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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, shall have the meaning as provided below. References to any legislation, act, regulation, rule, guideline
or policy shall be to such legislation, act, regulation, rule, guideline or policy, as amended, supplemented or re-
enacted from time to time, and any reference to a statutory provision shall include any subordinate legislation
made from time to time under that provision.

The words and expressions used in this Prospectus but not defined herein, shall have, to the extent applicable, the
meaning ascribed to such terms under the Companies Act, 2013, the SEBI (ICDR) Regulations, 2018, the
Securities Contracts Regulation Act, 1992 (“SCRA”), the Depositories Act, 1996, as amended and the rules and
regulatios made there under, as applicable.

Notwithstanding the foregoing, terms in “Main Provisions of Articles of Association”, “lssue Procedure”
“Statement of Possible Special Tax Benefits ”, “Industry Overview ”, “Key Regulations and Policies in India”,
“Financial Information”, “Outstanding Litigation and Other Material Developments ” and “Government and
Other Approvals”, will have the meaning ascribed to such terms in these respective sections.

GENERAL TERMS
Terms Description
“Empyrean Cashews Unless the context otherwise indicates or implies, “Empyrean Cashews Limited”
Limited”, “ECL”, a public limited company incorporated under the provisions of Companies Act,
”Company” “The 1956 having its registered office at 1309, Lodha Supremus Powai, Saki Vihar
Company”, “Our Road, opposite MTNL office, Powai Mumbai City, Maharashtra — 400072, India.
Company”, “Issuer
Company”, “Issuer”
“we”, “our” or “us” Unless the context otherwise indicates or implies, refers to our Company.
Our Promoters or The promoters of our Company being “Aparna Morale Bangar ”, “Nana Prakash

Promoters of the Company  Mhaske” and “Anant Pandurang Kulkarni”.

COMPANY RELATED TERMS

Terms Description

Articles, Articles of
Association or AoA

The Articles of Association of Company as amended from time to time.

Auditor/Statutory Auditor ~ The Statutory Auditors of our Company, being M/s Tamanna Parmar and
Associates, Chartered Accountants having their office at 223, North Ayad,

Udaipur (Rajasthan) — 313001.

Audit Committee Audit Committee of our Company constituted in accordance with Companies Act,
2013 as disclosed in the section titled “Our Management” on page 117 of this

Prospectus.

“Board of Director” or Unless otherwise specified, the Board of Directors of our Company, as duly

“the/our Board”

constituted from time to time, including any committees thereof.

“CFO”, “Chief Financial
Officer”

The Chief Financial Officer of our Company being Anant Pandurang Kulkarni.

Companies Act

The Companies Act, 2013 and amendments thereto. The Companies Act, 1956,
to the extent of such provisions that are in force.

Company Secretary &
Compliance Officer

The Company Secretary and Compliance Officer of our Company being Rahul
Suresh Gawande.

DIN

Director’s Identification Number




Equity Shares

The Equity Shares of our Company of face value Z10/- each, fully paid up, unless
otherwise specified in the context thereof.

Equity Shareholders

Persons/Entities holding Equity Shares in our Company.

Face Value

The face value of our Equity Shares, being Z10/- per Equity Shares.

Group Companies

Such companies with which there were related party transactions, during the
period for which financial information is disclosed in this Prospectus, which are
covered under the applicable accounting standards and other companies as
considered material by our Board, as identified in section titled “Our Group
Company” on page 140 of this Prospectus.

HUF Hindu Undivided Family

IFRS International Finance and Reporting Standards

Ind AS Indian Accounting Standards

Ind GAAP Generally Accepted Accounting Principles of India.

Independent Director

Non-executive and Independent Director as per the Companies Act, 2013

IT Act

The Income Tax Act, 1961 as amended till date

JV/Joint Venture

A commercial enterprise undertaken jointly by two or more parties which
otherwise retain their distinct identities.

ISIN International  Securities Identification Number. In this case being
‘INEOGGO001015°.

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

Personnel the SEBI ICDR Regulations 2018, Section 2(51) of the Companies Act, 2013 and
as disclosed in the section titled “Our Management” beginning on page no. 117
of this Prospectus.

MD Managing Director of the Company

Materiality Policy

The policy on materiality of group companies, material creditors and material
litigation, adopted by our Board on November 09, 2021 in accordance with SEBI
(ICDR) Regulations.

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

Memorandum/
Memorandum of
Association

Nomination and

Remuneration Committee

Nomination and Remuneration Committee of our Company constituted in
accordance with Companies Act, 2013 as disclosed in the section titled “Our
Management” on page 117 of this Prospectus.

Non-residents

A person resident out of India, as defined under FEMA Regulations, 2000.

Peer Review Auditor

Independent Auditor having a valid peer review certificate in our case being M/s
Tamanna Parmar & Associates, Chartered Accountants having its office at 223,
North Ayad, Udaipur (Rajasthan) — 313001.

Promoter Group

Includes such persons and entities constituting our promoter group covered under
Regulation 2(1)(pp) of the SEBI (ICDR) Regulations as enlisted in the section
titled “Our Promoter and Promoter Group” beginning on page no. 135 of this
Prospectus.

Registered Office

Registered office of our Company is presently situated at 1309, Lodha Supremus
Powai, Saki Vihar Road, opposite MTNL office, Powai Mumbai City,
Maharashtra 400072 India.

Audited Restated Financial
Statements/Restated
Financial
Information/Restated
Financial Statements

Restated statement of assets and liabilities as at October 31, 2021, March 31,
2021, March 31, 2020 and March 31, 2019; and the restated statement of profit
and loss and restated statement of cash flows for the seven (7) months period
ended on October 31, 2021 and for the financial year ended March 31, 2021,
March 31, 2020 and March 31, 2019 and the summary statement of significant
accounting policies and other explanatory notes. The Interim Audited Financial
Statements have been compiled by our Company for the seven (7) months period
ended on October 31, 2021 prepared in accordance with accounting standards and
restated in accordance with the SEBI ICDR Regulations, Guidance Note on
Reports in Company Prospectuses (Revised 2019) by the Institute of Chartered
Accountants of India and Section 26 of Part | of Chapter 111 of Companies Act,
2013 as amended issued.

RoC/Registrar of
Companies

The Registrar of Companies, Mumbai, Maharashtra.

SEBI

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

Initial Subscribers to MoA

Subsidiary Company/ Our
Subsidiary

Siddhivinayak Cashew Industries Private Limited as disclosed in section titled
“Our Subsidiary” on page 115 of this Prospectus.

Stakeholders Relationship
Committee

Stakeholder’s Relationship Committee of our Company constituted under
Companies Act, 2013 as disclosed in the section titled “Our Management” on
page no. 117 of this Prospectus.

Willful Defaulter(s)

A person or an issuer who or which is categorized as a willful defaulter by any
bank or financial institution (as defined under the Companies Act, 2013) or
consortium thereof, in accordance with the guidelines on willful defaulters issued
by Reserve Bank of India, as defined under Regulation 2(1)(Ill) of SEBI (ICDR)
Regulations 2018.

ISSUE RELATED TERMS

Terms

Description

Acknowledgement Slip

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

Allot/Allotted/Allotment
of Equity Shares

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

Allotment Advice

Note or advice or intimation of Allotment sent to the Applicants who have been
allotted the Equity Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange.

Allottee(s)

A successful Applicant(s) to whom the Equity Shares have been/are being allotted

Applicant/Investor

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

Application

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

Application Amount

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

Application Form

The Form in terms of which an Applicant shall make an Application and which
shall be considered as the application for the Allotment pursuant to the terms of
this Prospectus.

Application Supported by
Blocked Amount or ASBA
or UPI

An application, whether physical or electronic, used by ASBA Bidders, to make
a Bid authorizing a SCSB to block the Bid Amount in the ASBA Account
including the bank account linked with UPI ID.

Pursuant to SEBI Circular No. SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
November 08, 2019, Retail Individual Investors applying in public issue may use
either Application Supported by Blocked Amount (ASBA) process or UPI
payment mechanism by providing UPI ID in the Application Form which is
linked from Bank Account of the investor.

ASBA Account

A bank account maintained with an SCSB by an ASBA Bidder, as specified in
the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount
mentioned in the relevant ASBA Form and includes the account of a Retail
Individual Investor which is blocked upon acceptance of a UPI Mandate Request
made by the Retail Individual Investors using the UP1 Mechanism.

ASBA Applicant(s)

Any prospective investors in this Issue who apply for the Equity Shares of our
Company through the ASBA process in terms of this Prospectus.

An application form (with or without the use of UPI, as may be applicable),
whether physical or electronic, used by ASBA Applicants, which will be
considered as the application for Allotment in terms of the Prospectus.

ASBA Forms

ASBA Application
Location(s)/ Specified
Cities

Such branches of the SCSBs which shall collect the Application Forms used by
the Applicants applying through the ASBA process and a list of which is available
on https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes or
at such other website as may be prescribed by SEBI from time to time.




Banker to the Issue

Banks which are clearing members and registered with SEBI as banker to the
issue and with whom the Public Issue Account will be opened, in this case being
Axis Bank Limited having their office at Nehru nagar, Belgaum 11, 590010.

Banker to the Issue Agreement dated February 03, 2022 entered into amongst the Company, Lead

Agreement Manager, the Registrar and the Banker to the Issue.

Basis of Allotment The Basis of which the Equity Shares will be allotted to successful Applicants
under the Issue, as described in the section titled “Basis of Allotment” beginning
on page no 254 of this Prospectus.

Business Day Monday to Saturday (except 2" and 4™ Saturday of a month and public holidays)

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

Collection Centers Centers at which the Designated Intermediaries shall accept the ASBA Account.

Collecting Depository A depository participant as defined under the Depositories Act, 1996, registered

Participant or CDP

with SEBI and who is eligible to procure Applications at the Designated CDP
Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated
November 10, 2015, issued by SEBI.

Controlling Branches of
SCSBs

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

Demographic Details

The demographic details of the Applicants such as their Address, PAN,
Occupation and Bank Account Details.

Depository/Depositories

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

Depository Participant/DP

A depository participant as defined under the Depositories Act, 1966.

Designated CDP Locations

Such locations of the CDPs where Applicant can submit the Application Forms
to Collecting Depository Participants. The details of such Designated CDP
Locations, along with names and contact details of the Collecting Depository
Participants eligible to accept Application Forms are available on the websites of
the Stock Exchange i.e., https://www1.nseindia.com/emerge/.

Designated Date

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

Designated Intermediaries/
Collecting Agent

An SCSB with whom the bank account to be blocked, is maintained, a syndicate
member (or sub-syndicate member), a Registered Broker, Desighated CDP
Locations for CDP, a registrar to an issue and share transfer agent (RTA) (whose
names is mentioned on website of the stock exchange as eligible for this activity).

Designated RTA Locations

Such locations of the RTAs where Applicant can submit the Application Forms
to RTAs. The details of such Designated RTA Locations, along with names and
contact details of the RATS eligible to accept Application Forms are available on
the websites of the Stock Exchange i.e., https://www1.nseindia.com/emerge/.

Designated Stock

Exchange

Emerge Platform of National Stock Exchange of India/ NSE EMERGE.

Dun & Bradstreet/ D&B

Dun & Bradstreet Information India Private Limited.

Draft Prospectus

The Draft Prospectus dated February 04, 2022 issued in accordance Section 26 &
32 of Companies Act, 2013 filed with NSE Emerge under the SEBI (ICDR)
Regulations.

DP Depository Participant.

DP ID Depository Participant’s Identity Number.

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

Eligible QFls Qualified Foreign Investors from such jurisdictions outside India where it is not

unlawful to make an offer or invitation under the Issue and in relation to whom




the Prospectus constitutes an invitation to purchase the Equity Shares Issued
thereby and who have opened demat accounts with SEBI registered qualified
depositary participants.

Refund through ECS, NEFT, Direct Credit of RTGS as applicable.

Electronic  Transfer of
Funds
Fll/Foreign  Institutional
Investors

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

First/Sole Applicant

The Applicant whose name appears first in the Application Form

Foreign Venture Capital
Fund

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

FPI/Foreign Portfolio

Investors

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

IPO

Initial Public Offering

IPO Committee

The duly formed committee of our Company constituted pursuant to resolution
passed by our Board on December 24, 2021 to facilitate the process of the Issue,
as described in section titled ‘Our Management’ on page 117 of this Prospectus.

Issue/lssue
Public

Issue/Public
Size/lnitial
Issue/IPO

Public Issue of 52,47,000 Equity Shares of Face Value of Z10/- each of our
Company for cash at the price of X37/- per Equity Share at aggregating up to
1,941.32 Lakhs by our Company, in terms of this Prospectus.

Issue Agreement

The Issue Agreement dated February 03, 2022 executed between our Company
and the Lead Manager.

Issue Closing Date

The date on which Issue closes for Subscription being Wednesday, March 23,
2022.

Issue Opening Date

The date on which Issue opens for Subscription being Monday, March 21, 2022.

Issue Period

Period between the Issue opening date and Issue closing date, inclusive of both
dates, during which the prospective Investors can submit their application.

Issue Price

The Price at which Equity Shares are being issued by the Company being %37/-
per Equity Share.

Issue Proceeds

The proceeds of the Issue as stipulated by the Company. For information about
the Issue Proceeds please see section titled “Objects of the Issue” beginning on
page no. 59 of this Prospectus.

Lead Manager/LM

Means merchant banker registered with SEBI and appointed by Issuer to manage
the Issue. Lead Manager to the Issue, in this case being “M/s Systematix
Corporate Services Limited”.

Market Maker

Market Maker to the Issue being, M/s Systematix Shares and Stocks (India)
Limited.

Mutual Fund(s)

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

Net Proceeds

The Issue Proceeds, less the Issue related expenses, received by the Company.

Non-Institutional Investors
of Nlls

All Applicants, including sub-accounts of Flls registered with SEBI which are
foreign corporate or foreign individuals,that are not QIBs or Retail Individual
Investors and who have applied for Equity Shares for an amount of more than X
2.00 Lakh (but not including NRIs other than Eligible NRIs).

Other Investor

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

Prospectus

The prospectus dated March 14, 2022 filed with the RoC in accordance with the
provisions of Section 26 & 32 of the Companies Act, 2013 and SEBI ICDR
Regulations.

Public Issue Account

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




Qualified Institutional
Buyers or QIBs

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

Registered Brokers

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

Registrar ~ and Share
Transfer Agents of RTAs

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

Registrar/Registrar to the
Issue

Registrar to the Issue, in this case being M/s Purva Shareregistry India Private
Limited.

Registrar Agreement

The agreement dated February 03, 2022 entered into between our Company and
the Registrar to the Issue in relation to the responsibilities and obligations of the
Reqgistrar pertaining to the Issue.

Regulations SEBI (Issue of Capital and Disclosure Requirement) Regulations, 2018 as
amended from time to time.

Reserved Categories of persons eligible for making applications under the Reservation

Category/Categories Portion.

Retail Individual ~Applicants or minors applying through their natural guardians, (including HUFs

Investors/RIls in the name of Karta and Eligible NRIs) who have applied for an amount less than
or equal to 32.00 Lakh in this Issue.

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

Self-certified Syndicate Banks registered with SEBI, Issuing Services in relation to ASBA, a list of which

Bank(s) or SCSB(s)

is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at
such other website as may be prescribed by SEBI from time to time.

Specified Locations

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

SEBI ICDR Regulations/
ICDR Regulation

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 issued
by SEBI on September 11, 2018, as amended from time to time, including
instructions and clarifications issued by SEBI from time to time.

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

SEBI  Insider  Trading
Regulations
SEBI Takeover

Regulations/ SEBI (SAST)
Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeover) Regulations, 2011, as amended from time to time.

SEBI Listing Regulations,
2015/  SEBI Listing
Regulations/ Listing
Regulations/
(LODR)

SEBI

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and as amended thereto, including instructions
and clarifications issued by SEBI from time to time.

SEBI (Venture Capital)
Regulations

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

Transaction
Slip /TRS

Registration

The slip or document issued by a member of the Syndicate or an SCSB (only on
demand), as the case may be, to the applicants, as proof of registration of the
Application.

Underwriter

Underwriter to the Issue being, M/s Systematix Corporate Services Limited

UPI

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

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018,SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, SEBI circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated




November 8, 2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2020
dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/OW/P/2021/2481/1/M dated March 16, 2021, SEBI
circular number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021,
SEBI circular number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021
and any subsequent circulars or notifications issued by SEBI in this regard.

UPI ID

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

UPI Mechanism

The bidding mechanism that may be used by a Retail Individual Investor in
accordance with the UPI Circulars to make an ASBA Bid in the Issue.

U.S Securities Act

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

Working Days

“Working day” means all days on which commercial banks in the city as specified
in the issue document are open for business. However, till issue period, working
day shall mean all days, excluding Saturdays, Sundays and public holidays, on
which commercial banks in the city as notified in the issue document are open for
business. The time period between the bid/issue closing date and the listing of the
specified securities on the stock exchanges, working day shall mean all trading
days of the stock exchanges, excluding Sundays and bank holidays, as per
circulars issued by the Board, as per the SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016 and in terms of
regulation 2(1)(mmm) of SEBI ICDR Regulations 2018.

TECHNICAL AND INDUSTRY RELATED TERMS

Term Description

APEDA Agricultural and Processed Food Products Export Development Authority
RCN Raw Cashew Nuts

BCD Basic Customs Duty

B2B Business to Business

B2C Business to Consumer

CEPCI Cashew Export Promotion Council of India

CPI Consumer Prices Index

DAC&FW Department of Agriculture, Cooperation and Farmers Welfare
DCCD Directorate of Cashew and Cocoa Development
DFTP Duty Free Tariff Preference

DIPP Department of Industrial Policy and Promotion
DUNS Data Universal Numbering System

EGMM Employment Generation and Marketing Mission
EMDEs Emerging Market and Developing Economies

FPO Food Processing Organizations

FSSAI Food Safety and Standards Association of India

FSR Financial Stability Report

GVA Gross Value Added

GDP Gross Domestic Product

HoReCa Hotels Restaurants Cafes

IHFPT Indian Institute of Food Processing Technology

ISO International Organization for Standardization

LDC Least Developed Countries

MIDH Ministry of Integrated Development of Horticulature
MIDC Maharashtra Industrial Development Corporation
MOFPI Ministry of Food Processing Industries

MOSPI Ministry of Statistics and Programme Implementation
MNCs Multi-National Companies

MSEB Maharashtra State Electricity Board

NABL National Accrediation Board for Testing and Calibration Laboratories




NBFC

Non-Banking Financial Companies

NIFTEM National institute of Food Technology, Entrepreneurship and Management
PAN Presence Across Nation

PLI Production-Linked Incentive

RCMC Registration-Cum-Membership Certificate

SWOT Stregth Weakness Opportunities and Threats

UNCTAD United Nations Conference on Trade and Development

CONVENTIONAL AND GENERAL TERMS/ABBREVIATIONS

Term Description

AY.JAY Assessment Year

A/C Account

AGM Annual General Meeting

AIF Alternative Investment Fund as defined in and registered with SEBI under
the Securities and Exchange Board of India (Alternative Investments Funds)
Regulations, 2012.

CAGR Compounded Annual Growth Rate

Category | Foreign Portfolio
Investor(s)

FPIs who are registered as “Category I foreign portfolio investor” under the
SEBI FPI Regulations.

Category Il Foreign Portfolio
Investor(s)

FPIs who are registered as “Category II foreign portfolio investor” under the
SEBI FPI Regulations.

Category Il Foreign Portfolio

FPIs who are registered as “Category III foreign portfolio investor” under the

Investor(s) SEBI FPI Regulations.

CST Act Central Sales Tax Act, 1956

CGST Central GST

Cm Centimeter

DIN Director Identification Number

DIPP Department of Industrial Policy & Promotion

EGM Extraordinary General Meeting

EPA The Environment Protection Act, 1986

EPFA The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952

EPS Earnings Per Share

ESIC Employee State Insurance Corporation

ESOP Employee Stock Option Plan

ESPS Employee Stock Purchase Scheme

ESI Act The Employees’ State Insurance Act, 1948

F.Y./[FY Financial Year

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

FEMA 2000 The Foreign Exchange Management (Transfer or Issue of Security by a Person

Resident Outside India) Regulations, 2000.

FIl Regulations

Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995, as amended from time to time.

FlI(s) Foreign Institutional Investor, as defined under the FIlI Regulations and registered
with the SEBI under applicable laws in India.

Ft Foot

FTP Foreign Trade Policy

Fugitive economic offender

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

GOI/ Government

Government of India

Gratuity Act

The Payment of Gratuity Act, 1972

GST Act

The Central Goods and Services Tax Act, 2017
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HNI High Net worth Individual

HUF Hindu Undivided Family

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

IFRS International Financial Reporting Standards

INR Indian National Rupee

IT Authorities Income Tax Authorities

IEM Industrial Entrepreneurs Memorandum

IFSC Indian Financial System Code

Insider Trading Regulations

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

SEBI VCF Regulations

Securities and Exchange Board of India (VVenture Capital Fund) Regulations, 1996
as repealed pursuant to the SEBI AlF Regulations.

MCA The Ministry of Corporate Affairs, Gol
MSME Micro, Small and Medium Enterprise
MWA Minimum Wages Act, 1948

Mn Million

MoEF Ministry of Environment and Forests
MoU Memorandum of Understanding

Mutual Funds

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

N/A or N.A. Not Applicable

NAV Net Asset Value

NOC No Objection Certificate

NR Non-Resident

NSDL National Securities Depository Limited

p.a. per annum

P/E Ratio Price Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

QFI(s) Qualified Foreign Investor(s) as defined under the SEBI FPI Regulations.
RBI Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, as amended from time to time.
RoC Registrar of Companies

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

SCSB Self-Certified Syndicate Bank

SGST State GST

SME Small Medium Enterprise

SSI Undertaking Small Scale Industrial Undertaking

TAN Tax Deduction Account Number

TIN Taxpayers ldentification Number

TNW Total Net Worth

Factory Unit-1/Processing Unit Processing Unit situated at Village Halkarni, Taluka Chandgad, Dist. Kolhapur,

Maharashtra — 416508 Kolhapur, Maharashtra.

Factory Unit-2/ Packaging Unit Packaging Unit situated at Village Shinoli, Taluka Chandgad, Dist. Kolhapur,

Maharashtra — 416507 Kolhapur, Maharashtra.

U.K. United Kingdom
US.A. United States of America
VAT Value Added Tax




VCF / Venture Capital Fund  Foreign Venture Capital Funds (as defined under the Securities and Exchange India
(Venture Capital Funds) Regulations, 1996) registered with SEBI under applicable

laws in India.
Wages Act Payment of Wages Act, 1936
WCA The Workmen’s Compensation Act, 1923
y-0-y Year over year
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION.

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

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

In this Prospectus, the terms “The Company”, “Our Company”, “The Issuer”, “Empyrean”, “ECL”, and
“Empyrean Cashews Limited” unless the context otherwise indicates or implies, refers to “Empyrean Cashews
Limited”.

In this Prospectus, unless the context otherwise requires, all references to one gender also refers to another gender
and the word “Lac / Lakh” means “one hundred thousand”, the word “million (mn)”” means “Ten Lakhs / Lakhs”,
the word “Crore” means “ten million” and the word “billion (Bn)” means “one hundred crores” . In this
Prospectus, any discrepancies in any table between total and the sum of the amounts listed are due to rounding-
off.

FINANCIAL DATA

Unless stated otherwise, the financial information in this Prospectus comprises of Restated statement of assets and
liabilities as at October 31, 2021, March 31, 2021, March 31, 2020 and March 31, 2019; and the restated statement
of profit and loss and restated statement of cash flows for the seven (7) months period ended on October 31, 2021
and for the financial year ended March 31, 2021, March 31, 2020 and March 31, 2019 and the summary statement
of significant accounting policies and other explanatory notes. The Interim Audited Financial Statements have
been compiled by our Company for the seven (7) months period ended on October 31, 2021 prepared in
accordance with accounting standards and restated in accordance with the SEBI ICDR Regulations, Guidance
Note on Reports in Company Prospectuses (Revised 2019) by the Institute of Chartered Accountants of India and
Section 26 of Part | of Chapter 11 of Companies Act, 2013 as amended issued as stated in the report of our Peer
Reviewed Auditor, set out in the section titled “Financial Information” beginning on page no. 143 of this
Prospectus.

Our fiscal year commences on 1st April of each year and ends on 31st March of the next year. All references to a
particular fiscal year are to the 12 months period ended 31st March of that year.

There are significant differences between Indian GAAP, Ind AS, IFRS and U.S. GAAP. Our Company has not
attempted to explain those differences or quantify their impact on the financial data included herein, and the
investors should consult their own advisors regarding such differences and their impact on the financial data.
Accordingly, the degree to which the restated financial statements included in the Prospectus will provide
meaningful information is entirely dependent on the reader's level of familiarity with Indian accounting practices.
Any reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in
the Prospectus should accordingly be limited.

Unless otherwise indicated, any percentage amounts, as set forth in this Prospectus, including in the sections titled
“Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” beginning on page no. 19, 99 and 182 respectively, have been calculated on the basis of
the restated audited financial statements of our Company included in this Prospectus.

CURRENCY AND UNITS OF PRESENTATION

In this Prospectus, references to “Rupees” or “Rs.” or “INR” or “Rs” are to Indian Rupees, the official currency
of the Republic of India. All references to “$”, “US$”, “USD”, “U.S. $” or “U.S. Dollars” are to United States
Dollars, the official currency of the United States of America.

INDUSTRY AND MARKET DATA

Unless stated otherwise, industry and market data used throughout this Prospectus has been derived from publicly

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

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in the section titled “Risk Factors” beginning on page no. 19 of this Prospectus.
Accordingly, investment decisions should not be based on such information.

Certain information in “Industry Overview” and “Our Business” on pages 75 and 99 respectively of this
Prospectus has been obtained, derived or extracted from the industry report titled “Industry Report on Indian
Casdhew Market” prepared by Dun & Bradstreet Information India Private Limited dated November 01, 2021
which has issued the following disclaimer:

EXCHANGE RATES

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

(2 in lakhs)
Currency October 31, 2021" March 31, 2021 March 31, 2020 March 31, 2019"
1USD 74.78 73.50 75.38 69.17
1EUR 87.26 86.10 83.05 77.70
1 GBP 103.10 100.95 93.08 90.48
100 JPY 65.86 54.43 69.65 62.52

Souce FBIL Reference Rate as available on https://www.fbil.org.in/#/homerbi

“Exchange rate as on October 29, 2021 considered as exchange rate is not available due to October 31, 2021
being a Sunday.

"Exchange rate as on March 29, 2019 considered as exchange rate is not available due to March 30, 2019 being
a Saturday and March 31, 2019 being a Sunday.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward-looking statements can generally

EEINNT) LEINNT3 CEINNT3

be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “likely
to”, “objective”, “plan”, “project”, “propose”, “will”, “will continue”, “seek to”, “will pursue” or other words or
phrases of similar import. Similarly, statements that describe our Company’s strategies, objectives, plans,

prospects or goals are also forward-looking statements.

LRI

All statements contained in this Prospectus that are not statements of historical fact constitute forward looking
statements. All statements regarding the expected financial condition and results of operations, business, plans
and prospects are forward looking statements.

These forward-looking statements include statements as to the business strategy, the revenue, profitability,
planned initiatives. These forward-looking statements and any other projections contained in this Prospectus
(whether made by us or any third party) are predictions and involve known and unknown risks, uncertainties and
other factors that may cause the actual results, performance or achievements to be materially different from any
future results, performance or achievements expressed or implied by such forward-looking statements or other
projections. Important factors that could cause actual results, performance or achievements to differ materially
include, but are not limited to, those discussed under the section titled “Risk Factors”; “Industry Overview ”;
“Our Business”; and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations ”’; beginning on page no. 19, 75, 99 and 182 respectively, of this Prospectus.

The forward-looking statements contained in this Prospectus are based on the beliefs of our management, as well
as the assumptions made by and information currently available to our management. Although we believe that the
expectations reflected in such forward-looking statements are reasonable at this time, we cannot assure investors
that such expectations will prove to be correct. Given these uncertainties, investors are cautioned not to place
undue reliance on such forward-looking statements. If any of these risks and uncertainties materializes, or if any
of the underlying assumptions prove to be incorrect, the actual results of operations or financial condition could
differ materially from that described herein as anticipated, believed, estimated or expected. All subsequent written
and oral forward-looking statements attributable to us are expressly qualified in their entirety by reference to these
cautionary statements.

Certain important factors that could cause actual results to differ materially from our Company’s expectation
include, but are not limited to, the following:

Impact of Covid-19 on our business and operations.

General economic and business conditions in India and other countries;

Increase in price and material components;

Increased competition in industry in which we operate;

Regulatory changes relating to the finance and capital market sectors in India and our ability to respond to
them;

Our failure to keep pace with rapid changes in technology;

Our ability to successfully implement our strategy, our growth and expansion, our exposure to market risks
that have an impact on our business activities or investments;

Our ability to attract and retain qualified personnel;

Our ability to manage risks that arise from these factors;

Any adverse outcome in the legal proceedings in which we are involved;

The monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign
exchange rates, equity prices or other rates or prices, the performance of the financial markets in India and
globally, changes in domestic and foreign laws, regulations and taxes and changes in competition in our
industry;

e Changes in the value of the Rupee and other currencies;

e The occurrence of natural disasters or calamities; and

For further discussion on factors that could cause actual results to differ from expectations, see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 19, 99 and 182 respectively. By their nature, certain market risk disclosures are
only estimates and could be materially different from what actually occurs in the future. As a result, actual gains
or losses could materially differ from those that have been estimated.
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There can be no assurance to investors that the expectations reflected in these forward-looking statements will
prove to be correct. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-
looking statements and not to regard such statements to be a guarantee of our future performance.

Forward-looking statements reflect current views as of the date of this Prospectus and are not a guarantee of future
performance. These statements are based on our management’s beliefs and assumptions, which in turn are based
on currently available information. Although we believe the assumptions upon which these forward-looking
statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-
looking statements based on these assumptions could be incorrect. Neither our Company, our Directors, the LM
nor any of their respective affiliates have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying
assumptions do not come to fruition. In accordance with the SEBI ICDR Regulations, our Company and the LM
will ensure that the investors in India are informed of material developments until the time of the grant of listing
and trading permission by the Stock Exchange for the Issue.
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SUMMARY OF THE ISSUE DOCUMENT

This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information
appearing elsewhere in this Prospectus, including the sections entitled “Risk Factors”, “Industry Overview”,
“Outstanding Litigation and Other Material Developments”, “Promoter and Promoter Group ”, “Financial
Information” “Objects of the Issue”, “Our Business”, “ Issue Procedure” and “Main Provisions of Articles
of Association” on pages 19, 75, 204, 135, 143, 59, 99, 228 and 260 respectively.

A. Summary of Business

The Company is engaged in processing raw cashew nuts into finished cashew kernels with different grades and
flavours along with organic manure. It markets its products under the brand name of “KRISHIVAL
CASHEWS?”. Krishival cashews are supplied to consumers across 26+ tier 11 & tier 11l towns spread across India.
Our Company is also engaged in selling organic manure which is prepared by using byproducts like husk and
other biodegradable material collected from leftovers of raw cashews processing. Our Company primarily caters
to the domestic market with a presence of more than thirty (30) distributors spread across India.

For further details, please see section titled “Our Business” on page 99 .
B. Industry Overview
Cashew industry is one of the oldest traditional and growing industries in India and has a great economic value
along with an estimated market size of *265Bn by Fiscal 2025. India is the second the largest producer of Raw
Cashew Nuts with estimated processing of capacity 1.70 Mn metric tonnes as largest consumer of cashew in the
world. India also continued to remain the second largest exporter of cashew kernels in the world and exported
cashew worth ¥29.1Bn during 2020-21. Besides above, the sector provides gainful employment to over 1.5 million
workers in the farms and factories.
For further details, please see section titled “Industry Overview” on page 75.
C. Our Promoters
As on date of this Prospectus, our Company has three (3) Promoters, namely;
1. Aparna Morale Bangar
2. Nana Prakash Mhaske

3. Anant Pandurang Kulkarni

D. Size of the Issue

Issue of 52,47,000 Equity Shares of X10/- each for
cash at a price of ¥37/- per Equity Share (including
premium of X27/- per Equity Share) aggregating upto
31,941.39 Lakhs.

Equity Shares issued

Consisting of:

52,47,000 Equity Shares of 10/- each of our
Company for cash at a price of X37/- per Equity Share
(including premium of 27/- per Equity Share)
aggregating upto < 1,941.39 Lakhs.

Issue

of which

2,64,000 Equity Shares of X10/- each fully paid-up of
our Company for cash at a price of X 37/- per Equity
Share (including premium of X 27/- per Equity Share)
aggregating upto 397.68 Lakhs.

49,83,000 Equity Shares of Z 10/- each fully paid-up
of our Company for cash at a price of T37/- per Equity
Share (including premium of I27/- per Equity Share)
aggregating upto 31,843.71 Lakhs.

Market Maker Reservation

Net Issue to the Public

The Issue shall constitute 26.51 % of the post-issue paid up equity share capital of our Company.
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E. Obijects of the Issue

The Net Proceeds of the Issue are proposed to be used in accordance with the details provided in the following

table:
(Z in Lakhs)
Particulars Amount
Working Capital Requirements 1,500.00
General Corpoate Purposes 374.14
Total 1,874.14

Summary of Financial Information

Following are the details as per the Audited Restated Financial Information as at and for the Financial Years ended
on March 31, 2021, 2020 and 2019 and for seven (7) months period ended October 31, 2021:

(< in Lakhs, except per share data)

Particulars October 31, 2021 March 31, 2021 March 31,2020  March 31, 2019
Total Share Capital 1,454.81 1,454.81 1,454.81 1,454.81
Total Net Worth 2,110.63 1,943.94 1,938.25 1,722.14
Total Revenue 2,684.59 2,813.14 4,394.95 4,997.66
Profit After Tax 166.69 66.74 95.60 64.95
Earnings per Share 1.15 0.46 0.66 0.47
(Basic)
Earnings per share 1.15 0.46 0.66 0.47
(Diluted)
Net Asset Value per 14.51 13.36 13.32 11.84
equity share (based on
actual no. of equity shares
at the end of the year)
Total borrowings 1,152.43 1,334.41 1,061.60 870.82
Shareholding of Promoter and Promoter Group
Pre-issue
S e No. of shares As a % of paid-up Equity Capital
1. Promoter 82,90,641 56.99
2. Promoter Group Nil Nil

Risk Factors

An investment in Equity Shares involves a high degree of financial risk. You should carefully consider all
information in this Prospectus, including the risks described below, before making an investment in our Equity
Shares. The risk factors set forth below do not purport to be complete or comprehensive in terms of all the risk
factors that may arise in connection with our business or any decision to purchase, own or dispose of the Equity
Shares. The section addresses general risks associated with the industry in which we operate and specific risks

associated with our Company.

For further details, please see section titled “Risk factors” beginning on page 19.

Summary of contingent liabilities

As on date of the Prospectus, our Company is subject to a contingent liability amounting to ¥ 25.75 Lakhs which
is attributable to the income tax litigation involving our Company.
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For further details with respect to litigation and contingent liabilities, please see sections titled “Outstanding
Litigation and Material Developments” and “Summary of Financial Information” on page 204 and 38

respectively.

Summary of Related Party transactions

Transactions carried out with related parties in ordinary course business

(R in Lakhs)

Nature of Name of Related October 31, March 31, March 31, March
transactions Parties 2021 2021 2020 31,2019
1. Director Nana Prakash Mhaske 8.05 13.80 14.54 13.80
Remuneration Anant Pandurang 7.00 12.00 12.00 12.00
Kulkarni
Aparna Morale Bangar 17.50 30.00 30.00 30.00
Amol Arun Morale 1.65 9.00 8.90 6.00
2. Reimburesement Nana Prakash Mhaske 1.11 3.11 4,72 1.49
Expenses of Aparna Morale Bangar 0.13 0.07 1.84 2.63
Directors Anant Pandurang - - 1.78 0.58
Kulkarni
Amol Arun Morale - - 1.42 0.90
3. Rent Income SSBA Innovations 1.44 3.41 3.86 3.45
Private Limited
SSB Capital Advisors 1.44 3.41 3.86 3.46
4. Advances to Modi Co - 341.73 - -
creditors SSB Capital Advisors - 11.71 11.71 -
5. Loan & Liability Nana Prakash Mhaske 5.00 14.00 20.00 20.00
Anant Pandurang 11.00 8.00 15.00 15.00
Kulkarni
Empyrean Enviro - 307.22 - -
Aparna Morale Bangar - - - 5.00
Empyrean Speciality - - - 2.00
Sugar and Biomass
Limited
6. Salary Sujit Sudhakar Bangar - - 40 72.75
7. Investment S A Trading
Capital Account 60.96 60.96 - -
Current Account 0.10 0.10 0.10 -
8. Loans & Empyrean Enviro - - - 216.55
Advances Sujit Sudhakar Bangar - - 132.13 -
9. Sale Empyrean Enviro - - 211.14 315.70
Empyrean Speciality - - 280.55
Sugar and Biomass
Limited
10. Purchase Empyrean Enviro 170.00 - - -

For further details regarding List of Related Parties and Nature of Relationship’ and ‘Outstanding Balance at
the end of the year’ please see Annexure XXXI(A) and Annexure XXXI(C) of “Restated Statement of Related
Party Disclosures” of “Financial Information” on page 143 of this Prospectus.

K. Weighted average price at which the equity shares acquired by each of our Promoters

The weighted average price at which the equity shares acquired by each of our Promoters is ¥10/- per Equity

Share.
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L. Average cost of acquisition of shares

Average cost of acquisition of shares by our Promoters is X10/- per Equity Share.

For further details, please see the section “Capital Structure” on page 49 of this Prospectus.
M. Details of pre-1PO placement

Our Company does not contemplate any issue or placement of Equity Shares from the date of this Prospectus till
the listing of the Equity Shares.

N. Split or consolidation of Equity Shares in the last one year

No split or consolidation of equity shares has been made in the last one year prior of this Prospectus.
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SECTION II- RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information
disclosed in this Prospectus, including the risks and uncertainties described below, before evaluating us and our
business and making an investment in our Equity Shares. The risks described below are not the only ones that we
currently face or are relevant to us or our Equity Shares and the industry in which we currently operate.
Additional risks and uncertainties, not presently known to us or that we currently deem immaterial may also
impair our businesses, results of operations, financial condition, cash flows or prospects. If any of the following
risks, or other risks that are not currently known or are currently deemed immaterial, actually occur, any of our
businesses, results of operations, financial condition, cash flows or prospects could be adversely affected, the
trading price of our Equity Shares could decline and you may lose all or part of your investment. To obtain a
complete understanding of our Company, prospective investors should read this section in conjunction with “Our
Business”, “Industry Overview” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 99, 75 and 182 respectively, as well as the financial, statistical and other
information contained in this Prospectus.

To the extent the COVID-19 pandemic negatively affects our business and results of operations, it may also have
the effect of heightening many of the other risks described in this section. In making an investment decision, you
must rely on your own examination of us and the terms of the Issue, including the merits and risks involved. You
should consult your tax, financial and legal advisors about the particular consequences to you of an investment
in our Equity Shares.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws
of India and is subject to a legal and regulatory environment, which may differ in certain respects from that of
other countries. This Prospectus also contains forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ materially from those anticipated in these forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in
this Prospectus. For details, please see section titled “Forward-Looking Statements” on page 13.

Unless otherwise indicated, industry-related information contained in this section is derived from the ‘Cashew
Industry Report’ prepared by Dun & Bradstreet. We commissioned and paid for the ‘Industry Report on Indian
Cashew Marker for the purposes of confirming our understanding of the industry in connection with the Issue.
For further details and risks in relation to commissioned reports, see *“ Internal Risk Factors - We have referred
to the data derived from the industry report prepared by Dun & Bradstreet Information Services Private Limited
which has been commissioned and paid for by us for the purposes of confirming our understanding of the industry
in connection with the Issue.” on page 24.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial
or other implications of any of the risks described in this section.

INTERNAL RISK FACTORS

The Coronavirus disease (COVID-19) pandemic has substantially affected and may continue to affect our
business, results of operations, financial condition and cash flows in the future.

The outbreak of the COVID-19 pandemic, as well as the measures taken by the Government of India to reduce
the spread of COVID- 19, have had a substantial impact on our operations since the last week of March 2020 and
further from April 2021. Further, the duration of the COVID-19 pandemic continues to remain uncertain,
particularly since various mutations of the virus have emerged in several countries. In some cases, some of these
mutations are reported to be more virulent.

Our sales have since started to recover post the pandemic period, although not exactly similar to the levels prior
to outbreak of COVID-19. During the subsistence of the COVID-19 pandemic, there was a significant decline in
demand of cashew and dry fruit related productsdivision due the imposition of lockdown and strict containment
measures, resulting into substantial fall in the consumption of cashews. Additionally, the Company’s office also
experienced closures and employees have been restricted from commuting to their places of work. Consequently,
the financial impact of COVID-19 has had, and is expected to continue to have, an adverse effect on the
Company’s business and financial condition and result of operations.
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While we have assessed the impact of the COVID-19 pandemic on our business, given the uncertainties
associated, we will continuously monitor and consider necessary the impact the COVID-19 pandemic has on our
financial conditions, results of operation and cash flows.

For further details of our business and financial statement, please see section titled “Our Business” beginning on
page 99 of this Prospectus.

If we are unable to foresee or respond effectively to significant competition, our business, results of operations
and financial condition could be adversely affected.

Our Company faces competition in the dry-fruit industry in general and the cashews segment in particular, from
both organized and unorganized, and potential new entrants to the segment, who may have more flexibility in
responding to changing business and economic conditions. Some of our competitors may have greater financial
resources or a more experienced management team than us. They may also benefit from greater economies of
scale and operating efficiencies. Competitors may, whether through consolidation or growth, present more
credible integrated or lower cost solutions than we do, which may have a negative effect on our sales. Further, our
competitors may offer their products at more aggressive prices which also could adversely affect our sales.

We may also face competition from existing, experienced competitors willing to accept low margins on
investment in order to enter new markets as well as from business conglomerates willing to cross subsidies a new
business in order to enter new markets. We cannot assure you that we will be able to continue to compete
effectively with our competitors.

Our failure to compete effectively, including any delay in responding to changes in the industry and market
conditions, together with increased spending on advertising, may affect the competitiveness of our products,
which may result in a decline in our revenues and profitability. A significant increase in competition could exert
downward pressure on prices, lower demand for our products, an inability to take advantage of new business
opportunities and a loss of market share, all of which would adversely affect our business, financial condition,
results of operations and prospects.

For further details of our business, please see section titled “Our Business” beginning on page 99 of this
Prospectus.

We require certain approvals or licenses in the ordinary course of business and the failure to renew, obtain or
retain them in a timely manner, or at all, may adversely affect our operations.

We are governed by various applicable laws and regulations for our business and operations. We are required,
and will continue to be required, to obtain and hold relevant licenses, approvals and permits for carring out our
processing and packaging activities. The approvals, licenses, registrations and permits obtained by us may contain
conditions, some of which could be onerous. Additionally, we will need to apply for renewal of certain approvals,
licenses, registrations and permits, which expire or seek fresh approvals, from time to time, as and when required
in the ordinary course of our business. An inability to obtain or maintain approvals or licenses required for our
operations may adversely affect our operations. Our Company has applied for consent to operate under Water
(Prevention and Control of Pollution) Act, 1974 and Air (Prevention and Control of Pollution) Act, 1981 for its
Factory Unit-1/Processing Unit situated at Gat No.12, Village Halkarni, Taluka Chandgad, district Kolhapur and
the same is pending for approval before the applicable regulatory authorities. Furhter our Company has obtained
the consent to operate under Water (Prevention and Control of Pollution) Act, 1974 and Air (Prevention and
Control of Pollution) Act, 1981 for Factory Unit -2/Packaging Unit situated at Gat.n0.89/B, Village Shinoli,
Taluka Chandgad which has been inadvertently misplaced and not available for presentation.

Furthermore, approvals, licenses, clearances, and consents covering the same subject matter are often required at
State Government levels. If we fail to comply, or a regulator claims that we have not complied, with these
conditions, we may not be able to commence or continue with work or operate these projects. Our Company has
applied for certain licenses, approvals and consents to applicable statutory authorities for its processing and
packaging units which are currently pending. For further information on various approvals or licenses required in
connection with our operations, please see the section titled “Government and other Statutory Approvals” on
page 209 of this Prospectus.

20



Our marketing and advertising campaigns may not be successful in increasing the popularity of our products.
If our marketing initiatives are not effective, this may affect the popularity of our products which could have
collateral negative effect on sales.

Our Company undertakes certain marketing and advertising initiatives with the purpose of increasing the visibility
of our brand which include television commercials, print publication, radio, digital media, public relations,
consumer offers, roadshows and advertisements on regional channels in the states in which our Company has
presence.

Further, our revenues are influenced by marketing and advertising of our products through various means. We
rely to a large extent on our senior management’s experience in defining our marketing and advertising
programmes. If our senior management leads us to adopt unsuccessful marketing and advertising campaigns, we
may fail to attract new customers. If our marketing and advertising programmes are unsuccessful, our results of
operations could be materially adversely affected.

In addition, increased spending by our competitors on advertising and promotion could adversely affect our results
of operations and financial condition. Moreover, a material decrease in our funds earmarked for advertising or an
ineffective advertising campaign relative to that of our competitors, could also adversely affect our business.

There is one outstanding legal proceeding involving our Company. Any adverse decision in such proceeding
may have a material adverse effect on our business, results of operations and financial condition.

Our Company is involved in a legal proceeding which is pending with regulatory authorities. A summary of the
pending proceeding involving the Company is provided below:

Cases against our Company
(R in Lakhs)

Nature of cases No. of outstanding cases Amount involved
Criminal Complaints Nil Nil
Statutory/Regulatory Authorities Nil Nil
Other Litigation — Taxation 1.00 25.75
Other Litigation Nil Nil

For further details of legal proceedings involving the Company, please see section titled “Outstanding Litigations
and Material Developments” beginning on page 204 of this Prospectus.

Our Company is exposed to to risk of doing business in foreign countries due to the constantly changing
economic, regulatory, social and political conditions in the jurisdictions in which we operate and seek to
operate, which could adversely affect our business, financial conditions including margins and results of
operations.

Our Company procures majority of the raw materials by way of impot from certain countries namely Benin,
Indonesia, Guinea-Bissau and also in new jurisdictions in which we seek to operate. In Fiscal 2021, we procured
around 71% of our raw materials from Benin.

Operating in the international markets exposes us to a number of risks, including, but not limited to, compliance
with local laws and regulations, which can be onerous and costly as the magnitude and complexity of, and
continual amendments to those laws and regulations are difficult to keep abreast with and the liabilities, penalties,
costs, obligations and requirements associated with these laws and regulations can be substantial. Our failure to
comply with and adapt to changing international regulations and/or trends may result in us failing to maintain
and/or expand our international sales operations, which could adversely affect our business, financial condition
and results of operations. In case of any contingencies in the future, due to which we are unable to operate
effectively in these markets, our results of operations, revenues and profitability may be adversely affected.

Our Company requires significant amount of working capital for a continuing growth. Increase in business
activities may be reflected by an absolute increase in the gap between our trade receivables and trade payables,
requiring us to arrange for increased working capital limits. Our inability to meet our working capital
requirements may adversely affect our results of operations

Our business requires a significant amount of working capital. In our business, working capital is often required
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10.

to finance the purchase of raw material and for processing activities. In the event, we are unable to source the
required amount of working capital, we might not be able to efficiently satisfy the demand of our customers. Even
if we are able to source the required amount of funds, we cannot assure you that such funds would be sufficient
to meet our cost estimates and that any increase in the expenses will not affect the price of our products.

All of these factors, including increase in business activities, may widen the absolute gap between trade
receivables and trade payables putting strain on our Company’s financial resources and may result in increase in
the amount of short-term borrowings/ working capital loans. If we decide to raise additional funds through the
incurrence of debt, our interest and debt repayment obligations will increase, and could have a significant effect
on our profitability and cash flows and we may be subject to additional covenants, which could limit our ability
to access cash flows from operations.

If we are unable to maintain our product quality standards it may lead to negative publicity which may
adversely affect our reputation, business and results of operations.

Any adverse claims, media speculation and other public statements relating to our product quality would
materially and adversely affect our reputation and our corporate image, or otherwise affect our ability to conduct
our business in the ordinary course, including, without limitation, obtaining and renewing operational licenses
and regulatory approvals and establishing and maintaining our relationships with distributors, and to expand our
business, including, without limitation, obtaining the necessary financing for such expansion. Further, concerns
regarding the safety of products or the safety and quality of our supply chain could cause customers to avoid
buying our products, or to seek alternative sources, even if the basis for the concern is outside of our control.
Adverse publicity about these concerns, whether or not ultimately based on fact, and whether or not involving our
products, could discourage have a material and adverse effect on our turnover and results of operations. In
addition, we cannot guarantee that our operational controls and employee training will be effective in preventing
food-borne illnesses, food tampering and other food safety issues that may affect our operations.

We cannot assure you that there will not be incidents of contaminated products or ingredients in the future which
may result in product liability claims, product recall and negative publicity. Any such claims and allegations
would also distract our management from their day to day management responsibilities and may therefore have a
material adverse effect on our business, financial condition and results of operations.

Any publicity relating to health concerns or the perceived or specific outbreaks of food-borne illnesses, food
tampering or other food safety issues attributed to our products could result in a significant decrease in sales in all
could have a material adverse effect on our results of operations. In addition, similar publicity or occurrences with
respect to other similar products belonging to other companies could also decrease our sales and have a similar
material adverse effect on us.

If we are unable to acquire quality raw materials or other necessary supplies and services in a timely manner,
our business, results of operations and financial condition may be adversely affected.

The key raw material required by our Company is raw cashew nuts which is procured by our Company from
domestic and international markets. In FY 2021, we procured 71% of our raw material from Benin, Indonesia and
Guinea-Bissau and the balance was procured from the domestic market especially from the Konkan region. Import
from Benin accounted for 70% of our total imports. Our profitability depends in part of our ability to anticipate
and react to changes in the cost of our suppliers and to procure the raw material in a timely manner. Increase in
cost of raw materials imported could significantly increase our expenses.

Even though, till date our Company has not experienced any instances of delay in procurement and
shipment/delivery of raw materials from international markets, we cannot assure you that there won’t be any
instances of delay in the future. Such delay in delivery of raw material by our international suppliers would
adversely affect our business operations.

Our financing arrangements contain restrictive covenants whereby we are required to obtain prior consent
from our lenders regarding aspects such as major changes in share capital, management etc.

Our financing arrangements contain restrictive covenants whereby we are required to obtain prior consent from
our lenders regarding aspects such as major changes in share capital, management. Although we have sought the
requisite consents from our lenders, due to ongoing restrictions and work from home situations we are yet to
receive consents from some of our lenders with whom we have entered into financial arrangements. There can be
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no assurance that such consents will be received by us before the filing of this Prospectus or at all. In the event
we breach any financial or other covenants contained in any of our financing arrangements, we may be required
under the terms of such financing arrangements to immediately repay our borrowings either in whole or in part,
together with any related costs.

This may result in breach of certain covenants contained in the agreements entered into with our lenders. For
further details on the covenants with respect to financial arrangements and other banking facilities, please see
“Financial Indebtedness” on page 174 of the Prospectus.

We may be unable to attract and retain sufficient qualified and trained personnel at our processing and
packaging units which may adversely affect our business.

Our Company has skilled, semi-skilled and unskilled personnel engaged at our processing and packaging units.
One of their responsibilities is to maintain specific standard, quality and safety of our products. There can be no
assurance that attrition rates for our personnel will not increase. A significant increase in our personnel attrition
rate could also result in decreased operational efficiencies and productivity, loss of market knowledge and an
increase in recruitment and training costs, thereby materially and adversely affecting our business, results of
operations and financial condition.

We cannot assure you that we will be able to find or hire personnel with the necessary experience or expertise. In
the event that we are unable to hire people with the necessary knowledge or the necessary expertise, our business
may be severely disrupted, financial condition and results of operations may be adversely affected. Our success
depends on our ability to attract, hire, train and retain skilled service personnel. An inability to recruit and retain
suitably qualified and skilled personnel could adversely impact our reputation, business prospects and results of
operations.

If we are unable to accurately estimate the demand for our products, our business, financial condition and
results of operation may be adversely affected.

The supply of raw materials for our products is based primarily on forecasts, projections and requirements
prepared by our senior management personnel. These forecasts are based on past sales as well as anticipated
demand, which is based to a certain extent on the subjective assessment by our senior management personnel.

If we are unable to accurately forecast demand for our products it would lead to excess supply or a shortage in
supply of raw materials from our suppliers, which would have a material adverse impact on our business, financial
condition and results of operations.

We have an outstanding indebtedness which includes secured and unsecured loan, which requires significant
cash flows to service and are subject to certain conditions and restrictions in terms of our financing
arrangements, which restricts our ability to conduct our business and operations in the manner we desire.

As of October 31, 2021, our secured and unsecured borrowing were ¥1,152.43 Lakhs and we will continue to
incur additional indebtedness in the future as deemed appropriate by our Board of directors from time to time.
Our level of indebtedness has important consequences to us, such as:

increasing our vulnerability to general adverse economic, industry and competitive conditions;
limiting our ability to borrow additional amounts in the future;

affecting our capital adequacy requirements;

increasing our finance costs.

In the event we breach any financial or other restrictive covenants contained in any of our financing arrangements
or in the event we had breached any terms in the past which is noticed in the future, we may be required to
immediately repay our borrowings either in whole or in part, together with any related costs. If the lenders of a
material amount of the outstanding loans declare an event of default simultaneously, our Company may be unable
to pay its debts when they fall due.

We have significant power requirements for continuous functioning of our processing and packaging units.

Any disruption to our operations on account of interruption in power supply or any irregular or significant
hike in power tariffs may have an adverse effect on our business, results of operations and financial condition.

23



15.

16.

17.

The machinery and equipment installed at our Processing Unit, Packaging Unit and warehouse consume power
and the same is sourced by our Company from MSEB. Our Company has a total sanctioned load of 223 kilo watts
and we also have one (1) generator at our Processing Unit to have a continuous power supply. However, we do
not have any power back up sources at our Packaging Unit. As the processing and packaging activities are
significantly dependent on power supply, any interruptions in power supply may disrupt our operations resulting
into business and financial results.

Further, we have limited options in relation to maintenance of power back-ups such as diesel generator sets and
any increase in diesel prices will increase our operating expenses which may adversely impact our business
margins. Since we have significant power consumption, any unexpected or significant increase in its tariff can
increase the operating cost which may negatively affect our business, financial condition and results of operations.

We have referred to the data derived from the industry report prepared by Dun & Bradstreet Information
Services India Private Limited which has been commissioned and paid for by us for the purposes of confirming
our understanding of the industry in connection with the Issue.

We have availed the services of an independent research agency, Dun & Bradstreet Information India Private
Limited which is not related in any manner to us, our Promoters or Directors, to prepare an industry report
title ‘Industry Report on Indian Cashew Market’ for the purpose of inclusion in the Draft Prospectus and the
Prospectus. This report is subject to various limitations and based upon certain assumptions that are subjective in
nature. We have not independently verified the data from the industry report. Although we believe that the data
may be considered to be reliable, the accuracy, completeness and underlying assumptions are not guaranteed and
dependability cannot be assured. While we have taken reasonable care in the reproduction of the information, the
information has not been prepared or independently verified by us, or the Lead Manager or any of our or its
respective affiliates or advisors and, therefore, we make no representation or warranty, express or implied, as to
the accuracy or completeness of such facts and statistics. Due to possibly flawed or ineffective collection methods
or discrepancies between published information and market practice and other problems, the statistics herein may
be inaccurate or may not be comparable to statistics produced for other economies and should not be unduly relied
upon. Further, there is no assurance that they are stated or compiled on the same basis or with the same degree of
accuracy as may be the case elsewhere, Statements from third parties that involves estimates are subject to change,
and actual amounts may differ materially from those included in this Prospectus.

We are dependent on third party transportation service providers for delivery of raw material to us from our
suppliers. We have not entered into any formal contracts with our transport providers and any failure on part
of such service providers to meet their obligations could adversely affect our business, financial condition and
results of operation.

We are significantly dependent on third party transportation providers for the delivery of raw material to us from
our international suppliers. Uncertainties and risks such as transportation strikes, failure to book vessels or delay
in supply of raw materials due to port congestions, vessel/vehicle breakdown could have an adverse effect on our
supplies and deliveries to and from our customers and suppliers. Additionally, raw material may be lost or
damaged in transit for various reasons including occurrence of accidents or natural disasters. A failure to procure
or transport the raw material or to deliver the same to our distribution intermediaries in a timely, efficient and
reliable manner could adversely affect our business, results of operations and financial condition.

Further, we have not entered into any agreements or contracts with our transporters and the costs of transportation
are generally based on mutual terms and the prevailing market price. In the absence of such agreements, we cannot
assure that the transporters would fulfill their obligations or would not commit a breach of the understanding with
us. In the event that the raw material suffers damage or is lost during transit, we may not able to prosecute the
transporters due to lack of formal agreements. Further, the transporters are not contractually bound to deal with
us exclusively, we may face the risk of our competitors offering better terms or prices, which may cause them to
cater to our competitors alongside us or on a priority basis, which could adversely affect our business, results of
operations and financial condition.

If we are unable to regularly offer new products or if we fail to timely respond to changes in consumer tastes
and preferences our business and results of operations would be adversely affected.

We offer a wide variety of cashew products including different grades and packaging formats. The markets in

which we operate may demand frequent change in the future including new variant introductions. We plan our
products based on consumption patterns as well as on anticipated trends and preferences in the forthcoming
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seasons. Any mismatch between our forecasts, our planning, introduction of new products and the actual demand
could impact us adversely, leading to loss of existing customers.

Before we can introduce new products, we must successfully execute a number of steps, including market research
and customer feedback. However, there can be no assurance that such efforts will always result in identifying
successful new products and avoiding unsuccessful introductions. Although we rarely substantially modify our
product portfolio, an inability to successfully introduce new products could adversely affect our business, financial
condition, results of operations and prospects.

Consumer preferences in the markets we operate in are difficult to predict and changes in those preferences or the
introduction of new products by our competitors could put our products at a competitive disadvantage. Our
business is particularly sensitive to changing consumer preferences, including changes in consumer tastes and
dining habits. Health, dietary and other considerations may also result in changes to consumer preferences, which
may in turn result in reduced demand for our products. The demand for our offering or our costs of doing business
may also be adversely affected by public concern about nutrition, food safety and other factors. Our continued
success depends on our ability to anticipate, gauge and react in a timely and cost-effective manner to changes in
consumer tastes. Any changes in consumer preferences that decrease demand for our offering our business,
financial condition, results of operations and prospects would be adversely affected.

Our Company does not have any firm arrangements and has not entered into any written agreements or
contracts with the distribution partners who are responsible for carrying out the distribution and sale of our
products.

Our Company procures orders through our customers based on past sales from various distributors. We primarily
caters to the domestic market with a presence of more than thirty (30) distributors spread across India. Our
Company has not entered into any written contracts or agreements with the distributors and business with them is
carried out by our Company on an invoice basis. In the event of a dispute between our Company and the
distributors, there are no formal terms, conditions or covenants which govern the arrangement that our Company
has with the distributors. We cannot assure you that we will be successful in continuing to receive uninterrupted
and quality services from the distributors.

Any disruption or inefficiency in the services provided by the distributors, could interrupt the distribution and sale
of our products, our business operations and also could potentially damage our reputation.

We have had certain inaccuracy in relation to statutory compliances. We cannot assure you that our Company
will not be subjected to any liability on account of such non-compliance and discrepancies.

We manage our internal compliance by monitoring and evaluating internal controls and ensuring all applicable
statutory and regulatory compliances. However, there can be no assurance that deficiencies in our internal controls
will not arise, or that we will be able to implement, and continue to maintain, adequate measures to rectify or
mitigate any such deficiencies in our internal controls, in a timely manner or at all. For instance, our Company
has not complied with some of the applicable provisions of Maharashtra Factories Act, 1948, Maharashtra
Factories Rules, 1963, Water (Prevention and Control of Pollution) Act, 1974 and Air (Prevention and Control of
Pollution) Act, 1981. Upon the non-compliances coming to our knowledge, we have instantly applied for the
applicable licenses, consents and approvals required by our Company.

Although no show cause notice has been issued against the Company till date in respect of above, in the event of
any cognizance being taken by the concerned authorities in respect of above, penal actions may be taken against
the Company and its directors, in which event the financials of the Company and its directors may be affected.

Our Company has a limited number of customers generating significant portion of revenue from sales. The
loss of a key customer in a financial period could significantly reduce our revenue and could have a material
adverse effect on our business, future prospects, results of operations and financial condition.

The contribution of top ten (10) customers of our Company towards the total revenue for seven months period
ended October 31, 2021 and Fiscal years 2021, 2020 and 2019 is 37.16%, 36.06%, 17.83% and 19.00%
respectively. We neither assure you that we will be able to maintain the historic levels of business from our top
ten (10) customers or that we will be able to replace these key customers should we lose any or all of them. Since
we are dependent on our key customers for a significant portion of our operations, the loss of any one of our key
customers or a significant reduction in demand from such key customers could have a material adverse effect on
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our business, future prospects, results of operations and financial condition.

We have certain contingent liabilities and our financial condition and profitability may be adversely affected
if any of these contingent liabilities materialize.

As of October 31, 2021, our contingent liabilities and commitments (to the extent not provided for) as disclosed
in the notes to our Audited Restated Financial Information aggregated to X 25.75 Lakhs. There has been a delay
in obtaining the registration under Employees’ State Insurance Act, 1948 since the time it was applicable, there
may be additional liability which will arise on the basis of the assessment, for the employer contribution to be
made under the said Act.

For further details of contingent liability, please see the section titled “Financial Information” on page 143 of
this Prospectus. Furthermore, there can be no assurance that we will not incur similar or increased levels of
contingent liabilities in the future.

We are dependent on a number of our key managerial personnel and other senior management, and the loss
of or our inability to retain such persons could adversely affect our cash flows, business, results of operations
and financial condition.

Our performance depends largely on the efforts and abilities of our key managerial personnel and other senior
management, including our present directors and officers. Their input and experience are invaluable for the
development of our business and the operations and the strategic directions taken by us. We cannot assure you
that we will be able to retain these key managerial personnel and other senior management or find adequate
replacements in timely manner, or at all, should they choose to discontinue their association with us. We believe
that competition for qualified managerial personnel with relevant expertise in India is intense due to scarcity of
qualified and experienced individuals in the industry in which we operate. The retirement or resignation of any of
our key managerial personnel may materially and adversely impact our business, results of operations and
financial condition.

In addition, we cannot assure you that our relations with our employees shall remain cordial at all times and that
employees will not undertake or participate in strikes, work stoppages or industrial actions which won’t be
particularly in the best interest of the our Company. Any disruptions may affect our operations, thereby adversely
affecting our business, financial condition and results of operations.

Our limited knowledge with respect to new geographies in the international and domestic markets where we
propose to enter may limit our expansion strategy and cause our business and growth to suffer.

We may face risks in expanding our operations in new geographical areas in international and domestic markets
in which we do not possess the same level of familiarity with the economy, consumer preference, commercial
operations and distribution network and with product offerings that we have limited operating experience of. In
addition, our competitors in such geographical areas may already have established operations in such areas and
particularly in this industry, and we may find it difficult to attract customers in such areas.

Our expansion plans could be delayed or abandoned, could cost more than anticipated and could divert resources
from other areas of our business or divert management's attention from other aspects of our business and place a
strain on our management, operational and financial resources, as well as our information systems, any of which
could impact our competitive position and reduce our revenue and profitability. For further details of our business,
please see to the section titled “Our Business” beginning on page 99 of this Prospectus.

We do not own some of the crucial properties which are currently used by us.

Our Processing unit situated at Gat.no.12, Village Halkarni, Taluka Chandgad, District Kolhapur, Maharashtra,
our Packaging unit situated at Gat.no.89/B, Village Shinoli, Taluka Chandgad, District Kolhapur and our
warehouse situated at Village Kudremani, District Belgavi, Karnataka are not owned by us. We are occupying the
premises on basis of Leave and License agreement signed by our Company. We cannot assure you that we will
be able to continue the above arrangement on commercially acceptable/favourable terms in future. If we are
required to vacate the current premises, we would be required to make alternative arrangements for new premises
and other infrastructure, and we cannot assure that the new arrangements will be on commercially
acceptable/favourable terms. If we are required to relocate our business operations during this period, we may
suffer a disruption in our operations or have to pay higher charges, which could have an adverse effect on our

26



25.

26.

217.

28.

business, prospects, results of operations and financial condition.

For details regarding such leashold properties, please see section titled “Our Business” on page no. 99 of this
Prospectus.

Any failure in our quality control and procurement process may adversely affect our business, results of
operations and financial condition. We may face product liability claims and legal proceedings if the quality
of our products does not meet our customers’ expectations.

Our Company has quality control checks before accepting or booking any consignment of raw material since it
has a direct impact on the quality of finished products. Further the raw material may also deteriorate in quality,
decay or get damaged during transit. We have implemented quality control processes for raw material that we
procure, on the basis of internal and international quality standards. It is imperative for us to meet the quality
standards set by our customers and deviation from the same can cause them to reject our products and can also
cause damage to our reputation, market standing and brand value.

Our customers may lose faith in the quality of our products and could in turn refuse to further deal in our products,
which could have a severe impact on our revenue and business operations. We also face the risk of legal
proceedings and product liability claims being brought against us by our customers for low quality products sold.
We cannot assure you that we will not experience any material product liability losses in the future or that we will
not incur significant costs to defend any such claims. A product liability claim may adversely affect our reputation
and brand image, as well as entail significant costs.

We have been recently converted into public limited company and any non-compliance with the provisions of
Companies Act, 2013 may attract penalties against our Company which could impact our financial and
operational performance and reputation.

Our Company was been incorporated as a private limited company pursuant to the provisions of Companies Act,
1956 and converted into a public limited company pursuant to special resolution passed at the Extra Ordinary
General Meeting dated November 08, 2021. Prior to conversion, the provisions pertaining to public limited
companies of the Companies Act were not applicable to us. However, consequent to the aforesaid conversion, our
Company is required to observe compliance with various provisions pertaining to public limited companies of the
Companies Act. Further, our Company needs to additionally comply with provisions of SEBI ICDR Regulations
and SEBI (LODR) Regulations.

Though our Company will endeavour to take all possible steps to comply with the provisions of the Companies
Act and other applicable laws and regulations, in case of our inability to do so or in case of any delay, we may be
subject to penal action from the appropriate authorities which may have an adverse effect on our financial and
operational performance and reputation.

Our Company is subject to the risk of currency fluctuations and floating exchange rates.

Our Company is involved in various import operations with international suppliers and has to make payments to
its international suppliers in U.S. Dollars as per the terms and conditions of the contract. Our import operations
make us susceptible to the risk of currency fluctuations, which may directly affect our operating results. In case
we are unable to adhere to the timelines prescribed under the applicable laws or are unable to mitigate the risk of
currency fluctuation, it could adversely affect our business, results of operations, financial conditions and cash
flows.

The procurement of raw material is subject to seasonal factors. Consequently, our inability to accurately
forecast demand for our products, may have an adverse effect on our business, results of operations, cash flows
and financial condition.

Cashew being a water intensive crop, majority of the farmers depend on rain for cultivation. Generally, rainfall
occurs during Kharif season and hence, the timing and seasonality of rainfall impacts the import and procurement
of raw material operations of our Company. We are impacted by seasonal variations in sales volumes, which may
cause our revenues to vary.
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Further, while we forecast the demand for our products and accordingly plan our procurement volumes for import
operations, any error in our forecast could result in surplus stock, which may not be sold in a timely manner.The
raw material procured has a specific shelf life and if not sold prior to expiry, may lead to losses or if consumed
after expiry, may lead to health hazards.

We cannot assure you that we will be able to sell surplus stock in a timely manner, or at all, which in turn may
adversely affect our business, results of operations, future cash flows and financial condition.

If we are not successful in managing our growth, our profitability may decrease and result in adverse impact
on our business, results of operations and financial condition.

A principal component of our strategy is to grow by expanding and enhancing our customer base and 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 continuously develop and improve our operational, financial
and internal controls. Continuous expansion increases the challenges involved in financial management,
recruitment, training and retaining high quality human resources, preserving our culture, values and developing
and improving our internal administrative infrastructure. Any inability on our part to manage such growth could
disrupt our business prospects, impact our financial condition and adversely affect our results of operations.

If we suffer a large uninsured loss or if we suffer an insured loss that significantly exceeds our insurance
coverage, our financial condition and results of operations may be adversely affected.

Our business, assets and furniture, fixtures could suffer damage from fire, natural calamities, misappropriation/
burglary or other causes, resulting in losses, which may not be fully compensated by insurance. As on date of the
Prospectus we have a total insurance coverage of 22,327.54 Lakhs. There can be no assurance that the terms of
our insurance policies which we will take in future will be adequate to cover any damage or loss suffered by us
or that such coverage will 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,
we are required to renew the insurance policies from time to time and in the event, we fail to renew the insurance
policies within the time period prescribed in the respective insurance policies or not obtain at all, we may face
significant uninsured losses. If we suffer a large uninsured loss or if any insured loss suffered by us significantly
exceeds our insurance coverage, our business, financial condition and results of operations may be adversely
affected.

Our operations can be adversely affected in case of industrial accidents at our processing and packaging units.
Further, any fire or mishap or accidents of such nature at the Company's facilities could lead to accident claims
and damage and loss of property, inventory, raw materials, etc.

Our processing and packaging activities require the use of machines and power, which makes the labour employed
at our units prone to accidents that occur during the course of our operations resulting in personal injuries causing
permanent disability or even death. Though our Company has adopted adequate safety measures, we cannot assure
you that, in the future no such cases will be instituted against our Company, alleging that we were negligent or
we did not provide adequate supervision therefore, holding us liable for injuries that were suffered during the
manufacturing of our products. In the event any such accidents take place in the manufacturing unit of our
Company, we may get involved in litigation or other proceedings, or be held liable in any litigation or proceedings,
incur increased costs, be subject to penalties, have our approvals and permits revoked or suffer a disruption in our
operations, any of which could adversely affect our business and results of operations.

We have in the past entered into related party transactions and may continue to do so in future.

We have entered into certain transactions with related parties, including our Promoters and Group Companies and
may continue to do so in future. These transactions entered into with, amongst others, our Promoters and Group
Companies typically relate to remuneration and payment of rent for use of property etc. These transactions or any
future transactions with our related parties could potentially involve conflicts of interest.

There can be no assurance that we would not have achieved more favourable commercial terms with other parties.
Furthermore, we may enter into related party transactions in the future, and such transactions may potentially
involve conflicts of interest. There can be no assurance that such transactions, individually or in the aggregate,
will not have an adverse effect on our results of operations and financial condition. For more information, please
see section titled “Annexure XXXI” - Restated Statement of Related Party Disclosures” of “Financial
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Information” on page 143 of this Prospectus.

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

Some of our Directors are interested in our Company to the extent of their shareholding and dividend entitlement
in our Company in addition to normal remuneration or benefits and reimbursement of expenses. We cannot assure
you that our Directors would always exercise their rights as shareholders to the benefit and best interest of our
Company. As a result, our Directors will continue to exercise significant control over our Company, including
being able to control the composition of our board of directors and determine decisions requiring simple or special
majority voting, and our other Shareholders may be unable to affect the outcome of such voting. Our Directors
may carry out or restrict actions in relation to our business, which may conflict with our best interests or the
interests of other minority Shareholders, such as actions with respect to future capital raising or acquisitions. We
cannot assure you that our Directors will always act to resolve any conflicts of interest in our favour, thereby
affecting our business and results of operations and prospects.

Any Penalty or demand raise by statutory authorities in future will affect our financial position of the Company.

Our Company is mainly engaged in cashew and related products segment of dry-fruit products industry which
attracts tax liability such as Goods and Service Tax, Income Tax and other applicable provision. Also, the
provision under Food Safety and Standards Authority of India is also applicable to us. However, the Company
has been complying the applicable regulations but any demand or penalty raised by the concerned authorities in
future for any previous year and current year will affect the financial position of the Company. For detail, please
see section titled “Outstanding Litigations and Material Developments” beginning on page 204 of this
Prospectus.

If there is a change in policies related to tax, duties or other such levies applicable to us, it may affect our
results of operations.

We benefit from certain general tax regulations and incentives that accord favorable treatment to certain of our
operations as well as for our activities. These tax benefits include income tax deductions and other taxes. For
details regarding income tax deductions, please see section titled “Statement of Possible Special Tax Benefits”
on page 69 of this Prospectus.

New or revised accounting policies or policies related to tax, duties or other such levies promulgated from time
to time by the relevant authorities may significantly affect our results of operations. We cannot assure you that
we would continue to be eligible for such lower tax rates or any other benefits. The reduction or termination of
our tax incentives, or non-compliance with the conditions under which such tax incentives are made available,
will increase our tax liability and affect our business, prospects, results of operations and financial condition.

In the past, there have been instances of fiing errors of certain forms which were required to be filed as per the
reporting requirements under the Companies Act, 1956 and Companies Act, 2013 to RoC.

In the past, there have been certain instances errors in filing statutory forms as per the reporting
requirements under the Companies Act, 1956 and Companies Act, 2013 with the RoC, which have been
subsequently refiled by payment of an additional fee as specified by RoC.

Our Group Companies have incurred losses in the past and may incur losses in the future

One of our Group Company, namely SSBA Innovations Private Limited is a fintech venture. There is a loss in the
books of accounts for last three financial years. This venture has already raised seed funding of USD one million,
has incurred loss in the past. Additionally Empyrean Speciality Sugar and Biomass Limited also suffered a loss
in two out of the last three financial years.There can be no assurance that our Group Companies will not incur
losses in the future, which may have an adverse effect on our reputation and business.

Our inability to manage inventory in an effective manner could affect our business.
Our business model requires us to maintain a certain level of inventory of raw material, to meet the present and

future orders. If we underestimate the orders that we may receive we may experience inventory shortages and a
loss of opportunity. Similarly, an over estimation of orders may result in over stocking leading to increased holding
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costs. Additionally, any over run in holding of such goods may lead to their decay. Therefore, any mismanagement
on our part to determine the optimum inventory levels may impact our operations and cause us to incur losses.

In addition to our existing indebtedness for our existing operations, we may incur further indebtedness during
the course of business. We cannot assure that we would be able to service our existing and/or additional
indebtedness.

As on October 31, 2021 our Company’s total secured and unsecured borrowings amount to ¥1,152.43 Lakhs. In
addition to the indebtedness for our existing operations, we may incur further indebtedness during the course of
our business. We cannot assure you that we will be able to obtain further loans at favorable terms. Increased
borrowings, if any, may adversely affect our debt-equity ratio and our ability to borrow at competitive rates. In
addition, we cannot assure you that the budgeting of our working capital requirements for a particular year will
be accurate. There may be situations where we may under-budget our working capital requirements, which may
lead to delays in arranging additional working capital requirements, loss of reputation, levy of liquidated damages
and can cause an adverse effect on our cash flows.

Any failure to service our indebtedness or otherwise perform our obligations under our financing agreements
entered with our lenders or which may be entered into by our Company, could trigger cross default provisions,
penalties, acceleration of repayment of amounts due under such facilities which may cause an adverse effect on
our business, financial condition and results of operations. For details of our indebtedness, please see the chapter
titled - “Financial Indebtedness” on page 174 of this Prospectus.

Our failure to adapt to technological developments or industry trends could affect the performance and features
of our products, and reduce our attractiveness to our customers.

As our operations grow in scope and size, whether through offering of new products or expansion into new
markets, we must continuously improve, upgrade, adapt and expand our systems and infrastructure to offer our
customers enhanced and varied products ahead of rapidly evolving customer demands, while maintaining the
reliability and integrity of our systems and infrastructure in a cost-efficient and competitive manner. The systems,
infrastructure and technologies we currently employ may become obsolete or be unable to support our increased
size and scale. Even if we are able to maintain, upgrade or replace our existing systems or innovate or customize
and develop new technologies and systems, we may not be as quick or efficient as our competitors in upgrading
or replacing our systems. We may be unable to devote adequate financial resources or obtain sufficient financing
on commercially acceptable terms in time, or at all, which may have a material adverse effect on our business,
prospects, results of operation and financial condition. For further details regarding our business, please see
section titled “Our Business” beginning on page 99 of this Prospectus.

Our funds requirements are based on internal management estimates and have not been appraised by any bank
or financial institution. Any increase in the actual deployment of funds may cause an additional burden on
our finance plans. We have not entered into definitive agreements to utilize our Issue proceeds.

The fund requirement mentioned as a part of the Objects of the Issue is based on internal management estimates,
wherever possible, and has not been appraised by any bank or financial institution or any external agency. These
are based on current conditions and are subject to change in light of changes in external circumstances or costs or
in other financial conditions, business strategy, etc. With increase in costs, our actual deployment of funds may
exceed our estimates and may cause us an additional burden on our finance plans. As on the date of the Prospectus,
we have not entered into any definitive agreements for implementing the Objects of the Issue.

Our Company’s management will have flexibility in utilizing the Net Proceeds from the Issue. The deployment
of the Net Proceeds from the Issue is not subject to any monitoring by any independent agency.

Our Company intends to primarily use the Net Proceeds towards working capital requirement and for general
corporate purposes as described in section titled “Objects of the Issue” on page 59 of this Prospectus. In terms of
Regulation 262 of the SEBI ICDR Regulations, we are not required to appoint a monitoring agency since the Issue
size is not in excess of 10,000 Lakhs. The management of our Company will have discretion to use the Net
Proceeds from the Issue, and investors will be relying on the judgment of our Company’s management regarding
the application of the Net Proceeds from the Issue. Our Company may have to revise its management estimates
from time to time and consequently its requirements may change.
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Further, pursuant to Section 27 of the Companies Act 2013, any variation in the objects would require a special
resolution of the Shareholders and our Promoters or controlling Shareholders will be required to provide an exit
opportunity to the Shareholders of our Company who do not agree to such proposal to vary the objects, in such
manner as may be prescribed.

Accordingly, prospective investors in the Issue will need to rely upon our management’s judgment with respect
to the use of Net Proceeds. If we are unable to enter into arrangements for utilization of Net proceeds as expected
and assumed by us in a timely manner or at all, we may not be able to derive the expected benefits from the
proceeds of the Issue, our business and financial results may suffer.

We have not identified any alternate source of raising the funds mentioned as our “Objects of the Issue”. Any
shortfall in raising/meeting the same could adversely affect our growth plans, operations and financial
performance.

Our Company has not identified any alternate source of funding for our working capital requirement and for
general corporate purposes and hence any failure or delay on our part to mobilize the required resources or any
shortfall in the Issue proceeds can adversely affect our growth plan and profitability. The delay/shortfall in
receiving these proceeds could result in inadequacy of working capital or may require our Company to borrow
funds on unfavourable terms, both of which scenarios may affect the business operation and financial performance
of the Company.

For further details of our Object, please see section titled “Object for the Issue” beginning on page 59 of this
Prospectus.

Our future fund requirements, in the form of further issue of capital or securities and/or loans taken by us,
may be prejudicial to the interest of the Shareholders depending upon the terms on which they are eventually
raised.

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

Our ability to pay dividends in the future may be affected by any material adverse effect on our future earnings,
financial condition or cash flows.

Our ability to pay dividends in future will depend on our earnings, financial condition and capital requirements.
Our business being working capital intensive, we may be unable to pay dividends in the near or medium term,
and our future dividend policy will depend on our capital requirements and financing arrangements in respect of
our operations, financial condition and results of operations. There can be no assurance that our Company will
declare dividends in the future. For further details, please see section titled “Dividend Policy” on pages 142 of
this Prospectus.

Sale of Equity Shares by our Promoters or other significant shareholder(s) may adversely affect the trading
price of the Equity Shares.

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

Any issuance or sale of the Equity Shares by any existing shareholder could significantly affect the trading
price of the Equity Shares.

Any future issuance of Equity Shares by us or the disposal of Equity Shares by any of the major shareholders or

the perception that such issuance or sales may occur may significantly affect the trading price of the Equity Shares.
There can be no assurance that we will not issue further Equity Shares or that the shareholders will not dispose
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of, pledge or otherwise encumber their Equity Shares.
ISSUE SPECIFIC RIKS

The Equity Shares issued pursuant to the Issue may not be listed on and NSE Emerge in a timely manner, or
at all, and any trading closures at NSE Emerge may adversely affect the trading price of our Equity Shares.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares issued pursuant
to the Issue will not be granted until after the Equity Shares have been issued and allotted. Approval for listing
and trading will require all relevant documents authorising the issuing of Equity Shares to be submitted and there
could therefore be a failure or delay in listing the Equity Shares on NSE Emerge. Any failure or delay in obtaining
such approval would restrict your ability to dispose of your Equity Shares. NSE Emerge has in the past
experienced problems, including temporary exchange closures, broker defaults, settlements delays and strikes by
brokerage firm employees, which, if continuing or recurring, could affect the market price and liquidity of the
securities of Indian companies, including our Equity Shares. A closure of, or trading stoppage on NSE Emerge
could adversely affect the trading price of the Equity Shares.

QIB and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.
Retail Individual Investors can revise their Bids during the Bid/ Issue Period and withdraw their Bids until Bid/
Issue Closing Date. While our Company is required to complete Allotment pursuant to the Issue within six
Working Days from the Bid/Issue Closing Date, events affecting the Bidders’ decision to invest in the Equity
Shares, including material adverse changes in international or national monetary policy, financial, political or
economic conditions, our business, results of operations or financial condition may arise between the date of
submission of the Bid and Allotment. Our Company may complete the Allotment of the Equity Shares even if
such events occur, and such events may limit the Bidders ability to sell the Equity Shares Allotted pursuant to the
Issue or cause the trading price of the Equity Shares to decline on listing.

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

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an Indian
company are taxable in India. Any gain realized on the sale of listed equity shares on a stock exchange held for
more than 12 months may be subject to capital gains tax in India if Securities Transaction Tax (STT) has been
paid on the transaction. STT will be levied on and collected by a domestic stock exchange on which the equity
shares are sold. Any gain realized on the sale of equity shares held for more than 12 months to an Indian resident,
which are sold other than on a recognised stock exchange and on which no STT has been paid, will be subject to
long term capital gains tax in India. Further, any gain realized on the sale of listed equity shares held for a period
of 12 months or less will be subject to 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 India is
provided under a treaty between India and the country of which the seller is resident. Generally, Indian tax treaties
do not limit India’s ability to impose tax on capital gains. As a result, residents of other countries may be liable
for tax in India as well as in their own jurisdiction on a gain upon the sale of the Equity Shares. In addition,
changes in the terms of tax treaties or in their interpretation, as a result of renegotiations or otherwise, may affect
the tax treatment of capital gains arising from a sale of Equity Shares.

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

The price of our Equity Shares on the Stock Exchange may fluctuate after the Issue as a result of several factors,
including: volatility in the Indian and global securities market; our operations and performance; performance of
our competitors; adverse media reports about; changes in the estimates of our performance or recommendations
by financial analysts; significant developments in India’s economic liberalization and deregulation policies; and
significant developments in India’s fiscal regulations. There has been no public market for our Equity Shares prior
to the Issue and the price of the Equity Shares may fluctuate after the Issue. If the stock price of the Equity Shares
fluctuates after the Issue, investors could lose a significant part of their investment. As of the date of this
Prospectus, there is no market for the Equity Shares.

32



52.

53.

54.

55.

EXTERNAL RISK FACTORS

The occurrence of natural or man-made disasters may adversely affect our business, results of operations and
financial condition.

Given the nature of our operations, the occurrence of natural disasters, including hurricanes, floods, tsunamis,
earthquakes, tornadoes, fires, explosions, pandemic disease and manmade disasters, including any military actions
or political instability, may adversely affect our financial condition or results of operations. We are particularly
susceptible to accidents, system failures, adverse geological, ecological or weather conditions, natural disasters,
demographic and population changes and other unforeseen events and circumstances across India and countries
from where we import our raw materials from. While we are covered by our insurance policies for such
contingencies, any disruptions, damage or destruction of our facilities may temporarily affect our ability to carry
out our business and which may adversely affect our, results of operations and financial condition.

Our continued operations are critical to our business and any shutdown of our processing and packaging units
may adversely affect our business, results of operations and financial condition.

Our processing and packaging units are located in Kolhapur, Maharashtra. Any local social unrest, natural disaster
or breakdown of services and utilities in these areas could have material adverse effect on the business, financial
position and results of our operations. Our processing and packaging units are subject to operating risks, such as
breakdown or failure of equipment, power supply or processes, reduction or stoppage of water supply,
performance below expected levels of efficiency, natural disasters, industrial accidents and the need to comply
with the directives of relevant government authorities.

In the event, we are forced to shut down our processing and packaging units for a prolonged period, it would
adversely affect our earnings, our results of operations and financial condition as a whole. Spiraling cost of living
around our units may push our manpower costs in the upward direction, which may reduce our margin and cost
competitiveness. For instance, due to the ongoing pandemic and the lockdown imposed by the Central
Government and various state governments, we may be required to shut down all our manufacturing units

Terrorist attacks, communal disturbances, civil unrest and other acts of violence or war involving may
adversely affect the financial markets and our business.

Terrorist attacks and other acts of violence or war may negatively affect the markets on which our Equity Shares
trade and also adversely affect the worldwide financial markets. These acts may also result in a loss of business
confidence, and adversely affect our business. Such incidents may also create a greater perception that investment
in Indian companies involves a higher degree of risk and may have an adverse impact on our business and the
price of our Equity Shares. Further, we cannot predict the effects on our business of heightened security measures,
threatened terrorist attacks, efforts to combat terrorism, military action against a foreign state or other similar
events. It is possible that one or more of these events could be directed at Indian or foreign ports, borders, railroads
or highways. Any of these events could also negatively affect the economy and consumer confidence, which could
cause a downturn in the transportation industry. In addition, any deterioration in the relations between India and
its neighbouring countries may result in investor concern about stability in the region, which may materially and
adversely affect the price of our Equity Shares.

Political, economic or other factors that are beyond our control may have adversely affect our business and
results of operations.

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse effects
on the market price of securities of companies located in other countries, including India. Negative economic
developments, such as rising fiscal or trade deficits, or a default on national debt, in other emerging market
countries may also affect investor confidence and cause increased volatility in Indian securities markets and
indirectly affect the Indian economy in general. Any of these factors could depress economic activity and restrict
our access to capital, which could have an adverse effect on our business, financial condition and results of
operations and reduce the price of our Equity Shares. Any financial disruption could have an adverse effect on
our business, future financial performance, shareholders’ equity and the price of our Equity Shares.
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We are dependent on domestic, regional and global economic and market conditions. Our performance, growth
and market price of our Equity Shares are and will be dependent to a large extent on the health of the economy in
which we operate. There have been periods of slowdown in the economic growth of India. Demand for our
products may be adversely affected by an economic downturn in domestic, regional and global economies.

The requirements of being a listed company may strain our resources and we may incur additional costs.

We are not a listed company and have not been subjected to the increased scrutiny of our affairs by shareholders,
regulators and the public at large that is associated with being a listed company. As a listed company, we will
incur significant legal, accounting, corporate governance and other expenses that we did not incur as an unlisted
company. We will be subject to the listing compliances and reporting requirements to the Stock Exchanges, which
require us to file audited annual and unaudited quarterly reports with respect to our business and financial
condition. If we experience any delays, we may fail to satisfy our reporting obligations and/or we may not be able
to readily determine and accordingly report any changes in our results of operations as timely as other listed
companies.

Further, as a listed company we will need to maintain and improve the effectiveness of our disclosure controls
and procedures and internal control over financial reporting, including keeping adequate records of daily
transactions to support the existence of effective disclosure controls and procedures and internal control over
financial reporting. In order to maintain and improve the effectiveness of our disclosure controls and procedures
and internal control over financial reporting, significant resources and management oversight will be required. As