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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Information Memorandum uses certain definitions and abbreviations which, unless the context
otherwise indicates or implies, shall have the meanings provided below. References to any legislation,
act, regulation, rules, guidelines or policies, circular, notification or clarification shall be to such
legislation, act, regulation, rules, guidelines or policies, circular, notification or clarification as
amended, supplemented or re-enacted from time to time.

Notwithstanding the foregoing, terms in “Main Provisions of the Articles of Association”, “Statement
of Possible Tax Benefits”, “Industry Overview”, “Our Business”, “Risk Factors”, “Financial

FIYS

Information”, “Outstanding Litigation and Material Developments” and “Objects and Rationale of the
Scheme”, shall have the meaning ascribed to such terms in those respective sections.

COMPANY & SCHEME RELATED TERMS:

Term Description
AoA/ Articles of The articles of association of our Company, as amended from time
Association/ Articles to time
Appointed Date 1% April 2024

Auditor or Statutory
Auditor

The Statutory Auditor of our Company, for FY 2024-25 and
onwards is ASA & Associates LLP Chartered Accountants having
Address at Unit no 709 & 710, 7th Floor, Beta Wing, Raheja
Towers New Number 177, Anna Salai, Chennai, 600002, India. For
FY 2023-24, our statutory auditor was Sundaram & Srinivasan
Chartered Accountants having its address 23, C.P Ramaswamy
Road, Alwarpet, Chennai, 600018

Demerged Business
or
Trading Business

Board of Directors/ the The board of Directors of our Company, including all duly
Board/ our Board constituted Committees thereof.

Company Secretary Ms. Ereena Vikram

Demerged Undertaking “Demerged Undertaking” or “Demerged Business” or “Trading
or Business” shall mean and include (without limitation) all the assets,

liabilities and employees of the Demerged Company pertaining to
and/ or arising out of and/ or relatable to Trading Business on a
going concern basis and shall mean and include, without limitation:

a)  all assets and properties, whether movable or immovable,
wherever situated, tangible or intangible, real or personal,
including all rights, title, interest, claims and covenants in
any buildings whether leasehold or otherwise, furniture,
fixtures, computers, accessories, office equipment, other
fixed assets, trademarks, brands, logos, labels, current assets
relating to the Demerged Business, but excluding the
properties relating to and vesting in Remaining Business, as
on the Appointed Date;




Term

Description

b)

d)

g)

h)

all investments, receivables, loans and advances extended
(including GST credit and all other applicable indirect taxes
or other Tax assets), including accrued interest thereon
pertaining to Demerged Business;

all the debts, borrowings and liabilities, including contingent
liabilities, present or future, whether secured or unsecured,
pertaining to and/or arising out of and/or relatable to the
Demerged Business as on the Appointed Date;

all statutory licenses, approvals, permissions, no-objection
certificates, permits, consents, grants, patents, trademarks,
tenancies, offices, depots, quotas, rights, entitlements,
privileges, clearances, benefits of all contracts / agreements
(including, but not limited to, contracts / agreements with
vendors, customers, government etc.), all other rights
(including, but not limited to, right to use and avail electricity
connections, water connections, environmental clearances,
telephone connections, facsimile connections, telexes, e-
mail, internet, leased line connections and installations, lease
rights, easements, powers and facilities), relating to the
Demerged Business, as on the Appointed Date;

all employees and labour that are determined by the
Demerged Company to be engaged in the Demerged
Business and contributions, if any, made towards any
provident fund, employees state insurance, gratuity fund, or
any other Schemes, funds or benefits, existing for the benefit
of such employees, together with such of the investments
made by these funds, which relate to such employees;

all advance payments, earnest monies and/or security
deposits, payment against warrants, if any, or other
entitlements in connection with or relating to the Demerged
Business;

all legal, tax, regulatory, quasi-judicial, administrative or
other proceedings, suits, appeals, applications or proceedings
of whatsoever nature initiated by or against the Demerged
Company in connection with the Demerged Business; and

all records, files, papers, engineering and process
information, computer programs, manuals, data catalogues,
quotations, sales and advertising materials, list of present and
former customers and suppliers, customers credit
information, customers pricing information and other
records, whether in physical form or electronic form in
connection with or relating to the Demerged Business;

Any question that may arise as to whether a specified asset, benefit,
liability, contract or obligation pertains or does not pertain to the
Demerged Business of the Demerged Company or whether it arises
out of the activities or operations of the Demerged Business of the
Demerged Company shall be decided by mutual agreement
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Term

Description

between the Board of Directors of the Demerged Company and the
Resulting Company or any committee thereof.

Director(s)

Any or all the directors on our Board, as may be appointed from
time to time.

Draft Information
Memorandum

This draft information memorandum dated October 27, 2025 filed
with the Stock Exchanges issued in accordance with the applicable
laws as prescribed by SEBI.

Effective Date

The last date on which all of the conditions specified in Clause 18
(Conditionality of the Scheme) of the Scheme are complied with.
References in the Scheme to the date of “Scheme coming into
effect” or “coming into effect of the Scheme” or “once the Scheme
becomes effective” or “upon the Scheme becoming effective” or
“effectiveness of the Scheme" shall mean the Effective Date. (i.e.
09" September 2025)

Eligible Shareholders

Eligible holder(s) of the Equity Shares of Shankara Building
Products Limited (“SBPL”) as on the Record Date to whom the
equity shares of SBL was issued pursuant to the Scheme

Equity Shares

Unless otherwise specified, fully paid-up Equity Shares of our
Company of face value of INR 10 each.

Executive Director(s)

An executive director of our Company, unless otherwise specified

Restated Financial Information

The audited restated financial information of our Company for the
financial year ended March 31, 2024, March 31, 2025, and for
quarter ended June 30, 2025, which comprises of the restated
statement of assets and liabilities, restated statement of profit and
loss and the restated statement of cash flows, together with the
notes thereto disclosed in the section titled “Restated Financial
Information” beginning on page 96.

Group Companies

The companies (other than our Promoter) with which our Company
had related party transactions, during the period for which financial
information is disclosed in this Information Memorandum, as
covered under the applicable accounting standards, and such other
companies as considered material by the Board of Directors. For
further details on our Group Companies, see “Group Companies”
on page 93 of this Information Memorandum.

Independent Director

A non-executive, independent director of our Company as per the
Companies Act, 2013 and the SEBI LODR Regulations.

Information
Memorandum

The information memorandum dated December 23, 2025 filed with
the Stock Exchanges

Key Managerial Personnel
/ KMP

Key managerial personnel of our Company as identified in the
section titled “Our Management” beginning on page 80 of this
Information Memorandum.

Materiality Policy Materiality policy adopted by the Board of Directors at its meeting
dated 25" September 2025, in accordance with the SEBI ICDR
Regulations.

MoA/ Memorandum/ The memorandum of association of our Company, as amended

Memorandum of Association

from time to time.

NCLT

National Company Law Tribunal, Bengaluru Bench

Non-Executive Director(s)

A non-executive director of our Company, unless otherwise
specified.

Promoter Group

Persons and entities constituting our promoter group in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations. For details,




Term

Description

see section titled “Our Promoter and Promoter Group” on page 90
of this Information Memorandum.

Promoter The promoter of our Company, being Mr. Sukumar Srinivas.

Record Date 24™ September 2025

Registered Office No 21/1 & 35-A-1, Hosur Main Road, Electronic City,
Veerasandra, FElectronics City, Bangalore, Bangalore South,
Karnataka, India, 560100

RoC / Registrar of The Registrar of Companies, Bangalore, Karnataka

Companies

Scheme or Scheme of | The scheme of arrangement under the provisions of sections 230 to

Arrangement 232 and other applicable provisions of the Companies Act, 2013

between SBPL, SBL and their respective shareholders as approved
by the NCLT by way of its order dated 21% August 2025 with
respect to the demerger of the Demerged Undertaking from SBPL
to SBL. A copy of the Scheme is available at the website of the
Company at https://shankarabuildpro.com/

Share Entitlement Ratio

For every 1 (One) fully paid Equity Share of face value of INR 10/-
(Indian Rupees Ten Only) each, held in Demerged Company as on
the Record Date, the equity shareholders of the Demerged
Company shall be issued 1 (One) fully paid Equity Share of face
value of INR 10/- (Indian Rupees Ten Only) each in the Resulting
Company

Conventional and General Terms/Industry related terms/ Abbreviations

Term Description
AGM Annual general meeting
BSE BSE Limited
CAGR Compounded Annual Growth Rate
CDSL Central Depository Services Limited
CIN Corporate Identity Number

Companies Act

Companies Act, 1956 and/or the Companies Act, 2013 as
applicable

Companies Act, 1956

Companies Act, 1956, and the rules thereunder (without reference
to the provisions thereof that have ceased to have effect upon the
notification of the Notified Sections)

Companies Act, 2013

The Companies Act, 2013, and the rules and clarifications issued
thereunder to the extent in force pursuant to the notification of the
Notified Sections

Consolidated FDI Policy

Consolidated FDI Policy, effective from October 15, 2020, issued
by the DIPP including any modifications thereto or substitutions
thereof

CRISIL CRISIL Limited

CSR Corporate Social Responsibility

Depositories NSDL and CDSL

Depositories Act Depositories Act, 1996

DIN Director Identification Number

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

EBITDA Earnings Before Interest Taxes Depreciation and Amortisation

ESOP Employee stock options plan
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ERP Enterprise Resource Planning

GDP Gross Domestic Product

GST Goods and Service Tax

IT Information Technology

MIS Management Information System

NSE National Stock Exchange of India Limited
RERA Real Estate Regulatory Authority

SEBI Securities Exchange Board of India

USD or US$ United States Dollar




PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Certain Conventions
All references in this Information Memorandum to “India” are to the Republic of India.

FINANCIAL DATA

Unless stated otherwise, the financial data in this Information Memorandum is derived from our
Restated Financial Information. Our Company publishes its Financial Statements in Indian Rupees. Our
Restated Financial Information, including the report issued by the Statutory Auditor, included in this
Information Memorandum, have been prepared in accordance with Ind AS.

Our fiscal year commences on April 1 and ends on March 31 of each year, so all references to a particular
fiscal year are to the 12 (twelve) month period ended March 31 of that year. However, since our
company has been incorporated on October 13, 2023, the financial data has been prepared from
incorporation date till March 31, 2024. Therefore, the first financial year of our Company shall be from
October 13, 2023, to March 31, 2024.

Certain figures contained in this Information Memorandum, including financial information, have been
subject to rounding off adjustments. All decimals have been rounded off to two decimal points. In
certain instances, (i) the sum or percentage change of such numbers may not conform exactly to the
total figure given; and (ii) the sum of the numbers in a column or row in certain tables may not conform
exactly to the total figure given for that column or row. Further, any figures sourced from third-party
industry sources may be rounded off to other than two decimal points, to conform to their respective
sources.

CURRENCY OF PRESENTATION

All references to “Rupees” or “X” or “Rs.” or “INR” or “Re” are to Indian Rupees, the official currency
of the Republic of India. In this Information Memorandum, our Company has presented certain
numerical information “lakh”, “million” and “crores” units or in whole numbers where the numbers
have been too small to represent in such units. One million represents 1,000,000 and one billion
represents 1,000,000,000. One lakh represents 100,000 and one crore represents 10,000,000. However,
where any figures that may have been sourced from third-party industry sources are expressed in
denominations other than lakhs, such figures appear in this Information Memorandum expressed in
such denominations as provided in their respective sources.

INDUSTRY AND MARKET DATA

Unless stated otherwise, industry and market data and various forecasts used throughout this
Information Memorandum have been obtained from publicly available information, industry sources
and government publications. Industry sources as well as government publications generally state that
the information contained in those publications has been obtained from sources believed to be reliable,
but their accuracy and completeness and underlying assumptions are not guaranteed, and their reliability
cannot be assured. Although we believe that industry data used in this Information Memorandum is
reliable, it has not been independently verified by our Company and our affiliates or advisors. Such data
involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in the chapter titled “Risk Factors” on page 19 of this Information
Memorandum. Accordingly, investment decisions should not be based solely on such information.

The data used in these sources may have been reclassified by us for the purposes of presentation. Data
from these sources may also not be comparable. Further, the extent to which the industry and market
data presented in this Information Memorandum is meaningful depends on the reader’s familiarity with
and understanding of the methodologies used in compiling such data. There are no standard data
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gathering methodologies in the industry in which we conduct our business, and methodologies and
assumptions may vary widely among different industry sources.

TIME

All references to time in this Information Memorandum are to Indian Standard Time.
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FORWARD LOOKING STATEMENTS

This Information Memorandum contains certain “forward-looking statements”. All statements
contained in this Information Memorandum that are not statements of historical fact constitute
“forward-looking statements”. These forward looking statements can generally be identified by words

EE AT EE AT CE 1Y 29 G

or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “can”, “continue”, “could”, “expect”,
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“estimate”, “intend”, “is likely”, “may”, “objective”, “plan”, “potential” “project”, “pursue” “shall”,
“should”, “will”, “would”, “will continue”, “will pursue”, “will likely result”, or other words or phrases
of similar meaning. Similarly, statements that describe our strategies, objectives, plans or goals are also
forward-looking statements. However, these are not the exclusive means of identifying forward-looking
statements. All statements regarding our expected financial condition and prospects are forward-looking
statements. All forward-looking statements are based on our current plans, estimates, presumptions and
expectations, and are subject to risks, uncertainties and assumptions about us that could cause actual
results and property valuations to differ materially from those contemplated by the relevant forward-

looking statement.

Further, actual results may differ materially from those suggested by the forward-looking statements
due to risks or uncertainties or assumptions associated with the expectations with respect to, but not
limited to, regulatory changes pertaining to the industry in which our Company has businesses and our
ability to respond to them, our ability to successfully implement our strategy, our growth and expansion,
technological changes, our exposure to market risks, general economic and political conditions which
have an impact on our business activities or investments, the monetary and fiscal policies of India,
inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or
other rates or prices, the performance of the financial markets in India and globally, changes in domestic
laws, regulations and taxes, changes in competition in its industry and incidents of any natural calamities
and/or acts of violence. Important factors that could cause actual results to differ materially from our
Company’s expectations include, but are not limited to, the following:

o uncertainty regarding the housing market, real estate prices, economic conditions and other
factors beyond our control;

« absence of definitive agreements with a majority of our vendors for supply of our raw materials
and retail products;

o any disruptions in our logistics or supply chain network and other factors affecting the
distribution of our merchandise;

« inability to identify or effectively respond to consumer needs, expectations or trends in a timely
manner;

« dependence of our success on the value, perception and product quality associated with our
retail stores;

o dependence of our success on our ability to attract, develop and retain trained store
representatives while also controlling our labour costs;

« exposure to payment-related risks that could increase our operating costs, expose us to delays,
fraud, litigation, subject us to potential liability and potentially impact the goodwill of our
stores; and

« inflation or deflation of product prices which affect our pricing, demand for our products, our
sales and our profit margins.

For further discussion of factors that could cause the actual results to differ from the expectations, see
“Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” on pages 19, 63 and 97 respectively. By their nature, certain market risk
disclosures are only estimates and could be materially different from what actually occurs in the future.
As aresult, actual future gains or losses could materially differ from those that have been estimated and
are not a guarantee of future performance.

Although we believe that the assumptions on which such forward-looking statements are based are
reasonable, we cannot assure investors that the expectations reflected in these forward-looking
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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 as a guarantee of future
performance.

Forward-looking statements reflect the current views of our Company as of the date of this Information
Memorandum and are not a guarantee of future performance. These statements are based on the
management’s belief 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, our Promoters 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 SEBI requirements, our
Company shall severally ensure that investors in India are informed of material developments from the
date of this Information Memorandum in relation to the statements and undertakings made by them in
this Information Memorandum until the time of the grant of listing and trading permission by the Stock
Exchanges.
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SECTION II - INFORMATION MEMORANDUM SUMMARY

This section is a summary of specific disclosures included in this Information Memorandum and is not
exhaustive nor does it purport to contain a summary of all disclosures or details relevant to prospective
investors. For additional information and further details with respect to any of the information
summarized below, please refer to the relevant sections of this Information Memorandum. Unless
otherwise stated, the financial information in this section is derived from the Restated Financial
Information.

OVERVIEW OF INDUSTRY

1. Executive Summary

India’s building materials industry is robust and diversified, supporting the country’s growing
infrastructure and construction needs. With most products manufactured domestically, the sector
includes steel, cement, tiles, paints, sanitaryware, electricals, and modular furniture. A well-
managed supply chain and adaptability to global trends have transformed the industry into a
dynamic, design-focused space. The market size was 4.5 lakh crore in FY24, projected to grow at
a CAGR of 7.65% till FY2032, driven by urbanization, infrastructure investment, and lifestyle
changes.

2. Indian Economy & Demographics

India became the world’s fifth-largest economy in FY23. The country's nominal GDP is estimated
to reach %33.10 lakh crore (US$ 3.8 trillion) in FY25. Growth is fueled by domestic demand, capital
expenditure, and structural reforms. India's merchandise exports in FY25 stood at 37.31 lakh crore
(US$ 433.56 billion). India’s demographic and urbanization trends are creating a sustained tailwind
for housing, infrastructure and building materials demand.

3. Real Estate Sector

The real estate sector showed resilience in FY2024-25 across residential, commercial, industrial,
and warehousing segments. Luxury housing and office spaces saw strong growth, while affordable
housing faced a temporary slowdown. Warehousing expanded due to e-commerce and logistics
demand. Challenges include regulatory hurdles and rising costs, but reforms like RERA and GST
have improved transparency.

4. Building Materials Market

India’s building products market estimated at USD 46.87 billion in FY24, the market is expected to
reach USD 84.53 billion by FY2032. Growth drivers include urban migration, sustainability
awareness, and smart technologies. Key segments include:

e Paints & Construction Chemicals: Eco-friendly and VOC-free products gaining traction.

e Electricals: Growth driven by energy efficiency and rural electrification.

e Flooring: Premium, low-maintenance options preferred; ceramic tiles benefit from China+1
strategy.

e Plumbing & Sanitaryware: Plastic pipes, smart fixtures, and water-saving solutions
dominate.

e Doors, Windows & Hardware: uPVC, energy-efficient glass, and soundproofing solutions
are trending.

5. Market Trends & Drivers

e Urbanization: Rising demand for modern housing and commercial spaces.

e Government Initiatives: Schemes like CLSS, Smart Cities Mission, and RERA boost
housing and material demand.
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o Residential Construction: Largest market segment, driven by demand for advanced,
durable, and aesthetic materials.

e Southern India: Leading region due to infrastructure growth in cities like Bengaluru and
Chennai.

6. Future Outlook (FY2025-2032)

The industry will see increased demand for eco-friendly products, smart building technologies, and
automation. Regulatory changes will push for high-performance, compliant materials. Companies
are exploring diversification, digital platforms, and sustainability-focused manufacturing to stay
competitive.

For further details, please see section titled “Industry Overview” on page 53 of this Information
Memorandum.

OVERVIEW OF BUSINESS

Our Company was incorporated on October 13, 2023, as a wholly owned subsidiary of SBPL under the
Companies Act, 2013. Pursuant to the Scheme, Trading Business of SBPL got transferred into the
Company. Our Company is primarily engaged in providing an organized seller of home improvement
and building products (such as construction material, steel pipes and sanitary wares etc.) in India,
operating under brand name “Shankara Buildpro”. The Trading Business operates 134 fulfillment
centers which includes our 94 retail stores, 36 warchouses and 4 offices spread across all of South India
including Goa and Puducherry. It also has robust operations in Maharashtra, Madhya Pradesh, Gujarat
and Odisha. It has an active online presence and has its own portal www.buildpro.store. We are also
active in other ecommerce platforms like Amazon, Flipkart etc. Our customers include homeowners as
well as professional customers like architects, interior designers, contractors, developers, fabricators
plumbers, electricians etc. Our steel products find extensive use in construction of sheds, both for
factories and warehousing. A new trend of complete steel buildings is emerging in India for which our
Company is well placed to cater the entire requirement. Much of our steel reselling finds application in
infrastructure, small scale industry, automobile and general engineering. We also have channel
customers including wholesalers and retailers.

For further details, please see section titled “Our Business” on page 63 of this Information
Memorandum.

PROMOTER OF THE COMPANY
The promoter of our Company is:
e Mr. Sukumar Srinivas

SHAREHOLDING OF PROMOTER AND PROMOTER GROUP

Sl No. Name of Equity Shareholders No. Olii\lliglll:)t/}: eS;l:l: es of Perz;:)l)t age
1 Sukumar Srinivas 93,88,787 38.72%
2 Parwathi Srikanth Mirlay 1,00,000 0.41 %
3 Dhananjay Mirlay Srinivas 81,050 0.33%
4 Shankara Holdings Private Limited 1,72,700 0.71%
5 Shankara Building Products Limited Nil Nil
Total 97,42,537 40.18%
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SUMMARY OF FINANCIAL INFORMATION

Rupees in Crores

For the FY 22-23
Sr. No. Particulars (Note 1) Q1 ending | FY 24-25 | FY 23-24 (Note 2)
30.06.2025
1 Share Capital 24.25% 24.25% 0.01 -
2 Net Worth (Note 3) 465.57 457.01 (0.01) -
3 Revenue from operations 1,568.14 5,267.38 0.00 -
4 Profit After Tax 32.07 78.16 (0.02) -
5 Earnings Per Share 13.23 32.23 (20.85) -
6 Net Asset Value per Equity Shares 191.99 188.46 (10.84) -
(Note 4)
7 Total Borrowings (as per balance 116.18 55.10 Nil -
sheet)

* Share capital consists of 2,42,49,326 equity shares amounting to INR 24.25 Crores allotted pursuant
to the Scheme reflected as share capital pending allotment. The pre-scheme 10,000 equity shares of the
Company held by SBPL were cancelled pursuant to the Scheme.

Notes:

1. SBL was not required to prepare any consolidated financial statements for the year ended 31 March
2024 and 31 March 2025 as it did not have any subsidiary during the year ended 31 March 2024
and 31 March 2025 Further, Purple Splash Materials Private Limited (incorporated on 20™ April
2025) is currently the subsidiary of SBL.

2. SBL was incorporated on October 13, 2023, therefore the audited financial statements for FY 22-
23 are not applicable.

3. Net worth comprises of equity share capital and other equity.

4. Net asset value per share = Net worth/ Total number of equity shares outstanding

For further details, please see chapter titled “Restated Financial Information” on page 96 of this
Information Memorandum.

AUDITOR QUALIFICATIONS

There have been no qualifications by our Statutory Auditors in the Restated Financial Statements.

For further details, please see chapter titled “Restated Financial Information” on page 96 of this
Information Memorandum.

SUMMARY OF OUTSTANDING LITIGATIONS

Sr. Name of Criminal Tax Statutory | Disciplinary | Material | Aggregate
No. entity proceedi | proceeding or actions by civil amount
ng regulatory SEBI or litigation involved
proceeding Stock (INR in
Exchange Crores)*
against our
promoters
L. Company (SBL)
By the - - - - - -
company
Against the - 4 - - - 0.37
company
2. Directors
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Sr. Name of Criminal Tax Statutory | Disciplinary | Material | Aggregate
No. entity proceedi | proceeding or actions by civil amount
ng regulatory SEBI or litigation involved
proceeding Stock (INR in
Exchange Crores)*
against our
promoters
By our - - - - - -
directors
Against our - - - - - -
directors
3. Promoter
By Promoter - - - - -
Against - - - - - -
Promoter
4. Subsidiaries
By - - - - - -
Subsidiaries
Against - - - - - -
Subsidiaries
RISK FACTORS
Please see the chapter on “Risk factors” on page 19 of this Information Memorandum.
SUMMARY OF CONTINGENT LIABILITIES
A summary of our contingent liabilities are as set out below:
Particulars As on 30 | As on 31 (As on 31 |As on 31
June 2025 | March 2025 | March 2024 March 2023*
Claims against the Company not acknowledged as debt
a) Disputed Goods and service .
tax liability** 0.22 0.22 Nil N.A.
b) Disputed Income Tax .
liability** 0.15 0.15 Nil N.A.
Total 0.37 0.37 Nil N.A.

*October 13, 2023, being the date of incorporation, the first-year financials of the Company, is for the
period October 13, 2023, to March 31, 2023.

** These cases are pending in appeal at various forums in the respective department. Outflows, if any,
arising out of these claims would depend upon the adjudication of appellate authorities and the
Company's rights for further appeals.

For further details, please see chapter titled “Restated Financial Information” on page 96 of this
Information Memorandum.

SUMMARY OF RELATED PARTY TRANSACTIONS

Please refer to the note on related party transactions in the chapter titled “Restated Financial
Information” on page 96 of this Information Memorandum.
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FINANCING ARRANGEMENTS FOR PURCHASE OF SECURITIES

There have been no financing arrangements whereby our Promoters, members of our Promoter Group,
or our directors and their relatives have financed the purchase by any other person of securities of our
Company, other than in the normal course of business of the financing entity, during a period of six
months immediately preceding the date of this Information Memorandum.

WEIGHTED AVERAGE PRICE AT WHICH THE EQUITY SHARES WERE ACQUIRED BY
THE PROMOTERS IN THE ONE YEAR PRECEDING THE DATE OF THIS INFORMATION
MEMORANDUM

Other than the Equity Shares issued to the Eligible Shareholders of SBPL pursuant to and in
consideration for the Scheme, no Equity Shares have been acquired by the Promoters in the one year
preceding the date of this Information Memorandum.

No. of equity shares Weighted
SI. No. Name of Equity Shareholders acquired pursuantto | Average [frice
the Scheme per equity
(INR 10/- each) shares
Promoter
1 | Sukumar Srinivas \ 93,88,787 \ N.A.
Promoter group
2 Parwathi Srikanth Mirlay 1,00,000 N.A.
3 Dhananjay Mirlay Srinivas 81,050 N.A.
4 Shankara Holdings Private Limited 1,72,700 N.A.
5 Shankara Building Products Limited Nil N.A.

AVERAGE COST OF ACQUISITION OF SHARES

The average cost of acquisition per Equity Share for the Promoters is not applicable as the Equity Shares
were allotted pursuant to the Scheme.

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

Our Company has not issued any Equity Shares for consideration other than cash in the one year
preceding the date of this Information Memorandum, except as set forth below:

Date of No. of Equity | Face Value | Premium Nature of | Nature of
Allotment Shares per Equity per Equity | Allotment Consideration
Allotted Share (INR) | Share (INR)
26 2,42,49,326 10 N.A. Allotment of | Consideration
September Equity Shares | other than cash
2025 Pursuant  to
the Scheme

SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR

Our Company has not undertaken any split or consolidation of Equity Shares during the last one year
from the date of this Information Memorandum.
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SECTION III — RISK FACTORS

An investment in equity shares involves a high degree of risk. Prospective investors should carefully
consider all the information in this Information Memorandum, including the risks and uncertainties
described below, before making an investment in the Equity Shares of our Company.

If any of the following risks, or other risks that are not currently known or are now deemed immaterial,
actually occur, our Company’s business, results of operations and financial condition could suffer, the
price of the Equity Shares could decline, and all or part of the investment may be lost.

In order to obtain a complete understanding of our Company and our business, prospective investors
should read this section in conjunction with “Our Business” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 63 and 97 of this Information
Memorandum, respectively, as well as the other financial and statistical information contained in this
Information Memorandum. In making an investment decision, prospective investors must rely on their
own examination of us and our business and the terms on which the Equity Shares of the Company
have been issued pursuant to the Scheme including the merits and risks involved potential investors
should consult their tax, financial and legal advisors about the particular consequences of investing in
the Equity Shares of the Company. Unless specified or quantified in the relevant risk factors below, we
are unable to quantify the financial or other impact of any of the risks described in this section.

This Information Memorandum also contains forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the considerations described below and elsewhere in
this Information Memorandum. Please see section titled “Forward Looking Statements” on page 12 of
this Information Memorandum.

" G RN

Wherever used in this section the terms “we”, “us” “our” shall mean our Company, including the
Demerged Undertaking, which is transferred pursuant to the Scheme, unless otherwise stated. While
the following section includes material risks in relation to the business operations of our Company, post
the Effective Date, for complete details in relation to the Trading Business (Demerged Undertaking),
including the historical performance, previous milestones and risk factors, the disclosures in the section
below should be read with the information available on the websites of the Stock Exchanges, and
financial statements, investor presentations and corporate disclosures issued by Demerged Company.

INTERNAL RISK FACTORS

1. Our Company was incorporated on October 13, 2023, and there may be certain uncertainties
in the integration of the Demerged Undertaking into a newly incorporated entity, such as our
Company.

Our Company was incorporated on October 13,2023, with primary focus on engaging in retailing,
trading, warehousing, wholesale distribution and ecommerce activities related to all building
materials and can be comprehensively called a Market Place. Upon the Effective Date, Demerged
undertaking has been transferred from Demerged Company to the Company as a going concern.
Accordingly, there may be certain uncertainties in the integration of the Demerged Undertaking into
anewly incorporated entity such as our Company. Pursuant to the Scheme, SBPL is required to give
effect the transfer of, inter alia, properties, approvals, employees, and intellectual property of the
Demerged Undertaking to our Company. Inability to effect any of such transfers in a timely manner
may materially impact the ability of the Company to carry on and undertake business operations.
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Additionally, certain financial and key performance indicators with respect to the Demerged
Undertaking prior to the effectiveness of the Scheme may not be representative of our results after
having integrated the Demerged Undertaking post the Effective Date.

Uncertainty regarding the housing market, real estate prices, economic conditions and other
factors beyond our control could adversely affect demand for our products and services, our
costs of doing business and our financial performance.

Our financial performance depends significantly on the stability of the housing, residential
construction and home improvement markets, as well as general economic conditions, including
changes in gross domestic product. Adverse conditions in or uncertainty about these markets, or the
economy could adversely impact our customers’ confidence or financial condition, causing them to
determine not to purchase home improvement products and services or delay purchasing or payment
for those products and services. Other factors beyond our control, including the availability of
financing, real estate prices, the state of the credit markets, including mortgages, home equity loans
and consumer credit and other conditions beyond our control, could further adversely affect demand
for our products and services, our costs of doing business and our financial performance.

Any disruptions in our logistics or supply chain network and other factors affecting the
distribution of our merchandise could adversely impact our operations, business and financial
condition.

Post the effectiveness of the Scheme, our Company proposes to operate a supply chain and logistics
network centered around 134 fulfillment centers which includes our 94 retail stores, 36 warehouses
and 4 offices. Our future business operations will rely significantly on the smooth functioning of
this warehousing and logistics network.

We intend to use a combination of our own fleet of trucks and third-party transport service providers
for delivering products from warehouses to our stores and customers. However, as on date, we have
not entered into long-term agreements with such third-party logistics providers and expect to engage
them on a need basis. There have been no material disruptions in the logistics network of the
Demerged Undertaking in the past, and we hope to maintain the same in the future.

However, any future disruption or inefficiency in our supply chain, warehousing, or transportation
network could adversely affect our ability to deliver merchandise in a timely manner, resulting in
potential loss of sales, increased costs, customer dissatisfaction, and reputational harm.

We may not be able to identify or effectively respond to consumer needs, expectations or
trends in a timely manner, which could adversely affect our relationship with our customers,
our reputation, the demand for our products and services, our market share and our
prospects.

The success of our business depends in part on our ability to anticipate, identify and respond
promptly to evolving trends in demographics and consumer preferences, expectations and needs,
while also managing appropriate inventory levels and maintaining an excellent customer
experience. The home improvement retailing environment is rapidly evolving, and aligning our
business concept to respond to our customers’ changing purchasing habits is critical to our future
success. Our success is also dependent on our ability to identify and respond to the economic, social
and other trends that affect demographic and consumer preferences in a variety of our product
categories. As we intend to grow our retail business by expanding our products, brand offerings and
our geographic reach - maintaining quality and consistency may be more difficult and we cannot
assure you that our customers’ confidence in our retail brands will not diminish. Failure or any delay
on our part to identify such trends, to align our business concept successfully and maintain quality
could negatively affect our brand image, our relationship with our customers, the demand for home
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improvement products we intend to sell, the rate of growth of our business, our market share and
our prospects.

Our success will depend on the value, perception and product quality associated with our
fulfillment centers and any negative publicity of our products, our fulfillment centers or our
processing facilities may adversely impact our brand equity, sales and results of operations.

Our Company intends to offer a wide range of products at our fulfillment centers, under our own
and third-party brands. While we seek to ensure that our fulfillment centers are perceived to be
synonymous with quality home building products and a unique customer experience in the home
building retail segment, our success depends on our ability to maintain and enhance the value of
the product brands that our stores offer and our customer’s connection to the brands.

With increasing use of social media platforms, customer experiences and feedback can be widely
and rapidly disseminated. Our brands could be damaged by any negative publicity on social media
platforms or by claims or perceptions about the quality or safety of the products sold at our stores,
regardless of whether such claims or perceptions are true. Any untoward incidents such as litigation
or negative publicity, whether isolated or recurring and whether originating from us or otherwise,
affecting our business, or suppliers, can significantly reduce our brand value and consumer trust.

We intend to carry out marketing efforts targeted towards various customers in the construction
industry, including individual homeowners, professional customers and small and medium
enterprises, which will be undertaken through our internal marketing teams. If our marketing
strategy leads us to adopt unsuccessful programs or are unsuccessful in attracting our target
customers, we may only incur marketing expenses without availing the benefit of higher revenues.

Additionally, since a substantial portion of the products to be sold at our stores will be procured
from third-party vendors, any compromise in product quality, service standards, or after-sales
support by such vendors may adversely impact our brand image and future revenues. Further, any
decline in the reputation or market acceptance of third-party brands sold through our stores may
also adversely impact our business and financial performance.

Our success depends upon our ability to attract, develop and retain trained store
representatives while also controlling our labour costs.

Our Company’s ability to deliver a superior customer experience will largely depend on the
availability and performance of qualified store managers, sales representatives, and store-level
workers. Customers are expected to seek product knowledge, support, and personalized services -
packaging, and delivery - which will be handled by trained staff at our stores.

We intend to undertake in-house training programs for our store personnel to ensure high service
standards; however, there can be no assurance that we will be able to attract and retain the necessary
manpower in a timely and cost-effective manner, especially as we expand our store network. Our
ability to do so may be impacted by prevailing wage levels, labour market conditions, and
competition for skilled personnel in the retail sector.

Additionally, external factors such as changes in minimum wage legislation, regulatory changes
affecting employment practices, or increases in statutory benefits may raise our labour costs. Failure
to attract and retain the right talent or an inability to control labour costs may adversely impact our
operational efficiency, customer satisfaction, and overall business and financial performance.

We may be subject to payment-related risks, fraud, theft, or shrinkage, all of which could
increase our operating costs, result in litigation or liability, and adversely affect our
profitability and reputation.

Our Company accepts customer payments through a variety of modes including credit and debit
cards, cash, credit accounts, direct bank transfers, UPI and physical cheques. These payment
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channels may expose us to risks such as fraud, payment defaults, or technological breaches.
Criminal elements may attempt to exploit vulnerabilities in our payment systems or gain
unauthorized access to sensitive customer information. While we propose to use a centralized and
secure technology platform and engage third-party service providers to support payment security,
there can be no assurance that these systems will be immune to unauthorized access, data breaches,
or non-compliance with applicable laws. Any such event could result in reputational damage,
customer dissatisfaction, litigation, or financial loss.

Additionally, we expect to handle a portion of payments in cash at our retail outlets. Cash handling
by store personnel and its deposit into the Company's bank account could expose us to risks of theft,
robbery, or misappropriation — either at the store, during transit, or during deposit. Similarly, theft
or pilferage of inventory or cash by employees or external parties may occur. While we intend to
maintain insurance coverage against such risks, we cannot assure that the coverage will be adequate
or that claims will be honored in full.

We also expect to accept customer payments via physical bank cheques. Such cheques may be
dishonored due to insufficient funds or other reasons. In such events, we may initiate legal
proceedings to recover the dues. Any delay or inability to recover such payments may adversely
affect our cash flows and financial condition.

Further, the retail industry is inherently vulnerable to shrinkage - including losses arising from
shoplifting, employee pilferage, product damage, obsolescence, or documentation errors. Any
increase in shrinkage at our stores, warehouses, or distribution hubs may require us to incur
additional costs on security personnel, surveillance infrastructure, or inventory controls, thereby
adversely impacting our profitability.

Inflation or deflation of product prices could affect our pricing, demand for our products, our
sales and our profit margins.

Prices of certain products we propose to offer from our product portfolio, including steel, are
volatile and are subject to fluctuations arising from changes in domestic and international supply
and demand, labour costs, competition, market speculation, government regulations and periodic
delays in delivery. Rapid and significant changes in such product prices may affect the cost of
purchase of these products. We may be unable to pass the entire impact of the rise in the prices of
raw materials to our customers, which may result in lower profit margins for our business. Further,
any increase in the selling price of our products may adversely impact the demand for our products,
our sales and our profit margins.

We will be dependent on third-party suppliers and sub-contractors, and any failure by them
to meet quality or delivery standards may adversely affect our business, operations, and cash
flows.

Following the commencement of our operations post demerger, our Company will depend on third-
party suppliers, distributors, and manufacturers for sourcing a majority of the products to be sold at
our retail fulfillment centers. Additionally, certain operational and support functions such as supply,
maintenance, and logistics may be outsourced to sub-contractors and service providers.

Our reliance on such external parties exposes us to risks including supply chain disruptions, delays
in delivery, quality issues, cost escalations, and non-compliance with contractual obligations. Any
failure on the part of our suppliers or sub-contractors to meet their commitments—whether due to
operational inefficiencies, financial difficulties, or logistical constraints—could adversely impact
our ability to maintain inventory levels, meet customer expectations, or ensure product quality.

Further, our inability to identify, engage, and maintain relationships with a sufficient number of

qualified and reputable suppliers and service providers could hinder our business continuity and
expansion plans. Any disruption in these relationships or failure to manage such third-party
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10.

11.

12.

13.

dependencies effectively may adversely affect our financial condition, results of operations, and
cash flows.

We depend heavily on our Key Management Personnel, and loss of the services of one or more
of our key executives or Key Management Personnel could weaken our management team.

Our success largely depends on the skills, experience and efforts of our Key Management Personnel
and on the efforts, ability and experience of key members of our management staff. Our Key
Management Personnel have extensive experience in retail sales, enterprise sales, channel sales and
steel processing industries that are critical to the operation of our business. For further details see
“Our Management” on page 80 .

Individuals with industry-specific experience are scarce, and the market for such individuals is
highly competitive. As a result, we may not be able to attract and retain qualified personnel to
replace or succeed our Key Management Personnel or other key employees, should the need arise.
The loss of services of one or more members of our Key Management Personnel or any of our other
management staff could weaken our management expertise significantly and our ability to
undertake our business operations efficiently. This could have a materially adverse effect on our
business, financial condition and results of operations.

Our inability or failure to maintain a balance between optimum inventory levels and our
product offering at our stores may adversely affect our business, results of operations and
financial condition.

We strive to keep optimum inventory at our fulfillment centers and our warehouses to control our
costs and working capital requirements. To maintain an optimal inventory, we will monitor our
inventory levels based on our projections of demand as well as on a real-time basis. Our hub and
spoke model of distribution would enable us to fulfill large orders from our warehouses directly
and replenish our stocks with minimal lead time. However, unavailability of products, due to high
demand or inaccurate forecast, may result in loss of sales and adversely affect our customer
relationships. Conversely, an inaccurate forecast can also result in an over-supply of products,
which may increase inventory costs, negatively impact cash flow, reduce the quality of inventory,
shrinkages and ultimately lead to reduction in margins. Further, some of our products can become
obsolete in terms of designs, and any inventory that we hold with respect to old designs may not
get sold or replaced by our suppliers. Any of the aforesaid circumstances could have a material
adverse effect on our business, results of operations and financial condition.

Our registered office, warehouse and retail stores from where we carry out our business
activities are held by us on lease or tenancy agreements which is subject to certain risks. Any
termination of such lease/license and/ or non-renewal could adversely affect our operations.

Our registered office, warehouse and retail stores are on premises that have been leased by us from
promoter group company or third parties through lease or tenancy arrangements for fixed terms.
Any termination of the agreement whether due to any breach or otherwise, or non-renewal thereof,
could temporarily disrupt our functioning and affect the business operations.

We will be subject to risks associated with leasing space for our fulfillment centers, and any
inability to secure or retain suitable locations may adversely affect our business and results of
operations.

Post listing and commencement of operations of Demerged Undertaking as transferred from SBPL
pursuant to the Scheme, our Company expects to lease a majority of the properties from which its
fulfillment centers will operate. Lease rentals are anticipated to form a significant portion of our
operating expenses, and we expect that most new stores will also be established on leasehold
premises. Consequently, any increase in lease rentals, particularly in high-footfall or strategically
important locations, may adversely impact our cost structure.

23



14.

15.

16.

Our lease agreements are expected to be for finite durations with clauses for periodic rental
escalation. If we are unable to renew or renegotiate such leases on favourable terms, or at all, we
may be required to vacate existing premises and relocate stores. This may lead to disruptions in
operations, increased capital and operating costs, loss of established customer base, and a decline
in store performance.

There is also no assurance that we will be able to identify, acquire, or lease suitable locations at
commercially viable terms to meet our planned expansion. Failure to secure or retain retail spaces
in key target markets may adversely affect our ability to attract new customers, reduce our
competitiveness, and have a material adverse impact on our revenues, profitability, and overall
business operations.

Our business depends on the performance of the information technology systems and any
interruption or abnormality in the same may have an adverse impact on our business
operations and profitability.

We have an ERP system which integrates and collates data of purchase, sales, reporting, accounting,
stocks, etc., for our entire operations. We would utilise our information technology systems to
monitor all aspects of our business and rely to a significant extent on such systems for the efficient
operation of our business, including, monitoring of inventory levels, allocation of products to our
stores and budget planning. Our information technology systems may not always operate without
interruption and may encounter abnormality or become obsolete, which may affect our ability to
maintain connectivity with our fulfillment centers. We cannot assure you that we will be successful
in developing, installing, running and migrating to new software system or systems as required for
our overall operations. Even if we are successful in this regard, significant capital expenditures may
be required, and we may not be able to benefit from the investment immediately. All of these may
have a material adverse impact on our operations and profitability. The regular maintenance and
upgrade of the ERP system is carried out by the vendor, at costs to be incurred by the Company.
Any failure in this ERP system may necessitate the Company to switch to a different system,
implementation of which may result in significant costs to the Company.

Also, our Company cannot guarantee that the level of security it presently maintains is adequate or
that its systems can withstand intrusions from or prevent improper usage by third parties. Our
Company’s failure to continue its operations without interruption due to any of these reasons may
adversely affect our Company’s results of operations.

Our operations are expected to be geographically concentrated in Southern and Western
India, exposing us to regional economic and political risks.

Post listing and commencement of operations, our Company expects to operate a significant number
of fulfillment centers across the Southern and Western regions of India. As a result, our business
performance may be particularly sensitive to economic, political, regulatory, or social developments
in these regions.

Any adverse regional developments - including natural disasters, economic downturns, policy
changes, civil unrest, or infrastructure disruptions - in these geographies could materially impact
customer demand, supply chain operations, and overall business continuity. Such regional
concentration may reduce our ability to offset localized impacts with performance in other markets,
thereby affecting our results of operations, financial condition, and growth prospects.

Our business is operating under various laws which require us to obtain approvals from the
concerned statutory/regulatory authorities in the ordinary course of business, and if we are
unable to obtain these approvals and the renewals, our business could be adversely affected.

Our business is governed by various laws and regulations for carrying out our business activities,
across various states of India and is therefore subject to both central and state legislations. We
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18.

require a number of approvals, licenses, registrations and permits for operating our fulfillment
centers. Pursuant to Scheme all the benefits of any statutory licenses, permissions or approvals or
consents held by the Demerged Company required to carry on operations in the Demerged
Undertaking shall stand vested in or transferred to our Company without any further act or deed.
The benefit of all statutory and regulatory permissions, environmental approvals and consents, shall
vest in and become available to our Company on and from the Effective date.

Additionally, we may need to apply for renewal of approvals periodically in the ordinary course of
business These approvals, licenses, registrations and permits include those required to be obtained
under legislation governing shops and establishments, trade licenses, approval of the concerned
pollution control boards, legal metrology, factories license and tax and labour registrations. For
more information, see “Government and Other Statutory Approvals” on page 115.

If we fail to renew any applicable approvals, licenses, registrations and permits in a timely manner,
we may not be able to undertake our business activities and expand our business operations, as
planned, or at all, which could affect our business and results of operations. Conducting our business
operations without holding the relevant approval, license, registration or permit may subject us to
penalties. Furthermore, our government approvals and licenses are subject to numerous conditions,
some of which may be onerous and may require us to incur substantial expenditure. Our failure to
comply with existing or increased regulations, or the introduction of changes to existing regulations,
could adversely affect our business, financial and other conditions, profitability and results of
operations. We cannot assure you that the approvals, licenses, registrations and permits issued to us
would not be suspended or revoked in the event of non-compliance or alleged non-compliance with
any terms or conditions thereof, or pursuant to any regulatory action. Any failure to renew the
approvals that have expired, or to apply for and obtain the required approvals, licenses, registrations
or permits, or any suspension or revocation of any of the approvals, licenses, registrations and
permits that have been or may be issued to us, may adversely affect our operations.

We operate in a competitive market and any increase in competition may adversely affect our
business and financial condition.

We will face competition from existing retailers, both organized and unorganized, including
potential entrants to the industry that may adversely affect our competitive position and our
profitability. We expect competition could increase with new entrants coming into the industry and
existing players consolidating their positions. Some of our competitors may have access to
significantly greater resources and hence have the ability to compete more effectively. Also,
introduction of new improved products or brand perception and our inability to match our offerings
with such improved products change may in turn affect the perception and brand equity of our
outlets. As a result of such competition, we may have to price our products at levels that reduce our
margins, increase our capital expenditure in order to differentiate ourselves from other retailers and
increase our advertising and distribution expenditures in order to compete with such competitors,
which may materially and adversely affect our business, results of operations and financial
condition. Further, we may face competition from unorganized home development and building
product vendors who primarily comprise small and medium scale retail chains or standalone stores,
who may be able to offer various home building products at cheaper prices. The willingness of
Indian consumers to patronize unorganized home development and building product vendors in
place of patronizing our stores could have an adverse impact on our business, cash flows,
operational results, financial condition and prospects.

Our inability to procure and/or maintain adequate insurance cover in connection with our
business may adversely affect our operations and profitability.

Our Company may be exposed to various inherent risks across its fulfillment centers, warehouses,
and processing facilities, including but not limited to fire, accidents, natural disasters, loss-in-transit
of goods or cash, employee-related incidents, and labour unrest. Such risks may result in damage
to property, personal injury, business interruption, or potential civil and criminal liabilities.
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While our Company intends to maintain insurance policies, including property, transit, and director
& officers’ liability insurance for key personnel, there can be no assurance that such coverage will
be adequate or sufficient to address all losses or liabilities. Insurance policies may contain
exclusions, limitations, deductibles, or may not be honored in full or in a timely manner.

In the event of significant damage or disruption to our facilities or supply chain, and where
insurance coverage is insufficient or unavailable, our business operations may be temporarily or
materially affected. The inability to procure or maintain adequate insurance cover could therefore
have an adverse effect on our operations, financial condition, and profitability.

We may in the future face potential liabilities from lawsuits or claims from third parties,
should they perceive any deficiency in our products.

Our Company believes in providing quality products and due care is taken to mitigate the associated
risks which may happen due to factors beyond our control. We may, however, be subject to legal
proceedings and claims brought against us by our customers on account of sale of any defective or
misbranded product. Further, we could also face liabilities should our customers face any loss or
damage due to any unforeseen incident such as fire, accident, etc. in our stores, which could cause
financial and other damage to our customers. This may result in lawsuits and/or claims against our
Company, which may materially and adversely affect the results of our operations and may also
result in loss of business and reputation.

Our Company had no Revenue from operations prior to transfer of Trading Business from
SBPL pursuant to Scheme.

The trading business of our erstwhile promoter SBPL has been transferred to our Company pursuant
to the Scheme of Arrangement (demerger) with effect from the Appointed Date and operative from
Effective Date. Prior to transfer of trading business from SBPL to our Company, our Company had
not commenced revenue-generating operations and did not have any income from operations. The
business activities of our Company commenced only after the effectiveness of the Scheme.

Accordingly, there is no track record of operational performance of our Company prior to giving
effect of the demerger. There can be no assurance that our Company will achieve profitability or
generate sufficient revenues in the future, or that the business of the Demerged Undertaking /
Trading Business will be successfully transitioned and scaled under our Company. Any delay or
failure in commencing or stabilizing operations may have an adverse effect on our financial
condition, results of operations, and prospects.

Post demerger, our Company may become subject to certain outstanding litigations and legal
proceedings pertaining to the Demerged Undertaking. While our Company currently has no
such litigations, these proceedings, could have an adverse effect on our business, financial
condition, reputation, and results of operations.

Pursuant to the Scheme of Arrangement, certain outstanding litigations and legal proceedings
relating to the trading business of SBPL, which is being transferred to our Company, will vest with
our Company. Prior to demerger of such Demerged Undertaking from SBPL to our Company, our
Company did not have any existing litigations; however, post demerger, we may become a party to
such proceedings by virtue of the transfer.

Any adverse outcome in these proceedings or any future claims arising from the period prior to the
effectiveness of the Scheme could adversely affect our business operations, financial condition,
reputation, and results of operations. Further, defending such legal proceedings may involve
significant time and costs, thereby impacting our management focus and resources.

A summary of outstanding litigation proceedings involving the Company, Promoters and Directors
is set out below:
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SUMMARY OF OUTSTANDING LITIGATIONS

Sr. Name of Criminal Tax Statutory | Disciplinary | Material | Aggregate
No. entity proceedi | proceeding or actions by civil amount
ng regulatory SEBI or litigation involved
proceeding Stock (INR in
Exchange Crores)*
against our
promoters
L. Company (SBL)
By the - - - - - -
company
Against the - 4 - - - 0.37
company
2 Directors
By our - - - - - -
directors
Against our - - - - - -
directors
3. Promoter
By Promoter - - - - -
Against - - - - - -
Promoter
4. Subsidiaries
By - - - - - -
Subsidiaries
Against - - - - - -
Subsidiaries
22. Our future revenues are expected to be dependent on repeat orders and any reduction or loss

23.

of such repeat business could adversely affect our operations and financial performance.

Our Company expects that a substantial portion of future revenues will be derived from repeat
orders placed by any customers. The success of our operations will depend, in part, on our ability
to maintain strong customer relationships and ensure high levels of customer satisfaction.

Any inability to retain these customers or secure repeat orders due to competitive pressures, service
deficiencies, changes in demand patterns, or other market factors may adversely impact our revenue
generation, cash flows, and overall business performance.

Our customers are not bound by long-term contracts and may modify, cancel, or default on
their orders, which could adversely impact our cash flows and financial performance.

While our Company may enter into ongoing business relationships or repeat engagements with
customers, most transactions are expected to be based on purchase orders without long-term binding
commitments. Accordingly, customers may modify, postpone, or cancel their orders, and there may
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24.

25.

not be any contractual obligation to continue placing orders with us. Additionally, delays or defaults
in customer payments may impact our working capital and liquidity.

Any such cancellations, changes in order volumes, payment delays, or defaults could adversely
affect our revenues, cash flows, and profitability.

We may be subject to labour unrest, union activities, or increased employee costs, which may
adversely affect our operations and financial condition.

As we transition into an operational entity, our Company will depend significantly on skilled and
unskilled workforce across retail outlets, warehouses, and logistics functions. Any instances of
labour unrest, strikes, slowdown in work, or unionization could disrupt our business operations.

Further, any regulatory changes or market-driven increases in employee costs may also adversely
impact our operating margins, cash flows, and overall business performance.

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

The Trading Business which was transferred from SBPL into our Company had entered into
transactions with related parties in the past and from, time to time, we may enter into related party
transactions in the future. All such transactions have been conducted on an arm’s length basis, in
accordance with the Companies Act, 2013 and other applicable regulations pertaining to the
evaluation and approval of such transactions. Further, it is likely that we may enter into additional
related party transactions in the future. Such future related party transactions may potentially
involve conflicts of interest. Although all related-party transactions that we may enter into will be
subject to authorizations and approvals, as required under the Companies Act, 2013 and the SEBI
Listing Regulations, there can be no guarantee that such transactions, individually or in aggregate,
will not have an adverse effect on our financial condition and results of our operations or that we
could not have achieved more favourable terms if such transactions had not been entered into with
related parties. For details, please refer to the note on related party transactions in the chapter titled
“Restated Financial Information” on page 96 of this Information Memorandum.

EXTERNAL RISK FACTORS

Changing laws, rules and regulations and legal uncertainties, including adverse application
of tax laws and regulations, in India may adversely affect our business and financial
performance.

The legal and regulatory framework in India is continuously evolving and is subject to change.
Various evolving laws and policies, including those pertaining to labour, safety, health and food,
environment, real estate, taxation, and foreign investment, will remain applicable to our business
through the course of our operations. The Government of India may implement new laws,
regulations and policies that could lead to new compliance requirements, including requiring us to
obtain approvals and licenses from the Government of India or other regulatory bodies, thereby
imposing additional requirements and compliances on us.

There is no certainty on the impact that any further amendments to taxation laws may have on our
business and operations or on the industry in which we operate.

Unfavorable changes in or interpretations of existing laws, or the promulgation of new laws, rules
and regulations, including foreign investment laws governing our business, operations and group
structure, could result in us being deemed to be in contravention of such laws or may require us to
apply for additional approvals. We may incur increased costs and other burdens relating to
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compliance with such new requirements, which may also require significant management time and
other resources, and any failure to comply may adversely affect our business, results of operations
and prospects. Uncertainty in the applicability, interpretation or implementation of any amendment
to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited
body, of administrative or judicial precedent may be time consuming as well as costly for us to
resolve and may affect the viability of our current business or restrict our ability to grow our
business in the future.

We may be affected by competition laws, the adverse application or interpretation of which
could adversely affect our business.

The Competition Act, 2002, of India, as amended (“Competition Act”) regulates practices having
an appreciable adverse effect on competition in the relevant market in India (“AAEC”). Under the
Competition Act, any formal or informal arrangement, understanding or action in concert, which
causes or is likely to cause an AAEC is considered void and may result in the imposition of
substantial penalties. Further, any agreement among competitors which directly or indirectly
involves the determination of purchase or sale prices, limits or controls production, supply, markets,
technical development, investment or the provision of services or shares the market or source of
production or provision of services in any manner, including by way of allocation of geographical
area or number of customers in the relevant market or directly or indirectly results in bid-rigging or
collusive bidding is presumed to have an AAEC and is considered void. The Competition Act also
prohibits abuse of a dominant position by any enterprise. The Competition Act aims to, among
others, prohibit all agreements and transactions which may have an AAEC in India. Consequently,
all agreements entered into by us could be within the purview of the Competition Act. Further, the
CCI has extra-territorial powers and can investigate any agreements, abusive conduct or
combination occurring outside India if such agreement, conduct or combination has an AAEC in
India. However, the impact of the provisions of the Competition Act on the agreements entered into
by us cannot be predicted with certainty at this stage. However, if we pursue an acquisition driven
growth strategy, we may be affected, directly or indirectly, by the application or interpretation of
any provision of the Competition Act, or any enforcement proceedings initiated by the CCI, or any
adverse publicity that may be generated due to scrutiny or prosecution by the CCI or if any
prohibition or substantial penalties are levied under the Competition Act, it would adversely affect
our business, results of operations and prospects.

Any downgrading of India’s debt rating by an international rating agency could have a
negative impact on our business, results of operations, financial condition and prospects.

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

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

Pursuant to the Scheme of Arrangement (demerger), the Trading Business / Demerged Undertaking
of SBPL, a listed entity, has been transferred to our Company. Although the Demerged Undertaking
was earlier part of the listed entity SBPL, our Company itself was not a listed company and have
not, historically, been subjected to the increased scrutiny of our affairs by shareholders, regulators
and the public at large that is associated with being a listed company. As a listed company, we will
incur significant legal, accounting, corporate governance and other expenses that we did not incur
as an unlisted company. We will be subject to the Listing Regulations which will require us to file
audited annual and unaudited 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
promptly as other listed companies.
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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. In order to maintain and improve the effectiveness of our
disclosure controls and procedures and internal control over financial reporting, significant
resources and management attention will be required. As a result, our management’s attention may
be diverted from our business concerns, which may adversely affect our business, prospects,
financial condition and results of operations. In addition, we may need to hire additional legal and
accounting staff with appropriate experience and technical accounting knowledge, but we cannot
assure you that we will be able to do so in a timely and efficient manner.

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

As stated in the reports of the Auditor included in this Information Memorandum on page 96, the
restated financial information included in this Information Memorandum are based on financial
information that is based on the audited restated financial statements that are prepared and presented
in conformity with Indian GAAP and no attempt has been made to reconcile any of the information
given in this Information Memorandum to any other principles or to base it on any other standards.
Indian GAAP differs from accounting principles and auditing standards with which prospective
investors may be familiar in other countries, such as U.S. GAAP and IFRS. Significant differences
exist between Indian GAAP and U.S. GAAP and IFRS, which may be material to the financial
information prepared and presented in accordance with Indian GAAP contained in this Information
Memorandum. Accordingly, the degree to which the financial information included in this
Information Memorandum will provide meaningful information is dependent on familiarity with
Indian GAAP, the Companies Act and the SEBI Regulations. Any reliance by persons not familiar
with Indian GAAP on the financial disclosures presented in this Information Memorandum should
accordingly be limited.

6. A decline in India’s foreign exchange reserves may affect liquidity and interest rates in the
Indian economy, which could adversely affect our financial condition.

A decline or future material decline in India’s foreign exchange reserves could impact the valuation
of the Rupee and could result in reduced liquidity and higher interest rates which could adversely
affect our borrowing rates and future financial performance.

7. Natural calamities could have a negative effect on the Indian economy and cause our business
to suffer.

India has experienced natural calamities such as earthquakes, tsunami, floods, COVID-19 and
drought in the past few years. The extent and severity of these natural disasters determines their
effect on the Indian economy. Further prolonged spells of below normal rainfall or other natural
calamities in the future could have a negative effect on the Indian economy, adversely affecting our
business and the price of our Equity Shares.

Risks relating to our Equity Shares

1. Sale of Equity Shares by certain investors in SBPL, who by their investment mandate or
regulatory restrictions or otherwise, may not be permitted to hold or retain the Equity Shares
of the Company allotted to them.

Some of the shareholders of SBPL may not have a mandate or may be bound by regulatory
restrictions or other restrictions, due to which they may not be able to hold or retain the Equity
Shares of the Company allotted to them and may sell their Equity Shares. We cannot assure you
that any such sale by the investors, will not have an adverse impact on the trading price of Equity
Shares.
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Any future issuance of our Equity Shares may dilute your shareholdings and may adversely
affect the trading price of our Equity Shares.

Any future issuance of our Equity Shares by us may lead to dilution of the Shareholders holding in
the company. In addition, any sales of substantial amounts of our Equity Shares in the public market
after listing, or the perception that such sales could occur, could adversely affect the market price
of our Equity Shares and could impair the future ability of the Company to raise capital through
offerings of our Equity Shares.

Uncertainty around the market dynamics and associated liquidity of the equity shares

Listing of the equity shares of our Company does not guarantee that a trading market for the said
equity shares would develop. The market price of the Equity Shares may be subject to significant
fluctuations in response to, among other factors, variations in the operating results of our Company,
market conditions specific to the industry we operate in, volatility in the securities markets in India,
and changes in economic, legal and other regulatory factors.

Being denominated in the Rupee, the value of our shares may decline based on the value of
the Rupee vis a vis other currencies.

Our Equity Shares are denominated, and once listed will be traded, in Rupees. Fluctuation in the
exchange rate between the Rupee and foreign currencies or erosion in the value of the Rupee may
have an adverse effect on the value of our Equity Shares, independent of our operating results and
could result in a loss of your investment. Further, any dividends on our Equity Shares will also be
paid in Rupees and subsequently converted into the relevant foreign currency for repatriation, if
required. Any adverse movement in currency exchange rates during the time that it takes to
undertake such conversion may reduce the net dividend to foreign investors.

The price of our Equity Shares may be volatile.

The market price of our Equity Shares may be subject to significant fluctuations in response to,
among other factors, risks stated in this section, market conditions specific to the specialty energy
industry, perception in the market about investments in or estimates by financial analysts of us and
our industry, developments relating to India, and volatility in the stock exchanges and securities
markets elsewhere in the world.

Rights of shareholders under Indian laws may differ from those under the laws of other
jurisdictions.

Corporate and legal principles in India relating to shareholders rights, corporate processes, articles
of association, composition of the board, directors duties and liabilities, etc., may differ from those
that apply to companies in different jurisdictions. Shareholders rights in India may be more limited
and thus, investors may face more difficulty in asserting their rights as shareholders of an Indian
company as opposed to a shareholder in a corporation established in another jurisdiction.
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SECTION 1V - INTRODUCTION

OBJECTS AND RATIONALE OF THE SCHEME

Scheme of Arrangement

The Scheme was approved by the Board of Directors of SBPL and SBL by way of their respective
resolutions dated December 18, 2023. Further, BSE and NSE by way of their observation letters dated
July 01, 2024, and July 06, 2024, respectively granted its letter of ‘no adverse observations’ on the
Scheme under Regulation 37 of the SEBI LODR Regulations. Later, pursuant to the order of the NCLT
dated December 18, 2024, meeting of the equity sharecholders of SBPL was convened and the Scheme
was approved at the NCLT-convened meeting on February 12, 2025.

The NCLT, Bengaluru, by way of order dated 21°" August 2025 has approved the Scheme, pursuant to
provisions of Sections 230 to 232 of the Companies Act. The Scheme provides for the demerger of the
Demerged Undertaking of SBPL into SBL and the consequent issuance of 2,42,49,326 Equity Shares
of the Company to the Eligible Shareholders of SBPL.

The Scheme inter-alia, provides for:

a.  Demerger of the Demerged Undertaking (as defined in the Scheme) of SBPL i.e., the Demerged
Company into SBL i.e., the Resulting Company on a going concern basis and in consideration,
the consequent issuance of Equity Shares by the Resulting Company to all the shareholders of
the Demerged Company as per the Share Entitlement Ratio, and in accordance with the
provisions of Section 2(19AA) read with other relevant provisions of the Income Tax Act, 1961.

b. Reduction by way of cancellation of the entire pre-scheme share capital of the Resulting
Company as an integral part of the Scheme.

c. The Scheme also provides for various other matters consequential, supplemental or otherwise
integrally connected therewith and incidental thereto.

The text of the Rationale as provided in the Scheme of Arrangement:

Quote

The Scheme for demerger, transfer and vesting of the Demerged Undertaking of the Demerged Company
into the Resulting Company shall have the following specific benefits:

i)  Demerger shall enable both Demerged Company and the Resulting Company to enhance
business operations by streamlining operations, more efficient management control and
outlining independent growth strategies such as expansion of product categories and
geographical presence.

ii)  Creation of dedicated vertical for the growth of Trading Business with focused attention.

iii) Attracting new set of investors with specific knowledge, expertise and risk appetite
corresponding to their own businesses, thus, both the Demerged Company and the Resulting
Company will have its own set of likeminded investors, thereby providing the necessary funding
impetus to the long-term growth strategies of Trading Business and Manufacturing Business.

iv)  Pursuant to the Scheme, Equity Shares issued by the Resulting Company would be listed on the

stock exchanges and thus, will unlock the value of the Trading Business for the shareholders of
the Demerged Company.
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o Existing shareholders of the Demerged Company would hold the shares of two listed
companies once the scheme becomes effective, giving them flexibility in managing their
investments in two businesses having differential dynamics.

v)  Demerger to be in the interest of shareholders, creditors and there is no likelihood that any
shareholder or creditor would be prejudiced as a result of Scheme. It will not impose any
additional burden on the shareholders of the Demerged Company considering the Scheme
would merely involve transfer and vesting of Trading Business by way of an arrangement from
the Demerged Company to Resulting Company.

vi) Demerger is expected to improve corporate governance within the separated entities, ensuring
that the board and management are aligned with the specific interests and goals of their
businesses.

Consideration

Upon the Scheme becoming effective and in consideration of the transfer of the Demerged Undertaking
to the Resulting Company in accordance with the terms of the Scheme, the Resulting Company shall
issue and allot:

"For every 1 (One) fully paid Equity Share of face value INR 10/- (Indian Rupees Ten Only) each,
held in Demerged Company as the Record Date, the shareholders the Demerged Company shall be
issued 1 (One) fully paid Equity Share face value INR 10/- (Indian Rupees Ten Only) each in the
Resulting Company"'

Cancellation of share capital

Pursuant to the provisions of Sections 230 to 232 of the Companies Act, the entire pre-scheme share
capital of the Company which was held by SBPL has been cancelled without any further act, instrument
or deed, upon the issuance of the new Equity Shares in accordance with and as an integral part of the
Scheme.

Approvals for the Scheme

The NCLT by its order dated 21* August 2025 has sanctioned the Scheme. In accordance with the said
Scheme, the Equity Shares of our Company were issued to the Eligible Shareholders. Subject to
applicable regulations, the Equity Shares of our Company shall be listed and admitted to trading on the
Stock Exchanges. Such listing and admission for trading is not automatic and will be subject to such
other terms and conditions as may be prescribed by the Stock Exchanges at the time of application by
our Company seeking listing.
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STATEMENT OF POSSIBLE TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY
AND ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA

Particulars Page No.

Statement of Possible Tax Benefits A-1to A-12
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INDIA
Chartered Accountants

- STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO SHANKARA BUILDPRO LIMITED AND
ITS SHAREHOLDERS UNDER THE APPLICABLE DIRECT TAX AND INDIRECT TAX LAWS IN INDIA.

The Board of. Directors
Shankara Buildpro Limited

21/1 & 35-A-1, Hosur Road
Electronic City, Bangalore South,
Bangalore, Karnataka — 560100.

Dear Sir/Madam,

Subject: Proposed listing of Equity Shares of Shankara Buildpro Limited (“Shankara” or “the
Company”) on BSE Limited and National Stock Exchange of India Limited pursuant to a Scheme of
Arrangement.

1. We have been requested by the Company to issue a report on the possible special tax benefits
available to the Company and its shareholders attached for inclusion in the Information
Memarandum in connection with the proposed listing of Equity Shares of Shankara Buildpro Limited.
We hereby confirm that the enclosed Annexure 1 and Annexure 2 (together, the “
Annexures”), prepared by the company provides the possible tax benefits available to the Company
and to the shareholders of the Company are as under:

* Applicable direct taxation laws, under Income Tax Act, 1961 (“the Act’) and

e the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017
and the applicable State/ Union Territory Goods and Services Tax Act, 2017 ("GST Acts"), as
amended from time to time, the Customs Act, 1962 ("Customs Act") and the Customs Tariff Act,
1975 ("Tariff Act"), as amended from time to time, rules, regulations, circulars and notifications
issued thereunder Foreign Trade Policy 2015-20 as extended till 31.03.2023 vide Notification No
37/2015-20 dated 29.09.2022. The Foreign Trade Policy, 2023 has been notified Vide
Notification No 01/2023 and is effective from 01 April 2023.

The Act, GST Acts, Custom Act and Tariff Act as defined above, are collectively referred to as the
“Relevant Acts”

2. Several of other benefits are dependent on the Company or its shareholders fulfilling the conditions
prescribed under the relevant provisions of the Relevant Acts read with rules, regulations, circulars and
notifications thereto. Hence, the ability of the Company to derive the possible tax benefits is dependent
upon their fulfilling of such conditions, which is based on the business imperatives the Company face in
the future, the Company or its shareholders may or may not choose to fulfil.

/"‘/ N

3. The benefits discussed in the enclosed Annexures are not exhaustive and the preparation of the contents| ﬁfgoumams
stated in the Annexures is the responsibility of the company’s management. We are informed that theSe%l/
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Annexures are only intended to provide the general information to the shareholders and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual nature of
the tax consequences and the changing tax laws, each shareholder is advised to consult their own tax
consultant with respect to the specific tax implications arising out of the Scheme particularly in view of
the fact that certain recently enacted legislation may not have a direct legal precedent or may have a
different interpretation on the benefits, which a shareholder can avail.

4. We do not express an opinion or provide any assurance as to whether:
a. The Company or its shareholders will continue to obtain these benefits in the future;
b. The conditions prescribed for availfng the benefits, have been/would be met with and
. The revenue authorities/court will concur with the views expressed herein.

5 The contents of this enclosed Annexures are based on information, explanations and
representations obtained from the Company and on the basis of their understanding of the business
activities and operations of the Company.

6. Further we give no assurance that the revenue authorities/court will concur with our views
expressed herein. Our views are based on the existing provisions of law and its interpretation, which
are subject to change from time to time. We do not assume responsibility to update the views
consequent to such changes. We shall not be liable to the Company for any claims, liabilities or
expenses relating to this assignment except to the extent of fees relating to this assignment, as
finally judicially determined to have resulted primarily from bad faith or intentional misconduct. We
will not be liable to the Company and any other person in respect of this Statement, except as per
applicable law.

7, We hereby give consent to include this Statement in the Information Memorandum and in any other
material used in connection with the Proposed Listing of Equity Shares of the Company and
submission of this Statement to the Securities and Exchange Board of India, the stock exchanges
where the Equity Shares of the Company are proposed to be listed and the Registrar of Companies
of Karnataka at Bangalore in connection with the Proposed Listing, as the case may be, and it is
not to be used, referred to or distributed for any other purpose without our prior consent.

For Venkat & Vasan
Chartered Accountants =

Surésh J W
Partner
Membership No. 215106
UDIN: 25215106BMKYZP4955

Date: 06.10.2025
Place: Bangalore

Encl: Annexures
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ANNEXURE 1

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS AVAILABLE TO SHANKARA BUILDPRO LIMITED
AND ITS SHAREHOLDERS

Under the Income-tax Act, 1961 ('the Act') (read with Income Tax Rules, circulars, notifications) as
amended by the Finance Act, 2025 (hereinafter referred to as 'Indian Income Tax Regulations') relevant
to the Assessment Year 2026-27 (together, the Indian Income Tax Regulations).

.

A. SPECIAL.DIRECT TAX BENEFITS AVAILABLE TO OUR COMPANY

a) Lower Corporate tax rate on income of domestic companies — Section 115BAA of the ITA

As per Section 2 of chapter Il of Finance Act, 2025 (Rates of Income-tax), Income-tax shall be charged

at the rates specified in Part Il of the First Schedule. Our Company has opted for reduced tax rate

at 22% under Section 115BAA of the Act. Such option once exercised shall apply to all subsequent
assessment years. Where such an option is exercised, our Company will not be allowed to claim any
of the following deductions/exemptions:

(i)  Deduction under Section 10AA of the Act (deduction for units in Special Economic Zone);

(i) Deduction under clause (iia) of sub-section (1) of Section 32 of the Act (Additional
depreciation);

(i) Deduction under Section 32AD, Section 33AB, or Section 33ABA of the Act (Investment
allowance in backward areas, Investment deposit account, site restoration fund);

(iv) .-Deduction under sub-clause (ii) or sub-clause (iia) or sub-clause (iii) of sub-section (1) or
subsection (2AA) or sub-section (2AB) of Section 35 of the Act (Expenditure on scientific
research);

(v) Deduction under Section 35AD or Section 35CCC of the Act (Deduction for specified business,
agricultural extension project); ‘

(vij Deduction under Section 35CCD of the Act (Expenditure on skill development);

(vij Deduction under any provisions of Chapter VI-A other than of Section 80JJAA or Section 80M
of the Act;

(vii) Deduction under Section 80LA of the Act other than deduction applicable to a unit in the
International Financial Services Centre, as referred to in sub-section (1A) of Section BOLA of
the Act;

(ix) No set-off of any loses; brought forward or unabsorbed depreciation from any earlier
assessment year(s), if such loss or depreciation is attributable to any of the deductions referred
from clause (i) to (viii) above; and

(x)  No set-off of any loss or allowance for unabsorbed depreciation deemed so under Section 72A
of the Act, if such loss or depreciation is attributable to any of the deductions referred from
clause (i) to (viii) above.

Digitally signed by Sukumar Srinivas
DN: cn=Sukumar Srinivas gn=Sukumar
Srinivas c=IN India I=IN India
Date: 2025-10-06 13:37+05:30
Registered office: No 21/1 & 15 - A-1, Hosur Maln 2eadd, | Qe Oy, Varasatidr
Bongal 560100 Ph: +91-080-29910709 | Email. shlinfo@shankarabuildpro.com
CIN: U24311KA2023PEC179797 www.shankarabuildpro.com
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Additionally, the provisions of Section 115JB of the Act i.e., Minimum Alternate Tax ('MAT') shall not
apply to our Company once the option under Section 115BAA of the Act, as specified under subsection
(5A) of Section 115JB of the Act. Further, our Company will not be allowed to carry forward and set off
any credit under Section 115JAA of the Act, if any, commonly referred to as MAT credit. Our Company is
also required to submit the prescribed Form 10-IC with the Income-tax authorities within the specified
due date for filing Income-tax return.

Digitally signed by Sukumar Srinivas
DN: cn=Sukumar Srinivas gn=Sukumar
Srinivas c=IN India I=IN India

Date: 2025-10-06 13:38+05:30

Registered office: No 21/1 & 15 - A-1, Hosur ""‘\d’.f\ <oarl, | (r«r‘rA;u 41! g, Mecrasandrag
Bengaluru - 560100 Ph: +91-080-29910709 | Email: sbLinfo@shanRarabuildpro.com
CIN: U2431TKA2023PLC179791 d www.shankarabuildpro.com
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Deduction in respect of employment of new employees — Section 80JJAA of the ITA

Under Section 80JJAA of the Act, our Company is entitled to a deduction of an amount equal to
thirty percent in respect of additional employee cost (relating to specified category of employees)
incurred during the previous year. Such deduction is available for a period of three assessment years
effective from the year in which such employment is provided. The eligibility to claim the deduction
is subject to fulfilment of prescribed conditions specified in sub-section (2) of Section 80JJAA of the
Act. In addition, our Company is required to submit the prescribed form with the Income-tax
authorities within the specified due date.

Deduction with respect of inter-corporate dividends — Section 80M of the ITA

As per Section 80M of the Act, dividend received by our Company from any other domestic
company, or a foreign company shall be eligible for deduction while computing its total income for
the relevant year. The amount of such deduction would be restricted to the amount of dividend
distribute by our Company upto one month prior to the date of filing of its Income-tax return for
the relevant year. Since our Company has investments in Indian subsidiaries and other companies,
it can avail of the above-mentioned benefit under Section 80M of the Act.

Set-off of Unabsorbed Depreciation under section 32(2) of the ITA

As per the provision of Section 32(2) of the ITA, where a company does not have sufficient profits

_to cover the depreciation expense for that year, the unabsorbed depreciation shall be carried

forward to subsequent assessment years for an indefinite period until it is fully absorbed and set
off against future profits of subsequent assessment years. Our Company has carried forward
unabsorbed depreciation to subsequent assessment year.

B. SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

There is no special direct tax benefit available to the shareholders of our Company for investing in the
shares of our Company. However, such shareholders shall be liable to concessional tax rates on certain
incomes under the extant provisions of the Act. Further, it may be noted that these are general tax
benefits available to equity shareholders, other shareholders holding any other type of instrument are
not covered below. o

a)

Dividend income

(i)  Dividend income earned by the shareholders would be taxable in their hands at the applicable
rates. However, in case of resident shareholders who are individuals, Hindu Undivided Family,
Association of Persons, Body of Individuals, whether incorporated or not and every artificial
juridical person, maximum rate of surcharge would be restricted to 15%, irrespective of the

.amount of dividend. Further in case the shareholder is a domestic company, a deduction under
Section 80M of the Act could be availed on fulfilling the conditions as mentioned above.
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(i)  Separately, any dividend income received by the resident shareholders would be subject to
tax deduction at source by our company under section 194 of the Act @ 10%. However, in the
" case of resident individual shareholders, this would apply only if dividend income exceeds INR
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5,000. Any dividend income received by the non-resident shareholders would be subject to
tax deduction at source by our Company under section 195 of the Act @ 20% (plus applicable
surcharge and cess).
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(i) In case of dividend income [other than referred under section 2(22)(f) of the Act], reported
under the head “Income from other sources”, shall be computed after making deduction of a
sum paid by way of interest on the capital borrowed for the purpose of investment. However,
no deduction shall be allowed from the dividend income, other than deduction on account of
interest expense, and in any financial year such deduction shall not exceed 20% of the dividend
imcome under section 57 of the Act.

b) Taxon Capital gains

(i)  As per section 2(29AA) read with section 2(42A) of the Act, a listed equity share is treated as a
long-term capital asset if the same is held for more than 12 months immediately preceding
the date of its transfer.

a. Longterm capital gain:

As per Section 112A of the Act, long-term capital gains arising from transfer of equity
shares shall be taxed at the rate of 12.5% of such capital gains (without indexation benefit
and foreign currency fluctuations benefit) on or after 23 July 2024, subject to payment of
securities transaction tax on acquisition and transfer of such equity shares of our
Company. However, no tax under the said section shall be levied where such capital gains
does not exceed INR 1,25,000 in a financial year.

b. Short term capital gain:
As per Section 111A of the Act, short-term capital gains arising from transfer of listed
equity share on or after 23 July 2024 shall be taxed at 20% subject to fulfilment of
prescribed conditions under the Act.

c) Forshareholders who are Foreign Institutional Investors/ Portfolio Investors (FII/FPls)

(i) The CBDT has issued a Notification No. 9 dated 22 January 2014 which provides that Foreign
Portfolio Investors (FPIs) registered under SEBI (Foreign Portfolio Investors) Regulations, 2014
shall be treated as FIl for the purpose of section 115AD of the Act.

(i) Section 2(14) of the Act defining capital asset, specifically includes any securities held by an Fll
which has invested in such securities in accordance with the SEBI Regulations.

(i) In accordance with and subject to the provisions of section 115AD r.w. section 112A of the Act,
long-term capital gains (“LTCG”) on transfer of listed shares by Flls on or after 23 July 2024
(subject to securities transaction tax), are chargeable to tax at 12.5% (plus applicable surcharge

“and cess) on income exceeding INR 1,25,000. The benefit of cost indexation and foreign
currency fluctuations is not available.
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(iv) Inaccordance with and subject to the provisions of section 115AD r.w. section 111A of the Act,
“short-term capital gains (”STCCj") on transfer of listed shares by Flis on or after 23 July 2024
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(subject to securities transaction tax), are chargeable to tax at the rate of 20% (plus applicable
surcharge and cess).

Under section 196D(2) of the Act, no deduction of tax at source will be made in respect of
income by way of capital gains arising to Flls from the transfer of securities referred in section
115AD of the Act.

For shareholders who are Investment Funds

(i)

(i)

(iii)

)

(v)

(vi)

.

Under section 10(23FBA) of the Act, any income except for income under the head "Profits and
Gains of Business/ Profession" of Investment Funds, registered as Category-| or Category-I
Alternative Investment Fund under the Securities and Exchange Board of India (Alternate
Investment Fund) regulations, 2012 is exempt from income tax, subject to conditions specified
therein.

As per section 115UB(1) of the Act, any income accruing/arising/received by a person from his
investment in the Investment Fund is taxable in the hands of such person in the same manner
as if it were the income accruing/arising/received by such person had the investments been
made directly by him.

Under section 115UB(4) of the Act, the total income of an Investment Fund is charged at the
rate or rates as specified in the Finance Act of the relevant year where the Investment Fund is
a company or a firm and at maximum marginal rate in any other case.

Further, as per section 115UB(6) of the Act, the income accruing or arising to or received by
the Investment Fund if not paid or credited to a person (who has made investments in an
Investment Fund) shall be deemed to have been credited to the account of the said person on
the last day of the previous year in the same proportion in which such person would have been
entitled to receive the income had it been paid in the previous year.

Taxation of income of AIF Category Ill are governed by the other / normal provisions of the Act.
Investment Funds have withholding tax obligation under section 194LBB of the Act while

making distribution to its unitholders at the rate of 10% where the payee is re5|dent and as per
the rates in force under the Act where payee is non-resident.

Double Taxation Avoidance Agreement benefit:

In respect of non-resident shareholders, the tax rates and the consequent taxation shall be further
subject to any benefits available under the applicable Double Taxation Avoidance Agreement
(‘DTAA’ if any) between India and the country in which the non-resident has fiscal domicile and
fulfilment of other conditions to avail the benefit under DTAA. The non-resident shareholder
shall be required to provide tax residency certificate, declaration of no permanent establishment
in India and electronically file Form 10F for respective assessment year in order to avail benefits
under the DTAA.
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Notes:

These special tax benefits are dependent on our Company or its shareholders fulfilling the
conditions prescribed under the relevant provisions of the Act. Hence, the ability of our Company
or its shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which
based on the business imperatives, our Company or its shareholders may or may not choose to fulfil.

The special tax benefits discussed in this statement are not exhaustive and is only intended to
provide general information to the investors and hence, is neither designed nor intended to be a
substitute for professional tax advice. Given the individual nature of the tax consequences and the
changing tax laws, each investor is advised to consult his or her tax consultant for the specific tax
implications arising out of their participation in the issue.

The Statement has been prepared on the basis that the shares of our Company are proposed to be
listed on a recognized stock exchange in India and our Company will be issuing the equity shares.

The Statement is prepared based on information available with the Management of our Company
and there is no assurance that:

(i)  our Company or its shareholders will continue to obtain these benefits in future;

(i)  the conditions prescribed for availing the benefits have been/ would be met with; and

(i) the revenue authorities/courts will concur with the view expressed herein.

This Annexure covers only certain relevant direct tax law benefits and does not cover any indirect
tax law benefits or benefit under any other law.

In respect of non-resident Shareholders, the tax rates and consequent taxation will be further
subject to any benefits available under the relevant Double Taxation Avoidance Agreements(s), if
any, between India and the country in which the non-resident has fiscal domicile.

No assurance is provided that the revenue authorities /courts will concur with the views expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are
subject to changes from time to time. We do not assume responsibility to update the views
consequent to such changes.
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