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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates, requires or implies, the following terms shall have the following meanings
in this Draft Red Herring Prospectus. References to statutes, rules, regulations, guidelines and policies will be
deemed to include all amendments, modifications or re-enactments notified thereto.

RN T

Notwithstanding the foregoing, terms in “Main Provisions of the Articles of Association”, “Statement of Special
Tax Benefits”, “Industry Overview”, “Key Industry Regulations and Policies”, “Financial Statements”,
“QOutstanding Litigation and Other Material Developments ”, will have the meaning ascribed to such terms in these

respective sections.

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

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

General Terms

Term Description

“Adcounty Media | Unless the context otherwise requires, refers to Adcounty Media India Limited, a
India Limited” or | Company incorporated under the Companies Act, 1956, having Corporate
“AMIL”, “We” or | Identification Number U93000RJ2017PLC057939 and having Registered Office
“us” or “the Issuer” or | First Floor, D-41, Patrakar Colony, Near Jawahar Nagar Moti Dungri Vistar Yojna,

“the/our Company” Raja Park, Jaipur, Rajasthan, India — 302004,
“we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company.
“you”, “your”, or | Prospective Investor in this issue
“yoursﬁ5
Company Related Terms

Terms Description

Articles / Articles of | Unless the context otherwise requires, refers to the Articles of Association of
Association Adcounty Media India Limited, as amended from time to time.

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

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

Auditors/ Statutory | The Statutory Auditors of our Company, being M/s Amit Ramakant & Co., Chartered
Auditors Accountants having firm registration number 009184C.

Board of Directors /| The Board of Directors of Adcounty Media India Limited, including all duly
Board/ Director(s) constituted committees thereof.

Central  Registration | It’s an initiative of the Ministry of Corporate Affairs (MCA) in Government Process
Centre (CRC) Re-engineering (GPR) with the specific objective of providing speedyincorporation
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related services in line with global best practices. For more details, please refer
http://www.mca.gov.in/MinistryV2/central+registration+centre+content+page.html

Companies Act

The Companies Act, 2013

Chief Financial Officer

The Chief Financial Officer of our Company being Mr. Abbhinav Rajendra Jain.

Company  Secretary
and Compliance
Officer

The Company Secretary and Compliance Officer of our Company being Mr. Ashita
Agrawal.

Corporate Promoter

“Innovana Thinklabs Limited” is our Corporate Promoter.

Depositories Act

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

Director

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

Equity Shares

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

Equity Shareholders

Persons holding equity shares of our Company.

Group Companies/
Entities

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

HUF

Hindu Undivided Family.

Independent Director

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

Indian GAAP Generally Accepted Accounting Principles in India.

ISIN International Securities Identification Number, in this case being INEOW1601012.
Key Managerial | Key Management Personnel of our Company in terms of the SEBI Regulations and the
Personnel / Companies Act, 2013. For details, see section entitled “Our Management” on 192 of
Key Managerial | this Draft Red Herring Prospectus.

Employees

MOA / Memorandum / | Memorandum of Association of Adcounty Media India Limited.

Memorandum of

Association

Non-Residents

A person resident outside India, as defined under FEMA.

Nomination and
Remuneration
Committee

The committee of the Board of Directors constituted as the Company’s Nomination
and Remuneration Committee is in accordance with Section 178 of the Companies Act,
2013 and rules made thereunder and disclosed as such in the chapter titled “Our
Management” on page 192 of this Draft Red Herring Prospectus.

NRIs / Non-Resident
Indians

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

Peer Review Auditor

Peer Review Auditor of our company is M/s KRA & Co, Chartered Accountants having
Firm Registration Number 020266N and Peer Review Number 015776.

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 validity constituted
and/or incorporated in the jurisdiction in which it exists and operates, as the context
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Promoters or Our | Mr. Aditya Jangid, Mr. Abbhinav Rajendra Jain, Mr. Delphin Varghese, Mr. Chandan

Promoters Garg, Ms. Vartika Dangayach and M/S Innovana Thinklabs Limited.

Promoters Group The companies, individuals, and entities (other than companies) as defined under
Regulation 2(1) (pp) of the SEBI (ICDR) Regulations, 2018, which is provided in the
chapter titled “Our Promoters Group”. For further details refer page 222 of this Draft
Red Herring Prospectus.

Registered Office The Registered Office of our company which is located at First Floor, D-41, Patrakar
Colony, Near Jawahar Nagar Moti Dungri Vistar Yojna, Raja Park, Jaipur, Rajasthan
—302004.

Restated Financial | The Restated Financial statements of our Company, which comprises the restated

Statements statement of Assets and Liabilities for the year ended March 31, 2024; March 31, 2023
and March 31, 2022 and the restated statements of profit and loss and the restated cash
flows for the year ended March 31, 2024; March 31, 2023; & March 31, 2022 of our
Company prepared in accordance with Ind AS and the Companies Act and restated in
accordance with the SEBI (ICDR) Regulations, 2018 and the Revised Guidance Note
on Reports in Company Prospectuses (Revised 2019) issued by the ICAI, together with
the schedules, notes and annexure thereto.

ROC Registrar of Companies, Jaipur.

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

SEBI Act Securities and Exchange Board of India Act 1992, as amended from time to time.

SEBI (ICDR) | SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended.

Regulations

SEBI Insider Trading | The Securities and Exchange Board of India (Prohibition of Insider Trading)

Regulations Regulations, 2015 as amended, including instructions and clarifications issued by SEBI
from time to time.

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

Regulations amended.

SEBI (Takeover) | SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as

Regulations or SEBI
(SAST) Regulations

amended from time to time.

Stakeholders’ The committee of the Board of Directors constituted as the Company’s Stakeholders’

Relationship Relationship Committee is in accordance with Section 178 of the Companies Act, 2013

Committee and rules made thereunder and disclosed as such in the chapter titled “Our
Management” on page 192 of this Draft Red Herring Prospectus.

Stock Exchange/ | Unless the context requires otherwise, refers to, the SME Platform of BSE Limited.

Exchange

Subsidiary For details of our Subsidiary, refer section titled “History and Certain Corporate

Matters” beginning on page no. 187 of this Draft Red Herring Prospectus.

Subscribers to MOA

Initial Subscribers to the MOA & AOA being Mr. Chandan Garg, Mr. Aditya Jangid,
Mr. Abbhinav Rajendra Jain and Mr Delphin Varghese.
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Issue Related Terms

Terms
Abridged Prospectus

V Ad%nty

| Description

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

Acknowledgement Slip

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

Allocation Note

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

Allotment/
Allotted

Allot/

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

Allotment Advice

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

Allottee

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

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the
Draft Red Herring Prospectus/ Red Herring Prospectus and who has Bid for an amount
of at least Rs. 200 lakhs.

Anchor Investor
Allocation Price

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

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
Draft Red Herring Prospectus/ Red Herring Prospectus and the Prospectus.

Anchor
Bidding Date

Investor

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

Anchor Investor Offer
Price

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

Anchor
Portion

Investor

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

Applicant/ Investor

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

Application Amount

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

Application Form

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

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

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

ASBA Application | Locations at which ASBA Applications can be uploaded by the SCSBs, namely

Location(s)/ Specified
Cities

Mumbai, New Delhi, Chennai, Kolkata, Ahmedabad, Hyderabad, Pune, Baroda and
Surat.

ASBA Investor/ASBA
applicant

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

Banker(s) to the Issue/
Public Issue Bank/
Refund Banker.

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

Basis of Allotment

The basis on which Equity Shares will be Allotted to the successful Applicants under
the issue and which is described under chapter titled “Issue Procedure” beginning on
page 282 of this Draft Red Herring Prospectus.

Bid

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

Bidder

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

Bid Amount

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

Bid cum Application
Form

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

Bid Lot

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

Bidding/Collection
Centres

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

BSE SME

The SME Platform of BSE Limited for listing equity shares offered under Chapter X
of the SEBI (ICDR) Regulation which was approved by SEBI as an SME Exchange.

Book Building Process

The book building process, as described in Part A, Schedule XI1I of the SEBI ICDR
Regulations, in terms of which the Issue will be made

Book Running Lead

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

Limited.

Business Day

Monday to Friday (except public holidays).

CAN or Confirmation
of Allocation Note

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

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

Client ID Client Identification Number maintained with one of the Depositories in relation to

Demat account.

Collecting Depository
Participants or CDPs

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

Controlling Branch

Such branch of the SCSBs which coordinate Applications under this Issue by the
ASBA Applicants with the Registrar to the Issue and the Stock Exchange and a list of
which is available at http://www.sebi.gov.in, or at such other website as may be
prescribed by SEBI from time to time.

Demographic Details

The demographic details of the Applicants such as their address, PAN, occupation and
bank account details.

Designated Branches

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

Designated Date

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

Designated
Intermediaries/
Collecting Agent

In relation to ASBA Forms submitted by RIls authorizing an SCSB to block the
Application Amount in the ASBA Account, Designated Intermediaries shall mean
SCSB:s. In relation to ASBA Forms submitted by RIls 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 CDP
Locations

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

Designated SCSB
Branches

Such branches of the SCSBs which shall collect the ASBA Forms (other than ASBA
Forms submitted by RIlls where the Application Amount will be blocked upon
acceptance of UPI Mandate Request by such RII using the UPI Mechanism), a list of
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which is available on the website of SEBI at Intermediaries [www.sebi.gov.in] or at
such other website as may be prescribed by SEBI from time to time.

Designated Stock | SME Platform of BSE Limited. (BSE SME)

Exchange

Draft Red Herring | This Draft Red Herring Prospectus dated August 30, 2024, issued in accordance with

Prospectus Section 26 and 32 of the Companies Act, 2013 and the SEBI (ICDR) Regulations and
filed with BSE SME for obtaining In- Principle Approval.

Eligible NRIs NRIs from jurisdictions outside India where it is not unlawful to make an issue or
invitation under the Issue and in relation to whom this Draft Red Herring Prospectus
constitutes an invitation to subscribe to the Equity Shares offered herein.

Fll/ Foreign | Foreign Institutional Investor (as defined under SEBI (Foreign Institutional Investors)

Institutional Investors

Regulations, 1995, as amended) registered with SEBI under applicable laws in India.

First/ Sole Applicant

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

Floor Price

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

General Information
Document / GID

The General Information Document for investing in public issues prepared and issued
in accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013,
notified by SEBI and certain other amendments to applicable laws and updated
pursuant to the circular (CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015,
the circular  (CIR/CFD/DIL/1/2016) dated January 1, 2016 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 and circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018 notified by SEBI
and included in the chapter “Issue Procedure” on page no. 282 of this Draft Red Herring
Prospectus.

Issue/  Issue  Size/ | Initial Public Issue of 59,62,800 Equity Shares of face value of Rs.10/- each fully paid
Initial Public Issue/ | up of our Company for cash at a price of Rs. [®]/- per Equity Share (including a
Initial Public | premium of Rs. [@]/- per Equity Share) aggregating Rs. [e] Lakhs.

Offer/Initial Public

Offering/ IPO

Issue Agreement/ | The agreement/MOU dated August 20, 2024 between our Company and the BRLM,
Memorandum of | pursuant to which certain arrangements are agreed to in relation to the Issue.

Understanding (MOU)

Issue Closing Date

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

Issue Opening Date

The date on which Issue opens for subscription i.c. [@]

Issue Period The period between the Issue Opening Date and the Issue Closing Date inclusive of
both the days during which prospective investors may submit their application.
Issue Price The final price at which Equity Shares will be Allotted to successful ASBA Bidders in

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

Issue Proceeds

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

Key Performance Indicator

Listing Agreement

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

Market Maker

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

Market Making | The Agreement entered into between the BRLM, Market Maker and our Company
Agreement dated [e].
Market Maker | The Reserved Portion of 3,24,000 equity shares of face value of Rs.10/- each fully paid

Reservation

for cash at a price of Rs. [®] /- per equity share aggregating Rs. [®] Lakh for the Market
Maker in this Issue.

Mutual Fund(s)

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

Net Issue/ Offer

The Issue (excluding the Market Maker Reservation Portion) of 56,38,800 Equity
Shares of Rs.10/- each of Issuer at Rs. [@] /- (including share premium of Rs. [e] /- per
equity share aggregating to Rs. [e] /- Lakhs.

Net Proceeds

The Issue Proceeds, less the Issue related expenses, received by the Company. For
information about use of the Issue Proceeds and the Issue expenses, please refer to the
chapter titled “Objects of the Issue” beginning on page 82 of this Draft Red Herring
Prospectus.

Non-Institutional

All Applicants that are not Qualified Institutional Buyers or Retail Individual Investors

Applicants and who have applied for Equity Shares for an amount more than Rs. 2,00,000.

OCB / Overseas | A company, partnership, society or other corporate body owned directly or indirectly

Corporate to the extent of at least 60% by NRIs, including overseas trust in which not less than

Body 60% of beneficial interest is irrevocably held by NRIs directly or indirectly as defined
under Foreign Exchange Management (Deposit) Regulations, 2000. OCBs are not
allowed to invest in this Issue

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

electronic transfer of
funds

Price Band

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

Pricing Date

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

Prospectus

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

Public Issue Account

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

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

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 Offer Price and the size of the Offer, including any
addenda or corrigenda thereto. The Red Herring Prospectus will be filed with the RoC
at least three days before the Bid/Offer Opening Date.

Refund Account

Account(s) to which monies to be refunded to the Applicants shall be transferred from
the Public Issue Account in case listing of the Equity Shares does not occur.

Refund Bank

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

Refunds through
electronic transfer of
funds

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

Registrar/ Registrar to
the Offer

Registrar to the Offer being Skyline Financial Services Private Limited. For more
information, please refer “General Information” on page 56 of this Draft Red Herring
Prospectus.

Registrar Agreement

The agreement dated August 13, 2024 entered into between our Company and the
Registrar to the Offer in relation to the responsibilities and obligations of the Registrar
to the Offer pertaining to the Offer.

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

Retail Individual | Individual investors (including HUFs, in the name of Karta and Eligible NRIs) who

Investors apply for the Equity Shares of a value of not more than Rs. 2,00,000.

Revision Form

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

SCSB

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

Sponsor Bank

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

Underwriter

Underwriter to this Issue is Narnolia Financial Services Limited.

Underwriting
Agreement

The agreement dated August 20, 2024 entered into between Narnolia Financial
Services Limited and our Company.

UPI/ Unified Payments
Interface

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

Working Days

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

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

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

Conventional Terms / General Terms / Abbreviations

Abbreviation Full Form

‘6?” Or “RS.” Or
“Rupees” or “INR”

Indian Rupees, the official currency of the Republic of India

Alc

Account

ACS Associate Company Secretary

AGM Annual General Meeting

AMIL Adcounty Media India Limited

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

BIS Bureau of Indian Standards

BSE BSE Limited

CAGR Compounded Annual Growth Rate

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

CEO Chief Executive Officer

CIN Corporate Identification Number

CIT Commissioner of Income Tax

CPC Central Processing Centre

CRC Central Registration Centre

DCS Distributed Control System

DGFT Directorate General of Foreign Trade

DIN Director Identification Number
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DP Depository Participant

ECS Electronic Clearing System

EGM Extraordinary General Meeting

EMDEs Emerging Markets and Developing Economies

EPS Earnings Per Share

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999, as amended from time to time, and the
regulations framed there under

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

FIPB Foreign Investment Promotion Board

F&NG Father and Natural Guardian

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

Fiscal/Financial
Year

stated

GDP

Gross Domestic Product

Gol/Government

Government of India

GST

Goods and Service Tax

HUF Hindu Undivided Family

I.T. Act Income Tax Act, 1961, as amended from time to time
ICSI Institute of Company Secretaries of India

MAPIN Market Participants and Investors’ Integrated Database
LPA Lakhs Per Annum

Merchant Banker

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

MoF Ministry of Finance, Government of India
MOU Memorandum of Understanding

NA Not Applicable

NAV Net Asset Value

NGT National Green Tribunal

NPV Net Present Value

NRE Account Non-Resident External Account

NRIs Non-Resident Indians

NRO Account Non-Resident Ordinary Account
NSDL National Securities Depository Limited
ocB Overseas Corporate Bodies

OSsP Other Service Provider

p.a. per annum

P/E Ratio Price/Earnings Ratio

PAC Persons Acting in Concert

PAN Permanent Account Number

PAT Profit After Tax

PSU Public Sector Undertaking

QA/QC Quality Assurance / Quality Control
QIC Quarterly Income Certificate
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RBI The Reserve Bank of India

ROE Return on Equity

RONW Return on Net Worth

Bn Billion

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

RTGS Real Time Gross Settlement

RERA Real Estate Regulatory Authority

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

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

Sec. Section

SPV Special Purpose Vehicle

STT Securities Transaction Tax

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

TPDS Targeted Public Distribution System

US/United States United States of America

USD/ US$/ $ United States Dollar, the official currency of the Unites States of America

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

Payments Interface

NPCI. It enables merging several banking features, seamless fund routing & merchant
payments into one hood. UPI allows instant transfer of money between any two

persons bank accounts using a payment address which uniquely identifies a person’s
bank a/c

UPI Circulars

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

UPI'ID

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

UPI Mandate Request

The request initiated by the Sponsor Bank and received by an RII using the UPI
Mechanism to authorize blocking of funds on the UPI mobile or other application
equivalent to the Bd Amount and subsequent debit of funds in case of Allotment

UPI Mechanism

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

UPI PIN Password to authenticate UPI transaction
VCF [/ Venture | Foreign Venture Capital Funds (as defined under the Securities and Exchange Board
CapitalFund of India (Venture Capital Funds) Regulations, 1996) registered with SEBI under
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applicable laws in India.
WEO World Economic Outlook

Technical / Industry related Terms

Term Description

Adtech Advertising Technology

Al Artificial Intelligence

API Application Programming Interface
AR Augmented Reality

ATD Agency Trading Desks

B2B Business to Business

B2G Business to Government

BIS Bureau of Indian Standards

BFSI Banking, Finance Services and Insurance
Brandtech Leveraging of technology for marketing purposes
CapEx Capital Expenditures

CAGR Compound Annual Growth Rate
CCPA California Consumer Privacy Act
CPA Cost Per Acquisition

CPC Cost Per Click

CPI Cost Per Install

CPL Cost Per Lead

CPM Cost Per Thousand

CPS Cost Per Sale

CRM Customer Relationship Management
DCO Dynamic Creative Optimisation
DMP Data Management Platforms

DPDP Digital Personal Data Protection Act
DSP Demand Side Platforms

FMCG Fast Moving Consumer Goods

GDP Gross Domestic Product

GDPR General Data Protection Regulation
HFI High Frequency Indicators

IT Information Technology

ISO International Organisation for Standardisation
IVR Interactive Voice Response

GDP Gross domestic product

MACM Mirae Asset Capital Markets

MGID Media Guide Internet Database

ML Machine Learning

OCR Optical Character Recognition

OOCH Out of Home Media

PDF Portable Document Format

PPC Pay Per Click

QSR Quick Service Restaurant

ROI Return on Investment
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SEO Search Engine Optimisation
SMS Short Messaging Service
SSP Supply Side Platforms

VPN Virtual Private Network
VR Virtual Reality

Notwithstanding the foregoing:

1. In the section titled “Main Provisions of the Articles of Association” beginning on page number 324 of the
Draft Red Herring Prospectus, defined terms shall have the meaning given to such terms in that section;

2. In the chapters titled “Summary of Offer Documents " and “Our Business " beginning on page numbers 20
and 147 respectively, of the Draft Red Herring Prospectus, defined terms shall have the meaning given to such
terms in that section;

3. Inthesection titled “Risk Factors " beginning on page number 27 of the Draft Red Herring Prospectus, defined
terms shall have the meaning given to such terms in that section;

4. In the chapter titled “Statement of Tax Benefits” beginning on page number 115 of the Draft Red Herring
Prospectus, defined terms shall have the meaning given to such terms in that section;

5. In the chapter titled “Management’s Discussion and Analysis of Financial Conditions and Results of
Operations” beginning on page number 233 of the Draft Red Herring Prospectus, defined terms shall have
the meaning given to such terms in that section.

(This space is left blank intentionally.)
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Certain Conventions

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

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

Financial Data

Unless stated or the context requires otherwise, the financial information and financial ratios in this Draft Red
Herring Prospectus are derived from our Restated Financial Statements which comprise the restated statement of
assets and liabilities as at March 31, 2024, March 31, 2023, and March 31, 2022, the restated statement of profits
and loss (including other comprehensive income), and the restated statement of cash flows as at March 31, 2024,
March 31, 2023, and March 31, 2022 together with the summary statement of significant accounting policies, and
other explanatory information thereon, each derived from the audited financial statements of our Company as at
March 31, 2024, March 31, 2023, and March 31, 2022, each prepared in accordance with Ind AS, and restated in
accordance with the requirements of the SEBI ICDR Regulations, as amended from time to time, and the Guidance
Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAI and included in "Summary of
Financial Information”, "Restated Financial Statements" and "Management’s Discussion and Analysis of Financial
Condition and Results of Operations™ on page 52, 231and 233, respectively.

Our Company’s financial year commences on April 01 and ends on March 31 of next year. Unless stated otherwise,
all references in this Draft Red Herring Prospectus to the terms Fiscal or Fiscal Year or Financial Year or FY are
to the 12 months ended March 31 of such year. Unless stated otherwise, or the context requires otherwise, all
references to a "year" in this Draft Red Herring Prospectus are to a calendar year.

There are significant differences between Indian GAAP, IFRS and US GAAP. The Company has not attempted to
quantify their impact on the financial data included herein and urges you to consult your own advisors regarding
such differences and their impact on the Company’s financial data. Accordingly, to what extent, the financial
statements included in this Draft Red Herring Prospectus will provide meaningful information is entirely dependent
on the reader’s level of familiarity with Indian accounting practices / Indian GAAP. Any reliance by persons not
familiar with Indian accounting practices on the financial disclosures presented in this Draft Red Herring Prospectus
should accordingly be limited. Any percentage amounts, as set forth in “Risk Factors”, “Our Business”,
“Management‘s Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere in this
Draft Red Herring Prospectus unless otherwise indicated, have been calculated on the basis of the Company’s
restated financial statements prepared in accordance with the applicable provisions of the Companies Act and Ind
AS and restated in accordance with SEBI (ICDR) Regulations, as stated in the report of our Peer Reviewed
Auditors, set out in the section titled “Restated Financial Statements” beginning on page 231 of this Draft Red
Herring Prospectus.

Currency and units of presentation

In this Draft Red Herring Prospectus, All references to:

e ‘Rupees’ or ‘X’ or ‘Rs.” are to Indian Rupees, the official currency of the Republic of India.
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e ‘US.$’, ‘U.S. Dollar’, ‘USD’ or ‘U.S. Dollars’ are to United States Dollars, the official currency of the
United States of America.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have
been expressed in "lakhs" of units or in whole numbers where the numbers have been too small to be represented
in lakhs. One lakh represents 1,00,000 and ten lakhs represents 10,00,000 and one crore represents 1,00,00,000 and
ten crores represents 10,00,00,000. However, where any figures that may have been sourced from third-party
industry sources may be expressed in denominations other than lakhs, such figures have been expressed in this
Draft Red Herring Prospectus in such denominations as provided in their respective sources.

Exchange Rates

This Draft Red Herring Prospectus may contain conversions of certain other currency amounts into Indian Rupees
that have been presented solely to comply with the requirements of 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.

Unless otherwise particularly stated in the Draft Red Herring prospectus, the following table set forth, for period
indicated, information with respect to the exchange rate between the Rupee and other foreign currencies:

(Amount in Rupees)

Exchange Rate as on

Currency

August 22, 2024* \ March 31, 2023 March 31, 2022
1 USD 83.95 82.22 75.81
Source: RBI / Financial Benchmark India Private Limited (www.fbil.org.in)

Industry and Market Data

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

Accordingly, the extent to which the market and industry data used in this Draft Red Herring Prospectus is
meaningful depends on the reader’s familiarity with and understanding of the methodologies used in compiling
such data.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those discussed in “Risk Factors — Industry information included in this Draft Red Herring Prospectus
has been derived from an industry report from various websites. The reliability on the forecasts of the reports
could be incorrect and would significantly impact our operations.”, on page 27. Accordingly, investment decisions
should not be based solely on such information.

17 of 387



w Ad;ognty

Ced-la

FORWARD LOOKING STATEMENTS

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

I T o«

These forward-looking statements can generally be identified by words or phrases such as “will”, “aim”, “will

IR T FEENTS IS

likely result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”, “contemplate”,
b ‘ » ‘“ 2 ‘“ 2 ‘“

“seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue” and similar expressions or variations
of such expressions.

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

= our ability to sustain advertising contracts from companies and advertising agencies;

= our ability to adapt to technological updation;

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

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

= our ability to maintain quality standards (of our digital marketing campaigns);

= changes in the competition landscape;

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

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

= our ability to attract and retain qualified personnel;

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

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

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

= impact of Covid 19 pandemic or any future pandemic;

= market fluctuations and industry dynamics beyond our control;

= developments affecting the Indian economy;

For a further discussion of factors that could cause our current plans and expectations and actual results to differ,
please refer to the chapters titled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” beginning on page 27, 147 and 233, respectively of this Draft Red
Herring Prospectus.

Forward-looking statements reflect views as of the date of the Draft Red Herring Prospectus and not a guarantee of
future performance. By their nature, certain market risk disclosures are only estimates and could be materially
different from what actually occurs in the future. As a result, actual future gains or losses could materially differ
from those that have been estimated. Neither our Company / our Directors nor the BRLM, nor any of its affiliates
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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.
Inaccordance with SEBI requirements, our Company and the BRLM will ensure that investors in India are informed
of material developments until such time as the listing and trading permission is granted by the Stock Exchange(s).

(This space is left blank intentionally.)
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SECTION II - SUMMARY OF OFFER DOCUMENTS
SUMMARY OF OUR BUSINESS OVERVIEW

Our Company was incorporated as a private limited company with the name of “Adcounty Media India Private
Limited” under the Companies Act, 2013 vide certificate of incorporation dated May 03, 2017, issued by Registrar
of Companies, Central Registration Centre, bearing Corporate Identification Number U93000RJ2017PTC0579309.
Further, our Company was converted into a Public Limited Company in pursuance of a special resolution passed
by the members of our Company at the Extra Ordinary General Meeting held on February 27, 2024 and the name
of our Company changed from “Adcounty Media India Private Limited” to “Adcounty Media India Limited” &
Registrar of Companies, Central Processing Centre has issued a new certificate of incorporation consequent upon
conversion dated May 28, 2024, bearing CIN U93000RJ2017PLC057939.

Our Company is a BrandTech company focused on providing end-to-end solutions to brands, that cover everything
from branding to performance optimisation. We leverage the latest technologies to serve a diverse range of clients
spanning across various industries. The firm empowers its client-base with customized advertising solutions that
are designed and developed through the lenses of customers. Our Company also operates multiple websites across
various verticals, offers mobile apps, websites and a Programmatic tool called BidCounty, designed to enhance
performance and branding campaigns of our clients. Further, to help brands with the right user acquisition, we
conduct thorough market research and deliver robust ad solutions.

Our range of services include programmatic advertising that ensures that best conversion ratios and ad spend, Search
Engine Optimisation (SEO) that amplifies online visibility and boosts organic traffic, social media marketing that
enhance brand awareness; Pay Per Click (PPC), Cost Per Acquisition (“CPA”), Cost Per Sale (“CPS”), Cost Per
Lead (CPL), and Cost Per Install (CPI) campaigns that aid sales, lead generation, user acquisition and re-targeting.
In essence, we provide mobile & web agency services from our offices based in India. We work with multiple
brands across various verticals on a performance basis to help them acquire a premium user base and achieve their
marketing objectives.

Our Business is divided into two verticals:
1. Advertising Technology, wherein, we employ a host of tools and resources such as our in-house applications
and websites, SMS marketing, Email marketing and a Programmatic tool amongst others, to reach audiences,

deliver and measure digital advertising campaigns.

2. Digital Marketing, wherein, our company utilises various platforms such as websites, social media, search
engines, messaging including WhatsApp and mobile apps to reach potential customers.

SUMMARY OF OUR INDUSTRY
Global Digital Marketing Industry

The global digital marketing market size reached US$ 366.1 Billion in 2023. Looking forward, the market is
expected to reach US$ 1,029.7 Billion by 2032, exhibiting a growth rate (CAGR) of 11.8% during 2024-2032. The
increasing penetration of connected devices, easy access to high-speed internet, and ongoing technological
advancements are some of the major factors propelling the market.

[Source: Digital Marketing Market Report | https://www.imarcgroup.com/digital-marketing-market]
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Indian Digital Marketing Industry

The India digital marketing market size was around USD 5.15 billion in 2023. The market is estimated to grow at
a CAGR of 30.2% during 2024-2032 to reach a value of USD 55.37 billion by 2032. Rapid technological
advancements; rise of social media influencers; favourable government initiatives; and rising trend of personalised
marketing strategies are impacting the India digital marketing market growth. The digital marketing landscape in
the country has evolved, with considerable growth anticipated for the sector amidst the constantly advancing
technologies such as the artificial intelligence (Al) and their integration with e-commerce. In addition to Al, several
other technologies such as voice searches, virtual reality, and others, are proving to be a game changer for brands
trying to establish themselves in the market.

[Source: India Digital Marketing Market | https://www.expertmarketresearch.com/reports/indian-digital-
marketing-market]

Global Advertisement Technology Industry

The global AdTech market size reached US$ 519.0 Billion in 2023. Looking forward, the market is expected to
reach US$ 1,132.5 Billion by 2032, exhibiting a growth rate (CAGR) of 8.94% during 2024-2032. The market is
experiencing steady growth driven by the growing product utilization to enhance efficiency and simplify the process
of buying and planning advertising, the widespread embrace of digital marketing strategies, and the rising
prevalence of programmatic advertising.

[Source: AdTech Market Research Report (https://www.imarcgroup.com/adtech-market)]
Indian Advertisement Technology Industry

The latest FICCI-EY report titled ‘#Reinvent: India’s Media & Entertainment (M&E) sector is innovating for the
future’, revealed that the Indian M&E sector grew by 8% in 2023, reaching INR2.3 trillion (US$27.9 billion), 21%
above its pre-pandemic levels in 2019. New media, comprising digital and online gaming, emerged as the
frontrunner in growth, contributing INR 122 billion of the overall increase of INR 173 billion, and consequently,
increased its contribution to the M&E sector from 20% in 2019 to 38% in 2023.

(Source: https://ficci.in/api/press_release details/4863)
PROMOTERS OF OUR COMPANY

The promoters of our Company are M/s Innovana Thinklabs Limited, Mr. Chandan Garg Mr. Aditya Jangid, Mr.
Abbhinav Rajendra Jain, Mr. Delphin Varghese, and Ms. Vartika Dangayach. For detailed information please refer
to the chapter titled “Our Promoters” and ‘Our Promoter Group” on page number 213 and 222 respectively of this
Draft Red Herring Prospectus.

ISSUE SIZE

The issue size comprises of fresh issue of 59,62,800 Equity Shares of face value of Rs.10/- each fully paid-up of
the Company for cash at price of Rs. [®] /- per Equity Share (including premium of Rs. [@]/- per Equity Share)
aggregating total issue size amounting to Rs. [e] Lakhs.
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OBJECTS OF THE ISSUE

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

S.No. Particulars Amount (In Rs. Lakh)
1. Capital Expenditure 1,400.00
2 Working Capital Requirement 2,500.00
3 Unidentified Acquisitions and General Corporate Purpose [o]

Net Proceed [e]

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

Particulars PRE | POST |

: [\[o} of | As a % of
Name of share holder glﬁéfgseqwty f;ue%l Cogopi tgr equity Issugd

Shares Capital
Promoter
M/s Innovana Thinklabs 40,02,500 24.20% | 40,02,500 17.79%
Mr. Aditya Jangid 28,93,007 17.49% | 28,93,007 12.86%
Mr. Abbhinav Rajendra Jain 28,93,007 17.49% 28,93,007 12.86%
Mr. Delphin Varghese 28,91,406 17.48% | 28,91,406 12.85%
Mr. Chandan Garg 14,40,900 8.71% | 14,40,900 6.40%
Ms. Vartika Danagayach 6,06,779 3.67% 6,06,779 2.70%
TOTAL (A) 1,47,27,599 89.05% | 1,47,27,599 65.45%
Promoter Group
Kapil Garg 9,600 0.06% 9,600 0.04%
Himanshu Jangid 4,800 0.03% 4,800 0.02%
TOTAL (B) 14,400 0.09% 14,400 0.06%
Public

Public 17,96,001 10.86% | 17,96,001 7.98%
IPO - - | 59,62,800 26.50%
TOTAL (C) 17,96,001 10.86% | 77,58,801 34.48%
TOTAL (A+B+C) 1,65,38,000 100% | 2,25,00,800 100%

SUMMARY OF FINANCIAL INFORMATION

(Amount in Lakhs)
Particulars For the Period ended | For the Year ended For the Year ended

31% March 2024 31" March 2023 31 March 2022
Share Capital 1.0 1.0 1.0
Reserve & Surplus 2,025.67 1,190.55 425.76
Net Worth 2,026.67 1,191.55 426.76
Revenue from operation 4,265.95 5,356.52 3,098.59
Profit after Tax 828.23 763.50 200.04
EPS Basic and Diluted (in rupees) 8,282.26 7,634.98 2,000.43
Total borrowings
- Long Term - - -
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| - Short Term - 28.87 | - |

QUALIFICATIONS OF AUDITORS

The Restated Financial Statements do not contain any qualification requiring adjustments by the Statutory
Auditors.

SUMMARY OF OUTSTANDING LITIGATIONS & MATERIAL DEVELOPMENTS

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

Amount in Lakhs

By/Agains | Criminal Civil Actions by Tax Total
t Proceeding = Proceedings Statutory or Proceeding Amount
S Regulatory Involved
Authorities

Company By - 214.50 - - 214.50
Against - - - 66.22 66.22
By - - - ; ;
Promoters Against - - - 150.90 150.90
Directors other By - - - - -
than promoters Against - - - - -
. By - - - - -
Group Companies Against . - - - -

For further details, please refer to the chapter titled ““Outstanding Litigations & Material Developments ” beginning
on page 246 of this Draft Red Herring Prospectus.

RISK FACTORS

For details relating to risk factors, please refer section titled “Risk Factors” beginning on page 27 of this Draft Red
Herring Prospectus.

SUMMARY OF CONTINGENT LIABILITIES OF OUR COMPANY

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

(Amount in Lakhs)

Particulars As At As At As At
March 31, March 31, March 31,
2024 2023 2022

Claims against the Company not acknowledged as debts -
GST Matters 50.43

50.43 15.76

Note: Against the total demand of Rs. 50.43 lakhs (March 31, 2023: Rs. 50.43 lacs and March 31, 2022: Rs. 15.76
lacs) the Company has filed its response before various tax authorities. Based on management assessment and upon
consideration of advice from the independent legal counsels, the management believes that the company has
reasonable chance of succeeding before the tax authorities and does not foresee any material liability. Pending the
final decision on this matter, no adjustment has been made in the financial statements.
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It is not practicable for the company to estimate the timings of cash outflows, if any, in respect of the above pending
resolution of the respective proceedings.

SUMMARY OF RELATED PARTY TRANSACTIONS
The details of Related Party Transactions on the basis of Restated Financial Statements are as Follows:

(Amount in Lakhs)
March 31, 2022

Particulars March 31, 2024 March 31, 2023

Remuneration Paid

Mr. Chandan Garg 15.00 15.00 14.30
Mr. Abbhinav Rajendra Jain 24.00 - -
Mr. Aditya Jangid 24.00 - -
Mr. Delphin Varghese 24.00 - -
Legal and Professional Fee Paid

Mr. Basant Kumar Jangid 18.00 38.00 30.50
Mrs. Swapnal Jangid 10.50 19.50 19.50
Mrs. Tara Jain 18.00 30.00 30.00
Mr. Varkey Devassy 21.00 45.00 44.00
Mr. Aditya Jangid - 37.00 29.25
Mr. Delphin Varghese - 44.60 46.00
Mrs. Reshmma R Jain 18.00 30.00 3.00
Mr. Abbhinav Rajendra Jain - 30.00 29.25
Salaries, Wages and Bonus

Ashita Agarwal 0.81 - -
Cost of Traded Media

Athena Media Technologies Pte Ltd 95.01 794.56 459.39
Sale of Services

Athena Media Technologies Pte Ltd 130.77 - -
Reimbursement of Expense

Mr. Aditya Jangid 12.91 17.19 9.00
Mr. Abbhinav Rajendra Jain 39.47 44.73 44.65
Mr. Delphin Varghese 6.88 17.27 10.58
Rent Expense

Innovana Thinklabs Limited 0.40 - -

(Amount in Lakhs)

Closing Balances with Related

March 31, 2024 March 31, 2023 March 31, 2022

Parties:

Remuneration Payable
Mr. Chandan Garg 0.86 - -
Mr. Abbhinav Rajendra Jain 0.97 - -
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Mr. Aditya Jangid 0.39 - -
Mr. Delphin Varghese 0.38 - -
Trade Payable

Mr. Basant Kumar Jangid 16.92 16.92 24.57
Mrs. Swapnal Jangid 8.10 5.85 15.75
Mrs. Tara Jain 16.20 16.74 24.12
Mr. Varkey Devassy 18.90 42.12 35.28
Mr. Aditya Jangid - 6.30 -
Mr. Delphin Varghese - 15.30 16.70
Mrs. Reshmma R Jain 14.40 19.44 24.12
Athena Media Technologies Pte Ltd 330.38 676.84 459.39
Mr. Chandan Garg 2.47 2.47 2.47
Reimbursement of Expense

Payable

Mr. Aditya Jangid 0.62 5.94 3.48
Mr. Abbhinav Rajendra Jain 6.85 4.71 7.57
Mr. Delphin Varghese 1.13 7.87 3.87
Employee Benefits Payables

Ashita Agarwal 0.32 - -
Trade Receivables

Athena Media Technologies Pte Ltd 130.73 - -
Advance to Vendor

Jain Theli Store - - 40.00

For Further details of Related Party Transaction, please refer to the chapter titled financial statement as restated on
page 231 of this Draft Red Herring Prospectus.

FINANCING ARRANGEMENTS

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

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

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

Name of shareholders | No. of shares held " Weighted Average Price (in Rs.)

M/s Innovana Thinklabs Limited 40,02,500 11.09
Mr. Chandan Garg 14,40,900 0.00
Mr. Aditya Jangid 28,93,007 0.00
Mr. Abbhinav Rajendra Jain 28,93,007 0.00
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Mr. Delphin Varghese 28,91,406 0.00
Ms. Vartika Dangayach 6,06,779 0.00
As certified by auditor M/s KRA & Co., Chartered Accountants, dated August 21, 2024.

AVERAGE COST OF ACQUISITION

The average cost of acquisition per Equity Share by our promoters which has been calculated by taking the average
amount paid by them to acquire our Equity Shares, is as follows:

Name of the Promoter No. of Shares held Average cost of Acquisition (in Rs.)
M/s Innovana Thinklabs Limited 40,02,500 11.09
Mr. Chandan Garg 14,40,900 0.01
Mr. Aditya Jangid 28,93,007 0.01
Mr. Abbhinav Rajendra Jain 28,93,007 0.01
Mr. Delphin Varghese 28,91,406 0.01
Ms. Vartika Dangayach 6,06,779 0.00

As certified by auditor M/s KRA & Co., Chartered Accountants, dated August 21, 2024.
DETAILS OF PRE-ISSUE PLACEMENT

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

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

Following are the details of equity shares issued in the last one year for consideration other than cash or through
bonus:

No. of Equity Face value Issue Nature of Nature of Allotment

Date of Allotment Shares (Rs.) Price consideration
allotted (Rs.)
June 12, 2024 1,60,00,000 10 - Other than cash Bonus Issue

SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR

Our Company has not done any sub-division or consolidation of its Equity shares in the last one year.

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

Our Company has not filed any exemption application with SEBI as on date of this Draft Red Herring prospectus.

(This space is left blank intentionally.)
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SECTION III- RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the information in this
Draft Red Herring Prospectus, including the risks and uncertainties summarized below, before making an investment in our
Equity Shares. The risks described below are relevant to the industries our Company is engaged in, our Company and our
Equity Shares. 1o obtain a complete understanding of our Company, you should read this section in conjunction with the
chapters titled “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on page numbers 147 and 233, respectively, of this Draft Red Herring Prospectus as well as the other
financial and statistical information contained in this Draft Red Herring Prospectus. Prior to making an investment decision,
prospective investors should carefully consider all of the information contained in the section titled “Financial Information,
as Restated” beginning on page number 231 of this Draft Red Herring Prospectus.

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

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

Materiality

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

1. Some events may not be material individually but may be material when considered collectively.
2. Some events may have an impact which is qualitative though not quantitative.
3. Some events may not be material at present but may have a material impact in the future.

Classification of Risk Factors

Business Related Risk
Internal
Issue Related Risk
Risk
Industry Related
External Risk
Other
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Internal & Business-related Risk Factors

1. The present promoters of the Company are first generation entrepreneurs.

Our present Promoters are first generation entrepreneurs. Their experience in managing and being instrumental in
the growth of our Company is limited to the extent of their knowledge and experience and we cannot assure you
that this will not affect our business growth. Investors and stakeholders may be more cautious when the
entrepreneurs belong to the first generation. This could affect the ability to secure funding or partnerships that are
critical for growth. Established entrepreneurs often have extensive networks within their industries, which can be
invaluable for partnerships, collaborations, and accessing resources. First-generation entrepreneurs may have
limited connections, making it more challenging to tap into these opportunities.

2. Companies may delay or reduce their spending on marketing in periods of economic uncertainty, which could
materially harm our business.

In periods of economic uncertainty, companies often reassess and adjust their expenditures to conserve cash and
maintain financial stability. This can be particularly pronounced for clients in sectors heavily impacted by economic
downturns, such as retail, travel, and hospitality. We might also face reduced ad spend by companies which are
facing significant cost overruns, reduced revenues and are on the verge of failure. One of the first areas where
businesses may cut costs is marketing and advertising. As an advertising and digital marketing company, we face
significant risks if our clients reduce or delay their advertising or marketing spend. This is because our revenue is
directly tied to the marketing/advertising budget of our clients. This could have several adverse effects on our
business operations, financial performance, and overall market position.

3. Our restated financial statements have been prepared by a Peer Reviewed Chartered Accountants which is
different from our Statutory Auditor.

Our restated financial statements of assets and liabilities, restated statements of profit and loss (including other
comprehensive income), cash flows and changes in equity for the Fiscals 2024, 2023 and 2022 have been prepared
by a chartered accountancy firm which is different from our statutory auditor. The preparation of restated financial
statements by a peer-reviewed chartered accountant (CA) who is different from our statutory auditor introduces
several potential risks. While peer review ensures adherence to professional standards, the involvement of a
different auditor may lead to discrepancies, inconsistencies, or differing interpretations of accounting principles.
This situation can have several implications for our financial reporting, stakeholder confidence, and regulatory
compliance.

4. Our Registered Office and other branches from where we operate are not owned by us. If we are required to
vacate the same or if we are unable to renew our current leases, due to any reason whatsoever, it may adversely
affect our business operations.

We lease two properties for our operations, comprising our corporate office in Gurugram, Haryana (India) and
registered office in Jaipur, Rajasthan (India).

The premises on which our Registered Office is currently situated is owned by our corporate promoter, M/s

Innovana Thinklabs Limited and the same has been occupied and taken by us on rent vide Rent Agreement dated
February 13" 2024, executed between our Company and M/s Innovana Thinklabs Limited.
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Further, the premises on which our Corporate Office is currently situated is owned by M/s Sustainable Projects
Private Limited and the same has been occupied and taken by us on Lease vide Lease Agreement dated January 01,
2024, executed between our Company and M/s Sustainable Projects Private Limited.

We cannot assure you that we will be able to continue the above arrangements on commercially acceptable or
favourable terms in future. In the event we are required to vacate the current premises, we would be required to
make alternative arrangements for new premises and other infrastructure and facilities. We cannot assure you that
the new arrangements will be on terms that are commercially favourable to us. If we are required to relocate our
business operations during this period, we may suffer a disruption in our operations or have to pay higher charges,
which could have an adverse effect on our business, prospects, results of operations and financial condition. For
details regarding our leasehold properties, please refer to chapter titled “Our Business” on page. 147 of this Draft
Red Herring Prospectus.

. We depend on a limited number of customers for a significant portion of our revenues. The loss of a major
customer or significant reduction in demand from any of our major customers may adversely affect our business,
financial condition, results of operations and profitability.

At present, we derive most of our revenue from operations from a limited number of customers.

(Amount in Lakhs)

Particulars For the Financial Year For the Financial Year | For the Financial Year
ended on March 31, ended on March 31, ended on March 31,
2024 2023 2022

Revenue from Operations 4,265.95 5,356.52 3,098.59

Top ten (10) Customers 3,326.68 3,765.63 1,981.42

% of Revenue from

Operations derived from 77.98% 70.30% 63.95%

Top 10 Customers

*The % has been derived by dividing the total amount received from top ten customers with the Revenue from
operations of the company in the relevant year as mentioned in the Profit and Loss Statement as given in restated
financials of the company.

As our business is currently concentrated among relatively few significant customers, we may experience reduction
in cash flows and liquidity if we lose one or more of our major customers or if the amount of business from one or
more of them is significantly reduced for any reason, including as a result of a dispute with or disqualification by a
major customer.

For further details related to our top ten (10) customers for the financial years ended on March 31, 2024, March 31,
2023, and March 31, 2022, refer to the Chapter “Our Business” on page no. 147 of this Draft Red Herring
Prospectus.

. We have had negative cash flows in the past and may continue to have negative cash flows in the future.

Our Company had negative cash flows from our investing activities and financing activities in the current and
previous years as per the Restated Financial Statements and the same are summarized as under.
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(Amount in lakhs)

Particulars For the Financial Year | For the Financial | For the Financial Year
ended on March 31, YearendedonMarch | ended on March 31,
2024 31, 2023 2022

Ca?,h_ _ flow from investing (9.00) (417.79) (22.30)

activities

Ca?,h_ _ flow from financing (3277) 30.53 (0.64)

activities

We may experience earning declines or negative cash flows in the future as well. Any such negative cash flows in
the future could adversely affect our business, financial condition and results of operations. For more details, kindly
refer to page no. 231 in the chapter title “Financial Information as restated”.

. We have experienced a dip in our revenue from operations in the past and may experience further growth
downfall or unable to manage an efficient growth rate.

We have experienced a decrease in our revenue from operations from the past fiscal. The tabular representation of
the same is follows:

Particulars For the period | %olncrease/ | For the period | %lIncrease/ | For the period
ended March | Decrease ended March 31, | Decrease ended March 31,
31, 2024 2023 2022
pevenue - From 426595 |  (20.36%) 5,356.52 72.87% 3,098.59
perations

The success of our business will largely depend on our ability to effectively implement our business and growth
strategy, which will in turn increase our revenue from operations. However, in the last fiscal, we have experienced
a decline in the trend of revenue from operations, due to delayed payment by few client’s and dropping of those
clients due to compliance and payment issues faced by us, from them in FY 23. Further, there can be no assurance
that we will not experience similar decline in revenue trend in the future. If we are unable to implement our business
and growth strategy and gain more business, this may have an adverse effect on our business, financial condition
and results of operations.

. Our Company is involved in certain legal proceedings/litigations. Any adverse decision in such proceedings may
render us/them liable to penalties and may adversely affect our business and result of operations.

Our Company, Promoters and Directors are involved in certain legal proceedings and claims in relation to certain
criminal, civil and tax matters incidental to our business and operations. Any adverse decision may render us/them
liable to penalties and may adversely affect our business and results of operations. A classification of these legal
and other proceedings are as follows:

(Amount in ¥ Lakhs)

By/Against Criminal Civil Actions by Tax Aggregate

Proceedings Proceedings = Statutory Proceedings Amount
or Involved

Regulatory (Rs.)
authorities
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Company

By - 214.50 - 214.50

Against - - - 66.22 66.22

Promoter
By - - - - -
Against - - - 150.90 150.90
Director - - - - -
By - - - - -
Against - - - - -

Group
Companies
By - - - - -

Against - - - - -

For further details, refer the chapter “Outstanding Litigation and Material Developments” beginning on page 246
of this Draft Red Herring Prospectus.

Majority of our state-wise revenues for the last 3 years is derived from Haryana, Karnataka and Maharashtra.
Any adverse developments affecting our operations in these states could have an adverse impact on our revenue
and results of operations.

Our business operations span various regions across India and extend beyond international borders. Despite our
diversified presence, we have a significant dependency on Haryana, Karnataka and Maharashtra which contributed
(93.25%, 92.23%, and 88.46%) of our total revenue from India for the Financial Years ending on March 31, 2024;
March 31, 2023; and March 31, 2022, respectively.

(Amount in lakhs)

March 31, 2024 March 31, 2023 March 31, 2022

Amount | % of revenue Amount % of revenue Amount % of revenue
from India from India from India

Haryana 805.89 24.72% 958.49 21.44% 238.02 9.30%
Karnataka 1,440.85 44.19% 1,901.66 42.54% 663.85 25.94%
Mabharashtra 793.57 24.34% 1,262.56 28.25% 1,362.28 53.22%
Revenue from
India 3,260.35 - 4,469.97 - 2,559.55 -
Total Revenue
from 4265.95 - 5,356.52 - 3,098.59 -
Operations

Relying heavily on select geographic location exposes us to regional economic fluctuations, regulatory changes,
and local market dynamics. Adverse conditions such as economic downturns, political instability, or natural
disasters specific to that region could significantly impact our revenue stream and also any decline in the economic
prosperity or changes in regulations within that particular region could negatively affect our financial performance.

Our success depends largely upon the services of our Directors, Promoters and other Key Managerial Personnel

and our ability to attract and retain them. Demand for Key Managerial Personnel in the industry is intense and
our inability to attract and retain Key Managerial Personnel may affect the operations of our Company.
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Our success is substantially dependent on the expertise and services of our Directors, Promoters, and our Key
Managerial Personnel. Our Promoter and Managing Directors, Mr. Chandan Garg and Mr. Aditya Jangid have an
experience of 15 years in Informational Technology and Software Development and 21 years in Sales, Operational
Finance and Business Development, respectively. While our Promoter and Whole Time Directors, Mr. Abbhinav
Rajendra Jain and Mr. Delphin Varghese have an experience of 20 years in Business Operations and 18 years in
Media Planning, respectively. Our Promoter and Non-Executive Non-Independent Director, Ms. Vartika Dangayach
has an experience of 12 years in personnel and organisational development. Further, our Company Secretary has an
experience of 2 years in Corporate Governance and Compliance. Our Directors, Promoters, and our Key Managerial
Personnel provide expertise which enables us to make well-informed decisions in relation to our business and our
future prospects.

We are also dependent on our senior management, directors and other key personnel, and believe our senior
management and their understanding of the industry trends and market changes have been instrumental in the
success of our company amongst our customers. The loss of the services of our key managerial personnel and any
of our other executive officers, and our inability to find suitable replacements, could result in a decline in sales,
delays in product development, and harm to our business and operations.

We may incur significant costs to attract and recruit skilled personnel, and we may lose new personnel to our
competitors or other companies before we realise the benefit of our investment in recruiting and training them. If
we fail to attract new personnel or fail to retain and motivate our current personnel who are capable of meeting our
growing technical, operational, and managerial requirements on a timely basis or at all, our business may be
adversely affected.

We may be required to enter into strategic partnerships and acquisitions in the future, in relation to our growth
strategy. If we are unable to successfully identify and integrate acquisitions, our growth strategy and prospects
may be adversely affected.

We intend to utilise Rs. [e#] Lakhs of our IPO proceeds for unidentified acquisitions. We have also mentioned the
same in the chapter titled “Our Objects” beginning on Page 82 of this Draft Red Herring Prospectus. Our Company
may enter into strategic acquisitions and takeovers that are complementary to our business operations, including
opportunities that can help us further improve our technology system, profitability and market reach. These strategic
acquisitions and subsequent integrations of newly acquired businesses would require significant managerial and
financial resources and could result in a diversion of resources from our existing business, which in turn could have
an adverse effect on our growth, profitability and business operations. Acquired businesses or assets may nhot
generate expected financial results, integration opportunities, synergies and other benefits immediately, or at all,
and may also incur losses. The cost and duration of integrating newly acquired businesses could also materially
exceed our expectations, which could negatively affect our results of operation. We may also incur reputational or
financial losses to resolve outstanding litigations, contractual liabilities or financial indebtedness we inherit from
our strategic acquisitions. We may also face operational and structural integration challenges in integrating 1T
systems, retaining relationships with key employees of acquired businesses, and increased regulatory and
compliance requirements. If any of such challenges are not resolved in our favour, we could lose opportunities in
strategic acquisitions and alliances, and our business, financial condition and results of operations will be materially
and adversely affected. We may face litigation, arbitral or other claims in connection with, or may inherit such
claims or liabilities, as a result of any strategic transaction, including claims from erstwhile employees, distributors,
customers, business partners or other third parties. Any inability to identify suitable acquisition, investment or other
strategic growth opportunities or to complete such transactions on commercially viable terms in the future may
adversely affect our competitiveness or growth prospects.
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There may be potential conflict of interests between Our Company, our Group Company and other venture or
enterprises promoted by our promoter or directors (Our Promoter Group Companies).

The main business object/activities of our group company viz, Athena Media Technologies Pte. Ltd. and our
Promoter Group Companies viz. Netsetgo Media Private Limited, Surfer Technologies Private Limited, |1 Solve
Software Services Limited, permit them to undertake similar business to that of our business, which may create a
potential conflict of interest and which in turn, may have an implication on our operations and profits. Conflicts of
interests may arise in allocating business opportunities between our Company, our Group Company and our
Promoter group Companies’ activities in circumstances where our respective interests diverge. Further, our Group
Company is allowed to carry on activities as per its MOA, which are similar to the activities carried by our
Company. Further, our Promoters Mr. Aditya Jangid, Mr. Abbhinav Rajendra Jain, Mr. Delphin Varghese, and
Mrs. Vartika Dangayach are Directors on the board of our Group Company and our Promoter Group Companies.
This may be a potential source of conflict of interest in addressing business opportunities, strategies, implementing
new plans and affixing priorities. In cases of conflict, our Promoters may favour other companies in which they
have an interest.

To mitigate these risks, it is essential to establish clear policies and procedures for identifying, disclosing, and
managing conflicts of interest. Implementing robust governance frameworks, including independent board
oversight and transparent reporting mechanisms, can help ensure that potential conflicts are addressed proactively
and transparently. Our company has executed a non-compete agreement dated July 25th, 2024 with our group
company and our promoter group companies (viz. Athena Media Technologies Pte. Limited, Netsetgo Media
Private Limited, Surfer Technologies Private Limited, | Solve Software Services Limited) to mitigate potential risks
that may arise in the future.

Our proposed capital expenditure relating to development of websites and applications is subject to the risk of
unanticipated delays in implementation and cost overruns.

We intend to use a part of our Net proceeds towards developing inhouse websites and applications, as given in
“Objects of the Issue” beginning on page no. 82 of this Draft Red Herring Prospectus Our proposed capital
expenditure relating to the development of inhouse websites and applications is subject to the risk of unanticipated
delays in implementation. When developing a website or application, unforeseen technical challenges, evolving
project requirements, or dependencies on newly hired developers and/or engineers can cause delays. These delays
can disrupt the project timeline, delaying the launch of critical digital platforms that are essential for business
operations or customer engagement. Additionally, delays may lead to increased costs as the company may need to
allocate more resources or extend contracts with developers to meet the revised timeline. Further, developing a
website or application often involves complex, multi-phase projects with potential for scope changes, unforeseen
technical challenges, and additional requirements that emerge during the process. These factors can lead to cost
overruns, where the actual expenditure exceeds the initial budget. These financial burdens can strain our budget,
potentially requiring reallocation of funds from other critical areas or increasing our reliance on external financing.
There can be no assurance that we will be able to complete the aforementioned expansion and additions in
accordance with the proposed schedule of implementation and any delay could have an adverse impact on our
growth, prospects, cash flows and financial condition.

We operate in highly competitive markets and our inability to compete effectively may lead to lower market
share or reduced operating margins, and adversely affect our results of operations.
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Numerous players, including established firms and new entrants offering innovative solutions or disruptive
technologies, vie for market share, customer loyalty, and industry leadership. This intense competition necessitates
our continuous vigilance and adaptability to maintain our market position. One of the primary risks of operating in
such an environment is the potential erosion of market share. Competitors may employ aggressive strategies, such
as undercutting prices, launching enhanced marketing campaigns, or introducing superior product offerings, to
attract a larger customer base. If we fail to respond effectively, there is a substantial risk of losing customers to
these competitors.

Further, our growth and business performance depend on our ability to continually procure digital marketing and
advertising contracts from companies and advertising agencies, considering 40.74% of revenue our from operations
for the period ending on March 31, 2024, is sourced from our Digital Marketing segment. We source our business
either through referrals from advertising agencies or through the efforts of our sales team. Our company may face
difficulties in future in successfully securing advertisement contracts ahead of our competitors i.e. other Digital
Marketing companies; and this may have an adverse effect on our financial condition, operational results, and
overall prospects.

Our proposed capital expenditure relating to development of software is subject to the risk of unanticipated
delays in implementation and cost overruns. Changes in technology and modernization may render our current
technologies or newly developed technologies obsolete or require us to make substantial investments again.

Although, we will be outsourcing the development of our software needs (i.e. the development of our Mobile
Intelligence Tool and Analytics Tool), as mentioned in the Objects of the issue beginning on page 82 of this Draft
Red Herring prospectus, relying on third-party vendors for software development, the company cedes a significant
amount of control over the project timeline. Unanticipated delays can arise due to several factors, such as
miscommunication between the company and the vendor, differences in time zones, or the vendor's misjudgment
of the project’s complexity. These delays can be further exacerbated if the vendor is managing multiple clients
simultaneously, leading to resource allocation issues. Additionally, if the vendor fails to meet agreed-upon
milestones, the company may face operational setbacks, delaying the launch or implementation of critical software
systems. Further, although outsourcing can often be cost-effective, but it also introduces the risk of cost overruns,
particularly if the project scope is not well-defined from the outset. Vendors may initially underbid to secure the
contract, only to later request additional funds due to unforeseen challenges or changes in requirements.

The rapid pace of technological advancement poses a significant risk to outsourced software development. The
technology chosen by the vendor may become outdated during the course of the project, necessitating mid-project
adjustments or even complete overhauls. This can lead to additional costs and delays, as the company may need to
invest in newer technologies or platforms to stay competitive.

Our company operations require significant amount of working capital for our smooth day to day operations
and continuing growth of business. Any discontinuance or our inability to procure adequate working capital
timely and on favorable terms may have an adverse effect on our operations, profitability, and growth prospects.

Our Company’s business operations require a significant amount of working capital. In our business, working
capital is often required to finance our Business Production Expenses, Media Space Buying and Salaries and Wages
of employees. In the event, we are unable to source the required amount of working capital, we might not be able
to efficiently satisfy the demand of our clients in a timely manner or at all. Even if we are able to source the required
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amount of funds, we cannot assure you that such funds would be sufficient to meet our cost estimates, which could
have adverse effect on our financial conditions and results of operations.

There exist substantial requirement of working capital and financing in the form of fund and non-fund based
working capital facilities to meet our requirements. The details of our working capital for the year ended March 31,

2024, March 31, 2023 & March 31, 2022, are as under which is showing continuous increase.

(Amount in lakhs)
Actual (Restated) (Projected)

S.NO | Particulars For the | For the | For the | For the For the
period Financial period Financial Financial
ended on | Year ended | ended on | Year ended Year ended
March 31, | on March | March 31, | on March on March
2022 31, 2023 2024 31, 2025 31, 2026

| Current Assets

Trade Receivables 1,004.85 1,370.38 1,355.96 2,184.02 3,125.85
Other Current Assets 193.92 449.13 315.29 474.79 710.42
Cash & Cash Equivalents 283.19 92.77 452.32 628.00 900.00
Total Current Assets (A) 1,481.96 1,912.28 2,123.57 3,286.80 4,736.27
1 Current Liabilities
Trade Payables 1,347.46 1,360.70 831.45 1,237.92 1,655.31
Other Current Liabilities 57.12 58.30 47.22 47.40 73.64
(TBO)ta' Current  Liabilities | ) /o) g 1,419.00 87867 | 128531 | 1,728.94

11 i i -

(TE?)ta' Working Capital (A) 77.37 49328 | 124490 | 200149 |  3,007.33

\Y Funding Pattern

Short Term Borrowings - 28.87 - - -
Internal Accruals 77.37 464.41 1,244.90 1,101.49 1,407.33
IPO Proceeds - - - 900.00 1,600.00

17. We do not have long-term contracts with our suppliers i.e. platform owners, website owners, application owners
etc., where we advertise and/or publish our digital marketing campaigns and therefore there may be potential
unavailability of platforms or spaces where we advertise our content, which may adversely affect our business
operations.

We provide our Digital Marketing services using platforms such as websites, social media, search engines,
messaging including WhatsApp and mobile apps to reach potential customers. The seamless execution of our
Digital Marketing campaigns depends upon the timely and reasonable availability of platform spaces which are
procured by our media buying team. Any delay in the procurement of these platform/media spaces could hamper
our ability to fulfill our commitments within specified timelines, thereby affecting our reputation for timely project
deliveries. Also, we generally do not enter into agreements with our media space suppliers and transact with them
on a project-by-project basis, and we cannot assure you that we will continue to enjoy undisrupted relationships
with our suppliers in the future.
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Also, since our business is dependent on availability of space or sites for publishing of ads, any significant increase
in the prices of such ad space or sites or non-availability of such ad space or sites may hurt our business and results
of operations. Hence, if we are unable to obtain adequate media/platform spaces for our digital marketing campaigns
in a timely manner or on commercially reasonable and acceptable terms, the cost of material consumed can increase,
which could have an adverse effect on our business, prospects, results of operations and financial condition.

Our profitability and business operations are significantly dependent on our ability to successfully anticipate
the industry and client requirements. Any failure on our part to do so may have an impact on our operations,
which could have an adverse effect on our revenue, reputation, financial conditions, results of operations and
cash flows.

Our profitability, business operations and its success are significantly dependent on our ability to ensure continued
demand for our services in existing and proposed markets, which requires us to continuously anticipate and respond
in a timely manner to customer requirements and preferences. If we are unable to successfully anticipate customer
requirements or are unable to modify our services in a timely manner, we may lose customers.

Though we are committed to our services improvement, there can be no assurance that we would be successful in
improving our services that respond to changes in customer requirements and preferences. Any enhancement to our
existing offerings or new offerings that we develop and introduce, involves significant commitment of time and
resources and is subject to a number of risks and challenges including:

° ensuring the timely deployment of new offerings and features;

° adapting to emerging and evolving industry standards, technological developments by our competitors and
changing client requirements;

° operating effectively with existing or newly-introduced technologies, systems, applications or softwares of

our existing and prospective clients.

The development of alternative advertisement technologies or a fundamental shift in advertisement technologies in
key markets for our business segments could have an adverse effect on our business. Moreover, failure to correctly
anticipate trends and adapt to the changing technological environment may result in reduced demand for our
services which could have adverse effect on our revenue, reputation, financial conditions, results of operations and
cash flows.

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

We monitor compliances with applicable laws and regulations by implementing stringent internal checks and
controls. Although we have generally been in compliance with applicable laws, there have been certain instances
of discrepancies/ errors in statutory filings. However, we have noticed a delay in filing of certain forms, the details
of which is as below:

S.No. Form Name Date of Event Due Date Delayed Days

1. AOC-4 02/02/2024 30/10/2023 95
2. AOC-4 11/04/2022 30/10/2022 5
3. DPT-3 08/19/2021 30/06/2021 50
4. DPT-3 08/27/2024 30/06/2023 420
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Although no regulatory action has been taken against us with respect to the aforesaid non-compliances/errors, there
can be no assurance that regulatory action shall not be taken by the relevant authorities against us in the future. In
an event such an action is taken, we may be subject to penalties and other consequences that may adversely impact
our business, reputation, and results of operation and there can be no assurance that we shall be able to successfully
defend any action/allegation raised by such regulatory authorities. Our compliance team meticulously follows a
detailed compliance calendar providing for compliances under various applicable laws, including but not limited to
the Companies Act. As we continue to grow, there can be no assurance that deficiencies in our internal controls
shall not arise, or that we shall be able to implement, and continue to maintain, adequate measures to rectify or
mitigate any such deficiencies in our internal controls, in a timely manner or at all. There may be recurrences of
similar discrepancies/errors in the future that could subject our Company to penal consequences under applicable
laws. Any such action may adversely impact our business, reputation, and results of operation.

Our Company may incur penalties or liabilities for non-compliance with certain provisions of the GST Act,
Income Tax and other applicable laws in previous years.

Our Company may have incurred penalties or liabilities for non-compliance with certain provisions including
lapsed/ made delay in certain filings and/or erroneous filing/ non-filing of e-forms under applicable acts to it in the
past years. Such non-compliances/delay Compliances/ erroneous filing/ Non-Filing/ Non-Registration may incur
penalties or liabilities which may affect the results of operations and financial conditions of the company in near
future. The details of late filings in past years are given below:

Financial Year = Return Type Return Period Due Date Filing Date Delayed No. of
Days
GST Rajasthan (Jaipur)
2020-21 GST R3B Apr-20 5/20/2020 8/17/2020 89
GST R3B May-20 6/27/2020 8/17/2020 51
GST R3B Jun-20 7/20/2020 10/14/2020 86
GST R3B Jul-20 8/20/2020 10/27/2020 68
GST R3B Aug-20 9/20/2020 10/29/2020 39
GST R3B Sep-20 10/20/2020 11/20/2020 31
GST R3B Oct-20 11/20/2020 12/31/2020 41
GST R3B Nov-20 12/20/2020 1/20/2021 31
GST R3B Dec-20 1/20/2021 2/17/2021 28
GST R3B Jan-21 2/20/2021 3/12/2021 20
GST R3B Feb-21 3/20/2021 4/21/2021 32
GST R3B Mar-21 4/20/2021 7/8/2021 79
2021-22
GST R3B Apr-21 5/20/2021 7/16/2021 57
GST R3B May-21 6/20/2021 7/16/2021 26
GST R3B Jun-21 7/20/2021 8/3/2021 14
GST R3B Jul-21 8/20/2021 9/10/2021 21
GST R3B Aug-21 9/20/2021 10/6/2021 16
GST R3B Sep-21 10/20/2021 10/27/2021 7
GST R3B Oct-21 11/20/2021 12/6/2021 16
GST R3B Nov-21 12/20/2021 1/4/2022 15
GST R3B Dec-21 1/20/2022 1/21/2022 1
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GST R3B Jan-22 2/20/2022 3/10/2022 18
GST R3B Feb-22 3/20/2022 4/5/2022 16
GST R3B Mar-22 4/20/2022 5/9/2022 19
GSTR1 Jan-22 2/9/2022 2/11/2022 2

2022-23
GST R3B Apr-22 5/24/2022 6/17/2022 24
GST R3B May-22 6/20/2022 7/8/2022 18
GST R3B Aug-22 9/20/2022 9/22/2022 2
GST R3B Mar-23 4/20/2023 4/21/2023 1
GSTR1 Jul-22 8/10/2022 8/11/2022 1
GSTR1 Aug-22 9/5/2022 9/11/2022 6
GSTR1 Sep-22 10/6/2022 10/11/2022 5
GSTR1 Oct-22 11/8/2022 11/11/2022 3
GSTR1 Nov-22 12/8/2022 12/11/2022 3
GSTR1 Dec-22 1/4/2023 1/11/2023 7
GSTR1 Jan-23 2/7/2023 2/11/2023 4
GSTR1 Feb-23 3/8/2023 3/11/2023 3

2023-24
GST R3B Mar-24 4/20/2024 5/10/2024 20
GSTR1 Apr-23 5/5/2023 5/11/2023 6
GSTR1 May-23 6/5/2023 6/11/2023 6
GSTR1 June-23 7/7/2023 7/11/2023 4
GSTR1 July-23 8/10/2023 8/11/2023 1
GSTR1 Aug-23 9/6/2023 9/11/2023 5
GSTR1 Sep-23 10/9/2023 10/11/2023 2
GSTR1 Oct-23 11/8/2023 11/11/2023 3
GSTR1 Nov-23 12/8/2023 12/11/2023 3
GSTR1 Jan-24 2/6/2024 2/11/2024 5
GSTR1 Feb-24 3/6/2024 3/11/2024 5

Income Tax
2018-19 ITR-6 Annually 9/30/2019 10/15/2019 15
2019-20 ITR-6 Annually 10/31/2020 12/29/2020 59
2022-23 ITR-6 Annually 9/30/2023 10/26/2023 26
ESI

2023-24
ESI June-23 7/15/2023 8/14/2023 30
ESI July-23 8/15/2023 8/16/2023 1
ESI Aug-23 9/15/2023 11/14/2023 60
ESI Jan-24 2/15/2024 3/6/2024 20

Aside from the late filing penalty, there are no additional risks associated with delayed filings. The company is
committed to implementing measures to ensure timely submissions in the future. Further, we are improving our
operational systems and mitigating to avoid any delays

21. Our Company has entered into certain related party transactions in the past and may continue to do so in the
future.
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As of March 31, 2024, we have entered into several related party transactions with our Promoters, individuals and
entities forming a part of our promoter group relating to our operations amounting to an aggregate Rs. 458.74 Lakhs.
In addition, we have in the past also entered into transactions with other related parties. However, the related party
transactions entered into with Promoters/ Directors/ Promoter Group are on arm length basis and are in compliance
with Section 188 of Companies Act, 2013 and other applicable laws and we confirm that the future transactions
shall be in compliance with Companies Act, SEBI Regulation etc.

For further details, please refer to the chapter titled “Financial Information — Restated Financial Information —
Restated Statement of Related Party Transactions” beginning on page 231. While we believe that all our related
party transactions have been conducted on an arm’s length basis as per the Companies Act, 2013, we cannot assure
you that we may not have achieved more favourable terms had such transactions been entered into with unrelated
parties. There can be no assurance that such transactions, individually or taken together, will not have an adverse
effect on our business, prospects, results of operations and financial condition, including because of potential
conflicts of interest or otherwise. In addition, our business and growth prospects may decline if we cannot benefit
from our relationship with them in the future.

Failures in IT systems and infrastructure supporting our system and operations could significantly disrupt our
operations and have a material adverse effect on our business, results of operations, cash flows and financial
condition. Additionally, our success hinges on our ability to innovate, upgrade, and adapt to new technological
advancements.

Within our Adtech vertical, we use a host of our inhouse websites and applications to run ads, display guest posts,
articles etc. aimed at advertising specific products and/or services of the clients. Also, our digital marketing segment
is dependent on the use of online platforms and technologies to reach out to potential customers for lead generation
and to promote products, services, or brands. Accordingly, our business is heavily reliant on the smooth and
continuous operation of our information technology (IT) systems and software. Any failure, disruption, or weakness
in these systems could have significant negative consequences for our operations and reputation. For example,
system failures could lead to downtime, preventing us from serving customers, processing transactions, or
managing critical business functions. Such disruptions can result in financial losses, missed opportunities, and
damage to customer relationships.

In addition to ensuring the stability and security of our current IT systems, our success is also contingent on our
ability to innovate, upgrade, and adapt to new technological advancements. The technology landscape is constantly
evolving, and staying ahead of the curve is essential for maintaining our competitive edge. If we fail to keep up
with emerging technologies, we risk falling behind our competitors, becoming less efficient, or missing out on new
business opportunities. Further, although, we are intending to update and upgrade our existing technology and
adopting new technologies and softwares by investing through our IPO proceeds and internal accruals, there is no
guarantee that we will successfully implement new technologies or adapt our transaction processing systems to
meet customer requirements or enhance market standards.

We may not be able to prevent unauthorised use of trademarks obtained/ applied for by third parties, which may
lead to the dilution of our goodwill.

As on the date of this Draft Red Herring Prospectus, we have obtained a trademark registration for the logo of our
company Adcounty Media India Limited under the Trademarks Act, 1999. As such, there is a risk that we may not
be able to effectively prevent unauthorized use of our trademarks by third parties, including those that have obtained
or applied for similar trademarks. If third parties use trademarks that are identical or confusingly similar to ours, it
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can lead to the dilution of our brand’s goodwill and reputation.

Unauthorized use of our trademarks can create confusion in the marketplace, causing customers to mistakenly
associate inferior or unrelated products and services with our brand. This not only undermines the distinctiveness
of our trademarks but can also erode customer trust and loyalty, as any negative experiences with these unauthorized
products or services could be wrongly attributed to us.

Also, preventing trademark infringement, particularly in India, is difficult, costly and time consuming. The
measures we take to protect our trademarks may not be adequate to prevent unauthorized use by third parties, which
may affect our brand and in turn adversely affect our business, financial condition, results of operations and
prospects.

For further details on the intellectual property of our company, please refer the chapter titled “Our Business”
beginning on page 147 of this Draft Red Herring Prospectus.

Any inability to comply with advertising laws and other regulatory requirements in relation to our Digital
Marketing offering and other functions may adversely affect our business, financial condition, and results of
operations.

Our Digital Marketing and Advertisement Technology segments are subject to a wide range of Advertisement laws
and regulations. Compliance with these laws and regulations is essential to ensure the well-being of our employees,
and maintain our business operations. These laws include The ASCI Code: Self-Regulation of Advertising,
Consumer Protection Act, 2019, Guidelines for Prevention Of Misleading Advertisements And Endorsements for
Misleading Advertisements, 2022, Information Technology Act, 2000 And Information Technology (Reasonable
Security Practices And Procedures And Sensitive Personal Data Or Information) Rules, 2011, Digital Personal Data
Protection Act, 2023. Violations of these laws and regulations can lead to fines, penalties, or litigation, which may
have adverse effects on our business, financial condition, and results of operations. To remain compliant with
applicable laws and regulations, we may need to modify our operations or make capital improvements in the future.
Compliance with these advertisement and data protection laws and regulations is crucial to minimize the impact of
our operations on consumer health and safety. Failure to comply with these laws could result in penalties, legal
actions, or reputational damage.

We have issued Equity Shares during the last one year at a price that may be below the Issue Price.

During the last one year we have issued Equity Shares at a price that is lower than the Issue Price as detailed in the
following table:

Date of | Number  of Face Value () | Issue Price () | Nature of Nature of Allotment
Allotment Equity Shares Consideration

Allotted
June 12,2024 | 1,60,00,000 10/- Nil Othg’;;:an Bonus Issue
June 12, 2024 5,08,800 10/- 75/- Cash Private Placement
?5‘5’:“ 13, 19,200 10/- 75/- Cash Private Placement
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Changes in technology may render our current technologies obsolete or require us to make substantial
investments which would have an adverse effect on our business, result of operations.

In the Advertisement Technology segment, certain technologies, software’s are used for advertisement solutions.
Modernization, technology, and software upgradation is essential to reduce costs and increase output. Our
technology and software’s may become obsolete or may not be upgraded in a timely manner, hampering our
operations and financial conditions and we may lose our competitive edge. Although we believe that we have the
most updated technology and software’s, we shall continue to strive to keep our technology and software’s in line
with the latest technological standards. In case of newly found technology, software in the industry in which we
operate, we may be required to implement new technology or upgrade the software’s employed by us. Further, the
costs of upgrading our technology and modernizing the software’s are significant, which could substantially affect
our finances and operations. Also, if we are unable to enhance our solutions to meet market demand in a timely
manner, we may not be able to maintain our existing customers or attract new customers, which would have a
material adverse effect on our business, results of operations, cash flows and financial condition.

Our insurance coverage in connection with our business may not be adequate and may adversely affect our
operations and profitability.

Our Company has obtained insurance coverage in respect of its employees. For further details in relation to our
Insurance, please refer to the section titled - Insurance in the chapter titled “Our Business” beginning on page 147
of this Draft Red Herring Prospectus. The insurance policies are renewed periodically to ensure that the coverage
is adequate, however, our insurance policies do not cover all risks. There can be no assurance that our insurance
policies will be adequate to cover the losses in respect of which the insurance has been availed. If we suffer a
significant uninsured loss or if insurance claim in respect of the subject-matter of insurance is not accepted or any
insured loss suffered by us significantly exceeds our insurance coverage, our business, financial condition and
results of operations may be materially and adversely.

Our Company’s operation and growth is dependent upon successful implementation of our business strategies.

The success of our business depends substantially on our ability to implement our business strategies effectively,
within the budgeted framework and in a timely manner. We have successfully executed our business strategies in
the past but there can be no guarantee that we can implement the same on time and within the estimated budget
going forward, or that we will be able to meet the expectations of our targeted customers. Changes in regulations
applicable to us may also make it difficult to implement our business strategies. Failure to implement our business
strategies would have a material adverse effect on our business and the results of operations.

Cybersecurity threats continue to increase in frequency and sophistication. A successful cybersecurity attack
could interrupt or disrupt our information technology systems, softwares, websites, applications or cause the
loss of confidential or protected data, which could disrupt our business, force us to incur excessive costs or
cause reputational harm

Our Business is run on the back of information technology systems, softwares, websites, applications and
programmatic tools. Cybersecurity threats are becoming increasingly frequent and sophisticated, posing significant
risks to our information technology systems, software, websites, and applications. As these threats evolve, they can
potentially compromise the security and integrity of our digital infrastructure, leading to various adverse
consequences for our business.

41 of 387



30.

31.

w Ad%;inty

A successful cybersecurity attack could disrupt or interrupt our IT systems, leading to operational downtime. This
disruption can prevent us from conducting normal business activities, processing transactions, or delivering
services, which can have a cascading effect on our overall operations and customer satisfaction.

Additionally, such attacks may result in the loss or exposure of confidential or protected data. This could include
sensitive customer information, proprietary business data, or critical operational details. The loss or breach of this
information not only jeopardizes the security of our data but also exposes us to legal and regulatory repercussions.
We might be required to notify affected parties, undertake extensive investigations, and implement remedial
measures, all of which can incur significant costs.

We may also incur significant costs and loss of operational resources in connection with remediating, investigating,
mitigating, or eliminating the causes of security breaches, cyberattacks, or similar disruptions after they have
occurred, and particularly given the evolving nature of these risks, our incident response, disaster recovery, and
business continuity planning may not sufficiently address all of these eventualities.

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

Some of our Directors (including our Promoters) and Key Management Personnel are interested in our Company
to the extent of their shareholding and dividend entitlement in our Company, in addition to normal remuneration or
benefits and reimbursement of expenses. As a result, our directors will continue to exercise significant control over
our Company, including being able to control the composition of our board of directors and determine decisions
requiring simple or special majority voting, and our other Shareholders may be unable to affect the outcome of such
voting. We cannot assure you that our directors or our Key Management Personnel would always exercise their
rights as shareholders to the benefit and best interest of our Company, thereby adversely affecting our business and
results of operations and prospects.

For further details on the shareholding of our Directors who are also the Promoters of our Company, please refer to
the Chapter titled “Our Management” beginning on page 192 of this Draft Red Herring Prospectus.

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

Below are the contingent liabilities, as on March 31, 2024, as disclosed in our Restated Financial Statements in
accordance with applicable accounting standards

(Amount in Lakhs)
Particulars As At As At As At
March 31, March 31, March 31,

2024 2023 2022

Claims against the Company not acknowledged as debts - - -
GST Matters 50.43 50.43 15.76

Note: Against the total demand of Rs. 50.43 lakhs (March 31, 2023: Rs. 50.43 lacs and March 31, 2022: Rs. 15.76
lacs) the Company has filed its response before various tax authorities. Based on management assessment and upon
consideration of advice from the independent legal counsels, the management believes that the company has
reasonable chance of succeeding before the tax authorities and does not foresee any material liability. Pending the
final decision on this matter, no adjustment has been made in the financial statements.

42 of 387



32.

33.

34.

35.

AdCounty

W edin

It is not practicable for the company to estimate the timings of cash outflows, if any, in respect of the above pending
resolution of the respective proceedings.

If we experience delays and/or defaults in client payments, we may be unable to recover all expenditures.

Due to the inherent characteristics of our business operations, we occasionally allocate resources to projects before
obtaining payments from our clients that are adequate to cover the expenses incurred during the process. In difficult
economic times, some of our clients may find it increasingly difficult to pay the invoices for our services in a timely
manner. Delays in client payments may require us to make a working capital investment, which could impact our
cash flows and liquidity. Although, payment failures constitute only about 0.3% - 0.5%, a failure to pay invoices
on a timely basis or defaults in making payments on a project in which we have devoted significant resources, could
have an adverse effect on our results of operations or liquidity.

Our Promoter and the Promoter Group will jointly continue to retain majority shareholding in our Company
the issue, which will allow them to determine the outcome of the matters requiring the approval of shareholders.

Our Promoter and Promoter Group will continue to collectively hold 65.52% of the post issue equity share capital
of the company. As a result of the same, they will be able to exercise significant influence over the control of the
outcome of the matter that requires approval of the majority shareholder’s vote. Such a concentration of the
ownership may also have the effect of delaying, preventing or deterring any change in the control of our company.
In addition to the above, our promoter will continue to have the ability to take actions that are not in, or may conflict
with our interest or the interest of some or all of our minority shareholders, and there is no assurance that such
action will not have any adverse effect on our future financials or results of operations.

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

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

Certain Agreements, deeds or licenses and certificates may be in the previous name of the company, we have to
update the name of our company in all the statutory approvals and certificates due to the conversion of our
Company.

As of February 27, 2024, our company Adcounty Media India Private Limited was converted into a public limited
company, as per the shareholder's resolution. This was followed by a fresh certificate of incorporation dated May
28, 2024. As a result of this conversion, we must update the name of our Company on all of our statutory approvals
and certificates.
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However, we cannot guarantee that we will be able to update all these in a timely manner and in case of failure to
do so, it may affect our company’s business and operations. Further, we may also face legal and financial
complications, increased compliance costs, which may have an adverse effect on our company’s financial condition
and performance.

Our inability to effectively manage project execution may lead to project delays which may affect our business
and results of operations.

Our business is dependent on our ability to effectively manage the execution of our projects/marketing campaigns.
An inability to effectively manage our operations, including ineffective or inefficient project management
procedures could increase our costs and expenses, result in project delays and thereby affect our business operations
& profitability. The effectiveness of our project management processes and our ability to execute projects in a
timely manner may be affected by various factors such as availability of resources, timeline, stakeholder
involvement, and budget. If such factors are not effectively considered and utilized during project execution, it can
have a negative impact on the project and its outcomes, which may affect our business and results of operations.

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

As per SEBI (ICDR) Regulations, 2018, appointment of monitoring agency is required only for Issue size above
%100 crores. Hence, we have not appointed a monitoring agency to monitor the utilization of Issue proceeds.
However, the Audit Committee of our Board will monitor the utilization of Issue proceeds. While this structure
provides a degree of internal control, it also presents certain risks that could impact our financial stability,
operational efficiency, and stakeholder trust. One of the primary risks associated with the absence of an independent
monitoring agency is the potential for suboptimal fund deployment. Without an external body to scrutinize and
validate fund allocation decisions, there is a risk that investments and expenditures may not be subjected to rigorous
independent evaluation. This could lead to misallocation of resources, where funds are directed toward less strategic
or lower-priority initiatives, potentially compromising the company's long-term growth and profitability. Although,
our Company shall inform about material deviations in the utilization of Issue proceeds to the stock exchange and
shall also simultaneously make the material deviations / adverse comments of the audit committee, public.

Significant differences exist between Indian GAAP and other accounting principles, such as Ind AS, IFRS and
U.S. GAAP, which may be material to investors’ assessments of our financial condition, result of operations and
cash flows.

Our restated summary statements of assets and liabilities, restated summary statements of profit and loss (including
other comprehensive income), cash flows and changes in equity for the Fiscals 2024, 2023 and 2022 have been
prepared in accordance with the Ind AS.

We have not attempted to quantify the impact of US GAAP, IFRS or any other system of accounting principles on
the financial data included in this Draft Red Herring Prospectus, nor do we provide a reconciliation of our financial
statements to those of US GAAP, IFRS or any other accounting principles. Ind AS, US GAAP and IFRS differ in
significant respects from Indian GAAP. Accordingly, the degree to which the Restated Financial Information
included in this Draft Red Herring Prospectus will provide meaningful information is entirely dependent on the
reader’s level of familiarity with Ind AS, Indian GAAP and the SEBI ICDR Regulations. Any reliance by persons
not familiar with Indian accounting practices on the financial disclosures presented in this Draft Red Herring
Prospectus should accordingly be limited.
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Any variation in the utilisation of the Net Proceeds would be subject to certain compliance requirements,
including prior shareholders’ approval.

We propose to utilise the Net Proceeds towards the objects of the Company as mentioned in chapter titled “Objects
of the Issue” beginning on page 82. At this stage, we cannot determine with any certainty if we would require the
Net Proceeds to meet any other expenditure or fund any exigencies arising out of competitive environment, business
conditions, economic conditions or other factors beyond our control. In accordance with Sections 13(8) and 27 of
the Companies Act, 2013, we cannot undertake any variation in the utilisation of the Net Proceeds without obtaining
the shareholders’ approval through a special resolution. In the event of any such circumstances that require us to
undertake variation in the disclosed utilisation of the Net Proceeds, we may not be able to obtain the sharecholders’
approval in a timely manner, or at all. Any delay or inability in obtaining such shareholders’ approval may adversely
affect our business or operations.

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

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

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

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

Our ability to pay dividends in future will depend on our earnings, financial condition, and capital requirements.
Our business is working capital intensive, and declaration of dividend will depend upon the financial performance
of our Company at the time of declaration. We may be unable to pay dividends in the near or medium term, and our
future dividend policy will depend on our capital requirements and financing arrangements (if any) in respect of
our operations, financial condition, and results of operations. Our Company has not declared dividends in the past
and there can be no assurance that our Company will declare dividends in the future. For further details, please refer
to the chapter titled “Dividend Policy” on page 230 of this Draft Red Herring Prospectus.

Industry information included in this Draft Red Herring Prospectus has been derived from industry reports

from various websites. The reliability on the forecasts of the reports could be incorrect and would significantly
impact our operations.
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We have relied on the reports of certain independent third parties for the purpose of inclusion of such information
in this Draft Red Herring Prospectus. These reports are subject to various limitations and based upon certain
assumptions that are subjective in nature. We have not independently verified data from such industry reports and
other sources. Although we believe that the data may be considered to be reliable, their accuracy, completeness and
underlying assumptions are not guaranteed, and their dependability cannot be assured. While we have taken
reasonable care in the reproduction of the information, the information has not been prepared or independently
verified by us or any of our respective affiliates or advisors and, therefore, we make no representation or warranty,
express or implied, as to the accuracy or completeness of such facts and statistics. Due to possibly flawed or
ineffective collection methods or discrepancies between published information and market practice and other
problems, the statistics herein may be inaccurate or may not be comparable to statistics produced for other
economies and should not be unduly relied upon. Further, there is no assurance that they are stated or compiled on
the same basis or with the same degree of accuracy as may be the case elsewhere. Statements from third parties that
involve estimates are subject to change, and actual amounts may differ materially from those included in this Draft
Red Herring Prospectus.

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

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

The average cost of acquisition of Equity Shares by our Promoters is lower than the issue price.

Our Promoters’ average cost of acquisition of Equity Shares in our Company is lower than the Issue Price of the
shares proposed to be offered though this Draft Red Herring Prospectus. For further details regarding average cost
of acquisition of Equity Shares by our Promoters in our Company, please refer to page no. 213 of this Draft Red
Herring Prospectus.

Issue Related Risk Factors

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

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

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

o Volatility in the Indian and global capital market;

. Company’s results of operations and financial performance;

. Performance of Company’s competitors,

. Adverse media reports on Company or pertaining to our Industry;

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

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

Market price of our share will be decided by market forces and issue price of equity share may not be indicative
of the market price of our share price after the issue.

After listing and trading permission of equity shares, the price of the shares shall be driven by free market forces.
The market price of a company's share is determined by the forces of supply and demand in the stock market. These
forces are influenced by a variety of factors, including the company's financial performance, industry trends,
economic conditions, and investor sentiment.

When a company issues equity shares, it sets an issue price based on various factors such as the company's valuation,
the prevailing market conditions, and the demand for its shares. However, the issue price is not necessarily
indicative of the market price of the shares after the issue.

Once the shares are listed on the stock exchange, their price is determined by the forces of supply and demand in
the market. If there is strong demand for the shares, the price may rise above the issue price, and if there is weak
demand, the price may fall below the issue price.

Therefore, while the issue price of equity shares provides a starting point for the company's valuation, it is not
necessarily a reliable indicator of the market price of the shares after the issue. Investors should carefully evaluate
all relevant factors and information before making investment decisions in the stock market.

External Risk Factors

Future Outbreaks of contagious diseases, such as the recent outbreak of COVID-19, may have a material adverse
effect on our business, financial condition, results of operations, cash flows and prospects.

India experienced multiple waves of COVID-19 which had impacted global supply chains and resulted in shortages
of materials and components used in the manufacturing operations and an inability to meet the manufacturing
targets and this impact continues till date. The COVID-19 pandemic had resulted in restrictions on travel and
transportation and prolonged closures of workplaces, businesses and schools, with employees being asked to work
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from home and citizens being advised to stay at home. Consequently, there was a significant disruption in
attendance at the manufacturing facilities.

There can be no assurance that any future outbreak of contagious diseases will not have a material adverse effect
on our business, financial condition, results of operations, cash flows and prospects.

Changes in the Government Policy could adversely affect economic conditions in India generally and our
business in particular.

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. Elimination or substantial change of policies or the introduction of policies that negatively affect
the Company’s business could cause its results of operations to suffer. Any significant change in India’s economic
policies could disrupt business and economic conditions in India generally and the Company’s business in
particular.

A slowdown in economic growth in India could adversely affect our business, results of operations, financial
condition, and cash flows.

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth and
market price of our Equity Shares are and will be dependent to a large extent on the health of the economy in which
we operate. Demand for our services may be adversely affected by an economic downturn in domestic, regional
and global economies. Economic growth in the country in which we operate is affected by various factors including
domestic consumption and savings, balance of trade movements, namely export demand, global economic
uncertainty and liquidity crisis, volatility in exchange currency rates. Consequently, any future slowdown in the
Indian economy could harm our business, results of operations, financial condition and cash flows.

Inflation in India could have an adverse effect on our profitability and if significant, on our financial condition.

Inflation is typically impacted by factors such as governmental policies, regulations, commaodity prices, liquidity
and global economic environment. Any change in the government or a change in the economic and deregulation
policies could adversely affect the inflation rates. Continued high rates of inflation may increase our costs such as
salaries, travel costs and related allowances, which are typically linked to general price levels. There can be no
assurance that we will be able to pass on any additional costs to our clients or that our revenue will increase
proportionately corresponding to such inflation. Accordingly, high rates of inflation in India could have an adverse
effect on our profitability and, if significant, on our financial condition.

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

Taxes and other levies imposed by the Central or State Governments in India that affect our industry include STT,
GST, income tax and other taxes, duties or surcharges introduced on a permanent or temporary basis from time to
time. Imposition of any other taxes by the Central and the State Governments may adversely affect our results of
operations.
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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 Ukraine, Russia, Israel, and Gaza, 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.

(This space is left blank intentionally.)
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SECTION IV- INTRODUCTION

THE ISSUE

Particulars | Details of Number of Shares

Issue of Equity Shares by our Company

59,62,800 Equity Shares of face value of Rs.10/- each fully
paid-up for cash at price of Rs. [e]/- per Equity Share
aggregating to Rs. [e] Lakh.

Reserved for Market Makers

3,24,000 Equity Shares of face value of Rs.10/- each fully
paid-up for cash at price of Rs. [e]/- per Equity Share
aggregating to Rs. [e] Lakh.

Net Issue to the Public

A. QIB portion”™

56,38,800 Equity Shares of face value of Rs.10/- each fully
paid-upfor cash at price of Rs. [e]/- per Equity Share
aggregating to Rs. [e] Lakh.

Of which:

Not more than [e] Equity Shares

Of which

(@) Anchor Investor Portion

Upto [e] Equity Shares of face value of Rs.10/- each fully paid-
up for cash at price of Rs. [®] /- per Equity Share aggregating
to Rs. [e] Lakhs

(b) Net QIB Portion (assuming the anchor
Investor Portion is fully subscribed)

Upto [e] Equity Shares of face value of Rs.10/- each fully paid-
up for cash at price of Rs. [@] /- per Equity Share aggregating
to Rs. [e] Lakhs

Of which:

(i) Available for allocation to Mutual Funds
only (5% of the Net QIB Portion)

Upto [e] Equity Shares of face value of Rs.10/- each fully paid-
up for cash at price of Rs. [@] /- per Equity Share aggregating
to Rs. [e] Lakhs

(i) Balance of QIB Portion for all QIBs
including Mutual Funds

Upto [e] Equity Shares of face value of Rs.10/- each fully paid-
up for cash at price of Rs. [@] /- per Equity Share aggregating
to Rs. [e] Lakhs

B. Non — institutional portion ™

Not Less than [@] Equity Shares of face value of Rs.10/- each
fully paid-up for cash at price of Rs. [®] /- per Equity Share
aggregating to Rs. [e] Lakhs

C. Retail portion ™

Pre-and Post-Issue Equity Shares:
Equity Shares outstanding prior to the Issue

Not Less than [@] Equity Shares of face value of Rs.10/- each
fully paid-up for cash at price of Rs. [®] /- per Equity Share
aggregating to Rs. [e] Lakhs

1,65,38,000 Equity Shares of Rs.10/- each

Equity Shares outstanding after the Issue

2,25,00,8200 Equity Shares of Rs.10/- each

Use of Proceeds

Please see the chapter titled “Objects of the issue” on page 82
of this Draft Red Herring Prospectus for information about the
use of Net Proceeds.

**4s per the Regulation 253 of the SEBI (ICDR) Regulations, 2018, as amended, as present issue is a Book Building
issue the allocation is the net offer to the public category shall be made as follows:

a) Not less than Thirty five percent to retail individual investor;
b) Not less than Fifteen percent to non-institutional investor
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c) Not more than fifty percent to qualified institutional buyers, five percent of which shall be allocated to mutual
funds.

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

Provided further that in addition to five percent allocation available in terms of clause (C), mutual funds shall be
eligible for allocation under the balance available for qualified institutional buyers.

Our Company, in consultation with the BRLM, may allocate up to 60% of the QIB Portion to Anchor Investors on
a discretionary basis in accordance with the SEBI ICDR Regulations. The QIB Portion will accordingly be reduced
for the Equity Shares allocated to Anchor Investors. 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 the event of under-subscription in the Anchor Investor Portion, the remaining Equity
Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation
on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portions shall be available for
allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds,
subject to valid Bids being received at or above the Offer Price. In the event the aggregate demand from Mutual
Funds is less than as specified above, the balance Equity Shares available for Allotment in the Mutual Fund Portion
will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor
Investors) in proportion to their Bids. For details, see “Issue Procedure” on page 282.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except
the QIB Portion, would be allowed to be met with spill-over from any other category or combination of categories,
as applicable, at the discretion of our Company in consultation with the BRLM and the Designated Stock Exchange,
subject to applicable law.

Notes

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

2) The Issue has been authorized by our Board pursuant to a resolution passed at its meeting held on August
01, 2024 andby our Shareholders pursuant to a resolution passed at the Extra Ordinary Meeting held on
August 08, 2024. This Issue is made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as
amended from time to time. For further details please refer to section titled “Issue Structure” beginning on
page no. 319 of this Draft Red Herring Prospectus.

(This space is left blank intentionally.)
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SUMMARY OF OUR FINANCIAL INFORMATION

ANNEXURE- |

STATEMENT OF ASSETS AND LIABILITIES AS RESTATED

(Amount In Lakhs)
Particulars As At As At As At
March 31, March 31, March 31,
2024 2023 2022
(Proforma)
ASSETS
Non-Current Assets
Property, Plant and Equipment 3 28.37 26.23 28.22
Financial Assets
(i) Investments 4 110.57 102.03 -
(ii) Other Financial Assets 5 675.43 630.94 318.76
Income Tax Assets (Net) 6 - - 26.35
Deferred Tax Assets (Net) 7 13.26 12.80 9.54
Total Non-Current Assets 827.63 772.00 382.88
Current Assets
Financial Assets
(i) Trade Receivables 8 1,355.96 1,370.38 1,004.85
(ii) Cash and Cash Equivalents 9(a) 445.73 32.81 274.42
(iii) Bank Balances other than (ii) above 9(b) 6.59 59.96 8.77
Other Current Asset 10 315.29 449.13 193.92
Total Current Assets 2,123.57 1,912.28 1,481.96
Total Assets 2,951.20 2,684.28 1,864.83
EQUITY AND LIABILITIES
EQUITY
Equity Share Capital 11 1.00 1.00 1.00
Other Equity
Reserve & Surplus 12 2,025.67 1,190.55 425.76
Total Equity 2,026.67 1,191.55 426.76
LIABILITIES
Non-Current Liabilities
Employee Benefit Obligations 13 45.86 44.87 33.50
Total Non-Current Liabilities 45.86 44.87 33.50
Current Liabilities
Financial Liabilities
(i) Borrowings 14 - 28.87 -
(ii) Trade Payables 15
-Total outstanding dues of Micro Enterprises & 68.47 - -
Small Enterprises
-Total outstanding dues of Creditors other than 762.97 1,360.70 1,347.46
Micro Enterprises & Small Enterprises
(iii) Other Financial Liabilities 16 27.26 2.93 1.42
Other Current Liabilities 17 15.78 11.13 54.98
Employee Benefit Obligations 13 3.70 1.24 0.72
Current Tax Liabilities (Net) 18 0.49 42.99 -
Total Current Liabilities 878.67 1,447.87 1,404.58
Total Equity and Liabilities 2,951.20 2,684.28 1,864.83
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ANNEXURE - 11

FINANCIAL STATEMENT OF PROFIT & LOSS AS RESTATED

(Amount in Lakhs)

Particulars Notes Year Ended Year Ended Year Ended
March 31, March 31, March 31,
2024 2023 2022
(Proforma)
Revenue
Revenue from Operations 19 4,265.95 5,356.52 3,098.59
Other Income 20 58.33 7.50 2.29
Total Income 4,324.28 5,364.02 3,100.88
EXxpenses
Cost of Media Traded 21 2,145.28 3,055.99 1,799.49
Employee Benefit Expenses 22 420.74 250.27 174.78
Depreciation & Amortization Expenses 23 11.93 12.07 8.73
Other Expenses 24 619.77 1,009.82 847.73
Finance Costs 25 4.89 9.71 2.74
Total Expenses 3,202.61 4,337.86 2,833.48
Profit Before Tax 1,121.67 1,026.16 267.41
Income Tax Expense 26
Current Tax 293.91 265.92 70.89
Deferred Tax (0.46) (3.26) (3.52)
Tax Relating to Earlier Years - -
Total Tax Expenses 293.45 262.67 67.37
Profit for the Year 828.23 763.50 200.04
Other Comprehensive Income
Items that will not be reclassified to profit or loss:
Remeasurements of post-employment benefit plans, (net of 6.90 1.30 (2.21)
tax)
Other Comprehensive Income for the Year, Net of Tax 6.90 1.30 (2.21)
Total Comprehensive Income for the Year, Net of Tax 835.12 764.79 197.83
Earning per share of face value of Rs. 10/- each 27
Basic (In Rs.) 8,282.26 7,634.98 2,000.43
Diluted (In Rs.) 8,282.26 7,634.98 2,000.43

The above Statement of Profit and Loss should be read in conjunction with the accompanying notes.

This is the Statement of Profit and Loss Including Other Comprehensive Income referred to in our report of even

date.

(This space is left blank intentionally.)
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ANNEXURE - 111

STATEMENT OF CASH FLOW AS RESTATED

Particulars

For the year
ended 31st March

2024

For the year
ended 31st March
2023

(Amount in ¥ Lakhs)
For the year
ended 31st March
2022

Cash Flow From Operating Activities

Net Profit Before Tax and After Prior Period 1,128.57 1,027.46 265.21
Item

Adjustments For:

Depreciation 11.93 12.07 8.73
Other Income (58.33) (7.50) (2.29)
Finance Costs 4.89 9.71 2.74
Operating Profit Before Working Capital 1,087.05 1,041.74 274.39
Changes

Adjustments For:

(Increase) / Decrease In Non-Current Assets 53.36 (51.18) (8.77)
(Increase) / Decrease In Trade Receivables 14.41 (365.52) (673.49)
(Increase) / Decrease In Other Current Assets 133.84 (255.21) (175.51)
Increase / (Decrease) In Trade Payables (529.25) 13.24 902.17
Increase / (Decrease) In Other Current Liabilities (13.53) 0.65 21.17
Increase / (Decrease) In Employee Benefit 2.46 0.51 0.70
Obligations

Increase / (Decrease) In Other Non-Current - 26.35 (23.05)
Assets

Cash Generated From Operations 748.34 410.58 317.61
Income Taxes Paid/ Refund Received (293.91) (265.93) (70.89)
Net_C_a_sh Provided / (Used) By Operating 454.43 144,65 246,72
Activities (A)

Cash Flows From Investing Activities

Purchase Or Construction of Fixed Assets and (14.31) (10.08) (19.87)
Capital Advances

Maturity/ Redemtion of Bank Deposits (Having (8.54) (102.03) -
Original Maturity of More Than 3 Months)

Other Financials Assets (44.49) (313.18) (4.73)
Interest Received 58.33 7.50 2.29
Net Cash Provided / (Used) By Investing

Activities (B) (9.00) (417.79) (22.30)
Cash Flow From Financing Activities

Repayment Of Borrowing (28.87) 28.87 (10.00)
Finance Costs Paid (4.89) (9.71) (2.74)
Employee Benefit Obligations 0.99 11.37 12.11
Net Cash Provided / (Used) By Financing

Activities (C) (32.77) 30.53 (0.64)
Net Increase / (Decrease) In Cash and Cash

Equivalents (A + B + C) 412.92 (241.60) 223.78
Cash And Cash Equivalents at The Beginning 3281 974,42 50.64
Oof Period

g:rsir;(,;\nd Cash Equivalents at The End of 44573 3281 274,42
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(1) The cash flow statement has been prepared under the indirect method as set out in Ind AS 7 Cash Flow

Statements.

(i) Amounts in brackets represent a cash outflow or a loss.

iii) Components of cash and cash equivalents included under cash and bank balances are as under:

1. Components Of Cash and Cash Equivalents:

For the year
ended 31st March

For the year
ended 31st March

For the year
ended 31st March

2024 2023 2022

Cash In Hand 3.67 1.17 0.53

Balances With Banks: 442.06 31.64 273.89
- On Current Accounts

445,73 32.81 274.42
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GENERAL INFORMATION

Registered Office First Floor, D-41, Patrakar Colony, Near Jawahar Nagar Moti Dungri Vistar
Yojna, Raja Park, Jaipur, Rajasthan — 302004

Tel.: + 91 7877623083; Fax: N.A.

E-mail: cs@adcountymedia.com

Website: www.adcountymedia.com/

Date of Incorporation May 03, 2017

CIN U93000RJ2017PLC057939

Company Category Company Limited by Shares

Ministry Of Corporate Affairs, C/6-7, 1st Floor, Residency Area, Civil Lines,
Jaipur-302001, Rajasthan.
Registrar of Companies Registrar of Companies, Jaipur
Tel. No.: 0141-2981913
Email: roc.jaipur@mca.gov.in
Website: www.mca.gov.in
(O] oEVARSTWCICTa A0 M. Ashita Agrawal
Compliance Officer First Floor, D-41, Patrakar Colony, Near Jawahar Nagar Moti Dungri Vistar
Yojna, Raja Park, Jaipur, Rajasthan — 302004
Tel: + 91 7877623083
Email: cs@adcountymedia.com
Chief Financial Officer Mr. Abbhinav Rajendra Jain
First Floor, D-41, Patrakar Colony, Near Jawahar Nagar Moti Dungri Vistar
Yojna, Raja Park, Jaipur, Rajasthan — 302004
Tel: + 91 7877623083
Email: support@adcountymedia.com
DL IEICO B (S CERLE SME Platform of BSE Limited
Address: 25" Floor, P.J. Towers, Dalal Street, Fort, Mumbai — 400001.
Website: https://www.bsesme.com
Bid/ Issue Programme Bid/lssue  Opens | [e] Bid/lssue Closes | [o]
On: On:
Anchor Investor Bidding Date: [®]

Note: Applications and any revisions to the same will be accepted only between 10.00 a.m. and 5.00 p.m. (Indian
Standard Time) during the Issue Period at the Application Centres mentioned in the Application Form, or in the
case of ASBA Applicants, at the Designated Bank Branches except that on the Issue Closing Date applications will

be accepted only between 10.00 a.m. and 3.00 p.m. (Indian Standard Time). Applications will be accepted only on
Working Days.
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DETAILS OF INTERMEDIARIES PERTAINING TO THIS ISSUE AND OUR COMPANY

Book Running Lead Manager to the Issue

' Registrar to the Issue

Narnolia

e

I B Towards Exoellence

Services Pvt. Ltd.

S

Financial

Narnolia Financial Services Limited

SKYLINE FINANCIAL SERVICES PRIVATE
LIMITED

Address: 201, 2nd Floor, Marble Arch, 236 B A.J.C
Bose Road, Kolkata, West Bengal- 700020, India

Address: D-153 A, 1st Floor, Okhla Industrial Area,
Phase - I, New Delhi-110020

Tel No.: +91- 8130678743; 033-40501500

Telephone: +91-11-40450193-97

Fax No.: Not Available

Email: compliances@skylinerta.com

Email:ipo@narnolia.com, pankaj.passi@narnolia.com

Website: www.skylinerta.com

Website: www.narnolia.com

Contact Person: Mr. Pawan Bisht

Contact Person: Mr. Pankaj Pasi

SEBI Registration Number: INR000003241

SEBI Registration No. INM000010791

CIN: U74899DL1995PTC071324

Legal Advisor

Legacy”

' LAW OFFICES

Banker to the Company

LEGACY LAW OFFICES

YES Bank Limited

Address: Legacy House, D-18, Nehru Enclave,
Kalkaji, New Delhi — 110019, India

Address: G 1,10 And 11, Shivshakti
Vidyadhar Nagar, Jaipur, Rajasthan 302023

Paradise,

Tel No.: +011-41752507

Tel No.: +91 98290-54759

Email; anand@legacylawoffices.com

Email: pavan.goyall@yesbank.in

Contact Person: Mr. Gagan Anand

Contact Person: Pavan Goyal

Enrollment No.: D/317/1996

Statutory Auditor

" Peer Review Auditor

KRA & Co.

Chartered Accountants

A

AMIT RAMAKANT & CO

M/s KR A & Co., Chartered Accountants

Address: 404,4th Floor, Okay Plus Tower Near Vishal
Mega Mart, Govt. Hostel M.I. Road, Jaipur

Address: H-11208, Garg Tower, Netaji Subhash Place,
Pitampura, New Delhi -110034

Tel No.: 91+9829200435

Tel No.: 011-47082855

Email 1d: amitagrawalcal00@gmail.com

Email Id: Gunjan@kra.co.in

Contact Person: Mr. Amit Agrawal

Contact Person: Mr. Rajat Goyal

Firm Registration No.: 009184C

Firm Registration No.: 0020266N

Banker to the Issue & Sponsor Bank

Market Maker
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DETAILS OF BOARD OF DIRECTORS OF OUR COMPANY

S.N. | Name DIN Category Designation

1. Mr. Chandan Garg 06422150 Executive Managing Director

2. Mr. Aditya Jangid 01655674 Executive Managing Director

3. Mr. Abbhinav Rajendra Jain 07320363 Executive Whole Time Director

4. Mr. Delphin Varghese 08118274 Executive Whole Time Director

5. Ms. Vartika Dangayach 08666407 | Non-Executive | Non-Independent Director
6. Mr. Prakash Chand Gupta 03531946 | Non-Executive Independent Director

7. Mr. Ujjval Sangtani 10513580 | Non-Executive Independent Director
8. Mr. Pulkit Patel 10515814 | Non-Executive Independent Director

For further details of our directors, please refer chapter titled “Our Management” beginning on page 192 of this
Draft Red Herring prospectus.

Investors may contact our Company Secretary and Compliance Officer and/or the Registrar to the Offer Skyline
and/or the BRLM, i.e., Narnolia Financial Services Limited, 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,
unblocking of amount in ASBA, etc.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a copy to the
relevant SCSB to whom the Application was submitted (at ASBA Bidding Locations), giving full details such as
name, address of the applicant, number of Equity Shares applied for, Application Amount blocked, ASBA Account
number and the Designated Branch of the relevant SCSBs where the Application was submitted bythe ASBA
Applicants.

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

SELF-CERTIFIED SYNDICATE BANKS

The lists of banks that have been notified by SEBI to act as SCSB for the Applications Supported by Blocked
Amount (ASBA) Process are provided on the website of SEBI. For details on Designated Branches of SCSBs
collecting the Bid Cum Application Forms, please refer to the below mentioned SEBI link.
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes

REGISTERED BROKERS

Bidders can submit Bid cum Application Forms in the Offer using the stock brokers network of the Stock
Exchanges, i.e., through the Registered Brokers at the Broker Centres. The list of the Registered Brokers, including
details such as postal address, telephone number and e-mail address, is provided on the website of the SEBI
(www.sebi.gov.in) and updated from time to time. For details on Registered Brokers, please refer
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes.
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REGISTRAR TO OFFER AND SHARE TRANSFER AGENTS

The list of the RTAs eligible to accept Bid cum 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/Other Action.do?doRecognised=yes, as updated from time to time.

COLLECTING DEPOSITORY PARTICIPANTS

The list of the CDPs eligible to accept Bid cum Application Forms at the Designated CDP Locations, including
details such as name and contact details, are provided on the website of Stock Exchange. The list of branches of the
SCSBs named by the respective SCSBs to receive deposits of the Bid cum Application Forms from the Designated
Intermediaries  will be available on the website of the SEBI (www.sebi.gov.in) on
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes and updated from time to time.

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

Since Narnolia Financial Services Limited is the sole Book Running Lead Manager (BRLM) to the Offer and all
the responsibilities relating to co-ordination and other activities in relation to the Offer shall be performed by them.

CREDIT RATING
This being an issue of Equity Shares, credit rating is not required.
IPO GRADING

Since the Issue is being made in terms of Chapter 1X of SEBI ICDR Regulations, there is no requirement of
appointing an IPO grading agency.

EXPERT OPINION

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

Our Company has received written consent dated August 06, 2024 from Peer Review Auditor namely, KRA & Co.,
Chartered Accountant (FRN: 0020266N), and written consent from Legacy Law Offices dated August 04, 2024
(Enrollment no.: D/317/1996) to include their name as an expert as defined under Section 2(38) of the Companies

Act, read with Section 26(5) of the Companies Act 2013.

The report of the peer review auditor on Statement of Tax Benefits and report on Restated Financials, for the
financial years ended March 31, 2024, 2023 & 2022 as included in this Draft Red Herring Prospectus.

Further, Adv. Gagan Anand on behalf of Legacy Law Offices has given his legal due diligence report, as included
in this Draft Red Herring Prospectus, in relation to the Outstanding Litigations and Material Developments dated
August 28, 2024.

Aforementioned consents have not been withdrawn as on the date of this Draft Red Herring Prospectus. However,
the term - expert shall not be construed to mean an - expert as defined under the U.S. Securities Act.

All the intermediaries, including Merchant Banker, has relied upon the appropriacy and authenticity of the same.
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DEBENTURE TRUSTEE
Since this is not a debenture issue, appointment of debenture trustee is not required.
APPRAISAL AND MONITORING AGENCY

As per regulation 262(1) of SEBI ICDR Regulations, the requirement of monitoring agency is not mandatoryif the
Issue size is up to Rs. 10,000 Lakh. Since the Issue size is below Rs. 10,000 Lakh, our Company has not appointed
any monitoring agency for this Issue. However, as per section 177 of the Companies Act, 2013 the Audit Committee
of our Company, would be monitoring the utilization of the proceeds of the issue.

BOOK BUILDING PROCESS

The book building, in the context of the Issue, refers to the process of collection of Bids on the basis of the Draft
Red Herring Prospectus/ Red Herring Prospectus within the Price Band, which will be decided by our Company, in
consultation with the BRLM, and will be advertised in [®] editions of the English national newspaper, [®] editions
of the Hindi national newspaper and [®] editions of the Regional national newspaper, Hindi also being regional
language of Jaipur, where our Registered Office is located, each with wide circulation, at least two working days
prior to the Bid/ Offer Opening Date. The Offer Price shall be finalized after the Bid/ Issue Closing Date. The
principal parties involved in the Book Building Process are:

All Bidders (except Anchor Investors) shall mandatorily participate in the Offer only through the ASBA process.
Pursuant to the UPI Circulars, Retail Individual Bidders may also participate in this Offer through UPI in the ASBA
process. 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. Retail Individual Bidders can revise
their Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer Closing Date.

Each Bidder, by submitting a Bid in Offer, will be deemed to have acknowledged the above restrictions and the
terms of the Offer.

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 has appointed the BRLM to manage this Issue and procure Bids for this
Issue. The Book Building Process is in accordance with guidelines, rules and regulations prescribed by SEBI and
are subject to change from time to time. Bidders are advised to make their own judgement about an investment
through this process prior to submitting a Bid.

The process of Book Building is in accordance with the guidelines, rules and regulations prescribed by SEBI under
the SEBI ICDR Regulations and the Bidding Processes are subject to change from time to time. Investors are
advised to make their own judgment about investment through this process prior to submitting a Bid in this Offer.

Bidders should note that this Offer is also subject to obtaining (i) final approval of the RoC after the Prospectus is
filed with the RoC; and (ii) final listing and trading approvals from the Stock Exchanges, which our Company shall
apply for after Allotment.

For further details, please refer to the chapters titled “Issue Structure” and “Issue Procedure” beginning on pages
319 and 282, respectively of this Draft Red Herring Prospectus.
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ILLUSTARTION OF BOOK BUILDING PROCESS AND THE PRICE DISCOVERY PROCESS

For an illustration of the Book Building Process and the price discovery process, please refer to the chapter titled
“Issue Procedure” on page 282 of this Draft Red Herring Prospectus.

UNDERWRITING AGREEMENT

Our Company and BRLM to the issue hereby confirm that the Issue is 100% Underwritten. The Underwriting
agreement is dated August 20, 2024. Pursuant to the terms of the Underwriting Agreement, the obligations of the
Underwriters are subject to certain conditions specified therein. The Underwriters have indicated their intention to
underwrite the following number of specified securities being offered through this Issue:

Name, Address, Telephone, Fax, and Email of the Indicative No. Amount % of the Total
Underwriter of Equity | Underwritten Issue Size

Shares to Be | (Rs. InLakh) Underwritten
Underwritten
NARNOLIA FINANCIAL SERVICES LIMITED 59,62,800 [o] 100%
Address: 201, 2nd Floor, Marble Arch, 236 B A.J.C
Bose Road, Kolkata, West Bengal- 700020, India
Telephone: 012 417954664
Phone No.: +91- 8130678743; 033-40501500
Email: ipo@narnolia.com;
pankaj.passi@narnolia.com
Website: www.narnolia.com
Contact Person: Mr. Pankaj Pasi
SEBI Registration Number: INM000010791
CIN: U51909WB1995PLC072876

In the opinion of our Board of Directors of the Company, the resources of the abovementioned Underwriter is
sufficient to enable them to discharge the underwriting obligations in full. The above-mentioned Underwriter is
registered with SEBI under Section 12(1) of the SEBI Act or registered as brokers with the Stock Exchanges.

FILING OF PROSPECTUS

A soft copy of the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus shall be filed with SME
Platform of BSE Limited (BSE SME).

A soft copy of the Red Herring Prospectus and Prospectus shall be filed with SEBI through SEBI Intermediary
Portalat https://siportal.sebi.gov.in as per Regulation 246(1) of SEBI (ICDR) Regulations. Pursuant to Regulation
246(2) of SEBI ICDR Regulations, the SEBI shall not issue any observation on the offer document.

A copy of the Red Herring Prospectus and Prospectus along with the documents required to be filed under Section
26 read with Section 32 of the Companies Act will be delivered to the Registrar of Companies, Jaipur C/6-7, 1st
Floor, Residency Area, Civil Lines, Jaipur-302001, Rajasthan.

GREEN SHOE OPTION

No green shoe option is contemplated under the Issue.
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CHANGE IN THE AUDITOR DURING LAST 3 YEAR

There has been no change taken place in the Auditors of our company during the last three years preceding the date
of this Draft Red Herring Prospectus.

WITHDRAWAL OF THE ISSUE

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

DETAILS OF THE MARKET MAKING ARRANGEMENT FOR THIS OFFER

Our Company and the BRLM have entered into a tripartite agreement dated [ e ] with [e] the Market Maker for
this Issue, duly registered with BSE SME to fulfill the obligations of Market Making:

The Market Maker shall fulfill the applicable obligations and conditions as specified in the SEBI (ICDR)
Regulations, and its amendments from time to time and the circulars issued by the BSE and SEBI regarding this
matter from time to time. Following is a summary of the key details pertaining to the Market Making arrangement:

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

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

3. The minimum depth of the quote shall be Rs.1,00,000. However, the investors with holdings of value less than
Rs.1,00,000 shall be allowed to offer their holding to the Market Maker(s) (individually or jointly) in that scrip
provided that he sells his entire holding in that scrip in one lot along with a declaration to the effect to the selling
broker.

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

5. There would not be more than five Market Makers for a script at any point of time and the Market Makersmay
compete with other Market Makers for better quotes to the investors.

6. On the first day of the listing, there will be pre-opening session (call auction) and thereafter the trading will
happen as per the equity market hours. The circuits will apply from the first day of the listing on the discovered
price during the pre-open call auction.

7. The Marker maker may also be present in the opening call auction, but there is no obligation on him to do so.

8. 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.
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The Market Maker(s) shall have the right to terminate said arrangement by giving a one month notice or on mutually
acceptable terms to the Merchant Banker, who shall then be responsible to appoint a replacement Market Maker(s).
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 BRLM to arrange for another Market Maker in
replacement during the term of the notice period being served by the Market Maker but prior to the date of releasing
the existing Market Maker from its duties in order to ensure compliance with the requirements of regulation 261 of
the SEBI (ICDR) Regulations, 2018. Further, our Company and the BRLM reserve the right to appoint other Market
Makers either as a replacement of the current Market Maker or as an additional Market Maker subject to the total
number of Designated Market Makers does not exceed five or as specified by the relevant laws and regulations
applicable at that particulars 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.

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

Punitive Action in case of default by Market Maker: SME Platform of BSE will monitor the obligations on a
real time basis and punitive action will be initiated for any exceptions and/or non- compliances. Penalties / fines
may be imposed by the Exchange on the Market Makers, 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(s) in case he is not present in the market (offering
two-way quotes) for at least 75% of the time. The nature of the penalty will be monetary as well as suspension in
market making activities / trading membership.

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

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

Buy quote exemption threshold Re-Entry threshold for buy quote

Issue Size (including mandatory initial | (including mandatory initial
inventory of 5% of the Issue Size) inventory of 5% ofthe Issue Size)

Up to Rs. 20 Crore 25% 24%

Rs.20 Crore to Rs.50 Crore 20% 19%

Rs.50 Crore to Rs.80 Crore 15% 14%

Above Rs.80 Crore 12% 11%

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

The trading shall take place in TFT segment for first 10 days from commencement of trading. The price

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

(This space is left blank intentionally.)
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CAPITAL STRUCTURE

The Equity Share Capital of our Company, As on The Date of This Draft Red Herring Prospectus is Set
Forth Below:
(Amt in Lakhs)

S. . Aggregate Nominall/Aggregate Value a
N[o} %r'ucmMrs—‘Value Offer Price

A. | Authorised Share Capital

2,50,00,000 Equity Shares of Rs.10/- each 2,500.00 [eo]
B. Issued, Subscribed and Paid-Up Share Capital before the Issue
1,65,38,000 Equity Shares of Rs.10/- each 1,653.80 [e]
Present Issue in terms of the Draft Red Herring Prospectus
Issue of 59,62,800 Equity Shares of face value of Rs.10/- each at a 596.28 [e]
premium of Rs. [e] /- per share
of which:
() | Reservation for Market Maker - 3,24,000 Equity Shares of Rs.10/- each at 32.40 [e]
a price of Rs. [e] /- per Equity Share reserved as Market Maker Portion.
(1) | Net Issue to the Public 56,38,800 Equity Shares of Rs.10/- each at a price 5,63.88 [e]

of Rs. [e] /- per Equity Share.
C. | Of the Net Issue to the Public

| Allocation to Qualified Institutional Buyer — [e] Equity Shares of [e] [e]
Rs.10/- each at a price of Rs. [@] per Equity Share.
1 Allocation to Retail Individual Investors — [e] Equity Shares of Rs.10/- [e] [e]

each at a price of Rs. [e] /- per Equity Share shall be available for
allocation for Investors applying for a value of up to Rs. 2.00 Lakhs.

111 | Allocation to Non-Institutional Investors — [e] Equity Shares of Rs.10/- [e] [e]
each at a price of Rs. [@] /- per Equity Share shall be available for
allocation for Investors applying for a value of above Rs. 2.00 Lakhs.

D. Issued, Subscribed and Paid-up Share Capital after the Issue

Equity Shares of Rs. 10/- each 2,250.08
E. Securities Premium Account

Before the Issue 343.20

After the Issue [e]

The present issue has been authorized by our Board of Directors vide a resolution passed at its meeting held on
August 01, 2024 and by Special Resolution passed under Section 62(1)(c) of the Companies Act, 2013 at the Extra
Ordinary General Meeting of our shareholders held on August 08, 2024.

Our Company has only one class of share capital i.e., Equity Shares of the face value of Rs. 10/- each only. All
Equity Shares are fully paid-up. Our Company has no outstanding convertible instruments as on the date of this
draft Red Herring prospectus.

(This space is left blank intentionally.)

64 of 387



” Ad%nty

NOTES TO THE CAPITAL STRUCTURE

1. Details of increase in Authorised Share Capital:

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

Sr. No. of Face Value | Cumulative | Cumulative Whether

No. Date Shares (inRs.) \[o} of | Authorised Share AGM/EGM
Shares Capital (in Rs.)

1. | On Incorporation® 10,000 10 10,000 1,00,000 N.A.

2 17/01/2024 2,49,90,000 10 2,50,00,000 25,00,00,000 EGM

*The Date of incorporation of the company is May 03, 2017.

2. History of Paid-up Equity Share Capital of our Company

(\[o} of Face | Issue Nature @ Nature of Cumulative Cumulativ. Cumulativ
Date of | Equity value | Price of Allotment number of e Paid-up e Securities
Allotment Shares (Rs.) | (Rs.) consider Equity Capital premium
allotted ation Shares (Rs.) (Rs.)
1. | On 10,000 | 10 | 10 Cash Subscription 10,000 1,00,000 Nil
Incorporation to MOA
2. | 12/06/2024 1,60,00,000 | 10 | NA | Other Bonus  1,60,10,000 |16,00,10,000 Nil
than Issue
Cash
3. | 12/06/2024 5,08,800 | 10 | 75 Cash Private  [1,65,18,800 |16,51,88,000 3,30,72,000
Placement
4. | 13/08/2024 19,200 | 10 | 75 Cash Private  [1,65,38,000 |16,53,80,000 3,43,20,000
Placement
Note:
1. Initial Subscribers to Memorandum of Association hold 10,000 Equity Shares each of face value of Rs. 10/-

fully paid up as per the details given below:

S.N. Name of Person

1. Mr. Aditya Jangid 2,000
2. Mr. Chandan Garg 4,000
3. Mr. Delphin Varghese 2,000
4, Mr. Abbhinav Rajendra Jain 2,000

Total 10,000

2. The Company thereafter Issued 1,60,00,000 Equity shares on June 12, 2024 for other than cash consideration
by way of Bonus Issue, the details of which is given below:

S. Name of Person No. of Shares Issued

1. Chandan Garg 14,40,000
2. Aditya Jangid 28,91,200
3. Abbhinav Rajendra Jain 28,91,200
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4 Delphin Varghese 28,89,600
5. Kumar Saurav 6,40,000
6. Vartika Dangayach 6,06,400
7 Innovana Thinklabs Limited 40,00,000
8 Preeti Garg 2,24,000
9. Manish Garg 1,12,000
10. Utsav Pramodkumar Shrivastav 1,12,000
11 Rajesh Kumar Jain 44,800
12. Jayshri S Mehta 73,600
13. Swati Pragnesh Joshi 32,000
14. Manoj Agrawal 43,200

Total 1,60,00,000

3. The Company thereafter Issued 5,08,800 equity shares on June 12, 2024, for cash consideration by way of
Private Placement, the details of which is given below:

S. Name of Person ' No. of Shares Issued

1. Vivin Seccom LLP 12,800
2. Omnibulls Training and Education Private Limited 6,400
3. Ritesh Kumar Gupta 6,400
4. Sandeep Aggarwal 12,800
5. Rahul Yadav 6,400
6. Prosperity Catalyst OPC Private Limited 12,800
7. Ankita Agrawal 12,800
8. Jitendra Mohanlal Duhlani 12,800
9. Kapil Garg 9,600
10. Meenakshi Arora 20,000
11. Kadayam Ramanathan Bharat 12,800
12. Prasoon Dutt Sharma 9,600
13. Aashirvaad Asia Pacific Securities Private Limited 12,800
14. Sushila Aggarwal 12,800
15. Kaaa Infra and Financial Services LLP 12,800
16. Abhinav Gupta 9,600
17. Sumit Sarda 7,200
18. Shalin Ashwin Shah 12,800
19. Ashok Kumar Sharma 6,400
20. Sandipan Das 32,800
21. Manas Chadha 12,800
22. Kiran Tiwari 10,400
23. Minakshi Sharma 6,400
24. Ram Prakash 6,400
25. Chanul Swami 7,200
26. Sagar P Brahmbhatt 62,400
27. Gaurav Jain 32,800
28. Ajit Kumar 46,400
29. Sunil Kumar Gupta 12,800
30. Rajendra Kumar Joshi 6,400
31. Sanjeev Mittal 4,800
32. Vasu Ajay Anand 2,400
33. Priyanka Rani 2,400

66 of 387



” Ad%nty

34. Govind Singh Chilwal 2,400
35. Ashish Sharma 2,400
36. Yogesh Shrimal 2,400
37. Ajeet Modi 12,800
38. Sambhavnath Investments and Finances Private 32,800
Total 5,08,800

4, The Company further issued 19,200 equity shares on August 13, 2024, for cash consideration by way of

Private Placement, the details of which is given below:

S. Name of Person | No. of Shares Issued
1. Nitish Ranjan 7,200
2. Abhay Aaima 800
3. Anil Kumar Behera 1,600
4. Anuja Kapoor 800
5. Himanshu Jangid 4,800
6. Nitin Mittal 800
7. Saurabh Karnatak 800
8. Sourabh Vaid 2,400
Total 19,200

(This space is left blank intentionally.)
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3. Shareholding of the Promoters of our Company

As on the date of this Draft Red Herring Prospectus, our Promoters — M/s Innovana Thinklabs Limited, Mr. Aditya Jangid, Mr. Abbhinav Rajendra Jain, Mr.
Delphin Varghese, Mr. Chandan Garg, Ms. Vartika Dangayach holds aggregating to 1,47,27,599 Equity Shares representing 89.05% of the pre-issue paid up share
capital of our Company.

Details of build-up of shareholding of the Promoters

Date of Allotment / Nature (Allotment/ Number | Face Value per Issue/ Transfer | Consideration Name of Transferor / % of pre

acquisition / transactionand Transfer) of Equity Equity Price perEquity | (Cash/ other Transferee issue capital
when made fully paid up Shares Share (inRs.) Share (inRs.) thancash) of

Cumulative

Shares

M/s Innovana Thinklabs Limited

12-02-2024 Share Transfer 2500 10 17,756 Cash Chandan Garg 0.02%

12-06-2024 Bonus 40,00,000 10 N.A. Other than Cash N.A. 24.19%

Total 40,02,500 24.20%

Mr. Chandan Garg

Incorporation Subscriber to the MOA 4000 10 10 Cash N.A. 0.02%
03-02-2024 Transfer (100) 10 17,756 Cash Kumar Saurav Negligible
03-02-2024 Transfer (500) 10 N.A. Gift Vartika Dangayach Negligible
12-02-2024 Transfer (2500) 10 17,756 Cash Innovana Thinklabs Limited -0.02%
12-06-2024 Bonus 14,40,000 10 N.A. Other than Cash N.A. 8.71%
Total 14,40,900 8.71%
Incorporation Subscriber to the MOA 2000 10 10 Cash N.A. 0.01%
01-02-2024 Transfer (100) 10 17,756 Cash Kumar Saurav Negligible
13-02-2024 Transfer (46) 10 17,756 Cash Preeti Garg Negligible
14-02-2024 Transfer (23) 10 17,756 Cash Manish Kumar Negligible
14-02-2024 Transfer (24) 10 17,756 Cash Utsav Pramodkumar Shrivastav | Negligible
12-06-2024 Bonus 28,91,200 10 N.A. Other than Cash N.A. 17.48%
Total 28,93,007 17.49%
Incorporation Subscriber to the MOA 2000 10 10 Cash N.A. 0.01%
31-01-2024 Transfer (100) 10 17,756 Cash Kumar Saurav Negligible
13-02-2024 Transfer 47 10 17,756 Cash Preeti Garg Negligible
14-02-2024 Transfer (46) 10 17,756 Cash Utsav Pramodkumar Shrivastav | Negligible
12-06-2024 Bonus 28,91,200 10 N.A. Other than Cash N.A. 17.48%
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Total 28,93,007 17.49%
Ms. Delphin Varghese

Incorporation Subscriber to the MOA 2000 10 10 Cash N.A. 0.01%
02-02-2024 Transfer (100) 10 17,756 Cash Kumar Saurav Negligible
13-02-2024 Transfer (47) 10 17,756 Cash Preeti Garg Negligible
14-02-2024 Transfer 47) 10 17,756 Cash Manish Kumar Negligible
12-06-2024 Bonus 28,89,600 10 N.A. Other than Cash N.A. 17.47%

Total 28,91,406 17.48%
03-02-2024 Transfer 500 10 N.A. Gift Chandan Garg Negligible
22-02-2024 Transfer (46) 10 17,756 Cash Jayshri S. Mehta Negligible
22-02-2024 Transfer (28) 10 17,756 Cash Rajesh Kumar Jain Negligible
22-02-2024 Transfer (20) 10 17,756 Cash Swati Pragnesh Joshi Negligible
25-02-2024 Transfer (27) 10 17,756 Cash Manoj Agarwal Negligible
12-06-2024 Bonus 6,06,400 10 N.A. Other than Cash N.A. 3.67%

Total 6,06,779 3.67%

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of acquisition of such Equity Shares. None of the Equity Shares held by our Promoters are under
pledge.

4.

Our shareholding pattern

This space is left blank intentionally.
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i.  The table below represents the shareholding pattern of our Company as per Regulation 31 of the SEBI (LODR) Regulations, 2015, as on the date of this Draft Red Herring

Prospectus:

Catego Category of shareholder No. of fully |No.of No.of [Total nos. Shareholdi | Number of Voting Rights held in each No. of Shares| Shareholding, Number of Number of  Number
paid-up Partly shares [sharesheld ngasa% class of securities* Underlying | asa % locked in Shares Shares of shares
equity paid up underlyi of total no. Outstanding | assuming full pledged or held in
Shares equity ng of share s convertible | conversion of otherwise demateri
Held shares Deposit (calculated securities convertible encumbered alized

held ory as per SCR INo. of Voting Rights Total as a(including securities (@sa No. (@) Asa No. Asa form
Receipt R, 1957) As % ofWarrants) percentage of % of(a) % of
S a % of diluted share
(A+B et Capital) As a % t?]tal t(;]tal
+C2) Class X Class Total of (A+B+C2) snare 5 shares
v held held
(B) (B)
| 1 1 v \% VI VII=IV+V VI IX X XI=VIl X1 X1 XV
+VI +X
Promoters and o 0 0 1,47,41,1
A) Promoter Group 8 [1,47,41,199 - - 1,47,41,199 | 89.14% | 1,47,41,199 | - [1,47,41,199 89.14% - 89.14% - - - - 99
(B) | Public 54 | 1796001 | - | - | 17,96001 | 10.86% | 1796001 | - |17,96,001| 10.86%| - 1086% |- |- |- |- | HSP
(C) | Non-Promoter - Non| i i i ) ) ) ) ) ) ) ) ) ) ) ) )
Public
(1) | SharesunderlyingDRs | - - - - - - - - - - - - - - - - -
Shares held by | ) ) ) ) ) ) ) ) ) ) ) ) ) ) ) )
(2) Employee Trusts
Total 1,65,3
62 | 1,65,38,000| - - 1,65,38,000| 100% | 1,65,38,000| - [1,65,38,000 100% - 100% - - - - 8.000

*As on the date of this Draft Red Herring Prospectus 1 Equity Shares holds 1 vote.

5. As on the date of this Draft Red Herring Prospectus, there are no partly paid-up shares/outstanding convertiblesecurities/warrants in our Company.

6. Following are the details of the holding of securities of persons belonging to the category “Promoters and Promoter Group” and “public” before and after the Issue:
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Particulars Pre-Issue Post Issue
Name of share holder ’S\Il?éresOf equity As a % of Issued Capital glt?éres ol equity As a % of Issued Capital
Promoter
1. | M/s Innovana Thinklabs 40,02,500 24.20% 40,02,500 17.79%
2. | Mr. Aditya Jangid 28,93,007 17.49% 28,93,007 12.86%
3. | Mr. Abbhinav Rajendra Jain 28,93,007 17.49% 28,93,007 12.86%
4. | Mr. Delphin Varghese 28,91,406 17.48% 28,91,406 12.85%
5. | Mr. Chandan Garg 14,40,900 8.71% 14,40,900 6.40%
6. | Ms. Vartika Danagayach 6,06,779 3.67% 6,06,779 2.70%
TOTAL (A) 1,47,27,599 89.05% 1,47,27,599 65.45%
Promoter Group
7. | Mr. Kapil Garg 9,600 0.06% 9,600 0.04%
8. | Mr. Himanshu Jangid 4,800 0.03% 4,800 0.02%
TOTAL (B) 14,400 0.09% 14,400 0.06%
Public
9. | Public 17,96,001 10.86% 17,96,001 7.98%
10. | IPO - - 59,62,800 26.50%
TOTAL (C) 17,96,001 10.86% 77,58,801 34.48%
TOTAL (A+B+C) 1,65,38,000 100.00% 2,25,00,800 100.00%

(This space is left blank intentionally.)
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7. The average cost of acquisition of or subscription to Equity Shares by our Promoters is set forth in the

table below:

Name of the Promoters No. of Shares held \ Average cost of Acquisition (in Rs.)”

Innovana Thinklabs Limited 40,02,500 11.09
Chandan Garg 14.,40,900 0.01
Aditya Jangid 28,93,007 0.01
Abbhinav Rajendra Jain 28,93,007 0.01
Delphin Varghese 28,91,406 0.01
Vartika Dangayach 6,06,779 0.00

*A4s certified by auditor M/s KRA & Co, Chartered Accountants, dated August 21, 2024.
8.  Details of Major Shareholders:

(A) List of Shareholders holding 1.00% or more of the Paid-up Capital of the Company as on date of this
Draft Red Herring Prospectus:

S Name of shareholders No. of Equity % of Paid-up
N Shares held* Capital**

1 Innovana Thinklabs Limited 40,02,500 24.20%
2. Aditya Jangid 28,93,007 17.49%
3. Abbhinav Rajendra Jain 28,93,007 17.49%
4 Delphin Varghese 28,91,406 17.48%
5 Chandan Garg 14,40,900 8.71%
6 Kumar Saurav 6,40,400 3.87%
7 Vartika Dangayach 6,06,779 3.67%
8 Preeti Garg 2,24,140 1.36%

(B) List of Shareholders holding 1.00% or more of the Paid-up Capital of the Company as on ten days prior
to the date of the Draft Red Herring Prospectus:

S. No. | Name of shareholders No. of Equity | % of Paid-Up
Shares held* Capital**

1. Innovana Thinklabs Limited 40,02,500 24.20%
2. Aditya Jangid 28,93,007 17.49%
3. Abbhinav Rajendra Jain 28,93,007 17.49%
4, Delphin Varghese 28,91,406 17.48%
5. Chandan Garg 14,40,900 8.71%
6. Kumar Saurav 6,40,400 3.87%
7. Vartika Dangayach 6,06,779 3.67%
8. Preeti Garg 2,24,140 1.36%

(C) List of Shareholders holding 1.00% or more of the Paid-up Capital of the Company as on one year
prior to the date of this Draft Red Herring Prospectus:

S. No. | Name of shareholders No. of Equity | % of Paid-Up

Shares held* Capital**
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1. Mr. Chandan Garg 4,000 40%
2. Mr. Aditya Jangid 2,000 20%
3. Mr. Abbhinav Rajendra Jain 2,000 20%
4, Mr. Delphin Varghese 2,000 20%
(D) List of Shareholders holding 1.00% or more of the Paid-up Capital of the Company as on date two

years prior to the date of this Draft Red Herring Prospectus:

[\[o}
Shares held*

Name of shareholders#

of Equity

% of Paid-Up
Capital**

1. Mr. Chandan Garg 4,000 40%
2. Mr. Aditya Jangid 2,000 20%
3. Mr. Abbhinav Rajendra Jain 2,000 20%
4. Mr. Delphin Varghese 2,000 20%

*The Company has not issued any convertible instruments like warrants, debentures etc. since its
incorporation and there are no outstanding convertible instruments as on date of this Draft Red Herring
Prospectus.

**the % has been calculated based on existing (pre-issue) Paid up Capital of the Company.

Our Company has not issued any Equity Shares out of revaluation reserve or reserves without accrual of cash
resources.

Our Company has not issued any Equity Shares during a period of one year preceding the date of this
Draft Red Herring Prospectus at a price lower than the Issue Price except the following:

1. Bonus Issue dated June 12, 2024

Name of Allottees No. of Face | Issue |Date of Allotment | Reason for | Benefit
Shares Value | Price Allotment | occurredto
Allotted GEGEY) Issuer
1. Chandan Garg 14,440,000, 10 | N.A. June 12, 2024 Bonus Issue
2. Aditya Jangid 28,91,200| 10 | N.A. June 12, 2024 Bonus Issue
3. Abbhinav Rajendra 28,91,200| 10 | N.A. June 12, 2024 Bonus Issue
Jain
4, Delphin Varghese 28,89,600| 10 | N.A. June 12, 2024 Bonus Issue
5. Kumar Saurav 6,40,000| 10 N.A. June 12, 2024 Bonus Issue
6. Vartika Dangayach 6,06,400| 10 | N.A. June 12, 2024 Bonus Issue
7. In_no_vana Thinklabs 40,00,000| 10 | N.A. June 12, 2024 Bonus Issue Capitalization
Limited of Reserves
8. Preeti Garg 2,24,000| 10 N.A. June 12, 2024 Bonus Issue
9. Manish Garg 1,12,000| 10 | N.A. June 12, 2024 Bonus Issue
10. | Utsav Pramodkumar 1,12,000| 10 | N.A. June 12, 2024 Bonus Issue
Shrivastav
11. | Rajesh Kumar Jain 44800 10 | N.A. June 12, 2024 Bonus Issue
12. | Jayshri S Mehta 73,600 10 N.A. June 12, 2024 Bonus Issue
13. | Swati Pragnesh Joshi 32,000| 10 N.A. June 12, 2024 Bonus Issue
14. | Manoj Agrawal 43200| 10 N.A. June 12, 2024 Bonus Issue
Total 1,60,00,000
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2. Private Placement dated June 12, 2024

Name of
Allottees

No. of

Shares
Allotted

Face
Value
(Rs.)

Issue
Price
(Rs.)

Date of
Allotment

Reason
for
Allotment

Benefit
occurred tolssuer

1 Vivin Seccom 12.800 10 75 | June 12, 2024 Private Raising C_:apltal for
LLP Placement Business
Omnibulls
5 Tralr_ung apd 6,400 10 75 | June 12, 2024 Private Raising C_:apltal for
Education Private Placement Business
Limited
3 Ritesh Kumar 6,400 10 75 | June 12, 2024 Private Raising (_:apltal for
Gupta Placement Business
n Sandeep 12.800 10 75 | June 12, 2024 Private Raising (_:apltal for
Aggarwal Placement Business
5. | Rahul Yadav 6400 | 10 | 75 |June12,2024 | Trivae Raising Capital for
Placement Business
Prosperity . .. .
6. | CatalyssOPC | 12800 | 10 | 75 |June12, 2024 & _-rivate | Raising Capital for
. . Placement Business
Private Limited
7. | AnkitaAgrawal | 12,800 | 10 | 75 |Junel2, 2024 | _Tvate Raising Capital for
Placement Business
8. Jitendra Mohanlal 12.800 10 75 | June 12, 2024 Private Raising (_:apltal for
Duhlani Placement Business
9, Kapil Garg 9600 | 10 | 75 |Junei2, 2024 | Frivate | Raising Capital for
Placement Business
10. | Meenakshi Arora 20,000 10 75 | June 12, 2024 Private Raising (_:apltal for
Placement Business
Kadayam . .. .
11. Ramanathan 12,800 10 75 | June 12, 2024 Private Raising (;apltal for
Placement Business
Bharat
12, Prasoon Dutt 9,600 10 75 | June 12, 2024 Private Raising (;apltal for
Sharma Placement Business
Aashirvaad Asia . . .
13. | Pacific Securities | 12,800 | 10 | 75 |June12, 2024 | rIvate Raising Capital for
. . Placement Business
Private Limited
14. | Sushila Aggarwal | 12,800 | 10 | 75 |June12, 2024 | TrIvate Raising Capital for
Placement Business
Kaaa Infra and . . .
15, Financial 12800 | 10 | 75 |Junei2, 2024 | _-rvate Raising Capital for
. Placement Business
Services LLP
16. | AbhinavGupta | 9,600 | 10 | 75 |June12, 2024 | Frvate Raising Capital for
Placement Business
17. | sumit Sarda 7200 | 10 | 75 |June12, 2024 | Frivae Raising Capital for
Placement Business
18, Shalin Ashwin 12,800 10 75 | June 12, 2024 Private Raising (;apltal for
Shah Placement Business
10. Ashok Kumar 6,400 10 75 | June 12, 2024 Private Raising (_:apltal for
Sharma Placement Business
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20. | sandipanDas | 32800 | 10 | 75 |June12,2024 | "Tvéte | Raising Capital for
Placement Business

21. | ManasChadha | 12,800 | 10 | 75 |June12, 2024 | _TIvate Raising Capital for
Placement Business

22. | Kiran Tiwari 10400 | 10 | 75 |June12, 2024 | Frivate | Raising Capital for
Placement Business

23. | Minakshi Sharma | 6,400 | 10 | 75 |June12, 2024 | TIvate Raising Capital for
Placement Business

24. | Ram Prakash 6400 | 10 | 75 |Juneiz, 2024 | "rivate | Raising Capital for
Placement Business

25, | Chanul Swami 7200 | 10 | 75 |Junei2, 2024 | Frivate | Raising Capital for
Placement Business

Sagar P Private Raising Capital for
26. Brahmbhatt 62,400 10 75 | June 12,2024 Placement Business

27. | Gaurav Jain 32800 | 10 | 75 |June12, 2024 | _Frivate | Raising Capital for
Placement Business

28. | Ajit Kumar 46,400 | 10 | 75 |June12,2024 | _"rivate | Raising Capital for
Placement Business

29, Sunil Kumar 12.800 10 75 | June 12, 2024 Private Raising (?apltal for
Gupta Placement Business

30. Rajendra I_(umar 6,400 10 75 | June 12, 2024 Private Raising (?apltal for
Joshi Placement Business

31. | SanjeevMittal | 4,800 | 10 | 75 |June12,2024 | _Frivate | Raising Capital for
Placement Business

32. | Vasu Ajay Anand 2,400 10 75 | June 12, 2024 Private Raising (_:apltal for
Placement Business

33. Priyanka Rani 2,400 10 75 | June 12, 2024 Private Raising (_:apltal for
Placement Business

34, Govm_d Singh 2,400 10 75 | June 12, 2024 Private Raising (;apltal for
Chilwal Placement Business

35. | AshishSharma | 2400 | 10 | 75 |June12,2024 | -rvate | Raising Capital for
Placement Business

36. | Yogesh Shrimal | 2400 | 10 | 75 |June12, 2024 | _-rvate | Raising Capital for
Placement Business

37. | Ajeet Modi 12800 | 10 | 75 |Junei2, 2024 | _-rvate Raising Capital for
Placement Business
Sambhavnath . .. .

38. | Investmentsand | 32,800 | 10 | 75 |June12,2024 | _"rivate | Raising Capital for
Placement Business

Finances Private

3. Private Placement dated August 13, 2024
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Benefit
occurred tolssuer

of | Reason for
Allotment

Issue Date
Price Allotment
(Rs.)

S. Name of No. of | Face

No | Allottees

Shares Value
Allotted (Rs.)

wsnRan | T |0 |75 | MEEE | et [ eme s
ponay paima | s00 | 30 | 7 | MR | Captal Reauiremens
Anil Kumar 1,600 10 75 August 13, Private Tq meet W_orking
Behera ’ 2024 Placement | Capital Requirements
Anuja Kapoor 800 107 Auggztzﬁ& Plzzi:r?wt:nt C;p?tgeste:l\jiorrcelmits
Himanshu Jangid | 4,800 | 10 | 75 Auggztzﬁ& Plzzi:r?wt:nt C;p?tgeste:l\jiorrcelmits
Nitin Mittal 800 107 Auggztzﬁ& Plzzi:r?wt:nt C;p?tgeste:l\jiorrcelmits
saebh iamaek | 800 | 10 | 75 | MFES TR ol Requrements
swabnvaid | 2400 | 10 | 75 | MO | ot Reauiremens

11.

12.

13.

14.

Except as disclosed in this Draft Red Herring Prospectus, our Company presently does not have any intention
or proposal to alter its capital structure for a period of six (6) months from the date of opening of the Issue, by
way of spilt/consolidation of the denomination of Equity Shares or further issue of Equity Shares (including
issue of securities convertible into Equity Shares) whether preferential or otherwise. However, during such
period or a later date, it may issue Equity Shares or securities linked to Equity Shares to finance an acquisition,
merger or joint venture or for regulatory compliance or such other scheme of arrangement if an opportunity
of such nature is determined by its Board of Directors to be in the interest of our Company.

We have 62 shareholders as on August 23, 2024.

As on the date of this Draft Red Herring Prospectus, our Promoters and Promoters’ Group holds a total of
1,47,41,999 Equity Shares representing 89.14% of the pre-issue paid up share capital of our Company.

Except for the following, none of our Promoters, their relatives and associates, persons in Promoter Group or
the directors of the Company which is a promoter of the Company and/or the Directors of the Company have
purchased or sold any securities of our Company during the past six months immediately preceding the date
of filing this Draft Red Herring Prospectus.

Value of
Transfer

Sr Name of Transferor Name of Transferee | No. of
Date of Transfer  Shares |

1. 31-01-2024 Abbhinav Rajendra Jain Kumar Saurav 100 17,75,600
2. 01-02-2024 Aditya Jangid Kumar Saurav 100 17,75,600
3. 02-02-2024 Delphin Varghese Kumar Saurav 100 17,75,600
4. 03-02-2024 Chandan Garg Vartika Dangayach 500 G.'ft (nq
consideration)
5. 03-02-2024 Chandan Garg Kumar Saurav 100 17,75,600
M/s Innovana
6. 12-02-2024 Chandan Garg Thinklabs Limited 2,500 4,43,90,000
7. 13-02-2024 Aditya Jangid Preeti Garg 46 8,16,776
8. 13-02-2024 Abbhinav Rajendra Jain Preeti Garg 47 8,34,532
9. 14-02-2024 Aditya Jangid Manish Kumar 23 4,08,388
10. 14-02-2024 Aditya Jangid Utsav Pramodkumar 24 4,26,144
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Shrivastav
11. | 14022024 | Abbhinav Rajendra Jain | tSavPramodkumar g 8,16,776
Shrivastav
12. 13-02-2024 Delphin Varghese Preeti Garg 47 8,34,532
13. 14-02-2024 Delphin Varghese Manish Kumar 47 8,34,532
14. 22-02-2024 Vartika Dangayach Jayshri S. Mehta 46 8,16,776
15. 22-02-2024 Vartika Dangayach Rajesh Kumar Jain 28 4,97,168
16. 22-02-2024 Vartika Dangayach Swati Pragnesh Joshi 20 3,55,120
17. 25-02-2024 Vartika Dangayach Manoj Agarwal 27 4,79,412

15. The members of the Promoters Group, our directors and the relatives of our Directors have not financed the
purchase by any other person of securities of our Company, other than in the normal course of the business of
the financing entity, during the six months immediately preceding the date of filing this Draft Red Herring
Prospectus.

16. Details of Promoter’s Contribution locked in for 3 years:

As per Sub-Regulation (1) of Regulation 236 of the SEBI (ICDR) Regulations, 2018, an aggregate of 20% of the
post-Issue Capital shall be considered as Promoter’s Contribution.

Our Promoters have granted consent to include such number of Equity Shares held by them as may constitute
20.00% of the post-issue Equity Share Capital of our Company as Promoters Contribution and have agreed not to
sell or transfer or pledge or otherwise dispose of in any manner, the Promoters Contribution from the date of filing
of this Draft Red Herring Prospectus until the completion of the lock-in period specified above.

In terms of clause (a) of Regulation 238 of the SEBI (ICDR) Regulations, 2018, Minimum Promoters Contribution
as mentioned above shall be locked-in for a period of 3 years from the date of commencement of commercial
production or date of allotment in the Initial Public Offer, whichever is later.

Explanation: The expression “date of commencement of commercial production” means the last date of the month
in which commercial production of the project in respect of which the funds raised are proposed to be utilized as
stated in the offer document, is expected to commence.

We further confirm that Minimum Promoters Contribution of 20.00% of the post issue paid-up Equity Shares
Capital does not include any contribution from Alternative Investment Fund.

The Minimum Promoters Contribution has been brought into to the extent of not less than the specified minimum
lot and has been contributed by the persons defined as Promoters under the SEBI (ICDR) Regulations, 2018.

The lock-in of the Minimum Promoters Contribution will be created as per applicable regulations and procedure
and details of the same shall also be provided to the Stock Exchange before listing of the EquityShares.

The details of the Equity Shares held by our Promoters, which are locked in for a period of 3 years from the date of
Allotment in the Offer are given below:

Name of Date of Nature of | No. of | Face @ Issue/ Percentage | Lock
Promoter Transaction Transaction Equity | Valu @ Acquisition of post- | in

and when Shares | e Price per Offer paid- | Period
made fully (Rs.) | Equity Share | up capital
paid-up (Rs.) (%)

[e] [e] [e] [e] [e] |[e] [e] [e]
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The Equity Shares that are being locked in are not ineligible for computation of Promoters contribution interms of
Regulation 237 of the SEBI ICDR Regulations. Equity Shares offered by the Promoters for the minimum Promoters
contribution are not subject to pledge. Lock-in period shall commence from the dateof allotment of Equity Shares
in the Public Issue.

We confirm that the minimum Promoters contribution of 20.00% which is subject to lock-in for 3 years does not
consist of:

a) Equity Shares acquired during the preceding three years for consideration other than cash and revaluation of
assets or capitalization of intangible assets;

b) Equity Shares acquired during the preceding three years resulting from a bonus issue by utilization of
revaluation reserves or Unrealised profits of the issuer or from bonus issue against equity shares which are
ineligible for minimum Promoters contribution;

c) Equity Shares acquired by Promoters during the preceding one year at a price lower than the Issue Price;

d) The Equity Shares held by the Promoters and offered for minimum 20% Promoters Contribution are not subject
to any pledge.

e) Equity Shares for which specific written consent has not been obtained from the shareholders for inclusion of
their subscription in the minimum Promoters Contribution subject to lock-in.

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.

Equity Shares locked-in for one year.

In addition to above Equity Shares that are locked-in for three years as the minimum Promoters’ contribution, the
promoters and public pre-issue shareholding of Equity Share capital of our Company, i.e. [®] 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.

Pledge of Locked in Equity Shares:

In terms of Regulation 242 of the SEBI (ICDR) Regulations, 2018, the locked-in Equity Shares held by our
Promoters can be pledged only with any scheduled commercial banks or public financial institutions as collateral
security for loans granted by such banks or financial institutions, subject to the following:

e Incase of Minimum Promoters’ Contribution, the loan has been granted to the issuer company or its subsidiary
(ies) for the purpose of financing one or more of the Objects of the Issue and pledge of equity shares is one of
the terms of sanction of the loan.

e In case of Equity Shares held by Promoters in excess of Minimum Promoters’ contribution, the pledge of
equity shares is one of the terms of sanction of the loan.

However, 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 has expired.

Transferability of Locked in Equity Shares:

In terms of Regulation 243 of the SEBI (ICDR) Regulations, 2018 and subject to provisions of Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 as applicable:
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The Equity Shares held by our Promoters and locked in as per Regulation 238 of the SEBI (ICDR) Regulations,
2018 may be transferred to another Promoters or any person of the Promoters‘ 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 promoters and locked in as per Regulation 239 of the SEBI
(ICDR) Regulations, 2018 may be transferred to any other person (including Promoter and Promoters® 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 Promoters, our Directors and the BRLM to this Offer have not entered into any buy-back,
standby or similar arrangements with any person for purchase of our Equity Shares from any person.

Our Company has not issued shares for consideration other than cash or out of revaluation of reserves,
including Bonus Shares, at any point of time since Incorporation except the following:

Name of Allottees No. of | Face Issue Date of Allotment | Reason for | Benefit
Shares Value | Price Allotment | occurredto
Allotted (Rs.) | (Rs.) Issuer
1. Chandan Garg 14,40,000| 10 | N.A. June 12, 2024
2. | Aditya Jangid 28,91,200| 10 | N.A. June 12, 2024
3. Abbhinav Rajendra 28,91,200| 10 | N.A. June 12, 2024
Jain
4. Delphin Varghese 28,89,600| 10 | N.A. June 12, 2024
5. Kumar Saurav 6,40,000| 10 N.A. June 12, 2024
6. Vartika Dangayach 6,06,400| 10 N.A. June 12, 2024 Bonus Capitalisati
7. Innovana Thinklabs 40,00,000| 10 | N.A. June 12, 2024 Issue apitalisati
L . . on of
Limited in the ratio Reserves
8. Preeti Garg 2,24,000| 10 N.A. June 12, 2024 of 1600:1
9. Manish Garg 1,12,000| 10 N.A. June 12, 2024
10. | Utsav Pramodkumar 1,12,000| 10 N.A. June 12, 2024
11. | Rajesh Kumar Jain 44800| 10 N.A. June 12, 2024
12. | Jayshri S Mehta 73,600 10 N.A. June 12, 2024
13. | Swati Pragnesh Joshi 32,000 10 N.A. June 12, 2024
14. | Manoj Agrawal 43,200 10 N.A. June 12, 2024
Total 1,60,00,000

19. Our Company has not allotted any Equity Shares pursuant to any scheme approved under Sections 230 to 234

20.

21.

of the Companies Act, 2013.

Our Company has not re-valued its assets since inception and has not issued any Equity Shares (including
bonus shares) by capitalizing any revaluation reserves.

Our Company does not have any Employee Stock Option Scheme / Employee Stock Purchase Scheme for our
employees, and we do not intend to allot any shares to our employees under Employee Stock Option Scheme
/ Employee Stock Purchase Scheme from the proposed issue. As and when options are granted toour
employees under the Employee Stock Option Scheme, our Company shall comply with the SEBI (Share Based
Employee Benefits) Regulations, 2014.
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There are no safety net arrangements for this public Offer.

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

As per Regulation 268(2) of SEBI (ICDR) Regulations, 2018, an over-subscription to the extent of 10% of
the Issue can be retained for the purpose of rounding off while finalizing the basis of allotment to the nearest
integer during finalizing the allotment, subject to minimum allotment lot. Consequently, the actual allotment
may go up by a maximum of 10% of the Issue, as a result of which, the post issue paid up capital after the
Issue would also increase by the excess amount of allotment so made. In such an event, the Equity Shares held
by the Promoters and subject to lock-in shall be suitably increased to ensure that 20% of the post issue paid-
up capital is locked-in.

All the Equity Shares of our Company are fully paid up as on the date of this Draft Red Herring Prospectus.
Further, since the entire money in respect of the Offer is being called on application, all the successful
applicants will be allotted fully paid-up equity shares.

As per RBI regulations, OCBs are not allowed to participate in this Issue.

There is no Buyback, stand by, or similar arrangement by our Company/Promoters/Directors/BRLM for
purchase of Equity Shares issued / offered through this Draft Red Herring Prospectus.

As on the date of this Draft Red Herring Prospectus, none of the shares held by our Promoters/ Promoter
Group are pledged with any financial institutions or banks or any third party as security for repayment of
loans.

Investors may note that in case of over-subscription, the allocation in the Issue shall be as per the requirements
of Regulation 253 of SEBI (ICDR) Regulations, as amended from time to time.

Under subscription, if any, in any category, shall be met with spill-over from any other category or
combination of categories at the discretion of our Company, in consultation with the BRLM and BSE.

The Issue is being made through Book Building Method.

BRLM to the Issue viz. Narnolia Financial Services Limited and its associates do not hold any Equity Shares
of our Company.

Our Company has not raised any bridge loan against the proceeds of this Issue.

Our Company undertakes that at any given time, there shall be only one denomination for our Equity Shares,
unless otherwise permitted by law.

Our Company shall comply with such accounting and disclosure norms as specified by SEBI from time to
time.

An Applicant cannot make an application for more than the number of Equity Shares being Issued/Offered
through this Draft Red Herring Prospectus, subject to the maximum limit of investment prescribed under
relevant laws applicable to each category of investors.

No payment, direct or indirect in the nature of discount, commission, and allowance or otherwise shall be
made either by us or our Promoters to the persons who receive allotments, if any, in this Offer.

Our Promoters and the members of our Promoter Group will not participate in this Issue.
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39. Our Company has not made any public issue since its incorporation.

40. Our Company shall ensure that transactions in the Equity Shares by the Promoters and the Promoter Group
between the date of filing the Draft Red Herring Prospectus and the Offer Closing Date shall be reported to
the Stock Exchange within twenty-four hours of such transaction.

41. For the details of transactions by our Company with our Promoter Group, Group Companies during the
financial years ended on March 31, 2024, March 31, 2023 & March 31, 2022, fiscals, please refer to
paragraph titled -Related Party Transaction in the chapter titled “Restated Financial Statements” beginning
on page number 231 of this Draft Red Herring Prospectus.

None of our Directors or Key Managerial Personnel holds Equity Shares in our Company, except as stated in the
chapter titled “Our Management” beginning on page number 192 of this Draft Red Herring Prospectus.

(This place is left blank intentionally.)
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OBJECTS OF THE ISSUE

Our Company proposes to utilize the funds which are being raised towards funding the following objects and
achieve the benefits of listing on the SME Platform of BSE.

The objects of the Issue are:

To meet out the Capital Expenditure requirements of the Company; and

To meet out the Working Capital requirements of the Company; and

To meet out the expenses for Unidentified Acquisition of the Company and General Corporate Purposes; and
To meet out the Issue Expenses.

o

Our Company believes that listing will enhance our Company’s corporate image, brand name and create a public
market for its Equity Shares in India. The main objects clause of our Memorandum enables our Company to
undertake the activities for which funds are being raised in the Issue. The existing activities of our Company are
within the objects clause of our Memorandum. The fund requirement and deployment are based on internal
management estimates and has not been appraised by any bank or financial institution.

REQUIREMENT OF FUNDS

The proceeds of the Issue, after deducting Issue related expenses, are estimated to be X [@] lakhs (the “Net Issue
Proceeds™).

The following table summarizes the requirement of funds:

S.No. | Particulars Rupees (In Lakhs) |

1. Gross Issue Proceeds [@]*

2. Less: Issue Related Expenses** [@]*
Net proceeds [e@]*

*Subject to finalization of basis of allotment.

**4s per the certificate given by KRA & Co, Chartered Accountant, dated August 21, 2024, the Company has
incurred as sum of Rs 0.49 Lakhs towards issue expenses as on August 14, 2024.

UTILISATION OF FUNDS:

Fund Requirements

Our funding requirements are dependent on a number of factors which may not be in the control of our management,
changes in our financial condition and current commercial conditions. Such factors may entail rescheduling and /
or revising the planned expenditure and funding requirement and increasing or decreasing the expenditure for a
particular purpose from the planned expenditure.

We intend to utilize the proceeds of the Fresh Issue, in the manner set forth below:

(Amount in Lakhs)

Particulars Amount % of Gross % of Net

(In Rs. Lakh) Proceeds Proceeds
1. Capital Expenditure 1,400.00 [®] [e]
2. Working Capital Requirement 2,500.00 [®] [e]
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3. Unidentified  Acquisition and  General [e] [e] [o]
Corporate Purposes
Total [e] [e] [o]

**The amount utilized for general corporate purposes and unidentified acquisitions shall not exceed 35% of the
gross proceeds of the Issue.

Note: Any Additional cost will be borne by the company through internal accruals and borrowings.

The requirements of the objects detailed above are intended to be funded from the proceeds of the Issue.
Accordingly, we confirm that there is no requirement for us to make firm arrangements of finance through
verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised from
the proposed Issue.

The fund requirement and deployment are based on internal management estimates and have not been appraised
by any bank or financial institution. These are based on current conditions and are subject to change in light of
changes in external circumstances or costs, other financial conditions, business or strategy, as discussed further
below.

In case of variations in the actual utilization of funds allocated for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds, if any, available in respect of the other
purposes for which funds are being raised in this Issue. If surplus funds are unavailable, the required financing will
be through our internal accruals and/or debt.

We may have to revise our fund requirements and deployment as a result of changes in commercial and other
external factors, which may not be within the control of our management. This may entail rescheduling, revising or
cancelling the fund requirements and increasing or decreasing the fund requirements for a particular purpose from
its fund requirements mentioned below, at the discretion of our management. In case of any shortfall or cost
overruns, we intend to meet our estimated expenditure from internal accruals and/or debt. In case of any such re-
scheduling, it shall be made by compliance of the relevant provisions of the Companies Act, 2013.

Details of Utilization of Issue Proceeds

1. Capital Expenditure Requirements

Our company intends to deploy Rs. 1,400 Lakhs out of the Net Proceeds of the issue towards capital expenditure.
Being a digital marketing and advertising company, our capital expenditure includes development of websites,
applications and software’s. We intend to develop inhouse certain websites and applications, inhouse, the details of
which are given below. Further, we are outsourcing the development of mobile application and analytical tools
details of which are as below software’s from third parties.

1.1 Inhouse

1.1.1 Websites

Our company is engaged in the business of digital marketing and advertising, wherein we develop websites to
generate traffic for marketing, advertising of products/services of our clients. Presently, we have 5 operational
websites through which we provide the required services for our clients. We intend to further develop the following

eight (8) websites, the details of which are given below. An average time frame of 1 year is estimated for
development of these website and making them fully operational.
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1. Techtalkcounty.com - TechTalkCounty.com would be a technology news and informative platform that
offers the latest updates, reviews, and insights on various tech-related topics. The site would cover new gadget
launches, software updates, tech news, app reviews, gaming, and detailed how-to guides. It would aim to
provide valuable information for tech enthusiasts and professionals.

2. Travelercounty.com - Travelercounty.com would be a one-stop solution travel guide platform offering
detailed information on destinations across India and overseas. The site would cover activities, holiday
themes, and travel tips for various regions, ensuring travelers have all the information they need for their
journeys.

3. Newzcounty.com - Newzcounty.com would be yet another news portal which would be similar to our
existing website xploringindia.in and deliver the latest updates on current affairs, business, entertainment,
sports, and technology. We would provide our readers with accurate and timely information on both
national and international events.

4. Bulletinweb.com- Bulletinweb would also come under our umbrella news website however this website
would focus on lighter articles covering Technology, Sports, Entertainment and Generic News. The website
would provide more bite-sized content.

5. Tipskin.com- Tipskin.com would be a beauty and wellness website which would offer expert advice on
skincare, haircare, makeup, and home remedies. The site would feature in-depth product reviews and
practical tips to help readers achieve their beauty goals.

6. Trendytweak.com- Trendytweak.com would be a dynamic lifestyle platform that offers expert advice on
fashion, food, nutrition, health, and wellness. The platform would feature in-depth articles, practical tips,
and the latest trends which help our readers stay updated and maintain a balanced lifestyle. Our content
would include fashion guides, healthy recipes, fitness routines, and wellness tips, all designed to enhance
the quality of life for our audience.

7. Thefinsy.com - Thefinsy.com would also one of our websites dedicated to simplifying financial
management for our readers. The site would offer detailed information on loans, credit cards, and bank
accounts, providing users with the tools and insights needed to make informed financial decisions. Our
platform would be designed to offer quick and easy access to financial products and services, ensuring a
smooth and efficient user experience.

8. Ottnewz.com - Ottnewz.com would be a source for our readers to get the latest updates, reviews, and
insights on online streaming platforms. Covering movies, shows, series, and events from different genres,
our site would provide comprehensive coverage of all things OTT, keeping viewers informed about the
newest releases and trending content and which content deserves their time.

84 of 387



AdCount
P Yy

Produ | Resources/Infra Count| Salary/ Charged Total Source of Quotation/ Salary
ct Cost Cost
Name (Month (Annuall

ly) y)
(INR)

https://www.ambitionbox.com/profile/

Developer 2 | 90,000 | Monthly | 21,60,000 software-developer-
salary?experience=5

8 SEO Executive 2 | 55,000 | Monthly | 13,20,000 https://WWW.ambltlonbox.com/_profll_e/
Websit seo-manager-salary?experience=5
es Quality https://www.ambitionbox.com/profile/

guality-assurance-tester-
salary?experience=3

assurance (QA)
tester (min - 3
years)

Content Writer 2 | 30,000 | Monthly | 7,20,000

1| 35,000 | Monthly | 4,20,000

https://www.ambitionbox.com/profile/
content-writer-salary
Server, Hardware and 3rd party Tools \
Server 3 | 150,000 | Monthly | 54,00,000 *Quotations from Vendors given below
Ie_raptop/Comput 7| 70000 | Yearly | 4,290,000 *Quotations from Vendors given below
Rank Math - *Quotations from Vendors given below
SEO Tool - 3rd 1 4,000 | Monthly 48,000
Party
Theme Forest - *Quotations from Vendors given below
Word Press
Themes - 3rd 10 8,500 | Yearly 85,000
Party Tool

*Quotations from Vendors/online quotations given below:

i. Servers: We have taken an online quotation from Linode Server Service through their website for the below
listed server amounting to Rs. 4,78,604.20 per month for 3 servers. This quotation is valid as on date of this Draft
Red Herring Prospectus.

S.No. Region Service Monthly Configuration  Link to purchase
Charges (USD) | Summary

1. Sydney, Compute $1,905.12 | Linode GPU | https://www.linode.com/pricing/
Australia 32GB -
Dedicated 32GB
+
RTX6000GPU x
1, 32Gb RAM, 8
CPU’s, 640GB
Storage, 16 TB
Transfer,
Network In/Out
40/10 GBPS

Price for 3 Servers monthly $5,715.36
Amount in Rs. for 3 servers | Rs.4,78,604.20
(monthly) (5,715.36*83.74)
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Our estimate for 3 servers
(monthly) (in Rs.) Rs. 4,50,000.00
*1 USD = Rs. 83.94 as on August 22, 2024

* Excess amounts needed, if any, will be covered through internal accruals.

ii. Laptops/Computers: We have received a quotation from M/s Siddhi Vinayak Computers dated August 03, 2024
for the below listed laptops/computers amounting to Rs. 4,90,000 (inclusive of GST) for 7 laptops. This quotation
is valid as on date of this Draft Red Herring Prospectus.

S.No. | Particulars Quantity Unit Rate (Per Unit) | Amount in
(In Rupees) Lakhs
1. LAPTOP MSI CI7 12TH, . .
8GBB, 512SSD, RTX 3050, 7 pes, | /0:000 (inclusive 4.90
15.6 of GST)

iii. Rank Math - SEO Tool - 3rd Party: We have obtained an online quote from Rank Math for using its services
on a monthly basis which comes out to be Rs. 4,196 monthly. This quotation is valid as on date of this Draft Red
Herring Prospectus.

Monthly Amount in Link to purchase
Charges (USD) | Lakhs
1. SEO Tool 49.99 0.04 https://rankmath.com/offer/
(49.99*83.94%)

*1 USD = Rs. 83.94 as on August 22, 2024.

iv. Theme Forest - Word Press Themes - 3rd Party Tool: We have obtained an online quote from Theme Forest
— Word Press Themes for using its services on a license basis which comes out to be Rs. 8,736 per tool and Rs.
87,360 for 10 quantities of the tool. This gquotation is valid as on date of this Draft Red Herring Prospectus.

Service License Quantity =~ Amount in Link to purchase

Charges

Eternel - Creative 0.87 | https://themeforest.net/item/ternel-
Portfolio  Word (104*83.94*10) | creative-portfolio-wordpress-
Press Theme theme/32454269

Our Estimate Rs. 8,500 10 0.85

*1 USD = Rs. 83.94 as on August 22, 2024.
* Excess amounts needed, if any, will be covered through internal accruals.

The above quotations are valid as on date of DRHP.
1.1.2 Applications

We intend to further develop the following three (3) applications, the details of which are given below. An average
time frame of 1 year is estimated for development of these website and making them fully operational.

1. (Live Streaming - Short Video) — The application would be a a live streaming and social media application
where users can watch streams from thousands of hosts, chat with them or get on a video/audio call with them
and create wonderful memories to cherish. Users can post pictures, engage in friendly live battles, send and
receive gifts and earn real money while doing so. The app also houses fun games which can be played using in-

86 of 387


https://rankmath.com/offer/
https://themeforest.net/item/ternel-creative-portfolio-wordpress-theme/32454269
https://themeforest.net/item/ternel-creative-portfolio-wordpress-theme/32454269
https://themeforest.net/item/ternel-creative-portfolio-wordpress-theme/32454269

AdCount
P Yy

app currency. Users can participate in events which run daily, weekly, and monthly and earn exciting rewards.

2. Utility App 1 — We intend to develop a scanning app, which would let its users have high-quality scans in
seconds. Our app would come in handy and work as a PDF creator, PDF scanner, OCR scanner, QR and Barcode
scanner. Also, you would be able to use this app to view PDFs. Users could also safeguard their files and perform
multiple operations with an anti-counterfeit feature, add a signature to the document, and undertake batch
scanning. Users could also convert images to text with our free application.

3. Utility App 2/ MobiBuz - Our cleaner app would help users keep control over their device’s storage whilst
using other features which includes Screen Mirror Casting, enabling users to download videos from YouTube
and Instagram. Users could also manage storage by recognising duplicate photos on their devices chewing up
valuable space. Using WhatsApp Junk Removal, users could be able to see which items are taking up space on
their devices. Users do not have to open multiple apps to manage them and get one-stop-solution with our app.

1.1.2.1 Live Streaming

Resources/Inf  Coun | Salary/ | Charge Total Cost
ra t Cost d (Annually)

(Monthl
y) (INR)

Live Streaming

https://www.ambitionbox.com/profile/cto-
1| 2,00,000 | Monthly| 24,00,000 salary/bengaluru-
location?experience=6&tag=public
https://www.ambitionbox.com/profile/project-
manager-salary/jaipur-location?experience=6
https://www.ambitionbox.com/salaries/ibm-
salaries/senior-application-

CTO
(Developer)

Project
Manager

2 70,000 | Monthly| 16,80,000

App developer

- Front end 2| 1,00,000 | Monthly| 24,00,000 - )

. developer?department=it-information-
(Android) - e

security&experience=4

App developer https://www.ambitionbox.com/salaries/leadsqu
- Front end 2| 1,20,000 | Monthly| 28,80,000 ared-salaries/ios-developer
(i0S)
Backend https://www.ambitionbox.com/profile/backend
Developer 3| 1,00,000 | Monthly| 36,00,000 -developer-salary/it-services-and-consulting-

industry?experience=5
Quality https://www.ambitionbox.com/profile/quality-

assurance 5 35,000 | Monthly 8,40,000 assurance-tester-salary?experience=3
(QA) tester

(min - 3 years)

User https://www.ambitionbox.com/profile/ui-or-
experience ux-designer-salary/chennai-
(UX) designer ! 45,000 | Monthly 5,40,000 location?experience=2
(min 3yrs)

User interface

(UI) designer 1 40,000 | Monthly 4,80,000

(min 3 years)

Motion https://www.ambitionbox.com/profile/motion-
Graphic 1 55,000 | Monthly 6,60,000 graphic-designer-salary?experience=7
Designer
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Operations 3 65,000 | Monthly| 23,40,000 https:{/www.ambltlonbox.com/pr.oflIe/_lt-
Manager operations-manager-salary?experience=6
BD Experts 3 50,000 | Monthly| 18,00,000 https://www.amb|t|onbox.com/prof|Ie/pusme_ss

-development-manager-salary?experience=3
Marketing https://www.ambitionbox.com/profile/technica

3 30,000 | Monthly| 10,80,000

Team I-marketing-executive-salary?experience=2

Moderators 3 30,000 | Monthly| 10,80,000 https://www.amb|t|0nbox.com/prof|Ie/t-:onterlt-
moderator-salary?experience=4

Server, Hardware and 3rd party Tools

Live Streaming *Quotations from Vendors given below

Service - 3rd 1| 5,00,000 | Monthly| 60,00,000

Party Tool

Adult Content *Quotations from Vendors given below

Monitoring

Tool - 3rd 1 20,000 | Monthly 2,40,000

Party Tool

JTi(r){:l)I- 3rd Party 1 50,000 | Monthly 6.00.000 *Quotations from Vendors given below

Bid Bucket - *Quotations from Vendors given below

3rd Party Tool 1 18,000 | Monthly 2,16,000

OTP Service - 1| 200000 Yearly 2 00,000 *Quotations from Vendors given below
3rd Party Tool

Laptop/ 26 70,000 Yearly| 18,20,000 *Quotations from Vendors given below
Computer
54,00,000 *Quotations from Vendors given below
Server 3| 1,50,000 | Monthly| (4,50,000*1
2)

*Quotations from Vendors/online quotations:

i. Live Streaming Service - 3rd Party Tool: We have obtained a quote from Zego Cloud Tool Service dated
August 09, 2024 for using its services on a monthly basis which comes out to be Rs. 7.23 lakhs per month. This
quotation is valid as on date of this Draft Red Herring Prospectus.

Service Monthly Amount in Lakhs Link to purchase
Charges (Rs.)
(USD)
L Interactive  Live 8,616.35 | 7.23 (8,616.35*83.94) Quotation on demand.
Streaming
Our Estimate (in 5,00,000 £ 0
Rs.)

*1 USD =Rs. 83.94 as on August 22, 2024
* Excess amounts needed, if any, will be covered through internal accruals.

ii. Adult Content Monitoring Tool - 3rd Party Tool: We have obtained an online quote from Lasso Moderation

for using its services on a monthly basis which comes out to be Rs. 20,985 per month. This quotation is valid as on
date of this Draft Red Herring Prospectus.
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Service Monthly Amount in Lakhs Link to purchase
Charges (USD) | (Rs.)
1. Lasso
Moderation

. . _ . -
(Adult Content 250 0.20 (250*83.94*) | https://www.lassomoderation.com/pricing/

Moderation)

Qur Estimate 20,000 0.20
(inRs.)

*1 USD = Rs. 83.94 as on August 22, 2024.
* Excess amounts needed, if any, will be covered through internal accruals.

iii. Jira - 3rd Party Tool: We have obtained an online quote from Jira for using its work management tool on a
monthly basis which comes out to be Rs. 51,035.52 per month. This quotation is valid as on date of this Draft Red
Herring Prospectus.

S.No. Service Monthly ~ Amount Amount in Link to purchase
Charges for 38| Lakhs(Rs.)

(USD) Users

(USD)
1. Jira Tool $16 per 0.51 _ . . -
Service user $608 (608*83.92) https://www.atlassian.com/software/jira/pricing
Our
Estimate 50,000 - 0.50
(inRs.)

*1 USD = Rs. 83.94 as on August 22, 2024.
* Excess amounts needed, if any, will be covered through internal accruals.

iv. Bid Bucket - 3rd Party Tool: We have obtained an online quote from Bitbucket for using its work management
tool on a monthly basis which comes out to be Rs. 19,035.72 per month. This quotation is valid as on date of this
Draft Red Herring Prospectus.

Service Monthly ~ Amount Amount in Link to purchase
Charges for 38| Lakhs(Rs.)

(USD) Users
((SK]»)]

1 Bitbucket $6 per $228 0191 bithucket Pricing: Find the Right Plan for You
Tool user (228*83.94) Atlassian
Service
our 18,000 - 0.18
Estimate
(inRs.)

*1 USD = Rs. 83.94 as on August 22, 2024.
* Excess amounts needed, if any, will be covered through internal accruals.

v. OTP Service - 3rd Party Tool: We have obtained an online quote from Textlocal for using its services on a
yearly basis which comes out to be Rs. 2,00,000 per year. This quotation is valid as on date of this Draft Red Herring
Prospectus.

S.No. | Service Yearly Amount in Lakhs Link to purchase

Charges
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1. OTPLess Tool 2,00,000 2.0 | https://www.textlocal.in/bulk-
Service sms-pricing-india/

vi. Laptops/Computers: We have received a quotation from M/s Siddhi Vinayak Computers dated August 03,
2024 for the below listed laptops/computers amounting to Rs. 18,20,000 (inclusive of GST). This quotation is valid
as on date of this Draft Red Herring Prospectus.

S.No. | Particulars Quantity Unit Rate (Per Unit) | Amount in
(In Rupees) Lakhs

1. LAPTOP MSI CI7 12TH, 26 Pcs. 70,000 (inclusive 18.20
8GBB, 512SSD, RTX 3050, of GST)
15.6

vii. Servers: We have received an online quotation from Linode Server Service from its website for the below listed
server amounting to Rs. 4,78,604.20 per month for 3 servers. This quotation is valid as on date of this Draft Red
Herring Prospectus.

Region Service Monthly Configuration  Link to purchase

Charges (USD) Summary
1. Sydney, Compute $1,905.12 | Linode GPU | https://www.linode.com/pricing/

Australia 32GB -
Dedicated 32GB
+ RTX6000GPU
x 1, 32Gb RAM,
8 CPU’s, 640GB
Storage, 16 TB

Transfer,
Network In/Out
40/10 GBPS

Price for 3 Servers monthly $5,715.36

Amount in Rs. for 3 servers | Rs.4,78,604.20

(monthly) (5715.26*83.94)

Our estimate for 3 servers Rs.4.50,000.00

(monthly)

*1 USD = Rs. 83.94 as on August 22, 2024.
* Excess amounts needed, if any, will be covered through internal accruals.

1.1.2.2 Utility App 1

Resources/Infr Count  Salary/ | Charged| Total Cost
a Cost (Annually)

(Monthly)
(INR)

Utility App 1

https://www.ambitionbox.com/profile/cto-
1 200,000 | Monthly 2,400,000 salary/bengaluru-
location?experience=6&tag=public

CTO
(Developer)

https://www.ambitionbox.com/profile/proje
1 70,000 | Monthly 8,40,000 ct-manager-salary/jaipur-
location?experience=6

Project
Manager
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App developer -

https://www.ambitionbox.com/salaries/ibm-
salaries/senior-application-

Front end 2 100,000 | Monthly 24,00,000 - :
. developer?department=it-information-
(Android) : ; _
security&experience=4
ooy | 2| 10000 anny| ananooo | MRS Cr S
Backend https://www.ambitionbox.com/profile/backe
2 100,000 | Monthly 24,00,000 nd-developer-salary/it-services-and-
Developer A i —
consulting-industry?experience=5
Unity 5 1,00,000 | Monthly 24.00,000 https://WWW.ambltlonbox.com/proflI_e/unlt_v-
Developer developer-salary?experience=6
Quality
assurance (QA)
tester ! 35,000 | Monthly 4,20,000 https://www.ambitionbox.com/profile/qualit
(min - 3 years) y-assurance-tester-salary?experience=3
User experience https://www.ambitionbox.com/profile/
(UX) designer 1 45,000 | Monthly 5,40,000 motion-graphic-designer-
( min 3yrs) salary?experience=7
User interface
(UI) designer 1 40,000 | Monthly 4,80,000
('min 3 years)
Desgner | 1| sm000 | momnly|  s0on0 | ey rekpeiencest
Operations https://www.ambitionbox.com/profile/it-
Manager 3 65,000 | Monthly 7,80,000 operations-manager-salary?experience=6
Marketin https://www.ambitionbox.com/profile/techn
Team g 2 30,000 | Monthly 7,20,000 ical-marketing-executive-

salary?experience=2

Server, Hardware and 3rd party Tools \

Server 2 50,000 | Monthly 12,00,000 *Quotations from Vendors given below
Jira - 3rd Party *Quotations from Vendors given below
Tool 1 50,000 | Monthly 6,00,000

Bid Bucket - *Quotations from Vendors given below
3rd Party Tool 1 18,000 | Monthly 2,16,000

OTP Service - *Quotations from Vendors given below
3rd Party Tool 1 200,000 Yearly 2,00,000

Laptop/Comput *Quotations from Vendors given below
er 12 70,000 Yearly 8,40,000

*Quotations from Vendors/online quotations:

i. Servers: We have obtained an online quotation from CDN77 Server Service for the below listed server amounting
to Rs. 1,66,221.30 per month for 2 servers. This quotation is valid as on date of this Draft Red Herring Prospectus.
Region Service

Monthly Configuration

Summary

Link to purchase

Charges
((SK]»)]
1. $990.12

$1,980.24
Rs.1,66,221.30

https://www.cdn77.com/pricing

Price for 2 Servers monthly
Amount in Rs. for 2 servers (monthly)
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| Our estimate for 2 servers (monthly) | Rs.1,00,000.00 | |
*1 USD = Rs. 83.94 as on August 22, 2024.
* Excess amounts needed, if any, will be covered through internal accruals.

ii. Jira - 3rd Party Tool: We have obtained an online quote from Jira for using its work management tool on a
monthly basis which comes out to be Rs. 51,035.52 per month. This quotation is valid as on date of this Draft Red
Herring Prospectus.

S.No. Service Monthly | Amount for Amount in Link to purchase
Charges | 38 Users Lakhs (inRs.)

((SK]»)] ((SK]»)]
1. Jira Tool $16 per $608 0.51 | https://www.atlassian.com/software/jira/pricing
Service user (608*83.94)
Our
Estimate 50,000 - 0.50
(InRs.)

*1 USD = Rs. 83.94 as on August 22, 2024.
* Excess amounts needed, if any, will be covered through internal accruals.

iii. Bid Bucket - 3rd Party Tool: We have obtained an online quote from Bitbucket for using its work management
tool on a monthly basis which comes out to be Rs. 19,035.72 per month. This quotation is valid as on date of this
Draft Red Herring Prospectus.

S.N  Service Monthly Amount for Amount in Link to purchase
0. Charges 38 users  Lakhs (in Rs.)
(USD) (USD)
1. Bitbucket $6 per $228 | 0.19 (228*83.94) | https://www.atlassian.com/software/bitbuck
Tool user et/pricing?tab=cloud-tab
Service
Our 18,000 0.18
Estimate
(InRs.)

*1 USD = Rs. 83.94 as on August 22, 2024.
* Excess amounts needed, if any, will be covered through internal accruals.

iv. OTP Service - 3rd Party Tool: We have obtained an online quote from TextLocal for using its services on a
yearly basis which comes out to be Rs. 2,00,000 per year. This quotation is valid as on date of this Draft Red Herring
Prospectus.

S.No. | Service Yearly Amount in Lakhs (In Rs.) Link to purchase
Charges
1. OTPLess Tool 2,00,000 2.0 | https://www.textlocal.in/bulk-
Service sms-pricing-india/

v. Laptops/Computers: We have received a quotation from M/s Siddhi Vinayak Computers dated August 03, 2024
for the below listed laptops/computers amounting to Rs. 8,40,000 (inclusive of GST). This quotation is valid as on
date of this Draft Red Herring Prospectus.
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S.No. | Particulars Quantity i Rate (Per Unit) | Amount in
(In Rupees) Lakhs
1. LAPTOP MSI CI7 12TH, 12 Pcs. 70,000 (inclusive 8.40
8GBB, 512SSD, RTX 3050, of GST)
15.6
1.1.2.3 Utility App 2
Resources/Infra| Count  Salary/ Charged Total Cost
Cost (Annually)
(Monthly)
(INR)
Utility App 2
https://www.ambitionbox.com/profile/cto-
CTO salary/bengaluru-
(Developer) 1 200,000 | Monthly | 2,400,000 location?experience=6&tag=public
https://www.ambitionbox.com/profile/project
-manager-salary/jaipur-
Project Manager 1 70,000 | Monthly | 840,000 location?experience=6
https://www.ambitionbox.com/salaries/ibm-
App developer - salaries/senior-application-
Front end developer?department=it-information-
(Android) 2 100,000 | Monthly | 24,00,000 security&experience=4
App developer - https://www.ambitionbox.com/salaries/leadsq
Front end (iOS) 2 120,000 | Monthly | 2,880,000 uared-salaries/ios-developer
https://www.ambitionbox.com/profile/backen
Backend d-developer-salary/it-services-and-
Developer 2 100,000 | Monthly | 2,400,000 consulting-industry?experience=5
Quality https://www.ambitionbox.com/profile/unity-
assurance (QA) developer-salary?experience=6
tester
(min - 3 yrs) 1 35,000 | Monthly | 420,000
User experience https://www.ambitionbox.com/profile/quality
(UX) designer -assurance-tester-salary?experience=3
('min 3yrs) 1 45,000 | Monthly | 540,000
User interface https://www.ambitionbox.com/profile/motion
(UI) designer -graphic-designer-salary?experience=7
('min 3 yrs) 1 40,000 | Monthly | 480,000
Motion Graphic
Designer 1 55,000 | Monthly 660,000
Operations https://www.ambitionbox.com/profile/softwa
Manager 1 65,000 | Monthly 780,000 re-developer-salary?experience=5
Marketing https://www.ambitionbox.com/profile/it-
Team 2 30,000 | Monthly 720,000 operations-manager-salary?experience=6
Server 2 50,000 | Monthly | 1,200,000 *Quotations from Vendors given below
Jira - 3rd Party *Quotations from Vendors given below
Tool 1 50,000 | Monthly | 600,000
Bid Bucket - *Quotations from Vendors given below
3rd Party Tool 1 18,000 | Monthly | 216,000
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OTP Service - *Quotations from Vendors given below
3rd Party Tool 1 200,000 Yearly | 200,000
Laptop/Comput *Quotations from Vendors given below
er 12 70,000 Yearly | 840,000

*Quotations from Vendors/Online Quotations:

i. Servers: We have obtained an online quotation from CDN77 Server Service for the below listed server amounting
to Rs. 1,66,201.20 per month for 2 servers. This quotation is valid as on date of this Draft Red Herring Prospectus.

Particulars | Monthly Charges (USD) | Link to purchase

Price for 1 Server $990.12 | https://www.cdn77.com/pricing
Price for 2 Servers monthly $1,980.24

Amount in Rs. for 2 servers (monthly) Rs.1,66,221.30

Our estimate for 2 servers (monthly) Rs.1,00,000.00

*] USD = Rs. 83.94 as on August 22, 2024.

* Excess amounts needed, if any, will be covered through internal accruals.

ii. Jira - 3rd Party Tool: We have obtained an online quote from Jira for using its work management tool on a
monthly basis which comes out to be Rs. 51,035.52 per month. This quotation is valid as on date of this Draft Red
Herring Prospectus.

S.No. | Service Monthly  Amount Amount in Link to purchase
Charges for 38 Lakhs (Rs.)

(USD) Users
((SK]»)]

Jira Tool $16 per $608 0.51 | https://www.atlassian.com/software/jira/pricing
Service user (608*83.94)

Our 50,000 - 0.50

Estimate

(InRs.)

*1 USD = Rs. 83.94 as on August 22, 2024.
* Excess amounts needed, if any, will be covered through internal accruals.

iii. Bid Bucket - 3rd Party Tool: We have obtained an online quote from Bitbucket for using its work management
tool on a monthly basis which comes out to be Rs. 19,035.72 per month. This quotation is valid as on date of this
Draft Red Herring Prospectus.

S.N  Service Monthly Amount for Amount in Link to purchase

0. Charges 38 users Lakhs (Rs.)
((SK]»)] ((SK]»)]

Bitbucket $6 per $228 | 0.19 (228*83.94) | https://www.atlassian.com/software/bitb
Tool user ucket/pricing?tab=cloud-tab

Service

Our 18,000 - 0.18

Estimate

(InRs.)

*1 USD = Rs. 83.94 as on August 22, 2024.
* Excess amounts needed, if any, will be covered through internal accruals.
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iv. OTP Service - 3rd Party Tool: We have received an online quote from TextLocal for using its services on a
yearly basis which comes out to be Rs. 2,00,000 per year. This quotation is valid as on date of this Draft Red Herring
Prospectus.

S.No. | Service Yearly Amount in Lakhs (Rs.) Link to purchase
Charges
1. OTPLess Tool 2,00,000 2.0 | https://www.textlocal.in/bulk-
Service sms-pricing-india/

v. Laptops/Computers: We have received a quotation from M/s Siddhi Vinayak Computers dated August 03, 2024
for the below listed laptops/computers amounting to Rs. 8,40,000 (inclusive of GST). This quotation is valid as on
date of this Draft Red Herring Prospectus.

S.No. | Particulars Quantity Unit Rate (Per Unit) | Amount in
(In Rupees) Lakhs
1. LAPTOP MSI CI7 12TH, 12 Pcs. 70,000 (inclusive 8.40
8GBB, 512SSD, RTX 3050, of GST)
15.6

1.2 Outsourced
1.2.1 Mobile Intelligence Tool

We intend to deploy Rs. 600.00 Lakhs towards outsourcing the development of Mobile Intelligence tool.

This tool will be designed to provide in-depth insights into the performance, trends, and competitive landscape of
mobile apps. It will help harness vast amounts of data, it will help app developers, marketers, and investors make
informed decisions, optimize strategies, and identify growth opportunities.

This software will offer a range of tools to monitor app performance, analyse market trends, and understand user
behaviour, ensuring that users can stay ahead in a rapidly evolving industry. The development of this software is
designed to circulate it in 3 phases and every phase is designed to come up with different features of the tool:

Technologies to be used: Node JS, React, Mongo DB, AWS & CDN77 servers etc.
Phase 1

The Basic Plan offers the essential features needed to understand an app’s market presence and initial performance.
Development of login Screen and home screen and below mentioned features development and UI/UX will be done
at this stage.

Basic Features
1. App Overview

Get a snapshot of an app's performance with key metrics like downloads, revenue, and active users. This is crucial
for assessing early-stage app viability.

2. Category Ranking

Understand how apps rank within their categories, providing a clear picture of market competition.
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3. Keyword Tools (Rankings, Optimization, Research)
Optimize app store visibility with advanced keyword tools, which is essential for driving organic growth.

Phase 2

In this phase the development will be focused on the foundational features of the tool, offering more detailed
insights that are necessary for mid-level analysis and growth strategies. Development and UI/UX will be carried on
for below mentioned modules/features in this phase:

Standard Features

1. Downloads and Revenue

Track the total number of app downloads and basic revenue figures, which are essential for gauging initial traction.
2. Advertising

Gain insights into ad creatives and network performance, enabling better marketing decisions.

3. Acquisition and Churn

Analyse user retention rates and download sources, helping to refine acquisition strategies.

Phase 3

This module will include all features from the Basic and Standard plans, plus advanced analytics development that
provide a comprehensive understanding of the app ecosystem. Development and UI/UX will be carried on for below
mentioned modules/features in this phase:

Premium Features

1. Global Analysis
Understand app performance across different geographical markets, allowing for targeted expansion strategies.
2. Usage and Demographics

Monitor user engagement with detailed metrics on time spent in-app and session which is counts, crucial for
understanding user behaviour.

3. Cross-App Usage

Analyse user behaviour across multiple apps, providing insights into user loyalty and potential cross-promotion
opportunities.

4. Acquisition and Churn (Advanced)

Deep dive into user acquisition and churn rates, allowing for precise optimization of user retention strategies.
5. Game Metrics

Gain advanced insights into the gaming market, with detailed analysis tools tailored to gaming apps.

6. Keyword Spy & Suggestions

Monitor competitor keyword strategies and receive suggestions for optimizing your app's visibility.

7. Advertising (Advanced)
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Access data on the top-performing advertisers and publishers, helping to identify key industry players.
8. App Internationalization
Optimize apps for different regions and languages, ensuring global market readiness.

Further, we have received the following four quotations for the development of the Mobile Intelligence Tool. The
details of quotations from the three vendors are given below. However, the most suitable quotation will be taken
from any of the following vendors:

Quotation & Resource Plan for Mobile Intelligence tool

1. Codegenix Technologies

Particulars Time Frame Total Cost
1. 1% Phase Development 1 Year 1,24,00,000 INR
2. 2" Phase Development 1 Year 2,20,00,000 INR
3. 3"Phase Development 1 Year 2,68,00,000 INR
Total 6,12,00,000 INR

Note: 1. The amounts exclude GST and other taxes.
2. The quotation is valid for 6 months from the date of the proposal i.e., August 13, 2024.
3. Any Additional cost will be borne by the company through internal accruals.

2. Minago Technology Trade and Services Company

Particulars Efforts Man Month

Data Analytical Tool for Mobile

1 Application Phase 1 12 1,37,00,000 INR

2 Data_ Analytlcal Tool for Mobile 15 2.18,00,000 INR
Application Phase 2

3 Data_ Analytlcal Tool for Mobile 18 2.65,00,000 INR
Application Phase 3

Total 6,20,00,000 INR

Note: 1. The amounts exclude GST and other taxes.
2. The quotation is valid for 6 months from the date of the proposal i.e., August 14, 2024.
3. Any Additional cost will be borne by the company through internal accruals.

3. Lotus Technology Services

Particulars Efforts
1 Mobile Application Data Analytical Tool 1t Year 1,30,00,000 INR
Phase -1
2 Mobile Application Data Analytical Tool o \ear 2.10,00,000 INR
Phase -2
3 Mobile Application Data Analytical Tool 34 Vear 2.60,00,000 INR
Phase -3
Total 6,00,00,000 INR

Note: 1. The amounts exclude GST and other taxes.
2. The quotation is valid for 6 months from the date of the proposal i.e., August 12, 2024.
3. Any Additional cost will be borne by the company through internal accruals.
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4. GEM Corporation, Vietham

S.No. Description Timeline | Price
1 g/lh(;l;:aleilAppllcatlon Data Analytical Tool 1st Year 1,47,00,000 INR
5 E)/Ih(;l;:aleizAppllcatlon Data Analytical Tool o \ear 2.45.00,000 INR
3 Mabile Application Data Analytical Tool 34 Year 2.97,00,000 INR
Phase -3
Total 6,89,00,000 INR

Note: 1. The amounts exclude GST and other taxes.
2. The quotation is valid for 6 months from the date of the proposal i.e., August 11, 2024.
3. Any Additional cost will be borne by the company through internal accruals.

1.2.2 Analytics Tool (Adcounty Search Tool)

We intend to deploy Rs. 100.00 Lakhs towards outsourcing the development of Analytical tool. We intend to name
this tool as the Adcounty Search Tool.

Search Tools Background: Search tools help drive visibility and downloads of the developer’s/owner’s app
throughout the Google and Apple App Store, where millions of people go every week to discover and download
apps When people first arrive, search for something specific, or research apps, Search tools like Google/Apple
Search Ads, helps them discover the developer’s/owner’s app throughout their entire App Store visit.

Search tools like Google/ Apple Search Ads makes it easy to manage advertiser’s/marketers’ campaigns. There’s no
minimum spend, and you can invest as much or as little as you want. With cost-per-tap (CPT) pricing, you only pay
when a customer engages with your ad.

Key Features of AdCounty Search Tool would be:

1.Set a daily budget - Set the average amount you want to spend each day. Spend will be automatically optimized
for days with opportunities to get more downloads.

2.Price assurance - You determine the maximum amount you’re willing to pay for a tap, and you can change the
amount whenever you want.

3.Start or stop anytime - Start, stop, or adjust your campaigns whenever you like.

4. Creative made easy - Your ads are automatically created using the metadata and imagery you provide in App
Store Connect.

5. Insights for Actions - Leverage powerful data and tools to maximize campaign results and reach your goals.

6.Easily view your data - See what’s working, what you need to adjust, and where you may have more opportunities
to meet your objectives.

Further, one key limitation of search tools like Google/ Apple Search ads is the inability to connect with MMP's like
Appsflyer, Adjust which would give insight into post install events like purchase, registrations etc. These are
currently not available on the basic Google/Apple search ads dashboard.

Our Company’s Solution — Our Company is building a solution to bridge the gap between Google/ Apple Dashboard
and MMP to gather better insights beyond installs and help optimize campaigns better basis the core KPI of clients
thus improving ROI and driving better results for the client.
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We will be pitching this dashboard as a one stop solution for optimizing and managing all apple search ads
campaigns to our varied clients to help us increase revenue and onboard more clients.

The Development of the AdCounty Search tool is planned in 3 phases spanning over an year:

Phase 1: Login Screen, Home Screen UI, Profile, Dashboard, Search Ad Module and its various sub modules such
as reporting, keyword advisor, smart bidding, budget allocation, billing etc.

Phase 2: Google and Apple search ads Intelligence Integration.

Phase 3: Attribution Partners integration such as Appsflyer, Singular, Adjust etc. & Al development and integration.
Presently, we the received the following four quotations for the development of the Analytical Tool. The details of
quotations from the three vendors are given below. However, the most suitable quotation will be taken from any of
the following vendors:

Quotation & Resource Plan for Analytics Tool Development

1. Codegenix Technologies

Particulars | Time Frame | Cost/Person  Total Cost
Back End Developer (1 No.) 5

1. End D 1 Year 12 LPA 18,00,000 INR
Years experience
2. Front End Developer (1 No.) 5 1 Year 12 LPA 18,00,000 INR
Years experience
3, Marketing Team (2 No.) 5 Years’ 1 Year 10 LPA 30,00,000 INR
experience
a, Operations Manager (1 No.) 6 1 Year 20 LPA 20,00,000 INR
Years experience
5, Server Administrator (1 No) 5 1 Year 10 LPA 20,00,000 INR
Years experience
6. UVUX Designer (1 No.) 5 Years’ 1 Year 10 LPA 10,00,000 INR
experience
Total Rs. 1,06,00,000

Note: 1. The amounts exclude GST and other taxes.
2. The quotation is valid for 6 months from the date of the proposal i.e., August 12, 2024.
3. Any Additional cost will be borne by the company through internal accruals.

2. Minago Technology Trade and Services Company

S.No. Particulars Efforts Man Month |

1. Adcounty Search Tool 10 1,14,00,000 INR
Note: 1. The amounts exclude GST and other taxes.
2. The quotation is valid for 6 months from the date of the proposal i.e., August 14, 2024.
3. Any Additional cost will be borne by the company through internal accruals.

3. Lotus Technology Services

SH\[e Particulars Efforts Man Month |

1. Adcounty Search Tool 8 1,17,00,000 INR
Note: 1. The amounts exclude GST and other taxes.
2. The quotation is valid for 6 months from the date of the proposal i.e., August 12, 2024.
3. Any Additional cost will be borne by the company through internal accruals.
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4. GEM Corporation, Vietham

S.No. Description Timeline
1. Adcounty Search Tool 8 1,06,00,000 INR

Note: 1. The amounts exclude GST and other taxes.
2. The quotation is valid for 6 months from the date of the proposal i.e., August 11, 2024.
3. Any Additional cost will be borne by the company through internal accruals.

2. Working Capital Requirements:

Our Company proposes to utilize Rs. 2,500.00 Lakhs towards funding its working capital requirements in the
ordinary course of business. We have significant working capital requirements, and in the ordinary course of
business, we fund our working capital needs through internal accruals. Our Company, in order to support its
incremental business requirements, funding growth opportunities and for other strategic, business, and corporate
purposes requires additional working capital and such funding is expected to lead to a consequent increase in our
revenues and profitability.

Basis of Estimation, assumptions and justification of working capital requirements.

The estimates of the working capital requirements for the financial years ending on March 31, 2025 and March 31,
2026, have been prepared based on the management estimates of future financial performance. The projection has
been prepared using a set of assumptions that include assumptions about future events and management’s actions
that are not necessarily expected to occur. On the basis of existing and estimated working capital requirements of
our Company on standalone basis, and assumptions for such working capital requirements, the proposed funding
of such working capital requirements as set forth below:

Particulars March 31, March 31, March 31, March 31, March 31,
2022 2023 2024 2025 2026

A ! A)  ® e

Current Assets

Trade Receivables 1,004.85 1,370.38 1,355.96 2,184.02 3,125.85
Other Current Assets 193.92 449.13 315.29 474.79 710.42
Cash & Cash Equivalent 283.19 92.77 452.32 628.00 900.00
Total Current Assets 1,481.96 1,912.28 2,123.57 3,286.80 4,736.27

Current Liabilities

Trade Payables 1,347.46 1,360.70 831.45 1,237.92 1,655.31
Other Current Liabilities

(including Provisions) 57.12 58.30 47.22 47.40 73.64
Total Current Liabilities 1,404.58 1,419.00 878.67 1,285.31 1,728.94
WC Requirement 77.37 493.28 1,244.90 2,001.49 3,007.33
Short Term Borrowings - 28.87 - - -
Internal Accruals** 77.37 464.41 1,244.90 1,101.49 1,407.33
IPO Proceeds - - - 900.00 1,600.00

**Internal Accruals include funds raised through cash accruals for the year, if any.
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Key Assumptions for working capital projections made by Company:
(in days)
Particulars March 31, March 31, March 31, 2024 March 31, March 31,
2022 (A) 2023 (A) (A) 2025 (E) 2026 (P)

Trade Receivable 118 93 114 115 110
Trade Payable 174 115 95 90 85
Working Capital Days (56) (22) 19 25 25
Working Capital 1.06 1.35 2.42 2.56 2.74
Ratio

The total working capital requirements for FY 2022 was Rs. 77.37 Lakhs & FY 2023 was Rs. 493.28 Lakhs. The
actual working capital requirement for FY 2024 rose to Rs. 1,244.92 Lakhs. The amount of Working Capital
requirement for FY 2025 is estimated to be Rs. 2,001.49 Lakhs and for FY 2026 is projected to be Rs. 3,007.33
Lakhs. For FY 2025 & FY 2026, Rs. 900 Lakhs & Rs. 1,600 Lakhs respectively shall be sourced through IPO
proceeds & the balance amount will be sourced from internal accruals.

JUSTIFICATION FOR WORKING CAPITAL REQUIREMENT
Current Assets

Trade Receivables

- ey March 31, March 31, March 31, March 31, March 31,
2022 (A) 2023 (A) 2024 (P)* 2025 (P) 2026 (P)

Trade Rs. Lakhs 1,004.85 1,370.38 1,355.96 2,184.02 3,125.85

Receivable

2hange N | Rs. Lakhs i +365.53 (14.42) 828.05 941.84

mount

Trade

Receivable Days 118 93 114 115 110

Change in Days ) 25 +21 +1 5

Days

The numbers in the table above show that in 2022, the company took almost 118 days to collect money owed to
them, but in 2023, the debtor days decreased to 93 days. The receivables were Rs. 1,004.85 Lakhs for FY 2022 and
Rs. 1,370.38 Lakhs for FY 2023.

Trade Receivables (“TR”) had further gone up in FY 2024 to 114 Days with amount outstanding of Rs. 1,355.96
Lakhs. The estimated revenue has decreased but receivables have increased in comparison to the revenue. A normal
outstanding of 3 months is common in the business.

The process to raise invoices to customers takes place in phased manner. Company raises invoices upon completion
of month for which normal credit period is 90 days. Thus, an average of 100-120 days credit cycle for Trade
Receivables is the nature of business.

The company expects to keep the receivable days as average of previous years at around 115 Days for FY 2025 &
110 Days for FY 2026. Thus, receivable outstanding for FY 2025 period is Rs. 2,184.02 Lakhs and Rs. 3,125.85
Lakhs for FY 2026.

The company is in the business where receivables hold an important part of the working capital. The increase in
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Trade Receivables also suggests overall growth of the company.

Other Current Assets

Other Current Assets include Short Term Loans & Advances and Other Current Assets.

Particulars UoOM March 31, March 31, March 31, March 31, March 31,
2022 (A) 2023 (A) 2024 (P)* 2025 (P) 2026 (P)

Other Current Rs. Lakhs |  193.92 449.13 315.29 474.79 710.42

Assets

Change in Amount | Rs. i 25521 | (133.84) +159.50 +235.64

Lakhs

Other Current

Assets Days 23 31 27 25 25

Change in Amount Days - +8 -4 -2 -

Other current assets include Advances to Suppliers, Employees, Taxes Recoverable, Unbilled Revenue and Other
Receivables. Other current assets for FY 2022 till FY 2024 have been on a rising trend considering the rise in
business of company. The company’s revenue during this period has been increasing which leads to increase in
Other current assets as stated above. With the increase in revenue for projected years, it is estimated to increase and
stay at similar days as for FY 2024.

Bifurcation of OCA for Audited Period is as follows:

(Amount in Lakhs)

Particulars (Rs. Lakhs) March 31, 2022 | March 31, 2023 March 31,
2024 (P)
Advance to Suppliers 193.76 340.28 274.62
Balance with Government Authorities - 160.46 18.18
Other Receivables 0.16 2.39 22.49
Total 193.92 449.13 315.29

The amount of Other Current assets has been increasing over the audited period from Rs. 193.62 Lakhs, Rs. 449.13
Lakhs & Rs. 315.29 Lakhs for FY 2022, 2023 & 2024 respectively.

Looking ahead, the company is preparing for substantial growth through an Initial Public Offering (IPO) to raise
capital. This IPO is expected to lead to a rise in revenue and have a parallel increase in profits. As part of this

strategy, the company anticipates that its Other Current Assets will also expand.

Consequently, it is expected that the balances in Other Current Assets will be Rs. 474.79 Lakhs and Rs. 710.42
Lakhs in the fiscal years 2025, 2026 respectively.

Current Liabilities

Trade Payables

Particulars March 31, March 31, March 31, March 31, March 31,
2022 (A) 2023 (A) 2024 (A) 2025 (P) 2026 (P)
Trade Payables lefhs 1.347.46 1.360.70 831.45 1,237.92 1,655.31
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Change in Rs.
Amount Lakhs - +13.24 (529.25) +406.47 +417.39
Trade Payables Days 174 115 95 90 85
Change in Days Days - -60 -20 -5 -5

Company had over the years shifted its cycle of making payments to its vendors from 174 days to 95 days from FY
2022 to FY 2024. This could also be seen at the bottomline which has increased over the restated period. Company
is in the business of advertisement wherein the credit period is directly linked between debtors and creditors. With
the decision of company to reduce the payable days to 90 days, it started getting better rates. Also, bulk purchases
made added to this benefit.

Thus, for FY 2022, Company’s Trade Payables are of 174 Days which reduced to 115 days in FY 2023 & 95 Days
in FY 2024. For FY 2025 & FY 2026, company expects to keep the payable days at 85-90 Days level.

In essence, the company's management of trade payables reflects a strategic and responsive approach, demonstrating
an ability to navigate fluctuations and ensure financial stability.

Other Current Liabilities (including short term provisions)

Particulars UOM | March3l, March3l, March3l, | March3l, | March 31, 2026 (P)
2022 (A) 2023 (A) 2024 (P) 2025 (P)

Other Current Rs.

Liabilities L akhs 57.13 58.30 47.22 47.40 73.64

Bifurcation of Audited Numbers: (Amount in Lakhs)

Other Current Liability (including short term provisions March 31, March 31, March 31,

& Current Tax Liability) 2022 (A) 2023 (A) 2024 (A)

Statutory Dues including TDS 53.41 8.00 15.53
Advance from Customers 1.57 3.13 0.25
Net Tax Provision - 42.99 0.49
Employee Benefit Obligations 0.72 1.24 3.70
Employees Payable 1.42 2.93 27.26
Total 57.13 58.30 47.22

For the FY 2022, FY 2023 & FY 2024, Other Current Labilities including provisions are Rs. 57.13 Lakhs, Rs. 58.30
lakhs & Rs. 47.22 Lakhs respectively. It is expected that for FY 2025 & FY 2026, the total amount for Other Current
Liabilities shall be Rs. 47.40 Lakhs & Rs. 73.64 Lakhs respectively.

Conclusion

e This business is characterized by a significant working capital intensity, with a major portion of Working
Capital tied up in Trade Receivables.

e The total working capital requirement for FY 2025 and FY 2026 mirrors the working capital ratio and
Working capital requirement as per FY 2024. Most of these requirements are being fulfilled through internal
accruals, with the remaining balance to be met through proceeds from the Initial Public Offering (IPO).
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4. Unidentified Acquisition and General Corporate Purposes

We intend to utilize X [@®] lakhs of the net proceed towards unidentified acquisitions, subject to the amount raised
by our Company through ‘Unidentified Acquisition”, and the amount to be utilized for our object of ‘General
Corporate Purpose’ shall not exceed 35% of the amount raised by our Company.

The amount of Net Proceeds proposed to be deployed for funding of potential acquisitions is based on our
management’s current estimates and budgets, and our Company’s historical acquisitions and strategic investments
and partnerships, and other relevant considerations. The actual deployment of funds and the timing of deployment
will depend on a number of factors, including the timing, nature, size and number of acquisitions or strategic
initiatives proposed, as well as general macro- or micro-economic factors affecting our results of operation,
financial condition and access to capital.

As on the date of this Draft Red Herring Prospectus, we have not identified any specific targets with whom we have
entered into any definitive agreements. Our acquisition strategy is primarily driven by our Board, and typically
involves detailed due diligence being undertaken by us on the potential target, and subsequently negotiating and
finalizing definitive agreements towards such acquisition.

In addition, our management, in accordance with the policies of our Board, will have flexibility in utilizing the
proceeds earmarked for general corporate purposes. In accordance with the policies set up by our Board, we have
flexibility in applying the remaining Net Proceeds, for general corporate purpose including but not restricted to,
meeting operating expenses, initial development costs for projects other than the identified projects, and the
strengthening of our business development and marketing capabilities, meeting exigencies, which the Company in
the ordinary course of business may not foresee or any other purposes as approved by our Board of Directors,
subject to compliance with the necessary provisions of the Companies Act.

We confirm that any issue related expenses shall not be considered as a part of General Corporate Purpose.

Further, we confirm that the amount for general corporate purposes, as mentioned in this Draft Red Herring
Prospectus, shall not exceed 25% of the amount raised by our Company through this Issue.

Our Directors, Key Managerial Personnel, Senior Management Personnel and Group Company do not have any
interest in the proposed investment to be made by our Company towards acquisitions & other strategic initiatives
and general corporate purposes.

5. Issue Related Expenses

The expenses for this Issue include issue management fees, underwriting fees, registrar fees, legal advisor fees,
printing and distribution expenses, advertisement expenses, depository charges and listing fees to the Stock
Exchange, among others. The total expenses for this Issue are estimated not to exceed Rs. [e] Lakh.

S. Particulars Amount % of Total
\[o} (Rs. inLakhs) | Expenses

1 Book Running Lead manager(s) fees including underwriting [e] [o]
commission.
2 Brokerage, selling commission and upload fees. [e] [o]
3 Registrars to the issue [o] [o]
4 Legal Advisors [e] [e]
5 Printing, advertising and marketing expenses [e] [e]
6 Regulators including stock exchanges [e] [e]
7 Others, if any [e] [e]
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(Advisors to the company, Peer Review Auditors, and other misc.
expenses like printing & stationery etc.)
Total [e] (o]

MEANS OF FINANCE
(Rs. in Lakh)

IPO Proceeds [e]

APPRAISAL BY APPRAISING AGENCY

The fund requirement and deployment are based on internal management estimates and has not been appraised by
any bank or financial institution.

SCHEDULE OF IMPLEMENTATION

We propose to deploy the Net Proceeds for the previously mentioned purposes in accordance with the
estimated schedule of implementation and deployment of funds set forth in the table below.

(Rs. in Lakh)

Particulars Amount to be | Expenses Estimated Estimated
funded from | incurred till | Utilisation of | Utilisation  of
Net Proceeds | August Net Proceeds | Net Proceeds
2024 (F.Y. 2024-25) | (F.Y. 2025-26)
1 Capital Investment 1,400.00 [e] 700.00 700.00
2 Working Capital Requirement 2,500.00 [e] 900.00 1600.00
3 Unidentified Acquisition and [®] [®] [®] [e]
General Corporate Purposes
Total [o] [o] [o] [e]

Note: The figures are indicative only, it may vary. The final figures will be given in RHP.

To the extent our Company is unable to utilise any portion of the Net Proceeds towards the Objects, as per the
estimated schedule of deployment specified above, our Company shall deploy the Net Proceeds in the subsequent
Financial Years towards the Objects.

DEPLOYMENT OF FUNDS

The Company has received the Sources and Deployment Funds Certificate dated August 21, 2024, from M/s, KRA
& Co., Chartered Accountants. The certificate states that the Company has deployed amount aggregating Rs. 0.49
Lakhs towards issue expense till August 14, 2024.

INTERIM USE OF FUNDS

Pending utilization for the purposes described above, our Company intends to invest the funds in with scheduled
commercial banks included in the second schedule of Reserve Bank of India Act, 1934. Our management, in
accordance with the policies established by our Board of Directors from time to time, will deploy the Net Proceeds.
Further, our Board of Directors hereby undertake that full recovery of the said interim investments shall be made
without any sort of delay as and when need arises for utilization of process for the objects of the issue.
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BRIDGE FINANCING FACILITIES

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Draft
Red Herring Prospectus, which are proposed to be repaid from the Net Proceeds. However, depending on business
exigencies, our Company may consider raising bridge financing for the Net Proceeds for Object of the Issue.

MONITORING UTILIZATION OF FUNDS

As the Net Proceeds of the Issue will be less than Rs. 10,000 Lakh, under the SEBI (ICDR) Regulations it is not
mandatory for us to appoint a monitoring agency. Our Board and the management will monitor the utilization of
the Net Proceeds through its audit committee. 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 Draft Red Herring 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.

VARIATION IN OBJECTS

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013 and applicable rules, our Company
shall not vary the objects of the Issue without our Company being authorised to do so by the Shareholders by way
of a special resolution through postal ballot. In addition, the notice issued to the Shareholders in relation to the
passing of such special resolution (the Postal Ballot Notice or E-Voting) shall specify the prescribed details as
required under the Companies Act and applicable rules. The Postal Ballot Notice shall simultaneously be published
in the newspapers, one in English and one in the vernacular language of the jurisdiction where the Registered Office
is situated. Our Promoters or controlling Shareholders will be required to provide an exit opportunity to such
Shareholders who do not agree to the proposal to vary the objects, at such price, and in such manner, as may be
prescribed by SEBI, in this regard.

OTHER CONFIRMATIONS
No part of the issue proceeds will be paid as consideration to promoters, directors, key managerial personnel,
associates or group companies except in the normal course of business and as disclosed in the sections titled. Our

Promoters, Our Promoters Group and Our Management as mentioned on page nos. 231, 222 and 192 of this Draft
Red Herring Prospectus.

(This space is left blank intentionally.)
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BASIS FOR ISSUE PRICE

Investors should read the following summary with the section titled “Risk Factors”, the details about our Company
under the section titled "Our Business™ and its financial statements under the section titled "Financial Information
of the Company" beginning on page 27, 147 and 231 respectively of the Draft Red Herring 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 Price Band/ Issue Price shall be determined by our Company in consultation with the Book Running Lead
Manager on the basis of the assessment of market demand for the Equity Shares through the Book Building Process
and on the basis of qualitative and quantitative factors. The face value of the Equity Shares is % 10/- each and the
Issue Price is [@].

QUALITATIVE FACTORS

Some of the qualitative factors, which form the basis for computing the price, are:

1. Technology Driven Business Model
2. Cordial relations with our customers
3. Quality Deliverables

For further details, refer heading chapter titled -Our Business beginning on page 147 of this Draft Red Herring
Prospectus.

QUANTITATIVE FACTORS

Information presented below relating to the Company is based on the Restated Financial Statements. Some of the
guantitative factors which form the basis for computing the price are as follows:

1. Basic & Diluted Earnings Per Share (EPS):
Financial Year EPS (Basic & Diluted) | Weight
2023-24 8,282.26 3
2022-23 7,634.98 2
2021-22 2,000.43 1
Weighted Average EPS 7019.53
Note:

a) EPS Calculations have been done in accordance with Accounting Standard 20 - Earning per share issued
by the Institute of Chartered Accountants of India.

b)  Basic earnings per share is calculated by dividing the net profit or loss for the year attributable to equity
shareholders by the weighted average number of equity shares outstanding during the year. Partly paid
equity shares are treated as a fraction of an equity share to the extent that they were entitled to participate
in dividends relative to a fully paid equity share during the reporting year.

c)  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 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.
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d)  For the purpose of calculating diluted earnings per share, the net profit or loss for the year attributable to
equity shareholders and the weighted average number of shares outstanding during the year are adjusted
for the effects of all dilutive potential equity shares.

2. Price to Earnings (P/E) ratio in relation to Issue Price of Rs. [e] per Equity Share of face value Rs.
10/- each fully paid up.

Particulars P/E Ratio

P/E ratio based on the Basic & Diluted EPS, as restated for FY 2023-2024 [e]
P/E ratio based on the Basic & Diluted EPS, as restated for FY 2022-2023 [e]
P/E ratio based on the Basic & Diluted EPS, as restated for FY 2021-2022 [e]
P/E ratio based on the Weighted Average EPS, as restated [e]

*Not Annualized

Industry P/E as on July 31, 2024

*Highest | 68.94
**|_owest 14.24

*We have taken the lowest P/E from the P/E of Listed Industry Peers.
** \We have taken the highest P/E from the P/E of Listed Industry Peers.
*** Average of Lowest and Highest Industry P/E.

3. Return on Net Worth (RONW)
Financial Year Return on Net Worth (%) Weight
2023-24 40.87% 3
2022-23 64.08% 2
2021-22 46.88% 1
Weighted Average 49.61%
Note:

a) Return on Net Worth (%) = Net Profit after tax attributable to owners of the Company, as restated /Net
worth as restated as at year end.

b) Weighted average = Aggregate of year-wise weighted RONW divided by the aggregate of weights i.e.
(RONW x Weight) for each year/Total of weights

c) Net worth is aggregate value of the paid-up share capital of the Company and reserves and surplus, excluding
revaluation reserves and attributable to equity holders.

4. Net Asset Value per Equity Share
NAYV as on March 31, 2024 20,266.69
NAYV as on March 31, 2023 11,915.45
NAYV as on March 31, 2022 4,267.55
NAYV after the Offer- at Cap Price [e]
NAYV after the Offer- at Floor Price [e]
Issue Price [e]

Note: Net Asset Value has been calculated as per the following formula:
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NAV = Net worth excluding preference share capital and revaluation reserve/Outstanding number of Equity
shares outstanding during the year or period

5. Comparison with industry peers
(Amount in lakhs)
Name of the company Face Value EPS (In RoNW(%)
(Per Share) Rs.)

1 | Adcounty Media India Limited | 10.00 | [e] [8,282.26 | [e] | 40.87% | 828.23
Peer Group*

2 | Affle India Limited 2.00 | 1,523.80 5.60 68.94 4.39% 7595.70
3 | DAPS Advertising Limited 10.00 30.99 2.10 14.24 6.94 % 108.70

*Sourced from Annual Reports, Audited Financials, NSE, BSE.
**Current Market Price and P/E ratio is taken as closing on August 12, 2024.

Note: Industry Peer may be modified for finalization of Issue Price before filing Draft Red Herring Prospectus with
ROC.

Notes:

. Considering the nature and turnover of business of the Company the peer are not strictly comparable.
However, the same have been included for broader comparison.

. The figures for Adcounty Media India Limited are based on the restated results for the period ended March
31, 2024.

. The figures (except PE) for the peer group are based on standalone audited results for the respective year

ended March 31, 2024.
. Current Market Price (CMP) is the closing price of respective scrip as on August 12, 2024.

For further details, see section titled Risk Factors beginning on page 27 and the financials of the Company including
profitability and return ratios, as set out in the section titled Auditors Report and Financial Information of Our
Company beginning on page 231 of this Draft Red Herring Prospectus for a more informed view.

Key financial and operational performance indicators (“KPIs”)

Our company considers that KPIs included herein below have a bearing for arriving at the basis for Offer Price.
The KPIs disclosed below have been approved by a resolution of our Audit Committee dated August 22, 2024.
Further, the KPIs herein have been certified by M/s KRA & Co., Chartered Accountants (FRN: 020266N), by their
certificate dated August 21, 2024, 2024 vide UDIN 24503150BKAMBES5872. Additionally, the Audit Committee
in its meeting dated, August 22 2024 have confirmed that other than verified and audited KPIs set out below, our
company has not disclosed to earlier investors at any point of time during the three years period prior to the date of
the Draft Red Herring Prospectus.

For further details of our Key Performance Indicators, see “Risk Factors, “Our Business”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 27, 147 and 192 respectively.
We have described and defined them, where applicable, in “Definitions and Abbreviations” section on page 2. Our
Company confirms that it shall continue to disclose all the KPIs included in this section “Basis for Offer Price”, 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 that is at least the later of (i) one year after the listing date or period specified by SEBI; or (ii) till the
utilization of the Net Proceeds. Any change in these KPIs, during the aforementioned period, will be explained by
our Company as required under the SEBI ICDR Regulations.
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1. Key metrics like revenue growth, EBIDTA Margin, PAT Margin and few balance sheet ratio are
monitored on a periodic basic for evaluating the overall performance of our Company.

KPI indicators

Particulars

(Amount in Z lakhs, except EPS, % and ratios)

Financial Year ended
March 31st, 2022

For the period ended or| Financial Year ended
March 31st, 2023

March 31, 2024

Revenue from operations ) 4,265.95 5,356.52 3,098.59
Growth in Revenue from Operations ® (20.36%) 72.87% -
EBITDA® 1080.15 1040.43 276.60
EBITDA (%) Margin® 25.32% 19.42% 8.93%
EBITDA Growth Period on Period® 3.82% 276.15% -
ROCE (%)® 55.59% 86.93% 63.30%
Current Ratio”) 242 1.32 1.06
Operating Cash Flow® 454.43 144.65 246.72
PAT® 828.23 763.50 200.04
ROE/ RoNW®9) 40.87% 64.08% 46.88%
EPStY 8,282.26 7,634.98 2,000.43
Notes:

(U Revenue from operations is the total revenue generated by our Company.

@ Growth in Revenue in percentage, Year on Year

@) EBITDA is calculated as Profit before tax + Depreciation + Interest Expenses.

@ EBITDA Margin’is calculated as EBITDA divided by Revenue from Operations

©)EBITDA Growth Rate Year on Year in Percentage

© ROCE: Return on Capital Employed is calculated as EBIT divided by capital employed, which is defined as shareholders’ equity plus

long term debt

) Current Ratio: Current Asset over Current Liabilities

® Operating Cash Flow: Net cash inflow from operating activities.
@) PAT is mentioned as PAT for the period

(19 ROE/RoNW is calculated PAT divided by shareholders’ equity.
(1) EPS is mentioned as EPS for the period

G

Revenue from operation

Explanation

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

Revenue Growth Rate %

Revenue Growth rate informs the management of annual growth rate in revenue of the
company in consideration to previous period.

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 our business.

EBITDA Growth Rate %

EBITDA Growth Rate informs the management of annual growth rate in EBITDA of
company in consideration to previous period.

ROCE %

ROCE provides how efficiently our Company generates earnings from the capital employed
in the business.

Current Ratio

Current ratio indicates the company’s ability to bear its short-term obligations.

Operating Cash Flow

Operating cash flow shows whether the company is able to generate cash from day-to-day
business.

PAT Profit after Tax is an indicator which determine the actual earning available to equity
shareholders.
ROE/RoNW It is an indicator which shows how much company is generating from its available

shareholders’ funds.
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EPS Earning per shares is the company’s earnings available of one share of the Company for the
period.

2. GAAP Financial Measures

GAAP Financial measures are numerical measures which are disclosed by the issuer company in accordance with
the Generally Accepted Accounting Principles (GAAP) applicable for the issuer company i.e., measures disclosed
in accordance with Indian Accounting Standards (“Ind AS”) or Accounting Standards (“AS”) notified in accordance
with Section 133 of the Companies Act, 2013, as amended (the “Act”). These measures are generally disclosed in
the financial statements of the issuer company.

On the basis of Restated standalone Financial statements.

(% lakhs)

Particulars For the period ended on | Financial Year ended | Financial Year ended
March 31, 2024 March 31st, 2023 March 31st, 2022
Revenue from operations 4,265.95 5,356.52 3,098.59
Profit after tax 828.23 763.50 200.04
Cash flow from operating activities 454.43 144.65 246.72
Cash Flow from investing activities (9.00) (417.79) (22.30)
Cash Flow from financing activities (32.77) 30.53 (0.64)
Net- Change in Cash and cash 412.92 (241.60) 99378
equivalents

3. Non- GAAP Financial measures

Non-GAAP Financial measures are numerical measures of the Technical Guide on Disclosure and Reporting of
KPIs issuer company’s historical financial performance, financial position, or cash flows that:

i. Exclude amounts, or are subject to adjustments that have the effect of excluding amounts, that are included
in the most directly comparable measures calculated and presented in accordance with GAAP in the financial
statements of the issuer company; or

Include amounts or are subject to adjustments that have the effect of including amounts, that are excluded from the
most directly comparable measures so calculated and presented. Such adjustment items should be based on the
audited line items only, which are included in the financial statements. These Non-GAAP Financial measures are
items which are not defined under Ind AS or AS, as applicable. Generally, if the issuer company takes a commonly
understood or defined GAAP amount and removes or adds a component of that amount that is also presented in the
financial statements, the resulting amount is considered a Non-GAAP Financial measure. As a simplified example,
if the issuer company discloses net income less restructuring charges and loss on debt extinguishment (having
determined all amounts in accordance with GAAP), the resulting performance amount, which may be labelled
“Adjusted Net Income,” is a Non-GAAP Financial measure.

On the basis of Restated financial statements.

(in ¥ lakhs, except %)

Particulars For the period ended Financial Year ended Financial Year ended
March 31, 2024 March 31st, 2023 March 31st, 2021
EBITDA 1,080.15 1,040.43 276.60
Adjusted revenues 4,324.28 5,364.02 3,100.88
Adjusted PAT 828.23 763.50 200.04
EBITDA margin 25.32% 19.42% 8.93%
Working capital 1244.90 493.29 77.37
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PAT Margin 19.41% 14.25% 6.46%
Net worth 2,026.67 1,191.55 426.76
Note:

e Revenues from operation is considered while calculating adjusted EBITDA Margin.
e Revenues from operation and Adjusted PAT is considered while calculating adjusted PAT Margin.

Apart from the above, Ministry of Corporate Affairs (MCA), vide its notification dated March 24, 2021, has issued
certain amendments to the Schedule 111 to the Act. Pursuant to these amendments, the below ratios are also required
to be presented in the financial statements of the companies:

On the basis of Restated Financial statements.

Particulars For the period ended For the period ended For the period ended
March 31, 2024 March 31, 2023 March 31, 2022

Current ratio 2.42 1.32 1.06

Debt-equity ratio - 0.02 -

Debt service coverage ratio - 26.85 -

Inventory turnover ratio - - -

Trade receivables turnover ratio 3.15 3.91 3.08

Trade payables turnover ratio 2.58 2.25 1.34

Net capital turnover ratio 343 10.86 40.05

Net profit ratio 19.41% 14.25% 6.46%

Return on equity ratio 40.87% 64.08% 46.88%

Return on capital employed 55.59% 86.93% 63.30%

Current Ratio Current Assets divided by Current Liabilities

Debt-equity ratio Long Term Debt divided by Net Worth

Debt service coverage ratio EBIT divided by Total Debt + Finance Cost

Inventory turnover ratio Revenue from operation divided by closing inventory

Trade receivables turnover ratio Revenue from Operations divided by Closing Debtors

Trade payables turnover ratio Total Operating Expenses divided by Closing Creditors

Net capital turnover ratio Revenue from Operations divided by Working Capital

Net profit ratio Profit after Tax divided by Revenue from Operations

Return on equity ratio Profit after Tax divided by Net Worth

Return on capital employed EBIT divided by Net worth Plus Long-Term Debt
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4. Comparison of KPI with listed industry peers.

(Amount in ¥ lakhs, except %)

Particulars \ Adcounty Media India Private Limited Affle (India) Limited \ DAPS Advertising Limited

FY 2023-24 FY 2022-23 FY 2021-2 FY 2023-24 FY 2022-23 FY 2021-22 FY 2023-24 FY 2022-23 FY 2021-22
ortions e | 4,265.95 | 535652 309859 | 56,599.40 | 49,479.70 | 39,752.10 2035.8 | 301497 |  1868.30
Growth in
Revenue from | (20.36%) |  72.87% | 1439% | 24.47% - (32.48%) | 61.38% -
Operations @
EBITDA® 1080.15 [ 1040.43 276.60 | 741170 | 7511.20 |  5258.00 7.68 263.74 166.75
v ) 25.32% |  19.42% 8.93% |  13.09% | 1518% |  13.22% 0.37% 8.74% 8.92%
EBITDA Growth
Period on 3.82% | 276.15% -l @32%) | 42.85% - (97.08%) |  58.16% -
Period®
ROCE (%) 55.50% |  86.93% 63.30% 5.91% 9.93% 9.06% -] 30.94% | 20.31%
Current Ratio” 2.42 1.32 1.06 4.43 4.07 3.74 5.68 427 2.49
Operalyd <" 454.43 | 144.65 246.72 | 82360 | 5934.60 | 5877.60 (62.57) 87.44 53.74
PAT® 828.23 763.50 20004 | 7,59570 | 6,687.80 | 5,654.80 108.70 198.38 109.16
ROE/ RoNW() 40.87% | 64.08% 46.88% 4.39% 7.36% 6.70% 6.94% | 13.38% |  13.08%
EPS®) 8,282.26 |  7,634.98 2,000.43 5.60 5.02 4.26 2.10 474 314

**All the information for listed industry peers mentioned above are on a standalone basis and is sourced from their respective audited/ unaudited financial results and/or
annual report.

Notes:

(1) Total Income includes Revenue from Operations and Other Income as appearing in the Restated Financial Statements/ Annual Reports of the respected companies.
(2) Growth in Total Income (%) is calculated as Total Income of the relevant period minus Total Income of the preceding period, divided by Total Income of the preceding period.
(3) EBITDA is calculated as Profit before tax + Depreciation + Finance Cost.

(4) EBITDA Margin’ is calculated as EBITDA divided by Revenue from Operations.

(5) EBITDA Growth Rate is calculated period on period.

(6) ROCE: Return on Capital Employed is calculated as EBIT divided by capital employed, which is defined as shareholders’ equity plus long-term debt.

(7) Current Ratio: Current Asset over Current Liabilities.

(8) Operating Cash Flow: Net cash inflow from operating activities.

(9) PAT is mentioned as PAT for the period.

(10) ROE/RoNW is calculated as PAT divided by shareholders’ equity.

(11) EPS is mentioned as EPS for the period.
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5. Weighted average cost of acquisition
a) The price per share of our Company based on the primary/ new issue of shares.

The details of the Equity Shares excluding shares issued under ESOP/ESOS and issuance of bonus shares
during the 18 months preceding the date of this draft red-herring prospectus where such issuance is equal to
or more than 5 per cent of the fully diluted paid-up share capital of the Issuer Company (calculated based on
the pre-issue capital before such transaction), in a single transaction or multiple transactions combined together
over a span of rolling 30 days; and

Date of | No of  Face  Issue Issue  price | Nature  of | Nature of Total
allotment equity value price*  (Adjusted for allotment considerati consideration

shares * * Bonus on (inRs.)
allotted*** Shares)

On 10,000 10 10 0.00 | Subscription Cash 1,00,000
Incorporatio to MOA
n

b) The price per share of our Company based on the secondary sale/ acquisition of shares.

There have been no secondary sale / acquisitions of Equity Shares, where the promoters, 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-issue 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.

c) Weighted average cost of acquisition, floor price and cap price:

Type of transaction Weighted average Weighted average cost of | Floor Price | Cap Price
cost of acquisition | acquisition after Bonus

R per equity sharesadjustment

shares) R per equity shares)
Weighted average cost of 2.40 NIL [o] [o]
primary / new issue
acquisition
Weighted average cost of 15,420.30 NIL [o] [o]
secondary acquisition

*Calculated for last 18 months
**Calculated for Transfer of Equity Shares.

6. Explanation for Offer Price / Cap Price being [e] times and [e] times price of weighted average
cost of acquisition of primary issuance price / secondary transaction price of Equity Shares (set out in
(d) above) in view of the external factors which may have influenced the pricing of the Offer.

Not Applicable.
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STATEMENT OF POSSIBLE TAX BENEFITS

To,

The Board of Directors,

Adcounty Media India Limited

First Floor, D-41, Patrakar Colony,

Near Jawahar Nagar, Moti Dungri Vistar Yojna,
Raja Park, Jaipur, Rajasthan — 302004

Dear Sir,

Sub: Statement of possible Special tax benefit (‘the Statement’) available to Adcounty Media India
Limited and its shareholders prepared in accordance with the requirements under Schedule VI-Clause
9L of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 as amended (the ‘Regulations’)

We hereby confirm that the enclosed annexure, prepared by “Adcounty Media India Limited” (‘the
Company”) states the possible special tax benefits available to the Company and the shareholders of the
Company under the Income — Tax Act, 1961 (‘Act’) as amended time to time, the Central Goods and Services
Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the State Goods and Services Tax Act as
passed by respective State Governments from where the Company operates and applicable to the Company,
the Customs Act, 1962 and the Foreign Trade Policy 2015-2020, as amended by the Finance Act, 2021, i.e.,
applicable for the Financial Year 2022-23 relevant to the assessment year 2023-24, presently in force in India
for inclusion in the Draft Red Herring Prospectus (“DRHP”’) / Red Herring Prospectus (“RHP”) / Prospectus
for the proposed public offer of equity shares, as required under the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“ICDR Regulations”).

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Act. Hence, the ability of the Company or its shareholders to derive the
tax benefits is dependent upon fulfilling such conditions, which based on the business imperatives, the
company may or may not choose to fulfil.

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. Further, these benefits are neither exhaustive nor
conclusive and the preparation of the contents stated is the responsibility of the Company’s management. We
are informed that this statement is only intended to provide general information to the investors and hence is
neither designed nor intended to be a substitute for professional tax advice. In view of the individual nature of
the tax consequences, the changing tax laws, each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the issue. We are neither
suggesting nor are we advising the investor to invest money or not to invest money based on this statement.

Our views are based on the existing provisions of the Act and its interpretations, which are subject to change
or modification by subsequent legislative, regulatory, administrative or judicial decisions. Any such change,
which could also be retroactive, could have an effect on the validity of our views stated herein. We assume no
obligation to update this statement on any events subsequent to its issue, which may have a material effect on
the discussions herein.

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

. the Company or its Shareholders will continue to obtain these benefits in future;
. the conditions prescribed for availing the benefits, where applicable have been/would be met;
. The revenue authorities/courts will concur with the views expressed herein.
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We hereby give our consent to include enclosed statement regarding the tax benefits available to the Company
and to its shareholders in the DRHP for the proposed public offer of equity shares which the Company intends
to submit to the Securities and Exchange Board of India provided that the below statement of limitation is
included in the offer document.

Limitations

Our views expressed in the statement enclosed are based on the facts and assumptions indicated above. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views
are based on the information, explanations and representations obtained from the Company and on the basis
of our understanding of the business activities and operations of the Company and the interpretation of the
existing tax laws in force in India and its interpretation, which are subject to change from time to time. We do
not assume responsibility to update the views consequent to such changes. Reliance on the statement is on the
express understanding that we do not assume responsibility towards the investors who may or may not invest
in the proposed issue relying on the statement.

The enclosed Annexure is intended solely for your information and for inclusion in the Draft Red Herring
Prospectus / Red Herring Prospectus/ Prospectus or any other issue related material 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 prior written consent.

The certificate is issued solely for the limited purpose to comply with Indian [ICDR Regulations]. Our work
has not been carried out in accordance with auditing or other standards and practices generally accepted in
jurisdictions outside India (including in the United States of America), and accordingly should not be relied
upon as if it had been carried out in accordance with those standards and practices. This report should not be
relied upon by prospective investors outside India (including persons who are Qualified Institutional Buyers
as defined under (i) Rule144A or (ii) Regulation S under the United States Securities Act of 1933, as amended)
participating in the Offering. We accept no responsibility and deny any liability to any person who seeks to
rely on this report and who may seek to make a claim in connection with any offering of securities on the basis
that they had acted in reliance on such information under the protections afforded by United States of America
law and regulation or any other laws other than laws of India.

Signed in terms of our separate report of even date.

For M/s KRA & Co,

Chartered Accountants

Firm Reg No: 0020266N

Peer Review Certificate No. 015776

Sd/-
CA Rajat Goyal

Partner
Membership Number: 503150

Place: New Delhi
Date: 21.08.2024

UDIN: 24503150BKAMAZA4774
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Annexure to the statement of possible Tax Benefits

Outlined below are the possible Special tax benefits available to the Company and its shareholders under the
Income Tax Act, 1961 presently forced in India. 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 different interpretation on the benefits,
which an investor can avail.

YOU SHOULD CONSULT YOUR OWN TAX ADVISORS CONCERNING THE INDIAN TAX
IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND DISPOSING OF EQUITY
SHARES IN YOUR PARTICULAR SITUATION.

1. Special Tax Benefits available to the Company under the Act:

The Company is not entitled to any Special tax benefits under the Act.

2. Special Tax Benefits available to the shareholders of the Company

The Shareholders of the company are not entitled to any Special tax benefits under the Act.

Notes:
1. All the above benefits are as per the current tax laws and will be available only to the sole / first
name holder where the shares are held by joint holders.
2. The above statement covers only certain relevant direct tax law benefits and does not cover any
indirect tax law benefits or benefit under any other law.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our
views are based on the existing provisions of law and its interpretation, which are subject to changes from time
to time. We do not assume responsibility to update the views consequent to such changes. We do not assume
responsibility to update the views consequent to such changes. We shall not be liable to any claims, liabilities
or expenses relating to this assignment except to the extent of fees relating to this assignment, as finally
judicially determined to have resulted primarily from bad faith or intentional misconduct. We will not be liable
to any other person in respect of this statement.

Signed in terms of our separate report of even date.

For M/s KRA & Co,

Chartered Accountants

Firm Reg No: 0020266N

Peer Review Certificate No. 015776

Sd/-

CA Rajat Goyal

Partner

Membership Number: 503150

Place: New Delhi

Date: 21.08.2024
UDIN: 24503150BKAMAZA4774
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SECTION V - ABOUT THE COMPANY
INDUSTRY OVERVIEW

The information in this section has been extracted from various websites and publicly available documents
from various industry sources. The data may have been re-classified by us for the purpose of presentation.
None of the Company and any other person connected with the Issue have independently verified this
information. Industry sources and publications generally state that the information contained therein has been
obtained from believed to be reliable, but their accuracy, completeness and underlying assumptions are not
guaranteed, and their reliability cannot be assured. 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, projection forecasts and assumptions that may
prove to be incorrect. Accordingly, investors should not place undue reliance on information.

Global Economy

https://www.imf.org/en/Publications/ WEO/Issues/2024/04/16/world-economic-outlook-april-2024

Disinflation amid Economic Resilience

Economic activity was surprisingly resilient during the global disinflation of 2022—-23. Growth in employment
and incomes has held steady as favorable demand and supply developments have supported major economies,
despite rising central bank interest rates aimed at restoring price stability. As inflation converges toward target
levels and central banks pivot toward policy easing, a tightening of fiscal policies aimed at curbing high
government debt levels, with higher taxes and lower government spending, is expected to weigh on growth.
The pace of expansion is also expected to remain low by historical standards as a result of factors including
the long-term consequences of the COVID-19 pandemic, Russia’s invasion of Ukraine, weak growth in
productivity, and increasing geoeconomic fragmentation.

Figure 1.1. Global Inflation Falling as Output Grows In late 2023, headline inflation neared its pre-pandemic level in most

e T e economies for the first time since the start of the global inflation surge (Figure
::E1'?"e:"‘”!::I;f‘l’?'ﬂ“"”""‘"vs’“”“ : - 1.1). In the last quarter of 2023, headline inflation for advanced economies
. KV\A ~ was 2.3 percent on a quarter-over-quarter annualized basis, down from a peak
4;&\ A, v Z\V’tv\? of 9.5 percent in the second quarter of 2022. For emerging market and

: . developing economies, inflation was 9.9 percent in the last quarter of 2023,
= m  m = @ = down froma peak of 13.7 percent in the first quarter of 2022, but this average

was driven by high inflation in a few countries; for the median emerging
market and developing economy, inflation declined to 3.9 percent. This progress notwithstanding, inflation is
not yet at target in most economies.

As global inflation descended from its peak, economic activity grew steadily, defying warnings of stagflation
and global recession. During 2022 and 2023, global real GDP rose by a cumulative 6.7 percent.

The resilience in global economic activity was compatible with falling inflation thanks to a post-pandemic
expansion on the supply side. A greater-than-expected rise in the labor force amid robust employment growth
supported activity and disinflation in advanced economies and several large emerging market and middle-
income economies. The labor force expansion reflected, in some economies, increased inflows of migrants,
with faster growth in the foreign-born than in the domestic-born labor force since 2021, as well as higher labor
force participation rates. Exceptions to this pattern include China, where labor market weakness, in the context
of subdued demand, was broad based across sectors, and lower-income countries, where supply-side
challenges held job creation back. Greater-than-expected additions to the stock of physical capital, with
business investment responding to the strength in product demand, further bolstered the supply side in most
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regions, with exceptions including the euro area, where interest-rate-sensitive business investment, particularly
in manufacturing, was subdued.

Acresolution of pandemic-era supply-chain problems allowed delivery times to decline and transportation costs
to decrease (Figure 1.4). After attacks on commercial shipping in the Red Sea—through which 11 percent of
global trade flows—global transportation costs increased, reflecting the rerouting of cargo from the Suez Canal
to the Cape of Good Hope and continued trade disruptions from climate extremes in the Panama Canal, but
remained well below their 2021-22 levels and have recently declined.

Figure 1.5. Global Energy Price and 0il Supply

The price of energy fell faster than expected from its peak, in part as a result of
increased non-OPEC (Organization of the Petroleum Exporting Countries) oil
production and increased natural gas output, most notably in the United States.

Rising exports of Russian oil on account of the expanding non-Western-aligned
oil tanker fleet carrying Russian oil and Russia’s setting up its own maritime
insurance added further to the world energy supply.

Interest Rates Restrictive, but Set to Fall

Figure 1.9 Monetary Tightening: Nominal and Real
Percen)

To counter rising inflation, major central banks have raised policy interest rates to levels
estimated as restrictive. As a result, mortgage costs have increased and credit
availability is generally tight, resulting in difficulties for firms refinancing their debt,
rising corporate bankruptcies, and subdued business and residential investment in S
several economies. The commercial real estate sector, including office markets, is under .
especially strong pressure in some economies, with rising defaults and lower investment - _

and valuations, reflecting the combined effects of higher borrowing costs and the shift -~ ="
toward remote work since the pandemic. B

However, despite concerns, a global economic downturn caused by a sharp rise in policy rates has not
materialized.

The average maturity and share of mortgages subject to fixed rates increased, moderating the near-term impact
of rate hikes. At the same time, there is substantial heterogeneity in the degree of the monetary policy pass-
through to mortgages and housing markets across countries.

Nevertheless, the cooling effects of high policy rates are intensifying in several economies. Fixed-rate
mortgages are resetting, the stock of pandemic savings available to soften the impact on households has
declined in advanced economies, and with inflation expectations falling, real policy rates are rising even where
central banks have not changed nominal rates.

At the same time, with inflation moving toward targets, market expectations that policy rates will decline have
generally contributed to a decline in long-term borrowing rates, rising equity markets, and an easing in overall
global financial conditions since last October, although funding is still more expensive than before the
pandemic. Central banks that raised policy rates earlier, including those in Brazil and Chile, have already cut
them substantially since the second half of 2023. With expectations of lower interest rates in advanced
economies, the appetite for assets in emerging market and developing economies has picked up, and sovereign
spreads on risk-free government debt have fallen from their July 2022 peaks toward their prepandemic levels.
Accordingly, more governments that earlier faced severe funding shortages are accessing international debt
markets this year.
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Elevated Debt Burdens

Debt-to-GDP ratios, which increased sharply during the pandemic, remain elevated, and large budget deficits
continue to raise the debt burden in many economies. Interest payments on debt have also increased as a share
of government revenues, crowding out necessary growth-enhancing budgetary investments. In low-income
countries, interest payments are estimated to average 14.3 percent of general government revenues in 2024,
about double the level 15 years ago. To rebuild budgetary room for maneuver and curb the rising path of debt,
the fiscal policy stance is expected to tighten in 2024 and beyond, with higher taxes and lower government
spending in several advanced and emerging market and developing economies. This shift is expected to weigh
on near-term economic activity.

The Outlook: Steady Growth and Disinflation

Latest projections are for the global economy to continue growing at a similar pace as in 2023 during 2024—
25 and for global headline and core inflation to decline steadily. There is little change in the forecast for global
growth since the January 2024 WEO Update, with some adjustments for major economies (Tables 1.1 and
1.2), including a further strengthening in the projection for the United States, offset by modest downward
revisions across several other economies. The forecast for global growth remains higher, however, than in the
October 2023 WEO. The outlook for inflation is broadly similar to that in the October 2023 WEO, with a
downward revision for advanced economies, offset by an upward revision for emerging market and developing
economies. Medium-term prospects for growth in world output and trade remain the lowest in decades, with
the pace of convergence toward higher living standards slowing for middle- and lower-income countries.

The baseline forecasts for the global economy are predicated on a number of projections for global commodity
prices, interest rates, and fiscal policies (Figure 1.13):

» Commodity price projections: Prices of fuel commodities are projected to  Fgure1.13. Monetary and Fiscal Poicy Projestions
fall in 2024 by, on average, 9.7 percent, with oil prices falling by about 2.5 7" fofatee i sebrted Mvenced Esanonies

percent. Coal and natural gas prices are expected to continue declining from = O~
their earlier peaks, by 25.1 percent for coal and 32.6 percent for natural gas = / *__"‘:
in 2024, with the gas market becoming increasingly balanced on account of 7/ / ~ =T il -

/ /
new supply, dampened demand, and high storage levels. The forecast for .
nonfuel commodity prices is broadly stable in 2024, with prices for base
metals expected to fall by 1.8 percent, on account of weaker industrial activity in Europe and China. Food
commodity prices are predicted to decline by 2.2 percent in 2024. Compared with those in the January 2024
WEO Update, forecasts for food prices have been revised slightly downward, driven by expectations of
abundant global supplies for wheat and maize.

L L L L L L L 1
202z 23 24 25:01 26: i 2801 2
o4

* Monetary policy projections: With inflation projected to continue declining toward targets and longer-term
inflation expectations remaining anchored, policy rates of central banks in major advanced economies are
generally expected to start declining in the second half of 2024 (Figure 1.13).

* Fiscal policy projections: Governments in advanced economies are expected to tighten fiscal policy in 2024
(Figure 1.13) and, to a lesser extent, in 2025-26. Among major advanced economies, the structural fiscal-
balance-to-GDP ratio is expected to rise by 1.9 percentage points in the United States and by 0.8 percentage
point in the euro area in 2024. In emerging market and developing economies, the projected fiscal stance is
expected to be, on average, broadly neutral in 2024, with a tightening of about 0.2 percentage point projected
for 2025.
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Growth Outlook: Stable but Slow

Figurs 114, Grown Otk Brosdy Sble Global growth, estimated at 3.2 percent in 2023, is projected to continue at the
cosmemems - same pace in 2024 and 2025 (Table 1.1). The projection for 2024 is revised up
S by 0.1 percentage point from the January 2024 WEO Update, and by 0.3
percentage point with respect to the October 2023 WEO forecast (Figure 1.14).
Nevertheless, the projection for global growth in 2024 and 2025 is below the
historical (2000—-19) annual average of 3.8 percent, reflecting restrictive
monetary policies and withdrawal of fiscal support, as well as low underlying
productivity growth. Advanced economies are expected to see growth rise
o .= ... - slightly, with the increase mainly reflecting a recovery in the euro area from low
growth in 2023, whereas emerging market and developing economies are

expected to experience stable growth through 2024 and 2025, with regional differences.

—— Emarging Asia —— Emerging Europs  _
Lac MEACA

,Tgﬁli.,','!,499;2’:L?Li&,gﬁ;ﬁﬁ””"”“” Oullook Projections Table 1.1. Overview of the World Economic Outlook Projections (continued)
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Growth Forecast for Advanced Economies

For advanced economies, growth is projected to rise from 1.6 percent in 2023 to 1.7 percent in 2024 and 1.8
percent in 2025. The forecast is revised upward by 0.2 percentage point for 2024 compared with the January
2024 WEO Update projections and remains the same for 2025. The 2024 upgrade reflects a revision to US
growth, while an upward revision to the US broadly offsets a similar downward revision to the euro area in
2025.

* In the United States, growth is projected to increase to 2.7 percent in 2024, before slowing to 1.9 percent in
2025, as gradual fiscal tightening and a softening in labor markets slow aggregate demand. For 2024, an
upward revision of 0.6 percentage point since the January 2024 WEO Update reflects largely statistical
carryover effects from a stronger-than-expected growth outcome in the fourth quarter of 2023, with, in
addition, some of the stronger momentum expected to persist into 2024.

* Growth in the euro area is projected to recover from its low rate of an estimated 0.4 percent in 2023, which
reflected relatively high exposure to the war in Ukraine, to 0.8 percent in 2024 and 1.5 percent in 2025.

» Among other advanced economies, growth in the United Kingdom is projected to rise from an estimated 0.1
percent in 2023 to 0.5 percent in 2024, as the lagged negative effects of high energy prices wane, then to 1.5
percent in 2025, as disinflation allows financial conditions to ease and real incomes to recover. In Japan, output
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is projected to slow from an estimated 1.9 percent in 2023 to 0.9 percent in 2024 and 1 percent in 2025, owing
to fading of one-off factors that supported growth in 2023, including a surge in inbound tourism.

Growth Forecast for Emerging Market and Developing Economies

In emerging market and developing economies, growth is expected to be stable at 4.2 percent in 2024 and
2025, with a moderation in emerging and developing Asia offset mainly by rising growth for economies in the
Middle East and Central Asia and for sub-Saharan Africa. Low-income developing countries are expected to
experience gradually increasing growth, from 4.0 percent in 2023 to 4.7 percent in 2024 and 5.2 percent in
2025, as some constraints on near-term growth ease.

» Growth in emerging and developing Asia is expected to fall from an estimated 5.6 percent in 2023 to 5.2
percent in 2024 and 4.9 percent in 2025, a slight upward revision compared with the January 2024 WEO
Update. Growth in China is projected to slow from 5.2 percent in 2023 to 4.6 percent in 2024 and 4.1 percent
in 2025 as the positive effects of one-off factors—including the postpandemic boost to consumption and fiscal
stimulus—ease and weakness in the property sector persists. Growth in India is projected to remain strong at
6.8 percent in 2024 and 6.5 percent in 2025, with the robustness reflecting continuing strength in domestic
demand and a rising working-age population.

» Growth in emerging and developing Europe is projected at 3.2 percent in 2023 and 3.1 percent in 2024, with
an easing to 2.8 percent in 2025, an upward revision of 0.5 percentage point for 2023 and 0.3 percentage point
for 2024 and 2025 since January. The moderation reflects a prospective decline of growth in Russia from 3.2
percent in 2024 to 1.8 percent in 2025 as the effects of high investment and robust private consumption,
supported by wage growth in a tight labor market, fade. In Tiirkiye, growth is projected at 3.1 percent in 2024
and 3.2 percent in 2025, with economic activity strengthening in the second half of 2024 as monetary
tightening ends and consumption starts to recover.

* In Latin America and the Caribbean, growth is projected to decline from an estimated 2.3 percent in 2023 to
2.0 percent in 2024 before rising again to 2.5 percent in 2025, an upward revision of 0.1 percentage point for
2024 since January. In Brazil, growth is expected to moderate to 2.2 percent in 2024 on the back of fiscal
consolidation, lagged effects of still-tight monetary policy, and a smaller contribution from agriculture. In
Mexico, growth is projected at 2.4 percent in 2024, supported by a fiscal expansion, before declining to 1.4
percent in 2025 as the government is expected to tighten the fiscal stance. The forecast for Mexico is revised
downward on account of weaker-than-expected outcomes for end-2023 and early 2024, with a contraction in
manufacturing.

» Growth in the Middle East and Central Asia is projected to rise from an estimated 2.0 percent in 2023 to 2.8
percent in 2024 and 4.2 percent in 2025, with a downward revision of 0.1 percentage point for 2024 from the
January 2024 projections. The revision reflects a downward adjustment in the 2024 growth forecast for Iran
driven by lower non-oil activity and oil revenues, as well as for a number of smaller economies.

* In sub-Saharan Africa, growth is projected to rise from an estimated 3.4 percent in 2023 to 3.8 percent in
2024 and 4.0 percent in 2025, as the negative effects of earlier weather shocks subside and supply issues
gradually improve. The forecast is unchanged for 2024 from the January 2024 WEO Update, as a downward
revision to Angola owing to a contraction in the oil sector is broadly offset by an upward revision to Nigeria.
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World Trade Outlook: Stable, in Line with Output

Figure 1.17. Global Trade Outiook: Stable World trade growth is projected at 3.0 percent in 2024 and 3.3 percent in
Pereer ot ) 2025, with revisions of a 0.3 percentage point decrease for 2024 and 2025
n- ~  compared with January 2024 projections. Trade growth is expected to
o i A _ remain below its historical (2000—19) annual average growth rate of 4.9
. TGk \y/ \/\f" 7 percent over the medium term, at 3.2 percent in 2029. This projection
5” \/ A ~ implies, in the context of the relatively low outlook for economic growth,
o /\/-F ' \/\ ““““ - aratio of total world trade to GDP (in current dollars) that averages 57
-\\,/ A - percent over the next five years, broadly in line with the evolution in trade
m\\/’\/ ey " since the global financial crisis (Figure 1.17).
-

0 % w w mo s w = x z x Meanwhile, global current account Fique L16. GurestAccoust and nermatinal Iestment
balances—the sums of absolute surpluses and deficits—are expected to = o=

continue narrowing in 2024, as in 2023, following their significant increase in — S
2022 (Figure 1.18). The rise in current account balances in 2022 reflected | ... osimom
contributions from elevated commodity prices, triggered by Russia’s invasion =
of Ukraine, the uneven recovery from the pandemic, and the rapid tightening
of US monetary policy. Over the medium term, global balances are expected
to narrow gradually as the contribution of these factors wanes. Creditor and . .. .. ... . ... =
debtor stock positions are estimated to have increased in 2023, with valuation ..., .. wesese emetresor

losses in debtor economies and gains in creditor economies more than f”?
offsetting narrowing current account balances. These positions are expectedto .3
stabilize over the medium term. In some economies, gross external liabilities -
remain large from a historical perspective and pose risks of external stress.
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Risks to the Outlook: Broadly Balanced

Figure 118, Forecasts

jal GOP and GOP per Capita

Risks to the global economic landscape have diminished since October 2023, leading to a
broadly balanced distribution of possible outcomes around the baseline projection for
global growth, from a clear downside tilt in the April 2023 WEO and the October 2023
~—  WEO. With inflationary pressures abating more swiftly than expected in many countries,
S s risks to the inflation outlook are now also broadly balanced. Overall, there is scope for
. - further favorable surprises, but numerous adverse risks pull the distribution of outcomes in
_ " the opposite direction.

Downside Risks

Despite the surprisingly resilient global economic performance since October 2023, several adverse risks to
global growth remain plausible:

* New commodity price spikes amid regional conflicts: The conflict in Gaza and  Figre 120 Cecpoliiea Fisk anc 0i Prices

(index, 1985-2019 = 100; US doflars a barrel, right scale)

Israel could escalate further into the wider region. Continued attacks in the Red =  —cowanamimomm =

0o —— Brant erud ail prics [right scale) a0

Sea and the ongoing war in Ukraine risk generating additional supply shocks ..
adverse to the global recovery, with spikes in food, energy, and transportation :“
costs. Further geopolitical tensions—including a possible reescalation of the war =
in Ukraine—could also constrain cross-border flows of food, fuel, and fertilizer, e
causing additional price volatility and undermining business and consumer % & = s & W W H

sentiment (Figure 1.20). Such geopolitical shocks could complicate the ongoing disinflation process and delay
central bank policy easing, with negative effects on global economic growth. Overall, such adverse supply
shocks may affect countries asymmetrically, with particularly acute effects on lower-income countries where

food and energy constitute a large share of household expenditure.
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* Persistent inflation and financial stress: A slower-than-expected decline in core inflation in major economies
as aresult, for example, of persistent labor market tightness or renewed tensions in supply chains could trigger
a rise in interest rate expectations and a fall in asset prices, as in early 2023. Furthermore, the risk that the
cooling effects of past monetary tightening are yet to come is plausible, especially where fixed-rate mortgages
are resetting and household debt is high. Such developments could increase defaults in many sectors—notably
including commercial real estate and firms—and raise risks to financial stability.

» China’s recovery faltering: In the absence of a comprehensive restructuring policy package for the troubled
property sector in China, a larger and more prolonged drop in real estate investment could occur, accompanied
by expectations of future house prices declining, reduced housing demand, and a further weakening in
household confidence and spending, with implications for global growth. Unintended fiscal tightening on
account of local government financing constraints could amplify the impact. In such a scenario, the slowdown
in domestic demand could cause disinflationary pressures to intensify, resulting in sustained low inflation or
deflation

In the context of upcoming elections in numerous countries, moves to raise barriers to the international flow
of workers could reverse the supply-side gains of recent years, exacerbate labor market tightness and skill
shortages, and raise inflationary pressures. Tariff increases could trigger retaliatory responses, raise costs, and
harm both business profitability and consumer well-being.

Upside Risks
More favorable outcomes for the global economy than expected could arise from several sources:

o Short-term fiscal boost in the context of elections: Many countries are expected to elect their national
governments in 2024—a “Great Election Year.” In this context, policymakers may postpone fiscal adjustment
or commit to new expansionary measures. Studies suggest that fiscal deficits typically rise during elections
and that governments do not tend to unwind the increases thereafter. In the near term, new expansionary
measures such as tax cuts, increased fiscal transfers, and infrastructure investment could boost economic
activity, especially in economies in which sovereign risk is perceived as low, and raise global growth above
current projections.

» Further supply-side surprises, allowing for faster monetary policy easing: Downside surprises to core
inflation on account of a faster-than-expected fading of pass-through effects from past relative price shocks
and the easing of global supply constraints are plausible in several cases. A faster-than-envisaged compression
of profit margins to absorb past cost increases is also plausible. In the United States, for example, where the
labor market remains especially tight, a stronger-than-expected downward shift toward the prepandemic ratio
of vacancies to unemployed persons could ease labor market conditions and alleviate underlying inflationary
pressures. Such developments could lead to a greater-than-expected decline in inflation expectations and allow
central banks to bring forward their policy-easing plans, which would reduce borrowing costs, raise consumer
confidence, and reinforce global growth.

» Spurs to productivity from artificial intelligence: Recent advances in artificial intelligence, notably the
emergence of large language models and of generative pretrained transformers, have marked a leap in the
ability of technology to outperform humans in several cognitive areas. At the same time, as during the
introduction of past general-purpose technologies, the impact of artificial intelligence on economic outcomes,
as well as its timing, remains highly uncertain.
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Indian Economy

https://dea.gov.in/sites/default/files/Monthly%20Economic%20R eview%20-April%202024.pdf

FY25 Started with a Strong Performance of Domestic Activity in April

Domestic economic activity remained buoyant in FY24, and the momentum has continued in FY25. GST
collection jumped to a high of X 2.1 lakh crore in April 2024. The strong uptick was driven by an increase in
domestic transactions and imports. The average GST collections have also displayed a level shift upwards
over the years due to heightened economic activity and a widening tax base. Among lead demand indicators,
toll collection registered continued growth in April 2024. Electricity consumption also accelerated in April
due to rising temperatures and increased industrial activity. Vehicle registrations surged in April 2024, led by
two-wheelers on the back of stable fuel prices and a positive outlook for monsoon. However, on account of
seasonality, e-way bill generation softened compared to March 2024, but registered strong growth compared
to the corresponding month last year.

Resilient Investment Indicators

Investment activity continues to display stability despite ongoing
geopolitical headwinds. As per the Second Advance Estimates of
National Income released by the National Statistical Office (NSO), the
Gross Fixed Capital Formation (GFCF) is expected to be the largest GDP
growth driver in FY24, with a percentage contribution of 44.9 per cent.
The National Account Statistics 2024 shows GFCF growing by 18.7 per
cent in FY23 from %69.8 lakh crore in FY22 to %82.9 lakh crore in FY23, with broad-based growth across
sectors. GFCF in private non-financial corporations witnessed a most notable CAGR of 10.6 per cent from
FY12 to FY23, highlighting a pick-up in private capital expenditure.

According to the data released by the Controller General of Accounts,
capital expenditure by the Union Government from April 2023 to
February 2024 stood at 8.1 lakh crore, 36.5 per cent higher compared
to the corresponding period of the previous year. Increased capital
expenditure by the Union Government has led to an improvement in the ; )
quality of Government spending, as reflected in the decline in the t=—— =it
revenue expenditure to capital outlay ratio. The ratio declined from 7.1 in FY20 (April- February) to 3.7 in
FY24 (April-February). The increased spending on capex has also incentivised States to increase their capital
spending. Capital expenditure by 22 major States grew by 26.6 per cent during April 23-February 24, versus
13.3 per cent in the corresponding period of the previous year.

Increased Government investment activity has also resulted in the crowding-in of private investment. Capital
Goods and Construction/Infrastructure Goods indices of the Index of Industrial Production (I1P) were 6.2 per
cent and 9.6 per cent higher during FY24 compared to the previous year. Though imports of capital goods in
FY24 were marginally lower than that in the previous year, their share in overall imports increased from 11.8
per cent in FY23 to 12.4 per cent in FY24, indicating a continued build-up of productive capacity in the
economy.

The CMIE data on new investment announcements serves T
as an indicator for corporate capex plans. These figures S
represent intentions, which may or may not materialise, but o0 P e,
they do mirror the sentiments and expectations of the |:
companies. The overall scenario is promising, with a |-
significant improvement compared to the pre-COVID era, H ZQ @ oo @ wlnw o
despite the intentions being lower than the previous year. In |2 oo ron mon oo oo oo | ;e oo || oo
FY?24, the private sector announced new investment
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projects worth %23.5 lakh crore, much higher than the past five years' average of ¥14.4 lakh crore. Despite
new investment projects announced by the private sector being lower in FY24 compared to the previous year,
the investment projects completed by the private sector witnessed a significant uptick to X3.1 lakh crore in
FY24 from %2.7 lakh crore in FY23.

The upbeat investment environment is accompanied by increased capacity utilisation in the manufacturing
sector, as seen in the RBI’s quarterly Order Books, Inventory and Capacity Utilisation Survey (OBICUS) for
Q3 of FY24. The aggregate capacity utilisation in the manufacturing sector picked up significantly from 74
per cent in Q2 to 74.7 per cent in Q3 of FY24. Manufacturing companies received a larger number of orders
during this quarter as compared to the corresponding quarter of the previous year.

Stronger Rural and Urban Demand Conditions

6.

10.

While investment activity remains expansive, consumption is being propelled =
by consistent growth in urban demand and a resurgence in rural demand, m W

thereby contributing to India’s growth in FY24. As per the data published by Il
Nielsen I1Q, the volume sales of fast-moving consumer goods (FMCGQG) in rural by H”LlH
markets saw a rise of 7.6 per cent in the Q4 of FY24 on a yoy basis. For the EXLCETEI S
first time in five quarters, rural FMCG demand growth outpaced urban growth. [ ‘

Other indicators of rural demand also demonstrate a robust growth in consumption activity in FY24. Two and
three-wheeler sales increased by 14.2 per cent in FY24, at 186.7 lakh compared to 163.5 lakh in FY23, due
to enhanced model availability, new product introduction and positive market sentiments. Carrying the
momentum in FY25, two-wheeler sales registered a remarkable growth of 30.8 per cent in April 2024 on a
yearly basis.

The resilience of urban demand is evident in the robust growth of housing personal loans, which increased by
36.9 per cent in FY24. Sales of passenger vehicles saw a rise of 8.4 per cent in FY24, spurred by the launch
of cost-effective compressed natural gas fuel options and new electric models, coupled with positive market
sentiment and the provision of high-quality after-sales service.

The robust consumption demand in urban areas is also reflected in rising
domestic air passenger traffic. In FY24, domestic air passenger traffic surpassed

the pre-pandemic peak, driven by a growing demand for air travel. The |* H |
momentum in urban demand persisted in FY25, buoyed by positive consumer

sentiment and festive celebrations.

According to the RBI’s consumer confidence survey for April 2024, the Current [ p—

Situation Index (CSI) rose by 3.4 points to 98.5 in March 2024, the highest level | - . . -
since mid-2019. Consumers are quite optimistic about the general economic \/
situation, income and spending. Consumer confidence for the year ahead | . ~——
improved further on the back of optimism in almost all parameters, such as l=remmae =172~
economic situation, employment, income and spending. The Future Expectations Index (FEI) also rose further
by 2.1 points to 125.2, also its highest level since mid-2019.

Robust Growth in Industrial Activity in FY24

11.

Industrial output continues to expand in March 2024, with the Index of Industrial Production (11P) increasing
by 4.9 per cent in March 2024. 1IP grew by 5.8 per cent in the fiscal year FY24. It is important to note that
1P is a volume index, and its growth cannot be readily compared with that of value indices (either at current
prices or at constant prices)
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The acceleration in 2023-24 was bolstered by healthy growth in infrastructure,
intermediate and consumer goods sectors. The emphasis on capex push by the
government has led to robust performance of the infrastructure goods sector,
exhibiting a growth of 9.7 per cent in FY24, higher than 8.4 per cent in FY23.

Manufacturing sector output expanded to a five-month high of 5.2 per cent in March 2024, lifting the overall
growth performance for this segment in the 2023-24 to 5.5 per cent. Basic metals, motor vehicles, trailers and
semi-trailers and coke and refined petroleum products were the major catalysts to overall growth.

The manufacturing activity maintained its growth trajectory from the previous year, with the Manufacturing
PMI for April remaining in the expansionary zone, supported by strong demand conditions, which resulted in
a further expansion of output. Improvements in delivery times from suppliers contributed to the increased
purchasing activity. Furthermore, a positive outlook for the year ahead prompted firms to expand their
workforce.

Business sentiments remain upbeat as per the RBI’s 105th round of the T
Industrial Outlook Survey (I0S). Manufacturers continue to be | « i -
optimistic about demand conditions in Q1 of FY25, with well over half —_— e
of the respondents reporting a rise in production, order books and overall e V

business situation. With the manufacturing sector capacity utilisation is
rising above the long-term average, the increase in new investment
announcements by the private sector remains positive for growth, ==

Healthy Expansion of the Service Sector

16.

17.

18.

19.

Just like the industrial activity, the growth in service sectors remains robust in April 2024, as gauged by
HSBC’s Services PMI. The business activity index has stayed in the expansionary zone for 33 consecutive
months in a row, maintaining a resilient value of 60.8 in April 2024. The surge was sustained by buoyant
domestic demand and growth of new business and output. In addition to the robust domestic demand,
companies reported growth in emerging international markets. The year-ahead outlook for business activity
has improved, fuelled by enhanced marketing initiatives, gains in efficiency, competitive pricing strategies,
and optimistic predictions regarding sustained favourable demand conditions.

As the service sector strengthens, there has been a rise in bank credit to important
services. The credit growth in the services sector increased to 20.2 per cent in March
2024 on a yoy basis, propelled by an increase in credit to transport operators and
the commercial real estate sector.

‘‘‘‘‘‘‘‘‘‘‘‘‘

India’s transportation sector has seen a significant increase in activity
recently, with a surge in passenger travel and freight transport. In March |~ ~ l

2024, there was a 15 per cent increase in domestic air passengers, a 6 per o ‘' I I

cent increase compared to February 2024. Rail freight traffic also increased I |

by 4.9 per cent yoy, amounting to 1434 million tonnes from April 2023 to [ = e rmr—
February 2024. Fuel usage in April 2024 increased by 6.1 per cent yoy,

totalling over 19.9 million tonnes, supporting the growth in physical connectivity.

The hospitality industry demonstrated robust growth in FY24, driven by a rise in domestic leisure travel and
an increased demand for meetings, incentives, conferences, and exhibitions, as well as weddings and business
travel. There was an improvement in the hotel occupancy rate, which increased from 68-70 per cent in FY23
to 70-72 per cent in FY24.
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Performance of Real estate

Real estate sector has seen a significant rebound after the Covid Tucrssed momentum i rsdenial el et e
pandemic led lockdowns. The residential property market in India | i e e D5iks
demonstrated a promising trend in 2023, with both demand and new |su
supply experiencing double-digit growth. The momentum continued in | o )

Q1 of 2024, witnessing record-breaking sales, clocking a robust 41 per | 5% ¢ | II E |I || I E
cent yoy growth compared to the same period in the previous year. * 'Q” @ la 'f AR R "
Further, as mentioned in paragraph 8, the increasing demand for real _ Sl
estate is reiterated by the rise in housing loans. S

——
S

S
S

Pandemic-induced trends such as remote and hybrid working are expected to have induced homebuyers to
venture into larger, sustainable spaces with value-added services and amenities. Factors such as rapid
urbanisation, growing emergence of nuclear families, new real estate developers entering the sector, and
improved availability of financial options for developers, as well as homebuyers, have contributed to the
growth of the real estate sector.

Lowest Rate of Retail Inflation in Last 11 Months

Retail inflation based on consumer price index (CPI) decreased from 4.85 per
cent in March 2024 to 4.83 per cent in April 2024, marking it as the lowest
rate in the past 11 months. The modest reduction in retail inflation in April |,:
2024 was primarily due to a drop in core inflation (which excludes food, fuel |3,
and light), which reached a record low of 3.2 per cent, the lowest since January | -
2014. The decline in core inflation in April was largely due to reduced inflation
rates in various items including clothing, footwear, housing, household goods
and services, health, education, recreation, amusement, transport and
communication.

For the eighth month in a row, prices in the fuel and light group remained in the deflationary zone. On March
9, 2024, the government reduced the price of non-subsidised LPG by Rs.100 per 14.2 kg cylinder. This price
cut had a ripple effect in April too.

Price dynamics in essential food commodities over the past two months reveal that the moderation in prices
has been broad-based in March and April 2024 except for seasonal uptick in some vegetables and persistent
pressure in certain pulses. Among cereals, wheat price is expected to cool down by the current wheat
procurement. Edible oils prices continued to remain in a deflationary zone. Most of the remaining essential
commodities witnessed the softening of price pressures assisted by the slew of administrative measures taken
by the government. The inflation trend for milk continued its decline over the past year. Sugar inflation saw
a notable drop compared to the trends observed in the previous four months.

Further, the sowing of summer crops is progressing favourably. As of 10 May 2024, the area sown under the
summer crops expanded by 8.9 per cent compared to the corresponding period last year. Crops like rice, Shree
anna coarse cereals, pulses and oilseeds contributed to the increased acreage. This would translate into
augmented production.

Going forward, the inflation trajectory will be influenced by several factors. Government initiatives, including
the open market sales, monitoring of stocks, import of pulses, and export restrictions, are expected to help
stabilize food prices. The forecast of normal rainfall for the Southwest Monsoon 2024 bodes well for food
production and could alleviate price pressure on food items. Ongoing geopolitical tensions could potentially
drive-up international commodity prices and disrupt supply chains.
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Optimistic Outlook for Merchandise Exports as External Sector Remains Stable

26.

27.

28.

29.

30.

31.

India’s merchandise exports in FY25 began on a positive note, recording a growth of 1.08 per cent yoy in
April 2024. This comes amid marginally improved economic activity and consumer sentiment in Europe and
a steady US economy. The main drivers of export growth were electronic goods, organic and inorganic
chemicals, petroleum products and pharmaceuticals, which increased by 25.8 per cent, 16.8 per cent, 3.1 per
cent and 7.4 per cent, respectively. Imports increased by 10.3 per cent yoy. This led to an increase in the
merchandise trade deficit by 32.3 per cent yoy in April 2024.

RBI monthly data indicates India’s services exports ended in FY24 by recording a growth of 4.8 per cent.
Although the growth has moderated compared to the previous year, a decline in services imports led to a 13.6
per cent increase in net services trade. Preliminary estimates by the Ministry of Commerce and Industry
indicate that the momentum in services exports has been carried forward into FY25 with a growth of 14.7 per
cent in April 2024.

EXIM Bank of India has forecasted that merchandise exports will grow by 12.3 per cent yoy in Q1 of FY25.
This is on account of sustained momentum in the services and manufacturing industries, and an expected
easing of monetary tightening that spurs global demand. The report mentions that the forecast is subject to
downside risks that include geopolitical and geoeconomic fragmentation and uncertain prospects in advanced
economies.

Gross Foreign Direct Investment (FDI) inflows in FY24 stood at USD 71.0
billion, compared to USD 71.4 billion in FY23. The 2024 Kearny FDI
Confidence Index ranked India 4th in the EME category, underscoring its
attractiveness as an FDI destination despite moderation and volatility in
global capital flows.

After ending FY24 on a strong note, India witnessed a net outflow of foreign portfolio investments of USD
1.8 hillion in April 2024. This is attributed to profit-booking by market participants amidst higher market
valuations and uncertainty in global markets regarding interest rate cuts by major central banks.

Despite volatile FPI flows, the rupee continues to remain one of the most
stable major currencies. Between 2nd January 2024 and 15th May 2024, the
rupee depreciated by 0.2 per cent against the US Dollar. Between 1st April
2024 and 15th May 2024, the rupee depreciated marginally by 0.11 per cent.
A stable rupee has also aided the RBI build significant forex reserves, which,
as of 10 May 2024, stood at USD 644.2 billion.

Employment Trends Confirm India’s Economic Resilience

32.

The unemployment situation improved, with annual as well as
quarterly unemployment rates declining since the highs witnessed
during the COVID-19 pandemic. As per the Periodic Labour Force |; .
Survey (PLFS) data released by the National Statistical Office, the o
urban unemployment rate, as per the Current Weekly Status (CWS)

for people aged 15 years and above declined to 6.7 per cent for the | % ® % L7 " T ST LS TN
quarter ending March 2024 from 6.8 per cent in the corresponding -

quarter of the previous year. The moderation in the urban unemployment rate has been accompanied by a rise
in the Worker to Population Ratio (WPR) and Labour Force Participation Rate (LFPR). The WPR for people
aged 15 years and above increased from 45.2 per cent in the quarter ending March 2023 to 46.9 per cent in
the quarter ending March 2024. During the same time, the LFPR rose from 48.5 per cent to 50.2 per cent. The
Female LFPR also witnessed a rise during the same period.
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Conclusion

The crux of the foregoing discussion is that the industrial and service sectors of the Indian economy are
performing well, backed by brisk domestic demand and partially by tentative external demand. Domestic
manufacturing will likely receive stronger external support in the upcoming months. Modestly improved
economic activity and consumer sentiment in Europe and a steady US economy have aided India’s exports in
April. There are reports that show that the number of organisations in the US and Europe that are focusing on
reindustrialisation has increased. The majority of these organisations are focussing on enhancing supply chain
resilience. This can benefit India's manufacturing firms as part of the China Plus One strategy. The EXIM
Bank of India has forecasted that merchandise exports will post a double-digit growth in Q1 of FY25.

Factors like the ongoing recovery in the hotel and tourism industry, increased credit flow to transport and real
estate segments, policy support and robust investments in physical and digital infrastructure and logistics will
help the services sector. The strong export growth in April 2024 indicates that the momentum in services trade
has been carried forward into FY25.

The future inflation path will be shaped by several elements. Government initiatives to stabilise the prices of
essential food items, including their open market sale, stock monitoring and trade policy measures are helping
to stabilize food prices. The harvest for the Rabi Marketing Season for 2024-25 is expected to temper the
prices of key items like wheat and chana. The prediction of a normal Southwest Monsoon also augers well
for food production and easing of price pressures. With the assumption of normal monsoon, the RBI forecasts
a 4.9 per cent retail inflation for FY25’s first quarter. The positive indications in the farm sector should help
India firewall against any adverse pressures that may arise from geopolitical tensions and global commodity
prices. Likewise, the strong macro-economic buffers of India should help the real sectors of the economy
navigate the external headwinds smoothly and continue the growth momentum of the previous year.

Global Digital Marketing Industry

https://www.imarcgroup.com/digital-marketing-market

The global digital marketing market size reached US$ 366.1 Billion in 2023. Looking forward, the market is
expected to reach US$ 1,029.7 Billion by 2032, exhibiting a growth rate (CAGR) of 11.8% during 2024-
2032. The increasing penetration of connected devices, easy access to high-speed internet, and ongoing
technological advancements are some of the major factors propelling the market.

Digital Marketing Market Analysis:

e Market Growth and Size: The global digital marketing market is experiencing strong growth,
on account of the increasing emphasis on online presence of businesses and digital branding,
leading to investments in digital marketing strategies.

e Major Market Drivers: Key factors include the growing social media usage and the rising
penetration of internet services worldwide.

e Key Market Trends: The integration of emerging technologies like augmented reality (AR),
virtual reality (VR), and chatbots in digital marketing strategies is setting new benchmarks for
immersive user experiences.

e Geographical Trends: North America dominates the market, driven by high internet penetration,
the presence of major tech companies, and advanced digital infrastructure. However, Asia Pacific
is emerging as a fast-growing market on account of the expanding digital user base and growing
technological adoption.
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e Competitive Landscape: Collaboration and strategic partnerships are common as companies
aim to expand their offerings and enhance their market position, often leading to a focus on niche
segments or innovative technology integration.

e Challenges and Opportunities: Challenges include data privacy concerns, the constantly
evolving nature of digital marketing tools, and the need for businesses to keep pace with rapid
technological changes. Nonetheless, opportunities for innovation, such as the development of
more secure data handling practices and the continuous evolution of marketing technologies to
meet the changing landscape of user preferences and regulatory requirements are projected to
overcome these challenges.

Digital Marketing Market Trends/Drivers:
Increase in internet penetration rates

The widespread adoption of the internet has revolutionized the way people connect, communicate, and
consume information. With an ever-growing number of internet users across the globe, digital marketing has
become an essential strategy for businesses to reach their target audiences effectively. The increase in internet
penetration rates has expanded the potential customer base, allowing marketers to leverage various online
platforms such as social media, search engines, email, and websites to engage with users and promote
products and services. This in turn has transformed the marketing landscape, prompting businesses to allocate
more resources to digital marketing efforts to stay competitive in the digital era. Additionally, the rise of
mobile internet usage further fuels the digital marketing industry growth, as mobile devices become a primary
medium for accessing the internet and consuming online content, presenting new avenues for reaching
consumers on the go.

Rapid shift toward online shopping

The advent of e-commerce channels has reshaped consumer behavior, with a growing number of people
opting for online shopping over traditional brick-and-mortar retail experiences. Consumers now seek
convenience, a wide range of products, and competitive pricing, all of which are readily available in the
online shopping environment. As a result, businesses have started recognizing the significance of having a
strong digital presence to capture the attention of potential buyers. Through targeted digital marketing
campaigns, businesses can showcase their products, offer personalized recommendations, and create a
seamless shopping experience. This shift toward online shopping has led to increased investments in online
advertising, social media marketing, influencer collaborations, and other digital marketing strategies, as
businesses strive to tap into the growing online consumer base and drive sales through various digital
channels. The digital marketing industry overview reflects a pivot to online user engagement and increased
digital advertising investment.

Advent of data-driven marketing

The digital landscape generates vast amounts of data daily from user interactions, behavior patterns, and
preferences. The ability to collect, analyze, and interpret this data has become a game-changer in the world
of marketing. Data-driven marketing empowers businesses to gain valuable insights into customer
demographics, interests, purchase history, and engagement metrics. With this knowledge, marketers can
create highly targeted and personalized campaigns that resonate with specific audience segments. By utilizing
data-driven marketing strategies, businesses can optimize their ad spend, maximize return on investment
(ROI), and refine their marketing efforts based on real-time performance metrics. This has transformed
marketing from a hit-and-miss approach to a more strategic and results-oriented discipline, enabling
businesses to connect with their audiences more effectively and achieve their marketing objectives with more
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precision and efficiency. Digital marketing industry analysis unveils a shift towards data-centric strategies
enhancing precision in targeting and ROI.

Digital Marketing Industry Segmentation:
Breakup by Digital Channel:

e Email Marketing

e Search Engine Optimization (SEO)
e Interactive Consumer Website

e Online/Display Advertising

e Blogging and Podcasting (Including Microblogging)
e Social Network Marketing

e Mobile Marketing

e Viral Marketing

e Digital OOH Media

e Online Video Marketing

e Others

Social network marketing dominates the market

Social network marketing boasts an immense reach, engagement potential, and targeted advertising
capabilities in the modern digital landscape. With billions of users active on different social media platforms,
businesses can reach a vast and diverse audience to promote their products and services. Social media allows
direct interactions with customers, fostering brand loyalty and establishing a humanized brand image. The
ability to share content on social networks to enhance brand visibility and expand its online presence is
propelling the growth of this segment.

Social media also provides valuable data on user behavior and preferences, enabling businesses to refine their
marketing strategies and deliver personalized content to specific audience segments. The rise of influencer
marketing on social platforms further amplifies its impact, as influencers can effectively endorse products to
their highly engaged followers. As social network marketing continues to evolve, businesses are increasingly
allocating resources to leverage its potential, making it a key factor driving the growth of the digital marketing
market.

Breakup by End Use Industry:

e Automotive

e BFSI

e Education

e Government

e Healthcare

e Media and Entertainment
e Others

The automotive industry leverages online advertising, social media campaigns, and interactive content to
showcase new car models, engage with potential buyers, and promote innovative features and technologies.
The BFSI (Banking, Financial Services, and Insurance) sector heavily relies on digital marketing to attract
and retain customers, employing strategies such as personalized email marketing, social media customer
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support, and content marketing to educate clients about financial products and services. Similarly, the
education industry utilizes digital marketing to reach prospective students through targeted online ads, social
media outreach, and search engine optimization to promote courses, attract enrollments, and engage with
students through online platforms.

Government agencies also leverage digital marketing for launching public awareness campaigns, using social
media, email newsletters, and digital content distribution to disseminate important information, enhance
citizen engagement, and promote initiatives. The healthcare sector employs digital marketing to connect with
patients through content marketing, social media engagement, and search engine advertising, offering
valuable health information, promoting medical services, and strengthening patient-doctor relationships. The
media and entertainment industry utilizes digital marketing to build online audiences through social media
campaigns, video marketing, and influencer partnerships, fostering fan engagement, and driving content
consumption across various digital platforms, thereby augmenting the market growth.

Breakup by Region:
North America exhibits a clear dominance in the market

North America held the biggest share in the market due to its robust technological infrastructure, widespread
internet access, and thriving digital economy. The region is also home to a vast base of tech-savvy consumers
and businesses that heavily rely on digital channels for communication, entertainment, and commerce. With
a highly competitive and dynamic business landscape, North American companies are actively investing in
digital marketing strategies to gain a competitive edge and reach their target audiences effectively. Another
major contributing aspect is the presence of major tech giants and social media platforms in the region, which
drives innovation in digital marketing tools and techniques.

Moreover, North America's advanced analytics capabilities, data-driven decision-making, and early adoption
of emerging technologies make it a trendsetter in the global digital marketing landscape, shaping best
practices and setting benchmarks for the industry worldwide.

Competitive Landscape:

The market is experiencing steady growth in recent years due to the rise of artificial intelligence (Al) and
machine learning (ML) algorithms, which allow marketers to analyze vast amounts of data and gain valuable
insights into consumer behavior, preferences, and trends. Advancements in augmented reality (AR) and
virtual reality (VR) technologies have enabled key players to offer immersive and interactive experiences for
consumers. Marketers can now create virtual showrooms, product demos, and engaging AR filters to boost
brand engagement and conversion rates. Moreover, constant innovations in programmatic advertising have
revolutionized online ad buying and placement, optimizing ad targeting and budget allocation in real-time.
Additionally, chatbots and conversational marketing have become essential tools for providing instant
customer support and fostering personalized interactions. Furthermore, the leading players are leveraging the
popularity and reach of social media influencers to endorse products and services. This approach allows
businesses to tap into the influencer's loyal following and build authentic connections with their target
audience. We also expect the market to witness a rise in strategic collaborations and partnerships, new product
launches, and technological advancements by key players to drive healthy competition within the digital
marketing domain.
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Indian Digital Marketing Industry

https://www.expertmarketresearch.com/reports/indian-digital-marketing-market

The India digital marketing market size was around USD 5.15 billion in 2023. The market is estimated to
grow at a CAGR of 30.2% during 2024-2032 to reach a value of USD 55.37 billion by 2032.

Key Takeaways

e India is the second largest online market on a global scale, with a presence of about 900 million
internet users.

e About 55% of the mobile use by Indians is for the purpose of video viewing,.
e In 2021, digital ad spending in India was recorded to be INR 88,334 crores.

i igil Miodia Sgonda sorows ndiistry Verdicals Businesses make use of email, social media, web-based
advertising, and text and multimedia messages, as different
forms of digital marketing. India is considered a fast-paced
market outgrowing China in terms of internet consumption.

India’s large population is becoming more reliant on the
G Internet for a variety of purposes including online learning,

paying bills, watching movies, etc., thereby increasing the
amount of time spent online. Hence, businesses are employing digital marketing strategies to target customers
online in an efficient manner, which is boosting the digital marketing market expansion in India.

Business owners are focusing on enhancing their presence on search engines like Google by increasing their
expenditure on digital marketing campaigns and bringing about brand awareness to increase profits.

Key Trends and Developments

Rapid technological advancements; rise of social media influencers; favourable government initiatives; and
rising trend of personalised marketing strategies are impacting the India digital marketing market growth

India Digital Marketing Market Trends

The digital marketing landscape in the country has evolved, with considerable growth anticipated for the
sector amidst the constantly advancing technologies such as the artificial intelligence (Al) and their
integration with e-commerce. In addition to Al, several other technologies such as voice searches, virtual
reality, and others, are proving to be a game changer for brands trying to establish themselves in the market.
Over the forecast period, influencer marketing is expected to be a key market trend owing to its cost-
effectiveness and the increased social media penetration in the country.

The rising popularity of e-commerce websites such as Amazon, Flipkart, Myntra, Nykaa, among others, has
been a major driver for the Indian digital marketing market. The expansion strategies set out by e-commerce
websites primarily involved digital marketing solutions rather traditional, further leading to their steady
establishment in the Indian scenario.

Rapid technological advancements

Artificial intelligence (Al) helps digital marketers to analyse customers’ data to create competitive marketing
strategies and provide them with a customised experience. Further, Al can help businesses provide real-time
customer support and improve social media marketing.

Rise of social media influencers
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The rising popularity of social media influencers among consumers is positioning influencer marketing as a
profitable opportunity for businesses to connect with their target audience, enhance product awareness, and
increase consumers’ trust in their business.

Significant government support

The advancement of digital marketing in India is supported by ongoing initiatives set out by the Government
of India such as the ‘Digital India’ initiative to improve the country’s online infrastructure and internet
accessibility.

Personalised digital marketing strategies

Companies are investing in customising their digital marketing strategies to provide their customers with a
personalised experience. Digital marketing tools help businesses set clear consumer targets based on gender,
age, occupation, hobbies, or other interests. The personalisation of digital marketing advertisements reduces
the search time for consumers to make purchases, consequently boosting the sales of businesses.

Market Segmentation

Market Breakup by Type
e Social Media Marketing
e Search Engine Optimization (SEO)
e Digital OOH Media
e Influencer Marketing
o Affiliate Marketing
e Email Marketing
e Blogging and Podcasting
e  Others

Based on type, social media marketing dominates the India digital marketing market share

With the increasing number of social media users in the country, the interest in social media marketing to
enhance brand recognition and visibility cost-effectively has grown. In India, startups such as Zomato (an
online food delivery platform) have been engaging with audiences by posting on social media to drive
customer engagement, thereby contributing to the India digital marketing market development.

Further, SEO is crucial in promoting brands by increasing their online visibility, driving customer
engagement, and offering effective and credible user experiences. There is a growing integration of artificial
intelligence (AI) and machine learning (ML) in SEO to propel the ranking of a web page or a website,
automate tasks like keyword research and content creation, and support SEO experts to gain insight into
SERP data.

Moreover, the growing listenership to audio content has pushed brands and advertisers to effectively use
podcast features, including branded URLs, promo codes, and checkout surveys. Companies like Swiggy and
Boat have partnered with popular podcasters to offer discounts to listeners and create branded content while
promoting their services and products.

The FMCG sector is a significant contributor to the India digital marketing market revenue

FMCG companies leverage digital marketing techniques to build brand awareness and increase their visibility
among potential customers. By adopting digital marketing, Britannia Cheese witnessed a 300% growth in
online sales of its cheese products between April and August 2020.
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Digital marketing strategies, such as cost-per-click, influencer marketing, and blogging, help retail businesses
to get a hold of many potential customers that use social media. The expansion of the e-commerce sector has
necessitated brick-and-mortar stores to adopt digital marketing strategies to boost their geographical reach,
consequently driving the India digital marketing market.

India Digital Marketing Market Analysis by Region

The ease of doing business in states like Maharashtra, Gujarat, and Madhya Pradesh is likely to create
opportunities for the overall digital marketing market.

With the increasing smartphone and social media users, the use of digital marketing by retailers to reduce
marketing costs, provide improved support to customers, and attract customers beyond their geographical
points to enhance their profitability, is likely to rise.

(This space is left blank intentionally.)
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Global Adtech Industry

https://www.imarcgroup.com/adtech-market

The global AdTech market size reached US$ 519.0 Billion in 2023. Looking forward, the market is expected
to reach US$ 1,132.5 Billion by 2032, exhibiting a growth rate (CAGR) of 8.94% during 2024-2032. The
market is experiencing steady growth driven by the growing product utilization to enhance efficiency and
simplify the process of buying and planning advertising, the widespread embrace of digital marketing
strategies, and the rising prevalence of programmatic advertising.

AdTech Market Analysis:

Market Growth and Size: The global market is experiencing robust growth, driven by the increasing
digitalization of advertising processes and the widespread adoption of data-driven strategies. The
market size is expanding significantly as advertisers seek more efficient and targeted ways to reach
their audiences across various digital channels.

Major Market Drivers: Key drivers include the growing demand for personalized advertising,
advancements in programmatic advertising technologies, and the expanding use of artificial
intelligence and machine learning for precise audience targeting. Additionally, the continuous rise of
online consumer interactions and the proliferation of digital platforms contribute to the market's
sustained momentum.

Technological Advancements: Technological advancements, particularly in data analytics,
programmatic advertising, and Al-driven solutions, play a pivotal role in shaping the market. The
integration of innovative technologies enhances the efficiency, accuracy, and customization
capabilities of advertising campaigns, driving industry growth.

Industry Applications: The product finds applications across diverse industries, ranging from retail
and e-commerce to healthcare and entertainment. AdTech solutions cater to the specific needs of
businesses, offering versatile tools for brand promotion, customer engagement, and measurable ROL.

Key Market Trends: Key trends include the increasing prevalence of programmatic advertising, the
emphasis on privacy-centric advertising solutions, and the exploration of new formats such as
immersive and interactive advertisements. Additionally, the integration of advertising technologies
with emerging platforms, like connected TV, reflects evolving consumer behaviors.

Geographical Trends: Geographical trends indicate varying rates of AdTech adoption, with North
America and Asia Pacific leading in technological innovation and market share. Emerging economies
in Asia Pacific contribute to the region's rapid growth, while mature markets in North America drive
continuous advancements in strategies.

Competitive Landscape: The competitive landscape is characterized by key players investing
heavily in research and development to stay at the forefront of technological innovation. Strategic
partnerships, acquisitions, and expansions are common, fostering a dynamic environment where
companies strive to offer comprehensive and integrated product solutions.

Challenges and Opportunities: Challenges include addressing privacy concerns, navigating
evolving regulatory landscapes, and ensuring transparency in ad transactions. Opportunities arise in
leveraging data analytics for more effective targeting, exploring emerging markets, and creating
innovative ad formats that resonate with changing consumer preferences.

Future Outlook: The future of the market appears promising, with sustained growth anticipated. As
technological advancements continue and advertisers increasingly embrace data-driven strategies, the
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market is poised for further expansion. Adapting to changing consumer behaviors, addressing privacy
challenges, and staying ahead in innovation will be critical for sustained success in this dynamic and
evolving landscape.

AdTech Market Trends:
Technological advancements in advertising solutions

The continuous evolution of technology has significantly propelled the growth of the advertising technology
market. Advancements in digital solutions, analytics tools, and automation have empowered advertisers to
enhance the efficiency and effectiveness of their campaigns. The integration of innovative technologies, such
as artificial intelligence (Al) and machine learning (ML), has enabled advertisers to gain deeper insights into
consumer behavior and preferences. This, in turn, facilitates more targeted and personalized advertising
strategies, leading to increased engagement and conversion rates. As technology continues to advance,
advertisers are increasingly leveraging sophisticated tools to optimize their ad placement, creative content,
and overall campaign performance.

Rising importance of data-driven decision making

The proliferation of data in the digital landscape has become a driving force behind the growth of the market.
Advertisers are now relying on data-driven insights to make informed decisions regarding their advertising
strategies. The collection and analysis of vast amounts of consumer data enable advertisers to understand their
target audience better, identify trends, and tailor their campaigns accordingly. By harnessing the power of
data, advertisers can optimize ad targeting, personalize content, and allocate resources more efficiently. The
emphasis on data-driven decision-making not only enhances the effectiveness of advertising efforts but also
provides advertisers with a competitive edge in a dynamic and evolving market.

Increasing demand for programmatic advertising

The rising demand for programmatic advertising is a significant factor contributing to the growth of the
market. Programmatic advertising involves the automated buying and selling of ad inventory using algorithms
and real-time bidding. This approach enhances the precision of ad targeting and delivery, making campaigns
more efficient and cost-effective. Advertisers can leverage programmatic platforms to reach specific audiences
with tailored messages at the right moment, optimizing the overall impact of their advertising efforts. The
efficiency and scalability offered by programmatic advertising have led to its widespread adoption, making it
a pivotal driver in the expansion of the market.

AdTech Industry Segmentation:

Breakup by Solution:
e Demand-Side Platforms (DSPs)
e Supply-Side Platforms (SSPs)
e Ad Networks
e Data Management Platforms (DMPs)
e Others

Demand-side platforms (DSPs) account for the majority of the market share

Demand-side platforms (DSPs) play a pivotal role in the AdTech ecosystem by empowering advertisers to

efficiently manage and optimize their digital ad campaigns. These platforms provide a centralized interface

for buying and managing ad inventory across various channels. DSPs leverage sophisticated algorithms to

analyze user data and make real-time bidding decisions, ensuring that advertisers can reach their target
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audience with precision. The dynamic nature of DSPs allows advertisers to adjust their strategies based on
performance analytics, enhancing the overall effectiveness of their campaigns.

On the flip side, Supply-Side Platforms (SSPs) cater to publishers and media owners, enabling them to
maximize revenue from their digital ad inventory. SSPs automate the process of selling ad space by connecting
publishers with multiple ad exchanges and demand sources. By providing real-time data on available
inventory and audience demographics, SSPs empower publishers to optimize pricing and fill rates. The
integration of SSPs in the advertising ecosystem enhances efficiency, allowing publishers to monetize their
content effectively while ensuring advertisers access premium inventory to reach their target audience.

Ad Networks serve as intermediaries connecting advertisers and publishers across a broad spectrum of
websites and platforms. These networks aggregate ad inventory from various publishers and offer it to
advertisers as a bundled opportunity. Ad Networks streamline the ad buying process, providing advertisers
with a broader reach and publishers with a convenient way to monetize their digital spaces. The efficiency
and scale offered by ad networks make them a fundamental component of the digital advertising landscape,
facilitating the seamless flow of ads across diverse online environments.

Data Management Platforms (DMPs) are instrumental in harnessing the power of data for targeted advertising.
These platforms aggregate, analyze, and organize vast amounts of audience data from diverse sources,
allowing advertisers and marketers to create detailed audience segments. DMPs enable precise targeting by
providing insights into user behavior, preferences, and demographics. Advertisers leverage this wealth of
information to deliver personalized and relevant content, maximizing the impact of their campaigns. In the
era of data-driven marketing, DMPs are crucial for optimizing ad strategies and enhancing overall campaign
performance.

by Advertising Type:
e Programmatic Advertising
e Search Advertising
e Display Advertising
o Mobile Advertising
e Email Marketing
e Native Advertising
e  Others

Search advertising holds the largest share of the industry

Search Advertising involves placing paid advertisements within search engine results, ensuring that businesses
can prominently feature when users search for relevant keywords. This form of advertising capitalizes on user
intent, delivering targeted and contextually relevant ads to individuals actively seeking specific products or
information.

On the other hand, programmatic advertising revolutionizes the ad-buying process by utilizing automated
algorithms and real-time bidding to purchase and optimize digital ad space. It ensures precise targeting,
efficient budget allocation, and personalized content delivery, making it a cornerstone of the modern digital
advertising landscape.

Display advertising relies on visual elements, such as images, videos, or banners, to convey promotional
messages. These visually appealing ads are strategically placed on websites and apps to capture the audience's
attention. Display advertising enhances brand visibility and facilitates creative storytelling to engage users
effectively.
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Mobile advertising leverages the ubiquity of smartphones and tablets to deliver targeted ads to users on mobile
devices. With the increasing mobile-centric behavior of consumers, this advertising type includes in-app ads,
mobile web banners, and interactive ad formats, ensuring brands can connect with their audience wherever
they are.

Email marketing involves sending targeted promotional messages to a group of recipients via email. It is a
powerful tool for building and nurturing customer relationships, providing personalized content, promotions,
and updates directly to the inbox. Email marketing remains a cost-effective and direct way for businesses to
engage with their audience.

Native advertising seamlessly integrates into the platform's existing content, matching the format and style of
the surrounding content. This form of advertising feels less intrusive to users, providing a more organic and
user-friendly experience. Native advertising is commonly found in social media feeds, news articles, and other
online content platforms.

Breakup by Platform:

e Mobile
e Web
e  Others

Mobile represents the leading market segment

The mobile platform encompasses a wide array of devices such as smartphones and tablets. Advertising on
mobile platforms involves reaching users through mobile applications, mobile websites, and other mobile-
specific channels. Mobile advertising takes advantage of the on-the-go nature of users, delivering targeted and
contextually relevant ads to individuals using their mobile devices. It includes various formats like in-app ads,
mobile web banners, interstitials, and video ads tailored for the smaller screens of mobile devices.

On the other hand, the web platform represents the traditional desktop and laptop environments. Web
advertising involves reaching users as they browse websites, search for information, or engage in online
activities on their desktop or laptop computers. This platform includes a diverse range of ad formats such as
display banners, pop-ups, native ads, and video ads that appear on websites. Web advertising targets users
who access content through web browsers and remains a fundamental channel for digital advertising.

Breakup by Enterprise Size:
e Small and Medium-sized Enterprises (SMEs)
e Large Enterprises

Large enterprises represent the leading market segment

Large enterprises form the dominant segment in the market, characterized by extensive resources, widespread
operations, and substantial advertising budgets. These enterprises can implement sophisticated and
comprehensive advertising strategies that may include a mix of channels and formats. Large enterprises often
focus on building and maintaining a strong brand presence, leveraging diverse advertising platforms to reach
a broad audience. Their significant market influence allows them to explore innovative and impactful
advertising campaigns to maintain and expand their market share.

On the contrary, small and medium-sized enterprises (SMEs) constitute a significant portion of the market,
representing businesses with a relatively smaller scale of operations compared to large enterprises. These
enterprises often have limited resources and budgets, making them particularly sensitive to the cost-
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effectiveness and efficiency of advertising solutions. SMEs typically seek targeted and scalable advertising
options to reach their specific audience segments without straining their financial resources.

Breakup by Industry Vertical:
e Media and Entertainment
e BFSI
e Education
e Retail and Consumer Goods
e IT and Telecom
e Healthcare
e  Others

Retail and consumer goods represent the leading market segment

Retail and consumer goods lead the market, utilizing digital advertising to drive sales, promote products, and
enhance brand loyalty. E-commerce platforms, social media advertising, and personalized campaigns play a
pivotal role in capturing the attention of consumers in this highly competitive sector.

On the other hand, the media and entertainment sector plays a crucial role in the digital advertising landscape,
leveraging various platforms to engage audiences with compelling content and promotions. Advertisers in this
vertical often use a mix of visual, video, and native advertising to capture attention and drive engagement.

Moreover, the BFSI sector employs digital advertising to build brand trust, promote financial products, and
engage with a diverse audience. Precision targeting and data-driven strategies are often utilized to reach
specific demographics within this sector.

Additionally, the education industry leverages digital advertising to reach prospective students, promote
courses, and enhance brand visibility. Online platforms, social media, and targeted campaigns are commonly
employed to connect with individuals seeking educational opportunities.

Besides this, the IT and Telecom industry relies on digital advertising to showcase technological
advancements, promote services, and maintain market relevance. Advertisers in this vertical often utilize a
combination of display ads, content marketing, and targeted strategies to reach businesses and consumers.

Furthermore, the healthcare sector employs digital advertising to raise awareness about medical services,
pharmaceutical products, and healthcare initiatives. Digital channels enable healthcare advertisers to connect
with a diverse audience and provide valuable health-related information.

Breakup by Region:
North America leads the market, accounting for the largest AdTech market share

North America is a dominant force in the market, driven by advanced technological infrastructure, high digital
literacy, and robust consumer engagement. Major players and innovative startups in the region continuously
shape the industry, leveraging cutting-edge technologies for targeted advertising campaigns. The mature
digital advertising ecosystem in North America is characterized by a high level of competition and a constant
influx of new trends and strategies.

The Asia Pacific region is a rapidly expanding and dynamic market. With a massive and diverse consumer
base, increasing internet penetration, and a mobile-first approach, the region offers significant growth
opportunities. Advertisers in Asia Pacific navigate diverse cultural landscapes, leading to a varied mix of
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advertising strategies. The evolving digital infrastructure and the prevalence of mobile devices make the
region a key player in shaping the market.

Europe contributes significantly to the global market with its blend of mature markets and emerging digital
landscapes. Advertisers in Europe capitalize on the region's diverse consumer preferences and languages,
employing tailored strategies for effective campaigns. The European market reflects a sophisticated
understanding of consumer behavior and a commitment to innovation, driven by both established industry
leaders and emerging startups.

Latin America is an emerging and dynamic market, characterized by a growing online population and
increasing digital engagement. Advertisers in the region navigate diverse cultures and economic conditions,
leveraging digital channels to connect with consumers. The mobile-centric approach and the popularity of
social media platforms contribute to the region's vibrant and changing landscape.

The Middle East and Africa present unique opportunities and challenges for the market. Advertisers in this
region tap into a young and digitally connected population, utilizing mobile advertising and social media to
engage consumers. The evolving digital infrastructure and the adoption of new technologies contribute to the
growth of AdTech in the Middle East and Africa, fostering innovation and expanding the market footprint.

Leading Key Players in the AdTech Industry:

The key players in the market are focusing on continuous innovation and strategic adaptations to evolving
industry trends. These companies leverage advanced technologies, such as artificial intelligence and machine
learning, to enhance targeting precision and optimize ad performance. They prioritize user experience by
developing interactive and personalized ad formats, fostering engagement. Investments in programmatic
advertising and data analytics empower advertisers with tools for real-time bidding and insightful campaign
measurement. As digital ecosystems expand globally, these players actively explore new channels and
mediums, including the rising influence of connected TV and immersive experiences. Additionally, a focus
on transparency, compliance with privacy regulations, and providing comprehensive, integrated solutions
across various advertising channels further strengthens their position and stimulates the overall expansion of
the market.

https://www.businessresearchinsights.com/market-reports/ad-tech-market-102606

Updated July 15, 2024
RESTRAINING FACTORS
"The lack of transparency in pricing and costs to Impede Market Expansion"

Few standards and regulations were in place when AD Tech initially started to be used a few years ago, which
allowed middlemen, such as your agency's DSPs, to raise prices. Tragically, a lot of programmatic advertising
businesses saw this as a chance to profit. These agencies were taking 40—65 percent of their clients' advertising
budgets as "hidden costs. “There were stipulations that made this completely legal, but they were buried deep
within unnecessarily complicated contracts. Legal, certainly, but unethical. And customers had no idea better.
These digital agencies were able to grab 25 cents from each dollar spent on advertising thanks to murky fees,
constraints, and knowledge walls.
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Indian Adtech Industry

https://ficci.in/api/press_release details/4863
Dated March 05,2024

The latest FICCI-EY report titled ‘#Reinvent: India’s media & entertainment sector is innovating for the
future’, launched at the FICCI FRAMES 2024 in Mumbai, revealed that the Indian M&E sector grew by 8%
in 2023, reaching INR2.3 trillion (US$27.9 billion), 21% above its pre-pandemic levels in 2019.

New media, comprising digital and online gaming, emerged as the frontrunner in growth, contributing INR
122 billion of the overall increase of INR 173 billion, and consequently, increased its contribution to the M&E
sector from 20% in 2019 to 38% in 2023.

Experiential (outside the home and interactive) segments continued their strong growth in 2023, and
consequently, online gaming, filmed entertainment, live events, and OOH media segments grew at a combined
18%, contributing 48% of the total growth. With the exception of television, which experienced a marginal
decline of 2%, all other segments experienced positive growth in 2023.

Key highlights:
Indian advertising reached INRI1.1 trillion:

Digital advertising grew 15% in 2023 and surpassed traditional advertising for the first time. Social, sports, e-
commerce and SME advertisers will continue to drive the growth in the sector moving forward.

A billion screens by 2030:

India is expected to have almost a billion active screens by 2030. Of these, around 240 million will be large
(TV, laptop, PC), while the remaining will be small (mobile phones, phablets). Pay TV, Free TV, and Connected
TV are expected to emerge as significant markets, each comprising between 60 to 80 million homes. The 3:1
ratio in favour of mobile phones will sustain the demand for short videos and social commerce.

Online gaming is expected to reach INR388 billion by 2026:

The segment will see growth across all its verticals, including esports, fantasy sports, casual gaming, and other
games of skill to reach an estimated 150 million daily users. Revenue growth will be led by mobile-based real-
money gaming and casual gaming.

Segmental performance in 2023

Television: Linear viewership increased by 2% over 2022, the number of smart TVs connected to the internet
each week rose to 19 to 20 million, up from around 10 million in 2022. Television advertising declined by
6.5% due to a slowdown in spending by gaming and D2C brands, impacting revenues for premium properties.
The Hindi speaking market (HSM) experienced softness, resulting in a 3% overall ad volume de-growth.
However, subscription revenue saw growth after three years of decline, driven by price increases, despite a
decrease of two million pay TV homes.

Digital advertising: Digital advertising grew 15% to reach INR 576 billion, constituting 51% of total
advertising revenues. This figure includes advertising by SME and long-tail advertisers totalling over INR 200
billion, and advertising earned by e-commerce platforms amounting to INR 86 billion.

Digital subscription: Digital subscription grew 9% to reach INR 78 billion accounting for a third of 2022’s
27% growth, as premium cricket properties were moved in front of paywalls. Paid video subscriptions
decreased by two million in 2023 to 97 million, across 43 million households in India. However, paid music
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subscriptions grew from 5 million to 8 million, generating INR 3 billion, while online news subscriptions
generated INR 2 billion.

Online gaming: The segment’s growth slowed to 22% in 2023, reaching INR 220 billion. It surpassed filmed
entertainment to become the fourth largest segment. India saw over 450 million online gamers, with
approximately 100 million playing daily. Over 90 million gamers paid to play, with real money gaming
comprising 83% of segment revenues. Larger players absorbed the impact of a higher GST levy, hurting their
margins but safeguarding growth.

Film: The segment grew 14% to reach INR 197 billion in 2023. Over 1,796 films were released in 2023, and
theatrical revenues reached an all-time high of INR 120 billion. The number of screens grew 4%. 339 Indian
films were released overseas.

Animation and VFX: The Hollywood writers’ strike impacted global supply chains, and consequently, the
segment grew just 6% in 2023. Potential mergers and falling ad revenues also reduced the slate of animated
content produced for broadcast in India. A revival in demand in the second half of the year led to growth,
boosted by the trend of using more VFX in Indian content.

Live events: The organized segment grew 20% exceeding pre-pandemic levels. Growth was driven by
government events, personal events, weddings, and ticketed events, including several international formats
and acts which came to India.

OOH: OOH media grew by 13% in 2023, surpassing its 2019 levels. Growth was led by premium properties
and locations. Active digital OOH screens crossed 1,00,000 contributing 9% of total segment revenues.

Music: The Indian music segment grew by 10% to reach INR 24 billion in 2023, slower than previous years
as certain music OTT platforms went pay and stopped or reduced their free services. 87% of revenues were
earned through digital means, though most of it was advertising led on YouTube, there being around only 8
million paying subscribers despite music streaming’s reach of 185 million.

Radio: Radio segment revenues grew by 10% in 2023 reaching INR23 billion. This growth was driven by
increased retail and local advertising, as well as alternate revenue streams. Ad volumes increased by 19% in
2023 as compared to the previous year, although ad rates remained below their 2019 levels.

https://www.exchange4dmedia.com/digital-news/must-know-ad-tech-trends-steering-the-2024-digital-race-
133243 .html

Dated March 19, 2024

In an ever-evolving world, brands constantly face new challenges - from device fragmentation to sensitive
online issues and evolving ad fraud tactics. Amidst this, the ultimate aim remains unchanged: optimizing
digital ad investments to engage the right audience effectively.

The key to achieving this goal lies in staying abreast of the trends that will significantly impact the digital
marketing space.

The Increasingly Fragmented Ecosystem

Unprecedented audience fragmentation occurs across multiple channels, including social media, Connected
TV (CTV), gaming, and more. Social media has evolved from a platform for connection into a thriving hub
for e-commerce, significantly reshaping consumer behavior. A recent report by DoubleVerify and WARC
highlighted that 35% of marketers expressed concern about this fragmentation and its impact on consumer
preferences.
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While this fragmentation unveils fresh opportunities, it equally introduces challenges that demand attention.
DV's 2023 Global Insights Report highlighted quality concerns across diverse regions, devices, and nations.
In APAC, brand suitability violations saw a 2% decrease, but they surged by 22% in Australia last year.
Additionally, there was a 7% increase in fraud and sophisticated invalid traffic violations, along with a 6%
decline in video viewability. India notably witnessed a significant drop in viewable video ads. These
challenges of ad fraud schemes, brand suitability violations, and decreasing video viewability underscore the
need for marketers to prioritize quality as they navigate this fragmented landscape. We can look at CTV as a
perfect example of this. CTV, the fastest-growing content category, as evidenced by the 2023 Global Insights
Report, witnessed a remarkable 369% year-over-year increase in viewership in India. However, amid this
surge, DV's report further revealed that one in four top CTV apps continued displaying ads even when the
TV was switched off. This emphasizes the critical need for protective measures-like always-on verification -
to safeguard media budgets.

Unique Retail Media Developments

Retail media is swiftly becoming a significant advertising channel, with brands investing heavily due to its
privacy-friendly reach and the growth of online shopping. This has led to the emergence of retail media
networks (RMNs). Simply put, an RMN is an advertising service provided by retailers or e- commerce
platforms, where first-party customer data is used to engage audiences both on the retailer's site or app and
offsite. In fact, according to Verified Market Research, the retail media market in the United States has
become the third-largest digital advertising channel and is experiencing global expansion, with India being
part of this widespread growth. For instance, Amazon India alone holds over 8% of India's online advertising
market. Flipkart, backed by Walmart, achieved a noteworthy 50% year-on-year growth in ad revenue in India,
reaching 2,080 crore in FY22. The success of Amazon and Flipkart Ads in India underscores the significant
role RMNs play in digital advertising, capturing substantial portions of ad budgets as brands recognize the
advantage of connecting with audiences during the purchasing process.

However, retail media is not immune to ad quality challenges, and brands should exercise caution.

Audience extension is a key driver in expanding retail media, providing a unique opportunity to connect with
consumers in various contexts beyond retail sites and platforms. However, our 2023 Global Insights Report
reveals a 129% higher audience extension violation rate than owned and operated inventory. Interestingly,
we also found that audience extension boasts a 91% higher viewability rate than owned and operated
inventory. This presents a significant opportunity for capturing audience attention, which has become one of
the most, if not the most, critical factors in digital advertising. Both brands and agencies should utilize third-
party verification to ensure ad quality and brand safety on RMNSs. These tools can also enhance performance
metrics, making your advertising efforts more effective.

The Challenge of the Attention Economy

The advertising industry is witnessing a notable shift toward attention-based measurement. Traditional KPIs
like viewability and clicks are falling short, prompting a shift toward privacy-friendly attention metrics
recognized as robust proxies for tangible business outcomes. The Attention Economy underscores the scarcity
and value of consumer attention, leading to the rise of impression-level attention measurement. Our WARC
report highlights their reliance on diverse metrics as marketers seek to go beyond viewability metrics. While
98% of marketers surveyed claimed to measure attention through a range of metrics, the metrics used varied
significantly based on channel, format, and desired KPIs. This emphasizes the necessity for a unified metric
spanning various aspects.

Transforming Advertising with Al
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Al is revolutionizing the global advertising landscape, notably with generative Al transforming how we create
and consume content. The emergence of next- generation Al tools such as ChatGPT and Anthropic has
streamlined content creation, making it more cost-effective and manageable, especially for international
brands. However, bad actors are misusing these tools to generate content farms and made-for-advertising
(MFA) websites, posing a substantial challenge to the digital advertising supply chain and media quality. On
the bright side, Al also provides a solution to this issue. It enables the expansion of Al- driven content review
and classification, thereby scaling verification processes to ensure the quality and performance of media. As
both a facilitator and a regulator, this dual role of Al underscores its pivotal role in the evolving digital
advertising landscape.

Al has become a cornerstone of modern advertising strategies, revolutionizing how brands engage with their
target audiences.

In general, trends mirror evolving consumer tastes, platform shifts, and advancements in advertising methods.
Staying informed enables brands to adjust their approaches, connect more effectively with their audience,
improve user experience, and optimize ad expenditure. Consequently, by staying abreast of emerging trends,
brands can remain pertinent and successfully interact with their intended audience.

(This space is left blank intentionally.)
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OUR BUSINESS

Some of the information in this section, including information with respect to our plans and strategies,
contain forward-looking statements that involve risks and uncertainties. Before deciding to invest in the
Equity Shares, Shareholders should read this entire Draft Red Herring Prospectus. An investment in the
Equity Shares involves a high degree of risk. For a discussion ofcertain risks in connection with investment
in the Equity Shares, you should read “Risk Factors”on page 27 for a discussion of the risks and
uncertainties related to those statements, as well as “Financial Statements” and ‘“Management’s
Discussion and Analysis of Financial Condition andResults of Operations” on pages 231, 233 respectively,
for a discussion of certain factors that may affect our business, financial condition or results of operations.
Our actual results may differ materially from those expressed in or implied by these forward-looking
statements. Unless otherwise stated, the financial information used in this section is derived from our
Restated Financial Statements.

COMPANY OVERVIEW

Our Company was originally incorporated as a private limited company under the Companies Act, 2013
with the name and style of “Adcounty Media India Private Limited” bearing Corporate Identification
Number U93000RJ2017PTC057939 dated May 03, 2017, issued by the Registrar of Companies, Central
Registration Centre. Subsequently, our Company was converted into public limited company pursuant to a
shareholders’ resolution passed at an Extraordinary General Meeting held on February, 27, 2024 and the
name of our Company was changed to “Adcounty Media India Limited”, and a fresh Certificate of
Incorporation dated, May 28, 2024, was issued by Registrar of Companies, Central Processing Centre.

As on date of this Red Herring Prospectus, the Corporate Identification Number of our Company is
U93000RJ2017PLC057939

BUSINESS OVERVIEW

Our Company is a BrandTech company focused on providing end-to-end solutions to brands, that cover
everything from branding to performance optimisation. We leverage the latest technologies to serve a
diverse range of clients spanning across various industries. The firm empowers its client-base with
customized advertising solutions that are designed and developed through the lenses of customers. Our
Company also operates multiple websites across various verticals, offers mobile apps, and provides a
Programmatic tool called BidCounty, designed to enhance performance and branding campaigns of our
clients. Further, to help brands with the right user acquisition, we conduct thorough market research and
deliver robust ad solutions.

The primary objective of our Company is to provide the best set of media solutions and leverage
technological advancements to help brands, companies and businesses identify, target, acquire and retain
the right audience for their products/services. Our adaptive and performance-driven solutions bridge the gap
between demand and supply creating a judicious balance for both advertisers and publishers.

Our range of services include Programmatic Advertising that ensures that best conversion ratios and ad
spend, Search Engine Optimisation (SEO) that amplifies online visibility and boosts organic traffic, social
media marketing that enhance brand awareness; Pay Per Click (PPC), Cost Per Acquisition (“CPA”), Cost
Per Sale (“CPS”), Cost Per Lead (CPL), and Cost Per Install (CPI) campaigns that aid sales, lead
generation, user acquisition and re-targeting. In essence, we provide mobile & web agency services from
our offices based in India. We work with multiple brands across various verticals on a performance basis
to help them acquire a premium user base and achieve their marketing objectives.
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Moreover, constantly adhering to a result-oriented approach, we ensure the growth of brands while helping
the publishers to monetize their traffic, thus creating a mutually beneficial ecosystem for both advertisers
and publishers. Our result-oriented approach implies we usually work with companies on an outcome basis
method, wherein we derive our fees based on the traffic, leads, downloads, sales, clicks, conversions etc.
generated for the particular company and not on a fixed fee method, commonly known as performance
marketing. As a consequence, the company has established a reputation for itself as a reliable and effective
marketing partner for leading Fintech, Auto, BFSI, Ecommerce, iGaming, Travel, QSR,and FMCG brands.

Our Business is divided into two verticals:

—

Advertising

Digital Marketi
Technology (Adtech) ] A ETE UL

Within our Adtech vertical, we employ a host of tools and resources such as our in-house applications and
websites, SMS marketing, Email marketing and Programmatic Tools amongst others, to reach audiences,
deliver and measure digital advertising campaigns. The use of Adtech also allows us to reach consumers
through our own channels using sophisticated audience insights and facilitates our media buying team in
optimising its ad spend.

Within our Digital Marketing vertical, our company utilises various platforms such as websites, social
media, search engines, messaging including WhatsApp and mobile apps to reach potential customers. We
use a host of different technologies and strategies such as market research, campaign optimization, and data
analysis, which suits our clients, to promote their products, services and/or brands to a targeted audience.
The company leverages its data analytics, consumer behaviour insights and market research data to
optimize campaigns and deliver personalized and relevant content. This allows our company to reach a
broader audience, and provide real-time performance tracking, and cost-effective ad campaigns compared
to traditional advertising methods.

For Fiscal 2024, our revenue from our Adtech segment represented 59.27% of our revenue from operations
and our revenue from our Digital Marketing segment for the same fiscal represented 40.74% of our revenue
from operations.

CUSTOMER SOURCING

Our company sources its clients through two methods, i.e. direct sourcing and advertising/media agencies.
We source a significant portion of our clients directly through the efforts of our sales team and the rest
through referrals from external media agencies. Direct sourcing by our sales team involves proactive
outreach, relationship building, and personalized communication with potential clients that involves cold
calling, emailing, reaching out to clients through known contacts. The other method involves referrals from
media agencies with whom we have established partnerships or collaborations.
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Direct Client

Adcounty Media stands out as one of the digital marketing companies in the realm of performance
marketing. Renowned for our exceptional results, we've forged direct partnerships with esteemed brands
across India, spanning diverse sectors. From dynamic social media platforms like Sharechat to hyper-local
delivery services exemplified by Zepto, and cutting-edge fintech ventures like Fi.Money, Adcounty Media
has collaborated closely with these industry leaders to execute highly effective Cost Per Install (“CPI")
campaigns, driving significant app user acquisition.

Moreover, our expertise extends to crafting compelling online lead generation campaigns (“CPL”),
benefiting a range of prominent brands nationwide. Through strategic initiatives, primarily Cost Per Install
and Cost Per Lead campaigns, we've empowered giants such as PB Fintech Limited (including Policy
Bazaar, Paisa Bazaar), Bank Sathi, MUV, amongst others, to expand their customer base and enhance
their market presence. At Adcounty Media, our track record speaks volumes, and our commitment to
delivering unparalleled results remains unwavering. For a brief description of our major projects for our
clients, please refer to page 164 of this Draft Red Herring Prospectus.

Media Agencies

At AdCounty Media, we take immense pride in our achievements and our status as the preferred partners
of three of the highly ranked and preferred media agencies (GroupM, Publicis Media India and
PartnerBoost) and another mobile marketing agency (GoMobile) in India. Our collaborations with these
companies have resulted in remarkable successes, showcasing our expertise in delivering exceptional
performance and branding campaigns for esteemed brands across various industries.

Under our partnership with GroupM, a media investment management group known for its innovative
approaches in advertising and marketing, we have spearheaded impactful campaigns for various brands.
From driving user acquisition to enhancing online sales, and increasing brand visibility, our strategies have
consistently yielded impressive results, solidifying our position as one of the top vendors in the industry.

Similarly, as a preferred partner of Publicis Media India, we have collaborated on numerous campaigns
for various brands. From generating online leads for Banks to boosting brand visibility for FMCG brands
and facilitating brand awareness, our tailored marketing solutions have driven significant success for our
clients.

Our Company is also proud to be a trusted partner of Partnerboost, supporting the global media giant in
delivering impactful marketing campaigns for some of the top companies worldwide. Partnerboost, a
company in media and communications industry, manages and optimizes marketing investments for
renowned brands across various sectors, including Travel, E-commerce and Lifestyle. Our collaboration
has enabled successful campaigns for prestigious clients. As a trusted partner, our company has significantly
contributed to the strategic development, innovation, and optimization of the campaigns outlined. Our
expertise and dedication have ensured that Partnerboost's clients receive maximum returns on their
marketing investments. This ongoing partnership highlights our company’s role in delivering high-impact
marketing solutions and our commitment to excellence in supporting PartnerBoost's mission to drive
success for their clients.

Further, our close association with Go Mobile, a prominent mobile-only marketing agency, has played a
crucial role in building brand awareness for various clients. Since entering the Russian market in 2020, our
company has partnered with GoMobile in September 2022, quickly becoming one of its preferred partners
by delivering effective performance marketing campaigns for its clients. This collaboration has not only
solidified our company’s presence in Russia but also enhanced its reputation, allowing it to work with
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multiple media agencies and establish a strong foothold in the region. Our company’s expertise in brand
awareness campaigns complements Go Mobile's mobile marketing solutions, offering clients a
comprehensive suite of services to achieve their marketing objectives.

Our Top Advertisers include:

S.No.  Advertisers

Go Mobile LLC

Groupm Media India Private Limited

Interactive Avenues Private Limited

Kiranakart Technologies Private Limited

Mohalla Tech Private Limited

Paisabazaar Marketing and Consulting Private Limited

OB WIDN|-

MISSION

We, at AdCounty Media, are on a mission to empower businesses to transcend the boundaries of digital
excellence with our contemporary digital marketing services and latest tech solutions. We strive to bridge
the gap between brands and consumers by fostering integrity, transparency and a client-centric approach.

VISION

“Harness technological innovations to create memorable brand experiences”

We envision redefining industry standards through the creation of compelling brand narratives driven by
transformative storytelling and technology. We aim to provide brands with actionable insights to craft high-
converting campaigns and help them build authentic relationships with their audience to bolster their
growth and visibility.

OUR CORPORATE PROMOTER

M/S INNOVANA THINKLABS LIMITED

Innovana Thinklabs Limited (originally incorporated as PCVARK Software Pvt. Ltd.) is a software and
application development company headquartered in Jaipur. Founded in 2015, it has a team of 140
professionals who work together to create cutting-edge products that help optimize system performance,
enhance system security and significantly improve the user experience.

Innovana became an established name in the IT sector by developing turnkey products for Mac, Windows,
Android & iOS for audiences all across the globe. Their products have registered their presence in over
126 countries in 13 different languages. Their products have gained immense popularity globally owing to
their performance, functionality and usability, accumulating over 1.5 million downloads and nearly 10
million unique visitors every month.

Innovana Thinklabs Limited is an organization synonymous with innovation, technological expertise and
excellence. The coveted CMMI-Level 3, Checkmark, AppEsteem and 1SO certifications are a testimony to
the quality of the processes and the standards that they follow. They have an extensive portfolio of software
products and mobile applications spanning from advanced Anti-Virus software, utility applications,
Astrology portals and apps to web extensionsfor browser security.
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Innovana has become a name to reckon with in software development and digital marketing in a short span
of time. In 2017, they went public and got listed on the NSE platform as Innovana Thinklabs Limited.
In 2018-19, Innovana witnessed the highest growth in IT in Rajasthan and was accorded the prestigious
Rajasthan State Export Award in its recognition.

AWARDS & CERTIFICATIONS
Our company has been awarded the following awards and certifications:

Registration Date of

S.No. Description Issuing Authority No./Reference Issue/Date  Valid upto
No./License No. of Renewal

Emerging Indian
1. Startups to Work Innovative Zone N.A. 2020 N.A.
For

Digital Media
Team of the Year
g, | forExcellencein | oo iper Touch N.A. 20/09/2022 | N.A.

Leadership,

Social Media and

Digital Marketing

Emerging
3. Busm_ess c_>f_the Franchise India N.A. 2023 N.A.
Year in Digital
Marketing
Accreditation
4 ISO Certificate Forum of ISO/IEC 27001:2022 | 04/04/2024 | 04/04/2027
' International
Standards

Great place to
5. Work
Certification

Great place to

Work, India N.A. May, 2024 | May, 2025

MARKETING INITIATIVES

Our Company’s marketing strategy seamlessly integrates both offline and online marketing channels. This
comprehensive approach ensures that we effectively reach our target audience through multiple
touchpoints, enhancing our brand presence and engagement across various platforms.

EVENTS AND NETWORKING

Sponsored Events

e AdTech India - Diamond Sponsor (2023)

At AdTech 2023 in Delhi, our company proudly served as a Diamond Sponsor, showcasing our unwavering
commitment to advancing the future of advertising technology. As a key supporter of this prestigious event,
we engaged with industry leaders, showcased our innovative solutions, and contributed to discussions on the
latest trends and technologies in digital marketing. This sponsorship highlighted our dedication to driving
excellence in the ad tech sector and reinforced our position as a leading force in the industry.
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o |AA Awards - Associate Partner (2024)

In 2024, our company proudly served as the Associate Partner for the IAA Awards for Excellence in
Marketing, Advertising, and Media. This role allowed us to support and celebrate the industry's top
achievements, recognizing outstanding campaigns and innovative strategies. Our partnership underscored
our commitment to excellence and highlighted our dedication to advancing the standards of marketing and
advertising excellence.

IAALGEE

Exhibited Events

e AW Asia— 2022

We showcased our expertise at the Affiliate World Asia 2023, where we exhibited and presented at our
dedicated booth. This prominent industry event provided us with a valuable platform to connect with leading
industry affiliates, demonstrate our cutting-edge solutions, and engage with a global audience. Our
participation highlighted our commitment to innovation in affiliate marketing and strengthened our presence
in the competitive digital landscape.

S~

Attended Events

o Affiliate World Asia

We attended the Affiliate World Asia in 2019, 2022 and 2023 and garnered profound insights into emerging
trends in affiliate marketing and technological advancements. The keynote speeches provided us with fresh

perspectives and actionable takeaways. From delving deep into the rise of Al in advertising to uncovering
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innovative user acquisition strategies, the event helped us gather actionable intelligence on how to leverage
these trends and incorporated this knowledge into our marketing strategies, ensuring we remained at the
forefront of industry developments.

e China Joy

We attended the largest gaming and digital entertainment expos in Asia. Got the opportunity to explore
cutting-edge technologies, new gaming platforms, and interactive entertainment solutions. We engaged with
game developers, publishers, and technology providers, exploring potential collaborations and partnerships.
These interactions enabled us to gain insights into the gaming industry’s evolving landscape and identify
opportunities for growth and innovation. Insights surrounding augmented reality (AR) and virtual reality
(VR) helped us understand market expectations and align our marketing strategies accordingly.

e DMEXCO

We attended the DMEXCO, one of the premier global events in digital marketing, media, and technology.
Our participation allowed us to engage with industry leaders, explore cutting-edge technologies, and gain
valuable insights into the latest trends and innovations. The event provided an exceptional platform for
networking, learning, and showcasing our commitment to advancing the digital marketing landscape.
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o G-star

We attended the prestigious G-star event in 2023 which enabled us to connect with key players in the gaming
industry, explore innovative technologies, and gain insights into emerging trends. This experience reinforced
our commitment to staying at the forefront of the digital entertainment sector and strengthening our industry
connections.

(This space is left blank intentionally.)
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JOURNEY SO FAR

Inception of
AdCounty Media
India Pvt. Ltd. to
revolutionise the
digital landscape.

2017

Started our
Division.

Programmatic

Initiated our
vertical.

mobile gaming

Built our own app ecosystem with
development of VOHOO live.

2019

The pandemic and lockdown
continued the increase in
demand for mobile and web-
based services.

2021

AdCounty
s edia

e Initiated strategic expansion of our

operations

international markets,

including Southeast Asia, Latin America,
and the United Arab Emirates.

e Launched websites targeting international

markets on e-commerce,

sports and

igaming (Offercounty.com, Sportscounty
.com, realmoney-games.com).

2023

2018

o Launched websites surrounding local
and global news, and on finance.
(XploringIndia and WealthCounty,

etc.)

e Started Global

vertical.

Mobile Business

& =
%Xploringlndia f&pfrerCounty

D
\ COUNTY

ey Tochfalk
mes

County

2020

Got Emerging
startup award.

India

Corona wave and worldwide
lockdown increased users screen
time, which in turn boosted digital
awareness and increased revenue
for digital agencies, like us.
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2022

Awarded the “Digital Media
Team of the Year” (Social
Media and Digital Marketing)
at the Business
Awards.

Leadership

2024

Launched BIDCOUNTY, a
programmatic platform
intended to cater to a wider
audience base seeking
branding solutions,
primarily in SEA and Tier 1
countries.

Planning to launch IPO and
list our company on the
SME platform of BSE.
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OUR BUSINESS VERTICALS

Our business operates under a Business-to-Business (B2B) model, which means we directly provide our
services to Businesses. Within this framework, we have expanded into two distinct verticals, each catering
to specific needs and goals. These verticals are designed to offer a wide range of advertisement solutions
and services to our customers:

1. Advertisement Technology (“Adtech”)

Within our Adtech vertical we employ a host of tools and software’s such as Appsflyer, Sensor Tower,
Trackier, Applovin etc. to reach audiences and deliver and measure digital advertising campaigns. The use
of Adtech also allows us to reach consumers through our own channels using sophisticated audience
insights and facilitates our media buying team in optimising its ad spend. The use of Adtech also enables
us to buy impressions and select audiences across many publisher sites, significantly aiding the working of
our media buying team. It also allows us to manage our ad campaigns effectively.

Within our Adtech vertical, we make use of various platforms, particularly applications, and websites which
our team have developed in-house and other programmatic tools.

OUR APPLICATIONS:

e VOOHOO LIVE - VOOHOO Live is an indigenous social media application centered around both
android and 10S providing live streaming services where users can showcase their talent, exchange
opinions,record life moments, and build a community of like-minded individuals.

It has garnered hundreds of thousands of users from all over the globe which allows the users to use the
platform to share their skills and moments with everyone and make incredible new friends.

Users can also watch Live Streams from thousands of hosts from around the globe, chat with others, get
on video or audio calls with others, and create a wonderful community of their own. Moreover, there is
also an option of creating chat rooms where viewers can request to join the users’ sessions, engage in fun
battles etc.

PROGRAMMATIC TOOLS

At the moment, we have employed a Programmatic Tool by the name of Bidcounty, to enhance our
programmatic advertising offering. In summary, programmatic tools like BidCounty are vital for
automating and optimising various tasks and processes such as running digital marketing campaigns
(advertisements) such as banner ads on various websites and mobile apps. They enhance productivity,
accuracy, and efficiency, making them indispensable in a wide range of applications and industries.

Key Features of our Programmatic Tool, BidCounty, are:

1. Automation: The tool automates repetitive tasks, such as ad servings, report generation, or system
monitoring, reducing the need for manual intervention and minimizing human error.

2. Integration: The tool offers integration capabilities with other software or platforms, enabling
seamless data exchange and workflow coordination across different systems.

3. Customisation: Customisation through scripting or configuration options, enable users to tailor the
tool to specific needs and processes.
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4. Efficiency: By automating tasks and processes, BidCounty enhances operational efficiency, allowing
users to focus on more strategic activities.

5. Data Analysis: Advanced data analysis features, including real-time analytics, data visualization, and
reporting, is available within the tool, which helps in making informed decisions based on data insights.

OUR WEBSITES:

e Xploringindia.in - The website provides users with the latest news across several domains in the
country like Finance, Law, Entertainment, Games, National and more. The website has the mission
on providing the precise content without biasness.

e Sportscounty.com - The website focuses mainly on sports which are played across the globe like
Football, Basketball, Cricket, American Football, Ice Hockey, Tennis, Boxing, and more. The website
offers latest news as well as facts and records statistics to its readers across the globe.

o Offercounty.com - Offercounty is a coupon website dealing mainly in providing coupon codes to its
readers across categories like Health, Jewellery, VPNs, Watches, Education, Food & Beverages,
Travel, Hotels, Lifestyle, Home Décor and more. Users can get coupon codes for their favorite brands
and avail discounts.

e Wealthcounty.com - Wealthcounty is a website that aims at providing the best financial information
to its readers and help make the most of their buck. The website offers information across a plethora
of categories such as Credit Cards, Auto Insurance, Health Insurance, Travel Rewards and more.

¢ Realmoney-games.com - Realmoney games is a website dedicated to all the people who love to play
games online, be it fantasy, real-money or casino. The website provides information and lets its
readers compare the different platforms available online and which platform offers the best services
and payouts helping the readers make a much more informed decision.

2. Digital Marketing

Digital Marketing encompasses marketing efforts using online platforms and technologies to reachout to
potential customers for lead generation and to promote products, services, or brands.

Our company leverages its data analytics, consumer behavioural insights and market research data to
optimize campaigns and tailor content to deliver personalized experiences to our customers. This approach
enables us to connect with wider demographic areas and provide real time trackingof the performance
compared to traditional advertising methods. Leveraging digital channels allows us to execute cost-
effective advertising campaigns compared to traditional methods, thereby maximizing our budget and
increasing our return on investment. Through effective utilization of digital platforms, we are able
to engage with a larger audience, enhance brandvisibility, drive traffic to our website, and ultimately
achieve our objectives with efficiency. In Digital Marketing, we engage various strategies as given below:

a) Social Media Marketing: Social media marketing involves using social media platforms like
Facebook, Instagram, Twitter, LinkedIn, and Snapchat to connect with target audiences, build brand
awareness, and drive engagement. We create and share content, runads, engage with followers, and
analyze performance metrics to optimize the brands social mediapresence.

b) Pay-Per-Click (PPC) Advertising: PPC advertising allows us to display ads on search engines,
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d)

9)

social media platforms, websites, and other digital channels. We receive a fee each time a user clicks
on the ad, hence the name "pay-per-click.” PPC platforms include Google Ads, Facebook Ads,
LinkedIn Ads, and others. PPC campaignscan be highly targeted, and performance can be tracked in
real-time.

Digital Analytics and Measurement: Digital marketing relies heavily on data analytics to measure
the performance and effectiveness of campaigns. We use tools like Google Analytics, social media
analytics, email marketing platforms, and CRM systems to track metrics such as website traffic,
engagement, conversions, ROI, and customer behavior. Insights from analytics help us to make data-
driven decisions and optimise their strategies for better results.

Cost Per Acquisition (“CPA”): Cost Per Acquisition refers to the cost incurred to acquire a customer
or lead, such as a sale or signup. It's a crucial metric for assessing the effectiveness of marketing
campaigns, helping businesses to optimize their spending and maximize returns. By dividing the total
campaign cost by the number of acquisitions, we can determine the CPA. Lower CPA indicates
efficient marketing efforts, while high CPA signals the need for adjustments to improve campaign
performance and ROI.

Cost Per Sale (“CPS”): Cost Per Sale refers to the pricing model where we are paid a predetermined

fee for each sale generated through our advertising efforts. Unlike other models like CPC or CPM,
CPS specifically focuses on actual sales rather than clicks or impressions. Our clients bear no risk of
paying for non-converting traffic, making CPS an attractive option for performance-based marketing
campaigns. It aligns incentives between ourselves and publishers, as publishers are incentivized to
drive quality traffic that converts into sales. CPS is widely used in our affiliate marketing programs,
where publishers earn commissions for driving sales to our client’s website.

Cost Per Install (“CPI”): Cost Per Install refers to the fee received by us for each app installation

resulting from our ad campaign. It's a crucial metric for mobile app marketers like us, indicating the
efficiency of our user acquisition efforts. We typically pay publishers or ad networks a predetermined
fee for every successful app installs from their platform. CPI campaigns are prevalent in mobile
advertising, especially for app developers aiming to grow their user base. Optimizing CPI involves
targeting relevant audiences, utilizing engaging ad creatives, and monitoring campaign performance
to ensure cost-effective user acquisition.

Cost Per Lead (“CPL”): Cost Per Lead in digital marketing denotes the fee received by us for each

qualified lead generated through our campaigns. Unlike other models, CPL focuses on acquiring
potential customers who have expressed interest in a product or service. We pay publishers or
platforms a fixed fee for every lead, typically obtained online through form submissions, sign-ups, or
inquiries. CPL campaigns are common in B2B marketing and industries where lead quality is
paramount. Optimizing CPL involves targeting the right audience, crafting compelling offers, and
nurturing leads to maximize conversion rates and return on investment.
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BUSINESS VERTICAL WISE REVENUE BIFURCATION

(Amount in Lakhs)

315t % of : % of | 3qSt % of
Classification| March Revenue Revenue | March Revenue from
\[o} 2024 Ligeln 2 from 2022 Operations
Operations Operations

1.| Adtech 2,528.21 | 59.26% 3,166.10 59.11% 1,852.37 59.78%
Digital

2. . 1,737.74 |  40.74% 2,190.42 40.89% 1,246.22 40.22%
Marketing

Total/Revenue o o o
from Operations 4265.95 100% 5356.52 100% 3098.59 100%

OUR BUSINESS PROCESS

Our company operates under a B2B business model, and the following outlines our businessprocesses:

Brand Hunting
and
Outreach

Identifying Best
Advertisement

Strategy

Market Research
and Analysis

Media Buying and

Approaching

Publishers/Platform

Campaign/Ad

Solution

Delivery

1. Brand Hunting and Outreach: Our business process begins — Our very first step is to identifypotential
clients and reach out to them through our sales team. This involves cold calling, emailing, reaching out to
clients through known contacts. We also get clients through referrals from variousmedia agencies.
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2. Sales Pitch, Solution Presentation, and Identifying Best Advertisement Strategy — Our nextstep is to
pitch effective advertising and marketing solutions to the client. We do this by devisingvarious different
strategies which we believe would result in the best output for the Client. Thereafter, it is up to the client
to choose whichever options that suits them best according to theirrequirements.

3. Market Research and Analysis — Once the client has chosen what advertisement or marketingstrategy
they wish to pursue, our team embarks on a thorough market research, data analysis and customer
behavioural analysis. We do this to churn the best output out of the client’s chosen marketing/advertising
strategy.

4. Media Buying and Approaching Publishers/Platforms — Once the team has enough data onthe
market, the customers etc., the experience and expertise of our media buying team comes in handy. Our
media buying team goes on to engage with various platforms, such as websites, apps,social media to procure
the best and most effective advertisement/marketing space for the client.

5. Campaign/Ad Solution Delivery — Once the market research is done and the platforms/publishers are
secured for the advertisement/marketing campaign, the time is to hit theground running and launch the
advertisement/marketing campaign on the platforms or with the publishers.

(This space is left blank intentionally)
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Cost per
Install

Commission
on In Game
Deposits

Cost per
Sale

Our
Revenue
Model

Website/App Lead
Revenue Generation

OUR REVENUE MODEL

1. Global Mobile Business/ Cost per Install — Commission on Downloads

Our company provides advertisement solutions to app developers and publishers. As a result, the
company generates its revenue as commission on the download of these apps, which are the result of
the company’s ad campaigns and efforts. Cost Per Install refers to the fee received by us for each app
installation resulting from our ad campaign. It's a crucial metric for mobile app marketers like us,
indicating the efficiency of our user acquisition efforts. Our Global Mobile Business is the biggest
contributor to our revenue stream, constituting about 44.15% of our revenue for Fiscal 23-24.

2. Cost per Sale

Our company also works with a variety of product developers and manufacturers who look to employ
us to drive the sales of their products. To achieve this, we engage in a variety of different methods
and techniques. Cost Per Sale is a pricing model where we are paid a predetermined fee for each sale
generated through our advertising efforts. Unlike other models like CPC or CPM, CPS specifically
focuses on actual sales rather than clicks or impressions. Our clients bear no risk of paying for non-
converting traffic, making CPS an attractive option for performance-based marketing campaigns. For
Fiscal 23-24, our Cost Per Sale segment contributed 3.15% to our revenue.

3. Lead Generation

A majority of our clients comes from the Banking, Finance Services and Insurance (“BFSI”), Travel,
Auto- Mobile and Real Estate sector. The companies in these industries usually engage usto develop ad
campaigns to drive the sales of their services and products. The vast reach of our advertising solution
services allows us to reach a wide range of customers, which further results in the services uptake for our
clients. We receive a fixed fee for every lead, typically obtained online through form submissions, sign-
ups, or inquiries. Our Lead Generation revenue model is another big constituent of our revenue,
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contributing about 33.51% to our total revenue for Fiscal 23-24.
4. Social Media and Pay Per Click (PPC) Campaign

Social media marketing involves using social media platforms like Facebook, Instagram, Twitter,
Linkedln, and Snapchat to connect with target audiences, build brand awareness, and drive engagement.
We create and share content, run ads, engage with followers, and analyze performance metrics to optimize
and enhance the social media presence of the brands which approach us. While we charge the clients directly,
the social media platforms charge us as a fee for using their platform to run the advertisements or the
campaigns of the brands.

PPC advertising allows us to display ads on search engines, social media platforms, websites, and other
digital channels. We receive a fee each time a user clicks on the ad, hence the name "pay-per-click." PPC
platforms include Google Ads, Facebook Ads, Linkedin Ads, and others. PPC campaigns can be highly
targeted, and performance can be tracked in real-time.

Our revenue from Social Media and Pay Per Click Campaigns contributed 9.49% to our total revenue for
Fiscal 23-24.

5. Website/App Revenue from Guest Posts, AdSense, Banner Space & In-App Purchases

This revenue model is particularly developed to generate income by using our own website traffic, website
space and in-app purchases by users. Depending on the advertisers needs, we use different methods to
advertise, promote, publicize their content.

Guest Posts: We offer opportunities to publish their articles, enhancing our content diversity and
generating revenue via publication fees.

AdSense: We utilise Google AdSense to display targeted advertisements, earning revenue based on user
interactions.

Ad Unit Sales/Banner Space: Businesses and individuals can purchase different advertising spaces on
our website, reaching a broad and engaged audience.

In-App Purchases: In-App purchases refers to users buying stickers, frames, entertainment goodies to
gift them to their favourite hosts.

Our website revenue constituted about 3.26% of our total revenue for Fiscal 23-24.

6.Commission on in game deposits/I-Gaming Skill Based Games Campaign

Our company also provides its advertisement solution services to a variety of game developers and gaming
companies. While we generate revenue through commission on the download of these gaming apps, we
also generate revenue through commission on the deposits made by the users of these apps. For Fiscal 23-
24, our Commission from in game deposits constituted about 6.44% of our total revenue.

162 of 387



S.NO| Classification

REVENUE MODEL WISE BIFURCATION

31% March
2024

% of
Revenu
e from

Operati
ons

31" March

2023

% of
Revenue
from
Operation
S

AdCount
» Y

(Amount in Lakhs)

3lst
2022

March % of

Revenue
from
Operatio
ns

Global
Z\Z/I(;)st:lylair Business/ | 1 gg342 | 44.15% | 2.357.40 |44.01% | 1.362.70 43.98%
Install
Cost per Sale 134.36 3.15% 207.30 3.87% 98.16 3.17%
Lead
Generation 1,429.52 33.51% | 1,811.89 | 33.83% 1,049.74 33.88%
Social Media & Pay
Per Click (PPC) 404.85 9.49% 490.66 9.16% 305.83 9.87%
Campaign
Website/ AppRevenue
from Guest Posts,
AdSense, Banner 139.07 3.26% 177.30 3.31% 96.68 3.12%
Space & In-App
Purchases
In Game
gﬁﬁlos't;g N d"Gé;“r:;g 274.73 6.44% | 311.97 | 5.82% 185.48 5.98%
Campaign

Total 4,265.95  [100.00% | 5,356.52 |100.00% 3,098.59 100%
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OUR MAJOR PROJECTS

Our company has been engaged in various projects, providing customized ad solutions to marquee clients in a wide
selection of industries, satisfying their marketing and outreach objectives with our unique ad campaigns. Some of

our major projects include:

Zepto

Zepto, a unicorn in the hyper-local delivery market,
is renowned for its exceptionally rapid service, often
delivering groceries and other essential items within
just 10 minutes. As experts in digital marketing, we
specialize in running sophisticated user acquisition
and retargeting campaigns tailored specifically for
dynamic companies like Zepto. Our company’s
approach involves leveraging targeted strategies and
analytics to attract new users and re-engage existing
ones, enhancing customer retention and maximizing
lifetime value.

MUV

AALLN/
o

J\ }‘fi S %

mobile builders

Paisa Bazaar

Launched in 2014 under Policybazaar Group,
Paisabazaar is India’s largest digital consumer credit
marketplace, offering wide choice and ease of
comparison. More than 40 million consumers from
823 cities across India have accessed their free credit
score from Paisabazaar.

Our Company entered into an agreement with
Paisabazaar Marketing and Consulting Private
Limited to provide Digital Marketing and Lead
Generation solutions across various categories. We
carried out the said marketing and lead generation

zepto

Our Company, has forged a successful partnership with
MUYV since 2018. MUV is a leading mobile solutions hub
and a prominent member of the WPP Group, operating out
of Sao Paulo, Brazil. As pioneers in the industry, MUV
has developed the largest Telco + Marketing partnerships
in Brazil and has mobile

advertising campaigns.

spearheaded numerous

Through the collaboration with MUYV, our Company has
been instrumental in delivering multiple advertising
campaigns, helping clients achieve their performance
marketing objectives and acquire a premium user base
across various brands and apps.

paisabazaar@®
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activities via Email and SMS marketing. Our
company's primary focus was to aid the marketplace
in acquiring users interested in a diverse array of the
company’s offerings across loans and cards. Our
company's marketing strategy entailed targeted
Email and SMS campaigns. Through these
channels, the goal was to effectively reach and
engage individuals, sparking their interest in the
featured banking products. The campaign's success
can be evaluated by increased user acquisition and
enhanced engagement across the entire spectrum of
services offered by the marketplace.

Bank Sathi

~7 BankSathi

Banksathi is a marketplace that caters to various banking
products. Our company engaged with them through a
Service Agreement wherein we assisted them in acquiring
users who are interested in the financial offerings of the
clients of the Company i.e. the financial institutions.

The marketing strategy was centered around the
utilization of email and SMS channels to effectively reach
and engage individuals seeking credit card solutions. Our
company’s role is to orchestrate targeted campaigns,
leveraging these channels to attract users to the Banksathi
platform and generate interest in credit card offerings. The
success of the initiative is gauged by the increased
acquisition of users displaying interest in and engaging
with credit card products through the marketplace.

Sharechat

ShareChat, is a leading Indian social networking
platform and owned and operated by Bangalore-
based company Mohalla Tech Pvt Ltd. In a
landmark move, ShareChat acquired the MX
TakaTak app from the Times Internet Group in
2022.

Our Company has played a pivotal role in this
ecosystem, starting with a partnership in 2018 with
a top media agency to drive user acquisition
campaigns for MX TakaTak. Following
ShareChat's acquisition of MX TakaTak, our
company seamlessly transitioned to partner directly
with ShareChat, continuing and amplifying the

¢ ShareChat
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success of the campaign.

This successful execution not only solidified our
company’s reputation as a preferred partner for
performance marketing but also catapulted the
company to new heights, securing further
partnerships and opportunities in the high-stakes
arena of performance marketing.

Freshokart

Freshokartz is dedicated to empowering farmers by
streamlining their access to essential services such as
efficient agri-input purchasing, market access for selling
produce, financial solutions, and crop advisory. This
mission is executed through a robust network of Village
Level Micro-Entrepreneurs who play a pivotal role in
transforming rural agriculture.

Recognizing the potential of Freshokartz to
revolutionize the agricultural landscape, AdCounty
Media leveraged its extensive experience to craft and
execute a grassroot-level strategy aimed at amplifying
the application.

Fi is a cutting-edge fintech platform designed to
revolutionise personal finance management and
investment planning. Launched with the mission of
empowering individuals to take control of their
financial future, Fi.money combines advanced
technology with user-friendly design to offer a
comprehensive suite of financial tools and services.

Our Company’s strategic approach, coupled with
their expertise in digital marketing and data
analytics, has contributed to Fi.money's online
presence and related traffic over the last two years.
This successful partnership continues to aid Fi
Money’s expansion in the fintech industry.
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OUR TOP 10 CUSTOMERS
(Amount in Lakhs)
For the Financial Year 2023-24 |
S.No.| Party Name Transaction | % of Revenue from
Amount Operations
1. Interactive Avenues Private Limited 2,147.72 50.34%
2. Go Mobile LLC 250.31 5.86%
3. PCCW Vuclip (Singapore) Pte Ltd. 17454 4.09%
4, Paisabazaar Marketing and Consulting Pvt. Ltd. 173.88 4.08%
5. Mediacom Communications Private Limited 145.39 3.41%
6. Netsetgo Media Pvt Ltd 130.06 3.05%
7. Brandmap Communications Pvt Ltd 86.96 2.04%
8. Groupm Media India Private Limited 80.96 1.90%
9. Reprise Media 76.79 1.80%
10. M&C Saatchi Mabile India LLP 60.07 1.41%
Total 3,326.68 77.98%
Revenue from Operations 4265.95 100%
(Amount in Lakhs)

For the Financial Year 2022-23

Party Name

Transaction

% of Revenue from

Amount

Operations

For the Financial Year 2021-22

Party Name

Transaction

Amount

1. Mediacom Communications Private Limited 874.01 16.32%
2. Mohalla Tech Private Limited 525.52 9.81%
3. Groupm Media India Private Limited 506.38 9.45%
4. Kiranakart Technologies Private Limited 468.10 8.73%
5. Pccw Vuclip (Singapore) Pte Ltd. 331.52 6.19%
6. M&C Saatchi Mobile India LLP 325.06 6.07%
7. Brandmap Communications Private Limited 266.36 4.97%
8. M&C Saatchi Performance 197.41 3.69%
9. Interactive Avenues Private Limited 178.74 3.34%
10. Ipe Publicidade Promocéo E Marketing Limited 92.53 1.73%
Total 3765.63 70.30%

Revenue from Operations 5356.52 100%

(Amount in Lakhs)

% of Revenue from

Operations

1. Groupm Media India Private Limited 1,117.40 36.06%
2. M&C Saatchi Mobile India LLP 260.24 8.40%
3. Brandmap Communications Private Limited 217.35 7.01%
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4, Interactive Avenues Private Limited 157.51 5.08%

5. Ipe Publicidade Promocgéo E Marketing Limited 66.55 2.15%

6. PCC Vuclip (Singapore) Pte Ltd. 59.79 1.93%

7. Netsetgo Media Pvt Ltd 49.45 1.60%

8. Mediacom Communications Private Limited 34.35 1.11%
9. Paisabazaar Marketing and Consulting Private

Limited 13.02 0.42%

10. M&C Saatchi Performance 576 0.19%

Total 1,981.42 63.95%

Revenue from Operations 3098.59 100%

SWOT ANALYSIS

STRENGTH

Growth driven, global customer base
(almost 47 countries)

Using a blend of technology, market
research and data analytics to produce
successful ad campaigns.

Supported by  qualified and
experienced management, KMP’s and
employees.

WEAKNESS

High attrition Rate in IT Sector makes it
difficult for us to retain resourceful
employees.

Changing Ads behaviour, and customer
preferences forces us to continuously change
our working pattern and innovate in tandem
with our competitors, else we’ll be phased
out.

Expensive 3" Party Tools, such as Appsflyer,
Sensor Tower, Trackier etc., are rarely
inexpensive, forcing us to spend a majority of
our working capital on these tools/softwares.

OPPORTUNITIES

Phenomenal rise of global adspend,
presents significant growth opportunties
for us.

We’re well positioned to serve the
growing demand with our 7 years of
experience in the advertisingindustry.
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Phishing attacks, data privacy and data
breaches are some prevalent form of stealing
sensitive information.

Payments defaults by Startups, companies
which are on the verge of failure (0.3%-
0.5%)
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(Amount in Lakhs)

Classification 31t of 3qst % of 31st % of
March, Revenue  March, Revenue March Revenue
2024 from 2023 from 2022 from
Operations Operations Operations
1. Brazil - 0.00% 89.31 1.67% 66.52 2.15%
2. B”tl'Sh Virgini— 02 0.00% 0.34 0.01% 0.51 0.02%
slands
4. Canada - 0.00% 0.81 0.02% 0.30 0.01%
3. China 14.08 0.33% - 0.00% 0.93 0.03%
5. India 3,260.35 76.43% 4,469.97 83.45% 2,559.55 82.60%
6. Germany 0.11 0.00% - 0.00% - 0.00%
7. Iran - 0.00% 2.18 0.04% 0.75 0.02%
8. Israel 1.58 0.04% 0.10 0.00% 76.61 2.47%
9. Kazakhstan 1.70 0.04% - 0.00% 0.00%
10. Malaysia 1.18 0.03% - 0.00% 0.00%
17| Marshall 0.05 0.00% 1.21 0.02% 0.00%
Islands
12. | Netherlands 1.52 0.04% 28.08 0.52% 32.46 1.05%
13. Norway - 0.00% 0.00% 1.07 0.03%
14. | Philippines 0.17 0.00% - 0.00% 0.14 0.00%
15. Reg;s:'ucs"f 35.62 0.83% 83.04 1.55% 86.49 2.79%
16, | Republicof | o) 0.00% 6.99 0.13% 0.00%
Seychelles
17, | Republicof | ape on | 7100 | 348.94 6.51% 70.26 2.27%
Singapore
18. Russia 217.66 5.10% 30.16 0.56% 32.33 1.04%
Saint Vincent
19. and the - - 2.18 0.04% 1.44 0.05%
Grenadines
20. | South Korea - - - - 1.57 0.05%
21. Spain 0.28 0.01% - - 18.81 0.61%
22. Turkey - 0.00% 0.19 0.00% 0.13 0.00%
23. US.A 9.37 0.22% 27.56 0.52% 45,93 1.48%
24, UAE 388.39 9.10% - 0.00% 25.24 0.82%
25, Ukraine 0.02 0.00% 1.25 0.02% - -
26. L_Jnlted 7.39 0.17% 263.21 4.92% 75.42 2.44%
Kingdom
27. USA - 0.00% - - 0.32 0.01%
28. Vietnam - 0.00% 1.00 0.02% 1.81 0.06%
29. Others 19.90 0.47% - - - -
fTOta" Revenue | 6595 | 1000 | 5,356.52 100% 3,098.59 100%
rom Operations

169 of 387



AdCount
» Y

STATE WISE REVENUE BIFURCATION (INDIA)

S.No. | Classification 39St % of gpst % of % of
March, Revenue  nMarch, Revenue Revenue
2024 from 2023 from from
Operations Operations Operations
(India) (India) (India)
1. Delhi 142.19 4.36% 282.23 6.31% 235.36 9.20%
2. Gujarat - 0.00% - 0.00% 0.27 0.01%
3. Haryana 805.89 24.72% 958.49 21.44% 238.02 9.30%
4. Karnataka | 1,440.84 44.19% 1,901.66 42.54% 663.85 25.94%
5. Kerala 0.02 0.00% 4.40 0.10% - 0.00%
6. |Maharashtra| 793.57 24.34% 1,262.56 28.25% 1,362.28 53.22%
1. Rajasthan 32.62 1.00% 34.97 0.78% 4.40 0.17%
8. Odisha 1.05 0.03% - 0.00% 0.07 0.00%
9. | Tamil Nadu 0.07 0.00% 18.67 0.42% 23.70 0.93%
10. | Telangana 4.52 0.14% 0.47 0.01% 1.58 0.06%
11, Jttar 2.09 0.07% 2.24 0.05% 26.31 1.03%
Pradesh
12. | West Bengal 37.49 1.15% 4.28 0.10% 3.71 3.71
Total 326035 | 1000 | 446997 | 10006 | 255055|  100%

HUMAN RESOURCE

We believe that a motivated and empowered employee base is the key to our operations and business
strategy. We host the brightest minds possessing an unrivalled expertise in the fields of Information
Technology, Digital Marketing, Web/App Development, UI/UX designers, etc. who work in collaboration
to offer ground-breaking solutions to our clients and help them thrive in a market with cut-throat

competition.

As of July 31% 2024, our Company had employed 48 permanent employees. We have also retained 17
experienced professionals as consultants. Our manpower is a prudent mix of the experienced and young
people which gives us the dual advantage of stability and growth, consequently execution of services within
time and quality. Our skilled resources together with our strong management team have enabled us to

successfully implement our growth plans.

Our employees are not unionized, and our operations have not been interrupted by any work stoppage,

strike, demonstration or other labor or any disturbance in the past.

DEPARTMENT WISE EMPLOYEE BREAK-UP:

As on July 31, 2024:

S.No | Particulars Number Of Employees
1. | Management 5
2. | Operations and Delivery 22
3. | Finance and Accounts 3
4. | Client Success 2
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5. | Sales 5
6. | Marketing and Creative 4
7. | Human Resources and Administration 3
8. | Media Buying 2
9. | Technology 1
10. | Legal and Compliance 1
TOTAL 48

FINANCIAL ACHIEVEMENTS OF THE COMPANY

31% March 2024

(Amount in Lakhs)

Particulars 31" March 2023 ‘ 31 March 2022
Share Capital 1.0 1.0 1.0
Reserves and Surplus 2,025.67 1,190.55 425.76
Net Worth 2,026.67 1,191.55 426.76
Total Income 4,324.28 5,364.02 3,100.88
PAT 828.23 763.50 200.04
ORGANISATIONAL STRUCTURE
Board Member & KMP's
Ms. Vartika Dangayach Mr. Abbhinav Rajendra Jain
Non-Executive Whole Time Director and ': Chrd;::::um mr. M:m;r:;ld Mr. Delphin Varghese
Non-Independent Director Chief Financial Officer Sl el LS
Mr. Ujjval Sangtani Mr. Pulkit Patel Ashita Agrawal Kumar Saurav Mr. Prakash Chand Gupta
Independent Director Independent Director Company Secretary Chief Strategy Officer Independent Director
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PLANT & MACHINERY

As of the date of this Red Herring Prospectus, our company does not possess any plant and machinery. We
are a service-oriented company, and therefore, the need for plant and machinery is not applicable to our
business operations.

UTILITIES & INFRASTRUCTURE FACILITIES

Power

Our Company requires power for the normal requirement of the Office for lighting, Computer systems etc.
Adequate power is available which is met through the electric supply by the government.

Water

Water required for human consumption and other purposes is fully met at the existing premises by internal
supply & also with private supply.

COMPETITION

Competition in each of our business segments, as well as in the advertising sector as a whole, is generally
fragmented. We face intense competition from both local and international players in this domain. In order
to remain competitive inthis market, we are constantly exploring innovativeapproaches to attract and retain
our customers while maintaining the quality of our advertisement solutions. By embracing the latest
methods and technologies, we strive to stand out amidst the competition.

Some of our peer companies:

1. Affle India Limited
2. DAPS Advertising Limited

INSURANCE

The details of the insurance policy taken by our Company for our employees is as follows:

S.NO | Name of | Type of | Policy Insured Validity Sum Insured
Insurance Policy Number Period (Amount in
Company SH)

1. Care Health | Main Floater 60628567 56 2-Jan 16,500,000
Insurance 2024
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The details of the Registered Office and the Corporate office of the company is follows:

Owned/
Leased

Tenure

1. First Floor, D-41, Patrakar
Colony, Near Jawahar Nagar
Moti Dungri Vistar Yojna, 11 Months Registered
Raja Park, Jaipur, Rajasthan — 10 seats (from 13/02/2024) Rented Office
302004

2. No. 6062, 6071, 6072
Vipul ~ Square,  B-Block, 60 I\;Ionths Corporate
Sushant Lok,  Phase-1, 729sq.ft (from Leased Office
Gurugram, Haryana - 122002 01/01/2024)

INTELLECTUAL PROPERTY RIGHTS:

Trademark/ Wordmark Owned by Our Company:

As on the date of this Draft Red Herring Prospectus the following are the Trademarks/Wordmark
registered or objected in the name of the company under the Trademark Act, 1999:

Trademark/Wordmark Date of Application Class
Application Number

AdCount
V Y

05.09.2020

4642469

35

Current
Status

Registered

DOMAIN DETAILS

S.N Domain Name and Sponsoring/Registrant Creation Expiry Current
@) ID ID Date Date Status

1 acelinmedia.com aditya@adcountymedia.com | 09-12-2023| 09-12-2028| Active
2 adcountyemailpanel.com | aditya@adcountymedia.com | 13-09-2021| 13-09-2025| Active
3 adcountymedia.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
4 ascanner.app aditya@adcountymedia.com | 02-01-2021| 02-01-2025| Active
5 astrocounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
6 autocounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
7 bankmail.in admin@adcounty.com 01-04-2018| 01-04-2026| Active
8 betpandit.com aditya@adcountymedia.com | 24-07-2024| 24-07-2025| Active
9 bot-fraud.com aditya@adcountymedia.com | 08-03-2021| 08-03-2025| Active
10 bot-next.com admin@adcountymedia.com | 18-06-2019| 18-06-2025| Active
11 breaknewz.com aditya@adcountymedia.com | 09-01-2023| 09-01-2025| Active
12 bulletinweb.com aditya@adcountymedia.com | 09-01-2023| 09-01-2025| Active
13 contestcounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
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14 crickcounty.com aditya@adcountymedia.com | 02-07-2019| 02-07-2025| Active
15 dream-league.com admin@adcountymedia.com | 29-04-2019| 29-04-2026| Active
16 famecounty.com admin@adcountymedia.com | 12-10-2019| 12-10-2024| Active
17 firepixel.in admin@adcounty.com 18-07-2017| 18-07-2024| Active
18 fitbitcounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
19 gadgetcounty.com admin@adcountymedia.com | 31-03-2020| 31-03-2026| Active
20 hahameme.com aditya@adcountymedia.com | 08-12-2021| 08-12-2025| Active
21 hellobot.in admin@adcountymedia.com | 26-06-2019| 26-06-2025| Active
22 khelgali.com aditya@adcountymedia.com | 18-03-2023| 18-03-2025| Active
23 khelpatti.com aditya@adcountymedia.com | 08-01-2022| 08-01-2027| Active
24 knowledgecounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
25 mailmaths.com admin@adcounty.com 22-03-2018| 22-03-2025| Active
26 mailsquat.com admin@adcounty.com 22-03-2018| 22-03-2025| Active
27 mailyoga.com admin@adcounty.com 22-03-2018| 22-03-2025| Active
28 mememasti.com aditya@adcountymedia.com | 08-12-2021| 08-12-2025| Active
29 mobibuz.com aditya@adcountymedia.com | 31-07-2024| 31-07-2026| Active
30 mobiclean.app aditya@adcountymedia.com | 02-11-2021| 02-11-2025| Active
31 mobiclean.co admin@adcountymedia.com | 31-07-2019| 31-07-2026| Active
32 naukricounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
33 netsetgo.in admin@adcountymedia.com | 11-05-2019| 11-05-2025| Active
34 newzcounty.com admin@adcountymedia.com | 28-02-2019| 28-02-2025| Active
35 offercounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
36 ottnewz.com aditya@adcountymedia.com | 10-05-2023| 10-05-2026| Active
37 realmoney-games.com admin@adcountymedia.com | 08-02-2020| 08-02-2026| Active
38 ringskart.com aditya@adcountymedia.com | 17-10-2023| 17-10-2025| Active
39 rtbcounty.com admin@adcountymedia.com | 20-11-2019| 20-11-2024| Active
40 rtbocean.com admin@adcountymedia.com | 20-11-2019| 20-11-2024| Active
41 rtbrobot.com admin@adcountymedia.com | 20-11-2019| 20-11-2024| Active
42 rtbspeed.com admin@adcountymedia.com | 20-11-2019| 20-11-2024| Active
43 rtbsurfer.com admin@adcountymedia.com | 20-11-2019| 20-11-2024| Active
44 sensorbid.com aditya@adcountymedia.com | 17-10-2023| 17-10-2025| Active
45 shikshacounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
46 tastytrap.com aditya@adcountymedia.com | 18-10-2023| 18-10-2025| Active
47 techtalkcounty.com admin@adcountymedia.com | 31-03-2020| 31-03-2026| Active
48 techtubebox.com aditya@adcountymedia.com | 17-10-2023| 17-10-2025| Active
49 thefinsy.com aditya@adcountymedia.com | 29-04-2024| 29-04-2026| Active
50 tipskin.com aditya@adcountymedia.com | 27-09-2023| 27-09-2028| Active
51 trackpixel.co admin@adcountymedia.com | 19-03-2019| 19-03-2025| Active
52 travelercounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
53 travellercounty.com aditya@adcountymedia.com | 10-04-2023| 10-04-2026| Active
54 trendytweak.com aditya@adcountymedia.com | 23-10-2023| 23-10-2026| Active
55 undomail.com admin@adcounty.com 12-05-2017| 12-05-2025| Active
56 v00-hoo.com admin@adcountymedia.com | 02-10-2020| 02-10-2026| Active
57 voohoo.app aditya@adcountymedia.com | 02-11-2021| 02-11-2025| Active
58 voohoolive.com aditya@adcountymedia.com | 30-08-2022| 30-08-2025| Active
59 wealthcounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
60 whatsappcounty.com admin@adcounty.com 05-11-2017| 05-11-2026| Active
61 wheelshuzz.com aditya@adcountymedia.com | 17-10-2023| 17-10-2025| Active
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62 yournewbet.com admin@adcountymedia.com | 08-02-2020| 08-2-2026| Active
63 youtubecounty.com admin@adcounty.com 05-11-2017| 5-11-2026| Active
64 athenamt.com ajain6093@gmail.com 11-10-2020| 10-10-2025| Active

(This space is left blank intentionally.)

175 of 387



AdCounty

yH e ia
KEY REGULATIONS AND POLICIES

The business of our Company requires, at various stages, the sanction of the concerned authorities under the
relevant Central, State legislation and local laws. The following description is an overview of certain laws and
regulations in India, which are relevant to our Company. Certain information detailed in this chapter has been
obtained from publications available in the public domain. The regulations set out below are not exhaustive and
are only intended to provide general information to Applicants and is neither designed nor intended to be a
substitute for professional legal advice.

The statements below are based on current provisions of Indian law, and the judicial and administrative

interpretations thereof, which are subject to change or modification by subsequent legislative, regulatory,
administrative or judicial decisions.

KEY INDUSTRY AND BUSINESS-RELATED REGULATIONS APPLICABLE TO OUR BUSINESS

THE ASCI CODE: SELF-REGULATION OF ADVERTISING

The Advertising Standards Council of India (ASCI) has adopted a Code for Self-Regulation in Advertising (“ASCI
Code”) to ensure fair advertising practices. The ASCI Code applies to all who commission, create, place, or publish
any advertisement or assist in the creation or publishing of any advertisement. The ASCI Code applies to
advertisements read, heard, or viewed in India even if they originate or are published abroad, so long as they are
directed to consumers in India, or are exposed to a significant number of consumers in India.

The ASCI Code although non-statutory in nature, has statutory endorsement and is recognized under various Indian
laws. Further, the ASCI Code itself states that it is not in derogation of any laws, rules, and regulations but is
designed to complement legal controls under such laws. Therefore, ASCI Code cannot supplant or supersede the
extant laws.

GUIDELINES FOR PREVENTION OF MISLEADING ADVERTISEMENTS AND ENDORSEMENTS
FOR MISLEADING ADVERTISEMENTS, 2022

These Guidelines For Prevention of Misleading Advertisements and Endorsements for Misleading Advertisements,
2022 (“Guidelines”) provide for the prevention of false or misleading advertisements, making misleading
endorsements relating thereto for protecting consumers from falling prey to such unfair practices. The Guidelines
have been notified under the provisions of Section 18 of the Consumer Protection Act, 2019 (35 of 2019) and have
been brought into force from 9™ June, 2022. The Guidelines provide for the power of the Central Consumer
Protection Authority to prohibit false or misleading advertisements in respect of any goods or services which
contravenes the provisions of the Consumer Protection Act, 2019 and/or the rules or regulations made thereunder.

The Guidelines shall apply to — (a) all advertisements regardless of form, format or medium; (b) a manufacturer,
service provider or trader whose goods, product or service is the subject of an advertisement, or to an advertising
agency or endorser whose service is availed for the advertisement of such goods, product or service. In view of the
aforesaid, the Guidelines would be applicable to our Company.

INFORMATION TECHNOLOGY ACT, 2000 AND INFORMATION TECHNOLOGY (REASONABLE
SECURITY PRACTICES AND PROCEDURES AND SENSITIVE PERSONAL DATA OR
INFORMATION) RULES, 2011:

Since our Company is in online/ digital advertising/ marketing, we exchange sensitive information, data, records,
functions, security procedures and the like, and hence our Company’s working is governed by the Information
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Technology Act, 2000 (“Act”). This Act governs and provides legal recognition for transactions carried out by
means of electronic data and other means of electronic communication, commonly referred to as electronic
commerce. It also gives legal recognition to digital signatures and facilitates storage of data. In addition to the
above, the Act is applicable to any offence or contravention of the provisions of the Act that has been committed
outside India by any person as well. The Act shall apply to an offence or contravention committed outside India by
any person if the act or conduct constituting the offence involves a computer or a computerized system or network
located in India. If any person commits any offence or contravention of the Act outside India then irrespective of
his/her nationality, the provisions of this Act shall apply.

DIGITAL PERSONAL DATA PROTECTION ACT, 2023:

The Digital Personal Data Protection Act (“Act”) was first introduced as a bill i.e. the Personal Data Protection Bill,
2019. The Digital Data Protection Bill was introduced in Lok Sabha by the Minister of Electronics and Information
Technology, Mr. Ravi Shankar Prasad, on December 11, 2019 and was thereafter withdrawn. The Digital Personal
Data Protection Bill, 2023 was introduced in the Lok Sabha. The Act received the assent of the President on the
11" of August 2023 and shall come into force once notified by the Government of India.

The Act seeks to provide for protection of the privacy of individuals relating to their personal data, specify the
flow and usage of personal data, create a relationship of trust between persons and entities processing the personal
data, protect the rights of individuals whose personal data are processed, to create a framework for organizational
and technical measures in processing of data, laying down norms for social media intermediary, cross-border
transfers, accountability of entities processing personal data, remedies for unauthorized and harmful processing,
and to establish a Data Protection Authority of India for the said purposes, and for matters connected there with or
incidental thereto.

THE INDIAN TELEGRAPH ACT, 1885:

The Indian Telegraph Act, 1885 (“Act”) is the legislation that governs radio broadcasting in India. As per the Act,
the term ‘telegraph’, amongst other things, includes any appliance, instrument, material or apparatus that is used
for the transmission or reception of signals or sounds through radio waves. Under the Act, the Central Government
has the exclusive right to establish, and for maintaining and working of telegraphs. Further, a license may be granted
to any person by the Central Government, on the conditions and in consideration of payments it thinks fit, to
establish, maintain and work a telegraph within India. The Central Government may also revoke any license granted
in case of violation of any of the conditions imposed in furtherance of the provisions of the Act.

THE TELECOM REGULATORY AUTHORITY OF INDIA ACT, 1997 (“TRAI ACT”)

The Telecom Regulatory Authority of India (TRAI) has been designated as a regulatory body under the Telecom
Regulatory Authority of India Act, 1997 (“TRAI Act”) which is inter alia responsible for the regulation of
telecommunication services, adjudication of disputes, protection of the interests of service providers and consumers
of the telecom sector. As per the notification of the Central Government dated January 9, 2004 S.O. 44(E),
broadcasting services were notified as being part of ‘telecommunication services’. The TRAI Act also provides for
the creation of the Telecom Dispute Settlement Appellate Tribunal for the hearing and disposal of appeals against
the orders of the TRAI, and the adjudication of disputes between a licensor and a licensee, two service providers or
between a service provider and a group of consumers etc.
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INDECENT REPRESENTATION OF WOMEN (PROHIBITION) ACT, 1986:

This is an Act to prohibit indecent representation of women through advertisements or in publications, writings,
paintings, and figures or in any other manner and for matters connected therewith or incidental thereto. The Act
puts an express prohibition on any person from publishing, or causing to be published, or take part in the publication
of any advertisement which contains indecent representation of women in any form where the terms ‘indecent
representation of women’ means the depiction in any manner of the figure of a woman, her form or body or any
part thereof in such a way as to have the effect of being indecent, or derogatory to, or denigrating, women, or is
likely to deprave, corrupt or injure the public morality or morals. Should any person violate the provisions of the
Act, then in such case the officials of the State Government so authorised may seize any advertisement or
representation that contravenes any of the provisions of the Act. Where an offence under this Act has been
committed by a company, every person, who, at the time the offence was committed, was in charge of, and was
responsible to, for the conduct of the business of the company, as well as the company, shall be deemed to be guilty
of the offence and shall be liable to be proceeded against and punished accordingly.

OTHER LAWS REGULATING ADVERTISEMENT INDUSTRY DIRECTLY OR INDIRECTLY:

a) The Code for Commercial Advertisement on Doordarshan and All India Radio;

b) The Cable Television Networks (Regulation) Act, 1995 and the Cable Television Networks Rules, 1994;

c) Norms for Journalist Conduct issued by the Press Council of India;

d) The Drugs and Magical Remedies (Objectionable Advertisements) Act, 1954

e) Emblems and Names (Prevention of Improper Use) Act, 1950;

f) The Drugs and Cosmetics Act, 1940;

g) The Food Safety & Standards Act, 2006;

h) Cigarettes and other Tobacco Products (Prohibition of Advertisement and Regulation of Trade and Commerce,
Production, Supply and Distribution) Act, 2003.

LABOUR LAWS

India has extensive labour related legislations. Certain other laws and regulations that may be applicable to our
Company are:

THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND
REDRESSAL) ACT, 2013

The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 (“POSH Act”)
provides for the protection of aggrieved women against sexual harassment at workplace and prevention of sexual
harassment at workplace and the redressal of sexual harassment complaints. The POSH Act also provides for a
redressal mechanism to manage complaints in this regard. The POSH Act defines “Sexual Harassment” to include
any unwelcome sexually determined behaviour (whether directly or by implication). “Workplace” under the POSH
Act has been defined to include government bodies, private and public sector organizations, non-governmental
organizations, organizations carrying on commercial, vocational, educational, entertainment, industrial, financial
activities, hospitals and nursing homes, educational institutes, sports institutions and stadiums used for training
individuals.

The POSH Act requires every employer to provide a safe working environment at workplace which shall include
safety from the persons coming into contact at the workplace, organizing awareness programs and workshops,
display of rules relating to the sexual harassment at any conspicuous part of the workplace, provide necessary
facilities to the internal or local committee for dealing with the complaint, such other procedural requirements to
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assess the complaints. The POSH Act makes it mandatory for every employer of a workplace to constitute an
Internal Complaints Committee, which shall always be presided upon by a woman. The Government in turn is
required to set up a “Local Complaints Committee” at the district level to investigate complaints regarding sexual
harassment from establishments where internal complaints committee has not been constituted.

THE PAYMENT OF BONUS ACT, 1965

The Payment of Bonus Act, 1965 aims to regulate the amount of bonus paid to the persons employed in certain
establishments based on their profits and productivity. Pursuant to the Payment of Bonus Act, 1965, as amended,
an employee in a factory or in any establishment where twenty or more persons are employed on any day during an
accounting year, is eligible to be paid a bonus. It further provides for the payment of minimum and maximum bonus
and linking the payment of bonus with the production and productivity.

PAYMENT OF GRATUITY ACT, 1972

The Payment of Gratuity Act, 1972 (“Act”) is applicable to every factory, mine, oilfield, plantation, port, railway
companies and to every shop and establishment in which 10 or more persons are employed or were employed at
any time during the preceding twelve months. This Act applies to all employees irrespective of their salary. The
Payment of Gratuity Act, as amended, provides for a scheme for payment of gratuity to an employee on the
termination of his employment after he has rendered continuous service for not less than 5 years:

a) On his/her superannuation;

b) On his/her retirement or resignation;

¢) On his/her death or disablement due to accident or disease

(In this case the minimum requirement of five years does not apply)

THE CODE ON SOCIAL SECURITY, 2020

The Code on Social Security, 2020 (“Code”) received the assent of the President of India on September 28, 2020
and was published in the Official Gazette. The objective of the Code is to amend and consolidate the laws relating
to social security, with the primary goal to extend social security to all employees and workers. The Code on Social
Security, 2020, amalgamates, simplifies and rationalises the relevant provisions of the following nine(9) central
labour enactments relating to social security, namely, (i) The Employees' Compensation Act, 1923; (ii) The
Employees' State Insurance Act, 1948; (iii) The Employees' Provident Funds and Miscellaneous Provisions Act,
1952; (iv) The Employment Exchanges (Compulsory Notification of Vacancies) Act, 1959; (v) The Maternity
Benefit Act, 1961; (vi) The Payment of Gratuity Act, 1972; (vii)The Cine Workers Welfare Fund Act, 1981; (viii)
The Building and Other Construction Workers Welfare Cess Act, 1996; and (ix) The Unorganised Workers' Social
Security Act, 2008. The Code will come into force on the date to be notified by the Government.

At present, the following in an indicative list of labour laws which may be applicable to our Company:

a) The Employees’ Compensation Act, 1923

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

d) The Minimum Wages Act, 1948

e) The Payment of Wages Act, 1936

f) The Equal Remuneration Act, 1976

g) The Maternity Benefit Act, 1961

TAXATION LAWS
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In addition to the aforementioned legislations which are applicable to our Company, some of the tax legislations
that may be applicable to the operations of our Company include:

a) Income Tax Act, 1961, the Income Tax Rules, 1962, as amended by Finance Acts in respective years;

b) Central Goods and Service Tax Act, 2017, the Central Goods and Service Tax Rules, 2017 and various state-
wise legislations made thereunder including the Rajasthan Goods and Service Tax, 2017,

c) The Integrated Goods and Service Tax Act, 2017,

d) Professional Tax state-wise legislations;

INCOME TAX ACT, 1961:

The Income Tax Act, 1961 is applicable to every domestic/ foreign company whose income is taxable under the
provisions of the Income Tax Act or the rules made under it, depending upon the status of its registration and the
type of income involved. The Income Tax Act provides for taxation of a person resident in India on their income
and person not resident in India, on their income received, accruing or arising in India or deemed to have been
received, accrued or arising in India. Every company assessable to income tax under the IT Act is required to comply
with the provisions thereof.

GOODS AND SERVICES TAX ACT, 2017:

Goods and Services Tax Act, 2017 (“GST”) is an indirect tax applicable throughout India which has replaced
multiple cascading taxes levied by the Central and State Governments. The application of GST is governed primary
by the Central Goods and Services Tax Act, 2017; the Integrated Goods and Services Tax Act, 2017. The Parliament
has the exclusive power to levy integrated GST (IGST) on Inter-State trade or commerce (including imports) in
goods or services. GST is governed by a GST Council, with its Chairman being the Finance Minister of India.

INTELLECTUAL PROPERTY RIGHTS ACTS

THE TRADEMARKS ACT, 1999 (“TRADEMARKS ACT”):

The Trademarks Act provides for the application and registration of trademarks in India for granting exclusive rights
to marks such as a brand, label and heading and obtaining relief in case of infringement. The Trademarks Act also
prohibits any registration of deceptively similar trademarks, among others. It also prohibits the infringement,
falsifying and falsely applying trademarks.

Further, pursuant to the notification of the Trademark (Amendment) Act, 2010 simultaneous protection of trademark
in India and other countries has been made available to owners of Indian and foreign trademarks. The Trademark
(Amendment) Act, 2010 also seeks to simplify the law relating to transfer of ownership of trademarks by assignment
or transmission and to conform Indian trademark law with international practice.

THE COPYRIGHT ACT, 1957:

The Copyright Act, 1957 (the “Copyright Act”) provides for registration of copyrights, transfer of ownership and
licensing of copyrights, and contains provisions infringement of copyrights and remedies. The Copyright Act
affords copyright protection to original literary, dramatic, musical or artistic works, cinematograph films, and sound
recordings.. The remedies available in the event of infringement of copyright include civil proceedings for damages,
account of profits, injunction and the delivery of infringing copies to the copyright owner, as well as criminal
remedies, including imprisonment of the accused and imposition of fines and seizure of infringing copies. While
copyright registration is not a prerequisite for acquiring or enforcing a copyright, registration creates a presumption
favouring ownership of the copyright by the registered owner.
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Following the issuance of the International Copyright Order, 1999, subject to certain exceptions, the provisions of
the Copyright Act apply to nationals of all member states of the World Trade Organization.

THE PATENTS ACT, 1970:

The patent regime in India is governed by the Patents Act, 1970, (“Patents Act”) and rules and regulations made
thereunder. Pursuant to the TRIPS Agreement, product patent regime with a protection period of 20 years became
applicable in India. The patent regime protects inventions through patents. The amended Patents Act defines
“inventive step” to mean a feature of an invention that involves a technical advance as compared to the existing
knowledge or having economic significance or both and that makes an invention not obvious to a person skilled in
the art. Any person claiming to be the true and first inventor of the invention or the assignee of the true and first
inventor or the legal representative of any deceased person who was entitled to make an application immediately
before death may apply for a patent for an invention.

THE DESIGNS ACT, 2000):

The Designs Act, 2000 (“Designs Act”) prescribes for the registration of designs. The Designs Act specifically lays
down the essentials of a design to be registered and inter alia, provides for application for registration of designs,
copyright in registered designs, etc. A ‘Design’ means only the features of shape, configuration, pattern, ornament
or composition of lines or combination thereof applied to any article whether two dimensional or three dimensional
or in both forms, by any industrial process or means, whether manual, mechanical or chemical, separate or
combined, which in the finished article appeal to and are judged solely by the eye, but does not include any mode
or principle or construction or anything which is in substance a mere mechanical device, and expressly excludes
works accorded other kinds of protection like property marks, trademarks and copyrights. Any person claiming to
be the proprietor of a new or original design may apply for registration of the same before the Controller- General
of Patents, Designs and Trade Marks. On registration, the proprietor of the design attains a copyright over the same.
The duration of the registration of a design in India is initially ten years from the date of registration. No person
may sell, apply for the purpose of sale or import for the purpose of sale any registered design, or fraudulent or
obvious imitation thereof.

FOREIGN TRADE REGULATIONS

FOREIGN DIRECT INVESTMENT POLICY:

Foreign investment is permitted (except in the prohibited sectors) in Indian companies, either through the automatic
route or the government approval route, depending upon the sector in which foreign investment is sought to be
made. As per the FDI Policy of India, as issued by the Department for Promotion of Industry and Internal Trade,
Ministry of Commerce and Industry, Government of India and the provisions of the Foreign Exchange Management
Act, 1999 along with the rules, regulations and notifications made by the Reserve Bank of India thereunder, 100%
foreign investment through the automatic route, i.e., without requiring prior approval of government, has been
permitted in the advertising sector in India.

FOREIGN EXCHANGE MANAGEMENT ACT, 1999:

Foreign investment in Indian securities is primarily governed by the FDI policy of the Government of India and the
provisions of FEMA and the rules and regulations promulgated thereunder. The regulatory framework has
developed over a period of time and consists of Acts, rules, regulations, press notes, press releases, and clarifications
among other amendments. The Foreign Exchange Management Act, 1999 (“FEMA”) (which replaced the erstwhile
Foreign Exchange Regulation Act, 1973) was enacted to consolidate and amend the law relating to foreign exchange
with the objective of facilitating external trade and for promoting the orderly development and maintenance of
foreign exchange market in India. The FEMA extends to the whole of India and also applies to all branches, offices

181 of 387



AdCounty

yH e ia

and agencies outside India that are owned or controlled by a person who is resident in India, and also to any
contravention committed thereunder outside India by any person to whom the FEMA applies. The FEMA has
assigned an important role to the Reserve Bank of India (RBI) in the administration of FEMA.

FEMA REGULATIONS:

Under the applicable FEMA Regulations, no prior consents and approvals are required from the Reserve Bank of
India, for Foreign Direct Investment under the automatic route within the specified sectoral caps. In respect of
investments in excess of the specified sectoral limits under the automatic route, approval may be required from the
RBLI. In this regard, the RBI, in exercise of its power under the FEMA, has notified regulations to prohibit, restrict
or regulate, transfer by or issue security to a person resident outside of India. Foreign investment in India is governed
primarily by the provisions of the FEMA which relates to regulations by the RBI, and the policy/ies that are
prescribed by the Department of Promotion of Industry and Internal Trade, Ministry of Commerce & Industry,
Government of India.

THE FOREIGN TRADE (DEVELOPMENT AND REGULATION) ACT, 1992 (“FTA”) AND FOREIGN
TRADE (REGULATION) RULES, 1993 (“FT Rules”):

In India, the main legislation governing foreign trade is the FTA. The FTA read along with the FT Rules provides
for the development and regulation of foreign trade by facilitating imports into, and augmenting exports from, India
and for matters connected therewith or incidental thereto. Under the FTA, the Government of India is empowered
to make provisions inter alia to prohibit, restrict and regulate exports and imports formulate and announce export
and import policy. FTA read with the Indian Foreign Trade Policy provides that no export or import can be made
by a company without an Importer-Exporter Code number unless such company is specifically exempt. An
application for an Importer-Exporter Code number has to be made to the office of the Joint Director General of
Foreign Trade, Ministry of Commerce.

THE MICRO, SMALL AND MEDIUM ENTERPRISES DEVELOPMENT ACT, 2006:

The Micro, Small and Medium Enterprises Development Act, 2006 as amended from time to time (MSMED Act)
seeks to facilitate the development of micro, small and medium enterprises. The MSMED Act provides that where
an enterprise is engaged in the manufacturing and production of goods pertaining to any industry specified in the
first schedule to the Industries (Development and Regulation) Act, 1951, the classification of an enterprise will be
as follows:

a) where the investment in plant and machinery does not exceed twenty-five Lakh rupees shall be regarded as a
micro enterprise;

b) where the investment in plant and machinery is more than twenty-five Lakh rupees but does not exceed five
crore rupees shall be regarded as a small enterprise;

c) Where the investment in plant and machinery is more than five crore rupees but does not exceed ten crore
rupees shall be regarded as a medium enterprise.

The MSMED Act provides for the memorandum of micro, small and medium enterprises to be submitted by the
relevant enterprises to the prescribed authority. While it is compulsory for medium enterprises engaged in
manufacturing to submit the memorandum, the submission of the memorandum by micro and small enterprises
engaged in manufacturing is optional. The MSMED Act defines a supplier to mean a micro or small enterprise that
has filed a memorandum with the concerned authorities. The MSMED Act ensures that the buyer of goods makes
payment for the goods supplied to him immediately or before the date agreed upon between the buyer and supplier.
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The MSMED Act provides that the agreed period cannot exceed forty-five days from the day of acceptance of goods
it also stipulates that in case the buyer fails to make payment to the supplier within the agreed period, then the buyer
will be liable to pay compound interest at three times of the bank rated notified by the Reserve Bank of India from
the date immediately following the date agreed upon. The MSMED Act also provides for the establishment of the
Micro and Small Enterprises Facilitation Council (“Council”). The Council has jurisdiction to act as an arbitrator
or conciliator in a dispute between the supplier located within its jurisdiction and a buyer located anywhere in India.

The MSMED act provides for appointment and establishment of National Board by the Central Government for
MSME enterprise with its head office at Delhi. The Central Government may from time to time for the purpose of
promotion and development of the MSME and to enhance the competitiveness in the sector organise such
programmers, guidelines or instructions, as it may deem fit. In case of any offences under the MSMED Act, no
court inferior to that of Metropolitan Magistrate or Chief Metropolitan Magistrate shall try the offence under the
MSMED Act.

GENERAL LEGISLATIONS

THE COMPANIES ACT, 2013

The Companies Act, 2013 (“Companies Act”), which replaced the erstwhile Companies Act, 1956 applies to all
the companies incorporated either under the Companies Act or under the previous law. The Companies Act deals
with matters such as incorporation of companies including procedure for incorporation and post-incorporation along
with conversion of a private company into a public company and vice versa. In case of public company, a company
can be formed by seven or more persons while in case of private company it can be formed by two or more persons.
Apart from the above, significant provisions have in the Companies Act deals with matters, amongst others,
corporate social responsibility, general meetings etc.

SEBI REGULATIONS:

The Securities and Exchange Board of India (SEBI) is the primary regulatory body established under the Securities
and Exchange Board of India Act, 1992 for securities market transactions including regulation of listing and
delisting of securities. As such there are various rules and regulations for the regulation of listed entities, transactions
of securities, exchange platforms, securities market and intermediaries thereto. Apart from other rules and
regulations, listed entities are mainly regulated by SEBI Act, 1992, Securities Contracts Regulation Act, 1956,
Securities Contracts (Regulation) Rules, 1957, SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2018 and SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015, SEBI (Substantial
Acquisition of Shares and Takeover) Regulations, 2011 and SEBI (Prohibition of Insider Trading) Regulations,
2015.

THE INDIAN CONTRACT ACT, 1872:

The Indian Contract Act, 1872 (“Contract Act”) occupies the most important place in commercial law in India.
The objective of the Contract Act is to ensure that the rights and obligations arising out of a contract are honoured
and that legal remedies are made available to those who are affected due to violation of such rights and obligations.
In this regard, the Contract Act codifies the way in which a contract may be entered into, executed, implementation
of the provisions of a contract and effects of breach of a contract. A person is free to contract on any terms he
chooses. The Contract Act also provides for circumstances under which contracts will be considered as ‘void’ or
‘voidable’. The Contract Act contains provisions governing certain special contracts, including indemnity,
guarantee, bailment, pledge, and agency.
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THE COMPETITION ACT, 2002:

The Competition Act, 2002 (the “Competition Act”) , as amended from time to time, aims to prevent practices
having adverse effect on competition, to promote and sustain competition in markets, to protect interests of the
consumers and to ensure freedom of trade in India. The Competition Act specifically prohibits anti-competitive
agreements, abuse of dominant positions by enterprises and regulates “combinations” in India. The Competition
Act also establishes the Competition Commission of India (the “CCI”) as the authority mandated to implement the
Competition Act and to be responsible for eliminating practices having adverse effect on competition, promoting
and sustaining competition, protecting interest of consumers and ensuring freedom of trade. Combinations which
are likely to cause an appreciable adverse effect on competition in a relevant market in India are void under the
Competition Act. The obligation to notify a combination to the CCI falls upon the acquirer in case of an acquisition,
and on all parties to the combination jointly in case of a merger or amalgamation.

THE INDIAN STAMP ACT, 1899:

The Indian Stamp Act, 1899 prescribes the rates for the stamping of documents and instruments by which any right
or liability is, or purports to be, created, transferred, limited, extended, extinguished or recorded. Under the Indian
Stamp Act, 1899, stamp duty is payable on instruments evidencing a transfer or creation or extinguishment of any
right, title or interest in immovable property. Stamp duty must be paid on all instruments specified under the Stamp
Act at the rates specified in the schedules to the Stamp Act. The applicable rates for stamp duty on instruments
chargeable with duty vary from state to state.As such, an instrument not ‘duly stamped’ cannot be accepted as
evidence by civil court, an arbitrator or any other authority authorized to receive evidence.

THE REGISTRATION ACT, 1908:

The purpose for the introduction of the Registration Act, amongst other things, is to provide a method of public
registration of documents so as to give information to people regarding legal rights and obligations arising or
affecting a particular property, and to perpetuate documents which may afterwards be of legal importance, and also
to prevent fraud.

NEGOTIABLE INSTRUMENTS ACT, 1881:

In India, the laws governing monetary instruments such as cheques are contained in the Negotiable Instruments
Act, 1881 (the “N.I. Act”). The N.I. Act provides effective legal provision to restrain people from issuing cheques
without having sufficient funds in their account or any stringent provision to punish them in the event of such
cheque not being honoured by their bankers and returned unpaid. Section 138 of the N.I. Act, creates statutory
offence in the matter of dishonour of cheques on the ground of insufficiency of funds in the account maintained by
a person with the banker which is punishable with imprisonment for a term which may extend to two years, or with
fine which may extend to twice the amount of the cheque, or with both.

CONSUMER PROTECTION ACT, 2019:

The Consumer Protection Act, 2019 (“Act”) repeals the earlier Consumer Protection Act, 1986 and was enacted to
provide simpler and quicker access to redress consumer grievances. The Consumer Protection Act 2019 contains
certain provisions with regards to false and misleading advertisements. It also provides a penalty for the same.
However, it does not specifically deal with the liability of the advertising agency or service provider, who is simply
involved in providing the advertising services to the manufacturer, trader, retailer etc. But the advertising agency
or service provider still needs to be conscious of the Consumer Protection Act 2019, and hence our company needs
to be compliant of the Consumer Protection Act 2019.

Section 21 of the Act provides that “Where the Central Authority is satisfied after investigation that any
advertisements is false or misleading and is prejudicial to the interest of any consumer or is in contravention of

184 of 387



AdCounty

yHedia

consumer rights, it may, by order, issue directions to the concerned trader or manufacturer or endorser or advertiser
or publisher, as the case may be, to discontinue such advertisement or to modify the same in such manner and within
such time as may be specified in that order”.

PROPERTY RELATED LAWS:

The Company is required to comply with central and state laws in respect of property and land related matters.
Central laws that may be applicable to our Company's operations include the Land Acquisition Act, 1894, the
Transfer of Property Act, 1882, Indian Easements Act, 1882, amongst others. In addition, regulations relating to
classification of land may also be applicable. Various enactments, rules and regulations have been made by the
Central Government, concerned State Governments and other authorized agencies and bodies such as the Ministry
of Urban Development, State land development and/or planning boards, local municipal or village authorities,
which deal with the acquisition, ownership, possession, development, zoning, planning of land and real estate. Each
state and city has its own set of laws and regulations governing planned development and rules for construction
(such as floor area ratio or floor space index limits). The various authorities that govern building activities in states
are the town and country planning department, municipal corporations and the urban arts commission.

LIMITATION ACT, 1963:

The law relating to limitation in India is the Limitation Act, 1859 which was subsequently superseded by the
Limitation Act, 1963 and came into force from 1st of January, 1964. The Limitation Act was enacted for the purpose
of consolidating and amending the legal principles relating to limitation of suits and other legal proceedings. The
basic concept of limitation is relating to fixing or prescribing the time period for barring legal actions. According
to Section 2 (j) of the Limitation Act, 1963, period of limitation ‘means the period of limitation prescribed for any
suit, appeal or application by the Schedule, and prescribed period ‘means the period of limitation computed in
accordance with the provisions of the Limitation Act.

LOCAL LAWS:

SHOPS AND ESTABLISHMENTS LEGISLATIONS:

As per the provisions of shops and establishment legislations applicable in the States where our offices/
establishments are set up, for each such office/ establishment, the establishments are required to be registered under
the respective legislations applicable in the State. These legislations regulate the condition of work and employment
in shops and commercial establishments and generally prescribe obligations in respect of, among others,
registration, opening and closing hours, daily and weekly working hours, holidays, leave, health and safety
measures and wages for overtime work.

THE RAJASTHAN SHOPS & COMMERCIAL ESTABLISHMENT ACT, 1958:

The Rajasthan Shops & Commercial Establishment Act, 1958 and the Rajasthan Shops and Commercial
Establishment Rules, 1959 (“Rajasthan S&E Laws”) are applicable to us, since the registered office of our
Company is in Rajasthan. In addition to the Rajasthan S&E Laws, the Haryana Shops and Establishment Act, 1958
[previously ‘Punjab Shops and Establishment Act, 1958’ before amendment of the title vide the Haryana Short
Titles Amendment Act, 2021 (Haryana Act No. 15 of 2021)] and Punjab Shops and Establishment Rules, 1958 also
applies to us as our corporate office is located in Gurugram, Haryana (“Haryana S&E Laws”) (Rajasthan and
Haryana S&E Laws are collectively referred to as the “S&E Laws”).

The S&E Laws applies to all the shops and commercial establishments in the areas that have been notified by the
State Government of Rajasthan and Punjab, respectively. The S&E Laws have been enacted for the purpose of
protecting the rights of employees of an establishment. The S&E Laws, amongst other things, regulates terms of
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services, work hours, rest intervals, overtime work, payment of wages, opening & closing hours, closed days,
holidays, leaves, maternity leave and benefits, work conditions, rules for employment of children, record
maintenance, etc.
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OUR HISTORY AND CERTAIN OTHER CORPORATE MATTERS

HISTORY OF OUR COMPANY

Our Company was originally incorporated as a private limited company under the Companies Act, 2013 in the
name and style of “Adcounty Media India Private Limited” bearing Corporate Identification Number
U93000RJ2017PTC057939 dated May 03, 2017, issued by the Registrar of Companies, Central Registration
Centre. Subsequently, our Company was converted into a public limited company pursuant to a shareholders’
resolution passed at an Extraordinary General Meeting held on February 27, 2024 and name of our Company was
changed to “Adcounty Media India Limited” and a fresh Certificate of Incorporation dated May 28, 2024, was
issued by Registrar of Companies, Central Processing Centre. As on date of this Draft Red Herring Prospectus, the
Corporate Identification Number of our Company is U93000RJ2017PLC057939.

BUSINESS OVERVIEW

Our Company is a BrandTech company focused on providing end-to-end solutions to brands, that cover
everything from branding to performance optimisation. We leverage the latest technologies to serve a diverse
range of clients spanning across various industries. The firm empowers its client-base with customized
advertising solutions that are designed and developed through the lenses of customers. Our Company also
operates multiple websites across various verticals, offers mobile apps, and provides a Programmatic tool called
BidCounty, designed to enhance performance and branding campaigns of our clients. Further, to help brands
with the right user acquisition, we conduct thorough market research and deliver robust ad solutions.

The primary objective of our Company is to provide the best set of Digital media solutions and leverage
technological advancements to help brands identify, target, acquire and retain the right audience for their
products/services. Our adaptive and performance-driven solutions bridge the gap between demand and supply
creating a judicious balance for both advertisers and publishers.

Our range of services include programmatic advertising that ensures that best conversion ratios and ad spend, Search
Engine Optimisation (SEO) that amplifies online visibility and boosts organic traffic, social media marketing that
enhance brand awareness; Pay Per Click (PPC), Cost Per Acquisition (“CPA”), Cost Per Sale (“CPS”), Cost Per
Lead (CPL), and Cost Per Install (CPI) campaigns that aid sales, lead generation, user acquisition and re-targeting.
The company has established a reputation for itself as a reliable and effective marketing partner for brands spanning
a gamet of industries including, leading Fintech, Automobile, BFSI, Ecommerce, iGaming, Travel, QSR, Education
and FMCG brands.

Background Of Promoters

We have 5 (five) Individual Promoters and 1 (one) Corporate Promoter, including, Mr. Chandan Garg and Mr.
Aditya Jangid, who are the Managing Directors of the company; Mr. Abbhinav Rajendra Jain, who is the Chief
Financial Officer and Whole Time Director of the company, Mr. Delphin Varghese, who is the Whole Time Director
of the company, and Ms. Vartika Dangayach, who is a Non- Executive and Non-Independent Director of the
Company and M/s Innovana Thinklabs Limited is our Corporate Promoter.

For more details on the educational qualification and work experience of our Promoters, please refer to chapter
‘Our Management and Our Promoters’.
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CHANGES IN OUR REGISTERED OFFICE

The Registered Office of the Company is presently situated at — First Floor, D-41, Patrakar Colony, Near Jawahar
Nagar Moti Dungri Vistar Yojna, Raja Park, Jaipur, Rajasthan — 302004.

The details of change in Registered Office of the Company are as follows:

S.No. Date of Change Shifted from \ Shifted to
1. 16/02/2024 58/5 Model Town-A, | First Floor, D-41, Patrakar Colony,
Malviya  Nagar, Jaipur, | Near Jawahar Nagar Moti Dungri Vistar
Rajasthan - 302017 Yojna, Raja Park, Jaipur, Rajasthan —
302004

MAIN OBJECTS OF OUR COMPANY

The object clauses of the Memorandum of Association of our Company enable us to undertake our present
activities. The main objects of our Company are:

1. To carry on the business of sale and purchase of online media, and to provide advertisement space on websites,
to work as consultants and on, advertising, publicity, public relations press relations and mass communication,
all types of consumer market, industrial, sociological and advertising research, graphic designing including
product packaging exhibition, designing, photography, photo type setting computerised desktop publish
printing and manufacturing advertising objects, novelties, packaging and other advertising materials and to
carry on business of advertisement and publicity agents and contractors in various ways and manners including
outdoor and indoor, newspapers, magazines, books, screens, and to prepare, advice, manufacture and construct
advertising devices and to publish or advertise the same through any media whatsoever.

2. Tocarryonall or any of the business to advise individuals, firms, companies, corporations and others anywhere
in the world on best methods of advertising products, processes and services and to act as consultants and
agents and to deal with newspapers, magazines, T.V., radio and other media on behalf of clients, to undertake
advertising and promotional campaigns of all kinds on behalf of clients and to carry on any other business
which may be usefully carried on with the business of the company and dealing in advertisement industries.

AMENDMENTS TO THE MOA OF OUR COMPANY SINCE INCORPORATION:

Since incorporation, there has been following amendment made to the MOA of our Company:

Date of | Particulars of Amendment
Amendment

17/01/2024 Alteration in Memorandum of Association due to increase in Authorized share capital. The
Authorized Share Capital was increased from existing Rs. 1,00,000 /- to Rs. 25,00,00,000/-

28/05/2024 Alteration of Name clause of Memorandum of Association. The name of the Company was

changed from ‘AdCounty Media India Private Limited’ to ‘AdCounty Media India Limited’,
and the company was also converted from Private Limited Company to Public Company.
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KEY EVENTS AND MILESTONES:

The following table sets forth the key events and milestones in the history of our Company, since incorporation:

Year Particulars

2017 Incorporation of Company

2024 Alteration in Memorandum of Association due to increase in Authorized share capital.
The Authorized Share Capital was increased from existing Rs. 1,00,000/- to Rs.
25,00,00,000/-

2024 Alteration of Name clause of Memorandum of Association. The name of the Company

was changed from ‘AdCounty Media India Private Limited’ to ‘AdCounty Media India
Limited’, and the company was also converted from Private Limited Company to Public
Company.

DETAILS OF BUSINESS OF OUR COMPANY

For details on the description of Our Company’s activity, business model, marketing strategy, strength, completion
of business, please see “Our Business”, “Management Discussion and Analysis of Financial Conditions” and
“Basis for Issue Price” on pages 147, 233 and 107 of this Draft Red Herring Prospectus respectively.

HOLDING COMPANY OF OUR COMPANY

As of the date of filing of this Draft Red Herring Prospectus, our Company does not have any Holding Company.
However, since our corporate promoter, Innovana Thinklabs Limited, holds 24.20% of the pre-issue share capital
of our company, our company is considered as an associate company of Innovana Thinklabs Limited.

SUBSIDIARY COMPANY OF OUR COMPANY
As on the date of filing of this Draft Red Herring Prospectus, our Company does not have any Subsidiary Company.
ASSOCIATE OF THE COMPANY

As on the date of filing of this Draft Red Herring Prospectus, our Company does not have any Associate Company.
However, we are the Associate Company of our Corporate Promoter, Innovana Thinklabs Limited.

OTHER DECLARATIONS AND DISCLOSURES

Our Company is not a listed entity and its securities have not been refused listing at any time by any recognized
stock exchange in India or abroad. Further, Our Company has not made any Public Issue or Rights Issue (as defined
in the SEBI ICDR Regulations) in the past. No action has been taken against Our Company by any Stock Exchange
or by SEBI. Our Company is not a sick company within the meaning of the term as defined in the Sick Industrial
Companies (Special Provisions) Act, 1985. Our Company is not under winding up nor has it received a notice for
striking off its name from the relevant Registrar of Companies.

FUND RAISING THROUGH EQUITY OR DEBT

For details in relation to our fund-raising activities through equity and debt, please refer to the chapters titled
“Capital Structure” beginning on page number 64 respectively, of this Draft Red Herring Prospectus.

REVALUATION OF ASSETS

Our Company has not re-valued its assets since its incorporation.
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CHANGES IN THE ACTIVITIES OF OUR COMPANY HAVING A MATERIAL EFFECT

Other than as stated in this Draft Red Herring Prospectus, there has been no change in the activities being carried
out by our Company since incorporation till the date of this Draft Red Herring Prospectus which may have a
material effect on the profits / loss of our Company, including discontinuance of lines of business, loss of agencies
or markets and similar factors.

INJUNCTIONS OR RESTRAINING ORDERS
Our Company is not operating under any injunction or restraining order.

DEFAULTS OR RESCHEDULING OF BORROWINGS WITH FINANCIAL INSTITUTIONS
/BANKS

There have been no Defaults or Rescheduling of borrowings with financial institutions/banks.
STRIKES AND LOCK-OUTS

Our Company has, since incorporation, not been involved in any labour disputes or disturbances including
strikes and lock- outs. As on the date of this Draft Red Herring Prospectus, our employees are not unionized.

TIME AND COST OVERRUNS IN SETTING UP PROJECTS

As on the date of this Draft Red Herring Prospectus, there have been no time and cost overruns in any of the
projects undertaken by our Company.

SHAREHOLDERS’ AGREEMENT

Our Company does not have any subsisting shareholders’ agreement as on the date of this Draft Red Herring
Prospectus.

OTHER AGREEMENTS

As on the date of this Draft Red Herring Prospectus our Company has not entered into any agreements other than
those entered in the ordinary course of business and there are no material agreements entered into more than two
years before the date of this Prospectus.

STRATEGIC PARTNERS

Our Company does not have any strategic partner(s) as on the date of this Draft Red Herring Prospectus.
FINANCIAL PARTNERS

As on the date of this Draft Red Herring Prospectus, our Company does not have any financial partners.
ACQUISITION OF BUSINESS / UNDERTAKINGS

There is no Merger, Amalgamation, Acquisition of Business or Undertaking etc. with respect to our Company and
we have not acquired a business undertaking since inception.

DIVESTMENT OF BUSINESS / UNDERTAKING BY COMPANY IN THE LAST TEN YEARS

There has been no divestment by the Company of any business or undertaking since inception.
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NUMBER OF SHAREHOLDER OF OUR COMPANY

Our Company has 62 shareholders as on August 23, 2024. For further details on the Shareholding Pattern of our
Company, please refer to the Chapter titled “Capital Structure’® beginning on page 64 of this Draft Red Herring
Prospectus.

DETAILS OF PAST PERFORMANCE

For details of Change of management, please see chapter titled ‘Our Business’” and “Our History and certain
corporate matters” on page 147, 187 respectively of this Draft Red Herring Prospectus.

DETAILS OF FINANCIAL PERFORMANCE

For details in relation to our financial performance in the previous five financial years, including details of non-
recurring items of income, refer to section titled “Financial Statements’” beginning on page 231 of this Draft Red
Herring Prospectus.

COLLABORATION AGREEMENT

As on the date of this Draft Red Herring Prospectus, our Company has not entered into collaboration agreements.

(This space is left blank intentionally.)
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OUR MANAGEMENT

BOARD OF DIRECTORS

As per the Articles of Association of our Company, we are required to have not less than 3 (Three) Directors and
not more than 15 (Fifteen) Directors on our Board, subject to provisions of Section 149 of Companies Act, 2013.
As on date of this Draft Red Herring Prospectus, our Board consists of 8 (Eight) Directors, out of which 4 (Four)
are Executive Directors, 3 (Three) are Non-Executive Director and Independent Directors, and 1 (One) is Non-
Executive and Non-Independent Director. Mr. Chandan Garg and Mr. Aditya Jangid are the Managing Directors
of our Company.

Mr. Chandan Garg 06422150 Executive Managing Director
2. Mr. Aditya Jangid 01655674 Executive Managing Director
3. Mr. Abbhinav Rajendra 07320363 Executive Whole Time Director and
Jain Chief Financial Officer
4. Mr. Delphin Varghese 08118274 Executive Whole Time Director
5. Ms. Vartika Dangayach 08666407 Non-Executive Director
. Mr. Prakash Ch . .
6 GL:ptara ash Chand 03531946 Non-Executive Independent Director
7. Mr. Ujjval Sangtani 10513580 Non-Executive Independent Director
8. Mr. Pulkit Patel 10515814 Non-Executive Independent Director

The following table sets forth certain details regarding the members of our Company’s Board as on the date of this
Draft Red Herring Prospectus:

S.N. | Name, DIN, Date of Birth, No. of Equity Shares | Other Directorship/partner
Quialification, Designation, held & % of pre
Occupation, Address, issue shareholding
Nationality and Term
1. Mr. Chandan Garg Indian Private Companies:
Designation: Managing Director 1. Master Vastu Private Limited
14,40,900  Equity
Address: 1-Kha-17, Jawahar Shares (8.71% of the  Indian Public Companies:
Nagar, Jaipur, Rajasthan - 302004 Pre-lssue Equity
Share Capital) 1. Innovana Thinklabs Limited
Date of Birth: 30/08/1980 44 2. Innovana Techlabs Limited
Years 3. Innovana Fitness Labs
Quialification: Bachelor of Science Limited
(Biotechnology) 4. | Solve Software Services
Limited
Occupation: Business 5. Innovana Astro Services
Limited
Nationality: Indian 6. Innovana Infrastructure
Limited
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Date of First

03/05/2017

Appointment:
Date of Appointment as Managing
Director: 14/06/2024

DIN: 06422150

Mr. Aditya Jangid

Designation: Chairman &
Managing Director

Address: 124 Mahaveer Nagar-2 45
Maharani Farm, Durgapura, Jaipur = Years
Rajasthan, 302018

Date of Birth: 15/01/1979

Qualification: Bachelor of Arts,
Master of Business Administration
(International ~ Marketing  and
Finance)

Occupation: Business
Nationality: Indian
Term: 5 years from 14/06/2024

Date of First

03/05/2017

Appointment:

Date of Appointment as Managing
Director: 14/06/2024

DIN: 01655674
Mr. Abbhinav Rajendra Jain

Designation: Whole Time Director

and Chief Financial Officer 42
Years

Address: B-49-a, Kirti Nagar, Tonk

Road, Behind Jain Mandir,

Durgapura, Jaipur, Rajasthan, India,

302018

28,93,007  Equity
Shares (17.49% of
the Pre -Issue Equity
Share Capital)

28,93,007  Equity
Shares (17.49% of
the Pre -Issue Equity
Share Capital)
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7. Innovana Games Studio
Limited
Section 8 companies
Nil
Indian LLPs
Nil
Indian Private Companies
Nil
Indian Public Companies
Nil
Section 8 companies

Nil

Indian LLPs
Nil

Indian Private Companies

Indian Public Companies
Nil
Section 8 companies

Nil

Indian LLPs
Nil
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Date of Birth: 06/09/1981
Qualification: Bachelor of
Commerce, Master of Business
Administration
Occupation: Business

Nationality: Indian

Date of First Appointment:
25/04/2018

Date of Appointment as Whole
Time Director: 14/06/2024

Date of Appointment as CFO:
14/06/2024

DIN: 07320363
Mr. Delphin Varghese

Designation: Whole Time Director 28,91,406  Equity
Shares (17.48% of
Address: Wz-A-49,  Street-10, 42 the Pre -Issue Equity

Krishna Park Extn., Tilak Nagar, Years Share Capital)
Delhi, India, 110018

Date of Birth: 26/06/1981
Qualification: Bachelor of
Commerce, Master of Business
Administration (Marketing and HR)
Occupation: Business

Nationality: Indian

Date of First Appointment:
25/04/2018

Date of Appointment as Whole
Time Director: 14/06/2024

DIN: 08118274
Ms. Vartika Dangayach
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Indian Private Companies
NIL

Indian Public Companies
Nil

Section 8 companies
Nil

Indian LLPs
Nil

Indian Private Companies



Designation: Non-Executive Non-
Independent Director

Address: 1-Kha-17, Jawahar
Nagar, Jaipur, Rajasthan - 302004

Date of Birth: 29/10/1988

Qualification: Master of Business
Administration (HR)

Occupation: Service
Nationality: Indian
Date of Appointment: 14/06/2024

DIN: 08666407
Mr. Prakash Chand Gupta

Designation: Independent Director
Address: Plot N 5 West Part, First
Floor, Scheme N 15 Shiv Nagar 1,
Murlipura,  Jaipur,  Rajasthan,
302039

Date of Birth: 12/07/1975

Qualification: Chartered
Accountant (CA)

Occupation: CA Practice
Nationality: Indian

Date of Appointment: 14/06/2024
DIN: 03531946

Mr. Ujjval Sangtani

Designation: Independent Director
Address: 24, Ashok Vihar, Near

Turtle School, Jagatpura, Jaipur,
Rajasthan — 302017

35 6,06,779 Equity
Years = Shares (3.67% of the
Pre-1ssue Equity
Share Capital)
NIL
49
Years
NIL
33
Years
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1. Laxo Medicare Private
Limited
2. Netsetgo Media Private
Limited

Indian Public Companies
Nil

Section 8 companies
Nil

Indian LLPs

1. Purplefox Contentworks
LLP (Designated Partner)

Indian Private Companies

1. Mangal Infracomm Private
Limited

Indian Public Companies
Nil

Section 8 companies
Nil

Indian LLPs

Nil

Indian Private Companies

1. Uzma Solutions Private
Limited

Indian Public Companies
Nil
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Date of Birth: 04/11/1990

Qualification: Chartered
Accountant (CA)

Occupation: CA Practice
Nationality: Indian
Date of Appointment: 14/06/2024
DIN: 10513580
Mr. Pulkit Patel
36 NIL
Designation: Independent Director =~ Years
Address: 82/30, Patel Marg,
Mansarovar, Jaipur, Rajasthan -
302020
Date of Birth: 11/09/1987
Qualification: Chartered
Accountant (CA), Company
Secretary (CS), Masters of
Commerce (M.Com)
Occupation: Service
Nationality: Indian

Date of Appointment: 14/06/2024

DIN: 10515814

BRIEF PROFILE OF THE DIRECTORS OF OUR COMPANY
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Section 8 companies
Nil

Indian LLPs
Nil

Indian Private Companies
Nil

Indian Public Companies
Nil
Section 8 companies

Nil

Indian LLPs
Nil

Mr. Chandan Garg, aged 43 years, is the Managing Director and Promoter of our company. He has been appointed
as the Director of our Company since its incorporation i.e. May 3™, 2017. Further, he was redesignated as the
Managing Director of our company w.e.f. June 14", 2024 via shareholder’s resolution passed at the Extra Ordinary
General Meeting of our company held on June 14", 2024. He holds a Bachelor of Science degree in Biotechnology
and a Post Graduation Diploma in Information Technology from Symbiosis Centre for Distance Learning (SCDL)
and certified professional course from Microsoft. He has also completed various other certified courses such as E
Business Solution Developer from CISTEMS School of Computing and cleared various exams in IT from
DOEACC Society. He has an experience of 15 years in the Information Technology and Software Development
industry. He started his career at Cistems Software Private Limited (presently known as Metacube Software) in
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Jaipur as a software developer. He founded Innovana Thinklabs Limited in 2015 before co-founding Adcounty
Media India Limited in 2017.

Mr. Aditya Jangid, aged 45 years, is the Managing Director and Promoter of our company. He has been appointed
as the Director of our Company since its incorporation i.e. May 3™ 2017. Further, he was redesignated as the
Managing Director of our company w.e.f. June 14, 2024 via shareholder’s resolution passed at the Extra Ordinary
General Meeting of our company held on June 14, 2024. He is a graduate of the Lal Bahadur Shastri College Jaipur,
Rajasthan University with a Bachelor of Arts degree and has an MBA with a specialization in International
Marketing and Finance from the University of Wales Cardiff, UK. He has an experience of 21 years in Sales, Credit
& Collection, Operational Finance and Business Development. He kickstarted his career in the year 2001 in the
automotive sector, at GE Capital, and went on to work in various roles in different companies before co-founding
Adcounty Media India Limited in 2017.

Mr. Abbhinav Rajendra Jain, aged 42 years, is the Whole Time Director, Chief Financial Officer and Promoter
of our company. He was appointed as an Additional Director of our Company w.e.f. April 25, 2018. Thereafter, he
was regularized and designated as a Director of our Company w.e.f. September 28, 2018. Further, he was
redesignated as the Whole Time Director and Chief Financial Officer of our company w.e.f. June 14, 2024 via
shareholder’s resolution passed at the Extra Ordinary General Meeting of our company held on June 14, 2024. He
is a graduate of the University of Rajasthan with a Bachelor of Commerce degree and has an MBA degree from the
University of Wales Cardiff, UK. He has an experience of 20 years in Business Operations with a strong focus on
Account Management, Performance Driven Mobile Advertising, Campaign Planning and Management,
Programmatic Advertising, Service Delivery. He started his career in 2002 as a Relationship Manager in GE Capital
and went on to work in various roles in different companies before co-founding Adcounty Media India Limited in
2017.

Mr. Delphin Varghese, aged 43 years, is the Whole Time Director and Promoter of our Company. He was appointed
as an Additional Director of our Company w.e.f. April 25, 2018. Thereafter, he was regularized and designated as a
Director of our Company w.e.f. September 28, 2018. Further, he was redesignated as the Whole Time Director of
our company w.e.f. June 14, 2024 via shareholder’s resolution passed at the Extra Ordinary General Meeting of our
company held on June 14, 2024. He holds a Bachelor of Commerce degree from Delhi University and an MBA in
Marketing & HR from Sikkim Manipal University of Health, Medical and Technological Sciences. He has an
experience of 18 years in Media Planning, Media Buying & Selling, Campaign Management, Affiliate
Management, Business Development, Client Servicing, and Market Research. He started his career in 2006 as a
Media Executive at RK Swamy and went on to work in various roles in different companies before co-founding
Adcounty Media India Limited in 2017.

Ms. Vartika Dangayach, aged 35 years, is the Non-Executive Non-Independent Director and Promoter of our
company. She was appointed as the Non-Executive Non-Independent Director of our company w.e.f. June 14, 2024.
She holds a Bachelor of Business Administration (BBA) degree from IIS University and an MBA degree
specialising in Human Resources and Marketing from Amity University. She has 12 years of experience in
personnel and organisational development. She started her career in 2012 as a Human Resources representative at
Systweak Software Private Limited and worked there till 2015, before joining Innovana Thinklabs Limited in 2015
as a Human Resources Manager. She is currently the Head of Human Resources at Innovana Thinklabs Limited.

Mr. Prakash Chand Gupta, aged 49 years, is the Independent Director of our company. He was been appointed
as an Independent Director of the company w.e.f. June 14, 2024 via shareholder’s resolution passed at the Extra
Ordinary General Meeting of our company held on June 14, 2024. He holds a professional degree in Chartered
Accountancy. He began his career by setting up his own practice, and has an experience of 18 years in areas of
Audit, Investigation, Due Diligence, Taxation, (Direct and Indirect), Company Law matters for both domestic and
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foreign companies. His clientele includes companies, firms, banks, trusts, societies, charitable and educational
institutions etc.

Mr. Ujjval Sangtani, aged 33 years, is the Independent Director of our company. He was appointed as an
Independent Director of the company w.e.f. June 14, 2024 via shareholder’s resolution passed at the Extra Ordinary
General Meeting of our company held on June 14, 2024. He holds a professional degree in Chartered Accountancy.
He has an experience of 9 years in all areas of Audit, Investigation, Due Diligence, Taxation (Direct and Indirect),
Company Law Matters for both domestic and foreign companies, Management Consultancy, Information System
Audit and FEMA. He began his career by setting up his own practice and his clientele includes companies (large
and medium sized), firms, banks, trusts, societies, charitable and educational institutions besides a few renowned
individuals.

Mr. Pulkit Patel, aged 36 years, is the Independent Director of our company. He had been appointed as an
Independent Director of the company w.e.f. June 14, 2024 via shareholder’s resolution passed at the Extra Ordinary
General Meeting of our company held on June 14, 2024. He holds degrees in Chartered Accountancy, Company
Secretaryship, and a Master’s in Commerce. He has around 9 years of professional experience in areas such as
financial analysis, management of accounting processes and conducting internal audits. He is currently working in
the Legal and Taxation team at RM & Associates.

Note:

1) None of the above-mentioned Directors are on the RBI List of wilful defaulters as on the date of this Draft
Red Herring Prospectus.

2) None of the Promoters, persons forming part of our Promoter Group, our Directors or persons in control of our

Company or our Company are debarred by SEBI from accessing the capital market.

3) None of the Promoters, Directors or persons in control of our Company, have been or are involved as a promoter,
director or person in control of any other company, which is debarred from accessing the capital market under any
order or directions made by SEBI or any other regulatory authority.

FAMILY RELATIONSHIP BETWEEN DIRECTORS

Except as stated below, none of the Directors of the Company are related to each other as per Section 2(77) of the
Companies Act, 2013:

Designation Relationship with other Director

1. Mr. Chandan Garg Executive Director Husband of Ms. Vartika Dangayach

Details of current and past directorship(s) in listed companies whose shares have been/ were suspended from
being traded on the stock exchanges and reasons for suspension.

None of our Directors is / was a director in any listed company during the last five years before the date of filing
of this Draft Red Herring Prospectus, whose shares have been / were suspended from being traded on any stock
exchange.

Details of current and past directorship(s) in listed companies which have been/ were delisted from the
stock exchange(s) and reasons for delisting.

None of our Directors are currently or have been on the board of directors of a public listed company whose shares
have been or were delisted from any stock exchange.
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Details of arrangement or understanding with major shareholders, consumers, suppliers or others,
pursuant to which any of the Directors were selected as a director or member of senior management.

There are no arrangements or understandings with major shareholders, consumers, suppliers or any other entity,
pursuant to which any of the Directors or Key Managerial Personnel were selected as a director or member of the
senior management.

TERMS AND CONDITIONS OF EMPLOYMENT OF THE DIRECTORS

i. Executive Directors

Mir-Chandan Garg

Designation Managing Director
Period 5 Years from 14/06/2024
Date of approval of shareholder ~ 03/05/2017
Remuneration for FY 23-24 15,00,000/- p.a.
Remuneration for FY 24-25 21,75,000/- p.a.
Perquisite Not Applicable
Designation Chairman and Managing Director
Period 5 Years From 14/06/2024
Date of approval of shareholder =~ 14/06/2024
Remuneration for FY 23-24 24,00,000/- p.a.
Remuneration for FY 24-25 24,00,000/- p.a.
Perquisite Not Applicable
Designation Whole Time Director and Chief Financial Officer
Period 5 Years From 14/06/2024
Date of approval of shareholder =~ 14/06/2024
Remuneration for FY 23-24 24,00,000/- p.a.
Remuneration for FY 24-25 24,00,000/- p.a.
Perquisite Not Applicable
Designation Whole Time Director
Period 5 Years From 14/06/2024
Date of approval of shareholder =~ 14/06/2024
Remuneration for FY 23-24 24,00,000/- p.a.
Remuneration for FY 24-25 24,00,000/- p.a.
Perquisite Not Applicable

ii. Non-Executive Directors and Independent Director

Our Company will not pay any remuneration to the Independent Directors of our company except the applicable
sitting fee and reimbursement of expenses as per the Companies Act, 2013. The sitting fees shall be paid to the
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Non-Executive Directors and Independent Directors as per the terms and conditions mentioned in their letter of
appointment.

Note: No portion of the compensation as mentioned above was paid pursuant to a bonus or profit-sharing plan.

SHAREHOLDING OF DIRECTORS IN OUR COMPANY

As per the Articles of Association of our Company, a director is not required to hold any shares in our Company to
qualify him for the office of the Director of our Company. The following table details the shareholding in our
Company of our Directors in their personal capacity, as on the date of this Draft Red Herring Prospectus:

Sr. No. | Name of the Directors No. of Equity Shares held % of pre-issue paid-up Equity
Share capital in our Company

1. Mr. Chandan Garg 14,40,900 8.71%
2. Mr. Aditya Jangid 28,93,007 17.49%
3. Mr. Abbhinav Rajendra Jain 28,93,007 17.49%
4. Mr. Delphin Varghese 28,91,406 17.48%
5. Ms. Vartika Dangayach 6,06,779 3.67%

INTEREST OF DIRECTORS

All of our Directors may be deemed to be interested to the extent of fees payable to them (if any) for attending
meetings of the Board or a committee thereof as well as to the extent of remuneration payable to them for their
services as Directors of our Company and reimbursement of expenses as well as to the extent of commission and
other remuneration, if any, payable to them under our Articles of Association. Some of the Directors may be deemed
to be interested to the extent of consideration received/paid or any loans or advances provided to any body corporate
including companies and firms, and trusts, in which they are interested as directors, members, partners or trustees.
All our directors may also be deemed to be interested to the extent of Equity Shares, if any, already held by them
or their relatives in our Company, or that may be subscribed for and allotted to our non-promoter Directors, out of
the present Issue and also to the extent of any dividend payable to them and other distribution in respect of the said
Equity Shares.

The Directors may also be regarded as interested in the Equity Shares, if any, held or that may be subscribed by
and allocated to the companies, firms and trusts, if any, in which they are interested as directors, members, partners,
and/or trustees.

Our Directors may also be regarded interested to the extent of dividend payable to them and other distribution in
respect of the Equity Shares, if any, held by them or by the companies/firms/ventures promoted by them or that
may be subscribed by or allotted to them and the companies, firms, in which they are interested as Directors,
members, partners and promoters, pursuant to this Issue. All our Directors may be deemed to be interested in the
contracts, agreements/ arrangements entered into or to be entered into by the Company with either the Directors
himself, other company in which they hold directorship or any partnership firm in which they are partners, as
declared in their respective declarations.

Interest in promotion of Our Company
Except Promoters, none of our directors have any interest in the promotion of our Company.

Interest in the property of Our Company
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Our directors have no interest in any property acquired by our Company neither in the preceding two years from
the date of this Draft Red Herring Prospectus nor in the property proposed to be acquired by our Company as on
the date of filing of this Draft Red Herring Prospectus. Our Directors also do not have any interest in any transaction
regarding the acquisition of land, construction of buildings and supply of machinery, etc. with respect to our
Company.

Interest in the business of Our Company
Save and except as stated otherwise in “Related Party Transaction™ in the chapter titled “ Financial Information’
beginning on page number 231 of this Draft Red Herring Prospectus, our directors do not have any other interests

’

in our Company as on the date of this Draft Red Herring Prospectus. Our directors are not interested in the
appointment of Underwriters, Registrar and Bankers to the Issue, or any such intermediaries registered with SEBI.

Details of service contracts

None of our directors have entered into any service contracts with our company except for acting in their individual
capacity as director and no benefits are granted upon their termination from employment other than the statutory
benefits provided by our company.

Except statutory benefits upon termination of their employment in our Company or retirement, no officer of our
Company, including the directors and key Managerial personnel, are entitled to any benefits upon termination of
or retirement from employment.

Bonus or profit-sharing plan for the directors

There is no bonus or profit-sharing plan for the Directors of our Company.
Contingent and deferred compensation payable to directors

No Director has received or is entitled to any contingent or deferred compensation.
Other indirect interest

Except as stated in chapter titled “Financial Information” beginning on page 231 of this Draft Red Herring
Prospectus, none of our sundry debtors or beneficiaries of loans and advances are related to our directors.

Borrowing power of the Board

In terms of the special resolution passed at an Extraordinary General Meeting of our Company held on June 14"
2024 and pursuant to Section 180(1)(c) and any other applicable provisions, of the Companies Act, 2013 and the
rules made thereunder, consent of members of the Company has been accorded to borrow money, as and when
required, from, including without limitation, any bank and/or other Financial Institution and/or foreign lender
and/or any body corporate/ entity/ entities and/or authority/authorities, either in rupees or in such other foreign
currencies as may be permitted by law from time to time, as may be deemed appropriate by the Board for an
aggregate amount not exceeding a sum of Rs. 100 Crores (Rupees Hundred Crores only), notwithstanding that
money so borrowed together with the monies already borrowed by the Company, if any (apart from temporary
loans obtained from the Company’s bankers in the ordinary course of business) may exceed the aggregate of the
paid-up share capital of the Company and its free reserves.

CHANGES IN THE BOARD FOR THE LAST THREE YEARS

Save and except as mentioned below, there had been no change in the Directorship during the last three (3) years:
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Mr. Chandan Garg 14-06-2024 Appointment as Managing Director

Mr. Aditya Jangid 14-06-2024 Appointment as Managing Director

Mr. Abbhinav Rajendra Jain 14-06-2024 Appointment as Whole Time Director

Mr. Delphin Varghese 14-06-2024 Appointment as Whole Time Director

Ms. Vartika Dangayach 14-06-2024 Appointment as Non-Executive Non-Independent Director
Mr. Prakash Chand Gupta 14-06-2024 Appointment as Independent Director

Mr. Ujjval Sangtani 14-06-2024 Appointment as Independent Director

Mr. Pulkit Patel 14-06-2024 Appointment as Independent Director

Management Organizational Structure
For Management Organizational Structure please refer to the chapter titled “Our Business” on page number 147 of
this Draft Red Herring Prospectus.

CORPORATE GOVERNANCE

In additions to the applicable provisions of the Companies Act, 2013 with respect to the Corporate Governance,
provisions of the SEBI Listing Regulations will be applicable to our company immediately upon the listing of
Equity Shares on the Stock Exchanges. As on date of this Draft Red Herring Draft Red Herring Prospectus, as our
Company is coming with an issue in terms of Chapter X of the SEBI (ICDR) Regulations, 2018 as amended from
time to time, the requirement specified in regulations 17, 17A, 18, 19, 20, 21, 22, 23, 24, 24A, 25, 26, 27 and
clauses (b) to (i) of sub-regulation (2) of regulation 46 and para C, D and E of Schedule V is not applicable to our
Company, although we require to comply with requirement of the Companies Act, 2013 wherever applicable. Our
Company has complied with the corporate governance requirement, particularly in relation to appointment of
independent directors including woman director on our Board, constitution of an Audit Committee, Stakeholders
Relationship Committee and Nomination and Remuneration Committee. Our Board functions either on its own or
through committees constituted thereof, to oversee specific operational areas.

The Board functions either as a full Board or through various committees constituted to oversee specific operational
areas. Our Company has constituted the following Committees of the Board:

Audit Committee

Nomination and Remuneration Committee
Stakeholders Relationship Committee
Corporate Social Responsibility Committee
IPO Committee

M

AUDIT COMMITTEE

The Audit Committee was constituted vide Board resolution dated June 14, 2024 pursuant to Section 177 of the
Companies Act, 2013. As on the date of this Draft Red Herring Prospectus, the Audit Committee comprises of:

Name of the Director Designation in the Committee Nature of Directorship

Mr. Prakash Chand Gupta Chairperson Independent Director
Mr. Ujjwal Sangtani Member Independent Director
Mr. Aditya Jangid Member Managing Director

Our Company Secretary and Compliance Officer will act as the secretary of the Committee.
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The scope of Audit Committee shall include but shall not be restricted to the following:

10.

11.

12.

13.

14.

15.

16.

17.

18.
19.

Oversight of the Company’s financial reporting process and the disclosure of its financial information to
ensure that the financial statements are correct, sufficient and credible.
Recommending to the Board, the appointment, re-appointment and, if required, the replacement or
removal of the statutory auditor and the fixation of audit fees.
Approval of payment to statutory auditors for any other services rendered by the statutory auditors.
Reviewing, with the management, the annual financial statements before submission to the board for
approval, with particular reference to:

a.  Mattersrequired being included in the Directors Responsibility Statement to be included in the Board‘s
report in terms of clause (¢) of sub-section 134 of the Companies Act, 2013.

Changes, if any, in accounting policies and practices and reasons for the same.
Major accounting entries involving estimates based on the exercise of judgment by management.
Significant adjustments made in the financial statements arising out of audit findings.

Compliance with listing and other legal requirements relating to financial statements.
Disclosure of any related party transactions.

@ +~o oo o

Qualifications in the draft audit report.

Reviewing, with the management, the half yearly financial statements before submission to the board for
approval.

Reviewing, with the management, the statement of uses / application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those
stated in the offer document/Draft Red Herring Prospectus/notice and the report submitted by the monitoring
agency monitoring the utilization of proceeds of a public or rights issue and making appropriate
recommendations to the Board to take up steps in this matter.

Review and monitor the auditor‘s independence and performance and effectiveness of the audit process.
Approval of any transactions of the Company with Related Parties, including any subsequent modification
thereof.

Scrutiny of inter-corporate loans and investments.

Valuation of undertakings or assets of the Company, wherever it is necessary.

Evaluation of internal financial controls and risk management systems.

Reviewing, with the management, performance of statutory and internal auditors, adequacy of theinternal
control systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage and
frequency of internal audit.

Discussion with internal auditors on any significant findings and follow up thereon.

Reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the
matter to the board.

Discussion with statutory auditors before the audit commences, about the nature and scope of audit aswell
as post-audit discussion to ascertain any area of concern.

To look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of nonpayment of declared dividends) and creditors.

To review the functioning of the Whistle Blower mechanism, in case the same is existing.

Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person heading the
finance function or discharging that function) after assessing the qualifications, experience & background,
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etc. of the candidate.
20. Carrying out any other function as it mentioned in the terms of reference of the Audit Committee.

The Audit Committee enjoys following powers:

a) To investigate any activity within its terms of reference

b) To seek information from any employee

c¢) To obtain outside legal or other professional advice

d) To secure attendance of outsiders with relevant expertise if it considers necessary

e) The audit committee may invite such of the executives as it considers appropriate (and particularly head of
the finance function) to be present at the meetings of the committee, but on the occasions, it may also meet
without the presence of any executives of the Issuer. The finance director, head of the internal audit
committee.

The Audit Committee shall mandatorily review the following information:

1.  Management Discussion and Analysis of financial condition and results of operations.

2. Statement of significant related party transactions (as defined by the Audit Committee), submitted by
management.
Management letters/letters of internal control weaknesses issued by the statutory auditors.
Internal audit reports relating to internal control weaknesses.
The recommendations of the Audit Committee on any matter relating to financial management, including
the audit report, are binding on the Board. If the Board is not in agreement with the recommendations of the
committee, reasons for disagreement shall have to be incorporated in the minutes of the Board Meeting and
the same has to be communicated to the shareholders. The Chairman of the committee has to attend the
Annual General Meetings of the Company to provide clarifications on matters relating to theaudit. The
appointment, removal and terms of remuneration of the Chief internal auditor shall be subject to review by
the Audit Committee.

The Audit Committee shall meet at least four times in a year and more than one hundred and twenty days shall
elapse between two meetings. The quorum shall be either two members or one third of the members of the audit
committee whichever is greater, but there shall be minimum of two independent members present.

Any members of this committee may be removed or replaced any time by the board, any member of this committee
ceasing to be a director shall be ceased to be a member of this committee.

NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee was constituted at a meeting of the Board of Directors held on June
14, 2024. As on the date of this Draft Red Herring Prospectus the Nomination and Remuneration Committee
comprises of:
Mr. Pulkit Patel Chairperson Independent Director
Mr. Prakash Chand Gupta Member Independent Director
Ms. Vartika Dangayach Member Non-Executive Non-
Independent Director
Our Company Secretary and Compliance Officer will act as the secretary of the Committee.
The role of the Nomination and Remuneration Committee includes, but not restricted to, the following:
1. Formulation of the criteria for determining qualification, positive attributes and independence of a director
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and recommend to the Board of Directors a policy relating to, the remuneration of the directors, Key
Managerial Personnel and other employees.
2. Formulation of criteria for evaluation of performance of Independent Directors and the Board of Directors.

(98]

Devising a policy on diversity of the Board of Directors.

4.  Identifying persons who are qualified to become directors and who may be appointed in senior management
in accordance with the criteria, laid down, and recommend to the Board of Directorstheir appointment and
removal.

5. Whether to extend or continue the term of appointment of the Independent Director, on the basis of the report
of performance evaluation of Independent Directors.

6.  Such other matters as may from time to time be required by any statutory, contractual or other regulatory

requirements to be attended to by such committee.

The Meetings of the Committee shall be held at such regular intervals as may be required. The quorum will be
either two members or one third of the members of the Nomination and Remuneration Committee whichever is
greater, including at least one independent director.

Any members of this committee may be removed or replaced any time by the board, any member of this committee
ceasing to be a director shall be ceased to be a member of this committee.

STAKEHOLDERS’ RELATIONSHIP COMMITTEE

The Stakeholder’s Relationship Committee has been formed by the Board of Directors, at the meeting held on June
14, 2024. As on the date of this Draft Red Herring Draft Red Herring Prospectus, the Stakeholder’s Relationship
Committee comprises of:

Name of the Director Designation in the Committee Nature of Directorship

Non-Executive Non-Independent

Ms. Vartika D h Chai .
s. Vartika Dangayac airperson Director
Mr. Ujjwal Sangtani Member Independent Director
Mr. Chandan Garg Member Managing Director

Our Company Secretary and Compliance Officer will act as the secretary of the Committee.
This Committee supervises all grievances of Shareholders and Investors and its terms of reference include the
following:

1.  Allotment and listing of our shares in future.

2. Redressing of shareholders and investor complaints such as non-receipt of declared dividend, annual report,
transfer of Equity Shares and issue of duplicate/split/consolidated share certificates;

3. Monitoring transfers, transmissions, dematerialization, re-materialization, splitting and consolidation of
Equity Shares and other securities issued by our Company, including review of cases for refusal of transfer/
transmission of shares and debentures;

4.  Reference to statutory and regulatory authorities regarding investor grievances;

b

To otherwise ensure proper and timely attendance and redressal of investor queries and grievances;
6.  Andto do all such acts, things or deeds as may be necessary or incidental to the exercise of the above powers.

The stakeholder’s relationship is required to meet at least once in a year.
Any members of this committee may be removed or replaced at any time by the board, any member of this
committee ceasing to be a director shall be ceased to be a member of this committee.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE
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The Corporate Social Responsibility Committee has been formed by the Board of Directors, at the meeting held
on June 14, 2024. As on the date of this Draft Red Herring Prospectus the Initial Public Offer Committee comprises
of:

. Designation in the . .
Name of the Director g : Nature of Directorship
Committee

Mr. Prakash Chand Gupta Chairperson Independent Director
Mr. Aditya Jangid Member Managing Director
Ms. Vartika Dangayach Member Non-Executlve_: Non-Independent
Director

The Company Secretary and Compliance officer shall act as the secretary of the Corporate Social Responsibility
Committee.

Duties of the CSR Committee

1.  The CSR Committee will formulate and recommend a CSR policy to the Board. CSR policy shall point out
the activities to be undertaken by the company as enumerated in Schedule VII of the Act.

2. The CSR Committee will recommend the amount of expenditure to be incurred on the CSR activities to be
undertaken by the company.

3. The CSR Committee will monitor the CSR policy of the Company from time to time.

4.  The CSR Committee will establish a transparent controlling mechanism for the implementation of the CSR
projects or programs or activities undertaken by the company.

CSR Reporting
With respect to CSR Reporting, the provisions are as follows:
1.  The Board’s Report referring to any financial year initiating on or after the 1st day of April 2014 shall include
an annual report on CSR.
2. In the case of a foreign company, the balance sheet filed shall contain an Annexure regarding a report on
CSR.

CSR Policy

CSR Policy elaborates the activities to be undertaken by the Company as named in Schedule VII of Companies
Act, 2013. The activities should not be the same which are done by the company in its normal course of business.
Additionally, the Act provides the following in relation to CSR Policy:

1.  Contents of CSR Policy should be placed on the company’s website by the Board.

The activities mentioned in the policy must be undertaken by the company.

3. The company can join hands with other companies for undertaking projects or programs or CSR activities
and report separately on such programs or projects.

4.  The CSR policy shall monitor the projects or programs.

N

INITIAL PUBLIC OFFER COMMITTEE

The Initial Public Offer Committee has been formed by the Board of Directors, at the meeting held on June 14,
2024. As on the date of this Draft Red Herring Prospectus the Initial Public Offer Committee comprises of:

Name of the Director Designation in the Committee Nature of Directorship
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Mr. Aditya Jangid Chairperson Managing Director
Mr. Abbhinav Rajendra Jain Member Whole Time Director
Ms. Vartika Dangayach Member Non-Executive Non-

Independent Director

The Company Secretary shall act as the secretary of the [PO Committee.
The terms of reference of the IPO Committee include the following:

a)
b)

9)
h)

)

K)

0)

P)

Approving amendments to the memorandum of association and the articles of association of the Company;
Finalizing and arranging for the submission of the DRHP, the RHP, the Draft Red Herring Prospectus and any
amendments, supplements, notices or corrigenda thereto, to appropriate government and regulatory authorities,
institutions or bodies;

Approving a code of conduct as may be considered necessary by the Board or the IPO Committee or as required
under Applicable Laws for the Board, officers of the Company and other employees of the Company;
Approving a code of conduct as may be considered necessary by the Board or the IPO Committee or as required
under Applicable Laws for the Board, officers of the Company and other employees of the Company;

Issuing advertisements as it may deem fit and proper in accordance with Applicable Laws;

Deciding on the size and all other terms and conditions of the Issue and/or the number of Equity Shares to be
issued in the Issue, including any rounding off in the event of any oversubscription as permitted under
Applicable Laws;

Taking all actions as may be necessary or authorized in connection with the Issue;

Appointing and instructing book running lead manager, syndicate members, bankers to the Issue, the registrar
to the Issue, bankers of the Company, managers, underwriters, guarantors, escrow agents, accountants, auditors,
legal counsel, depositories, trustees, custodians, credit rating agencies, monitoring agencies, advertising
agencies and all such persons or agencies as may be involved in or concerned with the Issue and whose
appointment is required in relation to the Issue, including any successors or replacements thereof;

Opening bank accounts, share/securities accounts, escrow or custodian accounts, in India or abroad, in Rupees
or in any other currency, in accordance with Applicable Laws;

Entering into agreements with, and remunerating all the book running lead manager, syndicate members,
placement agents, bankers to the Issue, the registrar to the Issue, bankers of the Company, managers,
underwriters, guarantors, escrow agents, accountants, auditors, legal counsel, depositories, trustees, custodians,
credit rating agencies, monitoring agencies, advertising agencies, and all other agencies or persons as may be
involved in or concerned with the Issue, including any successors or replacements thereof, by way of
commission, brokerage, fees or the like;

Seeking the listing of the Equity Shares on the Stock Exchanges, submitting listing application to the Stock
Exchanges and taking all such actions as may be necessary in connection with obtaining such listing, including,
without limitation, entering into the listing agreement with the Stock Exchanges;

Seeking, if required, the consent of the Company’s lenders, parties with whom the Company has entered into
various commercial and other agreements, all concerned government and regulatory authorities in India or
outside India, and any other consents that may be required in connection with the Issue;

Submitting undertaking/certificates or providing clarifications to the SEBI and the Stock Exchanges;
Determining the price at which the Equity Shares are issued to investors in the Issue in accordance with
Applicable Laws, in consultation with the book running lead manager and/or any other advisors, and
determining the discount, if any, proposed to be issued to eligible categories of investors;

Determining the price band and minimum lot size for the purpose of bidding in accordance with applicable
laws, any revision to the price band and the final Issue price after bid closure;

Determining the bid/issue opening and closing dates;
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Finalizing the basis of allocation of Equity Shares to retail investors/non-institutional investors/qualified
institutional buyers and any other investor in accordance with the applicable laws and in consultation with the
book running lead manager, the Stock Exchanges;

Opening with the bankers to the Issue, escrow collection banks and other entities such accounts as are required
under Applicable Laws;

To issue receipts/allotment letters/confirmations of allotment notes either in physical or electronic mode
representing the underlying equity shares in the capital of the Company with such features and attributes as
may be required and to provide for the tradability and free transferability thereof as per market practices and
regulations, including listing on one or more stock exchange(s), with power to authorise one or more officers
of the Company to sign all or any of the aforesaid documents;

Severally authorizing Mr. Aditya Jangid (““Authorized Officer”), for and on behalf of the Company, to execute
and deliver, on a several basis, any agreements and arrangements as well as amendments or supplements thereto
that the Authorized Officer considers necessary, desirable or expedient, in connection with the Issue, including,
without limitation, engagement letters, memorandum of understanding, the listing agreement with the stock
exchange, the registrar’s agreement, the depositories’ agreements, the issue agreement with the book running
lead manager (and other entities as appropriate), the underwriting agreement, the syndicate agreement, the cash
escrow agreement, the share escrow agreement, confirmation of allocation notes, the advertisement agency
agreement and any undertakings and declarations, and to make payments to or remunerate by way of fees,
commission, brokerage or the like or reimburse expenses incurred in connection with the Issue, the book
running lead manager, syndicate members, placement agents, bankers to the Issue, registrar to the Issue,
bankers of the Company, managers, underwriters, guarantors, escrow agents, accountants, auditors, legal
counsel, depositories, trustees, custodians, credit rating agencies, monitoring agencies, advertising agencies,
and all such persons or agencies as may be involved in or concerned with the Issue including any successors
or replacements thereof; and any such agreements or documents so executed and delivered and acts, deeds,
matters and things done by any such Authorized Officer shall be conclusive evidence of the authority of the
Authorized Officer and the Company in so doing;

Severally authorizing the Authorized Officers to take any and all action in connection with making applications,
seeking clarifications and obtaining approvals (or entering into any arrangement or agreement in respect
thereof) in connection with the Issue, including, without limitation, applications to, and clarifications or
approvals from the Gol, the SEBI, the ROC, and the Stock Exchanges and that any such action already taken
or to be taken is hereby ratified, confirmed and/or approved as the act and deed of the Authorized Officer and
the Company, as the case may be;

Severally authorizing the Authorized Officers, for and on behalf of the Company, to execute and deliver any
and all documents, papers or instruments and to do or cause to be done any and all acts, deeds, matters or things
as any such Authorized Officer may deem necessary, desirable or expedient in order to carry out the purposes
and intent of the foregoing resolutions or the Issue; and any documents so executed and delivered or acts, deeds,
matters and things done or caused to be done by any such Authorized Officer shall be conclusive evidence of
the authority of such Authorized Officer and the Company in so doing and any such document so executed and
delivered or acts, deeds, matters and things done or caused to be done by any such Authorized Officer prior to
the date hereof are hereby ratified, confirmed and approved as the act and deed of the Authorized Officer and
the Company, as the case may be; and

Executing and delivering any and all documents, papers or instruments and doing or causing to be done any
and all acts, deeds, matters or things as the IPO Committee may deem necessary, desirable or expedient in
order to carry out the purposes and intent of the foregoing resolutions or the Issue; and any documents so
executed and delivered or acts, deeds, matters and things done or caused to be done by the IPO Committee
shall be conclusive evidence of the authority of the IPO Committee in so doing.
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COMPLIANCE WITH SME LISTING REGULATIONS
The provisions of the SEBI (Listing Obligation and Disclosures) Regulations, 2015 will be applicable to our
Company immediately upon the listing of Equity Shares of our Company on SME Platform of BSE.

KEY MANAGERIAL PERSONNEL
Our Company is managed by our Board of Directors, assisted by qualified professionals, who are permanent
employees of our Company. Below are the details of the Key Managerial Personnel of our Company:

“Name " "Mr_Chandan Garg

Designation : Managing Director

Date of First : 03/05/2017

Appointment

Date of Appointment as 14/06/2024

Managing Director

Term of Office . 5 Years from 14/06/2024

Expiration of Term : 13/06/2029

Qualification Bachelor of Science (Biotechnology), Post Graduate Diploma in Information
Technology

Previous Employment . Systweak Software Private Limited

Overall Experience . He is the Managing Director and Promoter of our Company. He has 15 years

of experience in the field of Information Technology and Software
Development.
Remuneration paid in : Mr. Chandan Garg was appointed as Managing Director on 14/06/2024,
F.Y. 2023-24) therefore no remuneration has been received by him in the financial year 2023-
24 as Managing Director. However, he was paid Rs. 15,00,000 as the Director
of the Company for the financial year 2023-24.

CName "M Adiya Jangid

Designation : Managing Director

Date of First : 03/05/2017

Appointment

Date of Appointment as 14/06/2024

Managing Director

Term of Office 5 Years from 14/06/2024

Expiration of Term : 13/06/2029

Qualification Bachelor of Arts, Master of Business Administration (International Marketing
and Finance)

Previous Employment . Tata Consultancy Services

Overall Experience :  He is the Managing Director and Promoter of our Company. He has 21 years
of experience in the field of Digital Marketing and Commercial Finance.

Remuneration paidin : Mr. Aditya Jangid was appointed as Managing Director on 14/06/2024,

F.Y. 2023-24) therefore no remuneration has been received by him in the financial year 2023-

24 as Managing Director. However, he was paid Rs. 24,00,000 as the Director
of the Company for the financial year 2023-24.

(Name | | Mr. Abbhinav Rajendra Jain

Designation : Whole Time Director and Chief Financial Officer (CFO)
Date of First Appointment . 25/04/2018
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Date of Appointment : 14/06/2024

(Chief Financial Officer)

Date of Appointment : 14/06/2024

(Whole Time Director)

Qualification . Bachelor of Commerce, Master of Business Administration

Previous Employment . Applied Mobile Labs

Overall Experience :Heis the Whole Time Director, Chief Financial Officer and Promoter of our
company. He has an experience of 20 years in Business Operations with a
strong focus on Account Management, Performance Driven Mobile
Advertising, Campaign Planning and Management, Programmatic
Advertising, Service Delivery.

Remuneration paidin : Mr. Abbhinav Rajendra Jain was appointed as CFO and Whole Time Director

F.Y. 2022-23) on 14/07/2024, therefore no remuneration has been received by him in that

capacity in the financial year 2023-24. However, he received a salary of Rs.
24,00,000 as the Director of the Company for the financial year 2023-24.

“Name || M Ashita Agrawal

Designation . Company Secretary & Compliance Officer

Date of Appointment . 19/02/2024

Qualification : Bachelor of Commerce, Company Secretary

Previous Employment : SK Toshniwal & Co.

Overall Experience : Sheis Company Secretary & Compliance Officer of our company & has been

appointed on 19/02/2024. She has as an experience of 2 years in Corporate
Governance, Compliance and Legal Affairs.
Remuneration paidin : Ms. Ashita Agrawal was appointed as Company Secretary & Compliance
F.Y. 2022-23) Officer on 19/02/2024, therefore she received a remuneration of Rs. 81,120 in
the financial year 2023-24.

Notes:

= All of our Key Managerial Personnel mentioned above are on the payrolls of our Company as permanent
employees.

»  There is no agreement or understanding with major shareholders, consumers, suppliers or others pursuant to
which any of the above-mentioned personnel was selected as a director or member of senior management.

= None of our Key Managerial Personnel has entered into any service contracts with our company and no
benefits are granted upon their termination from employment other that statutory benefits provided by our
Company. However, our Company has appointed certain Key Managerial Personnel for which our company
has not executed any formal service contracts; although they are abide by their terms of appointments.

FAMILY RELATIONSHIP BETWEEN KMP
None of the KMP of the Company are related to each other as per section 2(77) of the Companies Act, 2013.

BONUS AND/ OR PROFIT-SHARING PLAN FOR THE KEY MANAGERIAL PERSONNEL
Our Company does not have any bonus and / or profit-sharing plan for the key managerial personnel.

CONTINGENT AND DEFERRED COMPENSATION PAYABLE TO KEY MANAGERIAL PERSONNEL
None of our Key Managerial Personnel has received or is entitled to any contingent or deferred compensation.

210 of 387



AdCount
V Y

SHAREHOLDING OF THE KEY MANAGERIAL PERSONNEL

Except the following, none of our Key Managerial Personnel is holding any Equity Shares in our Company as on
the date of this Draft Red Hering Draft Red Herring Prospectus:

Name of the KMP Designation No. of Equity | % of pre-issue
Shares held paid-up Share
capital
1. Mr. Chandan Garg Managing Director 14,40,900 8.71%
2. Mr. Aditya Jangid Managing Director 28,93,007 17.49%
3. Mr. Abbhinav Rajendra Jain Whole Time Director
and Chief Financial 28,93,007 17.49%
Officer
4. Ms. Ashita Agarwal Company Secretary
and Compliance Nil Nil
Officer

INTEREST OF KEY MANAGERIAL PERSONNEL

None of our key managerial personnel have any interest in our Company other than to the extent of the
remuneration or benefits to which they are entitled to our Company as per the terms of their appointment and
reimbursement of expenses incurred by them during the ordinary course of business.

CHANGES IN OUR COMPANY’S KEY MANAGERIAL PERSONNEL DURING THE LAST THREE
YEARS
Following have been the changes in the Key Managerial Personnel (KMP) during the last three years:

- Name of KMP Reason for Change

1. Mr. Chandan Garg 14-06-2024 Appointment as Managing Director
2. Mr. Aditya Jangid 14-06-2024 Appointment as Managing Director
3. Mr. Abbhinav Rajendra Jain 14-06-2024 Appointment as Chief Financial Officer
4, Ms. Ashita Agrawal 19-02-2024 Appointment as Company Secretary and

Compliance Officer

Note: Other than the above changes, there have been no changes to the key managerial personnel of our Company
that are not in the normal course of employment.

SCHEME OF EMPLOYEE STOCK OPTIONS OR EMPLOYEE STOCK PURCHASE
Our Company does not have any Employee Stock Option Scheme or other similar scheme giving options in our
Equity Shares to our employees.

LOANS TO KEY MANAGERIAL PERSONNEL

Except as provided in restated financial statement in the chapter “Financial Information” beginning on page 231
of the Draft Red Herring Prospectus, there are no loans outstanding against the key managerial personnel as on the
date of this Draft Red Herring Prospectus.

PAYMENT OF BENEFITS TO OFFICERS OF OUR COMPANY (NON-SALARY RELATED)
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Except for the payment of salaries and perquisites and reimbursement of expenses incurred in the ordinary course
of business, and the transactions as enumerated in the chapter titled “Financial Information” and the chapter titled
“Our Business” beginning on pages 231 and 147 respectively of this Draft Red Herring Prospectus, we have
not paid/given any benefit to the officers of our Company, within the two preceding years nor do we intend to
make such payment/ give such benefit to any officer as on the date of this Draft Red Herring Prospectus.

RETIREMENT BENEFITS
Except statutory benefits upon termination of their employment in our Company or superannuation, no officer of
our Company is entitled to any benefit upon termination of his/her employment in our Company.

(This space is left blank intentionally).
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OUR PROMOTERS

The Promoters of our Company are:

SN Category No-of Shares

1. M/s Innovana Thinklabs Limited Corporate Promoter 40,02,500
2. Mr. Aditya Jangid Individual Promoter 28,93,007
3. Mr. Abbhinav Rajendra Jain Individual Promoter 28,93,007
4. Mr. Delphin Varghese Individual Promoter 28,91,406
5. Mr. Chandan Garg Individual Promoter 14,40,900
6. Ms. Vartika Dangayach Individual Promoter 6,06,779

For details of the build-up of our promoters” shareholding in our Company, see section titled “Capital
Structure” beginning on page 64 of this Draft Red Herring Prospectus.

Brief Profile of Our Individual Promoters is as under:

Mir_Chandan Garg

S

Mr. Chandan Garg is the Managing Director and Promoter of our company.
He holds a Bachelor of Science degree in Biotechnology and a Post
Graduation diploma in management from Symbiosis Centre for Distance
Learning (SCDL) and certified professional course from Microsoft. He has
completed various certified courses such as E Business Solution Developer
from CISTEMS School of Computing and cleared various exams in IT from
DOEACC Society.

He has an experience of 15 years in the Information Technology industry.
He started his career in 2001 at Cistems Software Private Limited (presently
known as Metacube Software) in Jaipur as a software developer. He was in
whole time employment with Systweak Software Private Limited from
2003-2015. He then founded Innovana Thinklabs Limited in 2015 before
founding Adcounty Media India Limited in 2017.

Age 43 Years
Date of Birth 30-08-1980
Address 1-Kha-17, Jawahar Nagar, Jaipur, Rajasthan - 302004
Occupation Business

. 15 Years in the Information Technology and Software Development
EXxperience

Industry.

No. of Equity Shares & % 14,40,900 Equity Shares (8.71% of the pre-issue equity share capital of the

Of Shareholding (Pre-Offer) company)
Indian Private Companies:

1. Master Vastu Private Limited
Directorship &

Other Ventures Indian Public Companies:

1. Innovana Techlabs Limited
2. Innovana Thinklabs Limited
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3. Innovana Fitness Labs Limited

4. | Solve Software Services Limited
5. Innovana Astro Services Limited
6. Innovana Infrastructure Limited
7. Innovana Games Studio Limited

Section 8 Companies:
NIL
Indian LLPs:

NIL

M- Aditya Jangid

Mr. Aditya Jangid is the Managing Director and Promoter of our company.
He is a graduate of the Lal Bahadur Shastri College Jaipur, Rajasthan
University with a Bachelor of Arts degree and has an MBA with a
specialization in International Marketing and Finance from the University
of Wales Cardiff, UK. He has an experience of 21 years in Sales, Credit &
Collection, Operational Finance and Business Development.

He Kickstarted his career in 2001 in the automotive sector, at GE Capital,
> | ‘ which provides commercial car and truck financing and integrated fleet
/ management services and went on to work in various roles in different
i . companies before co-founding Adcounty Media India Limited in 2017.

L

45 Years

Date of Birth 15-01-1979

Address 124 Mahaveer Nagar-2 Maharani Farm, Durgapura, Jaipur Rajasthan,
302018

Occupation Business

Experience 21 Yearsinin Sales, Credit & Collection, Operational Finance and Business
Development.

No. of Equity Shares & % 28,93,007 Equity Shares (17.49% of the pre-issue equity share capital of

Of Shareholding (Pre-Offer) the company)
Directorship & Other Ventures Indian Private Companies: NIL

Indian Public Companies: NIL
Section 8 Companies: NIL

Indian LLPs: NIL
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Mr. Abbhinav Rajendra Jain

Mr. Abbhinav Rajendra Jain is the Whole Time Director, Chief Financial
Officer and Promoter of our company. He is a graduate of the University of
Rajasthan with a Bachelor of Commerce degree and has an MBA degree
from the University of Wales Cardiff, UK. He has an experience of 20 years
in Business Operations with a strong focus on Account Management,
Performance Driven Mobile Advertising, Campaign Planning and
Management, Programmatic Advertising, Service Delivery.

He started his career in 2002 as a Relationship Manager in GE Capital and
went on to work in various roles in different companies before co-founding
Adcounty Media India Limited in 2017.

Age 42 Years

Date of Birth 06/09/1981

Address B-49-a, Kirti Nagar, Tonk Road, Behind Jain Mandir, Durgapura, Jaipur,
Rajasthan, India, 302018

Occupation Business

Experience 20 Years in Business Operations including Account Management,
Performance Driven Mobile Advertising, Campaign Planning and
Management.

No. of Equity Shares & % 28,93,007 Equity Shares (17.49% of the pre-issue equity share capital of

Of Shareholding (Pre-Offer) the company)

Directorship & Indian Private Companies: NIL

Other Ventures

Indian Public Companies: NIL
Section 8 Companies: NIL

Indian LLPs: NIL

Mr. Delphin Varghese is the Wole Time Director and Promoter of our
Company. He holds a Bachelor of Commerce degree from Delhi University
and an MBA in Marketing & HR from Sikkim Manipal University of
Health, Medical and Technological Sciences. He has an experience of 18
years in Media Planning, Media Buying & Selling, Campaign Management,
Affiliate Management, Business Development, Client Servicing, and
Market Research.

He started his career in 2006 as a Media Executive at RK Swamy and went
on to work in various roles in different companies before co-founding
Adcounty Media India Limited in 2017.

Age 42 Years
Date of Birth 26-06-1981
Address Wz-A-49, Street-10, Krishna Park Extn., Tilak Nagar, Delhi, India, 110018
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Experience 18 Years in Media Planning, Media Buying and Selling, Business
Development, Client Servicing and Market Research.
No. of Equity Shares & % 28,91,406 Equity Shares (17.48% of the pre-issue equity share capital of
Of Shareholding (Pre-Offer) the company)
Directorship & Indian Private Companies: NIL
Other Ventures

Indian Public Companies: NIL
Section 8 Companies: NIL

Indian LLPs: NIL

Ms. Vartika Dangayach

Ms. Vartika Dangayach is the Non-Executive Non-Independent Director
and Promoter of our company. She holds a Bachelor’s of Business
Administration (BBA) degree from I1S University and an MBA degree
specialising in Human Resources and Marketing from Amity University.
She has 12 years of experience in personnel and organisational
development. She started her career in 2012 as a Human Resources
representative at Systweak Software Private Limited and worked there till
2015, before joining Innovana Thinklabs Limited in 2015 as a Human
Resources Manager. She is currently the Head of Human Resources at
Innovana Thinklabs Limited.

Age 35 Years

Date of Birth 29/10/1988

Address 1-Kha-17, Jawahar Nagar, Jaipur, Rajasthan - 302004

Occupation Service

Experience 12 years in Personnel and Organisational Development.

No. of Equity Shares & % 6,06,779 Equity Shares (3.67% of the pre-issue equity share capital of the
Of Shareholding (Pre-Offer) company)

Directorship & Indian Private Companies:

Other Ventures

1. Laxo Medicare Private Limited
2. Netsetgo Media Private Limited

Indian Public Companies:
NIL

Section 8 Companies:
NIL

Indian LLPs:
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1. Purplefox Contentworks LLP (Designated Partner)

Brief profile of our Corporate Promoters is as under:

Inno/anz

Thinklabs Limited

Innovana Thinklabs Limited was originally incorporated as “PCVARK
Software Private Limited” on April 13, 2015, under the provisions of the
Companies Act, 2013 vide certificate of incorporation issued by the Registrar
of Companies, Rajasthan, Jaipur. Further pursuant to Special Resolution
passed by the shareholders at the Extra Ordinary General Meeting held on
June 14, 2017, the Company was converted into a Public Limited Company
and consequently name of the Company was changed to “PCVARK Software
Limited” vide fresh certificate of incorporation dated June 27, 2017, issued
by the Registrar of Companies, Rajasthan, Jaipur. Later the name of the
Company was changed from “PCVARK Software Limited” to “Innovana
Thinklabs Limited” vide certificate of name change dated August 30, 2017,
issued by Registrar of Companies, Rajasthan, Jaipur.

CIN

L72900RJ2015PLC047363

Incorporation Date

13/04/2015

Present Business Activities

Our Corporate Promoter, Innovana Thinklabs Limited is mainly engaged in
software and application development business which directly provide
services to retail user. They basically design, develop and maintain software
systems and solutions, create new applications and enhance the functionality
of our customers’ existing software products. Their product portfolio consists
of application and software such as Adblocker, disk cleanup, space reviver,
file opener and privacy protector etc.

Board of Directors and Key Managerial Personnel

The Board of Directors and Key Managerial Personnel of our Corporate Promoter “Innovana Thinklabs Limited”

as on August 16, 2024 is as follows:

S.NO Name of Director DIN \ Designation

1. Chandan Garg 06422150 Managing Director

2. Kapil Garg 07143551 Whole Time Director

3 Swaran Kanta 07846714 Non—ExecutiV(_e Non-Independent
Director

4. Riya Sharma 09213476 Independent Director

5. Arvind Kumar Sharma 01417904 Independent Director

6. Hemant Koushik 08853746 Independent Director
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Shareholding Pattern

The Shareholding Pattern of our Corporate Promoter “Innovana Thinklabs Limited” as on June 30, 2024 is as
follows:

S.No.  Name of Shareholders Number of Shares % of Total Shareholding
Promoter & Promoter Group

1. Chandan Garg 1,46,08,400 71.26
2. Kapil Garg 3,98,000 1.94
3. Priyanka Garg 4,400 0.02
4. Swaran Kanta 400 Negligible
5. Nancy 400 Negligible
6. Akash Bansal 400 Negligible
7. Narendra Kumar Garg 400 Negligible
Total 1,50,12,400 73.23
Public Shareholders

1. | Public 54,87,600 26.77
Total (Promoter & Promoter Group + Public) 2,05,00,000 100.00

(For more information about shareholding pattern of our Corporate Promoter, Innovana Thinklabs Limited, please
visit: https://www.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern?symbol=INNOVANA&tablndex=sme)

Financial Performance:
Certain details of the audited financials of Innovana Thinklabs Limited are set forth below:

Standalone Financial Statement

(Amount in Lakhs)
Particulars FY 23-24 FY 22-23 FY 202122 |
Total Income 5,883.02 4,704.50 3,446.08
Profit/(Loss) after Tax 3.031.87 1,737.55 1,138.00
Equity Capital 2,050.00 2,050.00 1,025.00
Reserves & Surplus (excluding 8,280.22 5,257.03 4,727.16
evaluation reserve)
Net Worth 10,330.22 7,307.03 5,752.16
NAYV per share (in rupees) 50.39 35.64 56.12
Earnings per share (EPS) (Basic & 14.79 16.91 11.29
Diluted)
No. of Equity Shares of Rs.10 /- 2,05,00,000 2,05,00,000 1,02,50,000
each (In Numbers)
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Consolidated Financial Statement
(Amount in lakhs)
Particulars FY 23-24 FY 22-23 FY 2021-22
Total Income 11,521.17 8611.34 6192.11
Profit/(Loss) after Tax 4,125.77 2690.10 2,147.02
Equity Capital 2050.00 2050.00 1025.00
Reserves & Surplus (excluding 14,281.21 9070.43 7588.01
evaluation reserve)
Net Worth 16,639.03 11,120.43 8,613.01
NAYV per share (in rupees) 81.17 54.25 84.03
Earnings per share (EPS) (Basic & 20.13 26.17 20.46
Diluted) (In Rs.)
No. of Equity Shares of Rs.10 /- 2,05,00,000 2,05,00,000 1,02,50,000
each (In Numbers)

Relationship of Promoters with our Directors

Our Promoters are part of our board of directors as Managing Directors, Whole Time Director, Executive
Director and/or Non-Executive Director. None of our Promoter(s) are related to any of our Company’s
Directors within the meaning of Section 2 (77) of the Companies Act, 2013, except as mentioned below:

S. No. Name of the Promoter Name of the Director Relationship with

the Promoter
1. Mr. Chandan Garg Ms. Vartika Dangayach Spouse

OTHER UNDERTAKINGS AND CONFIRMATIONS

*  Our Company undertakes that the details of Permanent Account Number, Bank Account Number, Aadhar
and Passport Number of the Promoters will be submitted to the SME Platform of BSE, where the securities
of our Company are proposed to be listed at the time of submission of Draft Red Herring Draft Red Herring
Prospectus.

*  Our Promoters have confirmed that they have not been identified as willful defaulters.

» No violations of securities laws have been committed by our Promoters in the past or are currently pending
against them. None of our Promoters are debarred or prohibited from accessing the capital markets or
restrained from buying, selling, or dealing in securities under any order or directions passed forany reasons
by the SEBI or any other authority or refused listing of any of the securities issued by any such entity by
any stock exchange in India or abroad.

INTEREST OF PROMOTERS
Interest in promotion of Our Company
Our Individual Promoters are interested in the promotion of our Company in their capacity as a shareholder of

our Company and having significant control over the management and influencing policy decisions of our
Company.
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Our Corporate Promoter, Innovana Thinklabs Limited is interested in the promotion of our company to the extent
of the shareholding held by it in our company. For more details on the shareholding of our promoters in our
company, please refer to Page 213 of this DRHP.

Interest in the property of Our Company

The Registered Office of the company is currently situated at First Floor, D-41, Patrakar Colony, Near Jawahar
Nagar Moti Dungri Vistar Yojna, Raja Park, Jaipur - 302004. This office is owned by our Corporate Promoter,
Innovana Thinklabs Limited and taken on lease from them by our Company.

Beside aforementioned, our Promoters do not have any interest in any property acquired by or proposed to
be acquired by our Company in the two years preceeding the date of this Draft Red Herring Prospectus. Our
Promoters also do not have any interest in any transaction regarding the acquisition of land, construction of
buildings and supply of machinery, etc. with respect to our Company.

Interest as member of Our Company

Our Promoters hold 1,47,27,599 Equity Shares aggregating to 89.05% of pre-issue Equity Share Capital in our
Company and are therefore interested to the extent of their respective shareholding and the dividend declared, if
any, by our Company. Except to the extent of their respective shareholding in our Company and benefits provided
to our Promoters given in the chapter titled - Our Management beginning on page number 192 of this Draft Red
Herring Prospectus, our Promoters hold no other interest in our Company.

Interest as Director of our Company

Except as stated in the “Related Party Transactions” given in Restated Financial Statements beginning on page
number 231 of the Draft Red Herring Prospectus, our Promoters / Directors, may be deemed to be interested to the
extent of fees, if any, payable to them for attending meetings of our Board or Committees thereof as well as to the
extent of remuneration and/or reimbursement of expenses payable to them for services rendered to us in accordance
with the provisions of the Companies Act and in terms of our AOA.

Other Ventures of our Promoters

Save and except as disclosed in the chapters titled “Our Promoter Group” and “Our Group Entities” beginning
on page 222 and 226 of the Draft Red Herring Prospectus, there are no other ventures of our Promoters in which
they have business interests/other interests.

Change in the control of Our Company

At the time of Incorporation, Mr. Aditya Jangid, Mr. Chandan Garg, Mr. Abbhinav Rajendra Jain, and Mr. Delphin
Varghese were the promoters of Adcounty Media India Limited. Later. Ms. Vartika Dangayach was added as

Promoter of the company with effect from, February 3 2024, and, M/s Innovana Thinklabs Limited also became
promoter of the company with effect from, February 12" 2024. The details of the same is as follows:

S.No. | Date Transferor Transferee No. of Shares Face Consideration
transferred Value (Amount in
Rs.)
1. 03.02.2024 Chandan Garg Vartika 500 10 N.A. (Gift)
Dangayach
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2. 12.02.2024 Chandan Garg Innovana 2500 10 4,43,90,000
Thinklabs
Limited

Except stated above there has been no change in the management or control of our Company.

For further details regarding the shareholding of our promoter and corporate promoter, please refer to chapter titled
“Our Promoters” of this Draft Red Herring Prospectus.

Experience of Promoters in the line of Business

For details regarding the experience of our Promoters, please refer to the chapter “Our Management” beginning on
page 192 of this Draft Red Herring Prospectus.

Litigation involving our Promoters.

For details of legal and regulatory proceedings involving our Promoters and our Corporate Promoter, please
refer to the chapter titled “Outstanding Litigation and Material Developments>® beginning on page 246 of this
Draft Red Herring Prospectus.

Payment of benefits to our Promoters and Promoter Group during the last two years

Save and except as disclosed under ‘Statement of Related Party Transactions”, as Restated appearing as Note 32 of
the section titled “Financial Information>> beginning on page number 231 of the Draft Red Herring Prospectus,
there has been no Payment or benefit to promoters during the two (2) years preceding the date of filing of this Draft
Red Herring Prospectus, nor is there any intention to pay or give any benefit to our Promoters as on the date of this
Draft Red Herring Prospectus.

Companies/Firms from which the Promoter have disassociated themselves in the last three (3) years

There have been no disassociations by our Corporate Promoters, Innovana Thinklabs Limited and by our Individual
Promoters during the last 3 years preceding the date of this Draft Red Herring Prospectus

Other Confirmations

As on the date of this Draft Red Herring Prospectus, our Promoters and members of our Promoter Group have not
been prohibited by SEBI or any other regulatory or governmental authority from accessing capital markets for any
reasons. Further, our Promoters were not and are not promoters or persons in control of any other company that is
or has been debarred from accessing the capital markets under any order or direction made by SEBI or any other
authority. There is no litigation or legal action pending or taken by any ministry, department of the Government or
statutory authority against our Promoters during the last five (5) years preceding the date of this Draft Red Herring
Prospectus, except asdisclosed under chapter titled “Outstanding Litigation and Material Developments” beginning
on page 246 of this Draft Red Herring Prospectus.

Our Promoters and members of our Promoter Group have neither been declared as a wilful defaulters nor as a
fugitive economic offender as defined under the SEBI (ICDR) Regulations, and there are no violations of securities
laws committed by our Promoters in the past and no proceedings for violation of securities laws are pending against
our Promoters.
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Guarantees

Except as stated in the section titled "Financial Statements" beginning on page 231 of this Draft Red Herring
Prospectus, there are no material guarantees given by the Promoters to third parties with respect to specified
securities of the Company as on the date of this Draft Red Herring Prospectus.

Related Party Transactions

For details of related party transactions entered into by our Company, please refer to “Statement of Related Party
Transactions”, as Restated appearing as Note 32 of the section titled ‘Financial Information®> beginning on page
number 231 of the Draft Red Herring Prospectus.

Information of our group companies

For details related to our group companies please refer ‘Our Group Entities”” on page no. 226 of this Draft Red
Herring Prospectus.

(This space is left blank intentionally.)
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Our Promoters and Promoter Group in terms of Regulation 2(1) (pp) of the SEBI (ICDR) Regulations is as under.

A. Natural Persons who form part of our Promoter Group:

The following natural persons being the immediate relatives of our Promoters in terms of the SEBI (ICDR)

Regulations 2018 form part of our Promoter Group:

Promoters Chandan Garg Abbhinav Aditya Jangid Delphin Vartika
Rajendra Jain Varghese Dangayach

Father
Mother
Spouse
Brothers
Sister
Son

Daughters

Spouse Father
Spouse Mother
Spouse

Brother
Spouse Sister

Narendra
Kumar Garg

Swaran Kanta

Vartika
Dangayach

Kapil Garg

Priyanka Garg

Anaya Garg

Alok
Dangayach
Anju
Dangayach
Priyansh
Dangayach
Anjali
Dangayach

Rajendra Kumar
Jain

Tara Jain
Reshmma A

Jain

Kushaagra A
Jain

Rajan T V

Sobhana Rajan
Kumaran
Shermen Rachin
Rajan

Basant Kumar

Jangid
Santosh Jangid
Swapnal Jangid

Himanshu Jangid

Anaisha Jangid

Yuvani Laxmi

Jangid

Subhash Dwarka
Prasad Sharma
Santosh Sharma

Gaurav Sharma

Sheetal Sharma

B. Body Corporate who forms part of our Promoter Group

Corporate Promoter

Limited

Subsidiary Companies of

Innovana Thinklabs

Varkey
Devassy
Josapheena
Devassy

Shiney Eapen

Diyara
Delphin

K  Varghese
Eapen
Marykutty
Eapen

Alok
Dangayach
Anju
Dangayach
Chandan Garg

Priyansh
Dangayach
Anjali
Dangayach

Anaya Garg

Narendra
Kumar Garg
Swaran Kanta

Kapil Garg

Priyanka Garg

Innovana Thinklabs Limited

1. Innovana Techlabs Limited (100%)

2. Innovana Infrastructure Limited (100%)
3. Innovana Astro Services Limited (100%)
4.Innovana Games Studio Limited (100%)

5. I Solve Software Services Limited (100%)
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6. Innovana Fitness Labs Limited (71.19%)
Holding Company of Innovana Thinklabs Limited Nil

Any body Corporate in which Innovana Thinklabs 1. Laxo Medicare Private Limited (35.00%)
Limited holds twenty per cent or more of the equity 2. Biz 365 Tech Private Limited (27.08%)
share capital 3. Adcounty Media India Limited (25%)
Any body corporate which holds twenty per cent or Nil

more of the equity share capital of Innovana
Thinklabs Limited

C. Companies, partnership and proprietorship firms forming part of our Promoter Group are as
follows:

3

Any body corporate in which 20% or more of the share 1. Innovana Thinklabs Limited

capital is held by the promoters or an immediate relative of = 2. Athena Media Technologies Pte. Ltd.

the promoters or a firm or HUF in which the promoters or 3. Surfer Technologies Private Limited

any one or more of his immediate relatives is a member. 4. Netsetgo Media Private Limited
5. Master Vastu Private Limited

Any company in which a company (mentioned above) 1. Innovana Techlabs Limited (Wholly Owned

holds 20% of the total holding. Subsidiary of Innovana Thinklabs Limited)
2. Innovana Infrastructure Limited (Wholly
Owned Subsidiary of Innovana Thinklabs
Limited)
3. Innovana Astro Services Limited (Wholly
Owned Subsidiary of Innovana Thinklabs
Limited)
4. Innovana Games Studio Limited (Wholly
Owned Subsidiary of Innovana Thinklabs
Limited)
5. | Solve Software Services Limited (Wholly
Owned Subsidiary of Innovana Thinklabs
Limited)
6. Innovana Fitness Labs Limited (Subsidiary of
Innovana Thinklabs Limited)
7. Laxo Medicare Private Limited
8. BIZ 365 Tech Private Limited
9. Adcounty Media India Limited

Any HUF or firm in which the aggregate share of the Nil
promoters and his relatives is equal to or more than 20%
of the total holding.

COMMON PURSUITS OF OUR PROMOTERS

One of our Group entity, Athena Media Technologies Pte. Ltd. is having business objects similar to our business
and three of our promoter group entities viz. Surfer Technologies Private Limited, Netsetgo Media Private Limited
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and I Solve Software Services Limited are having slightly similar business objects as our company. . Such a conflict
of interest, even minimal, may have an adverse effect on our business and growth. Hence, currently we have
entered into a non-compete agreement dated July 25, 2024 with our group entity, Athena Media Technologies Pte.
Ltd. And with our promoter group entities, viz. Surfer Technologies Private Limited, Netsetgo Media Private
Limited and I Solve Software Services Limited. Further, we shall adopt the necessary procedures and practices as
permitted by law to address any conflict situations, as and when they may arise.

(This space is left blank intentionally.)
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OUR GROUP ENTITIES

Mentioned below are the details of Companies / Entities forming part of our group entities. No equity shares of our
group entity are listed on any of the stock exchange, and they have not made any public or rights issue of securities
in the preceding three years.

1. Athena Media Technologies Pte. Ltd.
Corporate Information

Athena Media Technologies Pte. Ltd. was incorporated as “Athena Media Technologies Pte. Ltd.” On February 7,
2020, under the Companies Act of Singapore, having UEN 202004521D. The company is an Exempt Private
Company Limited by Shares. The registered office address of the company is 160 Robinson Road #25-06, Singapore
(068914).

Main Object of the Company

To engage in the development, creation, and construction of mobile applications providing a technology-driven
platform for users in India and beyond. This platform will offer innovative features, facilitating the sharing of short
videos and photos. It will serve as a venue for users to showcase their talents by uploading performances, thereby
enabling them to gain virtual celebrity status and accumulate followers. These followers can support them by
awarding stickers as tokens of appreciation.

Board of Directors:

The Directors of Athena Media Technologies Pte. Ltd as on the date of this Draft Red Herring Prospectus are as
follows:

Designation

1. Tan Zheng Yuan Director
2. Delphin Varghese Director
3. Abbhinav Rajendra Jain Director
4, Aditya Jangid Director

Shareholding Pattern:

The Shareholding Pattern of Athena Media Technologies Pte. Ltd as on the date of this Draft Red Herring
Prospectus, 2024, is as follows:

Shareholders Name No. of Shares % of total holding

Aditya Jangid 800 40%
Abbhinav Rajendra Jain 600 30%
Delphin Varghese 600 30%
Total 2,000 100%
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Financial Performance:
Certain details of the audited financials of Athena Media Technologies Pte. Limited are set forth below:

(Amount in USD)

Particulars | FY 23  FY22 | FY2

Total Income 35,16,121 46,57,420 17,68,784
Profit/(Loss) after Tax 55,204 79,172 1,36,403
Equity Capital 1,483 1,483 1,483
Reserves & Surplus (excluding evaluation reserve) 312,873 279,729 208,605
Net Worth 314,356 281,212 210,088
NAV per share (in USD) 157.18 140.61 105.04
No. of Equity Shares of USD 0.75 each (In Numbers) 2,000 2,000 2,000

DECLARATIONS

* None of the entities in the Promoter Group Companies is restrained by any SEBI Order or have ever
become defunct.

»  Except our Corporate Promoter, Innovana Thinklabs Limited, none of the entities in the Promoter Group
Companies is listed at any Stock Exchange nor have such entities made any public issue or right issue in
the preceding three years.

* None of the entities in the Promoter Group Companies has become a sick company under the meaning of
Sick Industrial Companies (Special Provisions) Act, 1985 nor is under winding up or liquidation.

LITIGATIONS

For details on litigations and disputes pending against our Promoter Group and Group Companies please refer to
the section titled “Outstanding Litigations and Material Developments’ on page 246 of the Draft Red Herring
Prospectus.

DEFUNCT GROUP COMPANIES
There are no defunct Group Companies of our Company as on the date of this Draft Red Herring Prospectus.

UNDERTAKING / CONFIRMATIONS
Our Promoters and Group Company confirm that they have not been declared as a willful defaulter by the RBI or
any other governmental authority and there have been no violations of securities laws committed by them or any
entities they are connected with in the past and no proceedings pertaining to such penalties are pending against
them.
None of the Promoters or Promoter Group Companies or persons in control of the Promoters has been:
i)  Prohibited from accessing the capital market under any order or direction passed by SEBI or any other
authority; or
i) Refused listing of any of the securities issued by such entity by any stock exchange, in India or abroad. None
of the Promoters is or has ever been a promoter, director or person in control of any other company, which is
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debarred from accessing the capital markets under any order or direction passed by the SEBI.

OTHER DETAILS OF GROUP COMPANIES/ENTITIES:
1. There are no defaults in meeting any statutory/ bank/ institutional dues.
2. No proceedings have been initiated for economic offences against our Group Companies/Entities.
NATURE AND EXTENT OF INTEREST OF GROUP COMPANIES
(@ Inthe promotion of our Company
None of our Group Companies have any interest in the promotion of our Company or any business interest or other
interests in our Company, except to the extent identified under chapter titled “Financial Information” and Note 32,

“Related Party Transaction” on page 231 of this Draft Red Herring Prospectus.

(b) In the properties acquired or proposed to be acquired by our Company in the past 2 years before filing
the Draft Red Herring Prospectus with Stock Exchange

Our Group Companies do not have any interest in the properties acquired or proposed to be acquired by our
Company in the past 2 years before filing this Draft Red Herring Prospectus with Stock Exchange.

(c) Intransactions for acquisition of land, construction of building and supply of machinery

None of our Group Companies is interested in any transactions for the acquisition of land, construction of
buildings or supply of machinery.
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RELATED PARTY TRANSACTION

For details on related party transactions of our Company, please refer to Note 32 of Restated Financial
Statements beginning on page 231 of this Draft Red Herring Prospectus.
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DIVIDEND POLICY

Under the Companies Act, an Indian company pays dividends upon a recommendation by its Board of Directors
and approval by a majority of the shareholders, who have the right to decrease but not to increase the amount of
dividend recommended by the Board of Directors. Under the Companies Act, dividends may be paid out of profits
of a company in the year in which the dividend is declared or out of the undistributed profits or reserves of the
previous years or out of both.

Our Company does not have a formal dividend policy. Any dividends to be declared shall be recommended by the
Board of Directors depending upon the financial condition, results of operations, capital requirements and surplus,
contractual obligations and restrictions, the terms of the credit facilities and other financing arrangements of our
Company at the time a dividend is considered, and other relevant factors and approved by the Equity Shareholders
at their discretion.

Dividends are payable within 30 days of approval by the Equity Shareholders at the Annual General Meeting of our
Company. When dividends are declared, all the Equity Shareholders whose names appear in the register of members

of our Company as on the “record date” are entitled to be paid the dividend declared by our Company.

Any Equity Shareholder who ceases to be an Equity Shareholder prior to the record date, or who becomes an Equity
Shareholder after the record date, will not be entitled to the dividend declared by our Company.

We have not declared dividends in any Financial Year.
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Independent Auditor’s Examination Report on Restated Financial Information of Adcounty Media
India Limited

To,

The Board of Directors

Adcounty Media India Limited

(Formerly Known as Adcounty Media India Private Limited)
First Floor, D-41, Patrakar Colony,

Near Jawahar Nagar Moti Dungri Vistar Yojna,

Rajapark, Jawahar Nagar, Jaipur, Rajasthan, India, 302004

Dear Sir,

Reference: Proposed Public Issue of Equity Shares of Adcounty Media India Limited (Formerly
Known as Adcounty Media India Private Limited)

1. We have examined the attached Restated Financial Statement of ADCOUNTY MEDIA INDIA

LIMITED (FORMERLY KNOWN AS ADCOUNTY MEDIA INDIA PRIVATE LIMITED)
(hereunder referred to “the Company”, “Issuer”) comprising the Restated Statement of Assets and
Liabilities as at March 31, 2024, March 31, 2023 and March 31, 2022, the Restated Statement of
Profit & Loss, the Restated Cash Flow Statement for the year ended March 31, 2024, March 31,
2023 and March 31, 2022 the statement of Significant Accounting Policies and other explanatory
Information (collectively the Restated Financial Statement) as approved by the Board of Directors
in their meeting held on August 20, 2024 for the purpose of inclusion in the Draft Red Herring
Prospectus (“DRHP”) or Red Herring Prospects (“RHP”) or Prospectus (collectively mentioned
here as “Offer Document™) in connection with its proposed Initial Public Offering (IPO) of equity
shares, prepared by the Company in connection with its SME IPO in terms of the requirement of:-

a) Section 26 of Part | of Chapter 1l of the Companies Act, 2013 as amended (the “Act");

b) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2018 as amended (“ICDR Regulations™); and

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

The Company’s Board of Directors is responsible for the preparation of the Restated Financial
Statements for the purpose of inclusion in the Offer Document to be filed with the relevant Stock
Exchange, Securities and Exchange Board of India, and Registrar of Companies, Jaipur in
connection with the proposed SME IPO. The Restated Financial Statements have been extracted
and prepared by the management of the Company for the year ended March 31, 2024, March 31,
2023 and March 31, 2022 on the basis of annexures to restatement in annexures 2 to 44 to the
Restated Financial Statement. The Board of Directors responsibility includes designing,
implementing, and maintaining adequate internal control relevant to the preparation and
presentation of the Restated Financial Statement. The Board of Directors are also responsible for
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identifying and ensuring that the Company complies with the Act, ICDR Regulations and the
Guidance Note.

We have examined such Restated Financial Statement taking into consideration:

a)

The terms of reference and terms of our engagement agreed upon with you in accordance with
our engagement letter dated January 04, 2024 in connection with the proposed IPO of equity
shares of the Company;

b) The Guidance Note also requires that we comply with the ethical requirements of the Code
of Ethics issued by the ICAI,

Concepts of test checks and materiality to obtain reasonable assurance based on verification of
evidence supporting the Restated Financial Statements; and

d) The requirements of Section 26 of the Act and the ICDR Regulations. Our work was
performed solely to assist you in meeting your responsibilities in relation to your compliance
with the Act, the ICDR Regulations and the Guidance Note in connection with the IPO.

This Restated Financial Statements have been compiled by the management from the Audited
financial statements of the company as at and for the year ended March 31, 2024, March 31, 2023
and March 31, 2022 prepared in accordance with the Accounting Standards as prescribed under
Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014, as amended,
and other accounting principles generally accepted in India and have been approved by the Board
of Directors of the Company.

Auditor Report for year ended March 31, 2022, March 31, 2023 and March 31, 2024 audited by us
vide report dated September 5, 2022, September 4, 2023 & July 6, 2024 respectively.

The adjustments in restated financials were carried out based on the reports issued by us for the
years ended March 31, 2024, March 31, 2023 and March 31, 2022.

a)

b)

The Restated Financial Statement have been made after incorporating adjustments for the
changes in accounting policies and also add line-Material errors, reclassification, regrouping
retrospectively in respective financial years to reflect the same accounting treatment as per the
changed accounting policy for all reporting periods, if any;

The Restated Financial Statement have been made after incorporating adjustments for prior
period and other material amounts in the respective financial year to which they relate;

Extra-ordinary items that need to be disclosed separately in the accounts has been disclosed
wherever required;
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d) Do not require any adjustment for modification as there is ho modification in the underlying
audit reports.

e) Profits and losses have been arrived at after charging all expenses including depreciation and
after making such adjustments/restatements and regroupings as in our opinion are appropriate
and are to be read in accordance with the Significant Accounting Polices as set out in Annexure
1 to this report;

f)  Adjustments in Restated Financial Statement have been made in accordance with the correct
accounting policies;

g) There was no change in accounting policies except bonus policy (previously bonus was
recorded on cash basis and now it has been booked on accrual basis), which needs to be
adjusted in the Restated Financial Statement;

h) There are no revaluation reserves, which need to be disclosed separately in the Restated
Financial Statement;

i)  The Company has not paid any dividend during FY 2021-22, FY 2022-23 & FY 2023-24.

7. Inaccordance with the requirements of Part | of Chapter I11 of Act including rules made there under,
ICDR Regulations, Guidance Note and Engagement Letter, we report that-

a) The “Restated Statement of Assets and Liabilities” of the Company as at March 31, 2024, March
31, 2023, and March 31, 2022 is prepared by the Company and approved by the Board of
Directors. These Restated Statement of Assets and Liabilities, have been arrived at after making
