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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall have the meaning as provided below. References to any
legislation, Act, regulation, rules, guidelines or our Articles of Association, Memorandum of Association, policies
shall be to such legislation, Act or regulation, as amended from time to time and any reference to a statutory provision
shall include any subordinate legislation made from time to time under that provision.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the extent
applicable, the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA,
the Depositories Act or the rules and regulations made thereunder. Further, the Offer related terms used but not
defined in this Draft Red Herring Prospectus shall have the meaning ascribed to such terms under the General
Information Document (as defined below). In case of any inconsistency between the definitions given below and the
definitions contained in the General Information Document, the definitions given below shall prevail.

Notwithstanding the foregoing, terms used in “Basis for Offer Price”, “Statement of Possible Special Tax Benefits”,
“Industry Overview”, “Our Business”, “Key Regulations and Policies in India”, “Restated Financial Statement”,
“Outstanding Litigations and Material Developments” and “Description of Equity Shares and Terms of Articles of
Association” on pages 114, 120, 123, 171, 195, 238, 344 and 406 respectively, shall have the meaning ascribed to
such terms in those respective sections.

General Terms

Term Description

“Company” or “our Company” or | Unless the context otherwise indicates or implies, refers to Sunshine Pictures

“the Company” or “the Issuer” or| Limited, a public limited company incorporated under the provisions of the

“we” or “us” or “our” or “SPL” erstwhile Companies Act, 1956, having its registered office at A - 102, 1% Floor,

Bharat Ark, Azad Nagar, Veera Desai Road, Andheri (W), Mumbai City,
Maharashtra — 400 053, India.

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

Company Related Terms

Term Description

“Articles of Association” or | Articles of association of our Company, as amended from time to time.
GGA0A77
“Audit Committee” The Audit Committee of our Board, as described in “Our Management — Board
Committees — Audit Committee” on page 224.

“Auditors” or “Statutory | Statutory auditors of our Company, namely, M/s Satyanarayan Goyal & Co. LLP,
Auditors” chartered Accountants.

“Board or “Board of | The Board of Directors of our Company unless otherwise specified or any committee
Directors” or “our Board” | constituted thereof.

“Chief Financial Officer” or | The Chief Financial Officer of our Company, being Sunil Karda.
GGCFO”

“Company Secretary and|The Company Secretary and Compliance Officer of our Company, being Hiral
Compliance Officer” Purohit.

“Corporate Social | Corporate Social Responsibility committee of our Board, as described in “Our
Responsibility Committee” | Management — Board Committees - Corporate Social Responsibility Committee” on

1



Term

Description

or “CSR Committee”

page 226.

“Director(s)”

The directors on our Board. For details see, “Our Management” on page 215.

“Equity Shares”

The equity shares of our Company of face value of %10 each, unless otherwise
specified in the context thereof.

“Executive Director(s)”

The executive directors of our Company, being Vipul Amrutlal Shah, Shefali Vipul
Shah, Aryaman Vipul Shah and Maurya Vipul Shah.

“Group Companies”
“Group Company”

or

In terms of SEBI ICDR Regulations, the term ‘group companies’ includes companies
with which there were related party transactions in accordance with Ind AS 24 as
disclosed in the Restated Financial Statements as covered under the applicable
accounting standards and such other companies as considered material by our Board
in accordance with the Materiality Policy, and as identified in "Our Group
Companies" on page 235.

“Independent Director(s)”

Independent Directors on our Board, who are eligible to be appointed as independent
directors under the provisions of the Companies Act, 2013 and the SEBI Listing
Regulations. For details of the Independent Directors, see “Our Management” on
page 215.

“IPO Committee”

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

“ISIN”

International Securities Identification Number, being INE1B3001011.

“Key Managerial Personnel”
or “KMP”

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the
SEBI ICDR Regulations and as disclosed in “Our Management — Key Managerial
Personnel and Senior Management” on page 227.

“KPIs”

Key Performance Indicators

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

The chairman and managing director of our Company, being Vipul Amrutlal Shah.

“Materiality Policy”

The policy adopted by our Board pursuant to its resolution dated December 23, 2024
for identification of: (a) material outstanding litigations; and (b) material creditors, in
accordance with the disclosure requirements under the SEBI ICDR Regulations.

“MOA” or “Memorandum”

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

or “Memorandum of
Association” or “MoA”
“Nomination and | The nomination and remuneration committee of our Board, as described in “Our

Remuneration Committee”

Management — Board Committees” on page 223.

“Promoter(s)”

The Promoters of our Company, being Vipul Amrutlal Shah, Shefali Vipul Shah,
Aryaman Vipul Shah and Maurya Vipul Shah. For further details, see “Our Promoters
and Promoter Group” on page 230.

“Promoter Directors”

The Promoters of our Company who are also our Directors.

“Promoter Group”

The persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as disclosed in “Our Promoters
and Promoter Group” on page 230 .

“Registered Office”

The registered office of our Company, situated at A - 102, 1%t Floor, Bharat Ark, Azad
Nagar, Veera Desai Road, Andheri (W), Mumbai City, Maharashtra — 400 053, India.

“Registrar of Companies” or
“ROC”

Registrar of Companies, Mumbai, Maharashtra.

“Restated Financial
Statements” or ‘“Restated
Financial Information”

Restated financial information of our Company and our Associates, comprising the
restated statement of assets and liabilities as at September 30, 2024 and March 31,
2024, March 31, 2023 and March 31, 2022, the restated consolidated statement of




Term

Description

profit and loss (including other comprehensive income), the restated conslodidated
statement of changes in equity, the restated consolidated statement of cash flows for
the six months ended September 30, 2024 and for the years ended March 31, 2024,
March 31, 2023 and March 31, 2022, the summary statement of material accounting
policies, and other explanatory notes, prepared in terms of the requirements of Section
26 of Part | of Chapter I11 of the Companies Act, the SEBI ICDR Regulations and the
Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the
ICAI, as amended from time to time.

The Restated Financial Statements of our Company have been prepared to comply in
all material respects with the Indian Accounting Standards as prescribed under
Section 133 of the Act read with the Companies (Indian Accounting Standards) Rules,
2015 (as amended from time to time), presentation requirements of Division Il of
Schedule 111 to the Companies Act, as applicable, to the financial statements and other
relevant provisions of the Companies Act.

For details, see “Restated Financial Statements” on page 238.

“Senior

Management
Personnel” or “SMPs”

Senior Management Personnel of our Company in terms of Regulation 2(1)(bbbb) of
the SEBI ICDR Regulations and as disclosed in “Our Management — Key Managerial
Personnel and Senior Management” on page 227.

“Shareholders”
“Members”

The equity shareholders of our Company whose names are entered into (i) the register
of members of our Company; or (ii) the records of a depository as a beneficial owner
of Equity Shares.

or

“Stakeholders’ Relationship

Committee”

The stakeholders’ relationship committee of our Board, as described in “Our
Management — Board Committees — Stakeholder Relationship Committee” on page
226.

“Whole-time Director(s)”

The Whole-Time Directors of our Company, being Shefali Vipul Shah, Aryaman
Vipul Shah and Maurya Vipul Shah.

Offer Related Terms

Term Description
“Abridged Abridged Prospectus means a memorandum containing salient features of a prospectus as may
Prospectus” be specified by the SEBI in this behalf.

“Acknowledgeme
nt Slip”

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

“Allot” or | Unless the context otherwise requires, allotment of the Equity Shares pursuant to the Fresh

“Allotment” or | Issue and transfer of Offered Shares pursuant to the Offer of Equity Shares to the successful

“Allotted” Applicants.

“Allotment Note or advice or intimation of Allotment sent to the Bidders who have been or are to be

Advice” Allotted the Equity Shares after the Basis of Allotment has been approved by the Designated
Stock Exchange.

“Allottee” A successful Bidder to whom the Equity Shares are Allotted.

“Anchor Investor”

A Qualified Institutional Buyer, who applied under the Anchor Investor Portion with a
minimum Bid of ¥1,000.00 lakhs in accordance with the requirements specified in the SEBI
ICDR Regulations and the Red Herring Prospectus.

“Anchor  Escrow
Account(s)” or
“Escrow

Account opened with Anchor Escrow Bank for the Offer and in whose favour the Anchor
Investors will transfer money through direct credit or NEFT or RTGS in respect of the Bid
Amount when submitting a Bid.




Term

Description

Account(s)”

“Anchor Investor
Application Form”

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

“Anchor Investor
Allocation Price”

The price at which the Equity Shares will be allocated to the Anchor Investors in terms of the
Red Herring Prospectus and Prospectus, which will be decided by our Company, in
consultation with the BRLM, during the Anchor Investor Bidding Date.

“Anchor Investor
Bid/Offer Period”
or “Anchor Investor
Bidding Date”

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

“Anchor Investor
Offer Price”

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

“Anchor Investor
Pay-in Date”

With respect to the Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and in the
event the Anchor Investor Allocation Price is lower than the Offer Price, a date not later than
2 (two) Working Days after the Bid/ Offer Closing Date.

“Anchor
Portion”

Investor

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

“Application
Supported by
Blocked Amount”
or “ASBA”

An application, whether physical or electronic, used by ASBA Bidders to make a Bid by
authorizing an SCSB to block the Bid Amount in the ASBA Account and will include
applications made by UPI Bidders using UPI, where the Bid Amount will be blocked upon
acceptance of UPI Mandate Request by UPI Bidders using the UPI Mechanism.

“ASBA Account”

A bank account maintained with an SCSB and specified in the Bid cum Application Form
which will be blocked by such SCSB to the extent of the appropriate Bid Amount in relation
to a Bid by a Bidder (other than a Bid by an Anchor Investor) and includes a bank account
maintained by a UPI Bidder linked to a UPI ID, which will be blocked upon acceptance of a
UPI Mandate Request made by UPI Bidders using the UPI Mechanism.

“ASBA Bid”

A Bid made by an ASBA Bidder including all revisions and modifications thereto as permitted
under the SEBI ICDR Regulations.

“ASBA Bidders”

All Bidders except Anchor Investors.

“ASBA Form”

An application form, whether physical or electronic, used by ASBA Bidders which will be
considered as the application for Allotment in terms of the Red Herring Prospectus.

“Banker(s) to the
Offer”

Collectively, the Escrow Collection Bank(s), Refund Bank(s), Public Offer Account Bank(s)
and Sponsor Bank.

“Banker(s) to the
Company”

Such banks which are disclosed as Bankers to our Company in the chapter titled “General
Information” on page 80.

“Basis of | Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as
Allotment” described in “Offer Procedure” on page 381.
“Bid” An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to

submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an Anchor
Investor pursuant to submission of the Anchor Investor Application Form, to subscribe to or
purchase the Equity Shares of our Company at a price within the Price Band, including all
revisions and modifications thereto as permitted under the SEBI ICDR Regulations. The term




Term

Description

“Bidding” shall be construed accordingly.

“Bid Amount” The highest value of the optional Bids as indicated in the Bid cum Application Form and
payable by the Bidder or as blocked in the ASBA Account of the Bidder, as the case may be,
upon submission of the Bid in the Offer.

“Bid cum | The form in terms of which the Bidder shall make a Bid and which shall be considered as the

Application Form”

application for the Allotment pursuant to the terms of the Red Herring Prospectus, including
ASBA Form.

“Bid Lot”

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

“Bid/Offer Closing
Date”

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being [e], which shall be notified in all
editions of [e] (a widely circulated English national daily newspaper), all editions of [e] (a
widely circulated Hindi national daily newspaper) and all editions of [®] (a widely circulated
Marathi daily newspaper, Marathi being the regional language of Maharashtra, where our
Registered Office is located).

In case of any revisions, the extended Bid/Offer Closing Date will be widely disseminated by
notification to the Stock Exchanges, by issuing a public notice, and also by indicating the
change on the website of the Book Running Lead Manager and at the terminals of the other
members of the Syndicate and by intimation to the Designated Intermediaries and the Sponsor
Bank.

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

“Bid/Offer Opening
Date”

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [®] which shall be notified in all
editions of [e] (a widely circulated English national daily newspaper), all editions of [e] (a
widely circulated Hindi national daily newspaper) and all editions of [e®] (a widely circulated
Marathi daily newspaper, Marathi being the regional language of Maharashtra, where our
Registered Office is located).

In case of any revision, the extended Bid/Offer Opening Date will also be widely disseminated
by notification the Stock Exchanges, by issuing a public notice, and also by indicating the
change on the website of the Book Running Lead Manager and at the terminals of the other
members of the Syndicate and by intimation to the Designated Intermediaries and the Sponsor
Bank(s).

“Bid/Offer Period”

Except in relation to the Anchor Investors, the period between the Bid/Offer Opening Date and
the Bid/Offer Closing Date, inclusive of both days, during which prospective Bidders can
submit their Bids, including any revisions thereof, in accordance with the SEBI ICDR
Regulations, provided that such period shall be kept open for a minimum of 3 (three) Working
Days.

Our Company, in consultation with the BRLM, may consider closing the Bid/Offer Period for
QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR
Regulations.

“Bidder”
“Investor”
“Applicant”

or
or

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

“Bidding Centers”

Centers at which the Designated Intermediaries accepted the Bid cum Application Forms, being
the Designated SCSB Branch for SCSBs, Specified Locations for the Syndicate, Broker




Term

Description

Centers for Registered Brokers, Designated RTA Locations for CRTAs and Designated CDP
Locations for CDPs.

“Book  Building| The book building process as described in Part A of Schedule XIII of the SEBI ICDR
Process” Regulations, in terms of which the Offer is being made.
“Book Running | The book running lead manager to the Offer, being GYR Capital Advisors Private Limited.

Lead Manager” or
CGBRL‘M’ 9

“Broker Centers”

Broker centers of the Registered Brokers, where Bidders (other than Anchor Investors)
submitted the ASBA Forms. The details of such Broker centers, along with the names and
contact details of the Registered Brokers are available on the website of the Stock Exchanges
at www.bseindia.com and www.nseindia.com.

“CAN” or | Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have been
“Confirmation of |allocated the Equity Shares, after the Anchor Investor Bid/Offer Period.

Allocation Note”

“Cap Price” The higher end of the Price Band, above which the Offer Price and the Anchor Investor Offer

Price will not be finalized and above which no Bids will be accepted, including any revisions
thereof. The Cap Price shall be at least 105% of the Floor Price and shall not be more than
120% of the Floor Price.

“Cash Escrow and
Sponsor Bank
Agreement”

Agreement dated [®] entered into by our Company, the Selling Shareholders, the Registrar to
the Offer, the BRLM, the Syndicate Member, and the Bankers to the Offer for collection of the
Bid Amounts from Anchor Investors, transfer of funds to the Public Offer Account and where
applicable, refund of the amounts collected from Bidders, on the terms and conditions thereof,
in accordance with the UPI Circulars.

“Client ID”

Client identification number maintained with one of the Depositories in relation to
dematerialised account.

“Collecting
Depository

Participant”
“CDP”

or

A depository participant, as defined under the Depositories Act, 1996 and registered under
Section 12 (1A) of the SEBI Act and who is eligible to procure Bids at the Designated CDP
Locations in terms of SEBI circular no. CIR /CFD/POLICYCELL/11/2015 dated November
10, 2015 and the UPI Circulars and as per the list available on the websites of BSE and NSE.

“Controlling
Branches”

Such branches of SCSBs which coordinate Bids under the Offer with the BRLM, the Registrar
and the Stock Exchanges, a list of which is available on the website of SEBI at
http://www.sebi.gov.in.

“Cut-off Price”

Offer Price, authorized by our Company, in consultation with the BRLM which shall be any
price within the Price Band.

Only Retail Individual Bidders are entitled to Bid at the Cut-off Price. QIBs (including Anchor
Investors) and Non-Institutional Bidders are not entitled to Bid at the Cut-off Price.

“D&B India” Dun & Bradstreet Information Services India Private Limited

“D&B Report” The Industry Report titled “Report on Media & Entertainment Industry” dated December 27,
2024 prepared and issued by Dun & Bradstreet Information Services India Private Limited
(“D&B India”), appointed by us on August 31, 2024, and exclusively commissioned and paid
for by us in connection with the Offer. D&B India is an independent agency which has no
relationship with our Company, our Promoters and any of our Directors or KMPs or SMPs

“Designated Such branches of the SCSBs which shall collect the ASBA Forms from relevant Bidders, a list

Branches” of which is available on the website of SEBI at

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or
at such other website as may be prescribed by SEBI from time to time

“Demographic
Details”

Details of the Bidders including the Bidder’s address, name of the Bidder’s father/husband,
investor status, occupation and bank account details and UPI ID, wherever applicable.
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Term

Description

“Depository(ies)” |A depository registered with SEBI under the SEBI (Depositories and Participants’)
Regulations, 1996.

“Depository A depository participant as defined under the Depositories Act.

Participant” or

64DP’9

“Designated CDP
Locations”

Such locations of the CDPs where Bidders submitted the ASBA Forms and in case of Rlls only
ASBA Forms with UPI. The details of such Designated CDP Locations, along with names and
contact details of the Collecting Depository Participants eligible to accept ASBA Forms are
available on the websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com).

“Designated Date”

The date on which the Escrow Collection Banks transfer funds from the Escrow Accounts to
the Public Offer Account or the Refund Account, as the case may be, and/or the instructions
are issued to the SCSBs (in case of UPI Bidders using the UPI Mechanism, where made
available, instruction issued through the Sponsor Banks) for the transfer of amounts blocked
by the SCSBs in the ASBA Accounts to the Public Offer Account or the Refund Account, as
the case may be, in terms of the Red Herring Prospectus, after finalization of the Basis of
Allotment in consultation with the Designated Stock Exchange, following which the Board of
Directors may Allot Equity Shares to successful Bidders in the Offer.

“Designated
Intermediary(ies)”

In relation to ASBA Forms submitted by RIls and NIIs with an application size of upto %5.00
lakhs (not using the UPI Mechanism) authorizing an SCSB to block the Bid Amount in the
ASBA Account, Designated Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked
upon acceptance of UPI Mandate Request by such UPI Bidders using the UPI Mechanism,
Designated Intermediaries shall mean Syndicate, sub-syndicate, Registered Brokers, CDPs and
RTA:s.

In relation to ASBA Forms submitted by QIBs and NIllIs (not using the UPI Mechanism),
Designated Intermediaries shall mean SCSBs, Syndicate, sub-syndicate, Registered Brokers,
CDPs and CRTAs.

“Designated RTA
Locations”

Such locations of the CRTAS/RTASs where Bidders can submit the Bid cum Application Forms.
The details of such Designated RTA Locations, along with names and contact details of the
RTAs eligible to accept ASBA Forms are available on the respective of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

“Designated SCSB
Branches”

Such branches of the SCSBs which shall collect the ASBA Forms (other than ASBA Forms
submitted by RIls where the Bid Amount will be blocked upon acceptance of UPI Mandate
Request by such RII using the UPI Mechanism), a list of which is available on the website of
SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such
other website as may be prescribed by SEBI from time to time.

“Designated Stock
Exchange”

[e]

“DP ID” DP ID Depository Participant’s identity number.

“Draft Red Herring | This draft red herring prospectus dated December 31, 2024, issued in accordance with the SEBI

Prospectus” or | ICDR Regulations, which does not contain complete particulars of the price at which the Equity

“DRHP” Shares will be Allotted and the size of the Offer, including any addenda or corrigenda thereto.

“Eligible FPIs” FPIs that are eligible to participate in this Offer in terms of applicable laws, other than
individuals, corporate bodies and family offices.

“Eligible NRI(s)” | A non-resident Indian, under Schedule 3 and Schedule 4 of the FEMA Non-Debt Rules, from

jurisdictions outside India where it is not unlawful to make an offer or invitation under the
Offer and in relation to whom the Bid cum Application Form and the Red Herring Prospectus
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Term

Description

will constitute an invitation to purchase the Equity Shares.

“Escrow
Account(s)”

Account opened with the Escrow Collection Bank and in whose favor the Anchor Investors
transferred money through direct credit/NEFT/RTGS/NACH in respect of the Bid Amount
when submitting a Bid.

“Escrow Collection

Banks which are clearing members and registered with SEBI as bankers to an issue under the

Bank(s)” or | Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994 and with
“Anchor  Escrow | whom the Escrow Accounts will be opened, in this case being [e].

Bank”

“First or  Sole|Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision Form
Bidder” and in case of joint Bids, whose name shall also appear as the first holder of the beneficiary

account held in joint names.

“Floor Price”

The lower end of the Price Band, subject to any revision thereto, at or above which the Offer
Price and the Anchor Investor Offer Price will be finalized and below which no Bids will be
accepted and which shall not be less than the face value of the Equity Shares.

“Fraudulent
Borrower”

Fraudulent borrower as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations.

“Fresh Issue”

Fresh issue of up to 50,00,000 Equity Shares of face value of 10 each for cash at a price of
%[ @] each, aggregating up to [e] lakhs by our Company.

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

Offender”

“General The General Information Document for investing in public issues prepared and issued in
Information accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17,
Document” 2020 and the UPI Circulars, as amended from time to time. The General Information Document

shall be available on the websites of the Stock Exchanges and the BRLM.

“Gross Proceeds”

The gross proceeds of the Fresh Issue that will be available to our Company

“Mobile
Applications”

The mobile applications listed on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml d=43 or
such other website as may be updated from time to time, which may be used by RIls to submit
Bids using the UPI Mechanism.

“Monitoring
Agency”

[e]

“Monitoring

The agreement to be entered into between and amongst our Company and the Monitoring

Agency

Agreement” Agency

“Mutual Fund | 5% of the Net QIB Portion (excluding the Anchor Investor Portion), or [®] Equity Shares which
Portion” shall be available for allocation to Mutual Funds only on a proportionate basis, subject to valid

Bids being received at or above the Offer Price.

“Mutual Funds”

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

“Net Proceeds”

Gross Proceeds less our Company’s share of the Offer expenses. For further details, see
“Objects of the Offer” on page 104.

“Net QIB Portion”

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

“Non-Institutional
Investors” or “Non-
Institutional
Bidders” or “NIIs”

All Bidders, including FPIs other than individuals, corporate bodies and family offices,
registered with the SEBI that are not QIBs (including Anchor Investors) or Retail Individual
Investors, who have Bid for Equity Shares for an amount of more than 22.00 lakhs (but not
including NRIs other than Eligible NRIs).
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Description

or “NIBs”

“Non-Institutional
Portion”

The portion of the Offer being not more than 15% of the Offer consisting of [e]" Equity Shares,
available for allocation to Non-Institutional Bidders, on a proportionate basis. The allocation
to each Non-Institutional Investor shall not be less than %2.00 lakhs subject to availability of
Equity Shares in the Non-Institutional Portion, and the remaining Equity Shares, if any, shall
be allocated on a proportionate basis, subject to valid Bids being received at or above the Offer
Price, in accordance with the SEBI ICDR Regulations. Further, (a) one third of the portion
available to Non-Institutional Investors shall be reserved for applicants with application size of
more than %2.00 lakhs and up to ¥10.00 lakhs; and (b) two third of the portion available to Non-
Institutional Investors shall be reserved for applicants with application size of more than ¥10.00
lakhs, provided that the unsubscribed portion in either of the sub-categories specified in clauses
(@) or (b), may be allocated to applicants in the other sub-category of Non-Institutional

Investors.
*Subject to finalization of Basis of Allotment

“Non-Resident”

A person resident outside India, as defined under FEMA and includes NRIs, FPIs and FVCls

“Non-Resident

A non-resident Indian as defined under the FEMA NDI Rules

Indians” or

“NRI(S)”

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

“Overseas extent of at least 60% by NRIs, including overseas trusts in which not less than 60% of

Corporate beneficial interest is irrevocably held by NRIs directly or indirectly as defined under the

Body(ies)” Foreign Exchange Management (Deposit) Regulations, 2000, as amended from time to time.
OCBs are not allowed to invest in this Offer.

“Offer” Initial public offering of up to 83,75,000 Equity Shares of face value X10 each for cash at a
price of X[ @] per Equity Share, aggregating up to X[ e] lakhs comprising the Fresh Issue and the
Offer for Sale.

“Offer Agreement” | Agreement dated December 28, 2024 entered between our Company, the Selling Shareholders
and the BRLM, pursuant to which certain arrangements have been agreed to in relation to the
Offer.

“Offer for Sale” The offer for sale of up to 33,75,000 Equity Shares aggregating up to X[e] lakhs by the Selling
Shareholders. For details, please see section titled “The Offer” on page 72.

“Offer Price” The final price at which Equity Shares will be Allotted to successful Bidders, other than Anchor
Investors. Equity Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price
in terms of this Draft Red Herring Prospectus. The Offer Price will be decided by our Company,
in consultation with the BRLM on the Pricing Date, in accordance with the Book Building
Process and in terms of this Draft Red Herring Prospectus.

“Offer Proceeds” | The proceeds of the Offer, which shall be available to our Company. For details about use of
the Offer Proceeds, see “Objects of the Offer” on page 104.

“Offered Shares” |Up to 33,75,000 Equity Shares aggregating up to X[e] lakhs being offered by the Selling

Shareholders in the Offer for Sale

“Person(s)”

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

“Price Band”

Price band of a minimum price of X [®] per Equity Share (Floor Price) and the maximum price
of X[ @] per Equity Share (Cap Price) including any revisions thereof.

The Price Band, and the minimum Bid Lot size for the Offer will be decided by our Company




Term

Description

in consultation with the BRLM, and will be advertised, at least 2 (two) Working Days prior to
the Bid/Offer Opening Date, in [®] editions of [®], an English national daily newspaper and
[e] editions of [ ], a Hindi national daily newspaper) and all editions of [®] (a widely circulated
Marathi daily newspaper, Marathi being the regional language of Maharashtra, where our
Registered Office is located), each with wide circulation and shall be made available to the
Stock Exchanges for the purpose of uploading on their respective websites.

“Pricing Date” The date on which our Company in consultation with the BRLM, will finalize the Offer Price.

“Promoter Selling | Vipul Amrutlal Shah and Shefali Vipul Shah

Shareholders”  or

“Selling

Shareholders”

“Prospectus” Prospectus dated [e] to be filed with the RoC for this Offer on or after the Pricing Date in
accordance with Sections 26 and 32 of the Companies Act, 2013, and the SEBI ICDR
Regulations containing, inter alia, the Offer Price that is determined at the end of the Book
Building Process, the size of the Offer and certain other information, including any addenda or
corrigenda thereto.

“Public Offer | Bank account opened with the Public Offer Account Bank under Section 40(3) of the

Account” Companies Act, 2013, to receive monies from the Escrow Account and ASBA Accounts on
the Designated Date.

“Public Offer | Bank(s) which are a clearing member and registered with SEBI as a banker to an issue and with

Account Bank(s)” | whom the Public Offer Account is opened for collection of Bid Amounts from Escrow Account

and ASBA Account on the Designated Date, in this case being [e].

“QIB Category” or
“QIB Portion”

The portion of the Offer (including the Anchor Investor Portion) being not less than 50% of
the Offer consisting of [@]" Equity Shares which shall be available for allocation to QIBs
(including Anchor Investors), subject to valid Bids being received at or above the Offer Price

or Anchor Investor Offer Price (for Anchor Investors).
“Subject to finalization of Basis of Allotment

“Qualified
Institutional
Buyers” or “QIBs”
or “QIB Bidders”

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations.

“Red Herring | The Red Herring Prospectus dated [®] issued in accordance with Section 32 of the Companies

Prospectus” or |Act, 2013 and the SEBI ICDR Regulations, which did not have complete particulars of the

“RHP” price at which the Equity Shares shall be Allotted and which was filed with the RoC at least 3
(three) Working Days before the Bid/Offer Opening Date and became the Prospectus after
filing with the RoC after the Pricing Date, including any addenda or corrigenda thereto.

“Refund Account” | The account opened with the Refund Bank, from which refunds, if any, of the whole or part of
the Bid Amount to the Anchor Investors shall be made

“Refund Bank” The Banker to the Offer with whom the Refund Account has been opened, in this case being
[e].

“Registered Stock brokers registered with SEBI under the Securities and Exchange Board of India (Stock

Brokers” Brokers) Regulations, 1992 and with the stock exchanges having nationwide terminals, other
than the BRLM and the Syndicate Members and eligible to procure Bids in terms of circular
number CIR / CFD / 14 / 2012 dated October 14, 2012, and other applicable circulars issued
by SEBI.

“Registrar The agreement dated December 27, 2024 entered between our Company, the Selling

Agreement” Shareholders and the Registrar to the Offer in relation to the responsibilities and obligations of
the Registrar to the Offer pertaining to the Offer.

“Registrar and | Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
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Share Transfer
Agents” or “RTAs”

Designated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated
November 10, 2015, and the UPI circular, as per the lists available on the websites of BSE and
NSE

to the
or

“Registrar
Offer”
“Registrar”

Bigshare Services Private Limited

“Resident Indian”

A person resident in India, as defined under FEMA

“Retail Portion”

The portion of the Offer being not less than 35% of the Offer comprising of [®] Equity Shares
which shall be available for allocation to Retail Individual Bidders in accordance with the SEBI
ICDR Regulations, which shall not be less than the minimum Bid Lot, subject to valid Bids

being received at or above the Offer Price.
*Subject to finalization of Basis of Allotment.

“Retail Individual
Investors™ or “RIIs”
or “Retail
Individual Bidders”
or “RIBs”

Bidders (including HUFs and Eligible NRIs) whose Bid Amount for Equity Shares in the Offer
was not more than %2.00 lakhs in any of the bidding options in the Offer (including HUFs
applying through their karta and Eligible NRIs and does not include NRIs other than Eligible
NRIs).

“Revision Form”

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

QIBs bidding in the QIB Category and Non-Institutional Investors bidding in the Non-
Institutional Portion are not permitted to withdraw their Bid(s) or lower the size of their Bid(s)
(in terms of quantity of Equity Shares or the Bid Amount) at any stage. R1ls can revise their
Bids during Bid / Offer period and withdraw their Bids until Bid / Offer Closing Date.

“Self-Certified (i)  The banks registered with the SEBI which offer the facility of ASBA and the list of which

Syndicate Bank(s)” is available on the website of the SEBI

or “SCSB(s)” (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId
=34) and updated from time to time and at such other websites as may be prescribed by
SEBI from time to time.

(if) The banks registered with SEBI, enabled for UPI Mechanism, a list of which is available
on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
40.

Applications through UPI in the Offer can be made only through the SCSBs mobile

applications whose name appears on the SEBI website. A list of SCSBs and mobile application,

which, are live for applying in public issues using UPI Mechanism is provided as Annexure

‘A’ to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The list

is available on the website of SEBI at

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43
and updated from time to time and at such other websites as may be prescribed by SEBI from
time to time.

“Share Escrow |[e]

Agent”

“Share Escrow | The agreement to be entered into among the Selling Shareholders, our Company and the Share

Agreement” Escrow Agent in connection with the transfer of the Offered Shares by the Selling Shareholders
and credit of such Equity Shares to the demat account of the Allottees

“Specified Bidding centers where the Syndicate shall accept Bid cum Application Forms, a list of which

Locations”

is included in the Bid cum Application Form.
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Term

Description

“Specified
Securities”

Specified securities in terms of Regulation 2(1)(eee) of the SEBI ICDR Regulations.

“Sponsor Bank”

A Banker to the Offer which is registered with SEBI and is eligible to act as a Sponsor Bank
in a public issue in terms of applicable SEBI requirements and has been appointed by the
Company in consultation with the BRLM to act as a conduit between the Stock Exchanges and
NPCI to push the UPI Mandate Request in respect of UPI Bidders as per the UPI Mechanism
and carry out other responsibilities in terms of the UPI Circulars, in this case being [e].

“Stock Exchanges”

BSE Limited and National Stock Exchange of India Limited.

“Sub-Syndicate
Members”

The sub-syndicate members, if any, appointed by the BRLM and the Syndicate Members, to
collect ASBA Forms and Revision Forms.

“Syndicate
Agreement”

Agreement to be entered into among our Company, the Selling Shareholders, the Registrar to
the Offer, the BRLM and the Syndicate Members in relation to collection of Bid cum
Application Forms by Syndicate.

“Syndicate

Intermediaries registered with the SEBI and permitted to carry out activities as an underwriter,
in this case [®]

Members”
“Syndicate or
members of the
Syndicate”

Together, the BRLM and the Syndicate Members.

“Systemically
Important Non-
Banking Financial
Company”

Systemically important non-banking financial company as defined under Regulation 2(1)(iii)
of the SEBI ICDR Regulations.

“Underwriters”

The BRLM and the Syndicate Members

“Underwriting
Agreement”

The agreement to be entered between the Underwriters, our Company and the Selling
Shareholders, to be entered into on or after the Pricing Date but prior to filing of Prospectus.

“UPI”

Unified payments interface, which is an instant payment mechanism, developed by NPCI.

“UPI Bidders”

Collectively, individual investors applying as (i) Retail Individual Investors in the Retail
Portion; (ii) Non-Institutional Bidders with an application size of up to ¥5.00 lakhs in the Non-
Institutional Portion, and Bidding under the UPI Mechanism through ASBA Form(s) submitted
with Syndicate Members, Registered Brokers, Collecting Depository Participants and Registrar
and Share Transfer Agent.

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by
SEBI, all individual investors applying in public issues where the application amount is up to
%5.00 lakhs shall use UPI and shall provide their UPI ID in the Application Form submitted
with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock exchange
(whose name is mentioned on the website of the stock exchange as eligible for such activity),
(iii) a depository participant (whose name is mentioned on the website of the stock exchange
as eligible for such activity), and (iv) a registrar to an issue and share transfer agent (whose
name is mentioned on the website of the stock exchange as eligible for such activity)

“UPI Circulars”

Circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI,
as amended by its Circular number SEBI/HO/CED/DIL/CIR/2016/26 dated January 21, 2016
and Circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 issued by
SEBI as amended or modified by SEBI from time to time, including Circular number

SEBI/HO/CFD/DIL2/CIR/P/2019/50  dated  April 3, 2019, Circular  number
SEBI/HO/CFD/DIL2/CIR/P/2019/76  dated June 28, 2019, Circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated July 26, 2019, Circular  number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, Circular number
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
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Term

Description

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 as amended pursuant to SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no.
SEBI/ HO/CFD/DIL2/CIR/2022/75 dated May 30, 2022, SEBI master circular with circular
no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023 (to the extent that such
circulars pertain to the UPI Mechanism), SEBI master circular with circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, SEBI circular no.
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, along with the circular issued by
the National Stock Exchange of India Limited having reference no. 25/2022 dated August 3,
2022 and the circular issued by BSE Limited having reference no. 20220803-40 dated August
3, 2022 and any subsequent circulars or notifications issued by SEBI or the Stock Exchanges
in this regard and any other circulars issued by SEBI or any other governmental authority in
relation thereto from time to time.

“UPI ID”

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

“UPI Mandate
Request”

A request (intimating the UPI Bidders, by way of a notification on the UPI application and by
way of a SMS directing the UPI Bidders to such UPI application) to the UPI Bidders initiated
by the Sponsor Bank to authorize blocking of funds equivalent to the Bid Amount in the
relevant ASBA Account through the UPI, and the subsequent debit of funds in case of
Allotment.

“UPI Mechanism”

The Bidding mechanism that is used by Retail Individual Investors to make Bids in the Offer
in accordance with the UPI Circulars to make as ABA bid in the Offer.

“UPI PIN” Password to authenticate UPI transaction.
“Wilful Defaulter” | A wilful defaulter as defined in Regulation 2(1)(lll) of the SEBI ICDR Regulations.
“Working Day” All days on which commercial banks in Mumbai, India are open for business, provided

however, for the purpose of announcement of the Price Band and the Bid/Offer Period,
“Working Day” shall mean all days, excluding all Saturdays, Sundays and public holidays on
which commercial banks in Mumbai, India are open for business and the time period between
the Bid/Offer Closing Date and listing of the Equity Shares on the Stock Exchanges, “Working
Day” shall mean all trading days of the Stock Exchanges excluding Sundays and bank holidays
in India in accordance with circulars issued by SEBI, including UPI Circulars

Technical / Industry related terms

Term Description
AR Augmented Reality
AVGC Animation, Visual Effects, Gaming, and Comics
AVOD Ad-Supported Video on Demand
CAGR Compound Annual Growth Rate
CBFC Film Certification and Censorship
CCPA Central Consumer Protection Authority
CaGl Computer-generated Imagery
CPI Consumer Price Index
DPCGC Digital Publisher Content Grievances Council
EFTA European Free Trade Association
Est., Adv. Est Estimated, Advance Estimates
FDI Foreign Direct Investment
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Term Description
GDP Gross Domestic Product
GFCF Gross fixed capital formation
GVA Gross Value Added
GST Goods and Service Tax
IMF International Monetary Fund
INR Indian Rupee
1P Index of Industrial Production
IP Intellectual Property
IT Information Technology
m-0-m Month on Month
M&E Media & Entertainment
Mn, Bn, Tn, Cr Million, Billion, Trillion, Crore
MOSPI The Ministry of Statistics and Programme Implementation
NCoE National Centre of Excellence
NDA National Democratic Alliance
NFDC National Film Development Corporation
NSO National Statistics Office
PFCE Private Final Consumption Expenditure
PLI Production Linked Incentive
oTT Over-The-Top
P, F Projected, Forecast
RBI Reserve Bank of India
SVOD Subscription Video on Demand
TRAI Telecom Regulatory Authority of India
UPI Unified Payments Interface
usD US Dollar
VEX Visual effects
VR Virtual Reality
WPI Wholesale Price Index
y-0-y Year on Year

Business Related Terms

Term

Description

“A Rated Films”

Films that are restricted to adult audiences

“AI”

Artificial Intelligence

“HOD”

Head of Department

“IMDB”

Internet Movie Database

“M&E Industry”

Media & Entertainment Industry

“OTT”

Over-the-Top content

“P&A”

Print and Advertising

“Prasar Bharati, Doordarshan”/ | India’s state-owned public television broadcaster, owned and operated by Prasar

“Doordarshan”

Bharti
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Term

Description

“TRIPS” Trade Related Aspects of Intellectual Property Rights
“TRP” Television Reporting Point

“TV serial” Television Serial

“VEX” Visual Effects

“VPF” Virtual Print Fee

“VR” Virtual Reality

“U Rated Films”

Films that have Unrestricted Public Exhibition

“Web series”

Series of short scripted or non-scripted online videos, generally in episodic form

Conventional and General Terms / Abbreviations

Term Description
“X” or “Rs.” or “Rupees” or | Indian Rupees.
“INR”
“AAEC” Appreciable Adverse Effect on Competition.
“AY.” or “AY” Assessment Year.
“A/C” Account.
“AGM” Annual general meeting.
“AlIF(s)” An alternative investment fund as defined in, and registered with SEBI under, the

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

“AS” or “Accounting
Standard”

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

“ASM”

Additional Surveillance Measures

“Associate”

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

“Authorized Dealers”

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

“Bn” or “bn” Billion.

“BSE” BSE Limited.

“CAGR” Compound Annual Growth Rate.

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

“Category 11 FPI” FPIs registered as “Category II foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019.

“CCr» Competition Commission of India.

“CDSL” Central Depository Services (India) Limited.

“CIN” Corporate Identity Number.

“CMP” Current Market Price

“Companies Act, 1956

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

“Companies Act, 2013” or

“Companies Act”

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

“Competition Act”

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

“COVID-19”

A public health emergency of international concern as declared by the World Health
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Term

Description

Organization on January 30, 2020 and a pandemic on March 11, 2020.

“Consolidated FDI Policy”

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

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

“Copyright Act” Copyright Act, 1957.

“CpC” Code of Civil Procedure, 1908

“CrPC” Code of Criminal Procedure, 1973.

“CSR” Corporate Social Responsibility.

“CY” Calendar year.

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

“Depositories Act”

The Depositories Act, 1996.

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

“DIN” Director Identification Number.

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

“DP ID” Depository Participant’s identity number.

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

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

“EGM” Extraordinary general meeting.

“EMI” Equated Monthly Instalment

“EPS” Earnings per share.

“ERP” Enterprise Resource Planning.

“ESG” Environment, Social and Governance

“ESIS” Employees’ State Insurance Scheme.

“Euro” or “EUR”

Euro, the official single currency of the participating member states of the European
Economic and Monetary Union of the Treaty establishing the European Community.

“FCNR” Foreign currency non-resident account.

“FDI” Foreign direct investment.

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

“FEMA” The Foreign Exchange Management Act, 1999 read with rules and regulations

thereunder.

“FEMA Non-Debt Rules”

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

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

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

“FPIs”

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

Description

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

“GDP” Gross Domestic Product.

“Gol” or “Government” Government of India.

“GSM” Graded Surveillance Measures

“GST” Goods and services tax.

“HUF(s)” Hindu Undivided Family(ies).

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

“ICRA” ICRA Limited.

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

“IMF” International Monetary Fund.

“Income Tax Act”

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

“Income Tax Rules”

Income-tax Rules, 1962, as amended.

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

“INR” or “Rupee” or “I” or
“RS 2

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

“Ind AS 24” Indian Accounting Standard 24 issued by the ICALI.

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

“IQF” Individual Quick Freezing.

“IRDATI” Insurance Regulatory and Development Authority of India.

“ISO” International Organization for Standardization.

“IST” Indian Standard Time.

“IT” Information Technology.

“KVA” Kilovolt Ampere.

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

“Mn” Million.

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

“N.A.” or “NA” Not Applicable.

“NACH” National Automated Clearing House.

“NAV” Net Asset Value.

“NEFT” National Electronic Fund Transfer.

“NPCI” National Payments Corporation of India.

“NRE accounts”

NRI Non-Resident External account.

“NRI” or “Non-resident
Indian”

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

“NRO accounts”

Non-Resident Ordinary accounts.

“NSDL”

National Securities Depository Limited.

“NSE”

National Stock Exchange of India Limited.
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Term

Description

“OCB” or “Overseas

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

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

“P/E Ratio” Price/Earnings Ratio.

“p.a.” Per annum.

“PAN” Permanent account number.

“PAT” Profit after tax.

“PCB(s)” Pollution Control Board(s).

“PPE” Property Plant Equipment.

“Provident Fund”

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

“RBI”

Reserve Bank of India.

“RBI Circular dated July 1,
2016”

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

“Regulation S”

Regulation S under the U.S. Securities Act.

“RoC” or “Registrar of
Companies”

The Registrar of Companies, Maharashtra at Mumbai.

“RoNW” Return on Net Worth.

“RTGS” Real Time Gross Settlement.

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

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

“SCSB” Self-Certified Syndicate Bank.

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

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

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

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

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

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

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

Requirements) Regulations, 2018, as amended.

“SEBI Listing Regulations”

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

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

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

“SEBI RTA Master Circular”

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

“Sq. Ft.” or “sq. ft.”

Square Feet.
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Term

Description

>

“Sq. mtr.” or “sq. mtrs.’

Square Meter.

“State Government”

The government of a state in India.

“STT”

Securities transaction tax.

“Takeover Regulations”

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

“TAN” Tax deduction account number.
“TDS” Tax deducted at source.
TreDS Trade Receivables Discounting System.

“U.S.” or “United States”

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

“U.S. Securities Act”

United States Securities Act of 1933, as amended.

“VAT”

Value added tax.

“VCFs”

Venture capital funds as defined in and registered with the SEBI under the Securities
and Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the SEBI
AIF Regulations, as the case may be.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

Unless otherwise specified or the context otherwise requires, all references to "India" in this Draft Red Herring
Prospectus are to the Republic of India its territories and possessions and all references herein to the "Government",
"Indian Government", "Gol", "Central Government" or the "State Government" are to the Government of India, central
or state, as applicable.

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time
("IST™). Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar
year.

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

In this Draft Red Herring Prospectus, for the purpose of restatement of financial information, the terms "we", “us",
"our”, "the Company", "our Company", "Issuer", "Issuer Company", unless the context otherwise indicates or implies,
refers to "Sunshine Pictures Limited".

In this Draft Red Herring Prospectus, the terms "we",
refers to our Company.

us", "our", unless the context otherwise indicates or implies,

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

Financial Data

Our fiscal year commences on 1% April of each year and ends on 31% March of the next year. Therefore, all references
in this Draft Red Herring Prospectus to a particular Financial Year, Fiscal Year, Fiscal or FY, unless stated otherwise,
are to the 12-month period commencing on April 1 of the immediately preceding calendar year and ending on March
31 of that particular calendar year. In this Draft Red Herring Prospectus, any discrepancies in any table between the
total and the sums of the amounts listed are due to rounding-off. All decimals have been rounded off to two decimal
points, unless otherwise stated.

Unless stated otherwise or the context otherwise requires, the financial data and financial ratios in this Draft Red
Herring Prospectus are derived from the Restated Financial Information of our Company.

The Restated Financial Information included in this Draft Red Herring Prospectus under “Financial Information”
beginning on page 238 have been prepared basis the restated consolidated financial information of our Company and
its Associates, comprising the restated consolidated statement of assets and liabilities as at September 30, 2024 and as
at March 31, 2024, March 31, 2023 and March 31, 2022, the restated consolidated statement of profit and loss
(including other comprehensive income), the restated consolidated statement of changes in equity, the restated
consolidated statement of cash flows for the six months ended September 30, 2024 and for the years ended March 31,
2024, March 31, 2023 and March 31, 2022, the summary statement of material accounting policies, and other
explanatory notes, prepared in terms of the requirements of Section 26 of Part | of Chapter 111 of the Companies Act,
the SEBI ICDR Regulations and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by
the ICAI, as amended from time to time. The Restated Consolidated Financial Information has been prepared to
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comply in all material respects with the Indian Accounting Standards (“Ind AS”) as prescribed under Section 133 of
the Act read with the Companies (Indian Accounting Standards) Rules, 2015 (as amended from time to time),
presentation requirements of Division Il of Schedule 111 to the Companies Act, as applicable to the financial statements
and other relevant provisions of the Companies Act. For further information, see “Restated Financial Information”
beginning on page 238.

Further, the financial information for the six months ended September 30, 2024 may not be indicative of the financial
results for the full year and are not comparable with financial information for the Financial Years ended March 31,
2024, March 31, 2023, and March 31, 2022.

There are significant differences between Indian GAAP, Ind AS, IFRS and U.S. GAAP. Our Company has not
attempted to explain those differences or quantify their impact on the financial data included in this Draft Red Herring
Prospectus, nor do we provide a reconciliation of our financial statements to those of IFRS or any other accounting
principles or standards. If we were to prepare our financial statements in accordance with such other accounting
principles, our results of operations, financial condition and cash flows may be substantially different. For details in
connection with risks involving differences between Ind AS, U.S. GAAP and IFRS, see "Risk Factors — Significant
differences exist between Ind AS and other accounting principles, such as US GAAP and International Financial
Reporting Standards (“IFRS”), which investors may be more familiar with and consider material to their
assessment of our financial condition.” on page 67. Prospective investors should consult their own professional
advisers for an understanding of the differences between these accounting principles and those with which they may
be more familiar. The degree to which the financial information included in this Draft Red Herring Prospectus will
provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
policies and practices, the Companies Act, 2013 and the SEBI ICDR Regulations. Any reliance by persons not familiar
with Indian accounting policies and practices on the financial disclosures presented in this Draft Red Herring
Prospectus should accordingly be limited.

Unless otherwise indicated, any percentage amounts, as set forth in this Draft Red Herring Prospectus, including in
the Sections titled "Risk Factors”, "Our Business" and "Management’s Discussion and Analysis of Financial
Condition and Results of Operations" on pages 37, 171 and 315, respectively and elsewhere in this Draft Red Herring
Prospectus, have been calculated on the basis of the Restated Financial Statements of our Company included in this
Draft Red Herring Prospectus.

Currency and Units of Presentation

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

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

Certain Non-GAAP Measures and certain other statistical information relating to our operations and financial
performance like EBITDA, EBITDA Margin, Adjusted EBITDA, Adjusted EBITDA Margin, Gross Profit, Gross
Profit Margin, PAT Margin, CAGR, Net Asset Value per Equity Share, Return on Net worth, Return on equity, Net
worth, EBIT, Capital Employed, Return on Capital Employed and others (“Non-GAAP Measures”), have been
included in this Draft Red Herring Prospectus. We compute and disclose such Non-GAAP Measures and such other
statistical information relating to our operations and financial performance as we consider such information to be
useful measures of our business and financial performance. These Non-GAAP financial measures are supplemental
measures of our performance and liquidity that are not required by, or presented in accordance with, Ind AS, Indian
GAAP, IFRS or US GAAP. Further, these Non-GAAP financial measures should not be considered in isolation or
construed as an alternative to cash flows, profit/ (loss) for the years/ period or any other measure of financial
performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS or US GAAP. In
addition, these Non-GAAP financial measures are not standardized terms, hence a direct comparison of these Non-
GAAP financial measures between companies may not be possible. These Non-GAAP Measures and other statistical
and other information relating to our operations and financial performance may not be computed on the basis of any
standard methodology that is applicable across the industry and therefore may not be comparable to financial measures
and statistical information of similar nomenclature that may be computed and presented by other companies and are
not measures of operating performance or liquidity defined by Ind AS and may not be comparable to similarly titled
measures presented by other companies and hence have limited usefulness as a comparative measure. For details, see
“Risk Factors — \We have in this Draft Red Herring Prospectus included certain non-GAAP financial measures
and certain other industry measures related to our operations and financial performance. These non-GAAP
measures and industry measures may vary from any standard methodology that is applicable across the industry,
and therefore may not be comparable with financial or industry related statistical information of similar
nomenclature computed and presented by other companies” on page 67.

Industry and Market Data

Unless otherwise indicated, industry and market data used in this section has been derived from the industry report
titled “Report on Media & Entertainment Industry ” dated December 27, 2024 (the “D&B Report”) prepared and
issued by Dun & Bradstreet Information Services India Private Limited (“D&B India”), appointed by us on August
31, 2024, and exclusively commissioned and paid for by us in connection with the Offer. D&B India is an independent
agency which has no relationship with our Company, our Promoters and any of our Directors or KMPs or SMPs. The
data included herein includes excerpts from the D&B Report and may have been re-ordered by us for the purposes of
presentation. There are no parts, data or information (which may be relevant for the proposed Offer), that has been
left out or changed in any manner. Unless otherwise indicated, financial, operational, industry and other related
information derived from the D&B Report and included herein with respect to any particular year refers to such
information for the relevant financial year. A copy of the D&B Report is available on the website of our Company at
www.sunshinepictures.in until the Bid/Offer Closing Date.

Unless otherwise indicated, all financial, operational, industry and other related information derived from the D&B
Report and included herein with respect to any particular year, refers to such information for the relevant year. Actual
results and future events could differ materially from such forecasts, estimates, predictions, or such statements.
Although the industry and market data used in this Draft Red Herring Prospectus is reliable, industry sources and
publications may base their information on estimates and assumptions that may prove to be incorrect. Further, industry
sources and publications are also prepared based on information as of specific dates and may no longer be current or
reflect current trends. The extent to which industry and market data set forth in this Draft Red Herring Prospectus is
meaningful depends on the reader’s familiarity with and understanding of the methodologies used in compiling such
data. There are no standard data gathering methodologies in the industry in which we conduct our business, and
methodologies and assumptions may vary widely among different industry sources. In making any decision regarding
the transaction, the recipient should conduct its own investigation and analysis of all facts and information contained
in the prospectus and the recipient must rely on its own examination and the terms of the transaction, as and when
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discussed. For risks in relation to the D&B Report, see “Risk Factors — Certain sections of this Draft Red Herring
Prospectus disclose information from the D&B Report which have been commissioned and paid for by us
exclusively in connection with the Offer and any reliance on such information for making an investment decision
in the Offer is subject to inherent risks” on page 60.

Exchange Rates

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

Currency | Exchange rate ason Exchange rate as on Exchange rate as on Exchange rate as on
September 30, 2024 March 31, 2024™ March 31, 2023* March 31, 2022

1 US$ 83.79 83.37, 82.22 75.81

1 GBP 112.16 105.29 101.87, 99.55

“If the RBI reference rate is not available on a particular date due to a public holiday, exchange rate of the previous working day has been disclosed
“Rounded off to two decimal places.
Source: www.fbil.org.in and www.fedai.org.in

(The remainder of this page is intentionally left blank)
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this
Draft Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary is a
criminal offence in the United States. In making an investment decision, investors must rely on their own examination
of our Company and the terms of the Offer, including the merits and risks involved. The Equity Shares have not been
and will not be registered under the U. S. Securities Act or any other applicable law of the United States and, unless
S0 registered, may not be offered or sold within the United States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act and applicable state securities laws.
Accordingly, the Equity Shares are being offered and sold outside the United States in offshore transactions in reliance
on Regulation S under the U.S. Securities Act and the applicable laws of each jurisdiction where such offers and sales
are made.

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

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

This Draft Red Herring Prospectus contains certain "forward-looking statements"”. These forward-looking statements

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

results of operations, business plans and objectives, strategies and goals and prospects are forward looking statements.

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

. Our success is primarily dependent on audience acceptance of our film, which is extremely difficult to predict
and therefore inherently risky;

. Our ability to exploit and monetize our projects is limited to the rights that we retain or own;

. We are dependent on the Indian box office success of our films from which a significant portion of our
revenues are derived;

. Delays, cost overruns, cancellation or abandonment of the completion or release of films, web series or
television serial may have an adverse effect on our business;

. We also rely on the ability of our management to select suitable and successful production opportunities,
which makes the investment of an investor more speculative;

. We derive the majority of our revenue from our top 5 customers i.e. the Studios and independent distributors

with whom we co-produced our films and to whom we sell rights of the films produced. Any loss of these
customers or loss of revenue from any of these customers could have a material adverse effect on our
business, financial condition, results of operations and cash flow;

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

. Our ability to successfully complete our own productions, to enter into co-productions and to acquire content
depends on our ability to maintain cordial relationshipswith creative talent and other industry participants;

. We have sustained negative cash flows from operating activities in the past and may experience earnings
declines or operating losses or negative cash flows from operating activities in the future.; and

. We may not be able to adequately protect our intellectual property, which could harm the value of our brand

and services .

For details regarding factors that could cause actual results to differ from expectations, see "Risk Factors", "Our
Business" and "Management’s Discussion and Analysis of Financial Condition and Results of Operations"
beginning on page 37, 171 and 315, respectively. By their nature, certain market risk disclosures are only estimates
and could be materially different from what actually occurs in the future. As a result, actual gains or losses could
materially differ from those that have been estimated.

There can be no assurance to Bidders that the expectations reflected in these forward-looking statements will prove to
be correct. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements to be a guarantee of our future performance.
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Forward-looking statements reflect current views on the date of this Draft Red Herring Prospectus and are not a
guarantee of future performance. These statements are based on our management’s beliefs and assumptions, which in
turn are based on currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-
looking statements based on these assumptions could be incorrect. Neither our Company, our Promoters, our
Directors, the BRLM nor any of their respective affiliates have any obligation to update or otherwise revise any
statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even
if the underlying assumptions do not come to fruition. In accordance with the SEBI ICDR Regulations, our Company
and the BRLM will ensure that the Bidder in India are informed of material developments until the time of the grant
of listing and trading permission by the Stock Exchanges for the Equity shares pursuant to the Issue.

(The remainder of this page is intentionally left blank)
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer and is not exhaustive, nor does it purport to contain a
summary of all the disclosures in this Draft Red Herring Prospectus or all details relevant to prospective investors.
This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information
appearing elsewhere in this Draft Red Herring Prospectus, including "Risk Factors", "The Offer", "Capital
Structure”, "Objects of the Offer”, "Industry Overview", "Our Business", "Restated Financial Statements",
"OQutstanding Litigation and Material Developments", "Offer Procedure”, and " Description of Equity Shares and
Terms of the Articles of Association™ on pages 37, 72, 90, 104, 123, 171, 238, 344, 381 and 406, respectively.

Summary of Business

Incorporated in year 2007, we are a production-house engaged in the business of originating, creating, developing,
producing, marketing and distribution of films, TV serials and web series (“Projects”). Since our incorporation, we
have produced various prominent works in modern Indian cinema. Our debut production ‘Force’, under our banner
was a box office hit. Since then, we have produced and distributed prominent, commercial and socially relevant films
such as ‘Commando: A One-Man Army’, ‘Holiday: A soldier is never off duty’, ‘Force 2°, ‘Commando 2: The black
money trail’, ‘The Kerala Story’, etc. Our productions such as ‘Force’, ‘Holiday: A soldier is never off duty’, ‘Human
(web series)’ and ‘ The Kerala Story’ and their respective cast have bagged various awards such as the Filmfare Award,
the International Indian Film Academy award, the Stardust Awards, the Global Film Award, the Apsara Film
Producers Guild Awards, the BIG Star Entertainment Awards, India, the Indian Telly Streaming Awards, the
Bollywood Life Awards, the Dadasaheb Phalke Film Foundation Awards, the Iconic Gold Awards, the Zee Cine
Awards, etc. Our production, ‘The Kerala Story’ emerged as the highest return-on-investment blockbuster in 2023,
reflecting the company’s ability to balance commercial appeal with critical acclaim (Source: D&B Report).

Our Company has been progressively growing in the field of motion picture production since its inception. As on the
date of this Draft Red Herring Prospectus, we have produced: (i) ten (10) commercial films out of which six (6) are
co-produced with reputable studios; (ii) two (2) web series; (iii) two (2) TV serial; and (iv) one (1) short commercial
film. Further, as on date, we are co-producing two (2) of our commercial film projects with Jio Studios which are
under-production and are solely producing one (1) web series for Prasar Bharati, Doordarshan, which is streaming on
Doordarshan channel and its OTT platform. We also have eight (8) films and 2 (two) web series in the pipeline for
production. For details, see “Our Business — Our Projects — Projects under Production” on page 179.

A major portion of our revenue depends upon the box office success of our films and streaming deals with OTT
platforms. Our revenue from operations includes revenue from; (i) production and distribution of films and associated
rights; (ii) production and distribution of OTT and associated rights; and (iii) others comprising of income from music
rights exploitation, talent management, social media platforms such as Youtube, Instagram and music label. Our
Company’s revenue from operations for six months period ended September 30, 2024, Fiscal 2024, Fiscal 2023 and
Fiscal 2022 are detailed below:
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Production 3,897.95 99.90 | 13,083.38 97.78 - - 4,200.34 48.21
and
distribution of
Films and
associated
rights

Production - - 275.34 2.06 2,587.10 97.59 4,257.40 48.87
and
distribution of
web series and
associated
rights

Others 3.89 0.10 21.08 0.16 63.81 241 254.76 2.92
(Music  rights
exploitation,
Talent
management
social media
platforms such
as  Youtube,
Instagram and
music label)
Total 3,901.84 100.00 | 13,379.80 100.00% 2,650.91 100.00 8,712.50 100.00
“As certified by M/s. Piyush Kothari & Associates, Chartered Accountants, Independent Chartered Accountants, pursuant to their certificate dated
December 31, 2024.

For further details, see “Our Business” on page 171.

Summary of Industry

Indian media and entertainment (M&E) sector demonstrated substantial growth, with an annual increase of INR 180
billion. This growth brought the industry size to INR 2.32 trillion (USD 27.9 billion), reflecting an 8.4% rise. Between
CY 2019 and CY 2024, the sector has expanded at a compound annual growth rate (CAGR) of approximately 6%,
rising from INR 1.91 trillion to a projected INR 2.55 trillion, surpassing pre-pandemic levels. However, traditional
segments like television, print, and radio have yet to fully recover to their 2019 figures.

(Source: D&B Report)

For further details please refer “Industry Overview” beginning on page 123.

Names of our Promoters

Vipul Amrutlal Shah, Shefali Vipul Shah, Aryaman Vipul Shah and Maurya Vipul Shah are the Promoters of our
Company. For further details, see “Our Promoters and Promoter Group” on page 230.
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Offer Size

Offer Up to 83,75,000 Equity Shares aggregating up to X [e] lakhs

of which

Fresh Issue® Up to 50,00,000 Equity Shares aggregating up to  [e] lakhs

Offer for Sale® Up to 33,75,000 Equity Shares aggregating up to X [e] lakhs by the Selling
Shareholders

@ The Offer including the Fresh Issue has been authorized by resolution of our Board dated December 23, 2024 and by our Shareholders
pursuant to a special resolution passed at their meetings held on December 25, 2024. Further, our Board has taken on record the approval
for the Offer for Sale by the Selling Shareholders pursuant to its resolution dated December 23, 2024.

@ The Selling Shareholders have confirmed and authorized its participation in the Offer for Sale in relation to the Offered Shares. The Selling
Shareholders confirm that the Equity Shares being offered by the Selling Shareholders have been held for a period of at least one year
immediately preceding the date of the Draft Red Herring Prospectus with the SEBI, and are eligible for being offered for sale pursuant to the
Offer in terms of the SEBI ICDR Regulations. For details of authorizations received for the Offer for Sale, see “The Offer” or “Other
Regulatory and Statutory Disclosures ” on pages 72 and 355, respectively.

The Offer shall constitute [®]% of the post-Offer Equity Share capital of our Company. For further details, see “The
Offer” and “Offer Structure” on pages 72 and 377, respectively.

Objects of the Offer
Our Company proposes to utilise the Net Proceeds towards funding the following objects:
(% in lakhs)
Objects Estimated Amount
To meet Working Capital Requirements Up to 9,400
General corporate purposes” (o]
Net Proceeds [e]

*To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for general
corporate purposes shall not exceed 25% of the Gross Proceeds from the Offer.

For further details, see "Obijects of the Offer" on page 104.

Aggregate pre-Offer and post-Offer shareholding of our Promoter, Promoter Group and the Selling
Shareholders

The aggregate pre-Offer and post-Offer shareholding of our Promoters, Promoter Group and the Selling Shareholders
as on the date of the Draft Red Herring Prospectus, as a percentage of the pre-Offer paid-up Equity Share capital of
our Company is set out below:

Sr. Name of the Shareholder | Number of Equity | Percentage of Number of Percentage of
No. Shares Pre-Offer | the Pre-Offer | Equity Shares | the Post-Offer
Equity Share post-Offer™ | Equity Share
capital (%)” capital (%)™
Promoters
1. Vipul Amrutlal Shah* 76,54,994 29.05 [e] [o]
2. Shefali Vipul Shah* 65,87,134 25.00 [e] [e]
3. Aryaman Vipul Shah 60,51,920 22.97 [e] [e]
4. Maurya Vipul Shah 60,51,920 22.97 [e] [e]
Sub-Total(A) 2,63,45,968 99.99 [e] [o]
Promoter Group
1. Anila Amrutlal Shah 214 Negligible [e] [e]
2. Sudhakar Shetty 214 Negligible [e] [e]
3. Shobha Shetty 214 Negligible [e] [e]
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4. [MAVS Trust 2,140 Negligible] [o] [o]
Sub-Total(B) 2,782 0.01 [e] [o]
Total(A+B) 2,63,48,750 100.00 [o] [o]

“Rounded off to the closest decimal
**To be updated at the time of filing of the Prospectus.

#Also, a Selling Shareholder

Except as disclosed above, none of the members of our Promoter Group hold any Equity Shares in our Company. For

further details, see "Capital Structure" on page 90.

Summary of Restated Consolidated Financial Statements

(< in lakhs, except otherwise specified)

Particulars For the six-month Fiscal 2024 Fiscal 2023 Fiscal 2022
period ended
September 30, 2024
Equity Share capital 12.31 12.31 14.06 14.06
Net Worth 7,426.48 6,970.12 2,730.49 2,499.38
Revenue from 3,901.84 13,379.80 2,650.91 8,712.50
Operation
EBIDTA 777.53 7,307.79 446.32 1,521.10
EBITDA Margin (in 19.93 54.62 16.84 17.46
%)
Profit for the
periodlyear 456.38 5,245.39 231.11 1,120.07
PAT Margin (in %) 11.70 39.20 8.72 12.86
Basic EPS 1.73 19.90 0.88 4.25
Diluted EPS 1.73 19.90 0.88 4.25
Net Asset Value* 28.19 26.45 9.07 8.31
Current Borrowing 851.65 1,666.82 648.27 -
Non-Current - - - -
borrowing

*Net Asset value after considering bonus issue dated December 25,2024 is given.

For further details, see “Restated Financial Statement” and “Other Financial Information” on pages 238 and 312,

respectively.

Auditor’s qualifications which have not been given effect to in the Restated Financial Statements

Our Statutory Auditor have not made any qualifications in the audit report that have not been given effect to in the
Restated Financial Statements

Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, our Directors and our Promoters as on the
date of this Draft Red Herring Prospectus is provided below:

(T in lakhs)

Nature of Cases

Number of outstanding

cases

Amount Involved”

Litigation involving our Company

Criminal proceedings against our Company Nil Nil
Criminal proceedings by our Company 2 118.84
Material civil litigation against our| 5 Not Ascertainable
Company

Material civil litigation by our Company 1 Not Ascertainable
Actions by statutory or regulatory 1 Not Ascertainable]
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Nature of Cases Number of outstanding Amount Involved”
cases

Authorities
Direct and indirect tax proceedings 9 134252
Litigation involving our Directors (other|
than Promoter)
Criminal proceedings against our Directors Nil Nil
Criminal proceedings by our Directors Nil Nil
Material civil litigation against our Director Nil Nil
Material civil litigation by our Director Nil Nil
Actions by statutory or regulatory Nil Nil
authorities
Direct and indirect tax proceedings 6 11.43
Litigation involving our Promoter
Criminal proceedings against our Promoter Nil Nil
Criminal proceedings by our Promoter 1 86.30
Material civil litigation against our Promoter, Nil Nil
Material civil litigation by our Promoter Nil Nil
Actions by statutory or regulatory Nil Nil
authorities
Direct and indirect tax proceedings 7 74.18

*To the extent quantifiable.

For further details on the outstanding litigation proceedings, see "Outstanding Litigation and Material
Developments™” and "Risk Factors™ on pages 344 and page 37, respectively.

Risk factors

Specific attention of Investors is invited to the section “Risk Factors” on page 37. Investors are advised to read the
risk factors carefully before taking an investment decision in the Offer.

Summary of contingent liabilities
(% in lakhs)
Particulars For the six month Fiscal 2024 Fiscal 2023 Fiscal 2022

period ended
September 30, 2024

Contingent Liabilities:
a) claims against the company not - - - -
acknowledged as debt;
b) guarantees excluding financial - - - -
guarantees; and
c) other money for which the 1,290.27 1,290.27 1,290.27 1,290.27
company is contingently liable.

"As certified by our Statutory Auditor — M/s Satyanarayan Goyal & Co. LLP, Chartered Accountants, pursuant to their certificate dated December
31, 2024.

For details, see "Restated Financial Statements" on page 238.

Summary of Related Party Transactions and Balances

The following is the summary of transactions and balance receivable from / (payable) of our Company to related
parties as at and for the six-month period ended September 30, 2024, and as at and for the Fiscal 2024, Fiscal 2023
and Fiscal 2022, as per Ind AS 24 — Related Party Disclosures as per Restated Financial Statement are set forth in the
table below:
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Name of Related Party

Nature of Relationship

DeNovo Hospitality private limited

Associate of Sunshine Pictures Limited

Force Productions LLP

Associate of Sunshine Pictures Limited

Block Buster Movie Entertainers

Proprietary Firm of a director

Vipul Amrutlal Shah

Chairman and Managing Director

©00 NS UMW IN (=
o=

Shefali Shah Whole-time director
Aryaman Shah Whole-time director
Maurya Shah Whole-time director
Paresh Ganatra Director
Manmohan Shetty Director

10. Kapil Bagla Director

11. Santanu Ray Director

12. Sunil Karda

Chief Financial Officer

13. Hiral Purohit

Company Secretary

14, Ravichand Nallappa

Chief Operating Officer

15. Deepak Bassi

Director and Shareholder of Associate

Transactions during the year/period:

(< in lakhs)
Particulars For the six-month Fiscal 2024 Fiscal 2023 Fiscal 2022
period ended
September 30, 2024
Rent
Vipul Amrutlal Shah 48.00 93.00 84.00 84.00
Professional fees
Vipul Amrutlal Shah - - - 475.00
Shefali Shah 220.00 - - 75.00
Aryaman Shah 10.97 30.00 30.00 30.00
Maurya Shah 10.97 30.00 30.00 30.00
Block buster movie - 200.00 400.00 -
entertainers
Remunerations
Vipul Amrutlal Shah 9.17 - - -
Shefali Shah 3.67 - - -
Aryaman Shah 6.72 - - -
Maurya Shah 6.72 - - -
Sunil Karda 3.00 - - -
Ravichand Nallappa 3.00 - - -
Interest expense
Vipul Amrutlal Shah 36.06 31.73 - 3.78
Interest Income
DeNovo Hospitality Private 2.03 9.56 10.71 3.15
Limited
Dividend
Vipul Amrutlal Shah - 6.56 - -
Shefali Shah - 0.47 - -
Purchases
DeNovo Hospitality Private - 83.68 - -
Limited
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Particulars For the six-month Fiscal 2024 Fiscal 2023 Fiscal 2022
period ended
September 30, 2024
Deepak Bassi - - 15.76 -
Marketing expenses
DeNovo Hospitality Private - 100.14 - -
Limited
Borrowings taken
Vipul Amrutlal Shah - 1,760.00 - 380.00
Borrowings repayment
Vipul Amrutlal Shah 528.56 700.00 - 383.78
Loans Given
DeNovo Hospitality Private - 90.00 - 140.00
Limited
Loan repaid
DeNovo Hospitality Private 26.07 145.96 36.07 -
Limited
Buyback of shares
Vipul Amrutlal Shah - 998.73 - -
Reimbursements
DeNovo Hospitality Private - 0.86 - -
Limited
Vipul Amrutlal Shah 8.28 1.98 - -
Shefali Shah - 0.29 - -

“As certified by our Statutory Auditor — M/s Satyanarayan Goyal & Co. LLP, Chartered Accountants, pursuant to their certificate dated December

31, 2024.

Oustandings during the year/period:

(R in lakhs)
Particulars For period ended As at
September 30, Fiscal 2024 Fiscal 2023 Fiscal 2022
2024

Loans Given
DeNovo Hospitality Private Limited - 71.07 117.47 142.83
Deepak Bassi - - - 15.60
Loans taken
Vipul Amrutlal Shah 592.45 1,088.56 - -
Payables
Vipul Amrutlal Shah 6.41 0.29 - -
Shefali Shah 2.56 - - -
Aryaman Shah 5.75 2.70 2.70 -
Maurya Shah 4.70 2.70 2.70 -
Sunil Karda 2.63 - - -
Ravichand Nallappa 2.56 - - -
Creditors
DeNovo Hospitality Private Limited - 23.72 - -
Block buster movie entertainers - - - 45.32
Vipul Amrutlal Shah 2.50 1.98 - -
Aryaman Shah 0.19- 0.19 - -
Investments
DeNovo Hospitality Private Limited - 0.5 0.5 0.5
Force productions LLP 0.5 0.5 0.5 0.5
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Particulars For period ended As at
September 30, Fiscal 2024 Fiscal 2023 Fiscal 2022
2024

Refundable deposits
Vipul Amrutlal Shah 150.00 150.00 150.00 150.00

“As certified by our Statutory Auditor — M/s Satyanarayan Goyal & Co. LLP, Chartered Accountants, pursuant to their certificate dated December
31, 2024.

For further details of the related party transactions and as reported in the Restated Financial Statements, see "Restated
Financial Statements" on page 238.

Financing Arrangements

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, 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 the business of the relevant financing entity during a period of six months immediately preceding
the date of this Draft Red Herring Prospectus.

Details of price at which specified securities were acquired by our Promoters, members of the Promoter Group,
Selling Shareholders and Shareholders with right to nominate directors or other rights in the last three years
preceding the date of this Draft Red Herring Prospectus

None of the Promoters, members of the Promoter Group and Selling Shareholders acquired specified securities with
the right to nominate directors or other rights in the last three years preceding the date of this Draft Red Herring
Prospectus. The details of price at which specified securities acquired are as follows. There are no Shareholders with
right to nominate directors or other rights.

Weighted average price at which the Equity Shares were acquired by our Promoters and Selling Shareholders
in the one year preceding the date of this Draft Red Herring Prospectus

Name of the Promoter Number of equity shares acquired | Weighted average price per Equity
in the one year preceding the date Share )"
of this Draft Red Herring
Prospectus
Vipul Amrutlal Shah* 76,24,223 0.26
Shefali Vipul Shah? 65,77,734 -
Aryaman Vipul Shah 60,54,420 -
Maurya Vipul Shah 60,54,420 -

“As certified by our Statutory Auditor — M/s Satyanarayan Goyal & Co. LLP, Chartered Accountants, pursuant to their certificate dated December
31, 2024

#Also, a Selling Shareholder

"Since shares received by way of gift

Average cost of acquisition of Equity Shares of our Promoters and Selling Shareholders

The average cost of acquisition of Equity Shares of our Promoters and the Selling Shareholder as on the date of this
Draft Red Herring Prospectus is as follows:

Name of the Promoter Number of Equity Shares held Average cost per Equity Share
(in%)"
Vipul Amrutlal Shah 76,54,994 0.87
Shefali Vipul Shah 65,87,134 0.44
Aryaman Vipul Shah 60,51,920 Nil®
Maurya Vipul Shah 60,51,920 Nil®

34



“As certified by our Statutory Auditor - M/s Satyanarayan Goyal & Co. LLP, Chartered Accountants, pursuant to their certificate dated December
31, 2024.

#Also, a Selling Shareholder

"Since shares received by way of gift

Weighted average cost of acquisition of all shares transacted in (i) last one (1) year; (iii) last eighteen (18)
months and (iii) last three (3) years preceding the date of this Draft Red Herring Prospectus

Last one (1) year preceding the date of this 0.08 [e] [e]
Draft Red Herring Prospectus

Last eighteen (18) months preceding the 0.08 [e] [e]
date of this Draft Red Herring Prospectus

Last three (3) years preceding the date of 0.08 [e] [e]
this Draft Red Herring Prospectus

“As certified by our Statutory Auditor - M/s Satyanarayan Goyal & Co. LLP, Chartered Accountants, pursuant to their certificate dated December
31, 2024.
“To be updated once the price band information is available

For further details, see “Capital Structure” on page 90.
Details of Pre-1PO Placement
Our Company do not propose to undertake any pre-1PO placement.

An Issue of equity shares for consideration other than cash in the last one year

Except as stated below, our Company has not issued any Equity Shares for consideration other than cash in the last
one year preceding the date of this Draft Red Herring Prospectus.

fully  paid-up
Equity Shares
for every 1
Equity  Share
held by the
Shareholders

December 25, 2,62,25,625 10 NA |Bonus Issue in |Allotment of -
2024 the ratio of |76,19,223 Equity
213:1 i.e. 213 |Shares to Vipul

Amrutlal  Shah,
65,56,353 Equity
Shares to Shefali
Vipul Shah,
60,23,640 Equity
Shares to Maurya

Vipul Shah,
60,23,640 Equity
Shares to

Aryaman  Vipul
Shah, 213 Equity

Shares to
Anilaben

Amrutlal  Shah,
213 Equity
Shares to




Date of Number of Face value per | Issue Price per Reason for Name of Benefits accrued
allotment Equity Shares |Equity Share ()|Equity Share (%) allotment allottees to our Company
allotted
Sudhakar Shesu
Shetty, 213

Equity Shares to
Shobha Sudhakar
Shetty and 2,130
Equity Shares to
MAVS Trsut

For further details pertaining to Issue of Equity Shares for consideration other than cash, kindly refer to the chapter
titled “Capital Structure” on page 90.

Split/ Consolidation of equity shares in the last one year

Our Company has not undertaken any split or consolidation of Equity Shares in the last one year preceding the date
of this Draft Red Herring Prospectus.

For further details pertaining to split of Equity Shares and other details, see “Capital Structure” on page 90.
Exemption from complying with any provisions of securities laws, if any, granted by SEBI

As on the date of this Draft Red Herring Prospectus, our Company has not obtained any exemption from the SEBI
from strict compliance with any provisions of securities laws including the SEBI ICDR Regulations.

(The remainder of this page is intentionally left blank)
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SECTION Il -RISK FACTOR

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

Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify or quantify the
financial or other implications of any of the risks mentioned herein. Unless otherwise stated, the financial information
of our Company used in this Section is derived from our Restated Financial Statements prepared in accordance with
Ind AS and the Companies Act and restated in accordance with the SEBI ICDR Regulations. To obtain a better
understanding, you should read this Section in conjunction with “Our Business” on page 171, “Industry Overview”
on page 123 and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
page 315 as well as other financial information contained herein. For capitalized terms used but not defined herein,
see “Definitions and Abbreviation” on page 1.

Materiality:

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

. Some risks may not be material individually but may be material when considered collectively;
. Some risks may have an impact which is qualitative though not quantitative; and
. Some risks may not be material at present but may have a material impact in the future.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed in the risk
factors mentioned below. However, there are risk factors where the impact may not be quantifiable and hence the
same has not been disclosed in such risk factors. Unless otherwise stated, the financial information of the Company
used in this Section is derived from our financial statements under Ind AS, as restated in this Draft Red Herring
Prospectus. Unless otherwise stated, we are not in a position to specify or quantify the financial or other risks
mentioned herein. The numbering of the risk factors has been done to facilitate ease of reading and reference and
does not in any manner indicate the importance of one risk factor over another.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws of
India and is subject to a legal and regulatory environment which may differ in certain respects from that of other
countries. This Draft Red Herring Prospectus also contains forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the considerations described below and elsewhere
in this Draft Red Herring Prospectus. For further details, see “Forward-Looking Statements” on page 25.

Unless otherwise indicated, industry and market data used in this section has been derived from the industry report
titled “Report on Media & Entertainment Industry ” dated December 27, 2024, (the “D&B Report”) prepared and
issued by Dun & Bradstreet Information Services India Private Limited (“D&B India”), appointed by us on August
31, 2024, and exclusively commissioned and paid for by us in connection with the Offer. D&B India is an independent
agency which has no relationship with our Company, our Promoters and any of our Directors or KMPs or SMPs.
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Unless otherwise indicated, financial, operational, industry and other related information derived from the D&B
Report and included herein with respect to any particular year refers to such information for the relevant calendar
year. A copy of the D&B Report is available on the website of our Company at www.sunshinepictures.in until the
Bid/Offer Closing Date.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or
other implications of any of the risks described in this Section. In making an investment decision, prospective investors
must rely on their own examination of our Company and the terms of the Offer including the merits and risks involved.
You should consult your tax, financial and legal advisors about the particular consequences to you of an investment
in our Equity Shares.

In this Draft Red Herring Prospectus, any discrepancies in any table between total and sums of the amount listed are
due to rounding off.

EERYS »

Unless the context otherwise indicates, all references to “the Company” and “our Company”, “Sunshine”, “we”,
“us” or “our” are references to Sunshine Pictures Limited.

BUSINESS RELATED RISKS

1. Our success is primarily dependent on audience acceptance of our film, web series and TV serials, which
is extremely difficult to predict and therefore inherently risky.

We are a production-house engaged in the business of originating, creating, developing, producing, marketing
and distribution of films, web series and TV serials. We cannot predict the economic success of our projects
as the revenue derived from our films/web-series depends primarily upon its acceptance by the public, which
cannot be accurately predicted. The popularity and economic success of our projects depends on many factors
including general public tastes, the actors and other key talent involved, the promotion and marketing of the
project, the quality and acceptance of other competing programmes released into, or channels existing in, the
marketplace at or near the same time, the availability of alternative forms of entertainment and leisure time
activities, general economic conditions, the genre and specific subject matter of the film, its critical acclaim,
the breadth and format of its initial release and other tangible and intangible factors, all of which can change,
and are factors that we cannot predict with certainty and which may be beyond our control. Also, see “Risk
Factor - Inability to successfully compete for audiences with films released by other producers and
distributors, and with other consumer leisure and entertainment activities” on page 49.

In general, the economic success of a film is dependent on its domestic theatrical performance, which is a
key factor in predicting revenue from other distribution channels and is largely determined by our ability to
produce content and develop stories and characters that appeal to a broad audience and the effective
marketing of the film. If we are unable to accurately judge audience acceptance of our film content or to have
the film effectively marketed, the commercial success of the film will be in doubt, which could result in costs
not being recouped or anticipated profits not being realized. Moreover, we cannot assure you that our film
will generate enough revenue to offset its production, distribution and marketing costs.

The popularity of a film’s creative talent, particularly the actors and directors, has in the past been an
important guide to a film’s performance in theatres and our other channels of distribution. As we primarily
invest in a portfolio of films across a wide variety of genres, stars and directors, it is highly likely that some
of the films in which we invest may not appeal to the changing tastes of Indian audiences, in particular if
such a shift in taste or trend is sudden. For instance, in the past, we did not realize anticipated profits from
some of our Projects, which we produced/co-produced, such as Kuch Love Jaisa, Commando 2, Commando
3, Bastar — The Naxal Story. The table set forth below list out commercial success of our films produced/co-
produced by us in the past;
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Sr.
No.

Name of the
Project

Year of
Release

Star Cast

Director

Contribution

to Company’s

Revenue (in
lakhs)

Whether
Commercially
sucessful

Action

Replayy*
(film)

November 5,
2010

Akshay
Kumar,
Aishwarya Rai,
Aditya Roy
Kapoor

Vipul Amrutlal
Shah

4,556.63

No

Kuch Love
Jaisa (film)

May 27, 2011

Shefali
Shah,
Bose

Vipul
Rahul

Shukla Barnali
Ray

420.49

No

Force” (film)

September 30,
2011

John Abraham,
Genelia
D'Souza,
Vidyut
Jammwal
others

and

Nishikanth
Kamath

2,446.56

Yes

Bhai  Bhaiya
aur Brother (TV
serial)

June 4, 2012

Sooraj Thapar,
Vrajesh Hirjee,
Muni Jha and
others

Deven Bhojani

4275

No

Commando:
One man army?*
(film)

May 12, 2013

Vidyut
Jammwal,
Pooja Chopra,
Jaideep
Ahlawat
others

and

Dilip Ghosh

1,613.28

Yes

Holiday: A
solider is never
off duty (film)

June 6, 2014

Akshay
Kumar,
Sonakshi
Sinha, Freddy
Daruwala and
others

AR.
Murugadoss

9,086.02

Yes

Pukaar - Call
for the Hero
(TV serial)

November 24,
2014

Rannvijay
Singh,  Adah
Sharma, Raj
Babbar and
others

Vipul Amrutlal
Shah, Deven
Bhojani  and
Vihan

Suryavanshi

1,575.00

Yes

Force 2* (film)

November 18,
2016

John Abraham,
Sonakshi
Sinha,  Tahir
Raj Bhasin and
others

Abhinay Deo

677.03

Yes

Commando? 2
(film)

March 3, 2017

Vidyut
Jammwal,
Adah Sharma,
Esha Gupta and
others

Deven Bhojani

2,229.00

No

Commando” 3
(film)

November 29,
2019

Vidyut
Jammwal,
Adah Sharma,
Gulshan
Deviah, Angira
Dhar and
others

Aditya Dutt

666.28

Yes

11.

Sanak* (film)

October 15,
2021

Vidyut
Jammwal,
Rukmini

Kanishk
Varma

4,143.35

Yes
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Sr. Name of the Year of Star Cast Director Contribution Whether
No. Project Release to Company’s | Commercially
Revenue (in X sucessful
lakhs)
Maitra, Neha
Dhupia  and
others
12. Humans (Web | January 14, | Shefali  Vipul | Vipul Amrutlal 4,257.40 Yes
series) 2022 Shah, Kirti | Shah and
Kulhari, Ram | Mozez Singh
Kapoor, Vishal
Jethwa and
Others
13. The Kerala | May 5, 2023 Adah Sharma | Sudipto Sen 13,157.62 Yes
Story (film) and others
14. Commando August 11, | Prem  Parija, | Vipul Amrutlal 2,803.34 Yes
(Web series) 2023 Adah Sharma | Shah
and others
15. | Bastar (film) March 15, | Adah Sharma | Sudipto Sen 1,987.67 No
2024 and others

“The film was acquired by the Company for distribution from the Promoter Group Entity.

#Co-produced with reputed studios.

“As certified by M/s. Piyush Kothari & Associates, Chartered Accountants, Independent Chartered Accountants, pursuant to their
certificate dated December 31, 2024.

Our ability to exploit and monetize our project is limited to the rights that we retain or own.

A major portion of our revenue depends upon the box office success of our films and streaming deals with
OTT platforms. Our revenue from operation constitutes; (i) production and distribution of films and
associated rights; (ii) production and distribution of OTT and associated rights; and (iii) other income
comprising of income from music rights exploitation, talent management, social media platforms such as
Youtube, Instagram and music label. Our Company’s revenue from operations for six months period ended
September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscal 2022 are detailed as below:

(in ¥ lakhs unless stated otherwise)

Financial As % of Financial
Year 2023 Revenue Year 2022
from from
Operations Operations

As % of
Revenue

As % of
Revenue
from
Operations

Financial
Year 2024

Six months
ending
September
30, 2024

Parameter

Production 99.90 97.78 - - 4,200.34
and
distribution
of Films and
associated

rights

3,897.95 13,083.38

Production - - 275.34 2.06 2,587.10 97.59 4,257.40
and
distribution
of web series
and
associated

rights

Others* 3.89 0.10 21.08 0.16 63.81 241 254.76

Total 3,901.84 100.00 | 13,379.80 100.00 2,650.91 100.00 8,712.50

“Music rights exploitation, Talent management social media platforms such as Youtube, Instagram and music label
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“As certified by M/s. Piyush Kothari & Associates, Chartered Accountants, Independent Chartered Accountants, pursuant to their
certificate dated December 31, 2024.

The table listed below set forth the bifurcation of our revenue from operations from film and web-series
produced by us or co-produced with renowned studios:

(in % lakhs unless stated otherwise)

Parameter Six As % of Financial As % of Financial As % of Financial As % of
months Revenue | Year 2024 | Revenue | Year 2023 | Revenue | Year 2022 | Revenue
ending from from from from
Septem | Operatio Operatio Operatio Operatio
ber 30, ns ns ns ns

2024

Film/Web- 1,902.95 48.77 | 13,357.72 99.83 2,587.10 97.59 4,307.45 49.44
series

Produced

Film/Web- 1,995.00 51.13 - - - - 4,150.29 47.64
series co-

Produced

Others” 3.89 0.10 21.08 0.17 63.81 241 254.76 2.92
Total 3,901.84 100.00 | 13,379.80 100.00 2,650.91 100.00 8,712.50 100.00

" Others consists of revenue generated from music rights exploitation, talent management social media platforms such as youtube,
Instagram and music label etc.

“As certified by M/s. Piyush Kothari & Associates, Chartered Accountants, Independent Chartered Accountants, pursuant to their
certificate dated December 31, 2024.

With our standalone productions films, we finance the entire film and execute the end-to-end production,
marketing and promotion of the film and also bear the entire risk relating to completion and commercial
success of the films and content. For instance, in ‘The Kerala Story’, which was our standalone production,
emerged as the highest return-on-investment blockbuster in 2023 and received appreciation, both critically
and commercially where as our sole production film ‘Bastar: The Naxal Story’ witnessed poor box office
receipts and was not a commercial success.

In some cases, we sell certain rights prior to release of a film and/or web series, any failure to accurately
predict the likely commercial success of a film and/or web series may cause us to underestimate the value of
such rights. If we are unable to produce and acquire rights to films that appeal to audiences or to accurately
judge audience acceptance of our film content, the commercial success of such films will be in doubt, which
could result in costs exceeding revenues generated or anticipated profits not being realized, which could have
a material adverse effect on our business, prospects, financial condition and results of operations.

In addition to producing movies on a standalone basis, we also adopt a co-production approach especially
when the story requires a big budget for an effective execution of the scale of the film. In a co-production
model, we partner with a reputable studio and produce the movie for a fixed fee, based on a mutually agreed
budget. Under the co-production model, we enter into fixed fee arrangement and a guaranteed profit,
regardless of box-office outcomes. Therefore, under the co-production model, we may only exploit and
monetize content of which we do own rights, and any consequent leakage of revenues could have an adverse
effect on our ability to generate revenue from a film and recover our costs from acquiring or producing
content. For details, see “OQur Business — Our Projects” on page 175. Also see, “Risk Factor - Our ability
to successfully complete our own productions, to enter into co-productions and to acquire content depends
on our ability to maintain cordial relationships with creative talent and other industry participants” on
page 44.

We are dependent on the Indian box office success of our films from which a significant portion of our
revenues are derived.

In India, a relatively high percentage of a film’s overall revenues tend to be derived from theatre box office
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sales and in particular, from such sales in the first week of a film’s release. Indian domestic box office receipts
may also be an indicator of a film’s expected success in other distribution channels. As such, poor box office
receipts from our sole production films could have a significant adverse impact on our results of operations
in both the year of release of the relevant films and in the future for revenues expected to be earned through
other distribution channels. For instance, in the past we have witnessed poor box office receipts for our films
such as ‘Action Replayy’ and ‘Bastar’. For details, see “Our Business — Our Projects” on page 175. Also see
“Risk Factor - Our success is primarily dependent on audience acceptance of our film, which is extremely
difficult to predict and therefore inherently risky” on page 38.

As per the D&B Report, while screen count has grown modestly with multiplex chains adding approximately
300-350 screens annually, it still remains relatively low compared to the population, indicating that the
cinema experience remains a luxury for most Indians. Further, India has fewer than 10,000 cinema screens
to cater to a population of over 1.4 billion, with the largest deficit in Hindi-speaking markets. This creates
intense competition among filmmakers for prime slots in cinemas, particularly for big releases that require a
wide distribution to recoup costs quickly. For details, see “Our Business — Competition” on page 190.

Further, where we are unable to ensure a wide release for our sole production films, it may have an adverse
impact on our revenues. In the past six-month period ended September 30, 2024 and three Fiscals, we have
not faced any such instance where we are unable to ensure a wide release for our sole production films.

There can be no assurance that in the future, we will be able to maximise box office receipts, particularly
those from the first week of release, than they have been in the past. Accordingly, any failure by our films to
achieve domestic box office success could have a material adverse effect on our business, prospects, financial
condition and results of operations. For details, see “Qur Business — Our Projects” on page 175. Also see
“Risk Factor - Our success is primarily dependent on audience acceptance of our film, which is extremely
difficult to predict and therefore inherently risky” on page 38.

Delays, cost overruns, cancellation or abandonment of the completion or release of films, web series or
television serial may have an adverse effect on our business.

We are engaged in film production and also undertake creating content for third party broadcast channels.
There are substantial financial risks relating to the production, completion and release of films, web series
and television series. Actual film, web series and television production costs may exceed their budgets and
factors such as labor disputes, unavailability of an actor or star performer, equipment shortages, disputes with
other teams involved in making of content may cause cost overruns and delay or hamper completion of a
production. In addition, unforeseen events such as adverse weather conditions may delay or hamper
production. For instance, our productions were delayed during the COVID-19 pandemic and associated
lockdowns.

Further, where we enter into co-productions arrangement with studios, while we typically seek to put in place
contractually capped budgets that are pre-agreed with studios, given the importance of ongoing relationships
in our industry, longer-term commercial considerations may in certain circumstances override strict
contractual rights, and we may feel obliged to fund cost over-runs where there is no contractual obligation
requiring us to do so.

We are also responsible for all cost overruns on our own productions, and we are exposed to execution risk.
While we believe that we maintain insurance policies for our projects covering certain of these risks, and we
intend to continue such practices, we cannot assure you that any cost overruns will be adequately covered or
that such insurance will continue or continue to be available on terms acceptable to us in the future, or at all.
In the event of substantial budget overruns, we may be required to seek additional financing from outside
sources to complete a project, which may not be available on terms acceptable to us or at all. Although, except
during the COVID-19 pandemic and associated lockdowns period, we have not faced any substantial delay
in any of our production schedules during the six months period ended September 30, 2024 and last three
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Fiscals. However, any future delays in production, failure to complete projects and costs overruns could result
in us not recovering our costs and could adversely affect our business, results of operations and financial
condition.

We also rely on the ability of our management to select suitable and successful production opportunities,
which makes the investment of an investor more speculative. Our management is responsible for selection
and successful production opportunities. Also see “Risk Factor - We are dependent on our Promoter and
senior management and also on availability of experienced third-party head of department for our
projects. Any loss of, or our inability to attract or retain such persons could adversely affect our business,
financial condition and results of operations” on page 50.

Depending on customers taste and preferences, our management may change our targeted production
guidelines at any time without the consent of our shareholders, which could result in our making productions
that are different from, and riskier than, the productions in the pipeline as described in this Draft Red Herring
Prospectus. For details, see “Our Business - Projects Under Production” on page 179. While we have not
faced any such instances during the six months period ended September 30, 2024 and last three Fiscals, we
cannot assure that in the future, we will not face any instances of cost overrun, cancellation or abandonment
of the completion or release of films, web series or television serial. Any change in our targeted productions
may increase our exposure to negative reviews, less than favorable theatrical release dates, distributor
acceptance, and entertainment market fluctuations, all of which could adversely affect the financial success
of our production.

We derive the majority of our revenue from our top 5 customers i.e. the Studios and independent
distributors. Any loss of these customers or loss of revenue from any of these customers could have a
material adverse effect on our business, financial condition, results of operations and cash flow.

We generate a major portion of revenues from renowned studios with whom we co-produced our films and
independent distributors to whom we sell our distribution rights. The table below outlines the revenue
generated from our top one (1), top three (3) and top five (5) customers i.e. renowned studios and indepdent
distributors for the six months ended September 30, 2024, Fiscals 2024, 2023 and 2022, including their
respective percentage of total revenue from operations:

(in T lakhs unless stated otherwise)

Particulars For six % of Fiscal % of Fiscal % of Fiscal % of
months total 2024 total 2023 total 2022 total
ending revenue revenue revenue revenue
Septemb
er 30,

2024

Top 1] 1,995.00 51.13 | 3,824.60 28.58 2528.00 9536 | 4,257.40 48.87

customers

Top 3| 3,887.39 99.63 | 7,948.94 5941 | 2,591.68 97.77 | 7,906.17 90.75

Customers

Top 5| 3,901.84 100.00 | 11,117.3 83.09 | 2,642.93 99.70 | 8,456.17 97.06

customers (%) 3

Note: While more than 50% of our revenue from operations originates from our top 5 customers, our Company is unable to disclose the
names of these customers due to non-receipt of their consent.

Note: Our top five customers i.e. studio and distributors may vary in the period indicated above.

*As certified by M/s. Piyush Kothari & Associates, Chartered Accountants, Independent Chartered Accountants, pursuant to their
certificate dated December 31, 2024.

The loss of one or more key customers for any reason, such as any inability to negotiate acceptable terms,
contract renewals, disputes, adverse financial changes like bankruptcy of such customers, could negatively
impact our business, operations, and financial condition. Any adverse developments our relationship with
our customers could lead to significant revenue reductions from these customers, impacting our revenue,
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cash flow, and liquidity. While we have not faced any adverse situation with our customers during the six-
month period ended September 30, 2024, and last three Fiscals, we cannot assure that we will not face any
such situation in future.

Furthermore, these key studios/ independent distributors/ customers might choose to switch to competitors
or decline to renew or enter into new agreements on favourable terms. We cannot guarantee that we will
maintain historical business levels with our key customers or significantly reduce our customer concentration,
both of which could affect our business, financial condition, results of operations and cash flows. For details,
see “Our Business — Our Customers” on page 188.

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

As on September 30, 2024, we have entered into related party transactions, which are in compliance with the
Companies Act, 2013 and other applicable laws. We confirm that the transactions with Related Parties
entered into by our Company in the preceding three years have been carried out at arms’ length price and are
not prejudicial to the interest of our Company.

Further, as on September 30, 2024, our Company has receivables amounting to 3150.00 lakhs from the related
parties namely, Vipul Amrutlal Shah being refundable deposit which constitute 1.68% of total assets of the
Company. Although, we have not experienced any instance of defaults in past six-month period ended
September 30, 2024, and three Fiscals, we cannot assure you that such related persons will repay the said
amount, or we will be able to recover the said amount given to the related parties. If we are not able to recover
the same, we may be required to initiate legal actions which may require our management to devote additional
time in pursuing such legal proceedings.

While we believe that all our related party transactions have been conducted on an arm’s length basis, we
cannot assure you that we may not have achieved more favourable terms had such transactions been entered
into with unrelated parties. There can be no assurance that such transactions, individually or taken together,
will not have an adverse effect on our business, prospects, results of operations and financial condition,
including because of potential conflicts of interest or otherwise. In addition, our business and growth
prospects may decline if we cannot benefit from our relationships with them in the future. For further details,
see "Summary of Offer Document - Summary of Related Party Transactions' and "Restated Financial
Statements" on page 31 and 238.

Our ability to successfully complete our own productions, to enter into co-productions and to acquire
content depends on our ability to maintain cordial relationships with creative talent and other industry
participants.

Our ability to successfully complete our own productions, to enter into co-productions and to acquire content
depends on our ability to maintain existing relationships, and form new ones, with our service providers or
suppliers. Our service providers/suppliers include direction, artist line producer, production crew, writer,
sound designer, service providers providing services relating to VFX, Virtual Print Fee (VPF) etc. For details,
see “Our Business — Our Suppliers (Service Providers)” on page 188.

The table below outlines the expense incurred from our top five (5) suppliers and top ten (10) suppliers during
the six months ended September 30, 2024, Fiscals 2024, 2023 and 2022, including their respective percentage

of total expense;

(in % lakhs unless stated otherwise)

Particulars For six months Fiscal 2024 Fiscal 2023 Fiscal 2022
ending September
30, 2024
Top 5 Suppliers 849.32 1,430.70 858.24 1,224.72
(R in Lakhs)
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Particulars For six months Fiscal 2024 Fiscal 2023 Fiscal 2022
ending September
30, 2024

Top 5 Suppliers 25.24 17.36 22.77 37.24
(% of total expenses)

Top 10 Suppliers 1,138.09 2,298.43 1,181.38 1,621.08
(R in Lakhs)

Top 10 Suppliers 33.83 27.90 31.34 49.29
(% of total expenses)

* As certified by M/s. Piyush Kothari & Associates, Chartered Accountants, Independent Chartered Accountants, pursuant to their
certificate dated December 31, 2024.

In particular, the pool of creative talent in India is limited and as a result, there is significant competition to
secure the services of actors, directors and producers, among others. This, in turn, can cause the cost of
contracting such creative talent, and hence the cost of film content, to increase as market participant may
offer higher fees to creative talent to secure their services.

As per D&B Report, coordinating with actors, directors, and technical staff can be complex, especially for
larger films. A-list actors and directors often juggle multiple projects, making it challenging to synchronize
schedules, which can lead to project delays and budget overruns.

We believe maintaining cordial relationships with our service providers are key to enabling us to continue to
secure content and to exploit such content in the future. In past six-month period ended September 30, 2024
and three Fiscals, we have not faced any such material instance where we were unable to secure the services
of actors, directors and producers, content and/or creative talent, etc., there can be no assurance that we will
be able to successfully maintain these relationships and continue to have access to their respective services
in a timely manner. If any such relationship were to be adversely affected, or we are unable to form new
relationships or our access to quality Indian film content otherwise deteriorates, or if any party fails to
perform under its agreements or arrangements with us, it could have a material adverse effect on our business,
prospects, financial condition and results of operations.

We have sustained negative cash flows from operating activities in the past and may experience earnings
declines or operating losses or negative cash flows from operating activities in the future.

We have sustained negative cash flow used in operating activities for the Fiscal Years ended 2023 and 2022,
primarily attributable to an increase in debtors and inventory levels.

The following table sets forth certain information relating to our cash flows during the six months ended
September 30, 2024, and for the Fiscals 2024, 2023, and 2022

(< in lakhs)
Particulars For six months ended Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30, 2024
Net cash generated from/ 1671.26 3157.07 (500.56) (287.00)
(used in) operating activities

For further details see, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Cash Flows” on page 336.

While we cannot rule out future periods of negative cash flows due to inherent business risks and fluctuations
in working capital, the recent positive trends highlight our ability to adapt and implement corrective
measures to strengthen cash flow generation.

There can be no assurances that cash flows will be positive in the future thereby creating an adverse impact
on our ability to meet working capital expenditure, repay loans without raising finance from external
resources. If we are not able to generate sufficient cash flows, it may adversely affect our business and
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financial operations.

We may not be able to adequately protect our intellectual property, which could harm the value of our
brand and services.

Generating and maintaining recognition for our intellectual property is critical to our business. The success
of our business depends on our ability to use our trademarks in order to compete effectively in existing
markets and increase penetration and awareness for our brand and further promote our business in existing
and newer markets. As on the date of this Draft Red Herring Prospectus, our Company has made the following
application for registration of trademark with the Registrar of Trademarks under the Trademarks Act, 1999
and the same are pending for registration.

Date of Application Particulars of the Mark Application Number Class of Registration
September 26, 2024 “SUNSHINE PICTURES” 6643047 41
September 26, 2024 “SUNSHINE PICTURES” 6643048 43
September 26, 2024 6643049 41

SUNSHIN f.
September 26, 2024 6643050 43
SUNSHIN '-".

If we are unable to register our trademark for any reasons including our inability to remove objections to any
trademark application, or if any of our unregistered trademark are registered in favour of or used by a third
party in India or abroad, we may not be able to claim registered ownership of such trademark and
consequently, we may not be able to seek remedies for infringement of those trademarks by third parties
which may cause damage to our business prospects, reputation and goodwill. Apart from this, any failure to
register or renew registration of our registered trademark may affect our right to use such trademark in future.
Further, our efforts to protect our intellectual property may not be adequate and any third-party claim on any
of our unprotected intellectual property may lead to erosion of our business value and our reputation, which
could adversely affect our operations.

Further, it is possible that we may not be aware of misuse of our trademarks which could potentially cause
loss of our reputation and impact our business and may even affect our goodwill. Further any use of a
deceptively similar or identical third-party mark may also result in a loss/injury to us. Although our company
has not encountered any unauthorized use of our intellectual property in the six-month period ended
September 30, 2024, and last three Fiscals, we may not be able to ensure protection of the same in future.
For further details, please see “Government and Other Statutory Approvals” on page 351.

Some viewers or civil society organisations may find our film content objectionable.

It is possible that some viewers in India or abroad may object to our film, web series or TV serial content
based on religious, political, ideological or any other positions held by such viewers. Viewers or civil society
organisations, including interest groups, political parties, religious fundamentalist or other organisations may
assert legal claims, seek to ban the exhibition of our films, protest against us or our films or object in a variety
of other ways. For instance, after the release of our film ‘Kerala Story’, we faced certain objections from
religious fundamentalist and other group. For details, see “Qutstanding Litigation and Material
Development - Litigation involving our Company - Material civil proceedings - B.R. Aravindakshan vs
Union of India, Sunshine Pictures Limited and ors. — Special Leave Petition (C) No. 010391 of 2023,
Qurabn Ali vs Central Board of Film Certification and Sunshine Pictures Limited - SLP(C) No. 010166 -
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/2023, Thamanna Sultana, Muhammed Razak K.V., Sijin Stanly, Qurban Ali, C.Syam Sundar, Adv Anoop
V.R. vs Union of India, Sunshine Pictures Limited and ors. - Writ Petition number 15119 of 2023, 15126
of 2023, 15143 of 2023, 15132 of 2023, 15132 of 2023 respectively, Purnima Chakraborty and Anr vs The
State of West Bengal, Sunshine Pictures Limited, and ors. — WPA(P) 230 of 2023 and Rony Mondal vs
The State of West Bengal, Sunshine Pictures Limited and ors. — WPA(P) 233 of 2023, beginning on page
346. Any of the foregoing could harm our reputation and could have a material adverse effect on our business,
prospects, financial condition and results of operations.

The film content that we produce could also result in claims being asserted, prosecuted or threatened against
us based on a variety of grounds, including defamation, hurting religious sentiments, invasion of privacy,
negligence, obscenity or facilitating illegal activities, any of which could have a material adverse effect on
our business, prospects, financial condition or results of operations.

Our Company and its Promoters Directors are involved in litigation proceedings that may have a material
adverse outcome.

There are outstanding legal proceedings involving our Company and its Promoter Directors. These
proceedings are pending at different levels of adjudication before various courts.

A summary of outstanding litigation proceedings involving our Company and its Promoter Directors as on
the date of this Draft Red Herring Prospectus is provided below:
(in Z lakhs unless stated otherwise)

Nature of Cases Number of outstanding cases Amount Involved”
Litigation involving our Company
Criminal proceedings against our Company Nil Nil
Criminal proceedings by our Company 2 118.84
Material civil litigation against our Company 5 Not Ascertainable
Material civil litigation by our Company 1 Not Ascertainable
Actions by statutory or regulatory Authorities 1 Not Ascertainable
Direct and indirect tax proceedings 9 1342.52
Litigation involving our Directors (other than
Promoter)
Criminal proceedings against our Directors Nil Nil
Criminal proceedings by our Directors Nil Nil
Material civil litigation against our Director Nil Nil
Material civil litigation by our Director Nil Nil
Actions by statutory or regulatory authorities Nil Nil
Direct and indirect tax proceedings 6 1143
Litigation involving our Promoter
Criminal proceedings against our Promoter Nil Nil
Criminal proceedings by our Promoter 1 86.30
Material civil litigation against our Promoter Nil Nil
Material civil litigation by our Promoter Nil Nil
Actions by statutory or regulatory authorities Nil Nil
Direct and indirect tax proceedings 7 74.18

*To the extent quantifiable.

For further details on the outstanding litigation proceedings, see "Outstanding Litigation and Material
Developments™ on page 344.

We may be required to devote management and financial resources to the defense or prosecution of such
legal proceedings. Should any new developments arise, including a change in Indian laws or rulings against
us by the appellate courts or tribunals, we may face losses and we may have to make further provisions in
our financial statements, which could increase our expenses and our liabilities. Decisions in such proceedings,
adverse to our interests, may have a material adverse effect on our business, cash flows, financial condition,
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and results of operations. Failure to successfully defend these or other claims, or if our current provisions
prove to be inadequate, our business and results of operations could be adversely affected. Even if we are
successful in defending such cases, we will be subject to legal and other costs relating to defending such
litigation, and such costs could be substantial. In addition, we cannot assure you that similar proceedings will
not be initiated in the future. Any adverse order or direction in these cases by the concerned authorities, even
though not quantifiable, may have an adverse effect on our reputation, brand, business, results of operations
and financial condition. For further details, please refer to the section “Outstanding Litigation and Material
Developments” on page 344.

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

Depending on the number of on-going projects, the aggregate outstanding contingent liabilities, may or may
not be substantial, from time to time. The details of contingent liabilities for the disclosed financial periods
are mentioned below:

(in % lakhs unless stated otherwise)

Particulars For the six-month Fiscal 2024 | Fiscal 2023 | Fiscal 2022
period ended
September 30, 2024

I. Contingent Liabilities:
(@ claims against the company not - - - -
acknowledged as debt;
(b) guarantees excluding financial - - - -
guarantees; and
(c) other money for which the company is 1,290.27 1,290.27 1,290.27 1,290.27
contingently liable.

In the event any such contingent liabilities mentioned above were to materialise or, our business, financial
condition and result of operations could be adversely affected. For further details, see “Restated Financial
Statement - Note — 35 - Contingent Liabilities” on page 41.

We do not own the premises of our Registered Office and storage facility.

We own and rent certain properties for our business purposes. The brief details of some of the material
properties owned/rented by our Company are set out below:

Sr. Details of Property Rights Owner/Lessor Purpose Lease Rental/
No. License Fees %)
1 A 101, Bharat Ark, 1st | Owned Sunshine Pictures | Administrative | -

Floor, A Wing, Azad Limited Office

Nagar, Veera Desai Road,

Andheri (West), Mumbai

- 400053, Maharashtra,

India
2 A 102, Bharat Ark, 1st | Leased (valid from | Vipul ~Amrutlal | Registered 800,000 per

Floor, A Wing, Azad | June 1, 2024 to | Shah Office month

Nagar, Veera Desai Road,
Andheri (West), Mumbai
- 400053, Maharashtra,
India

April 30, 2025)

3 Godown No.4/36, Motilal

Nagar, Opp. Best Colony,
Goregaon (W), Mumbai
400104

Leave and License
Basis (valid from
October 01, 2022
to September 30,
2025)

Narendra Gupta

For storage

71,400 per month
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We do not own our Registered Office. We have taken Registered Office on a lease hold basis from our
Promoter, Vipul Amrutlal Shah. We cannot assure you that the lease arrangement for Registered Office would
not be terminated or renewed, and any such termination could result in any of our Registered Office being
shifted. Although our Company has its own office space adjacent to our Registered Office which is being
used for Company’s business purpose. However, any relocation of our registered office, may cause a
disruption in our operations.

Additionally, our Company enters into leave and license or rent agreements for storage facility of equipment,
set construction materials, costumes, and other production-related assets, as may be required. We cannot
assure that the rent/lease agreement for such storage facility would not be terminated, and we would be able
to find a new arrangement on commercially acceptable terms. If we are required to relocate our storage
facility, we may have to pay increased charges for new property and obtain requisite shops and establishment
registrations, which could have an adverse effect on our business, financial condition, cash flows and results
of operations. For details in relation to our premises, see “Our Business — Properties” on page 193.

Inability to successfully compete for audiences with films released by other producers and distributors,
and with other consumer leisure and entertainment activities.

We compete directly against other producers of films. If the number of films released in the market as a whole
increases it could create an oversupply of content in the market, in particular at peak theatre release times in
India such as school and national holidays and the festivals, which would make it more difficult for our films
to succeed. A substantial majority of the theatre screens in India are typically committed at any one time to a
limited number of films. If our competitors were to increase the number of films available for screening while
the number of theatre screens remained static, it would be more difficult for us to release our films during
optimal release periods. Failure to release during peak periods could cause us to miss potentially higher gross
box-office receipts, which could have a material adverse effect on our business, prospects, financial condition
and results of operations.

For instance, details regarding commercial success and failure of our projects, see “Our Business — Our
Projects” on page 175. Also see “Risk Factor - Our success is primarily dependent on audience acceptance
of our film, which is extremely difficult to predict and therefore inherently risky” on page 38.

We also compete with all other sources of entertainment and information delivery, including television, the
internet and sporting events such as the Indian Premier League (“IPL”) for cricket. Technological
advancements such as video-on-demand, internet streaming and downloading have increased the number of
entertainment and information delivery choices available to consumers and have intensified the challenges
posed by audience fragmentation. The increasing number of choices available to audiences could negatively
impact consumer demand for our projects and there can be no assurance that occupancy rates at theatres in
India or demand for our projects will not fall. If our films do not attract a large enough audience, our revenue
streams from box office receipts and our other revenue channels could be adversely affected, which in turn
could have a material adverse effect on our business, prospects, financial condition and results of operations.

Our films are required to be certified by the Central Board of Film Certification.

Pursuant to the Indian Cinematograph Act, 1952, Indian films must be certified by the Central Board of Film
Certification (“CBFC”), which must keep in mind factors such as the interest of sovereignty, integrity and
security of India, friendly relations with foreign states, public order and morality. There can be no assurance
that we will be able to obtain any or our desired certification for each of our films in the future and we may
have to modify the title, content, characters, storylines, themes or concepts of a given film in order to obtain
any certification or a desired certification that will facilitate distribution and exploitation of the film. Any
such modification could reduce the appeal of any affected film to our target audience and so reduce our
revenues from that film, which could have a material adverse effect on our business, prospects, financial
condition and results of operations.
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Further as some of our film may contains mature themes, it may be subject to ratings restrictions and
censorship, which would reduce our ability to commercialize our film. The distribution of our films may also
be contingent upon our film ultimately receiving a rating classification from CBFC. If our film obtains an ‘A’
or ‘S’ rating, then marketing and advertising support from the distributor may be reduced, resulting in fewer
distribution venues and thus a smaller audience.

Piracy of our content may adversely impact our revenues and business.

Our business is highly dependent on maintenance of intellectual property rights in the entertainment products
and services we create. Piracy of media products, including digital and internet piracy and the sale of
counterfeit consumer products, may decrease revenue received from the exploitation of our products.
Consumer awareness of illegally accessed content and the consequence of piracy is lower in India than in
Western countries and the transition to digital formats has facilitated high-quality piracy in particular through
the internet and cable television. Monitoring infringement of our intellectual property rights is difficult and
the protection of intellectual property rights in India may not be as effective as in other countries. Existing
copyright and trademark laws in India afford only limited practical protection and the lack of internet-specific
legislation relating to trademark and copyright protection creates a further challenge for us to protect our
content delivered through such media. Notwithstanding the anti-piracy measures we take, there can be no
assurance that we will be able to prevent piracy of our products. Piracy of our films and content and sales of
such content and continued or increased unauthorized use of our proprietary and intellectual property could
result in lost revenue, result in significantly reduced pricing power and could have a material adverse effect
on our business, prospects, financial condition and results of operations.

We are dependent on our Promoters and senior management and also on availability of experienced third-
party head of department for our projects. Any loss of, or our inability to attract or retain such persons
could adversely affect our business, financial condition and results of operations.

Our performance depends largely on the efforts and abilities of our promoters, senior management and key
personnel. We believe that the input and experience of our promoters, senior management and key personnel
are valuable for the development of business and operations and the strategic direction taken by our Company.
For details in relation to the experience of our promoters, senior management and key personnel, see “Our
Promoters and Promoter Group” on page 230 and “Our Management” on page 215. Although, the attrition
rate of our key personnel and senior management is not high, any loss of the services of our key personnel
and senior management may have an adverse effect on our business and our results of operations. There is
no assurance that key personnel and senior management team will not leave us or join a competitor. We
cannot assure you that we will be able to retain these employees or find adequate replacements in a timely
manner, or at all.

We rely on the ability of our senior management, particularly Vipul Amrutlal Shah, to select suitable and
successful production opportunities, which makes the investment of an investor more speculative. Our
management is responsible for selection and successful production opportunities.

Additionally, we also engage third party head of departments such as writers, directors, costume designers,
cinematographers, sound recordist, art head, executive producer, line producer, editors, supervisors, assistant,
etc. for our projects. The cost incurred towards engaging third party professionals during the six months
period ended September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscal 2022, are detailed as below.
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(in % lakhs unless stated otherwise)

Particulars For six % of total Fiscal % of total Fiscal 2023 % of total Fiscal % of
months expense 2024 expense expense 2022 total
ending incurred incurred incurred expense

September 30, incurred
2024

Expenses 323.59 12.41 | 748.54 11.67 268.85 9.16 873.73 25.73

towards

head of

department

for our

projects

“As certified by M/s. Piyush Kothari & Associates, Chartered Accountants, Independent Chartered Accountant, pursuant to their
certificate dated December 31, 2024.

The engagement of third-party professional for a project is subject to certain risks, including difficulties in
overseeing the performance of such professional in a direct and effective manner, failure to complete a
project, or losses as a result of unexpected third-party professional cost overrun. As the third-party
professional have no direct contractual relationship with us, we are subject to risks associated with non-
performance, late performance or poor performance. As a result, we may experience deterioration in the
quality of our projects, incur additional costs, which may have an impact on our profitability, financial
performance and reputation, and may result in litigation or damages claims. Also, see “Risk Factor - Delays,
cost overruns, cancellation or abandonment of the completion or release of films, web series or television
serial may have an adverse effect on our business” on page 42.

There may have been certain instances where our company has not filed certain forms in the past in
compliance with certain statutory provisions of the Companies Act 1956/ 2023 which have resulted into
non-compliances. Consequently, we may be subject to regulatory actions and penallties.

As a Company, we are required to file various applicable and event-based e-forms with the Ministry of
Corporate Affairs (“MCA”) under the applicable provisions of the Companies Act, 2013. In past, there were
certain instances of secretarial non-compliances including delayed filing of different statutory e-forms
inadvertently, such as: (i) Form ADT-1 for the appointment in casual vacancy of auditor dated August 24,
2022; (ii) Form MGT-14 for the resolution of 180(1)(a) dated March 16, 2020; (iii) Form AOC-4 XBRL for
the financial year ending on 2020, 2022, 2023; (iv) Form MGT-7 for the financial year ended on 2022 and
2024. However, our Company has made all the requisite filings with payment of additional fees to the
Ministry of Corporate Affairs, as applicable. While we shall endeavour to file the requisite e-forms within
the prescribed timelines, there can be no assurance that there will be no delay in their filing in the future.
Further, our Company made certain inadvertent clerical errors in the past in the filing of the Board Report
for the financial year 2022-23 whereby annexures of the Board Report were inadvertently not attached.
Further, during the financial Year 2022-23, our Company inadvertently failed to register the charge against
the overdraft facility obtained from a financial institution.

In past, we have also been subject to inspection by office of Regional Director, Western Region under section
206(5) of the Companies Act, 2013 wherein the said office of Regional Director inspected the book of
accounts during the year 2022-23 and raised certain queries to which our Company submitted its reply. After
submission of the said replies, our Company has not received any further communication from the office of
Regional Director. For details, see “Outstanding Litigation and Material Developments - Outstanding
actions by regulatory and statutory authorities” on page 344.

We shall endeavour to comply with all the secretarial compliances including filing of the forms within due
timelines. Although, in the past, we have not been subject to any penal action on account of the non-
compliances, we cannot assure that we would not be subject to penal action in the future for such non-
compliances.
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Our business is working capital intensive. If we experience insufficient cash flows to enable us to make
required payments on our debt or fund working capital requirements, there may be an adverse effect on
our results of operations.

Our business requires a high amount of working capital. As on September 30, 2024, our Company’s net
working capital requirement consisted of X 4,707.95 lakhs which constitute 120.66 % of revenue from
operations. Further, as on March 31, 2024, our Company’s net working capital consisted of %3,480.13 lakhs
which constitute 26.01 % of revenue from operations as against X 1,003.50 lakhs as on March 31, 2023,
which constitute 37.58 % of revenue from operations and X 1,118.23 lakhs as on March 31, 2022, which
constitute 12.83 % of revenue from operations. Our working capital requirements have increased in recent
years because we have undertaken a growing number of projects within a similar time frame and due to the
general growth of our business. Further, our working capital requirements may further increase if our
payment terms do not include advance payments, or such contracts have payment schedules that shift
payments towards the end of a project or if there is delayed advance payment. For instance, the time taken to
initiate a project from the date of inception generally varies between 6 to 18 months which results in increased
net working capital requirements.

Our high working capital requirement requires us to obtain financing through various means. As on the date
of this Draft Red Herring Prospectus, we meet our working capital requirements in the ordinary course of its
business from capital, internal accruals, loans from the banks and from related party i.e. Vipul Amrutlal Shah,
etc. As on September 30, 2024, our total borrowings stood at ¥851.65 lakhs. For details, see “Financial
Indebtedness” on page 314. We may incur additional indebtedness in the future. Additional debt financing
could increase our interest costs and require us to comply with additional restrictive covenants under our
financing agreements. Additional equity financing could dilute our earnings per Equity Share and investors
interest in the Company and could adversely impact our Equity Share price. Further, the objects of the Offer
also include funding the working capital requirements of our Company. For information in relation to our
management estimates and assumptions on the Objects of the Offer, see “Objects of the Offer” on page 104.

Our working capital requirements may be affected due to factors beyond our control including force majeure
conditions, delay or default of payment by our clients, non-availability of funding from banks or financial
institutions. Accordingly, such working capital requirements may not be indicative of the actual requirements
of our Company in the future and investors are advised to not place undue reliance on such estimates of future
working capital requirements.

In past, our Company has been able to raise funds from banks as and when the need has arisen and has been
regular toward its financial commitments. However, any failure to service our indebtedness, perform any
condition or covenant or comply with the restrictive covenants could lead to a termination of one or more of
our credit facilities which may adversely affect our ability to conduct our business and have a material adverse
effect on our financial condition and results of operations. We cannot assure you that we will be able to raise
additional financing on acceptable terms in a timely manner or at all. Our failure to renew arrangements for
existing funding or to obtain additional financing on acceptable terms and in a timely manner could adversely
impact our planned our business, results of operations and financial condition.

If we are unable to provide sufficient collateral to secure the loan, our ability to enter into new contracts or
obtain adequate supplies could be limited. We may not be able to continue obtaining new loan and advances
in sufficient quantities to match our business requirements.

TRP Ratings may affect the time slot as well as the extension of the television serial produced by us.
As on the date of this Draft Red Herring Prospectus, we are producing a TV serial called “Bhed Bharam” for
Prasar Bharati, Doordarshan which has commenced its telecast/streaming on Doordarshan and its OTT

platform since November 18, 2024 and is reportedly receiving good TRPs. During the period ended
September 30, 2024, we have not derived any income for TV Serial, “Bhed Bharam” from Prasar Bharati,
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Doordarshan and we expect to derive a revenue of 34,950.00 lakhs from the production of 150 episodes of
‘Bhed Bharam’ from Prasar Bharati, Doordarshan. Although, if the said TV serial does not receive the desired
TRP ratings, it will not affect our present contract with the Prasar Bharati, Doordarshan for further episodes.
However, it may affect the time slot allotted for our TV serial as well as its extension past the current run and
also impact our ability to garner or secure future projects from Prasar Bharati, Doordarshan or other TV
channels.

We do not own the hardware or equipment required for our content production.

As on September 30, 2024, we own and maintain certain editing equipment comprising of Media Composer,
Avid Mozo and Apple Imac among others. As on September 30, 2024, the aggregate gross block value of our
Company’s equipment was 313.00 lakhs.

In order to cater the requirement of equipment, we majorly rely on the rental arrangement entered with third
party local players whereby we rent the equipment on the basis of our requirement of the projects. We rent
equipment such as, Camera, lights, grips, picture vehicles, setting equipment etc. on rental basis. The total
cost incurred towards hiring of equipment in the six months ending September 30, 2024 and last three fiscals
are detailed as below;

(in ¥ lakhs unless stated otherwise)

Particulars Six months ending Financial Year Financial Financial
September 30, 2024 2024 Year 2023 Year 2022
Cost incurred toward hiring 156.86 266.44 179.77 84.16
of Equipment’s
% of total expenses 4.05 3.83 7.59 1.17

“As certified by M/s. Piyush Kothari & Associates, Chartered Accountants, Independent Chartered Accountant, pursuant to their
certificate dated December 31, 2024.

For further details, see “Our Business — Equipment” on page 189. Hiring equipment as per the requirement
ensures that we procure the latest technology when required for making movies, web series or television
serials. In the past, we have not faced instances where we encountered material obstacles in hiring the
requisite equipment from third party suppliers. However, we cannot assure you that we will not face any
situation in the future.

Our growth and launch of new businesses within the industry in which we operate may strain our
resources.

As a part of our strategy, we plan to explore business opportunities within the industry in which we operate
and make the necessary investments to enter those areas. These could be within the movie production value
chain, like studios, outsourced VFX and post-production services, strengthening our music label. For details,
see “Our Business — Our Strategies” on page 185.

Expansion into new areas may require us to make significant capital expenditure with no assurance that such
amounts will be recovered. There can be no assurance that our managerial and operational resources will not
be strained by our planned growth, that we will be able to fully implement this strategy. Exploring any new
business involve a number of risks to our business, including the difficulty of integrating the operations and
personnel of the acquired companies, the potential disruption of our ongoing business and the distraction of
management from our core operations, as well as expenses related to the acquisition and the possibility of
unknown liabilities associated with acquired businesses. Any inability of our management to effectively
acquire, develop, manage, operate or integrate any new businesses could have a material adverse effect on
our business, prospects, financial condition and results of operations.
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We cannot be certain that our services and products do not infringe upon the intellectual property rights
of third parties.

Companies, organizations or individuals, including our competitors, may hold or obtain patents, trademarks,
copyright protection or other proprietary rights with respect to their previously developed films, web series,
TV serials, characters, stories, themes and concepts or other entertainment or other intellectual property of
which we may be unaware. In addition, the creative talent that we hire or use in our productions may not own
all or any of the intellectual property that they represent they do, which may instead be held by third parties.
There can be no assurance that our project’s content that we produce and distribute or the software and
technology we use does not infringe the intellectual property rights of third parties and we may have
infringement claims asserted against us. Although in the past six-month period ended September 30, 2024
and last three Fiscals, we have not faced any instance of claim or litigation relating to infringement of
intellectual property against us by any third party, we cannot assure you that we will not face any such
instance in future.

Any claims or litigation, whether justified or not, could be time-consuming and costly or harm our reputation
or require us to enter into royalty or licensing arrangements which may not be available on acceptable terms
or at all, or require us to undertake creative changes to the film content that we produce or source alternative
content, software or technology. Where it is not possible to do so, claims may prevent us from producing
and/or distributing certain film content and/or using certain technology or software in our operations. Any of
the foregoing could have a material adverse effect on our business, prospects, financial condition and results
of operations.

Intensified competition may result in content price escalation which may restrict our ability to access
content and/or talent.

The Indian production house landscape is marked by the presence of established giants and emerging players,
collectively driving the growth of the country’s entertainment industry. Dominant entities like Yash Raj
Films, Dharma Productions, and Maddock Films Pvt Ltd maintain their competitive edge through expansive
portfolios, significant budgets, and advanced production capabilities. These players continue to dominate the
box office with large-scale cinematic productions and have expanded into digital platforms to cater to
evolving viewer preferences. Production houses like Balaji Telefilms and Sunshine Productions are also
making notable strides by focusing on innovative storytelling and creating content for both theatrical releases
and streaming platforms. (Source : D&B Report)

The rise of digital streaming services has reshaped the competitive dynamics, with production houses
increasingly collaborating with OTT platforms like Netflix, Amazon Prime, Zee5 and JioStar. This shift has
driven a surge in demand for original and diverse content, prompting traditional players to expand their
offerings and adapt to changing consumption patterns. Simultaneously, the success of regional films and
stories with global appeal has encouraged production houses to explore multilingual projects, ensuring wider
audience reach. Partnerships with international studios for co-productions and global distribution have further
amplified the influence of Indian production houses in the global market. (Source: D&B Report)

Despite the growth opportunities, the sector faces several challenges, including heightened competition,
regulatory changes, and content saturation. With audience expectations at an all-time high, production houses
must consistently innovate to remain relevant. Furthermore, technological advancements like AR/VR and
VFX integration are becoming crucial for maintaining competitive parity, while piracy and IP protection
issues continue to pose risks. As the industry evolves, the ability to balance creative innovation with
operational efficiency will define the success of production houses in India’s dynamic entertainment
ecosystem. (Source : D&B Report). Also see, “Risk Factor - Piracy of our content may adversely impact
our revenues and business” on page 50 and “Risk Factor - Our ability to remain competitive may be
adversely affected by rapid technological changes and our ability to access such technology” on page 56.
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We face intense competition from both Indian and foreign competitors, many of which are substantially larger
and have greater financial resources than us. Unlike some of our major competitors, which are part of larger
diversified groups, we derive substantially all of our revenue from our production of our films, web series
and TV serial and exploitation of rights. If our films web series and TV serial fail to perform to our
expectations, we are likely to face a greater adverse impact than would a more diversified competitor, which
may have a material adverse effect on our business, prospects, financial condition and results of operations.

Growth in the Indian film industry in recent years has attracted new industry participants and competitors,

including corporates operating as standalone operators or aligned with internationally diversified film
companies. The entry of such companies may change the Indian film industry in ways that may not favour
us, including higher film budgets, longer production timeframes and the adoption of crossover themes that
incorporate non-Indian elements in order to appeal to a broader market. Domestic competitors of a scale
similar to or greater than our own may impact our ability to attract creative and technical talent and other
scarce resources, including content, which could have a material adverse effect on our business, prospects,
financial condition and results of operations.

Our insurance policies may not be adequate to cover all losses incurred in our business. An inability to
maintain adequate insurance cover to protect us from material adverse incidents in connection with our
business may adversely affect our operations and profitability.

While we believe that we have insured our Registered Office and Administrative Office to ensure our
property, and our current film production projects, in a way which we believe is typical in our industry in
India and in amounts which we believe to be commercially appropriate, we may become subject to liabilities
against which we are not adequately insured or at all or cannot be insured, including when the loss suffered
is not easily quantifiable and in the event of severe damage to our reputation. Even if a claim is made under
an existing insurance policy, due to exclusions and limitations on coverage, we may not be able to
successfully assert our claim for any liability or loss under such insurance policy. The total insurance
coverage our Company’s X 77,59,92,239 which is 1.04 times the net assets of the Company.

In addition, in the future, we may not be able to maintain insurance for the types or in the amounts which we
deem necessary or adequate or at premiums which we consider appropriate. The occurrence of an event for
which we are not adequately or sufficiently insured or the successful assertion of one or more large claims
against us that exceed available insurance coverage, or changes in our insurance policies, could have a
material adverse effect on our business, results of operations, financial condition and cash flows. While there
has been no major instance in the six-month ended September 30, 2024 and last three Fiscals where we have
made any insurance claim or an insurance claim have been not renewed, there is no assurance that such
instance will not arise in the future.

Our Promoter, Vipul Amrutlal Shah, holds interest in our Promoter Group entity which is authorised to
undertake business activities which are similar to the business conducted by our Company.

Our Promoter Group entity, Block Buster Movie Entertainers (Proprietorship), is authorised to undertake
business activities which are similar to the business conducted by our Company. As on date, Block Buster
Movie Entertainers (Proprietorship) is not carrying any operations, however it is authorised to undertake
business activities which are similar to the business conducted by our Company. Therefore, we cannot assure
you that there will be no conflict of interest in allocating business opportunities between us and the Promoter
Group entity or that we will be able to suitably resolve any such conflict without an adverse effect on our
business and financial performance. For details, see, “Our Promoter and Promoter Group - Entities forming
part of our Promoter Group” at page 234.

55



217.

28.

29.

Our ability to remain competitive may be adversely affected by rapid technological changes and our ability
to access such technology.

The film, media and entertainment industry continue to undergo significant new age technological
developments, including the transition from film to digital media and rapid technological developments in
VFX and 3D filming, AR/VR etc. We may not be successful in adopting new digital distribution methods or
may lose market share to our competitors if the methods that we adopt are not as technologically sound, user-
friendly, widely accessible or appealing to consumers as those adopted by our competitors. Further, advances
in technologies or alternative methods of product delivery or storage, or changes in consumer behavior driven
by these or other technologies, could have a negative effect on our home entertainment market in India. Other
larger entertainment companies may have bigger budgets to exploit growing technological trends than the
budgets we can make available. If we fail to successfully exploit digital and other emerging technologies, it
could have a material adverse effect on our business, prospects, financial condition and results of operations.

We also rely on third parties for the software tools and techniques developed in the industry for the creation
of visual effects. We cannot guarantee that such tools will be available or, once obtained, will continue to be
available on commercially reasonable terms, or at all. Furthermore, our competitors may develop, license or
acquire software and other technology that is superior to ours, which could enable our competitors to produce
films of a higher quality than ours, or at a lower cost. In order to remain competitive, we could be required
to upgrade our technology, and any failure to do so could have a material adverse effect on our business,
prospects, financial condition and results of operations.

Our production budgets are subject to escalation which may adversely impact our business, results of
operations, financial condition and cash flows.

Our film, web series and TV serial production budgets may increase due to factors including, but not limited
to, (i) escalation in compensation rates of people required to work on our projects; (ii) number of personnel
required to work on our current projects, (iii) equipment needs, (iv) the enhancement of existing, or the
development of new, proprietary technology and (v) other cost escalations.

Due to production exigencies, which are often difficult to predict, it is common for production spending to
exceed production budgets, and our current project may not be completed within the budgeted amounts. Any
material escalation in the production cost may require capital and if such film or web series or TV serial do
not achieve commercial success for the Company, then it may have a material adverse effect on our business,
results of operations, financial condition and cash flows. In the past six-month period ended September 30,
2024 and three Fiscals, we have not faced any instance where our budget for production has escalated
materially.

We may not be paid the full amount of box office revenues to which we are entitled.

We derive a portion of our revenues from theatrical exhibition of our sole produced films by collecting a
specified percentage of gross box office receipts from multiplex and single screen theatre operators and as
there is no independent monitoring of such data in India, we rely on theatre operators and our distributors or
sub-distributors to report relevant information to us in an accurate and timely manner. While some single-
screen operators have moved to a digital distribution model that provides greater clarity on the number of
screenings given to our films, some multiplex operators and many other single-screen operators retain the
traditional print model. Our films may continue to be exhibited on many screens which either do not have
computerized tracking systems for box office receipts or screening information, or in relation to which we
do not have access to audit compliance. There is a risk that gross box office receipts and distribution revenues
may be inadvertently or purposefully underreported, misreported or delayed, which could prevent us from
being compensated appropriately for exhibition of our films which could have a material adverse effect on
our business, prospects, financial condition and results of operations.
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We could be adversely affected by strikes or other union job actions.

We are directly or indirectly dependent upon highly specialized union members who are essential to the
production of motion pictures and television content. A strike by, or a lockout of, one or more of the unions
that provide personnel essential to the production of films, web series or television content could delay or
halt our ongoing production activities or could cause a delay or interruption in our release of new motion
pictures and television content. Although, we have not faced any material instance of union strike during the
six-month period ended September 30, 2024, and last three Fiscals, any strike may result in increased costs
and decreased revenue, which could have a material adverse effect on our business, financial condition,
operating results, liquidity and prospects.

Our financial position and results of operations fluctuate from period-to-period due factors such as
commercial success or failure of film during such period and may not be indicative of results for future
periods.

Our financial position and results of operations for any period are significantly dependent on the number,
timing and commercial success of our films in that period, none of which can be predicted with certainty.
Theatre attendance in India has traditionally been highest during school holidays, national holidays and
festivals and non-IPL season and generally production houses including us aim to release films at these times.
Consequently, our financial position and results of operations may fluctuate materially from period to period
and the results of any one period are not necessarily indicative of results for future periods.

The delivery schedules of films are difficult to predict and not consistent from year to year, which may cause
our revenue to fluctuate from period to period, which could have a material adverse effect on our business,
results of operations, financial condition and cash flows and post listing on the price of our Equity Shares.

Our Co-production agreement with reputed studios may contain restrictive clauses which may restrict our
rights to an extent.

In a co-production model, we enter into arrangements with reputable studios to produce a film for a fixed
cost (which includes our production fee) and other terms and conditions for the ownership, production,
marketing and exploitation of the rights of the film. As on date, we have entered into a co-production
arrangement with a reputable studio where we have given them the right of first-look for our future projects
and other key elements of the film to be produced, for period of 3 years effective from November 20, 2023.
Under the said arrangement the studio is required to approve or decline the script and other key elements
within the stipulated time. If the said project is approved by the said studio, we initiate production of the film
in the co-production model. If the said script and other key elements is declined by such studio, we either
initiate sole production or co-production with third parties. The said studio has approved three of our scripts
and key elements for future films i.e. ‘Hisaab’, ‘Samuk’ and ‘Bheem’ and therefore, we are co-producing the
said films with the reputable studio. Under our co-production agreement, the studio also has right to provide
their creative inputs in relation to the projects.

We are required to obtain, renew or maintain statutory and regulatory permits, licenses and approvals to
operate our business, and any delay or inability in obtaining, renewing or maintaining such permits,
licenses and approvals could result in an adverse effect on our results of operations.

We require certain approvals, licenses, registrations and permissions for operating our business, some of
which may have expired and for which we may have either made or are in the process of making an
application for obtaining the approval or its renewal. Additionally, we may need to apply for more approvals
in the future and we cannot assure you that we will make these applications and filings on time in the future.
There can be no assurance that the relevant authorities will issue such permits or approvals in the time frame
anticipated by us or at all. Failure by us to renew, maintain or obtain the required permits or approvals at the
requisite time may result in the interruption of our operations and may have a material adverse effect on our
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business, results of operations and financial condition. Further, certain permits, licenses and approvals
obtained by our Company are conditional in nature. While we endeavour to meet such conditions, we cannot
provide any assurance that we will be able to continuously meet such conditions or be able to prove
compliance with such conditions to the statutory authorities, which may lead to the cancellation, revocation
or suspension of relevant permits, licenses or approvals.

Any failure by us to apply in time, renew, maintain or obtain the required permits, licenses or approvals, or
revocation, cancellation or suspension of any of the permits, licenses or approvals may result in the
interruption of our operations and may have a material adverse effect on the business. There can be no
assurance that the relevant authorities will issue such approvals in the time limit anticipated by us. Non-
receipt of the aforesaid license may result in payment of fines or other penalties under the respective laws.
For details, see “Government and Other Approvals” on page 351.

We are also required to make certain payments to various statutory authorities from time to time, including
but not limited to payments pertaining to employee provident fund, income tax, GST, etc. Any failure or
delay in payment of such statutory dues may expose us to statutory and regulatory action, as well as
significant penalties, and may adversely impact our business, results of operations and financial condition.

We may not be able to collect receivables due from our clients, in a timely manner, or at all, which may
adversely affect our business, financial condition, results of operations and cash flows.

There may be delays in the collection of receivables, from our clients. For the period ended March 31, 2024
and March 31, 2022 an amount of % 10.32 lakhs and 41.08 Lakhs respectively had been outstanding for a
period exceeding 6 months from their respective due dates which constituted 1.30% and 64.61% respectively
of our total trade receivables. For further details, see “Restated Financial Statements” on page 238. We
cannot assure you that we will be able to collect our third-party receivables in time or at all which may have
an adverse effect on our cash flows, business, results of operations and financial condition.

Our funding requirements and the deployment of Net Proceeds are based on management estimates and
have not been independently appraised.

We intend to use Net Proceeds from the Offer towards (a) Funding our working capital requirement; and (b)
general corporate purposes. For details of the objects of the Offer, see “Objects of the Offer” on page 104.
The funding requirement and deployment of the Net Proceeds mentioned as a part of the Objects of the Offer
are based on current circumstances of our business, prevailing market conditions, and are subject to changes.
The estimates for the proposed expenditure are based on several variables, a significant variation in any one
or a combination of which could have an adverse effect. Furthermore, the deployment of funds has not been
appraised by any bank or financial institution.

We operate in a highly competitive and dynamic industry and we may have to revise our funding requirements
and deployment from time to time on account of various factors beyond our control, such as changing
customer preferences, increasing regulations or changes in government policies, our Board’s analysis of
economic trends and business requirements, competitive landscape, as well as general factors affecting our
business, results of operations, financial condition and access to capital such as credit availability and interest
rate levels.

Our Company, in accordance with the policies established by the Board from time to time, will have
flexibility to deploy the Net Proceeds. Furthermore, pending utilization of Net Proceeds towards the Objects
of the Offer, our Company will have the flexibility to deploy the Net Proceeds and to deposit the Net Proceeds
temporarily in deposits with one or more scheduled commercial banks included in Second Schedule of
Reserve Bank of India Act, 1939, as may be approved by our Board. Accordingly, prospective investors in
the Offer will need to rely upon our management’s judgment with respect to the use of Net Proceeds and
there can be no assurance that we will earn significant interest income on, or that we will not suffer
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unanticipated diminution in the value of, such temporary deposits. Furthermore, various risks and
uncertainties, such as economic trends and business requirements, competitive landscape, as well as general
factors affecting our results of operations, financial condition and access to capital and including those set
forth in this section, may limit or delay our efforts to use the Net Proceeds to achieve profitable growth in
our business.

Any variation in the utilisation of Net Proceeds of the Fresh Issue as disclosed in this Draft Red Herring
Prospectus shall be subject to compliance requirements, including prior shareholders’ approval.

We propose to utilize the Net Proceeds as stated under “Objects of the Offer” on page 104. As per section
27 of the Companies Act, the objects of utilization of the Net Proceeds from the Fresh Issue as disclosed in
this Draft Red Herring Prospectus can only be varied after obtaining the shareholders’ approval vide a special
resolution. In the event, the Company wishes to vary the objects for which the Net Proceeds from the Fresh
Issue are required to be varied, our Company may not be able to obtain the Shareholders’ approval in a timely
manner, or at all. Any delay or inability in obtaining such Shareholders’ approval may adversely affect our
business or operations. Therefore, we may not be able to undertake variation of Objects of the Fresh Issue to
use any unutilized proceeds of the Offer, if any, even if such variation is in the interest of our Company. This
may restrict our ability to respond to any change in our business or financial condition, and thus, adversely
affecting our business and results of operations.

Further, our Promoters would be required to provide an exit opportunity to Shareholders who do not agree
with our proposal to change the Objects of the Offer or vary the terms of such contracts, at a price and manner
as prescribed by SEBI. Additionally, the requirement on Promoters to provide an exit opportunity to such
dissenting shareholders may deter our Promoters from agreeing to the variation of the proposed utilisation of
the Net Proceeds, even if such variation is in the interest of our Company. Further, we cannot assure you that
the Promoters or the controlling shareholders of our Company will have adequate resources at their disposal
at all times to enable them to provide an exit opportunity at the price prescribed by SEBI. In light of these
factors, we may not be able to undertake variation of Objects of the Offer to use any unutilized proceeds of
the Offer, if any, or vary the terms of any contract referred to in the Draft Red Herring Prospectus, even if
such variation is in the interest of our Company. This may restrict our Company’s ability to respond to any
change in our business or financial condition by re-deploying the unutilised portion of Net Proceeds, if any,
or varying the terms of contract, which may adversely affect our business and results of operations.

Further, we will be required to appoint a monitoring agency for monitoring the utilisation of Gross proceeds
of the Offer in accordance with Regulation 41 of the SEBI ICDR Regulations and the monitoring agency will
submit its report to us on a quarterly basis in accordance with the SEBI ICDR Regulations.

Our operations may be adversely affected in case of accidents and similar risks at our shooting sites, which
could expose us to material liabilities, loss in revenues and increased expenses.

Our operations are subject to hazards inherent during film shooting, such as risk of work accidents, fire or
explosion, including hazards that may cause injury and loss of life, severe damage to and destruction of
property and equipment. Our Company has not faced any such instances of material accidents, causing grave
injury to any person during the six-month period ended September 30, 2024, and three Fiscals. Further, our
insurance policies of covering risks may not always be effective and thus any such event may have a material
adverse effect on our reputation, business, financial condition and results of operation.

The Board of Directors of our Company comprises of the Promoters.
The Board of Directors of our Company consists of our Promoters. Therefore, our Promoters are in a position
to control composition of the Board and decision making on account of having majority representation on

the Board. For further details see “Our Management” beginning of page 215. Further, the Promoters will
hold a majority of the shareholding of the Company even post completion of the Issue.
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The trading price of the Equity Shares of the Company could be adversely affected if potential investors are
disinclined to invest in the Company on account of their perception that the business and policy decisions of
the Company would largely be decided by the Promoters. We cannot assure you that such perception will not
have an adverse effect on our future financial performance or the price of our Equity Shares.

Certain sections of this Draft Red Herring Prospectus disclose information from the D&B Report which
have been commissioned and paid for by us exclusively in connection with the Offer and any reliance on
such information for making an investment decision in the Offer is subject to inherent risks.

Certain sections of this Draft Red Herring Prospectus include information based on, or derived from, the
D&B Report, prepared and issued by D&B India, appointed by us on August 31, 2024, and exclusively
commissioned and paid for by us in connection with the Offer. A copy of the D&B Report is available on the
website of our Company at www.sunshinepictures.in until the Bid/Offer Closing Date.

Further, D&B Report are prepared based on information as of specific dates and may no longer be current or
reflect current trends. Certain information in the D&B Report is subject to limitations and is also based on
estimates, projections, forecasts and assumptions that may prove to be incorrect. Industry sources do not
guarantee the accuracy, adequacy or completeness of the data. Furthermore, the D&B Report is not a
recommendation to invest/ disinvest in any company covered in the D&B Report. Accordingly, Investors
should not place undue reliance on or base their investment decision solely on this information.

In view of the foregoing, you may not be able to seek legal recourse for any losses resulting from undertaking
any investment in the Offer pursuant to reliance on the information in this Draft Red Herring Prospectus
based on, or derived from, the D&B Report. You should consult your own advisors and undertake an
independent assessment of information in this Draft Red Herring Prospectus based on, or derived from, the
D&B Report before making any investment decision regarding the Offer. For further details, see “Industry
Overview” on page 123.

Any delay in payment of statutory dues or non-payment of statutory dues in dispute may attract financial
penalties from the respective government authorities, which may have an adverse impact on our financial
condition and cash flows

We have made timely payment of statutory dues towards goods and services tax (GSTR-1 and GSTR-3B),
professional tax, employees’ state insurance and employees provident fund for the six month period ended
September 30, 2024 and last three Fiscals. Any inability to make timely payment of our statutory dues could
result us in paying interest on the delayed payment of statutory dues, which could adversely affect our
business and our results of operations and financial condition. While we endeavour to make timely payment
of statutory dues, we cannot assure you that going forward we will be able to make timely payment of our
statutory dues which could result us into paying interest on the delay in payment of statutory dues which
could adversely affect our business and our results of operations and financial condition.

The success of our Projects, to an extent also depend upon reviews.

The financial success of our film and web series, in large measure, depends on the reaction of the public,
which is often influenced by professional reviewers or critics for newspapers, television and other media. It
is impossible to judge in advance what the reaction of these reviewers and critics will be to our film and web
series. To the extent that our film and web series receive unfavorable reviews from these reviewers and
critics, its chances of success may decrease.

We have a limited global market penetration.

We primarily focus on the Indian market, with only a nascent presence internationally. Our global distribution
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networks remain underdeveloped, and brand recognition outside India is relatively low. In case we wish to
increase our international presence, we will require aggressive international marketing approach to expand
and establish our footprint and audience base overseas. We cannot assure you that we would be able to expand
our international presence.

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

After completion of the Offer, our Promoters and members of the Promoter Group will collectively own a
majority of the Equity Shares of our Company. As a result, our Promoters together with the members of the
Promoter Group will be able to exercise a significant degree of influence over us and will be able to control
the outcome of any proposal that can be approved by a majority shareholder vote, including, the election of
members to our Board, in accordance with the Companies Act and our AoA. Such a concentration of
ownership may also have the effect of delaying, preventing or deterring a change in control of our Company.

In addition, our Promoters will continue to have the ability to cause us to take actions that are not in, or may
conflict with, our interests or the interests of some or all of our creditors or minority shareholders, and we
cannot assure you that such actions will not have an adverse effect on our future financial performance or the
price of our Equity Shares.

Employee misconduct, errors or fraud could expose us to business risks or losses that could adversely
affect business prospects, results of operations and financial condition.

Employee misconduct, errors or frauds could expose us to business risks or losses, including regulatory
sanctions, penalties and serious harm to our reputation. Such employee misconduct includes breach in
security requirements, misappropriation of funds, hiding unauthorized activities, failure to observe our
stringent operational standards and processes, and improper use of confidential information. While we have
not faced any such instances in past, it may not always be possible to detect or deter such misconduct, and
the precautions we take to prevent and detect such misconduct may not be effective. In addition, losses caused
on account of employee misconduct or misappropriation of petty cash expenses and advances may not be
recoverable, which may result in write-off of such amounts.

We may not be able to successfully manage the growth of our operations and execute our growth strategies
which may have an adverse effect on our business, financial condition, results of operations and future
prospects.

As we continue to grow, we must continue to improve our managerial, technical and operational knowledge
and allocation of resources, and implement an effective management information system. In order to fund
our ongoing operations and future growth, we need to have sufficient internal sources of liquidity or access
to additional financing from external sources, including debt or equity. Further, we will be required to manage
relationships with a number of clients, service providers, lenders and other third parties. We will need to
further strengthen our internal control and compliance functions to ensure that we will be able to comply with
our legal and contractual obligations and minimize our operational and compliance risks. There can be no
assurance that we will not suffer from capital constraints, operational difficulties or difficulties in expanding
existing business and operations and training an increasing number of personnel to manage and operate the
expanded business. There can be no assurance that we will be able to successfully manage our growth,
strategies or that our expansion plans will not adversely affect our existing operations and thereby have an
adverse effect on our business, financial condition, results of operations and prospects.

Further, we could also encounter difficulties and delays in executing our growth strategies due to a number

of factors, including, unavailability of human and capital resources, inability to develop adequate systems,
infrastructure and technologies, delayed payments or non-payments by clients, commercial loss to our films,
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failure to correctly identify market trends and audience preference, increase in cost of distribution cost, etc.
There can be no assurance that we will be able to execute our growth strategy on time and within the estimated
costs.

We are subject to restrictive covenants under our financing agreements that could limit our flexibility in
managing our business or to use cash or other assets.

We have entered into agreements for secured overdraft borrowings with ICICI Bank. As on on September
30, 2024, an aggregate of 2259.20 lakhs was outstanding out of total sanctioned limited of ¥780 lakhs.
Additionally, our Company has availed unsecured loan facility amounting to ¥592.45 lakhs from our
Promoter Director, Vipul Amrutlal Shah.

In case we are not able to pay our dues in time to ICICI Bank, the same may amount to a default under the
loan documentation and all the penal and termination provisions therein would get triggered and the loans
granted to us may be recalled with penal interest. This could severely affect our operations and financial
condition. Our financing agreements include certain covenants could impact our liquidity and operational
flexibility. In addition, any breach of any financial or non-financial covenant may qualify as an event of
default under financing agreements.

We cannot assure you that ICICI Bank will not seek to enforce their rights in respect of any breach by us
under our financing agreements. Any failure to comply with any condition or covenant under our financing
agreements that is not waived by the lender or is not otherwise cured by us, may lead to a termination of our
credit facilities and/or acceleration of all amounts due under the relevant credit facility. In addition, the
lenders may enforce their security interest in certain of our assets. Moreover, during the period in which we
are in default, we may face difficulties in raising further loans. Any future inability to comply with the
covenants under our financing agreements or to obtain the necessary consents required thereunder may lead
to termination of our credit facility, levy of penal interest, acceleration of all amounts due under such
financing agreements and enforcement of any security provided. Any of these circumstances would have an
adverse effect our business, results of operation and financial condition. Further, the said credit facilities can
be renewed/enhanced/cancelled/suspended/reduced and the terms and conditions of the same can be altered
by the lending bank, at its discretion. In the event, the lenders refuse to renew / enhance the credit facilities
and/or cancel / suspend / reduce the said credit facilities and/or alter the terms and conditions to the derogation
of our Company, then our existing operations as well as our future business prospects and financial condition
may be severely affected. For details in relation to our financial indebtedness, see “Financial Indebtedness”
on page 314.

We have entered into certain credit facilities that are repayable on demand. Any unexpected demand for
repayment of such facilities by the lenders may adversely affect our business, financial condition, cash
flows and results of operations.

We have availed certain credit facilities, including an overdraft facility from ICICI Bank Limited and an
unsecured loan from our Promoter, Vipul Shah, which are repayable on demand. While such facilities provide
flexibility for our working capital requirements, they carry an inherent risk that lenders or the Promoter may
demand immediate repayment at any time.

In the event of an unexpected demand for repayment, we may be required to divert funds from our business
operations, which could strain our cash flows and adversely affect our ability to meet other financial and
operational obligations. Failure to repay such amounts on demand could also result in the enforcement of
security, in the case of bank facilities, or financial strain for the Company, which may have a material adverse
effect on our business, financial condition, cash flows, and results of operations.
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We endeavour to manage our cash flows prudently to ensure compliance with ourobligations under these
facilities. However, there can be no assurance that we will always have adequate liquidity to meet such
repayment demands, whether from external lenders or our Promoter.

For details in relation to our financial indebtedness, see “Financial Indebtedness” on page 314.
Our Promoters have provided personal guarantee for our borrowings to secure our credit facilities.

Our Promoters, Vipul Amrutlal Shah and Shefali Vipul Shah have extended personal guarantees to secure
overdraft credit facilities availed by us from ICICI Bank Limited. While such support enhances our ability
to access credit facilities, it also exposes our Promoters to personal financial risk. Any inability on our part
to meet our repayment obligations under these facilities may result in invocation of the personal guarantees
provided by our Promoters. This could adversely affect his personal financial position and may also impact
their ability to provide further support to us in the future, thereby affecting our financial flexibility. For details
in relation to our financial indebtedness and guarantees, see “Financial Indebtedness” on page 314.

Our Company will not receive any proceeds from the Offer for Sale.

The Offer comprises an Offer for Sale by the Selling Shareholders. The Selling Shareholders will receive the
entire proceeds from the Offer for Sale (after deducting applicable Offer related expenses) and our Company
will not receive any part of the proceeds of the Offer. For further information, see “The Offer” and “Objects
of the Offer” on pages 72 and 104, respectively.

Our Promoter Directors are interested in our Company, in addition to regular remuneration or benefits
and reimbursement of expenses.

Our Promoter Directors are interested in our Company to the extent of their respective shareholding in our
Company as well as to the extent of any dividends, bonus or other distributions on such Equity Shares and
rent received for the use of the Administrative Office of our Company. We cannot assure you that our
Promoter Directors will exercise their rights as shareholders to the benefit and best interest of our Company.
Further, our Promoters Directors holding Equity Shares may take or block actions with respect to our business
which may conflict with the best interests of our Company or that of minority shareholders. For further
information on the interest of our Promoters and Directors, other than reimbursement of expenses incurred
or normal remuneration or benefits, see “Our Management” and “Our Promoters and Promoter Group” on
pages 215 and 230, respectively.

The average cost of acquisition of Equity Shares by our Promoters could be lower than the floor price.
Our Promoters’ average cost of acquisition of Equity Shares in our Company could be lower than the Floor

Price of the Price Band as may be decided by the Company in consultation with the Book Running Lead
Manager. The average cost of acquisition of Equity Shares acquired by our Promoters is set out below:

Promoters Average cost of acquisition per Equity Share (in )
Vipul Amrutlal Shah 0.87
Shefali Vipul Shah 0.44

Aryaman Vipul Shah -

Maurya Vipul Shah -

“As certified by our Statutory Auditor — M/s Satyanarayan Goyal & Co. LLP, Chartered Accountants, pursuant to their certificate dated
December 31, 2024.

For more details regarding weighted average cost of acquisition of Equity Shares by our Promoter and built-
up of Equity Shares by our Promoter in our Company, see “Capital Structure” on page 90.
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If we are unable to establish and maintain an effective internal controls and compliance system, our
business and reputation could be adversely affected.

We are responsible for establishing and maintaining adequate internal measures commensurate with the size
and complexity of operations. Our internal audit functions make an evaluation of the adequacy and
effectiveness of internal systems on an ongoing basis so that our operations adhere to our policies, compliance
requirements and internal guidelines. We periodically test and update our internal processes and systems and
there have been no past material instances of failure to maintain effective internal controls and compliance
system. However, we are exposed to operational risks arising from the potential inadequacy or failure of
internal processes or systems, and our actions may not be sufficient to ensure effective internal checks and
balances in all circumstances.

We take reasonable steps to maintain appropriate procedures for compliance and disclosure and to maintain
effective internal controls over our financial reporting so that we produce reliable financial reports and
prevent financial fraud. As risks evolve and develop, internal controls must be reviewed on an ongoing basis.
Maintaining such internal controls requires human diligence and compliance and is therefore subject to lapses
in judgment and failures that result from human error. Any lapses in judgment or failures that result from
human error can affect the accuracy of our financial reporting, resulting in a loss of investor confidence and
a decline in the price of our Equity Shares.

Further, our operations are subject to anti-corruption laws and regulations. We participate in collaborations
and relationships with third parties whose actions could potentially subject us to liability under these laws or
other local anti-corruption laws. If we are not in compliance with applicable anti-corruption laws, we may be
subject to criminal and civil penalties, disgorgement and other sanctions and remedial measures, and legal
expenses, which could have an adverse impact on our business, financial condition and results of operations.
Likewise, any investigation of any potential violations of anti-corruption laws by the relevant authorities
could also have an adverse impact on our business and reputation.

Our Company has declared dividends during the Fiscal 2024. Our ability to pay dividends in the future
will depend upon our future earnings, financial condition, cash flows, working capital requirements and
capital expenditures.

Our Company has paid dividend amounting to ¥7.03 lakhs on its Equity Shares during the Fiscal 2024. The
amount of future dividend payments, if any, will depend upon a number of factors, including our future
earnings, financial condition, cash flows, working capital requirements, contractual obligations, applicable
Indian legal restrictions. There is no assurance that we would have sufficient profitability and cash flow to
pay dividends to the Shareholders. Fo details, see “Dividend Policy” on page 237.

There are entities in India using the name “Sunshine” that are unrelated to our Company. Any failure to
differentiate between our Company and other unrelated entities by third parties may have an adverse effect
on our business.

Certain other entities in India use the name “Sunshine” that are unrelated to our Company. We have no
relationship with such companies. Any litigation involving such companies may lead to confusion in the
Investors, which may affect our brand image. Any failure to differentiate between our Company and other
unrelated entities by third parties may have an adverse effect on our business.

While the said emphasis of matter does not require any adjustments to the Restated Financial Statements,
there is no assurance that our audit reports for any future Fiscals will not contain qualifications, matters of
emphasis or other observations which could subject us to additional liabilities due to which our reputation
and financial condition may be adversely affected.
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We do not have adequate documents evidencing the past work expreience of one of our Independent
Director, Paresh Ganatra.

We do not have adequate documentary evidence i.e. appotiment letters or resignation letters or the expreinece
letters for one of our Independent Directors, Paresh Ganatra. Paresh Ganatra has filed an FIR dated November
29, 2024 for the loss of document evidencing his work experience letters. Accordingly, we have relied on a
copy of such FIR to disclose details of his past experience in this Draft Red Herring Prospectus.

Subsequent 1o the listing of the Equity Shares, we may be subject to surveillance measures, such as the
Additional Surveillance Measures and the Graded Surveillance Measures by the Stock Exchanges in order
to enhance the integrity of the market and safeguard the interest of investors

Subsequent to the listing of the Equity Shares, we may be subject to Additional Surveillance Measures
(“ASM”) and Graded Surveillance Measures (“GSM”) by the Stock Exchanges and the Securities and
Exchange Board of India. These measures have been introduced to enhance the integrity of the market and
safeguard the interest of investors. The criteria for shortlisting any security trading on the Stock Exchanges
for ASM is based on objective criteria, which includes market-based parameters such as high low-price
variation, concentration of client accounts, close to close price variation, market capitalization, average daily
trading volume and its change, and average delivery percentage, among others. A scrip is subject to GSM
when the share price is not commensurate with the financial health and fundamentals of the company.
Specific parameters for GSM include net worth, net fixed assets, PE, market capitalization and price to book
value, among others. Factors within and beyond our control may lead to our securities being subject to GSM
or ASM. In the event our Equity Shares are subject to such surveillance measures implemented by SEBI and
the Stock Exchanges, we may be subject to certain additional restrictions in connection with trading of our
Equity Shares such as limiting trading frequency (for example, trading either allowed once in a week or a
month) or freezing of price on upper side of trading which may have an adverse effect on the market price of
our Equity Shares or may in general cause disruptions in the development of an active trading market for our
Equity Shares.

The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may experience
price and volume fluctuations, and an active trading market for the Equity Shares may not develop.
Further, the price of the Equity Shares may be volatile, and you may be unable to resell the Equity Shares
at or above the Offer Price, or at all.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the
Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation do not guarantee that
a market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity
Shares. The Offer Price of the Equity Shares is proposed to be determined through a book-building process
in accordance with the SEBI ICDR Regulations and may not be indicative of the market price of the Equity
Shares at the time of commencement of trading of the Equity Shares or at any time thereafter. The market
price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
variations in our operating results of our Company, market conditions specific to the industry we operate in,
developments relating to India, volatility in securities markets in jurisdictions other than India, variations in
the growth rate of financial indicators, variations in revenue or earnings estimates by research publications,
and changes in economic, legal and other regulatory factors.

The Offer price of our Equity Shares may not be indicative of the market price of our Equity Shares after
the Offer and the market price of our Equity Shares may decline below the Offer Price and you may not
be able to sell your Equity Shares at or above the Offer Price.

The Offer Price of our Equity Shares will be determined by the book-building method. This price is based on

numerous factors and may not be indicative of the market price of our Equity Shares after the Offer. For
details, see “Basis for Offer Price” on page 114. The market price of our Equity Shares could be subject to
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significant fluctuations after the Offer and may decline below the Offer Price. We cannot assure you that you
will be able to sell your Equity Shares at or above the Offer Price. Among the factors that could affect our
share price include without limitation are:

. Quarterly variations in the rate of growth of our financial indicators, such as earnings per share, net
income and revenues;

Changes in revenue or earnings estimates or publication of research reports by analysts;
Speculation in the press or investment community;

General market conditions; and

Domestic and international economic, legal and regulatory factors unrelated to our performance.

Any future issuance of Equity Shares, or convertible securities or other equity linked securities by our
Company may dilute your shareholding and any sale of Equity Shares by our Promoters or members of
our Promoter Group may adversely affect the trading price of the Equity Shares.

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by
our Company may dilute your shareholding in our Company, adversely affect the trading price of the Equity
Shares and our ability to raise capital through an issue of our securities. In addition, any perception by
investors that such issuances or sales might occur could also affect the trading price of the Equity Shares. We
cannot assure you that we will not issue additional Equity Shares. Any sale of our Equity Shares by our
Promoters or major shareholders or future equity issuances, by us may adversely affect the trading price of
our Equity Shares, which may lead to other adverse consequences including difficulty in raising capital
through offering of our Equity Shares or incurring additional debt. In addition, any perception by investors
that such issuances or sales might occur may also affect the market price of our Equity Shares. We cannot
assure you that we will not issue Equity Shares, convertible securities or securities linked to Equity Shares
or that our Shareholders will not dispose of, pledge or encumber their Equity Shares in the future.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse
effect on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in
respect of our Equity Shares will also be paid in Indian 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. In addition,
any adverse movement in currency exchange rates during a delay in repatriating outside India the proceeds
from a sale of Equity Shares, for example, because of a delay in regulatory approvals that may be required
for the sale of Equity Shares may reduce the proceeds received by equity shareholders. For example, the
exchange rate between the Rupee and the U.S. dollar has fluctuated substantially in recent years and may
continue to fluctuate substantially in the future, which may have an adverse effect on the trading price of our
Equity Shares and returns on our Equity Shares, independent of our operating results.

Rights of shareholders under Indian laws may be more limited than under the laws of other jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and
shareholders’ rights may differ from those that would apply to a company in another jurisdiction.
Shareholders’ rights including in relation to class actions, under Indian law may not be as extensive as
shareholders’ rights under the laws of other countries or jurisdictions. Investors may have more difficulty in
asserting their rights as shareholder in an Indian company than as shareholder of a corporation in another
jurisdiction.

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

We have in this Draft Red Herring Prospectus included certain non-GAAP financial measures and certain
other industry measures related to our operations and financial performance. These non-GAAP measures
and industry measures may vary from any standard methodology that is applicable across the India
industry, and therefore may not be comparable with financial or industry related statistical information
of similar nomenclature computed and presented by other companies.

Certain non-GAAP financial measures and certain other industry measures relating to our operations and
financial performance have been included in this Draft Red Herring Prospectus. We compute and disclose
such non-GAAP financial measures and such other industry related statistical information relating to our
operations and financial performance as we consider such information to be useful measures of our business
and financial performance, and because such measures are frequently used by securities analysts, investors
and others to evaluate the operational performance of Indian retailing industry, many of which provide such
non-GAAP financial measures and other industry related statistical and operational information. Such
supplemental financial and operational information is therefore of limited utility as an analytical tool, and
investors are cautioned against considering such information either in isolation or as a substitute for an
analysis of our audited financial statements as reported under applicable accounting standards disclosed
elsewhere in this Draft Red Herring Prospectus. These non-GAAP financial measures and such other industry
related statistical and other information relating to our operations and financial performance may not be
computed on the basis of any standard methodology that is applicable across the industry and therefore may
not be comparable to financial measures and industry related statistical information of similar nomenclature
that may be computed and presented by other companies.

EXTERNAL RISK FACTORS:

64.

Significant differences exist between Ind AS and other accounting principles, such as US GAAP and
International Financial Reporting Standards (“I1FRS”), which investors may be more familiar with and
consider material to their assessment of our financial condition.

Our Restated Financial Statements have been prepared in accordance with the Indian Accounting Standards
notified under Section 133 of the Companies Act, 2013, read with the Ind AS Rules and restated in accordance
with the SEBI ICDR Regulations and the Guidance Note on “Reports in Company Prospectuses (Revised
2019)” issued by the ICAL

We have not attempted to quantify the impact of US GAAP, IFRS or any other system of accounting
principles on the financial data included in this Draft Red Herring Prospectus, nor do we provide a
reconciliation of our financial statements to those of US GAAP, IFRS or any other accounting principles. US
GAARP and IFRS differ in significant respects from Ind AS. Accordingly, the degree to which the Restated
Financial Statements included in this Draft Red Herring Prospectus will provide meaningful information is
entirely dependent on the reader’s level of familiarity with Ind AS and the SEBI ICDR Regulations. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in
this Draft Red Herring Prospectus should accordingly be limited.
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Changing laws, rules and regulations and legal uncertainties, including adverse application of tax laws,
may adversely affect our business, prospects and results of operations.

The regulatory and policy environment in India is evolving and subject to change. Such changes in applicable
law and policy in India, may adversely affect our business, financial condition, results of operations,
performance and prospects in India, to the extent that we are not able to suitably respond to and comply with
such changes.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes
may adversely affect our business, results of operations and prospects, to the extent that we are unable to
suitably respond to and comply with any such changes in applicable law and policy. In addition, unfavourable
changes in or interpretations of existing, 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 relating to compliance with such new requirements, which may also require
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.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law
and thereby suffer future dilution of their ownership position.

Under the Companies Act, 2013, a company having share capital and incorporated in India must offer its
equity shareholders pre-emptive rights to subscribe and pay for a proportionate number of equity shares to
maintain their existing ownership percentages prior to issuance of any new equity shares, unless the pre-
emptive rights have been waived by the adoption of a special resolution by holders of three-fourths of our
Equity Shares voting on such resolution.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights
without our filing an offering document or registration statement with the applicable authority in such
jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make such a filing. The value
such custodian receives on the sale of any such securities and the related transaction costs cannot be predicted.
To the extent that you are unable to exercise pre-emptive rights granted in respect of our Equity Shares, your
proportional interests in our Company would be diluted

Investors may not be able to enforce judgments obtained in foreign courts against us.

We are a public limited company under the laws of India. All of our directors and officers are Indian nationals
and all or a significant portion of the assets of all of the directors and officers and a substantial portion of our
assets are located in India. As a result, it may be difficult for investors to effect service of process outside
India on us or on such directors or officers or to enforce judgments against them obtained from courts outside
India, including judgments predicated on the civil liability provisions of the United States federal securities
laws.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with only a
limited number of jurisdictions, which includes the United Kingdom, United Arab Emirates, Singapore and
Hong Kong. In order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain
requirements of the Indian Code of Civil Procedure, 1908 (the “Civil Code”). The Civil Code only permits
the enforcement of monetary decrees, not being in the nature of any amounts payable in respect of taxes,
other charges, fines or penalties. Judgments or decrees from jurisdictions which do not have reciprocal
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recognition with India cannot be enforced by proceedings in execution in India. Therefore, a final judgment
for the payment of money rendered by any court in a non-reciprocating territory for civil liability, whether
or not predicated solely upon the general laws of the non-reciprocating territory, would not be enforceable in
India. Even if an investor obtained a judgment in such a jurisdiction against us, our officers or directors, it
may be required to institute a new proceeding in India and obtain a decree from an Indian court. However,
the party in whose favour such final judgment is rendered may bring a fresh suit in a competent court in India
based on a final judgment that has been obtained in a non-reciprocating territory within three years of
obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis or
to the same extent as was awarded in a final judgment rendered by a court in another jurisdiction if the Indian
court believed that the amount of damages awarded was excessive or inconsistent with public policy in India.
In addition, any person seeking to enforce a foreign judgment in India is required to obtain prior approval of
the Reserve Bank of India to repatriate any amount recovered pursuant to the execution of the judgment.

We are a public limited company under the laws of India. Our directors and officers are Indian nationals
and all or a significant portion of the assets of all of the directors and officers and a substantial portion of
our assets are located in India. As a result, it may be difficult for investors to effect service of process
outside India on us or on such directors or officers or to enforce judgments against them obtained from
courts outside India, including judgments predicated on the civil liability provisions of the United States
federal securities laws Political instability or a change in economic liberalization and deregulation policies
could seriously harm business and economic conditions in India generally and our business in particular.

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

We are subject to regulatory, economic and social and political uncertainties and other factors beyond our
control.

We are incorporated in India, and we conduct our corporate affairs and our business in India. Our Equity
Shares are proposed to be listed on the BSE and the NSE, subject to the receipt of the final listing and trading
approvals from the Stock Exchanges. Consequently, our business, operations, financial performance and the
market price of our Equity Shares will be affected by interest rates, government policies, taxation, social and
ethnic instability and other political and economic developments affecting India.

Factors that may adversely affect the Indian economy, and hence our results of operations may include:

° any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to
convert or repatriate currency or export assets;
. any scarcity of credit or other financing in India, resulting in an adverse effect on economic

conditions in India and scarcity of financing for our expansions;

prevailing income conditions among Indian customers and Indian corporations;

political instability, terrorism, military conflict, epidemic or public health issues in India or in
countries in the region or globally, including in India’s various neighbouring countries;

. macroeconomic factors and central bank regulation, including in relation to interest rates movements
which may in turn adversely impact our access to capital and increase our borrowing costs;
° Instability in financial markets and volatility in, and actual or perceived trends in trading activity

on, India’s principal stock exchanges;
decline in India’s foreign exchange reserves which may affect liquidity in the Indian economy;
downgrading of India’s sovereign debt rating by rating agencies;
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. difficulty in developing any necessary partnerships with local businesses on commercially
acceptable terms and/or a timely basis.
changes in India’s tax, trade, fiscal or monetary policies; and
other significant regulatory or economic developments in or affecting India or its logistics sector.

Moreover, a fall in the purchasing power of our customers, for any reason whatsoever, including rising
consumer inflation, availability of financing to our customers, changing governmental policies and a
slowdown in economic growth may have an adverse effect on our customers’ revenues, savings and could in
turn negatively affect their demand for our products. In addition, any slowdown or perceived slowdown in
the Indian economy, or in specific sectors of the Indian economy, could adversely affect our business, results
of operations and financial condition and the price of the Equity Shares.

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

Inflation rates in India have been volatile in recent years, and such volatility may continue. India has
experienced high inflation relative to developed countries in the recent past. Continued high rates of inflation
may increase our expenses related to costs of raw material, rent, salaries or wages payable to our employees
or any other expenses. There can be no assurance that we will be able to pass on any additional expenses to
our customers or that our revenue will increase proportionately corresponding to such inflation. Accordingly,
high rates of inflation in India could have an adverse effect on our profitability and, if significant, on our
financial condition.

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

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

Any downgrading of India’s debt rating by an independent agency may harm our ability to raise financing.

Any adverse revisions to India’s credit ratings for international debt by international rating agencies may
adversely affect our ability to raise additional overseas financing and the interest rates and other commercial
terms at which such additional financing is available. This could have an adverse effect on our ability to fund
our growth on favourable terms or at all, and consequently adversely affect our business and financial
performance and the price of our Equity Shares.

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

India has experienced natural calamities such as floods, landslides, tsunamis, earthquakes, etc. in recent years.
The extent and severity of these natural disasters determine their impact on the Indian economy. Prolonged
spells of abnormal rainfall or other natural calamities could have a negative impact on the Indian economy,
which could adversely affect our business, prospects, financial condition and results of operations as well as
the price of the Equity Shares.
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The occurrence of natural or man-made disasters may adversely affect our business, financial condition,
results of operations and cash flows.

The occurrence of natural disasters, including hurricanes, floods, tsunamis, earthquakes, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, may
adversely affect our financial condition or results of operations. In addition, any deterioration in relations
between India and its neighbouring countries might result in investor concern about stability in the region,
which may adversely affect the price of our Equity Shares. The potential impact of a natural disaster on our
results of operations and financial position is speculative and would depend on numerous factors. In addition,
an outbreak of a communicable disease in India or in the particular region in which we have operation would
adversely affect our business and financial conditions and the results of operations. We cannot assure
prospective investors that such events will not occur in the future or that our business, financial condition,
results of operations and cash flows will not be adversely affected.

Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies.
Such regulatory restrictions limit our financing sources and could constrain our ability to obtain financings
on competitive terms and refinance existing indebtedness. In addition, we cannot assure you that any required
regulatory approvals for borrowing in foreign currencies will be granted to us without onerous conditions, or
at all. Limitations on foreign debt may have an adverse effect on our business growth, financial condition
and results of operations.

Rights of shareholders under Indian laws may be different from laws of other jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and
shareholders’ rights may differ from those that would apply to a company in another jurisdiction.
Shareholders’ rights including in relation to class actions under the Indian law may not be as extensive as

shareholders’ rights under the laws of other countries or jurisdictions. Investors may face challenges in
asserting their rights as our shareholder than as a shareholder of an entity in another jurisdiction.

(The remainder of this page is intentionally left blank)
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SECTION |11 - INTRODUCTION

The following table summarizes the Offer details:

THE OFFER

Particulars

Details of Equity Shares

Offer of Equity Shares by Our Company®®

Offer of up to 83,75,000" Equity Shares of face value of 10 each
fully paid up for cash, at a price of X[e] per Equity share,
aggregating X[ e] lakhs

of which

Fresh Issue®

Up to 50,00,000 Equity Shares, aggregating up to Z[e] lakhs

Offer for Sale®

Up to 33,75,000 Equity Shares, aggregating up to Z[e] lakhs

The Offer consists of:

A)  QIB Portion®®e)

Not more than [e]" Equity Shares, aggregating up to % [e] lakhs

Of which:

(i) Anchor Investor Portion®

Up to [e]" Equity Shares

(i) Net QIB Portion (assuming Anchor
Investor Portion is fully subscribed)

Up to [e]" Equity Shares

Of which:

a) Auvailable for allocation to Mutual Funds
only (5% of the Net QIB Portion)®

[e]" Equity Shares

b) Balance for all QIBs including Mutual

[e]" Equity Shares

Funds
B) Non - Institutional Portion®() Not less than [e]” Equity Shares, aggregating up to Z [e] lakhs
A. Of which:

a) One-third of the Non-Institutional Portion
available for allocation to Bidders with an
application size more than 32,00,000 and
up to %10,00,000

[e]" Equity Shares

b) Two-third of the Non-Institutional
Portion available for allocation to Bidders

with an application size of more than
%10,00,000

[e]" Equity Shares

C) Retail Portion®

Not less than [e]" Equity Shares, aggregating up to Z [e] lakhs

Pre-Offer and Post-Offer Equity Shares

Equity Shares outstanding prior to the Offer
(as on the date of this Draft Red Herring
Prospectus)

2,63,48,750 Equity Shares of face value of 10 each

Equity Shares outstanding after the Offer

[e] Equity Shares

Use of Net proceeds

For details about the use of Net Proceeds, please see “Objects of
the Offer” on page 104.

*Subject to finalisation of the Basis of Allotment.
Notes:

(1)  The Offer has been authorized by a resolution of our Board dated December 23, 2024, and has been authorized by a special resolution of
our Shareholders, dated December 25, 2024. Further, our Board has taken on record the approval for the Offer for Sale by the Selling
Shareholders pursuant to its resolution dated December 23, 2024.

(2)  Each Selling Shareholder has, severally and not jointly, specifically confirmed that its respective portion of the Offered Shares are eligible
to be offered for sale in the Offer in accordance with the SEBI ICDR Regulations. The details of such authorisations are provided below:
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Name of the Selling Maximum number of Equity Shares Date of consent letter Date of board resolutions
Shareholder offered in the Offer for Sale recording the consent of
Selling Shareholder
Vipul Amrutlal Shah Up to 23,69,200 December 23, 2024 December 23, 2024
Shefali Vipul Shah Up to 10,05,800 December 23, 2024 December 23, 2024

Our Company may, in consultation with the BRLM allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis, in
accordance with the SEBI ICDR Regulations. The QIB portion will accordingly be reduced for the Equity Shares allocated to Anchor
Investors. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds only, subject to valid Bids being received
from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription or non-Allotment in the
Anchor Investor Portion, the balance Equity Shares in the Anchor Investor Portion shall be added back to the Net QIB Portion. 5% of the
Net QIB Portion (excluding Anchor Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds only, and
the remainder of the Net QIB Portion (excluding Anchor Investor Portion) will be available for allocation on a proportionate basis to all
QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids having being received at or above the Offer Price.
In the event the aggregate demand from Mutual Funds is less than as specified above, the balance Equity Shares available for Allotment in
the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors)
in proportion to their Bids. For further details, please see “Offer Procedure” on page 381.

Under-subscription, if any, in the QIB Portion, would not be allowed to be met with spill-over from other categories or a combination of
categories. In the event of under-subscription in the Offer, the Equity Shares will be allocated in the manner specified in “Terms of the
Offer” on page 369.

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

Allocation to Bidders in all categories, other than Anchor Portion, Retail Individual Portion and Non-Institutional Portion, shall be made
on a proportionate basis, subject to valid Bids received at or above the Offer Price. The allocation to each Retail Individual Bidder shall not
be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion and the remaining available Equity Shares,
ifany, shall be allocated on a proportionate basis. One-third of the Non-Institutional Portion shall be reserved for applicants with application
size of more than 32.00 lakhs and up to 310.00 lakhs, two-thirds of the Non-Institutional Portion shall be reserved for Bidders with an
application size of more than ¥10.00 lakhs and the unsubscribed portion in either of the above sub-categories of Non-Institutional Portion
may be allocated to Bidders in the other sub-category of Non-Institutional Bidders. The Allocation to each Non-Institutional Investor shall
not be less than the minimum application size viz. Z2.00 lakhs, subject to availability of Equity Shares in the Non-Institutional Portion and
the remaining Equity Shares, if any, shall be allocated on a proportionate basis. Allocation to Anchor Investors shall be on a discretionary
basis, in accordance with the conditions specified in this regard in Schedule XllI of the SEBI ICDR Regulations. For details, please see
“Offer Procedure” on page 381.

SEBI through its circular (SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, has prescribed that all individual investors applying
in initial public offerings opening on or after May 1, 2022, where the application amount is up to ¥5.00 lakhs shall use UPI. Individual
Investors bidding under the Non-Institutional Portion for more than ¥2.00 lakhs and up to ¥5.00 lakhs, using the UPI Mechanism, shall
provide their UPI ID the Bid cum Application Form for Bidding through Syndicate, sub-syndicate members, Registered Brokers, RTAs or
CDPs, or online using the facility of linked online trading, demat and bank account (3 in 1 type accounts), provided by certain brokers.

For further details, including grounds for rejection of bids, please see “Terms of the Offer ”, “Offer Structure” and
“Offer Procedure ” on pages 369, 377, and 381 respectively.
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