Prospectus
Dated:October 17223
Fixed Price Offer
Pleasereadsection26 of the Companies Act, 201

SHANTHALA

SHANTHALA FMCG PRODUCTS

Please Scan this QR Cod¢
to view the Prospectus

SHANTHALA FMCG PRODUCTS LIMITED
Corporate Identification Number: U51109KA2014PLC073756

Registered Office Corporate Office Contact Person Email and Telephone Website
7th Block, Gandhinagr By¢ N.A. Ms. Snehal Ravindrg E-mail: www.Shanthalafmcg.com
Pass Road, Virajpet, Kodag Bhagwat Company| ipo@Shanthalafmcg.com
- 571218, Karnataka, India Secretary and Compliang
Officer Tel: +91 82742 98999

PROMOTER: B. MANJUNATH MALLYA , SHOBITHA MALYA , SNEHA VINAYAK KUDVA AND YOGISH MALLYA

DETAILS OF ISSUE TO PUBLIC

Type of Issue Fresh Issue Size Offer For Sale Size Total Offer Size Eligibility
Fresh Issue 17,66,400 Equity | N.A. 17,66,400 Equity | ThisOfferis being made in terms @hapter IX of
Shares at th&ffer Price Shares at the Offel the SEBI (ICDR) Regulation2018 as amended

of 91 each Price of 91 each| The Offer is being made pursuant to Regulati

aggregating 1,607.42 aggregating 1,607.42| 229 () of SEBI (ICDR) Regulationsas the

Lakhs Lakhs Company's posDffer paid up capitalill be less

than 10.00 Cr.

RISKS IN RELATION TO FIRST OFFER
This being the first Publi©ffer of our Company, there has been no formal market for the Equity Shares of our Company. The face value of {
Shares is 10/ each and th®ffer Priceof 91is 9.10times of the face value of the Equity Shares. Offfer Price (determined and justified by o
Companyin consultationwitt he Lead Manager ) @OferPrtiacedd bugeagkeor6s ofBigPsaspectushoutd not be take
to be indicative of the marketice of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active
trading in the Equit Shares or regardirthe price at which the Equity Shares will be traded after listing.
GENERAL RISKS
Investments in equity and equitglated securities involve a degree of risk and investors should not invest any fundSfietthaless they can affor
to take the risk of losing their entire investment. Investors are advised to read the risk factors carefully beforeitakisignemt decision in theffer.
For taking an investment decision, investors must rely on their ownireetdon of our Company and ti@ffer, including the risks involved. The Equil
Shares inth®©fferhave not been recommended or approved by the Securiti
accuracy or adequacy of the congeof thisProspectus Speci fi ¢ attent i onRiskFactdréh eon bvaegd or s i
| SSUER6S ABSOLUTE RESPONSIBILITY
Our Company, having made aflasonable inquiries, accepts responsibility for and confirms th&rhépectusontains all information with regard {
our Company and th@ffer, which is material in the context of ti@ffer, that the information contained in tisospectuss true an correct in all
material aspects and is not misleading in any material respect, that opinions and intentions expressed herein aréchanestgtitbere are no oth
facts, the omission of which makes tRi®spectuas a whole or any of such information or the expression of any such opinions or intentions mig
in any material respect.

LISTING
The Equity Shares offered throuttis Prospectusre proposed to be listed on tBMERGE Platform of National Stock Exchangeof India Limited ( NSEo .)For the
purposes ofhis Offer, NSEis theDesignated Stock Exchange.

BOOK RUNNING LEAD MANAGER TO THE OFFER REGISTAR TO THE OFFER

Name of Book Running Lead| Name of Contact Person Satish Sheth | Name of Registrar to the| Name of Contact Person Babu

Manager to the Offer: Mala Soneji Offer: Rapheal C.
First Overseas Capital Limited Tel No.: +91 22 4050 9999 Tel. No.: +91 22 6263 8200
Email: mb@focl.in Bigshare Services Private] Email: ipo@bigshareonline.com
Limited

OFFER PROGRAMME
OFFER OPENS ON: Friday October27, 2023
OFFER CLOSES ON: TuesdayOctober 31, 2023




Prospectus
Dated:October 172023
Fixed Price Offer
Pleasereadsection26 of the Companies Act, 2013

SHANTHALA

SHANTHALA FMCG PRODUCTS
SHANTHALA FMCG PRODUCTS LIMITED

Our CompanywasincorporatedasShanthaldradersPrivate Limitedon February 20, 201dnderthe CompanieAct, 1956with theRegistrar of Companies, Bangaldrearing
Registrationnumber073756 The name of the Company was changed to Shanthala FMCG Products Private Limited vide certificate of incorporation, tomsemgenof
name was issued dipril 24, 2023 by theRegistrar of Companies, Bangalofdée status of the Company was changed to public limited and the name of our Company \
changed tshanthala FMCG Products Limitetitle Special Resolution datddne 122023 pursuant to conversion of the Company into public limited Compéing fresh
cerificate of incorporation consequent to conversion was issuetlilgn10, 2023y the Registrar of Companies, Bangaloféhe Corporate Identification Number of our
Company idJ51109KA2014PLC073756-or further details of our Company, sé8e ner a | I nformationo and AHiIi story a3ad
and93, respectively.

RegisteredOffice: 7th Block, Gandhinagr Bye Pass Road, Virajpet, Kod&gl1218, Karnataka, India
Tel No.: +91 82742 9899F mail: ipo@Shanthalafmcg.conWebsite: www.Shanthalafmcg.com
Contact Person: Snehal Ravindra BhagwatompanySecretariandCompliance Officer.

PROMOTER: B. MANJUNATH MALLYA, SHOBITHA MALYA , SNEHA VINAYAK KUDVA AND YOGISH MALLYA

INITIAL PUBLIC OFFERING OF UP TO 17,66,400EQUITY SHARES OF 10 EACH ( fi E QU ISHW R E & )SHANTHALA FMCG PRODUCTS
LIMITED ( 8HANTHALA 0 OR THE i COMP A NFQR)CASH AT A PRICE OF 91PEREQUITY SHARE (THE iOFFER P R | C EAGEBREGATING
TO 1,607.42LAKHS ( fi T HOEFERO .)OF THE OFFER, 88,800EQUITY SHARES AGGREGATING TO 80.81LAKHS WILL BE RESERVED FOR
SUBSCRIPTION BY MARKET MAKER ( i MA R KMAKER RESERVATION P OR T | OTHE)OFFER LESSTHE MARKET MAKER RESERVATION
PORTION LE. OFFER OF 16,77,600EQUITY SHARES OF FACE VALUE OF 10.00EACH AT AN OFFER PRICE OF 91.00 PER EQUITY SHARE
AGGREGATING TO 1,526.62LAKHS IS HEREINAFTER REFERRED TO AS THE fi NE DF F E RT({E OFFER AND THE NET OFFER WILL
CONSTITUTE 26.36%AND 25.03% RESPECTIVELY OF THE POSTOFFER PAID UPEQUITY SHARE CAPITAL OF OUR COMPANY. FOR FURTHER
DETAILS, SEE"TERMS OF THE OFFER" ON PAGE 1670F THE PROSPECTUS
THE FACE VALUE OF THE EQUITY SHARESIS 10.00EACH AND THE OFFER PRICE OF 91.001S 9.10TIMES OF THE FACE VALUE

THIS OFFER IS BEING MADE IN TERMS OF CHAPTER |IX OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2018( THE A SEBI (I CDR) REGULATI ONSo) , AS AMENDED
SECURITIES CONTRACTS (REGULATION) RULES, 1957, AS AMENDED, THIS IS AN OFFER FOR AT LEAST 25% OF THE POST-OFFER PAID-UP
EQUITY SHARE CAPITAL OF OUR COMPANY. THIS OFFER IS A FIXED PRICE OFFER AND ALLOCATION IN THE NET OFFER TO THE PUBLIC
WILL BE MADE IN TERMS OF REGULATION 253 0OF THE SEBI (ICDR) REGULATIONS, AS AMENDED. FOR FURTHER DETAILS, SEE " OFFER
PROCEDURE" ON PAGE 1750F THE PROSPECTUS
All potential investors shall participate in tifferonl y t hrough an Application Supported by Bl ock¢g
applicable) byproviding details of the irrespective bank accounts and / or UPI IDs, in case of Rlls, if applicable, which will be blatiee8dif Certified Syndicat
Banks (ASCSBso) for the same. A copy wi l Iesasander&dction 26 arel Gectiom 28 ofrthe Gampaniesaitt,i
For details in this r eg®ffedRrocesiywée co f L7 aA@apyt oéthet Prospactus vall bé deliverdd éod regtstaationi to the Registr
Companies as required under Section 26 of the Companies Act, 2013.

RISKS IN RELATION TO FIRST
This being the firsOffer of the Issuer, there has been no formal market for the securities of our Company. The face value of the Equity Sh@oespsruis 10.0Q
The Offer Price should not be taken to be indicative of the market price of the Equity Shares after such Equity Shares are §istedndio@n be given regarding
active or sustained trading in the Equity Sharfesur Companyor regarding the price at wiidche Equity Shares will be traded after listing.

GENERAL RISKS

Investments in equity and equitglated securities involve a degree of risk and investors should not invest any fund®ifethisless they can afford to take the risk
losing their investment. Investors are advised to read the risk factors carefully before taking an investment deci§)feinfbr taking an investment decision, invest
must rely on their own examinatiof the Issuer and th@ffer, including the risks involved. The Equity Shares have not been recommended or approved by the
and Exchange $EBlayd oodor lddées HEBI guar ant ee t thieProapeataSpeaific gtterdion ofdhe ievgstoss s ynvited
t oRiskFactord pagel8.

OFFER

| SSUER6S ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confitiis Braspectusontains all information with regard to our Company g
the Offer, which is material in the context of tidfer, that the information contained finis Prospectuss true and correct in all material aspects and is not misleadi
any material respedhat the opinions and intentions expressed herein are honestly held and that there are no other facts, the omissimaldgtisdArospectuss a
whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect.

LISTING

The Equity Shares offered throutitis Prospectuare proposed to be listed on &IERGEPlatformof NationalStockExchangeof India Limited ( RSEO .)Our Company;
has receivetheapproval letter date@ctober 112023 from NSEfor using its name in the offer document for listing of our shares dENtERGE Platformof NSE. For
the purpose of thi®ffer, the Designated Stock Exchange willNSE.

LEAD MANAGER TO THE OFFER
BIGSHARE SERVICES PRIVATE LIMITED

FIRST OVERSEAS CAPITAL LIMITED
S6-2, 6" Floor, Pinnacle Business Park

1-2 Bhupen Chambers, Dalal Street,
Fountain Mumbaii 400 001, Mahakali CavefRoad,Next to Ahura Centre
Maharashtra, India. Andheri East, Mumbai 400 ®3, Maharashtra, India
Tel No.. +91 22 4050 9999 Tel. No.: +91226263 8200

Email: ipo@bigshareonline.com

REGISTAR TO THE OFFER

Email: mb@focl.in

Investor Grievance Email: investorcomplaints@focl.in
Website: www.focl.in

SEBI Registration No: INM000003671

Contact Person:Satish Sheth / Mala Soneji

OFFER OPENS ON: Friday October?27, 2023

Website: www.bigshareonline.com

Investor Grievance Email: investor@bigshareonline.com
SEBI Registration No.: INR0O00001385

Contact Person:Babu Rapheal C.

OFFER PROGRAMME

OFFER CLOSES ON: Tuesday October 31, 2023



http://www.qmsmas.com/
mailto:ipo@bigshareonline.com
http://www.bigshareonline.com/
mailto:investor@bigshareonline.com

SECTION | T GENERAL ..o eee e e et e e e ee e e e et et e et e e mee s e e e ee e e e e eeeee e eeeeee e 1
DEFINITIONS AND ABBREVIATIONS. ..o e oot e eeeeeeeeeeeseeeeseeee e e e ee e e oeses s eseeseeseeseeseeseeseeseesseeseeseeeeeeen 1
CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND CURRENCY
OF PRESENTATION ..ot teeeeeeeeseeese e seeeeeseeseeseeeeeseeeemseseeeeeeee s eeeeeesesseeaeesseseeseesseseesseseessereaeseeeeeneeseenen. 10
FORWARD-LOOKING STATEMENTS ... oo oo oot eeeee s ee e e e s e e s e s seeeese st see s seee e s e s e eeeas e e e eneenen. 11

SECTION Il - SUMMARY OF THE OFFER DOCUMENT ..ot eeeeeee e es e eeee e eee e 12

SECTION 1l = RISK FACTORS ..ot eoee e e e e e e e eeee et e e e e et e et eeee s ee e e sree 18

SECTION IV 7 INTRODUGCTION oottt eeeee s et et ee et eeeese et sseeeseeseeseeseeseeseesees s eeeseeeeeeee e eeeeeeeeeeseene 34
[0 == = = T 34
SUMMARY FINANCIAL INFORMATION ..ot eeeeeeee e eeeee s et eess e ssaeesees st eseseeeese s sseaems s eseanens 35
GENERAL INFORMATION. ... 1eete oot eeeee e eee e e e e e s e e e s eeeem e e e s e e e s e s e e e e e semeeseeeeeseeseeeeeeeeeeeeeereeneeeeen 38
CAPITAL STRUCTURE ... oo eeeee e s e s e e e seeee s eee e s e s et s s eeeess s e eeeee e e s eees s eeeen e eereeees 45
OBJECTS OF THEDFFER ... eveee et veeeseese s seese s eseeseeseeeseseeeee s s eee et e s reemsse e s e e e eses e s seeassennen, 57
BASIS FOROFFERPRICE ...ttt eee e eeees e s eee e s eeeeeseeeeeseeeesseeeee et e e ee e e ee et eeemeee s e e s eses s eseseessseanen) 63
STATEMENT OFTAX BENEFITS. ..ot eeeeeeee et e e et ettt eeeee s e e s e ee e e ee s ereees e eeee s e ee s 67

SECTION V: ABOUT THE COMPANY ..o s e s e e e e s e s seees s e s seesee s seessees e seeaens] 70
INDUSTRY OVERVIEW. .....vooveeeeeeeeeeeeeeeeeeees e seeeeeseeseeseeseessesesessesessssesesseessssessssaseasasessessessssessoesesssennsnn 70
OUR BUSINESS. ..ot eeeeeeese e s e s e s ee s e e e s eeeems e e e e e et et et et et eeaee s e 2 e s e eeeeseee s ereene e et ee e e e 80
KEY INDUSTRIAL REGULATIONS AND POLICIES IN INDIA. ..o oo seeeeee e seeeees e 90
HISTORY AND CERTAIN CORPORATE MATTERS. ..o evieoeeeeeeeoeeoeee e eee e seee s eeeeese s seeseeseneneson! 93
OUR MANAGEMENT ... eeeee e e e e s e s e e s e eeea e e e e et e e et et et et semee s e eeeeeeeseereen e s reene s eeeeseenes 96
OUR PROMOTERS AND PROMOTER GROUP........eveveteeeeeeeeeeeeseeeseeseeseeeee s s s seeseseseseesseasese s sreneees 106
OUR GROUP ENTITIES ... eeeeoeeeeeeeeeeee oo e e e e s e eeaes e e e e e e st et e e st seeees e e s e e e eeee e e 110
RELATED PARTY TRANSACTIONS. ..o teeeoeeoeee e eeee e eee e e e e e eeeee e s e e e s e e s s eeeeeseee e 112
DIVIDEND POLICY oottt eeeee e e e et s e e st eeees et ee e eeeee e s e s e e et eeems e s s eeseeseeeeeseen e s eeeee e eeeeene 113

SECTION VI i FINANCIAL INFORMATION oot eeeeeee s e eeee e e e e seeess e s s s s s eseeseenen s 114
FINANCIAL STATEMENTS ..o eeeee e e e e e ee et e e e e e e e s s eeesee e e e ee e ee s e reeeee 114
MA N A GE ME NDISE$SSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS. ..o e e e e e s e eee e e e e e e e e e e e e ee e s e e e s ee e e e e e e eeees e s s e eeeeeeerreees 138
FINANCIAL INDEBTEDNESS. ... e eveeeeeeeeeeeeeeeeeeees e e e s st eeeeee st et seaes s s e ee e e eee e s sreeeeeseee e eeseee e eesseon 147

SECTION VII i LEGAL AND OTHER INFORMATION  «o.voivooeoeoe et eeeeeee e ees s s s seees s eeseeeeeseenens 149
OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS ... veveoeeeeeeeee oo 149
GOVERNMENT AND OTHER APPROVALS. ... oo oo eee oo et s e s s eeeems e eee e s e s e s eeeeeseeees 152
OUR GROUP ENTITIES ... veoveeeee et eeeese e e s s e e s e s e s eeseaee e e s e e e st s e ee et s reees s eee s eseesees e s s eeeeeeeeeens 154
OTHER REGULATORY AND STATUTORY DISCLOSURES ......ouieieeeeeeeeeeeeeeeeeeseeseeeeesee e eesveseseeseene 155

SECTION VIII T OFFER RELATED INFORMATION  ...oooeoeoeeoeeeeeeeeee oo eeee s ees e 167
TERMS OF THEOFFER ..o oo eeeeee e e e s e seeee e e e e e et e e essee e e s s e eeeee s 167
OFFERSTRUCTURE. ... oo eee e et e e e e eeems et e e e e e e e e e e e e e mee e e e e s e e s e e eeee e eee e 172
OFFERPROCEDURE ... oot eee e e et eem et e et e et e e eee e e e e es e e e e seeee e 175
RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES.......ouveveeeeeeeeeeeeesseseeees s 195

SECTION IX i MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION ...ecovoeeeeoeeeeeeeeeeeeeeeeeee s, 196

SECTION X i OTHER INFORMATION ..o eeeee s e s e e eaeese e s e s e s seeseeee e een e 208
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION ........vieeeeeeseeoeeeeeesee s 208

DECLARATION ..ot ree bbb e ettt et s e emer e e bbb e e e ettt e e et e e e e e e e smananeeeeeenaeneeeeeeas 210



THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK



Shanthala FMCG Productsimitedi Prospectus

SECTION | 7 GENERAL
DEFINITIONS AND ABBREVIATIONS

This Prospectususes certain definitions and abbreviationhich, unless the context otherwise indicates or implies, or
unless otherwise specified, shall have the meaning as provided below. References to any legislation, act, regulation, rules,
guidelines or our Articles of Association, Memorandum of Associafiolicies shall be to such legislation, act or
regulation, as amended from time to time and any reference to a statutory provision shall include any subordinate
legislation made from time to time under that provision.

The words and expressions usethis Prospectudut not defined herein, shall have, to the extent applicable, the meaning
ascribed to such terms under the Companies Act, the SEBI Regulations, the SCRA, the Depositories Act or the rules and
regulations madé¢hereunder.

Notwithstanding theofegoingi nMaid Provisions of the Articles of AssociatibdSBummary of Our BusingssOur 6
Busines§ @Risk Factor$ , Industry Overview , Keyo6Regulations and Policies in Indig Finaficial Informatiod |,
fiOutstanding Litigation and Material Developments a ®Palt B&i  oOffer Brocedur®@ , d e f i nwédl Havetleer ms
meaning ascribed to such terms in these respective sections

Company Related Terms

Term Description
fiShanthala FMCG Unless the context otherwise requires, referShanthala FMCG Products Limited
Products Limited , Companyincorporated under the Companies Act, 1956 and having its registered of

ASHANTHALAO , fi V 7th Block, Gandhinagr Bye Pass Road, Virajpet, Koddj1218, Karnataka, tlia.
or fAuso or

Companyol sosru

fwed ,udf) oard i  Unless the context otherwise indicates or implies, our Company.

ilyouo, fi' y 0 u Prospective investors in thidffer
AOA/Articles / Articles of Unless the context otherwise requires, refers to the Articles of Association of our Cor
Association as amended from time to time.
Audit Committee The committee of the Board of Directo

in accordance with Regulatid 8 of the SEBI (LODR) Regulations and Section 177 of
Companies Act, 2013 read with the Companies (Meetings of Board and its Powers)
2014

Board/ Board of Directors The Board of Directors of our Company, including all duly constituted Committees thi

/ Our Board

Compliance Officer The Company Secretary of our Company, beSmehal Ravindra BhagwaCompany
Secretary and Compliance Officer.

Director(s) Director(s) on th&oard of our Company, as appointed from time to time, unless othe
specified.

Equity Shareholders The holders of the Equity Shares

Equity Shares/Shares The equity shares of our Company of a face valud. 0f00 each unless otherwise specifi
in the context thereof

Group Companies / Grou Such companies as covered under the applicable accounting standards, being Aci

Entities Standard 18 or other entities as considered material in accordance with the Materiality
as des cQuiGrepkEnttie® f n 109age

Key Management Key management personnel of our Company in terms of Regulation 2(1)(s) of the

Personnel / KMP (ICDR) Regulationssect i on 2(51) of the CompanQOue
Managemert on 96 ag e

Materiality Policy A policy adopted by our Company, in its Board meeting heldJoly 18, 2023for

identification of group companies, material creditors and material litigations.
MoA / Memorandum The Memorandum of Association of our Company, as amended from time to time.
of Association
Peer Reviewed Auditdr  The independent peer reviewsthtutoryAuditor of our Companyv/s. Kale Malde & Co,
Statutory Auditor Chartered Accountants
Promoter Group Persons and entities constituting the promoter group of our Company, pursuant to Rei
2(1)(zb) of the SEBI (ICDR) Regulations

1
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Promoter

B. Manjunath MallyaShobitha MalyaSneha Vinayak Kudvand Yogish Mallya

Registered Office

The registered office of our Compasiuated affth Block, Gandhinagr Bye Pass Ro:
Virajpet, Kodagu 571218, Karnataka, India

Registrar of Companies / Registrar of Companies, Bangalpkarnataka

ROC

Restated Summary
Statements

Audited restated summary statements of assets and lialiditike period ended August 3
2023 andas atMarch 31, 2023; 2022 and 203amhd audited restated summary statement
profits and losses and cash flofes the period ended August 31, 2023 &mdthefinancial

yearsendedMarch 31, 2023; 2022 and 208iithe Company

Offer Related Terms

Term

Description

Acknowledgement Slip

The slip, document or counter foil issued by the Designated Intermediary to an Appli
proof of having acceptetie Application Form.

Allot / Allotment /Allotted

Unless the context otherwise requires, allotment of the Equity Shares pursuar®Dfteth
of Equity Shares to the successful Applicants.

Allottee A successful Applicant to whom the Equity SharesAdiadted.

Applicant Any prospective investor who makes an application pursuant to the termsRybpectu
and the Application Form.

Application An indication to make an offer during téfer Period by an Applicant, pursuant to submisg

of Application Form, to subscribe for or purchase our Equity Shares@ffdrérice including
all revisions and modifications thereto, to the extent permissible under the SEBI
Regulations.

Application Amount

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

Application Form

The form in terms of which an Applicashall make an Application and which shall
considered as the application for the Allotment pursuant to the tetimsRrospectus

Application Supported b
Blocked Amount/ ASBA

An application, whether physical or electronic, used by an Applaathiorizing a SCSB
block the application amount in the ASBA Account maintained with the S&&Bwiill
include amountdblocked by SCSB upon acceptance of UPI Mandate Request by
Applicants using the UPI Mechanism

ASBA Account

A bank account maintaidewith an SCSB and specified in the ASBA Form submitte
ASBA Applicants for blocking the Bid Amount mentioned in the ASBA Form and
include amounts blocked by SCSB upon acceptance of UPlI Mandate Request
Applicants using the UPI Mechanism.

ASBA Applicant(s)

Any prospective investors in thidffer who applies for Equity Shares of our Compg
through the ASBA process in termstb& Prospectus

Bankers to th©ffer/ The banks which are clearing members and registeredSki as Banker to aDffer with
Public Offer Bank whom the Publi©ffer Account will be opened and in this case bditigF-C Bank Limited
Banker to theDffer Agreement to be entered into amongst the Company, LM, the Registrar, Spankaand
Agreement the Banker of th©ffer.

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Applicants un@éiett
descr iGfferBrocedar® Ao n 17ba g e

Broker Centres

Broker centres notified by the Stock Exchange, where the Applicants can sub
Application Forms to a Registered Broker. The details of such broker centres, along
name and contact details of the Registered Brokers, are available on the wétSE®nfthe
following link www.nseindia.com.

Broker to theOffer All recognized members of the stock exchange would be eligible to act as the Broke
Offer.
NSE SVE The Emergeplatform of NSE, approved by SEBI as an SME Exchange for listing of e

shares Issued under Chapter IX of the SEBI (ICDR) Regulations, 2018.

CAN / Allotment Advice

The note or advice or intimation of Allotment, sent to each succéggflicant who has beg
or is to be Allotted the Equity Shares after approval of the Basis of Allotment by the Deg
Stock Exchange.

Client ID

Client identification number of the AQp
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Term Description
Collecting Depository A depository participant as defined under the Depositories Act, 1996, registered with S
Participant or OP who is eligible to procure Applications at the Designated CDP Locations in terms of ¢

no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issuésEB).

Collection Centres

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

Controlling Branches q
the SCSBs

Such branches of the SCSBs which coordinate with the Lead Manager, the Registr
Offer and the Stock Exchangedha list of which is available atww.sebi.gov.inor at suc
other website as may be prescribed by SEBI from time to time.

Demographic Details

The details of the Applicants includi

father/husband, investor statosgcupationsand bank account details.

Depository Depositories

A depository registered with SEBI under the SEBI (Depositorie®artitipant) Regulation
1996.

Depository Participant /
DP

A depository participant as defined under the Depositories Act.

Designated CDP
Locations

Such locations of the CDPs where Applicants can submit the Application Forms to Co
DepositoryParticipants. The details of such Designhated CDP Locations, along with nani
contact details of the Collecting Depository Participants eligible to accept Application
are available on the website of the Stock Exchange (wsewdia.com).

Designated Date

The date on which the amounts blocked by the SCSBs are transferred from the ASBA A
to the Publi®ffer Account or unblock such amounts, as appropriate in tertheBfospectus

Designated Intermediarie
/ Collecting Agent

An SCSBwith whom the bank account to be blocked, is maintained, a syndicate mem
subsyndicate member),Registered BrokeDesignated CDP Locations for CDP, a regis
to anOffer and share transfer agent (RTA) (whose names is mentioned on websitsto€k
exchange as eligible for this activity).

Designated Market Makg
/ Market Maker

In our caseBHH Securities Private Limited

Designated RTA
Locations

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

Designated SCSB
Branches

Such branches of the SCSBs which aulel the ASBA Application Form from th
applicants and a list of which is available on the website of SEB
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at suc
website as may be prescribed by SEBI from time to time.

Designated Stock

National Stock Exchange of India Limited

Exchange

Draft Prospectus / DP The Draft Prospectus datédigust 07 2023 filed with National Stock Exchange of Ind
Limited.

Eligible NRI A nonresident Indian, resident in a jurisdiction outside India where it is not unlawful to
an offer or invitation under th®ffer and in relation to whonthe Prospectugonstitutes a
invitation to subscribe for the Equity Shares.

Equity Shares Equity Shares of our Company of face value Rs: &8th

Electronic Transfer of
Funds

Refunds through NACH, NEFT, Direct Credit or RTGS as applicable.

Eligible QFI

Qualified Foreign Investors from such jurisdictions outside India where it is not unlav
make an offer or invitation under tkdfer and in relation to whom the Prospectus constit]
an invitation to purchase the Equity Shares offered thereby and hakie opene
dematerialised accounts with SEBI registered qualified depositary participants as QFIg
deemed as FPIs under the SEBI FPI Regulations.

First Applicant

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

General Information
Document

The General Information Document for investing in public issues prepared and isg
accordance with the circulars (CIR/CFD/DIL/12/2013) dated October 23, 2013, notif
SEBI and updated pursuant to the circu{@R/CFD/POLICYCELL/11/2015) date
November 10, 2015 and (SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21,
notified by the SEBI an¢SEBI/HO/CFD/DIL2/CIR/P/2018/22) dated February 15, 201

Offer / Issue Public
Offer/ Offer size / Initial

Initial Public Offeringof up to 17,66,400Equity Sharesof 10each( A Eq%h & ryaf
Shanthala FMCG Products Limitéd8HANTHALAO or thefi ¢ 0o mp &oncashdt a price
of 91 perequityshare(the fiOfferp r i caggtegatingo 1,607.42lakhs ( fi tOH & ¢
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Term Description
PublicOffer/ Initial Public | Of the Offer, 88,800 Equity Shares aggregating t®0.81 lakhs will be reserved fq
Offering / IPO subscription by Market Maker (AMar ket

Market Maker Reservation Portion i.eff€ of 16,77,600Equity Shares of face value of
10.00 each at a®ffer price of 91.00 per Equity Share aggregating th526.62lakhs is
hereinafter referred to as the fANet Of

Offer Agreement / MoU

The agreement datddly 27 223 entered into amongst our Company and_ted Manager
pursuant to which certain arrangements are agreed to in relatiorQéfehe

Offer Closing Date

The date on which th®ffer closes for subscription. In this case beB®gjober 3, 2023

Offer Opening Date

The date on which th®ffer opens for subscription. In this case bedgjober27, 2023

Offer Period The period between tt@ffer Opening Date and th@ffer Closing Date, inclusive of both da]
during which prospective Applicants can submit their Applications, including any rev
thereof.

Offer Price The price at which Equity Shares are beifigred by our Companieing 91 per Equity

Share.

Lead Manger / LM

The lead manager to tiffer, in this case beinBirst Overseas Capital Limited

Listing Agreement

Unless the context specifies otherwise, this means the Equity Listing Agreement to bg
between our Company and tRSE

Market Maker
Reservation Portion

88,800Equity Shares of 10.00 each at 91 per Equity Share aggregating t80.81 lakhs
reserved for subscription by the Market Maker.

Net Offer

The Offer (excluding the Market Maker Reservation Portion16§f77,60CEquity Shares o
face value of 10.00 each at apffer Price of 91.00 per equity share aggregating
1,526.62lakhs.

Net Proceeds

Proceeds of th@ffer that will be available to our Company, which shall be the gross pro
of theOffer less theDffer expenses.

NonInstitutional Investors
/ Nlls

All Applicants, including Category Ill FPIs that are not QIBs or Retail Individual Inve
who have made Application for Equity Shares for an amoimtore than 2,00000 (but no
including NRIs othethan Eligible NRIs).

Prospectus

The Prospectus to be filed with the RoC for iger in accordance with the provisions
Section 26 of the Companies Act, 2013 and the SEBI (ICDR) Regulations, includir
addenda or corrigenda thereto.

Public Offer Account

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

Qualified Institutional
Buyersor QIBs

A qualified institutional buyer as definathder Regulation 2(19§ of the SEBI (ICDR
Regulations.

Refund Account(s)

Accounts to which the monies to be refunded to the Applicants is transferred from the
Offer Account in case listing of the Equity Shares does not occur.

Registered Broker

Stock brokers registered with tetock exchanges having nationwide terminals.

Registrar Agreement

The Agreement between the Registrar to@ter and the Issuer CompamatedJuly 27,
2023, in relation to the responsibilities and obligations of the Registrar to the Issue pelf
to the Issue.

Registrar and Share
Transfer Agents or RTAS

Registrar and share transfer agents registered with SEBI and eligible to procure Appl
at the Dsignated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2
dated November 10, 2015 issued by SEBI.

Registrar to th©ffer

The Registrar to th®ffer beingBigshare Services Private Limited

Retail Individual
Investors/ Rlls

Applicants(including HUFs, in the name of Karta and Eligible NRighose Application
Amount for Equity Shares in th@ffer is not more than2,00,000/.

Revision Form

The form used by the Applicants to modify the quantity of Equity Shares or the Appli
Amountin any of their Application Forms or any previous Revision Form(s), as applical

Self Certified Syndicate
Banks or SCSBs

Banks registered with SEBI, offering services in relation to ASBA, a list of which is avg
on the website of SEBI atww.sebi.gov.inand updated from time to time and at such g
websites as may be prescribed by SEBI from time to time.

SME Platform ofNSE/
SME Exchange / Stock
Exchange NSE Emerge

The Emergeplatform of NSE, approved by SEBI as an SME Exchange for listing of e
shares offered under Chapt&r of the SEBI (ICDR) Regulations.

Sponsor Bank

HDFC Bank Limited being a Banker to the Offer, appointed by our Company to aci
conduit between the Sto&kkchanges and NPCI in order to push the mandate collect re
and / or payment instructions thie RIBs into the UPI, and carry out other responsibilitie
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Term Description
terms of the SEBI circular bearingumber SEBI/HO/CFD/DIL2/CIR/P/2018/138 dat
November 1, 208 issued by SEBI
Underwriters First Overseas Capital LimitethdBHH Securities Private Limited

Underwriting Agreement

The agreement datddly 27,2023 entered into among the Underwriter and our Compan

UPI

Unified payments interface, which is mstant payment mechanism, developed by NPCI

UPI Applicants

Collectively, individual investors applying as Retail Individual Inventors in the R
Portion, and Other than retail individual investors applying with an application size o}
than 00280d0Oup to 500,000 in the Ot
under the UPI Mechanism.

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 i
by SEBI, all individual investors applying in public issues whaeeapplication amount
up to 500,000 shall use UPI and sh
submitted with: (i) a stock broker registered with a recognized stock exchange (whos
is mentioned on the website of the stock exchangeligible for such activity), (ii)
depository participant (whose name is mentioned on the website of the stock exch
eligible for such activity), and (iii) a registrar to an issue and share transfer agent
name is mentioned on the websitelwd stock exchange as eligible for such activity)

UPI'ID

ID created on the UPI for singleindow mobile payment system developed by NPCI

UPI ID Linked Bank
Account

Account of the RIIs, applying in th@ffer using the UPI mechanism, which will béocked
upon accepting the UPI mandate to the extent of the appropriate appliaat@mmt ang
subsequent debit of funds in the case of allotment.

UPI Mandate Request

A request (intimating th&JPI Applicantsby way of a notification on the UPI application 3
by way of a SMS directing the RIB to such UPI mobile application) td A& Applicants
initiated by the Sponsor Bank to authorise blocking of funds on the UPI application eqy
to applicationAmount and subsequent debit of funds in case of Allotment

UPI mechanism

The mechanism using UPI that may be usetdBYy Applicantsto make an application in th
Offer in accordance with the SEBI Circulars

UPI PIN

Password to authenticate UPI transaction

Wilful Defaulter(s)

Wilful defaulter as defined under Regitet 2(1)(Il) of the SEBI Regulations.

Working Day(s)

AWor ki ng Dayo ometkich sommdrcial bahksyirs Mumbai are open
business

However, in respect of

(a) announcement of Price Band; and

(b) Offer period, working day shall mean all days, excluding Saturdaysiaysand public
holidays, on which commercial banks in Mumbai are open for business;

(c) the time period between ti@ffer Closing Date and the listing of the Equity Shares
the Stock Exbange, working day shall mean all trading days of the Stock Exch
excluding Sundays and bank holidays, as per circulars issued by SEBI.

Technical and Industry Related Terms

Term Description

B2B Business to Business

B2C Business to Consumer

FMCG International Organisation for Standardisation

MT Metric Tons

GDP Gross Domestic Product

IBEF Indian Brand Equity Foundation

IS Indian Standard

NASSCOM The National Association of Software and Service Companies
PE Private Equity
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Explanation for KPI metrics

KPI

Explanations

Revenue from Operations| Revenue from Operations is used by our management to track the revenue profil

business and in turn helps assess the overall financial performatihee@dmpanyand
size of our business.

Total income Total income is used by the management to track revenue from operations an
income.
EBITDA EBITDA provides information regarding the operational efficiency of the business.

EBITDA Margin (%)

EBITDA Margin (%) is an indicator of th@perational profitability and financig
performance of our business.

Net Debt Non-current borrowing + current borrowingCash and cash equivalent, Bank balar
and Investment in Mutual Funds
PAT Profit after tax provides information regarding the ollgreofitability of the business.

PAT Margin (%)

PAT Margin (%) is an indicator of the overall profitability and financial performang
our business.

Net Worth Net worth is used by the management to ascertain the total value created by the ef
provides a snapshot of current financial position of the entity.
RONW (%) RONW provides how efficientlfhe Compang e ner at es profi t s

Conventional and General Terms and Abbreviations

Term Description

Alc Account

AGM Annual General Meeting

AlF(s) Alternative Investment Funds

Air Act Air (Prevention and Control of Pollution) Act, 1981

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

Authorised Dealers

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

AY Assessment Year
B. A. Bachelor of Arts
B.Com Bachelor of Commerce

Banking Regulation Act

Banking Regulation Act, 1949

Bn Billion
BSE BSE Limited (formerly known as Bombay Stock Exchange Limited)
CAGR Compounded Annual Growth Rate

Category | Foreign
Portfolio Investor(s)

FPIs registered as Category | Foreign Portfolio Investors und&gBé& FPI Regulations

Category Il Foreign
Portfolio Investor(s)

An FPI registered as a category Il foreign portfolio investor under the SEBI FPI Regu

Category lll Foreign
Portfolio Investor(s)

FPIs registered as category Il FPIs under the SHBEIRegulations, which shall incluc
all other FPIs not eligible under category | and Il foreign portfolio investors, su
endowments, charitable societies, charitable trusts, foundations, corporate bodies
individuals and family offices

CBEC

Central Board of Excise and Customs

CDSL

Central Depository Services (India) Limited

Central Sales Tax Act

Central Sales Tax Act, 1956

CEO

Chief Executive Officer

CFO

Chief Financial Officer

CIN

Company ldentification Number
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Term

Description

CIT

Commissioner ofncome Tax

Companies Act

Companies Act, 1956 (without reference to the provisions thereof that have ceased
effect upon natification of the Notified Sections) and the Companies Act, 2013, to the
in force pursuant to the notification of thetNied Sections, read with the rules, regulatic
clarifications and modifications thereunder

Companies Act 1956

Companies Act, 1956 (without reference to the provisions thereof that have ceased
effect upon notification of the NotifieBections)

Companies Act 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the N
Sections, read with the rules, regulatiatiarifications,and modifications thereunder

Consolidated FDI Policy

The currentonsolidated FDI Policy, effective from June 7, 2016, issued by the Depal
of Industrial Policy and Promotion, Ministry of Commerce and Industry, Governme
India, and any modifications thereto or substitutions thereof, issued from time to tim

Copyright Act The Copyright Act, 1957

CSR Corporate Social Responsibility

Depositories Act Depositories Act, 1996

Depository A depository registered with the SEBI under the Securities and Exchange Board ¢
(Depositories and Participan®Rggulations, 1996

DIN Director Identification Number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and Industry,

DP Depository Participant

DP ID Depositor yiddataynumberi pant 6 s

DTC Direct Tax Code, 2013

ECS Electronic Clearing System

EGM Extraordinary General Meeting

Environment Protection
Act

Environment Protection Act, 1986

EPF Act Empl oyees6 Provident Funds and Miscel

EPS Earnings per share

ESI Act Empl oyees®6 State I nsurance Act, 1948

F&NG Father and Natural Guardian

F&O Futures and Options

FCNR Account Foreign CurrenciNon-Residen{Bank) account established in accordance with the FE

FDI Foreign Direct Investment

FEMA The Foreign Exchangdanagement Act, 1999 read with rules and regulations thereunc

FEMA 20 The Foreign Exchange Management (Transfer or Issue of Security by a Person F
Outside India) Regulations, 2000

FlI(s) Foreign Institutional Investors as defined under SEBIR&julations

Financial Year / Fiscal /
Fiscal Year / FY

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

FIPB Foreign Investment Promotion Board
FMC ForwardMarket Commission
FOB Free on Board

Foreign Portfolio Investor
or FPIs

A foreign portfolio investor, as defined under the SEBI FPI Regulations and registere
SEBI under applicable laws in India.

FTA The Foreign Trade (Development and Regulatiéset) 1992

FVCI Foreign Venture Capital Investors (as defined under the Securities and Exchange E
India (Foreign Venture Capital Investors) Regulations, 2000) registered with SEBI

GDP Gross Domestic Product

GIR Number General Index Registijumber

Gol/Government

Government of India

Hazardous Wastes Rules

Hazardous Wastes (Management, Handling and Transboundary Movement) Rules, 2

HUF(s) Hindu Undivided Family(ies)

I.T. Act Income Tax Act, 1961, as amended from time to time
ICAI Institute of Chartered Accountants of India

ICSI Institute of Company Secretaries of India

IFRS International Financial Reporting Standards
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Term Description

IFSC Indian Financial System Code

Income Tax Act Income Tax Act, 1961

Indian GAAP Generally Acceptedccounting Principles in India

INR or Rupee or or Rs.

Indian Rupee, the official currency of the Republic of India

Insider

Trading The Securities and Exchange Board of India (Prohibition of Insider Trading) Regul:

Regulations 2015, as amended.

IPO Initial Public Offering

ISIN International Securities Identification Number
ISO International Standards Organization

KMP Key Managerial Personnel

KW Kilo Watt

LIBOR London interbank offered rate

Ltd. Limited

M. A Master of Arts

M. Com. Masterof Commerce

M.B.A Master of Business Administration

MAPIN Mar ket Participants and I nvestorsod | n

Maternity Benefit Act

Maternity Benefit Act, 1961

MCA

The Ministry of Corporate Affairs, Gol

MCI

Ministry of Commerce and Industry, Gol

Minimum Wages Act

Minimum Wages Act, 1948

Mn

Million

MoEF Ministry of Environment and Forests
MoF Ministry of Finance, Government of India
MOU Memorandum of Understanding

Mutual Funds

Mutual funds registered with the SEBI under the SecuritiesExstiange Board of Indi
(Mutual Funds) Regulations, 1996

NA Not Applicable

NAV Net asset value

NIFTY National Stock Exchange Sensitive Index
NLEM 2011 National List of Essential Medicinés2011
No. Number

Non-Resident

A person resident outsidiedia, as defined under FEMA Regulations

Non-Resident Indian/ NRI

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

Notified Sections

The sections of the Companies Ac13 that have been notified by the MCA and
currently in effect

NPV

Net Present Value

NR/ Nonresident

A person resident outside India, as defined under the FEMA and includesradibent
Indian

NRE Account Non-Resident External Account establistaul operated in accordance with the FEMA
NRO Account Non-Resident Ordinary Account established and operated in accordance with the FEI
NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

NWR Negotiable WarehoudReceipt

OCB Overseas Corporate Bodies

Overseas Corporate Bod)

A company, partnership, society or other corporate body owned directly or indirectly

ocCB extent of at least 60% by NRIs, including overseas trusts in which not less than t
beneftial interest is irrevocably held by NRIs directly or indirectly as defined unde
Foreign Exchange Management (Deposit) Regulations, 200@Bs are not allowed to
invest in this Offer.

p.a. per annum

P/E Ratio Price/Earnings Ratio

PAC Persond#cting in Concert

PAN Permanent account number

PAT Profit after tax
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Term Description
Patents Act Patents Act, 1970
Payment of Bonus Act  Payment of Bonus Act, 1965
Payment of Gratuity Act Payment of Gratuity Act, 1972
PCA Act Prevention of Cruelty to Animals Act, 1960
PIL Public Interest Litigation
PPP Public private partnership
Pvt./(P) Private
QFI(s) Qualified Foreign Investor(s) as defined under the SEBI FPI Regulations
RBI The Reserve Bank of India
RoC or Registrar of The Registrar of Companie€Bangalore
Companies
ROE Return on Equity
RONW Return on Net Worth
RTGS Real Time Gross Settlement
SCRA Securities Contract (Regulation) Act, 1956, as amended from time to time
SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time .to time
SEBI The Securities and Exchange Board of India constituted under the SEBI Act

SEBI (ICDR) Regulations

The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirt
Regulations, 201,8as amended, including instructions andifitations issued by SEB
from time to time

SEBI (LODR)
Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure Require
Regulations, 2015, as amended, including instructions and clarifications issued b
from timeto time

SEBI (Venture Capital)
Regulations

Securitiesand Exchange Board of India (Venture Capital) Regulations, 1996 as am
from time to time.

SEBI Act

Securities and Exchange Board of India Act, 1992

SEBI FPI Regulations

Securities and Exchanggoard of India (Foreign Portfolio Investors) Regulations, 201

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors) Regul
2000

SEBI Takeover

The Securities and Exchange Board of In@abstantial Acquisition of Shares and

Regulations Takeovers) Regulations, 2011, as amended from time to time.
Sec. Section

SENSEX Bombay Stock Exchange Sensitive Index

SICA Sick Industrial Companies (Special Provisions) Act, 1985

SITP Scheme for integrate@xtile parks

SME Small and Medium Enterprise

SSi Small Scale Industry

STT Securities Transaction Tax

TPH Tonnes per hour

Trademarks Act The Trademarks Act, 1999

U.S. GAAP Generally Accepted Accounting Principles in the United States of America

U.S. Securities Act

The United States Securities Act, 1933

US$ or USD or US Dollar

United States Dollar, the official currency of the United States of America

USA or U.S. or US

United States of America

VCF Venture Capital Funds

VCFs Venture capital fundas defined in and registered with the SEBI under the Securitie
Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the Securiti
Exchange Board of India (Alternative Investment Funds) Regulations, 2012, as the c:
be

WagesAct Payment of Wages Act, 1936

Wor kmenoés
Act

CcWor kmenos

Compensation Act, 1923
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND CURRENCY
OF PRESENTATION

Certain Conventions

In thisProspectus t he t er niiso uffrwe 0 ,t hfieu sfiocC o mp a Bharthala FMCG Prod0atsrhimied y o |,

an GHANTHALAO, unl ess the context ot hShantvdlad-®CQA Rroducts lamitedls or i
references ithisProspectus o Al ndi ado ar e tAllrefelereesRilegProdpéciuc o of hé niasS. o,
or fiUnited Stateso are to the United States of America.

Financial Data

Unless stated otherwise, the financial datthisa Prospectuss derived from our audited financigears ended March 31,

2023 2022 and2021 and for the period ended August 31, 2@28pared in accordance with Indian GAAP, the Companies

Act and restated in accordance with the SEBI (ICDR) Regulations which are incluthéslPnospectusand set out in
OFinanci adonmmpedl ®men€Cempanyodés financial year commences
calendar year and ends on March 31 of that particular calendasygealt,references to a particular financial year are to

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

There are significant differences between the Indiald®A, t he I nternati onal FilAR&on)c i a l
and the Generally Accepted Accounti ngS BAAPh). pAecol dii rdle
degree to which the financial statements includedhis Prospectuswill provide meaningful information is entirely
dependent on the readerés |l evel of familiarity with | n
Indian accounting practices, the Indian GAAP, the Companies Act and the SEBI (ICDR)tiReguta the financial
disclosures presented tinis Prospectushould accordingly be limited. We have not attempted to quantify the impact of

the IFRS or the U.S. GAAP on the financial data includethismiProspectusnor do we provide a reconciliatiori our

financial statements to those under the U.S. GAAP or the IFRS and we urge you to consult your own advisors regarding
such differences and their impact on our financial data.

Certain figures contained this Prospectusincluding financial informaon, have been subject to rounding adjustments.

All decimals have been rounded off to two decimal points, except for figures in percentage. In certain instances, (i) the
sum or percentage change of such numbers may not conform exactly to the totalifigoreagd (ii) the sum of the
numbers in a column or row in certain tables may not conform exactly to the total figure given for that column or row.
However, where any figures that may have been sourced frorptiitgl industry sources are rounded ofbtber than

two decimal points in their respective sources, such figures apptas Prospectuss roundeebff to such number of
decimal points as provided in such respective sources

Currency and units of presentation

In thisProspectusunlessthe ont ext ot her wi se requireé,oraldRg.ed earenkledR

rupees, the official currency of the Republic of I ndi a
Dollars, the official currency ofthertdi t ed St ates of America. All references
60ne hundred thousandd and the word OMilliond means OTEe
6Billiond means 60One t hoanwantsdas 84t forthiingisk Gactord AGQur Bosness e nt a g

"Management's Discussion and Analysis of Financial Conditions and Results of Opemttrelsewhere irthis
Prospectusunless otherwise indicated, have been calculated based Bestated Finamal Statement

Industry and Market Data

Unless stated otherwise, industry and market data used throupioBrospectudias been obtained or derived from
internal Company reports and industry and government publications, publicly available inforamatisources. 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 agea@inteedand their reliability cannot be ased. Although,

our Company believes that industry data usdtigProspectuss reliable, it has not been independently verified. Further,

the extent to which the industry and market data presentéusifProspectuss 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 assumgfivary widely

among different industry sources.
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FORWARD-LOOKING STATEMENTS

All statements contained thisProspectus hat ar e not statement s dobkingstaterheats i c al
All statements regarding our expected financial condition and results of operations, botijeesives, strategieplans,
goals,and prospects are forwaldoking statements. These forwdmbking statements include statements as to our
business strategy, our revenue and profitability, planned projects and other matters disahssBdspectusegarding

matters that are not dibrical facts. These forwaidoking statements and any other projections containethisn
Prospectugwhether made by us or any third party) are predictions and involve known and unknown risks, uncertainties
and other factors that may cause our acesults, performance or achievements to be materially different from any future
results, performance or achievements expressed or implied by such féookirdy statements or other projections.

These forwardooking statements can generally be identited wor ds or phrases such as fiwi
Abel i eveo, fexpect o, Awi || continueo, ffanticipateo, fi
fobjectived, figoal 6, dApr oj ect ssipnsdrsanaiians of stch expresisidons. Impartans u e @
factors that could cause actual results to differ materially from our expectations include but are not limited to:

1 general economic and business conditions in the markets in which we operate anuti fteglonal,and national
and international economies;

i our ability to successfully implement strategy, growth and expansion plans and technological initiatives;

i our ability to respond to technological changes;

1 our ability to attract and retain qualifigersonnel;

i the effect of wage pressures, hiring patterns and the time required to train and productively utilize new employees;

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

1 potential megers, acquisitions restructurings and increased competition;

1 occurrences of natural disasters or calamities affecting the areas in which we have operations;

1 market fluctuations and industry dynamics beyond our control,

1 changes in the competition landscape;

i our ability to finance our business growth and obtain financing on favourable terms;

1 our ability to manage our growth effectively;

i our ability to compete effectively, particularly in new markets and businesses;

i changes in laws and regulations relating to the industry in which we opbeatges in government policies and
regulatory actions that apply to or affect our business;

i developments affecting the Indian economy; and

i Inability to meet our obligations, inalling repayment, financial and other covenants under our debt financing

arrangements.

For a further discussion of factors that could cause our current plans and expectations and actual results to differ, please
r e f Risk Fafitors ,OurfBusiness aMand&dgement 6s Discussion and Analysis
Operation® 0 n 1§ 8®and138respectively.

Forward looking statements reflects views as of the datgsiProspectuand not a guarantee of futurerformance. 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 beenl etitizte

our Company / our Directors nor the Lead Manager, nor any of its affiliates have any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of undeslying event
even if the underlying assumptions do not come to fruition. In accordance with SEBI requirements, our Company and the
Lead Manager will ensure that investors in India are informed of material developments until such time as the listing and
trading permision is granted by the Stock Exchange.

11



Shanthala FMCG Productsmitedi Prospectus

SECTION Il - SUMMARY OF THE OFFER DOCUMENT
A. Summary of Business & Industry:
Summary of Business:

We were operating our distributorship business through two proprietary firms viz. M/s. Shanthala EnieRyage/rs.
Sharada Malya and M/s. Shanthala TraddPsop. B. Manjunath.

M/s. Shanthala Tradefis Prop. B. Manjunath, was started in 1996 as a proprietorship firm, committed to provide its
customers with quality products in a time bound manner. We havepiorated Shanthala Traders Private Limited in 2014

and transferred entire business of M/s. Shanthala Traders, proprietary concern to the Company and business of M/s.
Shanthala Traders, proprietary concern was discontinued. The Company strives tbebhirgttglobal products to its
customers by providing last mile connectivity to large consumer product companies.

M/s. Shanthala Enterprise®rop. Mrs. Sharada Malya is still existing as on the date and carries on distribution business

in different geogaphy viz. Kushal Nagar. For further details of our conflict with M/s. Shanthala Enterprises, please refer

to Risk Factor no.3.under Risk Factors section pagel8, i Co mmo n anBfub nstuii ttiseds f or mi ng p e
g r o sgrtion under OuPromotes Chapterbeginningon page 106 and Our Group Entities Chapter under Section

i Commo n megnkingan pageb09of this Prospectus.

We are a FMCG produdistributor for the large size FMCG Companies in India. We distribute Branded packaged foods,
Personal care products, Education & Stationery products, Matches & Agarbatti and tobacco products.

We are also distributors fane ofthe largest FMCG MNC Compa in India. We distribute branded Beauty & wellbeing,
Nutrition, Personal care & Home care produotsthem

We also distribute Oil, Sugar and Atta for M. K. Agrotech Pvt. Ltd. sold under their brand name Sunpure.

At present our area of operation iglie district ofCoorg, Karnatakahere customers are scattered across large area which
makes it a difficult market to service for new entrants and it has been home for Shanthala and promoters for more than 20
years. As we have been cateringtothisptaégence our i nception, we have a deepel]
which makes us indispensable to large consumer companies

We distribute following category of products for some of the large FMCG Companies:

ITC M K Agrotech Hindustan Unilever

Tobacco products Edible Oil Beauty & Wellbeing products
Food products Food products Nutritional products
Personal care products - Personal care products
Home care products - Home care products
Matches & Agarbatti - -

Summary of Industry:

INDIAN EONOMY OVERVIEW
https://www.ibef.org/economy/indiaeconomyoverview

INTRODUCTION

Strong economic growth in the first quarter of FY 22&helped India overcome the UK to become the -fidtigest
economy after it recovered from repeated waves of COlAPandemic shock. Real GDP in the first quarter of 2232

is currently about 4% higher than its corresponding 280,9indicating a strong start for India's recovery from the
pandemic. Given the release of peptdemand and the widespread vaccination rames the contadhtensive services
sector will probably be the main driver of development in 2@P23. Rising employment and substantially increasing
private consumption, supported by rising consumer sentiment, will support GDP growth in the comimg mont

12
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Future capital spending of the government in the economy is expected to be supported by factors such as tax buoyancy, the
streamlined tax system with low rates, a thorough assessment and rationalisation of the tariff structure, and tlendigitizati

of tax filing. In the medium run, increased capital spending on infrastructure andaisdielg projects is set to increase

growth multipliers, and with the revival in monsoon and the Kharif sowing, agriculture is also picking up momentum. The
contactbased services sector has largely demonstrated promise to boost growth by unleashinguihelgraand over

the period of AprilSeptember 2022. The sector's success is being captured by a number of HRBEréHigincy
Indicators) that are performing viehdicating the beginnings of a comeback.

ADVANTAGE INDIA

Indian food processing market
size reached US$ 307.2 trillion in
2022 and is expected to reach
US$ 5473 trillion by 2028,
exhibiting a growth rate (CAGR)
of 9.5% during 2023-2028.

Digital advertising will grow at
14.75% CAGR to reach Rs. 35,809
crore (US$ 4.3 billion) by 2023,
with FMCG industry being the
biggest contributor at 42% share
of the total digital spend.

+ Entrepreneurs interested in
setting up food-related FMCG
industry can setup their
processing units in the
government-designated agro-
processing clusters, which help
cut down the plant setup costs.

With the advent of online retail
and e-commerce, FMCG
businesses are able to market
and sell their products across
the country without investing

POLICY
SUPPORT

* Union Budget 2023-24 has

allocated US$ 976 million for PLI
schemes that aims to reduce
import costs, improve the cost
competitiveness of domestically
produced goods, increase
domestic capacity, and promote
exports.

* Union budget 2023-24 focuses
on reviving rural demand by
boosting disposable income,
allocation to farms and higher

HIGHER
INVESTMENTS

* InJanuary 2023, ITC has
announced plans to acquire
100% of Sproutlife Foods, a D2C
startup and parent company of
health food brand "Yoga Bar'
over a period of three to four
years.

In December 2022, Hindustan

Unilever Limited announced its
foray into the ‘Health &
Wellbeing' category through
strategic investments in Zywie

Ventures Private Limited
(“OZiva") and Nutritionalab
Private Limited (“Wellbeing
Nutrition").

fund allocation on rural

much in marketing activities.
infrastructure, connectivity, and
mobility to create long-term
jobs.

India has emerged as the fastgigiwing major economy in the world and is expected to be one of the top three economic
powers in the world over the next-18 years, backed by its robust democracy and sipartgerships.

FMCG INDUSTRY
(Source: https://www.ibef.org/industryfncg)

INTRODUCTION

The FMCG sector in India expanded due to constorigen growth and higher product prices, especially for essential
goods. FMCG sector provides employment to aroumill®>n people accounting for approximately 5% of the total factory
employment in India. FMCG sales in the country was expected to gi@#4 By revenues in 20223. The key growth
drivers for the sector includes favourable Government initiatives & psligimwing rural market and youth population,
new branded products, and growth ed@mmerce platforms. Resilience needs to be the key factor in the manufacturing
process, daily operations, retail and logistic channels, consumer insights and commutteatiaiil help FMCG
companies to withstand the test of time and create more value for consumers in the long run.

Fastmovi ng consumer goods ( faM&Gctosaadchasdeen exganding at a hedtlsy rafe over t F
the years as a result sing disposable income, a rising youth population, and rising brand awareness among consumers.
With household and personal care accounting for 50% of FMCG sales in India, the industry is an important contributor to

I ndi aés GDP.

13
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MARKET SIZE

Indian FMCG Market

MARKET [ 11000
SIZE = -

Il Note: F - Forecast

FMCG market reached US$ 56.8 billion as of December 2022. Total revenue of FMCG market is expected to grow at a
CAGR of 27.9% through 2021 to 2027, reaching nearly US$ 615.87 billion. In 2022, urban segment contributed 65%
whereas rural India contributed neothan 35% to the overall annual FMCG sales. Good harvest, government spending
expected to aid rural demand recovery in FY24. The sector had grown 8.5% in revenues and 2.5% in volumes last fiscal
year. In the Januatjune period of 2022, the sector witrexvalue growth of about 8.4% on account of price hikes due

to inflationary pressures. In Q2, CY22, the FMCG sector clocked a value growth of 1809%3Y higher than the 6%

Y-0-Y value growth seen in Q1.

Indian food processing market size reached US$23illion in 2022 and is expected to reach US$ 547.3 trillion by 2028,
exhibiting a growth rate (CAGR) of 9.5% during 262328.

Digital advertising will grow at 14.75% CAGR to reach Rs. 35,809 crore (US$ 4.3 billion) by 2023, with FMCG industry
beingthe biggest contributor at 42% share of the total digital spend.

India includes 780 million internet users, where an average Indian person spends around 7.3 hours per day on their
smartphone, one of the highest in the world. Number of active inteseed in India will increase to 900 million by 2025
from 622 million in 2020. I n 2021, Il ndi ads consumer speEe
more than 35% to overall annual FMCG sales, are crucial for overall revival 8é¢ter. Ecommerce now accounts for

17% of the overall FMCG consumption among evolved buyers, who are affluent and make average spends of about Rs.
5,620 (US$ 68).

I ndi-eodmerce industry recorded a 36.8% yeatyear growth in 2022. Indian@mmercemarket is anticipated to

reach a value of Rs. 26,459.18 billion (US$ 319.3 trillion) by the end of 2027, expanding at a CAGR of ~26.71% during
the 2022- 2027 period. The market has grown exponentially over the past five years due to the surge inaimternet
smartphone users, improved policy reforms, and increase in disposable income. Mobile wallets, Internet banking, and
debit/credit cards have become popular among customers for making transactiecenonezce platforms. As of 2021,

there were 1.2 milbn daily ecommerce transactions. The total value of digital transactions stood at US$ 300 billion in
2021 and is projected to reach US$ 1 trillion by 2026.

The India online grocery market size has been projected to grow from US$ 4,540 million in 288276,761.0 million
by 2032, at a CAGR of 32.7% through 2032.

B. Promoters:
B. Manjunath Mallya, Shobitha Maly&neha Vinayak Kudvand Yogish Mallya aréhe Promotes of our Company.
C. Offer Size

This isInitial public offering of up tal7,66,400equity shares of 10 each of th€ompany for cash at a price oB1 per
equity shareifcluding share premium of81 per equity share), aggregating td,607.42akhs.
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D. Objects of theOffer:

Theproposeditilisationof the Net Proceed$rom fresh issués setforth below:

S.No. Object Amount Proposedto be Utilised from the Net
Proceeds(_in lakhs)
1. Funding additional working capital requirements 1,150.00
2. General Corporate Purposes 400.00
Total 1,550.00
E. Pre-Offer Shareholding of Promoters, Promoter Group:
Pre-Offer PostOffer
Sr. Particulars No. of % No. of %
Shares  Holding Shares  Holding
a) Promoters
B. Manjunath Mallya 17,62,200 35.732  17,62,200 26.309
Shobitha Malya 80,000 1.622 80,000 1.194
Yogish Mallya 7,83,200 15.881 7,83,200 11.693
Sneha Vinayak Kudva 11,91,400 24,158 11,91,400 17.787
Total - A 38,16,800 77.394  38,16,800 56.984
b) Promoter Group
Vinayak Gopalkrishna Kudva 800 0.016 800 0.012
Santosh Gopalkrishrigudva 800 0.016 800 0.012
Smita Subramanyam Kudva 800 0.016 800 0.012
Total - B 2,400 0.049 2,400 0.036
Grand Total (A+B) 38,19,200 77.442  38,19,200 57.019
F. Summary of Financial Information:
(~ in | akhs, except
Particulars 31.082023 Fiscal 2023 Fiscal 2022 Fiscal 2021
Total Revenue 1,585.58 4,077.25 3,254.57 3,955.67
EBITDA®W 30.42 68.95 47.99 65.46
EBITDA margin (%§? 1.92 1.69 1.47 1.65
PAT 10.15 17.73 4.52 14.41
PAT Margin (%) 0.64 0.43 0.14 0.36
Net Debf®) 104.56 263.99 358.56 356.93
Total Equity 493.17 50.00 50.00 50.00
Networth 549.32 143.22 125.49 120.97
RONW (%)% 1.85 12.38 3.60 11.91
EPS (Basic & Diluted}® 1.06 3.55 0.90 2.88

Our Annual Reports and financial statements are also available owelsite atwww Shanthalafmcg.com

G. Auditor qualifications which have not been given effect to in the Restated Financial Information

There are no auditor qualifications which would require adjustments in the Restated Financial Information and for which

no such effect has been given.

H. Summary of Outstanding Litigations:

For further detailsregardingt h e

s ame,

pl ease

Developmens b e gi n n i140gftheRrospecug e
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I.  Risk Factors:
Pl e asRiskBaet@® 6begi nnil&ig on page
J.  Summary of Contingent Liabilities of our Company:

We do not have any contingent liabilities asAargust31, 2023.

K. Summary of Related Party Transactions

For further details pleasereferAn ne xBRekaWVed Party TiBmansadetrohbeomeptagen
I nformati ondo HWElgftheRraspegguson page

(Rs. Lakhs)
Name ofthe related party Nature of Transaction 31.08.23 | 31.03.23 | 31.03.22| 31.03.21
B. Manjunath Mallya Director Remuneration 7.50 18.00 18.00 18.00
Shobitha Malya Director Remuneration 3.75 9.00 9.00 9.00
Unsecured Loan taken 0.00 78.80 29.65 55.00
Unsecured Loan repaid 6.60 87.70 55.50 60.60
B. Manjunath Mallya Unsecured Loan o/s at yearend  12.87 19.47 28.37 54.22
Unsecured Loan taken 0.00 112.50 40.90 0.00
Unsecured Loan repaid / given 0.00 68.85 84.55 0.00
Unsecured Loan o/s at yearend  0.00 0.00 43.65Dr| 0.00
Shanthala Enterprises Sales of Goods 0.00 0.00 0.00 10.78
Unsecured Loan taken Nil Nil Nil Nil
Unsecured Loan repaid Nil Nil Nil Nil
Interest Paid 1.00 2.40 2.16 2.40
Shwetha Kudva Unsecured Loan ofs at yeamd 20.00 20.00 20.00 20.00
Unsecured Loan taken Nil 40.00 0.00 0.00
Unsecured Loan repaid Nil 40.00 0.00 0.00
Vinayak Kudva Unsecured Loan ofs at year enq NIl Nil Nil 0.00
Rent paid 1.00 2.40 2.40 2.40
Amount o/s at year end Nil Nil 1.14 0.00
B. Manjunath Mallya Security Deposits given 16.57 16.57 16.57 16.57

L. Financing Arrangements
There are no financing arrangements wherein the Promoters, Promoter Group, the Directors of our Company and their

relatives, have financed the purchase by any other person of securities of our Company other than in the normal course of
the business of thitnancing entity during the period of six months immediately preceding the dtteRfospectus
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M. Weighted Average Price of the Equity Shares acquired by the Promoter in the last one year preceding the date
of this Prospectus

Other than amentioned belowhe Promoters have not acquired any Equity Shares in the last one year preceding the date
of this Prospectus

Name of the Promoter No. of Shares Average cost of

acquisition (in )
B. Manjunath Mallya 15,41,925 0.00*
Shobitha Malya 70,000 0.00*
Sneha Vinayak Kudva 11,91,400 0.00**
Yogish Mallya 7,83,200 0.00*

* Bonus Issue
**cost of acquisition 0fL1,91,400 equity shares is NIL as the shacggliged are gifted andr are bonus shares.

For further details please refer to chaptertifie@ a pi t a l Strdhctured on page

N. Average cost of acquisition of shares for promoter:

Name of the Promoter Average cost of acquisition (in )
B. Manjunath Mallya 2.77
Shobitha Malya 1.25
Sneha Vinayak Kudva 0.00*
Yogish Mallya 0.00

*Cost of acquisition oequity shares is NIL as the shares acquired are gifted and/or are bonus shares.
For further details please refer to chaptertifieGa pi t al Strdhctured on page
O. Pre-IPO Placement:

The Company does not intend to undertakelPf Placement in th@ffer.

P. Issue of equity shares made in last one year for consideration other than cash

Otherthan asmentioned below, r Company has not issued any Equity Shares for consideration other than cash in the
one year preceding the datetbis Prospectus

Date of Allotment No. of Equity Face Value Issue Nature / Reason of Nature of
Shares () Price () Allotment Consideration
July 18, 2023 43,1506 10 Nil Bonus Issueinthe |\,
ratio of 7:1

Q. Split/ Consolidation of Equity Shares in the last one year
Therewasno split / consolidation of thEquity Shares of our Company since incorporatextept aslisclosed below

1 equity sharef Rs. 100 face value each was spitb 10 equity sharesf Rs. 10 face value ea@s per the Ordinary
Resolution passed by members of company at the EGM held on March 27,2023.

R. EXEMPTION FROM COMPLYING WI TH ANY PROVISIONS OF SECURITIES LAWS, IF ANY,
GRANTED BY SEBI

Our company has not applied or received any exemption from complying with any provisions of securitigsS&Bs.
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SECTION Il - RISK FACTORS

Aninvestment in the Equity Shares involves a high degree of risk. You should carefully consider all the inforthéion in
Prospectusincluding the risks and uncertainties summarised below, before making an investment in our Equity Shares.
The risks described below are relevant to, the industries our Company is engaged in, our Company and our Equity Shares.
To obtain a completeundeash di ng of our Company, you should read this
6Management 8s Discussion and Analysis of Fi80andd3gal Co
respectively, athis Prospectusis well as the other financial and statistical information containgdigProspectusPrior

to making an investment decision, prospective investors should carefully consider all of the information contained in
O0Financi al St dlddthieProspsctusUaless giated aherwise, the financial data in this section is as per

our financial statements prepared in accordance with Indian GAAP, as restated.

If any one or more of the following risks as well as other risks and uncertainties discusssiiaspectusvere 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 whielwbuld

in the loss of all or part of your investment.

This Prospectusalso contains forward looking statements that involve risks and uncertainties. Our actual results could
differ materially from those anticipated in these forwdodking statements as r@sult of many factors, including the
considerations described below and elsewhetaigProspectus

These risks ar@ot the only ones that our Company face. Our business operations could also be affestiglitibgal
factors that arenot presently known to us tiratwe currentlyconsider to bémmaterialto our operationsUnlessspecified
or quantifiedin the relevant risk factors below, we are not in a position to quantify financial or tipdication of any
risks mentioned henei

Materiality

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

1. Some events may not be material individually but may be material when consideredsebflecti
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.

INTERNAL RISKS

1. There arecertainoutstanding legal proceedinmvolving our Promoterand Promoter Entitiesvhich may adversely
affect our business, financial condition and results of operations.

There are certain proceedings pending at different levels of adjudication before various authorities, enquiry officers and
appellate foums. Such proceedings could divert management time, attention and consume financial resources in their
defense. Further, an adverse judgment in some of these proceedings could have an adverse impact on our business, financi
conditionand results of opations. A summary of the outstanding proceedings againftromotersCompany and Group
Companies as disclosed in tiisospectusto the extent quantifiable, have been set out below:

Nature of case Number of cases Amount involved (in lakhs)
Company

Direct Tax Nil Nil
Indirect Tax 1 30.46*
Our Promotes

Direct Tax 2 2.63**
Indirect Tax Nil Nil
Our Directors(other than Promoters)

Direct Tax Nil Nil
Indirect Tax Nil Nil
Our Group Companies
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Direct Tax Nil Nil
Indirect Tax Nil Nil
*As per Show Cause notice date June 28, 2023 from Assistant Commissioner of Central Tak, Z;iMiesuru Audit
Commissionerate for nereversalof CGST / SGST / Cess for the credit notes received from the suppliers viz. ITC, MTR,
PNG, Nestle, Sunpund for nonreversal of input tax credit on sales returns

**This is the amount of income claimed to have been short disclosed for A. ¥12®1//B. Manjunath accordingly to 1
notice and 1 notice related to Yogish Mallya for which the amount iasuetrtainable.

The table above does not include those penalties, interests and costs, if any, which may be imposed or which may have
beenpleadedbut not quantified in the course of legal proceedings, or which the Court / Tribunal otherwise has the
discretion to impose. The imposition and amount of such penalties / interests / costs are at the discretion of the court /
tribunal where the case is pding. Such liability, if any, would crystallize only on the order of the tribunal where the
case(s) is / are pending.

For further details, please refer to section titled "Outstanding Litigation and Material Developments" beginning on page
149 of this Prospectus

2. We are in the business of distribution of FMCG products including that of tobacco products which are subject to
Stringent health and safety laws and regtilens as well as governed by stricter consumption policies, which may
af fect our companyb6s business and financi al position.

Our operations are subject to stringent health and safety laws as our products are for human consumption and are therefore
subjectto various industry specific regulations. Further, we may also incur additional costs and liabilities related to
compliance with these laws and regulations that are an inherent part of our business. We are subject to various centr
state and loal food safety, consumer goods, health and safety and other laws and regulations. These relate to various issues,
including food safety, food ingredients, and food packaging requirements, and the investigation and remediation of
contamination.

Our revenue from sale of tobacco products dupegod ended August 31, 2023 dfd 2023, FY 2022 and FY 2021 was

Rs. 1056.58Lakhs Rs. 2529.78 Lakhs, Rs. 1816.35 Lakhs and Rs. 2044.89 Lakhs respectively congitutiag,

64.38%, 56.31% and 50.47% afir Revenue from operations during above period. Apart from the food safety and other
regulations, tobacco products are subject to further stricter regulations like age restriction for consumption of tobacco
products, restriction on advertisement, restitof sale of tobacco products in certain places near school etc. Due to these
restrictions our business may be affected and will also lead to poor financial performance which may affect our revenues
and profitability.

3. Wedistribute products manufacturedy third party manufacturers or suppliers. Hen¢eve have to rely on third
parties for procuring the products sold by our Company. If these manufacturers or suppliers are unable or
unwilling to manufacturethe productsdistributed byus, or if these organizations fail to comply with FDA or other
applicable regulations or otherwise fail to meet our requirements, our business will be adversely affected.

Our Company is engaged in the marketing and distributiéftM2G productsWeprocue our products manufacturegt

third party manufacturers or supplierserite we have to rely on third parties for procuritige products sold by our
Company. Our Company has no formal supply agreement or contract with our suppliers for the uninteupyedf

traded or marketegroducts There can be no assurance that such parties shall continuously provide their products to us or
would notsupply toour competitors. In the event of any disruption in the supply or theawaitability of products the
purchase and distribution schedule may be adversely affected impacting the sales and profitability of the Company.

Furthermore, the manufacturing facilities and processes used Isupplies must be approved by the FOok other

regulatory normand thér respective regulators, where applicable, before the products manufactured byguleh can

be sold. After approvalsupplies must meet certain ongoing regulatory requirements for commercially mariat

products. We do not control the manufacturing processes auppties and depend on them to comply with regulatory
approval. If approval for aupplig is not received or ongoing testing does not continue to meet approved standards and
approval is witkdrawn, thesupplie 6 s producti on would be delayed or susp
distribuion efforts. In the event that any of aauwppligs were unable or unwilling to continue to provide the products in

our required volumes, we would ikt identify and obtain acceptable replacement sources on a timely basis. There is no
guarantee that we would be able to obtain such alternative sources of supply on a timehabaljcould have a material

adverse effect on owiales and in turresults of operations.
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4. We have not entered into lorgerm contracts with our customers and typically operate on the basis of purchase
orders, which could adversely impact our revenues and profitability.

We generate sales generally by our continuing melahips with our customers as we do not enter in any- lemm

contract with of customer©ur existing client relationships help us to get repeat business from our customers. This has
helped us maintain a long term working relationship with our custoaretSmprove our customer retention strategy.
Through these efforts, we aim to bec oretals storewhich ihttnd ®t ¢ ho
procure products and services we offer. We combine our expertise with an understatdengMEG marketgained

through market feedback and extensive interaction with variesteimers We constantly try to address customer needs

with a variety of productsAlthough we believe that we have satisfactory business relations with our custothées/an

received continued business from them in the past, there is no certainty that the same will continue in the years to come
and may affect our profitability.

However, any change in the buying pattern of our end users or disassociation of majoeisustanadversely affect our
business. The loss of or interruption of work by, a significant customer or a number of significant customers or the inabilit
to procure new orders on a regular basis or at all may have an adverse effect on our reverfloags eashoperations.

5. Our operations are subject to high working capital requirements. Our inability to maintain an optimal level of
working capital required for our business may impact our operations adversely.

Our business requires significant amoahtvorking capital and major portion of our working capital is utilized towards
debtors and inventorieend purchase of goods almost on cash basis from our suppigrsTrade Receivables for the
period endedlarch31, 2023, March 31, 202 and March 31, 2QRwere 99.85lakhs 75.50lakhsand 171.37lakhs
respectively anadur inventoriedor the period endelarch31, 2023, March 31, 202 and March 31, 20Rwere 107.50
lakhs 111.04lakhsand 79.08lakhs respectively

The resuls of operations of our business are dependent on our ability to effectively manage our inventory and trade
receivablesOur Sales is more or less in sync with the credit period we offer to our customers, so if we offer higher credit
period, we can push mersales to our customers who are mostly retail stores who themselves have limitations on
investment in busines3.o effectively manage our trade receivables, we must be able to accurately evaluate the credit
worthiness of our customers and ensure thadlsigiterms and conditions are given to them in order to ensure our continued
relationship with them. However, if our management fails to accurately evaluate the terms and conditions with our
customers, it may lead to writdfs bad debts and/ or delay iecoveries which could lead to a liquidity crunch, thereby
adversely affecting our business and results of operations. A liquidity crunch may also result in increased working capital
borrowings and, consequently, higher finance cost which will adversebcinopir profitability.

We also need to maintain inventory levels at certain levels and increase it further to achieve growth in turnover. Optimum
level of inventory will help our customers to purchase from us at short notice and accordingly they cgredbusiness

by making less investment and higher inventory turnover. Sometimes these inventory may become obsolete or may be out
of demand, which may lead to slow moving inventory at our end and that in turn will lead to higher investments by us.

Our inability to maintain sufficient cash flow, credit facility and other sourcing of funding, in a timely manner, or at all, to
meet the requirement of working capital or pay out debts, could adversely affect our financial condition and result of our
operatiors. In the event we are not able to recover our dues from our trade receivables or sell our inventory, we may not
be able to maintain our Sales level and thus adversely affecting our financial health.

6. We are engaged in distribution of FMCG products manufaced and / or marketed by FMCG Companies. Our
Operating Cost comprises of Cost of goods sold, Employee cost and Other operating expenses, any fluctuations
in Operating Cost may have i mpact on the Companyds b

Our gperating cost comprises of cost of goods sold, employee cost and other operating expensesfoFthéhperiod

ended August 31, 2023 afmf the FY 2023, 2022 and 2021, our operating cost amounted365.16lakhs, 4008.30

| akhs, 3206.58 | akhs, and 983®6996.31%6,198.53a1kd 9&35%, respeagpivelg t i v
of our total revenues. Cost of goods soldnajor portion of our operating cost and that is relating to purchase price of
various FMCG products. Though, the period between procurement of products and its distribution is short and therefore
the chances of any substantial change in the sales price of the final product are less but there may be possibility that our
operating cost maat times be volatile due to fluctuations in cost of goods sold or employee cost or any other operating
cost. Any volatility in our operating cost will directly affect our financial position and in turn our profitability.
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7. Our Promoter and Managing Diredair, B. Manjunath Mallya plays key role in our functioning and we heavily rely
on his knowledge and experience in operating our business and therefore, it is critical for our business that our
Promoter remain associated with us. Our success also dependsipkey managerial personnel and our ability to
attract and retain them. Any loss of our key person could adversely affect our business, operations and financial
condition.

The success of our business operations is attributable to our Promoter and Directors and the key managerial team. We
believe that our relation with our Promoter, wheasrich experience in managing customeastimating demand scenario

and handling overabusinesses, has enabled us to experience growth and profitability. Our Pr&nigtanjunath Mallya

has industry experience wfore than 2@ears. He has been actively involved in the-ttaglay operations and management

since the incorporation of the @pany. Ifour promoterslivert their attention to the other companies, we may not be able

to function as efficiently and profitably as before. We may have to incur additional costs to replace the services of our
Promoter or we may not be able to do sdllatvnich could adversely affect our business operations and affect our ability

to continue to manage and expand our business. The loss of service of the Promoter and other senior management coulc
seriously impair the ability to continue to manage and edyhe business efficiently. If we are unable to retain qualified
employees at a reasonable cost, we may be unable to execute our growth strategy. For further details of our Directors and
key manageri al personnel , pl erapage 108 efthi®rospdctos Sect i on AOuUTr

8. Substantial portion of our revenues has been dependent upon limited number of customers.

Revenue from our top 10 customers constitut2d 7%, 13.68%, 18.91% and 11.55% of ourTotal Revenue foithe

period ended August 31, 2023 and for ylear endingvlarch31, 203, March 31, 2022nd March 31, 2021 respectively.

We do not have firm commitment supply agreements with most of our customers and instead rely on purchase orders to
govern the volume another terms of our sales of products. The loss of any significant client would have a material effect

on our financial results. We cannot assure youwsatan maintain the historical levels of business from these clients or

that we will be able to repta these clients in case we lose any of them. While we are constantly striving to increase our
customer base and reduce dependence on any particular customer, there is no assurance that we will be able to broaden o
customer base in any future periodst@t our business or results of operations will not be adversely affected by a reduction

in demand or cessation of our relationship with any of our major customers.

9. We are dependent upon few suppliers for the material requirements of our business. Furtfeedo not have
definitive agreementsor fixed terms of trade with most of our suppliers. Failure to successfullyleverageour
relationshipswith existing suppliersor to identify newsupplierscould adversely affecour business operations.

There were2 suppliers duringperiod ended August 32023, which represented 100% of our PurchaBastherthere
were 4 suppliers during FY 2023, which represented 100% of our Purchases and 3 suppliers during FY 2022 represented
100% of Purchases and 5 suppliersmyFY 2021 represented 100% of Purchases.

In our industry, generally there are no definitive agreements with the suppliers of the products we sell. We also do not
have any londerm supply agreements with our suppliers or distributors and we proaupeoaiuicts on a purchase order

basis. Since there are no fixed terms of trade, the discounts and schemes for our customers are decided based on th
negotiation skills of the procurement team. If we are unable to continue to procure supplies at corppegsyeur

margins and business will be adversely affected.

Any problems faced by our supplier resulting in delays oraxfimerence to quality requirements could adversely impact

our ability to meet our cust o mevouldde affectgditd theeextentrne are unablet i m
to line up supplies from alternate suppliers. If we fail to successfully leverage our existing and new relationships with
suppliers, our business and financial performance could be adversely affected.

10. Our business requires us to obtain and renew certain registrations, licenses and permits from government and
regulatory authorities and the failure to obtain and renew them in a timely manner may adversely affect our
business operations.

Our business operatig require us to obtain and renew from time to time, certain approvals, licenses, registrations and
permits, some of which may expire and for which we may have to make an application for obtaining the approval or
its renewal. However, as on the date ahfilof theProspectus, there are no such applications which we need to made

and/ or pending. If we fail to maintain such registrations and licenses or comply with applicable conditions, or a
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regulatory authority claims we have not complied, with ¢hesnditions, our certificate of registration for carrying on

a particular activity may be suspended and/or cancelled and we will not then be able to carry on such activity. This
could materially and adversely affect our business, finacoiadlition andresults of operations. We cannot assure you

that we will be able to obtain approvals in respect of such applications or any application made by us in the future. For
more information about the licenses required in our business and the licenses and sgmplied for please refer
fiGovernment and Other Approvals o n 152 af this Prospectusrespectively.

11. Because we operate in a highly competitive industryr cevenues, profits or market share could be harmed if we
are unable to compete effectively.

The segments of the industry in which we operate are subject to intense competition. Our principal competitors are other
distributors of samenanufacturers or gpliersfor whom we are working as distributors as well as manufacturer and
suppliersof the similar products we market or distributgsluding other majomanufacturersvith well established and
recognized brands. We also compete agdargie retailstore chains and online platforms, who source their products
directly from the manufacturers

We compete primarily on brand name recognition and reputation, customer satisfaction, quality oéseB8aree of our
competitors are larger than we &magerms of size of operations andrccompetitors may also have greater financial and
marketing resources than we do, which could allow theoffey better credit termand improve their marketing efforts

in ways that could affect our ability to compeield large amount of inventories to offer just in time delivery and reduce
working capital requirements of customdfsve are unable to compete successfully, our revenues or profits may decline
or our ability to maintain or increase our market share maijirbmished.

12. We could become liable to customers, suffer adverse publicity and incur substantial costs as a result of deficiency
in the productswe offer, which in turn could adversely affect the value of ogoodwill, and our sales could be
diminished f we are associated with negative publicity.

Any deficiency in theFMCG products marketednd distributecby us could result in a claim against us for damages,
regardless of our responsibility for such a failure or defect. We cannot assure that all our products would be of uniform
quality, which in turn could adversely affect the value of goodwill, and oursales could be diminished if we are
associated with negative publicity. Also, our business is dependent on the trust our customers have in the qualitg of product
distributed by usAny negative publicity regarding our compaiyr suppliers, theibrand,or products, including any
mishaps resulting from the usetb&seproducts, or any other unforeseen events could affect our reputation and our results
from operations.

13. Our Promoter GroupEntities have objectsimilar to our Company. There are no nesompete agreements between
our Company and such Promoter Groupntities. We cannot assure that our Promoter will nfavor the interests
of such entity over our interest or that the said entities will not expandolwhmay increase our competition and
may adversely affect business operations and financial condition of our Company.

Our Promoter Group Engimamely,M/s. Shanthala Enterprisbave objects similar to our CompaWe have not entered

into any norcompeé agreement with the said ei@#t We cannot assure that our Promoter/ Promoter Group who has
common interest in said endswill not favour the interest of the said entity. As a result, conflicts of interests can arise on
account of common supplieraistomers and in allocating business opportunities amongst our Company and our Promoter
Group entity in circumstances where our respective interests diverge. Any such present and future conflicts could have a
material adverse effect on our reputation, besén results of operations and financial condition which may adversely affect

our profitability and results of operations.

14. We are subject to risks arising from interest rate fluctuations, which could adversely affect our results of operations,
planned exgnditures and cash flows.

As of August31, 2023, a part of our indebtedness was at floating interest rates. If the interest rates of our existing or future
borrowings increase significantly, our cost of funds will increase. A further increase in inédessfor the current high

interest rate environment not changing) may have an adverse effect on our results of operations and financial condition.
While we could consider refinancing the loan or hedging interest rate risks in appropriate cases, bern® e@surance

that we will be able to do so on commercially reasonable terms, that our counterparties will perform their obligations, or
that these agreements, if entered into, will protect us adequately against interest rate risks. Further, ihgaoieatsa

do not protect us adequately against interest rate risks, they would result in higher costs.
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15. We have referred to the data derivédm industry and government publications, publicly availablgormation,
and sources

Unless stated otherwise, industry and market data used througi®Brospectudias been obtained or derived from
industry and government publications, publicly availdhfermation,and sources. Industry publications generally state

that the informatio contained in those publications has been obtained from sources believed to be reliable but that their
accuracy and completeness are guaaranteedand their reliability cannot be assured. Although, our Company believes
that industry data used ihis Prospectuss reliable, it has not been independently verified. Further, the extent to which the
industry and market data presentedtlins Prospectuss meaningful depends on the reader's familiarity with and
understanding of, the methodologies used in dbmgpsuch 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.

16. Our business is geographically located in one ar&€mnorg district Karnataka. Any loss or shutdown of operations
at any of our facilities inthis areamay have an adverse effect on our business and results of operations.

Majority of our business idasedn Coorg district KarnatakaThis concentration adur business ithis Region subjects
us to various risks, including but not limited to the following risks:

Aregional natural disasters;

Avulnerability to change of policies, laws and regulations or the political and economic environrtientexgjion we
operate in

Aconstraints on our ability to diversify across states;

Aperception by our potentialistomes, that we are a regionplayer, which hampers us from competing against other
large companiesf a national level.

Further, any political disruptionsatural calamities or civil disruptions, opposition and protests, particularly in locations
where we operate, could adversely affect our business operations or strategy. There is no assurance that such disruption ir
business operations would not bring danydrance in the functioning of o@ompany Consequently, our business, results

of operations, cash flows and financial condition have been and will continue to be heavily dependent on the performance
of, and the prevailing conditions affecting thévetising and marketingndustryand overall economin Coorg district
andKarnatala

17. We depend on third parties for our transportation needs, any disruptions in their services, may adversely affect our
operations

We do nothavefull -fledgedin-houseransportatiorfacility andwe depend®nthird partytransportation service providers
at every stageof our businessactivity including for procuremenbof productsfrom our vendors or distributors anfdr
transportationfrom our warehouse toarious stores. For this purpose, we hire third party services of transportation.
However,we havenot enterednto any definitive agreementsvith anythird partytransportserviceproviders and engage
them on a needs basis only.

Our operations and profitability adependent upon the availability of transportationathér logistic facilities in &imely

and cost efficient manner. Accordingly, our business is vulnerable to increased transportation costs including as a result of
increase in fuel costs, transportati&trikes, delays, damage or losses of goods in transit and disruption of transportation
servicesbecauseof weather related problems, strikes, lock-outs, accidents,inadequacies imoad infrastructure or

other events could impair our ability to supply uoducts to our customers. Any such disruptions could adversely affect

our operations.

18. Westore our inventory in godownfom which we operatethough we take utmost care in maintaining them but
there may be chances spoilage of products due twweather conditions or infections etc.

We store our inventory in godowns taken by us on lease Basifurther details of ouyodownsand terms of leagglease
refer to the section titled "Our Business" mages30 of the Prospectus

Though the godowns taken on lease by us are in the best of the conditions and meet with the requirements of distributors
to store their products. We as well as distributors alsegialar inspections to check the conditions of our storages. Though

in the past there is no incidences of product contamination due to weather conditions, infections etc. but we can not assure
you that we may not face that situation in future and in cagewach damages happen then there wiliiagerial adverse
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effect on our business, results of operations and financial condition which may adversely affect our profitability and result
of operations.

19. Therehavebeen several instances of delay in filing of statutory returns by our Company in the past.

There have been several instances of delay in filing of GST returns by our Company in the past which were not material
in nature and the same were regulariseldsequently by payments and filing of return with interest and penalty. Though
these delays have been regularised, we cannot assure you that there will be no default or delay in future in payment of such
statutory dues. Further, we cannot assure thatilvaatvbe subject to any legal proceeding or regulatory actions, including
monetary penalties by respective statutory authorities on account of such delay in filing of returns, which may adversely
affect our business, financial condition, and reputation.

20. There are certain comments made by our then Statutory Auditors in their Auditors Report for FY 202@bout
maintenance of records of the fixed assets during FY 2021 by our Company.

Our auditors have made remarks relating to physical verification edl fassets and maintenance of records of the fixed
assets during FY 2022lthough,the auditor on verification of the assets and records have confirmed during FY 2022 and
FY 2023that our company has maintained proper records and there are no negativiesrerade during those years.
However,we cannot assure you that there will be no such event in future. If there will be any such comments in future,
we feel that the same will affect our credibility and accordingly our prospective investors and lendergewnéy
seriously and may stay away from associating with our Company. Further, not recordifigedrassetand/ or not
maintaining proper records of ofired assetsgould materially and adversely affect our business, financial condition
and resultof operations.

21. Our inability to manage growth could disrupt our business and reduce our profitability.

A principal component of our strategy is to continue to grow by expanding the size and geographical scope of our
businesses. This growth strategy will place significant demands on our management, financial and other resources. It will
require us to contirausly develop and improve our operatiorfadancial,and internal controls. Continuous expansion
increases the challenges involved in financial management, recruitment, training and retaining high quality human
resources, preserving our culturalues,and entrepreneurial environment, and developing and improving our internal
administrative infrastructure. Any inability on our part to manage such growth could disrupt our business prospects,
impact our financiatondition,and adversely affect our resuttsoperations.

22. We have not made any alternate arrangements for meeting our capital requirements for the Objects@fféhne
Further we have not identified any CQfféerd .er Arayt es tlsorutr fcael lo
/ meeting the same could adversely affect our growth plaerations,and financial performance.

As on date, we have not made any alternate arrangements for meeting our capital requirements for the ob{effes.of the

We meet our capital requirements through our owned funds and internal accruals. Any shortfall in our net owned funds,
internal accruals and our inability to raise debt in future would result in us being unable to meerlong capital
requirements, which iturn will negatively affect our financial condition and results of operatibngher v have not

identified any alternate source of funding and hence any failure or delay on our part to raise money @dfer tisany

shortfall in theOffer Proceedsnay delay the implementation schedule and could adversely affect our growth plans. For
further details please r eDO#gerd the gti men i5MbfthgPiospecatgiet | ed A Obj

23. We do not own our Registered Offieand godownsfrom which we operate.

OurC o mp a megisteredffice situatedat 7th Block, Gandhinagr Bye Pass Road, Virajpet, Kpdeb71218, Karnataka,
Indiais ownedby B. Manjunath Mallya Our Promoter Apart from registered office, &vdo not owrgodowns also which
forms important part of our business and the same is taken on leas& bgresan beno assurancéhatour Companywill

be abldo successfullyenew the abovieaveandlicenseagreemenin atimely manneror atall andthatwe may becontinue

to usethe office/ godownsin caseof no formal agreementd-urthertherecan beno assuranceéhatwe will not face any
disruptionof our rightsasa licenseeand thatsuchleave andicenseagreementvill notbeterminatedprematurelyby the
licensor.Any suchnonrenewalor earlyterminationor anydisruption ofour rights aslicenseemayrequireusto vacate
thepremisesandrelocateto a new premiseson terms that may not be favourableto us therebyadverselyaffecting

our businessfinancial conditionsandresultsof operationslf the owner of the premises, revoke this agreement or impose
terms and conditions that avafavorableo us, we may suffer a disruption in our operations or have to pay increased rent,
which could have a material adverse effect on our business, prosesaits of operations and financial conditiéor
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further details of our office premisasd terms of leag@lease refer to the section titled "Our Businesspages30 of the
Prospectus

24. Our results of operations are likely to vadue to cyclical demand for our products and will impact our fmance
guarteron quarterandmaybe unpredictable, which could cause the market price of the Equity Sharbsvolatile.

Our results of operationsan be impacted bgeasonademandfor our productsin certain periods of the year and
accordinglyour financial performance during that period will vary from rest of the year. The main reason for the variation

in demau is due to festival season when demand as well as consumption of some of our product surges and accordingly
during that period performance of our Company will be better than rest of the year.

Apart from above reason, there are some fadistedd belowwhich may not be in our contrahd will lead to variance in
our demand

1 adhering to our high quality andaintaining high levels of customer satisfaction;

1 pricing policies introduced by our competitors;

1 the timing and nature of, and expenses incurredunmarketing efforts;

9 recruiting,training,and retaining sufficient skilled technical and management personnel;

1 developing and improving our internal administrative infrastructure, particularly our financial, operational,
communications, and other intatrsystems;

Al s o, p | Maaagaement'elfiseussiomand Analysis of Financial Condition and Results of Opdratians 138 a g e

for details on the factors afféng our financiatesults All of these factors, in combination or alone could negatively impact
our revenues and may cause significant fluctuations in our results of operations. This variahilitgradittability could
materially and adversely affeotr results of operations and financial condition.

25. We have in the past entered into related party transactions and may continue to do so in the future, which may
potentially involve conflicts of interest with the equity shareholders.

We have entered into related party transactions with our Promoters, Promoter Group, Group Entities and Directors.
related party transactions entered into by the Company till date is in compliance with applicable provisions of Companies
Act, 2013 and &bther applicable laws:or details of these transactions, please r&efdted Party Transactiohsn page

112

We cannot assure you that we will be able @intain the terms of such transactions or in the event that we enter future
transactions with related parties, that the terms of the transactions alVdagrableto us. Additionally, while it is our

belief that all our related party transactions have hbe ¢ o n d u c t eldngtb asisawe canmotrpdogide assurance

that we could have achieved mdaxourableterms had such transactions been entered with third parties. We may also
enter related party transactions in the future, which could involvdictsnsf interest, although going forward, all related

party transactions that we may enter will be subject to audit committee or board or shareholder approval, as applicable, as
under the Companies Act, 2013 and the SEBI (LODR) Regulations. As suchhveoséde no assurance that these
transactions will not adversely affect our business, results of operation, cash flows and financial condition

26. Our funding requirements and deployment of ti@ffer Proceedsre based on management estimates and have not
been independently appraised by any bank or financial institution.

Our funding requirements and the deployment of the proceeds Gfftlieare based on management estimates and our
current business plan. The fund requirements and intended use of proceeds have not been appraised by bank or financia
institution and are based on our estimates. In view of the competitive and dynamic natureusiimess, we may have to

revise our expenditure and fund requirements as a result of variations including in the cost structure, changes in estimates
and other external factors, which may not be within the control of our manag@imsmhay entail reseduling,revising,

or cancelling the planned expenditure and fund requirement and increasing or decreasing the expenditure for a particular
purpose from its planned expenditure at the discretion of our board. In addition, schedule of implementataribed des
herein are based on managementds current expectations
may not be in our control.

27.0ur Company6s management will have flexibilitewcyin ut

appointed by our Company and the deployment of funds is at the discretion of our Management and our Board of
Directors, though it shall be monitored by our Audit Committee.
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The deployment of the funds towards the objects of the issue is entirelye atigcretion of the Board of
Directors/Management and is not subject to monitoring by external independent agency. As per SEBI (ICDR) Regulations,
2018, as amended, appointment of monitoring aHpmewey i s
have not appointed any monitoring agency to monitor the utilization of Issue proceeds. However, the audit committee of
our Board will monitor the utilization of Issue proceeds in terms of SEBI (Listing Obligations and Disclosure
Requirements) Redations, 2015. Further, our Company shall inform about material deviations in the utilization of Issue
proceeds to NSE and shall also simultaneously make the material deviations / adverse comments of the audit committee
public. Any inability on our partat effectively utilize the Issue proceeds could adversely affect our financials.

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013, our Company shall not vary the Objects of
the Issue without our Company being authorized to doygbdoshareholders by way of a special resolution. In addition,

the notice issued to the shareholders in relation to the passing of such special resolution shall specify the predsribed deta
and be published in accordance with the Companies Act 2013.

Further, pursuant to the Companies Act 2013, the Promoters or controlling shareholders will be required to provide an exit
opportunity to the shareholders who do not agree to such proposal to vary the Objects of the Issue at the fair market value
of the Eqity Shares as on the date of the resolution of our Board recommending such variation in the terms of the contracts
or the objects referred to in tReospectusn accordance with such terms and conditions as may be specified on this behalf

by SEBI.

28. We hare experienced negative cash flows in the past. Any such negative cash flows in the future could adversely
affect our business, results of operations and prospects.

The following table sets forth our cash flow for the periods indicated:

( in lakhs)
Particulars 31.08.2023 Fiscal 203 Fiscal 202 Fiscal 2@1
Net cash fronDperations -231.24 110.84 27.28 13.91
Net cash from Investing Activities 9.89 22.57 -32.37 25.48
Net cash fronfFinandng Activities 177.95 -60.07 20.69 -45.77

Cash flow of a company is a key indicator to show the extent of cash generated from operations to meet its capital
expenditure, pay dividends, replaans,and make new investments without raising finance from external resources. Such
negative cash flowshd to a net decrease in cash and cash equivalents. Any negative cash flow in future could adversely
affect our operations and financial conditions and the trading price of our Equity Shares. For further details, please refer
fiFinancial Statements a Mah aff e ment 6 s Di scussion and Analysis of Fin
on paged14and138, respectively.

29. Our Company has availed certain unsecured loans that are recallable by the lenders at any time.

As onAugust31, 223, our Company has availed certain unsecured Ifsans Directorsthat are recallable on demand by

our lendersThe total amount of outstanding asAungust31, 2023 is 32.87 Lakhs.For further details of these unsecured

loans, refei Fi nanci al onnpdgeld T ke dasee f any demand from our lenders for repayment of such
unsecured loans, the resultant cash outgo, may adversely affect our business operations and financial position of our
Company.

30. Our Companyhas issued Equity Shares during last 12 months at price lower than the Issue Price.

Our Company has issued Equity Shares during last 12 months at price lower than the Issue Price by way of Bonus issue:

Date of IIE\I Oui?f Face lssue Pr Nature / Reason of Nature of
Allotment qurty Value ( Allotment Consideration
Shares
July 18, 2023 43,15,206 10 Nil Bonus Issue Nil
Forfurtherdet ai |l s regarding the issue of Equity Shares by

Struct ur e 0pabedSpithisiPiospectu n
31. We have not made any dividend payments in the past and our ability to pay dividends in the future will depend upon
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future earnings, financial condition, cash flows, working capital requirements, capital expenditures and restrictive
covenants in our finanang arrangements.

In the past, we have not made dividend payments to the shareholders of our Company. The amount of our future dividend
payments, if any, will depend upon various factors including our future earnings, financial condition, cash flows and
requirement to fund operations and expansion of the business. There can be no assurance that we will be able to declare
dividends. Any future determination as to the declaration and payment of dividends will be at the discretion of our Board
of Directors. Fo f ur t h e r Divilentd Rolich s 0 n<sljBea g @

32. Our Promoters and members of the Promoter Group will continue to jointly retain majority control over our
Company after the Issue, which will allow them to determine the outcome of matters submitted to shareholders for
approval.

After the completion of this IPO, our Promoter and promoter group will beneficially own approxirbatéo of our

postlssue equityshare capital. As a result, the Promoters and Promoter Group may have the ability to control our business
including matters relating to any sale of all or substantially all of our assets, the timing and distribution of dividends an
the election or termation of appointment of our officers and directors. This control could delay, defer or prevent a change

in control of the Company, impede a merger, consolidation, takeover or other business combination involving the
Company, or discourage a potential acguirom making a tender offer or otherwise attempting to obtain control of the
Company even if it is in the Companyds best interest. |
significant control over the Company, they may infloe the material policies of the Company in a manner that could
conflict with the interests of our other shareholders. The Promoter Group may have interestsatiginatbe interests

of other shareholders and may take positions with which our othestsfiders do not agree.

33. Our Company has not registered the trademagur ability to use the trademark may be impairgdhe same is
not registered under our name

As onthedateof the Prospectusour logo fi SHANTHALA 0is not registered with the trademalthorities Therecanbe

no assurancé¢hatthird partieswill notinfringe our intellectualproperty,causingdamageo our reputation.Our effortsto
protectour intellectualpropertymay not be adequateand may leadto erosionof our businessralueandour operations
could be adverselyaffected.We may needto litigate in orderto determine the validity of suchclaims and the scopeof
the proprietaryrights of others.Any suchlitigation could be time consumingandcostlyandthe outcomethereofcannot
be guaranteedWe may not be ableto detectany unauthorizeduse or take appropriateand timely stepsto enforceor
protectour intellectualproperty.For further details pertainingto our intellectual property, pleaserefer to the chapter
titted fi B u s iOnv e 3 ybegnwitigon page80 of this Prospectusespectively.

34. Our financing agreements contain covenants that limit our flexibility in operating our busine3ar inability to
meet our obligations, including financial and other covenants under our debt financing arrangements could
adversely affect our business, results of operations and financial condition.

As of August31, 2023, our total outstanding indebteglrs s  ®41.26lakhs (includingboth short term and long term
borrowingg. Our ability to meet our debt service obligations and repay our outstanding borrowings will depend primarily
on the cash generated by our businesses. Further, our financing agseeomtain certain restrictive covenants that limit

our ability to undertake certain types of transactions, any of which could adversely affect our business and financial
condition. We are required to obtain prior approval from our lenders for, amonglutigs:

alteration of the capital structure of our Company and certain Subsidiaries, if any, in any manner;
undertaking any term loans borrowings;

making changes to our management set up;

making any change in ownership and shareholding pattern, inglediacting any change in our actual and
beneficial ownership or control, of our Company and certain Subsidiaries;

making any investment in group companies, joint ventures or associates;

effecting any amalgamation, merger, reconstruction, takeover orliai=m in relation to our Company and
certain Subsidiaries;

amending the memorandum and articles of association of our Company and certain Subsidiaries;
concluding any fresh borrowing arrangements, either secured or unsecured, with any other lender;
creaion of further charge, lien or encumbrance on assets hypothecated with our lenders;

effecting any material change in the management of our business or our operating structure;

undertaking new projects or implementing any scheme of expansion or acquithgg$sets;
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making any investment by way of subscription to share capital of, and loans, deposits or advances to, any other
entity (including our group companies and associate companies);

undertaking guarantee obligations on behalf of any other lenderyahird party;

declaring dividends; and

effecting any repayment of loans and deposits and discharging other liabilities except those shown in the fund
flow statements submitted to our lenders from time to time.

ToToTo  To

We are required to obtain the consenttheflenders under our financing agreements before undertaking these significant
corporate actions. We cannot assure you that the lenders will grant the required approvals in a timely manner, or at all. The
time required to secure consents may hinder us fedking advantage of a dynamic market environment. In addition to the
restrictions listed above, we are required to maintain certain financial ratios under our financing agreements. These
financial ratios and the restrictive provisions could limit ouxifidity to engage in certain business transactions or
activities. Additionally, our financing agreements are secured by our movable, immovable or intangible assets (whether
existing or future), goods and wenk-progress (whether existing or future) andgersonal guarantees of our Promoter.

Such financing agreements enable the lenders to cancel any outstanding commitments, accelerate the repayment, exercis
cross default provisions and enforce their security interests on the occurrence of eventslto$utdfaas a breach of
financial covenants, failure to obtain the proper consents, failure to perfect security as specified and such other covenants
that are not cured. It is possible that we may not have sufficient funds upon such an acceleratiémeoo@alrdbligations

to pay the principal amount and interest in full. Further, if we are forced to issue additional equity to the lendetdpowners
interest of the existing shareholders in our Company will be diluted. It is also possible that fulrandiregreements

may contain similar or more onerous covenants and may also result in higher interest cost. If any of these events were to
occur, our business, results of operations and financial condition may be adversely affected.

35. Our insurance coveragenay not adequately protect us against all material hazards and the policies do not cover
all risks. In the event of the occurrence of such events, our insurance coverage may not adequately protect us
against possible risk of loss.

Our business could seff damage from fire, natural calamities, misappropriation or other causes, resulting in losses, which
may not be fully compensated by insurance. We maintain insurance for burglary policy and standard fire and special perils
policy, which provides insurancgover against loss or damage by fire, earthquake, terrorism etc. and also, which we
believe, is in accordance with customary industry practices. Our insurance policies, however, may not provide adequate
coverage in certain circumstances and are subjexrtain deductibles, exclusions and limits on coverage. Further, with
respect to the insurances maintained by us, we cannot assure you that the terms of our insurance policies will be adequate
to cover any damage or loss suffered by us or that such gevetth continue to be available on reasonable terms or will

be available in sufficient amounts to cover one or more large claims, or that the insurer will not disclaim coverage as to
any future claim. Further, there can be no assurance that any claimhmdesurance policies maintained by us will be
honoured fully, in part or on time. To the extent that we suffer loss or damage, or successful assertion of one or more large
claims against us for events for which we are not insured, or for which wetdidtain or maintain insurance, or which

is not covered by insurance, exceeds our insurance coverage or where our insurance claims are rejected, the loss woulc
have to be borne by us and our results of operations, financial performance and cash fiblwe adukrsely affected.

36. The requirements of being a listed company may strain our resources.

We have no experience as a listed company and have not been subjected to the increased scrutiny of our affairs by
shareholders, regulators and the public that is associated with being a listed company. As a listed company, we will incur
significant legalaccounting, corporatgovernanceand other expenses that we did not incur as an unlisted company. We

will be subject to the SEBI (LODR) Regulations, which require us to file audited / unaudited reports periodically with
respect to our business and finahciondition. If we experience any delays, we may fail to satisfy our reporting obligations
and/or we may not be able to readily determine and accordingly report any changes in our results of operations as timely
as other listed companies.

As a listed conpany, we will need to maintain and improve the effectiveness of our disclosure controls and procedures and
internal control over financial reporting, for which significant resources and management overview will be required. As a
resul t, ma ntogreankeerdivedted frat other business concerns, which could adversely affect our business,
prospects, financiaondition,and results of operations. Further, we may need to hire additional legal and accounting staff
with appropriate and relevant exparce and technical accounting knowledge and we cannot assure you that we will be
able to do so in a timely manner or at all
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EXTERNAL RISKS

37. Any downturn in the macroeconomic environment in India could adversely affect our business, results of
operations, cash flows and financial condition.

India is our key market. For FiscalZf) entreof our Companyés r evenua.lnfaddgion,aoper a't
increase in Indiabés trade deficit, a downgrading in In
reserves could increase interest rates and adversely affect liquidity, which could adversely affect the imoiay oo

our business, results of operations, cash flows and financial condition.

38. Changing laws, rules and regulations and legal uncertainties, including adverse application of tax laws, in the
jurisdictions in which we operate may adversely affect ousimess and results of operations.

Our Dbusiness is subject to various | aws and regul ation
Il ndustrial Regul at i on 90 Weale aBwslubject io eosporate) taxatiordaindaother taws inpetiegt e

in India, which require continued monitoring and compliance. These laws and regulations and the way in which they are
implemented and enforced may change. There can be no assurance that future legislative or regulatory changes will not
have any adverse effect on our business, results of operations, cash flows and financial condition.

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

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such a@Cad»f war,

terrorist attaks and other events, many of which are beyond our control, may lead to economic instability, including in
India, or globally, which may in turn materially and adversely affect our business, financial condition and results of
operations. Our operations mbhg adversely affected by fires, natural disasters and/or severe weather, which can result in
damage to our property or inventory and generally reduce our productivity and may require us to evacuate personnel and
suspend operations.

40. Significant differences exist between Ind AS and Indian GAAP and other accounting principles, such as IFRS and
US GAAP, which may be materi al to investorsé assessm
cash flows.

Our financial statement®r the period eneld August 31, 2023 anidr Fiscals2023, 2022 and 2021 included inthis
Prospectusire prepared and presented in conformity with Indian GAA@restated in accordance with the requirements

the SEBI (I CDR) Regul ations and the Guidance Note on f
the ICAI. Ind AS differs from Indian GAAP and other accounting principles with which prospectigstans may be

familiar in other countries, such as IFRS and U.S. GAAP. Accordingly, the degree to which the Financial Statements
included inthis Prospectusvi | | provide meaningf ul information is enti
with Indian accounting practices. Persons not familiar with Indian accounting practices should limit their reliance on the
financial disclosures presentedtis Prospectus

RISKS RELATING TO THE EQUITY SHARES AND THE OFFER

41. Investors bear the risk of fluetations in the price of Equity Shares and there can be no assurance that a liquid
market for our Equity Shares will develop following the listing of our Equity Shares on the Stock Exchanges.

There has been no public market for our Equity Shares prior 1©Offee The price may not necessarily be indicative of
the market price of our Equity Shares after@fter is completed. You may not be able tesadl your Equity Shares at or
above theOffer price and may as a result lose all or part of your investment.

Our Equity Shares are expected to traddeorergePlatform of NSE after theOffer, but there can be no assurance that
active trading in our Equity Shares will develop after@féer, orif such trading develops that it will continue. Investors
may not be able to sell our Equity Shares at the quoted price if there is no active trading in our Equity Shares.

The price at which our Equity Shares will trade at afterQfifer will be deternined by the marketplace and may be
influenced by many factors, including:
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Our financial condition, results of operations and cash flows;

The history of and prospects for our business;

An assessment of our management, our past and pogsmationsand the prospects for as well as timing of
our future revenues and cost structures; and

The valuation of publicly traded companies that are engaged in business activities similar to ours;
quarterly variations in our results of operations;

results of oprtions that vary from the expectations of securities analysts and investors;

results of operations that vary from those of our competitors;

changes in expectations as to our future financial performance, including financial estimates by research
analyss and investors;

a change in research analystsdé recommendati ons;
announcements by us or our competitors of significant acquisitions, strategic alliancemgoationspr

capital commitments;

announcements of significant claims or proceedings agasns

new laws and government regulations that directly or indirectly affect our business;

additions or departures of Key Management Personnel;

changes in the interest rates;

fluctuations in stock market prices and volume; and general economic cosaditio

=A = =A =4 =4 -8 -9 =A =4 =4

= =4 =4 -4 =4

The Indian stock markets have, from time to time, experienced significant price and volume fluctuations that have affected
market prices for the securities of Indian companies. As a result, investors in our Equity Shares may experience a decrease
in the value of our Equity Shares regardless of our financial performance or prospects.

42. Any future issuance of Equity Shares by us or sales of Equity Shares by the Promoters could adversely affect the
trading price of our Equity Shares and in the case of tissuance of Equity Shares by us result in the dilution of
our then current shareholders.

As disclosed i n AC4éd5antagglegats of 20%ocof ofuly elifutedopostOffeat cppgital held by our
Promoters shall be considered as minimum Promotersd con
Equity Shares held by the Promoters will be lockeébr one year from the date oflatment. Except for the customary

lock-in on our ability to issue equity orequityi nked securities discus4hdhdgreisno i Cap
restridcion on our ability to issue Equity Shares. As such, there can be no assurance that our Company will not issue
additional Equity Shares after the leitkperiod expires or that the Promoters will not sell, pledge or encumber their Equity
Shares after theotk-in periods expire. Future issuances of Equity Shares or convertible securities and the sale of the
underlying Equity Shares could dilute the holdings of our Shareholders and adversely affect the trading price of our Equity
Shares. Such securities mdgabe issued at prices below the then trading price of our Equity Sharesissuberice.

Sales of Equity Shares by the Promoters could also adversely affect the trading price of our Equity Shares.

43. You may be subject to Indian taxes arising out of @apgains on the sale of our Equity Shares.

Previously, any gain realized on the sale of listed equity shares on or before March 31, 2018 on a stock exchange held for
more than 12 months was not subject to long term capital gains tax in IndiaifiSecwit Tr ansacti on Tax (
on the sale transaction and additionally, as stipulated by the Finance Act, 2017, STT had been paid at the time of acquisitio
of such equity shares on or after October 1, 2004, except in the case of such acquiditprity Ghares which are not

subject to STT, as notified by the Central Government under notification no. 43/2017/F. No. 370142/08R0hJune

5, 2017. However, the Finance Act, 2018, now seeks to tax onsuchlengm capi t al g a @0rarssinge X Cc e e (
from sale of equity shares on or after April 1, 2018, while continuing to exemphtkalizedcapital gains earned up to

January 31, 2018 on such Equity Shares. Accordingly, you may be subject to paymenttefrfongpital gains tax in

India, in addition to payment of STT, on the sale of any Equity Shares held for more than 12 months. STT will be levied
on and collected by a domestic stock exchange on which the Equity Shares are sold.

Further, any gain realized on the sale of listed eqligres held for a period of 12 months or less will be subject te short
term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be exempt from taxation in
India in cases where the exemption from taxation in Indiaasiged under a treaty between India and the country of
which the seller is resident. Generally, I ndi an taax tr
result, residents of other countries may be liable for tax in India &ssviel their own jurisdiction on a gain upon the sale

of the Equity Shares.
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44. QIBs and Norlnstitutional Bidders are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage after submitting a .Bid

Pursuant to the SEBI ICDR Regulations, QIBs and-Nwtitutional Bidders are not permitted to withdraw or lower their
applicationgin terms of quantity of Equity Shares or the Bid Amount) at any stage after subraittipglication Retalil

Individual Bidders can revise theipplicationsluring theOffer Period and withdraw theapplicationauntil Offer Closing

Date. While we are required to complete Allotment, listing and commencement of trading pursuant to the Offer within six
Working Days fromth®©fferCl osi ng Date, events affecting the Bidder s¢
adverse changes in international or national monetary policy, financial, political or economic conditions, our business,
results of opetions, cash flows and financial condition may arise between the date of submission of the Bid and Allotment,
listing and commencement of trading. We may complete the Allotment, listing and commencement of trading of our Equity
Shares evenifsuchevemtc cur and such events may | imit the Biddersbd
to theOffer or may cause the trading price of our Equity Shares to decline on listing.

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

The Indian financial market and the Indian economy are influenced by economic and market conditions in other countries,
particularly in emerging market in Asian countries. Financial turmoil in Asia, Europe, the U.S. and elsewhere in the world
inrecentyeaes has affected the Indian economy. Al t hough econ
reactions to developments in one country can have adverse effects on the securities of companies in other countries,
including India. A loss in invder confidence in the financial systems of other emerging markets may cause increased
volatility in Indian financial markets and, indirectly, in the Indian economy in general. Any worldwide financial instability
including the financial crisis and fluctuans in the stock markets in China and further deterioration of credit conditions in

the U.S. or European markets, could also have a negative impact on the Indian economy. Any financial disruption could
have an adverse effect on our business, future finant p er f o r ma nexuty, and theaprice bf @ur &cuiitys 6
Shares.

Our performance, growth and market price of our Equity Shares are and will be dependent on the health of the Indian
economy. There have been periods of slowdown in the economithgad India. Demand for our services may be
adversely affected by an economic downturn in domestgipnaland gl ob al economi es. I ndi
affected by various factors including domestic consumption and savings, balance of trade rsyvesnesly export

demand and movements in key imports (oil and oil products), global economic uncertainty and liquidity crisis, volatility
in exchange currency rates, and annual rainfall which affects agricultural production. Consequently, any futowenslowd

in the Indian economy could harm our business, results of operations, cash flows and financial condition. Also, a change
in the Government or a change in the economic and deregulation policies could adversely affect economic conditions
prevalent in thareas in which we operate in general and our business in particular and high rates of inflation in India could
increase our costs without proportionately increasing our revenues, and as such decrease our operating margins.

46. Changing laws, rules and regutegons and legal uncertainties in India, including adverse application of corporate
and tax laws, may adversely affect our business and financial results.

Our business and financial performance could be adversely affected by any change in laws oatitespoétexisting

laws, or the promulgation of new laws, rules and regulations applicable to us and our business including those relating to
the industry in which we operate. There can be no assurance that the Government of India or state governmatnts will
introduce new laws, regulations and policies which will require us to obtain additional approvals and licenses or impose
onerous requirements on our business.

For example, the new Companies Act, 2013 contains significant changes to Indian compamgluding in relation to

the issue of capital by companies, disclosures in offer documents, related party transactions, corporate governance, audit
matters, internal controls, shareholder class actions, restrictions on the number of layers of sgbgicbaibitions on

loans to directors, insider trading and restrictions on directors and key management personnel from engaging in forward
dealing. Moreover, effective April 1, 2014, companies exceeding certain net worth, revenue or profit thresholds are
required to spend at least 2% of average net profits from the immediately preceding three financial years on corporate
soci al responsibility projects, failing which an expl art

The Ministryof Finance has issued a notification dated March 31, 2015 notifying ICDS which creates a new framework
for the computation of taxable income. Subsequently, the Ministry of Finance, through a press release dated July 6, 2016,
deferred the applicability dCDS from April 1, 2015 to April 1, 2016 and is applicable from FY 2017 onwards and will
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have impact on computation of taxable income for FY 2017 onwards. ICDS deviates in several respects from concepts that
are followed under general accounting standaimtduding Indian GAAP and Ind AS. Such specific standards for
computation of income taxes in India are relatively new, and the impact of the ICDS on our results of operations and
financial condition is uncertain. There can be no assurance that the addpG®S will not adversely affect our business,

results of operations and financial condition going forward.

The Government of I ndia has recently approved the adopt
regime that will combineaixes and levies by the Central and State Governments into a unified rate structure, with effect
from July 1, 2017. Given the limited availability of information in the public domain concerning the GST, we cannot
provide any assurance as to this or any rotspect of the tax regime following implementation of the GST. The
implementation of this rationalized tax structure may be affected by any disagreement between certain state governments,
which may create uncertainty. Any future increases or amendmengtaffeat the overall tax efficiency of companies
operating in India and may result in significant additional taxes becoming payaltlecdfise of particular tax risk
materializing, the tax costs associated with certain transactions are greateritipatedf it could affect the profitability

of such transactions.

We have not determined the effect of such legislations on our business. In addition, unfavourable changes in or
interpretations of existing, or the promulgation of new, laws, rules andatims including foreign investment laws
governing our business, operations and group structure could result in us being deemed to be in contravention of such laws
or may require us to apply for additional approvals. We may incur increased costs abdmatbes relating to compliance

with such new requirements, which may also require significant management time and other resources, and any failure to
comply may adversely affect our business, results of operations and prospects. Uncertainty in thiiligpplica
interpretation or implementation of any amendment to, or change in, governing law, regulation or policy, including by
reason of an absence, or a limited body, of administrative or judicial precedent may be time consuming as well as costly
for us toresolve and may affect the viability of our current business or restrict our ability to grow our business in the future.

47. Investors may have difficulty enforcing foreign judgments against us or our management.

We are a limited liability company incorpdeal under the laws of India. All our directors and executive officers are
residents of India andll our assets and such persons are located in India. As a result, it may not be possible for investors
to effect service of process upon us or such persdas&lewf India, or to enforce judgments obtained against such parties
outside of India.

Recognition and enforcement of foreign judgments is provided for under Section 13 of the Code of Civil Procedure, 1908
(ACPCO) on a st at ut oOP@ prdvides that foreighgudgmentsrshalllb@ coodusive regarding any
matter directly adjudicated upon, except: (i) where the judgment has not been pronounced by a court of competent
jurisdiction; (ii) where the judgment has not been given on the meriteafase; (iii) where it appears on the face of the
proceedings that the judgment is founded on an incorrect view of international law or a refusal to recognise the law of India
in cases to which such law is applicable; (iv) where the proceedings in thbigidgment was obtained were opposed to
natural justice; (v) where the judgment has been obtained by fraud; and (vi) where the judgment sustains a claim founded
on a breach of any law then in force in India. Under the CPC, a court in India shallhagooduction of any document
purporting to be a certified copy of a foreign judgment, presume that the judgment was pronounced by a court of competent
jurisdiction, unless the contrary appears on record.

However, under the CPC, such presumption may §atied by proving that the court did not have jurisdiction. India is

not a party to any international treaty in relation to the recognition or enforcement of foreign judgments. Section 44A of
the CPC provides that where a foreign judgment has been rdrimeassuperior court, within the meaning of that Section,

in any country or territory outside of India which the Central Government has by notification declared to be in a
reciprocating territory, it may be enforced in India by proceedings in executibthasudgment had been rendered by

the relevant court in India. However, Section 44A of the CPC is applicable only to monetary decrees not being of the same
nature as amounts payable in respect of taxes, other charges of a like naturrar af aher penalty

The United States and India do not currently have a treaty providing for reciprocal recognition and enforcement of

judgments, other than arbitration awards, in civil and commercial matters. Therefore, a final judgment for the payment of
moneyrendered by any federal or state court in the United States on civil liability, whether or not predicated solely upon

the federal securities laws of the United States, would not be enforceable in India. However, the party in whose favour
such final judgmet is rendered may bring a new suit in a competent court in India based on a final judgment that has been
obtained in the United States. The suit must be brought in India within three years from the date of the judgment in the
same manner as any other dilétd to enforce a civil liability in India.
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It is unlikely that a court in India would award damages on the same basis as a foreign court if ameaeboought in

India. Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if that court were of the view that

the amount of damages awarded was excessive or inconsistent with public policy or Indian practice. It is unazrtain as t
whether an Indian court would enforce foreign judgments that would contravene or violate Indian law. However, a party
seeking to enforce a foreign judgment in India is required to obtain approval from the RBI under the FEMA to execute
such a judgment do repatriate any amount recovered.

48. The Equity Shares have never been publicly traded, and, afterQffer, the Equity Shares may experience price
and volume fluctuations, and an active trading market for the Equity Shares may not develop. Furtherride p
of the Equity Shares may be volatile, and you may be unable to resell the Equity Shares at or abQféettterice,
or at all.

Prior to theOffer, there has been no public market for the Equity Shares, and an active trading markeE merte

Plaform of NSE may not develop or be sustained after @féer. Our Company and the Lead Manager have appointed
BHH Securities Private Limiteds Designated Market Maker for the Equity Shares of our Company. Listing and quotation
does not guarantee that anket for the Equity Shares will develop, or if developed, the liquidity of such market for the
Equity Shares. Th®ffer Price of the Equity Shares may not be indicative of the market price of the Equity Shares at the
time of commencement of trading of tRquity Shares or at any time thereafter. The market price of the Equity Shares
may be subject to significant fluctuations in response to, among other factors, variations in our operating results of our
Company, market conditions specific to the industryoperate in, developments relating to India, volatility inEneerge

Platform of NSE, securities markets in other jurisdictions, variations in the growth rate of financial indicators, variations
in revenue or earnings estimates by research publicatiotigh@nges in economic, legal and other regulatory factors.
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SECTION IV T INTRODUCTION
THE OFFER

Following table summarises the preséffer in terms ofthis Prospectus

Particulars Details of Equity Shares

Offer of Equity Shares | Offer of 17,66,400Equity Shares having face value 0f10.00 each at a price of 91.00

# per Equity Share (including a share premium of 81.00per Equity share) aggregating
1,607.42akhs

Of which:
Market Maker Offer of 88,800Equity Shares having face value df0.00 each at a price 0f91.00 per
Reservation Portion Equity Share aggregatin@0.81 lakhs

Net Offer to the Public* | Offer of 16,77,60Equity Shares having face value df0.00 each at a price 091.00 per
Equity Share aggregatind.,526.62lakhs

Of which:

8,38,800Equity Shares having face value df0.00 each at a price 0f91.00 per Equity
Share aggregating763.31 lakhs will be available for allocation to Retail Individu
Investors

8,38,800Equity Shares having face value df0.00 each at a price 0f91.00 per Equity
Share aggregating/63.31lakhs will be available for allocatido other investors including
corporate bodies or institutions, irrespective of the number of specified secapplied

for.
Pre and PostOffer Share Capital of our Company
Equity Shares 49,31,664&quity Shares
outstanding prior to the
Offer
Equity Shares 66,98,06Zquity Shares
outstanding after the
Offer
Objects of theOffer Pl e as eObjects bfeheOffeid o n 5pag e

# Public offer of 17,66,400Equity Shares 0f10.00 each for cash at a price 0f91.00 per Equity Share of our Company aggregating
to 1,607.42lakhs is being made in terms of Chapli¥rof the SEBI (ICDRRegulations, 2018as amended from time to time. For
further details seé T er msOffeld drmh¥g.age

The offer has been authorised by our Board pursuant to a resolutiondidyet, 2023and by our Equity Shareholders
pursuant to a resolution passed atadhrual general meeting held on July 18, 2023

*As per Regulation253(2) of the SEBI (ICDR) Regulations, as amended, as prédést is a fixed price offer the
allocation in the net offer to the public category shall be made as follows:

a) Minimum fifty percent to retail individual investors; and
b) Remaining to:
i. Other investorgncluding corporate bodies or institutions, irrespective of the number of specified securities
applied for;
c) The unsubscribed portion in either of the categories specified in (a) or (b) above may be allocated to the applicants in
the other category.

If the retail individual investor category is entitled to more than fifty per cent on proportionate basis, accordingly the retail
individual investors shall be allocated that higher percentage.
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SUMMARY FINANCIAL INFORMATION

STATEMENT OF ASSETS AND LIABILITIES AS RESTATED

(in Lakhs
; Note
Particulars No. | 31.8.23 | 31.03.23 | 31.03.22 | 31.03.21

Equity & Liabilities
Shareholders Fund
Share capital 1.1 493.17 50.00 50.00 50.00
Reserves and surplus 1.2 56.15 93.22 75.49 70.97
Total Shareholder's Fund 549.32 143.22 125.49 120.97
Non Current Liabilities
Long Term Borrowings 1.3 150.03 168.64 204.69 262.89
Long term provisions 0.00 0.00 0.00 0.00
Deferred Tax Liability (Net) 1.4 0.02 0.06 0.00 0.00
Total Current Liabilities 150.05 168.70 204.69 262.89
Current Liabilities
Short Term Borrowings 1.5 95.23 278.40 261.50 142.67
Trade Payables 1.6 5.74 37.96 14.70 19.83
Other Current Liabilities 1.7 5.27 11.34 7.13 17.44
Short TermProvisions 1.8 21.71 17.59 2.28 5.87
Total Current Liabilities 127.95 345.29 285.61 185.81
Total Equity & Liability 827.32 657.21 615.79 569.67
Non-Current Assets
a) Fixed Assets
Tangible Assets 1.9 235.54 235.67 236.79 237.40
Intangible Assets 0.00 0.00 0.00 0.00
Capital WIP 0.00 0.00 0.00 0.00
Total Fixed Assets (a) 235.54 235.67 236.79 237.40
b) Non Current Investments 1.10 46.53 45.48 43.40 0.00
¢) Long term Loans and Advances .11 16.93 16.93 16.58 0.00
d) Other Non Current Assets 0.00 0.00 0.00 0.00
e) Deferred Tax Assets 0.00 0.00 0.00 0.00
Total Non Current Assets 299.00 298.08 296.77 237.40
Current assets
Current Investments 0.00 0.00 0.00 0.00
Inventories 1.12 136.25 107.50 111.04 79.08
Trade Receivables 1.13 243.01 99.85 75.50 171.37
Cash and Cash Equivalents balances 1.14 94.17 137.57 64.23 48.63
Short Term Loans and advances 1.15 38.62 14.02 64.00 0.00
Other Current Assets .16 16.27 0.19 4.25 33.19
Total Current Assets 528.32 359.13 319.02 332.27
Total Assets 827.32 657.21 615.79 569.67
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STATEMENT OF PROFIT & LOSS AS RESTATED

in Lakhs
Particulars Note
No. 31.08.23 31.03.23 31.03.22| 31.03.21
Income
Revenudrom Operations 1.1 1,574.24 4,051.59| 3,225.87| 3,929.64
Other Income 1.2 11.34 25.66 28.70 26.03
Total Revenue 1,585.58 4,077.25| 3,254.57| 3,955.67
Expenditure
Cost of Goods Sold 1.3 1,511.57 3,935.81| 3,132.55| 3,810.31
Employee Benefit Expenses 1.4 24.85 49.01 45.46 36.40
Other Expenses 1.5 18.74 23.48 28.57 43.50
Total (B) 1,555.16 4,008.30| 3,206.58| 3,890.21
Profit Before Interest, Depreciation and Tax 30.42 68.95 47.99 65.46
Depreciation and Amortisation Expenses 0.53 1.78 1.70 1.49
Profit Before Interest and Tax 29.89 67.17 46.29 63.97
Financial Charges 1.6 16.23 40.92 39.94 43.98
Profit before Taxation 13.66 26.25 6.35 19.99
Provision for Taxation 3.55 8.46 1.83 5.58
Provision for Deferred Tax -0.04 0.06 0.00 0.00
Total Taxes 3.51 8.52 1.83 5.58
Profit After Tax but Before Extra ordinary Items 10.15 17.73 4.52 14.41
Extraordinary ltems 0.00 0.00 0.00 0.00
Prior Period Items Tax 0.00 0.00 0.00 0.00
Net Profit after adjustments 10.15 17.73 4.52 14.41
Net Profit Transferred to Balance Sheet 10.15 17.73 4.52 14.41
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STATEMENT OF CASH FLOWS AS RESTATED

( in Lakhs
PARTICULARS 31.08.23 | 31.03.23| 31.03.22 | 31.03.21
A. CASH FLOW FROM OPERATING ACTIVITIES
Profit Before Tax 13.66 26.25 6.35 19.99
Adjusted for :
a. Depreciation 0.53 1.78 1.70 1.49
b. Interest Expenses & Finance Cost 16.23 40.92 39.94 43.98
c. Interest & Other Income (11.34) (25.66) (28.70) (26.03)
d. Other Adjustment 0.00 0.00 0.00 (0.20)
Operating profit before working capital changes 19.08 43.29 19.29 39.23
Adjusted for :
a. Decrease /(Increase) in Inventories (28.75) 3.54 (31.96) (0.46)
b. Decrease / ( Increase) in trade receivable (143.17) (24.35) 95.87 (48.53)
b. Decrease / ( Increase ) in Current Investments 0.00 0.00 0.00 0.00
c. (Increase )/ Decrease in short term loans and advances (24.60) 49.98 (64.00) 0.00
d. Increase / ( Decrease ) in Trade Payables (32.22) 23.26 (5.13) 17.77
e. Increase / (Decrease) in short term provisions 4.12 15.31 (3.59) 3.94
f. Increase / ( Decrease ) in other current liabilities (6.07) 4.21 (10.31) 3.00
g. (Increase )Decrease in Other Current Assets (16.08) 4.06 28.94 4.54
Cash generated from operations (227.69) 119.30 29.11 19.49
Income Tax Paid ( net of refunds ) 3.55 8.46 1.83 5.58
NET CASH GENERATED FROM OPERATION (231.24) 110.84 27.28 13.91
B. CASH FLOW FROM INVESTING ACTIVITES
a. (Purchase) / Sale of Fixed Assets (0.40) (0.67) (1.09) (0.55)
b.( Purchase) / Sale of n@uirrent investment (1.05) (2.07) (43.40) 0.00
c. (Increase )/ Decrease in Long term loamd advances 0.00 (0.35) (16.58) 0.00
d. Increase / ( Decrease ) in Long Term Provisions 0.00 0.00 0.00 0.00
e. (Increase )/ Decrease in Other Non Current Assets 0.00 0.00 0.00 0.00
f. (Increase) in Misc. Expenses 0.00 0.00 0.00 0.00
g. Interest & Other Income 11.34 25.66 28.70 26.03
h. Dividend Income 0.00 0.00 0.00 0.00
Net cash (used) in investing activities 9.89 22.57 (32.37) 25.48
C. CASH FLOW FROM FINANCING ACTIVITES
a. Interest & Finance Cost (16.23) (40.92) (39.94) (43.98)
b. Proceeds from share issued 395.96 0.00 0.00 0.00
c. ( Repayments) / proceeds of long term borrowings (18.61) (36.05) (58.20) 26.97
d. (Repayments) / proceeds of short term borrowings (183.17) 16.90 118.83| (28.76)
Net cash generated/(used) in financing activities 177.95 (60.07) 20.69 (45.77)
Net Increase / ( Decrease ) in cash and cash equivalents (43.40) 73.34 15.60 (6.38)
Cash and cash equivalents at the beginning of the year 137.57 64.23 48.63 55.01
Cash and cash equivalents at the end of the year 94.17 137.57 64.23 48.63
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GENERAL INFORMATION

Our CompanywasincorporatechasShanthala Traders Private Limited February 20, 2014 undtére CompanieAct, 1956

with the Registrar of Companies, BangaldrearingRegistratiomnumber073756.The name of the Company was changed

to Shanthala FMCG Products Private Limited vide certificate of incorporation, consequent to change of name was issued on
April 24, 2023 by tle Registrar of CompanieBangalore The status of the Company was changed to public limited and the
name of our Company was changed to Shanthala FMCG Products Limited vide Special Resolutidnngal023

pursuant to conversion of the Company into public limited Company. The fresh certificate of incorporation consequent to
conversion was issued daly 10, 2023y theRegistrar of Companies, Bangalore

Company Identification Number U51109KA2014PLC073756

Address of Registered office of Compan 7th Block, Gandhinagr Bye Pass Road, Virajpet, Koda¢
571218, Karnataka, India

Address of Registrar of Companies Address E wing,|I" Floor, Kendriya Sadan&ormangala,

Bangalore 560034, Karnataka, India
TelNo: +918025633105
Email: roc.bangalore@mca.gov.in

Designated Stock Exchange NationalStockExchangef India Limited
Listing of Shares offered in thisOffer EmergePlatform ofNSE
Contact Person Snehal Ravindra Bhagwat Company Secretary and

Compliance Officer

7th Block, Gandhinagr Bye Pass Road, Virajpet, Kodag
571218, Karnataka, Indigel: +91 82742 98999

Fax: Not Available

E-mail: ipo@Shanthalafmcg.com
Website:.www.Shanthalafmcg.com

For details of the changes in our Name, Regist€&¥dédf i ce and ot he r Histbe taradiCekrmin Otlpel e a s e
Corporate Matter6 o n 93 age

Our Board of Directors

Details regarding our Board of Directors as on the datki®Prospectusre set forth in the table hereunder:

Sr.  Name and Designation DIN Address
No.
1. B. Manjunath Mallya 06793251 Gandhinagar, Virajpet, Kodagu- 571218
Chairman & Managing Director Karnataka, India
2. Shobitha Malya 06793259 Gandhinagar, Virajpet, Kodagu- 571218,
Executive Director Karnataka, India
3. Smita Arjun Patil 10147488 C-2-6, Room No. 2/4, Near Meghraj Toki
Independent Director Sector-2, Vashi,Navi Mumbai- 400703,Thane,
Mabharashtra, India
4. Ravikant Moreshwar Mhatre 06362676 Mavli Prasad Niwas,H no. 30, At post
Independent Director Koparkhairne, Navi Mumbai - 400705,
Maharashtra, India
5. Shivani Shivshankar Tiwari 09359208 C-4, Kamlesh Apartment, Parsi Panchayat Rc
Independent Director Opp. Sona Udyog, Andheri East, Mumbiai

400069, Maharashtra, India
For detailed profile of our Managing Director and other Directoleasereferi Our Man aagddi@eimt & r o mot e
and Pr omo torpagedd andldgraspective
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Company Secretary and Compliance Officer

Our Company has appoint&hehal Ravindra Bhagwathe Company Secretary of our Company, as the Compliance
Officer, whose contact details are set forth hereunder.

Snehal Ravindra Bhagwat

7th Block, Gandhinagr Bye Pass Road,
Virajpet, Kodagu 571218,

Karnataka, India

Tel: +91 82742 98999

Fax: Not Available

E-mail: ipo@Shanthalafmcg.com
Website:www.Shanthalafmcg.com

Chief Financial Officer
Our Company has appoint&egish Mallya as the Chief Financial Officer. His contact details are set forth hereunder.

Yogish Mallya

7th Block, Gandhinagr Bye Pass Road,
Virajpet, Kodagu 571218,

Karnataka, India

Tel: +91 82742 98999

Fax: Not Available

E-mail: cfo@Shanthalafmcg.com
Website:www.Shanthalafmcg.com

Applicants can contact the Compliance Officer or the Lead Manager or the Registrar to th®ffer in case of any
pre-Offer or post-Offer related problems, such as noeceipt of letters of Allotment, credit of Allotted Equity
Shares in the respective beneficiary account and refund orders, etc. All complaints, queries or comments received
by Stock Exchange / SEBI shall be forwarded to the Lead Manager, who shall respond to the same.

Applicants may contact the Lead Manager fomplaints, information or clarifications pertaining to thfer.

All grievances may be addressed to the Registrar tOffex with a copy to the relevant Designated Intermediary with

whom the ASBA Form was submitted. The Applicant should give full details such as name of the sole or first Applicant,
ASBA Form number, Applicant DP ID, Client ID, PAN, date of the ASBA Form, addréthe Applicant, number of the

Equity Shares applied for and the name and address of the Designated Intermediary where the ASBA Form was submitted
by the Applicant. Further, the investor shall also enclose the Acknowledgment Slip from the Desigeatestliaties in

addition to the documents/information mentioned hereinabove.

Details of Key Intermediaries pertaining to thisOffer of our Company:

Lead Manager of theOffer Registrar to the Offer

FIRST OVERSEAS CAPITAL LIMITED BIGSHARE SERVICES PRIVATE LIMITED

1-2 Bhupen Chambers, Dalal Street, Fountain, S6-2, 6" Floor, Pinnacle Business Park,

Mumbaii 400 001, Maharashtra, India. Mahakali Caves Road, Next to Ahura Centre,

Tel No.: +91 22 4050 9999 Andheri East, Mumbai 400 093, Maharashtra, India
Fax No: +91 22 4050 9900 Tel. No.: +9122 6263 8200

Email: mb@focl.in Email: ipo@bigshareonline.com

Investor Grievance Email: investorcomplaints@focl.in  Website: www.bigshareonline.com

Website: www.focl.in Investor Grievance Email: investor@bigsh@online.com
SEBI Registration No: INM000003671 SEBI Registration No.: INRO0O0001385

Contact Person:Satish Sheth / Mala Soneji Contact Person:Babu Rapheal C.

Banker to the Company Banker to the Company

ICICI Bank Limited State Bank of India

17/171, Sunanda Complex Taluk officeRoad Virajpet Branch

College Road Virajpeti 571218,
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Madikerii 571201 Dist. Kodagu
KarnatakalIndia

Tel: 4919620941446

Email: p.rathisha@icicibank.com
Contact Person:P. Rathish
Website: www.icicibank.com

Karnataka India

Tel: +91 824 25459

Email: sbi00950@sbi.cain
Contact Person:Chief Manager
Website: www.sbi.co.in

Banker to the Company

Legal Advisor to the Offer

Bharat Co-operative Bank (Mumbai) Ltd.
Hampankatta (Mangalore) Branch
Classique Arcade, K. S. Rao Road,
HampankattaMangalore 575 001
KarnatakalIndia

Tel: +91824 2421076

Email: hampankatt@bharatbank.can
Contact Person:Branch Manager
Website: www.bharatbank.com

Pabari Legal Associates

Advocate & Legal Associates

C2-503, 8" Floor, Sarova, Near Thakur College, Near
Samta Nagar Post Office, Kandivali East, Mumbai
400101, Maharastd, India

Tel No.. +91 9322376203

Email: pabarimukesh@gmail.com

Contact Person Mukesh J Pabari

Statutory Auditor of the Company and Peer Review
Auditor

Escrow and sponsoBanker to the Offer

M/s.KALE MALDE & CO.
Chartered Accountants

1, Shivkrupa Building, Patharli Road

Shelar Naka, Dombivali (Easty21 201,
Mabharashtra, India

Mob: +918692000600

Email: alpesh180&gmail.com

Contact Person:CA Alpesh Malde

Membership No.: 138034

Firm Registration No.: 154422V

Peer Review N0:014922(valid till January 31, 2027)

HDFC BANK LIMITED

HDFC Bank Limited, FIG OPS DepartmentLodha, |
Think Techno Campus, @ Level, Next to Kanjurmarg
Railway Station, Kanjurmarg (East) Mumb&00042,
Maharashtra, India

Tel No.: +91 22 30752927/28/2914

Email Id: Siddharth.Jadhav@hdfcbank.com,
eric.bacha@hdfcbank.com,
Sachin.gawade@hdfcbank.com

Contact Person Siddharth Jadhav, Eric Bacha, Sachir
Gawade

Website: www.hdfcbank.com

SEBI Registration No: INBIO0000063

Changes in Auditorsfor last three years

Our current Statutory Auditor$)/s. Kale Malde & Co, Chartered Accountantsvere appointed as Statutory Auditors of
our Companyto fill the casual vacancy at its board meeting dated May 27, 2023 for FY 2023 till the conclusion of AGM
in place ofM/s A. GopalakrishnaChartered Accountantso comply with theequirement of peer review auditor in SME
IPO. M/s A. Gopalakrishna was appointed as Statutory Auditors of our Company at AGM dated December.31, 2020

M/s. Kale Malde & Co. have been reappointed as Statutory Auditors for 5 years, petiodd officetill the conclusion
of the AGM of the Company to be held in the year 2@G2&GM datedluly 18 2023.

DESIGNATED INTERMEDIARIES

SelfCerti fied Syndicate

Banks

(SCSB6S)

The list of SCSBs is available attp://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recogniseermediaries on the

SEBI website, or at such other website as may be prescribed by SEBI from time to time. A list of the Designated Branches

of the SCSBs with which an Applicant, not applyifgaugh Syndicate/ Sub Syndicate or through a Registered Broker,

CRTA or CDP may submit
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recog
website as may be @scribed by SEBI from time to time.

Registered Brokers

the Application Forms available at
nistdrmediaries on the SEBI website, or at such other

The list of the Registered Brokers, including details such as postal address, telephone numbeaibaddress, is
provided on the websites of tNSE Limited i.e. wwwnseindia.com, as updated fincime to time.

RTAs
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The list of the RTAs eligible to accept application forms at the Designated RTA Locations, including details such as
address, telephone number ancha&il address, are provided on the websites of Stock Exchangenseimdia.com, as

updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept application forms at the Designated CDP Locations, including details such as name
and contact details, are provided on the websites of Stock Exchang@asemdia.com as updated from time to time. The

list of branches of the SCSBs named by the respective SCSBs to receive deposits of the application forms from the
Designated Intermediaries will be available on the website of the SEBI www.sebi.gov.indated.fpom time to time.

Credit Rating

This being arOffer of Equity Shares, there is no requirement of credit rating foDffer.

IPO Grading

Since theOfferis being made in terms of Chapt¥rof the SEBI (ICDR) Regulations, there ismguirement of appointing
an IPO Grading agency.

Statement of Responsibility of the Lead Manager/Statement of inter se allocation of responsibilities

Since First Overseas Capital Limiteid the sole Lead Manager to th@ffer, a statement ointer seallocation of
responsibilities amongst Lead Managers is not required.

Expert Opinion

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

Our Company has received written consent from Sketutory Auditor namely, M/s.Kale Malde & Co, Chartered
Accountants to includéneir name as required under Section 26(1)(a)(v) of the Companies Act, 2€1i8 Rrospectus

and as fAexperto as defined under section 2(38) of the
Auditor on the Restateginancial Statements, dat@ttober 162023and such consent has not been withdrawn as on the
date ofthis Prospectus

Our Company has received written consent from our Statutory Auditor naM&lyKale Malde & Co, Chartered
Accoungnts to include its name as required under Section 26(1)(a)(v) of the Companies Act, tREBrivspectusind

the statement of tax benefits datkdy 27, 2023ncluded inthis Prospectuand such consent has not been withdrawn as

on the date athis Prospectus

Debenture Trustees

This is anOffer of equity shares; hence appointment of debenture trustee is not required.

Appraisal and Monitoring Agency

The objects of th©ffer have not been appraised by any agency.

The Objects of th®©ffer and means of finance, therefore, are based on internal estimates of our Compeamys of
Regulationd1 of the SEBI (ICDR) Regulations, we are not required to appoint a monitoring agency sitdftettsize is

not in excess 0f10,000 lakhs

Filing of the Offer Document

The Draft Prospectus shall not be filed with SEBI, nor shall SEBI issue any observation on the Offer Document in terms

of Regulation 246(2) of SEBI (ICDR), 2018. However, pursuant to Regulation 246(5), the soft copy of Draft Prospectus
has beersubmitted ® SEBI. Pursuant to SEBI Circular Number SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19,
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2018, a copy of the Draft Prospectus and Prospectus will be filed online through SEBI Intermediary Portal at
https://siportal.sebi.gov.in.

Further, pursuant to SERlircular Number CFD/DIL1/CIR/P/2019/0000000154 dated December 11, 2019, a copy of the
Draft Prospectus and Prospectus along with the with due diligence certificate including additional confirmations required
to be filed under Section 26 of the Companies, 2013 will be filed with SEBI.

A copy of the Prospectus, along with the material contracts and documents referred elsewhere in the Prospectus, will be
delivered to the RoC Office situated7dh Block, Gandhinagr Bye Pass Road, Virajpet, Koddji2B, Karnataka, India

Underwriting Agreement

This Offer is 100% Underwritten. The Underwriting agreement is ddtdgl 27, 2023 Pursuant to the terms of the
Underwriting Agreement, the obligations of the Underwriters are several and are subject to certain conditions specified
therein.

The Underwriter has indicated its intention to underwrite the following number of specified securities being offered through
this Offer.

Details of the Underwriter No. of shares Amount % of the Total
underwritten* Underwritten Issue Size
( in lakhs) Underwritten

FIRST OVERSEAS CAPITAL LIMITED

1-2 Bhupen Chambers, Dalal Street, Fountain,

Mumbaii 400 001, Maharashtra, India.

Tel No.. +91 22 4050 9999

Email: mb@focl.in 2,65,200 241.33 15.01

Investor Grievance Email: investorcomplaints@focl.in

Website: www.focl.in

SEBI Registration No: INM0O00003671

Contact Person:Satish Sheth / Mala Soneji

BHH Securities Private Limited

634, Rotunda Building, Bombay Samachar Marg,

Mumbaii 400023 Maharashtra, India.

Tel N0:+91-22-30289783,30289874 15,01,200 1,366.09 84.99

Email: inffo@bhhsecurities.com

Contact Person: Rahul Harlalka

SEBI Registration No: INZ000262331

Total 17,66,400 1,607.42 100.00
In the opinion of our Board of Directors, the resources otfmrementionedJnderwriter are sufficient to enable them
to discharge the underwriting obligations in full. The abovementioned Underwriter is registered with SEBI under Section
12(1) of the SEBI Act or registered as broker with the Stock Exchange.

Details of the Market Making Arrangement for this Offer

Our Company has entered into Market Making Agreement dalg®7, 2023with the Lead Manager and Market Maker,
duly registered wittNSE to fulfil the obligations of Market Making:

The details of Market Maker aset forth below:

BHH Securities Private Limited

634, Rotunda Building, Bombay Samachar Marg,
Mumbaii 400023 Maharashtra, India.

Tel No.+91-22-30289783,30289874

Email: info@bhhsecurities.com

Contact Person: Rahul Harlalka

SEBI Registration NotNZ000262331
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The Market Maker shall fulfil the applicable obligations and conditions as specified in the SEBI (ICDR) Regulations, and
its amendments from time to time and the circulars issueN3fy 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-aé/ quote for 75% of the time in a day. The same shall be
monitored by the Stock Exchange. Further, the Market Makerisfain the Stock Exchange in advance for each
and every black out period when the quotes are not being offered by the Market Maker.

2) The minimum depth of the quote shall b&00,000. However, the investors with holdings of value less than
1,00,000 shalbe allowed to offer their holding to the Market Maker in that scrip provided that they sell their entire
holding in that scrip in one lot along with a declaration to the effect to the selling broker.

3) After a period of three (3) months from the market mglperiod, the market maker would be exempted to provide
guote if the Equity Shares of market maker in our Company reaches to 25%. (Including the 5% of Equity Shares of
the Offer.) Any Equity Shares allotted to Market Maker under ©ffer over and abové&% of Offer Size would
not be taken in to consideration of computing the threshold of 25%. As soon as the Shares of market maker in our
Company reduce to 24%, the market maker will resume providingy2quotes.

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

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

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

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

8) There will be special aiumstances 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, whilerce-majeurewill be gpplicable for norcontrollable reasons. The decision of
the Exchange for deciding controllable and ‘gomtrollable reasons would be final.

9)  The Market Maker shall have the right to terminate said arrangement by gisixgnanthnotice or on mutually
acceptable terms to the Merchant Banker, who shall then be responsible to appoint a replacement Market Maker.

In case of termination of the above mentioned Market Making agreement prior to the completion of the compulsory
Market Making period, it shall be the responsibility of the Lead Manager to arrange for another Market Maker in
replacement during the term ¢iiet 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 regalidion

the SEBI (ICDR)Regulations, 2018 urther the Compargnd the Lead Manager reserve the right to appoint other
Market Maker either as a replacement of the current Market Maker or as an additional Market Maker subject to the
total number of Designated Market Makers does not exceed five or as specified tgmiuet taws 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.

10) Risk containment measures and monitoring for Market M&ers: Emerge Platform of NS&ill have all margins
which are applicable on tiéSE Main Board viz., Marto-Market, ValueAt-Risk (VAR) Margin, Extreme Loss
Margin, Special Margins and Base Minimum Capital BfSE can impose any other margins as deemeelssary
from time-to-time.

11) Punitive Action in case of default by Market Makers:Emerge Platform of NS®ill monitor the obligations on
a real time basis and punitive action will be initiated for any exceptions and/@onguiiances. Penalties / fines
may be imposed by the Exchange on the MaMaker in caséne 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. TheStock Exchange wilimpose a penalty on the Market Maker in case he is not present in the market
(offering two-way quotes) for at least 75% of the time. The nature of the penalty will be monetary as well as
suspension in market making activities / trading membership.
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12)

13)

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

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

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

(b) In case equilibrium price is not discovered in the Call Auction, the price band in the normalsesdiog shall
be 5% of theOffer price.

Additionally, the trading shall take place in TFT segment for first 10 days from commencement of trading. The
following spread will be applicable on tRenerge Platform of NSE

Sr. No. Market Price Slab (in ) Proposed spread (in % to sale price)
1 Up to 50 9
2 50 to 75 8
3 75 to 100 6
4 Above 100 5

Pursuanto SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits on the upper side for
market maker(s) during market making process has been made applicable, basédffen siee,and as follows:

Offer Size Buy quote exemption threshold Re-Entry threshold for buy quote
(including mandatory initial (including mandatory initial inventory of
inventory of 5% of the Offer Size) 5% of the Offer Size)
Up to 20 Crores 25% 24%
20 to 50 Crores 20% 19%
50 to 80 Crores 15% 14%
Above 80 Crores 12% 11%

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

The Equity Share capital of our Company, as on the datés®rospectusnd after giving effect to th@ffer is set forth
below

No. Particulars Amount (_ in lakhs)
Aggregate Aggregate value
nominal value  at Offer Price

A. Authorised Share Capital
1,10,00,000Equity Sharef facevalueof 1 dach 1,100.00 -

B. Issued, Subscribed and PaidUp Share Capital before theOffer
49,31,664Equity Shares ofacevalueof 10.00 each 493.17 -

C. PresentOffer in terms of this Prospectus
Consisting of:
Freshlssueof up to 17,66,400Equity Sharesfor cash at a price of 17664 1,607.42
91.00 per Equity Share
Which comprises

88,800Equity Shares of 10.00 each at a price 0f91.00 per Equity 8.88 80.81
Sharereserved as Market Makportion
Net Offer to the Public 0fl6,77,60(Equity Share®f 10.00 each at ¢ 16776 1,526.62
price of 91.00per Equity Share
Of which:
8,38,800Equity Shares 0f10.00 each at a price 0f91.00 per Equity 83.88 763.31
Sharewill be available for docation to Retail Individual Investors upt

2,00,000/
8,38,800Equity Shares 0of10.00 each at a price 0f91.00 per Equity 83.8 763.31

Sharewill be available for Hocation to Other than Retail Individue
Investors above?2,00,000/

D. Issued, Subscribed and Paidip Share Capital after theOffer

66,98,064 Equity Sharesf 10.00 each 66981 -
E. Securities Premium Account

Before theOffer Nil

After the Offer 1,430.78

TheOffer has been authorised by our Board pursuant to a resolution datgdl4, 2023and by our Equity Shareholders
pursuant to a resolution passed at Hrual general meeting held on July 18, 2023

Class of Shares

The company has only one class of shares i.e. Equity shard€bfach only and all Equity Shares are ranked passu
in all respects.

All Equity Shares issued are fully paigh as on date dhe ProspectusOur Company has not issued any partlidpg
equity shares since its incorporation nor it does have any parthupaaduity shares as on the datehafProspectus

Our Company does not have any outstanding convertible instruments as on theluaBradpectus
Notes to the Capital Stricture
1. Details of changesin authorised Share Capital:

The authorised share capital of our Company has been altered in the manner set forth below:
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Particulars of Change Date of Members AGM/EGM
From To Meeting
50,00,000consisting 060,000 Equity shares of 100.00 each. On incorporation -
50,00,000 consisting of 50,000 50,00,000consisting 06,00,000Equity  March27, 2023 EGM
Equity shares 0f100.00 each. shares of 10.00 each.
50,00,000 consisting of 5,00,000 11,00,00,000 consisting 0f1,10,00,000 March 27, 2023 EGM
Equity shares of 10.00each. Equity shares 0f10.00 each.
2. History of Issued and PaidUp Share Capital of our Company
The history of the equity share capital of our Company is set forth below:
Issu NEITE § Cumulati Cumulative Cumulati
No. of Face Reason :
Date of Equit valu e of Nature of ve No. of Paid Up ve Share
Allotment qurty Pric Consideration Equity | Share Capital | Premium
Shares | e () Allotme
e() nt Shares () ()
on 50,000| 100 | 100 | Cash | Subscriptionto 50,000 50,00,000 Nil
Incorporatior| MOA @
March 27 Subdivision of Rs. 100 face value
2023 ' 5,00,000| 10 | share into Rs. 10 face value 10 5,00,000 50,00,000 Nil
shares
M§g2237, 1,16,458| 10 | 340 | Cash Furtherlssué? 6,16,458 61,64,580 3’84’31’%)4
July 18 Other
y 43,15,206| 10 Nil | than Bonus Issu@ 49,31,664 4,93,16,640 Nil
2023 Cash

1. Initial allotmentof 49,000 EquitySharesto B. Manjunath Mallyaand 1,000 Equity Shareso ShobithaMalya,

being the subscribers to the MoA of our Company.

2. Allotmentof 1,16,458Equity Sharedo following allottees:

sr.No. Name ofAllottee Elcl)ét?ef quuity SIEES
1 Usha Bhoite 7352
2 Ajit Kandar 14705
3 Abhishek Agrawal 15380
4 Deepak Mohanty 7352
5 Sangita Mahajan 2647
6 Shashank Mahajan 4705
7 Sapna Sharma 4852
8 Ratnakar Rai 1470
9 Ashok Kakade 3000
10 Deepak Ingle 1500
11 Arjun Patil 3000
12 Ashok Anand 1470
13 Rajesh Deshmukh 1470
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14 Parasmal Babulal Solanki HUF 7058
15 Sharad Harlalka 5882
16 Shilpa Harlalka 5882
17 Nikhil Harlalka 2941
18 Prashant Pawar 7352
19 Naresh J Shroff HUF 5882
20 Ravikant Mhatre 735
21 Sunreet Pruthi 2941
22 Navreet Pruthi 2941
23 Balreet Pruthi 2941
24 Deep Shukla 3000

Total 1,16,458

3. Allotment 0f43,15,206Equity Sharegto following shareholdersas a Bonus issui@ the ratio of7 shares for 1
share held oduly 18,2023

No. of Equity Shares

Sl. No. Name ofAllottee Alotted
1 | B. Manjunath Mallya 15,41,925
2 | Shobitha Malya 70,000
3 | Santosh Kudva 700
4 | Vinayak Kudva 700
5 | Sneha&Kudva 11,99,975
6 | Smita Kudva 700
7 | Deep O Shukla 21,700
8 | Yogish Mallya 6,85,300
9 | Usha Bhoite 51,464

10 | Ajit Kandar 1,02,935
11 | Abhishek Agrawal 1,07,660
12 | Deepak Mohanty 51,464
13 | Sangita Nagesh Mahajan 18,529
14 | Shashank Mahajan 32,935
15 | Sapna Sharma 33,964
16 | Ratnakar Rai 10,290
17 | Ashok Kakade 21,000
18 | Deepak Ingle 10,500
19 | Arjun Patil 21,000
20 | Ashok anand 10,290
21 | Rajesh Deshmukh 10,290
22 | Parasmal Babulal SolankUF 49,406
23 | Sharad Harlalka 41,174
24 | Shilpa Harlalka 41,174
25 | Nikhil Harlalka 20,587
26 | Prashant Pawar 51,464
27 | Naresh J Shroff HUF 41,174
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28 | Ravikant Mhatre 5,145
29 | Sunreet Pruthi 20,587
30 | Navreet Pruthi 20,587
31 | Balreet Pruthi 20,587
Total 43,15,206
3. Issue of Equity Shares forConsideration other than Cash.
a. Other than the Bonus issue of Equity Shares as medtiarpoint no. 2 above,us Company has not allotted any
Equity Shares for consideration other than ¢asfte its incorporatian
4, No Equity Shares have been allotfmetsuant to any scheme approved under Section839Dbf the Companies
Act, 1956 or Section 23233 of the Companies Act, 2013.
5. We have not issued any equity share (including bonus shares) by capitalizing any revaluation reserves.
6. Issue of Slares in thepreceding two years
Following Equity Shares werissuedby our Companyn the preceding two years
No. of
Date of Allotment Equity ITace I_ssue Nature / Reason of Allotment Na@;re of
Shares Value () | Price () Consideration
May 27, 2023 1,16,458 10 340 Further Issue Cash
July 18 2023 43,15,206 10 Nil Bonus Issue Nil
7. Issue of Equity Shares in the last one yeaat a Price lower than theOffer Price:
Other than as mentioned belokguity Shares were issued in laste year immediately preceding the dat¢hef
Prospectust a price which is lower than tiffer Price
N@, O Face Issue Nature of
Date of Allotment Equity | ; Nature / Reason of Allotment . .
Shares Value () | Price () Consideration
July 18 2023 43,15,206 10 Nil Bonus Issue Nil
8. 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 PurchaStheme from the proposed issue. As and when, options are granted to our employees
under the Employee Stock Option Scheme, our Company shall comply with the SEBI (Share Based Employee
Benefits) Regulations, 2014.
9. As on the date aheProspectusour Compay doesnothave any preference share capital.
10. Build Up of our Promotersd Shareholhding, Promoters?d
As on the date othis Prospectusour Promoters hol88,16,800Equity Shares, constituting7.3%%6 of the pre-
issued subscribedand paidup Equity Share capital of our Company.
a) Build-up of our Promotersd shareholding in our Company
Date of Nature of acquisition Number Face Issue Nature [Percentage|Percentage
Allotment / (Allotment/ Acquired/ of Equity | Value Price of of Pre- of Post
Transfer transfer) Shares per | /Acquisiti |Conside | Issue Issue

Equity | on Price / | ration Equity Equity
Transfer Share Share
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Share| price per Capital Capital
(in )| Equity (%) (%)
Share (in
)
B. Manjunath Mallya
Incorporation Subscribers to MOA 49,000 100 100| Cash - -
March 27 Subdivision of Rs. 100 face
' | value 1 share into Rs. 10 4,90,000 10 N.A. N.A. 9.94 7.32
2023
face value 10 shares
Mazrggfg' Transfer * 500 10 25.09| Cash -0.01 -0.01
Other
May 27, . .
Transfer by way of Gift** -2,69,225 10 Nil than -5.46 -4.02
2023
Cash
July 18 Other
y Bonus Issue 15,41,925 10 Nil than 31.27 23.02
2023
Cash
Total T A 17,62,200 35.73 26.31
Shobitha Malya
Incorporation Subscribers ttOA 1,000 100 100 | Cash - -
March 27 Sub-division of Rs. 100 face
! value 1 share into Rs. 10 10,000 10 N.A. N.A. 0.20 0.15
2023
face value 10 shares
Julv 18 Other
y 2o, Bonus Issue 70,000 10 Nil than 1.42 1.05
2023
Cash
Total T B 80,000 1.62 1.19
Sneha Vinayak Kudva
g"oazrgh 29, | Acquired* 100| 10 25.09| Cash | Negligible | Negligible
. Other
May 27, | Acquired by way of 171,325/ 10 Nil | than 3.47 2.56
2023 Gift* ** *
Cash
Julv 18 Other
y 2o, Bonus Allotment 11,99,975 10 Nil than 24.33 17.92
2023
Cash
September . i i
05, 2023 Transfer (1,80,000) 10 75.00| Cash 3.64 2.69
Total T C 11,91,400
Yogish Mallya
Other
May 27, 2023 Acquiredby way of Gift** 97,900 10 Nil than 1.99 1.46
Cash
Julv 18 Other
y 2o, Bonus Issue 6,85,300 10 Nil than 13.90 10.23
2023
Cash
Total T D 7,83,200 15.89 10.23
Grand Total i (A+B+C+D) | 38,16,800 77.39 56.98

* Transfer of100 Equity Sharesachto Vinayak Gopalkrishna Kudva, Santosh Gopalkrishna Kudva, Sneha Vinayak
Kudva, SmitaSubramanyam Kudva and Deep Omprakash Shukla

** Transfer of 97,900Equity Shares to Ydgh Mallya andl,71,325Equity Shares to Sneha Vinayak Kudwaway of

Gift.

*** Transfer from B Manjunath Mallya to Sneha Vinayak Kudva.
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** **Transfer from B Manjunath Midya to Sneha Vinayak Kudva by way of Gift.

** ** *Transfer to Mr. Ramnath PatB0000 Equity Shared)rs. Sarita Pati20000 Equity Sharesr. Saeed Attar20000
Equity SharesMrs. Kanchan Kara@0000 Equity Sharedylr. Shrirsh Aadwvad-10000 Equity Sharedyirs. Prerena
Aradwad-10000 Equity Share$/r. Mihir Narvekar10000 Equity Sharedir. Mukesh Thumaf 0000 Equity Share$/r.
Dharamraj Mahald 0000 Equity Sharedyir. Devang Trivedil0000 Equity Sharesyir. Jigar Trivedi1l0000 Equity
SharesMr. Amit Langote-10000 Equity Shared/r. Ratanlal Agrawall0000 Equity Shares.

Our Promotes haveconfirmed to the Company and the Lead Manager that the acquisition of the Equéyg &maring

part of the Promotsd Contribution has been financed from personal funds/internal accruals and no financial assistance
from any banks or financial institution has been availed by our Prosrfotethis purpose. All the Equity Shares held by

our Promotes were fully paidup onthe respective dates of acquisition of such Equity Shares. As on the date of
Prospectusnone of the Equity Shares held by our Pronszdes pledged.

b) Details of

Pr o mo tedin féorShre@ ¥eas r i

bution Lock

Pursuant tdregulations236 and 238 of the SEBI (ICDR) Regulations, an aggregatatdéast20% of the fully diluted
postOffer Equity Share capital of our Company held by our Prorscten a | | be provided towards

contribution and lockeéh for a period of three yearsfrome dat e o Mi Ali Imutmmdémto mofi e9d Con
Details of the Equity Shares (eligible for inclusion ir
the SEBI (I CDR) Regul ations) f or mi ang prgpasedto be fockddifona mu m F

period of three years are as follows

Issue
Face Price PercentagelPercentage
Value /Acquisiti of Pre- of Post
Date of Nature of acquisition Number of er [N Price /| Nature of Offer Offer
Allotment/ | (Allotment/ Acquired/ . PET |\ Transfer | Conside Equity Equity
Equity Shares |Equity | _ . )
Transfer transfer) price per | ration Share Share
Share . . ;
(in ) Eqwty_ Capital Capital
Share (in (%) (%)
)
B. Manjunath Mallya
July 18, 2023| Bonus Issue 12,70,000 10 Nil Nil 25.75%| 18.96%
Shobitha Malya
July 18, 2023| Bonus Issue 70,000 10 Nil Nil 1.42% 1.05%
Total 13,40,000 27.17% | 20.01%

Our Promoters have granted consent to include such number of Equity Shares held by him as may ateat066

of the postOffer Equity Share capital of our Company as Minimum Promoters; Contribution and have agreed not to sell
ortransferorpledger ot her wi se di spose of in any manner, the Min
of this Prospectusintil the commencement of the legk period specified above, or for such other time as required under
SEBI (ICDR) Regulations, except amy be permitted, in accordance with the SEBI (ICDR) Regulations.

I n terms of Regulation 237 of the SEBI

(1 CDR)
of 20% of the PodDffer Capital of our Company as mentioned above does not consist of;

Regul ati o

1 Equity Shares acquired during the preceding three years for;
U consideration other than cash and revaluation of assets or capitalization of intangible assets is involved
in such transaction;
0 resulting from a bonus issue by utilization of revaluation reserves or unrealized profits of the company
or from bonus issue against equity shares which

1 The Equity Shares held by the Promoters and offed  f
any pledge with any creditor;

or Mi ni mum Promoterso6 cont
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1 Equity Shares acquired by Promoters during the preceding one year at a price lower than the price at which equity
shares are being offered to public in the IniBablic offer;

1 No Equity shares have been issued to our promoters upon conversion of a partnership firm during the preceding
one year at a price less than the issue price, against funds brought in by them during that period, in case of an
issuer formed bgonversion of one or more partnership firms or limited liability partnerships, where the partners
of the erstwhile partnership firms or limited liability partnerships are the promoters of the issuer and there is no
change in the management are ineligiblef Mi ni mum Pr omotersé Contribution

¢) Equity Shares locketh for one year

I n addition to Mini mum Pr omot -afosthree@eans,tthe balance Eqoity Sharésihaddh s |
by Promotersand Othershall be locked in for a period ofie year from the date of allotment in the Initial Public Offer as
provided in clause (b) of Regulation 238 of the SEBI (ICDR) Regulations, 2018.

d) Otherrequirements n r espeicntd of o611 ock

In terms of Regulation 239 of the SEBI (ICDR) Regulations, 288 entire preOffer capital held by the Persons other
than the Promotsishall be locked in for a period of one year from the date of allotment in the Initial Public Issue.

In terms of Regulation 241 of the SEBI (ICDR) Regulations, 2018, our Congpaifiyms that certificates of Equity Shares
which are subject to | ock -Tirnansshfaelrla bd cendt asimpédriotshpekircidagesyc rti hp
such equity shares are dematerialized, the Company shall ensure that{ihadaekordd by the Depository.

In terms of Regulation 242 of the SEBI (ICDR) Regulations, 2018, the Equity Shares held by our Promoters and locked in
may be pledged as a collateral security for a loan granted by a scheduled commercial bank or public finantial insti
or a systemically important ndranking finance company or housing finance company, subject to following;

0 I'n case of Minimum Promotersdéd Contribution, the | oe
(ies) for the purpose of finamag one or more of the Objects of Béer and pledge of equity shares is one of the
terms of sanction of the loan.

0 I'n case of Equity Shares held by Promoters in exces
shares is one of the termssafnction of the loan.

However, lock in shall continue pursuant to the invocation of the pledge and such transferee shall not be eligible to transfe
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;

U The Equity Shares held by ourdpmoters and locked in as per Regulation 238 of the SEBI (ICDR) Regulations,
2018 may be transferred to another Promoters or any
persons in control of our Company, subject to continuation ofiloédr the remaining period with transferee and
such transferee shall not be eligible to transfer them till theilopleriod stipulated has expired.

The equity shares held by persons other than promoters and locked in as per Regulation 239 of theD&gBI (IC
Regul ations, 2018 may be transferred to any other per s
shares which are lockéd along with the equity shares proposed to be transferred, subject to continuatiorrinfftock

the remaimg period with transferee and such transferee shall not be eligible to transfer them till the lockin period stipulated
has expired.
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11.

Our shareholding pattern

Pursuant to Regulation 31 of tB&&BI (LODR) Regulationsthe holding of specified securities is divided into the following three categories: (a) Promoter and Promoter Grohlic;(Bpéu
(c) Non-Promoter- Non-Public.

Category |Category of | Nos. | No. of fully |No.of | No.of | Total nos. |Shareholdin | Number of Voting Rights held in each class of No. of Shareholding | Number of Number of Number of
() shareholder | of paid up Partly | shares |shares held |gas a % of securities (XI) Shares asa% Locked in Shares pledged | equity shares
(D] shareh equity paid- |underlyi (Vi = total no. of Underlying |assuming full | shares (XII) or held in
olders |shares held | up ng (V) + (V) + shares Outstanding |conversion of otherwise  |dematerialized
(D) (V) equity [Deposito v (calculated convertible | convertible encumbered form (XIV)
shares ry as per securities  |securities (as (XIIN
held [Receipts SCRR, No of Voting Rights Total (including a % of No. | Asa No. | Asa
V) (VD) 1957) Class Class [Total asa | Warrants) |dilutedshare | (@) | % of| (@) | % of
As a % of |Equity :prefe % of X) capital) As a total total
(A+B+C2) rence (A+B % of Shares Shares
(v +C) (A+B+C2) held (b) held (b)
(XI) = (Vi) +
X)
(A) Promoter & 7 38,19,200 - - 38,19,200 77.44 38,19,200 38,19,200| 77.44 - - - - 38,19,200
Promoter
Group
(B) Public 53 11,12,464 - - 11,12,464 22.56 11,12,464 11,12,464 22.56 - - - - 11,12,464
©) Non- - - - - - - - - - - - - - -
Promoter
Non-Public
(C1) Shaes - - - - - - - - - - - - - -
underlying
DRs
(C2) Shaes held - - - - - - - - - - - - - -
by Employee
Trusts
Total 60 49,31,664 - - 49,31,664 100.00 49,31,664 49,31,664| 100.00 - - - - 49,31,664
Note: Tha er m AEncumbranced has the same meaning as assigned upeoversjReguatipus|28ltl.i on 28 ( 3)

(@) Our Company will file the shareholding pattern of our Company in the form prescribed under Regulation 31 of SEBI (LODRpREguie day prior to the listing of the Equity Shares.
Theshareholdingattern will be uploaded on the websitdN8E before ommencement of trading of our Equity Shares.
(b) There are no Equity Shares against which depository receipts have been issued.

(c) Other than the Equity Shares, there is no other class of securities issued by our Company
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We confimhatnone of the members under the O6publicbé category
groupd under the SEBI (1 CDR) Regul ations.

12. The shareholding pattern of our Promet@nd Promoter Group before and after @féer is set forth below:

Pre-Offer PostOffer
Sr. Particulars No. of % No. of %
Shares  Holding Shares  Holding
a) Promoters
B. Manjunath Mallya 17,62,200 35.732  17,62,200 26.309
Shobitha Malya 80,000 1.622 80,000 1.194
Yogish Mallya 7,83,200 15.881 7,83,200 11.693
Sneha Vinayak Kudva 11,91,400 24158 11,91,400 17.787
Total - A 38,16,800 77.394  38,16,800 56.984
b) Promoter Group
Vinayak Gopalkrishna Kudva 800 0.016 800 0.012
Santosh Gopalkrishna Kudva 800 0.016 800 0.012
Smita Subramanyaudva 800 0.016 800 0.012
Total - B 2,400 0.049 2,400 0.036
Grand Total (A+B) 38,19,200 77.442  38,19,200 57.019
13. The average cost of acquisition of or subscription to Equity Shares by our Poimstdrforth in the table below:
Name of the Promotes No. of Equity Shares Average cost of
held Acquisition (in )
B. Manjunath Mallya 17,62,200 277
Shobitha Malya 80,000 1.25
Sneha Vinayak Kudva* 11,91,400 0.00
Yogish Mallya 7,83,200 0.00

* Cost of acquisition ogéquity shares is NIL as the shaeditted are either gifted and/or are bonus shares.

14. Other than as disclosed belowgne of our Directors or Key Managerial Personnel hold Equity Shares in our

Company
Sr. No. Name of shareholder Position held No. of Equity % of Issued Capital
Shares
1. B. Manjunath Mallya Promoter Director 17,62,200 35.73%
2. Shobitha Malya Promoter / Director 80,000 1.62%
3. Yogish Mallya Promoter [CFO 7,83,200 15.80%
4. Ravikant Moreshwar Mhatre Independent Directol 5,880 0.12%

15. Major shareholders
The list of outmajor shareholders and the number of Equity Shares held by them is provided below:

a. List of Shareholders holding 1.00% or more of the RgidCapital of the Company as on datdtaf Prospectus

Sr. No. Name of shareholder No. of Equity Shares % of IssuedCapital
1 B. Manjunath Mallya 17,62,200 35.73
2 Sneha Vinayak Kudva 11,91,400 24.16
3. Yogish Mallya 7,83,200 1588
4. Ajit Sakharam Kandar 1,17,640 2.39
5 Shobitha Malya 80,000 1.62
6 UshaShankkaBhoite 58,816 1.19
7 DeepakkumarMohanty 58,816 1.19
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8. PrashanDaulatraoPawar 58,816 1.19
9. Parasmal Babulal Solanki HUF 56,464 1.14

b. List of Shareholders holding 1.00% or more of the RgidCapital of the Company as on date two years prior to
the date ofhe Prospectus

Sr. No. Name of shareholder No. of Equity Shares % of Issued Capital
1. B. Manjunath Mallya 49,000* 98.00%
2. ShobithaMalya 1,000% 2.00%

* Face value of Rs. 100 each

C. List of Shareholders holding 1.00% or more of the RgidCapital of the Company as on date one year prior to the
date ofthe Prospectus

Sr. No. Name of shareholder No. of Equity Shares % of Issued Capital
1. B. Manjunath Mallya 49,000* 98.00%
2.  ShobithaMalya 1,000* 2.00%

* Face value of Rs. 100 each

d. List of Shareholders holding 1.00% or more of the RgidCapital of the Company as on date ten days prior to the
date ofthe Prospectus

Sr. No.  Name of shareholder No. of Equity Shares % of Issued Capital

1. B. Manjunath Mallya 17,62,200 35.73
2. Sneha Vinayak Kudva 11,91,400 24.16
3. Yogish Mallya 7,83,200 15.88
4. Ajit Sakharam Kandar 1,17,640 2.39
5. Shobitha Malya 80,000 1.62
6. Usha Shankkar Bhoite 58,816 1.19
7. Deepak Kumar Mohanty 58,816 1.19
8. PrashanDaulatrao Pawar 58,816 1.19
9. Parasmal Babulal Solanki HUF 56,464 1.14

16. There will be no further issue of capital, whether by way of issue of bonus shares, preferential allotment, rights issue

or in any other manner during the period commencing from the d#ies @rospectusintil the Equity Shares have

been listed. Furtheour Company presently does not have any intention or proposal to alter our capital structure for
a period of six months from the date of openinghig Offer, by way of split / consolidation of the denomination

of Equity Shares or further issue of Equifares (including issue of securities convertible into exchangeable,
directly or indirectly, for our Equity Shares) whether preferential or otherwise, except that if we enter into
acquisition(s) or joint venture(s), we may consider additional capitahb $uch activities or to use Equity Shares

as a currency for acquisition or participation in such joint ventures.

17. Noneof our Promoters, members of our Promoter Group or our Directors or their immediate relatives have sold or
purchased Equity Shares by any other person during the six months immediately preceding thethiste of
Prospectusexcept as under:

Face
Value Acquisition
_Il?ate of . Nature of Transaction Nlémgﬁr of per Price / Transfer ,\Cl:?)t#sr%gf
ransaction (Acquired/ transfer) Sﬂ args Equity | price per Equity ration
Share (in Share (in )
)
B. Manjunath Mallya
May 27,2023 | Transfer by wayf Gift* -2,69,225 10 Nl Otr]czrstl’rl]an

* Transfer of 97,900 Equity SharesYogish Mallyaand 1,71,325 Equity Shares to Sneha Vinayak Kudva by wayftof
(Both Promoter Group)
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Face Value | Acquisition Price /
per Equity Transfer price per
Share Equity Sh

Nature of
Consideation

Date of Nature of Transaction Number of
Transaction (Acquired/ transfer) Equity Shares

Mrs. Sneha Vinayak Kudva

Acquired by way of . Other than
May 27, 2023 Gifter 1,71,325 10 Nil Cash
July 18,2023|  Bonus Allotment 11,99,975 10 Nil Otgstr?an
September -
05, 2023 Transfer (1,80,000) 10 75.00 Cash

**Transfer from B Manjunath Mallya to Sneha Vinayak Kudva by way of Gift.

*** Transfer to Mr. Ramnath PatB0000 Equity Shared/rs. Sarita PatikO000 Equity SharedMr. Saeed Attar20000
Equity SharesMrs. Kanchan Kara@0000 Equity Sharedylr. Shrirsh Aadvad10000 Equity Sharedyirs. Prerena
Aradwad-10000 Equity Share$/r. Mihir Narvekar10000 Equity Share$ir. Mukesh Thumaf 0000 EquitySharesMr.
Dharamr@a Mahale10000 Equity Sharedyir. Devang Trivedil0000 Equity Sharesyir. Jigar Trivedi10000 Equity
SharesMr. Amit Langote-10000 Equity Sharedr. Ratanlal Agrawall0000 Equity Shares.

18. There have been no financial arrangements whereby our Promoters, Promoter Group, our Directors and their
relatives have financed the purchase by any other person of securities of our Company, during a period of six months

preceding the date tiis Prospetus, other than in the normal course of business of the financing entity.

19. Our Company, our Promoters, our Directors and_teel Manageto this Offerhave not entered into any back
and/or standby or similar arrangements with any person for purohase Equity Shares issued by our Company
throughthis Prospectus

20. There are no safety net arrangements for this padfier.
21. An oversubscription to the extent of 10% of tiiet Offer can be retained for the purposes of rounding off to the

minimum alldment lot and multiple of one share thereafter, while finalizing the Basis of Allotment. Consequently,
the actual allotment may go up by a maximum of 10% of\tiOffer as a result of which, the pedtfer paid up

capital after theffer would also increase by the excess amount of allotment so made. In such an event, the Equity

Shares held by the Promat@nd subject to lockin shall be suitably increased so as to ensure that 20% of the Post
Offer paid-up capital is locked in for 3 yesr

22. Undersubscription in the ngdffer, if any, in any category, would be allowed to be met with spill over from any
other category or a combination of categories at the discretion of our Company in consulihtitime Lead
Manager and thisISE.

23. Ason the date of filing othis Prospectughere are no outstanding warraaigtions,or rights to convert debentures,
loans,or other financial instruments into our Equity Shares.

24.  All the Equity Shares of our Company are fully paid up as on the dttes 8rospectusFurther, since the entire
money in respect of th®ffer is being called on application, all the successful applicants will be issued fully paid
up equity shares

25.  Asper RBI regulations, OCBs are not allowed to participate inQfffisr.

26. Our Company has not raised any bridge loan against the proceeds@fféinidHowever, depending on business
requirements, we might consider raising bridge financing facilities, pending receipt of the Net Proceeds.

27. Our Company undertakes that at any gitiene, there shall be only one denomination for our Equity Shanésss
otherwise permitted by law.

28.  OurCompany shall comply with such accounting and disclosure norms as specified by SEBI from time to time.
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29.

30.

31.

32.

33.

34.

35.

36.

No payment, direct or indirect in the nature of discount, commission, allowances or otherwise shall be made either
by us or our Promotsto the persons who receive allotments, if any, in@ffer.

We haveb5 (Fifty-Five) Shareholders as on the dateta$ Prospectus

Our Promotesand the members of our Promoter Group will not participate irCiffes.

Our Promoter and members of our Promoter Group will not receive any proceeds from the Offer.
Our Company has not made any public issue sinéeditsporation.

As on the date ahisProspectusthe Lead Manager and their respective associates (determined as per the definition
of O6associate company6 wunder Section 2(6) of the Co
Company The Lead Manager and their respective affiliates may engage in transactions with and perform services
for our Company in the ordinary course of business or may in the future engage in commercial banking and
investment banking transactions with our Company, fticlv they may in the future receive customary
compensation.

OurCompany shall ensure that transactions in the Equity Shares by the Psandttre Promoter Group between
the date of filinghis Prospectusnd theOffer Closing Date shall be reported to the Stock Exchange within twenty
four hours of such transaction.

For the details of transactions by our Company with our Promoter Group, Group Companies please refer to

par agr a sthtentent of Trandactidons withl&ed Parties, as Restated é i nanci alonfggeat e me
114
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OBJECTS OF THE OFFER

The Offer comprise®f a Freshissueby our Company
Fresh Issue
Our Company proposes to utilise the Net Proceeds from the Fresh Issue towards funding the follij@etag

1. FundingadditionalWorking capitalrequirements;
2. General Corporate Purposes

We believe that listing will enhance our corporate image and visibility of brand name of our Company. We also believe
that our Company will receive the benefits from listing of Equity Shares oknferge Platform of NSHt will also

provide liquidity tothe existing shareholders and will also create a public trading market for the Equity Shares of our
Company.

The main object clause of Memorandum of Association of our Company enables us to undertake the activities for which
the funds are being raised by through the Issue. Further, we confirm that the activities which we have been carrying out
till date are in accordance with the object clause of our Memorandum of Association. For the main objects clause of our
Memorandum of Association, séeHi st r @e mnai n Coropmageast e Matter so

Net Proceeds

Thedetailsof the proceed®f the Freshissuearesummarizedn thetablebelow:

S.No. Particulars Amount (_ in lakhs)

1. GrossProceed$rom the Freshlssue 1,607.42

2. Offer Expenses 57.42
Net Proceedsof the Freshissue( fi NRertocee ds 0) 1,550.00

Utilisation of Net Proceeds and Means of Finance

Theproposeditilisationof the Net Proceedss setforth below:

S.No. Object Amount Proposedto be Utilised from the Net
Proceedq in lakhs)

1. Funding additionaWorking capital requirements 1,150.00

2. General Corporate Purposes 400.00

Total 1,550.00

Since the entire fund requirement are to be funded from the proceedsdroéshéssue, there is no requirement to make
firm arrangements of finance under Regulation 230(1)(e) of the SEBI ICDR Regulations through verifiable means towards
at least 75% oftte stated means of finance, excluding the amounts to be raised through the proposed Issue.

Requirement of Fundsand Meansof Finance

The fund requirements, the deployment of funds and the intended use of the Net Proceeds as described herein are based ¢
our current business plan and management estimates and have not been appraised by any bank, financial institution or any
other external agency. Given the dynamic nature of our business, we may have to revise our business plan from time to
time and consequdély our funding requirements and deployment on account of variety of factors such as our financial
condition, business and strategy, including external factors such as market conditions, competitive environment, costs of
commoditiesand interest/ exchangate fluctuations which may not be within the control of our management.

In case of variations in the actual utilisation of funds earmarked for the purpose set forth above or shortfall in the Net
Proceeds, increased fund requirement may be financeditonternal accruals and/ or debt, as required. If the actual
utilisation towards the said Object is lower than the proposed deployment such balance will be used for general corporate
purposes to the extent that the total amount to be utilised towardalgessorate purposes will not exceed 25% of the

gross proceeds from the Issue.
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Details of the Objects of tha-resh Issue
1. Funding Additional Working Capital Requirements

Our business is working capital intensive and we fund a majority of our war&pital requirements in the ordinary course
of our business from banks, financial institutions and our internal accruals.

(a) Existing Working Capital:

Our Companyds existing working capital based on the Rec:c
( inlakhs
Particulars 31-Mar-21 31-Mar-22 31-Mar-23
No. No. No.
Actuals of Actuals of Actuals of
Days Days Days
Current Assets
Inventories 79.08 8 111.04 13 107.50 10
Trade Receivables 171.37 16 75.50 9 99.85 9
Short Term Loang& Advances and Others 33.19 68.25 14.21
Total 283.64 254.79 221.56
Current Liabilities
Trade payables 19.83 2 14.70 2 37.96 4
Other Current Liabilities & Provisions 23.31 9.41 28.93
Total 43.14 24.11 66.89
Working Capital Gap 240.50 230.68 154.67
Less: Existing Borrowings 142.67 154.11 170.00
Net Working Capital Requirement 97.83 76.57 -15.33
Funded through Internal Accruals and Equity 97.83 76.57 -15.33

(b) Future Working Capital Requirements

OQur Company pr dfgs0 kkhsof theoNetuProcekds foreour working capital requiremdiis. will be

utilized during Fiscal 202and Fiscal 2025 o wa r d s o u workibg capita nequitements. The balance portibn

our Company working capital requiremeiftany, shall be met from the working capital facilities availed and internal
accruals. The incremental and proposed working capital requirements and key assumptions with respect to the
determination ofthe san@eer e ment i oned bel ow. Our Companybs exp&cted
Fiscal 2025and the proposed funding of such working capital requirements are as set out in the table below:

( in | akh
Particulars 31-Mar-24 31-Mar -25
Estimated | No. of Days| Estimated I\IID(;y(;f
Current Assets
Inventories 373.08 21 669.70 21
Trade Receivables 384.62 21 690.41 21
Short Term Loans & Advances afdher Current Assets 100.00 125.00
Total 857.69 1485.11
Current Liabilities
Sundry Creditors 71.06 4 127.56 4
Other Current Liabilitie® Provisions 36.63 37.55
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Total 107.69 165.11
Working Capital Gap 750.00 1320.00
Less: Existing Bank Borrowings 170.00 170.00
Net Working Capital Requirement 580.00 1150.00
Proposed Working Capital to be funded from IPO 580.00 570.00
Funded through Internal Accruals and Equity 0.00 580.00

The working capital projections made by the Company are based on certain key assumptions, as@gtbelow:

Sr. Particulars
No.

Assumptions

Revenue Assumption for FY 2024 and FY 2025

Sales

We have assumed Sales from existing activities to grow by 15% in FY 2024 as
FY 2025. Apart from that there will be further growth in Sales, from additio
Hindustan Unilever Limited (HUL) distribution agency from September 2023, d
FY 2024 ad FY 2025. We also expect to add new distributorship once IPO mor|
available and that also will add to our Sales going forward. In all we would be s¢
approximately 900 1000 stores with products of8FMCG Companies as we increg
our geographial reach and add more distributorship, which will help us achieve
Sales target. The main reason for increase in working capital requirement is assu
of offering higher credit period to customers from existingl2days to 21 days goin
forward toincrease sales for the products of new suppliers added / expected to bg
by us as disclosed in the above.

Current Assets

In order to achieve large volume, facilitating delivery on call and migrating to next
of growth, we needtb maintain higher inventory levels. In Fiscal 2021, 2022 and 2
our inventory days were 8 days, 13 days and 10 days respectively.

We have also assumed that we will be maintaining higher inventory at 21 days
Fiscal 2024 & Fiscal 2025 as agaifstlays during FY 2023 to meet with the mar
demands, our growth requirements and demand of new products of new supp
their products are not only of daily consumption but also includes Beauty & well
products, personal care products as weh@se care products which we need to st
for longer period visxvis tobacco and food products which we have dealt in past.

In Fiscal 2021, 2022 and 2023 our receivable days were 16 days, 9 days and
respectively. We have addlene of the largest FMCG MNC supplier in India for wh
we started distributindBeauty & wellbeing, Nutrition, Personal care & Home c
products which are not daily sales products and for that we need to provide more
to our customersOur turnove increase during FY 2023 is mainly contributed due
increase in Tobacco products Sales. The fact that tobacco products are weigviagt
goods and is sold on very limited credit period hence working capital requiremen
Inventory and Sundry Delt® have increased just by Rs. 20.81 Lakhs during FY 2

Due to the business growth, catering to more Companies for distributing their pr
and the need for increasing the sales volume we need to provide more cred
accordingly we have estimateeceivables to be at 21 days for Fiscal 2024 & Fi
2025.

1 Inventories:
2 Trade receivables
3 Short term Loans

and advances and
Other current assets

The key items under this head are advance to staff / suppliers, advance taxes,
deposit with statutory authorities, prepaid expenses etc. Further, we have receiv
Rs. 43.65 Lakhs advance given to M/s. Shanthala Enterprises, which wasdings
during FY 2022. The segregation of distribution business of kushal nagar as ong
reasons for decrease in working capital requirement during FY 2023 over FY 202
sais loans and advances were repaid during FY 2023 by M/s. Shanthala Estg
accordingly our requirements of worl}
and Ot herso went down by Rs. 54.04 L
requirement coming from Current Assets reduced by an overall amount of Rs.
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Lakhsde spi te increase in turnover and s
Term Loans & Advances and Others.

Current Liabilities
4 Trade payables Our trade payables have been for 2 days, 2 days and 4 ddisdar 2021, 2022 an
2023respectively as we cater to large FMCG Companies from whom we have {
their products almost on cash basis. As visible from the above, availment of highe
period from suppliers during FY 2023 as compared to earlier years has reduced V|
capitl requirement by Rs. 23.26 Lakhs in FY 2023.

Accordingly, we estimate to maintain payables at 4 days for Fiscal 2024 & Fiscal
5 Other current| Other current liabilities include provisions, statutory dues, expenses payable e
liabilities and Shorf Short term provisions include Income tax provisidhe reason for decrease in Sh
term provisions Term loans and Advances is due to repayment of outstanding money by Sh
Enteprises during FY 2023 and the reason for increase in Current Liabilitieg
Provisions is higher provision of Income tax in line with increase in profitability o
Company.

I n FY 2023, there was an increasdesélf
Provisionsodo which was mainly due to
Lakhs which has contributed to reduction in working capital requirement. Consiq
all the above reasons, our working capital requirements during FY 2023 compa
FY 2022 has reduced by Rs. 76.01 Lakhs.

2. General Corporate Purposes

Qur Company proposes to depl oy 490000 lékbsltevardsegendta torpdtateo c e e
purposesThe general corporate purposes for which our Company proposgksethe Net Proceeds include but are not

limited to funding growth opportunities, strategic initiatives, joiahtures, partnerships, marketing and business
development expenses, expansion of facilities and meeting exigencies and expenses in@ure@admpany in the

ordinary course of business. In addition to the above, our Company may utilise the Net Proceeds towards other expenditure
(in the ordinary course of business) considered expedient and as approved periodically by the Board, subjgictrtoeco

with necessary provisions of the Companies Act. The quantum of utilisation of funds towards each of the above purposes
will be determined by our Boatthsedot he busi ness requirements of our Comp
managementin accordance with the policies of the Board, shall have flexibility in utilising surplus amounts, if any.
However, we confirm that treemount for general corporate purposes, as mentioned in objects of the issue, shall not exceed
25% of thefresh issuemount raised bgur Company.

Offer Related Expenses

The total expenseof the Offer are estimatedto be approximately 57.42 lakhs. The expensef this Offer include,
among others, underwriting and managemenfees, printing and distribution expenses, advertisemenéxpensesand
legalfees,if applicable TheestimatedDffer expenseareasfollows:

(' in lakhs
Activity Estimated As a % of the As a % of the
expenses total estimated | total Offer size

Offer expenses

Payment to Merchant Banker including, underwriting,
selling commissions, brokerages, Advisors to the Comy
payment to other intermediaries such as Legal Advi 35.00 70.00% 2.18%
Registrars etc. and other out of pocket experBexerage
andsellingcommissiorf")

Advertising and marketing expenses 8.42 10.00% 0.52%
Printing and stationery expenses, distribution, and post 4.00 6.00% 0.25%
Regulatory and other expenses includimngjing Fee 10.00 14.00% 0.62%
Total estimated Issue expenses 57.42 100.00% 3.57%

WThe SCSBs and other intermediaries will be entitledrazessing fees 6f 10 per Application fornfor which allotment is
done

Schedule of implementation
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The entire amount dfreshissue Proceeds will be utilisetliring FY 2@4 & Fiscal 2025 as details below in the section
ADetails of balance fund deployment o

Deployment of Funds in theObjects

Our Company has incurrelds. 16.16 Lakhs towards IP€penditureon the Objectsill August 13 2023 the same is
certified by M/s. Kale Malde & Co., Chartered Accountants vide their certificate Qatetber 162023

Details of balance fund deployment

(_in Lakhs
Sr. Particulars Expenses Already FY FY Total
No. Incurred till June 2024 2025
30, 2023
1 Funding Working capital Nil 580.00 570.00 750.00
requirements
2 General Corporate Purposes Nil 400.00 0.00 400.00
3 Issue Related Expenses 16.16 41.26 0.00 57.42
Total 16.16 1,021.26 570.00 1,607.42

Interim Use of Funds

Pending utilization fothe purposes described above, we undertake to temporarily deposit the funds from the Net Proceeds
only in the scheduled commercial banks included in the Second Schedule of the Reserve Bank of India Act, 1934, for the
necessary duration. In accordance V@#ction 27 of the Companies Act, 2013, our Company confirms that it shall not use
the Net Proceeds for buying, trading or otherwise dealing in the equity shares of any other listed company.

Appraisal Report

None of the objects for which the Net Proce&dsn the Issue will be utilised have been appraised by any financial
institutions/banks.

Bridge Loan

As of the date othis Prospectusour Company has not raised any bridge loans which are required to be repaid from the Net
Proceeds. However, dependimg its business requirements, our Company may consider raising bridge financing facilities,
pending receipt of the Net Proceeds

Monitoring of Utilization of Funds

As the size of th®©ffer will not exceed Rs.10,000 Lakhs, the appointment of Monitoring Agency would not be required

as per Regulation 262(1) of the SEBI ICDR Regulations. Our Board and the management will monitor the utilization of
the NetOffer Proceedshrough our audit commée. Pursuant to Regulation 32 of the SEBI Listing Regulations, our
Company shall on halfearly basis disclose to the Audit Committee the Application of the proceeds of the Issue. On an
annual basis, our Company shall prepare a statement of funds btlizrdposes other than statedtirs Prospectusnd

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.

Variation in Objects

In accordance with Sectidk8(8) and Section 27 of the Companies Act, 2@l8 Company shall not vary the Objects of

the Issue without our Company being authorized to do so by the shareholders by way of a special resolution. In addition, the
notice issued to the shareholders iatieh to the passing of such special resolution shall specify the prescribed details and
be published in accordance with the Companies Act 2013.

Pursuant to the Companies Act 2013, the Promoters or controlling shareholders will be required to prexitle an
opportunity to the shareholders who do not agree to such proposal to vary the Objects of the Issue at the fair market value
of the Equity Shares as on the date of the resolution of our Board recommending such variation in the terms of the contracts
or the objects referred to the Prospectusin accordance with such terms and conditions as may be specified on this behalf

by SEBL
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Other Confirmations

No part of the Net Proceeds of the Issue will be utilized by our Company as consideratioPrtommtes, members of the
Promoter Group, Directors, Grolntities,or key management personnel. Our Company has not entered into or is not
planning to enter into any arrangement/ agreements with Pranbtezctors, key management personaskociatespr

Group Entities in relation to the utilization of the Net Proceeds of the. Issue
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BASIS FOR OFFER PRICE
The Offer Price is determined by our Company in consultation with the Lead Manager. The financial data presented in this
section are basedonour@pany 6s restated financi al statementRsk | nve
Factor® aFindncid Informatiod® o n 1@ andl&4srespectively, to get a more informed view before making the
investment decision.
Qualitative Factors

For details of Qualitat i v eOufCampetitive Strepgtbe &@ ©a r r B Lilsegimmiege s ©® h e
on pages0.

Quantitative Factors (Based on Standalone Financial Statements)

1. Basic & Diluted Earnings Per Share (EPS):

Period Basic and Diluted EPS ()** Weights
FY 2023 3.55 3
FY 2022 0.90 2
FY 2021 2.88 1
Weighted Average 2.55
August 31, 2023 1.06

*Not Annualisedbut adjusted for face value to make it par at Rs. 10, which was Rs. 100 for FY 2021 and 2022 and Rs.
10 for FY 2023

Notes:

1. Basic EPS and Diluted EPS calculations aragéoordance with Accounting Standard 20 {2 'Earnings per Share’,
notified under Section 133 of Companies Act, 2013 read together along with paragraph 7 of the Companies (Accounts)
Rules, 2014.

2. Basic Earnings per share = Net profit/ (loss) after tsrestated attributable to equity shareholders /Weighted average
number of shares outstanding during the year/ period.

3. Diluted Earnings per share = Net profit after tax, as restated / Weighted average number of diluted equity shares
outstanding duringhe year/ period.

4. The figures disclosed above are based on the Restated Consolidated Financial Statements of our Company.

2. Price to Earnings (P/E) ratio in relation to Issue Price @f.00:

a. Based on the basic and diluted EPS&65as per restated financial statements forRife2023, the P/E ratio is
25.66

b. Based on the weighted average EPS255 as per restated financial statements the P/E radio. &2

c. Based on the basic and diluted EPS bh6as perestated financial statements for heriod ended August 31,
2023 the P/E ratio i85.70Q

d. Industry P/E Our Company is engaged in the distribution of FMCG products for few of the largest FMCG
Companies in India. There are no listed companies in Wtiah are engaged in the similar business to ours,
accordingly these data cannot be ascertained.

3. Return on Net Worth

Period Return on Net Worth (%) Weights
FY 2023 12.38% 3

FY 2022 3.60% 2

FY 2021 11.91% 1
Weighted Average 9.38%

August 31, 2023 1.85%

4. Minimum Return on increased Net Worth required to maintain plesue EPS.

The minimum return on increased net worth required maintainin{spoe EPS:
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A) Based on weighted average EPS 2565

At the Issue Pricef 91:7.9%% based omestated financial statements.

B) Based on Basic and Diluted EPS for ¥ 2023 of 3.55

At the Issue Pricef 91:11.08% based on restated financial statements.

C) Based on Basic and Diluted EPS for geziod ended August 31, 2028 1.06
At the Issue Pricef 91:3.31% based on restated financial statements.

5. Net Asset Value per Equity Share

1 FY 2023 28.64
1 August 31, 2023 57.47
1 NAV per Equity Share after the Issueis  32.05
9 Issue Price per Equity Share is 91.00

6. Peer Competitors Comparison of Accounting Ratios

Price /
Name of the CMP*  FaceValue EPS P/E# RONW NAV NAV
Company () . (%)
() () Ratio ()
SHANTHALA** 91.00 10 3.55 25.66 12.38% 28.64 3.18
SHANTHALA** * 91.00 10 1.06 85.70 1.85% 57.47 1.58

* CMP islssue Price foShanthala
** Shanthaldinancials are based on March 31, 2023
***Shanthala financials are based on March 31, 2023

Our Company is engaged in the distribution of FMCG products for few of the &G Companies in India. There
are no listed companies in India which are engaged in the similar business to ours, accordingly these data cannot be
ascertained.

7. Key Operationabnd Financial Performance Indicators:

The KPIs disclosed below have been usestorically by our Company to understand and analyze the business
performance, which in result, help us in analyzing the growth of our Company in comparison to our peers.

The KPIs disclosed below have been approved by a resolution of our Audit Condaite®ctober 162023 and the
members of the Audit Committee have verified the details of all KPIs pertaining to our Company. Further, the members
of the Audit Committee have confirmed that there are no KPIs pertaining to our Company that have lmesenl disahy
investors at any point of time during the three years period prior to the date of filing BfdbectusFurther, theKPls

herein have been certified b/s. Kale Malde& Co, Chartered Accountants, by their certificate dadetbber 162023.

The KPls of our Company have GOueBusinesbegnihgoos padg80.iWe haveh e s e «
described and defined the KPlIs, as applicableDefinitibns and Abbreviatiordeginningon pagel.

Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic basis, at least
once in a year (or any lesser period as determined by the Board @bmypany), for a duration of one year after the date

of listing of the Equity Shares on the Stock Exchange or till the complete utilisation of the proceeds of the Fresh Issue as
per the disclosure made in the Objects of the Offer Section, whichever & lagesuch other duration as may be required

under the SEBI ICDR Regulations. Further, the ongoing KPIs will continue to be certified by a member of an expert body

as required under the SEBI ICDR Regulations.

8. Financial KPIs of our Company
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(7 i nexteptfohpsrcentage)

Particulars 31.08.2023 Fiscal 2023 Fiscal 2022 Fiscal 2021
Total Revenue 1,585.58 4,077.25 3,254.57 3,955.67
EBITDA® 30.42 68.95 47.99 65.46
EBITDA margin (%§® 1.92 1.69 1.47 1.65
PAT 10.15 17.73 452 14.41
PAT Margin (%) 0.64 0.43 0.14 0.36
Net Debf®) 104.56 263.99 358.56 356.93
Total Equity 493.17 50.00 50.00 50.00
Networth 549.32 143.22 125.49 120.97
RONW (%)% 1.85 12.38 3.60 11.91
EPS (Basic & Dilutedy 1.06 3.55 0.90 2.88

DEBITDA = Profit before tax +depreciation & amortization expense + finance cost.

2EBITDA Margin = EBITDA/ Total income.

®)Net Debt =Non-current borrowing + current borrowing Cash and cash equivalent, Bank balance, and Investment in
Mutual Funds.

“RONW = Profit after tax / Netwth

®EPS = Net Profit after tax, as restated, attributable to equity shareholders divided by weighted average no. of equity
shares outstanding during the year/ period.

10. Explanation for KPI metrics

KPI Explanations
Revenue from Operations| Revenue from Operations is used by our management to track the revenue profil
business and in turn helps assess the overall financial performatiee@dmpanynd
size of our business.
Total income is used by the management to traslenue from operations and oth
income.
EBITDA provides information regarding the operational efficiency of the business.
EBITDA Margin (%) is an indicator of the operational profitability and finan
performance of oubusiness.

Total income

EBITDA
EBITDA Margin (%)

Net Debt Non-current borrowing + current borrowingCash and cash equivalent, Bank balar
and Investment in Mutual Funds
PAT Profit after tax provides information regarding the overall profitability of the busine|

PAT Margin (%) is an indicator of the overall profitability and financial performanc
our business.

PAT Margin (%)

Net Worth Net worth is used by the management to ascertain the total value created by the e
provides a snapshot of current financial position eféhtity.
RONW (%) RONW provides how efficientlyhe Compang e ner at es profi ts

11. Comparison of key performance of indicators with our listed industry peers:
Our Company is engaged in the distribution of FMCG products for fetveafirgest FMCG Companies in India. There
are no listed companies in India which are engaged in the similar business to ours, accordingly these data cannot be
ascertained.
12. Weighted average cost of acquisition
a) The price per share of our Company basetherprimary/ new issue of shares (equity / convertible securities)
Other than as mentioned below, there has been no issuance of Equity Shares or convertible securities, during the

18 months period preceding the date of fhiespectuswhere such issuanég equal to or more than 5% of the
fully diluted paidup share capital of the Company.
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No. of Face Issue Total
Date of equity | value per | price per Nature of Nature of Consi .
; ! ; ; onsideration
allotment shares equity equity allotment consideration (in
allotted [shar gshar e
July 18 2023 43,15,206 10 Nil Bonuslssue Other than Cash Nil
Weighted average cost of acquisition (WACA) Nil
b) The price per share of our Company based on the secondary sale / acquisition ofesfugtye$ convertible
securities)
Other than as mentioned below, there have been no secondary sale / acquisitions of Equity Shares or any convertible
securities, where the promoters, members of the promoter group, or shareholder(s) having the rightate nom
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 paidup share capital of the Company (calculated based on tHuéfereapital 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 8ays.
Face Issue Price Percentage
Nature of /Acquisition of Pre
. Number | Value ]
Date of acquisition of or Price / Issue
Allotment / (Allotment/ : pel Transfer Nature of Consideration Equity
. Equity | Equity :
Transfer Acquired/ price per Share
Shares | Share : ;
transfer) (in ) Equity Capital
Share (in ) (%)
B. Manjunath Mallya
May 27, 2023 | Transfer* ‘ 2,69,225 10 Nil Gift 5.46

* Transfer of 97,900 Equity Shares to YailgMallya and 1,71,325 Equity Shares to Sneha Vinayak Kudva by v@ift.of

c) N.A.
d) Weighted average cost of acquisition, issue price
Weighted average
Types of transactions cost of acquisition Issue price
( per E| (.e. ¥ 1
Share)
Weighted average cost of acquisition of primary / new issue as per par Nil NA
8(a) above.
Weighted average cost of acquisition for secondary sale / acquisition Nil NA
paragraph 8(b) above.

The face value of Equity Shares of our Companyli@ per Equity Share and the Issue price @f is 9.10times of the
face value.

The Issue Price 0f91.00is determined by our Company, in consultation with the Lead Manager is justified based on the
above accounting ratios. For further details, please refer to the sectiontiRed s k ,Faadcchapters titled Ou r
Busi amé&Bibnanci al begimihgon pagds Bomamdhl4, respectively ofthe Prospectus
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STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO SHANTHALA FMCG PRODUCTS
LIMITED AND | T6S SHAREHOLDERS UNDER THE APPLI CABLE L/

To,

The Board of Directors

Shanthala FMCG Products Limited
7th Block, Gandhinagr Bye Pass Road,
Virajpet, Kodagu 571218,

Karnataka, India

DearSirs,

Sub: Statemenbf PossibleSpecialTax Benefits( 6 tSh e t e availabiet® $hanthala FMCG Products Limiteshd

its Shareholders prepared in accordance with the requirements under Sche@iéeisél 9L of the Securitiesnd
Exchange Board of India (Issue of Capital and Disclosure Requitem&egulations, 2018 as amended (the
ORegul ati onsd)

We hereby confirm that the enclosedannexure,preparedby the Companystatesthe possible special taxbenefits
available to the Company and the shareholders of the Company under theiinegrhet,1 9 6 1 ( A T ramended t 0) a
time to time, presently in force in India. Several of these benefits are dependent@uomnthany or its shareholders

fulfilling the conditions prescribed under the relevant provisions of the Act. Hence, the ability Company or its
shareholderso derivethe tax benefitsis dependentiponfulfilling suchconditions,thecompanymayor maynotchoose

to fulfil .

The benefitsdiscussedn the enclosedAnnexure cover only specialtax benefitsavailableto the Companyand 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 i®nly intendedto provide generalinformationto the investorsand henceis neitherdesignednor intended

to be a substitutéor professional tax advice. In view of the individual nature of the tax consequences, the changing tax
laws, each investor mdvised taonsult his or her own tax consultant with respect to the specific tax implications arising

out of their participationn the issue. We are neither suggesting nor are we advising the investor to invest money or not

to invest money based on tsiatement.

Our views are based on the existing provisions of the Act and its interpretations, which are subject to change or
modificatiorby subsequent legislative, regulatory, administrative or judicial decisions. Any such change, which could
also be retroactivepuld have an effect on the validity of our views stated herein. We assume no obligation to update this
statement on angventssubsequertb its issue which may havea materialeffecton thediscussion$erein.

We do not expressinyopinionor provideanyassurancasto whether:

1 TheCompanyor its Shareholders wilkkontinueto obtainthesebenefitsin future;or
1 Theconditionsprescribedor availingthe benefits whereapplicablehavebeen/wouldoe met.

The contentsof this annexureare basedon information, explanationsaandrepresentationsbtainedfrom the Company
and on the basis of our understanding of the business activities and operations of the Comparpraviditmsof the
taxlaws.

No assurance is given that the revenue authorittesits will concur with the views expressed herein. The views are

based on the existing provisions of law and its interpretation, which are subject to change from time to tirnaldVe
notassumeesponsibilityto updatethe view, consequenct® suchchange.
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We shall not be liable to Company for 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 badifaéhtmnal
misconduct.

The enclosed Annexure is intended solely for your information and for inclusion in the Draft Prospectus/Prospectus or
any other issue related material in connection with the proposed issue of equity shares and is not to lertestdo re
or distributedfor anyotherpurpo without our prior written consent.

Signedin terms of our separatereport of evendate
For Kale Malde & Co.

Chartered Accountants

SDF-

CA Alpesh Malde

Partner

Membership No: 138034

FRN: 154422N

Date: July 27, 2023
Place: Dombivali

UDIN: 23138034BGPNNM3034
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Annexure

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS

Outlined below are the possible Special tax benefits available to the Company and its shanetdddéng 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 impliations o
investment in the Equity Shares particularly in view of the fact that certain recently enacted legislation may not have a
directlegal precedenbr may havedifferentinterpretatioron the benefits,which aninvestorcanavail.

YOU SHOULD CONSULTYOUR OWN TAX ADVISORS CONCERNING THE INDIAN TAX IMPLICATIONS
AND CONSEQUENCES OF PURCHASING, OWNING AND DISPOSING OF EQUITY SHARES IN YOUR
PARTICULAR SITUATION.

A. SPECI AL TAX BENEFI TS TO THE COMPANY UNDER THE | NCOME

The Companysentitledto tax benefit under section 35(1)(iv) in respect of any expenditure of a capital nature on scientific
research in the field of information technology.

B. SPECIAL TAX BENEFITS TO THE SHAREHOLDERS UNDER THE INCOME TAX ACT, 1961 (THE
AACTO)

The Shareholders of the Company are not entitled to any special tax benefits under the Act.
Notes:

1 All theabovebenefitsareasperthe currenttax lawsandwill beavailableonly to the sole/ first nameholder
wherethesharesareheldby joint holders.

1 Theabovestatementoversonly certainrelevantdirect tax law benefitsand doesnot coverany indirect tax
law benefitor benefitunderanyotherlaw.

No assurance is given that the revenue authorities/courts will concur with the views expezesedOur views

are basedn the existing provisions of law and its interpretation, which are subject to changes from time to time.
We do not assuntesponsibility to update the views consequent to such changes. We do not assume responsibility
to updatehe viewsconsequent to such changes. We shall not be liable to any claims, liabilities or expenses relating
to this assignment exceptthe extent of fees relating to this assignment, as finally judicially determined to have
resulted primarily from baéhith orintentionalmisconductWe will not beliable to anyotherpersonin respecbof

this statement.
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SECTION V: ABOUT THE COMPANY
INDUSTRY OVERVIEW

The information in this section has been extracted from reports publicly available documeimfoandtion, including,
but not limited to, materials issued or commissioned by the Government of India and certain of its ministries, trade and
industry-specific publications and other relevant thipdrty sources.

Industry websites and publications geally state that the information contained therein has been obtained from sources
believed to be reliable, but their accuracy and completeness amguacinteedand their reliability cannot be assured.

While the Company has exercised reasonable caedyiing on such government, industry, market and other relevant data

in this document, it has not been independently verified by the Company or any of its advisors, nor the Lead Manager or
any of its respective advisors, and should not be relied ontsatiibeen so verified.

INDIAN EONOMY OVERVIEW
https://www.ibef.org/economy/indiaeconomyoverview

INTRODUCTION

Strong economic growth in the first quarter of FY 222helped India overcome the UK to become the -fidtigest
economy after itecovered from repeated waves of COVIB pandemic shock. Real GDP in the first quarter of PR22

is currently about 4% higher than its corresponding 280,9indicating a strong start for India's recovery from the
pandemic. Given the release of paptdemand and the widespread vaccination coverage, the cametsive services
sector will probably be the main driver of development in 2@B23. Rising employment and substantially increasing
private consumption, supported by rising consumer sentimdhsupport GDP growth in the coming months.

Future capital spending of the government in the economy is expected to be supported by factors such as tax buoyancy, the
streamlined tax system with low rates, a thorough assessment and rationalisatidardf tteicture, and the digitization

of tax filing. In the medium run, increased capital spending on infrastructure andaiddiely projects is set to increase

growth multipliers, and with the revival in monsoon and the Kharif sowing, agricultulsipiaking up momentum. The
contactbased services sector has largely demonstrated promise to boost growth by unleashinguihelgr@and over

the period of ApriSeptember 2022. The sector's success is being captured by a number of HFHBrégigincy
Indicators) that are performing well, indicating the beginnings of a comeback.

India has emerged as the fastgsiwing major economy in the world and is expected to be one of the top three economic
powers in the world over the next-18 years, backkby its robust democracy and strong partnerships.
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