimystix Media Private Limited
12-05-2004 25,000 100
02-03-2017 1,374 100

100 Cash Subscript 100
ion to
MoA
100 Cash Addition al 1000
Subscript
Ton
- other than Bonus
Cash Offer of 13,000
Shares
Nil other than Sweat 7,874
Cash Equity
120 Cash Transfer 13,000
100 Cash Transfer 12,490
100 Cash Transfer 13,000
6,207.81 Cash Transfer 18,500
6,207.81 Cash Transfer 18,630
Nil No Gift 18,760
Consideration
Nil No Split of 1,87,600
Consideration ~ Shares
Issued
(1:10)
Nil No Bonus 48,77,600
Consideration Issue
Mr. Rajesh Darshan Bahl
13,656 Cash Allotment- 2,570
Right Issue
Nil other than Split of 25,700
cash Shares
Issued
(1:10)
Nil Other than Bonus 6,68,200
cash Issue
100 Cash Allotment 25,000
— Loan to
Equity
6207.81 Cash Transfer 26,374
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10000

90000

6,15,120

51,000

3,41,42,955

8,07,015

3,50,95,920

25,00,000

85,29,531

Personal
Income/ Savings

Personal Income/

Savings

N.A

N.A

Personal Income/
Savings

NA

Personal
Income/ Savings

Personal
Income/ Savings

Personal Income/
Savings

N.A

N.A

N.A

Personal Saving /
Income /
Loan

N.A

N.A

Personal Saving /
Income /
Loan

Personal Saving /
Income / Loan



02-03-2017 1,000 100 6207.81 Cash Transfer 27,374 62,07,810

Personal
Saving / Income /
Loan
02-03-2017 5,126 100 6207.81 Cash Transfer 32,500 3,18,21,234
Personal Saving /
Income / Loan
04-09-2025 NIL 10 NIL Otherthan  Split share 3,25,000
cash Issued
(1:10) NA
09-09-2025 81,25,000 10 Nil Other than Bonus 84,50,000 NA
cash Issue
Notes:

(a) None of the shares belonging to our Promoters have been pledged till date.

(b) The entire Promoter’s shares shall be subject to lock-in from the date of allotment of the equity shares issued through
this Prospectus for periods as per applicable Regulations of the SEBI (ICDR) Regulations.

(c) All the shares held by our Promoter, were fully paid-up on the respective dates of acquisition of such shares.

The shareholding pattern of our Promoter and Promoter Group before and after the Offer is set forth below:

Sr. Particulars Pre-Issue Post-Issue
No. No. of Shares % Holding No. of Shares % Holding
A) Promoter
Mr. Vipul D.Shah 48,77,600 26.70% 36,77,600 15.80%
Mr. Rajesh Darshan Bahl 6,68,200 3.66% 6,68,200 2.87%
Mr. Sanjay D.Shah Nil Nil Nil Nil
4. Optimystix Media Private Limited 84,50,000 46.25% 84,50,000 36.31%
Total (A) 1,39,95,800 76.61% 1,27,95,800 54.99%
B) Promoter Group
1. Ms. Priti Rajesh Bahl 1,82,000 1.00% 1,82,000 0.78%
Total (B) 1,82,000 1.00 % 1,82,000 0.78%
Total (A+B) 14,177,800 77.61% 1,29,77,800 55.77%
14. The average cost of acquisition of or subscription of shares by our Promoter and Promoter Group is set forth in the
table below:
Sr. Name of the Promoter No. of Shares held Average cost of Acquisition
No. (in %)
1. Vipul D. Shah 48,77,600 7.32
2. Rajesh Darshan Bahl 6,68,200 52.52
3. Sanjay D Shah NIL NIL
4. Optimystix Media Private 84,50,000 5.81
Limited
5 Priti Rajesh Bahl 1,82,000 52.52

15. We have 44 ( Forty Four ) Shareholders as on the date of this Prospectus

16.  We hereby confirm that:

There has been no acquisition, sale or transfer of Equity Shares by our Promoter, Promoter Group, Directors and their
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17.

immediate relatives in the last 6 months preceding the date of filing of this Prospectus.

No financing arrangements have been entered into by the members of the Promoter Group, the Directors, or their
relatives for the purchase by any other person of the securities of our Company other than in the normal course of
business of the financing entity during a period of six months preceding the date of filing of this Prospectus.

Details of Promoters’ Contribution and Lock-in for Three Years

Pursuant to Regulation 236 and 238 of SEBI (ICDR) Regulations, 2018, an aggregate of 20% of the post offer capital
held by our Promoter shall be considered as Promoter’s Contribution (“Promoter’s Contribution”) and shall be locked-
in for a period of three years from the date of allotment of Equity shares issued pursuant to this Issue. The lock in of
Promoter’s Contribution would be created as per applicable law and procedure and details of the same shall also be
provided to the Stock Exchange before listing of the Equity Shares.

As on the date of this Prospectus, our Promoter hold 1,39,95,800 Equity Shares constituting 76.61% of the post-Issued,
subscribed and paid-up Equity Share Capital of our Company, which is eligible for the Promoter’s contribution.

Our Promoter has given written consent to include upto 46,80,000 Equity Shares held by them and subscribed by
them as part of Promoters’ Contribution constituting 20.11% of the post offer Equity Shares of our Company. Further,
she has agreed not to sell or transfer or pledge or otherwise dispose of in any manner, the Promoter’s contribution, for
a period of three years from the date of allotment in the Issue.

Date of No. of Equity  Face Value Offer / Nature of Post-Offer Lock in
Allotment Shares Per Share Acquisition / transaction Shareholding Period
/ transfer and locked in ® Transfer Price %ot
made fully paid ®
up
September 46,80,000 10 NA Bonus Issue 20.11 3 Years
09, 2025

# Assuming full subscription to the Issue.

The Equity Shares that are being locked-in are not, and will not be, ineligible for computation of Promoters’
Contribution under Regulation 237 of the SEBI (ICDR) Regulations, 2018. In this computation, as per Regulation 237
of the SEBI (ICDR) Regulations, our Company confirms that the Equity Shares locked-in do not, and shall not, consist
of:

a) The Equity Shares issued for minimum 20% Promoter’s Contribution have not been acquired in the three years
preceding the date of this Prospectus for consideration other than cash and revaluation of assets or capitalization
of intangible assets nor resulted from a bonus offer out of the revaluation reserves or unrealized profits of the
Company or against Equity Shares which are otherwise ineligible for computation of Promoter’s contribution;

b) The minimum Promoter’s contribution does not include Equity Shares acquired during the one year preceding the
date of this Prospectus at a price lower than the Offer Price;

¢) No equity shares have been issued to our Promoter upon conversion of a partnership firm during the preceding
one year at a price less than the Offer Price

d) The Equity Shares held by the Promoter and issued for minimum Promoter’s contribution are not subject to any
pledge;

e) All the Equity Shares of our Company held by the Promoter are in dematerialized form and

87



18.

19

20.

f) The Equity Shares issued for Promoter’s contribution do not consist of Equity Shares for which specific written
consent has not been obtained from the Promoter for inclusion of its subscription in the Promoter contribution
subject to lock-in.

We further confirm that our Promoter’s Contribution of 20% of the Post Offer Equity does not include any
contribution from Alternative Investment Funds or FVCI or Scheduled Commercial Banks or Public Financial
Institutions or Insurance Companies.

Equity Shares locked-in for one year other than Minimum Promoters’ Contribution or two years in phased manner
other than Minimum Promoters’ Contribution

The entire pre-offer shareholding of the Promoters, other than the Minimum Promoter’s contribution which is locked
in for three years, shall be locked in a phased manner from the date of allotment in this offer as below:
As per Regulation 238 (b)

(1) “fifty percent. of promoters, holding in excess of minimum promoters’ contribution shall be locked in for a period
of two years from the date of allotment and

(i1) ‘remaining fifty percent. of promoters’ holding in excess of minimum promoters’ contribution shall be locked in
for a period of one year from the date of allotment.

Details of Promoters’ Contribution Locked in for Two Years

Further as per SEBI circular dated December 18, 2024, PR No0.36/2024, Lock-in on promoters’ holding held in excess
of minimum promoter contribution (MPC) to be released in phased manner i.e. lock-in for 50% promoters’ holding in
excess of MPC shall be released after 1 year and lock-in for remaining 50% promoters’ holding in excess of MPC shall
be released after 2 years.

The details of the Equity Shares held by our Promoters in excess of minimum promoter contribution, which shall be
locked in for a period of 2 years and 1 years from the date of Allotment in the Offer are given Below:

Name of Promoter No. of Equity Face Value Percentage of Lock in
Shares (Rs.) post-Offer Period
paid-up
capital (%)
Vipul D shah 18,40,000 10 7.91%
Optymistix Media Pvt Ltd 19,20,000 10 8.25% 2 Years
Rajesh Drashan Bahl 3,60,000.00 10 1.55%
Total 41,20,000.00 17.71%

Details of pre-issue equity shares held by shareholder (including promoter and Public shareholder) locked-in for
One Year

The Equity Shares held by promoter group and public pre-issue shareholding of Equity Share capital of our Company,
i.e. 81,84,400 Equity Shares shall be locked in for a period of one year from the date of Allotment in the Public Issue.
Further, such lock-in of Equity Shares would be created as per the bye laws of the Depositories.

. Inscription or recording of non-transferability

In terms of Regulation 241 of the SEBI (ICDR) Regulations, 2018, our Company confirms that certificates of Equity
Shares which are subject to lock in shall contain the inscription “Non-Transferable” and specify the lock-in period and
in case such equity shares are dematerialized, the Company shall ensure that the lock in is recorded by the Depository.
The details of lock-in of the Equity Shares shall also be provided to the Designated Stock Exchange before the listing
of the Equity Shares.

Pledge of Locked in Equity Shares

Pursuant to Regulation 242 of the SEBI (ICDR) Regulations, 2018, the locked-in Equity Shares held by our Promoter
can be pledged with any scheduled commercial bank or public financial institution or systematically important non-
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banking finance company or a housing finance company as collateral security for loans granted by them, provided
that:

if the equity shares are locked-in in terms of clause (a) of Regulation 238, the loan has been granted to the company
or its subsidiary(ies) for the purpose of financing one or more of the objects of the Offer and pledge of equity shares
is one of the terms of sanction of the loan;

if the specified securities are locked-in in terms of clause (b) of Regulation 238 and the pledge of specified securities is
one of the terms of sanction of the loan.

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

Transferability of Locked in Equity Shares

In terms of Regulation 243 of the SEBI (ICDR) Regulations, 2018 and subject to provisions of SEBI (SAST)
Regulations, 2011 as applicable;

The Equity Shares held by our Promoter and locked in as per Regulation 238 of the SEBI (ICDR) Regulations, 2018
may be transferred to another Promoter or any person of the Promoter Group or to a new promoter(s) or persons in
control of our Company, subject to continuation of lock-in for the remaining period with transferee and such transferee
shall not be eligible to transfer them till the lock-in period stipulated has expired.

The equity shares held by persons other than promoter and locked in as per Regulation 239 of the SEBI (ICDR)
Regulations, 2018 may be transferred to any other person (including Promoter and Promoter’s Group) holding the
equity shares which are locked-in along with the equity shares proposed to be transferred, subject to continuation of
lock-in for the remaining period with transferee and such transferee shall not be eligible to transfer them till the lock-
in period stipulated has expired.

Our Company, our Directors and the Book Running Lead Managers to this Offer have not entered into any buy-back
or similar arrangements with any person for purchase of our Equity Shares issued by our Company.

As on date of this Prospectus, there are no partly paid-up equity shares and all the Equity Shares of our Company are
fully paid up. Further, since the entire money in respect of the Offer is being called on application, all the successful
applicants will be issued fully paid-up equity shares.

As on the date of filing of this Prospectus, there are no outstanding warrants, options or rights to convert debentures,
loans or other instruments which would entitle Promoter or any shareholders or any other person any option to acquire
our Equity Shares after this Initial Public Offer.

As on the date of this Prospectus, the Book Running Lead Managers and their respective associates (as defined under
the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992) do not hold any Equity Shares of
our Company. The Book Running Lead Managers and their affiliates may engage in the transactions with and perform
services for our Company in the ordinary course of business or may in the future engage in investment banking
transactions with our Company and each of its respective directors and officers, partners, trustees, affiliates, associates
or third parties, for which they have received, and may in the future receive, compensation.

Neither the (i) BRLMs or any associate of the BRLMs (other than mutual funds sponsored by entities which are
associates of the BRLMs or insurance companies promoted by entities which are associates of the BRLMs or AIFs
sponsored by entities which are associates of the BRLMs or FPIs (other than individuals, corporate bodies and family
offices) sponsored by entities which are associates of the BRLMs); nor (ii) any person related to the Promoters or
Promoter Group can apply under the Anchor Investor Portion.

Investors may note that in case of over-subscription, allotment will be on proportionate basis as detailed under “Basis
of Allotment” in the chapter titled “Offer Procedure” beginning on page 304 of this Prospectus. In case of over-
subscription in all categories the allocation in the Offer shall be as per the requirements of Regulation 253 (2) of SEBI
(ICDR) Regulations, as amended from time to time.

An over-subscription to the extent of 10% of the Net Offer can be retained for the purpose of rounding off to the
nearest integer during finalizing the allotment, subject to minimum allotment, which is the minimum application size
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in this Issue. Consequently, the actual allotment may go up by a maximum of 10% of the Issue, as a result of which, the post
Offer paid up capital after the Offer would also increase by the excess amount of allotment so made. In such an event, the
Equity Shares held by the Promoter and subject to lock-in shall be suitably increased; so as to ensure that 20% of the post
Offer paid-up capital is locked in.

Except has mentioned below none of Equity Shares of our Company held by our Directors, Key Management Personnel and
Senior Management Personnel:

Sr. Name of the Pre-Issue Post-Issue
No. Shareholders Number % of Pre- Number of % of Post-Offer
of Equity Offer Equity Equity Equity Share
Shares Share Capital Shares Capital
1. o e 48,77,600 26.70 36,77,600 15.80%
2. Mr. Rajesh
Darshan Bahl 6,068,200 3.66 6,068,200 2.87%
= il LTl 83,200 0.46 83,200 0.36%
Parekh
Total 56,29,000 30.82 56,29,000 19.03%

The issuance of Equity Shares (including reduction of equity share capital) since incorporation until the date of this
Prospectus, by our Company has been undertaken in accordance with the provisions of the Companies Act, as to the extent
applicable.

Our Company has not raised any bridge loan against the proceeds of this Issue. However, depending on business
requirements, we might consider raising bridge financing facilities, pending receipt of the Net Proceeds.

Our Company undertakes that at any given time, there shall be only one denomination for our Equity Shares, unless
otherwise permitted by law.

The unsubscribed portion in any reserved category (if any) may be added to any other reserved category.

The unsubscribed portion if any, after such inter se adjustments among the reserved categories shall be added back to the
net offer to the public portion.

Our Company shall comply with such accounting and disclosure norms as specified by SEBI from time to time.

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

As per RBI regulations, OCBs are not allowed to participate in this issue

This Offer is being made through Book Built Method.

In terms of Rule 19(2)(b)(i) of the Securities Contracts (Regulation) Rules, 1957, as amended, (the SCRR) the Offer is being
made for at least 25% of the post-offer paid-up Equity Share capital of our Company. Further, this Offer is being made in
terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from time to time. No payment, direct or indirect
in the nature of discount, commission, allowances or otherwise shall be made either by us or our Promoter to the persons

who receive allotments, if any, in this Issue.

No person connected with the Offer shall offer any incentive, whether direct or indirect, in the nature of discount,
commission, and allowance, or otherwise, whether in cash, kind, services or otherwise, to any Applicant.

We confirm that the Book Running Lead Managers are not associates of the Company as per Regulation 21A of the SEBI
Merchant Bankers Regulations.

None of our Promoter and Promoter Group will participate in the Offer except to the extent of the Offer for Sale by the
Selling Shareholder.

Our Company shall ensure that transactions in the Equity Shares by the Promoter and the Promoter Group between the date

of filing this Prospectus and the Offer Closing Date shall be reported to the Stock Exchange within twenty-four hours of
such transact.
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SECTION 1V: PARTICULARS OF THE ISSUE
OBJECT OF THE ISSUE

The Offer comprises of a Fresh Issue of 50,00,000 Equity Shares and the Offer for sale of 12,00,000 Equity Shares at
an Offer Price of T 175 per Equity Share by our Company. For further details, see ‘The Offer’ on page 51.

The Offer for Sale

The Selling Shareholder will be entitled to receive the proceeds of the Offer for Sale after deducting its proportion of
the Offer expenses and relevant taxes thereon. Our Company will not receive any proceeds from the Offer for Sale. The
proceeds of the Offer for Sale will be received by the Selling Shareholder and will not form part of the Net Proceeds.
For further details of the Offer for Sale, see The Offer on page 51.

Fresh Issue

The details of the proceeds of the Fresh Issue are summarized below:
(X in Lakhs)

Particulars Amount
Gross Proceeds from the Fresh Issue 8,750.00
Less: Offer expenses in relation to the Fresh Issue* 1,312.50
Net Proceeds of the Fresh Issue 7,437.50

* See “— Offer Related Expenses” below.
" To be determined after finalisation of the Offer Price and updated in the Prospectus prior to filing of the RoC.

Requirement of Funds

;l;)' LU Total Estimated Expenditure
1 Working Capital Requirements 6,437.50
2 General Corporate Purposes* 1,000.00
3 Net Proceeds* 7,437.50

*To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with RoC. The
amount utilized for general corporate purposes shall not exceed 15% of the Gross Proceeds of the Fresh Issue or Rs.
10 Crores whichever is lower..

The main object clause and the ancillary object clause of the Memorandum of Association of our Company enable us
to undertake our existing activities and the activities for which we are raising funds through the Issue. The existing
activities of our Company are within the object clause of our Memorandum.

Utilization of Net Fresh Issue Proceeds

The Net Fresh Issue Proceeds are proposed to be used in the manner set out in the following table:

(X in lakhs)
Amount to be Amount to be
financed and deployed financed and deployed
Sr. No. Particulars Total Estimated from Net IPO from Net PO
Expenditure Proceeds by the Proceeds by the
Financial Year ended Financial Year ended
March 31, 2027 March 31, 2028
1 Weiing Capiil 6,437.50 3,675.00 2,762.50
Requirements
2 General Corporate 1000.00 1000.00 -
Purposes*

*To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with RoC. General
Corporate Purpose shall not exceed lower of 15% of the Gross Proceeds or 10 crores whichever is lesser.

The above stated estimated expenditure, deployment of the funds and the intended use of the Net Proceeds as described
herein are based on our current business plan and circumstances, management estimates, prevailing market conditions
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and other external commercial and technical factors including interest rates and other charges, which are subject to
change from time to time. However, such fund requirements and deployment of funds have not been appraised by any
bank, financial institution, or any other independent agency. For further details, see “Risk Factors —Risks Relating to
the Offer and the Objects of the Offer - The Objects of the Offer for which the funds are being raised have not been
appraised by any bank or financial institutions. Any variation in the utilization of our Net Proceeds as disclosed in this
Prospectus would be subject to certain compliance requirements, including prior Shareholders’ approval.” We may have
to revise our funding requirements and deployment schedule on account of a variety of factors such as our financial and
market condition, business and growth strategies, our ability to identify and implement inorganic growth initiatives
(including investments and acquisitions), competitive landscape, general factors affecting our results of operations,
financial condition and access to capital and other external factors such as changes in the business environment or
regulatory climate and interest or exchange rate fluctuations, which may not be within the control of our management.
This may entail rescheduling or revising the proposed utilization of the Net Proceeds and changing the allocation of
funds from its planned allocation at the discretion of our management, subject to compliance with applicable law.

In case of variations in the actual utilization of funds earmarked for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by our internal accruals, additional equity and/or debt
arrangements, as required. In case the actual utilization towards any of the Objects is lower than the proposed
deployment, such balance will be used for funding other existing Objects, if necessary and/or towards general corporate
purposes to the extent that the total amount to be utilized towards general corporate purposes shall not exceed 15% of
the Gross Proceeds or X10 crores, whichever is lower, calculated on the basis of fresh Issue size amount in accordance
with the SEBI ICDR Regulations.

Further, in case of a shortfall in raising requisite capital from the Net Proceeds towards meeting the objects or any
increase in the actual utilisation of funds earmarked for the Objects, our Company may explore a range of options
including utilizing our internal accruals and/or seeking additional debt from existing and future lenders. We believe that
such alternate arrangements would be available to fund any such shortfalls.

Means of Finance:

Our Company proposes to meet the fund requirement from the Net Proceeds, Working Capital Facilities from Banks &
Other Financial Institutions and Internal Accruals/ Owned Funds. Accordingly, Company confirms that there is a
requirement to make firm arrangements of finance under Regulation 230(1)(e) of the SEBI (ICDR) Regulations through
verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised through the
Offer or through existing identifiable internal accruals/ Owned Funds.

As we operate in competitive environment, our Company may have to revise its business plan from time to time and
consequently our fund requirements may also change. Our Company’s historical expenditure may not be reflective of
our future expenditure plans. Our Company may have to revise its estimated costs, fund allocation and fund
requirements owing to various factors such as economic and business conditions, increased competition and other
external factors which may not be within the control of our management. This may entail rescheduling or revising the
planned expenditure and funding requirements, including the expenditure for a particular purpose at the discretion of
the Company’s management.

For further details on the risks involved in our business plans and executing our business strategies, please see the
chapter titled “Risk Factors” beginning on page 26 of this Prospectus.

Details of the Object

To Meet Working Capital Requirements

We finance our working capital requirement from our internal accruals. Considering the existing and future growth and
the, the working capital needs of our Company, as assessed based on the internal workings of our Company is expected
to reach % 16,337.95 Lakhs for FY 2026-27 and by FY2027-28 it is expected to reach to ¥ 20,568.69 Lakhs. We intend

to meet our working capital requirements to the extent of X 3,675.00 Lakhs and X 2,762.50 Lakhs for FY27 & FY28
respectively from the Net Proceeds of this Offer.
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Basis of estimation of working capital

The details of our Company’s composition of working capital as at March 31, 2024, March 31, 2025 and March 31,
2026 based on the Restated Summary Statements and working capital estimates. Further the source of funding of the
same are as set out in the table below:

(R in lakhs)
Sr. Actual Actual Actual
No. | Particulars (as Restated) (as Restated) (as Restated)
Fiscal 2024 Fiscal 2025 Fiscal 2026

A CURRENT ASSETS

Inventories 4,101.32 5,167.78 7,041.48

Trade receivables 1,691.30 2,058.55 4,868.71

Cash and cash equivalents 12.04 2,086.39 951.72

Short-term loans and advances 1,211.33 1,117.81 527.78

Other Current Assets 3,217.63 3,330.65 1,856.65

Total Current Assets (A) 10,233.61 13,761.18 15,246.35
B CURRENT LIABILITIES

Trade payables

Due to micro, small and medium

enterprises 51.46 21.12 487.22

Due to others 1,319.41 2,165.30 2,344.39

Other current liabilities 3,133.37 1,794.44 441.74

Short-term borrowings 34.83 9.44 -

Short-term provisions 45.00 165.58 243.02

Total Current Liabilities (B) 4,584.08 4,155.89 3,516.37
C Working Capital Requirement (A-

B) 5,649.53 9,605.29 11,729.98

Note: As certified by M/s. B D G & CO LLP, Chartered Accountants, bearing Firm Registration Number:
119739W/W100900, by way of their UDIN certificate No. 26161220EGWLES9593 dated July 21, 2026 and approved by
Board of Directors dated July 21, 2026.

(% in lakhs)
Sr. Projected Projected
No | Particulars
Fiscal 2027 Fiscal 2028
I | CURRENT ASSETS

Inventories 12,017.08 15,089.40

Trade receivables 6,010.20 7,500.03

Short-term loans and advances 877.49 1,030.59

Other Current Assets 774.26 805.15

Total Current assets (A) 19,679.02 24,425.17
II | CURRENT LIABILITIES

Short-term borrowings - -

Trade payables

Due to micro, small and medium enterprises - -

Due to Others 2,019.68 2,536.03
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Other current liabilities 1,290.43 1,288.24

Short-term provisions 30.97 32.21
Total Current Liabilities (B) 3,341.08 3,856.48
IIT | Working Capital Requirement (A-B) 16,337.95 20,568.69

IV | Funding Pattern

(a) Cash and Cash Equivalents - -

(b) Short-Term Borrowings - -

(c) Part of the IPO Proceeds 3,675.00 2,762.50

(d) Internal Accruals and Equity Shareholders Funds 12,662.95 17,806.19

The projected increase in inventory is directly linked to an increase in the business volume and also a greater shift in
business model from being an execution partner on third-party projects to creating and owning intellectual property
across television, Films, OTT and digital platforms. In the earlier model, the Company worked on externally originated
ideas, resulting in shorter execution cycles and limited inventory recognition. Under the new model, the Company will
initiate, develop and execute multiple projects simultaneously, which requires incurring costs at the concept, scripting,
production and post-production stages before revenue is realized. Inventory will therefore consist of development costs
for concepts and scripts under creation, production expenses for projects in progress, and completed content pending
release or sale to platforms. As the number of proprietary projects increases, a larger portion of operating expenditure
will remain capitalized as inventory until monetization and is consistent with industry norms for expanding film and
OTT production companies. Costs such as writer fees, director and artist contracts, location and production expenses,
rights acquisition and technical post-production work will form much of this build-up.

The increase in inventory levels is therefore a planned outcome of increasing business volume and scaling up IP-led
content creation. Once the projects are released or licensed, the corresponding inventory will be expensed, resulting in
a natural correction in inventory levels in later periods for those set of projects while taking up new content creation /
business.

Key assumptions for working capital projections made by the Company:

. . Actual Actual Actual Projected Projected
Particulars Basis
FY 2023-24 | FY 2024-25 FY 2025-26 FY 2026-27 | FY 2027-28
Current Assets
*k
Debtor Days Revenge from 112 55 94 85 85
Operations
Inventory Days | Inventories 334%* 177 238 238 238
Current Liabilities
1 *k
Creditor Days Operating 112 68 95 40 40
Expenses

* Debtor days, creditor days, and inventory days for FY24 have been calculated using the closing balances of trade receivables,
trade payables, and inventory, respectively.

. The holding period level (in days) of Trade Receivables is calculated by dividing average trade receivables by
revenue from operations multiplied by number of days in the year/period (365).

. Holding period level (in days) of Trade Payables is calculated by dividing Trade Payables Days by Operating
expenses multiplied by number of days in the year/period (365).

. Inventory Holding Period (Days) = (Average Inventory / Cost of Production or COGS) x 365

. Justification for “Holding Period” levels derived from our Restated Financial Statements

1. Overview of Working Capital Projections

Based on the projections approved by the Board, the Company’s Working Capital Requirement (WCR) is projected to

grow from ¥16,337.95 Lakhs in FY 2027 to ¥20,568.69 Lakhs in FY 2028.

The WCR components comprise:
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e Trade Receivables rising from X 6,010.20 Lakhs in FY 2027 to ¥7,500.03 Lakhs in FY 2028.

e Inventories increasing from X 12,017.08 Lakhs in FY 2027 to ¥15,089.40 Lakhs in FY 2028.

e Trade Payables maintained at lower levels with creditor days maintained at 40 days in FY 2026-27 and FY
2027-28.

e These projections reflect the unique working capital dynamics of a content production company in the media and
entertainment industry.

2. Justification of Holding Period for Debtors (Trade Receivables)

Debtor Days — 85 days (FY 2026-27 and FY 2027-28).
Rationale
e Project & Milestone-Based Payments: Payments are linked to delivery of scripts, episodes, or final content,
naturally extending realization timelines.
e Dependence on Broadcasters/OTT Platforms/Studios: Industry practice of 60—90 day payment cycles, extending
up to 100 days in cases involving government/statutory approvals.
e High Pre-Production Costs: Substantial outflows are incurred before billing milestones are reached, creating
longer receivable cycles.
e Industry Norms: Entertainment industry receivable cycles generally fall between 75-90 days.

Conclusion: The projection of ~85 debtor days is reasonable and aligns with milestone-based billing and the nature
of the Company’s customer base.

3. Justification of Holding Period for Trade Payables (Creditors)

Creditor Days — 40 days (FY 2026-27 and FY 2027-28)
Rationale
e Low Material Cost Structure: Major costs relate to talent, crew, and production services rather than raw materials.
e Vendor Management & Contracts: Many vendors work on short-term or project-based contracts, requiring faster
settlements.
e [PO Proceeds & Liquidity: Improved liquidity enables timely settlement of dues.
e Industry Practice: Service vendors in this sector generally operate on shorter credit terms (30—60 days).

Conclusion: Maintaining creditor days at 40 aligns with the Company’s operating model, industry norms, and
financial flexibility post-IPO.

4. Inventory Holding & Rationale
Inventories projected to rise from X 12,017.08 Lakhs in FY 2027 to ¥15,089.40 Lakhs in FY 2028.

Rationale
e  Work-in-Progress Content: Includes films, series, and digital content under production—scripts, shooting footage,
and post-production edits.
e Long Production Cycles: Content production spans several months, leading to higher WIP inventory.
e Library Content & IP: Completed but unreleased content and acquired IP rights.
e Expansion Plans: Growth in the production pipeline necessitates higher content inventory.

Conclusion: Rising inventory levels reflect industry production cycles and the Company’s expansion strategy.

5. Year-Wise Detailed Rationale for Increase in Working Capital Requirements (Past 3FY)

The increase in WCR is attributable to several factors inherent to the content production industry:

(a) Expansion of Projects & Scale: Larger slate of films, web series, and digital projects requiring upfront
investment.

(b) Receivable Cycles: Broadcasters/OTTs operate on 75-90 day cycles, occasionally longer.

(c) High Pre-Production & Talent Costs: Substantial costs precede invoicing.

(d) IPO Proceeds: Reduce reliance on trade payables, allowing quicker settlements.

(¢) Industry Alignment: Increase in WCR from X 5,649.55 Lakhs in FY 2024 to %20,568.69 Lakhs in FY 2028
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is proportionate to revenue and pipeline expansion.

6. Summary Table Linking Projections

Year Inventory (X Lakhs) Debtor Days Creditor Days WCR (R Lakhs)
(Projected)
FY 2026-27 12,017.08 85 days 40 days 16,337.95
FY 2027-28 15,089.40 85 days 40 days 20,568.69

7. Conclusion for Prospectus

The Company’s working capital requirements are driven by its project-based model, with upfront investments in

content creation recovered after delivery and approval cycles by major OTT/broadcast clients.

e  Debtors: Justified at ~85 days due to milestone-based billing and industry payment cycles.

e Trade Payables: Maintained at low levels (40-35 days) consistent with service-oriented cost structure and liquidity
from IPO proceeds.

e Inventory: High due to ongoing and unreleased projects, consistent with production cycles.

The working capital framework supports sustainable growth, timely content delivery, retention of talent, and execution
of high-quality productions in line with industry norms and the Company’s expansion strategy.

Pursuant to the certificate dated July 21, 2026, M/s. B D G & Co LLP, Chartered Accountants, peer reviewed auditor have
verified the working capital requirements for the year ended on March 31, 2026, March 31, 2025, March 31, 2024 from
the Restated Financial Information and working capital estimates for the financial year 2026 as approved by the Board
pursuant to its resolution dated July 21, 2026.

Receivable Days: The projected increase in receivable days is attributable to a change in the Company’s business
model. Historically, the Company operated as an execution partner, working on third-party concepts with shorter project
cycles and billing structures, resulting in faster collections. Going forward, the Company intends to originate and
develop proprietary content across television, Film, OTT platforms and digital formats. As a result, the scale, duration
and value of projects are expected to increase significantly. Large broadcasters, OTT platforms and corporate clients
typically operate on milestone-based payment structures with longer payment cycle. As the proportion of such clients
increases in the revenue mix, the overall receivable cycle is expected to increase.

Additionally, longer project gestation periods result in a higher portion of revenue being recognized at later stages,
increasing the average credit period. The projected 85-day receivable cycle is therefore consistent with the expected
shift in revenue model, client base and project size. The Company has adopted measures to ensure that the longer
receivable cycle does not adversely affect liquidity or funding of ongoing projects. The Company will continue to
follow milestone-based billing for our existing cost plus margin business model to ensure that partial payments are
received during various execution stages rather than at completion. This reduces concentration risk and smoothens cash
inflows during the project lifecycle.

The Company is also strengthening its receivable monitoring mechanism through periodic ageing analysis, client-
specific credit tracking and escalation protocols for delays. Expansion of the client base across broadcasters, OTT
platforms and digital aggregators is expected to reduce dependency on any single counterparty. Further, project-wise
cash flow planning will be aligned with expected receipt schedules so that payments to writers, artists, directors and
production vendors are matched with milestone-based inflows. With these measures, the Company expects to maintain
disciplined working capital management and does not foresee an adverse impact on operating cash flows. The timing
of receivable recovery in the film and OTT production business largely depends on the release schedules and contractual
milestones of each project. Generally, payments are linked to key stages such as Pre production, Start of the Principal
Photography, completion of Photography, Completion of Post production, client approval of content, and release
timelines agreed with the client. Therefore, if there are any delays in project release due to production, post-production,
or scheduling changes by the platform it may lead to a temporary delay in collections.

To manage this, the Company structures its invoicing on milestone achievements rather than only on final release dates,
wherever possible. The Company also maintains close coordination with clients to track delivery and payment schedules
and plans its project financing accordingly. With these measures, along with a strong and diversified project pipeline
and long standing client relationships, the Company ensures steady cash flow even if there are variations in project
release timelines. There are no receivables in FY 2025 or FY 2026 attributable to films or OTT series released in the
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last quarter of the respective financial years. This is because, during both these periods, the Company’s business model
for films is based on a cost-plus-Margin structure with profit-sharing arrangements with the studio, after recovery of all
expenses from revenue proceeds and sharing of intellectual property rights.

In the case of OTT series, the Company operates on a cost-plus-Margin model with OTT platforms. Accordingly,
receivables arise from contractual billing and payment terms agreed with clients and are not linked to the release dates
of the respective content.

2) General Corporate Purposes

The Net Proceeds will be first utilized towards the Objects as mentioned above. The balance Net Fresh Issue Proceeds to
the tune of ¥ 1000 Lakhs is proposed to be utilized for general corporate purposes, subject to such utilization not exceeding
15% of the Gross Proceeds or ¥ 10 Crores, whichever is less in accordance with Regulation 230(2) of the SEBI ICDR
Regulation, 2018 read along with SEBI ICDR (Amendment) Regulations, 2025. Our Company intends to deploy the
balance Net Proceeds, if any, for general corporate purposes, subject to above mentioned limit, as may be approved by our
management, including but not restricted to, the following:

1)  Strategic initiatives

ii) funding growth opportunities; and

iii) On-going general corporate exigencies or any other purposes as approved by the Board subject to compliance with
the necessary regulatory provisions.

The quantum of utilization of funds towards each of the above purposes will be determined by our Board of Directors based
on the permissible amount available under the head “General Corporate Purposes” and the business requirements of our
Company, from time to time. We, in accordance with the policies of our Board, will have flexibility in utilizing the Net
Proceeds for general corporate purposes, as mentioned above.

Proposed Year wise Deployment of Funds / Schedule of Implementation

The entire Net Fresh Issue Proceeds are proposed to be deployed till FY 2027-28 in tranches as given.

Public Offer Expense

The estimated Offer related expenses include Offer Management Fee, Marketing Fee, Underwriting and Selling
Commissions, Printing and Distribution Expenses, Legal Fee, Advertisement Expenses, Registrar’s Fees, Depository Fee

and Listing Fee. The total expenses for this Offer are estimated to be approximately X 1,627.50 Lakhs. All the Offer related
expenses shall be met out of the proceeds of the Offer and the break-up of the same is as follows:

S.N. Particulars Amount % of
(Rs. in Total
Lakhs) Expens
es
1 Lead manager(s) fees 300.00 18.43%
2 Underwriting fees 542.00 33.30%
3 Brokerage, selling commission and upload fees. 2.00 0.12%
4 Registrars to the issue 2.50 0.15%
5 Legal Advisors 1.50 0.09%
6 Printing expenses 0.90 0.06%
7 Advertising and marketing expenses 8.00 0.49%
8 Regulators including stock exchanges 9.00 0.55%
9 Others, if any 761.60 46.80%
(Advisors to the company, Peer Review Auditors, and other misc.
expenses)
Total 1,627.50 100%

1. As per the certificate dated July 21, 2026 given by M/s B D G & CO LLP, Chartered Accountants, Statutory
auditor of the company, the company has incurred a sum of 278.09 lakhs towards issue expenses.
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2. Selling commission payable to the members of the CDPs, RTA, SCSBs on the portion of RII, NIl would be as
follows:

a. Portion for Rils 0.01% (exclusive of GST)
b.  Portion for Nlis 0.01% (exclusive of GST)

3. Percentage of the amount received against the Equity Shares Allotted (i.e. the product of the number of
Equity Shares and the Issue Price)

4. The members of RTA and CDPs will be entitled to application charges of Rs. 5/- (plus applicable taxes) as
per valid allotment. The terminal from which the application form has been uploaded will be taken into
account in order to determine the total application charges payable to the relevant RTA/CDP.

5. Registered Brokers will be entitled to a commission of Rs. 5/- (plus applicable taxes) (Approx.), per
allotment, procured from RII, NII and submitted to the SCSBs for processing. The terminal from which the
application has been uploaded will be taken into account in order to determine the total processing fees
payable to the relevant Registered Broker.

6. SCSBs would be entitled to a processing fee of Rs. 5/- (Plus applicable taxes) (Approx.) for processing the
application forms, for valid allotments, procured by the members of the Registered Brokers, RTAs and CDPs
and submitted to them.

7. The Sponsor Bank shall be entitled to a maximum fee up to Rs. 9 /- (Rupees Nine Only) per valid Bid cum
Application Form plus applicable taxes.

Appraisal by Appraising Fund

None of the Objects have been appraised by any bank or financial institution or any other independent third-party
organization. The funding requirements of our Company and the deployment of the proceeds of the Offer are currently
based on management estimates. The funding requirements of our Company are dependent on a number of factors which
may not be in the control of our management, including variations in interest rate structures, changes in our financial
condition and current commercial conditions and are subject to change in light of changes in external circumstances or in
our financial condition, business or strategy.

Shortfall of Funds
Any shortfall in meeting the fund requirements will be met by way of internal accruals and /or unsecured Loans.
Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Prospectus, which
are proposed to be repaid from the Net Proceeds. However, our Company may consider raising bridge financing facilities,
including through secured or unsecured loans or any short-term instrument like nonconvertible debentures, commercial
papers or inter-corporate deposits, pending receipt of the Net Proceeds.

Monitoring Utilization of Funds

As the Net Proceeds of the Issue will be more than Rs. 5,000.00 Lakh, under the SEBI (ICDR) Regulations it is mandatory
for us to appoint a monitoring agency. Our Board and the management has decided to appoint Care Ratings Limited, as
monitoring agency to monitor the utilization of the Net Proceeds through its audit committee. Further, pursuant to
Regulation 32 of the SEBI (Listing Obligation and Disclosures Requirements) Regulations 2015, our Company shall on
half-yearly basis disclose to the Audit Committee the applications of the proceeds of the Issue. On an annual basis, our
Company shall prepare a statement of funds utilized for purposes other than stated in this Prospectus and place it before
the Audit Committee. Such disclosures shall be made only until such time that all the proceeds of the Issue have been
utilized in full. The statement will be certified by the Statutory Auditors of our Company. No part of the Issue Proceeds
will be paid by our Company as consideration to our Promoter, our Directors, Key Management Personnel or companies
promoted by the Promoter, except as may be required in the usual course of business.

Interim Use of Proceeds
The Net Proceeds shall be retained in the Public Offer Account until receipt of the listing and trading approvals from the

Stock Exchange by our Company. Pending utilization of the Net Proceeds for the purposes described above, our Company
undertakes to deposit the Net Proceeds only in one or more scheduled commercial banks included in the Second Schedule
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of the Reserve Bank of India Act, 1934, as amended, as may be approved by our Board.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net Proceeds
for buying, trading or otherwise dealing in shares of any other listed company or for any investment in the equity markets.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and applicable rules, and the SEBI ICDR
Regulations, our Company shall not vary the Objects without our Company being authorized to do so by the Shareholders
by way of a special resolution. In addition, the notice issued to the Shareholders in relation to the passing of such special
resolution (the “Notice”) shall specify the prescribed details as required under the Companies Act, 2013. The Notice shall
simultaneously be published in the newspapers, one in English and one in the vernacular language of the jurisdiction where
our Registered Office is situated. Our Promoters will be required to provide an exit opportunity to such shareholders who
do not agree to the proposal, to vary the objects, subject to the provisions of the Companies Act, 2013 and in accordance
with such terms and conditions, including in respect of proving of Pricing , in accordance with the Companies Act, 2013
and the SEBI ICDR Regulations.

Other Confirmations

No part of the Net Proceeds of the Fresh Issue will be paid by our company to our Promoters, members of our Promoter
Group, our Directors, Key Managerial Personnel or Senior Management Personnel.

Our Company has not entered into and is not planning to enter into any arrangement / agreements with any of our Directors,
Key Managerial Personnel or Senior Management Personnel in relation to the utilisation of the Net Proceeds. Further, there
are no material existing or anticipated interest of such individuals and entities in the objects of the Offer except as set out
above.

[THIS PAGE HAS INTENTIONALLY BEEN LEFT BLANK]
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BASIS OF OFFER PRICE

Investors should read the following summary with the chapter titled “Risk Factors”, the details about our Company under
the chapter titled “Our Business” and its financial statements under the chapter titled “Financial Statements as Restated”
beginning on pages 26, 137 and 225 respectively of the Prospectus. The trading price of the Equity Shares of Our Company
could decline due to these risks and the investor may lose all or part of his investment.

The Offer Price has been determined by the Company in consultation with the Book Running Lead Managers on the basis
of the key business strengths of our Company. The face value of the Equity Shares is *10.00 each and the Offer Price is
% 175 which is 17.5 times of the face value.

QUALITATIVE FACTORS
Some of the qualitative factors, which form the basis for the Offer Price, are:

Proven legacy of culturally iconic, record-setting tv franchises
Multi-genre, multi-platform engine with diversified revenues
Leadership with complementary creative & strategic strengths
Integrated & scalable production model with risk management
Early digital expansion & strategic tech/platform partnerships
Relationships across the entertainment ecosystem

In-house creative & production capabilities
Technology-Enabled Production Standards

S Ao B

For further details, see “Risk Factors” and “Our Business” beginning on pages 26 and 137, respectively.

Some of the information presented in this chapter is derived from the Restated Financial Information. For further
information, see “Financial Information” beginning on page 225.

QUANTITATIVE FACTORS

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

Basic Earnings and Diluted Earnings per Equity Share (EPS) as per Accounting Standard 20

As per Restated Financial Statements (Post-Bonus)

Period Basic and Diluted EPS Weight
(in %)
March 31, 2024 5.02 1
March 31, 2025 12.92 2
March 31, 2026 13.36 3
Weighted Average 11.82

Notes:

i. Basic and diluted earnings/ (loss) per equity share: Basic and diluted earnings per equity share are computed in
accordance with Accounting Standard 20 — “Earnings per Share” issued by the Institute of Chartered Accountants of
India.

ii. Basic and Diluted EPS is calculated as Profit/(loss) for the year/period attributable to owners of parent divided by the

adjusted weighted average number basic equity shares outstanding during the year/period.

Weighted average number of equity shares is the number of equity shares outstanding at the beginning of the year/period

adjusted by the number of equity shares issued during the year/period multiplied by the time weighting factor. The time

weighting factor is the number of days for which the specific shares are outstanding as a proportion of total number of
days during the year/period.

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

=:

1l

For further details, see “Other Financial Information’ on page 226.

Price/Earning (“P/E”) Ratio in relation to the Price Band of * 166 to X 175 per Equity Share:
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Particulars P/E at Floor Price (no. P/E at Cap Price (no.

of times) of times)
Based on Restated Financial Statements
P/E ratio based on the Basic & Diluted EPS, as restated for 12.42 13.10
FY 2025-26
P/E ratio based on the Weighted Average Basic & Diluted 14.04 14.81
EPS, as restated

Note: The P/E ratio has been computed by dividing issued Price with EPS

Return on Net Worth as per Restated Financial Statements:

Period RONW (%) Weight
March 31, 2024 11.21% 1
March 31, 2025 17.74% 2
March 31, 2026 18.23% 3
Weighted Average 16.89%

Note: The RONW has been computed by dividing net profit after tax (as restated), by Net worth (as restated) as at the
end of the year/period.

Net Asset Value (NAV) per Equity Share

As per Restated Financial Statements (Post Bonus)

Period NAYV (Post-Bonus)
March 31, 2024 98.65
March 31, 2025 76.48
March 31, 2026 71.97
Notes:

1. NAV has been calculated as Networth divided by number of Equity Shares at the end of the year.

2.

3.

Net asset value per equity share = Networth attributable to the owners of the parent as at the end of the year/period
divided by adjusted number of equity shares outstanding as at the end of year/period.

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

Networth and the number of equity shares as at the end of the year/period have been adjusted to give effect to the
consequent increase in share capital on the assumption that options outstanding to subscribe for additional equity
capital (i.e. outstanding share warrants and employee stock options), wherever applicable, were exercised in the
respective financial year/period. The computation considering aforementioned effects has been carried out in
accordance with the requirements of SEBI ICDR Regulations and therefore the Networth and the number of equity
shares outstanding as at the end of the year/period has not been derived from Restated Financial Information.

For further details, see “Other Financial Information” on page 226.

Comparison with Listed Industry Peer:

Our Company is primarily engaged in the business of production, development and distribution of television shows, digital
content and other entertainment formats across multiple platforms such as broadcast television, OTT/digital media and live
events. We have chosen the companies which we believe are our peers in the segment in which we operate.
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Optimystix March 2026 175 10 13.36 13.36 13.10 18.23 71.97
Entertainment India
Limited ®

Peer Group
Panorama Studios March 2026 49.92 2 0.60 0.60 83.20 4.52 8.48
international Ltd®
Cinevista Ltd® March 2026 15.04 2 1.06 1.06 14.19 11.00 9.80
Balaji Telefilms® March 2026 89.81 2 (4.09) (4.09) (21.95) 7.99 5.19
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Notes:
(1) Based on restated consolidated financial statements for the year ended March 31, 2026.
(2) Source: As per Audited/Unaudited Financial Results for Year Ended March 31, 2026(Consolidated Figures)
(3) Market Price: www.bseindia.com or www.nseindia.com (Closing Price as on [16™ July 2026])
(4) Diluted EPS is taken into consideration for calculation of P/E
Net Asset Value per share (NAV per share) and Return on Net worth (RoNW) for the peer group (on a consolidated basis)
are calculated based on their respective Audited/Un-audited Financial Results for the year ended March 31, 2026.
o NAV per share = Shareholders’ funds (i.e. Share Capital + Reserves and Surplus excluding revaluation reserves) /
paid-up number of shares outstanding as on March 31, 2026.
o  RoNW = PAT / Shareholders’ funds (i.e. Share Capital + Reserves and Surplus excluding revaluation reserves) x
100
The peer group listed companies as stated above are engaged in the media and entertainment business.
The Offer Price of X175 has been determined by our Company, in consultation with the BRLMs on the basis of the
demand from investors for the Equity Shares determined through the Book Building process and is justified based on the
above accounting ratios. For further details, see the section entitled “Risk Factors” beginning on page 26 of this
Prospectus and the financials of our Company including important profitability and return ratios, as set out in the section

entitled “Financial Statements” beginning on page 225 of this Prospectus.

Key Performance Indicators

The KPIs disclosed below have been used historically by our Company to understand and analyze the business
performance, which in result, help us in analyzing the growth of our company in comparison to our peers.

The KPIs disclosed below have been approved by a resolution of our Audit Committee dated July 21, 2026 and the
members of the Audit Committee have verified the details of all KPIs pertaining to our Company. Further, the members
of'the Audit Committee have confirmed that there are no KPIs pertaining to our Company that have been disclosed to any
investors at any point of time during the three years period prior to the date of filing of this Prospectus. Further, the KPIs
herein have been certified by M/s B D G & Co LLP, Chartered Accountants, pursuant to their certificate dated July 21,
2026.

The KPIs of our Company have been disclosed in the sections titled “Our Business” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations — Key Performance Indicators” on pages 137 and 228
respectively.

Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic basis, at least
once in a year (or any lesser period as determined by the Board of our Company), for a duration of one year after the date
of listing of the Equity Shares on the Stock Exchange or till the complete utilization of the proceeds of the Offer as per
the disclosure made in the Objects of the Offer Section, whichever is later or for such other duration as may be required
under the SEBI ICDR Regulations.

Key Financial Performance Indicators of Our Company*

(T in lakhs)

Particulars For the financial year ended
March 31, 2026 March 31, 2025 March 31, 2024
(lll)evenue from operations 13,498.75 12,439.35 5,476.24
EBITDA @ 3,110.18 2,392.72 448.32
EBITDA Margin ©® 23.04% 19.24% 8.19%
PAT 2,396.30 1,723.86 668.90
PAT Margin ¥ 17.81% 13.86% 12.21%
Profit after tax growth (%) 39.45% 157.74% -
Trade Receivables days © 94 55 65
Trade Payable days © 96 68 78
RONW % ©® 18.23% 17.74% 11.21%
RoCE% @ 23.05% 24.42% 6.68%
(l?)ebt-Equity Ratio (times) - - 0.01
Net fixed asset turnover 74.65 147.91 93.34
ratio (times) 1%
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Current Ratio (times) 1V
Net Asset Value per equity
share (in Rs.) 1? Post
Bonus

4.34
71.97

3.31
76.48

2.23
98.65

Notes:

(1) Revenue from operation means revenue from sale of the products

(2) EBITDA is calculated as Profit before tax + Depreciation + Interest Costs — Other Income

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

(4) PAT Margin is calculated as PAT for the period/year divided by revenue from operations

(5) Trade receivable days is calculated as average trade receivables divided by revenue from operations multiplied by

365 for fiscal years

(6) Trade payable days is calculated as average trade payables divided by operating expenses multiplied by 365 for

fiscal years. Employee benefit expenses have been defined as salary expenses of employee other benefits provided to

employees

(7) Return on Equity is calculated by comparing the proportion of net income against the amount of shareholder equity

(8) Return on Capital Employed is calculated as follows: Profit for the period year plus interest cost plus tax expenses

(EBIT) divided by Capital employed (Equity share capital plus reserves plus long term and short term borrowings).

(9) Debt to Equity ratio is calculated as Total Debt (short term and long term) divided by equity

(10) Net fixed asset turnover ratio is calculated by dividing net sales by the average fixed assets (property plant and

equipment)

(11) Current Ratio is calculated by dividing Current assets to Current Liabilities

(12) Net Asset Value per share (in I) = Restated net worth at the end of the year (or) period / Number of Equity Shares
outstanding at the end of period after adjusted for bonus issues.

* As certified by M/s. BD G & CO LLP, Chartered Accountants, pursuant to their certificate dated July 21, 2026.

Explanations for KPI Metrics

Key Financial Performance Explanations

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

Company and volume of the business.

EBITDA EBITDA provides information regarding the operational efficiency of the business

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

PAT Profit after tax provides information regarding the overall profitability of the
business

PAT Margin PAT Margin (%) is an indicator of the overall profitability and financial

Profit after tax growth
Trade Receivables days

Trade Payable days

Return on Equity

Return on Capital
Employed
Debt-Equity Ratio

Working Capital Cycle
Net fixed asset turnover

ratio
Current Ratio

performance of the business

Profit after tax growth provides information regarding the growth of the operational
performance for the respective period

Trade Receivables days is the average number of days required for a company to
receive payments from its customers

Since the Company is into manpower supply services, the major expenses incurred
by the Company is employee related. Therefore, in the present case, Trade Payable
days are customised and calculated as the average number of days required for a
company to pay its employees.

Return on equity provides how efficiently the Company generates profits from
shareholders’ funds

Return on capital employed provides how efficiently the Company generates
earnings from the capital employed in the business

Debt / Equity Ratio is used to measure the financial leverage of the Company and
provides comparison benchmark against peers

Working Capital Cycle is the time it takes to convert net current assets and current
liabilities into cash

Net fixed asset turnover ratio is indicator of the efficiency with which the company
is able to leverage its assets to generate revenue from operations

The current ratio is a liquidity ratio that measures the company’s ability to pay
short-term obligations or those due within one year
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Net Asset Value per share NAV represents the per share book value of the company.

(in%)
Net Asset Value Per Share NAYV represents the per share book value of the company where the weighted
(In %) Adjusted number of shares have been adjusted for bonus Issues and shares split.

The above KPIs of our Company have also been disclosed, along with other key financial and operating metrics, in
‘Our Business’ and “Management Discussion and Analysis of Financial Condition Results of Operations” on
pages 137 and 228, respectively. All such KPIs have been defined consistently and precisely in ‘Definitions and
Abbreviations’ on page 1.

Our Company shall continue to disclose the KPIs disclosed hereinabove in this section on a periodic basis, at least
once in a year (or for any lesser period as determined by the Board of our Company), for a duration of one year after
the date of listing of the Equity Shares, or until the utilization of Offer Proceeds, whichever is later, on the Stock
Exchanges pursuant to the Issue, or for such other period as may be required under the SEBI ICDR Regulations.

KPI of Industry

Peers for Comparison

(Amount in Lakhs)

Key Panorama Studios international Cinevista Ltd Balaji Telefilms Ltd

Indicators Ltd

FY 2026 | FY2025 | FY 2024 FY FY 2025 FY 2024 FY 2026 | FY 2025 | FY 2024

2026

Revenue 30,849.83 | 36,415.26 | 43,959.83 | 2,397.29 | 1,154.35 44.10 21,083.45 | 45,308.92 | 62,512.59
from
Operations
EBITDA 2,445.70 | 5,999.49 | 6,052.89 | 1,080.13 | (1,805.08) (388.46) | (6,579.28) | (1,372.55) | 4,597.83
PAT 998.45 3,974.13 | 3,821.93 609.93 | (3,161.89) (749.98) | (4,964.83) | 8,457.51 1938.03
EBITDA 7.93% 16.48% 13.77% 45% | (156.37)% (880.86)% | (31.21)% | (3.03)% 7.36%
Margin
(%)
PAT 3.24% 10.91% 8.69% 25.44% | (273.91)% | (1,700.63)%| (23.55)% 18.67% 3.10%
Margin
(%)
ROA 1.22% 7.18% 8.35% 4.00% | (21.72)% 4.21)% (5.81)% 10.56% 2.73%
ROCE 2.85% 14.48% 21.84% 8.00% | (23.91)% (7.06)% (7.82)% 12.77% 3.82%
Net Worth | 22,094.29 | 19,800.31 | 14,240.56 | 5,661.94| 5,052.00 8,213.88 | 62,107.06 | 65,494.87 | 43,115
Long-term | 2,639.13 | 2,823.18 60.09 1,529.06 | 2,457.59 2,365.01 - - -
Debt
Debt 0.58 0.39 0.23 0.27 0.50 0.30 2.19% 1.09% 17.72%
Equity
Ratio
Return on 4.52% 20.07% 26.84% | 11.00% | (62.59)% 9.13)% (7.99)% 12.91% 4.50%
Equity

Comparison with Listed Industry Peer:

Our Company is primarily engaged in the business of production, development and distribution of television shows,
digital content and other entertainment formats across multiple platforms such as broadcast television, OTT/digital media
and live events. We have chosen the companies which we believe are our peers in the segment in which we operate.

Particulars Latest Price Face EPS EPS P/E R) RoNW NAV
Financial per Value (Basic)  (Dilute) (%) per
Year (on a share per (€3] ® share

105




consolidate (€3] equity ®

d basis) share
®
Optimystix March 2026 175 10 13.36 13.36 13.10 18.28 71.97
Entertainment
India Limited @
Peer Group
Panorama March 2026 49.92 2 0.60 0.60 83.20 4.52 8.48
Studios
international
Ltd®
Cinevista Ltd®  March 2026 15.04 2 1.06 1.06 14.19 11.00 9.80
Balaji March 2026 89.81 2 (4.09) (4.09) (21.95) 7.99 5.19
Telefilms®
Notes:
1. Based on restated consolidated financial statements for the year ended March 31, 2026 (post bonus).
2. Source: As per Audited Financial Results for Year Ended March 31, 2026 (Consolidated Figures).
3. Market Price: www.bseindia.com and www.nseindia.com Closing Price as on July 16, 2026.
4. Diluted EPS is taken into consideration for calculation of P/E.

Weighted Average Cost of Acquisition
(a) The price per share of our Company is based on the primary issuance of equity shares.

The issuances of Equity Shares during the 18 months preceding the date of this Prospectus, where such issuance
is equal to or more than 5% of the fully diluted paid-up share capital of the Company (calculated based on the
pre-offer capital before such transaction(s) and excluding employee stock options granted but not vested), in a
single transaction or multiple transactions combined together over a span of 30 days are given below:-

Date of No. of equity  Face Price per equity  Weighted Nature of Nature of
Allotment shares value ) shares(X) average cost of allotment consideration
acquisition
after bonus &
split
adjustment (X
per Equity
Shares)
March31,2025 14857 | 100 | 13656 | 51 | Righislssue |  Cash
July 7, 2025 2363 100 30,850 114 Preferential Cash
Allotment
August 1,2025 1,785 100 ABEl 114 ARG Cash
Allotment

(b) The price per share of our Company based on the secondary transaction of equity shares

There have been no secondary sale/acquisitions of Equity Shares, where the promoter, members of the promoter
group or shareholder(s) having the right to nominate director(s) in the board of directors of the Company are a
party to the transaction (excluding gifts), during the 18 months preceding the date of this certificate, where
either acquisition or sale is equal to or more than 5% of the fully diluted paid up share capital of the Company
(calculated based on the pre-offer capital before such transaction/s and excluding employee stock options
granted but not vested), in a single transaction or multiple transactions combined together over a span of rolling
30 days.
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(c) Weighted average cost of acquisition, floor price and cap price:

Weighted average cost of acquisition 17,408.73 64.48 2.57 2.71
of primary issuance as per

paragraph (a) above

Weighted average cost of N.A. N.A. N.A. N.A.

acquisition for secondary
transaction as per paragraph (b)
above
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STATEMENT OF SPECIAL TAX BENEFITS

To,

Board of Directors

OPTIMYSTIX ENTERTAINMENT INDIA LIMITED
21, SYP Nagar,

Jankidevi Public School Road,

Near Versova Telephone Exchange, Andheri (West),
Mumbai, Maharashtra, India, 400053.

(“the Company”)

CC

To,

LSI Financial Services Private Ltd.
227, A J C Bose Road, Kolkata
700020

Nexgen Financial Solutions Private Limited
709 Madhuban Building, 55 Nehru Place,
New Delhi — 110019

Sub: Statement of Possible Special Tax Benefits (“the Statement”) available to Optimystix Entertainment India
Limited (“the Company”) and its shareholders prepared in accordance with the requirements in Point No. 9 (L)
of Part A of Schedule VI of the Securities Exchange Board of India (Issue of Capital Disclosure Requirements)
Regulations 2018, as amended (“the Regulations”)

We hereby report that this certificate along with the annexure (hereinafter referred to as “The Statement”) states the
possible special tax benefits available to the Company and the shareholders of the Company under the Income Tax
Act, 1961 (‘IT Act’) (read with Income Tax Rules, Circulars and Notifications) as amended by the Finance Act, 2025
(i.e. applicable to F.Y. 2025-26 relevant to A.Y. 2026-27) (hereinafter referred to as the “IT Regulations™) and under
the Goods And Service Tax Act, 2017 (read with Goods And Service Tax [GST] Rules, Circulars and Notifications),
presently in force in India. The Statement has been prepared by the management of the Company in connection with
the proposed Public Issue, which we have initialed for identification purposes only.

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under
the said relevant provisions of the tax laws and regulations applicable to the Company. Hence, the ability of the
Company or its shareholders to derive the special tax benefits, if any, is dependent upon fulfilling such conditions,
which based on business imperatives, which the Company may or may not choose to fulfill or face in the future.

The benefits discussed in the enclosed annexure cover only special tax benefits available to the Company and its
shareholders and do not cover any general tax benefits available to the Company or its shareholders. Further, the
Preparation of enclosed statement and the contents stated therein is not exhaustive and is the responsibility of the
Company’s management. This statement is only intended to provide general information to the investors and is neither
designed nor intended to be a substitute for professional tax advice. A shareholder is advised to consult his/ her/ its
own tax consultant with respect to the tax implications arising out of his/her/its participation in the proposed issue,
particularly in view of ever-changing tax laws in India. Further, we give no assurance that the income tax authorities/
other indirect tax authorities/courts will concur with our views expressed herein.

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

e the Company or its shareholders will continue to obtain these benefits in future; or
e the conditions prescribed for availing the benefits have been/would be met.
e the revenue authorities/courts will concur with the views expressed therein

The contents of the annexure are based on information, explanations and representations obtained from the Company

and based on our understanding of the business activities and operations of the Company and the provisions of the tax
laws.
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The information provided in the annexure sets out the Possible Special Direct Tax & Indirect Tax benefits available to
the Company, and its Shareholders in a summary manner only and is not a complete analysis or listing of all potential
tax consequences of the subscription, ownership and disposal of Equity Shares, under the current tax laws presently in
force in India. Several of these benefits are dependent on the Company and its Shareholders fulfilling the conditions
prescribed under the relevant tax laws. Hence, the ability of the Company, and the Shareholders of the Company to
derive the direct and indirect tax benefits is dependent upon their fulfilling such conditions, which is based on business
imperatives the Company may face in the future and accordingly, the Company, and the Shareholders of the Company
may or may not choose to fulfil. Further, certain tax benefits may be optional, and it would be at the discretion of the
Company or the Shareholders of the Company to exercise the option by fulfilling the conditions prescribed under the
Tax Laws.

The following overview is not exhaustive or comprehensive and is not intended to be a substitute for professional
advice. Investors are advised to consult their own Tax Consultant with respect to the tax implications of an investment
in the shares particularly in view of the fact that certain recently enacted legislation may not have a direct legal
precedent or may have a different interpretation on the benefits, which an investor can avail.

This certificate along with the annexure is provided solely for the purpose of assisting the addressee Company in
discharging its responsibility under the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 for inclusion in the Draft Red Herring Prospectus/Red Herring
Prospectus/Prospectus in connection with the proposed issue of equity shares and is not to be used, referred to or
distributed for any other purpose without our written consent.

For BD G & CO LLP
Firm Registration Number: 119739W/W 100900
Chartered Accountants

Sd/-

Nikhil Rathod

Partner

Membership Number: 161220
Place: Mumbai

Date: July 21, 2026

UDIN: 26161220NRYJO03326
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ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO
OPTIMYSTIX ENTERTAINMENT INDIA LIMITED (“THE COMPANY”) AND IT’S SHAREHOLDERS
UNDER THE APPLICABLE TAX LAWS IN INDIA

Outlined below are the possible special tax benefits available to the Company and its shareholders as per the Income
tax Act, 1961 (“IT Act”) as amended from time to time and applicable for financial year 2025-26 relevant to assessment
year 2026-27 (AY 2026-27) and Indirect Tax Laws as amended from time to time and applicable for financial year
2025-26. It is not exhaustive or comprehensive and is not intended to be a substitute for professional advice. Investors
are advised to consult their own tax consultant with respect to the tax implications of an investment in the Equity
Shares particularly in view of the fact that certain recently enacted legislation may not have a direct legal precedent or
may have a different interpretation on the benefits, which an investor can avail.

I. Under the IT Act

1. Special Tax Benefits to the Company

A. Section 115BAA-Tax on income of certain domestic companies.

Section 115BAA has been inserted in the Act w.e.f. 1 April 2020 (A.Y. 2020-21). Section 115BAA of the Act grants
an option to a domestic company to be governed by the section from a particular assessment year. If a company
opts for section 115BAA of the Act, it shall pay corporate tax at a reduced rate of 22% (plus surcharge and
education cess).

Section 115BAA of the Act further provides that domestic companies availing the said option will not be required to
pay Minimum Alternate Tax (“MAT’) on their ‘book profits’ under section 115JB of the Act and unutilized MAT
credit, if any, will not be available for set-off. The option needs to be exercised on or before the due date of filing
the tax return. Option once exercised, cannot be subsequently withdrawn for the same or any other assessment
year.

However, while computing the total income such a company will no longer be eligible to avail certain specified
incentives/deductions or specified brought forward losses and depreciation/ unabsorbed depreciation and the
depreciation can be claimed as determined in the prescribed manner.

The Company has evaluated and decided to opt for the lower corporate tax rate of 22 percent (plus applicable
surcharge and cess) with effect from the Financial Year 2023-24 relevant to the Assessment Year 2024-25 under
section 115BAA of the IT Act. Such option has been exercised by the Company while filing its return for the
Financial Year 2023-24 relevant to the Assessment Year 2024-25 within the due date prescribed under sub-section
(1) of section 139 of the Act. Since the Company has opted for lower corporate tax rate, MAT tax credit (if any)
is no longer available for set-off or carry forward in future years.

B. Section 80M —Deduction in respect of Inter-Corporate Dividends

As per the provisions of Section 80M of the IT Act, dividend received by the Company from any other domestic
company, or a foreign company shall be eligible for deduction while computing its total income for the relevant
year. The amount of such deduction would be restricted to the amount of dividend distributed by the Company to
its shareholders on or before one months prior to due date of filing of its Income-tax return for the relevant year.

C. Deductions from the Gross Total Income —Section 80JJAA of the Act —Deduction in respect of employment
of new employees

Subject to the fulfilment of prescribed conditions, the Company is entitled to claim deduction under section 80JJAA
of the Act with respect to an amount equal to 30% of additional employee cost (relating to specified category of
employees) incurred in the course of business in the previous year, for three assessment years including the
assessment year relevant to the previous year in which such employment is provided.

2. Special Tax Benefits available to Shareholders

There are no Special Tax Benefits available to the Shareholders of the Company.

NOTES:
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The above statement of Possible Special Tax Benefits sets out the provisions of Tax Laws in a summary manner only
and is not a complete analysis or listing of all potential tax consequences of the purchase, ownership and disposal of
shares.

The above statement covers only certain Special Tax Benefits under the Act, read with the relevant rules, circulars and
notifications and does not cover any benefit under any other law in force in India. This statement also does not discuss
any tax consequences, in the country outside India, of an investment in the shares of an Indian company.

The above statement of Possible Special Tax Benefits is as per the current Direct Tax Laws relevant for the assessment
year 2025-26. Several of these benefits are dependent on the Company or its Shareholders fulfilling the conditions
prescribed under the relevant provisions of the Tax Laws.

In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to any benefits
available under the relevant Double Taxation Avoidance Agreement, if any, entered into between India and the country
in which the non-resident has fiscal domicile.

As the Company has opted for concessional corporate income tax rate as prescribed under section 115BAA of the Act,
it will not be allowed to claim any of the following deductions:

Deduction under the provisions of section 10AA (deduction for units in Special Economic Zone)

Deduction under clause (ii a) of sub-section (1) of section 32 (Additional Depreciation)

Deduction under section 32AD or section 33AB or section 33ABA (Investment allowance in backward areas, Investment

deposit account, Site restoration fund)

Deduction under sub-clause (ii) or sub-clause (ii a) or sub-clause (iii) of sub-section or subsection (2AA) or sub-section

(2AB) of section 35 (Expenditure on scientific research)

Deduction under section 35AD or section 35CCC (Deduction for specified business, agricultural extension project)

Deduction under section 35CCD (Expenditure on skill development)

Deduction under any provisions of Chapter VI-A other than the provisions of section 80JJAA, 80LA and 80M;

No set off of any loss carried forward or depreciation from any earlier assessment year, if such loss or depreciation is

attributable to any of the deductions referred above;

No set off of any loss or allowance for unabsorbed depreciation deemed so under section 72A, if such loss or depreciation

1L

is attributable to any of the deductions referred above;

This statement is intended only to provide general information to the investors and is neither designed nor intended to
be a substitute for professional tax advice. In view of the individual nature of tax consequences, each investor is advised
to consult his or her tax advisor with respect to specific tax consequences of his/her investment in the shares of the
Company.

Under the Indirect Tax Laws

Special Indirect Tax Benefits available to the Company

The Company does not have any Special Tax Benefit under Indirect Tax Laws.

Special Tax Benefits available to Shareholders

Shareholders of the Company are not eligible to special tax benefits under the provisions of the Central Goods and
Services Act 2017 (read with Central Goods and Services Tax Rules, circulars, notifications), respective State Goods
and Services Tax Act, 2017 (read with respective State Goods and Services Tax Rules, circulars, notifications),
Integrated Goods and Services Tax Act, 2017 (read with Integrated Goods and Services Tax Rules, circulars,
notifications), The Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign Trade Policy 2015-20),
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Customs Act, 1962 (read with Custom Rules, circulars, notifications), Customs Tariff Act, 1975 (read with Custom
Tariff Rules, circulars, notifications)

The Shareholders of the Company are not entitled to any Special Tax Benefits under indirect tax laws.

INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT TO THE TAX
IMPLICATIONS OF AN INVESTMENT AND CONSEQUENCES OF PURCHASING, OWNING AND
DISPOSING OF EQUITY SHARES IN THE SECURITIES, PARTICULARLY IN VIEW OF THE ACT THAT
CERTAIN RECENTLY ENACTED LEGISLATION MAY NOT HAVE A DIRECT LEGAL PRECEDENT OR
MAY HAVE A DIFFERENT INTERPRETATION ON THE BENEFITS, WHICH AN INVESTOR CAN AVAIL
IN THEIR PARTICULAR SITUATION.

We hereby give our consent to include our above referred opinion regarding the tax benefits available to the Company
and to its shareholders in the offer document.

For BD G & CO LLP
Firm Registration Number: 119739W/W 100900
Chartered Accountants

Sd/-

Nikhil Rathod

Partner

Membership Number: 161220
Place: Mumbai

Date: July 21, 2026

UDIN: 26161220NRYJO03326
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SECTION V — ABOUT THE COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, the information in this section is obtained or extracted from —Industry Research Report on
Report on Media & Entertainment Industry dated March 05, 2026 (the D&B Report) prepared and issued by Dun &
Bradstreet and exclusively commissioned by and paid for by us in connection with the Offer. The D&B Report forms part
of the material contracts for inspection, and is accessible on the website of our Company at www.optymistix.com

The data included herein includes excerpts from the D&B Report and may have been re-classified by us for the purposes
of presentation. There are no parts, data or information (which may be relevant for the proposed Offer), that has been
left out or changed in any manner. Industry sources and publications are also prepared based on information as of
specific dates and may no longer be current or reflect current trends. Industry sources and publications may also base
their information on estimates, projections, forecasts and assumptions that may prove to be incorrect.

Accordingly, investors must rely on their independent examination of, and should not place undue reliance on, or base
their investment decision solely on this information. The recipient should not construe any of the contents in this report
as advice relating to business, financial, legal, taxation or investment matters and are advised to consult their own
business, financial, legal, taxation, and other advisors concerning the transaction. Also see —Risk Factors. This
Prospectus contains information from third parties, including an industry report prepared by an independent third-party
research agency, Dun & Bradstreet, which we have commissioned and paid for purposes of confirming our understanding
of the industry exclusively in connection with the Offer.

While preparing its report, Dun & Bradstreet has also sourced information from publicly available sources, including
our Company's financial statements available publicly. However, financial information relating to our Company
presented in other sections of this Prospectus has been prepared in accordance with GAAP and restated in accordance
with the SEBI ICDR Regulations. Accordingly, the financial information of our Company in this section is not comparable
with GAAP financial information presented elsewhere in this Prospectus.

Industry sources and publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends. Industry sources and publications may also base their information on estimates,
projections, forecasts and assumptions that may prove to be incorrect and, accordingly, investment decisions should not
be based on such information. You should read the entire Prospectus, including the information contained in the chapters
titled “Risk Factors” and “Financial Statements” and related notes beginning on page 26 and 225 of this Prospectus.

MACROECONOMIC OVERVIEW

Global growth is projected to remain resilient at 3.3 percent in 2026 and at 3.2 percent in 2027. The forecast
marks a small upward revision for 2026 and no change for 2027 compared with that in the October 2025 World
Economic Outlook (WEO). This steady performance on the surface results from the balancing of divergent
forces. Headwinds from shifting trade policies are offset by tailwinds from surging investment related to
technology, including artificial intelligence (Al), more so in North America and Asia than in other regions, as
well as fiscal and monetary support, broadly accommodative financial conditions, and adaptability of the
private sector

Historial & Projected GDP Growth Trends(26)
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Source — IMF Global GDP Forecast Release January 2026
*Note CY 2028 projection is taken from October 2025(World Economic Outlook)

Note: Advanced Economies and Emerging & Developing Economies are as per the classification of the World
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Economic Outlook (WEQ). This classification is not based on strict criteria, economic or otherwise, and it has
evolved over time. It comprises of 40 countries under the Advanced Economies including the G7 (the United
States, Japan, Germany, France, Italy, the United Kingdom, and Canada) and selected countries from the
Euro Zone (Germany, Italy, France etc.). The group of emerging market and developing economies (156)
includes all those that are not classified as Advanced Economies (India, China, Brazil, Malaysia etc.)

Historical and Projected GDP Growth

GDP growth across major regions exhibited a mixed trend during 2024-25. While growth in several regions—
including Emerging and Developing Asia as well as Latin America and the Caribbean—is expected to slow
further in 2026, performance remains uneven across geographies. In Emerging and Developing Asia
(comprising economies such as India, China, Indonesia, and Malaysia), GDP growth is projected to moderate
to 5.4% in 2026, compared with 5.3% in the previous year. Similarly, in Latin America and the Caribbean,
growth is expected to ease to 2.2% in 2026, before rebounding to 2.7% in 2027 as countries in the region
approach potential output from differing cyclical positions.

The Global and India Macroeconomics section has been updated as of March 2026

Historical & Projected GDP Growth Across Major Regions (%)
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Source-IMF World Economic Outlook January 2026 update.
*Note CY 2028 projection is taken from October 2025(World Economic Outlook)

By contrast, growth in the Middle East and Central Asia is projected to accelerate, rising from 3.7% in 2025
to 3.9% in 2026 and further to 4.0% in 2027. This acceleration is supported by higher oil output, resilient
domestic demand, and ongoing structural reforms. Likewise, growth in Sub-Saharan Africa is expected to
strengthen, rising from 4.4% in 2025 to 4.6% in both 2026 and 2027. However, according to the IMF World
Economic Outlook, growth is projected to moderate slightly to 4.5% in 2028, driven by ongoing
macroeconomic stabilization and reform efforts in several key economies. Meanwhile, in Emerging and
Developing Europe, the sharp slowdown to 2.0% in 2025 is expected to reverse, with the region’s economies
projected to expand at an average rate of 2.3% in 2026 and 2.4% in both 2027 and 2028. Across most regions,
this recovery also reflects the diminishing effects of recent shifts in global trade policies.

Global Economic Outlook

Since the October 2025 World Economic Outlook (WEQ), trade tensions have continued to abate, although
they remain subject to occasional flare-ups. A dispute between China and the United States involving controls
on exports of semiconductors and rare earth minerals was followed by a truce that reduced bilateral tariffs until
November 2026 and introduced a pause on export controls.

In addition, US authorities removed tariffs on some agricultural products for all countries, offsetting the higher
tariffs on certain sectors that were previously announced and are now in effect. As a result, the overall US
effective tariff rate remains broadly unchanged from the level assumed in the October 2025 WEO although
changes for specific countries are significant. The US Supreme Court is widely expected to deliver a decision
in early 2026 regarding the president’s use of the International Emergency Economic Powers Act. At the same
time, newly signed bilateral trade and other agreements, often including substantial investment and purchase
commitments with limited public disclosure, have added further complexity. Although policy uncertainty has
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declined since October, it remains considerably higher than in January 2025.

Global growth in the third quarter of 2025 decelerated to 2.4 percent on an annualized basis, exceeding
expectations; however, upside surprises in some countries were offset by downside surprises in others. In
France, a boost from aerospace exports lifted growth to 2.2 percent, whereas in Germany, falling exports
continued to weigh on activity, thereby leaving real GDP unchanged between the second and third quarters.
Meanwhile, Japan’s economy contracted by 2.3 percent, as private and government consumption partially
offset the contraction driven by declines in private residential investment and exports. At the same time,
China’s growth decelerated to 2.4 percent (according to staff estimates), with weak domestic demand—
particularly in the housing sector—only partly offset by resilient exports.

In contrast, growth in the United States accelerated to 4.3 percent, supported by a pickup in technology
investment and expenditure, which is estimated to have added approximately 0.3 percentage point to average
annualized GDP growth during the first three quarters of 2025, thereby offsetting the drag from the federal
government shutdown in the final quarter of the year. In addition, there are indications that technology-related
investment also contributed to economic activity in Spain and the United Kingdom, although the scale of this
contribution was smaller than that observed in the United States.

Global Growth Projection

At broader level, the global growth is expected to remain steady, as momentum in high-tech sectors is projected
to slow but continue to partly offset the drag elsewhere. While tariffs and elevated uncertainty are expected to
weigh on the level of activity, their impact on growth is projected to fade during 2026,2027 and 2028. At 3.3
percent in 2026 and 3.2 percent in 2027 and 2028, global growth is therefore expected to decelerate slightly
from the estimated 3.3 percent recorded in 2025. Compared with the October 2025 World Economic Outlook
(WEO), the forecast for 2026 has been revised upward by 0.2 percentage point, whereas the forecast for 2027
remains unchanged. Nevertheless, there are significant revisions for some countries, with changes occurring
in different directions.

Growth in advanced economies is projected at 1.8 percent in 2026 and 1.7 percent in 2027 and 2028. In the
United States, economic activity is expected to expand by 2.4 percent in 2026, supported by fiscal policy and
a lower policy rate, while the impact of higher trade barriers gradually wanes. This 0.3 percentage point upward
revision relative to October reflects a stronger-than-expected GDP outturn in the third quarter of 2025, a
rebound in activity in the first quarter of 2026 compared with the fourth quarter of 2025 following the end of
the federal government shutdown, and the associated carryover effects. Looking ahead, growth in the United
States is projected to remain solid at 2.0 percent in 2027, supported by a near-term fiscal boost from tax
incentives for corporate investment under the One Big Beautiful Bill Act of 2025. Although technology-driven
momentum is expected to moderate, it is still projected to provide a partial offset to lower immigration and
moderating consumption.

In the euro area, growth is expected to remain steady at 1.3 percent in 2026 and to increase modestly to 1.4
percent in 2027. The slightly faster growth in 2027 reflects projected increases in public spending, particularly
in Germany, alongside continued strong performance in Ireland and Spain. Overall, the forecast remains
broadly unchanged from October, with the subdued growth outlook reflecting unresolved structural headwinds.
The impact of the planned increase in defense spending is expected to materialize only in subsequent years, as
commitments to reach target levels are phased in gradually through 2035. Compared with other regions, the
euro area benefits less from the recent technology-driven investment boost. In addition, the lingering effects
of persistently higher energy prices following Russia’s invasion of Ukraine are expected to continue weighing
on manufacturing, with additional pressure stemming from the real appreciation of the euro relative to the
currencies of countries exporting similar products. In Japan, growth is projected to moderate from 1.1 percent
in 2025 to 0.7 percent in 2026 and to 0.6 percent in 2027 and 2028. This marks a small upward revision relative
to the October figure, reflecting in part the fiscal stimulus package announced by the new government.

In emerging market and developing economies, growth is projected to hover just above 4.0 percent in 2026,
2027, and 2028. Relative to the October forecast, China’s growth in 2025 has been revised upward by 0.2
percentage point to 5.0 percent, reflecting the implementation of stimulus measures and additional policy bank
lending for investment. Growth in China for 2026 has also been revised upward by 0.3 percentage point to 4.5
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percent, as a result of lower effective US tariff rates on Chinese goods following the yearlong trade truce
agreed in November, alongside stimulus measures assumed to be implemented over a two-year period.
However, the economy’s growth rate is expected to decelerate to 4.0 percent in 2027, as structural headwinds
increasingly weigh on activity.

INDIAN MACROECONOMIC OVERVIEW

The International Monetary Fund (IMF) has revised upward India’s economic growth for 2025 by 0.7
percentage point to 7.3%. In its World Economic Outlook update, the IMF stated that the upward revision
reflects strong growth momentum in the fourth quarter of the current fiscal year. At the same time, the IMF
projects India’s growth at 6.4 percent in the CY 2026, noting that despite the expected moderation, India is
expected to remain a key driver of growth among emerging market and developing economies. In addition, the
IMF expects inflation in India to return to near-target levels following a marked decline in 2025, driven by
subdued food prices, which is expected to provide further support to domestic demand. However, the IMF
cautioned that Al-driven productivity gains could lead to a pullback in investment and tighter global financial
conditions, with spillover effects for emerging economies.

Country CY 2021 CY2022 CY (60 CY

2023 2027 P 2028P
5% 9.1%

7.6%  92%  65% 13% 64% 64%  6.5%
ETT 23%  8.6% 3.1% 54%  5.0% 5.0% 45% 40%  4.0%
22% 61%  25%  29%  28% 21% 24% 2.0% 2.1%
42% 27%  0.9% 14%  -02% 1.1% 07% 0.6% 0.6%
United - 8.6%  48%  04%  11% 14% 13% 15% 14%
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LT 27%  59%  -14%  41%  43%  0.6% 08% 1.0% 11%
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Source: World Economic Outlook, January 2026*
Note CY 2028 projection is taken from October 2025(World Economic Outlook)

2 For India, data and projections are presented on a fiscal year (FY) basis, with FY 2024/25 (starting in April 2024) shown
in the 2024 column. India's growth projections are 6.4 percent for 2026, 6.4 percent for 2027 and 6.5% for 2028 based on
calendar year

Growth Outlook

The Union Budget 202627 sets out a quantitatively strong push to build resilient supply chains and develop
next-generation industrial capacity. The record X12.2 trillion capital expenditure outlay aims to ease logistics
bottlenecks and enhance India’s cost competitiveness. Employment measures extend across both urban and
rural India in one sweep. In cities and large towns, capex is channelled into “connectors” such as the seven
proposed high-speed rail corridors and upgraded Tier-2 and Tier-3 infrastructure, creating construction,
logistics, and service jobs while cutting commute times. In smaller towns and villages, jobs are expected to
grow through mega textile parks, the Mahatma Gandhi Gram Swaraj Initiative’s push for khadi and handloom,
training for tourist guides, and new waterways and coastal shipping. Together, these steps broaden the wage
base instead of providing a short-term bump.

Strategic supply chains receive an important push. Dedicated rare earth corridors in Odisha, Kerala, Andhra
Pradesh, and Tamil Nadu; customs exemptions for capital goods used in critical mineral processing and battery
cells; and the India Semiconductor Mission 2.0 aim to pull manufacturing deeper into components and
materials. If executed well, these measures reduce import dependence in magnets, batteries, and chip inputs
and lift the share of higher-productivity manufacturing jobs — raising household incomes durably.
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Indian Media & Entertainment Industry

Estimated Market Size of Media & Entertainment Industry

Indian media and entertainment (M&E) sector demonstrated substantial growth, with an annual increase of
INRSO billion. This growth brought the industry size to INR 2.50 trillion, reflecting an 3.3% rise. Between CY
2019 and CY 2025, the sector has expanded at a compound annual growth rate (CAGR) of approximately
5.7%, rising from INR 1.92 trillion to a projected INR 2.68 trillion, surpassing pre-pandemic levels. However,
traditional segments like television, print, and radio have yet to fully recover to their 2019 figures.

Indian Media & Entertainment Sector (in INR Trillion )
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Source: FICCI & EY Media & Entertainment report, D&B Estimates

Market Segmentation of India M&E industry , CY 2024
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While television has reached the second largest
segment position, digital media has surpassed it in
CY 2024 with 32% market share. The overall M&E
sector is expected to grow at a rate of 7.2%,
increasing from INR 2.50 trillion in CY 2024 to
INR 2.68 trillion in CY 2025, and further expand to
INR 3.06 trillion by CY 2027 at the same growth
rate. A key contributor to this expansion is the
rising demand for visual effects (VFX), driven by
the increasing popularity of Indian films, television
shows, and web series. VFX has become an integral
component for filmmakers aiming to create visually
compelling content, reshaping the industry's
landscape. This growth signals significant
opportunities for India in the global VFX market.
With rapid digital transformation, fuelled by a
growing number of internet users and affordable

smartphones, India is well-positioned to emerge as a major player in VFX.

The share of new media, including digital platforms and online gaming, grew from 20% in 2019 to 41.3% in
2024. Conversely, traditional media segments such as television, radio, print, and cinema saw their combined
share decline from 76% to 46% during the same period. Segments like online gaming, filmed entertainment,
live events, and out-of-home media also experienced robust growth, collectively contributing 30% to the

sector's overall expansion.
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Consumer preferences have shifted toward on-demand and personalized content through streaming platforms,
which has driven increased demand for VFX. This shift has resulted in more original content being
commissioned, with Indian studios gaining global recognition. International production houses are
increasingly outsourcing VFX work to India due to its cost-effectiveness and high-quality services, presenting
an opportunity for the country to capture a larger share of the global VFX market.

Despite challenges such as piracy, low broadband penetration in rural areas, and rising competition from digital
platforms, the Indian broadcasting and entertainment sector is expected to continue its expansion. With
growing demand for high-quality visual content, technological advancements, and a supportive market
environment, India is on a path to becoming a key player in the global VFX industry.

Indian Filmed Entertainment Industry

The Indian film industry, commonly known as Bollywood, has emerged as a global cinematic force, captivating audiences
worldwide with its unique blend of vibrant storytelling, larger-than-life characters, and intricate dance sequences. Over
the years, Bollywood has evolved significantly, adapting to modern technologies and trends while preserving its rich
cultural heritage. From the golden age of classic cinema to the modern era of digital platforms, the Indian film industry
has consistently produced films that resonate with audiences across cultures and generations. The industry's ability to
blend traditional storytelling with contemporary themes and aesthetics has contributed to its enduring popularity and
global reach.

Overview

@ 1913
1913: Raja Harishchandra

India's early film industry faced challenges due
to lack of technology. It was the first feature
film, and the movie remained without sound.
The initial beginning of the industry was very
slow in comparison to Hollywood’s pace.

{ g 1920-1940: First Film with Sound

Bollywood's early popularity led to increased
productions. Directors were inspired by
Hollywoodaction films. Historical and fantasy
genres were popular in the 1920s-1940s. The
1931 film "Alam Ara" introduced sound,
marking a new era for Bollywood. More
ambitious projects, like color films and

@ 1930 ﬁ!ﬁ. \\’»

1950-1960:The Golden Age

This Golden Era of Bollywood produced
critically acclaimed films and expanded Indian
cinema's global reach. Mother India, released
in 1957, was a landmark film that showcased

the feminine perspective and earned an Oscar
nomination. Other films from across the

L | globe were created in languages like Tamil
animation, followed. & 1970 ‘ and Telugu, )
1970-1980:Masala Genre 1988: Salaam Bombay!
In the 1970s, the term "Bollywood" was Salaam Bombay was a groundbreaking film
coined, deriving from Bombay and Hollywood that SiE“i_ﬂC?i“t'Y impacted both Bollywood
and the "masala” film genre emerged. This and Indian culture. As one of only three
genre, combining romance, drama, action, and Bollywood films to be nominated for an
comedy, was popularized by director Oscar, it helpedintroduce the industryto a
Manmohan Desai and remains influential wider international audience, contributing to
today. @ 1990 the growing recognition of Indian cinema.
o«
1990’ : New Bollywood 2000’s :-WesternTrends
From the 1950 s,the‘ New ?,ollywood era Bollywood films have evolved significantly
had. begun and the Masala’ genre was as since the early 2000s. While the "masala"
prominentas ever. New stars had started to genre remains popular, modern films often
fake the sPotIightand thely were as worshiped incorporate Western influences in terms of
as ever in In.d|a4 .Stars.llke.Sha.hrukh K_han themes, ideas, and dialogue. This shift
were at t.hEIr PL'_mﬁ time in cmde?al.( F:lmT 2000- reflects the increasing globalization of the
\ ere grossing as nigh as ever and ticket sales present Indian film industry and its adaptation to

were increasing by the day.

changing audience tastes.

Source: D&B Research

The Indian film industry, commonly known as Bollywood, has witnessed a remarkable evolution since its inception in
the late 19th century. From the early days of silent films influenced by Western cinema to the golden age of the 1950s
and 1970s, characterized by iconic filmmakers and actors, the industry has gradually developed its own unique style and
storytelling techniques. The post-1990s era marked a significant shift towards commercialization and globalization, with
Indian films gaining international recognition and reaching wider audiences. The rise of digital technology and streaming
platforms has further transformed the industry, providing new opportunities for filmmakers and expanding the reach of
Indian cinema. This evolution has been driven by a combination of cultural influences, technological advancements, and
changing audience preferences, resulting in a dynamic and vibrant film industry that continues to captivate audiences
worldwide.
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Current Market Scenario
Historical Growth Trend

The Indian film entertainment industry has experienced a remarkable surge in recent years, fuelled by a confluence of
factors. Increased production, coupled with box office successes and evolving audience preferences, have propelled the
industry's market size to a substantial INR 187 billion in 2024 from INR 72 billion in 2020. This impressive growth
trajectory, reflecting a CAGR of approximately 27%, underscores the industry's robust health and its potential for
continued expansion.

Source: FICCI & EY estimates
The growth has been fuelled by several key trends. The o . o
numl%er of films released iz theatres }Illas steadily Indian Film Entertainment Industry Market Size (in INR
increased, reaching a new high of 1,823 films in 2024. Billion), 2020-2024
While screen count has grown modestly with multiplex
chains adding approximately 185 screens annually, it
remains relatively low compared to the population,
indicating that the cinema experience remains a luxury
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for most Indians. A slight decline was observed in the '
domestic theatrical market achieved a milestone,
crossing the INR 187 billion, primarily due to an
increase in ticket prices.
The industry's global reach has also expanded, with &
Indian films being released in more countries than ever 7
before. The digital landscape has witnessed a shift, with
streaming platforms becoming more selective in
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acquiring direct-to-digital rights, emphasizing the

importance of theatrical performance. Broadcast rights

have remained soft, reflecting challenges faced by film

channels. However, in-cinema advertising has shown a

strong recovery, indicating growing advertiser interest in reaching cinema audiences.

Overall, the Indian film entertainment industry is in a strong position, driven by a combination of factors, including
increased production, box office success, global reach, and technological advancements. As the industry continues to
evolve, it is poised to play an even more significant role in the global film landscape.

Market Segmentation
The Indian film entertainment industry is segmented into various revenue streams, with domestic theatricals, digital/OTT
rights, overseas theatricals, broadcast rights, and in-cinema advertising accounting for most of the market share. In 2024,

domestic theatricals dominated the market, contributing 61% of the total revenue, totalling INR 114 billion. This reflects
the continued popularity of cinema experiences among Indian audiences.

Indian Film Entertainment Industry Market Segementation, (in %), 2024

5%
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» Domestic Theatricals = Overseas Theatricals Digital/OTT Rights Broadcast Rights In-cinema advertising
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Key Challenges & Risks associated with film Production and Distribution

The Indian film industry is one of the largest in the world, producing a vast number of films annually across multiple
languages. However, the production and distribution of films in this dynamic market face several key challenges and
risks, which can impact profitability, audience reach, and the long-term success of projects.

Production Challenges

Rising Production Costs: The cost of producing films, especially with increasing demand for high-quality content
involving advanced VFX, top-tier talent, and premium locations, is escalating rapidly. This is particularly challenging for
mid-budget films that need to compete with big-budget blockbusters. High production budgets raise the stakes for
profitability, as the financial burden increases in cases where films fail to recover costs at the box office.

Talent Management and Scheduling: Coordinating actors, directors, and technical staff can be complex, especially for
larger films. A-list actors and directors often juggle multiple projects, making it challenging to synchronize schedules,
which can lead to project delays and budget overruns.

Technological Adaptation: The rapid evolution of filmmaking technology, including advanced visual effects (VFX) and
3D filming, requires constant updates in equipment and training. Smaller production houses struggle to adapt to these
technologies, leading to disparities in production quality.

Piracy: One of the most significant risks in Indian cinema is piracy. Films are often leaked online soon after their release,
leading to a massive loss in box office revenue. Despite legal efforts, piracy remains rampant, undermining the

profitability of films.

Distribution Challenges

Limited Screen Availability: India has fewer than 10,000 cinema screens to cater to a population of over 1.4 billion,
with the largest deficit in Hindi-speaking markets. This creates intense competition among filmmakers for prime slots in
cinemas, particularly for big releases that require a wide distribution to recoup costs quickly.

Declining Pay-Tv Homes: Pay-Tv homes have been decreasing in India as more viewers shift to OTT platforms. This
trend poses a risk to traditional film distribution models, which heavily rely on television broadcast deals for additional
revenue. Declining television audiences mean reduced pay-tv revenue streams, affecting profitability.

Regional vs. National Distribution: India’s diverse linguistic landscape presents both an opportunity and a challenge.
Reaching audiences across different states requires tailored distribution strategies. Films that are successful in one region
may struggle to gain traction in another, limiting the potential reach of films that do not cater to pan-India audiences.
High Dependence on Theatrical Revenues: Despite the rise of digital platforms, theatrical releases continue to be the
primary source of revenue for films. The risk here is that films often have a very short window to succeed at the box
office before being replaced by new releases, putting immense pressure on marketing and opening-weekend performance.
International Distribution Hurdles: Indian films, particularly regional films, often face challenges in gaining
international distribution. Even though the demand for Indian content is growing globally, logistical issues, censorship,

and differing content regulations in various countries make international distribution a complex and costly process.

Financial and Regulatory Risks

Unpredictable Box Office Returns: The film industry is highly unpredictable. Even well-marketed films with star-
studded casts can fail at the box office due to a range of factors including competition from other films, changing audience
preferences, or even external factors like weather or political events.

Censorship and Regulatory Restrictions: The Central Board of Film Certification (CBFC) and other regulatory bodies
impose strict guidelines on film content. Filmmakers often face challenges in obtaining approvals, particularly for films
that tackle controversial or sensitive subjects. Delays in certification can push back release dates, adding to costs and

missed opportunities.
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o Complex Revenue Sharing Models: Revenue sharing between producers, distributors, and exhibitors can be
complicated, especially with multi-platform releases (theatrical, television, OTT). The negotiation of favourable terms is
crucial, and small production houses may struggle to secure good deals compared to larger studios.

o Competition from OTT Platforms: OTT platforms are both an opportunity and a challenge for traditional film
distribution. While they provide additional revenue streams, they also change audience consumption habits, with many
viewers preferring digital releases over cinema-going experiences. This shift affects the box office performance of films,

especially for smaller productions.
Growth Forecast

Expected growth in Indian media & entertainment industry

The Indian Media & Entertainment (M&E) industry is poised for robust growth over the next few years, driven by digital
transformation,  increased  consumption, and

innovation in content creation. The Indian M&E Expected Growth in India Media & Entertainment Industry
sector is expected to grow at a 7% CAGR, reaching (in INR Trillion)

INR 3.06 trillion (USD 37.1 billion) by 2027 from 11
INR 2.50 tillion in 2024. Growth will be T
predominantly driven by the digital media segment, Ge.sﬁ"f_“ .

/

has overtaken television as the largest contributor to 268
MA&E revenues. Digital media is expected to grow at

a CAGR of 11.2%, significantly showing a better

growth rate compared to other segments. Animation

and VFX, live events and Music segments are also

expected to witness substantial growth, driven by the

increased use of technology, effective spends by

public and private events such as concerts, big CY 2025E CY 2030P
weddings innovation in content production and

independent artists gaining popularity.

Source: D&B Estimates and Projections

By the beginning of 2025, digital media has already surpassed television in terms of overall revenue, making it the
dominant segment in the Indian M&E landscape. The rapid adoption of OTT platforms, online gaming, and digital
advertising will drive this growth. OTT platforms are experiencing rapid growth due to increased mobile usage, affordable
data, and regional content offerings. By 2027, digital subscription revenues are expected to grow by over 13%, further
solidifying digital media’s role as the industry leader.

Localization and regional content are emerging as crucial growth drivers. Regional OTT content exceeded Hindi language
content for the first time in 2023, and this trend is expected to continue as platforms invest in diverse regional languages
. Ad-supported models (AVOD) and subscription-based models (SVOD) are expected to evolve further, with innovations
in pricing, bundling, and content monetization. India’s OTT sector is likely to adopt multi-layered pricing models to
capture a wider audience, especially in regional markets. The industry is also embracing immersive technologies such as
virtual reality (VR) and augmented reality (AR), which are expected to enhance audience engagement in the coming
years.

Expected growth in film entertainment segment and Insights on emerging growth pattern

The film entertainment segment is expected to grow at a CAGR of 4.4%, reaching INR 213 billion by 2027, up from INR
187 billion in 2024. Theatrical revenues are likely to remain strong, with an increasing number of screen installations,
especially in Tier II and III cities, driving growth. High-end multiplexes offering premium experiences will cater to
affluent audiences, while affordable cinemas will target the middle-class audience. Digital rights and streaming deals with
OTT platforms are becoming a major revenue stream for the film industry. With many films opting for direct-to-digital
releases, OTT platforms will continue to support the growth of the film segment by acquiring digital rights.
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Emerging Growth Patterns
Expansion into Tier II and III Markets: Tier II and III

cities are emerging as significant growth drivers for

Expected Growth in India Film Entertainment Industry
(in INR Billions)

/'
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cpe®

the film industry. These cities are witnessing the e — 240"
construction of new screens and multiplexes,
addressing the long-standing shortage of cinema
screens. This expansion will increase the
consumption of films in regional markets.
CY 2025E CY 2030P

Source: D&B Estimates and Projections

India's cinema industry faced yet another addition in number of screens in key areas especially in the Northern region of
the country. In addition to this the largest Multiplex player has planned to add around 100 more screens in FY 25. South
India continues to lead, holding 47% of the nation’s screens, contributing 5,169 out of the total, while the rest of India
accounted for 4,573 screens. Despite this growth, the country still struggles with a significant shortage of screens,

particularly in Hindi-speaking markets, where the deficit is most pronounced.

In 2024, 60 million lesser Indians visited cinema halls, reflecting the challenges of accessibility and reach for a broader
audience. However, the industry's resilience was evident, with 1,823 films released in theatres, an 2% increase over the
previous year. This small growth in theatrical releases is a point to ponder and address the need to attract the viewers to

the screens

Focus on Regional Cinema: Regional cinema is gaining momentum, with a growing demand for films produced in
languages such as Tamil, Telugu, Kannada, and Marathi. This shift is reflected in the rising share of regional content on
both OTT platforms and in cinemas. Regional films that resonate with local audiences and have universal appeal are

increasingly crossing borders, gaining viewership across states and internationally.

Digital First Releases: The pandemic has accelerated the trend of direct-to-digital releases, where films debut on OTT
platforms rather than in theatres. This trend is expected to continue, especially for mid-budget films, reducing the financial

risk associated with theatrical releases and providing a global audience.

Premium Cinematic Experiences: The growing demand for premium cinematic experiences (such as IMAX, 3D, and
luxury seating) is shaping the future of high-end cinemas. This market segment targets affluent audiences who are willing

to pay for enhanced viewing experiences.

Rise of Animation and VFX: The demand for high-quality VFX and animated films is growing, especially in genres like
fantasy, sci-fi, and action. India is becoming a hub for VFX services, not just for domestic productions but also for
international markets. Films with heavy VFX elements are gaining traction among audiences, especially in multiplexes,
providing an opportunity for producers to experiment with new technologies.

In summary, the Indian M&E industry and film entertainment segment are both set for strong growth, driven by digital
transformation, regional content, and the expansion of theatrical and OTT markets. These growth patterns indicate that

the industry is moving towards greater diversification, regionalization, and technological integration, ensuring sustained
growth in the coming years

Indian Television segment

Overview
India is one of the largest markets in the television segments in the world. The industry is set to be growing owing to the
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increased demand for connected TV and digital content available on demand. The growth in the TV market began with
the free to air channels by Prasar Bharati passed as an act by the parliament in 1990. It is still the largest network reaching
approximately 98% of India providing content such as News, entertainment, and few sectoral programmes. Today India
has about 230 million TV households with an option of choosing over 908 channels including free and paid ones.

The segment had yet another breakthrough with the evolution of paid channels with few private channels majorly Hindi
targeting few major cities in India. The number of private channels increased exponentially over the period which also
introduced two Tv households. This was fuelled by the more affordable and technological developments such as LCD
and LED displays.

Parallelly, there grew a large network of local cable operators. In the late 90s the concept of Direct to Home was proposed,
however it face approvals thus allowing it to rise in 2003. The concept was even adopted by Prasar Bharathi the then and
now the largest public broadcasting network taking the DTH to part of the country which did not have Cable network
access. The technology has thus evolved till date staying latest and relevant with providing advanced features of HDR
and 4K resolution. These features made the consumer have better view and enjoy the theatre like experience.

Key segments

Free to air: The facility to watch a channel without having to pay a subscription charge on a periodic basis is the free to
air facility. This has been primarily issued by Prasar Bharati, the statutory autonomous body by act of Parliament of India.
Until today there are about 360 free channels of which majority of them are broadcasted by the former. The rest include
channels pertaining to news, music, and religious sector.

Cable TV segment: The broadcasting of content on channels to customers through a paid subscription is how cable tv
segment works. This market is filled with network of enormous number of local cable operators along with key DTH
players such as DD Free Dish, Tata play, Airtel DTH, Sun Direct etc. The cable network usually offers a bundle of free
and paid channels as per the consumer’s choice. Recent technologies such as FTTH and multicast technology are helping
these operators survive the competition with advantage of higher internet connectivity especially for work, connected
TVs and online gaming. In the past 5 years the growth of the segment is hindered by the increased demand for video
content on demand. The Local cable networks are impacted with the harsh reality of the competition. The pay TV in other
words has lost significantly since 2018 i.e., from 151 million to 111 million in 2024.

Key Stakeholders

Broadcasters: The broadcasting scenario in India rapidly changed with the emergence of Cable TV and Direct to Home
services. There are two types of Broadcasting system i.e., Public, and private. The Prasar Bharati is still the largest and
the public broadcaster of India. It enjoys monopoly over broadcasting (TV channels) in the Terrestrial mode. On the other
hand, the private broadcasting setup includes a package of few free to air channels and paid channels viewers pay to
receive private-owned TV channels transmitted in the Cable and Satellite mode.

Distribution Platform Operator: The distribution platform operators system is quite linear with MSO, LCO and other
players such as DTH, HITS, ITP etc They help distribute the content produced to viewers or consumers through various
modes.

Multiple System Operators (MSO): Multiple System Operators
providing TV content through cable operators and other services such

as Broadband, Telecom etc. These players have greater presence in the Bl Multiple System
market with benefits having a basic physical infrastructure helping Operators
them diversify their service offerings. As of March 2025, there are 850

MSO registered with MIBin India. These are the players who are Local Cable
registered with MIB to provide Cable TV sector. Of these 850, 11 have Operators

a subscriber base of more than a million. MSOs have been facing
stringent regulations from MIB, and non-compliance have resulted in
the cancellation of licenses of about 1200 of them. MSOs function
independently and through Joint ventures essential for functioning.
Recently observed trend indicates MSOs tying up with viewership
rating and advertising agencies as they help understand the end users.

ad DTHHITE,ITP

Local Cable Operators (LCO): Local Cable Operators — These include individual persons or business who provide
Cable TV an Internet connectivity usually catering to a specific region. Often related to as the last mile in providing
Broadcasting services, connect Multi system Operators and the viewers. The network of LCO’s has been quite extensive
and have better reach, personalized interaction with customers and are also being affected the most in the changing
industry. The boom of the cable operators began in 1990s with the emergence of private channels. This resulted in the
enormous number of subscribers to the cable network. The industry steadily grew till mid-2000s.However with the entry
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of DTH offering better quality picture and audio quality, the cable operators experienced a little competition. The DTH
and later the Connected TV trend impacted the Cable operator’s business.

Growth Trend in TV households in India

Television in India in the early 70s was a luxury to everyone and currently almost every middle-class household has it
and sometimes even more than one. Indian television has grown from two channels till 1992 to 918 channels registered
with Ministry of Information and Broadcasting Government of India as on March 2025.The number of TV households
has increased over the years to approximately 230 million Tv sets till date. With the advent of the regulatory regime in
2004, the technology and ecosystem evolved from analogue in 2004 to the digital mode by March 2017. The growth has
been about 2.23% since 2018 owing to numerous factors such as increase in OTT content, affordable smartphones, and
Internet connectivity across the country. The growth of connected TV or Smart TVs are keeping the growth steady.

The graphical representation of total households based on the connections and the type of distribution of TV segments
Distribution of TV segments 2020-2024 (in Million has shpwq cons1d§:rab1e increase. The pay TV segment has been
subscriptions) experiencing a slight decrease in the connection owing to the

COVID Scenario, popularity of OTT segment addressing the

video on demand and accessibility of content on the various

= - - platforms such as laptop, smartphones etc. This also supports

the increase in the Connected TV connections owing to vast

availability of content of various OTT platforms, tele shows and

other platforms such as YouTube .The growth in the TV

segment though looks to be slightly discouraging with respect

to the pay TV connections is expected to be boosted by

Connected TV segment. The Free TV connections is a game

2020 2021 2022 2023 2024 changing factor in the rural market which is majorly dominated

mPayTV mFreeTV mConnected TV by DD Prasar Bharati and few private channels.

Source: FICCI & EY report
Insight on Revenue Model

Major sources of TV revenue are advertising, subscription, and licensing majorly. The revenue sources in Indian TV
industry varies a little including other sources such as Product Placement, Sponsorship, Re-transmission fees. However,
the major means of revenue generation in India is Advertising and Subscription.

The advertising stream for TV had been one of the highest for creating revenue till date since the emergence of cable TV.
However in the last few years i,e from 2022 there has been a diminishing trend in the TV ad volume , thus the revenues
largely owing to the shift in the viewership from TV to other digital media .Targeted, data oriented and affordable ads
over OTT, Social Media Platforms are also driving away the TV ad volume. Though the traditional TV ad revenues are
looking quite dull, some of the connected TV manufacturers such as Roku and Samsung are integrated advanced features
such as innovative Operating systems and personalized content experiences to make them more likable for TV ads.

Distribution model of TV connections

Subscription Model: The subscription in large volumes of Pay TV, Connected TV and others mainly contribute directly
to the revenue. The subscription revenues which were mostly TV viewers have now transitioned to the connected and
digital media i.e., OTT platforms. The subscription of the Pay TV seems to have been experiencing a declining trend
owing to increase in switch to free TV and varied content broadcasted on connected TV and increased Internet
subscriptions. The various subscription models currently attracting revenue are SVOD and PVOD. There are other models
such as AVOD, TVOD which currently not as trending and sought after compared to the former.

Subscription Video on Demand (SVoD) are online TV services for which consumers pay a monthly or annual charge to
view content without ads, such as Netflix and Amazon Prime Video. Advertising-supported Video on Demand (AVoD)
and free ad-supported streaming television (FAST) include free online TV services, such as MX Player, Airtel TV, and
JioCinema. Hybrid subscription/ ad-funded products are online TV services for which consumers pay a lower monthly or
annual charge due to the presence of adverts on the service, such as Disney+ Hotstar, Zee5, and SonyLIV’s ad-supported
plans.

There has been a new subscription based Tv service product called “DOR” which offers a TV with access to OTT
platforms which comes with Smart TV and subscription service of OTT platforms. This is an affordable product service
bundle which could change the connected TV sector while also supporting the increasing subscriptions of OTT platforms.
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The cable TV sector is currently experiencing a lot of predicaments owing to the regulatory woes, technological changes
and from unregulated digital platforms. This has impacted the segment economically and socially and every stakeholder
including network engineers, backend service providers and customer support. It has evolved while offering Cable TV
and sometimes broadband as well. Some of the Local Cable Operators have transitioned into Multi system operator to
survive the competition of DTH and Internet service providers. Den and Hathway are some of the entities which evolved
into MSOs and currently have more than one million subscriber bases in India. The segment experienced at least 40
million households from 2018 to 2024. It is expected to continue losing much more subscriptions or households owing to
increased competition from other TV segments.

Growth Prospects
Forecasted TV Growth (2024-2030)

48 76
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Sources: FICCI & EY Report

The growth of the TV segment is expected to progress little slower compared to the other Media segments owing to rapid
rise in OTT subscriptions and the variety of content made available at a single platform. The Pay TV segment is looking
at a declining rate of 6% given the opportunity of Free TV by key players in the market and increase in purchases of
connected TV powered by various internet service providers. However, the Free TV which is one of the key entertainment
sources for rural and remote areas and with the lower strata of the society is expected to reach 57 million connections by
2030.The government initiatives to provide Free Dish even across remote area could be fuelling this increase. The
Connected TV segment on the other hand, is set to be the fastest growing segment in the TV market for the following
reasons:

Affordability of Internet across the country and given reduction in the data prices.

Most of the TV sets sold are now internet enabled thus allowing integration of various OTT platforms made available on
the TV sets. This even helps the marketers to measure the viewership of the OTT platforms and other key indicators of
usage of the OTT platforms.

Better quality content being produced and aired on web series, short films, regional content of various forms on these
platforms. Also, these forums provide tele shows and programmes aired on Pay TV as well.

Release of movies exclusively on OTT platforms made available are another attractive factor for increase in subscriptions
of Connected TVs.

TV Dark opportunities: There are more than 100 million TV dark homes as per TRAI. The opportunities such as free

to Air, better electrification across the rural areas is set to improve the growth of TV segment which are yet to buy TV.
There could be reforms by introducing and making free to air dish more affordable with combining TV sets.

More Regional content produced for TV: India produces about 2000000 hours of content and most of the content i.e.
97 % is for TV. There is more regional content broadcasted through TV than any other platform. Though there is a shift
in urban TV households to shift to OTT, regional language shows are much more preferrable in Rural areas where
traditional TV has a strong foothold.

Connected TV growth: The affordable cost of connected TVs, enormous number of households with non-smart TVs are
major reasons for the increase in the growth or purchases of connected TVs. Availability of free platforms such as
YouTube on these connected TVs, is another motivating factor. It is one of the means for advertisers to reach viewers and
to measure the data related to the watch time. This will help advertisers target ads on the OTT and other digital media
platforms.

Technological Advancements: As technology is changing rapidly in various industries, the same is being observed in
TV manufacturing. Manufacturers are in a competition to get the latest tech specification such as Al powered personalized
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control, voice control, enhanced picture, and sound quality. The enhanced picture clarity has been innovated in QLED,
OLED, QLED 8K, Neo QLED 4K TVs. Faster processers and other key components are incorporated to make seamless
and quick functioning.

Affordability of TV sets: Increasing disposable incomes are making households able to afford amenities such as TV.
With the reduction in inflation and consumer price Index which was even less than the 2014 value. According to the Rural
Economic Conditions and Sentiments Survey (RECSS), released by NABARD, 77% of the rural households reported
increased in consumption and amongst these households about 40% of them also opinionated about having increased
income. In addition to these results, the e commerce segment has been offering discounts on various occasions to
encourage purchase of electronics and gadgets. The same measures are also being adopted by financing institutions.

OTT Platforms in India
Mapping the Indian OTT landscape

The Indian Over-The-Top (OTT) landscape is rapidly evolving, characterized by a diverse range of platforms and a
significant shift towards regional content. There was also an increase in the number of movies released on the platform
compared to 2023.The OTT landscape includes major players like Netflix, Amazon Prime Video, JioStar, and regional
platforms such as Hoichoi and Manorama Max. These platforms cater to a vast audience by offering content in various
languages including Hindi, Tamil, Telugu, Bengali, and more. The demand for vernacular content is particularly strong,
with studies indicating that around 30% of Indian consumers pr