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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, and references to
any legislation, act, regulation, rules, guidelines or policies shall be to such legislation, act, regulation, rules,
guidelines or policy 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.

Unless the context otherwise indicates, all references to “the Company”, and “our Company”, are references to
Bikaji Foods International Limited, a public limited company incorporated in India under the Companies Act
1956. Furthermore, unless the context otherwise indicates, all references to the terms “we”, “us” and “our” are
to our Company and our Subsidiary (as defined below) on a consolidated basis. 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.

TS

Notwithstanding the foregoing, terms in “Main Provisions of the Articles of Association”, “Statement of Possible
Special Tax Benefits”, “Industry Overview”, “Basis for the Offer Price”, “Key Regulations and Policies in
India”, “Restated Financial Statements” and “Outstanding Litigation and Other Material Developments”, on
pages 378, 112,116, 109, 161, 204 and 320 will have the meaning ascribed to such terms in those respective

sections.

General terms

Term Description
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our Company”, “the | Bikaji Foods International Limited, a company incorporated under the Companies Act, 1956
Company”, “the Issuer” or|and having its registered office at F 196-199, F 178 & E 188, Bichhwal Industrial Area,
“BFIL” Bikaner - 334 006, Rajasthan.

we”, “u u X ise indi i ies, u ur Subsidiary,
e s” or “our” Unless the context otherwise indicates or implies, refers to our Company and our Subsidiar
on a consolidated basis, unless otherwise specified or unless the context requires otherwise.

Company and Selling Shareholder related terms

Term Description

AGM Annual General Meeting of our Shareholders, as convened from time to time.
Articles of Association/AoA/ | Articles of association of our Company, as amended from time to time.
Articles
Audit Committee Audit committee of our Company constituted in accordance with the applicable provisions
of the Companies Act, 2013 and the SEBI Listing Regulations, described in “Our
Management” on page 175

Auditors/ Statutory Joint statutory auditors of our Company, currently being M Surana & Company and M S K
Auditors/Joint Statutory A & Associates.

Auditors

Board/ Board of Directors Board of directors of our Company or a duly constituted committee thereof.

Chairman and Whole-time The chairman and whole-time director of our Company, Shiv Ratan Agarwal

Director

Chief Financial Officer/ CFO | Chief financial officer of our Company, Rishabh Jain.

Company Secretary and Company secretary and compliance officer of our Company appointed in accordance with the
Compliance Officer requirements of the SEBI Listing Regulations and the SEBI ICDR Regulations, Divya Navani.

Plot no E-558-561, C -569-572, E -573-577, F-585-592, Karni Extension, RIICO Industrial
Area, Bikaner — 334 004 Rajasthan, India

Corporate Social Corporate social responsibility committee of our Company constituted in accordance with
Responsibility Committee/ the applicable provisions of the Companies Act, 2013, described in “Our Management” on
CSR Committee page 175

Director(s) Director(s) of our Company.

DOA1 Deed of Adherence dated May 23, 2019 amongst Avendus Future Leaders Fund I, Avendus
Capital Private Limited, Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF),
Sushila Devi Agarwal, Deepak Kumar Agarwal (HUF), Pratishtha Agarwal, Sahnvi
Agarwal, our Company, India 2020 Maharaja, Limited, India 2020 Fund II Limited,
Intensive Softshare Private Limited, IIFL Special Opportunities Fund, IIFL Special

Corporate Office




Term

Description

Opportunities Fund — Series 2, IIFL Special Opportunities Fund — Series 3, IIFL Special
Opportunities Fund — Series 4, IIFL Special Opportunities Fund — Series 5, IIFL Special
Opportunities Fund — Series 6 and IIFL Special Opportunities Fund — Series 7

DOA I

Deed of Adherence dated October 1, 2019 amongst Axis New Opportunities AIF-I, Avendus
Future Leaders Fund I, Avendus Capital Private Limited, Shiv Ratan Agarwal, Deepak
Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak Kumar Agarwal
(HUF), Pratishtha Agarwal, Sahnvi Agarwal, our Company, India 2020 Maharaja, Limited,
India 2020 Fund II Limited, Intensive Softshare Private Limited, IIFL Special Opportunities
Fund, IIFL Special Opportunities Fund — Series 2, IIFL Special Opportunities Fund — Series
3, IFL Special Opportunities Fund — Series 4, IIFL Special Opportunities Fund — Series 5,
IIFL Special Opportunities Fund — Series 6 and IIFL Special Opportunities Fund — Series 7

DOA 11T

Deed of Adherence dated June 1, 2021 amongst new shareholders, Axis New Opportunities
AIF-I, Avendus Future Leaders Fund I, Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan
Agarwal (HUF), Sushila Devi Agarwal, Deepak Kumar Agarwal (HUF), Pratishtha
Agarwal, Sahnvi Agarwal, our Company, India 2020 Maharaja, Limited, India 2020 Fund II
Limited, Intensive Softshare Private Limited, IIFL Special Opportunities Fund, IIFL Special
Opportunities Fund — Series 2, IIFL Special Opportunities Fund — Series 3, IIFL Special
Opportunities Fund — Series 4, IIFL Special Opportunities Fund — Series 5, IIFL Special
Opportunities Fund — Series 6 and IIFL Special Opportunities Fund — Series 7

DOA IV

Deed of Adherence dated June 29, 2021 amongst Lighthouse India Fund III, Limited,
Lighthouse India III Employee Trust, Axis New Opportunities AIF-I, Avendus Future
Leaders Fund I, Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila
Devi Agarwal, Deepak Kumar Agarwal (HUF), Pratishtha Agarwal, Sahnvi Agarwal, our
Company, India 2020 Maharaja, Limited, India 2020 Fund II Limited, Intensive Softshare
Private Limited, IIFL Special Opportunities Fund, IIFL Special Opportunities Fund — Series
2, IIFL Special Opportunities Fund — Series 3, IIFL Special Opportunities Fund — Series 4,
IIFL Special Opportunities Fund — Series 5, IIFL Special Opportunities Fund — Series 6 and
IIFL Special Opportunities Fund — Series 7

Equity Shares

Equity shares of our Company of face value of % 1 each.

ESOP Plan

The Bikaji Employees Stock Option Scheme 2021 - Scheme I and Bikaji Employees Stock
Option Scheme 2021 - Scheme II of our Company

Executive Director(s)

Executive directors of our Company, Shiv Ratan Agarwal, Deepak Agarwal and Shweta
Agarwal

Frost & Sullivan

Frost & Sullivan (India) Private Limited

Group Companies

The company(ies) identified as ‘group companies’ in accordance with Regulation 2(1)(t) of
the SEBI ICDR Regulations, as disclosed in “Group Companies” on page 199

Independent Directors

Independent directors of our Company, namely, Nikhil Kishorchandra Vora, Pulkit
Anilkumar Bachhawat, Richa Manoj Goyal, Siraj Azmat Chaudhry and Vipul Prakash

IPO Committee

The IPO committee of our Board constituted to facilitate the Offer

Key Managerial Personnel/
KMP

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations and Section 2(51) of the Companies Act, 2013 and as further described
in “Our Management-Key Managerial Personnel” on page 190

Materiality Policy

The policy adopted by our Board on December 30, 2021, for identification of: (a) material
outstanding civil litigation proceedings; (b) Group Companies; and (c) material creditors,
pursuant to the requirements of the SEBI ICDR Regulations and for the purposes of
disclosure in this Draft Red Herring Prospectus, the Red Herring Prospectus and the
Prospectus

Memorandum of Association/
MoA

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

Nomination and

Remuneration Committee

Nomination and remuneration committee of our Company, constituted in accordance with
the applicable provisions of the Companies Act, 2013 and the SEBI Listing Regulations,
described in “Our Management” on page 175

Non-Executive Director

A Director not being an Executive Director of our Company

Investor Selling Shareholders

India 2020 Maharaja, Limited, Intensive Softshare Private Limited, IIFL Special
Opportunities Fund, ITFL Special Opportunities Fund — Series 2, IIFL Special Opportunities
Fund — Series 3, IIFL Special Opportunities Fund — Series 4, IIFL Special Opportunities
Fund — Series 5 and Avendus Future Leaders Fund [

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of Regulation
2(1) (pp) of the SEBI ICDR Regulations, as described in “Our Promoters and Promoter
Group” on page 194

Promoters

Promoters of our Company, namely, Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan
Agarwal (HUF) and Deepak Agarwal (HUF).

Promoter Selling
Shareholders

Collectively, Shiv Ratan Agarwal and Deepak Agarwal




Term

Description

Registered Office

Registered office of our Company located at F 196-199, F 178 & E 188, Bichhwal Industrial
Area, Bikaner-334 006, Rajasthan, India

Registrar of Companies/ RoC

Registrar of Companies, Rajasthan at Jaipur.

Restated Financial Statements

The restated financial statements of the Company and in the periods applicable, its
subsidiaries comprising (i) the restated consolidated balance sheet as at September 30, 2021,
March 31, 2021 and March 31, 2020, the restated consolidated statement of profit and loss
(including other comprehensive income), the restated consolidated statement of changes in
equity and the restated consolidated statement of cash flows for the six months period ended
September 30, 2021 and for the years ended March 31, 2021 and March 31, 2020, and the
statement of significant accounting policies, and other explanatory information relating to
such financial periods (“Restated Consolidated Financial Statements”) and (ii) the
restated standalone balance sheet as at March 31, 2019, the restated standalone statement of
profit and loss (including other comprehensive income), the restated standalone statement of
changes in equity and the restated standalone statement of cash flows for the year ended
March 31, 2019, and the relevant statement of significant accounting policies, and other
explanatory information relating to the year ended March 31, 2019 (“Restated Standalone
Financial Statements”). Restated Consolidated Financial Statements and Restated
Standalone Financial Statements (“Restated Financial Statements”) prepared in
accordance with Ind AS specified under Section 133 of the Companies Act 2013, read with
the Companies (Indian Accounting Standards) Rules, 2015, as amended and restated in
accordance with the SEBI ICDR Regulations and included in “Financial Information” on
page 204.

Shareholders’ Agreement

Share subscription, Share Purchase and Shareholders’ Agreement dated May 7, 2018
amongst Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi
Agarwal, Deepak Agarwal (HUF), Pratishtha Agarwal, Sahnvi Agarwal, our Company,
India 2020 Mabharaja, Limited, India 2020 Fund II Limited, Intensive Softshare Private
Limited, IIFL Special Opportunities Fund, IIFL Special Opportunities Fund — Series 2, I[IFL.
Special Opportunities Fund — Series 3, IIFL Special Opportunities Fund — Series 4, IIFL
Special Opportunities Fund — Series 5, IIFL Special Opportunities Fund — Series 6 and IIFL
Special Opportunities Fund — Series 7 read with the DOA 1, DOA II, DOA III and DOA IV

SPA-I Share Purchase Agreement dated May 23, 2019 amongst India 2020 Maharaja, Limited,
Avendus Future Leaders Fund I and our Company

SPA-II Share Purchase Agreement dated May 23, 2019 amongst India 2020 Maharaja, Limited,
Avendus Capital Private Limited and our Company

SPA-III Share Purchase Agreement dated May 23, 2019 amongst Intensive Softshare Private

Limited, Avendus Future Leaders Fund I and our Company

Share Purchase Agreement I

Share Purchase Agreement dated October 1, 2019 amongst Intensive Softshare Private
Limited, Axis New Opportunities AIF-I and our Company

Share Purchase Agreement 11

Share Purchase Agreement dated October 1, 2019 amongst Shiv Ratan Agarwal, Deepak
Agarwal, Axis New Opportunities AIF-I and our Company

Share Purchase Agreement 111

Share Purchase Agreement dated February 28, 2020 amongst Intensive Softshare Private
Limited, Axis New Opportunities AIF-I and our Company

Share Purchase Agreement IV

Share Purchase Agreement dated February 28, 2020 amongst India 2020 Maharaja, Limited,
Axis New Opportunities AIF-I and our Company

Share Subscription | Share Subscription Agreement dated June 29, 2021 amongst Lighthouse India Fund III,
Agreement Limited, Lighthouse India III Employee Trust and our Company

Selling Shareholders Collectively, the Promoter Selling Shareholders and Investor Selling Shareholders
Shareholders Shareholders of our Company from time to time.

Stakeholders’ Relationship
Committee

Stakeholders’ relationship committee of our Company, constituted in accordance with the
applicable provisions of the Companies Act, 2013 and the SEBI Listing Regulations,
described in “Our Management” on page 175

Subsidiary

The subsidiary of our Company, namely, Petunt Food Processors Private Limited.

Whole-time Directors

Whole-time directors of our Company, Shiv Ratan Agarwal and Shweta Agarwal

Offer Related Terms
Term Description
Abridged Prospectus Abridged prospectus means a memorandum containing such salient features of a prospectus
as may be specified by the SEBI in this behalf
Acknowledgement 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/ Allotment/ Allotted

Unless the context otherwise requires, transfer of the Offered Shares by the Selling
Shareholders pursuant to the Offer for Sale to successful Bidders




Term

Description

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance
with the requirements specified in the SEBI ICDR Regulations and the Red Herring
Prospectus and who has Bid for an amount of at least 100 million

Anchor Investor Allocation
Price

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

Anchor Investor Application
Form

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

Anchor Investor Bidding Date

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

Anchor Investor Offer Price

Final price at which the Equity Shares will be issued and Allotted to 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 and the Selling Shareholders, in consultation with
the BRLMs

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company and the Selling
Shareholders in consultation with the BRLMs, to 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.

Anchor Investor Pay-In Date

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

Application  Supported by
Blocked Amount/ ASBA

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

ASBA Account

A bank account maintained by ASBA Bidders with an SCSB and specified in the ASBA
Form submitted by such ASBA Bidder in which funds will be blocked by such SCSB to the
extent of the specified in the ASBA Form submitted by such ASBA Bidder and includes a
bank account maintained by a Retail Individual Investor linked to a UPI ID, which will be
blocked in relation to a Bid by a Retail Individual Investor Bidding through the UPI
Mechanism

ASBA Bidders

All Bidders except Anchor Investors

ASBA Form

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

Axis Capital

Axis Capital Limited

Banker(s) to the Offer

Collectively, the Escrow Collection Bank(s), Refund Bank(s), Sponsor Bank and Public
Offer Account Bank(s), as the case may be

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Procedure” on page 357

Bid

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bidding Date by an Anchor
Investor pursuant to submission of the Anchor Investor Application Form, to subscribe to
or purchase the Equity Shares at a price within the Price Band, including all revisions and
modifications thereto as permitted under the SEBI ICDR Regulations. The term “Bidding”
shall be construed accordingly

Bid Amount

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

However, Eligible Employees applying in the Employee Reservation Portion can apply at
the Cut-off Price and the Bid Amount shall be the Cap Price net of Employee Discount, if
any, multiplied by the number of Equity Shares Bid for by such Eligible Employee and




Term

Description

mentioned in the Bid cum Application Form.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed ¥ 500,000 (net of Employee Discount). However, the initial
Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed I
200,000 (net of Employee Discount). Only in the event of under-subscription in the
Employee Reservation Portion, the unsubscribed portion will be available for allocation and
Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥200,000
(net of Employee Discount), subject to the maximum value of Allotment made to such
Eligible Employee not exceeding ¥500,000 (net of Employee Discount)

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the context requires

Bid Lot

[e] 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 published in
all editions of [®] (a widely circulated English national daily newspaper) and all editions of
[®] (a widely circulated Hindi national daily newspaper) (Hindi also being the regional
language of Rajasthan, where our Registered Office is located). In case of any revisions, the
extended Bid/Offer Closing Date shall also be notified on the websites and terminals of the
members of the Syndicate, as required under the SEBI ICDR Regulations and
communicated to the Designated Intermediaries and the Sponsor Bank, as required under
the SEBI ICDR Regulations

Our Company and the Selling Shareholders, in consultation with the BRLMSs, 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. In case of any revision, the extended Bid/
Offer Closing Date shall be widely disseminated by notification to the Stock Exchanges,
and also be notified on the websites of the BRLMs and at the terminals of the Syndicate
Members, which shall also be notified in an advertisement in same newspapers in which the
Bid/ Offer Opening Date was published, as required under 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 published in
all editions of [e] (a widely circulated English national daily newspaper), and all editions of
[e], a widely circulated Hindi national newspaper (Hindi also being the regional language
of Rajasthan, where our Registered Office is located).

Bid/ Offer Period

Except in relation to Bid by 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 the Bidding shall be kept open for a minimum of three
Working Days for all categories of Bidders, other than Anchor Investors

Bidder

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

Bidding Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e.,
Designated SCSB Branches for SCSBs, Specified Locations for Syndicate, Broker Centres
for Registered Brokers, Designated RTA Locations for CRTAs and Designated CDP
Locations for CDPs

Book Building Process

Book building process, as provided in Schedule XIII of the SEBI ICDR Regulations, in
terms of which the Offer is being made

Book Running Lead

Managers/ BRLMs

The book running lead managers to the Offer namely, JM Financial Limited, Axis Capital
Limited, Intensive Fiscal Services Private Limited, IIFL Securities Limited and Kotak
Mahindra Capital Company Limited

Broker Centres

Broker centres of the Registered Brokers where ASBA Bidders can submit the ASBA
Forms, provided that Retail Individual Investors may only submit ASBA Forms at such
broker centres if they are Bidding using the UPI Mechanism. The details of such broker
centres, along with the names and contact details of the Registered Brokers, are available on
the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com)

CAN/ Confirmation
Allocation Note

of

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have
been allocated the Equity Shares, on/after the Anchor Investor Bidding Date

Cap Price

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

Cash Escrow and Sponsor
Bank Agreement

The agreement to be entered into amongst our Company, the Selling Shareholders, the
Registrar to the Offer, the BRLMs, Syndicate Members, and Banker(s) to the Offer in
accordance with the UPI Circulars, collection of the Bid Amounts from Anchor Investors,
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transfer of funds to the Public Offer Account(s) and where applicable remitting refunds, if
any, to Bidders, on the terms and conditions thereof

Client ID Client identification number maintained with one of the Depositories in relation to the
Bidder’s beneficiary account.

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

Participant/ CDP and who is eligible to procure Bids at the Designated CDP Locations as per the list available

on the websites of BSE and NSE

Collecting Registrar and Share
Transfer Agents/ CRTAs

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

Cut-off Price

Offer Price, finalised by our Company and the Selling Shareholders, in consultation with
the BRLMs, which shall be any price within the Price Band.

Only Retail Individual Investors and Eligible Employees Bidding under the Employee
Reservation Portion are entitled to Bid at the Cut-off Price. QIBs (including Anchor
Investor) and Non-Institutional Investors are not entitled to Bid at the Cut-off Price

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, where applicable

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Forms. 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 respective
websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com), as updated
from time to time

Designated Date

The date on which funds are transferred from the Escrow Account(s) and the amounts
blocked are transferred from the ASBA Accounts, as the case may be, to the Public Offer
Account(s) or the Refund Account(s), as applicable, in terms of the Red Herring Prospectus
and the Prospectus, after the finalisation of the Basis of Allotment in consultation with the
Designated Stock Exchange, following which Equity Shares may be Allotted to successful
Bidders in the Offer

Designated Intermediaries

In relation to ASBA Forms submitted by Retail Individual Investors (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 Retail Individual Investors (Bidding using the UPI
Mechanism) where the Bid Amount will be blocked upon acceptance of UPI Mandate
Request by such RII using the UPI Mechanism, Designated Intermediaries shall mean
Syndicate, sub-syndicate, Registered Brokers, CDPs and CRTAs.

In relation to ASBA Forms submitted by QIBs and NlIs, Designated Intermediaries shall
mean SCSBs, Syndicate, sub-syndicate, Registered Brokers, CDPs and CRTAs

Designated RTA Locations

Such locations of the CRTAs where Bidders can submit the ASBA Forms to CRTAs. The
details of such Designated CRTA Locations, along with names and contact details of the
CRTAs eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com), as updated from time to time

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is available
on the website of SEBI at https://www.sebi.gov.in/sebi_data/docfiles/32791 t.html or at
such other website as may be prescribed by SEBI from time to time

Designated Stock Exchange

[e]

Draft Red Herring Prospectus/
DRHP

This draft red herring prospectus dated February 22, 2022 issued in accordance with the
SEBI ICDR Regulations, which does not contain complete particulars of the price at which
the Equity Shares will be Allotted and the size of the Offer including any addenda or
corrigenda thereto

Eligible Employee

All or any of the following:
@) a permanent employee of our Company and/ or Subsidiary working in India or out
of India (excluding such employees who are not eligible to invest in the Offer under
applicable laws), as on the date of filing of the Red Herring Prospectus with the RoC
and who continue to be a permanent employee of our Company or our Subsidiary
until the submission of the Bid cum Application Form; or

(i1) a director of our Company and/ or Subsidiary, whether whole-time or not, as on the
date of the filing of the Red Herring Prospectus with the RoC and who continue to
be a permanent employee of our Company or any of our Subsidiary or be our
Director(s), as the case may be until the submission of the Bid cum Application
Form, but excludes: (a) an employee who is the Promoter or belongs to the Promoter
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Group; (b) a director who either by himself or through his relatives or through any
body corporate, directly or indirectly holds more than 10% of outstanding Equity
Shares of our Company; and (c) an independent director.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed 3500,000. However, the initial Allotment to an Eligible
Employee in the Employee Reservation Portion shall not exceed 2200,000. Only in the event
of an under-subscription in the Employee Reservation Portion, such unsubscribed portion
will be available for allocation and Allotment, proportionately to Eligible Employees
Bidding in the Employee Reservation Portion who have Bid in excess of 200,000, subject
to maximum value of Allotment to such Eligible Employee not exceeding 3500,000.

Eligible FPI(s) 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, resident in a jurisdiction outside India where it is not unlawful to

make an offer or invitation under the Offer and in relation to whom the Red Herring
Prospectus and the Bid Cum Application Form constitutes an invitation to subscribe or
purchase for the Equity Shares

Employee Discount

Our Company and the Selling Shareholders, in consultation with the BRLMs, may offer a
discount of up to [®]% to the Offer Price (equivalent of X[e] per Equity Share) to Eligible
Employees and which shall be announced at least two Working Days prior to the Bid/Offer
Opening Date.

Employee Reservation Portion

The portion of the Offer being up to [e] Equity Shares aggregating up to Z[e] million,
available for allocation to Eligible Employees, on a proportionate basis. Such portion shall
not exceed 5% of the post-Offer equity share capital of our Company.

Escrow Account(s)

Account(s) to be opened with the Escrow Collection Bank(s) and in whose favour the
Anchor Investors will transfer money through direct credit/NEFT/RTGS/NACH in respect
of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

The Bank(s) which are clearing members and registered with SEBI as bankers to an issue
and with whom the Escrow Account(s) will be opened, in this case being [®]

First Bidder

Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision
Form 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(s) thereto, at or above which the
Offer Price and the Anchor Investor Offer Price will be finalised and below which no Bids
will be accepted

Fugitive Economic Offender

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

General Information | The General Information Document for investing in public offers, prepared and issued in

Document/ GID accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 2020
issued by SEBI, suitably modified and updated pursuant to the circular
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 and the UPI Circulars and any
subsequent circulars or notifications issued by SEBI from time to time.

Intensive Intensive Fiscal Services Private Limited

IIFL IIFL Securities Limited

JM Financial

JM Financial Limited

June 2021 Circular

SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021

Kotak Kotak Mahindra Capital Company Limited
March 2021 Circular SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021
Mobile App(s) The mobile applications listed on the website of  SEBI at

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43
or such other website as may be updated from time to time, which may be used by Rlls to
submit Bids using the UPI Mechanism

Mutual Fund Portion

5% of the Net QIB Portion, or [®] Equity Shares, which 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 Offer

The Offer less the Employee Reservation Portion

Net QIB Portion

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

Non-Institutional — Investors/

NIIs

All Bidders that are not QIBs or Retail Individual Investors and who have Bid for Equity
Shares for an amount more than 200,000 (but not including NRIs other than Eligible NRIs)

Non-Institutional Portion

The portion of the Net Offer being not less than 15% of the Net Offer, consisting of [e]
Equity Shares, which shall be available for allocation on a proportionate basis to Non-




Term

Description

Institutional Investors, subject to valid Bids being received at or above the Offer Price

Non-Resident

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

Offer/ Offer for Sale

The initial public offering of up to 29,373,984 Equity Shares for cash at a price of X[e] each,
aggregating up to [e] million comprising of the Offer for Sale of up to 2,500,000 Equity
Shares by Shiv Ratan Agarwal aggregating up to X[e] million, up to 2,500,000 Equity Shares
by Deepak Agarwal aggregating up to X[e] million, up to 12,110,967 Equity Shares by India
2020 Maharaja, Limited aggregating up to X[e] million, up to 50,000 Equity Shares by
Intensive Softshare Private Limited aggregating up to X[e] million, up to 3,110,056 Equity
Shares by IIFL Special Opportunities Fund aggregating up to X[e] million, up to 1,995,552
Equity Shares by IIFL Special Opportunities Fund- Series 2 aggregating up to X[e] million,
up to 976,179 Equity Shares by IIFL Special Opportunities Fund- Series 3 aggregating up
to [e] million, up to 2,753,339 Equity Shares by IIFL Special Opportunities Fund- Series
4 aggregating up to I[e] million, up to 2,162,226 Equity Shares by IIFL Special
Opportunities Fund- Series 5 aggregating up to I[e] million and up to 1,215,665 Equity
Shares by Avendus Future Leaders Fund I aggregating up to X[e] million. The Offer
comprises the Net Offer and Employee Reservation Portion

Offer Agreement

The agreement dated February 22, 2022, amongst our Company, the Selling Shareholders
and the BRLMs, pursuant to which certain arrangements are agreed to in relation to the Offer

Offer Price

[e®] per Equity Share, being the final price within the Price Band, 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 the Red Herring
Prospectus. The Offer Price will be decided by our Company and the Selling Shareholders,
in consultation with the BRLMs on the Pricing Date, in accordance with the Book Building
Process and in terms of the Red Herring Prospectus.

A discount of up to [#]% on the Offer Price (equivalent of X[e] per Equity Share) may be
offered to Eligible Employees Bidding in the Employee Reservation Portion. This Employee
Discount, if any, will be decided by our Company and the Selling Shareholders, in
consultation with the BRLMs.

Offered Shares

The cumulative number of Equity Shares being offered by the Selling Shareholders in the
Offer for Sale comprising of an aggregate of up to [e] Equity Shares aggregating up to Z[e]
million

Price Band

Price band of a minimum price of X[e®] per Equity Share (Floor Price) and the maximum
price of [e] per Equity Share (Cap Price) including any revisions thereof. The Cap Price
shall be at least 105% of the Floor Price. The Price Band and the minimum Bid Lot for the
Offer will be decided by our Company and the Selling Shareholders, in consultation with
the BRLMs, and will be advertised in all editions of [e] (a widely circulated English national
daily newspaper) and all editions of [e] (a widely circulated Hindi national daily
newspaper), Hindi also being the regional language of Rajasthan, where our Registered
Office is situated) at least two Working Days prior to the Bid/Offer Opening Date, with the
relevant financial ratios calculated at the Floor Price and at the Cap Price, and shall be made
available to the Stock Exchanges for the purpose of uploading on their respective websites

Pricing Date

The date on which our Company and the Selling Shareholders in consultation with the
BRLMs, will finalise the Offer Price

Prospectus

The Prospectus to be filed with the RoC in accordance with 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 Account(s)

Bank account(s) to be opened with the Public Offer Account Bank(s) under Section 40(3)
of the Companies Act, 2013, to receive monies from the Escrow Account(s) and ASBA
Accounts on the Designated Date

Public Offer Account Bank(s)

The banks with which the Public Offer Account(s) is opened for collection of Bid Amounts
from Escrow Account(s) and ASBA Accounts on the Designated Date, in this case being

[e]

QIB Category/ QIB Portion

The portion of the Net Offer (including the Anchor Investor Portion) being not more than
50% of the Net Offer, consisting of [®] Equity Shares aggregating to I[e] million which
shall be Allotted to QIBs (including Anchor Investors) on a proportionate basis, including
the Anchor Investor Portion (in which allocation shall be on a discretionary basis, as
determined by our Company and the Selling Shareholders in consultation with the BRLMs),
subject to valid Bids being received at or above the Offer Price or Anchor Investor Offer
Price (for Anchor Investors)

Qualified Institutional Buyers/
QIBs/ QIB Bidders

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

Red Herring Prospectus/ RHP

The red herring prospectus to be issued in accordance with Section 32 of the Companies
Act, 2013 and the provisions of the SEBI ICDR Regulations, which will not have complete




Term

Description

particulars of the price at which the Equity Shares will be offered and the size of the Offer
including any addenda or corrigenda thereto

The Bid/Offer Opening Date shall be at least three Working Days after the filing of the Red
Herring Prospectus with the RoC. The Red Herring Prospectus will become the Prospectus
upon filing with the RoC after the Pricing Date, including any addenda or corrigenda thereto

Refund Account(s)

The account(s) opened with the Refund Bank(s), from which refunds, if any, of the whole
or part of the Bid Amount to the Anchor Investors shall be made

Refund Bank(s)

The Banker(s) to the Offer with whom the Refund Account(s) will be opened, in this case
being [e]

Registered Brokers

Stock brokers registered with the stock exchanges having nationwide terminals, other than
the members of the Syndicate and eligible to procure Bids in terms of circular number
CIR/CFD/14/2012 dated October 4, 2012, issued by SEBI

Registrar Agreement

The agreement dated February 22, 2022, among our Company, the Selling Shareholders and
the Registrar to the Offer in relation to the responsibilities and obligations of the Registrar
to the Offer

Registrar to the Offer/

Registrar

Link Intime India Private Limited

Retail Individual Investors(s)/
RII(s)/RIB(s)

Individual Bidders, who have Bid for the Equity Shares for an amount not more than
%200,000 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)

Retail Portion

The portion of the Net Offer being not less than 35% of the Net Offer consisting of [e]
Equity Shares aggregating to X[e] million, which shall be available for allocation to Retail
Individual Investors in accordance with the SEBI ICDR Regulations (subject to valid Bids
being received at or above the Offer Price)

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount in
any of their ASBA Form(s) or any previous Revision Form(s). QIB Bidders and Non-
Institutional Investors are not allowed to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stage. Retail Individual Investors and Eligible
Employees Bidding in the Employee Reservation Portion can revise their Bids during the
Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date

Self-Certified
Bank(s)/ SCSB(s)

Syndicate

The list of SCSBs notified by SEBI for the ASBA process is available at
http://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. A list of the Designated SCSB
Branches with which an ASBA Bidder (other than a RIB using the UPI Mechanism), not
bidding through Syndicate/Sub Syndicate or through a Registered Broker, RTA or CDP may
submit the Bid cum Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34
, or at such other websites as may be prescribed by SEBI from time to time.

In relation to Bids (other than Bids by Anchor Investors) submitted to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the
respective SCSBs to receive deposits of Bid cum Application Forms from the members of
the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=3

5) and updated from time to time. For more information on such branches collecting Bid
cum Application Forms from the Syndicate at Specified Locations, see the website of the
SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35
as updated from time to time.

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019,
Retail Individual Investors Bidding using the UPI Mechanism may apply through the SCSBs
whose names appear on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4

0) and Mobile Apps , as updated from time to time

Share Escrow Agent

Escrow agent to be appointed pursuant to the Share Escrow Agreement, namely, [@]

Share Escrow Agreement

Agreement to be entered into amongst the Selling Shareholders, our Company and the Share
Escrow Agent in connection with the transfer of Equity Shares under the Offer by the Selling
Shareholders and credit of such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding centres where the Syndicate shall accept ASBA Forms from Bidders, a list of which
will be included in the Bid cum Application Form

Sponsor Bank

The Banker to the Offer registered with SEBI, which has been appointed by our Company
to act as a conduit between the Stock Exchanges and NPCI in order to push the UPI Mandate



http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40

Term

Description

Request and/or payment instructions of the Rlls using the UPI and carry out other
responsibilities, in terms of the UPI Circulars, in this case being [®]

Stock Exchanges

Collectively, BSE Limited and National Stock Exchange of India Limited.

Syndicate Agreement

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

Syndicate Members Intermediaries (other than the BRLMs) registered with SEBI who are permitted to accept
bids, applications and place order with respect to the Offer and carry out activities as an
underwriter, namely, [®]

Syndicate/members of the | Together, the BRLMs and the Syndicate Members

Syndicate

Underwriters [o]

Underwriting Agreement

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

UPI

Unified Payments Interface, which is an instant payment mechanism, developed by NPCI

UPI Circulars

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

UPI ID

ID created on Unified Payment Interface (UPI) for single-window mobile payment system
developed by the NPCI

UPI Mandate Request

A request (intimating the Retail Individual Investor, by way of a notification on the UPI
linked mobile application as disclosed by SCSBs on the website of SEBI and by way of an
SMS directing the Retail Individual Investor to such UPI linked mobile application) to the
Retail Individual Investor using the UPI Mechanism initiated by the Sponsor Bank to
authorize blocking of funds equivalent to the Bid Amount in the relevant ASBA Account
through the UPI linked mobile application, and the subsequent debit of funds in case of
Allotment

UPI Mechanism

The Bidding mechanism that may be used by Retail Individual Investors to make Bids in
the Offer in accordance with UPI Circulars

UPI PIN

Password to authenticate UPI transaction

Working Day

All days on which commercial banks in Mumbai 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

Conventional and General Terms and Abbreviations

Term Description
%/Rs./Rupees/INR Indian Rupees
Alc Account
AlFs Alternative investment funds as defined in and registered under the SEBI AIF Regulations
BSE BSE Limited
CAGR Compounded Annual Growth Rate
Calendar Year Unless the context otherwise requires, shall refer to the 12 month period ending December
31
CDSL Central Depository Services (India) Limited

Companies Act, 1956

Companies Act, 1956, and the rules, regulations, notifications, modifications and
clarifications made thereunder, as the context requires

Companies Act, 2013/ | Companies Act, 2013 and the rules, regulations, notifications, modifications and

Companies Act clarifications thereunder

COVID-19 A public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020

CSR Corporate social responsibility




Term Description
Demat Dematerialised
Depositories Act Depositories Act, 1996
Depository or Depositories NSDL and CDSL

DIN

Director Identification Number

DP ID

Depository Participant’s Identification Number

DP/ Depository Participant

A depository participant as defined under the Depositories Act

DPIT

The Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry

EBITDA Earnings before interest, taxes, depreciation and amortisation expense, which has been
arrived at by obtaining the profit before tax for the year / period and adding back finance
costs, depreciation, amortisation and impairment expense and reducing other income.

EGM Extraordinary general meeting

EPS Earnings per share

FDI Foreign direct investment

FEMA Foreign Exchange Management Act, 1999, including the rules and regulations thereunder

FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Financial Year, Fiscal, Fiscal | Period of twelve months ending on March 31 of that particular year, unless stated otherwise

year, FY/F.Y.

FPI(s) A foreign portfolio investor who has been registered pursuant to the SEBI FPI Regulations

Fraudulent Borrower Fraudulent Borrower as defined under Regulation 2(1)(111) of the SEBI ICDR Regulations

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 Government of India

GST Goods and services tax

HUF Hindu undivided family

I.T. Act The Income Tax Act, 1961

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Ind AS Indian Accounting Standards notified under Section 133 of the Companies Act read with

the Companies (Indian Accounting Standards) Rules, 2015, as amended

Ind AS Rules

Companies (Indian Accounting Standards) Rules, 2015

Indian GAAP The Companies (Accounting Standards) Rules, 2006 (as amended) specified under section
133 of the Companies Act, read with the Companies (Accounts) Rules, 2014

IPO Initial public offer

IRDAI Insurance Regulatory Development Authority of India

IT Information technology

MCA Ministry of Corporate Affairs, Government of India.

Mn/ mn Million

N.A. or NA Not applicable

NACH National Automated Clearing House

NAV Net asset value

NEFT National electronic fund transfer

Non-Resident A person resident outside India, as defined under FEMA

No. Number

NPCI National payments corporation of India

NRE Account

Non-resident external account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016

NRI/ 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 is an ‘Overseas Citizen of India’
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955

NRO Account Non-resident ordinary account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

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

Body extent of at least 60% by NRIs including overseas trusts in which not less than 60% of the
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date had taken benefits under
the general permission granted to OCBs under the FEMA. OCBs are not allowed to invest
in the Offer

P/E Ratio Price/earnings ratio

PAN Permanent account number allotted under the I.T. Act




Term

Description

RBI Reserve Bank of India

Regulation S Regulation S under the U.S. Securities Act

RONW Return on net worth

RTGS Real time gross settlement

Rule 144A Rule 144A under the U.S. Securities Act

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI Securities and Exchange Board of India constituted under the SEBI Act

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019

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

SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000

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

SEBI  Merchant
Regulations

Bankers

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

SEBI (SBEB) Regulations

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021

SEBI Takeover Regulations

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

SEBI VCF Regulations

The erstwhile Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996 as repealed pursuant to SEBI AIF Regulations

State Government

Government of a state of India

US GAAP Generally Accepted Accounting Principles in the United States of America
USA/U.S./US The United States of America

USD / US$ United States Dollars

U.S. Securities Act The United States Securities Act of 1933, as amended

VCFs Venture capital funds as defined in, and registered with SEBI under, the SEBI VCF

Regulations

Wilful Defaulter

Wilful Defaulter as defined under Regulation 2(1)(111) of the SEBI ICDR Regulations

Technical and Industry Related Terms

Term Description
BIS Bureau of Indian Standards
CMU Contract Manufacturing Units
CSD Canteen Stores Department
FMCG Fast Moving Consumer Goods
FSSAI Food Safety and Standards Authority of India
GDP Gross Domestic Product
GI Geographical Identification
GST Goods & Services Tax
IMF International Monetary Fund
PFCE Private Final Consumption Expenditure
PLI Production-Linked Incentive
WEO World Economic Outlook




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

Certain Conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India and 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. All references herein to
the “US”, the “U.S.” or the “United States” are to the United States of America and its territories and possessions.

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

Financial Data

Unless stated otherwise or the context requires otherwise, the financial information and financial ratios in this
Draft Red Herring Prospectus are derived from our Restated Financial Statements. For further information, see
“Financial Information” on page 204.

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year and accordingly, all references to a particular financial year or fiscal 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. Unless the context requires otherwise, all references to a Fiscal/ Fiscal Year
are to the year ended on March 31 of that calendar year.

The restated financial statements of the Company and in the periods applicable, its subsidiaries comprising (i) the
restated consolidated balance sheet as at September 30, 2021, March 31, 2021 and March 31, 2020, the restated
consolidated statement of profit and loss (including other comprehensive income), the restated consolidated
statement of changes in equity and the restated consolidated statement of cash flows for the six months period
ended September 30, 2021 and for the years ended March 31, 2021 and March 31, 2020, and the statement of
significant accounting policies, and other explanatory information relating to such financial periods (“Restated
Consolidated Financial Statements”) and (ii) the restated standalone balance sheet as at March 31, 2019, the
restated standalone statement of profit and loss (including other comprehensive income), the restated standalone
statement of changes in equity and the restated standalone statement of cash flows for the year ended March 31,
2019, and the relevant statement of significant accounting policies, and other explanatory information relating to
the year ended March 31, 2019 (“Restated Standalone Financial Statements”). Restated Consolidated Financial
Statements and Restated Standalone Financial Statements (“Restated Financial Statements”) prepared in
accordance with Ind AS specified under Section 133 of the Companies Act 2013, read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended and restated in accordance with the SEBI ICDR Regulations and
included in “Financial Information” on page 204.

There are significant differences between Ind AS, Indian GAAP, US GAAP and IFRS. Our Company does not
provide reconciliation of its financial information to IFRS or US 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 and it is urged that you consult your own advisors regarding such differences and their impact on our
Company’s financial data. 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 U.S. GAAP and IFRS, which investors may be more familiar with and may consider material to their assessment
of our financial condition.” on page 69. 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. Further, any figures sourced from
third-party industry sources may be rounded off to other than two decimal points to conform to their respective
sources.

Unless the context otherwise indicates, any percentage amounts as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 29, 133
and 271, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated and amounts
derived from our Restated Financial Statements or non-GAAP financial measures as described below.



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 figures in decimals have been rounded off to the second decimal and all
percentage figures have been rounded off to two decimal places. In certain instances, (i) the sum or percentage
change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a
column or row in certain tables may not conform exactly to the total figure given for that column or row.

Non-GAAP Financial Measures

Certain non-GAAP and certain other statistical information relating to our operations and financial measures
relating to our financial performance such as, EBITDA, EBITDA margin, gross margin, gross profit, ROE, ROCE,
net worth and net asset value per share have been included in this Draft Red Herring Prospectus. We compute and
disclose such non-GAAP financial measures relating to our financial performance as we consider such information
to be useful measures of our business and financial performance. These non-GAAP financial measures and other
statistical and other information relating to 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 of similar nomenclature that may be computed and presented by other companies and are not
measure of operating performance or liquidity defined by Ind AS and may not be comparable to similarly titled
measures presented by other companies.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or
derived from the report titled “Industry Report on Savouries, Sweets and Papad in India” dated February 15, 2022
prepared by Frost & Sullivan (India) Private Limited (“F&S Report”), which is exclusively prepared for the
purpose of the Offer and issued by Frost & Sullivan and is commissioned and paid for by our Company. Frost &
Sullivan was appointed on October 12, 2021. The F&S Report and its excerpts as used for this Draft Red Herring
Prospectus, has been exclusively commissioned and paid for by our Company specifically in connection with the
Offer. The F&S Report is available on the website of our Company at www.bikaji.com.

The F&S Report is subject to the following disclaimer:

“Industry Report on Savouries, Sweets and Papad in India” has been prepared for the proposed Initial Public
Offering of Equity Shares by Bikaji Foods International Limited (the “Company”).

This study has been undertaken through extensive primary and secondary research, which involves discussing the
status of the industry with leading market participants and experts, and compiling inputs from publicly available
sources, including official publications and research reports. Estimates provided by Frost & Sullivan (India) Private
Limited (“Frost & Sullivan”), and its assumptions are based on varying levels of quantitative and qualitative
analyses, including industry journals, company reports and information in the public domain.

Frost & Sullivan has prepared this study in an independent and objective manner, and it has taken all reasonable
care to ensure its accuracy and completeness. We believe that this study presents a true and fair view of the industry
within the limitations of, among others, secondary statistics and primary research, and it does not purport to be
exhaustive. The results that can be or are derived from these findings are based on certain assumptions and
parameters/conditions. As such, a blanket, generic use of the derived results or the methodology is not encouraged.

Forecasts, estimates, predictions, and other forward-looking statements contained in this report are inherently
uncertain because of changes in factors underlying their assumptions, or events or combinations of events that cannot
be reasonably foreseen. Actual results and future events could differ materially from such forecasts, estimates,
predictions, or such statements.

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 of which this report is a part, and the recipient must rely
on its own examination and the terms of the transaction, as and when discussed. The recipients should not construe
any of the contents in this report as advice relating to business, financial, legal, taxation or investment matters
and are advised to consult their own business, financial, legal, taxation, and other advisors concerning the
transaction.”

The data used in these sources may have been reclassified by us for the purposes of presentation and may also not
be comparable. Given the scope and extent of the F&S Report, disclosures are limited to certain excerpts and the



F&S Report has not been reproduced in its entirety in this Draft Red Herring Prospectus. There are no material
parts, data or information (which may be relevant for the proposed Offer), that have been left out or changed in
any manner. Industry sources and publications may also base their information on estimates and assumptions that
may prove to be incorrect. The extent to which the industry and market data presented in this Draft Red Herring
Prospectus is meaningful and depends upon the reader’s familiarity with, and understanding of, the methodologies
used in compiling such information. There are no standard data gathering methodology in the industry in which
our Company conducts business and methodologies and assumptions may vary widely among different market
and industry sources. Such information involves risks, uncertainties and numerous assumptions and is subject to
change based on various factors, including those discussed in “Risk Factors — Industry information included in
this Draft Red Herring Prospectus has been derived from an industry report prepared by Frost & Sullivan (India)
Private Limited exclusively commissioned and paid for by us for such purpose.” on page 59.

In accordance with the SEBI ICDR Regulations, the section “Basis for the Offer Price” on page 109 includes
information relating to our peer group companies.

Currency and Units of Presentation

All references to “Rupees” or “T” or “Rs.” or “INR” are to Indian Rupees, the official currency of the Republic of
India.

All references to “U.S.$”, “U.S. Dollar”, “USD” or “U.S. Dollars” are to United States Dollars, the official
currency of the United States of America.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have
been expressed in million. In this regard, please note: (a) One million is equal to 1,000,000/10 lakhs; and (b) 10
million is equal to 10,000,000/100 lakhs/ one crore (c) 1 billion is equal to 1,000,000,000/ 100 crore.

Time

All references to time in this Draft Red Herring Prospectus are to Indian Standard Time.

Exchange Rates

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

converted into Indian Rupees, at any particular rate, or at all.

The exchange rates for the periods indicated are provided below.

(in3)
BTy Exchange rate as at*
September 30, 2021 March 31, 2021 March 31, 2020 March 31, 2019
1 USD 74.26 73.50 75.39 69.17

Source: www.rbi.org.in and www.fbil.org.in.
*In the event that March 31 of any of the respective years is a public holiday, the previous calendar day not being a public holiday has been
considered.


http://www.fbil.org.in/

FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain statements which are not statements of historical fact and may
be described as “forward-looking statements”. These forward-looking statements include statements which can
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generally be identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “can”,
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“could”, “expect”, “estimate”, “intend”, “may”, “likely”, “objective”, “plan”, “propose”, “will continue”, “seek
to”, “will achieve”, “will likely”, “will pursue” or other words or phrases of similar import. Similarly, statements
that describe the strategies, objectives, plans or goals of our Company are also forward-looking statements. All
statements regarding our expected financial conditions, results of operations, business plans and prospects are
forward-looking statements. These forward-looking statements include statements as to our business strategy,
plans, revenue and profitability (including, without limitation, any financial or operating projections or forecasts)
and other matters discussed in this Draft Red Herring Prospectus that are not historical facts. However, these are
not the exclusive means of identifying 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. All forward-looking statements
are subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially from
those contemplated by the relevant forward-looking statement. This may be due to risks or uncertainties associated
with our expectations with respect to, but not limited to, regulatory changes pertaining to the industries we cater
to and our ability to respond to them, our ability to successfully implement our strategies, our growth and
expansion, technological changes, our exposure to market risks, general economic and political conditions in India
and globally, which have an impact on our business activities or investments, the monetary and fiscal policies of
India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other
rates or prices, the performance of the financial markets in India and globally, changes in domestic laws,
regulations and taxes, changes in competition in our industry and incidence of any natural calamities and/or acts
of violence.

Significant factors that could cause actual results to differ materially from our expectations include, but are not
limited to, the following:

e our inability to maintain or enhance the popularity, reputation and consumer goodwill associated with our
brand “Bikaji”;

e our inability to anticipate and adapt to evolving consumer tastes, preferences and demand for particular
products, or ensure product quality or any reduction in the demand of our bhujia products;

e current and continuing impact of the COVID-19 pandemic on our business and operations, including its
impact on the ability or desire of consumers to purchase our products;

e any slowdown or interruption to our manufacturing operations or under-utilization of our existing or future
manufacturing facilities;

e unanticipated delays in implementation of our proposed capacity expansion plans and proposed contract
manufacturing facilities and cost overruns;

o the information relating to our production capacities and the historical capacity utilization of our
manufacturing facilities is based on various assumptions and estimates;

e any contamination or deterioration of our products resulting in legal liability or damage to our reputation;

e inability to expand or effectively manage our growing superstockist and distributor network, or any
disruptions in our distribution chain;

e any significant decrease in revenue from any of our superstockists due to limited number of superstockists
and direct distributors; and

e inadequate or interrupted supply and price fluctuation of our raw materials and packaging materials.



For a further discussion of factors that could cause our actual results to differ from the expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Position and Results of
Operations” on pages 29, 133 and 271, respectively. By their nature, certain market risk disclosures are estimates
and could be materially different from what actually occurs in the future. As a result, actual future gains or losses
could be materially different from those that have been estimated. Forward-looking statements reflect our current
views as of the date of this Draft Red Herring Prospectus and are not a guarantee of future performance. These
statements are based on our management’s belief and assumptions, which in turn are based on currently available
information. Although we believe that the assumptions on which such statements are based are reasonable, any
such assumptions as well as statements based on them could prove to be inaccurate.

We cannot assure investors that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements as a guarantee of future performance.

Neither our Company, the Directors, the Selling Shareholders, nor the Book Running Lead Managers, or the
Syndicate or 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 each of the Selling Shareholders in respect of statements/ disclosures made by them in this Draft Red Herring
Prospectus with respect to themselves and the Equity Shares offered by them in the Offer shall, severally and not
jointly, ensure that investors in India are informed of material developments from the date of the Red Herring
Prospectus until the date of Allotment.



SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of the terms of Offer, certain disclosures included in this Draft Red Herring
Prospectus and are 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 the sections titled “Risk Factors”, “Industry Overview”, “Our
Business”, “Capital Structure”, “The Offer”, “Restated Financial Statements”, “Objects of the Offer” “Our
Promoters and Promoter Group”, “Management’s Discussions and Analysis of Financial Position and Results
of Operations” and “Outstanding Litigation and Other Material Developments” on pages 29, 116, 133, 88, 72,
204, 107, 194, 271 and 320 respectively.

Primary business of our Company

We are one of India’s largest fast-moving consumer goods (“FMCG”) brands with an international footprint,
selling Indian snacks and sweets, and are among the fastest growing companies in the Indian organised snacks
market. (Source: F&S Report) Our product range includes six principal categories: bhujia, namkeen, packaged
sweets, papad, western snacks and other snacks which primarily includes gift packs (assortment), frozen food,
mathri range and cookies. In the six months ended September 30, 2021, we sold more than 250 products under
the Bikaji brand.

Summary of industry in which the Company operates

India’s packaged food business is currently valued at X 3,615 billion. It has grown significantly in last five years
on account of changing lifestyles, rising incomes and urbanization. In Fiscal 2015, the packaged food retail
revenue was worth X 2,434 billion and has registered a CAGR of approximately 10.40% from Fiscal 2015 to Fiscal
2020. It is estimated to grow at CAGR of 11.50% in next five years to reach at X 5,581 billion. (Source: F&S
Report) Indian Savoury Snacks market is valued at X 728 billion in 2021 and is expected to reach X 1,186 billion
by 2025 at CAGR 13%. (Source: F&S Report)

Name of Promoters

As on the date of this Draft Red Herring Prospectus, Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan Agarwal
(HUF) and Deepak Agarwal (HUF) are the Promoters of our Company. For further details, see “Our Promoters
and Promoter Group” at page 194.

The Offer

Offer for Sale " | Up to 2,500,000 Equity Shares by Shiv Ratan Agarwal aggregating up to Z[e] million, up to 2,500,000
Equity Shares by Deepak Agarwal aggregating up to X[e] million, up to 12,110,967 Equity Shares by
India 2020 Maharaja, Limited aggregating up to X[ e] million, up to 50,000 Equity Shares by Intensive
Softshare Private Limited aggregating up to X[e] million, up to 3,110,056 Equity Shares by IIFL Special
Opportunities Fund aggregating up to [e] million, up to 1,995,552 Equity Shares by IIFL Special
Opportunities Fund- Series 2 aggregating up to X[e] million, up to 976,179 Equity Shares by IIFL
Special Opportunities Fund- Series 3 aggregating up to X[e] million, up to 2,753,339 Equity Shares by
IIFL Special Opportunities Fund- Series 4 aggregating up to X[e] million, up to 2,162,226 Equity Shares
by IIFL Special Opportunities Fund- Series 5 aggregating up to X[e] million and up to 1,215,665 Equity
Shares by Avendus Future Leaders Fund I aggregating up to X[e] million.

Employee Up to [e] Equity Shares aggregating up to X [e] million
Reservation

Portion ®

Net Offer Up to [e] Equity Shares aggregating up to X [e] million

' The Offer has been authorized by a resolution of our Board dated November 15, 2021 and the shareholders resolution dated November 30,
2021. The Equity Shares being offered by the Selling Shareholders are eligible for being offered for sale pursuant to the Offer for Sale in
terms of the SEBI ICDR Regulations. For details, see “Other Regulatory and Statutory Disclosures — Authority for the Offer” on page 330.

2 The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up Equity Share capital. In the event of under-subscription
in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation and Allotment, proportionately to
all Eligible Employees who have Bid in excess of 200,000 (net of Employee Discount), subject to the maximum value of Allotment made to
such Eligible Employee not exceeding I500,000 (net of Employee Discount). The unsubscribed portion, if any, in the Employee Reservation
Portion (after allocation of up to Z500,000), shall be added to the Net Offer. For further details, see “Offer Structure” on page 353.

The Offer and Net Offer shall constitute [#]% and [ #]% respectively, of the post-Offer paid up equity share capital
of our Company.



For further details, see “The Offer” and “Offer Structure” on pages 72 and 353, respectively.

Objects of the Offer

The Selling Shareholders will be entitled to the entire proceeds of the Offer after deducting the Offer expenses
and relevant taxes thereon. Our Company will not receive any proceeds from the Offer. The objects of the Offer
are to (i) achieve the benefits of listing the Equity Shares on the Stock Exchanges; and (ii) carry out the Offer for
Sale of up to 29,373,984 Equity Shares by the Selling Shareholders. Further, our Company expects that listing of
the Equity Shares will enhance our visibility and brand image and provide liquidity to our Shareholders and will
also provide a public market for the Equity Shares in India. For further details, see “Objects of the Offer” on page

107.

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

(a) The aggregate pre-Offer shareholding of our Promoters and Promoter Group as a percentage of the pre-Offer
paid-up equity share capital of our Company is set out below:

No. of Equity Shares

Percentage of the pre-Offer paid

Sr. No. Name of the Shareholder held up Equity Share capital (%)
Promoters
1. Shiv Ratan Agarwal 88,243,200 35.37
2. Deepak Agarwal 41,405,880 16.59
3. Shiv Ratan Agarwal (HUF) 61,202,520 24.53
4. Deepak Agarwal (HUF) 17,460 0.01
Total (A) 190,869,060 76.50
Promoter Group
5. Sushila Devi Agarwal 3,624,300 1.45
6. Pratishtha Agarwal 11,520 Negligible
7. Sahnvi Agarwal 11,520 Negligible
8. Renu Devi Gopal Agarwal 2,500 Negligible
9. Kedar Chand Sandeep Kumar Agarwal 10,000 Negligible
HUF
10. | Nikita Goyal 15,000 0.01
Total (B) 3,674,840 1.47
Total (A+B) 194,543,900 77.97

(b) The aggregate pre-Offer shareholding of the Selling Shareholders as a percentage of the pre-Offer paid-up
equity share capital of our Company is set out below:

S. 9 No. of Equity Shares | Percentage of the pre-Offer paid
No. Name of the Selling Shareholder gel dy up equgi ty sharepcapi tal (o/f)
1. | Shiv Ratan Agarwal 88,243,200 35.37
2. | Deepak Agarwal 41,405,880 16.59
3. |India 2020 Maharaja, Limited 18,166,450 7.28
4. |IIFL Special Opportunities Fund 4,827,030 1.93
5. [IIFL Special Opportunities Fund — Series 4 4,273,380 1.71
6. |IIFL Special Opportunities Fund — Series 5 3,355,930 1.35
7. |IIFL Special Opportunities Fund — Series 2 3,097,240 1.24
8. | Avendus Future Leaders Fund I 2,431,330 0.97
9. |IIFL Special Opportunities Fund — Series 3 1,515,100 0.61
10. | Intensive Softshare Private Limited 798,240 0.32
Total 16,81,13,780 67.38

For further details, see “Capital Structure” on page 88.

Select Financial Information

Select financial information of our Company as derived from the Restated Financial Statements is as follows:




(in % million, except per share data)

Particulars As at and for the period/Fiscal ended
September 30, 2021 | March 31, 2021 | March 31, 2020 March 31, 2019

Equity Share Capital 249.95 243.13 243.13 243.13
Net worth** 7,954.85 6,041.02 5,291.65 4,697.72
Revenue from operations 7,717.32 13,107.49 10,745.51 9,013.62
Total income 7,771.31 13,222.12 10,829.01 9,106.46
Profit after tax 409.30 903.36 563.71 509.29
Earnings per Equity Share

- Basic 1.71* 3.71 2.32 2.11

- Diluted 1.71* 3.71 2.32 2.11
Net asset value per Equity 31.83 24.85 21.76 19.32
Share®5##
Borrowings® 1,067.28 861.53 523.02 723.08

*Not annualised.

**“Net worth” means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium
account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, miscellaneous
expenditure not written off, as per the restated balance sheet, but does not include reserves created out of revaluation of assets, capital reserve,
foreign currency translation reserve, write-back of depreciation as on September 30, 2021, March 31, 2021, 2020 and 2019.

* Pursuant to a resolution of our shareholders dated October 22, 2021, each equity share of our Company of face value of ¥ 10 was sub-
divided into 10 Equity Shares of face value of 3 1 each. The above sub-division is retrospectively considered for the computation of weighted
average number of equity shares outstanding during the period/ year, in accordance with Ind AS 33.

@ Borrowings consist of current and non-current (including current maturities of long term borrowings) borrowings as per Restated Financial
Statements.

35# Net Assets Value per Equity Share (3): Net worth at the end of the respective periods/years divided by number Equity Shares outstanding
at the end of respective periods/years.

(in % million)

. As at period/Fiscal ended
Particulars

September 30,2021 | March 31,2021 | March 31,2020 | March 31, 2019
Equity share capital (A) 249.95 243.13 243.13 243.13
Other equity (B) 7,719.82 5,813.55 5,048.56 4,454.59
Capital Reserve (C) 14.92 14.92 - -
Foreign currency translation reserve - 0.74 0.04 -
)
Net worth (E) = (A)+(B) -(C) - 7,954.85 6,041.02 5,291.65 4,697.72

**“Net worth” means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium
account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, miscellaneous
expenditure not written off, as per the restated balance sheet, but does not include reserves created out of revaluation of assets, capital
reserve, foreign currency translation reserve, write-back of depreciation as on September 30, 2021, March 31, 2021, 2020 and 2019.

Reconciliation of Net Asset Value per Equity Share

(in % million, except per share data and number of Equity Shares outstanding)

. As at and for the period/Fiscal ended

Particulars September 30,2021 | March 31,2021 | March 31,2020 | March 31,2019
Total Assets (A) 10,662.44 8,171.48 6,766.43 6,308.96
Total liabilities (B) 2,684.18 2,096.41 1,474.74 1,611.24
Capital Reserve (C) 14.92 14.92 - -
Non controlling interest (D) 8.49 18.39 0.00 -
Foreign currency translation - 0.74 0.04 -
reserve (E)
Net Assets (F) = (A)-(B) -(C)- 7,954.85 6,041.02 5,291.65 4,697.72
(D)-(E)
Number of Equity Shares 249,949,880 243,133,060 243,133,060 243,133,060
outstanding (G)*
Net asset value per Equity 31.83 24.85 21.76 19.32
Share (H) = (F)/(G)

*Pursuant to a resolution of our Shareholders dated October 22, 2021, each equity share of our Company of face value of ¥ 10 each was sub-
divided into 10 Equity Shares of face value of % 1 each. The above sub-division is retrospectively considered for the computation of weighted
average number of equity shares outstanding during the period / year, in accordance with Ind AS 33.
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Qualifications of the Statutory Auditors which have not been given effect to in the Restated Financial
Statements

Our Statutory Auditors have not made any qualifications that have not been given effect to in the Restated
Financial Statements. However, our Statutory Auditors have included certain emphasis of matters in their
examination report:

For the six months ended September 30, 2021

“Attention is invited to Note 45 to the Special Purpose Interim Consolidated Financial Statements which states
that the Management of the Group has made an assessment of the impact of COVID-19 on the Group’s operations,
financial performance and position as at and for the six months ended September 30, 2021 and has concluded
that there is no impact which is required to be recognised in the Special Purpose Interim Consolidated Financial
Statements”.

For the year ended March 31, 2021

“Attention is invited to Note 45 to the Audited Consolidated Financial Statements which states that the
Management of the Group has made an assessment of the impact of COVID-19 on the Group’s operations,
financial performance and position as at and for the year ended March 31, 2021 and has concluded that there is
no impact which is required to be recognised in the Consolidated Financial Statements”.

For the year ended March 31, 2020

“Attention is invited to Note 46 to the Audited Consolidated Financial Statements which states that the
Management of the Group has made an assessment of the impact of COVID-19 on the Group’s operations,
financial performance and position as at and for the year ended March 31, 2020 and has concluded that there is
no impact which is required to be recognised in the Consolidated Financial Statements.”

For the year ended March 31, 2019

“Attention is invited to Note 16 to the Audited Standalone Financial Statements regarding Insurance Claim
Receivable in respect of loss damaging property, plant and equipment and also inventory due to fire which
occurred on July 09, 2018 in the Company plant located at Karni Industrial area resulting in loss amounting to
INR 17.26 million. These assets are secured through insurance. The Company had not lodged the claim regarding
loss till March 31, 2019 and got settled in subsequent year.” The above Emphasis of Matter did not give rise to
any modification.”

Summary of outstanding litigation

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

) Number of outstanding | Amount involved”
Type of Proceedings ) .
cases (X in million)

Litigation involving our Company
Proceedings against our Company
Criminal proceedings 26 Not quantifiable
Actions taken by statutory or regulatory authorities 25 Not quantifiable
Material civil litigations 5 Not quantifiable
Proceedings by our Company
Material civil litigations Nil Nil
Criminal proceedings 3 Not quantifiable
Tax proceedings involving our Company
Claims related to direct and indirect taxes 4 11.56
Litigation involving our Subsidiary
Proceedings against our Subsidiary
Criminal proceedings Nil Nil
Actions taken by statutory or regulatory authorities Nil Nil
Material civil litigations Nil Nil
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Type of Proceedings Number of outstanding | Amount involved”
cases (R in million)

Proceedings by our Subsidiary
Criminal proceedings Nil Nil
Material civil litigations Nil Nil
Tax proceedings involving our Subsidiary
Claims related to direct and indirect taxes Nil Nil
Litigation involving our Promoters
Proceedings against our Promoters
Criminal proceedings 5 Not quantifiable
Actions taken by statutory or regulatory authorities 2 Not quantifiable
Disciplinary actions including penalties imposed by SEBI or stock Nil Nil
exchanges against our Promoters in the last five financial years.
Material civil litigations Nil Nil
Proceedings by our Promoters
Criminal proceedings 1 Negligible
Material civil litigations Nil Nil
Tax proceedings involving our Promoter
Claims related to direct and indirect taxes Nil Nil
Litigation involving our Directors
Proceedings against our Directors
Criminal proceedings 5 Not quantifiable
Actions taken by statutory or regulatory authorities 2 Not quantifiable
Material civil litigations Nil Nil
Proceedings by our Directors
Criminal proceedings 1 Negligible
Material civil litigations Nil Nil
Tax proceedings involving our Directors
Claims related to direct and indirect taxes | Nil | Nil
Litigation involving our Group Companies
Outstanding litigation which may have a material impact on our Company | 1 | 106.80

*To the extent ascertainable and quantifiable

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Other Material
Developments” on page 320.

Risk factors

Specific attention of Investors is invited to the section “Risk Factors” on page 29. Bidders are advised to read the
risk factors carefully before taking an investment decision in the Offer.

Summary of contingent liabilities of our Company

A summary table of contingent liabilities as at September 30, 2021, as per Ind AS 37-Provisions, Contingent
Liabilities and Contingent Assets, is set forth below:

(% in million)
Particulars Amount (as at September 30, 2021)
Contingent liability towards pending litigations related to disputed dues of:
In respect of sales tax 11.56
In respect of stamp duty charges 5.64
In respect other legal matters 3.24
Total 20.44

Related party transactions

A summary of related party transactions entered into by our Company with related parties and as reported in the
Restated Financial Statements is set forth below.
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(< in million)

Particulars

For the six months
period ended
September 30, 2021

Year ended
March 31,
2021

Year ended
March 31,
2020

Year ended
March 31,
2019

(a) Key managerial personnel compensation

Short-term benefits@

52.81

89.78

77.90

66.85

(b) Transactions with related parties

Sale of goods & services*

Subsidiary

Petunt Food Processors Private Limited#

10.58

1.90

Entities under control of KMPs

Mastkin Foods Private Limited

6.50

8.40

13.24

30.20

Basant Vihar Hotel Private Limited

5.50

Entities under significant influence of KMPs

Hanuman Agrofood Private Limited

4.41

Entities under control of relatives of KMPs

Haldiram Ethnic Foods Private Limited

2.95

Babaji Snacks Private Limited

19.76

Haldi Ram Products Private Limited

1.14

4.23

Haldiram Snacks Private Limited

0.01

Entities under significant influence of
relatives of KMPs

S. M. Foods Engineering Private Limited

2.60

Haldiram Foods International Private Limited

0.31

Relatives of KMPs

Members of Thadiram Shiv Dayal HUF

93.17

154.80

120.28

133.71

Purchase of goods & services*

Subsidiary

Petunt Food Processors Private Limited#

39.40

Entities under control of KMPs

Basant Vihar Hotel Private Limited

15.70

12.82

18.28

14.36

Entities under control of relatives of KMPs

Haldiram Snacks Private Limited

15.28

46.85

37.82

40.02

Entities under significant influence of
relatives of KMPs

S. M. Foods Engineering Private Limited

9.98

0.33

0.30

Oam Industries India Private Limited

0.25

0.45

0.23

0.20

Haldiram Foods International Private Limited

85.61

118.83

105.70

81.57

Relatives of KMPs

Members of Thadiram Shiv Dayal HUF

3.18

0.61

Firms in which KMPs and their relatives are
partners

Ram Gopal Prem Prakash

1.18

0.10

Ajmer Industries LLP

0.02

0.01

Dividend

Key Managerial Personnels (KMPs)

26.81

27.00

27.00

Shiv Ratan Agarwal HUF

12.24

12.24

12.24

Deepak Kumar Agarwal HUF

0.00

0.00

0.00
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Particulars

For the six months
period ended
September 30, 2021

Year ended
March 31,
2021

Year ended
March 31,
2020

Year ended
March 31,
2019

Expenses incurred on behalf of related
parties

Entities under significant influence of KMPs

Hanuman Agrofood Private Limited

1.40

Loan given to related parties

Entities under control of relatives of KMPs

Haldi Ram Products Private Limited

225.00

Loan received back from related parties

Entities under control of relatives of KMPs

Haldi Ram Products Private Limited

225.00

Interest income on loan given to related
parties

Entities under control of relatives of KMPs

Haldi Ram Products Private Limited

3.09

Investments

Entities under significant influence of KMPs

Hanuman Agrofood Private Limited

Investment in compulsory convertible
debentures (CCD) of Hanuman Agrofood
Private Limited

332.50

310.30

226.50

Investment in compulsorily convertible
preference shares (CCPS) of Hanuman
Agrofood Private Limited

1.00

Subsidiary

Petunt Food Processors Private Limited#

Investment in optional convertible debentures
(OCD) of Petunt Food Processors Private
Limited

170.71

Investment in equity shares of Petunt Food
Processors Private Limited

11.80

Bikaji Foods (London) Limited*

Investment in equity instruments of Bikaji
Foods (London) Limited

12.10

Sale of Investment in equity instrument of
Bikaji Foods (London) Limited

291

Compensation to Related Parties

Relatives of Key managerial personnel

Pawan Kumar Saraf

0.30

0.60

0.60

Ankit Khandelwal

0.30

0.51

0.32

0.50

Indra Devi Gupta

0.25

0.47

0.42

0.39

Rent paid

Key managerial personnel

Shiv Ratan Agarwal

0.47

0.94

0.94

0.94

Deepak Agarwal

0.36

0.72

0.72

0.72

Sushila Devi Agarwal

0.49

0.98

0.98

0.98

Loan taken from related parties

Key managerial personnel

Shiv Ratan Agarwal

15.00

Deepak Agarwal

26.50
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For the six months
period ended
September 30, 2021

Particulars

Year ended
March 31,
2021

Year ended
March 31,
2020

Year ended
March 31,
2019

Loan repaid to related parties

Key managerial personnel

Shiv Ratan Agarwal 15.00

Deepak Agarwal 26.50

Employee advance given to related parties

Key managerial personnel

Shambhu Dayal Gupta 0.80

Sale of property, plant & equipments

Key Managerial Personnel

Deepak Agarwal -

3.30

Expenses paid on behalf of Company

Key managerial personnel

Deepak Agarwal -

0.38

10.09

Entity under significant influence of KMPs

Hanuman Agrofood Private Limited -

0.27

Reimbursement of expenses paid by related
party on behalf of Company

Key managerial personnel

Deepak Agarwal -

0.38

10.09

Reimbursement of expenses paid on behalf of
Related Party

Key Managerial Personnel

Shiv Ratan Agarwal -

0.05

(c) Outstanding balances arising from sales/ purchases of goods and services and othe

r transactions

The following balances are outstanding at the end of the reporting period

in relation to tran

sactions with related parties

Accounts payables

Key managerial personnel

Shiv Ratan Agarwal 0.07

Sushila Devi Agarwal 0.07

Entities under control of KMPs

Basant Vihar Hotel Private Limited -

1.50

2.01

Entities under control of relatives of KMPs

Haldiram Snacks Private Limited 2.01

2.04

1.70

0.48

Entities under significant influence of relatives
of KMPs

Oam Industries India Private Limited 0.66

0.75

Haldiram Foods International Private Limited 21.75

7.02

7.61

10.45

Investments

Entities under significant influence of KMPs

Hanuman Agrofood Private Limited

Investment in compulsorily convertible 29.13
preference shares (CCPS) of Hanuman

Agrofood Private Limited

29.13

29.13

29.13

Investment in compulsory convertible 869.30
debentures (CCD) of Hanuman Agrofood

Private Limited

536.80

226.50

Subsidiary

Petunt Food Processors Private Limited”
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Particulars

For the six months
period ended
September 30, 2021

Year ended
March 31,
2021

Year ended
March 31,
2020

Year ended
March 31,
2019

Investment in optional convertible debentures
(OCD) of Petunt Food Processors Private
Limited

170.71

170.71

3,779,100 equity shares having face value of
INR 10 each fully paid-up in Petunt Foods
Processors Private Limited

11.80

11.80

Bikaji Foods (London) Limited#

Investment in equity instrument of Bikaji
Foods (London) Limited (at amortised cost
and unquoted)

9.19

12.10

Advances to Vendors

Subsidiary

Petunt Food Processors Private Limited#

9.92

Entities under significant influence of relatives
of KMPs

S. M. Foods Engineering Private Limited

5.38

6.06

Entities under control of KMPs

Basant Vihar Hotel Private Limited

0.75

Amounts recoverable for expenses incurred
on behalf of related parties

Hanuman Agrofood Private Limited

1.40

Accounts receivables

Subsidiary

Petunt Food Processors Private Limited”

12.48

1.90

Relatives of KMPs

Members of Thadiram Shiv Dayal HUF

2.96

2.58

1.02

2.67

Entities under control of KMPs

Mastkin Foods Private Limited

3.46

3.01

5.98

3.67

Entities under significant influence of KMPs

Hanuman Agrofood Private Limited

441

Entities under control of relatives of KMPs

Haldi Ram Products Private Limited

1.14

0.00

Haldiram Snacks Private Limited

0.10

0.10

Babaji Snacks Private Limited

1.57

Haldiram Ethnic Foods Private Limited

2.95

Entities under significant influence of relatives
KMPs

S. M. Foods Engineering Private Limited

2.60

Advances to employees

Key Managerial Personnel

Shambhu Dayal Gupta

0.80

Notes

(a) Outstanding balances at the period / year end are unsecured and all balances except investment in Optional Convertible
Debentures are interest free. For all the reporting periods, the Group has not recorded any impairment of receivables relating
to amounts owed by related parties. This assessment is undertaken each financial year through examining the financial
position of the related party and the market in which the related party operates.

(b) No amount has been provided as doubtful debts or advances / written off or written back in the year in respect of debts

due from/ to above related parties.
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For the six months Year ended Year ended Year ended
Particulars period ended March 31, March 31, March 31,
September 30, 2021 2021 2020 2019

(c) Key managerial personnel has given personal guarantees to lender for borrowings. Refer to Note 20 of the Restated
Financial Statements.

(d) All transactions with these related parties are at arm's length basis and are in ordinary course of business. (All the amounts
of transactions and balances disclosed in this note are gross and undiscounted)

(¢) The Company has provided financial support guarantee to our Subsidiary (namely Petunt Food Processors Private
Limited) to meet its current obligation as and when required to continue the operation of such subsidiary company as going
concern.

@ Excluding provision for post-employment benefits / gratuity as a separate actuarial valuation is not available.

*Invoice amount, inclusive of tax.

#These transactions got eliminated in Restated Financial Statements and disclosed as per Schedule VI (Para 11(1)(A)(i)(g) of the SEBI ICDR
Regulations.

For further details, see “Restated Financial Statements - Related Party Transactions” at page 254.

Financing arrangements

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our
Directors and their relatives have financed the purchase by any other person of securities of our Company during

a period of six months immediately preceding the date of this Draft Red Herring Prospectus.

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

Our Promoters and Selling Shareholders have not acquired any Equity Shares in the one year preceding the date
of this Draft Red Herring Prospectus.

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

The average cost of acquisition of Equity Shares by our Promoters and the Selling Shareholders, as at the date of
this Draft Red Herring Prospectus, is:

q Number of Equi Average cost of acquisition per Equi

Name of Promoter / Selling Shareholder Shares heﬂi ty Shagre (after sul()l- division[)) i g* ty
Promoters/ Promoter Selling Shareholders
Shiv Ratan Agarwal 88,243,200 0.16
Deepak Agarwal 41,405,880 0.14
Shiv Ratan Agarwal (HUF) 61,202,520 0.11
Deepak Agarwal (HUF) 17,460 Nil
Investor Selling Shareholders
India 2020 Maharaja, Limited 18,166,450 30.85
Intensive Softshare Private Limited 798,240 10.00
IIFL Special Opportunities Fund 4,827,030 125.53
IIFL Special Opportunities Fund — Series 2 3,097,240 125.53
IIFL Special Opportunities Fund — Series 3 1,515,100 125.53
IIFL Special Opportunities Fund — Series 4 4,273,380 125.53
ITFL Special Opportunities Fund — Series 5 3,355,930 125.53
Avendus Future Leaders Fund 1 2,431,330 155.81

*As certified by M Surana & Company, Chartered Accountants, by way of their certificate dated February 22, 2022.

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

Except as disclosed below, no Equity Shares have been acquired by our Promoters, Promoter Group, the Selling

Shareholders and Shareholders entitled with right to nominate directors or any other rights, in the last three years
immediately preceding the date of this Draft Red Herring Prospectus.
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Face value of Number of Acquisition
Sr. . epe Equity Shares Equit rice per
No. AELG DR UL 02 thte}: date of Sltllare}s’ E(:’uity ghare
acquisition %) acquired (in ?)*
1. Avendus Future Leaders Fund 1 May 23,2019 10 155,605 1,542.37
2. Avendus Future Leaders Fund I August 23, 2019 10 69,625 1,581.14
3, Avendus Future Leaders Fund I October 18, 2019 10 17,903 1,604.74
4. Nikita Goyal April 22, 2021 10 1,500 1,800.00
5. Lighthouse India Fund III, August 11,2021 10 674,207 2,200.44
Limited
6. Lighthouse India III Employee August 11, 2021 10 7,475 2,200.44
Trust
7. Renu Devi Gopal Agarwal October 19, 2021 10 250 Nil
8. Kedar Chand Sandeep Kumar | November 10, 2021 10 1,000 2,200.44
Agarwal HUF

*4s certified by M Surana & Company, Chartered Accountants, by way of their certificate dated February 22, 2022.
Details of pre-IPO placement

Our Company does not contemplate any fresh issuance of Equity Shares as a pre-IPO placement, from the date of
this Draft Red Herring Prospectus till the listing of the Equity Shares.

Issue of Equity Shares for consideration other than cash in the last one year

Our Company has not issued any Equity Shares for consideration other than cash in the one year preceding the
date of this Draft Red Herring Prospectus.

Split or consolidation of Equity Shares in the last one year

Except as disclosed below, our Company has not undertaken split or consolidation of its Equity Shares in the one
year preceding the date of this Draft Red Herring Prospectus:

Date of Shareholder’s
resolution
October 22, 2021

Particulars

Each equity share of our Company of face value of ¥ 10 each was split into 10 Equity Shares
of face value of X 1 each. Pursuant to the corporate action initiated by our Company in this
regard, the split of Equity Shares was effective from November 22, 2021

For details, see “Capital Structure — Equity Share capital history of our Company” on page 88.
Exemption under securities laws

Our Company has not been granted any exemption from complying with any provisions of securities laws, as on
the date of this Draft Red Herring Prospectus.
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SECTION II - RISK FACTORS

An investment in equity shares involves a high degree of risk. Investors should carefully consider all the
information in the Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in the Equity Shares. The risks described below are not the only ones relevant to us or our
Equity Shares, the industry in which we operate or to India and other jurisdictions we operate in. Additional risks
and uncertainties, not currently known to us or that we currently do not deem material may also adversely affect
our business, results of operations, cash flows and financial condition. If any of the following risks, or other risks
that are not currently known or are not currently deemed material, actually occur, our business, results of
operations, cash flows and financial condition could be adversely affected, the price of our Equity Shares could
decline, and investors may lose all or part of their investment. To the extent the novel coronavirus (“COVID-19")
pandemic adversely affects our business and financial results, it may also have the effect of heightening many of
the other risks described in this section. In order to obtain a complete understanding of our Company and our
business, prospective investors should read this section in conjunction with “Our Business”, “Industry
Overview”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Restated Financial Statements” on pages 133, 116, 271 and 204, respectively, as well as the other financial and
statistical information contained in this Draft Red Herring Prospectus. In making an investment decision,
prospective investors must rely on their own examination of us and our business and the terms of the Offer
including the merits and risks involved.

Prospective investors should consult their tax, financial and legal advisors about the particular consequences of
investing in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify
the financial or other impact of any of the risks described in this section. 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 certain forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ 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 information, see “Forward-Looking Statements” on page 16.
Unless otherwise indicated, the financial information included herein is based on our Restated Financial
Statements included in this Draft Red Herring Prospectus, which includes (i) the restated standalone financial
statements of the Company as at and for the year ended March 31, 2019; and (ii) the restated consolidated
financial statements of the Company as at and for the years ended March 31, 2020 and 2021, respectively and as
at and for the six months ended September 30, 2021. For further information, see “Restated Financial Statements”
on page 204. Unless the context otherwise requires, in this section, references to “we”, “us”, or “our” refers to
Bikaji Foods International Limited on a consolidated basis and references to “the Company” or “our Company”
refers to Bikaji Foods International Limited on a standalone basis.

Unless otherwise indicated, industry and market data used in this section has been derived from industry
publications, in particular, the report titled “Industry report on savouries, sweets and papad in India” dated
February 15, 2022 (the “F&S Report”) prepared and issued by Frost & Sullivan (India) Private Limited
appointed on October 12, 2021, and exclusively commissioned and paid for by us to understand the industry in
which we operate in connection with the Offer. The F&S Report is available on the website of the Company at
www.bikaji.com. There are no parts, data or information (which may be relevant for the proposed issue), that has
been left out or changed in any manner. Unless otherwise indicated, financial, operational, industry and other
related information derived from the F&S Report and included herein with respect to any particular year refers
to such information for the relevant calendar year.

Internal Risk Factors

1. The reputation and consumer goodwill associated with our brand are critical for the success of our
business. An inability to maintain or enhance the popularity of our “Bikaji” brand may adversely
impact our business prospects and financial performance.

We sell all of our products under the Bikaji brand and have focused on developing the brand since 1993. Our
brand is critical to our business success, and is dependent on our ability to maintain and enhance the popularity
of our brand. Our ability to develop the brand and consumer goodwill are dependent on public perception and
recognition of product quality, variety of products, market penetration, accessibility of products from retailers,
and our marketing and business promotional initiatives. Our marketing efforts currently include appointing Mr.
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Amitabh Bachchan as our brand ambassador, advertisement in print, media and social media, product placement
and sponsorship of events. Any negative publicity or perception of consumers relating to the quality of our
products, range of our product portfolio, pricing strategy etc may adversely impact public perception of our
brand. Allegations of low-quality products or misbranding, even when false or unfounded, could tarnish our
brand. For example, our Company has received certain notices and intimations from various statutory and
regulatory authorities such as the office of designated food inspector/food safety officers under the Food Safety
and Standards Act, 2006 and under the erstwhile Prevention of Food Adulteration Act, 1954 (i) declaring our
products to be substandard or not conforming to the specifications mentioned in the packaging or adulterated;
(i) alleging misbranding or deficient packaging of our products and around 26 complaints have been filed
against our Company which are presently pending before different adjudicatory forums. Some of these
complaints have been decided against our Company and penalties have been levied against our Company. For
details, see “Outstanding Litigation and Other Material Developments” on page 320. An inability to manage
any of the above factors or an inability of our marketing and business promotional initiatives to distinguish and
strengthen our brand may adversely impact the value and perception of our brand and consumer goodwill and
consequently our business prospects and financial performance.

Due to the extremely competitive nature of the snacks industry in India in which we operate, further enhancing
the popularity of our brand may require us to make a substantial investment, including expansion of our
distribution network and market penetration, and increase our marketing, advertising and business promotion
expenses. In Fiscal 2019, 2020 and 2021, and in the six months ended September 30, 2021, our advertisement
expenses which include the cost of engaging our brand ambassador Mr. Amitabh Bachchan, advertisement in
print, media and social media, product placement in movies, exhibition and sponsorship of large sports or festive
events, were X 145.41 million, X 367.82 million, X 306.38 million and X 81.17 million, and represented 1.62%,
3.43%, 2.34% and 1.06% of our sale of food products, respectively. However, there can be no assurance that
any such investments in the future may be successful. Further, our current contract with Mr. Amitabh Bachchan
as our brand ambassador is valid until October 24, 2023. In the event, our Company is not able to successfully
renegotiate our contract with him, this might have an adverse impact on our business. In addition, to working
closely with our brand ambassador, we also pursue movie promotion and co-branding exercises such as our
arrangements with various movies as well as on-product pack promotion.

While we have been developing and promoting our brand since inception and will continue to invest in building
and maintaining our brand’s value in the future to compete effectively, we may not be able to do so successfully
or in a cost-effective manner. Further, unauthorized use of our brand name or logo by third parties could
adversely affect our reputation, which could in turn adversely affect our business, financial condition, cash flows
and results of operations. In the past, we have filed cases against certain third parties for unauthorized use of our
brand ‘Bikaji’ or its design/packaging style in order to protect our interests. Also see — “Any loss of business or
potential adverse publicity resulting from spurious or imitation products, could result in loss of goodwill for our
products leading to loss of sales, and adversely affect our business, prospects, results of operations and financial
condition.” on page 48. As our business expands into new markets and regions and as the snacks industry in
India becomes increasingly competitive, maintaining and enhancing our brand may become increasingly
difficult and expensive. Since we focus on sales of selective products depending on the relative maturity and
local preferences in our various markets, we may not be able to focus on, or have the resources to, market all
our products. An inability to enhance the visibility of our brand may adversely impact consumer goodwill and
brand recall, and consequently our business prospects and financial performance.

2. We are significantly dependent on the sale of our bhujia products. An inability to anticipate and adapt
to evolving consumer tastes, preferences and demand for particular products, or ensure product quality
or reduction in the demand of our bhujia products may adversely impact demand for our products,
brand loyalty and consequently our business prospects and financial performance.

Our future business prospects are dependent on the demand for our products in India and international markets.
In addition, our financial performance is significantly dependent on our bhujia products, which represented
32.99%, 32.46%, 35.51% and 36.43% of our sale of food products in Fiscal 2019, 2020 and 2021, and in the six
months ended September 30, 2021, respectively. A significant portion of our revenues is also derived from the
family pack price point SKUs (i.e. SKUs priced above X 10). Our family pack price point SKUs help us in
increasing penetration and target markets where such price point SKUs are the preferred choice. In Fiscal 2019,
2020, 2021 and in the six months ended September 30, 2021, sales of our family pack products (i.e. packs priced
at more than X 10) was T 5,430.74 million, X 6,407.36 million, X 8,185.86 million and T 4,646.32 million,
respectively, and represented 60.47%, 59.76%, 62.64% and 60.57% of our sale of food products, respectively, in
such periods. Amongst our competitors, we are the market leaders in the family pack segment with 63% share of
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business coming from SKUSs other than X 5 and % 10 packs during Fiscal 2021. (Source: F&S Report) Our current
market share in the small pack market including the western snack market is quite low. We cannot assure you that
we will increase our market share in the future in the small pack market, in particular western snacks.

Demand for our products depends primarily on consumer-related factors such as regional or locality-based tastes,
demographics, consumer confidence in our products as well as evolving consumer tastes and preferences.
Consumer preferences in India and our international markets have evolved over the years for both traditional
ethnic snacks and western snacks. In addition, consumer perception may also be impacted by preference for
healthier and lower calorie dietary options which has become a global trend. We are also subject to the preferences
of consumers in Indian and international markets including in relation to the characteristics, ingredient profile and
range of our products. The ingredient profile and characteristics of our products are also subject to government
policies and regulatory requirements in India and our international markets, and such policies and requirements
may change from time to time. The general socio-economic condition in India and our international markets may
also impact demand for our products. The tastes and preferences of our consumers may change over time, and
we cannot assure you that we will be able to adapt our product portfolio to changes in food trends or shifts in
consumer preferences and tastes. Further, the taste of our products may change due to our stringent quality
controls, which may impact the demand for our products. We may not be able to introduce new products that are
in faster-growing and more profitable categories or reduce our manufacturing of products in categories
experiencing consumption declines. Additionally, trends and shifts in consumer preferences and tastes may apply
downward pressure on sales and pricing or lead to increased levels of selling and promotional expenses.

Further, consumer preferences in India are shifting towards packed western snacks (Source: F&S Report). In order
to cater to this growing demand and increase our market share in packed western snacks, we have entered into
agreements on an exclusive basis with third party contract manufacturers in Muzaffarpur (Bihar), Bikaner
(Rajasthan), Patna (Bihar) and Kanpur (Uttar Pradesh) for packed western snacks and namkeen keeping proximity
to the local markets. However, we cannot assure you that we will be successful in increasing our market share in
packed western snacks.

Any of these factors could have a material adverse impact on our financial condition and the results of operations.
We may also be required to invest in updated technology and processes to develop products having the desired
qualities and characteristics, and continually monitor and adapt to evolving market demand.

3. The current and continuing impact of the COVID-19 pandemic on our business and operations,
including its impact on the ability or desire of consumers to purchase our products, may have an
adverse effect on our business prospects and future financial performance.

The outbreak of the COVID-19 pandemic and its continuing impact, as well as government measures to reduce
the spread of the COVID-19 pandemic, have had a substantial impact on our operations since the last week of
March 2020. The impact of the pandemic on our business, operations and financial performance have included
and may continue to include the following:

. Temporary shutdown of certain of our manufacturing facilities, including our Bikaner and Mumbai
facilities for a few weeks in March and April 2020. Regulatory restrictions relating to the pandemic
interrupting our operations may also affect our ability to effectively manage our product inventory.

. Temporary closure of our office and decline in the availability of workforce due to employees contracting
the virus, rationalization of the workforce, and restrictions on travel and movement due to lockdowns
imposed by various state governments, affecting commute of employees to their places of work.

. Compliance with evolving government regulations, including with respect to social distancing measures
and sanitization practices. Although we are currently in compliance with such guidelines, any failure in
the future to fully comply or adhere to the measures and guidelines or any other similar regulations could
lead to the imposition of penalties, fines or other sanctions, which could have an adverse impact on our
business.

Additionally, there can be no assurance that we will be able to successfully achieve our expansion strategies in
the event of subsequent waves of the pandemic in India that lead to additional restrictive measures or hamper
overall economic recovery. For instance, the second wave of the COVID-19 pandemic in India in April and May
2021 led to additional restrictive measures such as lockdowns and curfews in certain parts of India, restricting
operations at our manufacturing facilities and exposing our manufacturing personnel to the increased risk of
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contagion. Further, while a majority of the eligible population under India’s vaccine scheme is now fully
vaccinated, the likelihood of subsequent waves of the COVID-19 pandemic in India remains high especially
against any new variants of COVID-19, for example, B.1.1.529 (Omicron) variant and we may be subject to
further lockdowns or other restrictions in the rest of Fiscal 2022 and beyond. In the event subsequent waves
worsen or are not controlled in a timely manner, we may not be able to (i) manage our operations at their full
capacity; and (ii) successfully implement our growth strategy. Even though we have taken various initiatives to
raise awareness for COVID as well as implemented social distancing and hygiene measures in our
manufacturing facilities, we cannot assure you that in the event of another COVID-19 wave additional
restrictions will be put back in place or if another lockdown would be re-imposed to control the spread of
COVID-19. The impact of the ongoing pandemic cannot be ascertained at this time, and while we cannot
currently estimate the duration or future impact of the COVID-19 pandemic on our business or on the Indian or
global economy, there is a likelihood that the effects could continue into Fiscal 2022 and beyond.

In addition, if our Key Managerial Personnel or a significant percentage of our workforce is unable to work due
to COVID-19 illness, quarantine, limitations on travel or other government restrictions in connection with the
COVID-19 pandemic, our operations may be negatively impacted. An outbreak of the COVID-19 pandemic
connected to one or more of our manufacturing facilities could also cause negative publicity directed at any of
our distributors and cause customers to avoid our products, which could have a material adverse effect on our
business, results of operations, financial condition, cash flows, reputation and prospects. Also, see “Restated
Financial Statements” on page 204.

4. Any slowdown or interruption to our manufacturing operations or under-utilization of our existing or
Sfuture manufacturing facilities may have an adverse impact on our business and financial performance.

We have six existing manufacturing facilities, with four facilities located in Bikaner (Rajasthan), one in Guwahati
(Assam), one facility in Tumakuru (Tumkur) (Karnataka) held through our subsidiary Petunt Food Processors
Private Limited to cater to the southern markets in India that are operated by us. We also have one contract
manufacturing unit in Kolkata (West Bengal) for which we have entered into a contract manufacturing agreement
on a non-exclusive basis that helps us primarily cater to certain parts of eastern India. In addition, we also have a
small facility in Mumbai to manage our Mumbai restaurant sales. We hold 51.22% of the shareholding in our
subsidiary, Petunt Food Processors Private Limited. The Tumakuru (Tumkur) manufacturing facility primarily
manufactures our western snacks and namkeen and also carries out contract manufacturing activities for third
parties.

Any slowdown or interruption to our manufacturing operations or under-utilization of our existing or future
manufacturing facilities may have an adverse impact on our business and financial performance. In particular, our
business is highly dependent on our manufacturing facility in Karni, Bikaner which currently represents a
significant majority of our total manufacturing capacity for bhujia, namkeen and packaged sweets, and is the only
manufacturing facility for our bhujia products. Factors that impact operations at our manufacturing facilities, and
particularly our Karni, Bikaner facility, include operational risks beyond our control, including power shortages,
labour disputes, natural disasters, industrial accidents and compliance with regional and national regulatory
requirements. For example, in July 2018, we experienced a fire breakout near inward loading bay of our Karni,
Bikaner facility, which resulted in the shutdown of our operations for several days. In addition, future facilities
are subject to the abovementioned risks and an added risk of delays in commencing operations. Currently, our
manufacturing facilities are underutilised. Our decision to expand our manufacturing capacity is a strategic one
due to considerations for business potential, proximity to our core and focus markets, operational efficiencies or
cost-saving purposes and may not be profitable in the future, which may adversely impact our business operations
and financial condition.

Any breakdown or obsolescence in the equipment in our manufacturing facilities may interrupt our manufacturing
process. We also import certain machinery and equipment for our manufacturing facilities and are dependent on
experts outside India for any maintenance issues. We may also face challenges to procure replacement equipment
for such machinery as such equipment have to be imported which may also result in cost and billing issues with
our suppliers. Although we have not in the past experienced any material malfunction of equipment that has
impacted our operations, any significant malfunction or breakdown of our equipment in the future may involve
high repair and maintenance costs and may cause interruptions to our manufacturing operations. Further, we may
also face challenges to procure equipment for our future manufacturing facilities. In addition, planned shutdowns
of our facilities for maintenance, statutory inspections and testing may be required, or certain facilities may be
shut down for capacity expansion and equipment upgrades.
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Certain of our raw materials such as oil and milk are perishable products, and any interruption in our
manufacturing operations or the chilling storage facilities may adversely affect the quality of such raw materials.
Although routine safety procedures in the operations of our facilities are employed and adequate insurance is
maintained by us, our operations may be susceptible to industrial accidents which could result in bodily harm,
destruction of property or equipment, environmental damage, manufacturing or delivery delays, or may lead to
suspension of our operations and/or imposition of liabilities. Any such accident may result in litigation, the
outcome of which is difficult to assess or quantify. The cost to defend such litigation could be significant and
negative publicity could arise out of such actions, and may have a negative effect on our business, financial
condition and results of operations.

Our manufacturing operations also require an adequate supply of electricity, other fuel and water, the shortage or
non-availability of which may adversely affect our operations. While we source most of our electricity
requirements from local utilities and our own diesel generator sets, we also require a significant supply of coal
and briquette for our boilers. Inadequate electricity, diesel for our generators or coal supply for our boilers could
result in interruption or suspension of our manufacturing operations. In particular, any significant increase in cost
of diesel and coal could result in an unanticipated increase in manufacturing cost. While we have recently installed
a 1,800 kW rooftop solar power plant at our Karni, Bikaner facility, solar power generated at such plant is not
adequate for our requirements. We may also be required to make significant investments in securing additional
rooftop solar power plants if we are unable to secure adequate electricity, diesel or coal for our other facilities, or
if the cost of power, diesel and coal increases significantly. Certain perishable raw materials are also required to
be stored at specific temperatures requiring an uninterrupted supply of electricity. Further, we currently source
our water requirements from state and municipal corporations and local body water supply where our
manufacturing facilities are located. In the case of our manufacturing facility located at Karni, we are
sourcing groundwater as per approvals granted by Central Ground Water Authority. For the majority of the
portfolio of products that we manufacture, our water requirement is minimal, mainly for the processing of raw
materials, sanitation, air-conditioning and firefighting purposes. However, there can be no assurance that such
supply will not be adversely impacted in the future. Any failure on our part to obtain alternate sources of
electricity, fuel or water, in a timely manner, and at an acceptable cost, may cause a slowdown or interruption to
our manufacturing process and have an adverse effect on our business, financial condition and results of
operations.

5. Our proposed capacity expansion plans relating to our manufacturing facility and proposed contract
manufacturing facilities are subject to the risk of unanticipated delays in implementation and cost
overruns.

We have made and intend to continue making investments to expand the capacity of our manufacturing facilities
to aid our growth efforts and consolidate our pan-India presence. Further, we have also invested in debt
instruments of some of our third party contract manufacturers. For details, see “- We have made investments in
debt instruments that are not secured.” on page 47. We also intend to operationalise five additional
manufacturing facilities, of which one in Rajasthan will be owned and operated by us and will manufacture our
frozen snacks and sweets products, and for the remaining four manufacturing facilities in Rajasthan, Bihar and
Uttar Pradesh, we have entered into contract manufacturing agreements for the manufacture of namkeen and
western snacks. For Fiscal 2019, 2020 and 2021 and for the six months ended September 30, 2021, additions to
property, plant and equipment and intangible assets were % 1,071.06 million, X 419.72 million, X 510.12 million
and X 270.51 million, in Fiscal 2019, 2020 and 2021, and in the six months ended September 30, 2021,
respectively , to expand the capacity of our manufacturing facilities which represented 11.93 %, 3.91%, 3.90%
and 3.53% of our sale of food products, respectively, in such periods.

As we continue our growth by constructing new manufacturing facility, entering into agreements with third
party contract manufacturers and introducing new products, we may encounter regulatory, personnel and other
difficulties that may increase our expenses, which could delay our plans or impair our ability to become
profitable in these areas. Problems that could adversely affect our expansion plans include labour shortages,
issues with procurement of equipment or machinery, increased costs of equipment or manpower, inadequate
performance of the equipment and machinery installed in our manufacturing facilities and the contract
manufacturing facilities, delays in completion, defects in design or construction of our future manufacturing
facilities and the third party contract manufacturing facilities, the possibility of unanticipated future regulatory
restrictions, delays in receiving governmental, statutory and other regulatory approvals, incremental pre-
operating expenses, taxes and duties, interest and finance charges, working capital margin, environment and
ecology costs and other external factors which may not be within the control of our management including any
issues with third-party contract manufacturers. There can be no assurance that the proposed capacity additions
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and expansions will be completed as planned or on schedule, and if they are not completed in a timely manner,
or at all, our budgeted costs and investments in the contract manufacturing facilities may be insufficient to meet
our proposed capital expenditure requirements. Further, the estimated schedule completion date of the contract
manufacturing facilities are based on estimates of the relevant third party contractor and we cannot assure you
that such third party contract manufacturing facilities will start production on schedule. If our actual capital
expenditures significantly exceed our budgets, or even if our budgets were sufficient to cover these projects, we
may not be able to achieve the intended economic benefits of these projects, which in turn may materially and
adversely affect our financial condition, results of operations, cash flows, and prospects. Although we have not
experienced any cost overruns in the past, we cannot assure you that we will not experience cost overruns in
relation to our proposed manufacturing facilities in the future. The proposed expansion by setting up new
manufacturing facility in Karni, Bikaner will require us to obtain various approvals. There can be no assurance
that we will be able to obtain these registrations and approvals in a timely manner or at all. There can be no
assurance that such plans will be successfully implemented or completed or that if completed, they will result
in the anticipated growth in our revenues or improvement in the results of operations we anticipate from the
implementation of such initiatives. In addition, the installed capacities at our manufacturing facilities was not
fully utilised in Fiscal 2019, 2020 and 2021 and in the six months ended September 30, 2021.

We cannot assure you that we will be able to completely utilize, in part or full, the proposed expansion of the
installed capacities of our manufacturing facilities as well as the contract manufacturing facilities. Our projected
requirements for infrastructure investments may also vary from actual levels if anticipated sales growth does not
materialize or varies significantly from our projections. Such investments are generally long term in nature and
it is possible that investments may not generate the expected returns due to changes in the marketplace.
Significant changes from our expected returns on manufacturing facility equipment, technology support systems
and supply chain infrastructure investments could adversely affect our results of operations, cash flows and
financial condition. For details, see “Our Business - Production Capacity and Capacity Utilisation” on page
150.

Further, one of our Group Company, Hanuman Agrofood Private Limited (“Hanuman Agrofood”) could not
commence the commercial production of its manufacturing facility located at Bikaner which is under
construction on the land allotted to it by Rajasthan State Industrial Development and Investment Corporation
(“RIICO”) on preferential basis. The land in question was cancelled by the unit officer of RIICO pursuant to
its letter dated November 25, 2019. Aggrieved by this, Hanuman Agrofood filed an appeal dated January 13,
2020 before the chairman of RIICO (“Chairman, RIICO”) requesting the cancellation order to be quashed.
However, the Chairman, RIICO upheld the cancellation order. Thereafter, Hanuman Agrofood filed another
appeal dated September 18, 2020 before the Infrastructure Development Committee. The matter is currently
pending. For details, see “Outstanding Litigation and Other Material Developments — Litigation involving our
Group Company” on page 325. Since the Company has made substantial investments in Hanuman Agrofood in
the form of compulsory convertible debentures and compulsory convertible preference shares and some of the
products of the Company are proposed to be manufactured in this facility for which we have entered into an
exclusive contract manufacturing agreement, any delay in implementation of the plant by Hanuman Agrofood
will have an adverse impact on the business of the Company. Also, see “Our Business — Our Business Operations
- Our Manufacturing Facilities - Proposed owned and contract manufacturing facilities” on page 152.” Further,
under the terms of the debt documentation with Hanuman Agrofood, we have the option of early conversion of
the compulsory convertible debentures and compulsory convertible preference shares after commencement of
commercial production date. Further, if the appeal made by the Hanuman Agrofood is dismissed and the land
allotment is cancelled, we will suffer substantial losses on our investments made in Hanuman Agrofood. For
further details, see “Group Companies — Business interest of Group Companies” on page 202.

Our projected requirements for infrastructure investments may also vary from actual levels if anticipated sales
growth does not materialize or varies significantly from our projections. Such investments are generally long
term in nature and it is possible that investments may not generate the expected returns due to changes in the
marketplace. Significant changes from our expected returns on manufacturing facility equipment, technology
support systems and supply chain infrastructure investments could adversely affect our results of operations,
cash flows and financial condition.

6. Information relating to our production capacities and the historical capacity utilization of our

manufacturing facilities included in this Draft Red Herring Prospectus is based on various
assumptions and estimates and future production and capacity utilization may vary.
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The information relating to the estimated annual installed capacity and the average estimated annual available
capacity of our manufacturing facilities included in this Draft Red Herring Prospectus are based on various
assumptions and estimates of our management that have been taken into account by the chartered engineer in
the calculation of our capacity. These assumptions and estimates include the standard capacity calculation
practice of Indian food snacks industry after examining the installed capacity, calculations and explanations
provided by our management, the period during which the facility operates in a year, availability of raw
ingredients, expected utilization levels, estimated downtime resulting from scheduled maintenance activities,
assumptions relating to unscheduled breakdowns, as well as expected operational efficiencies. Actual production
levels and capacity utilization rates may therefore vary significantly from the estimated annual installed capacity
and the average estimated annual available capacity information of our facilities. Undue reliance should
therefore not be placed on our capacity information or historical capacity utilization information for our existing
facilities included in this Draft Red Herring Prospectus. Further, average estimated annual available capacity
has been calculated on the basis of the estimated daily available capacity for the relevant periods, as certified by
Dhananjay Diwakar Purandare, Chartered Engineer pursuant to certificate dated February 22, 2022. Please note
that average estimated annual available capacity of a manufacturing facility in a relevant fiscal period as
discussed above may vary from the estimated annual installed capacity in such relevant fiscal period, as the
average estimated annual available capacity takes into account adjustments for actual scheduled and
unscheduled downtime during such period. These assumptions and estimates may vary significantly from the
assumptions or estimates taken into account by other snacks manufacturing companies in calculating the
estimated annual installed capacities of their manufacturing facilities. Further, we are unable to present the
average estimated annual capacity for hand-made papad as it is prepared through job-work, and therefore
capacity information cannot be calculated and presented. Hence, we have only included the capacity utilization
for machine made papad. In addition, we are unable to present the average estimated annual installed capacity
for our other products category due to the nature of and the range of products included in our other products
category. For details, see “Our Business — Production Capacity and Capacity Utilisation” on page 150.

7. Any contamination or deterioration of our products could result in legal liability, damage our reputation
and adversely affect our business prospects and financial performance.

We are subject to various contamination-related risks which typically affect the FMCG industry, including product
tampering; relatively short shelf life of certain of our products; improper storage of our products and raw materials;
adulteration of our products with any substance unfit for human consumption; labelling and packaging errors;
inferior quality raw materials; non-compliance with food safety and quality control standards; cross-contamination
of products during manufacturing; as well as wastage of products during manufacturing or transportation.

Our products may contain undetected quality issues, especially when first introduced or when new products are
developed, resulting from the product development or manufacture of the product or raw materials used in the
product. While we have implemented stringent quality control procedures at our own and contract manufacturing
facilities, including inspection of raw materials procured and monitoring of the manufacturing process of hand-
made papad, there can be no assurance that our quality control procedures will be adequate or will not fail, or that
the quality tests and inspections conducted by us will be accurate at all times.

Any actual or alleged contamination or deterioration of our products, whether deliberate or accidental, could result
in legal liability, damage to our reputation and may adversely affect our business prospects and consequently our
financial performance. The risk of contamination or deterioration exists at each stage of the manufacturing cycle,
including during the production, storage and delivery of raw materials, packaging, storage and delivery to our
distributors and the storage and shelving of our products by our superstockists, distributors and end retailers until
final consumption by consumers. While we follow stringent quality control processes and quality standards at
each stage of the manufacturing cycle, there can be no assurance that our products will not be contaminated or
suffer deterioration. We also employ third-party transportation providers to deliver our manufactured products to
our various superstockists and direct distributors. Further, there can be no assurance that contamination of our raw
materials or products will not occur during the transportation, manufacturing, distribution and sales processes due
to reasons unknown to us or beyond our control. If our products or raw materials are found to be spoilt,
contaminated, tampered with, incorrectly labelled or reported to be associated with any such incidents, we may
be forced to recall our products from the market and we could incur criminal or civil liability for any adverse
medical condition or other damage resulting from consumption of such products, which we may not be able to
fully recover from our suppliers or insurance coverages. We may also be subject to liabilities arising out of such
violations under the provisions of the erstwhile Prevention of Food Adulteration Act, 1954 (“PFA Act”) and Food
Safety and Standards Act, 2006 (“FSS Act”) along with relevant rules and regulations. For example, our Company
has received certain notices and intimations from various statutory and regulatory authorities such as the office of
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designated food inspector/food safety officers under the Food Safety and Standards Act, 2006 and under the
erstwhile Prevention of Food Adulteration Act, 1954 (i) declaring our products to be substandard or not
conforming to the specifications mentioned in the packaging or adulterated; (ii) alleging misbranding or deficient
packaging of our products and around 26 complaints have been filed against our Company which are presently
pending before different adjudicatory forums. Some of these complaints have been decided against our Company
and penalties have been levied against our Company. For details, see “Outstanding Litigation and Other Material
Developments” on page 320. We cannot assure you that we will not be subject to any future legal proceedings
under the FSS Act. We may be also subject to legal proceedings under Export (Quality Control and Inspection)
Act, 1963, Consumer Protection Act, 2019 and the rules framed thereunder.

Further, contamination of any of our products could also subject us to product liability claims, adverse publicity
and government scrutiny, investigation or intervention, product return, resulting in increased costs and any of
these events could have a material and adverse impact on our reputation, business, financial condition, cash flows,
results of operations and prospects. Although historically we have not experienced any significant product liability
claims or similar allegations against us or our products, there can be no assurance that there will not be any such
claims or allegations in the future which could materially and adversely affect our business and financial
performance or lead to civil and criminal liability or other penalties. Any negative claim against us, even if
meritless or unsuccessful, could divert our management’s attention and other resources from other business
concerns, which may adversely affect our business and results of operations. Any such event may have a material
adverse effect on our reputation, business, financial condition, cash flows, results of operations and prospects.

8. An inability to expand or effectively manage our growing superstockist and distributor network, or any
disruptions in our distribution chain may have an adverse effect on our business prospects and financial
performance.

Our business is significantly dependent on our distribution network comprising of superstockists and direct
distributors as well as indirect distributors that work with our superstockists, who distribute our products to end
retailers. For details in relation to region wise split of our distribution network, see “Our Business - Distribution
Network and Infrastructure” on page 155. Our ability to manufacture, transport, and sell our products is critical
to our success. Any disputes with our superstockists and direct distributors, including disputes regarding pricing
or performance, could adversely affect our ability to supply products to the end retailers and consequently our
customers and could materially and adversely affect our product sales, financial condition, and results of
operations. In addition, any damage or disruption to our supply chain, including third-party manufacturing or
transportation and distribution capabilities, due to weather, natural disaster, fire or explosion, terrorism,
pandemics, strikes, government action, or other reasons beyond our control or the control of our superstockists or
direct distributors, could impair our ability to manufacture or sell our products, particularly impacting our exports
to international markets as a rise in freight costs may impact our business or financial results. Failure to take
adequate steps to mitigate the likelihood or potential impact of such events or to effectively manage such events
if they occur could adversely affect our business or financial results. For example, due to COVID-19 delays and
closures, the average cost of containers to export products have increased our freight costs. We expect that the
freight rates will continue to reach new highs and will remain above their pre-pandemic levels in the longer term.

As of September 30, 2021, we had five depots, 43 superstockists, 438 direct and 1,644 indirect distributors that
work with our superstockists, located across 22 states and three union territories in India managed by our on
ground sales team comprising of 121 employees. Our ability to expand and grow our product reach significantly
depends on the reach and effective management of our distribution network. We continuously seek to increase the
penetration of our products by appointing new superstockists and direct distributors to ensure a wide distribution
network targeted at different consumer groups and regions. We cannot assure you that we will be able to
successfully identify or appoint new superstockists or direct distributors, maintain and strengthen our relationships
with our existing superstockists and direct distributors, or manage our distribution network. There can also be no
assurance that our superstockists will be able to successfully identify or appoint new indirect distributors, maintain
and strengthen their and our relationships with existing and new indirect distributors, or effectively manage the
supply chain through their respective distribution arrangements with our indirect distributors.

As we rely on our superstockists, direct distributors and indirect distributors (appointed by our sales team and
superstockists) for most of our sales, any one of the following events could adversely impact or result in a decrease

in our sale of food products and consequently impact our financial performance:

. failure to renew agreements with our superstockists and direct distributors or failure to renew such
agreements at favourable terms;
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. failure to maintain relationships with our existing superstockists and direct distributors, and failure by our
superstockists to maintain relationships with distributors appointed by them;

. failure to establish relationships with new superstockists and direct distributors, on favorable terms or at
all;

. inability to timely identify and appoint additional or replacement superstockists or distributors on loss of
one or more of our superstockists or distributors;

. reduction, delay or cancellation of orders from our superstockists or distributors; and

. disruption in delivery of our products by our superstockists and/or distributors.

We may not be able to compete successfully against larger and better-funded distribution networks of some of our
current or future competitors. If the terms offered to such superstockists and distributors by our competitors are
more favourable than those offered by us or our superstockists or direct distributors, our superstockists and
distributors may decline to distribute our products and terminate their arrangements with us or the relevant
superstockist and direct distributor. We cannot assure you that we will not lose any of our superstockists or
distributors to our competitors, which would result in losing some or all of our favorable arrangements with such
superstockists and direct distributors and may result in the termination of our relationships with such
superstockists and direct distributors.

Alternately, if our superstockists and distributors are not able to maintain a strong network of end retailers, our
products may not attain as much reach as our competitors in the market and we may lose customers and thereby
our market share. Further, we may be unable to engage alternative superstockists and direct distributors or our
superstockists and direct distributors may be unable to engage alternative indirect distributors in a timely fashion,
or at all, which may lead to a decline in the sales of our products and adversely affect our business prospects and
financial performance. We have entered into long-term contractual arrangements with our superstockists and
direct distributors which include terms relating to the commercial arrangement, process for execution of purchase
orders through our dealer management system. While these superstockist and direct distributor agreements include
terms that require them to distribute our products exclusively and that they may not engage in other competing
business during the term of such agreements and one year following termination thereof, there can be no assurance
that such superstockists and direct distributors will abide by such terms or that we will be able to ensure
compliance by them of such terms. In addition, we may have limited control over the arrangements entered into
between our superstockists and the indirect distributors and consequently the operations of our indirect distributors.

Further, due to changing customer preference, after the COVID-19 impact, certain of our direct and indirect
distributors have entered into contracts with e-commerce platforms. These e-commerce platforms may offer
discounts on our products on their platform for customer acquisition resulting in products being sold at a lower price
than normal distribution channels. Any such activity will directly impact our traditional distribution channel. Our
Company may not be able to control these tie-ups which might result in losing our distributors. Further, our
continuous focus on selling our products directly through our websites and e-commerce platforms may further result
in us losing our traditional distributors and retailers since customers may prefer buying products directly from
websites rather than visiting retail channels.

Further, there can be no assurance that we will be successful in detecting any non-compliance by our direct
distributors or superstockists with the provisions of their agreements with us, or by indirect distributors of the
terms of their respective arrangements, if any, with superstockists. Non-compliance by our super stockists or
distributors could, among other things, negatively affect our brand, demand for our products and our relationships
with other superstockists and distributors. Furthermore, if the sales volumes of our products to our consumers are
not maintained at satisfactory levels or if super stockists or distributor’s orders fail to track end-consumer demand,
our distributors may not place orders for new products from us, may decrease the quantity of their usual orders or
may seek discounts on the purchase price. The occurrence of any of these factors could result in a significant
decrease in the sales volume of our products and therefore adversely affect our financial condition, cash flows and
results of operations.

9. We rely on a limited number of super-stockists and direct distributors for a portion of our revenue
firom operations. Significant decrease in revenue from any of those super-stockists may adversely
affect our business, results of operations and financial condition.

A portion of our revenues from operations is derived from a limited number of super-stockists and distributors.
In Fiscal 2019, 2020 and 2021 and for the six months ended September 30, 2021, our Company had two super-
stockist, which contributed more than 10.00% of our sale of food products. Such customers/super-stockists
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contributed 20.80%, 21.39%, 21.76% and 23.95%, respectively of our total sale of food products in such periods.
Our arrangements with such super-stockists prohibit them to work on any other assignment other than with our
Company without our prior permission. However, we cannot assure you that we will continue to do the same
quantity of business with these super-stockists in the future. A significant decrease in business from such super-
stockists may materially and adversely affect our business, results of operations and financial condition. Also
see “- An inability to expand or effectively manage our growing superstockist and distributor network, or any
disruptions in our distribution chain may have an adverse effect on our business prospects and financial
performance.” on page 36.

10.  Inadequate or interrupted supply and price fluctuation of our raw materials and packaging materials
could adversely affect our business, results of operations, cash flows, profitability and financial
condition.

Manufacturing quantity and cost of our products are dependent on our ability to source raw materials and
packaging materials at acceptable prices and maintain a stable and sufficient supply of our major raw materials.
Our key raw materials include various pulses and flours, oils, spices, seasonings and dairy products, and our
major packaging materials include laminates, tin cans and cardboard boxes. Our cost of materials consumed in
total, including the cost of raw materials and packing material consumed, constituted 69.92%, 67.23%, 69.57%
and 73.88% of our sale of food products in Fiscal 2019, 2020, 2021 and in the six months ended September 30,
2021, respectively. The raw materials we use are subject to price volatility and unavailability caused by external
conditions, such as commodity price fluctuations within India and globally, weather conditions, supply and
demand dynamics, logistics and processing costs, our bargaining power with the suppliers, inflation and
governmental regulations and policies. We have, in the past, experienced disruption in the supply of certain of
our raw ingredients and as such, commodity price increases may result in unexpected increases in prices of our
raw ingredients and packaging material costs. For example, recently, we have faced challenges particularly
regarding our procurement of particular raw ingredients due to reasons out of our control, like price escalation
of palm oil. While we are not directly importing these raw materials, the change in global prices makes a
significant impact on the prices of these commodities from our raw materials source, which we may not be able
to pass on to the consumers and which would correspondingly affect our various margins and financial condition.
If we are unable to manage these costs or to increase the prices of our products to offset these increased costs,
our margins, cash flows and overall profitability may be adversely affected.

Our business is also dependent on suppliers of our raw materials. We do not enter into long term supply
arrangements for our raw materials, i.e., arrangements which are valid for more than 12 (twelve) months. If any
of the key suppliers of our raw materials fail for any reason to deliver raw materials in a timely manner or at all, it
may affect our ability to manage our inventory levels, manufacture of relevant products, and ability to supply such
products to end retailers. This may also result in an increase in our procurement costs which we may or may not be
able to pass on to our customers. Further, there can be no assurance that we will be able to effectively manage
relationships with our existing or new suppliers or that we will be able to enter into arrangements with new suppliers
at attractive terms or at all. If we fail to successfully leverage our existing and new relationships with suppliers, our
business and financial performance could be adversely affected.

11. We rely on third-party transportation providers for both procurement of our raw materials and
distribution of our products. Any failure by any of our transportation providers to deliver our raw
materials or our products on time, or in good condition, or at all, may adversely affect our business,
financial condition and results of operations.

We depend on various forms of transportation to either receive raw materials for our manufacturing purposes or
to deliver the finished products to our superstockists, distributors and other parties, including for export sales. For
these purposes, we typically use third-party transportation providers. Further, we undertake our export activities
from Nhava Sheva Port, Mumbai to which our products are delivered primarily through road transport from our
manufacturing facilities and thereafter exported. We are therefore significantly dependent on transportation and
logistics companies that we engage with.

The disruption of transportation services due to natural factors such as weather conditions particularly during
monsoon or flood seasons, or man-made factors such as strikes, accidents, or other inadequacies in the
transportation infrastructure, or any other factor that could impair the ability of our suppliers to deliver raw
materials to us and our ability to deliver our products to our superstockists and distributors and their ability to
deliver products to the end retailer in a timely manner, which may adversely affect our sale of food products. Such
raw materials and our products may be lost, damaged or deteriorated and contaminated due to improper handling,
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negligence, transport strike or accidents or any other force majeure events which may not be within our control.
Additionally, if we lose one or more of our third-party transportation providers, there can be no assurance that we
will be able to find new or alternative third-party transportation providers at all, or at terms as favourable as those
which we have in force with our current partners.

Further, our third-party transportation providers may not carry adequate insurance coverage and therefore, any
losses that may arise during the transportation process may have to be claimed under our marine insurance policy.
There can be no assurance that we will receive compensation for any such claims in full amount in a timely manner
or at all, and consequently, any such loss may adversely affect our business, financial condition and results of
operations.

12. We may not be able to derive the desired benefits from our product development efforts.

We currently operate under a single brand wherein we sell a variety of products. Our competitiveness is dependent
on our ability to develop new products and more efficient manufacturing capabilities. We place significant
emphasis on research and development, in particular, to improve the quality of our products and expand our new
product offerings, which we believe are factors crucial for our future growth and prospects. For example, our
western snacks products are the result of our product development initiatives. However, despite our experience in
operating in the ethnic snacks market, we cannot assure you that we will be able to grow our market share in the
packed western snacks market or our western snack products will be commercialized in accordance with customer
preferences.

Further, there can be no assurance that our newly developed products will achieve commercial success. Even if
such products can be successfully commercialised, there is no guarantee that they will be accepted widely by the
market. In addition, we cannot assure you that our existing or potential competitors will not develop products
which are similar or superior to our products. It is often difficult to project the time frame for developing new
products and the duration of market demand for these products, there is a substantial risk that we may have to
abandon a potential product that is no longer commercially viable, even after we have invested significant
resources in the research and development of such product.

13. Termination of our agreements in relation to the contract manufacturing facilities may adversely affect
our business, results of operations and financial condition.

A part of our manufacturing operations are dependent on contract manufacturing facilities. We have engaged one
contract manufacturing facility in Kolkata, West Bengal which manufactures our western snacks according to
agreed purchase orders executed between us. In Fiscal 2019, 2020 and 2021, and in the six months ended
September 30, 2021, the sale of food products from western snacks manufactured by the contract manufacturing
facility represented 1.05%, 1.12%, 1.36% and 1.72% of our sale of food products, respectively. Further, the
Company has also entered into agreements on an exclusive basis for four additional contract manufacturing
facilities at Kanpur (Uttar Pradesh), Muzaffarpur (Bihar), Patna (Bihar) and Bikaner (Rajasthan) for the
manufacture of namkeen and western snacks.

Although a majority of our revenue is generated from the sale of products manufactured at our owned
manufacturing facilities, we also generate considerable revenue from the third party contract manufacturer. Any
non-renewal or termination of our agreement with these contract manufacturing facilities could adversely affect
our growth strategy, and may adversely affect our manufacturing, sales and financial performance. In such
circumstances, if we are unable to find a suitable replacement of another contract manufacturing facility in the
same region or are unable to enter into new contract manufacturing agreements at attractive terms or at all, there
can be no assurance that we will be able to ensure timely supply of products to markets served by such contract
manufacturing facilities, we may lose market share in such regions, which could adversely impact our business
prospects and financial performance.

14.  Our business is manpower intensive. Qur business may be adversely affected by work stoppages,
increased wage demands by our employees, or an increase in minimum wages across various states,
and if we are unable to engage new employees at commercially attractive terms.

Our operations are manpower intensive and we are dependent on our manufacturing staff for a significant portion
of our operations. As of September 30, 2021, we (including our subsidiary) had 3,203 committed staff base on
our payroll. For details, see “Our Business — Human Resource” on page 159. The success of our operations
depends on the availability of and maintaining good relationships with our workforce. Shortage of skilled
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personnel or disruptions caused by disagreements with employees could have an adverse effect on our business
and the results of operations. While we have never experienced any major disruptions in our business operations
due to disputes or other problems with our work force in the past, there can be no assurance that we will not
experience any such disruption in the future. Such disruptions may adversely affect our business and results of
operations and may also divert the management’s attention and result in increased costs.

Our success also depends on our ability to attract, hire, train and retain skilled manufacturing personnel. Due to
our facilities’ remote locations, it is challenging for us to hire skilled managerial or professional staff from metro
cities. An inability to recruit, train and retain suitably qualified and skilled personnel could adversely impact our
reputation, business prospects and results of operations. As we expand our business network, we will need
experienced manpower that has knowledge of the local market, or technical knowledge to operate machinery
such that our operations can be perpetuated. We have faced increasing competition for management and skilled
personnel with significant knowledge and experience in the FMCG sector in India. As of September 30, 2021,
we are supported by 3,203 committed staff base on our payroll out of which 442 are employees (excluding
skilled and unskilled labours) and 2,761 are skilled and unskilled labours. In Fiscal 2019, 2020 and 2021 and in
the six months ended September 30, 2021, the attrition rate of our employees (excluding skilled and unskilled
labours) was at 35.76%, 18.23%, 17.42% and 11.12%, respectively. We have implemented ESOP Schemes to
attract new employees to our Company and retain our existing employees in the Company. However, we cannot
assure you that attrition rates for our employees, particularly our manufacturing personnel, will not increase.

A significant increase in our employee attrition rate could also result in decreased operational efficiencies and
productivity, loss of market knowledge and customer relationships, and an increase in recruitment and training
costs, thereby materially and adversely affecting our business, results of operations and financial condition. We
cannot assure you that we will be able to find or hire personnel with the necessary experience or expertise to
operate our machinery in our existing manufacturing facilities or new facilities that we are proposing to be
commissioned. In the event that we are unable to hire people with the necessary knowledge or expertise, our
business may be severely disrupted, financial condition and results of operations may be adversely affected.

While we consider our current labour relations to be good, and we have measures in place aimed at maintaining
balanced employee relations, for example, a majority of our migrant workers stayed with us during the COVID-
19 pandemic and worked in our manufacturing facilities, there can be no assurance that we will not experience
future disruptions in our operations due to disputes, strikes, work stoppages, work slow-downs or lockouts at
our manufacturing facilities. Although we have not experienced any material labour unrest, we cannot assure
you that we will not experience disruptions in work or our retail operations due to disputes or other problems
with our work force, which may adversely affect our ability to continue our business operations. Any labour
unrest directed against us, could directly or indirectly prevent or hinder our normal operating activities, and, if
not resolved in a timely manner, could lead to disruptions in our operations.

During periods of shortages in labour, we may not be able to manufacture our products according to our
previously determined time frames, at our previously estimated product costs, or at all, which may adversely
affect our business, results of operations, cash flows and reputation. Moreover, since a majority of our
manufacturing workers are migrant workers, we are subject to stringent labour laws, and any violation of these
laws may lead regulators or other authorities to order a suspension of certain or all of our operations. Any of the
foregoing may adversely affect our business and the results of operations. We have one pending litigation in
relation to the alleged unlawful dismissal of an employee which is pending before the Labour Commissioner,
Bikaner.

We engage with third party independent contractors who in turn help produce papads manually through women
from the nearby areas in the Bikaner District, which is then sold under our brand. Further, we engage third-party
service providers and contractors for the performance of certain functions, such as shipment, security agencies
and logistics. We are hence responsible for any payments to be made to such persons or companies. Any
requirement to fund their wage requirements may have an adverse impact on our results of operations and our
financial condition. Furthermore, the contract manufacturers with whom we work to manufacture our products
could seek to organise. We may also be subject to increasing manpower costs in India, which would directly
impact our employee costs and consequently, on our margins. Further, the minimum wage laws in India may be
amended leading to upward revisions in the minimum wages payable in one or more states in which we currently
operate or are planning to expand to. We may need to increase compensation and other benefits in order to attract
and retain key personnel in the future and that may materially affect our costs and profitability. We cannot assure
you that as we continue to grow our business in the future, our employee costs coupled with operating expenses
will not significantly increase.
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15. A portion of our revenue is dependent on our exports to our international customers. Any decline in our
revenue from exports or an inability to comply with or otherwise fulfil the requirements of our
international distributors, end retailers or consumers may adversely affect our revenues, result of
operations and financial condition.

We are a leading exporter of Indian ethnic snacks, sweets, frozen food besides savouries from India. (Source:
F&S Report) In Fiscal 2019, 2020, 2021 and in the six months ended September 30, 2021, we had exported our
products to 22, 29, 31 and 35 countries, respectively. Our revenue from operations outside India were % 369.04
million, X 460.23 million, X 664.57 million and X 353.17 million respectively, and accounted for 4.11%, 4.29%,
5.09% and 4.60% of our sale of food products in the stated periods respectively. As a result, our operations are
impacted by various risks inherent in international sales and operations, including currency exchange rate
fluctuations, regional economic or political uncertainty, container prices, currency exchange controls, differing
domestic and foreign customs, tariffs and taxes, current and changing regulatory environments, coordinating and
interacting with local representatives and counterparties to fully understand local business and regulatory
requirements, governmental bans or restrictions, maintaining high food safety standard and liabilities arising out
of compliance requirements under food safety standards under various geographies, risks related to the
enforceability of legal agreements and judgments in foreign countries availability of government subsidies or
other incentives that benefit competitors in their local markets that are not available to us, competition from local
players, withdrawal of services by shipping lines to specific countries, and loss or damage of goods in transit.

In case of disputes arising out of non-compliance with purchase orders, we may be subject to jurisdictions other
than India. Although there have been no such instances of non-compliances in the past, there can be no assurance
that any proceedings, if initiated, will be determined in our favour, and it may become unfeasible for our Company
to manage such litigation or obtain enforcement of awards made in such suits. Decisions in any such proceedings
may be adverse to our interests and our failure to successfully defend such claims may have a material adverse
effect on our business, financial condition and results of operations. We may also incur significant litigation costs
as a result of pursuing any such dispute resolution mechanisms outside India.

We seek to increase our presence in our existing export markets as well as expand our geographical footprint to
access a more diversified customer base across various geographies as part of our expansion strategy. We intend
to explore and increase our product penetration in select export markets, such as North America, the Middle East
and Asia Pacific. While we expect expansion into our existing and new export markets, there can be no assurance
that our expansion plans will be realized successfully. If we are unable to effectively manage our global markets
and few or all of the abovementioned risks, or if we enter into new markets where we do not have local knowledge
and resources, we may be unable to grow or maintain our sales and profitability which may have a material adverse
impact on our business, financial condition and results of operations.

16.  Our inability to effectively manage our growth or implement our growth strategies may have a material
adverse effect on our business prospects and future financial performance.

We have experienced growth in our financial performance over the past three years. Our sale of food products
increased from X 8,980.82 million in Fiscal 2019 to % 13,069.10 million in Fiscal 2021, at a CAGR of 20.63%
and was % 7,670.61 million in the six months ended September 30, 2021. Our EBITDA increased from X 932.71
million in Fiscal 2019 to X 1,447.65 million in Fiscal 2021, at a CAGR of 24.58%, and was X 716.72 million in
the six months ended September 30, 2021. Our EBITDA margin was 10.35%, 8.80%, 11.04% and 9.29% in
Fiscal 2019, 2020 and 2021, and in the six months ended September 30, 2021, respectively. As a result of
significant expansion, our business and organization have become, and are expected to continue to become,
considerably more complex. This requires us to adapt continuously to meet the needs of our growing business
and could expose us to a number of factors that may negatively impact our business, financial condition and
results of operations.

While we have built information technology, governance frameworks and operational management systems to
manage our business operations and to support our future growth at the manufacturing facilities and corporate
level, in the future, in particular, our success will depend on our ability to adapt continuously to meet the needs
of our growing business, in particular, to:

. maintain and develop a consistent and strong brand identity and further develop our brand strength across

a growing organization and an increasing number of markets, especially in light of our expansion and
new products;
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. ensure safe movement and storage of inventory;

. source, at appropriate prices, the amount of raw materials required for increased manufacturing;

. attract and retain experienced, high quality management and other key employees;

. identify potential new markets and suitable locations for our manufacturing facilities as well as obtaining
leases for our new manufacturing facilities on commercially attractive terms;

. efficiently manage international operations, including by acquiring an expertise of specific international
markets where we expand with respect to customer preferences and regulatory concerns;

. respond to increasing competition from competitors in the existing markets we cover as well as new
markets we may enter in the future; and

. respond to regional preferences in snacks and changing customer demands.

We may not be able to adequately respond to any of the foregoing factors or otherwise manage our significant
growth which could negatively impact our business, financial condition and results of operations.

The success of our business will depend greatly on our ability to effectively implement our business and growth
strategy. Our growth strategies include implementing distinctive growth strategies for our core markets, focus
markets and other markets, establishing strategically located new manufacturing facilities to pursue growth in our
focus and other markets, usage of advanced technology to further optimise our operations, and further
strengthening our brand. For further information, see “Our Business — Business Strategies” on page 142.

We intend to (i) increase our market share and strengthen our leadership position in our core states of Rajasthan,
Assam and Bihar; (ii) grow the sales of our products to customers through expanding our distribution network in
our focus markets which we have identified as Uttar Pradesh, Punjab, Haryana and Delhi in north India, in
Karnataka and Telangana in south India; and (iii) establish the superstockist distribution network in other markets
including different cities and states in India.

Our ability to expand in these states and markets may be impacted by various factors, including controlling our
operating or investment costs, effectively managing our internal supply chain and manufacturing processes, and
other business and competitive uncertainties and factors beyond our control such as a shift in customer preferences
or a slowdown in the global economic and market conditions, resulting in a decline for our products, infrastructure
and logistical challenges, our lack of familiarity with the local culture and tastes, legal regulations and economic
conditions in new markets, language barriers, and the lack of brand recognition and reputation. In addition, we
could face challenges from global competitors and incumbent local organised and unorganised players in our
industry, who may have stronger and more established operations and may have advantages over us in terms of
product diversity, pricing and local knowledge, among other factors. However, there can be no assurance that our
future growth strategy will be successful or that we will be able to continue to expand further, or at the same rate.

Our business growth could also be a strain on our resources. Our ability to manage our future growth will depend
on our ability to continue to implement and improve operational, financial and management systems on a timely
basis and to expand, train, motivate and manage our personnel. There can be no assurance that our personnel,
systems, procedures and controls will be adequate to support our future growth. Failure to effectively manage our
expansion may lead to increased costs and reduced profitability and may adversely affect our growth prospects.
Our inability to manage our business and implement our growth strategy could have a material adverse effect on
our business, financial condition and profitability.

17.  Some of our corporate records are not traceable.

Certain of our Company’s corporate records/ regulatory filings are not traceable such as return of allotment,
certified copy of the resolution of the meetings of the Shareholders and Board of Directors and other corporate
records required to be filed with the RoC in relation to the allotment dated March 28, 1998. For further details,
see “Capital Structure — Equity Share capital history of our Company” on page 88. Certain disclosures in this
Draft Red Herring Prospectus in relation to such untraceable records have been made in reliance on other
supporting documents available in our records, including the resolutions passed/noting made by the Board or
Shareholders in their meetings. Despite having conducted a search of our records and a search in the records of
the RoC for some of the untraceable documents, we have not been able to retrieve the aforementioned documents.
We cannot assure you that the relevant corporate records will become available in the future, that regulatory
proceedings or actions will not be initiated against us in the future, or that we will not be subject to any penalty
imposed by the competent regulatory authority (including the RoC) in this respect.
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18.  There may have been certain instances of non-compliances and alleged non-compliances with respect
to certain regulatory filings for corporate actions taken by our Company in the past. Consequently, we
may be subject to regulatory actions and penalties for any such past or future non-compliance and
our business, financial condition and reputation may be adversely affected.

There may have been certain procedural instance of lapses such as delays in filings/ non-filing of forms, non-
compliance with procedural requirements for allotment of non-voting shares and variation of rights of such shares,
and factual errors in our corporate records, in relation to certain corporate actions taken by our Company in the
past. This may subject us to regulatory actions and/or penalties which may adversely affect our business, financial
condition and reputation. For example, in 2019, the RoC had initiated proceedings against us and our directors for
non-compliance with the provisions related to Corporate Social Responsibility under the Companies Act, and a
minimum compounding penalty was levied on us. Additionally, the RBI, by way of its letter dated November 12,
2021, inter alia had noted a delay in filing the form FC-GPR with respect to the investment made by Lighthouse
India Fund III, Limited in our Company and levied a late submission fee on our Company which was later reduced
for reasons given by our Company in its response. The matter is currently pending and our Company may not be
able to obtain the full waiver or a decision in our favour which could divert management time and attention and
consume financial resources. While we have not been subject to any penalties in respect of certain previous
violations, there can be no assurance that we would not be subject to such penalties or fines in the future. Further,
there can be no assurance that there will be no delays or non-compliances with the filing of certain documents in
the future.

19. We have incurred indebtedness and are yet to obtain consent from one of our lenders, and an inability
to comply with repayment and other covenants in our financing agreements could adversely affect our
business and financial condition.

We have entered into agreements with certain banks for short-term and long terms facilities. As of September
30,2021, we had total borrowings of % 1,067.28 million, certain of which contain restrictive covenants, including
requirements that we obtain consent from the lenders prior to undertaking certain matters including altering our
capital structure, further issuance of any shares, effecting any scheme of amalgamation or reconstruction,
changing the management and dilution of Promoters’ shareholding, and creation of security. Further, in terms
of security, we are required to create a mortgage or charge over our movable properties. We may also be required
to furnish additional security if required by our lenders. Additionally, we are required to, among others, maintain
the prescribed debt coverage ratio, net total debt, and fixed asset coverage ratio. There can be no assurance that
we will be able to comply with these financial or other covenants at all times or that we will be able to obtain
the consent necessary to take the actions that we believe are required to operate and grow our business.

Further, we are susceptible to changes in interest rates and the risks arising therefrom. Certain of our financing
agreements provide for interest at variable rates with a provision for the periodic resetting of interest rates.
Further, under certain of our financing agreements, the lenders are entitled to charge the applicable rate of
interest, which is a combination of a base rate that depends upon the policies of the RBI and a contractually
agreed spread, and in the event of an adverse change in our Company’s credit risk rating.

Our Company sought to obtain the relevant consent in relation to the Offer, from the respective lenders in
advance of the date of this Draft Red Herring Prospectus. While we have made application for obtaining consents
from State Bank of India, HDFC Bank Limited and Citi Bank to permit the Offer, however, as of the date of this
Draft Red Herring Prospectus, we are yet to receive approval from the State Bank of India. Our Company intends
to obtain the necessary consents in relation to the Offer from State Bank of India prior to the filing of the Red
Herring Prospectus with the RoC. Undertaking the Offer without obtaining such consent would be in
contravention of the conditions contained in the facility agreements and would constitute a default under such
agreements.

20.  We sell some of our products through direct arrangements with retail chains in India and in markets
outside India where our products are exported. If we are not able to maintain such relationships or
increase the share of shelf space or add products to these retail chains, it may have an adverse effect on
our results of operations and financial condition.

Our business is significantly dependent on our superstockists and direct distributors as well as indirect
distributors that work with our superstockists, who distribute our products to end retailers. However, we also
enter into direct arrangements with retail chains in India and in markets outside India to reduce dependence on
our superstockists and distributors. Such direct arrangements provide certain benefits to us, for example, better
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shelf space for our products in these retail chains. If we are not able to maintain such relationships or increase
the share of shelf space or add our products to these retail chains or increase our coverage of more retail chains
in India, it may have an adverse effect on our results of operations and financial condition.

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

We have entered into transactions with related parties in the past and from, time to time, we may enter into related
party transactions in the future. These transactions principally include remuneration or benefits to executive
Directors and Key Managerial Personnel. While all such transactions have been conducted on an arm’s length
basis, in accordance with the Companies Act and other applicable regulations pertaining to the evaluation and
approval of such transactions and all related party transactions that we may enter into post-listing, will be subject
to Board or Shareholder approval, as necessary under the Companies Act and the SEBI Listing Regulations, in
the interest of the Company and its minority Shareholders and in compliance with the SEBI Listing Regulations.
Further, it is likely that we may enter into additional related party transactions in the future. Such related party
transactions may potentially involve conflicts of interest.

In Fiscal 2019, 2020 and 2021 and in the six months ended September 30, 2021, the aggregate amount of such
related party transactions was % 518.36 million, ¥ 684.74 million, X 1,427.90 million, and X 785.52 million
respectively. The percentage of the aggregate value of such related party transactions to our revenue from
operations in Fiscal 2019, 2020 and 2021 and in the six months ended September 30, 2021 was 5.75%, 6.37%,
10.89% and 10.18%, respectively. For further information on our related party transactions, see “Restated
Financial Statements — Related party disclosure - Note 36” on page 253.

22.  The loss of certain independent certification and accreditation of our products and the manufacturing
practices that we have adopted could harm our business.

We rely on independent certification of our products and must comply with the requirements of independent
organizations or certification authorities including our Halal certification, EIC approval for milk-products
processing, BRC Global Standards for Food Safety and APEDA approval for peanut-based products processing.
We could lose the certifications and accreditations for certain of our products if we are not able to adhere to the
quality standards and specifications required under such certifications and accreditations. The loss of any
independent certification and manufacturing practices may restrict our ability to export our products outside India,
which could have a material adverse effect on our reputation, business, financial condition and results of
operations.

23.  An inability to comply with food safety laws, environmental laws and other applicable regulations in
relation to our manufacturing facilities may adversely affect our business, financial condition and
results of operations.

Our business operations, in particular our day-to-day manufacturing operations are subject to a broad range of
health, safety and environmental laws and regulations, and violations of these laws and regulations can result in
fines, penalties or litigation, which may adversely affect our business, financial condition and results of operations.
For instance, the provisions of the Food Safety and Standards Act, 2006 (“FSS Act”) and all rules, regulations
and subsidiary legislation are applicable to us and our products, which sets forth scientific standards for articles
of food and to regulate their manufacture, storage, distribution, sale and import to ensure availability of safe and
wholesome food for human consumption and requirements relating to the license and registration of food.
Contravention of the requirement to obtain a license or carry a business without obtaining a license under the FSS
Act is punishable with imprisonment for a period of up to three years in ordinary cases and beyond three years in
special cases, along with fines. Subsequent contraventions are punishable with twice the punishment during the
first conviction and higher monetary and other penalties including cancellation of license. To remain compliant
with all laws and regulations that apply to our operations and products, we may be required in the future to modify
our operations or make capital improvements. For details, see “Key Regulations and Policies in India” on page
161.

We are also subject to laws and Government regulations, including in relation to safety, health and environmental
protection. These laws and regulations include the Environmental Protection Act 1986, the Air (Prevention and
Control of Pollution) Act 1981 (the “Air Act”), the Water (Prevention and Control of Pollution) Act, 1974 (the
“Water Act”) and other regulations promulgated by the Ministry of Environment and the pollution control boards
of the relevant states. These environmental protection laws and regulations impose controls on air and water
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discharge, noise levels, storage handling, employee exposure to hazardous substances and other such aspects of
our manufacturing. In particular, there have been multiple rounds of regulatory changes with regards to packaging
material and the use of plastics in packaging and obligations imposed on us to appoint an authorised agency to
collect the plastic packets of food products sold to the end consumer. There can be no assurance that there will
not be future changes in the regulatory framework concerning this area of manufacturing, which may cause
commercial and operational challenges to our Company. Correspondingly, there can be no assurance that we will
not be in violation of these regulations in the future even though in the past, we have not been subject to any such
violations. However, in the future, if we fail to meet environmental requirements, we may be subject to
administrative, civil and criminal proceedings by Government entities, as well as civil proceedings by
environmental groups and other individuals, which could result in substantial fines and penalties against us as
well as revocation of approvals and permits and orders that could limit or halt our operations.

Additionally, we export our products to various overseas markets including North America, Europe, the Middle
East, Africa, and the Asia Pacific. As such, our maintenance of quality control and standards are customarily
expected, and compliance with food safety laws of the relevant jurisdictions is required. Our inability to maintain
such standards such as Halal certification, EIC approval for milk-products processing, BRC Global Standards for
Food Safety and APEDA approval for peanut-based products processing and non-compliance of jurisdictional
food safety laws may impact our business, financial condition and results of operations. For details, see “Business
— Quality Control” on page 154.

There can be no assurance that such non-compliance will not occur and regulatory actions including injunction
orders will not be taken or passed against us. We have been involved in certain litigation or proceeding in the past,
and we may become involved in any such litigation or proceedings relating to food safety or environmental matters
in the future, which could divert management time and attention, consume financial resources, cause operational
delays or result in a shutdown of our manufacturing facilities. For details, see “Outstanding Litigation and Other
Material Developments” on page 320. No assurance can be given that we will be successful in all, or any, of such
proceedings. Further, the loss or shutdown of our operations over an extended period of time, clean-up and
remediation costs, as well as damages, other liabilities and related litigation, could adversely affect our business,
financial condition and results of operations.

24.  Failure to obtain or renew approvals, licenses, registrations and permits to operate our business in a
timely manner, or at all, may adversely affect our business, financial condition, cash flows and results
of operations.

We are required to obtain certain approvals, registrations, permissions and licenses from regulatory authorities, to
carry out/ undertake our operations. These approvals, licenses, registrations and permissions may be subject to
numerous conditions. If we fail to obtain some or all of these approvals or licenses, or renewals thereof, in a timely
manner or at all, or if we fail to comply with applicable conditions or it is claimed that we have breached any such
conditions, our license or permission for carrying on a particular activity may be suspended or cancelled and we
may not be able to carry on such activity, which could adversely affect our business, results of operations, cash
flows and financial condition. Some of our approvals may have expired in the ordinary course of business, for
which we have made applications with the relevant authorities which are pending as of the date of this Draft Red
Herring Prospectus. These include renewal applications made for fire no-objection certificate for our
manufacturing facilities located at Bichhwal, Rajasthan. The consent to establish for our Mumbeai facility is also
under renewal process. For further information on the nature of approvals and licenses required for our business,
see “Government and Other Approvals” on page 327. In addition, we have and may need to in the future, apply
for certain additional approvals, including the renewal of approvals, which may expire from time to time.

There is no assurance that such approvals and licenses will be granted or renewed in a timely manner or at all by
the relevant governmental or regulatory authorities. Failure to obtain or renew such approvals and licenses in a
timely manner would make our operations non-compliant with applicable laws and may result in the imposition
of penalties by relevant authorities, and may also prevent us from carrying out our business. Our licenses and
approvals are subject to various conditions, including periodic renewal and maintenance standards. Any actual or
alleged failure on our part to comply with the terms and conditions of such regulatory licenses and registrations
could expose us to legal action, compliance costs or liabilities, or could affect our ability to continue to operate at
the locations or in the manner in which we have been operating thus far.
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25.  Our Company, Subsidiary, Promoters, Directors and Group Companies are or may be involved in
certain legal and regulatory proceedings. Any adverse decision in such proceedings may have a
material adverse effect on our business, financial condition, cash flows and results of operations.

There are outstanding legal and regulatory proceedings involving our Company, its Subsidiary, Promoters,
Directors and Group Companies which are pending at different levels of adjudication before various courts,
tribunals and other authorities. Such proceedings could divert the management’s time and attention and consume
financial resources in their defence or prosecution. The amounts claimed in these proceedings have been
disclosed to the extent that such amounts are ascertainable and quantifiable and include amounts claimed jointly
and severally, as applicable. Any unfavourable decision in connection with such proceedings, individually or in
the aggregate, could adversely affect our reputation, business, financial condition and results of operations. The
summary of such outstanding material legal and regulatory proceedings as on the date of this Draft Red Herring
Prospectus is set out below:

Type of Proceedings Number of Amount involved"
outstanding cases (% in million)

Litigation involving our Company
Proceedings against our Company
Criminal proceedings 26 Not quantifiable
Actions taken by statutory or regulatory authorities 25 Not quantifiable
Material civil litigations 5 Not quantifiable
Proceedings by our Company
Material civil litigations Nil Nil
Criminal proceedings 3 Not quantifiable
Tax proceedings involving our Company
Claims related to direct and indirect taxes 4 11.56
Litigation involving our Subsidiary
Proceedings against our Subsidiary
Criminal proceedings Nil Nil
Actions taken by statutory or regulatory authorities Nil Nil
Material civil litigations Nil Nil
Proceedings by our Subsidiary
Criminal proceedings Nil Nil
Material civil litigations Nil Nil
Tax proceedings involving our Subsidiary
Claims related to direct and indirect taxes Nil Nil
Litigation involving our Promoters
Proceedings against our Promoters
Criminal proceedings 5 Not quantifiable
Actions taken by statutory or regulatory authorities 2 Not quantifiable
Disciplinary actions including penalties imposed by SEBI Nil Nil
or stock exchanges against our Promoters in the last five
financial years.
Material civil litigations Nil Nil
Proceedings by our Promoters
Criminal proceedings 1 Negligible
Material civil litigations Nil Nil
Tax proceedings involving our Promoter
Claims related to direct and indirect taxes Nil Nil
Litigation involving our Directors
Proceedings against our Directors
Criminal proceedings 5 Not quantifiable
Actions taken by statutory or regulatory authorities 2 Not quantifiable
Material civil litigations Nil Nil
Proceedings by our Directors
Criminal proceedings 1 Negligible
Material civil litigations Nil Nil
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Type of Proceedings Number of Amount involved”
outstanding cases (% in million)
Tax proceedings involving our Directors
Claims related to direct and indirect taxes Nil Nil
Litigation involving our Group Companies
Outstanding litigation which may have a material impact 1 106.80
on our Company

*To the extent ascertainable and quantifiable

We cannot assure you that any of these matters will be settled in favour of our Company, Subsidiary, Promoters,
Directors or Group Companies, respectively, or that no additional liability will arise out of these proceedings.
An adverse outcome in any of these proceedings may have an adverse effect on our business, financial position,
prospects, results of operations and our reputation. For further details, see “Outstanding Litigation and Other
Material Developments” on page 320.

26. We have made investments in debt instruments that are not secured.

Our Company has made investments in debt instruments in the form of compulsory convertible debentures in
one of our Group Company, Hanuman Agrofood amounting to X 869.30 million as of September 30, 2021, and
optionally convertible debentures of Vindhyawasini Sales Private Limited and Dadiji Snacks Private Limited
amounting to X 45.00 million and T 75.00 million, respectively, as of September 30, 2021, and in convertible
notes of Shop Kirana E Trading Private Limited amounting to ¥73.00 million as of September 30, 2021. As of
March 31, 2020 and 2021 and as of September 30, 2021 such investments at fair value amounted to X 202.60
million, ¥ 629.40 million and X 1,031.33 million, respectively and represented 2.99%, 7.70% and 9.67%,
respectively, of our total assets as of such respective dates. Further, on October 1, 2021, our Company invested
in 3,250,000 compulsory convertible debentures of face value % 10 each of Hanuman Agrofood at an issue price
of X 10 each. We have entered into exclusive agreements with Hanuman Agrofood, Vindhyawasini Sales Private
Limited and Dadiji Snacks Private Limited to manufacture our products as a third party contract manufacturer.
Also see, “Our Business — Our Business Operations - Our Manufacturing Facilities - Proposed owned and
contract manufacturing facilities” on page 152. In the event the Company is not able to seek a return on such
investments, it may adversely affect our business, cash flows, financial condition and results of operations.

Further, under the terms of the debt documentation with Hanuman Agrofood, Vindhyawasini Sales Private
Limited and Dadiji Snacks Private Limited, we have the option of early conversion of the such compulsory
convertible debentures and optionally convertible debentures, respectively, after commencement of commercial
production date. As on the date of this Draft Red Herring Prospectus, the compulsory convertible debentures
and optionally convertible debentures in Hanuman Agrofood, Vindhyawasini Sales Private Limited and Dadiji
Snacks Private Limited, respectively have not been converted into equity shares.

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

We face intense competition in the Indian snack food market, from various domestic and multinational
companies in India. We expect competition could increase with new entrants coming into the FMCG industry,
who may have more flexibility in responding to changing business and economic conditions, and existing
players consolidating their positions. Some of our competitors may have access to significantly greater
resources, including the ability to spend more on advertising and marketing and hence the ability to compete
more effectively. We face competition across our business activities from varied peers. Further, although e-
commerce is not currently a major competitor in the FMCG sector, we may face increased competition from e-
commerce in the future.

Some of our competitors are larger and have greater financial resources or a more experienced management
team than us. Like us, they may also benefit from greater economies of scale and operating efficiencies.
Competitors may, whether through consolidation or growth, present more credible integrated or lower cost
solutions than we do, which may have a negative effect on our sales. Further, our competitors have or may in
the future set up restaurants and cafes, entrenching their presence in the area. We cannot assure you that we can
continue to compete effectively with our competitors. Our failure to compete effectively, including any delay in
responding to changes in the industry and market, together with increased spending on advertising by
competitors, may affect the competitiveness of our products, which may result in a decline in our revenues and
profitability.
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28.  Any loss of business or potential adverse publicity resulting from spurious or imitation products, could
result in loss of goodwill for our products leading to loss of sales, and adversely affect our business,
prospects, results of operations and financial condition.

We are exposed to the risk that entities in India and elsewhere could pass off their products as our products,
including spurious or imitation products. For example, products imitating our brands and packaging material
selling spurious products may adversely affect the sale of our products, resulting in a decrease in market share
resulting from a decrease in demand for our products. Such imitation or spurious products may not only result
in loss of sales but also adversely affect the reputation of our products and consequently our future sales and
results of operations. For example, we are involved in a trademark infringement litigation where the product
was manufactured by a third party which was sold under the brand name “Biraji” with the packaging resembling
our bhujia product. The court has passed an injunction order in favour of the Company and the matter is currently
pending. For details, see “Outstanding Litigation and Other Material Developments” on page 320. The
proliferation of spurious and imitation products in our territories and sub-territories, and the time and resources
utilized in taking action against such spurious products, defending claims and complaints regarding these
spurious products, and in initiating appropriate legal proceedings against offenders who infringe our intellectual
property rights, could result in lower sales, and adversely affect our results of operations and may have a material
and adverse effect on our reputation, business, prospects, results of operations and financial condition.

29. We may not successfully protect our technical know-how, which may result in the loss of our
competitive advantage.

We have developed a range of technical know-how relating to the manufacturing process of our products. This
knowledge base has enhanced our ability to manage our manufacturing costs and improve our product quality
to compete more effectively in the FMCG industry. Our technical know-how has been derived from the past
experience of our key employees and management team as well as our research and development efforts. Certain
proprietary knowledge may be leaked, either inadvertently or wilfully, at various stages of the manufacturing
process. Certain of our employees have access to confidential product information and packaging, amongst
others, and there can be no assurance that this information will remain confidential. Moreover, certain of our
employees may leave us and join our various competitors. Such technical know-how cannot be protected under
the Indian legal system by way of registration with competent authorities, and as a result, we have to rely on
employee confidentiality undertakings, a less effective means of protection. While we may enter into contracts
containing confidentiality clauses with third party contract manufacturers, there can be no assurance that such
agreements will be successful in protecting our technical knowledge. Further, if the confidential technical
information in respect of our products or business becomes available to third parties or the public, any
competitive advantage we may have over our competitors could be harmed. If a competitor is able to reproduce
or otherwise capitalize on our technology, it may be difficult, expensive or impossible for us to obtain necessary
legal protection. Consequently, any leakage of confidential technical information could have a material adverse
effect on our business, results of operations, financial condition, cash flows and/or prospects.

30. The emergence of modern trade channels like hypermarkets and supermarkets may adversely affect our
pricing ability, and result in temporary loss of retail shelf space and disrupt sales of food products, which
may have an adverse effect on our results of operations and financial condition.

We sell our products to retail customers through modern trade channels like supermarkets and hypermarkets.
While these retail chains provide us with an opportunity to improve our supply chain efficiencies and increase the
visibility of our brands, it also increases the negotiating position of such stores. We cannot assure you that we will
be able to negotiate our agreements particularly on pricing or credit, on terms favourable to us, or at all. Any
inability to enter into these agreements favourably may have an adverse effect on our pricing and margins, and
consequently adversely affect our results of operations and financial condition.

From time to time, retailers change distribution centres that supply products to particular retail stores. If a new
distribution centre has not previously distributed our products in that region, it may take time for distribution to
commence. Even if a retailer approves the distribution of products in a new region, product sales may decline
while the transition in distribution takes place. If we do not get approval to have our products offered in a new
distribution region or if getting this approval takes longer than anticipated, our sales and operating results may
suffer.
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Further, due to changing customer preference, after the COVID-19 impact, certain of our distributors have entered
into contracts with e-commerce platforms. Any such activity will directly impact our traditional distribution channel.
Our Company may not be able to control these tie-ups which might result in losing our distributors. In addition, our
increased focus on selling our products directly through our websites and e-commerce platforms may further result
in us losing our traditional distributors and retailers since customers may prefer buying products directly from
websites rather than visiting retail channels.

31.  Our e-commerce business faces distinct risks, and our failure to successfully manage those risks could
have a negative impact on our profitability.

We sell our products on our websites as well as list our products on certain third-party websites and e-commerce
platforms. As a result, we encounter risks and difficulties frequently experienced by retailers who use e-commerce
to sell their products. The successful operation of our business as well as our ability to provide a positive shopping
experience that will generate orders, brand loyalty and drive subsequent visits depends on the efficient and
uninterrupted operation of our order-taking and fulfilment operations. Risks associated with our e-commerce
business include:

. uncertainties associated with our website, including changes in required technology interfaces, website
downtime, and other technical failures, costs, and technical issues as we up-grade our website software,
inadequate system capacity, computer viruses, human error, security breaches, legal claims related to our
website operations, and e-commerce fulfilment;

. disruptions in internet service or power outages;

reliance on third parties for computer hardware and software, as well as delivery of the merchandise to our

customers;

rapid technology changes;

credit or debit card fraud and other payment processing related issues;

liability for online content;

lack of visibility of our products over the products of our competitors on third-party e-commerce websites;

cybersecurity and data privacy concerns and regulation; and

natural disasters or adverse weather conditions.

In addition, we must keep up to date with competitive technology trends, including the use of new or improved
technology, creative user interfaces, virtual and augmented reality, and other e-commerce marketing tools such as
paid search and mobile apps, among others, which may increase our costs and may not increase sales or attract
customers. Our competitors, some of whom have greater resources than we do, may also be able to benefit from
changes in e-commerce technologies, which could harm our competitive position. If we are unable to allow real-
time and accurate visibility to product availability when customers are ready to purchase, quickly and efficiently
fulfil our customers’ orders using the fulfilment and payment methods they demand, provide a convenient and
consistent experience for our customers regardless of the ultimate sales channel, or effectively manage our online
sales, our ability to compete and our results of operations could be adversely affected.

32.  Our profit and EBITDA margins may be impacted by a variety of factors, including but not limited to,
variations in raw materials, pricing, product mix, end consumer preferences, sales velocities,
advertisement and sales promotion initiatives, and competition.

Our profit after tax for Fiscal 2019, 2020 and 2021, and in the six months ended September 30, 2021, was ¥509.29
million, X 563.71 million, ¥ 903.36 million and X 409.30 million respectively. In the same periods, we recorded
EBITDA of % 932.71 million, ¥ 946.00 million, ¥ 1,447.65 million and X 716.72 million, respectively. Our profit
as a percentage of the net sale of food products may fluctuate and may decrease as a result of the competitive and
other factors described herein. Our profit is impacted by a number of factors, including product pricing, raw
materials, labour, packaging, and fuel costs. Should the competitive dynamic change in our industry (which could
impact our margins through forces including but not limited to requiring us to alter our pricing strategy or requiring
additional promotional activity), increase in raw materials prices, or material change in consumer preferences, we
may not be able to continue to operate at our current margins. Additionally, should unforeseen events require our
Company to make significant and unplanned investments in additional infrastructure or marketing activities, our
profit and EBITDA margins could be materially reduced. For details in relation to our profit margin impacted by
delay or default in payments from super stockists, see “ - Any delay or default in payments from super stockists
could result in the reduction of our profits.” on page 52.
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33.  Any default or failure to obtain or renew approvals, licenses, registrations and permits to operate a
business in a timely manner, or at all, by our third party contract manufacturers may adversely affect
our business, financial condition, cash flows and results of operations

A part of our manufacturing operations are dependent on contract manufacturing facilities. We have engaged
one contract manufacturing facility in Kolkata, West Bengal which manufactures our western snacks according
to agreed purchase orders executed between us. In Fiscal 2019, 2020 and 2021, and in the six months ended
September 30, 2021, the sale of food products from western snacks manufactured by the contract manufacturing
facility represented 1.05%, 1.12%, 1.36% and 1.72% of our sale of food products, respectively. Further, the
Company has also entered into agreements on an exclusive basis for four additional contract manufacturing
facilities at Kanpur (Uttar Pradesh), Muzaffarpur (Bihar), Patna (Bihar) and Bikaner (Rajasthan) for the
manufacture of namkeen and western snacks.

Our current and proposed third party contract manufacturers are required to obtain certain approvals,
registrations, permissions and licenses from regulatory authorities, to carry out/ undertake their operations.
These approvals, licenses, registrations and permissions may be subject to numerous conditions. If they fail to
obtain some or all of these approvals or licenses, or renewals thereof, in a timely manner or at all, or if they fail
to comply with applicable conditions or it is claimed that they have breached any such conditions, our license
or permission for carrying on a particular activity may be suspended or cancelled and they may not be able to
carry on such activity, which could adversely affect our manufacturing, sales and financial performance. In such
circumstances, if we are unable to find a suitable replacement of another contract manufacturing facility in the
same region or are unable to enter into new contract manufacturing agreements, there can be no assurance that
we will be able to ensure timely supply of products to markets served by such contract manufacturing facilities,
we may lose market share in such regions, which could adversely impact our business prospects and financial
performance.

34.  While certain of our trademarks and copyright used by us for our business are registered, any inability
to protect our intellectual property from third party infringement may adversely affect our business and
prospects.

Our success and ability to compete depends, in part, on our ability to protect our trade secrets, trademarks, know-
how, confidential information, proprictary methods and technologies and other intellectual property and
proprietary rights, so that we can prevent others from using our product inventions, proprietary information and
property. We generally rely on common law trade secret and trademark laws, and confidentiality or license
agreements with our employees, suppliers, distributors, customers and other third parties, and generally limit
access to and distribution of our proprietary information, in order to protect our intellectual property rights and
maintain our competitive position. However, we cannot guarantee that the steps we take to protect our intellectual
property rights will be effective.

In the absence of trademark and copyright registrations, we may not be able to initiate an infringement action
against any third party who may be infringing our trademarks. With respect to our trademarks that have been
applied for and/or objected or opposed, we cannot assure you that we will be successful in such a challenge nor
can we guarantee that eventually our trademark and copyright applications will be approved, which in turn could
result in significant monetary loss or prevent us from selling our products under these trademarks and copyright.
As a result, we may not be able to prevent infringement of our trademarks and copyright and a passing off action
may not provide sufficient protection until such time that this registration is granted. For further details, see
“Government and Other Approvals” on page 327.

As of September 30, 2021, our Company has 237 registered trademarks in India under various classes, including
classes 5, 16, 29, 30, 32 and 34 of the Trade Marks Act, 1999. These include registrations in respect of certain of
our key brands, including ‘Bikaji’, our logo. Further, our Company has also obtained registrations for 22
trademarks across several jurisdictions, including Australia, Germany, Japan, South Africa, Nepal, Canada,
Malaysia, USA, Singapore, UK, UAE, and China, for trademark registrations in respect of our logo ‘Bikaji’.
Further, as of September 30, 2021, our Company has made applications for an additional 79 trademarks in India.
For further details, see “Government and Other Approvals” on page 327.

As we expand our activities globally, we are also exposed to the risk that other entities may pass off their Indian
snack products as ours by imitating our brand name, packaging material and attempting to create counterfeit
products. Any such activities may harm the reputation of our brand and sales of our products, which could in
turn adversely affect our financial performance. We rely on protections available under Indian law, which may
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not be adequate to prevent unauthorized use of our intellectual property by third parties. Furthermore, the
application of laws governing intellectual property rights in India is uncertain and evolving, and could involve
substantial risks to us. Notwithstanding the precautions we take to protect our intellectual property rights, it is
possible that third parties may infringe on our rights, which may have an adverse effect on our business, results
of operations and financial condition. For further details, see “ - Any loss of business or potential adverse
publicity resulting from spurious or imitation products, could result in loss of goodwill for our products leading
to loss of sales, and adversely affect our business, prospects, results of operations and financial condition.” on
page 48.

35.  Our Company has unsecured loans that may be recalled by the lenders at any time and our Company
may not have adequate funds to make timely payments or at all.

Our Company has availed unsecured loans from Citi Bank, which may be recalled by it at any time. As of
September 30, 2021, such loans availed by our Company amounted to X 150.00 million. Such loans may not be
repayable in accordance with any agreed repayment schedule and may be recalled by the lender at any time. In
the event that the lender seeks repayment of any such unsecured loan, our Company would need to find
alternative sources of financing, which may not be available on commercially reasonable terms, or at all. As a
result, any such demand may materially and adversely affect our business, cash flows, financial condition and
results of operations.

36.  Grants of stock options under our employee stock option plans may result in a charge to our profit
and loss account and will, to that extent, reduce our profits.

We currently have options granted under our ESOP Schemes and may in the future grant further options or
establish other employee stock option schemes or plans, under which eligible employees may participate, subject
to the requisite approvals having been obtained. Under Ind AS, based on share based payments expenses
recognized under Ind AS the grant of stock options under ESOPs will result in a charge to our profit and loss
account equal to the fair value of options which is based on the difference between the fair value of shares
determined at the date of grant and the exercise price. The fair value of options will be amortized over the vesting
period of these stock options. We are not in a position to determine the precise impact of such adjustments on
our profitability as of the date and such adjustments may materially affect the financial condition of our
Company. For further details, see “Capital Structure” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 88 and 271, respectively.

37.  Our insurance coverage may not be adequate or we may incur uninsured losses or losses in excess of
our insurance coverage.

We have comprehensive insurance to protect our company against various hazards, like equipment failure, work
accidents, burglary, fire, earthquakes, flood and other force majeure events, acts of terrorism and explosions,
including hazards that may cause loss of life, severe damage to and the destruction of property and equipment
and environmental damage. Notwithstanding the insurance coverage that we carry, we may not be fully insured
against certain business risks. There are many events that could significantly impact our operations, or expose
us to third-party liabilities, for which we may not be adequately insured. There can be no assurance that any
claim under the insurance policies maintained by us will be honoured fully, in part, or on time. To the extent
that we suffer any loss or damage that is not covered by insurance or exceeds our insurance coverage, our
business, financial condition and results of operations could be adversely affected.

We could face liabilities or otherwise suffer losses should any unforeseen incident such as fire, flood, and
accidents affect our manufacturing facilities / corporate offices or in the regions/areas where our manufacturing
facilities / corporate offices are located. Although we maintain insurance coverage such as motor vehicle
insurance, marine cargo open policy, boiler policy and business interruption policies, standard fire and special
perils insurance, erection all risk insurance, machinery insurance, directors and officers’ liability insurance, and
burglary insurance. Further, we also hold employees’ health insurance which covers employees working for our
Company. There are possible losses, which we may not have insured against or covered or wherein the insurance
cover in relation to the same may not be adequate. We may face losses in the absence of insurance and even in
cases in which any such loss may be insured, we may not be able to recover the entire claim from insurance
companies. Any damage suffered by us in excess of such limited coverage amounts, or in respect of uninsured
events, not covered by such insurance policies will have to be borne by us. As of March 31, 2019, 2020 and
2021, and as of September 30, 2021 the aggregate coverage of the insurance policies obtained by us was X
3,389.47 million, % 4,093.04 million T 4,466.15 million and X 4,698.15 million, which constituted 80.61%,

51



95.88%, 96.28% and 94.08% of our total assets, respectively. In Fiscal 2019, our Company suffered loss of X
17.26 million due to a fire in our Karni facility resulting in damage to our inventory, property, plants and
machinery. While the assets were secured through insurance, our Company delayed in filing the insurance claim
for the reason that our policy was a reinstatement value policy where insurance company reinstates damaged
property or asset by paying its replacement value as the claim amount. The reinstatement of the property had
taken time and, on its completion, our Company had filed the claim to the insurer and it was settled after full
verification by insurer. Further, our Company had immediately informed the insurer about the fire incident
without any delay and it was settled in the subsequent year. See also, “Restated Financial Statements- Note 177
on page 240.

While we believe that we have obtained insurance against losses that are most likely to occur in our line of
business, there may be certain losses that may not be covered by the Company, which we have not ascertained as
of the date. For example, in July 2018, a fire broke out in the loading bay of our Karni Industrial Area Plant. We
were unable to recover the full amount that we had claimed as insurance due to the losses suffered from the
incident. Therefore, we cannot assure you that we will continue to accurately ascertain and maintain adequate
insurance policies for losses that may be incurred in the future. For further information on the insurance policies
availed by us, see “Our Business - Insurance” on page 159.

38.  Any delay or default in payments from superstockists and/or direct distributors could result in the
reduction of our profits.

Most of our superstockists and/or direct distributors are required to make payment to us in advance. However,
we extend credit facilities to certain of our superstockists and direct distributors for our products. Additionally,
in most modern retail and new-age distribution channels, we provide our products on credit. Consequently, we
face the risk of the uncertainty regarding the receipt of these outstanding amounts. As a result of such industry
conditions, we have and may continue to have high levels of outstanding receivables, and have faced previous
instances of defaults in payment of such receivables. As of March 31, 2019, March 31, 2020, March 31, 2021
and as of September 30, 2021, our trade receivables were ¥389.78 million, ¥417.13 million, ¥473.09 million and
%846.80 million, respectively which constituted 4.34%, 3.89%, 3.62% and 11.04% (unannualized) of our sale
of food products, respectively, in such periods.

39.  Even though we procure our raw materials from across India, procurement of our raw materials are
mostly concentrated in Rajasthan and nearby territories and any adverse developments affecting this
region could have an adverse effect on our business, results of operations and financial condition.

We have six operational manufacturing facilities that are operated by us, with four facilities located in Bikaner
(Rajasthan), one in Guwahati (Assam), one facility in Tumakuru (Tumkur) (Karnataka) held through our
subsidiary Petunt Food Processors Private Limited to cater to the southern markets in India. In addition, we have
entered into a contract manufacturing agreement on a non-exclusive basis with a contract manufacturing unit in
Kolkata (West Bengal), that helps us primarily cater to certain parts of eastern India. In addition, we have a small
facility in Mumbai to manage our Mumbai restaurant sales. We procure most of our raw materials are sourced
from Rajasthan and nearby territories. Any significant social, political or economic disruption, natural calamities
or civil disruptions in the region, or changes in the policies of the state or local government of the region or the
Government of India, could require us to incur significant capital expenditure, change our business structure or
strategy, which could have an adverse effect on our business, results of operations, cash flows and financial
condition.

40.  We currently avail benefits under certain Government incentive schemes. Any failure in meeting the
obligations under such schemes may result in adversely affect our business operations and our financial
condition.

We currently avail benefits under certain export promotion schemes, including Duty Free Import Authorization
scheme (“DFIA Scheme”), Merchandise Exports from India scheme (“MEIS”), Refund of Duties and Taxes on
Exported Products and Export Promotion Capital Goods (“EPCG”) license in relation to our operations. As per
the licensing requirement under the EPCG scheme, we are required to export goods of a defined amount, under
which, we may have to pay the Government, a sum equivalent to the duty benefit enjoyed by us under the EPCG
scheme along with interest. If we fail any criteria while availing benefit or later on then benefits may be reversed
and we may be liable to even pay interest and penalties as applicable under the relevant scheme.
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Pursuant to a letter dated December 3, 2021, the Government of India approved our application for sales-based
incentives to our Company for Fiscal 2022 until Fiscal 2027 under the ‘Production Linked Incentive Scheme -
Category-I, Segment-Ready to Cook/Ready to Eat’. As part of the incentives, our Company from Fiscal 2021 to
Fiscal 2023 has committed to spend X 2,568.90 million, the contract manufacturer has committed to spend I
1,628.50 million and our Subsidiary has committed to spend % 190.10 million on plant and machinery, associated
infrastructure, technical civil work and X 129.70 million on branding and marketing outside India. By the end of
financial year 2023-24, if the committed investment is not completed, our Company will be taken out from scheme
by MOFPI. Further, if the Company is not able to achieve CAGR of 10% for a particular year (from FY 2021-22
to FY 2026-27) from base year (2019-20), incentive for that year would also be cancelled.

Expenditure on branding and marketing for the Financial Year 2021-22 and 2022-23 %129.70 million has been
included in the committed expenditure, delay or non-achievement of expenditure would be subject to reduction in
incentive. Bank Guarantee of 3136.00 million will be invoked in case of failure to make committed investment
by financial year 2023-24.

We have also received a letter dated January 5, 2022, wherein the Government of India has approved our
application for incentive in relation to branding and marketing expenditure abroad for Fiscal 2022 until Fiscal
2026 under the “Production Linked Incentive (PLI) Scheme” to incentivise our Company. The Company has
committed to spend X 464.70 million on brand and marketing expenditure for promotion of Indian brand abroad
(excluding trade discounts, expenditure incurred on distribution and overseas logistics expenditure) until the end
of Fiscal 2026. The maximum incentive to be received by our Company under the Scheme will be X 232.40
million. The minimum expenditure for incentive shall be ¥ 50.00 million over a period of five years. If Company
is not able to make minimum 50.00 million of expenditure from year 2022 to 2026, the incentive will be
withdrawn.

Cancellation of above scheme due to non-fulfilment of any of above conditions would make the Company less
competitive against its competitors who have been received this scheme by complying all conditions.

41.  Concerns over obesity or nutritional values of our products may reduce demand for some of our
products.

There is growing concern among consumers, public health professionals and government agencies about the
health problems associated with obesity. Increasing public concern about obesity; additional governmental
regulations concerning the marketing, labelling, packaging or sale of our products; and negative publicity resulting
from actual or threatened legal actions against us or other companies in our industry relating to the marketing,
labelling or sale of our fried snacks may reduce demand for or increase the cost of our fried snacks, which could
adversely affect our profitability.

42.  Any inability to accurately manage inventory and forecast demand for particular products in specific
markets may have an adverse effect on our business, results of operations and financial condition.

Demand for our products is forecasted through data analysis, distributor feedback and our understanding of
anticipated consumer spending, festive seasons and inventory levels with our distribution network. If we
underestimate demand or have inadequate capacity due to which we are unable to meet the demand for our
products, we may manufacture fewer quantities of products than required, which could result in the loss of
business. While we forecast the demand for our products and accordingly plan our manufacturing volumes, any
changes in estimates could result in surplus stock, which may not be sold in a timely manner. Though no such
event has happened in the past, we cannot assure you that in future we may be able to sold our inventory in the
timely manner.

In addition, even if we are able to arrange for the sale of such stock, we cannot ensure that such products are not
sold or consumed by consumers after the expiry date, which may lead to health hazards and possible litigation.
While we prominently display the shelf life in the packaging of our products, we cannot assure you that we will
not face claims for damages or other litigation, if our products are consumed subsequent to the expiry of their
shelf life. Any or all of these factors could adversely affect our reputation, and consequently our business,
prospects and financial performance.

43.  Ourinability to adopt new technologies to adhere to our quality product standards could adversely affect
our business, results of operations and financial condition.
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Currently, all of the machinery in our manufacturing facilities are equipped with modern and automated
manufacturing processes, which supports our innovation and product development. However, we cannot assure
you that in the future, we will be able to successfully make timely and cost-effective enhancements, additions or
replacements to our current technological infrastructures. Our industry is subject to significant technological
changes with the constant introduction of new and enhanced processes, machinery and technologies. Our failure
to successfully adopt and implement such technological changes may increase our costs, which may adversely
affect our business, results of operations and financial condition.

44.  Technology failures could disrupt our operations and adversely affect our business operations and
financial performance.

IT systems are critical to our ability to manage our manufacturing process, inventory management, distributor
management, financial management, data handling, supply chain management, and e-commerce sales and in turn,
to maximize efficiencies and optimize costs. Our IT systems enable us to coordinate our operations, from
automated manufacturing to logistics and transport, invoicing, customer relationship management and decision
support. For details, see “Business — Information Technology” on page 158.

If we do not allocate and effectively manage the resources necessary to implement and sustain the proper IT
infrastructure, we could be subject to transaction errors, processing inefficiencies and, in some instances, loss of
customers who purchase our products online. Challenges relating to the revamping or implementation of new IT
structures can also subject us to certain errors, inefficiencies, disruptions and, in some instances, loss of customers.
Our IT systems and the systems of our third party IT service providers may also be vulnerable to a variety of
interruptions due to events beyond our control, including, but not limited to, natural disasters, terrorist attacks,
telecommunications failures, computer viruses, hackers and other security issues. Although we have security
initiatives and disaster recovery plans in place to mitigate its risk to these vulnerabilities, such measures may not
have been effectively implemented or may not be adequate to ensure that its operations are not disrupted.

45.  Ifwe are unable to protect credit card or debit card data or any data related to any other electronic mode
of payment, or any other personal information that we collect, our reputation could be significantly
harmed.

The use of electronic payment methods on our e-commerce platform and our in-store credit card payment method
exposes us to an increased risk of privacy and security breaches as well as other risks. Even though we utilise
third party payment gateway on our e-commerce website and we do not collect any financial data from the
consumers, these third parties may or do have the technology or know-how to breach the security of the customer
information transmitted in connection with credit and debit card sales and use of e-wallets, and our security
measures and those of technology suppliers may not effectively prohibit others from obtaining improper access
to this information. If a person is able to circumvent our security measures or otherwise gain access to the
confidential information that we collect, they may be able to destroy or steal valuable information or otherwise
disrupt our operations. We may become subject to claims for purportedly fraudulent transactions arising out of
the actual or alleged theft of credit or debit card information or other confidential information, and we may also
be subject to lawsuits or other proceedings relating to these types of incidents. Any such claim or proceeding
could cause us to incur significant unplanned expenses, which could have an adverse impact on our financial
condition, results of operations and cash flows. Further, adverse publicity resulting from these allegations could
significantly harm our reputation and may have a material adverse effect on us and our business.

Moreover, we receive and process certain personal financial and other information about our customers and
employees when we accept credit cards for payment. While we do not store customers’ credit and debit card
payment information, the use and handling of this information are regulated by evolving and increasingly
demanding laws and regulations in India.

In India, the Personal Data Protection Bill, 2018 (“PDP Bill”) which was cleared by the Union Cabinet on
December 4, 2019, and introduced in the lower house of the Indian parliament on December 11, 2019, applies
to the processing of personal data, which has been collected, disclosed, shared or processed within India. It
imposes restrictions and obligations on data fiduciaries, resulting from dealing with personal data and further,
provides for levy of penalties for breach of obligations prescribed under the PDP Bill. In January 2020, a Joint
Parliamentary Committee was constituted to study the PDP Bill, which remains under analysis as of the date of
this Draft Red Herring Prospectus. The Indian Government has also been considering legislation governing non-
personal data. In September 2019, the Ministry of Electronics and Information Technology formed a committee
of experts (“NPD Committee”) to recommend a regulatory regime to govern non-personal data (“NPD”). The
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NPD Committee has released two reports to date, which recommend, among other items, a framework to govern
NPD (defined as any data other than personal data), access and sharing of NPD with government and
corporations alike and a registration regime and for “data businesses”, being business that collect, process or
store data, both personal and non-personal. Further, the PDP Bill was tabled in both houses of the Parliament on
December 16, 2021 and we may have to adhere to additional compliance checks if this is enacted.

If our security and information systems are compromised as a result of data corruption or loss, cyberattack or a
network security incident or our employees, or suppliers fail to comply with these laws and regulations, and this
information is obtained by unauthorized persons or used inappropriately, it could subject us to litigation and
government enforcement actions, damage our reputation, cause us to incur substantial costs, liabilities and
penalties and/or result in a loss of customer confidence, any and all of which could adversely affect our business,
financial condition and results of operations.

46.  Certain properties occupied by us, including our Registered Office and Corporate Office, are not owned
by us and we have only leasehold rights. In the event we lose or are unable to renew such leasehold
rights, our business, financial condition and results of operations may be adversely affected.

As at September 30, 2021, we own 35 properties which primarily includes property used for our effluent treatment
plant, rooftop solar plant, housing employee and staff and have also taken 22 properties on leased and license
basis which includes our manufacturing facilities, godowns and properties used for our staff. Our Registered
Office located at F 196-199, F 178 and E 188, Bichhwal Industrial Area, Bikaner - 334 006, Rajasthan, India and
our Corporate office located at Plot No. E-558-561, C -569-572, E -573-577, F-585-592, Karni Extension, RIICO
Industrial Area, Bikaner — 334004, Rajasthan, India are held by us on a leased basis for a period of 99 years. Our
regional office located at Plot No. 39/40/41, Aroon Industrial Estate, Ramchandra Lane, Malad (West) Mumbai
400 064, India is owned by us. Further, all of our manufacturing facilities across India are held by us on lease and
license basis. Typically, the term of our leases ranges from 11 months to 99 years for our office space and
manufacturing facilities which are subject to lock-in for a certain duration over the respective term of such lease.
We are required to pay a security deposit, specified monthly rentals and common area maintenance charges for
the duration of our lease agreements, subject to periodic escalations at agreed rates.

47. We may be subject to fraud, theft, employee negligence or similar incidents.

Our operations may be subject to incidents of theft or damage to inventory in transit, prior to or during showroom
stocking and display. Our industry typically encounters some inventory loss on account of employee theft,
shoplifting, vendor fraud, credit card fraud and general administrative error. We maintain large amounts of
inventory at all our manufacturing facilities at all times and had a total inventory of ¥ 838.68 million, as of
September 30, 2021. There can be no assurance that we will not experience any fraud, theft, employee negligence,
security lapse, loss in transit or similar incidents in the future, which could adversely affect our results of
operations and financial condition.

Additionally, in case of losses due to theft, fire, breakage or damage caused by other casualties, there can be no
assurance that we will be able to recover from our insurers the full amount of any such loss in a timely manner,
or at all. If we incur a significant inventory loss due to third-party or employee theft and if such loss exceeds the
limits of, or is subject to exclusion from, coverage under our insurance policies, it could have an adverse effect
on our business, results of operations and financial condition. In addition, if we file claims under an insurance
policy it could lead to increases in the insurance premiums payable by us or the termination of coverage under the
relevant policy.

48. We have certain contingent liabilities that have not been provided for in our financial statements,
which if they materialize, may adversely affect our financial condition.

As of September 30, 2021, our contingent liabilities that have not been accounted for in the Restated Financial
Statements, were as follows:

Particulars Amount
(X million)
Contingent liability towards pending litigations related to disputed dues of:
In respect of sales tax® 11.56
In respect of stamp duty charges®™ 5.64
In respect other legal matters(® 3.24
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Amount
(X million)
Total 20.44
(a) The Parent Company moved the judicature High Court of Jodhpur challenging the jurisdiction of Assistant Commissioner
Commercial Taxes, Anti Evasion, Bikaner and Jaipur who had issued the notice for the levy of RVAT/ CST at the rate of
12.50% on the sale of branded namkeen as against 4% charged by the Company under sale of 'Unbranded Namkeen'. The
High Court granted stay on the notice relating to financial year 2006-07, 2007-08 and 2008-09.
During the financial year 2018-19, Parent Company received notice raising Total tax and interest demand of INR
6.80 million and INR 8.52 million for financial year 2007—08 and 2008-09 respectively. Out of the Total demand the
Parent Company has deposited INR 5.13 million. During the year, Parent Company has made additional payment
of interest liability of INR 3 million. Further, the amnesty scheme under the RVAT providing for waiver of interest
and penalty has been notified wide notification no. F. 12(29) FD/Tax/2021-269 dated February 02, 2021 and Parent
Company has filled application under RVAT for waiver of remaining interest liability which has been approved by
the government subsequent to year end. Accordingly, the said cases are closed expect financial year 2006-07. Based
on the management assessment, there is a possibility that the case may be decided in favour of the Parent Company.

Particulars

(b) There was an agreement for purchase of industrial plot E-578, E-579, F-580 to F-584 at Karni industrial area,
Bikaner executed on the non-judicial stamp paper of INR 100/- and duly notarised by a notary public. It was
contended by the stamping authorities that the aforesaid document was required to be registered with sub-registrar,
Bikaner. Subsequently stamping authorities issued a notice demanding of INR 3.62 million on January 09, 2017 on
Company. The High Court of Jodhpur stayed the aforesaid order dated March 22, 2017 by holding the agreement
pertaining to the purchase of industrial plots at Karni Industrial Area as a contingent agreement. The aforesaid
plots were eventually vested with Hanuman Agrofood Private Limited. Case is pending for hearing. Based on the
management assessment, there is a possibility that the case may be decided in favour of the Parent Company.

(c) Represents the best possible estimate by the Management, basis available information, about the outcome of various
claims against the Parent Company by different parties under Consumer Protection Act and Food Safety and Standard
Act. As the possible outflow of resources is dependent upon outcome of various legal processes. Based on the
management assessment, there is a possibility that the case may be decided in favour of the Parent Company.

Others

(1) A writ petition has been filed by the R.P.F. Commissioner, Jaipur against the order passed by the Employee’s P.F.
Appellate Tribunal passed in the favour of the Company before the Hon ’ble High Court Rajasthan, Jaipur about the
applicability of the provisions of E.P.F. Act. Further,the Parent Company has voluntarily complied with the
provision of the Act with effect from June 2011 by virtue of notification number G.S.R. 1190 (E) dated December 30,
2016 issued by the Ministry of Labour and Employment. Currently, case is pending for hearing.

(2)  Parent Company had sold goods (namkeen) to M/s Matri Stores, Assam at concessional rate of tax against Form-C
amounting to INR 29.64 million during the year 2011-12. CTO had made a observation vide order dated September
11, 2012 and amended order dated October 25, 2012 that Form C was not issued by authorised officer, therefore
the impugned sale was not eligible for concessional rate of tax and issued demand of INR 9.13 million including
interest and penalty. Parent Company then preferred an appeal before the appellate authority, CTO, Bikaner.
Appellate authority sustained the demand of tax and interest but deleted the penalty of INR 4.76 million. Being
aggrieved and dissatisfied by the order Parent Company again preferred an appeal before Rajasthan Tax Board,
Ajmer. The Board rejected the tax and interest demand also on the basis that Form C issued was not bogus and false.
Commercial tax officer, Jaipur has filed a Revision petition before High Court on September 05, 2018. During the
year, Parent Company has received the protest amount of INR 2.20 million deposited against this case. Case is
pending for hearing.

If a significant portion of these liabilities materialize, it could have an adverse effect on our business,
financial condition and results of operations. For further information, see “Restated Financial Statements”
on page 204.

49.  Our business is subject to seasonality. Lower revenues outside of the festive period of any Fiscal may
adversely affect our business, financial condition, results of operations and prospects.

We are impacted by seasonal variations, to certain extent, in sales volumes, which may cause our revenues to
vary significantly between different quarters in a fiscal year. Typically, we see an increase in our business of
packaged sweets category during festive seasons in the markets where we operate. Therefore, our results of
operations and cash flows across quarters in a Fiscal may not be comparable and any such comparisons may not
be meaningful, or may not be indicative of our annual financial results or our results in any future quarters or
periods.
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50.  The information relating to our indirect distributors included in this Draft Red Herring Prospectus is
based primarily on information provided to us by our superstockists. Although we have undertaken
certain measures to verify such information, there can be no assurance that such information is
accurate or comprehensive.

We rely largely on our superstockists, direct distributors and our indirect distributors associated with the
superstockists for the sale of our products to end retailers. We do not have any direct financial transaction with
such indirect distributors, who transact directly with the superstockists and direct distributors. As of September
30, 2021, we had five depots, 43 superstockists, 438 direct and 1,644 indirect distributors that work with our
superstockists, located across 22 states and three union territories in India. The information relating to our indirect
distributors included in the sections “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 133 and 271, respectively, is based primarily on information
provided to us by our superstockists. Although we have undertaken certain limited procedures, including through
a certification by an independent chartered accountant, to verify such information based on sample invoices raised
by such indirect distributors on our superstockists, there can be no assurance that such information is accurate or
comprehensive.

51 We are dependent on a number of key personnel, including our Promoter and senior management,
and the loss of, or our inability to hire, retain, train, and motivate qualified personnel could adversely
affect our business, results of operations and financial condition.

Our ability to compete in the highly competitive FMCG food industry depends upon our ability to attract,
motivate, and retain qualified personnel. We are dependent on the continued contributions of our founder, Mr.
Shiv Ratan Agarwal, who has spearheaded our growth and market dominance in India. Mr. Deepak Agarwal,
our Managing Director and Promoter is actively involved in the business operations of our Company, has been
instrumental in managing our rapidly expanding operations, implementing strategic marketing and business
initiatives, and focusing on financial performance. We believe that the inputs and experience of our senior
management and key managerial personnel are valuable for the growth and development of business and
operations and the strategic directions taken by our Company. We cannot assure you that we will be able to
retain these employees or find adequate replacements in a timely manner, or at all.

As of September 30, 2021, we are supported by 3,203 committed staff base on our payroll out of which 442 are
employees (excluding skilled and unskilled labours) and 2,761 are skilled and unskilled labours. In Fiscal 2019,
2020 and 2021 and in the six months ended September 30, 2021, the attrition rate of our employees (excluding
skilled and unskilled labours) was at 35.76%, 18.23%, 17.42 % and 11.12 %, respectively. We may require a
long period of time to hire and train replacement personnel when qualified personnel terminates their
employment with our Company. We may also be required to increase our levels of employee compensation
more rapidly than in the past to remain competitive in attracting employees that our business requires. The loss
of the services of such persons may have an adverse effect on our business, our results of operations and our
cash flows. For further details, see “Our Management” on page 175.

The continued operations and growth of our business is dependent upon our ability to attract and retain
personnel. Competition for qualified personnel with relevant industry expertise in India is intense. A loss of the
services of our key personnel may adversely affect our business, results of operations, cash flows and financial
condition. In addition, plant managers at each of our manufacturing facilities, who exercise significant oversight
over the operations of each facility, change from time to time, which adds to the operational risk at each facility.

52.  We may require additional equity or debt in the future in order to continue to grow our business, which
may not be available on favorable terms or at all.

Our strategy to grow our business and maintain our market share may require us to raise additional funds or
refinance our existing debt for our working capital or long term loans. There can be no assurance that such funds
will be available on favorable terms or at all. Additional debt financing may increase our financing costs. Our
financing agreements may contain terms and conditions that may restrict our ability to operate and manage our
business, such as terms and conditions that require us to maintain certain pre-set debt service coverage ratios
and leverage ratios and require us to use our assets, including our cash balances, as collateral for our
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indebtedness. If we decide to raise additional funds through the incurrence of debt, our interest and debt
repayment obligations will increase, and could have a significant effect on our profitability and cash flows. Any
issuance of equity to raise additional funds, on the other hand, would result in a dilution of the shareholding of
existing shareholders. If we are unable to raise additional funds on favorable terms or at all as and when required,
our business, financial condition, results of operations and prospects could be adversely affected.

53.  Certain of our Directors and Key Managerial Personnel are interested in our Company’s performance
in addition to their remuneration and reimbursement of expenses.

In addition to regular remuneration or benefits and reimbursement of expenses, certain Promoters and Directors
of our Company are interested in our Company, to the extent of their shareholding in our Company, their rights
to the extent of any dividends, bonuses or other distributions on such Equity Shares. Certain of our Directors
(including our Promoters) and Key Managerial Personnel are interested in our Company, in addition to the regular
remuneration or benefits and reimbursement of expenses, to the extent of their shareholding or the shareholding
of their relatives in our Company.

Our Company has entered into a lease agreement dated April 2, 2021 with our Promoter, Shiv Ratan Agarwal, for
the lease of Flat No. 71, Bichhwal Industrial Area, Bikaner and Flat No. 401, Accord Nidhi, Mumbai for a period
of 11 months (“Lease Agreement I”’). For the year ended March 31, 2019, our Company paid X 0.94 million and
for the years ended March 31, 2021 and March 31, 2020, our Company paid 20.94 million for each year and for
the six months ended September 30, 2021 our Company paid % 0.47 million as rent to him pursuant to the Lease
Agreement I. Further, our Company has entered into a lease agreement dated April 2, 2021 with our Promoter,
Deepak Agarwal, for the lease of Building No. 75, Bichhwal Industrial Area, Bikaner, Flat No. 74, Bichhwal
Industrial Area, Bikaner and Building F-19, Samta Nagar, Bikaner for a period of 11 months (“Lease Agreement
IT”). For the year ended March 31, 2019, our Company paid X 0.72 million and for the years ended March 31,
2021 and March 31, 2020, our Company paid 20.72 million for each year and for the six months ended September
30, 2021, our Company paid X 0.36 million as rent to him pursuant to the Lease Agreement II. For further
information, see “Our Promoters and Promoter Group — Interests of our Promoters — Payment or benefits to
Promoters or Promoter Group” on page 196.

There can be no assurance that our Promoters, Directors and our Key Managerial Personnel will exercise their
rights as shareholders to the benefit and best interest of our Company. For further information on the interest of
our Promoters and Directors of our Company, other than reimbursement of expenses incurred or normal
remuneration or benefits, see “Our Management” and “Our Promoters and Promoter Group” on pages 175 and
194, respectively.

54.  Failures in internal control systems could cause operational errors which may have an adverse impact
on our profitability.

We are responsible for establishing and maintaining adequate internal measures commensurate with the size and
complexity of operations. Internal control systems comprising policies and procedures are designed to ensure
sound management of our operations, safekeeping of our assets, optimal utilization of resources, reliability of
our financial information and compliance. The systems and procedures are periodically reviewed and routinely
tested and cover all functions and business areas.

While we believe that we have adequate controls, 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 guarantee
effective internal controls in all circumstances. Given the size of our operations, it is possible that errors may
repeat or compound before they are discovered and rectified. Our management information systems and internal
control procedures that are designed to monitor our operations and overall compliance may not identify every
instance of non-compliance or every suspicious transaction. If internal control weaknesses are identified, our
actions may not be sufficient to correct such internal control weaknesses. These factors may have an adverse
effect on our reputation, business, results of operations, cash flows and financial condition.

55.  Our Company may not be able to pay dividends in the future. Our ability to pay dividends in the future
will depend upon our future earnings, financial condition, cash flows, working capital requirements

and capital expenditures and the terms of our financing arrangements.

Any dividends to be declared and paid in the future are required to be recommended by our Company’s Board
of Directors and approved by its Shareholders, at their discretion, subject to the provisions of the Articles of
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Association and applicable law, including the Companies Act. Our Company’s ability to pay dividends in the
future will depend upon our future results of operations, financial condition, cash flows, sufficient profitability,
working capital requirements and capital expenditure requirements. We cannot assure you that we will generate
sufficient revenues to cover our operating expenses and, as such, pay dividends to our Company’s shareholders
in future consistent with our past practices, or at all. For details pertaining to dividend declared by our Company
in the past, see “Dividend Policy” on page 203.

56.  Industry information included in this Draft Red Herring Prospectus has been derived from an industry
report prepared by Frost & Sullivan (India) Private Limited exclusively commissioned and paid for by
us for such purpose.

We have availed the services of an independent third-party research agency, Frost & Sullivan (India) Private
Limited appointed by our Company on October 12, 2021, to prepare an industry report titled “Industry report
on savouries, sweets and papad in India” dated February 15,2022, for purposes of inclusion of such information
in this Draft Red Herring Prospectus to understand the industry in which we operate. This report is subject to
various limitations and based upon certain assumptions that are subjective in nature. Due to possibly flawed or
ineffective collection methods or discrepancies between published information and market practice and other
problems, the statistics herein may be inaccurate or may not be comparable to statistics produced for other
economies and should not be unduly relied upon. Further, there is no assurance that they are stated or compiled
on the same basis or with the same degree of accuracy as may be the case elsewhere. Statements from third
parties that involve estimates are subject to change, and actual amounts may differ materially from those
included in this Draft Red Herring Prospectus.

57.  Our Joint Statutory Auditors have included certain emphasis of matters in our Restated Financial
Statements.

Our Joint Statutory Auditors have included certain emphasis of matters in their examination report:
For the six months ended September 30, 2021

“Attention is invited to Note 45 to the Special Purpose Interim Consolidated Financial Statements which states
that the Management of the Group has made an assessment of the impact of COVID-19 on the Group’s operations,
financial performance and position as at and for the six months ended September 30, 2021 and has concluded
that there is no impact which is required to be recognised in the Special Purpose Interim Consolidated Financial
Statements”.

For the year ended March 31, 2021

“Attention is invited to Note 45 to the Audited Consolidated Financial Statements which states that the
Management of the Group has made an assessment of the impact of COVID-19 on the Group’s operations,
financial performance and position as at and for the year ended March 31, 2021 and has concluded that there is
no impact which is required to be recognised in the Consolidated Financial Statements”.

For the year ended March 31, 2020

“Attention is invited to Note 46 to the Audited Consolidated Financial Statements which states that the
Management of the Group has made an assessment of the impact of COVID-19 on the Group’s operations,
financial performance and position as at and for the year ended March 31, 2020 and has concluded that there is
no impact which is required to be recognised in the Consolidated Financial Statements.”

For the year ended March 31, 2019

“Attention is invited to Note 16 to the Audited Standalone Financial Statements regarding Insurance Claim
Receivable in respect of loss damaging property, plant and equipment and also inventory due to fire which
occurred on July 09, 2018 in the Company plant located at Karni Industrial area resulting in loss amounting to
INR 17.26 million. These assets are secured through insurance. The Company had not lodged the claim regarding
loss till March 31, 2019 and got settled in subsequent year.” The above Emphasis of Matter did not give rise to
any modification.”

The opinion of our Joint Statutory Auditors is not modified in respect of these matters. While these emphasis of
matters do not require any adjustments to the Restated Financial Statements, there is no assurance that our audit
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reports for any future fiscal periods 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.

58.  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 Indian FMCG retail 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 FMCG 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.
For further information, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Non-GAAP Measures” on page 285.

59. We may undertake acquisitions, investments, joint ventures or other strategic alliances, which may
have a material adverse effect on our ability to manage our business, and such undertakings may be
unsuccessful.

In the future, we may undertake acquisitions, investments, joint ventures or other strategic alliances to expand
our business operations. These acquisitions may expose us to new operational, regulatory, market and
geographic risks as well as risks associated with additional capital requirements as well as other considerable
risks, including:

. our inability to integrate new operations, personnel, products, services and technologies;

. unforeseen or hidden liabilities, including exposure to lawsuits associated with newly acquired
companies;

. the diversion of resources from our existing businesses;

. failure to comply with laws and regulations as well as industry or technical standards of the overseas
markets into which we many expand;

. our inability to generate sufficient revenues to offset the costs and expenses of such acquisitions or
strategic investment; and

. potential loss of, or harm to employees or customer relationships.

Any of these events could disrupt our ability to manage our business, which in turn could have a material adverse
effect on our financial condition and results of operations. Such risks could also result in our failure to derive
the intended benefits of the acquisitions, and we may be unable to recover our investment in such initiatives.

60.  Our Subsidiary has incurred losses in the past, which may have an adverse effect on our reputation
and business.

Our Subsidiary has incurred losses during Fiscal 2019, 2020 and 2021, and in the six months ended September
30, 2021 as set out below:
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Fiscal Six months ended
Subsidiary 2019 2020 2021 September 30, 2021
(in X million) (in X million) (in X million) (in X million)
Petunt Food Processors (4.40) (58.03) (0.05) (20.44)
Private Limited”
TOTAL (4.40) (58.03) (0.05) (20.44)

* We acquired 51.22 % shareholding of Petunt Foods Processors Private Limited on February 3, 2021. Prior to February 3, 2021, Petunt
Food Processors Private Limited was not our Subsidiary.

There can be no assurance that our Subsidiary will not incur losses in the future which may have an adverse
effect on our reputation and business.

61.  After the completion of the Offer, our Promoters along with the Promoter Group will continue to
collectively hold majority of the shareholding in our Company, which will allow them to influence the
outcome of matters requiring shareholder approval.

As on the date of this Draft Red Herring Prospectus, our Promoters and members of the Promoter Group
collectively held 77.97% of the share capital of our Company on a fully diluted basis. For details of their
shareholding pre and post-Offer, see “Capital Structure” on page 88. After the completion of the Offer, our
Promoters along with the members of Promoter Group will continue to collectively majority of the shareholding
in our Company and will continue to exercise significant influence over our business policies and affairs and all
matters requiring Shareholders’ approval, including the composition of our Board, the adoption of amendments
to our certificate of incorporation, the approval of mergers, strategic acquisitions or joint ventures or the sales
of substantially all of our assets, and the policies for dividends, lending, investments and capital expenditures or
any other matter requiring special resolution. This concentration of ownership also may delay, defer or even
prevent a change in control of our Company and may make some transactions more difficult or impossible
without the support of these stockholders. Further, some of our lenders require that our Promoters provide
personal guarantees in order to secure debt availed by us. We cannot assure that our Promoters will be amenable
to provide such security in future. The interests of the Promoters as our controlling shareholders could conflict
with our interests or the interests of our other shareholders. We cannot assure you that the Promoters will act to
resolve any conflicts of interest in our favour and any such conflict may adversely affect our ability to execute
our business strategy or to operate our business. For further details in relation to the interests of our Promoters
in the Company, please see “Our Promoters and Promoter Group”, “Our Management” and “Financial
Information” on pages 194, 175 and 204 respectively.

62.  Some of our Group Companies operate in the same or similar line of business as our Company, which
may lead to real or potential conflicts of interest with our business. Further, our Promoters and certain
Directors have interests in other companies, which are in businesses similar to ours, which may result
in conflicts of interest.

Some of our Group Companies, namely, Babaji Snacks Private Limited, Haldiram Foods International Private
Limited, Haldi Ram Products Private Limited, Haldiram Snacks Private Limited, Hanuman Agrofood Private
Limited, Oam Industries (India) Private Limited, Haldiram Ethnic Foods Private Limited and Mastkin Foods
Private Limited, operate in the same or similar lines of business as our Company. Further, our Promoters and
certain Directors have interests in other companies in addition to their directorships, as applicable, in the Group
Companies, which are in businesses similar to ours, which may result in conflicts of interest. For example, our
Promoter, Deepak Agarwal, and our Whole-time Director, Shweta Agarwal, are also directors in Bikaji Mega
Food Park Private Limited. While the main objects, contained in the Memorandum of Association, of the Bikaji
Mega Food Park Private Limited are similar to our Company; Bikaji Mega Food Park Private Limited presently
does not have any business operations. Our Independent Director, Nikhil Kishorchandra Vora is also a director
in Hindustan Foods Limited, Parag Milk Foods Limited and Immaculatebites Private Limited. For further
details, see the section titled “Group Companies” on pages 199, respectively. We cannot assure you that our
Group Companies, will not compete with our existing business or any future business that we may undertake or
that their interests will not conflict with ours. Further, in cases of conflict, there can be no assurance that our
Promoters or Directors will not favour any of their interests in such other businesses.

Any such future conflict, or situations where our Promoters decide to divert opportunities or conduct business

through their other business interests, could have a material adverse effect on our business, reputation, results
of operations, financial condition, and cash flows.
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63. We have issued Equity Shares during the preceding 12 months at prices that may be lower than the
Offer Price.

We have, in the 12 months preceding the filing of this Draft Red Herring Prospectus, issued Equity Shares at
prices that may be lower than the Offer Price. See “Capital Structure — Notes to Capital Structure - Issue of
equity shares at a price lower than the Offer Price in the last one year” on page 91. The price at which our
Company has issued the Equity Shares in the past is not indicative of the price at which they will be issued or
traded.

64.  Our Company will not receive any proceeds from the Offer.

The Offer comprises an Offer for Sale aggregating up to up to 29,373,984 Equity Shares by the Selling
Shareholders. Our Company will not receive any proceeds of the Offer. However, in the event that the Offer is
withdrawn or not completed for any reason whatsoever, all the Offer related expenses will be exclusively borne
by our Company. The expenses of the Selling Shareholders will, at the outset, be borne by our Company and
each Selling Shareholder will reimburse our Company for such expenses (inclusive of taxes) incurred by our
Company on behalf of such Selling Shareholders, in relation to the Offer, upon successful completion of the
Offer in the manner as prescribed under applicable law and in a manner as may be mutually agreed among our
Company and the Selling Shareholders.

65. We face foreign exchange risks that could adversely affect our results of operations and cash flows.

We have foreign currency payables for costs incurred during our export sales business operations and during
our equipment procurement processes, capital goods procurement, and are therefore exposed to foreign
exchange risk between the Indian Rupee and U.S. dollars and other foreign currencies. Any significant
fluctuation in the value of the Indian Rupee against such currencies including as noticed recently in the case of
the US Dollar may adversely affect our results of operations. Any appreciation of foreign currencies against the
Indian Rupee may result in reduction of our margins and consequently have an adverse effect on business and
result of operations. Also see, “Restated Financial Statements — Annexure VI - Note 42: Financial Risk
Management” on page 264.

66.  Our operations may involve certain transactions in or with countries or persons that are subject to
U.S. and other sanctions.

U.S. law generally prohibits U.S. persons from directly or indirectly investing or otherwise doing business in or
with certain countries that are the subject of comprehensive sanctions and with certain persons or businesses
that have been specially designated by the OFAC or other U.S. government agencies. Other governments and
international or regional organizations also administer similar economic sanctions. Although we believe we have
compliance systems in place that are sufficient to block prohibited transactions, there can be no assurance that
we will be able to fully monitor all of our transactions for any potential violation. We may enter into transactions
with suppliers or logistics providers who may be doing business with countries to which certain OFAC-
administered and other sanctions apply. There can be no assurance that we will be able to fully monitor all of
our transactions for any potential violation. If it were determined that transactions in which we participate violate
U.S. or other sanctions, we could be subject to U.S. or other penalties, and our reputation and future business
prospects in the United States or with U.S. persons, or in other jurisdictions, could be adversely affected. We
rely on our staff to be up-to-date and aware of the latest sanctions in place. Further, investors in the Equity
Shares could incur reputational or other risks as the result of our customers’ dealings in or with countries or with
persons that are the subject of U.S. sanctions.

External Risk Factors

Risks relating to India

67.  Changing regulations in India could lead to new compliance requirements that are uncertain.

The regulatory and policy environment in which we operate are evolving and are subject to change. The Gol
may implement new laws or other regulations and policies that could affect our business in general, which could

lead to new compliance requirements, including requiring us to obtain approvals and licenses from the
Government and other regulatory bodies, or impose onerous requirements.
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For instance, the Gol has recently introduced (a) the Code on Wages, 2019; (b) the Code on Social Security,
2020; (c) the Occupational Safety, Health and Working Conditions Code, 2020; and (d) the Industrial Relations
Code, 2020 which consolidate, subsume and replace numerous existing central labour legislations. While the
rules for implementation under these codes have not been notified, we are yet to determine the impact of all or
some such laws on our business and operations which may restrict our ability to grow our business in the future
and increase our expenses. In another example, the Gol has made it mandatory for business establishments with
turnover above a certain size to offer digital modes of payment from November 2019, with no charges being
levied on the customers or the merchants by banks and payment service providers. Such measures could
adversely impact our income streams in the future and adversely affect its financial performance.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing
law, regulation or policy in the jurisdictions in which we operate, 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
impact the viability of our current business or restrict our ability to grow our business in the future. We may
incur increased costs and other burdens relating to compliance with such new requirements, which may also
require significant management time and other resources, and any failure to comply may adversely affect our
business, results of operations, financial condition 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 impact the viability of our current businesses or restrict our ability to grow our
businesses in the future. For instance, the Supreme Court of India has in a decision clarified the components of
basic wages which need to be considered by companies while making provident fund payments, which resulted
in an increase in the provident fund payments to be made by companies. Any such decisions in future or any
further changes in interpretation of laws may have an impact on our results of operations.

68. Natural or man-made disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest
and other events could materially and adversely affect our business.

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such as COVID-19 and
man-made disasters, including acts of war, terrorist attacks and other events, many of which are beyond our
control, may lead to economic instability, including in India or globally, which may in turn materially and
adversely affect our business, financial condition and results of operations. Our operations may be adversely
affected by fires, natural disasters and/or severe weather, which can result in damage to our property or inventory
and generally reduce our productivity and may require us to evacuate personnel and suspend operations.

A number of countries in Asia, including India, as well as countries in other parts of the world, are susceptible to
contagious diseases and, for example, have had confirmed cases of diseases such as the highly pathogenic H7N9,
HS5NI1 and HINT1 strains of influenza in birds and swine and more recently, the COVID-19. A worsening of the
current outbreak of COVID-19 pandemic or future outbreaks of COVID-19 or a similar contagious disease could
adversely affect the global economy and economic activity in the region. As a result, any present or future outbreak
of a contagious disease could have a material adverse effect on our business and the trading price of the Equity
Shares.

India has from time-to-time experienced instances of social, religious and civil unrest and hostilities between
neighbouring countries. Recently there have been ongoing mass protest by farmers, against three farm acts which
were passed by the Parliament of India in September 2020. The introduction of the law caused protests in several
parts of the country like Delhi, Haryana and Punjab. In case there are mass protests leading to civil unrest, such
incidents could impact both our operations and adversely affect our business, financial condition and results of
operations. Present relations between India and Pakistan continue to be fragile on the issues of terrorism,
armaments and Kashmir. In April 2019, skirmishes along India’s border with Pakistan and the downing of an
Indian military jet fighter plane significantly escalated tensions between the two countries. India has also
experienced terrorist attacks in some parts of the country. In November 2008, several coordinated shooting and
bombing attacks occurred across Mumbai, India’s financial capital. These attacks resulted in loss of life, property
and business. Military activity or terrorist attacks in the future could influence the Indian economy by disrupting
communications and making travel more difficult and such political tensions could create a greater perception that
investments in Indian companies involve higher degrees of risk. Events of this nature in the future, as well as
social and civil unrest within other countries in Asia, could influence the Indian economy and could have a
material adverse effect on the market for securities of Indian companies.
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69.  Adowngrade in ratings of India and other jurisdictions we operate in may affect the trading price of the
Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India.
Any further adverse revisions to credit ratings for India and other jurisdictions we operate in by international
rating agencies may adversely impact our ability to raise additional financing. This could have an adverse effect
on our ability to fund our growth on favourable terms and consequently adversely affect our business and financial
performance and the price of the Equity Shares.

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

The Competition Act, 2002, of India, as amended (“Competition Act”), regulates practices having an appreciable
adverse effect on competition in the relevant market in India (“AAEC”). Under the Competition Act, any formal
or informal arrangement, understanding or action in concert, which causes or is likely to cause an AAEC is
considered void and may result in the imposition of substantial penalties. Further, any agreement among
competitors which directly or indirectly involves the determination of purchase or sale prices, limits or controls
production, supply, markets, technical development, investment or the provision of services or shares the market
or source of production or provision of services in any manner, including by way of allocation of geographical
area or number of customers in the relevant market or directly or indirectly results in bid-rigging or collusive
bidding is presumed to have an AAEC and is considered void. The Competition Act also prohibits abuse of a
dominant position by any enterprise. If it is proved that the contravention committed by a company took place
with the consent or connivance or is attributable to any neglect on the part of, any director, manager, secretary or
other officer of such company, that person shall be also guilty of the contravention and may be punished.

The Competition Act aims to, among other things, prohibit all agreements and transactions, which may have an
AAEC on competition in India and all agreements entered into by us could be within the purview of the
Competition Act. Further, the CCI has extra-territorial powers and can investigate any agreements, abusive
conduct or combination occurring outside India if such agreement, conduct or combination has an AAEC in India.
However, the impact of the provisions of the Competition Act on the agreements entered into by us cannot be
predicted with certainty at this stage. However, since we pursue an acquisition driven growth strategy, we may be
affected, directly or indirectly, by the application or interpretation of any provision of the Competition Act, or any
enforcement proceedings initiated by the CCI, or any adverse publicity that may be generated due to scrutiny or
prosecution by the CCI or if any prohibition or substantial penalties are levied under the Competition Act, it would
adversely affect our business, results of operations, cash flows and prospects.

71.  Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
including conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in
the United States, Asia and elsewhere in the world in recent years has adversely affected the Indian economy. Any
worldwide financial instability may cause increased volatility in the Indian financial markets and, directly or
indirectly, adversely affect the Indian economy and financial sector and us. Although economic conditions vary
across markets, loss of investor confidence in one emerging economy may cause increased volatility across other
economies, including India.

Financial instability in other parts of the world could have a global influence and thereby negatively affect the
Indian economy. Financial disruptions could materially and adversely affect our business, prospects, financial
condition, results of operations and cash flows. Further, economic developments globally can have a significant
impact on our principal markets. Concerns related to a trade war between large economies may lead to increased
risk aversion and volatility in global capital markets and consequently have an impact on the Indian economy.
Following the United Kingdom’s exit from the European Union (“Brexit”), there remains significant uncertainty
around the terms of their future relationship with the European Union including trade agreements between the
United Kingdom and European Union and, more generally, as to the impact of Brexit on the general economic
conditions in the United Kingdom and the European Union and any consequential impact on global financial
markets.

In addition, China is one of India’s major trading partners and there are rising concerns of a possible slowdown

in the Chinese economy as well as a strained relationship with India, which could have an adverse impact on the
trade relations between the two countries. In response to such developments, legislators and financial regulators
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in the United States and other jurisdictions, including India, implemented a number of policy measures designed
to add stability to the financial markets. However, the overall long-term effect of these and other legislative and
regulatory efforts on the global financial markets is uncertain, and they may not have the intended stabilising
effects. Any significant financial disruption could have a material adverse effect on our business, financial
condition and results of operation. These developments, or the perception that any of them could occur, have had
and may continue to have a material adverse effect on global economic conditions and the stability of global
financial markets and may significantly reduce global market liquidity, restrict the ability of key market
participants to operate in certain financial markets or restrict our access to capital. This could have a material
adverse effect on our business, financial condition and results of operations and reduce the price of the Equity
Shares.

Since December 2019, the ongoing outbreak of COVID-19 has affected countries globally, with the World Health
Organisation declaring the outbreak as a pandemic in March 2020. There have been border controls, lockdowns
and travel restrictions imposed by various countries, as a result of the COVID-19 outbreak. Such an outbreak of
an infectious disease together with the resulting restrictions on travel and/or imposition of lockdown measures
have resulted in protracted volatility in domestic and international markets has resulted in a global slowdown and
crisis. In particular, the COVID-19 outbreak has caused stock markets worldwide to fluctuate significantly in
value and has impacted global economic activity. A number of governments have revised gross domestic product
growth forecasts for 2020 and 2021 downwards in response to the economic slowdown caused by the spread of
COVID-19, and it is possible that the outbreak of COVID-19 will cause a prolonged global economic crisis or
recession.

If we are unable to successfully anticipate and respond to changing economic and market conditions, our business,
results of operations and financial condition and prospects may be adversely affected.

72.  The Indian tax regime has undergone substantial changes which could adversely affect our business
and the trading price of the Equity Shares.

Any change in Indian tax laws could have an effect on our operations. For instance, the Taxation Laws
(Amendment) Act, 2019, prescribes certain changes to the income tax rate applicable to companies in India.
According to this Act, companies can henceforth voluntarily opt in favour of a concessional tax regime (subject
to no other special benefits/exemptions being claimed), which would ultimately reduce the effective tax rate (on
gross basis) for Indian companies from 34.94% to approximately 25.17%. Any such future amendments may
affect our ability to claim exemptions that we have historically benefited from, and such exemptions may no
longer be available to us.

The Government of India has also implemented two major reforms in Indian tax laws, namely the GST, and
provisions relating to general anti-avoidance rules (“GAAR?”). The indirect tax regime in India has undergone a
complete overhaul. The indirect taxes on goods and services, such as central excise duty, service tax, central sales
tax, state value added tax, surcharge and excise have been replaced by Goods and Service Tax with effect from
July 1, 2017. The GST regime is relatively new and therefore is subject to amendments and its interpretation by
the relevant regulatory authorities. GAAR became effective from April 1, 2017. The tax consequences of the
GAAR provisions being applied to an arrangement may result in, among others, a denial of tax benefit to us and
our business. In the absence of any precedents on the subject, the application of these provisions is subjective. If
the GAAR provisions are made applicable to us, it may have an adverse tax impact on us. Further, if the tax costs
associated with certain of our transactions are greater than anticipated because of a particular tax risk materializing
on account of new tax regulations and policies, it could affect our profitability from such transactions.

The Finance Act, 2020 has, amongst others things, provided a number of amendments to the direct and indirect
tax regime, including, without limitation, a simplified alternate direct tax regime. For instance, dividend
distribution tax (“DDT”) will not be payable by a domestic company in respect of dividends declared, distributed
or paid by the company after March 31, 2020, and accordingly, such dividends would not be exempt in the hands
of the shareholders, both resident as well as non-resident and are likely be subject to tax deduction at source. The
Company may or may not grant the benefit of a tax treaty (where applicable) to a non-resident shareholder for the
purposes of deducting tax at source from such dividend. Investors should consult their own tax advisors about the
consequences of investing or trading in the Equity Shares.

Further, the Government of India has notified the Finance Act, 2021 (“Finance Act”) which has introduced

various amendments to taxation laws in India. There is no certainty on the impact that the Finance Act may have
on our business and operations or on the industry in which we operate. In addition, unfavourable changes in or
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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.

We cannot predict whether any new tax laws or regulations impacting our services will be enacted, what the nature
and impact of the specific terms of any such laws or regulations will be or whether if at all, any laws or regulations
would have an adverse effect on our business.

Further, any adverse order passed by the appellate authorities/ tribunals/ courts would have an effect on our
profitability. Due to COVID -19 pandemic, the Government of India had also passed the Taxation and Other Laws
(Relaxation of Certain Provisions) Act, 2020, implementing relaxations from certain requirements under, amongst
others, the Central Goods and Service Tax Act, 2017 and Customs Tariff Act, 1975. In addition, we are subject to
tax related inquiries and claims. We may be particularly affected by claims from tax authorities on account of
income tax assessment and GST that combines taxes and levies by the central and state governments into one
unified rate of interest with effect from July 1, 2017. For further details, see “Outstanding Litigation and Other
Material Developments on page 320.

73.  If inflation were to rise in India, we might not be able to increase the prices of our products at a
proportional rate in order to pass costs on to our customers thereby reducing our margins.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India has
experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest rates and
increased costs to our business, including increased costs of wages and other expenses relevant to our business.

High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our costs.
Any increase in inflation in India can increase our expenses, which we may not be able to adequately pass on to
our customers, whether entirely or in part, and may adversely affect our business and financial condition. In
particular, we might not be able to reduce our costs or increase the price of our products to pass the increase in
costs on to our customers. In such case, our business, results of operations, cash flows and financial condition
may be adversely affected.

Further, the Government of India has previously initiated economic measures to combat high inflation rates, and
it is unclear whether these measures will remain in effect. There can be no assurance that Indian inflation levels
will not worsen in the future.

74. A third-party could be prevented from acquiring control of us post this Offer, because of anti-takeover
provisions under Indian law.

As a listed Indian entity, there are provisions in Indian law that may delay, deter or prevent a future takeover or
change in control of our Company. Under the Takeover Regulations, an acquirer has been defined as any person
who, directly or indirectly, acquires or agrees to acquire shares or voting rights or control over a company, whether
individually or acting in concert with others. Although these provisions have been formulated to ensure that
interests of investors/sharcholders are protected, these provisions may also discourage a third party from
attempting to take control of our Company subsequent to completion of the Offer. Consequently, even if a
potential takeover of our Company would result in the purchase of the Equity Shares at a premium to their market
price or would otherwise be beneficial to our shareholders, such a takeover may not be attempted or consummated
because of Takeover Regulations.

75.  Investors may not be able to enforce a judgment of a foreign court against us, our Directors, the BRLMs
or any of their directors and executive officers in India respectively, except by way of a lawsuit in India.

Our Company is a company incorporated under the laws of India and all of our Directors are located in India. A

majority of our assets, our Key Managerial Personnel and officers are also located in India. As a result, it may not
be possible for investors to effect service of process upon our Company or such persons in jurisdictions outside
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India, or to enforce judgments obtained against such parties outside India. Furthermore, it is unlikely that an Indian
court would enforce foreign judgments if that court was of the view that the amount of damages awarded was
excessive or inconsistent with public policy, or if judgments are in breach or contrary to Indian law. In addition,
a party seeking to enforce a foreign judgment in India is required to obtain approval from the RBI to execute such
a judgment or to repatriate outside India any amounts recovered.

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of the Code
of Civil Procedure, 1908. India is not a party to any international treaty in relation to the recognition or
enforcement of foreign judgments. India has reciprocal recognition and enforcement of judgments in civil and
commercial matters with only a limited number of jurisdictions, such as 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 established in the Indian Code of Civil Procedure, 1908. The CPC only permits
the enforcement and execution of monetary decrees in the reciprocating jurisdiction, 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 recognition with India, including the United States, 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 directly enforceable in India. The party in whose favour a final foreign
judgment in a non-reciprocating territory is rendered may bring a fresh suit in a competent court in India based
on the final judgment within three years of obtaining such final judgment. However, it is unlikely that a court in
India would award damages on the same basis as a foreign court if an action were brought in India or that an
Indian court would enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent
with the public policy in India. Further, there is no assurance that a suit brought in an Indian court in relation to a
foreign judgment will be disposed of in a timely manner. In addition, any person seeking to enforce a foreign
judgment in India is required to obtain the prior approval of the RBI to repatriate any amount recovered, and we
cannot assure that such approval will be forthcoming within a reasonable period of time, or at all, or that conditions
of such approval would be acceptable. Such an amount may also be subject to income tax in accordance with
applicable law.

Risks relating to the Equity Shares and this Offer

76. The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares
after the Offer.

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 does 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 will be determined by our Company and the Selling Shareholders in consultation
with the BRLMs through the Book Building Process. This price will be based on numerous factors, as described
under “Basis for the Offer Price” on page 109 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, problems such as temporary closure,
broker default and settlement delays experienced by the Indian Stock Exchanges, strategic actions by us or our
competitors, 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. Consequently, the price of our
Equity Shares may be volatile, and you may be unable to resell your Equity Shares at or above the Offer Price, or
at all.

There has been significant volatility in the Indian stock markets in the recent past, and our Equity Share price
could fluctuate significantly because of market volatility. A decrease in the market price of our Equity Shares
could cause investors to lose some or all of their investment.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
in an Indian company is generally taxable in India. A securities transaction tax (“STT”) is levied on and collected
by an Indian stock exchange on which equity shares are sold. Any gain realized on the sale of listed equity shares
held for more than 12 months may be subject to long-term capital gains tax in India at the specified rates depending
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on certain factors, such as STT paid, the quantum of gains and any available treaty exemptions. Accordingly, you
may be subject to payment of long-term capital gains tax in India, in addition to payment of STT, on the sale of
any Equity Shares held for more than 12 months. STT will be levied on and collected by a domestic stock exchange
on which the Equity Shares are sold. Further, any gain realized on the sale of our Equity Shares held for a period
of 12 months or less will be subject to short-term capital gains tax in India. While non-residents may claim tax
treaty benefits in relation to such capital gains income, generally, Indian tax treaties do not limit India’s right to
impose tax on capital gains arising from the sale of shares of an Indian company.

Further, the Finance Act, 2020 (“Finance Act 2020”), passed by the Parliament of India. The Finance Act 2020
stipulates the sale, transfer and issue of certain securities through exchanges, depositories or otherwise to be
charged with stamp duty. The Finance Act 2020 has also clarified that, in the absence of a specific provision under
an agreement, the liability to pay stamp duty in case of sale of certain securities through stock exchanges will be
on the buyer, while in other cases of transfer for consideration through a depository, the onus will be on the
transferor. The stamp duty for transfer of certain securities, other than debentures, on a delivery basis is currently
specified under the Finance Act 2020 at 0.015% and on a non-delivery basis is specified at 0.003% of the
consideration amount. These amendments have come into effect from July 1, 2020. Under the Finance Act 2020,
any dividends paid by an Indian company will be subject to tax in the hands of the shareholders at applicable
rates. Such taxes will be withheld by the Indian company paying dividends. The Government of India announced
the union budget for Fiscal 2022, following which the Finance Bill, 2021 (“Finance Bill”) was introduced in the
Lok Sabha on February 1, 2021. Subsequently, the Finance Bill received assent from the President of India on
March 28, 2021 and became the Finance Act, 2021 (“Finance Act 2021”). There is no certainty on the impact of
Finance Act 2021 on tax laws or other regulations, which may adversely affect the Company’s business, financial
condition, results of operations or on the industry in which we operate. Investors are advised to consult their own
tax advisors and to carefully consider the potential tax consequences of owning Equity Shares.

78.  Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares they
purchase in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must
be completed before the Equity Shares can be listed and trading in the Equity Shares may commence. Investors’
book entry, or ‘demat’ accounts with depository participants in India, are expected to be credited with the Equity
Shares within one working day of the date on which the Basis of Allotment is approved by the Stock Exchanges.
The Allotment of Equity Shares in this Offer and the credit of such Equity Shares to the applicant’s demat account
with depository participant could take approximately six Working Days from the Bid Closing Date and trading in
the Equity Shares upon receipt of final listing and trading approvals from the Stock Exchanges is expected to
commence within six Working Days of the Bid Closing Date. There could be a failure or delay in the listing of
the Equity Shares on the Stock Exchanges. Any failure or delay in obtaining the approval or otherwise any delay
in commencing trading in the Equity Shares would restrict investors’ ability to dispose of their Equity Shares.
There can be no assurance that the Equity Shares will be credited to investors’ demat accounts, or that trading in
the Equity Shares will commence, within the time periods specified in this risk factor. We could also be required
to pay interest at the applicable rates if allotment is not made, refund orders are not dispatched or demat credits
are not made to investors within the prescribed time periods.

79.  Any future issuance of Equity Shares, or convertible securities or other equity linked instruments by us
may dilute your shareholding and sale of Equity Shares by shareholders with significant shareholding
may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by us,
including a primary offering of Equity Shares, convertible securities or securities linked to Equity Shares including
through exercise of employee stock options, may lead to the dilution of investors’ shareholdings in our Company.
Any future equity issuances by us or sales of our Equity Shares by our sharcholders may adversely affect the
trading price of the Equity Shares, which may lead to other adverse consequences including difficulty in raising
capital through offering of our Equity Shares or incurring additional debt. Any disposal of Equity Shares by our
major shareholders or the perception that such issuance or sales may occur, including to comply with the minimum
public shareholding norms applicable to listed companies in India may adversely affect the trading price of the
Equity Shares, which may lead to other adverse consequences including difficulty in raising capital through
offering of the Equity Shares or incurring additional debt. There can be no assurance 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. Any future issuances could also dilute the value of your
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investment in the Equity Shares.In addition, any perception by investors that such issuances or sales might occur
may also affect the market price of our Equity Shares.

80.  Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract
foreign investors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and
residents are freely permitted (subject to certain restrictions), 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 a prior regulatory approval will be required. Additionally, shareholders who seek to convert Rupee
proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency from India require
a no-objection or a tax clearance certificate from the Indian income tax authorities.

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has
been incorporated as the proviso to Rule 6(a) of the FEMA Non-debt Rules, all investments under the foreign
direct investment route by entities of a country or where the beneficial owner of the Equity Shares is situated in
or is a citizen of any such country, can only be made through the Government approval route, as prescribed in the
Consolidated FDI Policy dated October 15, 2020 and the FEMA Rules. While the term “beneficial owner” is
defined under the Prevention of Money-Laundering (Maintenance of Records) Rules, 2005 and the General
Financial Rules, 2017, neither the foreign direct investment policy nor the FEMA Rules provide a definition of
the term “beneficial owner”. The interpretation of “beneficial owner” and enforcement of this regulatory change
involves certain uncertainties, which may have an adverse effect on our ability to raise foreign capital. Further,
there is uncertainty regarding the timeline within which the said approval from the Gol may be obtained, if at all.

We cannot assure investors that any required approval from the RBI or any other governmental agency can be
obtained on any particular terms or at all. For further information, see “Restrictions on Foreign Ownership of
Indian Securities” on page 376.

81.  Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and
IFRS, which investors may be more familiar with and may consider material to their assessment of our
financial condition.

Our Restated Financial Statements for Fiscal 2019, 2020 and 2021 and the six months ended September 30, 2021,
have been prepared and presented in conformity with Ind AS. Ind AS differs in certain significant respects from
IFRS, U.S. GAAP and other accounting principles with which prospective investors may be familiar in other
countries. If our financial statements were to be prepared in accordance with such other accounting principles, our
results of operations, cash flows and financial position may be substantially different. Prospective investors should
review the accounting policies applied in the preparation of our financial statements, and consult their own
professional advisers for an understanding of the differences between these accounting principles and those with
which they may be more familiar. Any reliance by persons not familiar with Indian accounting practices on the
financial disclosures presented in this Draft Red Herring Prospectus should be limited accordingly.

82. The determination of the Price Band is based on various factors and assumptions and the Offer Price
of the Equity Shares may not be indicative of the market price of the Equity Shares after the Offer.
Further, the current market price of some securities listed pursuant to certain previous issues managed
by the BRLMs is below their respective issue prices.

The determination of the Price Band is based on various factors and assumptions and will be determined by our
Company and Selling Shareholders in consultation with the BRLMs. Furthermore, the Offer Price of the Equity
Shares will be determined by our Company and Selling Shareholders in consultation with the BRLMs through the
Book Building Process. These will be based on numerous factors, including factors as described under “Basis for
the Offer Price” on page 109 and may not be indicative of the market price for the Equity Shares after the Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public
offerings managed by the BRLMs is below their respective issue price. For further details, see “Other Regulatory
and Statutory Disclosures — Price information of past issues handled by the BRLMs” on page 340. The factors
that could affect the market price of the Equity Shares include, among others, broad market trends, financial
performance and results of our Company post-listing, and other factors beyond our control. We cannot assure you
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that an active market will develop or sustained trading will take place in the Equity Shares or provide any
assurance regarding the price at which the Equity Shares will be traded after listing.

83.  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 the submission of their Bid, and Retail
Individual Investors are not permitted to withdraw their Bids after closure of the Bid/ Offer Closing
Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the Bid Amount
on submission of the Bid and 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 the Bid/ Offer Closing Date. While we are required to
complete all necessary formalities for listing and commencement of trading of the Equity Shares on all Stock
Exchanges where such Equity Shares are proposed to be listed, including Allotment, within six Working Days
from the Bid/ Offer Closing Date or such other period as may be prescribed by the SEBI, events affecting the
investors’ decision to invest in the Equity Shares, including adverse changes in international or national monetary
policy, financial, political or economic conditions, our business, results of operations, cash flows or financial
condition may arise between the date of submission of the Bid and Allotment. We may complete the Allotment
of the Equity Shares even if such events occur, and such events may limit the Investors’ ability to sell the Equity
Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on listing.

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

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

However, if the law of the jurisdiction the investors are in, does not permit them to exercise their pre-emptive
rights without our Company filing an offering document or registration statement with the applicable authority in
such jurisdiction, the investors will be unable to exercise their pre-emptive rights unless our Company makes such
a filing. If we elect not to file a registration statement, the new securities may be issued to a custodian, who may
sell the securities for the investor’s benefit. The value such custodian receives on the sale of such securities and
the related transaction costs cannot be predicted. In addition, to the extent that the investors are unable to exercise
pre-emptive rights granted in respect of the Equity Shares held by them, their proportional interest in our Company
would be reduced.

85.  Rights of shareholders of companies under Indian law may be more limited than under the laws of other
Jurisdictions.

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the validity
of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and shareholders’ rights may
differ from those that would apply to a company in another jurisdiction. Shareholders’ rights under Indian law
may not be as extensive and wide-spread as shareholders' rights under the laws of other countries or jurisdictions.
Investors may face challenges in asserting their rights as sharecholder of our Company than as a shareholder of an
entity in another jurisdiction.

86.  Compliance with provisions of Foreign Account Tax Compliance Act may affect payments on the Equity
Shares.

The U.S. “Foreign Account Tax Compliance Act” (or “FATCA”) imposes a new reporting regime and potentially,
imposes a 30% withholding tax on certain “foreign passthru payments” made by certain non-U.S. financial
institutions (including intermediaries).

If payments on the Equity Shares are made by such non-U.S. financial institutions (including intermediaries), this
withholding may be imposed on such payments if made to any non-U.S. financial institution (including an
intermediary) that is not otherwise exempt from FATCA or other holders who do not provide sufficient identifying
information to the payer, to the extent such payments are considered “foreign passthru payments”. Under current
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guidance, the term “foreign passthru payment” is not defined and it is therefore not clear whether and to what
extent payments on the Equity Shares would be considered “foreign passthru payments”. The United States has
entered into intergovernmental agreements with many jurisdictions (including India) that modify the FATCA
withholding regime described above. It is not yet clear how the intergovernmental agreements between the United
States and these jurisdictions will address “foreign passthru payments” and whether such agreements will require
us or other financial institutions to withhold or report on payments on the Equity Shares to the extent they are
treated as “foreign passthru payments”. Prospective investors should consult their tax advisors regarding the
consequences of FATCA, or any intergovernmental agreement or non-U.S. legislation implementing FATCA, to
their investment in Equity Shares.

87.  U.S. holders should consider the impact of the passive foreign investment company rules in connection
with an investment in our Equity Shares.

A foreign corporation will be treated as a passive foreign investment company (“PFIC”) for U.S. federal income
tax purposes for any taxable year in which either: (i) at least 75% of its gross income is “passive income” or (ii)
at least 50% of its gross assets during the taxable year (based on of the quarterly values of the assets during a
taxable year) are “passive assets,” which generally means that they produce passive income or are held for the
production of passive income.

There can be no assurance that our Company will or will not be considered a PFIC in the current or future years.
The determination of whether or not our Company is a PFIC is a factual determination that is made annually after
the end of each taxable year, and there can be no assurance that our Company will not be considered a PFIC in
the current taxable year or any future taxable year because, among other reasons, (i) the composition of our
Company’s income and assets will vary over time, and (ii) the manner of the application of relevant rules is
uncertain in several respects. Further, our Company’s PFIC status may depend on the market price of its Equity
Shares, which may fluctuate considerably.

71



SECTION III - INTRODUCTION

THE OFFER

The following table summarizes details of the Offer:

The Offer comprises of:

Offer of Equity Shares by way of Offer for Sale by the Selling Up to 29,373,984 Equity Shares, aggregating up to X [e]

Shareholders M@

of which

Employee Reservation Portion®®

Accordingly
The Net Offer

which includes:

A) QIB Portion ©X©
of which:

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

million

Up to [e®] Equity Shares aggregating up to X [e] million

Up to [e] Equity Shares aggregating up to X [@] million

Not more than [e] Equity Shares up to X [e@] million

Up to [@] Equity Shares
[®] Equity Shares

B) Non-Institutional Portion®

fully subscribed)
of which:

(a) Available for allocation to Mutual Funds only (5%

of the Net QIB Portion)

(b) Balance of the Net QIB Portion for all QIBs

including Mutual Funds

C) Retail Portion

[e] Equity Shares

[®] Equity Shares

Not less than [e] Equity Shares up to X [@] million

Not less than [e] Equity Shares up to X [e] million

Pre and post-Offer Equity Shares

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

Use of Offer Proceeds

()

2

The Offer has been authorized by a resolution of our Board dated November 15, 2021 and resolution of shareholders dated November

30, 2021.

The Offer for Sale has been authorised by the Selling Shareholders as follows:

249,509,880 Equity Shares

249,509,880 Equity Shares

See “Objects of the Offer” on page 107. Our Company
will not receive any proceeds from the Offer for Sale.

Aggregate number of Equity Shares being

Selling Shareholder R e T et Date of approval Date of consent letter
Shiv Ratan Agarwal Up to 2,500,000 Equity Shares NA February 19, 2022
Deepak Agarwal Up to 2,500,000 Equity Shares NA February 19, 2022
India 2020 Maharaja, Up to 12,110,967 Equity Shares February 18, 2022 February 18, 2022
Limited

Intensive Softshare
Private Limited

Up to 50,000 Equity Shares

February 19, 2022

February 19, 2022

IIFL Special
Opportunities Fund

Up to 3,110,056 Equity Shares

December 8, 2021

February 19, 2022

IIFL Special
Opportunities Fund-
Series 2

Up to 1,995,552 Equity Shares

December 8, 2021

February 19, 2022

1IFL Special
Opportunities Fund-
Series 3

Up to 976,179 Equity Shares

December 8, 2021

February 19, 2022

1IFL Special
Opportunities Fund-
Series 4

Up to 2,753,339 Equity Shares

December 8, 2021

February 19, 2022
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Selling Shareholder Aggreg:;;e:tz;niflet;:;f ;j;l(::t}}of{;‘:;s LB Date of approval Date of consent letter
1IFL Special Up to 2,162,226 Equity Shares December 8, 2021 February 19, 2022
Opportunities Fund-
Series 5
Avendus Future Up to 1,215,665 Equity Shares February 8, 2022 February 19, 2022
Leaders Fund I

Each Selling Shareholder confirms, severally and not jointly that the Offered Shares are eligible for being offered for sale as part of
the Offer for Sale in terms of the SEBI ICDR Regulations. Each Selling Shareholder, severally and not jointly, confirms that it has
authorized the sale of its portion of the Offered Shares in the Offer for Sale.

(3)  The initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed 3200,000, however, an Eligible
Employee may submit a Bid for a maximum Bid Amount of 500,000 under the Employee Reservation Portion. Only in the event of an
undersubscription in the Employee Reservation Portion, the unsubscribed portion may be Allotted on a proportionate basis to Eligible
Employees Bidding in the Employee Reservation Portion, for a value in excess of 200,000, subject to the total Allotment to an Eligible
Employee not exceeding ¥500,000. The unsubscribed portion if any, in the Employee Reservation Portion (after allocation up to 3
500,000), shall be added back to the Net Offer.

(4)  Our Company and the Selling Shareholders, in consultation with the BRLMs, may offer an Employee Discount of up to [e]% to the
Offer Price (equivalent of Z[®] per Equity Share), which shall be announced at least two Working Days prior to the Bid/Offer Opening
Date.

(5)  Our Company and the Selling Shareholders may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to Anchor
Investors on a discretionary basis. The QIB Portion will accordingly be reduced for the Equity Shares allocated to Anchor Investors.
One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from
domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor Investor
Portion, the remaining Equity Shares shall be added to the QIB Portion. 5% of the Net QIB Portion shall be available for allocation
on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion shall be available for allocation on a
proportionate basis to all QIB Bidders, including Mutual Funds, subject to valid Bids being received at or above the Offer Price. In
the event the aggregate demand from Mutual Funds is less than as specified above, the balance Equity Shares available for Allotment
in the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders in proportion to
their Bids. For details, see “Offer Procedure” on page 357.

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

(7)  Allocation to Bidders in all categories, except Anchor Investors, if any and Retail Individual Investors, shall be made on a proportionate
basis subject to valid Bids received at or above the Offer Price. The allocation to each Retail Individual Investor 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, if any,
shall be allocated on a proportionate basis. Allocation to Anchor Investors shall be on a discretionary basis. For details, see “Offer
Procedure” on page 357.

For details, including in relation to grounds for rejection of Bids, refer to “Offer Structure “and “Offer Procedure”
on page 353 and 357, respectively. For details of the terms of the Offer, see “Terms of the Offer” on page 347.
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SUMMARY FINANCIAL INFORMATION
The following table set forth summary financial information derived from the Restated Financial Statements. The
summary financial information presented below should be read in conjunction with “Restated Financial

Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 204 and 271, respectively.

[The remainder of this page has intentionally been left blank]
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Restated Balance Sheet

(All amounts in X million, unless otherwise stated)

As at

Particulars September 30, LD ok et
2021 March 31, 2021 | March 31, 2020 | March 31, 2019
ASSETS
NON-CURRENT ASSETS
Property, plant and equipment 4,155.34 4,071.18 3,904.03 3,821.47
Capital work-in-progress 591.90 360.77 28.83 131.31
Investment property 37.08 37.08 52.08 28.27
Intangible assets 16.93 19.01 14.93 17.01
Right-of-use asset 281.10 98.54 96.82 101.28
Financial assets
Investment 1,100.78 687.98 365.01 29.92
Other financial assets 242.10 170.45 49.59 114.62
Other assets 345.17 337.20 160.25 89.45
Income tax assets (net) 32.21 31.42 68.83 38.64
TOTAL NON-CURRENT ASSETS 6,802.61 5,813.63 4,740.37 4,371.97
CURRENT ASSETS
Inventories 838.68 567.68 364.86 383.27
Financial assets
Loans 48.93 12.22 60.14 -
Trade receivables 846.80 473.09 417.13 389.78
Cash and cash equivalents 153.69 17.59 44.05 172.42
Bank balances other than cash and cash equivalents 1,359.77 856.48 838.72 789.61
Other financial assets 330.66 190.96 203.13 124.00
Other assets 281.30 239.83 98.03 77.91
TOTAL CURRENT ASSETS 3,859.83 2,357.85 2,026.06 1,936.99
TOTAL ASSETS 10,662.44 8,171.48 6,766.43 6,308.96
EQUITY AND LIABILITIES
EQUITY
Equity share capital 249.95 243.13 243.13 243.13
Other equity 7,719.82 5,813.55 5,048.56 4,454.59
Total equity attributable to shareholders of the 7,969.77 6,056.68 5,291.69 4,697.72
Company
Non-controlling interest 8.49 18.39 0.00 -
TOTAL EQUITY 7,978.26 6,075.07 5,291.69 4,697.72
NON-CURRENT LIABILITIES
Financial liabilities
Borrowings 317.23 142.06 169.04 340.54
Lease liabilities 166.45 8.27 4.60 -
Provisions 13.18 19.20 40.64 21.23
Deferred tax liabilities (net) 294.48 293.24 334.79 386.43
Other liabilities 16.40 12.54 - -
TOTAL NON-CURRENT LIABILITIES 807.74 475.31 549.07 748.20
CURRENT LIABILITIES
Financial liabilities
Borrowings 750.05 719.47 353.98 382.54
Lease liabilities 24.93 4.54 11.88 12.13
Trade payables
Total outstanding dues of micro enterprises and 169.33 51.05 12.10 37.82
small enterprises; and
Total outstanding dues of creditors other than micro 489.54 373.55 130.89 254.73
enterprises and
small enterprises
Other financial liabilities 206.41 231.77 277.53 101.54
Other liabilities 145.67 112.05 111.92 58.73
Provisions 41.56 28.96 27.37 15.55
Current tax Liabilities (net) 48.95 99.71 - -
TOTAL CURRENT LIABILITIES 1,876.44 1,621.10 925.67 863.04
TOTAL LIABILITIES 2,684.18 2,096.41 1,474.74 1,611.24
TOTAL EQUITY AND LIABILITIES 10,662.44 8,171.48 6,766.43 6,308.96
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Restated Statement of Profit and Loss

(All amounts T million, unless otherwise stated)

F(:;otll:fhzlx Year Year Year
. . ended ended ended
Particulars period ended
September 30 March March March
? 31, 2021 31,2020 31,2019
2021
Revenue:
Revenue from operations 7,717.32 13,107.49 10,745.51 9,013.62
Other income 53.99 114.63 83.50 92.84
Total income 7,771.31 13,222.12 10,829.01 9,106.46
Expenses:
Cost of materials consumed 5,666.96 9,092.57 7,208.37 6,279.67
Purchase of stock-in-trade 207.23 311.55 227.42 187.78
Changes in inventories of finished goods (229.98) (35.17) 13.37 (24.11)
Employee benefits expense 441.80 698.75 646.13 549.81
Depreciation, amortisation and impairment expenses 179.81 331.20 341.95 227.53
Finance costs 33.12 29.95 51.14 39.46
Other expenses 914.59 1,592.14 1,704.22 1,087.76
Total expenses 7,213.53 12,020.99 10,192.60 8,347.90
Profit before tax 557.78 1,201.13 636.41 758.56
Tax expense:
Current tax 149.81 309.75 155.21 180.86
Deferred tax charge / (credit) (1.33) (11.98) (82.51) 66.79
Tax expenses of earlier year - - - 1.62
Profit after tax 409.30 903.36 563.71 509.29
Other comprehensive income
Items that will not be reclassified to profit or loss
Net (loss) / gain on equity instrument through other 11.53 (113.43) 132.49 (0.15)
comprehensive income
Remeasurement (loss) on defined benefit plans (1.48) (4.99) (13.75) (9.55)
Income tax benefit/ (charge) relating to Items that will (2.57) 29.81 (30.43) 3.39
not be reclassified to profit or loss
Items that will be reclassified to profit or loss
Exchange difference on translation of foreign - 0.94 (0.05) -
operations
Income tax (charge) / benefit relating to Items that - (0.24) 0.01 -
will not be reclassified to profit or loss
Total other comprehensive (loss) / income for the 7.48 (87.91) 88.27 (6.31)
period / year (net of tax)
Total comprehensive income 416.78 815.45 651.98 502.98
Profit after tax is attributable to
Owners of the holding Company 419.27 902.07 563.71 509.29
Non-controlling interest (9.97) 1.29 0.00 -
Other comprehensive income is attributable to
Owners of the holding Company 7.55 (87.91) 88.27 (6.31)
Non-controlling interest (0.07) - 0.00 -
Total comprehensive income is attributable to
Owners of the holding Company 426.82 814.16 651.98 502.96
Non-controlling interest (10.04) 1.29 0.00 -
Earnings per Equity Share (Equity Shares of face
value of X 1 each)
Basic and diluted (adjusted) 1.71 3.71 2.32 2.11
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Restated Statement of Cash Flows

(All amounts in T million, unless otherwise stated)

For the six
months Year ended Year ended Year ended
Particulars period Ended | March 31, March 31, March 31,
September 2021 2020 2019
30, 2021

CASH FLOW FROM OPERATING ACTIVITIES
Net profit before tax 557.78 1,201.13 636.41 758.56
Adjustments for:
Depreciation, amortisation and impairment expenses 179.81 331.20 341.95 227.53
Foreign exchange loss / (gain), net 1.03 (1.48) (6.93) (10.28)
Gain on lease modification (1.22) (0.44) - -
Interest income (32.85) (68.65) (74.59) (63.35)
Liabilities written back to the extent no longer required (15.21) (42.14) (0.66) (2.49)
Amortisation of deferred grant income (1.50) (0.26) - -
Finance costs 33.12 29.95 51.14 39.46
Fair value adjustment on investment (2.66) 11.36 23.90 -
Provision for doubtful debts 0.99 5.25 1.83 5.83
Bad debts/ advances written off 1.62 0.46 1.87 13.59
Property, plant and equipment written off - - - 1.12
Security deposits written off 2.00 - - -
Amortisation of security deposit 0.50 0.42 - -
Interest income on security deposit (0.42) (1.51) (0.22) (0.22)
Provision for slow moving inventory 4.50 11.30 1.12 0.93
Loss due to fire - - 247 -
Provision for refund liabilities 3.86 5.32 - -
(Gain) / loss on sale of property, plant and equipments (net) (0.12) 0.75 6.12 0.53
OPERATING PROFIT BEFORE WORKING CAPITAL 731.23 1,482.66 984.41 971.21
CHANGES
Adjustments for:
(Increase) in trade receivables (374.83) (51.67) (24.12) (56.07)
(Increase) / decrease in loans (38.41) 47.92 (60.15) 18.39
(Increase) / decrease in other current financial assets 0.13 10.57 (79.92) (18.20)
(Increase) in other current assets (42.49) (101.28) (22.61) (28.01)
(Increase) / decrease in inventories (275.33) (212.76) 17.30 (69.44)
(Increase) / decrease in other non-current financial assets 1.62 (19.68) 34.84 (7.53)
(Increase) in other non-current assets (20.11) (26.93) (80.50) (3.90)
Increase/ (decrease) in trade payables 234.38 266.86 (149.56) 74.40
Increase/ (decrease) in other current financial liabilities 45.16 39.45 (20.17) (68.12)
Increase/ (decrease) other current liabilities 34.12 (15.76) 53.81 (8.98)
(Decrease) / increase in provisions 20.16 (26.89) 10.12 96.98
CASH GENERATED FROM OPERATIONS 315.63 1,392.49 663.45 900.73
Tax paid (net of refund, including interest) (201.64) (172.63) (116.86) (213.68)
NET CASH GENERATED FROM OPERATING 113.99 1,219.86 546.59 687.05
ACTIVITIES (A)
CASH FLOW FROM INVESTING ACTIVITIES:
Purchase of property, plant and equipments (513.08) (744.33) (411.05) (751.39)
Consideration paid (net of cash acquired) on business - 32.81 - -
combination (Refer Note 46)
Sale of Investment in equity instrument - 0.55 - -
Investment in deposits (732.38) (119.80) (18.08) (244.34)
Sale of property, plant and equipments 4.27 6.90 5.67 18.77
Interest received 43.14 83.47 74.81 63.35
Investment in equity share - - - (0.50)
Investment in preference shares - - - (1.00)
Investment in other instruments (397.50) (448.30) (226.50) -
NET CASH USED IN INVESTING ACTIVITIES (B) (1,595.55) (1,188.69) (575.15) (915.11)
CASH FLOW FROM FINANCING ACTIVITIES:
Proceed from issue of shares (including security premium) 1,500.00 - - 1,220.00
Issue expenses paid (0.75) - - (38.46)
Proceeds from borrowings 238.85 49.00 8.68 263.10
Repayments of borrowings (83.98) (234.51) (152.28) (767.76)
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For the six
months Year ended | Year ended | Year ended
Particulars period Ended | March 31, March 31, March 31,
September 2021 2020 2019
30, 2021

Net change in cash credit 83.81 184.25 (56.79) (177.76)
Grant received - 19.89 - -
Dividend paid (including dividend distribution tax) - (48.63) (58.92) (58.92)
Principal paid on lease liabilities (8.55) (29.97) (4.14) (4.63)
Interest paid (30.15) (29.17) (49.09) (36.54)
Interest paid on lease liabilities (2.51) (1.50) (2.05) (1.46)
NET CASH (USED IN) GENERATED FROM 1,696.72 (90.64) (314.59) 397.57
FINANCING ACTIVITIES (C)
NET INCREASE / (DECREASE) IN CASH AND CASH 215.16 (59.47) (343.15) 169.51
EQUIVALENTS (A+B+C)
OPENING CASH AND CASH EQUIVALENTS (229.26) (170.73) 172.42 2.91
EXCHANGE DIFFERENCE ON TRANSLATION OF - 0.94 - -
FOREIGN OPERATIONS
CLOSING CASH AND CASH EQUIVALENTS (14.10) (229.26) (170.73) 172.42
Reconciliation of cash and cash equivalents with the Balance Sheet
Cash and bank balances as per balance sheet
Balance with banks
- On current accounts (refer note 14) 76.48 15.98 42.84 170.81
Cheques on hand (refer note 14) 75.00 - - -
In grant escrow account (refer note 15) - 4.36 - -
Cash on hand (refer note 14) 2.21 1.61 1.21 1.61
Bank overdraft (refer note 20) (0.79) - - -
Loans repayable on demand (refer note 20) (167.00) (200.00) - -
Book overdraft (refer note 24) - (51.21) (214.78) -
Cash and cash equivalents at the end of the period/ year (14.10) (229.26) (170.73) 172.42
Movement in financial liabilities:
Non-current and current borrowings
Opening balance 259.49 306.38 449.98 954.64
Additions through business acquisitions (Refer note 46) - 138.62 - -
Repayment of Borrowing - including interest (83.98) (234.51) (152.28) (767.76)
Proceeds from borrowings 238.85 49.00 8.68 263.10
Closing balance 414.36 259.49 306.38 449.98
Reconciliation of Non-current and current borrowings with the Balance Sheet
Secured term loans from banks (refer note 20) 317.23 142.06 169.04 340.54
Current maturities of long term loan (refer note 20) 95.33 67.35 135.12 106.89
Short term loan against fixed deposits (refer note 20) - 49.00 - -
Interest payable on borrowings (refer note 24) 1.80 1.08 222 2.55
Total Non-current and current borrowings 414.36 259.49 306.38 449.98

(All amounts in INR million, unless otherwise stated)

For the six months Year ended Year ended | Year ended
Particular period ended March 31, March 31, March 31,
September 30, 2021 2021 2020 2019
Movement in lease liabilities
Opening balance 12.81 16.48 20.62 -
Cash movements
Payment of lease liabilities (11.06) (31.05) (6.19) (4.63)
Non cash movements
Recognition of lease liabilities 189.98 9.72 - 15.30
Additions through business acquisitions (Refer note 46) - 146.98 - -
Interest expense for the period / year 7.21 1.50 2.05 1.46
Lease liabilities written back (6.34) (130.38) - -
Gain on lease modification (1.22) (0.44) - -
Closing balance of lease liabilities 191.38 12.81 16.48 12.13
Reconciliation of lease liabilities with the balance sheet
Lease liabilities - non current 166.45 8.27 4.60 -
Lease liabilities - current 24.93 4.54 11.88 12.13
Total Lease liabilities 191.38 12.81 16.48 12.13
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GENERAL INFORMATION

Our Company was originally incorporated as “Shivdeep Industries Limited” as a public limited company under
the Companies Act, 1956 at Bikaner, pursuant to a certificate of incorporation dated October 6, 1995 issued by
the RoC and received a certificate of commencement of business from the RoC on October 27, 1995, following
our conversion from the erstwhile partnership firm, “Shivdeep Food Products” to “Shivdeep Industries Limited”.
Subsequently, the name of our Company was changed from “Shivdeep Industries Limited” to “Bikaji Foods
International Limited”, to reflect the name of the brand in the name of the Company, pursuant to the Shareholders’
resolution dated September 8, 2011 and a fresh certificate of incorporation issued by RoC recording the change
in name was issued on October 5, 2011. For further details including in relation to changes in name and registered
office of our Company, see “History and Certain Corporate Matters” on page 167.

Registered and Corporate Office of our Company
The address and certain other details of our Registered and Corporate Office are as follows:
Registered Office:

Bikaji Foods International Limited

F 196-199, F 178 and E 188,

Bichhwal Industrial Area,

Bikaner — 334 006

Rajasthan, India

Corporate Office:

Bikaji Foods International Limited

Plot No. E-558-561, C -569-572, E -573-577, F-585-592,
Karni Extension, RIICO Industrial Area,

Bikaner — 334 004

Rajasthan, India

For details of the changes in our Registered and Corporate Office, see “History and Certain Corporate Matters-
Changes in the registered office” on page 167.

Company Registration Number and Corporate Identity Number

The registration number and corporate identity number of our Company are as follows:
(a) Registration number: 010856

(b) Corporate identity number: U15499RJ1995PLCO010856

The Registrar of Companies

Our Company is registered with the Registrar of Companies, Rajasthan at Jaipur, which is situated at the following
address:

C/6-7, 1% Floor

Residency Area,

Civil Lines, Jaipur - 302 001,
Rajasthan, India

Board of Directors

The following table sets out the brief details of our Board of Directors as on the date of this Draft Red Herring
Prospectus:
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Name Designation DIN Address
/S;g:rwal Ratan | oy oirman and Whole-time Director | 00192929 }Blf‘lig::r“i gf‘éfﬁ” Rij:;imsf‘li‘(‘ilia Gunj,
Deepak Agarwal Managing Director 00192890 }Blﬁi::;rni 3 50(1)13?’, R;assz},lan,SIari;lila Gunj,
Shweta Agarwal Whole-time Director 00619052 }Blf‘ligg;“i 3?;’3;"1” Rij:;ilaiali‘gia Gunj,
Sachin Kumar INon-Executive Director (Nominee of A-1504, Oberoi Woods, Mohfm Gokhale
Bhartiya India 2020 Maharaja, Limited and 02122147 Road, Goregaon East, Mumbai — 400 063,
Lighthouse India Fund I1I, Limited) Mabharashtra, India
Anshuman Non-Executive Director (Nominee D-0604, Ashok Garden, Toqusey Jivaraj
Goenka of IIFL Special Opportunities 02276712 Road, Sewri, Sewree, Mumbai — 400 015,
Funds) Maharashtra, India
Siraj Azmat . S-12 B, Windsor Court, Galleria, DLF-IV,
Chaildhry Independent Director 00161853 Gurgaon — 122 009, Haryana, India
Richa Manoj 501, Prakruti Apartment, Opposite Uma
Independent Director 00159889 Bhavan, Bhalar Road, Surat — 395 017,
Goyal . .
Gujarat, India
. . B-13, Shyam Apartment Part-I, Behind
El;lclillltlaévr:tlkumar Independent Director 07685824 Circuit House, Shahibaug, Ahmedabad —
380 004, Gujarat, India
Nikhil 1002, Surya Towers, Nathalal Parekh Marg,
Kishorchandra Independent Director 05014606 Opposite Don Bosco School, Matunga East,
Vora Mumbai — 400 019, Maharashtra, India
House no.- 402B Hamilton Court, DLF
Vipul Prakash Independent Director 00380769 Phase 4, Galleria, Gurugram — 122 009,
Haryana, India

For further details of our Board of Directors, see “Our Management - Board of Directors” on page 175.

Company Secretary and Compliance Officer

Divya Navani is the Company Secretary and Compliance Officer of our Company. Her contact details are as

follows:

Divya Navani

Plot no E-558-561, C -569-572, E -573-577, F-585-592,

Karni Extension, RIICO Industrial Area,
Bikaner — 334 004, Rajasthan, India
Telephone: +91 151 2259914

Email: cs@bikaji.com

Book Running Lead Managers

JM Financial Limited

7" Floor, Cynergy

Appasaheb Marathe Marg,

Prabhadevi, Mumbai — 400 025
Maharashtra, India

Telephone: +91 22 6630 3030/ 3262
E-mail: bikaji.ipo@jmfl.com
Website: www.jmfl.com

Investor grievance e-mail: grievance.ibd@jmfl.com
Contact person: Prachee Dhuri

SEBI registration no.: INZ000195834
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Axis Capital Limited

1% Floor, Axis House

C-2 Wadia International Center
Pandurang Budhkar Marg, Worli
Mumbai — 400 025, Maharashtra, India
Telephone: +91 22 4325 2180

E-mail: bikaji.ipo@axiscap.in
Website: www.axiscapital.co.in
Investor grievance e-mail: complaints@axiscap.in
Contact person: Harish Patel

SEBI registration no.: INM000012029



IIFL Securities Limited”

10th Floor, IIFL Centre,

Kamala City, Senapati Bapat Marg

Lower Parel (West)

Mumbai — 400 013, Maharashtra, India

Tel: +91 22 4646 4600

Email: bikaji.ipo@iiflcap.com

Investor grievance e-mail: ig.ib@iiflcap.com

Website: www.iiflcap.com

Contact person: Pinak Rudra Bhattacharyya/ Nishita
Mody

SEBI registration number: INM000010940

Kotak Mahindra Capital Company Limited
1st Floor, 27 BKC, Plot No. 27

G Block, Bandra Kurla Complex

Bandra (East) Mumbai — 400 051
Mabharashtra, India

Telephone: +91 22 4336 0000

Email: bikaji.ipo@kotak.com

Website: www.investmentbank.kotak.com

Investor grievance e-mail: kmccredressal@kotak.com

Contact person: Ganesh Rane
SEBI registration no.: INM000008704

Intensive Fiscal Services Private Limited”

914, 9" Floor, Raheja Chambers

Free Press Journal Marg

Nariman Point

Mumbai — 400 021, Maharashtra, India
Telephone: + 91 22 2287 0443

Email: bikaji.ipo@intensivefiscal.com

Investor grievance e-mail: ipo@intensivefiscal.com
Website: www.intensivefiscal.com

Contact person: Harish Khajanchi / Anand Rawal
SEBI Registration No.: INM000011112

*Role of IIFL Securities Limited and Intensive Fiscal Services Private Limited shall be limited only to marketing of the Offer.

Syndicate Members

[o]

Statement of inter-se allocation of responsibilities among the Book Running Lead Managers

The responsibilities and coordination by the BRLMs for various activities in the Offer are as follows:

S. No Activity

Responsibility Co-ordinator

1. Capital structuring, positioning strategy and due diligence of the

JM Financial, Axis Capital | JM Financial

Company including its operations/management/business plans/legal
etc. Drafting and design of the Draft Red Herring Prospectus and of
statutory advertisements including a memorandum containing salient
features of the Prospectus. The Managers shall ensure compliance
with stipulated requirements and completion of prescribed formalities
with the Stock Exchanges, RoC and SEBI including finalisation of
Prospectus and RoC filing.

and Kotak

inter alia:

. Finalizing the list and division of international investors for
one-to-one meetings; and

Kotak, IIFL" and Intensive”

2. Drafting and approval of all statutory advertisement. JM Financial, Axis Capital | JM Financial
and Kotak
3. Drafting and approval of all publicity material other than statutory | JM Financial, Axis Capital Kotak
advertisement as mentioned above including corporate advertising, | and Kotak
brochure, etc. and filing of media compliance report.
4. Appointment of Registrar to the Offer, Advertising Agency and |[JM Financial, Axis Capital | JM Financial
Printer to the Offer including co-ordination for their agreements. and Kotak
5. Appointment of all other intermediaries and including co-ordination | JM Financial, Axis Capital | Axis Capital
for all other agreements. and Kotak
6. Preparation of road show presentation and frequently asked questions. | JM Financial, Axis Capital, Kotak
Kotak, IIFL" and Intensive”
7. International institutional marketing of the Offer, which will cover, | JM Financial, Axis Capital, | Axis Capital
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coordinate non-institutional allocation, coordination with Registrar,
SCSBs and Banks, intimation of allocation and dispatch of refund to
Bidders, etc.

Post-Offer activities, which shall involve essential follow-up steps
including allocation to Anchor Investors, follow-up with Bankers to
the Offer and SCSBs to get quick estimates of collection and advising
the Issuer about the closure of the Offer, based on correct figures,
finalisation of the basis of allotment or weeding out of multiple
applications, listing of instruments, dispatch of certificates or demat
credit and refunds and coordination with various agencies connected
with the post-Offer activity such as registrar to the Offer, Bankers to
the Offer, SCSBs including responsibility for underwriting
arrangements, as applicable.

Payment of the applicable securities transactions tax on sale of
unlisted equity shares by the Selling Shareholders.

Co-ordination with SEBI and Stock Exchanges for refund of 1%
security deposit and submission of final post Offer report to SEBI.

and Kotak

S. No Activity Responsibility Co-ordinator
. Finalizing international road show and investor meeting
schedules.
8. Domestic institutional marketing of the Offer, which will cover, inter | JIM Financial, Axis Capital, | JM Financial
alia: Kotak, IIFL" and Intensive”
. Institutional marketing strategy;
. Finalizing the list and division of domestic investors for one-
to-one meetings; and
. Finalizing domestic road show and investor meeting schedules.
9. Retail marketing of the Offer, which will cover, inter alia: JM Financial, Axis Capital, IIFL
Kotak, IIFL" and Intensive”
. Formulating marketing strategies, preparation of publicity
budget;
. Finalising media, marketing and public relations strategy;
. Finalising centres for holding conferences for brokers etc;
. Finalising collection centers;
. Arranging for selection of underwriters and underwriting
agreement; and
. Follow-up on distribution of publicity and Offer material
including form, RHP/Prospectus and deciding on the quantum
of the Offer material.
10. | Non-Institutional marketing of the Offer, which will cover, inter alia: | JM Financial, Axis Capital, Intensive
Kotak, IIFL" and Intensive”
. Finalising media, marketing and public relations strategy; and
. Finalising centres for holding conferences for brokers, etc.
11. | Managing anchor book related activities and submission of letters to | JM Financial, Axis Capital Kotak
regulators post completion of anchor allocation, book building | and Kotak
software, bidding terminals and mock trading, payment of 1%
security deposit to the designated stock exchange.
12. | Managing the book and finalization of pricing in consultation with the | JM Financial, Axis Capital Kotak
Company. and Kotak
13. |Post bidding activities including management of escrow accounts, | JM Financial, Axis Capital | Axis Capital

*[IFL Securities Limited and Intensive Fiscal Services Private Limited are associates of our Company in terms of the SEBI Merchant Bankers
Regulations. Accordingly, in compliance with the proviso to Regulation 214 of the SEBI Merchant Bankers Regulations and Regulation 23(3)
of the SEBI ICDR Regulations, IIFL Securities Limited and Intensive Fiscal Services Private Limited would be involved only in the marketing

of the Offer.

Legal Counsel to our Company as to Indian law
Khaitan & Co
10t & 13t Floors, Tower 1C

One World Centre
841, Senapati Bapat Marg
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Mumbai - 400 013, Maharashtra, India
Telephone: +91 22 6636 5000
Legal Counsel to the Book Running Lead Managers as to Indian law

J. Sagar Associates

Vakils House

18 Sprott Road, Ballard Estate
Mumbai — 400 001, Maharashtra, India
Telephone: +91 22 4341 8600

International Legal Counsel to the Book Running Lead Managers

Hogan Lovells Lee & Lee
50 Collyer Quay

#10-01 OUE Bayfront
Singapore - 049321
Telephone: +65 6538 0900

Legal Counsel to India 2020 Maharaja, Limited, Avendus Future Leaders Fund I and IIFL Funds
Jerome Merchant + Partners

Free Press House, #83,

8th Floor, Nariman Point,
Mumbai — 400021
Mabharashtra, India
Telephone: +91223072 2435

Registrar to the Offer

Link Intime India Private Limited
C-101, 1stFloor, 247 Park

Lal Bahadur Shastri Marg

Vikhroli (West), Mumbai - 400 083
Maharashtra, India

Telephone: +91 022 4918 6200
Email: bikaji.ipo@linkintime.co.in
Website: www.linkintime.co.in

Contact person: Shanti Gopalkrishnan
SEBI registration number: INR000004058

Banker(s) to the Offer
Escrow Collection Bank(s)

[o]

Public Offer Account Bank(s)
[e]

Refund Bank(s)

[e]

Sponsor Bank

[e]

83



Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available at
http://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. A list of the Designated SCSB Branches with which an ASBA Bidder
(other than a RII using the UPI Mechanism), not bidding through Syndicate/Sub Syndicate or through a Registered
Broker, RTA or CDP may submit the Bid cum Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34, or at such other
websites as may be prescribed by SEBI from time to time.

SCSBs eligible as Issuer Banks for UPI Mechanism and eligible mobile applications

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI
Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Retail Individual Investors using the UPI
Mechanism may only apply through the SCSBs and mobile applications using the UPI handles specified on the
website of the SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40)
and (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) respectively, as
updated from time to time. A list of SCSBs and mobile applications, which are live for applying in public issues

using UPI mechanism is provided as ‘Annexure A’ for the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and RIIs) submitted to a member of the Syndicate, the
list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of
Bid cum Application Forms from the members of the Syndicate is available on the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35, as updated from time to
time or any such other website as may be prescribed by SEBI from time to time. For more information on such
branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website of the
SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised= yes&intmId=35 or any such other
website as may be prescribed by SEBI from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the stock exchange, i.e., through
the Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA Forms,
including details such as postal address, telephone number and e-mail address, is provided on the websites of the
Stock Exchanges at www.bseindia.com and www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx? and www.nseindia.com/products/content/
equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
their name and contact details, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx? and www.nseindia.com/products/content/equities/
ipos/asba_procedures.htm, respectively, as updated from time to time.

Experts

Except as stated below, our Company has not obtained any expert opinions:
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Our Company has received written consent dated February 22, 2022 from the Joint Statutory Auditors, holding a
valid peer review certificate from ICAI, to include their name as required under Section 26 of the Companies Act,
2013 in this Draft Red Herring Prospectus and as an ‘expert’ as defined under Section 2(38) of Companies Act,
2013 in respect of the: (i) Restated Financial Statements and their examination report dated February 22, 2022 on
the Restated Financial Statements; and (ii) the statement of possible special tax benefits dated February 21, 2022
included in this Draft Red Herring Prospectus. Such consent has not been withdrawn as on the date of this Draft
Red Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined under
the U.S Securities Act.

In addition, we have also received written consent dated February 22, 2022 from Dhananjay Diwakar Purandare,
to include his name as an “expert” as defined under section 2(38) and 26(5) and other applicable provisions of the
Companies Act, 2013 to the extent and in their capacity as the independent chartered engineer and in respect of
the certificates issued by him and contents of which have been included in this Draft Red Herring Prospectus.
Such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus. However, the term
“expert” shall not be construed to mean an “expert” as defined under the U.S Securities Act.

Joint Statutory Auditors to our Company

M Surana & Company

13-14, Surana Building,

Industrial Area, Rani Bazar,

Bikaner - 334 001, Rajasthan, India
Email: projectmaharaja@msurana.in
Telephone: + 91 151 2520754

Firm registration number: 015312C
Peer review number: 010812

M S K A & Associates

The Palm Springs Plaza

Office no. 1501-B, 15™ floor
Sector-54, Golf Course Road
Gurugram — 122 001, Haryana, India
Email: projectmaharaja@mska.in
Telephone: +91 124 2819000

Firm registration number: 105047W
Peer review number: 013267

Changes in Auditors

Except as stated below, there has been no change in our statutory auditors in the three years preceding the date of
this Draft Red Herring Prospectus:

Particulars Date of change Reason for change

M S K A & Associates September 30, 2019 Joined as Joint Statutory Auditors to
our Company

The Palm Springs Plaza

Office no. 1501-B, 15th floor
Sector-54, Golf Course Road
Gurugram — 122 001, Haryana, India
Email: projectmaharaja@mska.in
Firm registration number:105047W
Peer review number: 013267

Bankers to our Company
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Citi Bank, N.A. HDFC Bank Limited

293, Dr. D. N. Road, 1st Floor, Plot no. 4, GK Tower Airport road,
Fort, Mumbai — 400001 Ratanada Circle Jodhpur, 342011
Mabharashtra, India Rajasthan, India

Telephone: +91 22 2653 2160 Telephone: +91 995 046 0086

Email: saurabh.singhal@citi.com Email: mohit.parihar@hdfcbank.com
Website: www.citibank.co.in Website: www.hdfcbank.com

Contact person: Saurabh Singhal Contact person: Mohit Parihar

Grading of the Offer

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.
Appraising Entity

No appraising entity has been appointed in relation to the Offer.

Monitoring Agency

As the Offer is an offer for sale of Equity Shares, our Company is not required to appoint a monitoring agency for
this Offer.

Credit Rating

As this is an Offer of Equity Shares, there is no credit rating for the Offer.

Debenture Trustee

As this is an Offer of Equity Shares, no debenture trustee has been appointed for the Offer.
Filing

A copy of this Draft Red Herring Prospectus is being filed electronically on the SEBI’s online portal at
https://siportal.sebi.gov.in, in accordance with SEBI circular bearing reference
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018 and at cfddil@sebi.gov.in, in accordance with the
instructions issued by the SEBI on March 27, 2020, in relation to “Easing of Operational Procedure — Division of
Issues and Listing — CFD”.

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under
Section 32 of the Companies Act would be filed with the RoC and a copy of the Prospectus to be filed under
Section 26 of the Companies Act, 2013 would be filed with the RoC at its office and through the electronic portal
at http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis
of the Red Herring Prospectus and the Bid cum Application Forms. The Price Band and minimum Bid Lot will
be decided by our Company and the Selling Shareholders, in consultation with the BRLMs, and if not disclosed
in the Red Herring Prospectus, will be advertised in all editions of [®] (a widely circulated English national daily
newspaper) and all editions of [@] (a widely circulated Hindi national daily newspaper), Hindi also being the
regional language of Rajasthan where our Registered and Corporate Office is located), at least two Working Days
prior to the Bid/Offer Opening Date and shall be made available to the Stock Exchanges for the purposes of
uploading on their respective websites. Pursuant to the Book Building Process, the Offer Price shall be determined
by our Company and the Selling Shareholders, in consultation with the BRLMs after the Bid/Offer Closing Date.

All investors, other than Retail Individual Investors and Anchor Investors, shall only participate in the offer
through the ASBA process by providing the details of their respective ASBA Account in which the corresponding
Bid Amount will be blocked by the SCSBs and Sponsor bank, as the case may be. Anchor Investors and Retail
Individual Investors shall participate through the ASBA process by providing the details of their respective ASBA
Account in which the corresponding Bid Amount will be blocked by the SCSBs or using the UPI Mechanism.
Anchor Investors are not permitted to participate in the Offer through the ASBA process.
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In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to
withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any
stage. Retail Individual Investors, subject to the Bid Amount being upto X 200,000, and Eligible Employees
Bidding in the Employee Reservation Portion can revise their Bids during the Bid/ Offer Period and withdraw
their Bids until the Bid/ Offer Closing Date. Further, Anchor Investors cannot withdraw their Bids after the Anchor
Investor Bidding Date. Allocation to QIBs (other than Anchor Investors) and Non-Institutional Investors will be
on a proportionate basis, while allocation to Anchor Investors will be on a discretionary basis. For further details,
see “Terms of the Offer” and “Offer Procedure” on pages 347 and 357, respectively.

The Book Building Process and the Bidding Process are subject to change from time to time, and the
Bidders are advised to make their own judgment about investment through the aforesaid processes prior
to submitting a Bid in the Offer.

Bidders should note that the Offer is also subject to (i) filing of the Prospectus by our Company with the
RoC; and (ii) our Company obtaining final listing and trading approvals from the Stock Exchanges, which

our Company shall apply for after Allotment.

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

For further details on the method and procedure for Bidding, see “Offer Procedure” on page 357.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares but prior to the filing of the Prospectus
with the RoC, our Company and the Selling Shareholders will enter into an Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered through the Offer. Pursuant to the terms of the
Underwriting Agreement, the obligations of the Underwriters will be several and will be subject to certain

conditions to closing, as specified therein.

The Underwriting Agreement is dated [e]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

(This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC)

(in T million)

Name, address, telephone and e-mail of the Indicative number of Equity Shares to Amount
Underwriters be underwritten underwritten

[e] [e] [e]
[e] [e] [e]

The abovementioned underwriting commitment is indicative and will be finalized after determination of the Offer
Price and Basis of Allotment and will be subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board of Directors, the resources of the Underwriters are sufficient to enable them to
discharge their respective underwriting obligations in full. The Underwriters are registered with the SEBI under
Section 12(1) of the SEBI Act or registered as brokers with the Stock Exchange(s). Our IPO Committee, at its
meeting held on [e], has accepted and entered into the Underwriting Agreement mentioned above on behalf of
our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments.
Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with
respect to Equity Shares allocated to investors procured by them.

Subject to the applicable laws and pursuant to the terms of the Underwriting Agreement, the BRLMs will be

responsible for bringing in the amount devolved in the event that the Syndicate Members do not fulfil their
underwriting obligations.
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CAPITAL STRUCTURE
The Equity Share capital of our Company as on the date of this Draft Red Herring Prospectus is as set forth below:

(in % except share data)

Aggregate value at face Aggregate value at
value Offer Price*
A |[|AUTHORIZED SHARE CAPITAL
300,000,000 Equity Shares of face value of %1 each 300,000,000 -

B [ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE AND AFTER THE OFFER
249,509,880 Equity Shares of face value of 21 each | 249,509,880 | -

C | PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS

Offer for Sale of up to 29,373,984 Equity Shares aggregating 29,373,984 [e]
up to X [@] million V)
Which includes:

Employee Reservation Portion of up to [@] Equity Shares” [e] [o]

D |[NET OFFER
Net Offer of up to [e] Equity Shares aggregating up to X [e] [e] [e]
million

E | SECURITIES PREMIUM ACCOUNT
Before the Offer 3,413,372,990.68

After the Offer [o]

*To be updated upon finalization of the Offer Price.

@ The Offer has been authorized by our Board and our Shareholders pursuant to the resolutions passed at their meetings dated November 15,
2021 and November 30, 2021, respectively. The Selling Shareholders, severally and not jointly, confirm that the Equity Shares being offered
by the respective Selling Shareholders are eligible for being offered for sale pursuant to the Offer for Sale in terms of the SEBI ICDR
Regulations. The Selling Shareholders have, severally and not jointly, confirmed and authorized their respective participation in the Offer for
Sale. For further information, see “The Offer” and “Other Regulatory and Statutory Disclosures” on pages 72 and 330, respectively.

"Our Company and the Selling Shareholders, in consultation with the BRLMs, may offer an Employee Discount of up to [®]% to the Offer
Price (equivalent of Z[®] per Equity Share), which shall be announced at least two Working Days prior to the Bid/Offer Opening Date.

Changes in the authorised share capital of our Company

For details of the changes to the authorised share capital of our Company in the past 10 years, see “History and
Certain Corporate Matters - Amendments to our Memorandum of Association” on page 168.

Notes to the Capital Structure

1. Equity Share capital history of our Company

The history of the Equity Share capital of our Company is set forth in the table below.

Date of No. of equity Face blllsysll)l:ék Cumulative Cum.ulative
shares X Reason/Nature of . q number of paid up
Allotment/ value | price per Form of consideration 5 .
allotted/ . Allotment equity equity share
LR s bought back ® equity shares capital (%)
share (%) P
October 6, 1,000,000 10 -|Initial subscription to|{Pursuant to conversion 1,000,000 10,000,000
1995 the Memorandum of|of M/s Shivdeep Foods
Association Products  into  our
Company under Part IX
of the Companies Act,
1956
March 28, 2,000,000 10 10|Further issue @ Cash 3,000,000{ 30,000,000
1998
June 29, 44,000% 10 100|Further issue @) Cash 3,044,000, 30,440,000
2001
March 10, 64,415 10 -|Allotment pursuant to|Other than cash 3,108,415| 31,084,150
2006 the Scheme of]
Amalgamation @

88



Date of No. of equity Face blllsysl;l:ék Cumulative Cum.ulative
Allotment/ LT value | price per LG G Form of consideration numb.er L4 P ?ld up
allotted/ . Allotment equity equity share
LUVLEL: S bought back ® equity shares capital (%)
share (%)
March 10, (800,000) 10 -|Cancellation  pursuant to  Scheme of| 2,308,415 23,084,150
2006 Amalgamation ®
March 28, 18,115,320 10 -|Bonus issue in the|Bonus issuance 20,423,735| 204,237,350
2011 ratio of 8:1 ©
April 11, 2,755,583 10 308.46|Preferential allotment|Cash 23,179,318| 231,793,180
2014 @
May 13, 162,093 10 308.46|Preferential allotment|Cash 23,341,411 | 233,414,110
2014 ®
May 16, 971,895 10|  1,255.28|Private placement ® |Cash 24,313,306| 243,133,060
2018
August 11, 681,682 10|  2,200.44|Preferential allotment|Cash 24,994,988| 249,949,880
2021 a0
Pursuant to the Shareholder’s resolution dated October 22, 2021, the face value of the equity shares of our Company was split
from %10 each into X1 each and consequently the issued and paid-up equity share capital of our Company stood altered from
%249,949,880 (divided into 24,994,988 equity shares of ¥10 each) to 3249,949,880 (divided into 249,949,880 Equity Shares of|
1 each) and the record date was fixed for sub-division of Equity Shares as November 22, 2021.
February 16, (440,000) 1 280.06|Buyback D Cash 249,509,880| 249,509,880
2022

# 44,000 equity shares of face value of 10 each were allotted without any voting rights (“Non-voting Shares”). Pursuant to a resolution of
the shareholders in their meeting held on March 28, 2011, and consent of all shareholders of equity shares of the Company, the Non-voting
Shares were granted rights ranking pari passu with the other Equity Shares of the Company.

(1) 975,000 equity shares of face value of 10 each allotted to Shiv Ratan Agarwal, 20,000 equity shares of face value of %10 each allotted
to Sushila Devi Agarwal, 3,000 equity shares of face value of %10 each allotted to Chuki Devi Agarwal, 500 equity shares of face value of
210 each allotted to Kedar Chand Agarwal, 500 equity shares of face value of %10 each allotted to Pawan Kumar Saraf, 500 equity shares
of face value of 10 each allotted to Manju Devi Saraf and 500 equity shares of face value of %10 each allotted to Maniya Devi Saraf. The
Board approved the issuance of share certificates to such allottees in its meeting held on October 14, 1995.

(2) 22,200 equity shares of face value of %10 each allotted to Shiv Ratan Agarwal, 190,000 equity shares of face value of 10 each allotted
to Chuki Devi Agarwal, 38,500 equity shares of face value of %10 each allotted to Kedar Chand Agarwal, 38,500 equity shares of face value
of %10 each allotted to Pawan Kumar Saraf, 25,500 equity shares of face value of 10 each allotted to Manju Devi Saraf, 25,300 equity shares
of face value of %10 each allotted to Maniya Devi Saraf, 600,000 equity shares of face value of %10 each allotted to Shivdeep Food Products
Private Limited, 680,000 equity shares of face value of 10 each allotted to Shiv Ratan Agarwal HUF, 200,000 equity shares of face value of
210 each allotted to Dipu’s Foods Private Limited and 180,000 equity shares of face value of 10 each allotted to Deepak Agarwal.

(3) 9,000 Non-voting Shares allotted to M/s. Creative World Telefilms Limited, 7,000 Non-voting Shares allotted to M/s. Global Films and
Broadcasting Limited, 18,500 Non-voting Shares allotted to M/s. Indocity Infotech Limited, 7,500 Non-voting Shares allotted to M/s. Rupee
Investment & Financial Services Limited and 2,000 Non-voting Shares allotted to M/s. Sangam Advisors Private Limited.

(4) Pursuant to the scheme of amalgamation amongst Bikaji Foods Private Limited, Shivdeep Food Products Private Limited, Bikaji
Marketing Limited, Dipu’s Foods Private Limited and our Company sanctioned vide order dated February 13, 2006 passed by the High Court
of Rajasthan ("Scheme of Amalgamation”), our Company allotted 64,415 equity shares of face value of 10 each to the shareholders of
Bikaji Foods Private Limited, Shivdeep Food Products Private Limited, Bikaji Marketing Limited and Dipu’s Foods Private Limited in the
following manner: 38,020 equity shares of face value of %10 each allotted to Shiv Ratan Agarwal, 20,270 equity shares of face value of %10
each allotted to Sushila Devi Agarwal, 5,947 equity shares of face value of Z10 each allotted to Deepak Agarwal, 38 equity shares of face
value of %10 each allotted to Madhu Sudan Agarwal, 28 equity shares of face value of %10 each allotted to Kedar Chand Agarwal, 28 equity
shares of face value of 10 each allotted to Pawan Kumar Saraf, 28 equity shares of face value of 10 each allotted to Manju Devi Saraf, 28
equity shares of face value of ¥ 10 each allotted to Shiv Ratan Agarwal HUF, 28 equity shares of face value of %10 each allotted to Gopal
Agarwal.

(5) In terms of the Scheme of Amalgamation, 200,000 equity shares of face value of 10 each of our Company held by erstwhile Dipu’s Foods
Private Limited and 600,000 equity shares of face value of %10 each of our Company held by erstwhile Shivdeep Food Products Private
Limited were cancelled.

(6) Existing shareholders of the Company, holding voting equity shares, as on March 27, 2011 were allotted equity shares in the ratio of 8:1
equity shares in the following manner: 8,281,760 equity shares of face value of %10 each allotted to Shiv Ratan Agarwal, 322,160 equity
shares of face value of %10 each allotted to Sushila Devi Agarwal, 4,067,576 equity shares of face value of I10 each allotted to Deepak
Agarwal, 304 equity shares of face value of 10 each allotted to Madhu Sudan Agarwal, 1,024 equity shares of face value of 10 each allotted
to Kedar Chand Agarwal, 1,024 equity shares of face value of %10 each allotted to Pawan Kumar Saraf, 1,024 equity shares of face value of
%10 each allotted to Manju Devi Saraf, 5,440,224 equity shares of face value of 10 each allotted to Shiv Ratan Agarwal HUF and 224 equity
shares of face value of 10 each allotted to Gopal Agarwal.

(7) 2,755,583 equity shares of face value of ¥10 each allotted to India 2020 Maharaja, Limited.

(8) 162,093 equity shares of face value of 10 each allotted to India 2020 Maharaja, Limited.
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(9) 151,510 equity shares of face value of %10 each allotted to IIFL Special Opportunities Fund — Series 3, 427,338 equity shares of face
value of %10 each allotted to IIFL Special Opportunities Fund — Series 4, 335,593 equity shares of face value of %10 each allotted to IIFL
Special Opportunities Fund — Series 5, 13,941 equity shares of face value of 10 each allotted to IIFL Special Opportunities Fund — Series 6
and 43,513 equity shares of face value of %10 each allotted to IIFL Special Opportunities Fund — Series 7.

(10) 674,207 equity shares of face value of %10 each allotted to Lighthouse India Fund III, Limited, 7,475 equity shares of face value of 10
each allotted to Lighthouse India III Employee Trust.

(11) Cancellation and extinguishment of 440,000 Equity Shares held by Intensive Softshare Private Limited, pursuant to a buyback of Equity

Shares.

2. Equity shares issued for consideration other than cash

Except as set forth below, our Company has not issued any Equity Shares for (a) consideration other than

cash or (b) bonus issue; or (c) out of revaluation of reserves:

Date of Nu.mber of Face Iss.ue Reason for the Benefits accrued to
issue Name of Allottees equity shares | value | price issue our Company
allotted (€3] (€3]
Initial
subscription  to
the
Memorandum of
Shiv Ratan Agarwal, Association and
Sushila Devi Agarwal, allotment
October 6, | Chuki Devi Agarwal, pursuant to
1995 Kedar Chand Agarwal, 1,000,000 10 - conversion of -
Pawan Kumar Saraf, M/s Shivdeep
Manju Devi Saraf and Foods Products
Maniya Devi Saraf into our
Company under
Part IX of the
Companies Act,
1956
To  enable more
Shareholders of Bikaji efficient utilization of
Foods Private Limited, the resources and to
Shivdeep Food create value through
. Allotment .
March 10 Prod'ucts Prl'vatg pursuant to efﬁ.c1ency and synergy
> | Limited, Bikaji 64,415 10 - which will benefit the
2006 . . Scheme of
Marketing ~ Limited, Amalgamation @ shareholders and other
Dipu’s Foods Private stakeholders in the
Limited as on the longer run including to
record date facilitate growth and
competitiveness.
Shiv Ratan Agarwal,
Sushila Devi Agarwal,
Deepak Agarwal,
Madhu Sudan
March 28, | Agarwal, Kedar Chand Bonus issue in the
2011 Agarwal, Pawan| | o113:320 10 ) ratio of 8:1%) )
Kumar Saraf, Manju
Devi Saraf, Shiv Ratan
Agarwal HUF and
Gopal Agarwal.
TOTAL 19,179,735

(1) 975,000 equity shares of face value of 10 each allotted to Shiv Ratan Agarwal, 20,000 equity shares of face value of 10 each
allotted to Sushila Devi Agarwal, 3,000 equity shares of face value of %10 each allotted to Chuki Devi Agarwal, 500 equity shares of
face value of %10 each allotted to Kedar Chand Agarwal, 500 equity shares of face value of %10 each allotted to Pawan Kumar Saraf,
500 equity shares of face value of 10 each allotted to Manju Devi Saraf and 500 equity shares of face value of 10 each allotted to
Maniya Devi Saraf. The Board approved the issuance of share certificates to such allottees in its meeting held on October 14, 1995.

(2) 38,020 equity shares of face value of 10 each allotted to Shiv Ratan Agarwal, 20,270 equity shares of face value of %10 each
allotted to Sushila Devi Agarwal, 5,947 equity shares of face value of %10 each allotted to Deepak Agarwal, 38 equity shares of face
value of 10 each allotted to Madhu Sudan Agarwal, 28 equity shares of face value of 10 each allotted to Kedar Chand Agarwal, 28
equity shares of face value of 10 each allotted to Pawan Kumar Saraf, 28 equity shares of face value of %10 each allotted to Manju
Devi Saraf, 28 equity shares of face value of %10 each allotted to Shiv Ratan Agarwal HUF, 28 equity shares of face value of Z10
each allotted to Gopal Agarwal.
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(3) 8,281,760 equity shares of face value of 10 each allotted to Shiv Ratan Agarwal, 322,160 equity shares of face value of %10 each
allotted to Sushila Devi Agarwal, 4,067,576 equity shares of face value of Z10 each allotted to Deepak Agarwal, 304 equity shares of
face value of %10 each allotted to Madhu Sudan Agarwal, 1,024 equity shares of face value of 10 each allotted to Kedar Chand
Agarwal, 1,024 equity shares of face value of %10 each allotted to Pawan Kumar Saraf, 1,024 equity shares of face value of Z10 each
allotted to Manju Devi Saraf, 5,440,224 equity shares of face value of %10 each allotted to Shiv Ratan Agarwal HUF and 224 equity
shares of face value of 10 each allotted to Gopal Agarwal.

Our Company does not have any outstanding preference shares as on the date of filing of this Draft Red
Herring Prospectus.

Our Company has not issued any Equity Shares out of revaluation reserves since its incorporation. Further,
our Company has not revalued its assets since incorporation.

Shares allotted in terms of any scheme approved under Section 391-394 of the Companies Act, 1956
or Section 230-232 of the Companies Act, 2013

Except for 64,415 equity shares (having face value of 10 each) issued pursuant to the Scheme of
Amalgamation, our Company has not issued any Equity Shares in terms of any scheme approved under
Section 391- 394 of the Companies Act, 1956 or Section 230-232 of the Companies Act, 2013.

For further details of the Scheme of Amalgamation, see “Capital Structure — Equity Shares issued for
consideration other than cash” and “History and Certain corporate matters — Details regarding material
acquisition or divestment of business/undertakings, mergers and amalgamations or any revaluation of assets,
in the last 10 years” on pages 90 and 170, respectively.

Issue of Equity Shares at a price lower than the Offer Price in the last one year

Except for 681,682 equity shares (having face value of 10 each) issued pursuant to the preferential allotment
dated August 11, 2021, our Company has not issued any Equity Shares or preference shares during a period
of one year preceding the date of this Draft Red Herring Prospectus.

Our Company shall ensure that all transactions in Equity Shares by our Promoters and members of our
Promoter Group between the date of filing of this Draft Red Herring Prospectus and the date of closing of the
Offer shall be reported to the Stock Exchanges within 24 hours of such transactions.
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8.

Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus.

No. of Shareholdin No. of Number of Equity
b ® q
Number of Voting Rights held in each | Equity g;:lf;ilf’ loE?klel;i n Shares pledged or
Shareholdi class of securities (IX) Shares g quity otherwise encumbered
ng as a % underlyi L . Shares (XIII)
No No. of gl(;rzg O Number of Voting Right ng | COMEOR =
of. No. of fully Pm: O e Total No. of | of Equity umber o1 Voting RIghts outstandi convertible No. of Equity
Categor Category of Shar paid up aid-u n shares held Shares ng TR Shares held in
89TY | Shareholder Equity Shares p . P g . (ViD= (calculate convertib dematerialized
@ ehold Equity |deposito a percentage Asa % Asa %
(1)) held AV)+HV)+ as per le . form
ers Shares ry o of diluted |No |of total of total
(1) av) held (V) | receipts VD HELL) LS Total as a| securities | ioo Ghare| . | shares No. shares (XIV)
P (VII) Asa| (Equity) Total % of | (includin | 4" : (@)
VD) % of (A+B+C) . capital) [(a)| held held
(A+B+C2) warrants (XD= (b) )
) (VID+(X)
x) As a % of
(A+B+C2)
(A) Promoter and| 10 194,543,900 - - 194,543,900 | 77.97% 194,543,900 | 194,543,900 | 77.97% - - - - - 194,543,900
Promoter
Group
(B) Public 200 | 54,965,980 - - 54,965,980 22.03% 54,965,980 | 55,405,980 | 22.03% - - - - - 54,965,980
©) Non Promoter-| - - - - - - - - - - - - - - -
Non Public
(C1) Shares - - - - - - - - - - - - - - -
underlying
depository
receipts
(C2)  |Shares held by| - - - - - - - - - - - - - - -
employee
trusts
Total 210 | 249,509,880 - - 249,509,880 | 100.00% | 249,509,880 | 249,509,880 | 100.00% - - - - - 249,509,880
(A+B+C)
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Other details of Shareholding of our Company

(a) As on the date of the filing of this Draft Red Herring Prospectus, our Company has 210 Shareholders.

(b) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as on the date of this Draft Red Herring Prospectus.

No. of Equity Shares of

Percentage of the pre-

Sr. No. Name of the Shareholder face value of Z 1 each Offer ef]ulty share
capital (%)

1. Shiv Ratan Agarwal 88,243,200 35.37
2. Shiv Ratan Agarwal (HUF) 61,202,520 24.53
3, Deepak Agarwal 41,405,880 16.59
4. India 2020 Maharaja, Limited 18,166,450 7.28
5. Lighthouse India Fund III, Limited 6,742,070 2.70
6. Axis New Opportunities AIF-1 6,025,910 242
7. IIFL Special Opportunities Fund 4,827,030 1.93
8. IIFL Special Opportunities Fund — Series 4 4,273,380 1.71
9. Sushila Devi Agarwal 3,624,300 1.45
10. IIFL Special Opportunities Fund — Series 5 3,355,930 1.35
11. IIFL Special Opportunities Fund - Series 2 3,097,240 1.24
12. IIFL Special Opportunities Fund — Series 7 2,787,470 1.12

Total 243,751,380 97.69

(c) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as of ten days prior to filing of this Draft Red Herring Prospectus.

No. of Equity Shares of

Percentage of the pre-

Sr. No. Name of the Shareholder face value of Z 1 each Offer ef]ulty share
capital (%)

1. | Shiv Ratan Agarwal 88,243,200 35.37
2. | Shiv Ratan Agarwal (HUF) 61,202,520 24.53
3. | Deepak Agarwal 41,405,880 16.59
4. |India 2020 Maharaja, Limited 18,166,450 7.28
5. | Lighthouse India Fund III, Limited 6,742,070 2.70
6. | Axis New Opportunities AIF-1 6,025,910 242
7. |TIFL Special Opportunities Fund 4,827,030 1.93
8. |IIFL Special Opportunities Fund — Series 4 4,273,380 1.71
9. | Sushila Devi Agarwal 3,624,300 1.45
10. | IFL Special Opportunities Fund — Series 5 3,355,930 1.35
11. |IIFL Special Opportunities Fund - Series 2 3,097,240 1.24
12. | IIFL Special Opportunities Fund — Series 7 2,787,470 1.12

Total 243,751,380 97.69

(d) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as of one year prior to the date of this Draft Red Herring Prospectus:

No. of equity shares of face

Percentage of the pre-

Sr. No. Name of the Shareholder value of Z 10 each Offer ef]ulty share
capital (%)

1. | Shiv Ratan Agarwal 8,842,817 35.44
2. | Shiv Ratan Agarwal (HUF) 6,120,252 24.53
3. | Deepak Agarwal 4,198,008 16.83
4. |India 2020 Maharaja, Limited 1,816,645 7.28
5. | Axis New Opportunities AIF-1 602,591 242
6. |IIFL Special Opportunities Fund 482,703 1.93
7. | TIFL Special Opportunities Fund — Series 4 427,338 1.71
8. | Sushila Devi Agarwal 362,430 1.45
9. |IFL Special Opportunities Fund — Series 5 335,593 1.35
10. | ITIFL Special Opportunities Fund - Series 2 309,724 1.24
11. |IIFL Special Opportunities Fund — Series 7 278,747 1.12
12. | Avendus Future Leaders Fund I 243,133 0.97

Total 24,019,981 96.27

93




10.

11.

12.

(e) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as of two years prior to the filing of this Draft Red Herring Prospectus:

No. of equity shares of face GO 0O i
Sr. No. Name of the Shareholder Offer equity share
value of ¥ 10 each X
capital (%)

1. | Shiv Ratan Agarwal 8,842,817 35.44
2. | Shiv Ratan Agarwal (HUF) 6,120,252 24.53
3. | Deepak Agarwal 4,198,008 16.83
4. |India 2020 Maharaja, Limited 2,045,477 8.20
5. |IIFL Special Opportunities Fund 482,703 1.93
6. |IIFL Special Opportunities Fund — Series 4 427,338 1.71
7. | Sushila Devi Agarwal 362,430 1.45
8. | IOFL Special Opportunities Fund — Series 5 335,593 1.35
9. |HFL Special Opportunities Fund - Series 2 309,724 1.24
10. | IFL Special Opportunities Fund — Series 7 278,747 1.12
11. | Axis New Opportunities AIF-1 259,343 1.04
12. | Avendus Future Leaders Fund I 243,133 0.97

Total 23,905,565 95.81

Except for Equity Shares or employee stock options that may be allotted pursuant to the ESOP Plan, our
Company presently does not intend or propose to alter its capital structure for a period of six months from
the Bid/Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares, or by
way of further issue of Equity Shares (including issue of securities convertible into or exchangeable, directly
or indirectly for Equity Shares), whether on a preferential basis, or by way of issue of bonus Equity Shares,
or on a rights basis, or by way of further public issue of Equity Shares, or otherwise.

Except for the employee stock options that may be allotted or granted pursuant to the ESOP Plan, there are
no outstanding options or convertible securities, including any outstanding warrants or rights to convert
debentures, loans or other instruments convertible into our Equity Shares or which would entitle any person
any option to receive Equity Shares as on the date of this Draft Red Herring Prospectus.

ESOP Plan

Our Company has formulated two employee stock option schemes namely the Bikaji Employees Stock
Option Scheme 2021 - Scheme I (“Scheme I”’) and Bikaji Employees Stock Option Scheme 2021 - Scheme
IT (“Scheme I1”) (collectively, the “ESOP Plan”).

The ESOP Plan shall be administered by the Company (through direct route) and shall be supervised by the
Nomination and Remuneration Committee.

The objective of the ESOP Plan is to (a) enable our Company to attract and retain talented human resources
by offering them the opportunity to acquire a continuing equity interest in our Company which will reflect
their efforts in building the growth and the profitability of our Company; (b) provide employees an
opportunity for investment in our Company’s equity in recognition of their efforts to grow and build our
Company; and (c) reward our employees on the basis of certain performance criteria.

Our Company has not granted any options during Fiscal 2021, 2020 and 2019. Pursuant to the resolution
dated January 7, 2022, of our Nomination and Remuneration Committee, our Company has granted 1,050,550
options to eligible employees. As on the date of this Draft Red Herring Prospectus, a cumulative of 1,050,550
options have been granted pursuant to the ESOP Plan, while no options have vested and none of the options
have been exercised.

Scheme I

Scheme I was approved pursuant to the resolutions passed by our Board on September 2, 2021 and by our
Shareholders in their extra-ordinary general meeting held on October 22, 2021. Scheme I is in compliance
with the Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021. Pursuant to Scheme I, a maximum of 4,500,000 options may be granted to eligible
employees.
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The following table sets forth the particulars of Scheme I, including options granted as on the date of this

Draft Red Herring Prospectus:

Particulars Details
Options granted 845,500
Exercise price of the options in () %165 per option
Options exercised Nil
Options vested (including options that have been Nil
exercised)
Options forfeited/lapsed/cancelled Nil
Total number of Equity Shares that would arise as a 845,500
result of full exercise of options granted (net of forfeited/
lapsed/ cancelled options)
Total number of options outstanding in force 845,500
Variation in terms of options Nil
Money realized by exercise of options Nil

Employee wise details of options granted to:

calculated using the intrinsic value of stock options and
the employee compensation cost that shall have been
recognised if the Company had used fair value of options
and impact of this difference on profits and EPS of the
Company

(i) Key Managerial Personnel 1\11\2:::;(;2 g:{ Numbe.r o f o
Personnel granted in Fiscal 2022
Divya Navani 6,750
Manoj Verma 26,200
Rishabh Jain 22,050
Shambhu Dayal 34,500
Gupta
(i) Any other employee who receives a grant in any Nil
one year of options amounting to 5% or more of
the options granted during the year
(iii) Identified Employees who were granted options Nil
during any one year equal to or exceeding 1% of
the issued capital (excluding outstanding warrants
and conversions) of the Company at the time of
grant
Fully diluted earnings per share on a pre—Offer.bams As at Asat | Asat As at
pursuant to the issue of Equity Shares on exercise of Septe
. ) . . Marc | Marec | March
options calculated in accordance with IND AS 33 Particulars | mber h31 h 31 31
3 : > b b b
Earnings Per Share 30, 2021 2020 2019
2021
Diluted 1.71 3.71 2.32 2.11
Earnings per
share
Difference between employee compensation cost | Notapplicable

As per the valuation report, the fair value has been
computed as per Black Scholes Model of valuation.

Description of the pricing formula and the method and
significant assumptions used to estimate the fair value of
options granted during the year including, weighted
average information, namely, risk-free interest rate,
expected life, expected volatility, expected dividends,
and the price of the underlying share in the market at the
time of grant of option

Method of valuation:-Black Scholes Option Pricing

Model
q Factor
Variables Parameters for Grant
Range
Expected 45.8-46.6% | The historical volatility
Volatility over the expected life
(%) has been considered to
calculate the fair value.
Risk free | 5.7-6.1% The risk-free interest
Rate (%) rate being considered
for the calculation is the
interest rate applicable
for a maturity equal to
the expected life of the
options based on the
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Particulars

Details

Zero-coupon yield
curve for Government
Securities.

Dividend
yield (%)

0.91%

Expected dividend
yield has been
calculated as an average
of dividend yields for
five financial years
preceding the date of
the grant.

Expected
Life (In
Years)

4.51-5.51

Expected  Life  of
options is the period for
which the Company
expects the options to
be live.

Share
Price (Rs.)

220.04

Share prices based on
latest primary allotment
transactions

Exercise
Price (Rs.)

165.00

Exercise price as per the
offer letter

Impact on the profits and on the Earnings Per Share of
the last three years if the accounting policies specified in
the Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014 or
Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021
had been followed, in respect of options granted in the
last three years

Not Applicable

Intention of key managerial personnel and whole-time
directors who are holders of Equity Shares allotted on
exercise of options to sell their shares within three
months after the listing of Equity Shares pursuant to the
Offer

Nil

Intention to sell Equity Shares arising out of the Scheme
I or allotted under the Scheme I within three months after
the listing of Equity Shares by directors, senior
managerial personnel and employees having Equity
Shares arising out of the Scheme I, amounting to more
than 1% of the issued capital (excluding outstanding
warrants and conversions)

Nil

Note: Pursuant to a resolution of our Shareholders dated October 22, 2021, each equity share of our Company of face
value of T 10 was sub-divided into 10 Equity Shares of face value of T 1 each and the record date was fixed for sub-

division of Equity Shares as November 22, 2021.

Scheme I1

Scheme II was approved pursuant to the resolutions passed by our Board on September 2, 2021 and by our
Shareholders in their extra-ordinary general meeting held on October 22, 2021. Scheme II is in compliance
with the Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021. Pursuant to Scheme II, a maximum of 500,000 options may be granted to eligible

employees.

The following table sets forth the particulars of Scheme II, including options granted as on the date of this

Draft Red Herring Prospectus:

Particulars

Details

Options granted

205,050

Exercise price of the options in (%)

1 per option

Options exercised

Nil

Options vested (including options that have been
exercised)

Nil
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Particulars Details
Options forfeited/lapsed/cancelled Nil
Total number of Equity Shares that would arise 205,050
as a result of full exercise of options granted (net
of forfeited/ lapsed/ cancelled options)
Total number of options outstanding in force 205,050
Variation in terms of options Nil
Money realized by exercise of options Nil
Employee wise details of options granted to:
(iv) Key Managerial Personnel Nil
(v) Any other employee who receives a grant Nil
in any one year of options amounting to
5% or more of the options granted during
the year
(vi) Identified Employees who were granted Nil
options during any one year equal to or
exceeding 1% of the issued -capital
(excluding outstanding warrants and
conversions) of the Company at the time
of grant
Eul!y diluted earnings per share on a pre-Offer ) As at As at As at As at
asis pursuant to the issue of Equity Shares on Particul | Septem
. . . March March March 31,
exercise of options calculated in accordance ars ber 30, 31.2021 | 31,2020 2019
with IND AS 33 ‘Earnings Per Share’ 2021 i i
Diluted 1.71 3.71 2.32 2.11
Earnings
per share
Difference between employee compensation | Not applicable

cost calculated using the intrinsic value of stock
options and the employee compensation cost
that shall have been recognised if the Company
had used fair value of options and impact of this
difference on profits and EPS of the Company

As per the valuation report, the fair value has been computed as
per Black Scholes Model of valuation.

Description of the pricing formula and the | | Variables Factor Parameters for Grant
method and significant assumptions used to | "pypected 45.81% The historical volatility over the
estimate the fair value of options granted during Volatility expected  life has  been
the year including, ~weighted average (%) considered to calculate the fair
information, namely, risk-free interest rate, value.
e).(p.ected life, exp cc ted volatility, N xpected Risk free | 5.78% The risk-free interest rate being
FthdeIldS, and the price of the underlyl}ng share Rate (%) considered for the calculation is
in the market at the time of grant of option the interest rate applicable for a
maturity equal to the expected
life of the options based on the
zero-coupon yield curve for
Government Securities.
Dividend 0.91% Expected dividend yield has
yield (%) been calculated as an average of
dividend yields for five financial
years preceding the date of the
grant.
Expected 4.51 Expected Life of options is the
Life (In period for which the Company
Years) expects the options to be live.
Share Price | 220.04 Share prices based on latest
(Rs.) primary allotment transactions
Exercise 1.00 Exercise price as per the offer
Price (Rs.) letter
Impact on the profits and on the Earnings Per Not Applicable

Share of the last three years if the accounting
policies specified in the Securities and Exchange
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Particulars

Details

Board of India (Share Based Employee Benefits)
Regulations, 2014 or Securities and Exchange
Board of India (Share Based Employee Benefits
and Sweat Equity) Regulations, 2021 had been
followed, in respect of options granted in the last
three years

Intention of key managerial personnel and
whole-time directors who are holders of Equity
Shares allotted on exercise of options to sell their
shares within three months after the listing of
Equity Shares pursuant to the Offer

Nil

Intention to sell Equity Shares arising out of the
Scheme II or allotted under the Scheme II within
three months after the listing of Equity Shares by
directors, senior managerial personnel and
employees having Equity Shares arising out of
the Scheme II, amounting to more than 1% of the
issued capital (excluding outstanding warrants
and conversions)

Nil

Note: Pursuant to a resolution of our Shareholders dated October 22, 2021, each equity share of our Company of face
value of T 10 was sub-divided into 10 Equity Shares of face value of ¥ 1 each and the record date was fixed for sub-

division of Equity Shares as November 22, 2021.

13. Details of Shareholding of our Promoters and members of the Promoter Group in the Company

As on the date of this Draft Red Herring Prospectus, our Promoters hold 190,869,060 Equity Shares,
equivalent to 76.50 % of the issued, subscribed and paid-up Equity Share capital of our Company, as set forth

in the table below.
Pre-Offer Equity Share Capital Post-Offer F;qm*ty Share
Sr. Name of the Shareholder Capital

No. No. of Equity % of total No. of Equity % of total
Shares Shareholding Shares Shareholding
1. | Shiv Ratan Agarwal 88,243,200 35.37 [o] [e]
2. | Shiv Ratan Agarwal (HUF) 61,202,520 24.53 [e] [e]
3. |Deepak Agarwal 41,405,880 16.59 [e] [e]
4. |Deepak Agarwal (HUF) 17,460 0.01 [e] [e]
Total 190,869,060 76.50 [o] [e]

* Subject to finalisation of Basis of Allotment.

e  All Equity Shares held by our Promoters is in dematerialized form as on the date of this Draft Red Herring
Prospectus.

e Build-up of the Promoters’ shareholding in our Company

The build-up of the equity shareholding of our Promoters since incorporation of our Company is set forth
in the table below:

pursuant to the
Scheme of

Offer Price/| Percentage of
Date of Face Percentage of
No. of Transfer pre-Offer
Name of Nature of Allotment/ . value per . . post-Offer
A equity . Price per | equity share B
Promoter | transaction Transfer / equity . . o/ xn| €quity share
.. shares equity |capital (%)* e 0\
Transmission share (%) capital (%)
share ()
Shiv Ratan|Initial October 6, 1995 975,000 10 - 391 [e]
Agarwal |subscription to
the
Memorandum of]
Association (D
Further issue @ |March 28, 1998 22,200 10 10 0.09 [o]
Allotment March 10, 2006 38,020 10 - 0.15 [e]
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Offer Price/

Percentage of

Date of No. of Face Transfer pre-Offer Percentage of
Name of Nature of Allotment/ ‘. value per q 5 post-Offer
Promoter | transaction Transfer / equity equi IHBEEIES? | CIPI BN ity shar
quity 3 A o/ x| €quity share
Transmission JIELES share (%) Gty enatalGas) capital (%)"
p
share ()

Amalgamation
3)
Bonus issue in|March 28,2011 8,281,760 10 - 33.19 [e]
the ratio of 8:1 @
Transfer to|September 29, (250,000) 10 100 (1.00) [e]
Intensive 2013
Softshare Private
Limited
Transfer to IIFL|{May 16, 2018 (159,327) 10 1,255.28 (0.64) [e]
Special
Opportunities
Fund-Series 7
Transfer to Axis|October 1,2019 (64,836) 10 1,542.37 (0.26) [e]
New
Opportunities
ATF-1
Transfer to Hem|October 19, 2021 (2,199) 10 2,200.44 (0.01) [e]
Parikh
Transfer to|October 19, 2021 (2,199) 10 2,200.44 (0.01) [e]
Bindu Parikh
Transfer to Sagar|October 19, 2021 (599) 10 2,200.44 Negligible [e]
Parikh
Transfer* to|October 19, 2021 (250) 10 - Negligible [e]
Renu Devi
Gopal Agrawal
Transfer* to|October 19, 2021 (250) 10 - Negligible [e]
Gopal
Ramkishore
Agrawal
Transfer* to|October 19, 2021 (250) 10 - Negligible [e]
Abhishek Gopal
Agrawal
Transfer* to|October 19, 2021 (250) 10 - Negligible [*]
Shikha  Nikhil
Sanghi
Transfer to|November 9, (2,500) 10 2,200.44 (0.01) [e]
Mayank M.|2021
Singhania
Transfer to|November 9, (5,000) 10 2,200.44 (0.02) [*]
Singhania 2021
System
Technologists
Private Limited
Transfer to|November 9, (2,500) 10 2,200.44 (0.01) [e]
Manohar Lal|2021
Singhania
Transfer to|November 9, (400) 10 2,200.44 Negligible [*]
Rawat  Kumar|2021
Agarwal HUF
Transfer to|November 9, (400) 10 2,200.44 Negligible [e]
Dularidevi 2021
Sundarlal
Agarwal
Transfer to|November 9, (450) 10 2,200.44 Negligible [*]
Rawat  Kumar|2021
Sundarlal
Agarwal
Transfer to|November 9, (400) 10 2,200.44 Negligible [e]
Sundarlal 2021
Agarwal HUF
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Offer Price/

Percentage of

Date of No. of Face Transfer re-Offer Percentage of
Name of Nature of Allotment/ ‘. value per q pre post-Offer
3 equity . Price per | equity share 5
Promoter | transaction Transfer / equity 3 A | equity share
. . shares equity |capital (%)* . ANV
Transmission share (%) capital (%)
share ()
Transfer to|November 9, (400) 10 2,200.44 Negligible [e]
Sundarlal 2021
Raghunathi
Agarwal
Transfer to|November 9, (450) 10 2,200.44 Negligible [e]
Usharani Rawat|2021

Kumar Agarwal

Pursuant to the sub-division of equity shares, 8,824,320 equity shares of face value of ¥ 10

each were sub-

divided into 88,243,200 Equity Shares of face value of X 1 each.
Total shareholding 88,243,200 35.37
Deepak  |Further issue @ |March 28, 1998 180,000 10 10 0.72 [o]
Agarwal |Transfer  from|September 7, 38,900 10 10 0.16 [o]
Kedar Chand {2000
Agarwal
Transfer ~ from|September 7, 25,500 10 10 0.10 [e]
Manju Devi|2000
Saraf
Transfer  from|September 7, 400 10 10 Negligible [e]
Manju Devi|2000
Saraf
Transfer ~ from|September 7, 193,000 10 10 0.77 [e]
Chuki Devi|2000
Agarwal
Transfer  from|September 7, 25,800 10 10 0.10 [e]
Maniya Devi|2000
Saraf
Transfer  from|September 7, 38,900 10 10 0.16 [e]
Pawan  Kumar|2000
Saraf
Allotment March 10, 2006 5,947 10 - 0.02 [e]
pursuant to the
Scheme of]
Amalgamation
3
Bonus issue in|March 28,2011 4,067,576 10 - 16.30 [*]
the ratio of 8:1 @
Transfer to|September  29,|  (250,000) 10 100 (1.00) [e]
Intensive 2013
Softshare Private
Limited
Transfer to IIFL|{May 16, 2018 (19,690) 10 1,255.28 (0.08) [e]
Special
Opportunities
Fund-Series 2
Transfer to IIFL|May 16, 2018 (75,907) 10 1,255.28 (0.30) [o]
Special
Opportunities
Fund-Series 7
Transfer to Axis|October 1,2019 (32,418) 10 1,542.37 (0.13) [e]
New
Opportunities
ATF -1
Transfer to Amit|April 22, 2021 (4,000) 10 1,800 (0.02) [e]

Agarwal
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Offer Price/

Percentage of

Date of No. of Face Transfer pre-Offer Percentage of
Name of Nature of Allotment/ ‘. value per q 5 post-Offer
Promoter | transaction Transfer / equity equi Price per | equity share ity shar
quity 3 A o/ x| €quity share
Transmission JIELES share (%) Gty enatalGas) capital (%)"
p
share ()

Transfer to|April 22,2021 (1,250) 10 1,800 (0.01) [e]
Anurag Mundhra
HUF
Transfer to|April 22, 2021 (1,250) 10 1,800 (0.01) [e]
Saurabh
Mundhra HUF
Transfer to|April 22, 2021 (1,000) 10 1,800 Negligible [e]
Rikhab Jalori
Transfer to Kriti|April 22, 2021 (450) 10 1,800 Negligible [e]
Garg
Transfer to|April 22, 2021 (1,500) 10 1,800 (0.01) [e]
Shilpi Devi
Goyal
Transfer to|April 22, 2021 (1,500) 10 1,800 (0.01) [e]
Nikita Goyal
Transfer to|April 22, 2021 (2,220) 10 1,800 (0.01) [e]
Khushboo Vivek
Modi
Transfer to Anita|April 22, 2021 (7,500) 10 1,800 (0.03) [e]
Agarwal
Transfer to Kirti|April 22, 2021 (1,400) 10 1,800 (0.01) [e]
Jain
Transfer to|April 22, 2021 (5,750) 10 1,800 (0.02) [e]
Ruchi Diwakar
Transfer to|April 22,2021 (2,500) 10 1,800 (0.01) [e]
Arvind Bansal
Transfer to|April 22, 2021 (1,400) 10 1,800 (0.01) [e]
Vineet Jain
Transfer to SL|April 26,2021 (6,000) 10 1,800 (0.02) [e]
Chokhany
Traders
Company
Private Limited
Transfer to|April 26, 2021 (1,500) 10 1,800 (0.01) [e]
Ruchi Agarwal
Transfer to Anuj|April 26, 2021 (550) 10 1,800 Negligible [e]
Pansari
Transfer to|May 28, 2021 (1,500) 10 1,800 (0.01) [e]
Neelu Agarwal
Transfer to|May 28, 2021 (600) 10 1,800 Negligible [e]
Reshu Agrawal
Transfer to Hari|May 28, 2021 (700) 10 1,800 Negligible [e]
Om Agrawal
Transfer to Vikas|May 28, 2021 (600) 10 1,800 Negligible [*]
Kishanlal Bansal
Transfer to|May 28, 2021 (600) 10 1,800 Negligible [e]
Sharad
Kishanlal Bansal
Transfer to|May 28, 2021 (500) 10 1,800 Negligible [e]
Sudha  Ashok
Bhandari
Transfer to|May 28, 2021 (1,100) 10 1,800 Negligible [e]
Sudhir Bhandari
Transfer to|May 28, 2021 (1,400) 10 1,800 (0.01) [e]
Rajudevi G
Jhawar
Transfer to|May 28, 2021 (1,400) 10 1,800 (0.01) [e]
Babita Dilip
Bohra
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Offer Price/| Percentage of
Date of Face Percentage of
No. of Transfer pre-Offer
Name of Nature of Allotment/ q value per q 5 post-Offer
3 equity . Price per | equity share 5
Promoter | transaction Transfer / equity 3 A | equity share
. . shares equity |capital (%)* . ANV
Transmission share (%) capital (%)
share ()

Transfer to|October 19, 2021 (1,000) 10 2,200.44 Negligible [e]
Varsha
Khandelwal
Transfer to Pooja|October 19, 2021 (750) 10 2,200.44 Negligible [e]
Mohta
Transfer to|November 9, (450) 10 2,200.44 Negligible [e]
Deepak Jain 2021
Transfer to|November 9, (2,000) 10 2,200.44 (0.01) [e]
Nawal Bansal|{2021
(HUF)
Transfer to|November 10, (1,000) 10 2,200.44 Negligible [e]
Kedar  Chand|2021
Sandeep Kumar
Agarwal (HUF)

Pursuant to the sub-division of equity shares, 4,144,638 equity shares of face value of ¥ 10
divided into 41,446,380 Equity Shares of face value of % 1 each.

each were sub-

the ratio of 8:1 ¥

Transfer to|December 22, (10,000) 1 (220.04) Negligible [e]
Naveen Gupta 2021
Transfer to Neha|December 22, (7,500) 1 (220.04) Negligible [e]
Sankhla 2021
Transfer to Brij|December 22, (7,500) 1 (220.04) Negligible [e]
Mohan 2021
Khandelwal
Transfer to|December 22, (7,500) 1 (220.04) Negligible [e]
Akshay Brij|2021
Mohan
Khandelwal
Transfer to Rishi|December 24, (3,000) 1 (220.04) Negligible [e]
Purohit 2021
Transfer to|December 30, (5,000) 1 (220.04) Negligible [e]
Reema Bansal  |2021
Total shareholding 41,405,880 16.59
Shiv Ratan |Further issue @ |March 28, 1998 680,000 10 10 2.73 [o]
Agarwal | Allotment March 10, 2006 28 10 - Negligible [e]
(HUF) pursuant to the
Scheme of]
Amalgamation
3
Bonus issue in|March 28, 2011 5,440,224 10 - 21.80 [*]

Pursuant to

the sub-division of equity shares, 6,120,252 equity shares of face value of ¥ 10 each were sub-divided into

61,202,520 Equity Shares of face value of X 1 each.
Total shareholding 61,202,520 24.53
Deepak  |Transfer* from|September 29, 1,152 10 - Negligible [e]
Agarwal |Kedar Chand|2013
(HUF) Agarwal
Transfer* from|September 29, 252 10 - Negligible [e]
Gopal Agarwal (2013
Transfer* from|September 29, 342 10 - Negligible [*]
Madhu  Sudan|2013
Agarwal

Pursuant to the sub-division of equity shares, 1,746 equity shares of face value of X 10 each were sub-divided into 17,460
Equity Shares of face value of % 1 each.

Total shareholding

I

17,460

0.01]

" As adjusted for the sub-division of the face value of the equity shares of our Company from 10 each to %1 each.
* Transfer was made as a gift.
(1) 975,000 equity shares of face value of X 10 each allotted to Shiv Ratan Agarwal, 20,000 equity shares of face value of X 10
each allotted to Sushila Devi Agarwal, 3,000 equity -shares of face value of X 10 each allotted to Chuki Devi Agarwal, 500 equity
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shares of face value of X 10 each allotted to Kedar Chand Agarwal, 500 equity shares of face value of X 10 each allotted to
Pawan Kumar Saraf, 500 equity shares of face value of X 10 each allotted to Manju Devi Saraf and 500 equity shares of face

value of X 10 each allotted to Maniya Devi Saraf. The Board approved the issuance of share certificates to such allottees in its
meeting held on October 14, 1995.

(2) 22,200 equity shares of face value of 10 each allotted to Shiv Ratan Agarwal, 190,000 equity shares of face value of 310
each allotted to Chuki Devi Agarwal, 38,500 equity shares of face value of T10 each allotted to Kedar Chand Agarwal, 38,500
equity shares of face value of 10 each allotted to Pawan Kumar Saraf, 25,500 equity shares of face value of 310 each allotted
to Manju Devi Saraf, 25,300 equity shares of face value of 10 each allotted to Maniya Devi Saraf, 600,000 equity shares of face
value of 10 each allotted to Shivdeep Food Products Private Limited, 680,000 equity shares of face value of 10 each allotted
to Shiv Ratan Agarwal HUF, 200,000 equity shares of face value of 10 each allotted to Dipu’s Foods Private Limited and
180,000 equity shares of face value of 10 each allotted to Deepak Agarwal.

(3) Pursuant to the Scheme of Amalgamation amongst Bikaji Foods Private Limited, Shivdeep Food Products Private Limited,

Bikaji Marketing Limited, Dipu’s Foods Private Limited and our Company sanctioned vide order dated February 13, 2006 passed
by the High Court of Rajasthan, our Company allotted 64,415 equity shares of face value of 10 each to the shareholders of Bikaji
Foods Private Limited, Shivdeep Food Products Private Limited, Bikaji Marketing Limited and Dipu’s Foods Private Limited in

the following manner: 38,020 equity shares of face value of X10 each allotted to Shiv Ratan Agarwal, 20,270 equity shares of
face value of 10 each allotted to Sushila Devi Agarwal, 5,947 equity shares of face value of 10 each allotted to Deepak Agarwal,

38 equity shares of face value of 10 each allotted to Madhu Sudan Agarwal, 28 equity shares of face value of 10 each allotted
to Kedar Chand Agarwal, 28 equity shares of face value of X10 each allotted to Pawan Kumar Saraf, 28 equity shares of face

value of R10 each allotted to Manju Devi Saraf, 28 equity shares of face value of 10 each allotted to Shiv Ratan Agarwal HUF,

28 equity shares of face value of 10 each allotted to Gopal Agarwal.

(4) Existing shareholders of the Company, holding voting equity shares, as on March 27, 2011 were allotted equity
shares in the ratio of 8:1 equity shares in the following manner: 8,281,760 equity shares of face value of 10 each
allotted to Shiv Ratan Agarwal, 322,160 equity shares of face value of 310 each allotted to Sushila Devi Agarwal,
4,067,576 equity shares of face value of 10 each allotted to Deepak Agarwal, 304 equity shares of face value of
%10 each allotted to Madhu Sudan Agarwal, 1,024 equity shares of face value of 10 each allotted to Kedar Chand
Agarwal, 1,024 equity shares of face value of 10 each allotted to Pawan Kumar Saraf, 1,024 equity shares of face
value of 10 each allotted to Manju Devi Saraf, 5,440,224 equity shares of face value of 310 each allotted to Shiv
Ratan Agarwal HUF and 224 equity shares of face value of 310 each allotted to Gopal Agarwal.

All Equity Shares held by our Promoters were fully paid-up on the respective dates of allotment of such
Equity Shares. Further, none of the Equity Shares held by our Promoters are pledged as on the date of
this Draft Red Herring Prospectus.

The details of the shareholding of the members of the Promoter Group (other than our Promoters) as on
the date of filing of this Draft Red Herring Prospectus are set forth in the table below.

Pre-Offer Post-Offer”
Sr. Name of the Shareholder | No. of Equity | % of the total Equity No. 0 f % Of. the total
o Shares Share Capital Equity Equity Share
P ]
Shares Capital
Members of the Promoter Group (other than the Promoters)

1. Sushila Devi Agarwal 3,624,300 1.45 [e] [e]
2. Pratishtha Agarwal 11,520 Negligible [e] [e]
3. Sahnvi Agarwal 11,520 Negligible [e] [e]
4. Renu Devi Gopal Agarwal 2,500 Negligible [e] [o]
5. Nikita Goyal 15,000 0.01 [e] [o]
6 i;g?;glhg&smf:ep Kumar 10,000 Negligible [o] [o]
Total 3,674,840 1.47 [o] [e]

* Subject to finalisation of Basis of Allotment.

Except as disclosed in the “Capital Structure - Details of Shareholding of our Promoters and members
of the Promoter Group in the Company - Build-up of the Promoters’ Shareholding in our Company”,
none of the members of the Promoter Group, the Promoters, our Directors and their relatives have
purchased or sold any Equity Shares of our Company during the period of six months immediately
preceding the date of this Draft Red Herring Prospectus.

There have been no financing arrangements whereby our Promoters, members of the Promoter Group,
and/or our Directors and their relatives have financed the purchase by any other person of securities of
our Company (other than in the normal course of the business of the financing entity) during a period of
six months immediately preceding the date of this Draft Red Herring Prospectus.
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14. Details of Promoters’ contribution and lock-in

(1)

(i)

(2)

(b)

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of at least 20% of the
fully diluted post-Offer Equity Share capital of our Company held by the Promoters shall be locked in
for a period of eighteen months as minimum promoters’ contribution from the date of Allotment
(“Promoters’ Contribution”), and the Promoters’ shareholding in excess of 20% of the fully diluted
post-Offer Equity Share capital shall be locked in for a period of six months from the date of Allotment.

Details of the Equity Shares to be locked-in for eighteen months from the date of Allotment as Promoters’
Contribution are set forth in the table below.
Date up
Date of Percent |to which
N Issue/ No. of |Percentage| age of the
ame of |allotment/ No. of . 3 2
. ... |Nature of q acquisition| Equity |of the post-| the post- | Equity
the |acquisitio .| Equity Face . .
transacti price per | Shares |Offer paid-| Offer Shares
Promot | n of the Shares |Value () . 3 .
5 on Equity | locked- | up capital | paid-up are
er Equity held ** Ao 1y ital q
Shares Share () in (%) capita subject
(%) to lock-
in
[o] o] [e] [e] [e] [e] [o] [e] [e] [e]
[o] o] [e] [e] [e] [e] [o] [e] [e] [e]
[o] o] [e] [e] [e] [e] [o] [e] [e] [e]
[o] o] [e] [e] [e] [e] [o] [e] [e] [e]
Total [e] [e] [e]

*Subject to finalisation of Basis of Allotment.
**A1l the Equity Shares were fully paid-up on the respective dates of allotment or acquisition, as the case may be, of such Equity
Shares.

Our Promoters have given consent to include such number of Equity Shares held by them as may
constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as Promoters’
Contribution. Our Promoters have agreed not to sell, transfer, charge, pledge or otherwise encumber in
any manner, the Promoters’ Contribution from the date of filing this Draft Red Herring Prospectus, until
the expiry of the lock-in period specified above, or for such other time as required under SEBI ICDR
Regulations, except as may be permitted, in accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not and will not be ineligible
for computation of Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR Regulations.
In this connection, we confirm the following:

(1) The Equity Shares offered for Promoters’ Contribution do not include equity shares acquired in the
three immediately preceding years (a) for consideration other than cash involving revaluation of
assets or capitalisation of intangible assets; or (b) resulting from a bonus issue of Equity Shares out
of revaluation reserves or unrealised profits of our Company or from a bonus issuance of Equity
Shares against Equity Shares, which are otherwise ineligible for computation of Promoters’
Contribution;

(ii) The Promoter’s Contribution does not include any Equity Shares acquired during the immediately
preceding one year at a price lower than the price at which the Equity Shares are being offered to
the public in the Offer;

(iii) No Equity Shares have been issued in the one year immediately preceding the date of this Draft Red
Herring Prospectus pursuant to conversion from a partnership firm; and

(iv) The Equity Shares forming part of the Promoters’ Contribution are not subject to any pledge or any
form of encumbrance.

15. Details of Equity Shares locked-in for six months

In terms of Regulation 17 of the SEBI ICDR Regulations, the entire pre-Offer Equity Share capital of our
Company (other than the Promoter’s Contribution), will be locked-in for a period of six months from the date
of Allotment/Transfer in the Offer, except (i) Equity Shares issued by the Company to eligible employees (or
such persons as permitted under the SEBI SBEB Regulations/the ESOP Plan) pursuant to exercise of options
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16.

17.

18.

19.

20.

by the eligible employees, whether currently employees or not, in accordance with the ESOP Plan; and (ii)
Equity Shares held by a venture capital fund (“VCF”) or alternative investment fund of category I or II
(“AIF”) or a foreign venture capital investor (“FVCI”), provided that such Equity Shares were locked-in for
a period of at least six months from the date of purchase by the VCF or AIF or FVCI, and (iii) Offered Shares,
which are successfully transferred as part of the Offer for Sale.

Any unsubscribed portion of the Offered Shares would also be locked-in as required under the SEBI ICDR
Regulations.

Lock-in of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in for a period
of 30 days from the date of Allotment or any other period as per applicable law.

Recording on non-transferability of Equity Shares locked-in

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details
of the Equity Shares locked-in are recorded by the relevant Depository.

Other requirements in respect of lock-in

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and locked-
in, as mentioned above, may be pledged as collateral security for a loan granted by a scheduled commercial
bank, a public financial institution, NBFC-SI or a deposit accepting housing finance company, subject to the
following:

(a) With respect to the Equity Shares locked-in for six months from the date of Allotment, such pledge of
the Equity Shares must be one of the terms of the sanction of the loan.

(b) With respect to the Equity Shares locked-in as Promoters’ Contribution for eighteen months from the
date of Allotment, the loan must have been granted to our Company for the purpose of financing one or
more of the objects of the Offer, which is not applicable in the context of this Offer.

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and
the relevant transferee shall not be eligible to transfer to the Equity Shares till the relevant lock-in period has
expired in terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and locked-
in, may be transferred to any member of the Promoter Group or a new promoter, subject to continuation of
lock-in applicable with the transferee for the remaining period and compliance with provisions of the
Takeover Regulations. Such transferees are not eligible to transfer such transferred Equity Shares till the
expiry of the lock-in period.

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons other than
our Promoter prior to the Offer and locked-in for a period of six months, may be transferred to any other
person holding Equity Shares which are locked-in along with the Equity Shares proposed to be transferred,
subject to the continuation of the lock-in with the transferee and compliance with the provisions of the
Takeover Regulations. Such transferees are not eligible to transfer such transferred Equity Shares till the
expiry of the lock-in period.

All Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment and there are
no partly paid-up Equity Shares as on the date of this Draft Red Herring Prospectus.

Except as disclosed in the table below, the BRLMs and their respective associates, as defined under the
Securities and Exchanges Board of India (Merchant Bankers) Regulations, 1992, as amended do not hold any
Equity Shares of our Company as on the date of this Draft Red Herring Prospectus. The BRLMs and their
affiliates may engage in transactions with and perform services for our Company in the ordinary course of
business or may in the future engage in commercial banking and investment banking transactions with our
Company for which they may in the future receive customary compensation. While neither IIFL nor its
associates hold Equity Shares in the Company, the AIFs wherein the associate entities of IIFL act as sponsor
or investment manager to the funds, hold Equity Shares in the Company.
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21.

22.

23.

24.

25.

26.

q Number of Equity Shares of Percentage of the total
S. No. | Name of the Merchant Bank/Associates face value 0;]? liach held Equity Sghare capital
1. Axis New Opportunities AIF-1 6,025,910 2.42
2. IIFL Special Opportunities Fund 4,827,030 1.93
3. IIFL Special Opportunities Fund —Series 4 4,273,380 1.71
4. IIFL Special Opportunities Fund —Series 5 3,355,930 1.35
5. IIFL Special Opportunities Fund —Series 2 3,097,240 1.24
6. IIFL Special Opportunities Fund —Series 7 2,787,470 1.12
7. IIFL Special Opportunities Fund —Series 3 1,515,100 0.61
8. Intensive Softshare Private Limited 798,240 0.32
9. IIFL Special Opportunities Fund —Series 6 139,410 0.06

Our Company, the Selling Shareholders, the Promoters, the Directors and the BRLMs have no existing
buyback arrangements for the purchase of Equity Shares being offered through the Offer.

Except Shiv Ratan Agarwal and Deepak Agarwal, none of our Directors or Key Managerial Personnel of our
Company hold any Equity Shares as on the date of this Draft Red Herring Prospectus. For details, see “Our
Management-Shareholding of Directors in our Company” on page 182.

None of our other Promoters or members of our Promoter Group will participate in the Offer, except to the
extent of participation in the Offer for Sale by the Promoter Selling Shareholders.

Except for allotment of Equity Shares upon any exercise of options vested pursuant to the ESOP Plan, there
will be no further issue of Equity Shares whether by way of issue of bonus shares, preferential allotment,
rights issue or in any other manner during the period commencing from filing of the Draft Red Herring
Prospectus with SEBI until the Equity Shares are listed on the Stock Exchanges.

No person connected with the Offer, including, but not limited to, the BRLMs, the Syndicate Members, our
Company, the Selling Shareholders, our Subsidiary, the Directors, the Promoters or the members of our
Promoter Group and Group Companies, shall offer in any manner whatsoever any incentive, whether direct
or indirect, in cash, in kind or in services or otherwise to any Bidder for making a Bid.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.
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SECTION 1V — PARTICULARS OF THE OFFER
OBJECTS OF THE OFFER

The objects of the Offer are to (i) achieve the benefits of listing the Equity Shares on the Stock Exchanges; and
(i1) carry out the Offer for Sale of up to 293,73,984 Equity Shares by the Selling Shareholders. Further, our
Company expects that the proposed listing of its Equity Shares will enhance our visibility and brand image as
well as provide a public market for the Equity Shares in India. The Selling Shareholders will be entitled to the
entire proceeds of the Offer after deducting the Offer expenses and relevant taxes thereon. Our Company will not
receive any proceeds from the Offer.

The Offer expenses are estimated to be approximately X [®] million. The Offer expenses comprise, among other
things, the listing fee, underwriting fee, selling commission and brokerage, fees payable to the Book Running
Lead Managers, legal counsels, Registrar to the Offer, Escrow Collection Bank, processing fee to the SCSBs for
processing ASBA Forms submitted by ASBA Bidders procured by the Syndicate and submitted to SCSBs,
brokerage and selling commission payable to Registered Brokers, CRTAs and CDPs, fees payable to the Sponsor
Banks for Bids made by RIIs using UPI mechanism, printing and stationery expenses, advertising and marketing
expenses, auditor’s fee and all other incidental expenses for listing the Equity Shares on the Stock Exchanges. All
Offer related expenses will be borne by the Selling Shareholders in accordance with applicable law, including
Section 28(3) of the Companies Act, 2013, other than the listing fees which will be borne by the Company and
the fee for the legal counsel of each Selling Shareholder, which will be borne by the respective Selling
Shareholder.

The break-up for the Offer expenses is as follows:

Estimated As a % of total As a % of
Activity expenses) estimated Offer the total

(in T million) expenses!) Offer size)
Book Running Lead Managers fees and commissions (including any [e] [e] [e]
underwriting commission, brokerage and selling commission)
Commission/processing fee for SCSBs, Sponsor Bank and Bankers to [®] [o] [®]
the Offer. Brokerage and selling commission and bidding charges for
Members of the Syndicate, Registered Brokers, CRTAs and CDPs?®
3)4)
Fees payable to Registrar to the Offer [e] [e] [e]
Others
(a) regulatory filing fees, including SEBI, BSE and NSE fees, book [®] [o] [®]

building software fees, listing fees, etc.

(b) printing and stationery [e] [o] [o]
(c) fee payable to legal counsels [e] [o] [o]
(d) advertising and marketing [e] [e] [e]
(e) other advisors to the Offer [o] [o] [o]
(f) miscellaneous [e] [o] [o]
Total estimated Offer expenses [e] [o] [o]

@ Offer expenses include applicable taxes, where applicable. Offer expenses will be incorporated at the time of filing of the Prospectus.

Offer expenses are estimates and are subject to change.

@ Selling commission payable to the SCSBs on the portion for Rlls and NIls which are directly procured by the SCSBs, would be as
follows:

Portion for RIls* [®]% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Investors* [®]% of the Amount Allotted (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid Book of BSE
or NSE.

@) No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications
directly procured by them.
Processing fees payable to the SCSBs on the portion for Rlls and Non-Institutional Investors which are procured by the
members of the Syndicate/sub-Syndicate/Registered Broker/CRTAs/ CDPs and submitted to SCSB for blocking, would be

as follows:
Portion for Rlls Z[®] per valid application (plus applicable taxes)
Portion for Non-Institutional Investors Z/[®] per valid application (plus applicable taxes)
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@ Selling commission on the portion for RIls, Non-Institutional Investors which are procured by members of the Syndicate
(including their sub-Syndicate Members), Registered Brokers, CRTAs and CDPs would be as follows:

Portion for Rils [®]% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Investors [®]%of the Amount Allotted* (plus applicable taxes)
*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the
application form number / series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate
Member. For clarification, if a Syndicate ASBA application on the application form number / series of a Syndicate / Sub-
Syndicate Member, is bid by an SCSB, the selling commission will be payable to the SCSB and not the Syndicate / Sub-
Syndicate Member.

Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members), CRTAs and CDPs on
the portion for Rlls and Non-Institutional Investors which are procured by them and submitted to SCSB for blocking,
would be as follows: Z[e] plus applicable taxes, per valid application bid by the Syndicate (including their sub-Syndicate
Members), CRTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers the CRTAs and CDPs will be determined on
the basis of the bidding terminal id as captured in the Bid Book of BSE or NSE.

Bidding charges payable to the Registered Brokers, CRTAs/CDPs on the portion for Rlls and Non-Institutional Investors
which are directly procured by the Registered Broker or CRTAs or CDPs and submitted to SCSB for processing, would
be as follows:

Portion for RIls* Z/[®] per valid application (plus applicable taxes)
Portion for Non-Institutional Investors* Z/[®] per valid application (plus applicable taxes)
*  Based on valid applications

Processing fees for applications made by Rlls using the UPI Mechanism would be as under:

Members of the Syndicate / CRTAs / CDPs Z/®] per valid application (plus applicable taxes)
Sponsor Bank Z[®] per valid application (plus applicable taxes)
The Sponsor Bank shall be responsible for making payments
to the third parties such as remitter bank, NPCI and such other
parties as required in connection with the performance of its
duties under applicable SEBI circulars, agreements and other
Applicable Laws
All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and
Escrow and Sponsor Bank Agreement.
The processing fees for applications made by Retail Individual Bidders using the UPI Mechanism may be released to the remitter banks
(SCSBs) only after such banks provide a written confirmation on compliance with SEBI Circular No:
SEBI/HO/CFD/DIL2/CIR/P/2021/570 dated June 02, 2021 read with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M
dated March 16, 2021.

Monitoring Utilization of Funds

Since the Offer is an Offer for Sale and our Company will not receive any proceeds from the Offer, our Company
is not required to appoint a monitoring agency for the Offer.

Other Confirmations
Except to the extent of any proceeds received pursuant to the sale of Equity Shares proposed to be sold by the

Selling Shareholders, none of our Promoters, Directors, KMPs, Promoter Group or Group Companies will receive
any portion of the Offer Proceeds.
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BASIS FOR THE OFFER PRICE
The Price Band, Floor Price and Offer Price will be determined by our Company and the Selling Shareholder, in
consultation with the Book Running Lead Managers, on the basis of assessment of market demand for the Equity
Shares offered through the Book Building Process and on the basis of the quantitative and qualitative factors
described below. Investors should also refer to “Our Business ”’, “Risk Factors”, “Restated Financial Statements”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages [e],
133,29 and 271, respectively, to have an informed view before making an investment decision.
Qualitative factors
Some of the qualitative factors which form the basis for computing the Offer Price are:
e  Well-established brand with pan-India recognition;
e Diversified product portfolio focused on various consumer segments and markets;

o Strategically located, large scale sophisticated manufacturing facilities with stringent quality standards;

e Extensive pan-India and global distribution network, arrangements with reputed retail chains and growing
e-commerce and exports channel;

e  Extensive distribution network in India;

e  Strategic arrangements with retail chains in India and international markets ;
e  Growing e-commerce channel;

e Significant multi-product export sales;

e Consistent financial performance; and

e Experienced Promoters and management team.

For further details, see “Our Business —Our Strengths” on page 136.
Quantitative factors

Some of the information presented below relating to our Company is derived from the Restated Financial
Statements.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:
1. Basic and Diluted Earnings/Loss per Share (“EPS”) as adjusted

As derived from the Restated Financial Statements:

Year/Period ended Basic EPS R) Diluted EPS <}R) Weight
March 31, 2021 3.71 3.71 3
March 31, 2020 2.32 2.32 2
March 31, 2019 2.11 2.11 1
Weighted Average (See Note iv below) 2.98 2.98 -
For the six months period ended September 30, 2021* 1.71 1.71 -

* Not annualised

Notes:
(i) The face value of each Equity Share is 31 each

109



(it)
(ifi)
(iv)
V)

Basic Earnings per share = Net profit after tax / Weighted average number of equity shares
outstanding during the period/year.

Diluted Earnings per share = Net profit after tax / Weighted average number of potential equity shares
outstanding during the period/vear.

Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e.
(EPS x Weight) for each year /Total of weights.

Pursuant to a resolution of our shareholders dated October 22, 2021, each equity share of our
Company of face value of T 10 each was sub-divided into 10 Equity Shares of face value of % 1 each.
The above sub-division is retrospectively considered for the computation of weighted average number
of equity shares outstanding during the period, in accordance with Ind AS 33.

Price/Earning (“P/E”) ratio in relation to price band of X [e] to X [e] per Equity Share:

. P/E at the Floor Price (no. P/E at the Cap Price
Particulars . o
of times) (no. of times)
Based on basic EPS for Fiscal 2021 [e] [e]
Based on diluted EPS for Fiscal 2021 [e] [e]

Industry Peer Group P/E ratio

Based on the peer group information (excluding our Company) given below in this section, the highest P/E
ratio is 122.8, the lowest P/E ratio is 44.9 and the average P/E ratio is 75.0.

Particulars Industry peers P/E ratio
Highest Prataap Snacks Limited 122.8
Lowest Britannia Industries Limited 44.9
Industry composite Average of the peer group 75.0
Notes:
(i) The highest and lowest industry P/E shown above is based on the peer set provided below under

(it)

“Comparison with listed industry peers”. The industry average has been calculated as the arithmetic
average P/E of the peer set provided below.

P/E figures for the peer are computed based on closing market price as on February 18, 2022, divided
by Basic EPS (Prataap Snacks Limited and Britannia Industries Limited are on consolidated basis
and DFM Foods Limited and Nestle India Limited are on standalone basis) based on the financial
results declared by the peers available on website of www.bseindia.com for Financial Year ending
March 2021 (except Nestle India Limited which is for the Financial Year ending December 2020).

Return on Net Worth (RoNW)

Return on net worth derived from the Restated Financial Statements:

Period/Year ended RONW (%) Weight
March 31, 2021 14.93 3
March 31, 2020 10.65 2
March 31, 2019 10.84 1
Weighted Average 12.82 -
For the six months period ended September 30, 2021* 5.27 -

* Not annualised
Notes:

(i) Weighted average = Aggregate of year-wise weighted Net Worth divided by the aggregate of weights i.e.

[(Net Worth x Weight) for each year] / [Total of weights]
(ii) Return on Net Worth (%) = Net profit after tax as restated, attributable to the owners of the Company /
Net worth as restated as at period/year end.
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(iii) “Net worth” means the aggregate value of the paid-up share capital and all reserves created out of the
profits and securities premium account and debit or credit balance of profit and loss account, after
deducting the aggregate value of the accumulated losses, miscellaneous expenditure not written off, as
per the restated balance sheet, but does not include reserves created out of revaluation of assets, capital
reserve, foreign currency translation reserve, write-back of depreciation as on September 30, 2021,
March 31, 2021, 2020 and 2019.

(iv) Pursuant to a resolution of our shareholders dated October 22, 2021, each equity share of our Company
of face value of ¥ 10 was sub-divided into 10 Equity Shares of face value of Z 1 each. The above sub-
division is retrospectively considered for the computation of weighted average number of equity shares
outstanding during the period, in accordance with Ind AS 33.

Net Asset Value (NAV) per Equity Share on a consolidated basis

NAV Consolidated ()
As on March 31, 2021 24.85
As on September 30, 2021 31.83
After the Offer [o]

Notes:

(i) Offer Price per Equity Share will be determined on conclusion of the Book Building Process.

(ii) Net asset value per share= Net worth as restated / Number of Equity Shares as at period/ year end

(iii) Pursuant to a resolution of our shareholders dated October 22, 2021, each equity share of our
Company of face value of T 10 each was sub-divided into 10 Equity Shares of face value of ¥ 1 each.
The above sub-division is retrospectively considered for the computation of weighted average number
of equity shares outstanding during the period, in accordance with Ind AS 33.

Comparison with listed industry peers

Following is the comparison with our peer group companies listed in India:

Revenue from . Return on
Name of the Company operations Viszi?) P/E EPS ((gasw) Net Worth 1:1:2 :']elzg
(R in million) (%)
Bikaji . Foods 13,107.49 1.00 NA 371 14.93 24.85
International Limited
Peer Group
Prataap Snacks Limited 11,710.89 5.00 122.8 6.04 2.3 265.69
DFM Foods Limited 5,240.60 2.00 49.3 5.72 17.7 35.42
Nestle India Limited 1,33,500.30 10.00 83.2 215.98 105.8 209.44
Britannia Industries 1,31,361.40 1.00 | 449 77.43 46.6 147.29
Limited

Source: All the financial information for listed industry peer mentioned above is on a consolidated basis (except DFM
Foods Limited and Nestle India Limited which are on standalone) and is sourced from the filings made with stock
exchanges available on www.bseindia.com for the Financial Year ending March 2021 (except Nestle India Limited
which is for the Financial Year ending December 2020).

Source for Bikaji Foods International Limited: Based on the Audited Consolidated Financial Statements for the year
ended March 31, 2021.

Notes:

(i) P/E Ratio has been computed based on the closing market price of equity shares on February 18, 2022, divided
by the Basic EPS.

(ii) Return on Net Worth (%) = Net profit after tax as restated, attributable to the owners of the Company / Net worth
as restated as at period/year end.

(iii) “Net worth” means the aggregate value of the paid-up share capital and all reserves created out of the profits
and securities premium account and debit or credit balance of profit and loss account, after deducting the
aggregate value of the accumulated losses, miscellaneous expenditure not written off, as per the restated balance
sheet, but does not include reserves created out of revaluation of assets, capital reserve, foreign currency
translation reserve, write-back of depreciation as on September 30, 2021, March 31, 2021, 2020 and 2019.

(iv) NAV is computed as the closing net worth divided by the closing outstanding number of equity shares.
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To,

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

The Board of Directors

Bikaji Foods International Limited
F 196-199, F 178 & E 188
Bichhwal Industrial Area,
Bikaner, Rajasthan, 334006

Sub: Statement of possible special tax benefits available to Bikaji Foods International Limited, its
shareholders and the material subsidiaries under the direct and indirect tax laws, prepared in accordance
with the requirements under Schedule VI (Part A)(9)(L) of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended (‘SEBI ICDR Regulations’).

1.

We, MSKA & Associates (“the Firm”), Chartered Accountants, the statutory auditors of Bikaji Foods
International Limited (“the Company”) hereby confirm the enclosed statement in the Annexure prepared
and issued by the Company, which provides the possible special tax benefits under direct tax and indirect
tax laws presently in force in India, including the Income-tax Act, 1961, the Central Goods and Services
Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the Union Territory Goods and Services
Tax Act, 2017, respective State Goods and Services Tax Act, 2017, Customs Act, 1962 and the Customs
Tariff Act, 1975 (collectively the “Taxation Laws”), the rules, regulations, circulars and notifications
issued thereon, as applicable to the assessment year 2022-2023 relevant to the financial year 2021-2022,
available to the Company and its shareholders. There is no material subsidiary of the Company identified
as per the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Several of these benefits are dependent on the Company and its shareholders, as the
case may be, fulfilling the conditions prescribed under the relevant provisions of the statute.
Accordingly, the ability of the Company and its shareholders to derive the special tax benefits is
dependent upon their fulfilling such conditions, which based on business imperatives the Company and
its shareholders face in the future, the Company and its shareholders may or may not choose to fulfil.

This statement of possible special tax benefits is required as per Schedule VI (Part A)(9)(L) of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018 as amended (‘SEBI ICDR Regulations’). While the term ‘special tax benefits’ has not been
defined under the SEBI ICDR Regulations, it is assumed that with respect to special tax benefits available
to the Company, the same would include those benefits as enumerated in the statement. The benefits
discussed in the enclosed statement cover the possible special tax benefits available to the Company and
its Shareholders and do not cover any general tax benefits available to them. Any benefits under the
Taxation Laws other than those specified in the statement are considered to be general tax benefits and
therefore not covered within the ambit of this statement. Further, any benefits available under any other
laws within or outside India, except for those specifically mentioned in the statement, have not been
examined and covered by this statement.

The benefits discussed in the enclosed statement cover the possible special tax benefits available to the
Company and its Shareholders and do not cover any general tax benefits available to them.

The benefits stated in the enclosed statement are not exhaustive and the preparation of the contents stated
is the responsibility of the Company’s management. We are informed that this statement is only intended
to provide general information to the investors and is neither designed nor intended to be a substitute for
professional tax advice. In view of the distinct nature of the tax consequences and the changing tax laws,
each investor is advised to consult their own tax consultant with respect to the specific tax implications
arising out of their participation in the issue and we shall in no way be liable or responsible to any
shareholder or subscriber for placing reliance upon the contents of this statement. Also, any tax
information included in this written communication was not intended or written to be used, and it cannot
be used by the Company or the investor, for the purpose of avoiding any penalties that may be imposed
by any regulatory, governmental taxing authority or agency.

In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any

benefits available under the applicable Double Taxation Avoidance Agreement, if any, between India
and the country in which the non-resident has fiscal domicile.
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Our views are based on the existing provisions of law and its interpretation, which are subject to change
from time to time. We do not assume responsibility to update the views consequent to such changes.

We do not express any opinion or provide any assurance whether:

e  The Company, its shareholders will continue to obtain these benefits in future;
e  The conditions prescribed for availing the benefits have been/would be met;
e  The revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed statement are based on information, explanations and representations obtained
from the Company and on the basis of our understanding of the business activities and operations of the
Company. We have relied upon the information and documents of the Company being true, correct and
complete and have not audited or tested them. Our view, under no circumstances, is to be considered as an
audit opinion under any regulation or law.

No assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our
Firm or any of partners or affiliates, shall not be responsible for any loss, penalties, surcharges, interest or
additional tax or any tax or non-tax, monetary or non-monetary, effects or liabilities (consequential, indirect,
punitive or incidental) before any authority / otherwise within or outside India arising from the supply of
incorrect or incomplete information of the Company.

This Statement is addressed to Board of Directors and issued at specific request of the Company. The enclosed
Exhibit 1 to this Statement is intended solely for your information and for inclusion in the red herring
prospectus, the prospectus and any other material in connection with the proposed initial public offering of
equity shares of the Company, and is not to be used, referred to or distributed for any other purpose without
our prior written consent. Accordingly, we do not accept or assume any liability or any duty of care for any
other purpose or to any other person to whom this certificate is shown or into whose hands it may come
without our prior consent in writing. Any subsequent amendment / modification to provisions of the
applicable laws may have an impact on the views contained in our statement. While reasonable care has been
taken in the preparation of this certificate, we accept no responsibility for any errors or omissions therein or
for any loss sustained by any person who relies on it.

For M Surana & Company For M S K A & Associates
Chartered Accountants Chartered Accountants

Firm Registration No. 015312C Firm Registration No. 105047W
Manish Surana Jiger Saiya

Partner Partner

UDIN: 22077597ADHICF5958 UDIN: 22116349ADHIJQQ1853
Place: Bikaner Place: Mumbai

Date: February 21, 2022 Date: February 21, 2022

Enclosure: Annexure
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Annexure:

Statement of possible special tax benefits available to Bikaji Foods International Limited (‘the Company’)
and its Shareholders

This statement of possible special income-tax benefits is required as per Schedule VI (Part A)(9)(L) of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as
amended (“SEBI ICDR Regulations™).

1. Special Income tax benefits available to the Company in India under the Income tax Act, 1961 (‘Act’)

e  Section 115BAA of the Act, as inserted vide The Taxation Laws (Amendment) Act, 2019, provides
that domestic company can opt for a corporate tax rate of 22% (plus applicable surcharge and education
cess) for the financial year 2019-20 onwards, provided the total income of the company is computed
without claiming certain specified incentives/deductions or set-off of losses, depreciation etc. and
claiming depreciation determined in the prescribed manner. In case a company opts for section
115BAA, provisions of Minimum Alternate Tax (‘MAT’) would not be applicable and unutilized MAT
credit will not be available for set-off. The option needs to be exercised on or before the due date of
filing the tax return. Option once exercised, cannot be subsequently withdrawn for the same or any
other tax year. The Company may claim such beneficial tax rate in future years subject to giving away
any other income-tax benefits under the Act (other than the deduction available under section 80JJAA
and 80M of the Act) and fulfilling the then prevailing provisions under the Act.

e  Subject to the fulfilment of prescribed conditions, for the Year, the Company is entitled to claim
deduction under section 80JJAA of the Act with respect to an amount equal to 30% of additional
employee cost (relating to specified category of employees) incurred in the course of business in the
Year, for three assessment years including the assessment year relevant to the Year in which such
employment is provided. Further, where the Company wishes to claim such possible tax benefit, it shall
obtain necessary certification from Chartered Accountant on fulfilment of the conditions under the
extant provisions of the Act.

2. Special Income tax benefits available to the Shareholders of Company under the Act

There are no special tax benefit available to the Shareholders of Company for investing in the shares of the
Company. However, such shareholders shall be liable to concessional tax rates on certain incomes under the
extant provisions of the Act.

e  Section 112A of the Act provides for concessional rate of tax on long term capital gain arising on
transfer of equity shares with effect from April 1, 2019 (i.e., Assessment Year 2019-20) subject to
conditions. Any long term capital gain, exceeding INR 1,00,000 arising from the transfer of a long-
term capital asset (i.e., capital asset held for the period of 12 months or more) being an Equity Share in
a company wherein Securities Transaction Tax (‘STT’) is paid on both acquisition and transfer, income
tax is charged at a rate of 10% without giving effect to indexation.

e  Section 111A of the Act provides for concessional rate of tax @ 15% in respect of short-term capital
gains (provided the short-term capital gains exceed the basic threshold limit of income exemption,
where applicable) arising from the transfer of a short term capital asset (i.e., capital asset held for the
period of less than 12 months) being an Equity Share in a company or wherein STT is paid on both
acquisition and transfer.

In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits
available under the applicable Double Taxation Avoidance Agreement, if any, between India and the country
in which the non-resident shareholder has fiscal domicile.

3.  Special Tax Benefits under the Central Goods and Services Tax Act, 2017 / the Integrated Goods and
Services Tax Act, 2017 and applicable State Goods and Services Tax Act, 2017 (“GST Acts”), The
Customs Act, 1962 (“Customs Act”), the Customs Tariff Act, 1975 (“Tariff Act”), as amended by the
Finance Act 2021 including the relevant rules, notifications and circulars issued there under and
Foreign Trade (Development Regulation) Act, 1992 (“FTDR Act”), applicable for the Financial Year
2021-22, presently in force in India.
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The Company is primarily engaged in the business of manufacturing and sale of Bhujia, Papad, Sweets
and Namkeens. There are no significant changes in which the entity operates or in competition. The
FMCG sector is not seasonal, so the Company does not have any cyclical or seasonal activity. The final
product is primarily sold to its Customers (Distributors). The Company is registered under GST in 10
States/UTs.

I. Special tax benefits available to the Company

1) The Company exports goods without payment of GST under a Letter of Undertaking and no
Customs duty is applicable on such exports.
(i)  The said goods are also supplied by the Company in domestic market which attract GST at the
prescribed rates.
(i)  Further, the Company supplies "Papad" having HSN Code 19059040 which is exempted under
GST and accordingly reverses the proportionate input tax credit on account of exempt supplies.
(iv)  Given that the Company is engaged in exports of ready to eat food products such as Namkeen,
Papad, Bhujia, Sweets etc, the Company will apply for benefit under the Remission of Duties
and Taxes on Exported Products (RoDTEP) Scheme under Foreign Trade Policy.
(v)  The company also avails Duty drawback benefits on Export of ready to eat food products such
as Namkeen, Papad, Bhujia, Sweets etc.
(vi)  The company also avails benefit under Duty Free Import Authorization Scheme under Foreign
Trade Policy.
(vii) The company has applied for Production Linked Incentive Scheme with the Ministry of Food
Processing Industries on account of the following:
o Sales Based Incentive + Incentive on Branding & Marketing abroad
¢ Branding & Marketing
(viil) Apart from the above, no other special Indirect tax benefits are available to the Company under
the Indirect Tax Regulations in India.

II. Special Tax Benefits available to the Shareholders of the Company

No special tax benefit available to the Sharcholders of Company. This Statement does not discuss any tax
consequences in the country outside India of an investment in the shares. The Shareholders / investors in
the country outside India are advised to consult their own professional advisors regarding possible Income
tax consequences that apply to them. The benefits discussed above cover only possible special tax benefits
available to the Company and the Shareholders and do not cover any general tax benefits. The above
Statement sets out the provisions of law in a summary manner only and is not a complete analysis or
listing of all potential tax consequences of the purchase, ownership and disposal of shares.

For Bikaji Foods International Limited

Deepak Agarwal
Managing Director

Place: Bikaner
Date: February 21, 2022
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SECTION V - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, the information in this section is obtained or extracted from “Industry Report On
Savouries, Sweets And Papad In India” dated February 15, 2022 prepared and released by Frost & Sullivan
(India) Private Limited (the “F&S Report”) appointed by us on October 12, 2021 and exclusively commissioned
by and paid for by us. A copy of the F&S Report is available on website of our Company at www.bikaji.com. The
data included herein includes excerpts from the F&S Report and may have been re-classified by us for the
purposes of presentation. There are no parts, data or information (which may be relevant for the proposed issue),
that has been left out or changed in any manner. Industry sources and publications are also prepared based on
information as of specific dates and may no longer be current or reflect current trends. Industry sources and
publications may also base their information on estimates, projections, forecasts and assumptions that may prove
to be incorrect. Accordingly, investors must rely on their independent examination of, and should not place undue
reliance on, or base their investment decision solely on this information. Financial information used herein is
based solely on the audited financials of the Company and other peers. The recipient should not construe any of
the contents in this report as advice relating to business, financial, legal, taxation or investment matters and are
advised to consult their own business, financial, legal, taxation, and other advisors concerning the transaction.
See also, “Risk Factors — Industry information included in this Draft Red Herring Prospectus has been derived
from an industry report prepared by Frost & Sullivan (India) Private Limited exclusively commissioned and paid
for by us for such purpose.” on page 59.

Definition And Scope of Deliverables

Geographic scope is India. The base year is considered as 2021. Forecast is until Calendar Year 2025. An overview
of the snacks, sweets and papad market in India has been provided.

India Macroeconomic Trends And Outlook

GDP and GDP Growth

Real GDP Growth

The past two decades have been a high-growth period of the Indian economy, with India having achieved the
status of the fastest growing major economy in the 2010’s. In 2019-2020 however, gross domestic product
(“GDP”) growth had slowed down to 4.0% in 2019-2020, restrained by factors such as private demand weakness
and a liquidity crunch. Similar to the global trend, India entered into a deep recession with the onset of the

pandemic, with growth contracting by 7.3% in 2020-2021.

Real GDP Growth, India, 1990-1991 to 2025-2026 (%)
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Note: Data stands updated as on October 26, 2021. Data is presented for Indian fiscal years. Data until 2010-2011 is based on 2004-2005
constant prices, with 2011-2012 constant prices thereafter. E indicates estimate and F indicates forecast.

Source: Ministry of  Statistics and Programme Implementation; International Monetary Fund (IMF)
World Economic Outlook Database (“WEQ”) October 2021; Frost & Sullivan Analysis
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For 2021-2022, while India was initially expected to cross double-digit growth levels, the estimate has been pulled
back to 9.2%, especially constrained by the second COVID-19 wave. Growth rates for both 2021-2022 and 2022-
2023 are expected to be much higher than normal, partially reflective of growth rebound. GDP growth is expected
to thereafter normalize to 6.2% by 2025-2026. Some medium-term growth drivers include India’s increasing
middle class, on-going and expected structural reforms, and an anticipated manufacturing sector boost.

Key macroeconomic trends impacting the Indian packaged food and savoury snack and sweets market
Growing, Young, Working-Age Population

India enjoys a favorable demographic profile, as evidenced by the increasing share of its overall working-age and
young working-age population. According to the United Nations Population Prospect, the young working-age
population (20-34 years) share in the country’s total population has steadily risen from 24.2% in 1990 to 25.5%
in 2020 and the share of the working-age population (15-64 years of age) is also on the rise, expecting to near
70.0% towards 2030.

Rising Middle-Class Population

According to Statista, World Resources Institute, India's middle class constitutes approximately 60.0% of total
households. As of 2016, more than 12 crore Indian households belonged to the middle-income class (earning a
gross annual income between 500,000 to 1 million rupees). The number of households in this bracket is expected
to increase to X 14 Million by 2025-2026. The growing presence of a large middle-class population will be pivotal
in driving higher packaged foods, and savoury snacks and sweets expenditure.

Rising Disposable Income

According to the Ministry of Statistics and Programme Implementation’s National Accounts Statistics 2021, net
national disposable income, a key determinant of consumer demand, is expected to rise from X 185.3 trillion in
2019-2020 to T 319.2 trillion by 2025-2026. An increase in disposable income levels, indicative of a higher
standard of living, will help improve affordability and demand for packaged foods and savoury snacks and sweets.

Increasing Nuclearisation of Families

Over 60.0% of the households in India are said to be nuclear. (The National Family Health Survey (NFHS), 2015-
2016) Official data suggests that, over the last decade, there has been a considerable rise in the number of one-
member and two-member households in India. According to the International Monetary Fund, between 2001 and
2015, the share of persons living alone grew from 3.6% to 4.1% and the share of households with two members
from 8.2% to 11.5% respectively. (Census Data 2001, Statista; RBI Database; World Resources Institute) These
numbers are expected to rise during the forecast period as well. A pandemic-induced shift towards smaller, less-
crowded living spaces will further support this trend. Intensifying nuclearisation will drive changes in lifestyle
patterns, with an increased inclination towards more convenient consumption.

Increasing Female Participation in the Workforce

Growing trends of higher female educational qualification attainment and rising labour force participation, giving
rise to two-income nuclear families, are a key factor driving convenience and packaged food demand in India.
Noteworthy, between 2017-2018 and 2019-2020, the share of urban working females among graduates and post-
graduates combined increased from 29.3% to 32.1%, according to the Press Information Bureau.

Growing E-commerce Sales

The growth of the online grocery segment, which was already on an upward pre-pandemic growth trajectory,
received a huge boost from the pandemic and the resultant changes in lifestyle and demand preferences. Strong
growth of the online grocery segment is expected to remain in place during the forecast period as well, driving e-
commerce demand for packaged, ready-to-eat foods.

Consumer Preference for Packaged Food

The pandemic caused changes in buying patterns of customer. Packaged food segments such as spices, salty
snacks, noodles saw rise in sale post pandemic. Many of these segments had gradual or stagnant penetration
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growth rate pre-COVID, which was reversed as sudden demand for the products such as hygiene and packaged
food took precedence during lockdown.

Top 5 India Macroeconomic Takeaways
From -7.3% Growth in 2020-2021 to 6.2% Growth by 2025-2026

India’s real GDP growth had contracted by over 7% in 2020-2021. This is to be followed by 9.2% growth rebound
in 2021-2022. Following rebound-driven growth extending into 2021-2022 as well, growth is expected to
thereafter normalize. Medium-term growth drivers include India’s growing middle class and an expected boost in
infrastructure investments.

Manufacturing Sector Growth Supported by Supply-Chain Shifis and Government Policies

Acceleration of manufacturing growth is vital to put India on an accelerated growth trajectory. Recent China +1
production diversification strategies bode well for India’s manufacturing sector, especially supported by the
government’s recently launched production-linked incentive (“PLI”) scheme. Government efforts to enhance
infrastructure development and slash logistics costs will also help boost India’s manufacturing competitiveness.

Strong Post-Pandemic Private Consumption Expenditure Revival

Overall private final consumption expenditure (“PFCE”) and PFCE per capita took a major hit following the
onset of the pandemic. Strong revival is expected over the forecast period, supported by drivers such as post-
pandemic consumption rebound, a growing middle-class, and higher spending in Tier-2 and Tier-3 cities. PFCE
per capita will touch X 148,281 by 2025-2026.

Combined Advantage of Younger Median Age and Growing Working Age Population

The median age of the Indian population in 2030 will be 31.7 years, compared to 42.6 years for China, 52.1 years
for Japan, 37.6 years for Brazil, and 39.9 years for the US. India can also reap the benefits of a growing working
age population (15-64 years) size and proportion, compared to a decline in China.

Packaged Foods and Savoury and Sweets Market to Benefit from Economic and Demographic Advantages and
Consumer Preference Shifts

Rising disposable income levels and a growing middle-class will enhance consumer demand potential for these
products. Social trends such as the growing nuclearisation of Indian families as well as increasing female
workforce participation will drive lifestyle pattern changes and lead to demand for more convenient consumption.
The food segment also stands to receive a boost from growing e-commerce sales and increased consciousness of
nutritious eating.

Overview of the Packaged Food in India

Packaged Food

India’s packaged food business is currently valued at % 3,615 billion. It has grown significantly in last five years
on account of changing lifestyles, rising incomes and urbanization. In Fiscal 2015, the packaged food retail

revenue was worth X 2,434 billion and has registered a CAGR of approximately 8.2% from Fiscal 2015 to Fiscal
2020. It is estimated to grow at CAGR of 9.1% in next five years to reach at X 5,581 billion.
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Packaged food market, India, ¥ Billion, 2015-2025

CAGR
9.1% 5,581

2015 2019 2020 2021E 2025F

Source: Retailers association, Frost & Sullivan Analysis

Category-wise Packaged Food Market

In 2020, the packaged food industry was valued at approximately X 3.61 trillion. Dairy products contribute to 38%
i.e., ¥ 1.38 trillion followed by snacks and sweets and biscuits segments at 33.2% and 14.5% respectively.

Category wise packaged food retail market, India, 2020: ¥ 3.6 Trillion
1.0%

W Dairy

m Snacks & Sweets

® Biscuit & Snack bar
m Baked Products

® Ready to eat meals

m Others

Source: Statista, Frost & Sullivan Analysis

Increasing product and packaging innovation, emphasis on healthy foods and increasing demand for convenience
foods will continue to drive the demand for packaged foods at over 31% over the next few years, as well.

Key Drivers of Packaged Food Industry:
Some of the key drivers for the Indian packaged food industry include:

Convenience Disposable income
As families have become Increasing disposable
more nuclear and the income will drive the
changing lifestyle has led to growth for this market.
the working class to look out Per Capita income has
for more convenient and more than doubled in last
healthy options of food. 10 years to USD 2,014,
‘ ’ .
¢ ‘ ‘
Safety and Hygiene Shelf life
Packaged food is the ultimate solution Packaged food has
for maintaining the hygiene of the food ensured better storage by
products and given the pandemic, retaining their quality for
consumers are more concerned about longer period.

safety and hygiene than before.
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Overview of Indian Savoury Snacks and Sweets Market
Savoury Snacks and Sweets Market in India

Indian Savoury Snacks market is valued at ¥ 728 billion in 2021 and is expected to reach X 1,186 billion by 2025
at CAGR 13%. Indian savoury snacks market can be broadly segmented into western snacks and traditional
snacks. Traditional snacks market which is valued at X 348 billion, contributes around 48% to the total savoury
snacks market. Traditional snacks market comprises of namkeens, bhujia and ethnic snacks such as dry samosa,
kachori, chakli, etc. Western snacks market is valued at X 380 billion in 2021 and consists of chips, extruders and
a new variety of snacks called as “bridges” which has local taste but western look.

Indian Savoury Snacks Market in India, ¥ Billion
1,185
CAGR 13%
728
500

2015 2021E 2025F

Source: Frost & Sullivan Analysis

Snacking in between the meals has always been traditional in Indian culture. Further the COVID-19 forced
lockdown has increased this habit of snacking multi-fold and is the driving the growth of this industry. This trend
seems to continue in Indian market. The Indian savoury snacks market is estimated to reach X 1,185 billion (as

per above) by 2025 with the organized players capturing major market share due to increased concerns of hygiene
and safety.

Packaged Savoury Snacks Market in India

India Overall Snacks Market — Market Share by Type, 2021

Organised

INR 728 Billion

B Unorganised

Source: Frost & Sullivan Analysis, Industry experts

The T 728 billion Indian savoury and snacks market is characterized by a large number of unorganized players
across the product segments. Traditionally each type of snack is very specific to each region; hence, many small
companies cater to this market. These players have a slim portfolio of products, usually of a single category and
in many cases only provide traditional snacks items. They also operate in a small geographic range confined to a
single state or city and primarily ride on the lower price and the traditional taste.

However, with time, large fast-moving consumer goods (“FMCG”) companies understood the potential of the
snacks market and entered it in a big way, using their existing supply chain to their advantage. These companies
are typically characterized by a large product portfolio across multiple product categories, aggressive
advertisements and promotions, active research and development, etc. Due to demonetization, goods and services
(“GST”) rules and the COVID-19 pandemic many small and regional unorganized players were forced to shut
down business which has resulted in providing impetus to organized players.
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Despite 43.4% of packaged savoury snacks market being unorganized, organized players such as Haldiram,
Pepsico- Lays, Balaji, Bikaji have strong foothold across the country and major market share in regional pockets.

Growth trajectory of Organized Indian Savoury Snacks market, ¥ Billion
715

CAGR
15%

410

156

2015 2021E 2025F
Source: Frost & Sullivan Analysis

The organized segment has been strengthening its position in the market over the last few years, with new product
launches and product innovations that have been largely targeted at the urban as well as rural consumer. The
organized savoury snacks market was valued at X 196 billion in 2015 and is estimated at X 410 billion in 2021. It
is further expected to grow at CAGR 15% till 2025. The role of advertisement and promotions cannot be
overlooked when we talk about the growth of organized sector. With deep pockets, the organized segment can
afford celebrity endorsements and engagements with mega events in India. This has also been instrumental to
success of the organized sector.

Organized Indian Savoury Snacks market- Market size by Type, 2021

Ethnic Namkeen & Snacks

INR 410 billion W Ethnic Bhujia

m Westemn Snacks

Source: Frost & Sullivan Analysis

Western snacks still dominate the organized market with 58.3% of market share in the Indian savoury snacks
segment. Ethnic namkeen and snacks contribute to 26.3% of the organized savoury market followed by ethnic
bhujia which is at 15.4% in overall savoury snacks market in 2021.

Ethnic namkeen and snack items typically include namkeen, chaklis, a variety of masala or fried nuts, etc. and
they are very region-specific even within India. But now, with urbanization and working population migration to
different regions the demand for regional snacks is increasing in pan-India. This has led to domestic expansion of
many regional players like Bikaji, Chitale, etc.

Another trend in the foods market is the packaging and sales of products that were previously not sold as packaged
item. Typical examples are Bhakarwadi, samosas, Bhel Puri by Haldiram’s Aam Panna by Paperboat, packaged
coconut water, etc. This trend is expected to continue as companies discover processes to increase the shelf life
while retaining the authentic taste of traditional foods. Haldiram’s, Bikaji, Balaji Wafers Private Limited, and
Bikanerwala are some of the biggest players in the traditional snacks space with larger presence, while other
players have more regional coverage.
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Organized Indian Ethnic Namkeen and Snacks market - Market growth-2015, 2021, 2025, X

Billion
CAGR 195
16%
108
57
2015 2021E 2025F

Source: Frost & Sullivan Analysis

Currently the ethnic namkeen and snacks market is valued at ¥ 108 billion. This segment has grown immensely
since last few years and majorly since pandemic because of increase in number of consumers buying branded
namkeen instead of loose products from local stores due to the hygiene issues. Alternatively, the boom in branded
or organized namkeen is driven by consumers who are upgrading from unbranded segment rather than consumers
of western snacks shifting to ethnic segment. Today, ethnic namkeen is the fastest gaining opportunity in Indian
Savoury snacks market offering benefits of good margins, broad range of products. In response, many companies
are adding more namkeen in their product portfolio.

While the overall snacks market is witnessing healthy growth, the ethnic namkeen and snacks market stands out.
The growth in this segment is the highest across the segments, offering higher margins resulting in more
competitors. As companies compete for share of market, new tastes, new products, and new variations of
traditional products, attractive packaging and flexible price points are fuelling the high growth in the namkeen
market. A high growth of nearly 16% over the next four to five years is forecast. The growth is also supported by
the large presence of the unorganized segment, catering to unique taste-requirement in each region and ensuring
reach to even the most rural markets. In the long run, consolidation of the unorganized sector is expected.

Organized Indian Ethnic Bhujia market - Market growth-2015, 2021, 2025, X Billion

CAGR 109
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Source: Frost & Sullivan Analysis

Ethnic Bhujia is another specialty of traditional Indian savoury market. It is a crispy snack prepared with besan
and moth dal (gram flour / dew beans) and variety of spices. Origin of Bhujia can be traced backed to Bikaner a
city in northern part of Rajasthan, India. This delicious delicacy has not only reached various parts of India but is
also popular internationally. Though today, numerous regions in India make Bikaneri bhujia, the one made in
Bikaner will always remain distinct due to the geographical indication tag received by Bikaner in 2010. Apart
from Bikaneri bhujia, one can find Aloo bhujia, Pudina bhujia, etc. Current organized market size of ethnic bhujia
is X 63 billion and it is growing at 15% CAGR.
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Organized Indian Western Snacks market - Market growth-2015, 2021, 2025, X billion
409

CAGR
14.4%
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Source: Frost & Sullivan Analysis

Organized western snacks with % 239 billion market value, is expected to grow at 14.4% CAGR till 2025. Within
western snacks we have chips, extruders and bridges-others which contribute to 52%, 34% and 14% respectively
in 2021. Companies such as PepsiCo with Lay’s chips and Kurkure, ITC with Bingo, Pratap snack’s Yellow
Diamond and DFM food’s Crax are the major players in this segment with a variety of snacks offering, easy
accessibility, and a variety of SKUs. There are multiple medium-sized companies, as well, such as Maiyas, Balaji
Wafers, Laxmi snacks which are gaining popularity across India. A variety of branded and unbranded chips,
extruders are also available in the market which are usually restricted to a city or even a locality within a city.
Further, consumer preferences in India are shifting towards packed western snacks where Bikaji’s current market
share is low.

Sweets Market in India
Indian Sweets Market in T Billion
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Source: Frost & Sullivan Analysis

Sweets have been very traditional and popular cultural aspect in Indian households. Not only traditional sweets is
indispensable and staple part of religious and festive occasions and family functions within the country, but they
also appeal Indians and NRIS on foreign shores which is sort of an emotional-cultural bonding with the
motherland.

The Indian sweet market is valued at ¥ 589 Billion with major share coming from unorganized players. The market
is predicted to reach X 843 billion by 2025 owing to the sweet tooth Indians. Based on fruits, dairy, pulses and
cereals or different combinations of different ingredients, the traditional Indian sweets, boast of a nearly
inconceivable range. Adding to this diversity, majority of the sweets have been nurtured and relished for ages in
different regions of the country signifying regional specialties and tastes.

India Sweets Market — Market Share by Type, 2021

Organised

INR 589 Billion

B Unorganised

Source: Frost & Sullivan Analysis
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Indian sweets market is largely unorganized with X 533 Billion market value and share of almost 90%. Standalone
mithai shops are spread across the geography in India which sale regional as well as traditional sweets such as
Gulab Jamun, Rasgulla and plethora of Barfis. Organized players in sweet market have product offerings such as
tinned Gulab Jamun, Rasgulla, Bengali mithai etc. Gradually there has been increase in demand of packed sweets
owing to the pressed issues of hygiene and safety because of COVID-19 pandemic.

The popularity of traditional sweets coupled with increasing consumer awareness of cleanliness and hygiene has
assured that the packaged sweets have acquired good amount of traction. Moreover the open sweets or
unorganized market constantly faces the threat of rising prices of milk and other raw products leading the seller
to resort to adulteration. Shelf life increasing is only possible with packaged sweets. Also, neat packaging with
all the ingredients mentioned on label for packaged sweet has gained trust of consumers. Authorities such as Food
Safety and Standards Authority of India (“FSSAI”) are also tightening the norms related to food labelling and
general safety.

Organized Indian Sweet - Market size by Type, 2021

Milk based

M Soan Papdi
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M Dry Fruit sweets
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Source: Frost & Sullivan Analysis
The X 56.4 billion organized sweet market is segmented into milk based sweets, Soan Papdi a, dry fruit sweets
and other sweets such as ladoos, etc. Haldiram, Bikaji, Bikano are the major players in organized sweet industry

which offer a wide range of packed sweets.

Organized Indian Sweet - Market Growth by Type, X billion
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Milk based sweets is growing at CAGR of 14.7% and is expected to reach at ¥ 27.2 billion by 2025. Similarly
Soan Papdi and Dry fruits sweet segments are growing at CAGR of 15.6% and 13.2% respectively.

Papad Market in India

Papad is ready to cook product which is consumed as snacks or during the meals by frying in oil or roasting it.
Papad is generally made from cereal flour, pulses flours, potato, sabudana, etc. and can be handmade or machine
made. Generally, papad are round in shape, but triangle and square shaped papad are also available in market.
Indian markets offer largest varieties of products in papad category which include, Surti papad, Chilli garlic papad,
Bikaner papad, appalam papad, kali mirch papad etc.

Papad is very popular in Indian markets. It is available widely from mom and pop stores to e-commerce platforms.
In some states of India, meal is incomplete without addition of papad to the serving. Papad are simple, cost-
friendly and convenient which has led to growing demand in Indian as well as overseas market. The major traction
for this industry is the increased demand from hotel/restaurants and institutional segment internationally as well
as domestically. Also the variety, taste and quality are the factors determining the growth of papad segment.
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Indian Papad Market 2021

Organized

INR 74 billion
W Unorganized

Source: Frost & Sullivan Analysis

Papad segment has majority of the unorganized players some of which are in form of women self-help groups
which gives a means of earning to women across the geographies in India. There are some organized players such
as Lijjat papad, Bikaji, Agarwal 420, Shree ram papad to name a few. Companies adapting to changing taste,
technology and trends will grow in this segment. Bikaji continues to focus on handmade papad to retain the
original authentic taste of the product along with automation to some extent. The overall market is expected to
reach X 99 billion by 2025 with a CAGR of 7.58%. The organized market in papad segment is valued at X 23
billion and is growing at CAGR of 10%.

Organized Indian Papad market growth, X billion

CAGR 10% 34

23

2021 2025

Source: Frost & Sullivan Analysis

Split of the industry by Region

1.
India Savoury Snacks, Sweets and Papad Market — Split by Region, 2021
Indian Savoury Snacks Indian Sweets market Indian Papad market
market

North ® South ®West ® East North M South M West M East North mSouth MWest M East

Source: Frost & Sullivan Analysis

Demand for savoury snacks is high in North India followed by West India. These regions are the major consumers
of namkeen, especially in Rajasthan and Gujarat where namkeen forms an integral part of food habits. Hence,
majority of the namkeen varieties originate from these regions. Further, increasing popularity and availability of
numerous options in ethnic namkeen and bhujia segments are the driving the growth across the regions for this
segment. Consumption of savoury snacks is considerable in East India along with street food in between the meals,
travels, etc. Trend shows that consumption of ethic savouries is about to increase gradually as companies such as
Bikaji, Haldiram looking to penetrate the market with their wide product offerings.

Sweets market is driven by North India with 35% share owing to Uttar Pradesh, Delhi NCR, Punjab and Haryana.

It is followed by East India with Bengali mithais dominating the market. South India and West India contribute
around 13% and 24% to sweets industry. Papad is eaten with every meal and as snacks in states like Rajasthan,
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Gujarat and Madhya Pradesh. North contributes to around 38%, followed by West and South India at 32% and
16% (as per exhibit above) respectively.

Estimated Market share in Pan India

India Ethnic Snacks, Western snacks Market — Market Share, 2021
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Source: Frost & Sullivan Analysis

Bikaji is among the top three Indian ethnic snack manufacturers in India. Haldiram is the market leader in Ethnic
Namkeen and snacks market has always been associated with packaged traditional snacks and sweets in India and
abroad. With a long heritage it is expected to dominate the market over the next 4-5 years. A large product
portfolio, products to suit individual palettes, attractive price points, robust supply chain, and attractive margins
are some of the key factors that attribute to this leading position. Bikaji and Bikanerwala Foods are other
companies that have always been associated with the namkeen market. Bikaji foods have strong presence in North
and Eastern Indian markets with a wide assortment of ethnic snacks and namkeens. Bikaji is the market leader in
Bikaneri bhujia market. Balaji Wafers has also established itself in namkeen market and is competing for top
position. Then there are other players such as Prataap snacks, DFM foods, Pepsi and ITC in who have forayed
into ethnic namkeen and snacks market.

In western snacks category, PepsiCo, with its “Lay’s” and “Kurkure” brand, is the market leader with more than
20% share. A large product portfolio, strong distribution, products of Indian and international flavours available
at various price points, and aggressive promotion has enabled the company to remain the dominant player. ITC
with its “Bingo” brand holds close second place in western snacks market with about 11% market share.

Market dominance of these top players has been eroded over the last few years with mid-sized companies such as
Balaji Wafer and DFM chipping away the market share from PepsiCo. Aggressive pricing, more product for the
same price, and increasing availability across various types of outlets have aided these companies challenge
PepsiCo.

All the major food companies such as PepsiCo and ITC have pan-India presence in western snacks market. Their
broader foods portfolio has ensured that their costs are optimized and, hence, they are capable of supplying pan
India. They have presence in both rural as well as urban markets, stressing on the criticality of distribution to
become a leading player in the market. The presence of multiple products in their portfolio having synergy with
snacks further plays a role in distribution cost optimization. While DFM Foods also has presence across India,
their market is mostly restricted to the urban regions with little penetration in the rural areas.
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India Sweet market and Papad Organised Market — Market Share, 2021
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Region wise split of industry, 2021
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Key growth drivers for the industry

Innovation in flavors and new segments
Traditional Snacking culture
Increasing per capital income and disposable income
Demand for nutritious, ready to eat or ready to go food because of fast paced lifestyle

Increasing consumption because of munching habits, work from home ,etc

MNC and domestic companies trying to scale up operations and increase
their presence

Growing FDI and collaboration

Increasing exports

Key restraints for Indian Savoury Snacks and sweets industry

Increasing prices of raw materials
Availability constraints for some raw material due to seasonal crops
Lack of infrastructure (cost of power, lack of cold chains, storage, etc)
High cost of packing
L Long and fragmented supply chains
i :3'-|igh cost and low quality of distribution
Inadaptability of technologies for production, distribution, etc

Adulteration by unorganized players

Me too products affecting brand credibility

Strategic Positioning for Bikaji Foods International Limited

Low shelf life of products

The company is one of India’s largest FMCG brands with an international footprint, selling Indian snacks and
sweets, and are among the fastest growing companies in the Indian organised snacks market. Bikaji founder and
promoter Mr. Shiv Ratan Agarwal is one of the pioneers in the Indian snack industry and has more than three
decades of experience in this industry.

To ensure production of superior quality products in snacks and sweets segment, the company has given
paramount importance by significantly investing in strengthening the brand recall and consumer goodwill over
the years. The company is one of the pioneers in the Indian packaged snacks industry which has given a novel
twist to classic Indian snacks with a contemporary taste along with maintaining the regional flavours to address
the evolving consumer preferences in India and internationally.

Diversified product portfolio

The company has a growing domestic and global presence with a well-diversified
product basket of more than 250 products that ranges from wholesome bites to
indulgent treats, such as namkeen, sweets, papad, western snacks, chips and
cookies. Namkeen is the highest selling category followed by Bhujia, Sweets,
Papad and Others contributing to 37%, 36%, 12%, 7% and 8% of the total sales in
Fiscal 2021. The diversified products basket comprises of the following:
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Largest producer of Bikaneri bhujia

In Fiscal 2021, Bikaji was the largest manufacturer of Bikaneri bhujia with annual production
of 26,690 tonnes. The facility of manufacturing Bikaneri bhujia is largely automated one
ensuring the consistency in quality and taste. The Bikaneri bhujia was given the Geographical
Identification (“GI”) tag in 2010 since it is a popular cottage industry of Bikaner, providing
employment to a large group of people in the region. None other than the registered users are
allowed to use the name of “Bikaneri bhujia” as generic product.

The company is amongst the first to introduce convenient pouch packaging for Bhujia. The company was
instrumental in transitioning and adapting to the packaging innovations by starting packaging Bikaneri bhujia in
single-layered pouches and soon shifting to 4-layer coloured packaging to retain the freshness of the product,
avoid contamination, increase its shelf life and appeal. User-friendly and attractive packaging has helped enhance
the brand identity of Bikaji in the product segment.

One of the largest manufacturer of packaged sweets

Bikaji is one of the largest manufacturers of packaged rasgulla with the
annual capacity of 24,000 tonnes and one of the largest manufacturers of
Soan Papdi and Gulab Jamun with annual capacity of 23,040 tonnes and
12,000 tonnes respectively.

To leverage upon emerging innovations in sweets packaging, Bikaji
introduced easy-open lid can for sweets, such as Rasgulla, Gulab Jamun
and Rajbhog since the inception to ensure ease of opening and handling the
packages.

The company is also proud to be the first in the industry to manufacture Rasgulla on a highly automated
manufacturing line and best-in-class automated softwares. The advantages of using automated manufacturing line
ensure uniform weight, shape, quality of Rasgulla balls, large scale production, and consistent quality of the
finished product. Soan Papdi is available in five diverse variants under Sadabahar, Manbhavan, Cashewnut,
Coconut and Orange flavors. Though the product is handmade in nature involving human intensive operations,
high quality production is achieved due to automated backend nature of operations. These packaged sweets
business witness significant spurt during the festive seasons with year round demand.

Second largest manufacturer of handmade papad

Majority of the papad produced by the company is handmade and is well-known as their specialty
product with focus on unmatched taste. However, they also manufacture machine made Papads.
The company is the second largest manufacturer of handmade papad with an annual production
capacity of 9,000 tonnes in Fiscal 2021. The company produces diverse range of papads ranging in
size from small disco papads of 1.5 inch to big 9-inch papads and popular variants such as Baat
Cheet Papad, Aas Pass papad and Dil Khush Papad.

Strong presence in Family Pack segment sales

Amongst their competitors, the company is the market leader in family pack segment and recorded
highest share of 63% amongst its other SKUs of ¥ 5 and ¥ 10 packs during Fiscal 2021. This
reflects their brand resilience, driven by taste and the brand preference. The products in the family
pack segment are considered as trustworthy with consumption at multiple occasions by families
who believe in superior quality and consistency.

Bikaji has offered their products in pouches of various sizes — from a small pack of 14-18 grams
to a family party pack of 1 kg to serve wide range of consumers across all SECs’ in rural and
urban markets. The snack products are available in different price points to cater to the entire
spectrum of mass and niche markets. Similarly, for sweets, the company offers various packaging for respective
occasions in various sizes.
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Family Pack segment dominates the SKU Wise Sales, 2021

1% 36% 63%
Others INR 5/INR 10 FAMILY PACK
(SKU priced above INR 10)

Enhancing brand equity by roping celebrity as brand ambassador

To further enhance its brand equity, the company has chosen Amitabh Bachchan as its brand
ambassador who is one of the most popular celebrities across all age, socio economic groups,
gender, rural and urban regions with tag line “Amitji Loves Bikaji” since 2019. Bikaji is amongst

one of the few Indian ethnic snacks company to have a celebrity brand ambassador of such stature. bikaners
While conceptualizing the campaign the key objective was to further induct youth segment into Ry bhupa
re-subscribing to ethnic snacking and in the process make Bikaji the cool and family preferred a(mfc
ethnic snack brand. The aim is to widen Bikaji’s appeal among millennial and customers who ‘ 5‘1,;

prefer modern snacks over ethnic ones. Bikaji is the only company to rope a celebrity as brand
ambassador like him for endorsement of their sweets and papad products range. The “Amitji
Loves Bikaji” campaign helps the brand in creating awareness, expanding its distribution network, encouraging
new channel partners and consumers to come on board and connect with the brand. Bikaji’s advertisement
expenses percentage to sales are the highest across the Indian traditional snacks product category. Bikaji reported
approximately 2.34% of advertisement expenses in Fiscal 2021 which is by far the highest amongst its competitors
in traditional snacks product category.

Strengthening presence in e-commerce, new generation and institutional channels

The importance of consuming packaged snacks and sweets with focus on quality and
hygiene assumed paramount significance during COVID-19 pandemic. The pandemic had
also encouraged the consumers to look for contactless ways to get their favourite packaged
sweets and snacks for in home consumption. These change in consumption behaviours
benefited Bikaji who undertook various initiatives in strengthening their presence across
e-commerce, new generation and institutional channels by way of upgrading their already {

2

existing website to a one-of-a-kind online shopping portal - www.bikaji.com. The
company also created their own shopping app that is available on both Android and i0S
platforms, collaborated with leading e-commerce giants such as Amazon, Grofers, Swiggy, Mllkbasket Big
Basket etc to sell their products, and actively made sales across other e-commerce platforms such as Udaan, Shop
Kirana, Store King, Deal Share etc which are primarily B2B platforms to help the company increase their reach
and penetration deeper in the market. The growth strategy across the above accounts is as below:

Growth Strategy across E-comm and New Age Channels

o
EXPANSION PROGRAM ADOPTION SELLER ANALYTICS ADVERTISEMENT
¢ Geographical and ¢ Tools and processes ¢ Seller’s data engage ¢ Increase frequency
account expansion interfere with their to elevate sales and of advertisement on
« Strengthen of selling game increase ticket value digital media
assortment ¢ Use Loyalty and ¢ StrengthenJust-in- ¢ Increase frequency
expansion CRM programs time delivery of of popups

account
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Bikaji has a strong presence in Railway stations across India which gives immense visibility and major purchase
space. The company is also under process of getting listed in Canteen Stores Department (“CSD”’), having more
than 30,000 stores.

From concentrated player to becoming pan India dominant player

The company’s vision is to expand across geographies and emerge as a dominant pan-
India player. Apart from its home turf of Rajasthan, the company has a very strong
presence in the states such as Bihar and Assam. The company has over the years
established market leadership in the ethnic snacks market in its core three states and have
gradually expanded their footprint across India, with operations across 22 states and 3
union territories serviced through 2,130 distributors. Their pan-India distribution network
and well established brand has enabled them to effectively and cost efficiently increase
market penetration and expand their footprint across India. In their core markets
Rajasthan, Assam and Bihar, the company has established deep penetration in Fiscal 2021
and enjoys approximately 44.5%, approximately 58.1% and approximately 29.2%
respectively, of the market share of total organized Indian ethnic snack category in such states.

The current annual production capacity for ethnic and western snacks, sweets and papad in Rajasthan is 2,150,000
tonnes and 12,000 tonnes for western snacks in Karnataka. A contract manufacturing unit has been set up in
Kolkata for manufacturing chips, corn rings and fingers. New facilities are also being planned in the states
including Bihar, Uttar Pradesh and Rajasthan.

Apart from strong domestic presence, the company is a leading exporter of Indian ethnic snacks, sweets, frozen
food besides savouries from India with exports in 35 countries of North America, Asia Pacific, Middle East, EU,
Africa and UK regions. Exports contributed approximately 5.09% of the total sales predominantly in North
America and Asia Pacific regions during Fiscal 2021.

Strong financial metrics

The company has registered good revenue growth over the recent years (5-year CAGR of 18.97% over Fiscal
2016 — Fiscal 2021) and a growth of 18.42% in EBITDA over the same period, while maintaining healthy
profitability. The company has been continuing to report healthy cash flow from operations, with strong liquidity
and credit metrics supported by strengthening of their distribution network and launching new products.

Strategic initiatives to ensure company’s future readiness

To ensure that the company stays more global, accessible and future-oriented brand in future, the company will
be taking the following broader initiatives across the value chain:

Strategic Expansion of
Manufacturing

Capabilities Across

Multiple Locations

Operational
Transformation to
Accelerate Revenue
and Bring Efficiency in
Operations

Increased Direct and
Indirect distribution
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New Product Diversification Backed by Strong Innovation Funnel

The company has developed a strong product innovation pipeline with the aid of Innovation

funnel to ensure new product development and launch. The company plans to introduce new

products such as Roasted multigrain-mix, Jowar mix, Bajra Mix, Cheese Balls, Corn Puffs,
Soya katori, fingers, Pasta and Snacks, French Fries, Twisteez, Cones in bridge and extruded under brand name
of Bikaji Funkeen. Multigrain chips, popcorn, nachos, fillows, under Brand name of Bikaji Café and few region
specific namkeens as part of their product diversification initiatives.

Strategic Expansion of Manufacturing Capabilities Across Multiple Locations

E: The company aspires to set up state of the art product manufacturing facilities across various
strategic locations in the country to ensure ease of product serviceability across different zones,
retain freshness of the products achieved through reduction in lead times and efficiency of

operations. This would ensure the company to deepen their pan-India presence. The key initiatives planned in this
direction include setting up state of the art manufacturing plants in the states of Assam, Bihar, Rajasthan, and
Uttar Pradesh thereby establishing manufacturing presence across more locations in India, and penetrating into
their stronger and focused markets through Contract Manufacturing Units (“CMU”) to ensure wider presence,
diversified product manufacturing, freshness and quality of the products and utilization of capital more efficiently
for growth initiatives.

Increased direct and indirect distribution

As strategic intervention organization has planned to increase feet on the ground to further
strengthen the sales force with the stated objective of adding more outlets in the direct coverage
and leverage WS for indirect distribution. The task is to strengthen the distribution network

which would ensure better service and reach in the market place. Investment made behind the sales automation is
to enable the sales team, both at back-end and front-end to drive efficiencies and effectiveness. In the newer
geographies, efforts are to increase the company’s foot prints which is the part of seeding operations initially and
eventually build the market. The company plans to further leverage new age and e-commerce channels for deeper
reach both to the consumer and the retailers; this is not only cost effective but efficient too.

Operational Transformation to Accelerate Revenue and Bring Efficiency in Operations

4 (%l\.@ Bikaji is at the cusp of a significant value creation opportunity that may be meaningfully enhanced
- by a focused transformation program over the next few years. Bikaji wishes to conduct an
operational transformation program which would include process transformation and
organization restructuring across production, finance, sales and marketing, supply chain and accounts, IT and HR
functions to make the processes efficient, transparent and system oriented, induction of professional experts to
further strengthen the management team, structured demand and supply planning process across organization, and
as-is assessment of internal capabilities, sales strategy, operating model, external assessment of selected markets
across ethnic and western snacks, competition landscape and identification of sales enhancement opportunities.
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OUR BUSINESS

Some of the information in this section, including information with respect to our plans and strategies, contain
forward-looking statements that involve risks and uncertainties. You should read “Forward-Looking Statements”
on page 16 for a discussion of the risks and uncertainties related to those statements and also “Risk Factors”,
“Restated Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 29, 204 and 271, respectively, for a discussion of certain factors that may affect
our business, financial condition or results of operations. Our actual results may differ materially from those
expressed in or implied by these forward-looking statements.

Unless otherwise indicated, the financial information included herein is based on our Restated Financial
Statements included in this Draft Red Herring Prospectus, which includes (i) the restated standalone financial
statements of the Company as at and for the year ended March 31, 2019; and (ii) the restated consolidated
financial statements of the Company as at and for the years ended March 31, 2020 and 2021, respectively and as
at and for the six months ended September 30, 2021. For further information, see “Financial Information” on
page 204. Unless the context otherwise requires, in this section, references to “we”, “us”, or “our” refers to
Bikaji Foods International Limited on a consolidated basis and references to “the Company” or “our Company”
refers to Bikaji Foods International Limited on a standalone basis.

Unless otherwise indicated, industry and market data used in this section has been derived from industry
publications, in particular, the report titled “Industry report on savouries, sweets and papad in India” dated
February 15, 2022 (the “F&S Report”) prepared and issued by Frost & Sullivan (India) Private Limited
appointed on October 12, 2021, and exclusively commissioned and paid for by us to understand the industry in
which we operate in connection with the Offer. The F&S Report is available on the website of the Company at
www.bikaji.com. There are no parts, data or information (which may be relevant for the proposed issue), that has
been left out or changed in any manner. Unless otherwise indicated, financial, operational, industry and other
related information derived from the F&S Report and included herein with respect to any particular year refers
to such information for the relevant calendar year. For more information, see “Risk Factors — Industry
information included in this Draft Red Herring Prospectus has been derived from an industry report prepared by
Frost & Sullivan (India) Private Limited exclusively commissioned and paid for by us for such purpose.” on page
59.

Overview

We are one of India’s largest fast-moving consumer goods (“FMCG”) brands with an international footprint,
selling Indian snacks and sweets, and are among the fastest growing companies in the Indian organised snacks
market. (Source: F&S Report) In Fiscal 2021, we were largest manufacturer of Bikaneri bhujia with annual
production of 26,690 tonnes, and we were the second largest manufacturer of handmade papad with an annual
production capacity of 9,000 tonnes in Fiscal 2021. (Source: F&S Report) We are also one of the largest
manufacturers of packaged rasgulla with the annual capacity of 24,000 tonnes and one of the largest manufacturers
of soan papdi and gulab jamun with annual capacity of 23,040 tonnes and 12,000 tonnes respectively. (Source:
F&S Report) We are one of the pioneers in the Indian packaged snacks industry which has given a novel twist to
classic Indian snacks with a contemporary taste along with maintaining the regional flavours to address the
evolving consumer preferences in India and internationally. (Source: F&S Report)

Our history and lineage traces back to Mr. Gangabishan Agarwal, founder of Haldiram brand. His grandson, Mr.
Shiv Ratan Agarwal, our founder and one of our Promoters, continued his legacy and developed extensive
experience in the Indian ethnic snacks industry. Mr. Shiv Ratan Agarwal launched the Bikaji brand in the year
1993 with an in-depth understanding of Indian tastes and preferences. We have over the years established market
leadership in the ethnic snacks market in our core states of Rajasthan, Assam and Bihar with extensive reach, and
have gradually expanded our footprint across India, with operations across 22 states and three union territories as
of September 30, 2021. In the six months ended September 30, 2021, we have exported our products to 35
international countries, including countries in North America, Europe, Middle East, Africa, and Asia Pacific,
representing 4.60% of our sales of food products in such period.
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Our product range includes six principal categories: bhujia, namkeen, packaged sweets, papad, western snacks as
well as other snacks which primarily includes gift packs (assortment), frozen food, mathri range and cookies. In
the six months ended September 30, 2021, we sold more than 250 products under the Bikaji brand. The following
table sets forth information on our product mix in the periods indicated:

Fiscal Six months ended
2019 2020 2021 September 30, 2021 CAGR
Percenta Percenta Percentag Percentag | (Fiscal 2019
Category | Amount | ge of Sale Amount ge of Sale Amount e of Sale Amount e of Sale through
R of Food (€4 of Food R of Food  million) of Food | Fiscal 2021)
million) | Products million) Products million) Products Products (%)
(%) (%) (%) (%)
Bhujia 2,962.36 32.99% 3,479.96 32.46% 4,641.10 35.51% 2,794.23 36.43% 25.17%
Namkeen 3,337.10 37.16% 4,016.94 37.47% 4,805.66 36.77% 2,767.92 36.08% 20.00%
ls)‘jlcel;i'sged 1,125.09 12.53% 1,297.84 12.10% 1,605.82 12.29% 1,028.14 13.40% 19.47%
Papad 698.82 7.78% 822.36 7.67% 914.12 6.99% 429.80 5.60% 14.37%
Xzzgﬂ 402.88 4.49% 561.28 5.23% 657.69 5.03% 399.17 5.20% 27.77%
Other 2 250.43 2.79% 330.63 3.08% 295.61 2.26% 154.64 2.02% 8.65%
snacks®
Others® 204.15 2.27% 212.80 1.98% 149.10 1.14% 96.71 1.26% (14.54)%
Total 8,980.82 100.00% | 10,721.80 100.00% | 13,069.10 100.00% 7,670.61 100.00% 20.63%
(1) Western snacks include extruded products, pellets and chips.
2) Other snacks include gift packs (assortment), frozen food, mathri range and cookies.
3) Others include primarily sales at our Mumbai restaurant.

We believe that we have established our brand as the preferred home consumption snacking brand for families.
In Fiscal 2019, 2020, 2021 and in the six months ended September 30, 2021, sales of our family pack products
(i.e. packs priced at more than X 10) was X 5,430.74 million, % 6,407.36 million, X 8,185.86 million and X 4,646.32
million, respectively, and represented 60.47%, 59.76%, 62.64% and 60.57% of our sale of food products,
respectively, in such periods. Amongst our competitors, we are the market leaders in the family pack segment
with 63% share of business coming from SKUs other than X 5 and X 10 packs during Fiscal 2021. (Source: F&S
Report) We believe this reflects the strength of our brand as a planned purchase product while most of our
competition in the packaged snacks industry in India has significantly higher contribution from small packs that
primarily cater to the impulse purchase market. We also cater to the on-the-go (impulse) consumption market
through our product packs available at established price points of ¥ 5 and X 10.

The table below sets forth certain information relating to contribution from our impulse purchase packs and family
packs (ie. SKUs priced above X 10) in the periods indicated:

Fiscal Six months ended
2019 2020 2021 September 30, 2021 CAGR
Fiscal
{CIEOT Percent Percenta Percenta (2019
Price D0 age of ge of ge of
Amount | Sale of | Amount Amount Amount through
range ® Food ® Sale of ® Sale of Q@ Sale of Fiscal
P P Food e Food o Food 2021
million) | Produc | million) million) million) )
ts Product Product Product (%)
(%) s (%) s (%) s(%)
Impulse
purchase 3,34592 | 37.26% | 4,101.64 38.26% | 4,734.13 36.22% | 2,927.58 38.17% 18.95%
packs("
E:Z?(‘Slg) 5.430.74 | 60.47% | 6,407.36 | 59.76% | 8,185.86 | 62.64% | 4,64632 | 60.57% 22.77%
Others® 204.15 2.27% 212.80 1.98% 149.10 1.14% 96.71 1.26% (14.54%)

(1) Impulse purchase packs means product packs available at established price points of T 5 and ¥ 10.
2) We categorize all SKUs priced above % 10 as family packs.
3) Others include primarily sales at our Mumbai restaurant.

Over the years, we have developed a large pan-India distribution network. As of September 30, 2021, we had five
depots, 43 superstockists, 438 direct and 1,644 indirect distributors that work with our superstockists, located
across 22 states and three union territories in India. In our core markets of Rajasthan, Assam and Bihar, we have
established deep penetration in Fiscal 2021 and enjoys approximately 44.5%, approximately 58.1% and
approximately 29.2% respectively, of the market share of total organized Indian ethnic snack category in such
states. (Source: F&S Report) Our pan-India distribution network and well-established brand has enabled us to
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effectively and cost efficiently increase market penetration and expand our footprint across India. (Source: F&S
Report) We believe that our industry leading position, strength of the Bikaji brand, our pan-India distribution
network and logistics arrangements have further consolidated our position leading to significant business growth
and consistent financial performance.

We have six operational manufacturing facilities that are operated by us, with four facilities located in Bikaner
(Rajasthan), one in Guwahati (Assam), one facility in Tumakuru (Tumkur) (Karnataka) held through our
subsidiary Petunt Food Processors Private Limited to cater to the southern markets in India. In addition, we have
entered into a contract manufacturing agreement on a non-exclusive basis with a contract manufacturing unit in
Kolkata (West Bengal), that helps us primarily cater to certain parts of eastern India. In addition, we have a small
facility in Mumbai to manage our Mumbai restaurant sales. We intend to operationalise five additional
manufacturing facilities, of which one facility in Rajasthan will be owned and operated by us and will manufacture
our frozen snacks and sweets products, and we have entered into contract manufacturing agreements with four
manufacturing facilities in Rajasthan, Bihar and Uttar Pradesh for the manufacture of namkeen and western
snacks.

Our manufacturing facilities are generally equipped with modern and automated production processes, with
specialized custom-made manufacturing equipment obtained from national and international suppliers. In
particular, the production process for bhujia, namkeen snacks and packaged tin-based sweets are almost fully
automated. We have also started manufacturing of papad through automation. However, most of our papad
products are handmade, and we indirectly work with a large number of rural women through independent
contractors for the production of papad. Our erstwhile Director, Mrs. Sushila Devi Agarwal, has been awarded the
President’s Award for women empowerment.

Over the years, we have invested heavily in strengthening the brand recall and consumer goodwill of our brand
Bikaji. We have engaged Mr. Amitabh Bachchan, a well-known celebrity in India, as our brand ambassador. Mr.
Amitabh Bachchan is popular across all socio-economic demographics in India and abroad and appeals to our
wide consumer base. We have recently launched Bikaji Café and Bikaji Funkeen brands to promote our western
snack segment. We also launched our online retail platform www.bikaji.com in February 2020, and introduced a
mobile application in June 2020 which allow consumers to browse our selection of products. Our pan India
marketing initiatives include advertisements in television, radio, print, social media, digital and outdoor
promotional campaigns, and sponsorship of sports and cultural events in India. In 2008, we also set up a restaurant-
cum-retail store Bikaji Food Junxon in Mumbai.

Mr. Deepak Agarwal, our Managing Director and Promoter, has been instrumental in managing our rapidly
expanding operations, implementing strategic marketing and business initiatives, and focusing on financial
performance. Our Board of Directors also includes individuals who carry wide industry experience across sectors
with significant business expertise in consumer, legal, sales and marketing and finance matters. We have a well-
qualified senior management team with extensive experience in the consumer goods and food and beverages
industry, which we believe enable us to capitalize on future growth opportunities. We are also supported by several
marquee private equity funds and investors, including Avendus Future Leaders Fund I (“Avendus’), Axis Asset
Management Company Limited (“Axis Asset Management”), Lighthouse Funds (“Lighthouse Funds”), IIFL
Asset Management Limited (“IIFL Asset Management”) and Intensive Softshare Private Limited (“Intensive
Softshare”).

We have a successful track record of over three decades in the Indian snacks industry which has enabled us to
develop an effective business model with stringent control over processes, including raw ingredient procurement,
manufacturing operations, inventory management across our large range of products and SKUs, management of
distribution logistics across India, as well as managing export sales. We also have an information technology
system that enables us to coordinate our operations from automated manufacturing to logistics and transport,
inventory management, invoicing, customer relationship management, distributor management, cost management
which help in making effective and meaningful decisions. We adhere to stringent product quality standards and
closely track consumer preferences across segments from cross-section of markets in India and abroad.

We have established a track of consistent revenue growth and profitability, even during periods impacted by the
COVID-19 pandemic. We recorded an increase in sales of food products at a CAGR of 20.63% between Fiscal
2019 and Fiscal 2021, and our EBITDA and profit after tax increased at a CAGR of 24.58% and 33.18%,
respectively, in such period. The following table sets forth certain key performance indicators for the periods
indicated:
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As of / for the years ended March 31, As of / .for CAGR
Iﬂloeni:fs (Fiscal
Particulars 2019 to
2019 2020 2021 ended Fiscal
September 2021)
30, 2021
Total Volume Sold (tonnes)
Bhuyjia 22,392.51 23,793.22 29,694.41 16,096.54 15.16%
Namkeen 25,166.25 27,480.96 30,551.48 16,252. 23 10.18%
Packaged sweets 10,225.29 11,164.30 13,193.00 8,000.23 13.59%
Papad 4,681.92 4,931.54 5,148.73 2,295.34 4.87%
Western snacks) 2,643.91 3,619.79 4,218.31 2,233 .34 26.31%
Other snacks? 1,454.87 1,944.74 1,551.35 701.27 3.26%
Key Performance Indicators
(X million, except percentages)
Revenue — from 9,013.62 10,745.51 13,107.49 7,717.32 20.59%
Operations
0,
Gross Profit® 2,570.28 3,296.35 3,738.54 2,073.11 20.60%
Gross Margin® 28.52% 30.68% 28.52% 26.86% NA
EBITDA® 932.71 946.00 1,447.65 716.72 24.58%
EBITDA 10.35% 8.80% 11.04% 9.29% NA
Margin
Profit After Tax
for the Year / 509.29 563.71 903.36 409.30 33.18%
Period
PAT Margin”) 5.65% 5.25% 6.89% 5.30% NA
ROE® 10.84% 10.65% 14.89% 5.26% NA
ROCE® 16.55% 12.79% 20.88% 7.98% NA
Debt / Equity(!? 0.15 0.10 0.14 0.13 NA
Notes:
(1) Western snacks include extruded products, pellets and chips.
2) Other snacks include gift packs (assortment), frozen food, mathri range and cookies.
3) Gross Profit is calculated as revenues from operations less cost of goods sold.
4) Gross margin is calculated as revenue from operation less cost of goods sold divided by revenues from operations.
) EBITDA means Earnings before interest, taxes, depreciation and amortisation expense, which has been arrived at by obtaining the

profit before tax/ (loss) for the year / period and adding back finance costs, total tax expense, depreciation, and amortisation and
impairment expense and reducing other income.
(6) EBITDA Margin is calculated as EBITDA as a percentage of revenue from operations.

(7) PAT Margin is calculated as restated profit after tax for the year / period as a percentage of revenue from operations.

) ROE is calculated as Net profit after tax, as restated, attributable to the owners of the Company for the year/ period divided by
total equity (total equity excludes non-controlling interest). The ROE is not annualised for the six months ended September 30,
2021.

) ROCE is calculated as EBIT divided by capital employed (capital employed calculated as total assets minus current liabilities, cash
and cash equivalents, bank balances other than cash and cash equivalents, and bank deposits). The ROCE is not annualised for six
months ended September 30, 2021.

(10) Debt consist of total borrowings including short term and long term borrowings and equity excludes non-controlling interest.

Our Strengths
Well-established brand with pan-India recognition

We sell all of our products under our well-established Bikaji brand, focusing on a diverse range of quality products,
authentic ethnic Indian taste, innovative packaging, and effective pricing strategies covering all key price points.
We believe that these qualities have enabled us to develop strong brand recognition and consumer loyalty in our
key markets in India and abroad. According to the F&S Report, we are among the top three Indian ethnic snack
manufacturers in India.

A significant part of our sale of food products is derived from sales of family packs (i.e., SKUs priced above X
10), which accounted for 60.47%, 59.76%, 62.64% and 60.57% of our sale of food products in Fiscal 2019, 2020
and 2021, and in the six months ended September 30, 2021, respectively. We believe this reflects the strength of
our brand as a home consumption and planned purchase product. Amongst our competitors, we are the market
leader in family pack segment, with family pack segment constituting 63% of our sale of food products in Fiscal
2021, as compared to our other SKUs of % 5 and X 10 packs. (Source: F&S Report)
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We have strategically undertaken brand-building initiatives to increase brand recall through prudent use of
resources and increasing branding and marketing expenses as we grow our business. Our advertisement expenses
represented 1.62%, 3.43%, 2.34% and 1.06% of our sales of food products in Fiscal 2019, 2020 and 2021 and in
the six months ended September 30, 2021, respectively. We have over the years consistently invested in
developing strong brand recall and consumer preference. We have engaged Mr. Amitabh Bachchan, a well-known
celebrity in India, as our brand ambassador. Mr. Amitabh Bachchan enjoys strong brand equity amongst all socio-
economic classes across India and abroad. We are amongst one of the few Indian ethnic snacks company to have
a celebrity brand ambassador of such stature. (Source: F&S Report) We believe our Bikaji brand has, and continues
to, benefit significantly from the goodwill of our brand ambassador, which will enable us to further penetrate
markets where we are relatively new entrants. In addition to working closely with our brand ambassador, we also
promote our brand through in-film integration, co-branded advertisements, social media campaigns and on-
product pack promotions. We have also launched our online platform, www.bikaji.com to access a wider and more
direct consumer base and have also introduced mobile apps. Our brand-building initiatives spike during the festive
seasons which helps us to get more customer engagements.

Diversified product portfolio focused on various consumer segments and markets

We believe that our understanding of the Indian taste palate complements our product development capabilities,
which has allowed us to develop a comprehensive portfolio of a variety of Indian snack foods and sweets. As of
September 30, 2021, our diversified product portfolio included more than 250 products across all our product
segments. We have launched packages of various sizes for our products. For example, our namkeen products are
available in packages as small as a pouch that is 14-25 grams for T 5 to a one (1) kilogram pouch for X 300.

We generally maintain a consistent product pipeline at our manufacturing facilities and our relationship with our
raw ingredient suppliers enable us to ensure that our manufacturing facilities operate efficiently. We believe that
our focus on developing quality and diversified Indian snacks allows us to differentiate our offering from our
competitors, as well as offering market and consumer-relevant products. For example, we have entered into the
frozen foods segment particularly frozen sweets and snacks, which we believe are fast-growing segments in
packaged foods. We are in the process of setting up a facility in Bikaner to manufacture frozen products. We use
a range of raw ingredients for our wide portfolio of products thereby reducing our dependence on any particular
raw ingredient, resulting in our results of operations being less susceptible to price fluctuations or disruptions on
account of supply of a single raw ingredient.

The following infographic sets forth our principal product categories with respective sales contribution as at
September 30, 2021:
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Strategically located, large scale sophisticated manufacturing facilities with stringent quality standards

Our existing manufacturing facilities are built for large scale operations and are strategically located in proximity
to (i) our key raw ingredient supplies; and (ii) improve our distribution and supply of finished products, which
results in reduced freight and logistics related time and cost. Our facilities in Bikaner are located with easy access
to cow milk, dew bean (moth dal) and moong dal, which are primary ingredients for our bhujia, sweets and
namkeen products. Our manufacturing facility in Guwahati (Assam) commissioned recently on January 14, 2022
with capacity to produce namkeen and western snacks is strategically located in our core market which will help
us to reduce logistic costs and build sales in our western snacks category. We own one facility at Tumakuru
(Tumkur) (Karnataka) held through our subsidiary Petunt Food Processors Private Limited to cater to the southern
markets in India. We also have a contract manufacturing unit in Kolkata (West Bengal) for which we have entered
into a contract manufacturing agreement on a non-exclusive basis that helps us primarily cater to certain parts of
eastern India. In addition, we have one small facility in Mumbai to manage our Mumbai restaurant sales.

We also intend to establish additional manufacturing facilities to ensure optimization of our logistical costs. We
intend to operationalise five additional manufacturing facilities, of which one in Rajasthan will be owned and
operated by us and will manufacture our frozen snacks and sweets products, and for the remaining four
manufacturing facilities in Rajasthan, Bihar and Uttar Pradesh, we have entered into contract manufacturing
agreements for the manufacture of namkeen and western snacks. The map below sets forth the locations of our
existing and proposed manufacturing facilities across India, including the proposed contract manufacturing
facilities:
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We maintain stringent quality control across the entire production chain, including sourcing, processing,
manufacturing, packaging and distribution. The raw ingredients used in our products are of premium quality. We
are focused on stringent quality standards throughout our manufacturing process in our own facilities as well as
at our contract manufacturing facilities. Our Karni manufacturing facility and unit-I of our Bichhwal
manufacturing facility located at F-196-199, F-178, Bichhwal Industrial Area, Bikaner 334 006 (“Unit-I
Bichhwal”) have obtained the ISO 9001:2015 and the ISO 22000:2018 certification, for quality management
system and food safety management system respectively. Our manufacturing facility located at Karni, Bikaner
has also received an “A” Grade by the BRC Global Standard for Food Safety Issue 8. Our products are Halal
certified, EIC approved for milk-products processing, and APEDA approved for peanut-based products
processing. We also ensure the consistency of the taste of our products by supplying requisite seasonings to our
contract manufacturing facilities. Stringent quality control processes have been introduced, including for products
that involve manual production, such as our handmade soan papdi and our papad products.

Z |
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Extensive pan-India and global distribution network, arrangements with reputed retail chains and growing e-
commerce and exports channel

We sell our products primarily through general trade, modern trade, and e-commerce platform, as well as exports.
The table below provides a channel-wise breakdown of our sales of food products in Fiscal 2019, 2020 and 2021,
and in the six months ended September 30, 2021:

Fiscal Six months ended
2019 2020 2021 September 30, 2021 CAGR
Percentage PR Percentage Percentage (Fiscal
Channel | Amount | of Sale of Amount of Sale of Amount of Sale of | Amount | of Sale of 2019 to
R Food R R Food R Food Fiscal
million) | Products | million) mel‘l’:t‘: (%) | million) | Products | million) | Products 2021)
(%) ° (%) (%)
?f;fer(?} 7,770.38 86.52% | 9,156.23 85.40% | 11,288.00 86.37% | 6,535.11 85.20% | 20.53%
%Zgz(‘}} 513.59 5.72% 716.35 6.68% 776.38 5.94% 503.08 6.56% 22.95%
Exports 369.04 4.11% 460.23 4.29% 664.57 5.09% 353.17 4.60% 34.19%
E-
commerce 2.25 0.03% 29.81 0.28% 102.12 0.78% 114.56 1.49% | 573.98%
Platform®
Others® 325.55 3.62% 359.18 3.35% 238.03 1.82% 164.69 2.15% | (14.49%)
Total 8,980.82 100.00% | 10,721.80 100.00% | 13,069.10 100.00% | 7,670.61 100.00% 20.63%
(1) Includes superstockists and distributors.
2) Includes large supermarkets, hypermarkets and retail chains.
3) Includes B2B and B2C distribution platforms and start-ups.
4) Includes other distribution and institutional channels such as the Indian railways, and also includes Mumbai restaurant sales.

Extensive distribution network in India

Over the years, we have developed a large pan-India distribution network. As of September 30, 2021, we
had five depots, 43 superstockists, 438 direct and 1,644 indirect distributors that work with our
superstockists, located across 22 states and three union territories in India. We have developed longstanding
relationships with most of our superstockists and direct distributors and they play a key role in ensuring that
our products reach the end retailer in an efficient manner. We consistently engage with our superstockists
and direct distributors as well as end retailers to collect product feedback and insights on market trends to
drive our product development initiatives. We implement an integrated inventory and distribution
management systems and sales force automation solutions to further improve the efficiency in our supply
chain. We believe that the market knowledge, financial resources and time required to develop such a
distribution network present significant entry barrier for competition. We have also focused on developing
strategic distribution channels, such as sale of our products at railway stations across India. We have also
applied for approval of our products for sale in Indian army canteens.

Strategic arrangements with retail chains in India and international markets

We have entered into arrangements with various modern retail channels including supermarkets,
hypermarkets and retail store chains either directly or through superstockists. Within India, we have entered
into arrangements with multiple retail chains. Sales through these modern retail channels contributed 5.72%,
6.68%, 5.94% and 6.56% of our total sale of food products in Fiscal 2019, 2020 and 2021 and in the six
months ended September 30, 2021, respectively. We have over the years developed robust export sales either
through distributors or through direct arrangement with international retail chains; our products are available
at various international retail chains. These arrangements with retail chains are critical to increase our
footprint across India, further strengthening our brand and driving increased sales of our products.

Growing e-commerce channel
E-commence platform channels include listing of our products on various large popular ecommerce
platforms, distribution start-ups as well as our own ecommerce platform, www.bikaji.com. Sales through e-

commerce channels contributed 0.03%, 0.28%, 0.78% and 1.49% of our total sales of food products in Fiscal
2019, 2020 and 2021 and in the six months ended September 30, 2021, respectively.

140



Significant multi-product export sales

In Fiscal 2019, 2020 and 2021, and in the six months ended September 30, 2021, our export sales represented
4.11%, 4.29%, 5.09% and 4.60% of our sale of food products. In Fiscal 2019, 2020 and 2021, and in the six
months ended September 30, 2021, our products were exported to 22, 29, 31 and 35 countries, respectively.
Our revenues from exports also increased at a CAGR of 34.19% from X 369.04 million in Fiscal 2019 to X
664.57 million in Fiscal 2021 and was X 353.17 million in the six months ended September 30, 2021. We
have also entered into certain supply arrangements with certain international retail chains, primarily in the
Middle East. Our export sales help to grow our geographical footprint and brand internationally.

Consistent financial performance

Our continued focus on efficiency, productivity and cost rationalization has enabled us to deliver consistent
financial performance, despite the recent increase in the cost of certain of our raw ingredients, and packaging
material. For example, despite the price of palm oil increasing significantly in Fiscal 2021 and in the six months
ended September 30, 2021, we have managed to maintain consistent EBITDA margins by passing on the increase
in raw ingredients cost to our consumers, which we believe reflects the strength of our brand. Our sales of food
products has grown at a CAGR of 20.63% from X 8,980.82 million in Fiscal 2019 to X 13,069.10 million in Fiscal
2021 and was X 7,670.61 million in the six months ended September 30, 2021 despite the impact of the COVID-
19 pandemic since the beginning of Fiscal 2021. We believe that our strong operational and financial performance
will allow us to capitalize on significant growth opportunities in the Indian snacks industry in India. The following
charts set forth certain information relating to certain key financial performance metrics in the periods indicated:

As of and for the year ended March 31 SR OITHD e
Particulars months ended
2019 | 2020 | 2021 September 30, 2021
(X million, except percentages)

Revenue from 9,013.62 10,745.51 13,107.49 7,717.32
Operations
Gross Margin) 28.52% 30.68% 28.52% 26.86%
EBITDA® 932.71 946.00 1,447.65 716.72
EBITDA Margin® 10.35% 8.80% 11.04% 9.29%
Profit After Tax for the 509.29 563.71 903.36 409.30
Year / Period
PAT Margin® 5.65% 5.25% 6.89% 5.30%
Current Assets Ratio® 2.24 2.19 1.45 2.06
invefory - tumover 1638 19.76 16.02 6.76
;ﬁ‘fver ratior(ffewables 23.13 25.76 27.71 9.1
ROE® 10.84% 10.65% 14.89% 5.26%
ROCE® 16.55% 12.79% 20.88% 7.98%

(1) Gross margin is calculated as revenue from operation less cost of goods sold divided by revenues from operations.

2) EBITDA means Earnings before interest, taxes, depreciation and amortisation expense, which has been arrived at by obtaining the
profit before tax/ (loss) for the year / period and adding back finance costs, total tax expense, depreciation, and amortisation and
impairment expense and reducing other income.

3) EBITDA Margin is calculated as EBITDA as a percentage of revenue from operations.

4) PAT Margin is calculated as restated profit after tax for the year as a percentage of revenue from operations.

5) Current assets ratio is calculated as current assets divided by current liability.

(6) Inventory turnover ratio is calculated as cost of material consumed divided by inventory for respective period. Inventory turnover is
not annualised for six month ended September 30, 2021.

(7) Trade receivables turnover ratio is calculated as revenue from operations divided by trade receivable for respective period. Trade
receivables turnover ratio is not annualised for six months ended September 30, 2021.

) ROE is calculated as Net profit after tax, as restated, attributable to the owners of the Company for the year/ period divided by total
equity (total equity excludes non-controlling interest). The ROE is not annualised for the six months ended September 30, 2021.

) ROCE is calculated as EBIT divided by capital employed (capital employed calculated as total assets minus current liabilities, cash

and cash equivalents, bank balances other than cash and cash equivalents, and bank deposits). The ROCE is not annualised for six
months ended September 30, 2021.
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Experienced Promoters and management team

Our founder and Promoter, Shiv Ratan Agarwal has more than three decades of experience in this industry. Our
Managing Director and Promoter, Deepak Agarwal, has been instrumental in managing our rapidly expanding
operations, implementing strategic marketing and business initiatives, and focusing on financial performance.

We are also supported by several marquee investors including Avendus, Axis Asset Management, Lighthouse
Funds, IIFL Asset Management and Intensive Softshare. Our Board of Directors also includes individuals who
carry wide industry experience across sectors with significant business expertise in consumer, legal, sales and
marketing and finance matters. For further information, see “Our Management” on page 175. We have a well-
qualified senior management team with extensive experience in the consumer goods and food and beverages
industry, which positions us well to capitalize on future growth opportunities. The heads of functional groups
enhance the quality of our management with their specific and extensive industry experience.

As of September 30, 2021, we are supported by 3,203 committed staff base on our payroll out of which 442 are
employees (excluding skilled and unskilled labours) and 2,761 are skilled and unskilled labours. In Fiscal 2019,
2020 and 2021 and in the six months ended September 30, 2021, the attrition rate of our employees (excluding
skilled and unskilled labours) was at 35.76%, 18.23%, 17.42 % and 11.12 %, respectively.

Business Strategies
Implement distinctive growth strategies for our core markets, focus markets and other markets

Our strengths and presence in various markets are distinct from one another, and are correspondingly split into
core markets, focus markets and other markets. Each market requires different inputs and support and as such we
intend to implement differentiated strategic priorities for the respective geographies:

o Core market strategic intervention

Our core markets are Rajasthan, Assam and Bihar, where we continue to gain market share and strengthen
our leadership position. In Fiscal 2021, we enjoyed a market share of approximately 44.5%, approximately
58.1% and approximately 29.2% respectively, of the market share of total organized Indian ethnic snack
category in Rajasthan, Assam and Bihar respectively. (Source: F&S Report) We will continue to invest into
these markets to further consolidate our leading position in these states. Sales of food products in our core
markets represented 74.91%, 72.57%, 71.43% and 71.87% in Fiscal 2019, 2020 and 2021, and in the six
months ended September 30, 2021. We delivered a CAGR of 17.81% in sales of food products in our core
markets between Fiscal 2019 and Fiscal 2021.

In these core markets, we intend leverage growth from the stores where we are already present by enhancing
our sales efficiency and productivity enabled by automation tools. The key task would be to drive
premiumization and up-trading which would help gaining weighted distribution and share amongst handlers,
driving deeper penetration and complete sales automation which would help us to maintain and further gain
market shares in these geographies. Given our extensive distribution network in these markets, including our
direct distributor arrangements in Rajasthan, we continue to focus on driving category share in stores in these
markets by leveraging the strength of our diversified product portfolio and on the ground, best-in-class
execution. We will leverage our sales automation tool to drive effective coverage and efficiency and increase
through-put per store by tracking and driving lines per call as key operational and business metrics, to increase
direct reach. Specific shopper marketing program (below-the-line activations) with focus on “point of
buying” solutions for “category top end stores” will be implemented, which would help us grow our weighted
distribution and range availability on shelves. We would continue to leverage wholesale distributors and
hawkers’ channel, which are two critical and important business channels in these core markets. We are in
the process of digitalizing our superstockist and distributor network by providing them with comprehensive
distribution management systems and sales force automation solutions so that we are able to seamlessly
coordinate with them and implement effective centralised control over our distribution network through our
Enterprise Resource Planning (“ERP”) operational framework. These measures will also help us to better
implement future focused investment plans in these markets. In these markets, we have also identified other
growth drivers, including up-sizing and premiumisation by focusing on existing products with new categories
and western snacks. Our new manufacturing facilities will give immense opportunity to play aggressively in
western categories, better turnaround timelines, and ensure logistic efficiency to help further funding growth.
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Drive growth in focus markets leveraging existing and proposed facilities

The focus markets are states identified basis the proximity of markets and opportunity to expand in the size
of the products we offer. In these states there are immense growth opportunities and we have already made
some inroads, started making our presence felt and started gaining market share. The strategic lever will be
to strengthen our distribution network and increase direct and indirect reach in these states. Our focus
markets include Uttar Pradesh, Punjab, Haryana and Delhi in north India and Karnataka and Telangana in
south India. Our marketing investments and the national media has supported in enhancing brand awareness
and helps in getting the acceptance amongst the trade and consumers. These focus markets are typically in
proximity to our core markets where we have already established a strong brand equity and have accordingly
committed investments. We are in the process of strengthening our distribution base in these markets by
adding more superstockists and distributors in more cities and towns. We entered in this geography by
initially focusing on our top selling products and now we are expanding our category, both western and
ethnic which would further help in gaining presence and market share.

We have experienced significant growth in recent years in states such as Uttar Pradesh, Punjab, Haryana and
Delhi in north India and Karnataka and Telangana in south India. Sales of food products from these markets
increased at a CAGR of 33.93% between Fiscal 2019 and Fiscal 2021. We expect these focus markets to
contribute disproportionate growth for the next several years and eventually move into the set of core states.

We intend to leverage certain of our products such as bhujia, namkeen and drive western snacks categories
to develop products to cater to local tastes. For example, in the southern focus markets, we have introduced
products with regional tastes such as the Mangalore mix and Southern mix. In addition, we also intend to
prioritize our focus on building our distribution network in the large metropolitan markets and cities with
significant growth opportunities, before further expanding into smaller cities and rural areas in these states.
We intend to leverage modern trade channels (such as e-commerce) in these markets to ensure consumer
awareness and reach. We plan to increase our feet on the ground to strengthen our sales team in these regions
which will drive and assist in managing our distribution network and increase reach.

Expansion into other markets

In such other markets, as seeding operations, we intend to build the experienced superstockist distribution
network with exposure of same categories to leverage their distribution strength in the respective markets.
Continued ATL (above-the-line) spends for example on primetime shows, national news channels amongst
others and advertisement is to create demand and strengthen the brand recall which is to complement the
product acceptance resulting to enhanced trade and consumer traction. In these other markets, we intend to
focus on large cities and driving our popular products. We will leverage e-commerce B2B platforms and
national modern trade retail chains to increase our presence and brand in these markets. As we generate the
threshold business volumes, we would invest behind the full-fledged infrastructure to expand into deeper
markets and proliferation of categories and product SKUs.

Establish strategically located new manufacturing facilities to pursue growth in our focus and other
markets

We have six operational manufacturing facilities, with four facilities located in Bikaner (Rajasthan), one in
Guwahati (Assam), one facility in Tumakuru (Tumkur) (Karnataka) held through our subsidiary Petunt Food
Processors Private Limited to cater to the southern markets in India that are operated by us. We also have a
contract manufacturing unit in Kolkata (West Bengal) for which we have entered into a contract
manufacturing agreement on a non-exclusive basis that helps us primarily cater to certain parts of eastern
India. In addition, we have one small facility in Mumbai to manage our Mumbai restaurant sales. For further
information, see “- Our Manufacturing Facilities” on page 149. In order to support our growth strategy in
our focus and other markets, we also intend to operationalise five additional manufacturing facilities, of
which one in Rajasthan will be owned and operated by us and will manufacture our frozen snacks and sweets
products, and for the remaining four manufacturing facilities in Rajasthan, Bihar and Uttar Pradesh, we have
entered into contract manufacturing agreements for the manufacture of namkeen and western snacks, which
are expected to commence commercial operations over the next two years.

Freight costs for western snacks are significantly higher than traditional ethnic snacks, as packaging of

western snacks involve significant packaging volume. In order to ensure freshness of products and optimize
freight costs, we intend to manage production and supply of our western snacks from our facilities located
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in close proximity to our target markets. We believe this will allow us to optimise our freight costs and
delivery efficiency to these markets. The following table sets forth further information relating to the
proposed manufacturing facility and the proposed contract manufacturing facilities for which we have
entered into agreements on an exclusive basis with third party contract manufacturers.

- Estimated Scheduled
Locations Bhujia Namkeen Papad Wester(g Packaged Other® Commercial
Snacks Snacks snacks Sweets A
Production Date
Metric tonnes per annum
Owned
Karni, Bikaner Not Not Not Not Not .
applicable applicable applicable applicable applicable 9,600 End of Fiscal 2023
Contract Manufacturing Facilities
Hanuman, Not Not Not Not .
Bikaner® applicable 3,600 applicable 3,700 applicable applicable End of Fiscal 2022
Muzaffarpur, Not Not Not Not .
Bihar® applicable 3,000 applicable 1,800 applicable applicable End of Fiscal 2022
i (5)
Pana, Bihar Mot 6,000 Mot 3,000 Mot Mot End of Fiscal 2023
applicable applicable applicable applicable
Kanpur,  Uttar Not Not Not Not .
Pradesh® applicable 6,000 applicable 4,800 applicable applicable End of Fiscal 2023
Total Additional Not Not Not
Capacity applicable 18,600 applicable 15,300 applicable 9,600 )
(1) Western snacks include extruded products, pellets and chips.
2) Other include frozen products.
3) This contract manufacturing facility will be operated by one of our Group Company, Hanuman Agrofood and our Company has

entered into a contract manufacturing agreement on an exclusive basis dated April 1, 2020. Further, we have the option of early
conversion of the compulsory convertible debentures and compulsory convertible preference shares after commencement of
commercial production date. As on the date of this Draft Red Herring Prospectus, the compulsory convertible debentures and
compulsory convertible preference shares in Hanuman Agrofood have not been converted into equity shares. Also see, “Risk Factors
- Our proposed capacity expansion plans relating to our manufacturing facility and proposed contract manufacturing facilities are
subject to the risk of unanticipated delays in implementation and cost overruns.” on page 33.

“4) Our Company has entered into a contract manufacturing agreement on an exclusive basis dated April 1, 2020 with Vindhyawasini
Sales Private Limited which will operate the facility at Muzaffarpur to manufacture our products. We have the option of early
conversion of the optionally convertible debentures in Vindhyawasini Sales Private Limited which will operate this contract
manufacturing facility after commencement of commercial production date. As on the date of this Draft Red Herring Prospectus, the
optionally convertible debentures in Vindhyawasini Sales Private Limited have not been converted into equity shares. Also see “Risk
Factors - We have made investments in debt instruments that are not secured” on page 47.

(5) Our Company has entered into a contract manufacturing agreement on an exclusive basis dated April 1, 2021 with Dadiji Snacks
Private Limited which will operate the facility in Patna to manufacture our products. We have the option of early conversion of the
optionally convertible debentures in Dadiji Snacks Private Limited which will operate this contract manufacturing facility after
commencement of commercial production date. As on the date of this Draft Red Herring Prospectus, the optionally convertible
debentures in Dadiji Snacks Private Limited have not been converted into equity shares. Also see “Risk Factors - We have made
investments in debt instruments that are not secured” on page 47.

(6) Our Company has entered into a contract manufacturing agreement on an exclusive basis dated April 1, 2021 with Raadhey Namkeen
Private Limited which will operate the facility at Kanpur to manufacture our products.

Continue to use advanced technology to further optimise our operations

The Indian snacks industry is rapidly evolving, and we have implemented various advanced technology driven
production and distribution processes to drive and track our operational productivity, supply chain management
and consumer engagement. We believe that these technological initiatives implemented by us will continue to
assist in increasing efficiency and productivity. Almost all our production operations are fully automated,
controlled and managed by our robust ERP system, which allows us to align demand with production, ensuring
optimal use of technologies with best practices.

We continue to make significant investment to support our superstockists and distributors and further scale our
distribution network which includes additional cities, towns and rural areas that increase market penetration across
India. We are also in the process of digitalizing our superstockist and distributors by providing them with
comprehensive distribution management system and sales force automation solutions so that we are able to
seamlessly coordinate with them and implement effective centralised control over our distribution network. We
have also recently commenced work for implementation of our distribution management system, and various
measures to achieve operational technology and storage excellence. We are in the process of implementing an
automated storage retrieval system to optimize floor space in our warehouses and streamline the goods movement.
We believe that this will allow us to further increase our sales fill rate, reduce sales loss and thereby improving
customer satisfaction and grow sales.
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Further strengthen our brand

We have consistently allocated significant resources to establish and strengthen the Bikaji brand and increase our
brand recall as one of India's leading snacks brands through various marketing initiatives. We have consciously
developed our product portfolio under the Bikaji brand, allowing customers to associate with one brand. We have
engaged Mr. Amitabh Bachchan, one of the most popular celebrities in India and abroad, as our brand ambassador.
Our pan India marketing initiatives include advertisements in television, radio, print, social media, digital and
outdoor promotional campaigns, and sponsorship of sports and cultural events in India. Going forward, we intend
to roll out special programmes and enter into arrangements with our “category top end stores”, which will help us
in enhancing our brand visibility, premiumization thus delivering same store growth and enhance brand equity.
We intend to increase the visibility of our products in other states with our current branding efforts.

Impact of COVID-19

The novel coronavirus, COVID-19, was recognised as a pandemic by the WHO in March 2020. In response to
the COVID-19 outbreak, the governments of many countries, including India, took preventive or protective
actions. This included imposing country and regional lockdowns and restricting travels and business operations
in the office. The impact of the COVID-19 pandemic on our business, included temporary shutdowns of certain
of our manufacturing facilities, including our Bikaner and Mumbai facilities for few weeks in March and April
2020; regulatory restrictions relating to the pandemic also affected our ability to effectively manage our product
inventory. There was a temporary closure of our office and decline in availability of workforce due to employees
contracting the virus, rationalization of workforce, and restrictions on travel and movement due to lockdowns
imposed by various state governments, which affected commute of employees to their places of work. There were
also disruptions of the services we receive from third-parties including our suppliers and transportation and
logistics partners for few weeks in March and April 2020, due to sporadic availability of raw ingredients,
fluctuating and unpredictable demands, and disruptions in supply chain, and compliance with evolving
government regulations, including with respect to social distancing measures and sanitization practices. Although
we are currently in compliance with such guidelines, any failure in the future to fully comply or adhere to the
measures and guidelines or any other similar regulations could lead to the imposition of penalties, fines or other
sanctions, which could have an adverse impact on our business. We also incurred and may continue to incur
additional expenses in complying with evolving government regulations, including with respect to social
distancing measures and sanitization practices. Also see “Risk Factors — The current and continuing impact of the
COVID-19 pandemic on our business and operations, including its impact on the ability or desire of consumers
to purchase our products, may have an adverse effect on our business prospects and future financial
performance.” on page 31.

We have taken proactive steps to improve the general hygiene and health levels of employees in our manufacturing
facilities. This included deep cleaning of the different parts of the manufacturing facilities every day, temperature
checks for all employees twice a day, and adequate social distancing amongst employees. We have implemented
strict procedures at all our manufacturing facilities, including staggered work shifts, safe distancing protocols,
daily temperature screening and regular health checks. Further, we did not terminate the services of any of our
employees or any contractual arrangements with our superstockists and direct distributors during the lockdown
period.

In the short to medium-term, we expect that our revenues from operations will remain consistent due to market
demand for our products, as post-pandemic, there is a sudden demand for the products such as hygiene and
packaged food took precedence during lockdown. (Source: F&S Report) However, the impact of subsequent
waves of the virus on our business cannot be ascertained at this time and we cannot currently estimate the duration
or future negative impact of the COVID-19 pandemic on our ability to continue expanding our business, or
improve our revenues. We are significantly exposed to the public health and economic effects of the COVID-19
pandemic and there can be no assurance that our business will not be adversely affected if the COVID-19
pandemic was to worsen or last for an extended period, or if subsequent waves and more restrictive measures
were to be implemented.

Our Product Portfolio

We have a diversified portfolio of products split largely into six categories: Bhujia, Namkeen, Packaged Sweets,
Papad, Western Snacks and other snacks. The tables below show our product portfolio in the various categories.
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Product Type Number of Products"

Bhujia 13
Namkeen 61
Packaged sweets 34
Papad 8
Western snacks® 21
Other snacks® 119

(1) SKUs may vary for different product flavours / variants.

2) Western snacks include extruded products, pellets and chips.

3) Other snacks include gift packs (assortment), frozen food, mathri range and cookies.

The following table sets forth certain information on the relative sales contribution of our product categories in
the periods indicated:

Fiscal Six months ended CAGR
2019 2020 2021 September 30, 2021 (Fiscal
Percentage Percentage Percentage Percentage 2019
Category | Amount of Sale of Amount of Sale of Amount of Sale of Amount of Sale of through
(€4 Food (€4 Food (€4 Food (€4 Food Fiscal
million) Products million) Products million) Products million) Products 2021)
%) %) (%) (%) (%)
Bhujia 2,962.36 32.99% 3,479.96 32.46% | 4,641.10 35.51% | 2,794.23 36.43% 25.17%
Namkeen 3,337.10 37.16% 4,016.94 37.47% | 4,805.66 36.77% | 2,767.92 36.08% 20.00%
E‘i‘iﬁfed 1,125.09 12.53% | 1,297.84 12.10% | 1,605.82 12.29% | 1,028.14 13.40% 19.47%
Papad 698.82 7.78% 822.36 7.67% 914.12 6.99% 429.80 5.60% 14.37%
:Z;;‘fs‘ﬁ‘) 402.88 4.49% 561.28 5.23% 657.69 5.03% | 399.17 5.20% 27.77%
Other > 250.43 2.79% 330.63 3.08% 295.61 2.26% 154.64 2.02% 8.65%
snacks®
Others® 204.15 2.27% 212.80 1.98% 149.10 1.14% 96.71 1.26% (14.54)%
Total 8,980.82 100.00% | 10,721.80 100.00% | 13,069.10 100.00% | 7,670.61 100.00% 20.63%
(1) Western snacks include extruded products, pellets and chips.
2) Other snacks include gift packs (assortment), frozen food, mathri range and cookies.
3) Others include primarily sales at our Mumbai restaurant.
Bhujia

We manufacture Bikaneri bhujia, a traditional crispy snack which is made using dew bean (moth dal), gram flour
(besan), edible oil, salt, and various spices, and is light yellow in colour. It is famously known to have been first
prepared in Bikaner and enjoys geographical indication tagging and has grown over years from being a cottage
industry product to being manufactured in large scale in state of art manufacturing units. In Fiscal 2021, we were
the largest manufacturer of Bikaneri bhujia with annual production of 26,690 tonnes (Source: F&S Report). We
manufacture Bikaneri bhujia at our manufacturing facility in Bikaner using the traditional furnaces (where bhujia
is made by hand) and automated furnaces which are then blended and packed in a state-of-the-art automated
packaging plant, which gives our Bikaneri bhujia a distinctive, authentic and exclusive taste.

Our current portfolio of bhujia varieties include Bikaneri Bhujia, Tana Tan Aloo Bhujia, Ratlami Chatpata Sev
Bhujia, Sidha Sadha Bhujia, Makhan Malai Bhujia, Dankoli, Special Marwari Sev, Boondi Bhujia, Bikaneri
Bhujia No. 3 and Krorepati Khokha Mota Bhujia, amongst others. We have 13 different kinds of Bhujia to cater
to various regional and international tastes.

In Fiscal 2019, 2020, 2021 and in the six months ended September 30, 2021, we sold 331.34 million, 384.15
million, 486.20 million and 297.06 million packets of bhujia, respectively. Sale of bhujia in these periods was
2,962.36 million, % 3,479.96 million, ¥ 4,641.10 million and X 2,794.23 million, and accounted for 32.99%,
32.46%, 35.51%, and 36.43% of our total sale of food products in such periods. Our key export regions for our
Bhujia outside India include Asia Pacific, North America and Middle East.

Nambkeen
Namkeen refers to a type of traditional savoury Indian snack (other than bhujia) which are typically a mixture of
one or more ingredients including moong dal, dry fruits and fried nuts, amongst others. We have an extremely

diversified selection of namkeen, and several of our products like kuch kuch, moong dal, soya stick, nut cracker,
sab kuch, panchratna, amongst others, are our best-selling products across India. We have a wide, diversified
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portfolio of namkeen snacks, and as of September 30, 2021, we have 61 snacks classified under the namkeen
category.

In Fiscal 2019, 2020, 2021 and the six months ended September 30, 2021, we had sold 468.13 million, 539.16
million, 611.21 million and 339.62 million packets of namkeen respectively. Sale of namkeen was < 3,337.10
million, X 4,016.94 million, X 4,805.66 million and X 2,767.92 million in such periods, and accounted for 37.16%,
37.47%, 36.77%, and 36.08% of our total sale of food products in such periods.

Packaged Sweets

We manufacture more than 30 varieties of dry and wet sweets using ingredients such as milk, gram flour, sugar,
dry fruits, mawa and paneer (cottage cheese). Dry sweets include soan papdi, dry fruit barfi and ladoo, amongst
others; and wet sweets include rasgulla, rajbhog, gulab jamun, amongst others. Our selection of sweets is very
diversified and are popular across India. Some of our popular sweet brands are Gol-Matol (Rasgulla), Manbhavan
(Soan Papdi), Sadabahar (Soan Papdi), Gol-M-Gol (Gulab Jamun), Rajbhog, amongst others. As of September
30, 2021, we had 34 products classified under packaged sweets.

In Fiscal 2019, 2020, 2021 and in the six months ended September 30, 2021, we had sold 14.10 million, 15.22
million, 19.35 million and 11.50 million packets of packaged sweets respectively. Sale of packaged sweets was
1,125.09 million, % 1,297.84 million, X 1,605.82 million and < 1,028.14 million in such periods, and accounted
for 12.53%, 12.10%, 12.29%, and 13.40% of our total sale of food products in such periods. Our key export
regions for our packaged sweets are Asia Pacific, North America and Middle East.

Papad

Papad is a traditional Indian snack made from dried lentils, including peeled black gram, green gram, chickpeas
and other spices. Papad is one of our specialty products, as almost all of our Papad snacks are handmade, and we
are the second largest manufacturer of handmade papad in India with an annual production capacity of 9,000
tonnes in Fiscal 2021. (Source: F&S Report). We currently have eight different kinds of papad, and our papad
varieties include Dil Khush Papad, Baat Cheet Papad, Premium Papad, Aas Paas Papad, Chana Papad, Super
Papad and Chote Chote Mini Papad.

In Fiscal 2019, 2020, 2021 and in the six months ended September 30, 2021, we had sold 15.84 million, 16.97
million, 17.46 million and 7.61 million packets of papad respectively. Sale of papad was T 698.82 million,
822.36 million, X 914.12 million and X 429.80 million in such periods, and accounted for 7.78%, 7.67%, 6.99%,
and 5.60% of our total sale of food products in such periods.

Western Snacks

Our western snack category primarily consists of chips, extruded products and pellets. Our selection of western
snacks is developed to cater for the changing tastes of Indians domestically and internationally and are rapidly
gaining popularity across India. As of September 30, 2021, we had 21 products classified under western snacks.
In Fiscal 2019, 2020, 2021 and in the six months ended September 30, 2021, we had sold 99.00 million, 125.77
million, 148.38 million and 78.61 million packets of western snacks respectively. Sale of western snacks was
402.88 million, X 561.28 million, T 657.69 million and % 399.17 million in such periods, and accounted for 4.49%,
5.23%, 5.03%, and 5.20% of our total sale of food products in such periods. Our key export regions for our western
snacks are Asia Pacific, North America and Middle East.

Other Snacks

Other snacks primarily include gift packs (assortment), frozen food, mathri range and cookies.

Our Business Operations

Our Production Process
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Bhujia

The main ingredients used to make bhujia are dew bean (moth flour), gram, (chana dal) edible oil and various
whole spices, such as, inter-alia, edible common salt, chilli, ginger, black pepper, cardamom, clove and nutmeg.
Firstly, the raw ingredients are subject to thorough quality checks and de-stoning. Thereafter, they are mixed,
pulverised, ground and added to the meal mixer to be mixed, per the desired recipe. Once the raw ingredients are
crushed, the spices are mixed to prepare the dough. Once the dough is made, bhujia is made by passing the dough
through extruder and subsequently frying, either in traditional furnaces by skilled labour, or in a state-of-the-art
furnace.

Traditionally, the skilled labourer presses the dough through a sieve and deep fries the dough in edible oil. In
automated processers, the dough is discharged into the extruder from a homogenizer. Extrusion is done by
mechanical fraction inside a food grade (SS304) stainless steel silo. The extruded material is then passed through
a stainless steel sieve to remove any undesired particles and thereafter, the desired extruded material is fitted into
the fryer.

The fryer consists of a batch type filter with hot oil circulation pump to maintain oil quality. The product is fried
on a submerging conveyor and taken out by the same belt on an inclined plane. This conveyor receives the fried
extruded product from the fryer while cooling it down and thus removing the excess surface oil. The bhujia, once
cooled, are then crushed into desired shape and size and sent for packing.

At the packing stage, the traditional handmade and machine made bhujia are mixed in proportionate basis and
packed into film packs using packaging machines that are fitted with multi heads sensitive weighing machines
that operate at optimum speed so as to get variable quantity packs as and when required.

Namkeen

The main ingredients used to make namkeen snacks in general are chana besan, moong dal, edible oil and various
spices and seasonings. The raw ingredients are subject to chemical, and physical quality checks. Thereafter, they
are fed to the pulveriser where they are pulverised, washed, soaked and uniformly mixed with the selected spices,
per the desired recipe. The resultant mixture is fried or roasted on a fryer, furnace or roaster, depending on the
Namkeen that is being manufactured. When done, they are taken out by the same belt on an inclined plane. This
conveyor receives the fried/baked product from the fryer/oven while cooling it down, removing the excess surface
oil.

As per our quality norms, once the products’ temperature cools down as per our quality standard operating
procedures, the desired seasonings are applied on the product by an overhead pipe equipped with a spraying head.
The tumbling action of the drum ensures a thorough and even application of flavour on each piece of the product.
The finished product is then packed into film packs weighing 14 to 1,000 grams, using packaging machines that
are fitted with multi heads sensitive weighing machines that operate at optimum speed to get varied quantity packs
when required. This step is applicable for any single item product such as moong dal, nutcrackers or soya sticks.
For other namkeen, different fried items are mixed in a predefined proportion as the desired recipe along with
spices/seasoning to get the final product.

Packaged Sweets

The main ingredients used to make our packaged sweets in general are gram flour, milk, sugar and mawa. For dry
sweets, the raw ingredients like dry fruits, nuts, flour, chocolate, milk solids and fruit pulp are cooked, mixed and
shaped into the desired form to be rolled and thereafter cooled and packed. For our milk based wet sweets, the
raw cow milk is collected from areas in and around Bikaner, and thereafter checked for quality, and then
coagulated. Whey is added to the coagulated milk to produce cottage cheese, or ‘Chenna’. The Chenna is then
kneaded thoroughly to drain out excess and free water and obtain even consistency and texture. The raw
rasgulla/rajbhog balls are boiled in sugar syrup. The ready product is then packed in sterilised tin cans along with
the sugar syrup it was boiled in whilst it is hot, sealed, and immediately passed through the cooling tunnel.

To manufacture gulab jamun, the raw ingredients consisting of khoa, refined wheat flour and cardamom powder,
are mixed and kneaded. The balls of gulab jamun are formed through an automated ball formation machine that
ensures a consistent ball weight. These balls are then fried in clarified milk fat, and dipped into stock syrup which
consists of reverse-osmosis water and sugar. Finally, the balls and syrup are then filled into sterilised tin cans
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whilst they are hot, seamed, and passed through a cooling tunnel. Thereafter, they are stored for five to seven
days, and subsequently weighed and distributed.

For the manufacturing of soan papdi, raw ingredients like refined wheat flour, gram flour, clarified butter (ghee),
edible vegetable oil are mixed and cardamom powder is added to form a besan mix. Sugar and water is separately
mixed to prepare the sugar syrup, which is then allowed to semi-solidify and constantly stretched until thin fibre
forms on working tray. The besan mix is then added and the syrup and the product is further stretched. Nuts like
almonds and pistachios are added and allowed to set, forming the soan papdi lachha. The lachha is then cut into
cubes, set in plastic boxes and packed before distribution.

Papad

The main ingredients used to make papad are moong dal, urad dal, spices and edible oil. There are two separate
processes wherein we produce the papad: traditionally and in a semi-automated manner. Traditionally, the raw
ingredients are subject to chemical, and physical quality checks, and thereafter fed to the pulveriser where they
are ground and added to the meal mixer per the desired recipe. Once the raw materials are crushed, the spices are
mixed and fed through the machinery to prepare the dough. The dough is then split into dough balls for rolling.
The dough balls are then distributed to the contractors and made into papad. The rolled papad received from the
contractor is inspected and packed into packets weighing 100 to 1,000 grammes.

A portion of our papad is also machine made in our Karni facility, where the dough-making, flattening, cutting,
drying and packing of the raw ingredients and finished products are done through a largely automated process.
The raw ingredients consisting of various flours and spices are pulverised, ground and mixed. Edible vegetable
oil and water are then added to make the dough through the machine. The papad is then sheeted and cut, and
subsequently dried in the hot air dryer. The finished product is then subject to inspection and sorting and fed into
the packing machine for pouch filling and sealing.

Western Snacks

The main ingredients used to make our western snacks in general are potatoes, corn flour, rice grit, edible oil and
various seasonings. The raw ingredients are processed (ie. Peeled, sliced, extruded, fried, baked or roasted)
according to the desired processes and recipes. As per our quality norms, once the products’ temperature is cooled
down as per our quality standard operating procedures, the desired seasonings are applied on the product by an
overhead pipe equipped with a spraying head. The tumbling action of the drum ensures a thorough and even
application of seasoning on each piece of the product. The finished product is then packed into film packs and
weighed using the multi heads sensitive weighing machines that operate at optimum speed to get varied quantity
packs when required.

Our Manufacturing Facilities
Existing facilities

We have six existing manufacturing facilities, with four facilities located in Bikaner (Rajasthan), one in Guwahati
(Assam), one facility in Tumakuru (Tumkur) (Karnataka) held through our subsidiary Petunt Food Processors
Private Limited to cater to the southern markets in India that are operated by us. We also have one contract
manufacturing unit in Kolkata (West Bengal) for which we have entered into a contract manufacturing agreement
on a non-exclusive basis that helps us primarily cater to certain parts of eastern India. In addition, we also have a
small facility in Mumbai to manage our Mumbai restaurant sales. The table below shows certain information
regarding the products manufactured at the various existing manufacturing facilities owned by us as well as the
contract manufacturing facility with which we have entered into an agreement on a non-exclusive basis as of the
date of this Draft Red Herring Prospectus:

Manufa'c't uring Bhujia Namkeen Papad Western Snacks Packaged Sweets
Facility
Owned
Karni, Bikaner N N N \ N
Bichhwal, Bikaner-I - - N - N
Bichhwal, Bikaner- - N - N -
11
Bichhwal, Bikaner- - - - - -
111

149



Manufacturing
Facility

Tumakuru - N - N -
(Tumkur),
Karnataka®
Guwahati, Assam® - N - N -
Contract manufacturing facility
Kolkata, West - - - N -
Bengal®

(1) In addition, we have one small facility in Mumbai to manage our Mumbai restaurant sales.

2) Manufacturing facility owned by our subsidiary Petunt Food Processing Private Limited, where we have a 51.22% shareholding.
The Tumakuru (Tumkur) manufacturing facility primarily manufactures our western snacks and namkeen and also carries out
contract manufacturing activities for third parties. Therefore, the entire average estimated annual capacity is not utilized for the
production of our products.

3) Commissioned on January 14, 2022.

“4) Facility is not owned by us, and our contract manufacturing arrangement with the facility is on a non-exclusive basis.

Bhujia Namkeen Papad Western Snacks Packaged Sweets

Additions to property, plant and equipment and intangible assets were X 1,071.06 million, ¥ 419.72 million,
510.12 million and X 270.51 million, in Fiscal 2019, 2020 and 2021, and in the six months ended September 30,
2021, respectively. These additions were primarily in connection with factory building, plant and equipment, to
increase production capacities and modernise our manufacturing facilities. Our increasing levels of automation
coupled with our continuous production process enhancement enables us to enhance our manufacturing efficiency.
Our sophisticated and technologically advanced production capabilities provide cost and operational efficiencies,
and our scale of operations offers market knowledge, operational best practices, economies of scale, optimal
investment planning, and capital expenditure.

All our manufacturing facilities, including the contract manufacturing facility we engage, use standardized
production and management systems on product formulation, processing, and quality control. Quality managers
ensure quality standard for our products, enabling us to manufacture products with consistent taste and quality.

e Production Capacity and Capacity Utilisation

The information relating to the estimated annual installed capacities of our manufacturing facilities are based on
various assumptions and estimates made by our management and Dhananjay Diwakar Purandare, independent
chartered engineer, as certified by him pursuant to a certificate dated February 22, 2022. These assumptions and
estimates may vary significantly from the assumptions or estimates taken into account by other snacks
manufacturing companies in calculating the estimated annual installed capacities of their manufacturing facilities.
As such, undue reliance should not be placed on the estimated annual installed capacity information of our
facilities, and consequently on the utilization rates of these facilities indicated below. The following table sets
forth certain information relating to the estimated annual installed capacities at our manufacturing facilities as of
the date of this Draft Red Herring Prospectus, for the specified products:

Estimated Annual Installed Capacity (annualized)
Facili (in metric tonnes)"
acility Bhuiia Namkeen Machine made Western Packaged Other
I Papad® Snacks® Sweets Snacks®
Karni, Bikaner 57,600 50,520 2,400 4,300 24,000 | Not available
Bichhwal, Bikaner - I . Not . Not Not available Not applicable 36,480 | Not available
applicable applicable
Bichhwal, Bikaner - IT _ Not 24,000 Not available 6,000 Not applicable | Not available
applicable
Bichhwal, Bikaner - ITI . Not . Not Not available Not applicable Not applicable | Not available
applicable applicable
Tumakuru  (Tumkur), Not . . .
Karnataka® applicable 6,000 Not available 6,000 Not applicable | Not available
i (6)
Guwahati, Assam! . Not 12,000 Not available 6,000 Not applicable | Not available
applicable
Total 57,600 92,520 2,400 22,800 60,480 Not
available
(1) Please note that estimated annual installed capacity of a manufacturing facility as of a particular date may vary from the average

estimated annual available capacity in a relevant fiscal year or period (calculated on basis of the estimated daily available capacity
for the relevant period, taking into account adjustments for scheduled and unscheduled downtime during the relevant period) as
discussed below and elsewhere in this Draft Red Herring Prospectus. Further, the information relating to the estimated annual
installed capacity of our manufacturing facilities as included in this Draft Red Herring Prospectus are based on various assumptions
and estimates that have been taken into account by the Chartered Engineer, including standard capacity calculation practice used
in the Indian snack foods industry, including assumptions and estimates relating to the period during which the relevant facility
operates in a year, availability of raw ingredients, expected utilization levels, downtime resulting from scheduled maintenance
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activities, unscheduled breakdowns, as well as expected operational efficiencies. These assumptions and estimates may vary
significantly from the assumptions or estimates taken into account by other snacks manufacturing companies in calculating the
estimated annual installed capacities of their manufacturing facilities.

2) We are unable to present the estimated annual installed capacity for hand-made papad as it is prepared through job-work, and
therefore capacity information cannot be calculated and presented. Hence, we have only included the estimated annual installed
capacity information for machine made papad.

3) Western snacks include extruded products, pellets and chips.

4) We are unable to present the estimated annual installed capacity for our other products category due to the nature and range of
products included in our other products category.

) The Tumakuru (Tumkur) manufacturing facility is owned by our subsidiary Petunt Food Processing Private Limited, where we have

a 51.22% shareholding. This facility primarily manufactures our western snacks and namkeen, and also carries out contract
manufacturing for third parties. Therefore, the entire estimated annual installed capacity at such facility is not utilized for the
manufacture of our own products.

(6) Commissioned on January 14, 2022.

Information relating to our production capacities and the historical capacity utilization of our manufacturing
facilities included in this Draft Red Herring Prospectus is based on various assumptions and estimates of our
management that have been taken into account by the chartered engineer in the calculation of our capacity. The
information relating to the estimated annual installed capacity of our manufacturing facilities as included in this
Draft Red Herring Prospectus are based on various assumptions and estimates that have been taken into account
by the Chartered Engineer for calculation of our estimated annual installed capacity. These assumptions and
estimates include certain standard capacity calculation assumptions and estimates used in the Indian snack foods
industry, including those relating to the period during which the manufacturing facilities operate in a year,
availability of raw ingredients, expected utilization levels, downtime resulting from scheduled maintenance
activities, unscheduled breakdowns, as well as expected operational efficiencies. These assumptions and estimates
may vary significantly from the assumptions or estimates taken into account by other snacks manufacturing
companies in calculating the estimated annual installed capacities of their manufacturing facilities. As such, undue
reliance should not be placed on the estimated annual installed capacity information of our facilities. Actual
production levels and utilization rates may differ significantly from the estimated annual installed capacities or
the historical capacity utilization information of our manufacturing facilities, and undue reliance should therefore
not be placed on such information included in this Draft Red Herring Prospectus.

Our capacity utilisation is determined on the basis of the actual aggregate production of the relevant product
during the relevant period, divided by the average estimated annual available capacity of such product in such
period. The average estimated annual available capacity for a fiscal period takes into account daily adjustments
for scheduled and unscheduled downtime during the relevant period. The following table sets forth the average
estimated annual available capacity for each of our product categories in the relevant periods:

Fiscals / Period

Six months ended September
2019 2020 2021 30,2021
Average Average Average
Estimated Estimated Estimated Average
Products Actual . Actual . Actual . Estimated Actual q
Annual . Capacity Annual . Capacity Annual A Capacity . A Capacity
R Production RR R Production Rr R Production R Available | Production R
Available (e Utilisation | Available Gnetric Utilisation | Available Ganietrie Utilisation Capaci (etxic Utilisation
Capacity (%)® Capacity (%)@ Capacity (%)® pacity (%)@
q tonnes) q tonnes) . tonnes) (metric tonnes)
(metric (metric (metric tonnes)®
tonnes)" tonnes)" tonnes)V
Bhujia 45,600.00 | 22,320.95 48.95% 45,600.00 | 23,801.30 52.20% 52,372.60 | 29,672.17 56.66% 28,800.00 16,365.23 56.82%
Namkeen | 64,825.48 | 25,219.57 38.90% | 67,938.08 27,504.27 40.48% | 71,133.70 30,442.03 42.80% 37,260 16,327.05 43.82%
Machine
made 1,200.00 316.75 26.40% 1,200.00 317.66 26.47% 1,896.99 449.89 23.72% 1,200.00 165.27 13.77%
Papad
Xz:zr(; 8,255.34 2,103.02 25.47% | 10,800.00 2,902.64 26.88% | 10,800.00 3,232.13 29.93% 5,400.00 1,513.60 28.03%
Packaged N o o o
sweets 23,943.29 | 10,338.22 43.18% | 38,173.48 11,061.39 28.98% | 47,572.60 13,384.48 28.13% | 26,505.21 8,821.42 33.28%
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)

2
3)

“

Average estimated annual available capacity has been calculated on the basis of the estimated daily available capacity for the
relevant periods, as certified by Dhananjay Diwakar Purandare, Chartered Engineer pursuant to certificate dated February 22,
2022. Please note that average estimated annual available capacity of a manufacturing facility in a relevant fiscal period as discussed
above may vary from the estimated annual installed capacity in such relevant fiscal period, as the average estimated annual available
capacity takes into account adjustments for actual scheduled and unscheduled downtime during such period. The information relating
to the estimated annual installed capacity and the average estimated annual available capacity of our manufacturing facilities
included above and elsewhere in this Draft Red Herring Prospectus are based on various assumptions and estimates of our
management that have been taken into account by the chartered engineer in the calculation of our capacity. These assumptions and
estimates include the standard capacity calculation practice of Indian food snacks industry after examining the installed capacity,
calculations and explanations provided by our management, the period during which the facility operates in a year, availability of
raw ingredients, expected utilization levels, estimated downtime resulting from scheduled maintenance activities, assumptions
relating to unscheduled breakdowns, as well as expected operational efficiencies. Actual production levels and capacity utilization
rates may therefore vary significantly from the estimated annual installed capacity and the average estimated annual available
capacity information of our facilities. Undue reliance should therefore not be placed on our capacity information or historical
capacity utilization information for our existing facilities included in this Draft Red Herring Prospectus. See “Risk Factors - Our
proposed capacity expansion plans relating to our manufacturing facilities are subject to the risk of unanticipated delays in
implementation and cost overruns.” on page 33.

Capacity utilization (on an annualized basis) has been calculated on the basis of actual production of the relevant product in the
relevant fiscal year or period divided by the average estimated annual available capacity for the relevant product during such period.
We are unable to present the average estimated annual capacity for hand-made papad as it is prepared through job-work, and
therefore capacity information cannot be calculated and presented. Hence, we have only included the capacity utilization for machine
made papad.

Western snacks include extruded products, pellets and chips.

Proposed owned and contract manufacturing facilities

We intend to operationalise five additional manufacturing facilities, of which one in Rajasthan will be
owned and operated by us and will manufacture our frozen snacks and sweets products, and for the
remaining four manufacturing facilities in Rajasthan, Bihar and Uttar Pradesh, we have entered into
contract manufacturing agreements on an exclusive basis for the manufacture of namkeen and western
snacks. The following table sets forth further information relating to our proposed manufacturing facility
and the proposed contract manufacturing facilities including expected date of commencement of
commercial operations for which we have entered into agreements with third party contract manufacturers
as certified by Dhananjay Diwakar Purandare, Chartered Engineer, pursuant to certificate dated February
22,2022.

Locations

Estimated
Scheduled
Other® Commercial
Production
Date®

Bhujia Namkeen Papad Western Packaged
Snacks Snacks p snacks® Sweets

Volume in metric tonnes

Owned

Karni, Bikaner Not Not Not Not Not 9,600 | End of Fiscal

applicable applicable applicable applicable applicable 2023

Contract Manufacturing Facilities

Hanuman, Not 3,600 Not 5,700 Not Not | End of Fiscal
Bikaner® applicable applicable applicable | applicable 2022

Muzaffarpur, Not 3,000 Not 1,800 Not Not | End of Fiscal
Bihar® applicable applicable applicable applicable 2022

Patna, Bihar(® Not 6,000 Not 3,000 Not Not | End of Fiscal

applicable applicable applicable applicable 2023

Kanpur, Uttar Not 6,000 Not 4,800 Not Not | End of Fiscal
Pradesh” applicable applicable applicable applicable 2023

Total
Additional applicable applicable applicable
Capacity

Not 18,600 Not 15,300 Not 9,600 -

(0
2
3)

“

Western snacks include extruded products, pellets and chips.

Other include frozen products.

For risks associated with the estimated schedule commercial date of our contract manufacturing facilities, see “Risk Factors - Our
proposed capacity expansion plans relating to our manufacturing facility and proposed contract manufacturing facilities are subject
to the risk of unanticipated delays in implementation and cost overruns.” on page 33.

This contract manufacturing facility will be operated by one of our Group Company, Hanuman Agrofood and our Company has
entered into a contract manufacturing agreement on an exclusive basis dated April 1, 2020. Further, we have the option of early
conversion of the compulsory convertible debentures and compulsory convertible preference shares after commencement of
commercial production date. As on the date of this Draft Red Herring Prospectus, the compulsory convertible debentures and
compulsory convertible preference shares in Hanuman Agrofood have not been converted into equity shares. Also see, “Risk Factors
- Our proposed capacity expansion plans relating to our manufacturing facility and proposed contract manufacturing facilities are
subject to the risk of unanticipated delays in implementation and cost overruns.” on page 33.
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(5) Our Company has entered into a contract manufacturing agreement on an exclusive basis dated April 1, 2020 with Vindhyawasini
Sales Private Limited which will operate the facility at Muzaffarpur to manufacture our products. We have the option of early
conversion of the optionally convertible debentures in Vindhyawasini Sales Private Limited which will operate this contract
manufacturing facility after commencement of commercial production date. As on the date of this Draft Red Herring Prospectus, the
optionally convertible debentures in Vindhyawasini Sales Private Limited have not been converted into equity shares. Also see “Risk
Factors - We have made investments in debt instruments that are not secured” on page 47.

(6) Our Company has entered into a contract manufacturing agreement on an exclusive basis dated April 1, 2021 with Dadiji Snacks
Private Limited which will operate the facility in Patna to manufacture our products. We have the option of early conversion of the
optionally convertible debentures in Dadiji Snacks Private Limited which will operate this contract manufacturing facility after
commencement of commercial production date. As on the date of this Draft Red Herring Prospectus, the optionally convertible
debentures in Dadiji Snacks Private Limited have not been converted into equity shares. Also see “Risk Factors - We have made
investments in debt instruments that are not secured” on page 47.

(7) Our Company has entered into a contract manufacturing agreement on an exclusive basis dated April 1, 2021 with Raadhey Namkeen
Private Limited which will operate the facility at Kanpur to manufacture our products.

Our proposed owned and proposed contract manufacturing facilities are also expected to play a significant role in
lowering our freight costs particularly for our western snacks due to these snacks’ significant packaging volume.
These new facilities, being in close proximity to our target markets, will allow us to make freight gain and faster
delivery to these markets. In the long run, we expect to achieve further economies of scale and significant cost
savings with these new facilities.

We will, and we will ensure that our contract manufacturers continue to adopt best practices and standards across
our manufacturing facilities, drawing on our management’s expertise and experience. The management team
closely oversees our operational performance against established and target metrics and take appropriate action
as required. With the commissioning of additional owned and contract manufacturing facilities, we expect to
achieve further economies of scale. Finally, we continue to realize cost savings through centralized deployment
and management of engineering, maintenance, accounting and other support functions by applying our ERP
system and control mechanisms at our six manufacturing facilities owned and operated by us.

Power and Water

Given the scale of our manufacturing operations, we require a significant amount of power and water. We also
have particular power requirements due to the need to process raw ingredients to get final products and for packing
of different products within a particular range of temperatures. We depend on state electricity supply for our power
requirements and utilise diesel generators to ensure that our facilities are operational during power failures or
other emergencies. The power supply systems at our facilities are equipped with an express feeder connection to
ensure the continuous availability of power. Our Karni, Bikaner facility is also partially solar-powered.

We source our water requirements from state and municipal corporations and local body water supply where our
manufacturing facilities are located. In the case of our Karni facility, we are sourcing ground water as per
approvals granted by Central Ground Water Authority. For the portfolio of products that we manufacture, our
water requirement is minimal, mainly for processing of raw ingredients, sanitation, and air-conditioning and
firefighting purposes.

Government Incentives

We currently avail benefits under certain export promotion schemes issued by the Government of India, including
Duty Free Import Authorization scheme (“DFIA Scheme”), Merchandise Exports from India scheme (“MEIS”),
Refund of Duties and Taxes on Exported Products and Export Promotion Capital Goods (“EPCG”) license in
relation to our operations. As per the licensing requirement under the EPCG scheme, we are required to export
goods of a defined amount, under which, we may have to pay the Government, a sum equivalent to the duty
benefit enjoyed by us under the EPCG scheme along with interest. Further, pursuant to a letter dated December
3, 2021, the Government of India approved our application for sales-based incentives to our Company for Fiscal
2022 until Fiscal 2027 under the ‘Production Linked Incentive Scheme - Category-I, Segment-Ready to
Cook/Ready to Eat’. As part of the incentives, our Company from Fiscal 2021 to Fiscal 2023 has committed to
spend X 2,568.90 million, the contract manufacturer has committed to spend X 1,628.50 million and our Subsidiary
has committed to spend ¥ 190.10 million on plant and machinery, associated infrastructure, technical civil work
and ¥ 129.70 million on branding and marketing outside India. We have also received a letter dated January 5,
2022, wherein the Government of India has approved our application for incentive in relation to branding and
marketing expenditure abroad for Fiscal 2022 until Fiscal 2026 under the “Production Linked Incentive (PLI)
Scheme to incentivise manufacturing of four major food product segment viz. Ready to Cook/ Ready to Eat (RTC/
RTE) including millet based foods, Processed Fruits and Vegetables, Marine Products & Mozzarella Cheese in
India”. As part of the incentive, our Company has committed to spend % 464.70 million on brand and marketing
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expenditure for promotion of Indian brand abroad (excluding trade discounts, expenditure incurred on distribution
and overseas logistics expenditure) until the end of Fiscal 2026. The maximum incentive to be received by our
Company under the Scheme will be X 232.40 million. The minimum expenditure for incentive shall be ¥ 50.00
million over a period of five years. For more details, see “Risk Factors - We currently avail benefits under certain
government incentive schemes. Any failure in meeting the obligations under such schemes, may result in adversely
affect our business operations and our financial condition.” on page 52.

In addition, in certain of our agreements with third party contract manufacturers, it is mentioned that in the event
these contract manufacturing facilities are granted any indirect tax exemptions or concessions, up to 90% of such
exemptions or concessions will be passed on to our Company. Further, if there are any additional subsidy or
benefits announced that are announced by the Central or the relevant state government, up to 90% of these
incentives as well will be also be passed on to our Company, excluding any capital investment subsidy.

Our Raw Materials

Our raw material requirements include ingredients required for production of snack foods, as well as packaging
and labelling materials. Our primary required raw ingredients for the manufacturing of our products are various
flours, oil, spices, seasonings and others. We presently procure all these raw materials from our particular suppliers
handpicked based on a standard operating procedure for evaluation of suppliers which includes on-site audits and
supplier verifications, and our procurement based on our requirements on an on-going basis, through purchase
orders at an “as needed” basis.

Pulses and Flour. We use various different types of pulses and flour for different types of snacks. As a whole, the
cost of pulses and flour represented 24.14%, 25.16%, 27.53% and 26.77% respectively of our sale of food
products, in Fiscal 2019, 2020 and 2021, and in the six months ended September 30, 2021, respectively.

Oil. The cost of oil we used represented 14.20%, 13.12%, 15.44% and 20.83% of our sale of food products in
Fiscal 2019, 2020, 2021, and in the six months ended September 30, 2021, respectively.

Spices and seasoning. Spices are generally used in our products to enhance the taste and texture of the product,
and includes cinnamon, star anise, cumin seeds, black pepper, cardamom and garlic powder, amongst others. The
cost of spices we used represented 5.13%, 4.89%, 4.38% and 4.23% of our sale of food products in Fiscal 2019,
2020, 2021, and in the six months ended September 30, 2021, respectively.

Sugar. Sugar is used in our product to provide flavour for our sweets and certain namkeen snacks. The cost of
sugar we used represented 2.48%, 2.40%, 2.18% and 2.57% of our sale of food products in Fiscal 2019, 2020,
2021, and in the six months ended September 30, 2021, respectively.

Milk and other Dairy Products. Dairy products like milk and butter are used for certain of our sweets, including
for rasgulla, gulab jamun, soan papdi and burfi amongst others, and is procured through milk farmers and chilling
centres, sent to our facilities, and tested for fat and solid non-fat content protein and mineral content, bacterial
organisms, antibiotics, pesticides, toxins and other contaminants prior to use. These dairy-based raw ingredients
are also subject to extensive testing, including laboratory tests and organoleptic tests to check for odours, freshness
of milk, the general consistency, colour and taste of milk and any water or oil contaminations. The cost of dairy
products we used represented 3.07%, 3.28%, 2.50% and 2.75% of our sales of food products in Fiscal 2019, 2020,
2021, and in the six months ended September 30, 2021, respectively.

In the process, we also require packing materials for packaging, which includes laminates, metal tins and
cardboard boxes with our brand printed on them. The cost of packing materials as a whole that we used,
represented 12.94%, 11.89%, 11.35% and 11.52% of sales of food products in Fiscal 2019, 2020, 2021, and in
the six months ended September 30, 2021, respectively.

Quality Control

From start to end of the manufacturing process, strict measures are put in place to emphasise on quality and
product safety. From the procurement of raw ingredients and materials to the packaging and shipping of products,
we have a team of 20 personnel dedicated to ensuring that each manufactured product adheres to our internal and
external quality control standards and regulations. In order to ensure that such policies, standards and regulations
are complied with, the quality control team has been trained to impart such knowledge of quality, regulatory and
statutory standards and their various updates, to the manufacturing staff in general. Occupational health and safety
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standards and policies have also been implemented and communicated to all staff at our manufacturing facilities
as well as our contract manufacturing facility, and compliance with these standards is consistently ensured.

Product Development

Our product development team continuously focuses on market research and analysis into evolving customer
trends and preferences, for the purposes of introducing new products in the market to maintain our competitive
position in the industry. Such product development work is manifested through changes in product composition,
launching of new flavours and varieties of existing snacks, amongst others.

Packaging

The primary packaging material used by us are laminates for packed dry snacks, and tin cans for other wet
products, like rasgulla, gulab jamun and other sweets. This enables the product to have the shelf life of two to six
months. We use automated packaging machines to pack our products into their different pack sizes. For the
secondary packaging for shipping and distribution purposes, we use corrugated carton boxes and bags to protect
the primary packs in different stages of sales and distribution. For the procurement of the same, please see “— Our
Raw Materials” on page 154.

Distribution Network and Infrastructure

We ride on our extensive distribution network for the distribution and sale of our products with strong network of
sales team on ground to ensure market service and business hygiene. Within Rajasthan, we operate on a direct
distribution model where majority of our products are serviced directly through distributors. Outside of Rajasthan,
we majorly operate a hub-and-spoke model, where most of our sales is through superstockists or depots appointed
for defined territories to ensure distribution in its area through sub-distributors and dealers. The combination of
the two models enables us to effectively respond to market demand, evolving consumer preferences, and
competitive pressures. We have entered into standard distribution agreements with superstockists for the
distribution of our products in various territories, as well as with direct distributors in Rajasthan. Under the terms
of such distribution agreements the superstockist or distributor is primarily responsible for securing and executing
orders of our products and for arranging for adequate warehousing and storage facilities for the products. Upon
receiving the orders from our superstockists or distributors, we deliver our products to the warehouse of the party
and the title of our inventory is transferred to such parties. The following chart describes our distribution network
and process:
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Our sales team manages our superstockists and maintains distributor relationships and works closely with them
to understand consumer preferences and obtain feedback on our products to further align our sales, marketing and
pricing strategies with market demand. As of September 30, 2021, our sales and marketing team includes 162
employees. We also leverage our technology to increase productivity of our superstockists and distributors by
allowing them access to strategic information about product and sales trends on a real-time basis. We have made
significant investment in terms of training, resources and support provided to our superstockists and distributors
over the years. We believe that our distribution network, market knowledge, strong infrastructure and time
required to build such an extensive distribution network present significant entry barrier for competition. We have
also focused on developing strategic distribution channels, such as sale of our products at railway stations across
India, which caters to substantial impulse purchases. We have also applied for approval of our products for sale
in Indian army canteens.
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We believe that our large product portfolio, effective distribution, strong brand and extensive marketing
campaigns have enabled us to further strengthen our relationship with our superstockists and distributors. We
consistently engage with our superstockists and distributors as well as ultimate retailers to collect product
feedback and insights on market trends to drive our product development initiatives. We implement an integrated
inventory and distribution management systems and sales force automation solutions to further improve the
efficiency in our supply chain.
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Domestic Network

As of September 30, 2021, we had five depots, 43 superstockists, 438 direct and 1,644 indirect distributors that
work with our superstockists, located across 22 states and three union territories in India.

. . .. Indirect
Region® Depots Superstockists Distributors Distributors Total
East® 1 9 126 931 1,067
North® 2 26 267 556 851
South® 1 1 17 44 63
West®) 1 28 113 149
Total 5 43 438 1,644 2,130
(1) Region refers to regions in India.

2) East includes Arunachal Pradesh, Assam, Bihar, Chhattisgarh, Jharkhand, Manipur, Nagaland, Odisha and West Bengal.

3) North includes Chandigarh, Delhi, Haryana, Himachal Pradesh, Jammu and Kashmir, Punjab, Rajasthan, Uttar Pradesh and
Uttarakhand.

4) South includes Telangana, Tamil Nadu, Kerala, Karnataka, Andhra Pradesh and Andaman Nicobar Islands.

(5) West includes Goa, Gujarat, Madhya Pradesh and Maharashtra.

The table below shows a breakdown of our sale of food products in India by regions in Fiscal 2019, 2020 and
2021, and in the six months ended September 30, 2021.
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Fiscal In the six months

2019 2020 2021 SRR S (Fiscal

Regional Percentage Percentage Percentage Percentage thzr?)?gh
breakdown | Amount | of Sale of of Sale of of Sale of | Amount | of Sale of :
Amount( Amount® Fiscal
R Food million) Food million) Food ® Food 2021)
million) | Products Products Products | million) | Products (%)
(%) (%) (%) (%)

East( 2,701.68 30.08% 3,309.69 30.87% 4,119.94 31.52% | 2,375.81 30.97% | 23,49%
North® 5,182.75 57.71% 5,969.30 55.67% 7,146.64 54.68% | 4,316.92 56.28% | 17.43%
South® 58.94 0.66% 105.82 0.99% 202.48 1.55% 132.64 1.73% | 85.35%
West® 668.39 7.44% 876.77 8.18% 935.47 7.16% 492.07 6.42% | 18.30%
Total 8,611.77 95.89% | 10,261.58 95.71% | 12,404.53 94.91% | 7,317.44 95.40% | 20.02%

(1) East includes Arunachal Pradesh, Assam, Bihar, Chhattisgarh, Jharkhand, Manipur, Nagaland, Odisha and West Bengal.
2) North includes Chandigarh, Delhi, Haryana, Jammu and Kashmir, Punjab, Rajasthan, Uttar Pradesh and Uttarakhand.
3) South includes Telangana, Tamil Nadu, Kerala, Karnataka, Andhra Pradesh and Andaman Nicobar Islands.

“4) West includes Goa, Gujarat, Madhya Pradesh and Maharashtra.

Distribution network outside India

Export of our products outside India helps to grow our geographical footprint and brand internationally. Our export
sales are primarily done through distributors. We have also entered into certain supply arrangements with certain
international retail chains, primarily in the Middle East. We believe that our ability to adapt and develop products
to cater to international consumer tastes and preferences has allowed us to increase our export of products sold
outside India. In September 30, 2021, we exported our products to 35 countries. In Fiscal 2019, 2020 and 2021,
and in the six months ended September 30, 2021, our revenue from operations outside India were X 369.04 million,
2460.23 million, X 664.57 million and % 353.17 million respectively, and accounted for 4.11%, 4.29%, 5.09%
and 4.60% of our sale of food products in the stated periods respectively. Our most significant markets outside of
India were North America, Middle East and Asia Pacific. The table below shows a breakdown of our sale of food
products for each of the export regions, in Fiscal 2019, 2020 and 2021, and in the six months ended September
30, 2021, respectively:

Fiscal In the six months CAGR
ended September (Fiscal
T 2019 2020 2021 30, 2021 2019
1 regions Amoun | Percentag | Amoun | Percentag | Amoun | Percentag | Amoun | Percentag thl: ough
t eof t e of t e of t e of Fiscal
R Exports R Exports R Exports R Exports 2021)
million) (%) million) (%) million) (%) million) (%) (%)
North 128.02 34.69% | 203.32 44.18% | 278.74 41.94% | 154.24 43.67% | 47.55%
America®
Asia Pacific® | 180.75 48.98% | 196.63 42.72% | 265.53 39.95% | 137.19 38.85% | 21.20%
Middle East® 42.76 11.59% 37.76 8.20% 88.83 13.37% 44.63 12.64% | 44.13%
Europe® 6.34 1.72% 9.33 2.03% 14.22 2.14% 12.65 3.58% | 49.75%
Africa® 4.01 1.09% 8.26 1.79% 8.92 1.34% 2.82 0.80% | 49.18%
United 7.16 1.94% 4.93 1.07% 8.34 1.26% 1.64 0.46% 7.96%
Kingdom
369.04 | 100.00% | 460.23 | 100.00% | 664.57 | 100.00% | 353.17 | 100.00% 34.19
Total %

(1) North America includes Canada, Panama, USA, California, Florida and New Jersey.

2) Asia Pacific includes Australia, Hong Kong, Indonesia, Japan, Nepal, Madagascar, New Zealand, the Philippines, Singapore, South
Korea and Thailand.

3) Middle East includes Bahrain, Israel, Kuwait, Oman, Qatar, Saudi Arabia and the UAE.

4) Europe includes Cyprus, France, Germany, Greece, Ireland, Italy, Netherlands, Poland, Portugal, Spain and Sweden.

) Africa includes Congo, Mauritius, Seychelles and South Africa.

Marketing and Brand Building

The strategic planning of our marketing and brand building activities are crucial to drive our product growth. The
importance of brand recognition may become greater as our competitors offer products similar to ours. The ability
to differentiate our brand and our products from our competitors through our branding, marketing and advertising
programs is an important factor in attracting consumers and cementing brand loyalty. Creating and maintaining
public awareness of our brand is crucial to our business and accordingly we invest in various marketing and
advertising campaigns. As a part of our marketing strategy, we have launched commercials across various
advertising mediums, including television, cinemas, radio, newspapers nationwide, due to the wider audience of

157




consumers our commercials and advertisements will attract, leading to a significant opportunity to grow our
business. We believe that the scale of our business provides us the ability to focus on branding and promotion to
further increase our visibility and market share.

To strengthen our marketing and brand-building, we have engaged Amitabh Bachchan, as our brand ambassador.
Mr. Amitabh Bachchan is one of the most well-known celebrities in India. We believe he has the ability to
influence customers to purchase our products across various segments. His name is known not just within India,
but he is also popular amongst the Indian diaspora in our international markets. We believe our Bikaji brand has,
and continues to, benefit significantly from the goodwill of our brand ambassador, and will enable us to further
penetrate markets where we are a relatively new entrant. Other branding and marketing initiatives include assisting
certain of our largest distributors to set up flagship Bikaji stores in key cities across India. In order to build brand
visibility and recall, and engagement with distributors, retailers and consumers, we liaise with retailers to display
boards and carry out in-shop branding at their outlets. In television advertising, we intend to use a cost-efficient
mix of primetime and non-primetime programs on various national and regional channels in domestic as well as
international regions. We also intend to increase our targeted marketing approach with monthly visibility
campaigns on popular general entertainment channels, news channels and movies channels. In digital marketing,
we intend to selectively create presence across social media platforms and targeted marketing through search
engines. Other marketing initiatives undertaken by our Company include celebrity-led television shows
sponsorships with in-between integration, in-film product placements, radio ad campaigns, and sponsoring
prominent social, cultural and sports events in India.

Additionally, to cater to our tech-savvy customers, we have also launched our online retail platform,
www.bikaji.com, in February 2020 to access a wider customer base and enhancing our presence across India and
in our international markets. We have also introduced mobile apps to allow customers to browse our selection of
products on-the-go.

Health, Safety and Certifications

As a manufacturing company, our activities are subject to various legislation and regulations which govern, among
others, air emissions, wastewater discharges, the handling, storage and disposal of hazardous substances and
wastes, the remediation of contaminated sites, natural resource damages, and employee health and safety. For
further details, see “Key Regulations and Policies in India” on page 161.

We consistently and continue to ensure compliance with applicable regulations and other requirements in our
operations. Our manufacturing facilities have received quality certifications, confirmed through annual audits by
independent consultants. In light of our quality standards and supply chain management strategies, we have
managed to obtain certain independent certifications for our Karni manufacturing facility and Unit-I Bichhwal
manufacturing facilities, like the ISO 9001:2015 and the ISO 22000:2018 certification, for quality management
system and food safety management system respectively. Our manufacturing facility located at Karni, Bikaner
has also received an “A” Grade by the BRC Global Standard for Food Safety Issue 8. Our products have received
Halal certification, Export Inspection Council (“EIC”) approval for milk-products processing, BRC Global
Standards for Food Safety and Agricultural and Processed Food Products Export Development Authority
(“APEDA”) approval for peanut-based products processing.

Information Technology

As majority of our manufacturing machinery are automated, we use compatible software systems to assist us in
operating our manufacturing process efficiently. Our IT infrastructure enables us to track the movement of the
products from end-to-end. We make use of various other software like a distribution management system and
SFA Mobile App to integrate demand and production to improve and track sales team and for coordination
between us and the superstockists or direct distributors. Our daily business operations activities are performed
with Enterprise Resource Planning softwares that is integrated with our production systems, and assists us in other
operational areas like finance, sales, purchase, inventory maintenance and production.

Competition
We face intense competition in the Indian snack food market, from various domestic and multinational companies
in India. We have a very diverse portfolio of traditional Indian snacks catered for the varying tastes and

preferences of Indians across the globe. Some of our key competitors include Haldiram Foods International
Private Limited, Bikanerwala, Prataap Snacks Limited, Balaji Wafers Private Limited, ITC, Pepsico India
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Holdings Private Limited and DFM Foods Limited. (Source: F&S Report) For further details, see “Risk Factors
- We operate in a competitive market and any increase in competition may adversely affect our business and
financial condition.”.

Intellectual Property

As of September 30, 2021, our Company has 237 registered trademarks in India under various classes, including
classes 5, 16, 29, 30, 32 and 34 of the Trade Marks Act, 1999. These include registrations in respect of certain of
our key brands, including ‘Bikaji’, our logo. Further, our Company has also obtained registrations for 22
trademarks across several jurisdictions, including Australia, Germany, Japan, South Africa, Nepal, Canada,
Malaysia, USA, Singapore, UK, UAE, and China, for trademark registrations in respect of our logo ‘Bikaji’.
Further, as of September 30, 2021, our Company has made applications for an additional 79 trademarks in India.
For details, see “Government and Other Approvals” on page 327.

Human Resources

Our employees are critical in assisting us in maintaining our competitive position in the market. Our human
resource policies focus on training and retaining our employees. As of September 30, 2021, we (including our
subsidiary) had 3,203 staff based on our payrolls. The following table sets forth information on the number of our
staff in various departments of our business (including employees under the payroll of our subsidiary), as of
September 30, 2021.

Department Number of Employees
Operation 119
Sales and Marketing* 162
Maintenance and Quality Control 59
Finance and Accounts 36
Procurement and Store 33
Human Resources, Legal and Administrative 22
Information Technology 11
Labours** 2,761
TOTAL 3,203

*Out of this, we have 121 sales team on ground to manage sales and distribution.
**Labours include 543 skilled and 2,218 unskilled labours.

Further, as on September 30, 2021, our Company had 46 and our Subsidiary had 219 contract labours.

In addition, we conduct training for our employees to understand our internal compliance and control processes,
our food and health safety and quality control regulations, promote teamwork and personal growth of employees.
Our human resource practices are aimed at recruiting talented individuals, ensuring continuous development and
addressing their grievances, if any, in a timely manner. We currently have options granted under our ESOP
Schemes and may in the future grant further options or establish other employee stock option schemes or plans,
under which eligible employees may participate, subject to the requisite approvals having been obtained. For
details, see “Capital Structure” on page 88.

Corporate Social Responsibility

Our Company has a corporate and social responsibility (“CSR”) committee consisting of our Board of Directors
(the “CSR Committee’’) comprising of Mr. Deepak Agarwal, who is the chairperson, Mr. Sachin Kumar Bhartiya,
Mr. Anshuman Goenka and Ms. Richa Goyal which was reconstituted during a Board meeting on December 30,
2021. Further, we also have a CSR policy, the main objective of which is to lay down guidelines for our
Company’s corporate social responsibility and make it a key business process for sustainable development. We
intend to use our business to make a positive impact on society and enhance our image as a credible and reliable
business partner. These CSR activities may include, amongst others, efforts to eradicate hunger, healthcare,
poverty, promoting education, environment sustainability, and rural development, protection and development of
arts, culture, human rights, and animal and social welfare.

Insurance

We have comprehensive insurance to protect our company against various hazards, like equipment failure, work
accidents, burglary, fire, earthquakes, flood and other force majeure events, acts of terrorism and explosions,
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including hazards that may cause loss of life, severe damage to and the destruction of property and equipment and
environmental damage.

Our principal types of insurance coverage include motor vehicle insurance, marine cargo open policy, boiler
policy and business interruption policies, standard fire and special perils insurance, erection all risk insurance,
machinery insurance, directors and officers’ liability insurance, and burglary insurance. Further, we also hold
employees’ health insurance which covers employees working for our Company.

Property

As at September 30, 2021, we own 35 properties which primarily include property used for our effluent treatment
plant, rooftop solar plant, housing employee and staff and have also taken 22 properties on a leased and license
basis which includes our manufacturing facilities, godowns and properties used by our staff. Our Registered Office
located at F 196-199, F 178 and E 188, Bichhwal Industrial Area, Bikaner - 334 006, Rajasthan, India and our
Corporate office located at Plot No. E-558-561, C -569-572, E -573-577, F-585-592, Karni Extension, RIICO
Industrial Area, Bikaner — 334004, Rajasthan, India are held by us on a leased basis for a period of 99 years. Our
regional office located at Plot No. 39/40/41, Aroon Industrial Estate, Ramchandra Lane, Malad (West) Mumbiai -
400 064, India is owned by us. Further, all of our manufacturing facilities across India are held by us on lease and
license basis. Typically, the term of our leases ranges from 11 months to 99 years for our office space and
manufacturing facilities which are subject to lock-in for a certain duration over the respective term of such lease.
We are required to pay a security deposit, specified monthly rentals and common area maintenance charges for
the duration of our lease agreements, subject to periodic escalations at agreed rates.
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KEY REGULATIONS AND POLICIES IN INDIA

The following description is a summary of certain key statutes, rules, regulations, notifications, memorandums,
circulars and policies which are applicable to our Company and the business undertaken by our Company.

The information detailed in this chapter, is based on the current provisions of key statutes, rules, regulations,
notifications, memorandums, circulars and policies, as amended, and are subject to future amendments, changes
and/or modifications. The information detailed in this chapter has been obtained from sources available in the
public domain. The regulations set out below may not be exhaustive and are only intended to provide general
information to the investors and are neither designed nor intended to substitute professional legal advice. The
statements below are based on the current provisions of Indian law, and remain subject to judicial and
administrative interpretations thereof, which are subject to change or modification by subsequent legislative,
regulatory, administrative or judicial decisions.

Taxation statutes such as the Income Tax Act, 1961, the relevant goods and services tax legislation and applicable
shops and establishments’ statutes apply to us as it does to any other company. For details of government
approvals obtained by our Company, see “Government and Other Approvals” on page 327.

Industry Specific Regulations
The Food Safety and Standards Act, 2006 (“FSSA”) and the regulations framed thereunder

The FSSA was enacted on August 23, 2006 repealing and replacing the Prevention of Food Adulteration Act,
1954. The FSSA pursues to consolidate the laws relating to food and establish the Food Safety and Standards
Authority of India (“FSSAI”) for laying down scientific standards for articles of food and to regulate their
manufacture, storage, distribution, sale and import to ensure availability of safe and wholesome food for human
consumption, and for matters connected therewith or incidental thereto. The standards prescribed by the FSSAI
include specifications for food additives, flavourings, processing aids and materials in contact with food,
ingredients, contaminants, pesticide residue, biological hazards and labels. Under the provisions of the FSSA, no
person may carry on any food business except under a license granted by the FSSAI The FSSA sets forth the
requirements for licensing and registering food businesses in addition to laying down the general principles for
safety, responsibilities and liabilities of food business operators.

In exercise of powers under the FSSA, the FSSAI has also framed the Food Safety and Standards Rules, 2011
(“FSSR”). The FSSR sets out the enforcement structure of ‘commissioner of food safety’, ‘the food safety officer’
and ‘the food analyst” and procedures of taking extracts, seizure, sampling and analysis. The FSSA also lays down
penalties for various offences, including recall procedures. The Food Safety and Standards (Licensing and
Registration of Food Businesses) Regulations, 2011 provides for the conditions and procedures for registration
and licensing process for food business and lays down general requirements to be fulfilled by various food
business operators (“FBOs”), including petty FBOs as well as specific requirements to be fulfilled by businesses
dealing with certain food products.

In terms of the Food Safety and Standards (Food Recall Procedure) Regulations, 2017, every FBO engaged in
manufacture, importation or wholesale supply of food is required to have a food recall plan. The packaging done
by a FBO is required to comply with the Food Safety and Standards (Packaging) Regulations, 2018, while
labelling and display of pre-packaged food items must comply with the Food Safety and Standards (Labelling and
Display) Regulations 2020.

According to the Food Safety and Standards (Licensing and Registration of Food Business) Amendment
Regulations, 2018, an e-commerce FBO (which includes sellers and brand owner who display or offer their food
products, through e-commerce, and providers of transportation services for the food products and/or providing
last mile delivery transportation to the end consumers), is required to obtain central license from the concerned
central licensing authority.

Legal Metrology Act, 2009 (“Legal Metrology Act”)

The Legal Metrology Act came into effect on January 13, 2010 and has repealed and replaced the Standards of
Weights and Measures Act, 1976 and the Standards of Weights and Measures (Enforcement) Act, 1985. The Legal
Metrology Act seeks to establish and enforce standards of weights and measures, regulate trade and commerce in
weights, measures and other goods which are sold or distributed by weight, measure or number and for matters
connected therewith or incidental thereto. The Legal Metrology Act provides that for prescribed specifications for
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all weights and measures used by an entity to be based on metric system based on the international system of units
only.

Legal Metrology (Packaged Commodities) Amendment Rules, 2017 (“Packaged Commodity Rules”)

The Packaged Commodity Rules have amended the Legal metrology (Packaged Commodities) Rules, 2011, and
lays down specific provisions applicable to packages intended for retail sale, whole-sale and for export and import.
Pursuant to the packaged Commodity Rules, any pre-packaged commodity sold for use and consumption by the
citizens must properly mention several details such as, the description and quantity of ingredients, date of
manufacturing, date of expiry (for items prone to expiration), weight, statutory warnings, manufacturer address,
contact and some other info like consumer care details, country of origin, etc.

Export (Quality Control and Inspection) Act, 1963 (“EQCI Act”)

The EQCI Act provides for the development of the export trade of India by ensuring quality control by conducting
inspection. Food products are notified commodities under the EQCI Act and require pre-shipment inspection and
certification by Export Inspection Agencies, as identified under the EQCI Act.

The approval of establishment for processing & packing of milk products for exports is mandatory under the
Export of Milk Products (Quality Control, Inspection and Monitoring) Rules, 2020. The Export Inspection Agency
issues a ‘Certificate for Export’ for every consignment of milk products under the Export of Milk Products
(Quality Control, Inspection and Monitoring) Rules, 2020. The permission to export the milk products to
“European Union” is granted only after permission of Export Inspection Council of India in this regard.

Export of Milk Products (Quality Control, Inspection and Monitoring) Rules, 2020 (the “Export of Milk
Products Rules”)

The Export of Milk Products Rules was framed under section 17 of the Export (Quality Control and Inspection)
Act, 1963 and supersedes the Export of Milk Products (Quality Control, Inspection and Monitoring) Rules, 2000.
The Export of Milk Products Rules prohibits the export in the course of international trade of milk and milk
products unless it conforms to the standards applicable to it. A standing committee under the Chairman, Export
Inspection Council (“EIC”) has been set up to formulate the standards. The consignment has to be mandatorily
accompanied by a certificate of export worthiness. This certificate will be issued by EIC and will be valid for a
period of three years.

The Agricultural and Processed Foods Products Export Development Authority Act, 1985 (the “APEDA Act”)

The APEDA Act provides for establishment of Agricultural and Processed Food Products Export Development
Authority (the “APEDA”) for the development and promotion of export of certain agriculture and processed food
products. Persons exporting any one or more of the products specified in the schedules to the APEDA Act are
required to be registered under the APEDA Act and are required to adhere to specified standards and
specifications. The APEDA Act provides for imprisonment and monetary penalties for breach of its provisions.

Further, the Agricultural and Processed Food Products Export Development Authority Rules, 1986 have been
framed for effective implementation of the APEDA Act and provides for the application, grant and cancellation
of registration to be obtained by exporters of agricultural produce.

Bureau of Indian Standards Act, 1986 (the “BIS Act”)

The BIS Act provides for the establishment of a bureau for the standardisation, marking and quality certification
of goods. The BIS Act provides for the functions of the Bureau of Indian Standards which includes, among others
(a) recognize as an Indian standard, any standard established for any article or process by any other institution in
India or elsewhere; (b) specify a standard mark to be called the, Bureau of Indian Standards Certification Mark,
which shall be of such design and contain such particulars as may be prescribed to represent a particular Indian
standard; and (c) make such inspection and take such samples of any material or substance as may be necessary
to see whether any article or process in relation to which the standard mark has been used conforms to the Indian
Standard or whether the standard mark has been improperly used in relation to any article or process with or
without a license.
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Consumer Protection Act, 2019 (“CPA”) and rules framed thereunder

The CPA, which repeals the Consumer Protection Act, 1986, was enacted to provide simpler and quicker access
to redress consumer grievances. It seeks to protect and promote the interests of consumers against deficiencies
and defects in goods or services and secure the rights of a consumer against unfair trade practices, which may be
practiced by manufacturers, service providers and traders. Further, the definition of “consumer” has been
expanded under the CPA to include persons engaged in online and offline transactions through electronic means
or by tele-shopping, or direct-selling or multi-level marketing.

In line with the CPA, the Ministry of Consumer Affairs, Food and Public Distribution, Government of India has
also notified the Consumer Protection (E-Commerce) Rules, 2020 (“E-Commerce Rules”) which provides a
framework to regulate the marketing, sale and purchase of goods and services online. The E-Commerce Rules
govern e-commerce entities which own, operate, or manage, a digital or electronic facility or platform for
electronic commerce.

Sale of Goods Act, 1930 (the “Sale of Goods Act”)

The Sale of Goods Act governs contracts relating to sale of goods in India. The contracts for sale of goods are
subject to the general principles of the law relating to contracts. A contract of sale may be an absolute one or
based on certain conditions. The Sale of Goods Act contains provisions in relation to the essential aspects of such
contracts, including the transfer of ownership of the goods, delivery of goods, rights and duties of the buyer and
seller, remedies for breach of contract and the conditions and warranties implied under a contract for sale of goods.

The Information Technology Act, 2000 (the “IT Act”) and the rules made thereunder

The IT Act seeks to: (i) provide legal recognition to transactions carried out by various means of electronic data
interchange and other means of electronic communication, commonly referred to as “electronic commerce”,
involving use of alternatives to paper-based methods of communication and storage of information; (ii) facilitate
electronic filing of documents; and (iii) create a mechanism for the authentication of electronic documentation
through digital signatures. The IT Act provides for extraterritorial jurisdiction over any offence or contravention
under the IT Act committed outside India by any person, irrespective of their nationality, if the act or conduct
constituting the offence or contravention involves a computer, computer system or computer network located in
India. The IT Act also facilitates electronic commerce by recognizing contracts concluded through electronic
means, protects intermediaries in respect of third-party information liability and subjects us to civil liability for
failure to protect sensitive personal data.

Labour Law Legislations

The employment of workers, depending on the nature of activity, is regulated by a wide variety of generally
applicable labour laws, including the Payment of Wages Act, 1936, the Minimum Wages Act, 1948, the
Employee’s State Insurance Act, 1948, the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952,
Payment of Gratuity Act, 1972, the Payment of Bonus Act, 1965, Contract Labour (Regulation and Abolition)
Act, 1970, the Shops and Establishments Act, 1953, the Maternity Benefit Act, 1961 and the Sexual Harassment
of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

In order to rationalize and reform labour laws in India, the Government has enacted the following codes:

(a) Code on Wages, 2019, which regulates and amalgamates wage and bonus payments and subsumes four
existing laws namely — the Payment of Wages Act, 1936, the Minimum Wages Act, 1948, the Payment of
Bonus Act, 1965 and the Equal Remuneration Act, 1976. It regulates, inter alia, the minimum wages payable
to employees, the manner of payment and calculation of wages and the payment of bonus to employees.

(b) Industrial Relations Code, 2020, which consolidates and amends laws relating to trade unions, the
conditions of employment in industrial establishments and undertakings, and the investigation and settlement
of industrial disputes. It subsumes the Trade Unions Act, 1926, the Industrial Employment (Standing Orders)
Act, 1946 and the Industrial Disputes Act, 1947.

(c) Code on Social Security, 2020, which amends and consolidates laws relating to social security, and
subsumes various social security related legislations, inter alia including the Employee’s State Insurance
Act, 1948, the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952, the Maternity Benefit
Act,1961 and the Payment of Gratuity Act, 1972. It governs the constitution and functioning of social security
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organisations such as the Employee’s Provident Fund and the Employee’s State Insurance Corporation,
regulates the payment of gratuity, the provision of maternity benefits and compensation in the event of
accidents that employees may suffer, among others.

(d) The Occupational Safety, Health and Working Conditions Code, 2020, consolidates and amends the laws
regulating the occupational safety and health and working conditions of the persons employed in an
establishment. It replaces 13 old central labour laws including the Contract Labour (Regulation and
Abolition) Act, 1970 and received the presidential assent on September 28, 2020.

These provisions of these codes shall become effective on the day that the Government shall notify for this
purpose.

Factories Act, 1948 (the “Factories Act”)

The Factories Act defines a “factory” to cover any premises which employs 10 or more workers and in which
manufacturing process is carried on with the aid of power and any premises where there are at least 20 workers,
even while there may not be an electrically aided manufacturing process being carried on. State Governments
have the authority to formulate rules in respect of matters such as prior submission of plans and their approval for
the establishment of factories and registration and licensing of factories. The Factories Act provides that the person
who has ultimate control over the affairs of the factory and in the case of a company, any one of the directors,
must ensure the health, safety and welfare of all workers. It provides such safeguards of workers in the factories
as well as offers protection to the exploited workers and improve their working conditions.

Shops and Establishments Acts of various States

Under the provisions of local shops and establishments legislations applicable in the states in which such
establishments are set up, establishments are required to be registered. Such legislations regulate the working and
employment conditions of the workers employed in shops and establishments including commercial
establishments and provide for fixation of working hours, rest intervals, overtime, holidays, leave, termination of
service, maintenance of shops and establishments and other rights and obligations of the employers and
employees. Our offices, stores, warchouses and distribution centres have to be registered under the shops and
establishments legislations of the states where they are located.

Intellectual Property

Certain laws relating to intellectual property rights applicable to us are as follows:
The Trade Marks Act, 1999 (“Trade Marks Act”)

The Trade Marks Act governs the law pertaining to the protection of trademarks in India. It provides for the
application and registration of trademarks in India for granting exclusive rights to marks such as a brand, label
and heading and obtaining relief in case of infringement. Once a mark is registered, it is valid in India only for a
period of 10 years and can be renewed from time to time in perpetuity. The Trade Marks Act also prohibits any
registration of deceptively similar trademarks or compounds, among others. It also provides for infringement,
falsifying and falsely applying for trademarks.

The Copyright Act, 1957 (“Copyright Act”)

The Copyright Act serves to create property rights for certain kinds of intellectual property, generally called works
of authorship. The intellectual property protected under the Copyright Act includes copyrights subsisting in
original literary, dramatic, musical or artistic works, cinematograph films, and sound recordings, including
computer programmes, tables and compilations including computer databases. While copyright registration is not
a prerequisite for acquiring or enforcing a copyright in an otherwise copyrightable work, registration under the
Copyright Act acts as prima facie evidence of the particulars entered therein and may help expedite infringement
proceedings and reduce delay caused due to evidentiary considerations. Upon registration, the copyright
protection for a work exists for a period of 60 years following the demise of the author. Reproduction of a
copyrighted work for sale or hire and issuing of copies to the public, among others, without consent of the owner
of the copyright are acts which expressly amount to an infringement of copyright.
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Environmental Laws
The Environment (Protection) Act, 1986 (“EPA”)

The EPA has been enacted for the protection and improvement of the environment. It stipulates that no person
carrying on any industry, operation or process shall discharge or emit or permit to be discharged or emitted any
environmental pollutant in excess of such standards as may be prescribed. Further, no person shall handle or cause
to be handled any hazardous substance except in accordance with such procedure and after complying with such
safeguards as may be prescribed. The EPA empowers the Central Government to take all measures necessary to
protect and improve the environment such as laying down standards for emission or discharge of pollutants,
providing for restrictions regarding areas where industries may operate and generally to curb environmental
pollution. Penalties for violation of the EPA include fines up to X100,000 or imprisonment of up to five years, or
both.

Water (Prevention and Control of Pollution) Act, 1974 (“Water Act”)

The Water Act aims to prevent and control water pollution as well as restore water quality by establishing and
empowering the relevant state pollution control boards. Under the Water Act, any individual, industry or
institution discharging industrial or domestic waste into water must obtain the consent of the relevant state
pollution control board, which is empowered to establish standards and conditions that are required to be complied
with.

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

Under the Air Act, the relevant state pollution control board may inspect any industrial plant or manufacturing
process and give orders, as it may deem fit, for the prevention, control and abatement of air pollution. Further,
industrial plants and manufacturing processes are required to adhere to the standards for emission of air pollutants
laid down by the relevant state pollution control board, in consultation with the Central Pollution Control Board.
The relevant state pollution control board is also empowered to declare air pollution control areas. Additionally,
consent of the state pollution control board is required prior to establishing and operating an industrial plant. The
consent by the state pollution control board may contain provisions regarding installation of pollution control
equipment and the quantity of emissions permitted at the industrial plant.

Hazardous and Other Wastes (Management and Transboundary Movement) Rules, 2016

Hazardous and Other Wastes (Management and Transboundary Movement) Rules, 2016, requires that every
occupier of a facility who is engaged in handling of ‘hazardous waste’ and other wastes to obtain an authorization
from the respective pollution control board. It places an obligation on the occupier to prevent, minimize, reuse,
recycle, recover, utilize including co-processing, and safe disposal of the waste. It also makes the occupier
responsible for safe and environmentally sound management of hazardous and other wastes. It makes the occupier
liable for damages caused to environment or third parties. It also prescribes financial penalties for violation of
provisions of the rules.

Foreign Investment Regulations

Foreign investment in India is governed by the provisions of Foreign Exchange Management Act, 1999
(“FEMA”) along with the rules, regulations and notifications made by the Reserve Bank of India thereunder, and
the consolidated FDI Policy (“FDI Policy”) issued by the Department of Industrial Policy and Promotion,
Ministry of Commerce and Industry, Government of India from time to time. Under the current FDI Policy
(effective from October 15, 2020), foreign direct investment in companies engaged in the manufacturing sector is
permitted up to 100% of the paid-up share capital of such company under the automatic route, i.e. without
requiring prior government approval, subject to compliance with certain prescribed pricing guidelines and
reporting requirements.

Foreign Trade (Development and Regulation) Act, 1992 (“FTA”)
In India, the main legislation concerning foreign trade is the FTA. The FTA read along with relevant rules provides

for the development and regulation of foreign trade by facilitating imports into, and augmenting exports from,
India and for matters connected therewith or incidental thereto.
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As per the provisions of the Act, the Government:- (i) may make provisions for facilitating and controlling foreign
trade; (ii) may prohibit, restrict and regulate exports and imports, in all or specified cases as well as subject them
to exceptions, if any; (iii) is authorized to formulate and announce an export and import policy and also amend
the same from time to time, by notification in the Official Gazette; (iv) is also authorized to appoint a Director
General of Foreign Trade for the purpose of the Act, including formulation and implementation of the Export-
Import (EXIM) Policy.

FTA read with the Indian foreign trade policy provides that no export or import can be made by a company without
an importer-exporter code number unless such company is specifically exempt. An application for an importer
exporter code number has to be made to the office of the Joint Director General of Foreign Trade, Ministry of
Commerce.

Other laws
In addition to the above, our Company is also required to comply with the provisions of the Companies Act and

rules framed thereunder, tax related legislations and other applicable statutes imposed by the Centre or the State
Government and authorities for our day-to-day business and operations.
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HISTORY AND CERTAIN CORPORATE MATTERS

Brief history of our Company

Our Company was originally incorporated as “Shivdeep Industries Limited” as a public limited company under
the Companies Act, 1956 at Bikaner, pursuant to a certificate of incorporation dated October 6, 1995 issued by
the RoC and received a certificate of commencement of business from the RoC on October 27, 1995, following
our conversion from the erstwhile partnership firm, “Shivdeep Food Products” to “Shivdeep Industries Limited”.
Subsequently, the name of our Company was changed from “Shivdeep Industries Limited” to “Bikaji Foods
International Limited”, to reflect the name of the brand in the name of the Company, pursuant to the Shareholders’
resolution dated September 8, 2011 and a fresh certificate of incorporation issued by RoC recording the change
in name was issued on October 5, 2011.

Change in the Registered Office

The details of the change in our registered office since incorporation are detailed below:

Effective date

of change Details of Change Reason(s) for change

April 1,2012

The registered office of our Company was changed from 196- | Administrative convenience and to
197, Bichwal Industrial Area, Bikaner — 334 006, Rajasthan, | include additional factory areas in the
Indiato F 196-199, F 178 & E 188, Bichhwal Industrial Area, | registered office address of the
Bikaner — 334 006, Rajasthan, India Company.

Main Objects of our Company

The main objects contained in the Memorandum of Association of our Company are as mentioned below:

1.

“On conversion of the partnership firm into a company limited by shares under these presents to acquire by
operation of Law under part IX of the Companies Act, 1956 as going concern and continue the partnership
business now being carried on under the name and style of SHIVDEEP INDUSTRIES including all its assets
movable and immovable, rights debts and liabilities in connection therewith.

To manufacture and deal in Bhujia, Namkeen, Papad, deshi sweet meats, residuary snacks, rasgulla, food
products, bakery products; biscuits, confectioneries, edible oils, pulses, cereals and their products, tinning
of food stuffs, fruits, vegetable, pickles, cold drinks, all kinds of sharbat, syrups, thandai, soft drinks,
squashes, ketchup, soda and spices and condiments etc.

To purchase, acquire, take on lease or in exchange or in any other lawful manner any area land, building
structures and to turn the same into account develop the same and sale or dispose of or maintain the same
and to build township, markets or other buildings on conveniences thereon and to equip the same or any part
thereof with all or any amenities or conveniences, drainage facility, electric, telegraphic, telephonic,
television installations and to deal with the same in any manner whatsoever.

To amalgamate, merge or acquire the running business of the companies incorporated under companies act,
1956 namely M/s Shivdeep Food Products Private Limited and Bikaji Foods Private Limited directly to the
benefit of the company.

To carry on the business as manufacturers, developers, assemblers, dealers, importers, exporters, traders,
purchasers, sellers, hire purchasers, hires, repairs, of power generating, and distributing plants, equipment,
operating specially using power from renewable energy sources such as solar, wind, biogas, solar products
like solar penal, solar lights, solar cookers, solar geysers and all other products which may come out of
research and to carry on the business as to do research and development, data collection, analysis, publishing
of research and study material, efficient supply of quality inputs and technical guidance Customized Training
& Development solutions in the field of solar energy and solar products.

To do Research, design and develop the concept in the field of renewable energy, patenting and publishing
the novel concept design, develop and manufacture the innovative energy generation and consumption
products, design develop and install on-grid or off-grid power plants using renewable energy sources,
become the intermediate party of the energy generation, conversion and effective consumption products in
the form of dealers/distributors/franchisee/importers/exporters design, develop and construct the energy
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efficient buildings and architecture, provide training, workshop and seminars provide consultancy for the
energy generation and efficient consumption of the energy, market analysis and preparing reports ”

The main objects as contained in the Memorandum of Association enables our Company to carry on the business
presently being carried out.

Amendments to our Memorandum of Association

The following amendments have been made to our Memorandum of Association in the 10 years preceding the
date of this Draft Red Herring Prospectus:

Date of Shareholders’

Resolution Particulars

Clause IIT A of the main objects of our Memorandum of Association was amended to
reflect the changes in the main objects by addition of the following sub-clauses 5 and 6
after sub-clause 4:

“5. To carry on the business as manufacturers, developers, assemblers, dealers, importers,
exporters, traders, purchasers, sellers, hire purchasers, hires, repairs, of power
generating, and distributing plants, equipment, operating specially using power from
renewable energy sources such as solar, wind, biogas, solar products like solar penal,
solar lights, solar cookers, solar geysers and all other products which may come out of
research and to carry on the business as to do research and development, data collection,
analysis, publishing of research and study material, efficient supply of quality inputs and
March 15, 2013 technical guidance Customized Training & Development solutions in the field of solar
energy and solar products.

6. To do Research, design and develop the concept in the field of renewable energy,
patenting and publishing the novel concept design, develop and manufacture the
innovative energy generation and consumption products, design develop and install on-
grid or off-grid power plants using renewable energy sources, become the intermediate
party of the energy generation, conversion and effective consumption products in the form
of dealers/distributors/franchisee/importers/exporters design, develop and construct the
energy efficient buildings and architecture, provide training, workshop and seminars
provide consultancy for the energy generation and efficient consumption of the energy,
market analysis and preparing reports.”

Clause V of our Memorandum of Association was amended to reflect the increase in the
authorised share capital of our Company from ¥ 210,000,000 comprising of 21,000,000
equity shares of % 10 each to ¥ 250,000,000 comprising of 25,000,000 equity shares of %
10 each.

Clause V of our Memorandum of Association was amended to reflect the increase in the
authorised share capital of our Company from ¥ 250,000,000 comprising of 25,000,000
equity shares of % 10 each to ¥ 300,000,000 comprising of 30,000,000 equity shares of %
10 each.

Clause V of our Memorandum of Association was amended to reflect the sub-division of
30,000,000 equity shares of X 10 each to 300,000,000 Equity Shares of X1 each.

November 30, 2013

October 22, 2021

October 22, 2021

Major events and milestones of our Company

The table below sets forth the key events and milestones in the history of our Company:

Calendar year Particulars
1986 Establishment of co-partnership business under the name and style of Shivdeep Food Products
1993 Inception of the brand “Bikaji”
1994 Initiated exports to UAE
1995 Conversion of Shivdeep Food Products (partnership) to a public limited company
1996 Initiated exports to Australia
2006 Amalgamation of four group companies, i.e., Bikaji Foods Private Limited, Shivdeep Food

Products Private Limited, Bikaji Marketing Limited, and Dipu’s Foods Private Limited with our
Company for consolidate business.

2008 Opened its first restaurant Bikaji Food Junxon in Mumbai
2014 Raised funds through private equity investment from India 2020 Maharaja, Limited
2016 Commissioned new facility at Karni Industrial Area, Bikaner
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Calendar year Particulars
2018 Raised funds through private equity by a mix of primary and secondary investment from IIFL
2019 Appointment of Amitabh Bachchan as the brand ambassador of Bikaji
2021 Acquired Petunt Food Processors Private Limited
2021 Raised funds through private equity investment from Lighthouse India Fund III, Limited

Awards, accreditations or recognitions

Our Company has received the following awards, accreditation and recognitions:

Year of award Awards, Accreditations and Recognitions
2008 Rajasthan State Award for Export Excellence
2009 Government of Rajasthan State Award for Export Excellence
Our Holding Company

As on the date of this Draft Red Herring Prospectus, our Company does not have a holding company.
Our Subsidiary, associates or joint ventures

As on the date of this Draft Red Herring Prospectus, our Company does not have any joint venture or associates.
Our Company had a subsidiary, Bikaji Foods (London) Limited, which was dissolved on July 20, 2021.

As on the date of this Draft Red Herring Prospectus, our Company has one subsidiary, Petunt Food Processors
Private Limited (“PFPPL”), which was acquired by our Company pursuant to the share purchase agreement dated
February 3, 2021. For further details, see “-Details regarding material acquisition or divestment of
business/undertakings, mergers and amalgamations or any revaluation of assets, in the last 10 years” on page
170. The details of PFPPL are as set forth below:

Corporate Information

PFPPL was incorporated as a private limited company on September 14, 2017 under the Companies Act, 2013.
Its CIN is U15549KA2017PTC106402 and its registered office is situated at Vasanthanarasapura Industrial Area,
Phase III, Kora Hobli, Tumakuru (Tumkur) — 572 138, Karnataka, India.

Nature of Business

PFPPL is currently engaged in the business of manufacturing, processing, preparing, preserving, refining, buying,
selling, packing, re-packing, labeling, sorting, grading directly or sub-contracting and otherwise dealing in any
manner in all type of food and food related products including cereals, spices, masalas, beverages, vegetables,
fruits, edibles, vegetarian and non-vegetarian food products, dairy products, milk products, frozen foods, packed
food, canned or tinned convenience foods, ready to eat foods and processed foods of all kind and every description,
all kind of fast moving consumer goods and products and providing or availing incidental and ancillary services
and in relation thereto construct, build, establish, erect, promote, undertake, acquire, own, operate, transport,
equip, manage, renovate, reconstruct, develop, set up, turn to account, maintain, keep, operate and run or engage
into multiple food processing units, establishments, factories and to act as buyer, seller, stockiest, distributor,
dealer, importer, exporter, labeler, packer, service provider, contract manufacturer, warchouser or otherwise,
within and outside India.

Capital Structure

The capital structure of PFPPL as on the date of this Draft Red Herring Prospectus is as follows:

Particulars No. of equity shares of face value of 10 each
Authorised share capital 8,000,000
Issued, subscribed and paid-up share capital 7,378,098
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Shareholding Pattern

The shareholding pattern of PFPPL as on the date of this Draft Red Herring Prospectus is as follows:

Number of equity shares (of X 10 Percentage of

Sr. No. Name of the shareholder e:ch)yhel d ( total capi tgl (%)

1. Bikaji Foods International Limited 3,779,100 51.22
2. Vishrut Rangwala 1,861,625 25.23
3. Dolphin Communications Private Limited 770,715 10.45
4. Sulabh Bhandari 428,500 5.81
5. Leela Bhandari 268,158 3.63
6. Sudhir Bhandari 245,000 3.32
7. Siddharth Bhandari 20,000 0.27
8. Vikas Pincha 5,000 0.07
Total 7,378,098 100.00

Accumulated profits or losses

As on the date of this Draft Red Herring Prospectus, there are no accumulated profits or losses of PFPPL which
have not been accounted for by our Company in the Restated Financial Information.

Time/cost overrun

Our Company has not experienced any time or cost overruns in respect of our business operations, as at the date
of this Draft Red Herring Prospectus.

Launch of key products or services, capacity/ facility creation, location of our plants and entry into new
geographies or exit from existing markets

For details of key products or services launched by our Company, capacity/ facility creation, location of our plants
and entry into new geographies or exit from existing markets, see “Our Business” on page 133.

Defaults or rescheduling/restructuring of borrowings with financial institutions/banks

Our Company has not defaulted on repayment of any loan availed from any banks or financial institutions. The
tenure of repayment of any loan availed by our Company from banks or financial institutions has not been
rescheduled or restructured.

Details regarding material acquisition or divestment of business/undertakings, mergers and
amalgamations or any revaluation of assets, in the last 10 years

Except as mentioned below, our Company has not acquired or divested any material business or undertaking, and
has not undertaken any material merger, demerger or amalgamation or revaluation of assets in the 10 years
immediately preceding the date of this Draft Red Herring Prospectus.

Share Purchase Agreement dated February 3, 2021 amongst Nice Texcot Trading and Agency Private Limited,
Petunt Food Processors Private Limited and our Company (“SPA”)

Nice Texcot Trading and Agency Private Limited (“Seller”), Petunt Food Processors Private Limited (“Company”)
and our Company (“Buyer”) entered into this SPA for purchase of 3,779,100 equity shares of the Company, along
with the board and management control of the Company, for a total consideration of % 11,800,000, constituting
51.22% of the entire issued, subscribed, paid-up and allotted share capital of the Company. Subsequently, Petunt
Food Processors Private Limited became a subsidiary of our Company with effect from February 3, 2021.

Financial and/or Strategic Partners

Our Company does not have any financial and/or strategic partners as of the date of this Draft Red Herring
Prospectus.
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Details of subsisting shareholders’ agreements

Except as disclosed below, as on the date of this Draft Red Herring Prospectus, there are no other subsisting
shareholders’ agreements amongst our Shareholders vis-a-vis our Company, which our Company is aware of:

Share Subscription, Share Purchase and Shareholders’ Agreement dated May 7, 2018 amongst Shiv Ratan
Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak Agarwal (HUF),
Pratishtha Agarwal, Sahnvi Agarwal, our Company, India 2020 Maharaja, Limited, India 2020 Fund II
Limited, Intensive Softshare Private Limited, IIFL Special Opportunities Fund, IIFL Special Opportunities
Fund — Series 2, IIFL Special Opportunities Fund — Series 3, IIFL Special Opportunities Fund — Series 4,
IIFL Special Opportunities Fund — Series 5, IIFL Special Opportunities Fund — Series 6 and IIFL Special
Opportunities Fund — Series 7 (“Shareholders Agreement”), read with DOA I, DOA II, DOA III, and DOA 1V,
(together with the Shareholders Agreement, the “Agreement”), along with amendment agreement dated
February 11, 2022 to the Shareholders Agreement amongst Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan
Agarwal (HUF), Sushila Devi Agarwal, Deepak Agarwal (HUF), Pratishtha Agarwal, Sahnvi Agarwal, our
Company, India 2020 Maharaja, Limited, India 2020 Fund II Limited, Intensive Softshare Private Limited,
IIFL Special Opportunities Fund, IIFL Special Opportunities Fund — Series 2, IIFL Special Opportunities
Fund — Series 3, IIFL Special Opportunities Fund — Series 4, IIFL Special Opportunities Fund — Series 5,
IIFL Special Opportunities Fund — Series 6 and IIFL Special Opportunities Fund — Series 7, Lighthouse India
Fund III, Limited, Lighthouse India III Employee Trust, Axis New Opportunities AIF-I and Avendus Future
Leaders Fund I (“Amendment Agreement”)

Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak Agarwal
(HUF), Pratishtha Agarwal, Sahnvi Agarwal (Shiv Ratan Agarwal , Deepak Agarwal, Shiv Ratan Agarwal (HUF)
and Deepak Agarwal (HUF) together, the “Promoters” and Sushila Devi Agarwal, Pratishtha Agarwal and
Sahnvi Agarwal together, the “Promoter Family Members”), India 2020 Maharaja, Limited (“Investorl”),
India 2020 Fund II Limited (“Investor1- Parent”), Intensive Softshare Private Limited (“Other Shareholder™),
ITFL Special Opportunities Fund, IIFL Special Opportunities Fund — Series 2, IIFL Special Opportunities Fund —
Series 3, IIFL Special Opportunities Fund — Series 4, IIFL Special Opportunities Fund — Series 5, IIFL Special
Opportunities Fund — Series 6 and IIFL Special Opportunities Fund — Series 7 (IIFL Special Opportunities Fund
and IIFL Special Opportunities Fund — Series 2-7 together referred to as, “Investor2”) have entered into the
Shareholders Agreement inter alia, for (a) private placement of 971,895 equity shares to Investor2 (b) purchase
0f 1,027,661 equity shares by Investor2 in aggregate from Investorl, Other Shareholder, Shiv Ratan Agarwal and
Deepak Agarwal; and (c) recording their rights and obligations with regard to the business relation between them
inter-se to the extent related to the Company. As per the terms of the Shareholders Agreement, the Investor] and
Investor 2 have information rights and are entitled to receive from the Company, inter alia information in relation
to financial statements, material litigation, annual budget etc. Pursuant to the terms of the Shareholders
Agreement, the Investor]l and Investor2 (together, the “Investors”) are entitled to appoint one director each on
the board of the Company as long as the Investorl and Investor2 hold at least 972,559 equity shares and 666,519
equity shares of the Company (adjusted for bonus and/or stock-split etc), respectively (“Threshold Stake”).
Further, so long as the Investors hold the Threshold Stake and without prejudice to their right to appoint one
director each on the Board, the Investors shall also have the right to appoint an observer to the Board
(“Observer”). However, the Observer shall not be entitled to vote or discuss any matter at any meetings of the
Board or committee thereof or at any meetings of the Shareholders. After the successful completion of the initial
public offering and until the Investor] first ceases to hold the securities in the Company above the Threshold
Stake, the Investor]l will retain its right to appoint one nominee on the Board of the Company.

As per the terms of the Shareholders Agreement, the Company is required to obtain written consent of:

(1) Investorl for matters that are considered Investor1 reserved matters under the Shareholders Agreement, inter
alia, amalgamation, merger, demerger, spin off, consolidation, divestment, any amendment, alteration, repeal
or addition to any provisions of the charter documents or any action that may alter or change the designations,
powers, rights, preferences or privileges, or the qualifications, limitations or restrictions of any securities of
the Company, any creation, authorisation (by reclassification, stock-splits or otherwise), issue any security
other than as required under the Shareholders Agreement, any change, sale or pledge of the ‘Bikaji’ brand,
trademarks of the Company, any decision with respect to an initial public offering, etc.; and

(i1) Investor2 for matters that are considered Investor2 reserved matters under the Shareholders Agreement, inter
alia, payment of any dividend, either in cash, property or any securities of the company or otherwise
exceeding 20% of the face value, amalgamation, merger, acquisition, demerger, spin off, consolidation,
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divestment or any arrangement that results in change of control or entering into new business ventures by the
Company, any change in the capital table/structure of the Company including issue of employees stock option
plans, new encumbrances and/or guarantees other than initial public offering, any approval of, or amendment
to the annual budget of the Company exceeding 20% of the face value, any transfer of the ‘Bikaji’ brand,
trademarks, service marks and/or any other intellectual property rights of the Company, any change in the
board composition, etc.

Further, as per the terms of the Shareholders Agreement, the Investors are entitled to certain tag-along rights and
the Investors, each of the Promoter and Promoter Group Shareholders and the Other Shareholder are entitled to
certain pre-emptive rights in proportion to their respective shareholding in our Company. Further, there are certain
restrictions on the transfer of the shareholding of the Promoter and Promoter Group Shareholders as long as the
Investors hold the Threshold Stake in our Company. Pursuant to the Shareholders Agreement, our Company shall
cause an initial public offering for the equity shares of the Company, by May 15, 2021 or such later date as may be
mutually agreed between the parties at a valuation as agreed between the parties.

Subsequently, our Company entered into (i) DOA I to include Avendus Future Leaders Fund I, Avendus Capital
Private Limited as parties to the Shareholders Agreement pursuant to their purchase of 139,396 and 16,209 equity
shares, respectively, of our Company; (ii) DOA 1II to include Axis New Opportunities AIF-I as parties to the
Shareholders Agreement pursuant to its purchase of 259,343 equity shares of our Company; (iii) DOA III to include
Amit Agarwal, Anurag Mundhra HUF, Saurabh Mundhra HUF, Rikhab Jalori, Kriti Garg, Shilpi Devi Goyal, Nikita
Goyal, Khushboo Vivek Modi, Anita Agarwal, Kirti Jain, Ruchi Diwakar, Arvind Bansal, Vineet Jain, S L Chokhany
Traders Company Private Limited, Ruchi Agarwal, Anuj Pansari, Neelu Agarwal, Reshu Agarwal, Hari Om
Agarwal, Vikash Kishanlal Bansal, Sharad Kishanlal Bansal, Sudhir Bhandari, Sudha Ashok Bhandari, Rajudevi G
Jhawar and Babita Dilip Bohra as parties to the Shareholders Agreement pursuant to their purchase of 48,170 equity
shares of our Company and (iv) DOA IV to include Lighthouse India Fund III, Limited (“Investor SA”) and
Lighthouse India IIT Employee Trust (“Investor SB”, and together with Investor5A, the “InvestorS”) as parties to
the Shareholders Agreement, Investor5 had been granted certain rights under the Shareholders Agreement,
including the right to appoint one investor director jointly with Investorl so long as the Investorl and Investors
collectively held at least 4% of the share capital of the Company as on the date of the execution of the DOA IV.

Pursuant to the Amendment Agreement, the parties have agreed to (i) amend certain terms of the Shareholders
Agreement in terms of the provisions mentioned in the Amendment Agreement; (ii) waive certain rights and consent
to certain matters under the Shareholders Agreement from the execution date until the date of listing of the equity
shares on Stock Exchanges pursuant to the initial public offering (the “Listing Date”); and (iii) terminate the
Shareholders Agreement, in the manner set out in the Amendment Agreement, on and from the Listing Date. Further,
as per the terms of the Amendment Agreement, each party (to the extent that such party is entitled to rights under the
relevant Clause) agrees to waive its rights under the following provisions of the Shareholders Agreement, tag along
right, exit rights, and rights and covenants of the Other Shareholder of the Shareholders Agreement, to the extent
that the provisions of such clause shall not be required to be complied with in relation to the equity shares offered
for sale and transfer by any party pursuant to the Offer for Sale component of the initial public offering or the offering
of new equity shares pursuant to the initial public offering. Further, as long as the Investor] continues to hold
securities in the Company above the Threshold Stake, the Investorl will retain its right to appoint one nominee
director on the Board of the Company. This surviving right is subject to the approval of the Shareholders of the
Company in the first general meeting convened after listing, in accordance with the applicable regulatory
requirements. Pursuant to the sub-division of the Equity Shares of our Company, the Threshold Stake is 9,725,590
Equity Shares for Investor].

Share Purchase Agreement dated May 23, 2019 amongst India 2020 Maharaja, Limited, Avendus Future
Leaders Fund I and our Company (such agreement, the “SPA-I")

India 2020 Maharaja, Limited (“Seller”), Avendus Future Leaders Fund I (“Purchaser”) and our Company
entered into SPA-I for the purchase of 139,396 equity shares by the Purchaser from the Seller. Shiv Ratan
Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak Agarwal (HUF),
Pratishtha Agarwal, Sahnvi Agarwal have granted a written waiver waiving their right to purchase the equity
shares under the provisions of the Shareholders Agreement.
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Share Purchase Agreement dated May 23, 2019 amongst India 2020 Maharaja, Limited, Avendus Capital
Private Limited and our Company (such agreement, the “SPA-I1")

India 2020 Maharaja, Limited (“Seller””), Avendus Capital Private Limited (‘“Purchaser”) and our Company
entered into SPA-II for the purchase of 87,528 equity shares by the Purchaser from the Seller. Shiv Ratan Agarwal,
Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak Agarwal (HUF), Pratishtha
Agarwal, Sahnvi Agarwal have granted a written waiver waiving their right to purchase the equity shares under
the provisions of the Shareholders Agreement.

Share Purchase Agreement dated May 23, 2019 amongst Intensive Softshare Private Limited, Avendus Future
Leaders Fund I and our Company (such agreement, the “SPA-II11")

Intensive Softshare Private Limited (“Seller”’), Avendus Future Leaders Fund I (“Purchaser”) and our Company
entered into SPA-III for the purchase of 16,209 equity shares by the Purchaser from the Seller. Shiv Ratan
Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak Agarwal (HUF),
Pratishtha Agarwal, Sahnvi Agarwal have granted a written waiver waiving their right to purchase the equity
shares under the provisions of the Shareholders Agreement.

Share Purchase Agreement dated October 1, 2019 amongst Intensive Softshare Private Limited, Axis New
Opportunities AIF-I and our Company (“Share Purchase Agreement I”)

Intensive Softshare Private Limited (“Seller”), Axis New Opportunities AIF-I (“Purchaser”) and our Company
entered into this Share Purchase Agreement I for the purchase of 162,089 equity shares by the Purchaser from the
Seller. Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak Kumar
Agarwal (HUF), Pratishtha Agarwal, Sahnvi Agarwal have granted a written waiver waiving their right to
purchase the equity shares under the provisions of the Shareholders Agreement.

Share Purchase Agreement dated October 1, 2019 amongst Shiv Ratan Agarwal, Deepak Agarwal, Axis New
Opportunities AIF-I and our Company (“Share Purchase Agreement I1”)

Shiv Ratan Agarwal (“Seller I"’), Deepak Agarwal (“Seller I1”’), Axis New Opportunities AIF-I (“Purchaser”)
and our Company entered into this Share Purchase Agreement II for the purchase of 64,836 Seller I equity shares
and 32,418 Seller II equity shares, aggregating to 97,254 equity shares by the Purchaser from the Seller. Shiv
Ratan Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak Kumar Agarwal
(HUF), Pratishtha Agarwal, Sahnvi Agarwal have granted a written waiver waiving their right to purchase the
Equity Shares under the provisions of the Shareholders Agreement.

Share Subscription Agreement dated June 29, 2021 amongst Lighthouse India Fund III, Limited, Lighthouse
India III Employee Trust and our Company (“Share Subscription Agreement”)

Lighthouse India Fund III, Limited (“Investor SA”), Lighthouse India IIl Employee Trust (“Investor SB”)
(collectively referred to as “Investors”) and our Company entered into this Share Subscription Agreement for
investment in our Company by the Investors by subscribing to 674,207 equity shares by Investor 5A and 7,475
Equity Shares by Investor 5B.

Share Purchase Agreement dated February 28, 2020 amongst Intensive Softshare Private Limited, Axis New
Opportunities AIF-I and our Company (“Share Purchase Agreement I11”)

Intensive Softshare Private Limited (“Seller”), Axis New Opportunities AIF-I (“Purchaser”) and our Company
entered into this Share Purchase Agreement III for the purchase of 114,416 equity shares by the Purchaser from
the Seller. Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak
Kumar Agarwal (HUF), Pratishtha Agarwal, Sahnvi Agarwal have granted a written waiver waiving their right to
purchase the Equity Shares under the provisions of the Shareholders Agreement.

Share Purchase Agreement dated February 28, 2020 amongst India 2020 Maharaja, Limited, Axis New
Opportunities AIF-I and our Company (“Share Purchase Agreement IV”)

India 2020 Maharaja, Limited (“Seller’’), Axis New Opportunities AIF-I (“Purchaser”) and our Company entered

into this Share Purchase Agreement IV for the purchase of 228,832 equity shares by the Purchaser from the Seller.
Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak Kumar
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Agarwal (HUF), Pratishtha Agarwal, Sahnvi Agarwal have granted a written waiver waiving their right to
purchase the Equity Shares under the provisions of the Shareholders Agreement.

Other material agreements

Our Company has not entered into any subsisting material agreement, other than in the ordinary course of
business.

Details of guarantees given to third parties by our Promoters, participating in the Offer for Sale

As on the date of this Draft Red Herring Prospectus, Shiv Ratan Agarwal and Deepak Agarwal, our Promoter
Selling Shareholders, have issued the following guarantees to third parties. These guarantees are in the nature of
personal guarantees and have been issued towards contractual obligations in respect of loans availed by our
Company and our Subsidiary.

(in X million)

Amount outstanding | Obligations
Name of Name of Type of . q
. as on September 30, on our Consideration
lender borrower(s) borrowing
2021 Company
State Bank of | Bikaji Foods | Credit Facilities 793.28 N.A. Nil
India® International availed by the
Limited Company

As certified by M Surana & Company, Chartered Accountants, pursuant to their certificate dated February 22, 2022
O This guarantee was issued by Shiv Ratan Agarwal and Deepak Agarwal, along with another member of the Promoter Group, Sushila Devi
Agarwal.

The abovementioned guarantees are typically effective for a period till the underlying loan is repaid by the
respective borrower. The financial implications in case of default by the relevant borrower would entitle the
lenders to invoke the personal guarantees given by Shiv Ratan Agarwal and Deepak Agarwal to the extent of
outstanding loan amount. For details of security provided by the borrowers, see, “Financial Indebtedness” on
page 316.

Other confirmations

Neither our Promoters nor any of the Key Managerial Personnel, Directors or employees of our Company have
entered into an agreement, either by themselves or on behalf of any other person, with any Shareholder or any
other third party with regard to compensation or profit sharing in connection with the dealings of the securities of

our Company.

Our Company has not entered into any other subsisting material agreement, other than in the ordinary course of
business.
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OUR MANAGEMENT

Board of Directors

The Articles of Association of our Company require that the maximum number of Directors on our Board not

exceed 12 Directors.

As on date of this Draft Red Herring Prospectus, our Board comprises of 10 Directors including three Executive
Directors, two Nominee Directors, and five Independent Directors (including one woman Director). Our Company
is in compliance with the corporate governance norms prescribed under the SEBI Listing Regulations and the
Companies Act, 2013 in relation to the composition of our Board and constitution of committees thereof.

The following table sets forth the details of our Board as on the date of this Draft Red Herring Prospectus with

SEBI:
Name, designation, date of birth, address, occupation, Age . .
current term, period of directorship and DIN (years) Other directorships
Shiv Ratan Agarwal 70 Indian Companies
Designation: Chairman and Whole-time Director 1. Basant Vihar Hotels Private Limited;
2. Beechhwal Eco-Friendly Foundation; and
Date of birth: May 4, 1951 3. Mastkin Foods Private Limited.
Address: Haldiram House, C-57, Sadul Gunj, Bikaner — 334 Foreign Companies
001, Rajasthan, India
Nil
Occupation: Business
Current term: With effect from September 1, 2021 to April
30, 2025. Liable to retire by rotation
Period of directorship: Since incorporation of the Company
DIN: 00192929
Deepak Agarwal 41 Indian Companies
Designation: Managing Director 1. Basant Vihar Hotels Private Limited;
2. Bikaji Mega Food Park Private Limited;
Date of birth: January 11, 1981 3. Hanuman Agrofood Private Limited;
4. Petunt Food Processors Private Limited;
Address: Haldiram House, C-57, Sadul Gunj, Bikaner — 334 and
001, Rajasthan, India 5. Mastkin Foods Private Limited.
Occupation: Business Foreign Companies
Current term: With effect from September 1, 2021 to January Nil
31, 2024. Liable to retire by rotation
Period of directorship: Since January 25, 2002
DIN: 00192890
Shweta Agarwal 40 Indian Companies

Designation: Whole-time Director
Date of birth: March 5, 1981

Address: Haldiram House, C-57, Sadul Gunj, Bikaner — 334
001, Rajasthan, India

Occupation: Business

1. Bikaji Mega Food Park Private Limited; and
2. Petunt Food Processors Private Limited.

Foreign Companies

Nil
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Name, designation, date of birth, address, occupation,

Age

current term, period of directorship and DIN (years) LR )
Current term: For three years with effect from February 1,
2021. Liable to retire by rotation
Period of directorship: Since November 20, 2006
DIN: 00619052
Sachin Kumar Bhartiya 43 Indian Companies
Designation: Non-Executive Director (Nominee of India 1. Bombay Central Holdings and Trading
2020 Maharaja, Limited and Lighthouse India Fund III, Company Private Limited;
Limited) 2. Dhanuka Agritech Limited,;
3. Indian Herbs Specialities Private Limited;
Date of birth: March 1, 1978 4. Lighthouse Advisors (India) Private
Limited;

Address: A-1504, Oberoi Woods, Mohan Gokhale Road, 5. Ploutus Advisors India Private Limited; and
Goregaon East, Mumbai — 400 063, Maharashtra, India 6. Stylam Industries Limited.
Occupation: Service Foreign Companies
Current term: Since April 11,2014 Nil
Period of directorship: Since April 11,2014
DIN: 02122147
Anshuman Goenka 47 Indian Companies
Designation: Non-Executive Director (Nominee of IIFL 1. RN Chidakashi Technologies Private
Special Opportunities Funds) Limited,;

) 2. D2C Consulting Services Private Limited,
Date of birth: August 22, 1974 3. Smart Express Private Limited; and

. ) 4. Nephrocare Health Services Private
Address: D-0604, Ashok Garden, Tokersey Jivaraj Road, Limited
Sewri, Sewree, Mumbai — 400 015, Maharashtra, India )
) Foreign Companies
Occupation: Service
Nil

Current term: Since November 15, 2021
Period of directorship: Since November 15,2021
DIN: 02276712
Siraj Azmat Chaudhry 55 Indian Companies

Designation: Independent Director
Date of birth: January 8, 1967

Address: S-12 B, Windsor Court, Galleria, DLF-IV, Gurgaon
— 122 009, Haryana, India

Occupation: Business

Current term: For a period of five years with effect from
August 24, 2021 upto August 23, 2026.

Period of directorship: Since August 24, 2021

DIN: 00161853

1. Arboreal Bioinnovations Private Limited,

2. Dhanuka Agritech Limited;

3. Carrier Airconditioning and Refrigeration
Limited,;

4.  Jubilant Ingrevia Limited;

5. National Collateral Management Services
Limited;

6. NCML Agribusiness Consultants Private
Limited;

7.  NCML Mktyard Private Limited,

Tata Coffee Limited; and

9.  Tata Consumer Products Limited.

i

Foreign Companies

1. Consolidated Coffee Inc;
2. Eight O’Clock Holding Inc; and
3. Eight O’Clock Coffee Company
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Name, designation, date of birth, address, occupation,

Age

current term, period of directorship and DIN (years) Other directorships
Richa Manoj Goyal 47 Indian companies
Designation: Independent Director L. Ami Organics Limited,;
2. Shahlon Silk Industries Limited;
Date of birth: January 8, 1975 3. Shree Ambaji Fibres Private Limited;
and
Address: 501, Prakruti Apartment, Opposite Uma Bhavan, 4. Waaree Energies Limited.
Bhatar Road, Surat — 395 017, Althan, Gujarat, India
Occupation: Practising company secretary Foreign companies
Current term: For five years with effect from December 8, Nil
2021
Period of directorship: Since December 8,2021
DIN: 00159889
Pulkit Anilkumar Bachhawat 32 Indian Companies
Designation: Independent Director 1. Right Pillar Advisors Private Limited.
Date of birth: August 6, 1989
Foreign Companies
Address: B-13, Shyam Apartment Part-I, Behind Circuit _
House, Shahibaug, Ahmedabad — 380 004, Gujarat, India Nil
Occupation: Professional
Current term: For five years with effect from December 8,
2021
Period of directorship: Since December 8,2021
DIN: 07685824
Nikhil Kishorchandra Vora 50 Indian Companies
Designation: Independent Director 1.  Hindustan Foods Limited;
2. Parag Milk Foods Limited;
Date of birth: October 24, 1971 3. JHS Svendgaard Laboratories Limited,;
4. Vahdam Teas Private Limited;
Address: 1002, Surya Towers, Nathalal Parekh Marg, 5. VNF Ideas Private Limited:
Opposite Don Bosco School, Matunga East, Mumbai — 400 6. Immaculatebites Private Lit’nite d:
019, Maharashtra, India 7. Khanal Foods Private Limited;
o .o . 8. Gooddot Enterprises Private Limited;
ccupation: Business . . .
9.  Fullife Healthcare Private Limited;
Current term: For five years with effect from December 8, 10. Visage Lines Personal Care Private
2021 Limited;
11. G S E-Commerce Private Limited;
Period of directorship: Since December 8,2021 12. Wonderchef Home Appliances Private
Limited;
DIN: 05014606 13. Swmabhan Commerce Private Limited;
14. Myhealthcare ~ Technologies  Private
Limited;
15. Proficiency Learning Solutions Private
Limited;
16. Soothe Healthcare Private Limited; and
17. Neemans Private Limited.
Foreign Companies
Nil
Vipul Prakash 54 Indian Companies
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Name, designation, date of birth, address, occupation, Age

current term, period of directorship and DIN (years) LR )
Designation: Independent Director Nil
Date of birth: January 19, 1968 Foreign Companies
Address: House no.- 402B Hamilton Court, DLF Phase 4, Nil

Galleria, Gurugram — 122 009, Haryana, India
Occupation: Employed

Current term: For five years with effect from December 30,
2021

Period of directorship: Since December 30, 2021

DIN: 00380769

Brief profiles of our Directors

Shiv Ratan Agarwal is the Chairman and Whole-time Director of our Company. He has been a director in our
Company since its incorporation. He has not completed his formal education. He is currently serving as a director
on the board of several companies, including Basant Vihar Hotels Private Limited and Mastkin Foods Private
Limited. He has over 30 years of experience in the food industry, including ethnic snacks and sweets.

Deepak Agarwal is the Managing Director of our Company. He has been a director in our Company since January
25,2002. He has completed a post graduate programme in management (family managed business) from S.P. Jain
Institute of Management & Research, Mumbai. He is currently serving as a director on the board of several
companies, including Hanuman Agrofood Private Limited, Petunt Food Processors Private Limited and Mastkin
Foods Private Limited. He has approximately 20 years of experience in the food industry, including ethnic snacks
and sweets.

Shweta Agarwal is the Whole-time Director of our Company. She has been a director in our Company since
November 20, 2006. She holds a bachelor’s degree in arts and a master’s degree in arts (English) from Maharshi
Dayanand Saraswati University, Ajmer. She is currently serving as a director on the board of Bikaji Mega Food
Park Private Limited and Petunt Food Processors Private Limited. She has approximately 16 years of experience
in the food industry, including ethnic snacks and sweets.

Sachin Kumar Bhartiya is a Non-Executive Director (Nominee of India 2020 Maharaja, Limited and Lighthouse
India Fund IlI, Limited) of our Company and has been jointly nominated by India 2020 Maharaja, Limited and
Lighthouse India Fund III, Limited, pursuant to the Shareholders Agreement and the subsequent DOA IV. He holds
a bachelor’s degree of commerce from the University of Calcutta. He has been a director in our Company since
April 11, 2014. He is also a member of the Institute of Chartered Accountants of India. He is also one of the co-
founders of Lighthouse Advisors India Private Limited, a private equity firm. He has over 13 years of experience
in private equity and portfolio management services.

Anshuman Goenka is a Non-Executive Director (Nominee of IIFL Special Opportunities Funds) of our Company
and has been nominated by IIFL Special Opportunities Funds, pursuant to the Shareholders Agreement. He has
been a director in our Company Since November 15,2021. He holds a bachelor’s degree in arts (honours course)
from the University of Delhi. He has also completed a post graduate programme in management from the Indian
School of Business. He also holds a master’s degree in arts from the Wolfson College, University of Cambridge.
Further, he has also been designated as a chartered financial analyst by the CFA Institute. In the past, he was
associated with Investcorp India Asset Managers Private Limited, IDFC Alternatives Limited, Standard Chartered
Bank, BCP Advisors Private Limited, Rabo Indian Finance Private Limited, The Boston Consulting Group (India)
Private Limited, Accenture India Private Limited and Andersen Consulting Private Limited in various capacities.
He has significant experience in private equity and banking sector.

Siraj Azmat Chaudhry is an Independent Director of our Company. He has been a director in our Company since
August 24, 2021. He holds a bachelor’s degree in commerce (honours course) from the University of Delhi and a
master’s degree of international business from the Indian Institute of Foreign Trade, New Delhi. In the past, he
was associated with Cargill India Pvt. Ltd. in the capacity of business unit leader. Further, he has been awarded
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with business leader with a vision award by FIIB in 2018, LMA pride of Uttar Pradesh award (agriculture) 2020
by the Lucknow Management Association, son of the soil award by Jaipuria Institute of Management, Lucknow
in 2021 and global leader with a vision award by the Institute of Marketing and Management, New Delhi, in 2021.
He has over 24 years of experience in agriculture and food processing industry.

Richa Manoj Goyal is an Independent Director of our Company. She holds a bachelor’s degree in commerce from
H.A. Commerce College, Gujarat University and a bachelor’s degree in law from Gujarat University and is a member
of the Institute of the Company Secretaries of India. She has been associated with our Company since December
8, 2021. She is a certified trademarks agent and is currently the proprietor of the law firm ‘Richa Goyal and
Associates’. She has approximately 20 years of experience in the field of trademark law, patent law, copyright
law and other allied laws.

Pulkit Anilkumar Bachhawat is an Independent Director of our Company. He has been a director in our
Company since December 8§, 2021. He holds a bachelor’s degree in commerce from the University of Mumbai.
He is also a member of the Institute of Chartered Accountants of India. Further, he has also cleared all three levels
of chartered financial analyst program by CFA Institute. He is the founder of Right Pillar Advisors Private
Limited. In the past, he was associated with Intensive Fiscal Services Private Limited in the capacity of manager
and senior manager. He has over 7 years of experience in investment banking, including private equity and venture
capital.

Nikhil Kishorchandra Vora is an Independent Director of our Company. He has been a director in our Company
since December 8, 2021. He holds a bachelor’s degree in commerce from the R. A Podar College of Commerce
and Economics, University of Mumbai. He is also a qualified cost and works accountant. He is the founder and
chief executive officer of Sixth Sense Ventures Advisors LLP. He has significant experience in venture capital.

Vipul Prakash is an Independent Director of our Company. He has been a director in our Company since
December 30, 2021. He holds a bachelor’s degree of technology in mechanical engineering from the Indian
Institute of Technology, Delhi. He also holds a post graduate diploma in management from the Indian Institute of
Management, Ahmedabad. He is currently also associated with MakeMyTrip (India) Private Limited in the
capacity of chief operating officer - India. In the past, he was associated with PepsiCo India Holdings Pvt. Ltd. in
the capacity of marketing senior vice president- category beverages. He has over 23 years of experience in the
field of operations and management.

Confirmations

None of our Directors is or was a director of any company listed on any stock exchange, whose shares have been
or were suspended from being traded during the five years preceding the date of this Draft Red Herring Prospectus,
during the term of his/her directorship in such company.

None of our Directors is, or was a director of any listed company, which has been or was delisted from any stock
exchange, during the term of his/her directorship in such company.

No sum or consideration, either in cash or shares or in any other form have been paid or agreed to be paid to any
of our Directors or to the firms, trusts or companies in which they have an interest in, by any person, either to
induce any of our Directors to become or to help any of them qualify as a director, or otherwise for services
rendered by them or by the firm, trust or company in which they are interested, in connection with the promotion
or formation of our Company.

Further, none of our Directors have been identified as Wilful Defaulters or Fraudulent Borrowers as defined under
the SEBI ICDR Regulations.

Relationships amongst our Directors

Except as disclosed below, none of our other Directors are related to each other:

1\?(; Name of Directors Nature of Relationship
1. | Shiv Ratan Agarwal and Deepak Agarwal Father and son
2. | Deepak Agarwal and Shweta Agarwal Husband and wife
3. | Shiv Ratan Agarwal and Shweta Agarwal Father-in-law and daughter-in-law

Arrangement or understanding with major Shareholders, customers, suppliers or others
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Except Sachin Kumar Bhartiya and Anshuman Goenka, who have been appointed as Nominee Directors on our
Board pursuant to the Share subscription, Share Purchase and Shareholders’ Agreement (“Shareholders
Agreement”) dated May 7, 2018 entered amongst our Company, Shiv Ratan Agarwal, Deepak Agarwal, Shiv
Ratan Agarwal (HUF), Sushila Devi Agarwal, Deepak Agarwal (HUF), Pratishtha Agarwal, Sahnvi Agarwal
(Shiv Ratan Agarwal , Deepak Agarwal, Shiv Ratan Agarwal (HUF) and Deepak Agarwal (HUF) together, the
“Promoters” and Sushila Devi Agarwal, Pratishtha Agarwal and Sahnvi Agarwal together, the “Promoter
Family Members”), India 2020 Maharaja, Limited, India 2020 Fund II Limited, Intensive Softshare Private
Limited, IIFL Special Opportunities Fund, IIFL Special Opportunities Fund — Series 2, IIFL Special Opportunities
Fund — Series 3, IIFL Special Opportunities Fund — Series 4, IIFL Special Opportunities Fund — Series 5, IIFL
Special Opportunities Fund — Series 6 and IIFL Special Opportunities Fund — Series 7, none of our Directors have
been appointed either as a director or a member of the senior management, pursuant to any arrangement or
understanding with our major Shareholders, customers, suppliers or others.

Service contracts with Directors

Our Company has not entered into any service contracts with any Director, which provide for benefits upon
termination of employment.

Terms of appointment of our Executive Directors
Shiv Ratan Agarwal

Shiv Ratan Agarwal was re-designated as our Chairman and Whole-time Director with effect from September 1,
2021 upto April 30, 2025, pursuant to the resolution passed by our Board on September 2, 2021, which was
approved by the shareholders at the EGM held on October 22, 2021. Our Company has also entered into an
agreement dated September 1, 2021 with Shiv Ratan Agarwal with respect to the terms and conditions of the
appointment. The following table sets forth the terms of appointment of Shiv Ratan Agarwal, pursuant to a
resolution of our board dated December 30, 2020 as approved by our Shareholders at their meeting held on
December 31, 2020:

1§I:. Category Particulars
1. Salary ¥ 3.36 million per month effective from April 1, 2021 with increments as may be decided
by the Board, subject to a ceiling on increment of 20% in one year
2. Perquisites and e  perquisites as per the applicable rules of the Company.
allowances e leave encashment as per the rules of the Company.
e  gratuity of half month’s salary for every completed year of service.
Deepak Agarwal

Deepak Agarwal was re-designated as our Managing Director with effect from September 1, 2021 upto January
31, 2024, pursuant to the resolution passed by our Board on September 2, 2021, which was approved by the
shareholders at the EGM held on October 22, 2021. Our Company has also entered into an agreement dated
September 1, 2021 with Deepak Agarwal with respect to the terms and conditions of the appointment. The
following table sets forth the terms of appointment of Deepak Agarwal, pursuant to a resolution of our board dated
December 30, 2020 as approved by our Shareholders at their meeting held on December 31, 2020:

;:;'- Category Particulars
1. Salary % 3.36 million per month effective from April 1, 2021 with increments as may be decided
by the Board, subject to a ceiling on increment of 20% in one year
2. Perquisites and e  perquisites as per the applicable rules of the Company.
allowances e leave encashment as per the rules of the Company.
e  gratuity of half month’s salary for every completed year of service.
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Shweta Agarwal

Shweta Agarwal was re-appointed as our Whole-time Director for a period of three years with effect from February
1, 2021, pursuant to the resolution passed by our Board on December 30, 2020, which was approved by the
shareholders at the AGM held on December 31, 2020. Our Company has also entered into an agreement dated
February 1, 2021 with Shweta Agarwal with respect to the terms and conditions of the appointment. The following
table sets forth the terms of appointment of Shweta Agarwal, pursuant to a resolution of our board dated December
30, 2020 as approved by our Shareholders at their meeting held on December 31, 2020:

;:;'- Category Particulars
1. Salary % 1.08 million per month effective from April 1, 2021 with increments as may be decided
by the Board, subject to a ceiling on increment of 20% in one year
2. Perquisites and e  perquisites as per the applicable rules of the Company.
allowances e leave encashment as per the rules of the Company.
e  gratuity of half month’s salary for every completed year of service.

Terms of appointment of our Nominee Directors

Our Nominee Directors are not entitled to any remuneration or sitting fees for attending meetings of our Board
and committees thereof.

Terms of appointment of our Independent Directors

Pursuant to the resolution passed by our Board at their meeting held on November 15, 2021, our Independent
Directors shall be entitled to sitting fees of: (a) X 50,000 for each meeting of our Board; and (b) % 25,000 for each
committee meeting, with effect from September 2, 2021.

Further, pursuant to resolutions passed by our Board on August 24, 2021 and our Shareholders on October 22,
2021, our Board has been authorised to pay Siraj Azmat Chaudhry, our Independent Director, commission as may
be determined by it, provided that the aggregate commission does not exceed 1% of the net profit of our Company
in accordance with Section 197 of the Companies Act, computed in accordance with Section 198 of the
Companies. Further, in case of inadequacy of profits or loss, up to a sum of X 2.5 million may be paid as
commission and sitting fees to Siraj Azmat Chaudhry, for a period not exceeding three years. Additionally,
pursuant to the resolution passed by our Board dated December 30, 2021, Vipul Prakash is also entitled to
commission as may be determined by the Board, within the overall limits of 1% of the net profits of the Company
during any financial year.

Payments or benefits to Directors by our Company

Other than as disclosed below, our Company has not paid any compensation or granted any benefit to any of our
Directors (including contingent or deferred compensation) in all capacities in Fiscal 2021.

Remuneration paid to our Directors

Except as stated above in “Terms of appointment of our Executive Directors”, our Company has not entered into
any contract appointing or fixing the remuneration of a Director in the last two years.

(a) Executive Directors
(in X million)

Name of Director Designation Remuneration paid in Fiscal 2021
Shiv Ratan Agarwal Chairman and Whole-time Director 33.60

Deepak Agarwal Managing Director 33.60

Shweta Agarwal Whole-time Director 10.80

(b) Nominee Directors

Our Nominee Directors have not received any remuneration in Fiscal 2021.
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(¢) Independent Directors

Our Independent Directors were not paid any sitting fees for attending board or committee meetings for
Fiscal 2021.

Remuneration paid by our Subsidiary

None of our Directors have received or were entitled to receive any remuneration, sitting fees or commission from
our Subsidiary in Fiscal 2021.

Shareholding of Directors in our Company

The table below sets forth details of Equity Shares held by the Directors as on date of this Draft Red Herring
Prospectus:

Sr. No. Name of the Director Number of Equity Shares held
1. Shiv Ratan Agarwal 149,445,720"
2 Deepak Agarwal 41,423,340

“includes 61,202,520 Equity Shares held by him in the capacity of the karta of Shiv Ratan Agarwal (HUF)
“includes 17,460 Equity Shares held by him in the capacity of the karta of Deepak Agarwal (HUF)

Our Articles of Association do not require our Directors to hold qualification shares.
Borrowing Powers

Pursuant to a resolution passed by our Shareholders at their EGM held on February 4, 2014, our Board has been
authorised to borrow money from time to time up to a limit not exceeding in aggregate X 5,000 million
notwithstanding that the money to be borrowed, together with money already borrowed by the Company (apart
from temporary loans obtained from the Company’s bankers in the ordinary course of business), will exceed the
aggregate of the paid-up share capital of the Company and its free reserves.

Bonus or profit-sharing plan for our Directors
Our Company does not have any performance linked bonus or a profit-sharing plan for our Directors.
Contingent and deferred compensation payable to Directors

There is no contingent or deferred compensation payable to our Directors, which does not form part of their
remuneration.

Interest of Directors

All of our Directors may be deemed to be interested to the extent of remuneration and sitting fees payable to them
for attending meetings of our Board and/or committees thereof, the reimbursement of expenses payable to them
and to the extent of commission payable to them, if any, each as approved by our Board and/or the relevant
committees thereof.

Shiv Ratan Agarwal and Deepak Agarwal may also be interested to the extent of their respective shareholding in
our Company, if any, and to the extent of any dividend payable to them and other distributions in respect of such
shareholding.

Other than Shiv Ratan Agarwal and Deepak Agarwal, none of our Directors are interested in the promotion or
formation of our Company.

Our Nominee Directors, Sachin Kumar Bhartiya and Anshuman Goenka, pursuant to the SSPA, may be deemed
to be interested in the contracts, agreements/arrangements entered into or to be entered into by our Company with
any company which is promoted by him or in which he hold directorships or any partnership firm in which he is
partner.

Our Directors do not have any interest in any property acquired or proposed to be acquired of or by our Company
as on the date of this Draft Red Herring Prospectus.
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Further, our Directors do not have any interest in any transaction by our Company for acquisition of land,
construction of building or supply of machinery since incorporation.

Except as stated in “Restated Financial Statements - Note 36 - Related Party Transactions” and “Our Promoters
and Promoter Group” on page 253 and 194 respectively, and to the extent of shareholding in our Company, our
Directors do not have any other business interest in our Company.

Changes to our Board in the last three years

Except as stated below, there have been no changes to our Board of Directors in the last three years:

Date of appointment/ Designation (at the time of
Name 5 5 5 Reason
cessation appointment/cessation)
Vipul Prakash December 30, 2021 Independent Director Appointment
Nikhil Kishorchandra Vora December 8, 2021 Independent Director Appointment
Pulkit Anilkumar Bachhawat December 38, 2021 Independent Director Appointment
Richa Manoj Goyal December 8, 2021 Independent Director Appointment
November 15,2021 Non-Executive Director Appointment
Anshuman Goenka (Nominee of IIFL Special
Opportunities Funds)
November 2, 2021 Non-Executive Director Resignation
Vikrant Balbir Singh (Nominee of IIFL Special
Opportunities Funds)
Sangeeta Devi Jaisanseriya December 30, 2021 Independent Director Resignation
Kedar Chand Agarwal December 30, 2021 Independent Director Resignation
Sushila Devi Agarwal September 1, 2021 Whole-time Director Resignation
Siraj Azmat Chaudhry August 24, 2021 Independent Director Appointment

Note: This table does not include details of regularisations of additional Directors and changes in designation.
Corporate Governance

The provisions of the Companies Act, 2013 along with the SEBI Listing Regulations, with respect to corporate
governance, will be applicable to our Company immediately upon the listing of the Equity Shares on the Stock
Exchanges. Our Company is in compliance with the requirements of the applicable regulations in respect of
corporate governance in accordance with the SEBI Listing Regulations, and the Companies Act, 2013, pertaining
to the constitution of the Board and committees thereof.

As on the date of this Draft Red Herring Prospectus, we have ten Directors including three Executive Directors,
two Nominee Directors, and five Independent Directors (including one woman Director).

Committees of our Board
Our Board may constitute committees to delegate certain powers as permitted under the Companies Act, 2013.

In terms of the SEBI Listing Regulations and the provisions of the Companies Act, 2013, our Company has
constituted the following Board-level committees:

A. Audit committee

Our Audit Committee was constituted by a resolution of our Board dated January 17, 2011 and last reconstituted
by a resolution of our Board dated December 30, 2021 and is in compliance with Section 177 of the Companies
Act and Regulation 18 of the SEBI Listing Regulations. The current constitution of the Audit committee is as
follows:

Name of Director Position in the Committee Designation on the Board
Nikhil Kishorchandra Vora Chairman Independent Director
Siraj Azmat Chaudhry Member Independent Director
Pulkit Anilkumar Bachhawat Member Independent Director
Vipul Prakash Member Independent Director
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Name of Director Position in the Committee Designation on the Board

Sachin Kumar Bhartiya Member Non-Executive Director (Nominee of India 2020
Maharaja Limited and Lighthouse India Fund I1I,
Limited)
Anshuman Goenka Member Non-Executive Director (Nominee of IIFL Special
Opportunities Funds)

The scope and function of the Audit Committee is in accordance with Section 177 of the Companies Act and the
SEBI Listing Regulations and its terms of reference, inter alia, includes the following:

(a) Oversight of the Company’s financial reporting process, examination of the financial statement and the

(b)

(©)

(d)

(e)

¢

(2
(h)

auditors’ report thereon and the disclosure of its financial information to ensure that the financial statement
is correct, sufficient and credible;

Recommendation for appointment, re-appointment and replacement, remuneration and terms of appointment
of auditors, including the internal auditor, cost auditor and statutory auditor, of the Company and the fixation
of audit fee;

Approval of payments to statutory auditors for any other services rendered by the statutory auditors of the
Company and the fixation of the audit fee;

Examining and Reviewing, with the management, the annual financial statements and auditor’s report thereon
before submission to the Board for approval, with particular reference to:

(1) Matters required to be included in the Director’s Responsibility Statement to be included in the Board’s
report in terms of clause (c) of sub-section 3 of section 134 of the Companies Act;

(i1))  Changes, if any, in accounting policies and practices and reasons for the same;

(iii) Major accounting entries involving estimates based on the exercise of judgment by the management
of the Company;

(iv)  Significant adjustments made in the financial statements arising out of audit findings;

(v)  Compliance with listing and other legal requirements relating to financial statements;

(vi) Disclosure of any related party transactions; and

(vii) Qualifications / modified opinion(s) in the draft audit report.

Reviewing, with the management, the quarterly, half-yearly and annual financial statements before
submission to the Board for approval;

Reviewing, with the management, the statement of uses/application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement of funds utilised for purposes other than those stated
in the offer document/prospectus/notice and the report submitted by the monitoring agency monitoring the
utilisation of proceeds of a public or rights issue, and making appropriate recommendations to the Board to
take up steps in this matter;

Reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;

Formulating a policy on related party transactions, which shall include materiality of related party
transactions;

Approval or any subsequent modification of transactions of the Company with related parties and omnibus
approval for related party transactions proposed to be entered into by the Company subject to such conditions
as may be prescribed,

Explanation: The term "related party transactions" shall have the same meaning as provided in Regulation 2(1)(zc)
of the SEBI Listing Regulations and/or the applicable Accounting Standards and/or the Companies Act.

W)

(k)

Review, at least on a quarterly basis, the details of related party transactions entered into by the Company
pursuant to each of the omnibus approvals given;

Scrutiny of inter-corporate loans and investments;
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(1) Valuation of undertakings or assets of the company, wherever it is necessary;
(m) Evaluation of internal financial controls and risk management systems;

(n) Reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal
control systems;

(o) Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage and
frequency of internal audit;

(p) Discussion with internal auditors of any significant findings and follow up there on;

(qQ) Reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the
matter to the Board;

(r) Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well
as post-audit discussion to ascertain any area of concern;

(s) Looking into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

(t) Recommending to the board of directors the appointment and removal of the external auditor, fixation of
audit fees and approval for payment for any other services;

(u) Reviewing the functioning of the whistle blower mechanism;

(v) Approval of the appointment of the Chief Financial Officer of the Company (“CFO”) (i.e., the whole-time
finance director or any other person heading the finance function or discharging that function) after assessing
the qualifications, experience and background, etc., of the candidate;

(w) Carrying out any other functions as provided under the Companies Act, the SEBI Listing Regulations and
other applicable laws;

(x) To formulate, review and make recommendations to the Board to amend the Audit Committee charter from
time to time;

(y) Monitoring the end use of funds through public offers and related matters;

(z) Overseeing a vigil mechanism established by the Company, providing for adequate safeguards against
victimisation of employees and directors who avail of the vigil mechanism and also provide for direct access
to the Chairperson of the Audit Committee for directors and employees to report their genuine concerns or
grievances; and

(aa) Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.
(bb) Reviewing the utilization of loans and/or advances from/investment by the holding company in the subsidiary
exceeding rupees 100 crore or 10% of the asset size of the subsidiary, whichever is lower including existing

loans/ advances/ investments existing as on the date of coming into force of this provision;

(cc) Considering and commenting on rationale, cost-benefits and impact of schemes involving merger, demerger,
amalgamation etc., on the Company and its shareholders; and

(dd) Such roles and functions as may be prescribed under the Companies Act and SEBI Listing Regulations.

B. Nomination and Remuneration Committee

Our Nomination and Remuneration committee was constituted by a resolution passed by our Board at their
meeting held on February 4, 2008 and was last reconstituted by a resolution of our Board dated December 30,
2021. The current constitution of the Nomination and Remuneration committee is as follows:
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Name of Director Position in the Committee Designation on the Board
Siraj Azmat Chaudhry Chairman Independent Director
Nikhil Kishorchandra Vora Member Independent Director
Sachin Kumar Bhartiya Member Non-Executive Director (Nominee of India 2020
Maharaja Limited and Lighthouse India Fund 111,
Limited)
Anshuman Goenka Member Non-Executive Director (Nominee of IIFL Special
Opportunities Funds)

The scope and function of the Nomination and Remuneration committee is in accordance with Section 178 of
the Companies Act, 2013 read with Regulation 19 of the SEBI Listing Regulations and its terms of reference are
as follows:

(a) To be responsible for identifying and nominating, for the approval of the Board and ultimately the
shareholders, candidates to fill Board vacancies as and when they arise as well as putting in place plans for
succession, in particular with respect to the Chairman of the Board and the Chief Executive Officer;

(b) Formulation of the criteria for determining qualifications, positive attributes and independence of a director
and recommend to the Board a policy, relating to the remuneration of the directors, key managerial personnel
and other employees;

The Nomination and Remuneration Committee, while formulating the above policy, should ensure that

(i) the level and composition of remuneration be reasonable and sufficient to attract, retain and motivate
directors of the quality required to run our Company successfully;

(i1) relationship of remuneration to performance is clear and meets appropriate performance benchmarks;
and

(iil) remuneration to directors, key managerial personnel and senior management involves a balance between
fixed and incentive pay reflecting short and long term performance objectives appropriate to the working
of the Company and its goals.

(c)  Formulation of criteria for evaluation of performance of independent directors and the Board;
(d) Devising a policy on Board diversity;

()  Identifying persons who are qualified to become directors of the Company and who may be appointed in
senior management in accordance with the criteria laid down, and recommend to the Board their
appointment and removal. The Company shall disclose the remuneration policy and the evaluation criteria
in its annual report;

(f)  Analysing, monitoring and reviewing various human resource and compensation matters;

(g) Determining the Company’s policy on specific remuneration packages for executive directors including
pension rights and any compensation payment, and determining remuneration packages of such directors;

(h)  Recommending the remuneration, in whatever form, payable to the senior management personnel and other
staff (as deemed necessary);

(1)  Reviewing and approving compensation strategy from time to time in the context of the then current Indian
market in accordance with applicable laws;

(j)  Determining whether to extend or continue the term of appointment of the independent director, on the
basis of the report of performance evaluation of independent directors;

(k)  Perform such functions as are required to be performed by the compensation committee under the Securities
and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021 (the
“SBEB Regulations”) as may be amended from time to time;

() For every appointment of an independent director, evaluate the balance of skills, knowledge, and

experience on the board and on the basis of such evaluation, prepare a description of the role and
capabilities required of an independent director. The person recommended to the board for appointment as
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(m)

(n)

(0)

an independent director shall have the capabilities identified in such description. For the purpose of
identifying suitable candidates, the committee may (a) use the services of an external agencies, if required;
(b) consider candidates from a wide range of backgrounds, having due regard to diversity; and (c) consider
the time commitments of the candidates;

Administering the employee stock option scheme/plan approved by the Board and shareholders of the
Company in accordance with the terms of such scheme/plan (“ESOP Scheme”) including the following:

(i)  Determining the eligibility of employees to participate under the ESOP Scheme;

(i)  Determining the quantum of option to be granted under the ESOP Scheme per employee and in
aggregate;

(iii) Date of grant;

(iv)  Determining the exercise price of the option under the ESOP Scheme;

(v)  The conditions under which option may vest in employee and may lapse in case of termination of
employment for misconduct;

(vi) The exercise period within which the employee should exercise the option and that option would
lapse on failure to exercise the option within the exercise period;

(vii) The specified time period within which the employee shall exercise the vested option in the event
of termination or resignation of an employee;

(viil) The right of an employee to exercise all the options vested in him at one time or at various points of
time within the exercise period;

(ix) Re-pricing of the options which are not exercised, whether or not they have been vested if stock
option rendered unattractive due to fall in the market price of the equity shares;

(x)  The grant, vest and exercise of option in case of employees who are on long leave;

(xi)  Allow exercise of unvested options on such terms and conditions as it may deem fit;

(xii) Formulate the procedure for funding the exercise of options;

(xiii) The procedure for cashless exercise of options;

(xiv) Forfeiture/ cancellation of options granted;

(xv) Formulate the procedure for buy-back of specified securities issued under the SBEB Regulations, if
to be undertaken at any time by the Company, and the applicable terms and conditions, including:
=  permissible sources of financing for buy-back;
= any minimum financial thresholds to be maintained by the Company as per its last financial

statements; and
] limits upon quantum of specified securities that the Company may buy-back in a financial
year.

(xvi) Formulating and implementing the procedure for making a fair and reasonable adjustment to the
number of options and to the exercise price in case of corporate actions such as rights issues, bonus
issues, merger, sale of division and others. In this regard following shall be taken into consideration:

] the number and the price of stock option shall be adjusted in a manner such that total value
of the option to the employee remains the same after the corporate action;

] for this purpose, global best practices in this area including the procedures followed by the
derivative markets in India and abroad may be considered; and

. the vesting period and the life of the option shall be left unaltered as far as possible to protect

the rights of the employee who is granted such option.

Construing and interpreting the ESOP Scheme and any agreements defining the rights and obligations of
the Company and eligible employees under the ESOP Scheme, and prescribing, amending and/or
rescinding rules and regulations relating to the administration of the ESOP Scheme;

Framing suitable policies, procedures and systems to ensure that there is no violation of securities laws, as
amended from time to time, including:

(a)  the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as
amended; and

(b)  the Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices
Relating to the Securities Market) Regulations, 2003, as amended, by the Company and its
employees, as applicable.
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(p)

(@
(r)

C.

Performing such other activities as may be delegated by the Board and/or are statutorily prescribed under
any law to be attended to by the Nomination and Remuneration Committee.

Such terms of reference as may be prescribed under the Companies Act and SEBI Listing Regulations.

To make available its terms of reference and review annually those terms of reference and its own
effectiveness and recommend any necessary changes to the Board.

Stakeholders’ Relationship Committee

The Stakeholder Relationship Committee was constituted by a resolution of our Board dated December 30,
2021. The constitution of the Stakeholder Relationship Committee is as follows:

Name of Director Position in the Committee Designation on the Board

Sachin Kumar Bhartiya Chairman Non-Executive Director (Nominee of India

2020 Maharaja Limited and Lighthouse
India Fund 111, Limited)

Deepak Agarwal Member Managing Director

Anshuman Goenka Member Non-Executive Director (Nominee of IIFL

Special Opportunities Funds)

Richa Manoj Goyal Member Independent Director

The scope and function of the Stakeholder Relationship Committee is in accordance with Regulation 20 of the
SEBI Listing Regulations and its terms of reference are as follows:

(a) Considering and looking into various aspects of interests of shareholders, debenture holders and other security

(b)

(©
(d)

(e)

®

(@

holders;

Redressal of all security holders’ and investors’ grievances such as complaints related to transfer of shares or
debentures, including non-receipt of share certificates or debenture certificates, issue of new/duplicate
certificates and review of cases for refusal of transfer/transmission of shares and debentures, non-receipt of
balance sheet, non-receipt of declared dividends, non-receipt of annual reports, general meetings, etc., and
assisting with quarterly reporting of such complaints;

Reviewing of measures taken for effective exercise of voting rights by shareholders;

Investigating complaints relating to allotment of shares, approval of transfer or transmission of shares,
debentures or any other securities;

Giving effect to all allotment, transfer/transmission of shares and debentures, dematerialisation of shares and
re-materialisation of shares, split and issue of duplicate/consolidated share certificates, compliance with all
the requirements related to shares, debentures and other securities from time to time;

Reviewing the measures and initiatives taken by the Company for reducing the quantum of unclaimed
dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by the
shareholders of the Company;

Reviewing the adherence to the service standards by the Company with respect to various services rendered
by the registrar and transfer agent of the Company and to recommend measures for overall improvement in
the quality of investor services;

(h) Carrying out such other functions as may be specified by the Board from time to time or specified/provided

D.

under the Companies Act or SEBI Listing Regulations, or by any other regulatory authority.

Corporate Social Responsibility Committee

The Corporate Social Responsibility Committee was constituted by a resolution of our Board dated February
27,2015 and was last reconstituted by a resolution of our Board dated December 30, 2021. The current constitution
of the Corporate Social Responsibility Committee is as follows:
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Name of Director

Position in the Committee

Designation on the Board

Deepak Agarwal Chairman Managing Director
Sachin Kumar Bhartiya Member Non-Executive Director (Nominee of India 2020
Maharaja Limited and Lighthouse India Fund I1I,
Limited)
Anshuman Goenka Member Non-Executive Director (Nominee of IIFL Special
Opportunities Funds)
Richa Manoj Goyal Member Independent Director

The terms of reference of the Corporate Social Responsibility Committee framed in accordance with Section 135
of the Companies Act, 2013, are as follows:

(a) To formulate the Corporate Social Responsibility policy of the company which shall indicate the activities to be
undertaken by the company as specified in Schedule VII to the Act;

(b) To recommend the expenditure that can be incurred for this purpose;

(¢) To monitor CSR policy of the company from time to time;

(d) To ensure implementation of all the policies pertaining to business responsibility;

(e) To ensure effective communication of all the policies to all relevant stakeholders;

(f) Independent evaluation or audit of the policies to be conducted.

E. Risk Management Committee

The Risk Management Committee was constituted by a resolution of our Board dated December 30, 2021. The
current constitution of the Risk Management Committee is as follows:

Name of Director Position in the Committee Designation on the Board

Deepak Agarwal Chairman Managing Director

Sachin Kumar Bhartiya Member Non-Executive Director (Nominee of India 2020
Maharaja Limited and Lighthouse India Fund I1I,

Limited)
Anshuman Goenka Member Non-Executive Director (Nominee of IIFL Special
Opportunities Funds)
Siraj Azmat Chaudhry Member Independent Director
Vipul Prakash Member Independent Director

The scope and function of the Risk Management Committee is in accordance with Regulation 21 of the SEBI
Listing Regulations and its terms of reference are as follows:

6] To formulate a detailed Risk Management Policy covering risk across functions and plan integration
through training and awareness programmes. The Policy shall include:

e A framework for identification of internal and external risks specifically faced by the Company, in
particular including financial, operational, sectoral, sustainability (particularly, ESG related risks),
information, cyber security risks or any other risk as may be determined by the Risk Management
Committee;

e  Measures for risk mitigation including systems and processes for internal control of identified risks;
e Business continuity plan.

(i1) To ensure that appropriate methodology, processes and systems are in place to monitor and evaluate risks
associated with the business of the Company;

(iii) To review and recommend potential risk involved in any new business plans and processes;
(iv) To review the Company’s risk-reward performance to align with the Company’s overall policy objectives;
v) To implement, monitor and oversee implementation of the risk management policy, including evaluating

the adequacy of risk management systems;

189



(vi)

(vii)

(viii)

(ix)

(x)
(xi)

(xii)

(xiii)

To periodically review and assess the Risk Management Policy at least once in two years, including by
considering the changing industry dynamics and evolving complexity and recommend for any amendment
or modification as necessary;

To keep the board of directors informed about the nature and content of its discussions, recommendations
and actions to be taken;

To seek information from any employee, obtain outside legal or other professional advice and secure
attendance of outsiders with relevant expertise, if it considers necessary;

Laying down risk assessment and minimization procedures and the procedures to inform Board of the
same;

To review the appointment, removal and terms of remuneration of the chief risk officer (if any);

Framing, implementing, reviewing and monitoring the risk management plan for the Company and such
other functions, including cyber security;

Advise the Board with regard to risk management decisions in relation to strategic and operational matters
such as corporate strategy; and

Performing such other activities as may be delegated by the Board and/or are statutorily prescribed under
any law to be attended to by the Risk Management Committee.

Management organisation chart
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Key Managerial Personnel

Except our Executive Directors, the details of our other Key Managerial Personnel as on the date of this Draft
Red Herring Prospectus are as set forth below:

For a brief profile of Shiv Ratan Agarwal, our Chairman and Whole-time Director, Deepak Agarwal, Managing
Director and Shweta Agarwal, Whole-time Director, see “Our Management- Brief Profiles of our Directors” on
page 178.

Rishabh Jain is the Chief Financial Officer of our Company. He has been associated with our Company since
February 1, 2015. He holds a bachelor’s degree in commerce from the Veer Narmad South Gujarat University,
Surat. He is also a member of the Institute of Chartered Accountants of India. He is accountable for the financial
process, execution of our Company’s financial strategy and business plans, financial forecasting, budget,
expansion and capex, managing cash flows, fund raising, managing financial and cost controls and reporting, risk
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management, investor relations, corporate governance, audit and financial statements, merger and acquisitions
and reporting to the board of directors and other stakeholders in relation to various financial and strategic matters,
in our Company. He has previously worked with Intensive Fiscal Services Private Limited in the capacity of
manager of the investment banking department. He has over 14 years of experience in the field of finance. In Fiscal
2021, he received X 2.23 million from the Company as remuneration.

Divya Navani is the Company Secretary and Compliance Officer of our Company. She has been associated with
our Company since September 1,2011. She holds a bachelor’s degree in commerce from the University of Bikaner.
She also holds a bachelor’s degree of law from Maharaja Ganga Singh University, Bikaner and a master’s degree
of law from Jagannath University, Rajasthan. Further, she is an associate of the Institute of Company Secretaries
of India. She is accountable for corporate secretarial matters, board governance practice’ and policies,
shareholder's relationship, regulatory compliances, commercial contracts, contractual risks and compliance
management, and reporting to the board of directors and various committees of the board and other stakeholders
in relation to the secretarial, compliance and governance matters, in our Company. She has previously worked
with Prakash K Prakash, Chartered Accountants, in the capacity of assistant company secretary. She has
approximately 12 years of experience in secretarial work. In Fiscal 2021, she received X 0.57 million from the
Company as remuneration.

Shambhu Dayal Gupta is the General Manager — Corporate Affairs and Finance of our Company. He has been
associated with our Company since April 1992. He holds a bachelor’s degree in commerce from the University
of Rajasthan. Further, he holds a master’s degree in commerce from University of Rajasthan. He is responsible
for liaising with various government bodies and authorities, managing statutory approvals and permissions,
building strategic relationships with key stakeholders, leading corporate social responsibility initiatives, banking
& treasury operations, financial matters involving accounting, taxation, costing, receivables and payables,
litigation and land related matters, and reporting to the board of directors and other stakeholders in relation to
various strategic and key administrative matters, in our Company. He has over 26 years of experience in handling
the corporate and financial affairs of our Company. In Fiscal 2021, he received % 1.85 million from the Company
as remuneration.

Manoj Verma is the Chief Operating Officer of our Company. He has been associated with our company since
June 1, 2021. He holds a bachelor’s degree in arts from Agra University and a diploma in marketing management
from NIS Sparta Ltd., New Delhi. He is responsible for providing leadership and strategic vision to our Company,
along with formulating operational, managerial and administrative procedures, reporting structures and operation
controls to the company in order to achieve short-term and long-term objectives. He was previously associated
with Colgate Palmolive (India) Limited, Mrs. Bectors Food Specialties Limited, Mondelez India Food Private
Limited and Aditya Birla Retail Limited in various capacities. He has over 24 years of experience in sales and
marketing. He was appointed on June 1, 2021, accordingly, he was not paid any remuneration for Fiscal 2021.

Retirement and termination benefits

Except applicable statutory benefits none of our Key Managerial Personnel would receive any benefits on their
retirement or on termination of their employment with our Company.

Family relationships of Directors with Key Managerial Personnel

Except as disclosed under “Our Management- Relationships amongst our Directors” on page 179, none of our
Key Managerial Personnel are related to any of our Directors or other Key Managerial Personnel.

Arrangements and Understanding with Major Shareholders

None of our Key Managerial Personnel have been selected pursuant to any arrangement or understanding with
any major Shareholders, customers or suppliers of our Company, or others.

Shareholding of the Key Managerial Personnel

None of our Key Managerial Personnel (other than Shiv Ratan Agarwal and Deepak Agarwal) hold any Equity
Shares as on date of this Draft Red Herring Prospectus.
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Service Contracts with Key Managerial Personnel
Our Key Managerial Personnel have not entered into any service contracts with our Company.
Contingent and deferred compensation payable to Key Managerial Personnel

There is no contingent or deferred compensation payable to Key Managerial Personnel, which does not form
part of their remuneration.

Bonus or profit-sharing plan of the Key Managerial Personnel
We do not have any formal bonus or profit-sharing plan for any of our Key Managerial Personnel.
Interest of Key Managerial Personnel

For details of the interest of our Executive Directors in our Company, see “Our Management — Interest of
Directors” on page 182.

Our Key Managerial Personnel (other than our Directors and Promoters) are interested in our Company only to
the extent of the remuneration or benefits to which they are entitled to as per their terms of appointment and
reimbursement of expenses incurred by them during the ordinary course of their service.

Our Key Managerial Personnel are also interested to the extent of employee stock options granted to them under
the ESOP Plan. The details of the ESOPs granted to our Key Managerial Personnel, outstanding as on the date of
this Draft Red Herring Prospectus, are as set forth below:

;:;' Key Managerial Personnel Number of ESOPs granted

1 Divya Navani 6,750
2. Rishabh Jain 22,050
3. Manoj Verma 26,200
4 Shambhu Dayal Gupta 34,500

For further details, see “Capital Structure-ESOP Plan” on page 94.
Status of Key Managerial Personnel

As on the date of this Draft Red Herring Prospectus, all our Key Managerial Personnel are permanent employees
of our Company.

Changes in the Key Managerial Personnel:

Except as disclosed below, there have been no changes in any of our key managerial personnel in the last three
years.

Date of appointment/ Designation (at the time of
Name " q q Reason
cessation appointment/cessation)
Rishabh Jain November 16, 2021 Chief Financial Officer | Appointed as  Chief
Financial Officer*
November 16, 2021 General Manager — Corporate Appointed as General
Shambhu Dayal Gupta . . Manager- Corporate
Affairs and Finance . .
Affairs and Finance**
Manoj Verma June 1, 2021 Chief Operating Officer Appointment

*He was earlier holding the position of vice president- finance and was appointed as the Chief Financial Officer with effect from November

16, 2021.
**He was earlier holding the position of chief financial officer and was appointed as the General Manager- Corporate Affairs and Finance

with effect from November 16, 2021.

Payment or Benefit to officers of our Company (non-salary related)
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Except as disclosed under “- Interest of Directors” and in “Restated Financial Statements - Note 36 - Related
Party Transactions” on pages 182 and 253 and remuneration paid to Key Managerial Personnel in the ordinary
course of business, no amount or benefit has been paid or given within the two preceding years from the date of
this Draft Red Herring Prospectus or intended to be paid or given to any officer of our Company, including our
Directors and Key Managerial Personnel.

Employees Stock Options

For details of our Company’s ESOP Plan, see “Capital Structure-ESOP Plan” on page 94.
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OUR PROMOTERS AND PROMOTER GROUP

Our Promoters
The Promoters of our Company are:

Shiv Ratan Agarwal;
Deepak Agarwal;

B =

Deepak Agarwal (HUF).

Shiv Ratan Agarwal (HUF); and

As on the date of this Draft Red Herring Prospectus, Shiv Ratan Agarwal, Deepak Agarwal, Shiv Ratan Agarwal

(HUF) and Deepak Agarwal (HUF)

together hold 190,869,060 Equity Shares, representing 76.50% of the issued,

subscribed and paid-up Equity Share capital of our Company.

For details on shareholding of our Promoters in our Company, please see the section titled “Capital Structure —
Build-up of the Promoters’ shareholding in our Company” on page 98.

Our Company confirms that the permanent account number, bank account number(s), passport number, Aadhar
card number and driving license number of our individual Promoters and details of the permanent account number
and bank account numbers of Shiv Ratan Agarwal (HUF) and Deepak Agarwal (HUF) shall be submitted to the
Stock Exchanges at the time of filing of this Draft Red Herring Prospectus.

Details of our Promoters

1. Shiv Ratan Agarwal

2. Deepak Agarwal

Shiv Ratan Agarwal, aged 70 years, is one of our Promoters and is the
Chairman of our Company.

Permanent Account Number: ABXPA3406E

For the complete profile of Shiv Ratan Agarwal, along with details of his date
of birth, address, educational qualifications, experience in business or
employment, position/posts held in the past, directorships held, other
ventures, special achievements and business and financial activities, see “Our
Management — Brief Profiles of our Directors” on page 178.

Other than as disclosed in “Our Management” on page 175, Shiv Ratan
Agarwal is not involved in any other venture.

Deepak Agarwal, aged 41 years, is one of our Promoters and is the
Managing Director of our Company.

Permanent Account Number. ACYPA3213D

For the complete profile of Deepak Agarwal, along with details of his date
of birth, address, educational qualifications, experience in business or
employment, position/posts held in the past, directorships held, other
ventures, special achievements and business and financial activities, see
“Our Management — Brief Profiles of our Directors” on page 178.

Other than as disclosed in “Our Management” on page 175, Deepak
Agarwal is not involved in any other venture.
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3. Shiv Ratan Agarwal (HUF)

Shiv Ratan Agarwal (HUF) came into existence on January 11, 1981 and Shiv Ratan Agarwal is its Karta
with Deepak Agarwal and Amay Agarwal as its coparceners and Sushila Devi Agarwal, Shweta Agarwal,
Pratishtha Agarwal and Sahnvi Agarwal as its members.

Permanent Account Number: AANHS0901D
Address: C-57, Sadul Ganj, Bikaner — 334 001, Rajasthan, India

4. Deepak Agarwal (HUF)

Deepak Agarwal (HUF) came into existence on March 14,2007 and Deepak Agarwal is its Karta with Amay
Agarwal as its coparcener and Shweta Agarwal, Pratishtha Agarwal and Sahnvi Agarwal as its members.

Permanent Account Number: AAFHD3618G
Address: C-57, Sadul Ganj, Bikaner — 334 001, Rajasthan, India
Change in control of our Company

Except for Deepak Agarwal (HUF), all our Promoters are the original promoters of our Company. There has been
no change in the control of our Company in the five years immediately preceding the date of this Draft Red
Herring Prospectus.

Interests of Promoters

Our Promoters are interested in our Company to the extent that they have promoted our Company and to the extent
of their respective shareholding in our Company, their directorship in our Company (in case of individual
Promoters) and the dividends payable and any other distributions in respect of their respective shareholding in
our Company. Our Individual Promoters are also interested to the extent of shareholding of their relatives in our
Company. For further details of the shareholding of our Promoters in our Company, see “Capital Structure -
Build-up of the Promoters’ shareholding in our Company ” beginning on page 98.

Additionally, our Promoters may be interested in transactions entered into by our Company with other entities (i)
in which our Promoters hold shares, or (ii) controlled by our Promoters.

For further details of interest of our Promoters in our Company, see “Financial Information” — “Related party
transactions” on page 319.

Our individual Promoters may also be deemed to be interested to the extent of the remuneration, benefits and
reimbursement of expenses payable to them as Directors on our Board. For further details, see “Our Management”
on page 175.

Except Shiv Ratan Agarwal and Deepak Agarwal who are Promoters and Directors of our Company, none of our
other Directors or Group Companies have any interest in the promotion of our Company.

Our Promoters are not interested as a member of a firm or company, and no sum has been paid or agreed to be
paid to our Promoters or to any firm or company in cash or shares or otherwise by any person either to induce him
to become, or to qualify him as a directors, promoters or otherwise for services rendered by such Promoters or by
such firm or company, in connection with the promotion or formation of our Company.

Except to the extent of their Directorship and shareholding in our Group Companies, our Promoters do not have
any interest in any venture that is involved in any activities similar to those conducted by our Company. For

further details, see “Our Management” beginning on page 175.

Our Promoters are not interested in any other entity which holds any intellectual property rights that are used by
our Company.
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Common Pursuits

There are no common pursuits amongst our Group Companies and our Company. However, the following Group
Companies are either engaged in, or are authorised by their respective constitutional documents to engage in, the
same line of business as that of our Company:

Babaji Snacks Private Limited;

Haldiram Foods International Private Limited;
Haldi Ram Products Private Limited;
Haldiram Snacks Private Limited;

Hanuman Agrofood Private Limited,;

Mastkin Foods Private Limited;

Haldiram Ethnic Foods Private Limited; and
Oam Industries (India) Private Limited.

PRNAN RO =

Interest in property, land, construction of building and supply of machinery

Except as stated in the sections entitled “Our Business” and “Restated Financial Statement - Related Party
Transactions” beginning on pages 133 and 254, respectively, our Promoters have no interest, whether direct or
indirect, in any property acquired by our Company within the preceding three years from the date of this Draft
Red Herring Prospectus or proposed to be acquired by it, or in any transaction by our Company with respect to
the acquisition of land, construction of building or supply of machinery.

Payment or benefits to Promoters or Promoter Group

Except as disclosed below and as stated in “Restated Financial Statement - Related Party Transactions” and
“Our Management” on pages 254 and 133, respectively, there has been no amounts paid or benefits granted by
our Company to our Promoters or any of the members of the Promoter Group in the two years preceding the date
of this Draft Red Herring Prospectus, nor is there any intention to pay any amount or provide any benefit to our
Promoters or Promoter Group as on the date of this Draft Red Herring Prospectus.

Our Company has entered into a lease agreement dated April 2, 2021 with our Promoter, Shiv Ratan Agarwal, for
the lease of Flat No. 71, Bichhwal Industrial Area, Bikaner and Flat No. 401, Accord Nidhi, Mumbai for a period
of 11 months (“Lease Agreement I”’). Pursuant to the Lease Agreement I, our Company pays rent to our Promoter,
Shiv Ratan Agarwal. For the year ended March 31, 2019, our Company paid X 0.94 million and for the years
ended March 31, 2021 and March 31, 2020, our Company paid 20.94 million for each year and for the six months
ended September 30, 2021 our Company paid X 0.47 million as rent to him pursuant to the Lease Agreement I.

Our Company has entered into a lease agreement dated April 2, 2021 with our Promoter, Deepak Agarwal, for
the lease of Building No. 75, Bichhwal Industrial Area, Bikaner, Flat No. 74, Bichhwal Industrial Area, Bikaner
and Building F-19, Samta Nagar, Bikaner for a period of 11 months (“Lease Agreement I1”). Pursuant to the
Lease Agreement II, our Company pays rent to our Promoter, Deepak Agarwal. For the year ended March 31,
2019, our Company paid % 0.72 million and for the years ended March 31, 2021 and March 31, 2020, our Company
paid %0.72 million for each year and for the six months ended September 30, 2021 our Company paid % 0.36
million as rent to him pursuant to the Lease Agreement II.

Disassociation by Promoters in the last three years

Except as stated below, our Promoters have not disassociated themselves from any companies or firms during the
preceding three years from the date of filing of this Draft Red Herring Prospectus:

Name of Name of the Date of disassociation Reason/ circumstances leading to the

Promoter disassociated entity disassociation and terms of disassociation
Shiv Ratan | Haldiram India Private July 14, 2021 Resignation and sale of shares
Agarwal Limited
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Material Guarantees

For details with respect to guarantees given by our Promoters to any third party, in respect of the Equity Shares,
see “History and Certain Corporate Matters” on page 167.

Experience of our Promoters in the business of our Company

For details in relation to experience of our individual Promoters in the business of our Company, please refer to
the chapter titled “Our Management” on page 175 of this Draft Red Herring Prospectus. Further, our Promoter
HUFs have no experience in the business of the Company.

Litigation involving our Promoters

Except as disclosed in ‘Outstanding Litigation and Other Material Developments’ on page 320, there are no legal
and regulatory proceedings involving our Promoters as on the date of this Draft Red Herring Prospectus.

Promoter Group

In addition to our Promoters, the individuals and entities that form a part of the Promoter Group of our Company
in terms of Regulation 2(1)(pp) of the SEBI ICDR Regulations are set out below:

Natural persons who are part of the Promoter Group

The natural persons who are part of our Promoter Group (being the immediate relatives of our Promoters), apart
from our Promoters mentioned above are as follows:

l\i;. Name of Promoter Name of the Relative Relationship with the Promoter
1. Shiv Ratan Agarwal Sushila Devi Agarwal Spouse
Deepak Agarwal Son
Shivkisan Mulchand Agrawal Brother
Manohar Lal Agarwal Brother
Madhu Sudan Agarwal Brother
Saraswati Devi Bansilal Agrawal Sister
Renu Devi Gopal Agrawal Sister
Pawan Jaychandlal Saraf Spouse's Brother
Pushpa Devi Untwalia Spouse's Sister
Manju Devi Agarwal Spouse's Sister
Kiran Aggarwal Spouse's Sister
2. Deepak Agarwal Shweta Agarwal Spouse
Shiv Ratan Agarwal Father
Sushila Devi Agarwal Mother
Amay Agarwal Son
Pratishtha Agarwal Daughter
Sahnvi Agarwal Daughter
Prem Prakash Agarwal Spouse's Father
Jamna Bansal Spouse's Mother
Abhishek Bansal Spouse's Brother
Nikita Goyal Spouse's Sister

Entities forming part of the Promoter Group

As of the date of this Draft Red Herring Prospectus, the companies, bodies corporate, firm, trust and HUF forming

part of our Promoter Group are as follows:

Annapurna Trust;

Basil 26 Limited;

NNk —

Abhishek Bansal (HUF);
Ajmer Industries LLP;

Basant Vihar Hotels Private Limited;

Bikaji Mega Food Park Private Limited;
Day2day Supermarket Private Limited,;
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10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24,
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.

Chelwood Apartments Limited;

Dhola Maru Food Products Private Limited;
Haldi Ram Products Private Limited;
Haldiram Ethnic Foods Private Limited;
Haldiram India Private Limited;

Haldiram Manufacturing Company Private Limited;
Haldiram Marketing Private Limited;
Haldiram Snacks Private Limited;

Hanuman Agrofood Private Limited;

HR Recycling Private Limited;

Imaster Industries Private Limited;

Kedar Chand Sandeep Kumar Agarwal HUF;
M/s Ram Gopal Prem Prakash (Partnership);
Madhu Sudan Agarwal (HUF);

Madhu Sudan Agarwal Family Trust;
Manohar Lal Agarwal (HUF);

Manohar Lal Agarwal Family Trust;
Mastkin Foods Private Limited;

OAM Industries (India) Private Limited;
Pawan Kumar Saraf (HUF);

Prem Prakash Agarwal (HUF);

Radhe Krishna Trust;

S M Exploration Private Limited;

S.M. Food Engineering Private Limited;
Shivkishan Moolchand Agarwal (HUF);
Shri Ram Store;

Sukanya Holdings Limited.

Thadiram Shiv Dayal (HUF);

Veda Premium Agro Private Limited; and
Vevek Agrifoods Private Limited.
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GROUP COMPANIES

In terms of the SEBI ICDR Regulations, the term “group companies”, includes (i) such companies (other than
promoters and subsidiary) with which there were related party transactions during the period for which financial
information is disclosed, as covered under applicable accounting standards, and (ii) any other companies
considered material by the board of directors of the relevant issuer company.

Accordingly, all such companies (other than the Promoters and Subsidiary) with which our Company had related
party transactions as covered under the relevant accounting standard (i.e., Ind AS 24), as per the Restated Financial
Statements, have been considered as Group Companies in terms of the SEBI ICDR Regulations.

Additionally, pursuant to the Materiality Policy, a company shall be considered material and shall be disclosed as
a Group Company in this Draft Red Herring Prospectus if: (i) such company is a member of the Promoter Group;
and (ii) our Company has entered into one or more transactions with such company during Fiscal 2021 or the six
months ended September 30, 2021,which individually or cumulatively in value exceeds 5% of the consolidated
revenue from operations of our Company for the latest fiscal year derived from the Restated Financial Statements.

Based on the above, our Group Companies are set forth below:

1. Babaji Snacks Private Limited

2. Basant Vihar Hotels Private Limited

3. Haldiram Foods International Private Limited
4. Haldi Ram Products Private Limited

5. Haldiram Snacks Private Limited

6. Hanuman Agrofood Private Limited

7. Mastkin Foods Private Limited

8. Haldiram Ethnic Foods Private Limited

9. S. M. Food Engineering Private Limited

10. Oam Industries (India) Private Limited

In accordance with the SEBI ICDR Regulations, certain financial information in relation to our Group Companies
for the previous three financial years, extracted from their respective audited financial statements (as applicable)
are available at the websites indicated below.

Our Company is providing links to such website solely to comply with the requirements specified under the SEBI
ICDR Regulations.

Details of our Group Companies

The details of our Group Companies are provided below:

A. Details of our top 5 Group Companies

1. Haldiram Snacks Private Limited (“HSPL”)
Registered Office

The registered office of HSPL is situated at B-1/F-12, Mohan Co-operative Industrial Estate, Mathura Road
New Delhi South Delhi -110 044, India.

Financial information
The financial information derived from the audited financial statements of HSPL for the last three financial

years, as required by the SEBI ICDR Regulations, are available on the website of our Company at
https://www.bikaji.com/financials.
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Haldiram Foods International Private Limited (“HFIPL”)
Registered Office

The registered office of HFIPL is situated at A 204, Shyam kamal Agrawal Market Tejpal Road, Vile Parle
(East) Mumbai, Maharashtra, India.

Financial information

The financial information derived from the audited financial statements of HFIPL for the last three financial
years, as required by the SEBI ICDR Regulations, are available on the website of our Company at
https://www .bikaji.com/financials.

Haldi Ram Products Private Limited (“HPPL”)

Registered Office

The registered office of HPPL is situated at 19A, Shivaji Marg, Najafgarh Road, New Moti Nagar, New Delhi
- 110 015, India.

Financial information

The financial information derived from the audited financial statements of HPPL for the last three financial
years, as required by the SEBI ICDR Regulations, are available on the website of our Company at
https://www .bikaji.com/financials.

Oam Industries (India) Private Limited (“OIIPL”)

Registered Office

The registered office of OIIPL is situated at 601, 6th Floor, Indra Apartment Tejpal Scheme Road No 4, Vile
Parle (E) Mumbai 400 057 Maharashtra, India.

The financial information derived from the audited financial statements of OIIPL for the last three financial
years, as required by the SEBI ICDR Regulations, are available on the website of our Company at
https://www .bikaji.com/financials.

Haldiram Ethnic Foods Private Limited (“HEFPL”)

Registered Office

The registered office of HEFPL is situated at B-1/F-12, Mohan Co-operative Industrial Estate, Mathura Road,
South Delhi, 110 044 New Delhi, India.

The financial information derived from the audited financial statements of HEFPL for the last three financial
years, as required by the SEBI ICDR Regulations, are available on the website of our Company at
https://www.bikaji.com/financials.

Details of our other Group Companies

Babaji Snacks Private Limited (“BSPL”)

Registered Office

The registered office of BSPL is situated at B-1/F-12, Mohan Co-operative Industrial Estate, Mathura Road
New Delhi, South Delhi -110 044, India.
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7. Basant Vihar Hotels Private Limited (“BVHPL”)
Registered Office

The registered office of BVHPL is situated at NH 15, Sri Ganganagar Road, Bikaner 334 001, Rajasthan,
India.

8. Hanuman Agrofood Private Limited (“HAPL”)
Registered Office

The registered office of HAPL is situated at F-196-197, Bichhwal Industrial Area, Bikaner 334 006,
Rajasthan, India.

9. Mastkin Foods Private Limited (“MFPL”)
Registered Office

The registered office of MFPL is situated at E - 1, A, B & C Bichhwal Industrial Area Bikaner 334 006,
Rajasthan, India.

10. S. M. Food Engineering Private Limited (“SMFEPL”)
Registered Office

The registered office of SMFEPL is situated at Patwari Halka No. 36, Survey No. 381 Village Limbodagari,
Indore 453 111 Madhya Pradesh, India.

Nature and extent of interest of Group Companies

In the promotion of our Company

None of our Group Companies have any interest in the promotion of our Company.

In the properties acquired by our Company in the past three years before filing this Draft Red Herring
Prospectus or proposed to be acquired by our Company

None of our Group Companies are interested in the properties acquired by our Company in the three years
preceding the filing of this Draft Red Herring Prospectus or proposed to be acquired by our Company.

In transactions for acquisition of land, construction of building and supply of machinery, etc.

None of our Group Companies are interested in any transactions for acquisition of land, construction of building
or supply of machinery, etc.

Common pursuits among the Group Companies and our Company

All our Group Companies, except Basant Vihar Hotels Private Limited and S. M. Food Engineering Private
Limited, are engaged in the similar line of business as that of our Company. There are no common pursuits
amongst our Group Companies and our Company. Our Company and our Group Companies will adopt the

necessary procedures and practices as permitted by law to address any conflict situation as and when they arise.

For details of related business transactions between our Company and our Subsidiary, see “Restated Financial
Statements — Note 36 - Related Party Transactions” on page 253.
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Related Business Transactions within our Group Companies and significance on the financial performance
of our Company

Except as disclosed in “Restated Financial Statements — Note 36 - Related Party Transactions” on page 253, there
are no related business transactions with the Group Companies.

Litigation

Except as disclosed in “Outstanding Litigation and Other Material Developments — Litigation involving our
Group Companies”, there is no pending litigation involving our Group Companies which will have a material
impact on our Company, as on the date of this Draft Red Herring Prospectus.

Business interest of Group Companies

Except as disclosed below and as stated in “Restated Financial Statements — Note 36 - Related Party
Transactions” on page 253, none of our Group Companies have any business interest in our Company other than
in the ordinary course of business.

Our Company has made investments in debt instruments in the form of compulsory convertible debentures
(“CCDs”) Hanuman Agrofood Private Limited (“Hanuman Agrofood”) amounting to X 869.30 million as of
September 30, 2021. As of March 31, 2020 and 2021 and as of September 30, 2021 such investments at fair value
amounted to % 202.60 million, ¥ 511.40 million and % 847.00 million, respectively and represented 2.99%, 6.26%
and 7.94%, respectively, of our total assets as of such respective dates. Further, on October 1, 2021, our Company
invested in 3,250,000 compulsory convertible debentures of face value X 10 each of Hanuman Agrofood at an
issue price of ¥ 10 each. As per the terms of the CCDs, our Company inter alia has the right for an early
conversion, at any time, after the commencement of commercial production as per the terms of issuance of such
CCDs. Our Company has entered into a contract manufacturing agreement dated April 1, 2020 with Hanuman
Agrofood (“Contract Manufacturing Agreement”). Pursuant to the Contract Manufacturing Agreement,
Hanuman Agrofood will be manufacturing certain products for our Company as per the instructions provided by
our Company. Further, as per the terms of the CCDs, the equity shares so issued on conversion of the CCDs shall
rank pari passu in all respects with the existing equity shares of Hanuman Agrofood, except for dividend which
if declared shall be paid on pro-rata basis from the date of allotment of such equity shares. As on the date of this
Draft Red Herring Prospectus, the CCDs have not been converted into equity shares of Hanuman Agrofood. For
further details, see “Restated Financial Statements- Note 36 > on page 253.

Confirmations
None of our Group Companies have any securities listed on a stock exchange. Further, neither of our Group

Companies has made any public or rights issue (as defined under the SEBI ICDR Regulations) of securities in the
three years preceding the date of this Draft Red Herring Prospectus.
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DIVIDEND POLICY

The declaration and payment of dividends will be recommended by our Board and approved by our Shareholders,
at their discretion and subject to the provisions of the Articles of Association and applicable law, including the
Companies Act. The dividend distribution policy of our Company was adopted by way of a resolution dated
December 10, 2014, passed by our Board of Directors, which was revised by way of resolution of our Board of
Directors dated December 30, 2021.

The Board shall, inter alia, consider certain financial, internal and external parameters before declaring dividend
including financial performance and profitability; liquidity position of the Company during the financial year;
and accumulated reserves available for the distribution of dividend.

The details of the dividend paid by our Company on the Equity Shares during the last three Fiscals and the six
month period ended September 30, 2021, as per our Restated Financial Statements, and until the date of filing of

this Draft Red Herring Prospectus by our Company, is provided below:

. From October Six months ended . . .
Particulars 1,2021% September 30, 2021 Fiscal 2021 Fiscal 2020 Fiscal 2019
Number of equity shares at | g 509 ggqs 24,994,988 | 24313306 | 24313306 | 24,313,306
year/period ended
Face value per equity share
(in 3) (A) 1 10 10 10 10
Dividend per equity share .
(in 2 (B) 0.2 Nil 2 2 2
Dividend paid (in % million) 49.99 NA 48.63 48.63 48.63
Rate of dividend (%) (C) = 0 o N 20%
(B)/ (A)* 100 20% NA 20% 20%
DIV{dgnd distribution tax (in NA NA NA 10.30 10.30
% million)
g/l\)lldend distribution tax NA NA NA 17.47% 17.47%
0
Mode of payment NEFT/RTGS NA | NEFT/RTGS | NEFT/RTGS | NEFT/RTGS

*Includes the period from October 1, 2021 till the date of this Draft Red Herring Prospectus. Pursuant to a resolution of our
Shareholders dated October 22, 2021, each equity share of our Company of face value of T 10 each was sub-divided into 10
Equity Shares of face value of % 1 each and the record date was fixed for sub-division of Equity Shares as November 22, 2021.
# Excluding dividend distribution tax

# After considering buy-back of Equity Shares pursuant to the Board resolution dated January 27, 2022.

Our ability to pay dividends may be impacted by a number of factors, including restrictive covenants under the
loan or financing arrangements our company may enter into to finance fund requirements for our business
activities. Additionally, the amount of dividend paid in past is not necessarily indicative of the dividend policy of
our Company or dividend amounts, if any, in the future. There is no guarantee that any dividends will be declared
or paid or the amount thercof will not be decreased in the future. For details, see “Risk Factors — Our Company
may not be able to pay dividends in the future. Our ability to pay dividends in the future will depend upon our
future earnings, financial condition, cash flows, working capital requirements and capital expenditures and the
terms of our financing arrangements.” on page 58.
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Report of Independent Auditor on the Restated Balance Sheet as at September 30, 2021, March 31, 2021,
March 31, 2020 and March 31, 2019 and the Restated Statement of Profit and Loss (including other
comprehensive income), the Restated Statement of Changes in Equity, the Restated Statement of Cash
Flows for six months period ended September 30,2021 and for the years ended March 31,2021, March 31,
2020 and March 31, 2019 along with the Restated Statement of Significant Accounting Policies and other
explanatory information of Bikaji Foods International Limited and in the periods applicable, its
subsidiaries (hereinafter collectively, the “Restated Financial Statements”)

The Board of Directors

Bikaji Foods International Limited
F-196-199, F-178 & E-188
Bichhwal Industrial Area,

Bikaner — 334006 (Rajasthan)

Dear Sirs/ Madams,

1. We have examined the attached Restated Financial Statements of Bikaji Foods International Limited
(the “Company”) and in the periods applicable, its subsidiaries (the Company and its subsidiaries together
referred to as “the Group”) comprising (i) the Restated Consolidated Balance Sheet as at September 30,
2021, March 31, 2021 and March 31, 2020, the Restated Consolidated Statement of Profit and Loss
(including Other Comprehensive Income), the Restated Consolidated Statement of Changes in Equity
and the Restated Consolidated Statement of Cash Flows for the six months period ended September 30,
2021 and for the years ended March 31, 2021 and March 31, 2020, and the Statement of Significant
Accounting Policies, and other explanatory information relating to such financial periods and (ii) the
Restated Standalone Balance Sheet as at March 31, 2019, the Restated Standalone Statement of Profit
and Loss (including Other Comprehensive Income), the Restated Standalone Statement of Changes in
Equity and the Restated Standalone Statement of Cash Flows for the year ended March 31, 2019, and the
relevant Statement of Significant Accounting Policies, and other explanatory information relating to the
year ended March 31,2019 (collectively, the “Restated Financial Statements™), as approved by the Board
of Directors of the Company at their meeting held on February 21, 2022 for the purpose of inclusion in
the Draft Red Herring Prospectus (“DRHP”), prepared by the Company in connection with its proposed
Initial Public Offer of equity shares (“IPO”) prepared in terms of the requirements of:

a) the Sub-section (1) of Section 26 of Part I of Chapter I1I of the Companies Act, 2013 (the “Act”);

b) the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (the “SEBI ICDR Regulations”); and

c) The Guidance Note on Reports in Company Prospectuses (Revised 2019) (as amended) issued
by the Institute of Chartered Accountants of India (“ICAI”), as amended from time to time (the
“Guidance Note”).

Management’s Responsibility for the Restated Financial Statements

2. The Company’s Board of Directors is responsible for the preparation of Restated Financial Statements
for the purpose of inclusion in the DRHP to be filed with Securities and Exchange Board of India
(“SEBI”), BSE Limited (“BSE”) and the National Stock Exchange of India Limited (“NSE”) in
connection with the proposed IPO. The Restated Financial Statements have been prepared by the
management of the Group in accordance with the basis of preparation stated in Note 2.1 (a) of Annexure
V to the Restated Financial Statements. The respective Board of Directors of the companies included in
the Group are responsible for designing, implementing and maintaining adequate internal control relevant
to the preparation and presentation of the Restated Financial Statements. The respective Board of
Directors are also responsible for identifying and ensuring that the Group complies with the Act, the
SEBI ICDR Regulations and the Guidance Note.
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Auditor’s Responsibilities

3.

a)

b)

We have examined the Restated Financial Statements taking into consideration:

a) the terms of reference and terms of our engagement agreed upon with Company in accordance
with our engagement letter December 03, 2021, in connection with the proposed IPO of the
Company.

b) the Guidance Note, which also requires that we comply with the ethical requirements of the

Code of Ethics issued by the ICAI;

c) the concepts of test checks and materiality to obtain reasonable assurance based on verification
of evidence supporting the Restated Financial Statements; and

d) the requirements of Section 26 of the Act and the SEBI ICDR Regulations.

Our work was performed solely to assist you in meeting your responsibilities in relation to compliance
with the Act, the SEBI ICDR Regulations and the Guidance Note in connection with the IPO

These Restated Financial Statements have been compiled by the Management from:

a) Audited Special Purpose Interim Consolidated Financial Statements of the Group as at and for the
six months period ended September 30, 2021 prepared in accordance with Indian Accounting
Standard (Ind AS) 34 "Interim Financial Reporting", specified under Section 133 of the Act and
other accounting principles generally accepted in India (the “Special Purpose Interim Consolidated
Financial Statements”), which have been approved by the Board of Directors at their meeting held
on December 30, 2021; and

b) Audited Consolidated Financial Statements of the Group for the financial years ended March 31,
2021 and March 31, 2020 prepared in accordance with Ind AS prescribed under Section 133 of the
Act read with Companies (Indian Accounting Standards) Rules 2015, as amended, and other
accounting principles generally accepted in India, (the “Audited Consolidated Financial
Statements”), which have been approved by the Board of Directors at their meetings held on
November 15, 2021, and December 30, 2020, respectively.

€) Audited Standalone Financial Statements of the Company as at and for the financial year ended
March 31, 2019 prepared in accordance with Ind AS prescribed under Section 133 of the Act read
with Companies (Indian Accounting Standards) Rules 2015, as amended, and other accounting
principles generally accepted in India (“Audited Standalone Financial Statements”) which have been
approved by the Board of Directors at their meeting held on September 06, 2019;

For the purpose of our examination, we have relied on:

Independent Auditor’s report jointly issued by “M Surana & Company” and “MSKA & Associates”
Chartered Accountants (“we” or “us” or “our” or “Firm”) dated December 30, 2021 on the Special
Purpose Interim Consolidated Financial Statements of the Group as at and for the six months period
ended September 30,2021 and Independent Auditor’s report jointly issued by us dated November 15,
2021 and December 30, 2020 on the Audited Consolidated Financial Statements of the Group for the
years ended March 31, 2021 and March 31, 2020 respectively as referred in Para 4 above.

Independent Auditor’s report issued by previous auditor, M Surana & Company, dated September 6,
2019 on the Audited Standalone Financial Statements of the Company as at and for the year ended March
31, 2019.

The audit for the financial year ended March 31, 2019 was conducted by M Surana & Company.
Accordingly reliance is placed on the Restated Standalone Balance Sheet, Restated Standalone Statement
of Profit and Loss (including Other Comprehensive Income), the Restated Standalone Statement of
Changes in Equity, the Restated Standalone Statement of Cash Flows for the year ended March 31, 2019
and the Statement of Significant Accounting Policies, and other explanatory information (“March 2019
Restated Standalone Financial Statements”) examined by them for the said year. The examination report
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included for the said year is based solely on the report submitted by M Surana & Company, wherein they
have confirmed that March 2019 Restated Standalone Financial Statements:

i) have been prepared after incorporating adjustments for the changes in accounting policies, any material
errors and regroupings/ reclassifications retrospectively in the financial year as at and for the year March
31, 2019, to reflect the same accounting treatment as per the accounting policies and grouping/
classifications followed in the Audited Special Purpose Interim Consolidated Financial Statements of the
Group as at and for the six months period ended September 30, 2021.

ii) There are no qualifications in the auditors’ reports on the Audited Standalone Financial Statements of
the Company as at and for the year ended March 31, 2019 which require any adjustments to the March
2019 Restated Standalone Financial Statements; and

iii) March 2019 Restated Standalone Financial Statements have been prepared in accordance with the Act,
the SEBI ICDR Regulations and the Guidance Note.

c¢) The Audited Consolidated Financial Statements of the Group for the years ended March 31, 2021 and
March 31, 2020 and the Special Purpose Interim Consolidated Financial Statements of the Group for the
six months ended September 30,2021 audited by us included an Emphasis of Matter /Other Matter
Paragraph as follows:

Audited Special Purpose Interim Consolidated Financial Statements of the Group for the six months
period ended September 30, 2021:

Emphasis of Matter Paragraph

“Attention is invited to Note 45 to the Special Purpose Interim Consolidated Financial Statements which
states that the Management of the Group has made an assessment of the impact of COVID-19 on the
Group’s operations, financial performance and position as at and for the six months ended September
30, 2021 and has concluded that there is no impact which is required to be recognised in the Special
Purpose Interim Consolidated Financial Statements”.

Other Matter Paragraph

We did not audit the financial statements in respect of a subsidiary, Petunt Food Processors Private
Limited, whose share of total assets, total revenues and net cash flows included which were audited by
Vishal Chaturvedi and Associates (“Other Auditor”) and whose audit reports have been furnished to us
by the Group’s Management and our opinion on the above aforesaid interim consolidated financial
statements, in so far as it had related to the below mentioned amounts and disclosures included in respect
of the subsidiary as mentioned above, is based solely on the audit report of the Other Auditor is as below:

(INR in Million)
Particulars As at and for the six months
ended September 30, 2021
Total Assets 402.25
Total Revenue 105.23
Net Cash Inflow/(Outflow) 11.29

Our opinion on the Audited Special Purpose Interim Consolidated Financial Statements is not modified
in respect of these matters.

One of the subsidiary Company, Bikaji Foods (London) Limited was dissolved on July 20, 2021,
therefore did not require consolidation.

Audited Consolidated Financial Statements of the Group for the year ended March 31, 2021:

Emphasis of Matter Paragraph
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“Attention is invited to Note 45 to the Audited Consolidated Financial Statements which states that the
Management of the Group has made an assessment of the impact of COVID-19 on the Group’s
operations, financial performance and position as at and for the year ended March 31, 2021 and has
concluded that there is no impact which is required to be recognised in the Audited Consolidated
Financial Statement”.

Other Matter Paragraph

1.  We did not audit the financial statements in respect of a subsidiary, Petunt Food Processors Private
Limited, whose share of total assets, total revenues and net cash flows included which were audited
by Vishal Chaturvedi and Associates (“Other Auditor”) and whose audit reports have been furnished
to us by the Group’s Management and our opinion on the above aforesaid audited consolidated
financial statements, in so far as it had related to the below mentioned amounts and disclosures
included in respect of the subsidiary as mentioned above, is based solely on the audit report of the
Other Auditor is as below:

(INR in Million)
Particulars As at and for the year ended
March 31, 2021
Total Assets 314.26
Total Revenue* 24.26
Net Cash Inflow/(Outflow)* 7.64

* Total Revenue and Net Cash Inflow/(Outflow) from date of acquisition i.e. February 03, 2021 to
March 31, 2021.

2. We did not audit the financial statements /financial information of an overseas wholly owned
subsidiary (Bikaji Foods (London) Limited) of the Company whose share of total assets, total
revenues and net cash inflows/ (outflows) included in the audited consolidated financial statements
as at and for the year ended March 31, 2021 for the relevant year is tabulated below:

(INR in Million)

Particulars As at and for the year
ended March 31, 2021

Total Assets 11.81

Total Revenues Nil

Net Cash Inflow/(Outflow) (2.91)

These financial statements are unaudited and have been furnished to us by the Management and our
opinion in so far as it relates to the amounts and disclosures included in respect of audited financial
statements is based solely on such unaudited financial statement and other unaudited financial
information. In our opinion and according to the information and explanation given to us by the
Management, this financial statement and other financial information is not material to the Group.

Our opinion on the Audited Consolidated Financial Statements of the Group for the year ended March
31,2021 is not modified in respect of these matters.

Audited Consolidated Financial Statements of the Group for the year ended March 31, 2020:

Emphasis of Matter Paragraph

“Attention is invited to Note 46 to the Consolidated Financial Statements which states that the
Management of the Group has made an assessment of the impact of COVID-19 on the Group’s
operations, financial performance and position as at and for the year ended March 31, 2020 and has
concluded that there is no impact which is required to be recognised in the Consolidated Financial
Statements”.

Other Matter Paragraph

We did not audit the consolidated management accounts of an overseas wholly owned subsidiary (Bikaji
Foods (London) Limited) of the Company whose share of total assets, total revenues and net cash inflows/
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d)

(outflows) included in the Consolidated Financial Statements of the Company as at and for the year ended
March 31, 2020 for the relevant year is tabulated below:

(INR in Million)

Particulars As at and for the period
ended March 31, 2020

Total Assets* 11.81

Total Revenues* Nil

Net Cash Inflow/(Outflows)* 0.02

* From the date of incorporation i.e. August 27,2019

These financial statements are unaudited and have been furnished to us by the Management and our
opinion in so far as it relates to the amounts and disclosures included in respect of audited financial
statements is based solely on such unaudited financial statement and other unaudited financial
information. In our opinion and according to the information and explanation given to us by the
Management, this financial statement and other financial information is not material to the Group.

Our opinion on the Audited Consolidated Financial Statements of the Group for the year ended March
31, 2020 is not modified in respect of these matters.

The Audited Standalone Financial Statements of the Company for the year ended March 31, 2019 audited
by one of the joint auditor, M Surana & Company included an Emphasis of Matter as follows:

Emphasis of Matter Paragraph

“Attention is invited to Note 16 to the Standalone financial statements regarding Insurance Claim
Receivable in respect of loss damaging property, plant and equipment and also inventory due to fire
which occurred on July 09, 2018 in the Company plant located at Karni Industrial area resulting in loss
amounting to INR 17.26 million. These assets are secured through insurance. The Company had not
lodged the claim regarding loss till March 31, 2019 and got settled in subsequent year.” The above
Emphasis of Matter did not give rise to any modification.”

The opinion of M Surana & Company on the Audited Standalone Financial Statements is not modified
in respect of this matter.

The auditor of the subsidiary namely Petunt Food Processors Private Limited for the six months period
ended September 30, 2021 and for the year ended March 31, 2021 have examined the restatement of the
financial statements for the subsidiary Petunt Food Processors Private Limited and have confirmed that:

i.  The restatements have been made after incorporating adjustments for the changes in accounting
policies, any material errors and regroupings/ reclassifications retrospectively in case of Petunt
Food Processors Private Limited included in the Restated Financial Statements for the period ended
September 30, 2021 and year ended March 31, 2021, to reflect the same accounting treatment as
per the accounting policies and grouping/ classifications followed in the Audited Special Purpose
Interim Financial Statements of the Group as at and for the six months period ended September 30,
2021.

ii.  There are no qualifications in the auditors’ reports of Petunt Food Processors Private Limited as at
and for the period ended September 30, 2021 and for the year ended March 31, 2021 which require
any adjustments to the Restated Financial Statements; and

iii.  The restated financial statements of Petunt Food Processors Private Limited as at and for the period
ended September 30, 2021 and for the year ended March 31, 2021 have been prepared in accordance
with the Act, the SEBI ICDR Regulations and the Guidance Note.

Based on the above and according to the information and explanations given to us and also on reliance
placed on examination report submitted by the previous auditor — M Surana & Company and examination
report of subsidiary auditor — Vishal Chaturvedi & Associates for the period as stated above, we report
that:
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10.

11.

ii)

iii)

The Restated Financial Statements have been prepared after incorporating adjustments for the
changes in accounting policies, any material errors and regroupings/ reclassifications retrospectively
for the years ended March 31, 2021, March 31, 2020 and March 31, 2019, to reflect the same
accounting treatment as per the accounting policies and grouping/classifications followed in the
Audited Special Purpose Interim Consolidated Financial Statements of the Group as at and for the
six months ended September 30, 2021.

There are no qualifications in the auditor’s reports on the (i) Audited Special Purpose Consolidated
Financial Statements of the Group as at and for the six months September 30, 2021, (ii) Audited
Consolidated Financial Statements as at and for the years ended March 31, 2021 and March 31, 2020,
and (iii) Audited Standalone Financial Statements as at and for the year ended March 31, 2019 which
require any adjustments to the Restated Financial Statements. There are certain Emphasis of Matter
and Other Matters (refer paragraph 5(a) to 5(e) above), which do not require any adjustment to the
Restated Financial Statements; and

The Restated Financial Statements have been prepared in accordance with the Act, the SEBI ICDR
Regulations and the Guidance Note.

We have not audited any financial statements of the Group as at any date or for any period subsequent
to September 30, 2021. Accordingly, we express no opinion on the financial position, results of
operations, cash flows and statement of changes in equity of the Group as at any date or for any period
subsequent to September 30, 2021.

The Restated Financial Statements do not reflect the effects of events that occurred subsequent to the
respective dates of the reports on the Audited Consolidated Financial Statements and Audited Standalone
Financial Statements mentioned in paragraph 4 above.

This report should not in any way be construed as a reissuance or re-dating of any of the previous
auditor’s reports issued by us or by one of the Joint Auditor (M Surana & Company) or Other Auditor,
nor should this report be construed as a new opinion on any of the financial statements referred to herein.

We have no responsibility to update our report for events and circumstances occurring after the date of
this report.

Our report is intended solely for use of the Board of Directors and for inclusion in the DRHP to be filed
with the SEBI, BSE and NSE, as applicable in connection with the proposed issue. Our report should not
be used, referred to or distributed for any other purpose without prior consent in writing. Accordingly,
we do not accept or assume any liability or any duty of care towards any other person to whom this report
is shown or into whose hands it may come without our prior consent in writing.

For M Surana & Company
Chartered Accountants
Firm Registration No. 015312C

Manish Surana

Partner

UDIN: 22077597ADHHFA3953
Place: Bikaner

Date: February 21, 2022
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Partner

UDIN: 22094518 ADHGLP3866
Place: Bikaner
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Bikaji Foods International Limited

Annexure |

Restated balance sheet

(All amounts in INR million, unless otherwise stated)

Particulars Note No. As at As at As at As at
Annexure VIl September 30, 2021 March 31, 2021 March 31, 2020 March 31, 2019
ASSETS
NON-CURRENT ASSETS
Property, plant and equipment 3 4,155.34 4,071.18 3,904.03 3,821.47
Capital work-in-progress 4 591.90 360.77 28.83 131.31
Investment property 5 37.08 37.08 52.08 28.27
Intangible assets 6 16.93 19.01 14.93 17.01
Right-of-use asset 39 281.10 98.54 96.82 101.28
Financial assets
Investment 7 1,100.78 687.98 365.01 29.92
Other financial assets 8 242.10 170.45 49.59 114.62
Other assets 9 345.17 337.20 160.25 89.45
Income tax assets (net) 10 32.21 31.42 68.83 38.64
TOTAL NON-CURRENT ASSETS 6,802.61 5,813.63 4,740.37 4,371.97
CURRENT ASSETS
Inventories 1" 838.68 567.68 364.86 383.27
Financial assets
Loans 12 48.93 12.22 60.14 -
Trade receivables 13 846.80 473.09 417.13 389.78
Cash and cash equivalents 14 153.69 17.59 44.05 172.42
Bank balances other than cash and cash equivalents 15 1,359.77 856.48 838.72 789.61
Other financial assets 16 330.66 190.96 203.13 124.00
Other assets 17 281.30 239.83 98.03 77.91
TOTAL CURRENT ASSETS 3,859.83 2,357.85 2,026.06 1,936.99
TOTAL ASSETS 10,662.44 8,171.48 6,766.43 6,308.96
EQUITY AND LIABILITIES
EQUITY
Equity share capital 18 249.95 243.13 243.13 243.13
Other equity 19 7,719.82 5,813.55 5,048.56 4,454.59
Total equity attributable to shareholders of the Company 7,969.77 6,056.68 5,291.69 4,697.72
Non-controlling interest 8.49 18.39 0.00 -
TOTAL EQUITY 7,978.26 6,075.07 5,291.69 4,697.72
NON-CURRENT LIABILITIES
Financial liabilities
Borrowings 20 317.23 142.06 169.04 340.54
Lease liabilities 39 166.45 8.27 4.60 -
Provisions 21 13.18 19.20 40.64 21.23
Deferred tax liabilities (net) 22 294.48 293.24 334.79 386.43
Other liabilities 26 16.40 12.54 - -
TOTAL NON-CURRENT LIABILITIES 807.74 475.31 549.07 748.20
CURRENT LIABILITIES
Financial liabilities
Borrowings 20 750.05 719.47 353.98 382.54
Lease liabilities 39 24.93 4.54 11.88 12.13
Trade payables 23
Total outstanding dues of micro enterprises and small enterprises; and 169.33 51.05 12.10 37.82
Total outstanding dues of creditors other than micro enterprises and 489.54 373.55 130.89 254.73
small enterprises
Other financial liabilities 24 206.41 231.77 277.53 101.54
Other liabilities 26 145.67 112.05 111.92 58.73
Provisions 21 41.56 28.96 27.37 15.55
Current tax Liabilities (net) 25 48.95 99.71 - -
TOTAL CURRENT LIABILITIES 1,876.44 1,621.10 925.67 863.04
TOTAL LIABILITIES 2,684.18 2,096.41 1,474.74 1,611.24
TOTAL EQUITY AND LIABILITIES 10,662.44 8,171.48 6,766.43 6,308.96

Note: The above statement should be read with Significant Accounting Policies forming part of the Restated Financial Statements in Annexure V, Statement of Adjustments to Restated Financial Statements in Annexure VI and Notes to Restated

Financial Statements in Annexure VII.

As per our report of even date

For MSKA & Associates
Chartered Accountants
Firm Registration No.: 105047W

For M Surana & Company
Chartered Accountants
Firm Registration No.: 015312C

Amit Mitra

Partner

Membership No.: 094518
Place: Gurugram

Date: February 21, 2022

Manish Surana

Partner

Membership No.: 077597
Place: Bikaner

Date: February 21, 2022
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For and on behalf of the Board of Directors of
Bikaji Foods International Limited
CIN : U15499RJ1995PLC0O10856

Shiv Ratan Agarwal
Chairman

DIN: 00192929

Place: Bikaner

Date: February 21, 2022

Rishabh Jain

Chief Financial Officer
PAN: AEAPJ1574L
Place: Bikaner

Date: February 21, 2022

Deepak Agarwal
Managing Director

DIN: 00192890

Place: Bikaner

Date: February 21, 2022

Divya Navani

Company Secretary
Membership No.: 026014
Place: Bikaner

Date: February 21, 2022



Bikaji Foods International Limited

Annexure Il

Restated Statement of Profit and Loss

(All amounts in INR million, unless otherwise stated)

Particulars Note No. For the six months Year ended Year ended Year ended

Annexure VII period ended March 31, 2021 March 31, 2020 March 31, 2019
September 30, 2021

Revenue:

Revenue from operations 27 7,717.32 13,107.49 10,745.51 9,013.62

Other income 28 53.99 114.63 83.50 92.84

Total income 7,771.31 13,222.12 10,829.01 9,106.46

Expenses:

Cost of materials consumed 29 5,666.96 9,092.57 7,208.37 6,279.67

Purchase of stock-in-trade 207.23 311.55 227.42 187.78

Changes in inventories of finished goods 30 (229.98) (35.17) 13.37 (24.11)

Employee benefits expense 31 441.80 698.75 646.13 549.81

Depreciation, amortisation and impairment expenses 32 179.81 331.20 341.95 227.53

Finance costs 33 33.12 29.95 51.14 39.46

Other expenses 34 914.59 1,592.14 1,704.22 1,087.76

Total expenses 7,213.53 12,020.99 10,192.60 8,347.90

Profit before tax 557.78 1,201.13 636.41 758.56

Tax expense:

Current tax 22 149.81 309.75 155.21 180.86

Deferred tax charge / (credit) 22 (1.33) (11.98) (82.51) 66.79

Tax expenses of earlier year 22 - - - 1.62

Profit after tax 409.30 903.36 563.71 509.29

Other comprehensive income

Items that will not be reclassified to profit or loss

Net (loss) / gain on equity instrument through other comprehensive income 11.53 (113.43) 132.49 (0.15)

Remeasurement (loss) on defined benefit plans (1.48) (4.99) (13.75) (9.55)

Income tax benefit/ (charge) relating to Items that will not be reclassified to profit or loss 22 (2.57) 29.81 (30.43) 3.39

Items that will be reclassified to profit or loss

Exchange difference on translation of foreign operations - 0.94 (0.05)

Income tax (charge) / benefit relating to Items that will not be reclassified to profit or loss 22 (0.24) 0.01 -

Total other comprehensive (loss) / income for the period / year (net of tax) 7.48 (87.91) 88.27 (6.31)

Total comprehensive income 416.78 815.45 651.98 502.98

Profit after tax is attributable to

Owners of the holding Company 419.27 902.07 563.71 509.29

Non-controlling interest (9.97) 1.29 0.00 -

Other comprehensive income is attributable to

Owners of the holding Company 7.55 (87.91) 88.27 (6.31)

Non-controlling interest (0.07) - 0.00 -

Total comprehensive income is attributable to

Owners of the holding Company 426.82 814.16 651.98 502.96

Non-controlling interest (10.04) 1.29 0.00

Earnings per equity share [Equity shares of face value of INR 1 each]

Basic and diluted (adjusted) 34(C) 1.71 3.71 2.32 2.1

Note: The above statement should be read with Significant Accounting Policies forming part of the Restated Financial Statements in Annexure V, Statement of Adjustments to Restated Financial Statements in Annexure VI and
Notes to Restated Financial Statements in Annexure VII.

As per our report of even date
For MSKA & Associates

Chartered Accountants
Firm Registration No.: 105047W

For M Surana & Company
Chartered Accountants
Firm Registration No.: 015312C

For and on behalf of the Board of Directors of
Bikaji Foods International Limited
CIN : U15499RJ1995PLCO10856

Amit Mitra Manish Surana Deepak Agarwal
Managing Director
DIN: 00192890

Place: Bikaner

Shiv Ratan Agarwal
Partner Partner Chairman
Membership No.: 094518 Membership No.: 077597 DIN: 00192929
Place: Gurugram Place: Bikaner Place: Bikaner
Date: February 21, 2022 Date: February 21, 2022 Date: February 21, 2022 Date: February 21, 2022
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Chief Financial Officer
PAN: AEAPJ1574L
Place: Bikaner

Date: February 21, 2022

Divya Navani

Company Secretary
Membership No.: 026014
Place: Bikaner

Date: February 21, 2022



Bikaji Foods International Limited

Annexure Il

Restated Statement of Cash flows

(All amounts in INR million, unless otherwise stated)

Particulars

For the six months period

ended
September 30, 2021

Year ended
March 31, 2021

Year ended
March 31, 2020

Year ended
March 31, 2019

CASH FLOW FROM OPERATING ACTIVITIES
Net profit before tax

Adjustments for:
Depreciation, amortisation and impairment expenses
Foreign exchange loss / (gain), net
Gain on Lease Modification
Interest income
Liabilities written back to the extent no longer required
Amortisation of deferred grant income
Finance costs
Fair value adjustment on Investment
Provision for doubtful debts
Bad debts/ advances written off
Property, plant and equipment written off
Security deposits written off
Amortisation of Security Deposit
Interest income on Security Deposit
Provision for slow moving inventory
Loss due to fire
Provision for refund liabilities
(Gain) / loss on sale of property, plant and equipments (net)

OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES
Adjustments for:
(Increase) in trade receivables
(Increase) / decrease in loans
(Increase) / decrease in other current financial assets
(Increase) in other current assets
(Increase) / decrease in inventories
(Increase) / decrease in other non-current financial assets
(Increase) in other non-current assets
Increase/ (decrease) in trade payables
Increase/ (decrease) in other current financial liabilities
Increase/ (decrease) other current liabilities
(Decrease) / increase in provisions
CASH GENERATED FROM OPERATIONS
Tax paid (net of refund , including interest)
NET CASH GENERATED FROM OPERATING ACTIVITIES (A)

CASH FLOW FROM INVESTING ACTIVITIES:
Purchase of property, plant and equipments
Consideration paid (net of cash acquired) on business combination (Refer Note 46)
Sale of Investment in equity instrument
Investment in deposits
Sale of property, plant and equipments
Interest received
Investment in equity share
Investment in preference shares
Investment in Other Instruments
NET CASH USED IN INVESTING ACTIVITIES (B)

CASH FLOW FROM FINANCING ACTIVITIES :

Proceed from issue of shares (including security premium)

Issue expenses paid

Proceeds from borrowings

Repayments of borrowings

Net change in cash credit

Grant received

Dividend paid (including dividend distribution tax)

Principal paid on lease liabilities

Interest paid

Interest paid on lease liabilities
NET CASH (USED IN)/ GENERATED FROM FINANCING ACTIVITIES ©)
NET INCREASE / (DECREASE) IN CASH AND CASH EQUIVALENTS (A+B+C)
OPENING CASH AND CASH EQUIVALENTS
EXCHANGE DIFFERENCE ON TRANSLATION OF FOREIGN OPERATIONS
CLOSING CASH AND CASH EQUIVALENTS

Reconciliation of cash and cash equivalents with the Balance Sheet
Cash and Bank Balances as per Balance Sheet

Balance with banks

- On current accounts (refer note 14)

Cheques on hand (refer note 14)

In grant escrow account (refer note 15)

Cash on hand (refer note 14)

Bank overdraft (refer note 20)

Loans repayable on demand (refer note 20)

Book overdraft (refer note 24)

Cash and cash equivalents at the end of the period/ year

557.78 1,201.13 636.41 758.56
179.81 331.20 341.95 227.53
1.03 (1.48) (6.93) (10.28)

(1.22) (0.44) - -
(32.85) (68.65) (74.59) (63.35)
(15.21) (42.14) (0.66) (2.49)

(1.50) (0.26) - -
33.12 29.95 51.14 39.46

(2.66) 11.36 23.90 -
0.99 5.25 1.83 5.83

1.62 0.46 1.87 13.59

- - - 1.12
2.00 - i -
0.50 0.42 - -
(0.42) (1.51) (0.22) (0.22)
4.50 11.30 1.12 0.93

- - 2.47 -
3.86 5.32 - -
(0.12) 0.75 6.12 0.53

731.23 1,482.66 984.41 971.21
(374.83) (51.67) (24.12) (56.07)
(38.41) 47.92 (60.15) 18.39
0.13 10.57 (79.92) (18.20)
(42.49) (101.28) (22.61) (28.01)
(275.33) (212.76) 17.30 (69.44)
1.62 (19.68) 34.84 (7.53)
(20.11) (26.93) (80.50) (3.90)
234.38 266.86 (149.56) 74.40
45.16 39.45 (20.17) (68.12)
34.12 (15.76) 53.81 (8.98)
20.16 (26.89) 10.12 96.98
315.63 1,392.49 663.45 900.73
(201.64) (172.63) (116.86) (213.68)
113.99 1,219.86 546.59 687.05
(513.08) (744.32) (411.05) (751.39)

- 32.81 - -

- 0.55 - -
(732.38) (119.80) (18.08) (244.34)
4.27 6.90 5.67 18.77
43.14 83.47 74.81 63.35
- - - (0.50)
- - - (1.00)

(397.50) (448.30) (226.50) -
(1,595.55) (1,188.69) (575.15) (915.11)
1,500.00 - - 1,220.00
(0.75) - - (38.46)
238.85 49.00 8.68 263.10
(83.98) (234.51) (152.28) (767.76)
83.81 184.25 (56.79) (177.76)

E 19.89 - -

- (48.63) (58.92) (58.92)
(8.55) (29.97) (4.14) (4.63)
(30.15) (29.17) (49.09) (36.54)
(2.51) (1.50) (2.05) (1.46)
1,696.72 (90.64) (314.59) 397.57
215.16 (59.47) (343.15) 169.51
(229.26) (170.73) 172.42 2.91

- 0.94 - -

(14.10) (229.26) (170.73) 172.42
76.48 15.98 42.84 170.81
75.00 - - -

- 4.36 E -
2.21 1.61 1.21 1.61
(0.79) - - -

(167.00) (200.00) - -
- (51.21) (214.78) -
(14.10) (229.26) (170.73) 172.42
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Bikaji Foods International Limited

Annexure Il

Restated Statement of Cash flows

(All amounts in INR million, unless otherwise stated)

Particular

For the six months period
ended
September 30, 2021

Year ended
March 31, 2021

Year ended
March 31, 2020

Year ended
March 31, 2019

Movement in financial liabilities:

Non-current and Current borrowings

Opening balance

Additions through business acquisitions (Refer note 46)
Repayment of Borrowing - including interest
Proceeds from borrowings

Closing balance

Reconciliation of Non-current and current borrowings with the Balance Sheet
Secured term loans from banks (refer note 20)

Current maturities of long term loan (refer note 20)

Short term loan against fixed deposits (refer note 20)

Interest payable on borrowings (refer note 24)

Total Non-current and current borrowings

Movement in Lease liabilities
Opening Balance

Cash Movements

Payment of lease liabilities

Non Cash Movements

Recognition of lease liabilities
Additions through business acquisitions (Refer note 46)
Interest expense for the period / year
Lease liabilities written back

Gain on Lease Modification

Closing Balance of Lease Libilities

Reconciliation of Lease liabilities with the Balance Sheet
Lease liabilities - non Current

Lease liabilities - Current

Total Lease liabilities

259.49 306.38 449.98 954.64
- 138.62 - -
(83.98) (234.51) (152.28) (767.76)
238.85 49.00 8.68 263.10
414.36 259.49 306.38 449.98
317.23 142.06 169.04 340.54
95.33 67.35 135.12 106.89
- 49.00 - -

1.80 1.08 2.22 2.55
414.36 259.49 306.38 449.98
12.81 16.48 20.62
(11.06) (31.05) (6.19) (4.63)
189.98 9.72 . 15.30
- 146.98 - -
7.21 1.50 2.05 1.46
(6.34) (130.38) - -
(1.22) (0.44) - -
191.38 12.81 16.48 12.13
166.45 8.27 4.60 -
24.93 4.54 11.88 12.13
191.38 12.81 16.48 12.13

Note: The above statement should be read with Significant Accounting Policies forming part of the Restated Financial Statements in Annexure V, Statement of Adjustments to Restated Financial Statements in Annexure VI

and Notes to Restated Financial Statements in Annexure VII.

As per our report of even date

For MSKA & Associates
Chartered Accountants
Firm Registration No.: 105047W

Chartered Accountants

Amit Mitra Manish Surana

Partner Partner

Membership No.: 094518 Membership No.: 077597
Place: Gurugram Place: Bikaner

Date: February 21, 2022 Date: February 21, 2022

For M Surana & Company

Firm Registration No.: 015312C
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Shiv Ratan Agarwal
Chairman

DIN: 00192929

Place: Bikaner

Date: February 21, 2022

Rishabh Jain

Chief Financial Officer
PAN: AEAPJ1574L
Place: Bikaner

Date: February 21, 2022

Deepak Agarwal
Managing Director

DIN: 00192890

Place: Bikaner

Date: February 21, 2022

Divya Navani

Company Secretary
Membership No.: 026014
Place: Bikaner

Date: February 21, 2022



Bikaji Foods International Limited

Annexure IV

Restated Statement of Changes in Equity

(All amounts in INR million, unless otherwise stated)

Equity Share Capital:

As at September 30, 2021

As at March 31, 2021

As at March 31, 2020

As at March 31, 2019

N Number of Number of Number of

Particulars " " " Number of shares

shares (in Amount shares (in Amount shares (in Amount PR, Amount

million) million) million) (in miltion)

Shares outstanding at the beginning of the reporting period / year 24.31 243.13 24.31 243.13 24.31 243.13 23.34 233.41
Changes in equity share capital during the current period / year 0.68 6.82 - - - - 0.97 9.72
Shares outstanding at the end of the period / year 24.99 249.95 24.31 243.13 24.31 243.13 24.31 243.13
Other Equity

Other Equity Other Comprehensive Income

Total equity
Particulars Securities General " Retained Total other Equity Foreign Cur.rency attributable to Attnbutable.
premium reserve Capital reserve earnings equity Instruments Translation share holdgrs of to n(fncon(rollmg Total
through OCI Reserve the holding interest
Company

Balance as at April 01, 2018 871.91 19.31 - 1,942.99 2,834.21 (0.02) - 2,834.19 - 2,834.19
Profit for the year - - - 509.29 509.29 - - 509.29 - 509.29
Remeasurement gain/ (loss) on defined benefit plans (net of tax) - - - (1.68) (1.68) - - (1.68) - (1.68)
Net fair valuation gain on equity instrument through OCI (net of tax) - - - - - (0.10) - (0.10) - (0.10)
Total comprehensive income for the year 871.91 19.31 - 2,450.60 3,341.82 (0.12) - 3,341.70 - 3,341.70
Issue of share capital during the year 1,210.28 - - - 1,210.28 - - 1,210.28 - 1,210.28
Share issue expenses (38.46) - - - (38.46) - - (38.46) - (38.46)
Dividend - - - (48.63) (48.63) - (48.63) - (48.63)
Taxes on dividend - - - (10.30) (10.30) - - (10.30) - (10.30)
Balance as at March 31, 2019 2,043.73 19.31 - 2,391.67 4,454.71 (0.12) - 4,454.59 - 4,454.59
Ind AS 116 transition adjustment (Refer annexure V1) - - - 0.84 0.84 - - 0.84 - 0.84
Profit for the year - - - 563.71 563.71 - - 563.71 0.00 563.71
Remeasurement gain/ (loss) on defined benefit plans (net of tax) - - - (10.23) (10.23) - - (10.23) - (10.23)
Net gain/ (loss) on equity instrument through other comprehensive income (net of tax) - - - - - 98.54 - 98.54 - 98.54
Exchange difference on translation of foreign operations (net of tax) - - - - - - 0.04 0.04 - 0.04
Total comprehensive income for the year 2,043.73 19.31 - 2,945.99 5,009.03 98.42 0.04 5,107.49 0.00 5,107.49
Dividend - - - (48.63) (48.63) - - (48.63) - (48.63)
Taxes on dividend - - - (10.30) (10.30) - - (10.30) - (10.30)
Balance as at March 31, 2020 2,043.73 19.31 - 2,887.06 4,950.10 98.42 0.04 5,048.56 0.00 5,048.56
Profit for the year - - - 902.07 902.07 - - 902.07 1.29 903.36
Remeasurement gain/ (loss) on defined benefit plans (net of tax) - - - (3.73) (3.73) - - (3.73) - (3.73)
Net gain/ (loss) on equity instrument through other comprehensive income (net of tax) - - - - - (84.88) - (84.88) - (84.88)
Foreign Currency translation income for the year (net of tax) - - - - - - 0.70 0.70 - 0.70
Total comprehensive income for the year 2,043.73 19.31 - 3,785.40 5,848.44 13.54 0.74 5,862.72 1.29 5,864.01
Add: Acquired through acqusition - - - - - - - - 1.65 1.65
Less: write offs - - - - - - - - (0.01) (0.01)
Less: Non reciprocal capital contribution made to non wholly owned subsidiary - - - (15.46) (15.46) - - (15.46) 15.46 -
Dividend - - - (48.63) (48.63) - - (48.63) - (48.63)
Addition due to business combination - - 14.92 - 14.92 - - 14.92 - 14.92
Balance as at March 31, 2021 2,043.73 19.31 14.92 3,721.31 5,799.27 13.54 0.74 5,813.55 18.39 5,831.94
Profit for the period - - - 419.27 419.27 - - 419.27 9.97) 409.30
Remeasurement gain/ (loss) on defined benefit plans (net of tax) - - - (1.17) (1.17) - - (1.17) 0.07 (1.10)
Net gain/ (loss) on equity instrument through other comprehensive income (net of tax) - - - - - 8.63 - 8.63 - 8.63
Less : Written off of Reserve created in previous year related to one subsidiary which - - - (12.15) (12.15) - (0.74) (12.89) -
has been striked off in current period (12.89)
Total comprehensive income for the period 2,043.73 19.31 14.92 4,127.26 6,205.22 22.17 - 6,227.39 8.49 6,235.88
Issue of share capital during the period 1,493.18 - - - 1,493.18 - - 1,493.18 - 1,493.18
Share issue expenses (0.75) - - - (0.75) - - (0.75) - (0.75)
Balance as at September 30, 2021 3,536.16 19.31 14.92 4,127.26 7,697.65 22.17 - 7,719.82 8.49 7,728.31

Note: The above statement should be read with Significant Accounting Policies forming part of the Restated Financial Statements in Annexure V, Statement of Adjustments to Restated Financial Statements in Annexure VI and Notes to Restated Financial Statements in

Annexure VII.

As per our report of even date

For MSKA & Associates
Chartered Accountants
Firm Registration No.: 105047W

Amit Mitra

Partner

Membership No.: 094518
Place: Gurugram

Date: February 21, 2022

For M Surana & Company
Chartered Accountants
Firm Registration No.: 015312C

Manish Surana

Partner

Membership No.: 077597
Place: Bikaner

Date: February 21, 2022
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Company Secretary
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Bikaji Foods International Limited
Annexure V
Notes to the Restated Financial statements

2.1

a)

General information

The Restated financial Statements comprise financial statements of Bikaji Foods International
Limited (the Holding Company) and its subsidiaries (collectively, the Group) for the period ended
September 30, 2021 and for each years ended March 31, 2021, March 31, 2020 and March 31, 2019
that had been previously prepared and audited as per the requirements of Companies Act, 2013 and
now restated as per the requirements of Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended (“the SEBI ICDR Regulations”) issued
by the Securities and Exchange Board of India (“SEBI”) on September 11, 2018 as amended from
time to time in pursuance of the Securities and Exchange Board of India Act, 1992 and Guidance
note on reports in Company Prospectus (Revised 2019) (“Guidance Note”) issued by the Institute of
Chartered Accountants of India (“ICAI”).

The Holding Company is a Company domiciled in India, with its registered office situated at F-196-
199, F-178 and E-188, Bichhwal Industrial Area, Bikaner - 334006. (Rajasthan). The Holding Company
was incorporated in year 1995 under the provisions of the Companies Act, 1956, then applicable in
India. The Group is primarily involved in manufacturing, purchase and sale of snacks food.

The Restated Financial statements were authorised for issue in accordance with a resolution of the
Directors on February 21, 2022.

Significant accounting policies

Significant accounting policies adopted by the Group are as under:
Basis of preparation of Restated Financial statements
Statement of compliance with Ind AS

The Restated financial statements of the group comprise of (i) the restated balance sheet as at
September 30, 2021, March 31, 2021 and March 31, 2020, the restated statement of profit and loss
(including other comprehensive income), the restated statement of changes in equity and the
restated statement of cash flows for the six months period ended September 30, 2021 and for the
years ended March 31, 2021 and March 31, 2020, and the statement of significant accounting
policies, and other explanatory information relating to such financial periods; and (ii) the restated
standalone balance sheet as at March 31, 2019, the restated standalone statement of profit and
loss (including other comprehensive income), the restated standalone statement of changes in
equity and the restated standalone statement of cash flows for the year ended March 31, 2019, and
the relevant statement of significant accounting policies, and other explanatory information
relating to the year ended March 31, 2019 (together referred to as ‘Restated Financial statements’).

The Restated Financial statements have been prepared on a going concern basis. The accounting
policies are applied consistently to all the periods presented in the Restated Financial statements
except where a newly issued accounting standard is initially adopted or a revision to an existing
accounting standard requires change in accounting policy hitherto in use.

The Restated Financial statements has been prepared for inclusion in the Offer Document to be
filed by the Company with the Securities and Exchange Board of India (‘SEBI’) in connection with
proposed Initial Public Offering of its equity shares, in accordance with the requirements of:

- Section 26 of part | of Chapter Il of the Act;

- relevant provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, issued by the Securities and Exchange Board of India ('SEBI') as

amended in pursuance of the Securities and Exchange Board of India Act, 1992; and

- Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute of
Chartered Accountants of India (“ICAI”).

The Restated Financial statements has been compiled by the Group from:

216



Bikaji Foods International Limited
Annexure V
Notes to the Restated Financial statements

b)

<)

« Audited Special Purpose Interim Consolidated financial statements of the Group as at and for the
six months period ended September 30, 2021 prepared in accordance with the Indian Accounting
Standard 34 “Interim Financial Reporting” (referred to as “Ind AS”) as prescribed under Section 133
of the Act read with Companies (Indian Accounting Standards) Rules 2015, as amended and other
accounting principles generally accepted in India,

« Audited Consolidated financial statements of the Group as at and for year ended March 31, 2021,
March 31, 2020 and audited standalone financial statements as at and for the year ended March 31,
2019 prepared in accordance with Ind AS as prescribed under Section 133 of the Act read with
Companies (Indian Accounting Standards) Rules 2015, as amended and other accounting principles
generally accepted in India and

- there were no changes in accounting policies during the year / period of these financial
statements, except for the new and amended Ind AS-116- 'Leases’- Refer Annexure VI and Note 2.2;

- there were no material amounts which have been adjusted for in arriving at profit of the respective
periods; and

- there were no material adjustments for reclassification of the corresponding items of income,
expenses, assets and liabilities, in order to bring them in line with the groupings as per the audited
special purpose interim consolidated financial statements of the Group as at and for the period
ended September 30, 2021 and the requirements of the SEBI Regulations.

The group has given adjustments for lease accounting in accordance with Ind AS 116 which came
into effect on April 01, 2018 using modified retrospective approach and all the related figures have
been reclassified/ regrouped to give effect to the requirements of Ind AS 116, refer Annexure VI -
"Statement of adjustments to Restated Financial Statements".

Basis of measurement

The Restated Financial statements have been prepared on accrual basis and under historical cost
convention, except for certain financial assets and liabilities which are measured at fair value (refer
para 2.2(S) of accounting policy).

The functional and presentation currency of the Company is Indian Rupee (“INR”) which is the
currency of the primary economic environment in which the Company operates.

All amounts disclosed in the Restated Financial statements and notes have been rounded off to the
nearest “million” with two decimals, unless otherwise stated. Transactions and balances with values
below the rounding off norm adopted by the group have been reflected as “0” in the relevant notes
to Restated financial statements.

Basis of consolidation

Where the Company has control over an investee, it is classified as a subsidiary. The Company
controls an investee if all three of the following elements are present: power over the investee,
exposure to variable returns from the investee and the ability of the investor to use its power to
affect those variable returns. Control is reassessed whenever facts and circumstances indicate that
there may be a change in any of these elements of control.

The Restated Financial statements present the results of the Bikaji Foods International Limited and
its subsidiaries as if they formed a single entity. Intercompany transactions and balances between
group companies are therefore eliminated in full.

"----Space intentionally left blank----
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Notes to the Restated Financial statements

d)

2.2

A)

Subsidiaries considered in the Restated Financial Statements:

Ownership interest (in %) (Direct)

Country of September | March 31, March March
Name of Company incorporation 30, 2021 2021 31, 2020 | 31, 2019

United Kingdom - 99.99 99.99 -
Bikaji Foods (London)Ltd

India 51.22 51.22

Petunt Foods Processors
Private Limited

Use of estimates

The preparation of Restated Financial statements in conformity with Ind AS requires the
Management to make estimates and assumptions that affect the reported amount of assets and
liabilities as at the Balance Sheet date, reported amount of revenue and expenditure for the
year/period and disclosures of contingent liabilities as at the Balance Sheet date. The estimates
and assumptions used in the accompanying Restated Financial statements are based upon the
Management's evaluation of the relevant facts and circumstances as at the date of the Restated
Financial statements. Actual results could differ from these estimates. Estimates and underlying
assumptions are reviewed on a year basis. Revisions to accounting estimates, if any, are recognised
in the year/period in which the estimates are revised and in any future years affected. (refer para
2.2(V) of accounting policy).

Summary of significant accounting policies
Current/ non-current classification

The Group presents assets and liabilities in the balance sheet based on current/ non- current
classification. An asset is treated as current when it is:

Expected to be realised or intended to be sold or consumed in hormal operating cycle,

Held primarily for the purpose of trading,

Expected to be realised within twelve months after the reporting year/period, or

Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for
at least twelve months after the reporting year/period.

All other assets are classified as non-current.
A liability is current when:

It is expected to be settled in normal operating cycle,

It is held primary for the purpose of trading,

It is due to be settled within twelve months after the reporting year/period, or

There is no unconditional right to defer the settlement of the liability for at least twelve
months after the reporting year/period.

The Group classifies all other liabilities as non-current.

Based on the nature of business and the time between the acquisition of assets for processing and
their realisation in cash and cash equivalents, the Group has ascertained its operating cycle as
twelve months for the purpose of current and non-current classification of assets and liabilities.

Deferred tax assets/ liabilities are classified as non-current assets/ liabilities.
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Notes to the Restated Financial statements

B)

a)

b)

<)

Q)

Revenue recognition

Sale of goods

Revenue from sale of goods is recognised when control of the products being sold is transferred to our
customer and when there are no longer any unfulfilled obligations. The performance obligations in our
contracts are fulfilled at the time of dispatch, delivery or upon formal customer acceptance depending
on the customer terms.

Revenue is measured at fair value of the consideration received or receivable, after deduction of any
trade discounts, volume rebates and any taxes or duties collected on behalf of the government such as
goods and services tax, etc. Accumulated experience is used to estimate the provision for such discounts
and rebates. Revenue is recognised to the extent that it is highly probable a significant reversal will not
occur.

For sale of goods wherein performance obligation is not satisfied, any amount received in advance is
recorded as contract liability and recognized as revenue when goods are transferred to customers. Any
amount of income accrued but not billed to customers in respect of such contracts is recorded as a
contract asset. Such contract assets are transferred to Trade receivables on actual billing to customers.

In case customers have the contractual right to return goods, an estimate is made for goods that will be
returned and a liability is recognised for this amount using the best estimate based on accumulated
experience.

Solar income and sale of renewable energy certificate

Revenue from supply of energy is accounted on the basis of billings to state transmission utility and
includes unbilled revenues accrued up to the end of the accounting year/period.

In respect of its certain power generating units in Rajasthan, basic tariffs are subject to review by
respective state regulators, adjustments if any, are made in the year of such adjustment when it
can be reliably ascertained. Revenue is booked on certainty of realisability.

Revenue from renewable energy certificate are recognised when its reliability is established.
Accordingly, sales is recorded at the time of acceptance of bid in the India Energy Exchange (1EX’).
Such certificates can be traded on IEX and PXIL.

Other income
Interest income is recognised using the effective interest rate (EIR) method.
Dividend income on investments is recognised when the right to receive dividend is established.

Property, plant and equipments

Freehold land is carried at historical cost. All other items of property, plant and equipments are
stated at historical cost less depreciation. Historical cost includes expenditure that is directly
attributable to the acquisition of the items.

The cost of a self-constructed item of property, plant and equipments comprises the cost of
materials, direct labour and any other costs directly attributable to bringing the item to its intended
working condition including capitalised borrowing costs, if any, and estimated costs of dismantling,
removing and restoring the site on which it is located, wherever applicable.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will
flow to the Company and the cost of the item can be measured reliably. The carrying amount of
any component accounted for as a separate asset is derecognised when replaced. All other repairs
and maintenance are charged to statement of profit and loss during the reporting year/period in
which they are incurred.
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D)

E)

The present value of the expected cost for the decommissioning of an asset after its use is included
in the cost of the respective asset if the recognition criteria for a provision are met.

An item of property, plant and equipments and any significant part initially recognised is
derecognised upon disposal or when no future economic benefits are expected from its use or
disposal. Any gain or loss arising on derecognition of the asset (calculated as the difference between
the net disposal proceeds and the carrying amount of the asset) is included in the statement of
profit and loss when the asset is derecognised.

Capital Work in Progress

The cost of the assets not put to use before such date are disclosed under the head 'Capital work-
in-progress.

Depreciation methods, estimated useful life and residual value

Depreciation is calculated using the straight-line method to allocate their cost, net of their residual
value, over their estimated useful lives. The Group has used the following rates to provide
depreciation on its property, plant and equipments which are similar as compared to those
prescribed under the Schedule Il to the Act.

Property, plant and equipments Estimated useful life
Plant and equipments 15 Years
Factory building 30 Years
Buildings

- Office building with RCC frame structure 60 Years
- Flats (i.e. other building) 60 Years
Furniture and fixtures 10 Years
Office equipment 5 Years
Vehicles

- Scooters and motorcycles 10 Years
- Motor cars and trucks 8 Years
Computers and peripherals

- Servers and networks 6 Years
- End user devices, such as, desktops, laptops etc. 3 Years

The management has estimated, supported by assessment by company’s professionals, that the
useful life of the following categories of assets are lower than that indicated in Schedule I, based
on usage profile of the respective asset category:

Category Useful lives estimated by
the management

Furniture and fixtures 6 Years

Plant and machinery 25 Years

Individual assets costing INR 5,000 or less are fully depreciated in the year/period of purchase. The
residual values are not more than 5% of the original cost of the asset. The residual values and useful
lives of property, plant and equipments are reviewed, and adjusted if appropriate, at the end of
each reporting year/period.

The useful lives is reviewed at least at each year/period-end. Changes in expected useful lives are
treated as change in accounting estimates.

Investment properties

Property that is held for long-term rental yields or for capital appreciation or both, and that is not
occupied by the Group, is classified as investment property. Investment property is measured
initially at its cost, including related transaction costs and where applicable borrowing costs.
Subsequent to initial recognition, investment property is measured at cost less accumulated
depreciation and accumulated impairment losses, if any. Subsequent expenditure is capitalised to
the asset’s carrying amount only when it is probable that future economic benefits associated with
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the expenditure will flow to the Group and the cost of the item can be measured reliably. All other
repairs and maintenance costs are expensed when incurred.

Investment properties are depreciated using the straight-line method over their estimated useful
lives. The Group depreciates building component of investment property over 60 years from the
date of original purchase. The useful life has been determined based on technical evaluation
performed by the Management’s expert.

Though the Group measures investment property using cost based measurement, the fair value of
investment property is disclosed in the notes. Fair values are determined based on an annual
evaluation performed by an accredited external independent valuer applying a valuation model
recommended by the International Valuation Standards Committee.

Investment properties are derecognised either when they have been disposed of or when they are
permanently withdrawn from use and no future economic benefit is expected from their disposal.
The difference between the net disposal proceeds and the carrying amount of the asset is
recognised in the statement of profit and loss in the year/period of derecognition.

Intangible asset

Intangible assets including those acquired by the Group are initially measured at acquisition cost.
Such intangible assets are subsequently stated at acquisition cost, net of accumulated amortisation.

The Group amortises intangible assets with a finite useful life using the straight-line method over
the following year:

A summary of amortisation policies applied to the Group intangible assets is as below:

Intangible assets Useful life
Trademarks 10 Years
ERP software licences 10 Years

Intangible assets with finite lives are assessed for impairment whenever there is an indication that
the intangible asset may be impaired. The amortisation year and the amortisation method for an
intangible asset with a finite useful life are reviewed at least at the end of each reporting
year/period.

Inventories
Raw material, packing material and finished goods
Inventories are valued at the lower of cost and net realisable value.

Costs incurred in bringing each product to its present location and condition are accounted for as
follows:

Raw materials and packaging materials are valued at lower of cost and net realisable value.
Cost includes purchase price, (excluding those subsequently recoverable by the enterprise from the
concerned revenue authorities), freight inwards and other expenditure incurred in bringing such
inventories to their present location and condition. In determining the cost, FIFO method is used.

Manufactured finished goods are valued at the lower of cost and net realisable value. Cost of
manufactured finished goods comprises direct material, direct labour and an appropriate proportion
of variable and fixed overhead expenditure, the latter being allocated on the basis of normal
operating capacity.

Cost of inventories also includes all other costs incurred in bringing the inventories to their present
location and condition.

Net realisable value is the estimated selling price in the ordinary course of business, less the
estimated cost of completion and the estimated costs necessary to make the sale.
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Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the
chief operating decision maker (CODM).

The board of directors of the Group assesses the financial performance and position of the Group
and makes strategic decisions. The board of directors, which has been identified as being the chief
operating decision maker, consists of managing director and other directors. Refer note 38 for
segment information presented.

Finance costs

Borrowing cost includes interest, amortisation of ancillary costs incurred in connection with the
arrangement of borrowings.

General and Specific borrowing costs that are attributable to the acquisition, construction or
production of an asset that necessarily takes a substantial year of time to get ready for its intended
use or sale are capitalised as part of the cost of the respective asset. All the other borrowing costs
are expensed in the year/period they occur.

Employee Benefits
Short-term obligations

Liabilities for wages and salaries, including non-monetary benefits that are expected to be settled
wholly within 12 months after the end of the year in which the employees render the related service
are recognised in respect of employees’ services upto the end of the reporting year/period and are
measured at the amount expected to be paid when the liabilities are settled. The liabilities are
presented as current employee benefit obligations in the balance sheet.

Leave encashment: Accumulated leaves which are expected to be utilised within next 12 months
are treated as short term employee benefit. The Group measures the expected cost of such
absences as the additional amount that it expects to pay as a result of the unused entitlement that
has accumulated at the reporting date.

Other long-term employee benefit obligations
Defined contribution plan

Provident Fund: Contribution towards provident fund is made to the regulatory authorities, where
the Group has no further obligations. Such benefits are classified as Defined Contribution Schemes
as the Group does not carry any further obligations, apart from the contributions made on a monthly
basis which are charged to the Statement of Profit and Loss.

Employee's State Insurance Scheme: Contribution towards employees' state insurance scheme is
made to the regulatory authorities, where the Group has no further obligations. Such benefits are
classified as Defined Contribution Schemes as the Group does not carry any further obligations,
apart from the contributions made on a monthly basis which are charged to the statement of profit
and loss.

Defined benefit plans

Gratuity: The Group operates a defined benefit gratuity plan in India, which requires contributions
to be made to a fund set up by Life Insurance Corporation of India. Provision in respect of Gratuity
is made as per actuarial valuation carried out by an independent actuary. The cost of providing
benefits under the defined benefit plan is determined using projected unit credit method.
Remeasurements, comprising of actuarial gains and losses, the effect of the asset ceiling, and the
return on plan assets (excluding amounts included in net interest on the net defined benefit
liability), are recognised immediately in the balance sheet with a corresponding debit or credit to
retained earnings through Other Comprehensive Income in the year/period in which they occur.
Remeasurements are not classified to Statement of Profit and Loss in subsequent years. Past service
costs are recognised in Statement of Profit and Loss on the earlier of the date of the plan
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amendment or curtailment and the date on which the Company recognises related restructuring
costs. Net interest is calculated by applying the discount rate to the net defined benefit liability or
asset. The Group recognises service costs comprising current service costs, past-service costs, gains
and losses on curtailment and non-routine settlements, and net interest expense or income in the
net defined benefit obligation as an expense in the statement of profit and loss.

Impairment of non-financial assets

The Group assesses, at each reporting date, whether there is an indication that an asset may be
impaired. If any indication exists, or when annual impairment testing for an asset is required, the
Group estimates the asset’s recoverable amount. An asset’s recoverable amount is the higher of an
asset’s or cash-generating unit’s (CGU) fair value less costs of disposal and its value in use.
Recoverable amount is determined for an individual asset, unless the asset does not generate cash
inflows that are largely independent of those from other assets or group of assets. When the carrying
amount of an asset or CGU exceeds its recoverable amount, the asset is considered impaired and is
written down to its recoverable amount.

If assessing value in use, the estimated future cash flows are discounted to their present value using
a pre-tax discount rate that reflects current market assessments of the time value of money and
the risks specific to the asset. In determining fair value less costs of disposal, recent market
transactions are taken into account. If no such transactions can be identified, an appropriate
valuation model is used. These calculations are corroborated by valuation multiples, quoted share
prices for publicly traded companies or other available fair value indicators.

The Group bases its impairment calculation on detailed budgets and forecast calculations, which
are prepared separately for each of the Group’s CGU's to which the individual assets are allocated.

Impairment losses are recognised in the statement of profit and loss.

For assets, an assessment is made at each reporting date to determine whether there is an
indication that previously recognised impairment losses no longer exist or have decreased. If such
indication exists, the Group estimates the asset’s or CGU’s recoverable amount. A previously
recognised impairment loss is reversed only if there has been a change in the assumptions used to
determine the asset’s recoverable amount since the last impairment loss was recognised. The
reversal is limited to the extent that the carrying amount of the asset does not exceed its
recoverable amount, nor exceed the carrying amount that would have been determined, net of
depreciation, had no impairment loss been recognised for the asset in prior years. Such reversal is
recognised in the statement of profit and loss.

Provisions, contingent liabilities and contingent assets

Provision are recognised when there is a present obligation (legal or constructive) as a result of past
event, it is probable that an outflow of resources embodying economic benefits will be required to
settle the obligation and there is a reliable estimate of the amount of the obligation. Provisions are
measured at the best estimate of the expenditure required to settle the present obligation at the
Balance Sheet date.

If the effect of the time value of money is material, provisions are discounted using a current
pre-tax rate that reflects, when appropriate, the risks specific to the liability. When discounting is
used, the increase in the provision due to the passage of time is recognised as a finance cost.

Contingent liabilities are disclosed when there is a possible obligation arising from past events, the
existence of which will be confirmed only by the occurrence or non-occurrence of one or more
uncertain future events not wholly within the control of the Group or a present obligation that
arises from past events where it is not either not probable that an outflow of resources will be
required to settle or a reliable estimate of the amount cannot be made.

A contingent asset is not recognised unless it becomes virtually certain that an inflow of economic

benefits will arise. When an inflow of economic benefits is probable, contingent assets are disclosed
in the Restated Financial statements.
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Foreign currency transactions and translations

The functional currency of the Group is the Indian Rupee. These Restated Standalone Financial
Statements are presented in Indian Rupee.

Foreign currency transactions are translated into the functional currency using the exchange rates
at the dates of the transactions. Foreign currency denominated monetary assets and liabilities are
translated into the relevant functional currency at exchange rates in effect at the Balance Sheet
date. The gains and losses resulting from such translations are included in net profit in the
Statement of Profit and Loss.

Non-monetary assets and non-monetary liabilities denominated in a foreign currency and measured
at fair value are translated at the exchange rate prevalent at the date when the fair value was
determined. Non-monetary assets and non-monetary liabilities denominated in a foreign currency
and measured at historical cost are translated at the exchange rate prevalent at the date of the
transaction. The gain or loss arising on translation of non-monetary items measured at fair value is
treated in line with the recognition of the gain or loss on the change in fair value of the item (i.e.,
translation differences on items whose fair value gain or loss is recognized in Other Comprehensive
Income or Statement of Profit and Loss are also recognized in Other Comprehensive Income or
Statement of Profit and Loss, respectively).

Transaction gains or losses realized upon settlement of foreign currency transactions are included
in determining net profit for the period in which the transaction is settled.

Taxes

Tax expense for the year/period, comprising current tax and deferred tax are included in the
determination of the net profit and loss for the year/period.

Current income tax

Current tax assets and liabilities are measured at the amount expected to be recovered or paid to
the taxation authorities. The tax rates and tax laws used to compute the amount are those that are
enacted or substantively enacted, at the reporting date. Current tax assets and tax liabilities are
offset where the entity has a legally enforceable right to offset and intends either to settle on a
net basis, or to realise the asset and settle the liability simultaneously.

Deferred tax

Deferred income tax is provided in full, using the balance sheet approach, on temporary differences
arising between the tax bases of assets and liabilities and their carrying amounts in the Restated
Financial statements. Deferred income tax is determined using tax rates (and laws) that have been
enacted or substantially enacted by the end of the reporting year/period and are expected to apply
when the related deferred income tax asset is realised or the deferred income tax liability is settled.

Deferred tax liabilities are recognised for all taxable temporary differences.

Deferred tax assets are recognised for all deductible temporary differences, the carry forward of
unused tax credit and unused tax losses. Deferred tax assets are recognised to the extent only if it
is probable that future taxable amounts will be available to utilise those temporary differences,
the carry forward of unused tax credits and unused tax losses. The carrying amount of deferred tax
asset is reviewed at each reporting date and reduced to the extent that it is no longer probable
that sufficient taxable profits will be available to allow all or part of the deferred tax asset to be
utilised. Unrecognised deferred tax assets are re-assessed at each reporting date and are recognised
to the extent that it has become probable that future taxable profits will allow the deferred tax
assets to be recovered.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset

current tax assets and liabilities and when the deferred tax balances relate to the same taxation
authority.
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Current and deferred tax is recognised in the statement of profit and loss, except to the extent
that it relates to items recognised in other comprehensive income or directly in equity in equity. In
this case, the tax is also recognised in other comprehensive income or directly in equity,
respectively.

Earnings per share

Basic earnings per share are calculated by dividing the net profit or loss for the year attributable
to equity shareholders by the weighted average number of equity shares outstanding during the
year. The weighted average numbers of equity shares outstanding during the year/period are
adjusted for events, such as bonus shares, other than the conversion of potential equity shares that
have changed the number of equity shares outstanding, without a corresponding change in
resources.

For the purpose of calculating diluted earnings per share, the net profit or loss for the year/period
attributable to equity shareholders and the weighted average number of shares outstanding during
the year are adjusted for the effects of all dilutive potential equity shares.

Cash and cash equivalents

Cash and cash equivalent in the balance sheet comprise cash at banks, cash on hand and short-term
deposits with an original maturity of three months or less, which are subject to an insignificant risk
of changes in value.

For the purpose of cash flow statement, cash and cash equivalents include cash on hand, cash in
bank and short-term deposits net of bank overdraft.

Dividend Distribution

Dividend distribution to the shareholders is recognised as a liability in the year/period in which the
dividends are approved by the shareholders. Any interim dividend paid is recognised on approval by
Board of Directors. Dividend paid and corresponding tax on dividend distribution is recognised
directly in equity.

Leases
As a lessee

The Group has adopted Ind AS 116 - “Leases” effective April 01, 2018, using the modified
retrospective method. The Group applies a single recognition and measurement approach for all
leases, except for short-term leases and leases of low-value assets. The Group recognises lease
liabilities to make lease payments and right-of-use assets representing the right to use the
underlying assets. The impact of the adoption of the standard on the Restated Financial statements of
the Group is shown in Annexure VI of the Restated Financial statements.

Right-of-use assets

The Group recognises right-of-use assets at the commencement date of the lease
(i.e., the date the underlying asset is available for use). Right-of-use assets are measured at cost,
less any accumulated depreciation and impairment losses, and adjusted for any remeasurement of
lease liabilities. The cost of right-of-use assets includes the amount of lease liabilities recognised,
initial direct costs incurred, and lease payments made at or before the commencement date less
any lease incentives received. Right-of-use assets are depreciated on a straight-line basis over the
shorter of the lease term and the estimated useful lives of the assets.

Lease liabilities

At the commencement date of the lease, the Group recognises lease liabilities measured at the
present value of lease payments to be made over the lease term. The lease payments include fixed
payments (including in substance fixed payments) less any lease incentives receivable, variable
lease payments that depend on an index or a rate, and amounts expected to be paid under residual
value guarantees. The lease payments also include the exercise price of a purchase option
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reasonably certain to be exercised by the Group and payments of penalties for terminating the
lease, if the lease term reflects the Group exercising the option to terminate. Variable lease
payments that do not depend on an index or a rate are recognised as expenses (unless they are
incurred to produce inventories) in the year/period in which the event or condition that triggers
the payment occurs. In calculating the present value of lease payments, the Group uses its
incremental borrowing rate at the lease commencement date because the interest rate implicit in
the lease is not readily determinable. After the commencement date, the amount of lease liabilities
is increased to reflect the accretion of interest and reduced for the lease payments made. In
addition, the carrying amount of lease liabilities is remeasured if there is a modification, a change
in the lease term, a change in the lease payments (e.g., changes to future payments resulting from
a change in an index or rate used to determine such lease payments) or a change in the assessment
of an option to purchase the underlying asset.

Short-term leases

The Group applies the short-term lease recognition exemption to its short-term leases of building
(i.e., those leases that have a lease term of 12 months or less from the commencement date and
do not contain a purchase option). Lease payments of short-term leases are recognised as expense
on a straight-line basis over the lease term.

Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
liability or equity instrument of another entity.

Financial assets
Initial recognition and measurement:

Financial assets are classified, at initial recognition, as subsequently measured at amortised cost,
fair value through other comprehensive income (OCI), and fair value through profit or loss. The
classification of financial assets at initial recognition depends on the financial asset’s contractual
cash flow characteristics and the Group’s business model for managing them.

In order for a financial asset to be classified and measured at amortised cost or fair value through
OCl, it needs to give rise to cash flows that are ‘solely payments of principal and interest (SPPI)’ on
the principal amount outstanding. This assessment is referred to as the SPPI test and is performed
at an instrument level. Financial assets with cash flows that are not SPPI are classified and measured
at fair value through profit or loss, irrespective of the business model.

Subsequent measurement:

For purposes of subsequent measurement, financial assets are classified in following categories:
a) at amortised cost; or

b) at fair value through other comprehensive income (FVTOCI); or

c) at fair value through profit or loss (FVTPL).

The classification depends on the entity’s business model for managing the financial assets and the
contractual terms of the cash flows.

Amortised cost:
Assets that are held for collection of contractual cash flows where those cash flows represent solely
payments of principal and interest are measured at amortised cost. Interest income from these

financial assets is included in finance income using the effective interest rate method (EIR).

Fair value through other comprehensive income (FVTOCI):

Assets that are held for collection of contractual cash flows and for selling the financial assets,
where the assets’ cash flows represent solely payments of principal and interest, are measured at
fair value through other comprehensive income (FVTOCI). Movements in the carrying amount are
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taken through OCI, except for the recognition of impairment gains or losses, interest revenue and
foreign exchange gains and losses which are recognised in statement of profit and loss. When the
financial asset is derecognised, the cumulative gain or loss previously recognised in OCI is
reclassified from equity to profit or loss and recognised in other gains/ (losses). Interest income
from these financial assets is included in other income using the effective interest rate method.

Fair value through profit or loss (FVTPL):

Assets that do not meet the criteria for amortised cost or FVOCI are measured at fair value through
profit or loss. Interest income from these financial assets is included in other income.

All equity instruments in scope of Ind AS 109 are measured at fair value. Equity instruments which
are held for trading and contingent consideration recognised by an acquirer in a business
combination to which Ind AS 103 applies are classified as at FVTPL. For all other equity instruments,
the Group may make an irrevocable election to present in other comprehensive income all
subsequent changes in the fair value. The Group makes such election on an instrument-by-
instrument basis. The classification is made on initial recognition and is irrevocable.

If the Group decides to classify an equity instrument as at FVTOCI, then all fair value changes on
the instrument, excluding dividends, are recognised in the OCI. There is no recycling of the amounts
from OCI to profit and loss, even on sale of investment.

Equity instruments included within the FVTPL category are measured at fair value with all changes
recognised in the statement of profit and loss.

Impairment of financial assets

In accordance with Ind AS 109, Financial Instruments, the Group applies expected credit loss (ECL)
model for measurement and recognition of impairment loss on financial assets that are measured
at amortised cost, FVTPL and FVTOCI and for the measurement and recognition of credit risk
exposure.

The Group follows a ‘simplified approach’ for recognition of impairment loss allowance on trade
receivables. The application of simplified approach does not require the Group to track changes in
credit risk. Rather, it recognises the impairment loss allowance based on lifetime ECL at each
reporting date, right from its initial recognition.

For recognition of impairment loss on other financial assets and risk exposure, the Group determines
that whether there has been a significant increase in the credit risk since initial recognition. If
credit risk has not increased significantly, 12-month ECL is used to provide for impairment loss.
However, if credit risk has increased significantly, lifetime ECL is used. If in subsequent year, credit
quality of the instrument improves such that there is no longer a significant increase in credit risk
since initial recognition, then the entity reverts to recognising impairment loss allowance based on
12 months ECL.

Life time ECLs are the expected credit losses resulting from all possible default events over the
expected life of a financial instrument. The 12 months ECL is a portion of the lifetime ECL which
results from default events that are possible within 12 months after the year end.

As a practical expedient, the Group uses a provision matrix to determine impairment loss allowance
on portfolio of its trade receivables. The provision matrix is based on its historically observed
default rates over the expected life of the trade receivables and is adjusted for forward-looking
estimate. At every reporting date, the historical observed default rates are updated and changes
in the forward- looking estimates are analysed. On that basis, the Group estimates impairment loss
allowance on portfolio of its trade receivables.

ECL is the difference between all contractual cash flows that are due to the Group in accordance
with the contract and all the cash flows that the entity expects to receive (i.e. all shortfalls),
discounted at the original effective interest rate (EIR). When estimating the cash flows, an entity
is required to consider all contractual terms of the financial instrument (including prepayment,
extension etc.) over the expected life of the financial instrument. However, in rare cases when the
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expected life of the financial instrument cannot be estimated reliably, then the entity is required
to use the remaining contractual term of the financial instrument.

ECL impairment loss allowance (or reversal) recognised during the year/period is recognised as
income/ expense in the statement of profit and loss. In balance sheet ECL for financial assets
measured at amortised cost is presented as an allowance, i.e. as an integral part of the
measurement of those assets in the balance sheet. The allowance reduces the net carrying amount.
Until the asset meets write off criteria, the Group does not reduce impairment allowance from the
gross carrying amount.

Derecognition of financial assets:
A financial asset is derecognised only when:

a) the rights to receive cash flows from the financial asset is transferred; or
b) retains the contractual rights to receive the cash flows of the financial asset, but assumes a
contractual obligation to pay the cash flows to one or more recipients.

Where the financial asset is transferred then in that case financial asset is derecognised only if
substantially all risks and rewards of ownership of the financial asset are transferred. Where the
entity has not transferred substantially all risks and rewards of ownership of the financial asset, the
financial asset is not derecognised.

Where the financial asset is neither transferred, nor the entity retains substantially all risks and
rewards of ownership of the financial asset, then in that case financial asset is derecognised only if
the Group has not retained control of the financial asset. Where the Group retains control of the
financial asset, the asset is continued to be recognised to the extent of continuing involvement in
the financial asset.

Financial liabilities

Initial recognition and measurement:

Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through
profit or loss and at amortised cost, as appropriate. All financial liabilities are recognised initially
at fair value and, in the case of borrowings and payables, net of directly attributable transaction
costs.

Subsequent measurement:

The measurement of financial liabilities depends on their classification, as described below:

Financial liabilities at fair value through profit and loss (FVTPL):

Financial liabilities at fair value through profit or loss include financial liabilities held for trading
and financial liabilities designated upon initial recognition as at fair value through profit or loss.
Gains or losses on liabilities held for trading are recognised in the profit or loss.

Loans and borrowings

After initial recognition, interest-bearing loans and borrowings are subsequently measured at
amortised cost using the effective interest rate (‘EIR) method. Gains and losses are recognised in
statement of profit and loss when the liabilities are derecognised as well as through the EIR
amortisation process. Amortised cost is calculated by taking into account any discount or premium
on acquisition and fees or costs that are an integral part of the EIR. The EIR amortisation is included
as finance costs in the statement of profit and loss.

Derecognition of financial liability:

A financial liability is derecognised when the obligation under the liability is discharged or cancelled
or expires. When an existing financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially modified, such
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an exchange or modification is treated as the derecognition of the original liability and the
recognition of a new liability. The difference in the respective carrying amounts is recognised in
the statement of profit and loss as finance costs.

Offsetting financial instruments

Financial assets and liabilities are offset and the net amount is reported in the balance sheet where
there is a legally enforceable right to offset the recognised amounts and there is an intention to
settle on a net basis or realise the asset and settle the liability simultaneously. The legally
enforceable right must not be contingent on future events and must be enforceable in the normal
course of business and in the event of default, insolvency or bankruptcy of the Group or the
counterparty.

Investment in subsidiary

Investment in subsidiary is measured at cost less impairment as per Ind AS 27 - ‘Separate Financial
Statements’.

Impairment of investments:

The Group reviews its carrying value of investments carried at cost annually, or more frequently
when there is indication for impairment. If the recoverable amount is less than its carrying amount,
the impairment loss is accounted in the statement of profit and loss.

Fair value measurement
The Group measures financial instruments at fair value at each balance sheet date.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. The fair value
measurement is based on the presumption that the transaction to sell the asset or transfer the
liability takes place either:

- In the principal market for the asset or liability; or
- In the absence of a principal market, in the most advantageous market for the asset or liability
accessible to the Group.

The Group uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, maximizing the use of relevant observable inputs
and minimizing the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the Restated Financial
statements are categorized within the fair value hierarchy, described as follows, based on the
lowest level input that is significant to the fair value measurement as a whole:

- Level 1: Quoted (unadjusted) market prices in active markets for identical assets or liabilities.

- Level 2: Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable.

- Level 3: Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable.

Significant accounting judgements, estimates and assumptions

The preparation of Restated Financial statements requires management to make judgments,
estimates and assumptions that affect the reported amounts of revenues, expenses, assets and
liabilities, and the accompanying disclosures, and the disclosure of contingent liabilities.
Uncertainty about these assumptions and estimates could result in outcomes that require a material
adjustment to the carrying amount of assets or liabilities affected in future years.

Estimates and assumptions

The key assumptions concerning the future and other key sources of estimation uncertainty at the
reporting date, that have a significant risk of causing a material adjustment to the carrying amounts
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of assets and liabilities within the next financial year, are described below. The Group based its
assumptions and estimates on parameters available when the Restated Financial statements were
prepared. Existing circumstances and assumptions about future developments, however, may
change due to market changes or circumstances arising that are beyond the control of the Group.
Such changes are reflected in the assumptions when they occur.

Useful life, method and residual value of property, plant and equipments

Plant and equipments and factory buildings contribute significant portion of the Group 's Property,
plant and equipment. The Group capitalises its plant and machineries and factory buildings in
accordance with the accounting policy disclosed under para 2.2(D) of accounting policy. The Group
estimates the useful life and residual value of assets as mentioned in para 2.2(D) of accounting
policy. However, the actual useful life and residual value may be shorter/ less or longer/ more
depending on technical innovations and competitive actions. Further, Company is depreciating its
plant and machineries and factory buildings by using straight line method based on the management
estimate that repairs/ wear and tear to plant and machineries and factory buildings are consistent
over useful life of assets.

Estimations in contingencies/ provisions

In preparing these Restated Financial statements, Management has made estimation pertaining to
contingencies and provisions that have a significant risk of resulting in a material adjustment and
relates to the determination of contingencies and provisions outstanding with significant
unobservable inputs.

Taxes

Deferred tax, subject to the consideration of prudence, is recognised on temporary differences
between the taxable income and accounting income that originate in one year and are capable of
reversal in one or more subsequent years. Deferred tax assets are recognised to the extent that
there is reasonable certainty that sufficient future tax income will be available against which such
deferred tax assets can be realised. The measurement of deferred tax balances requires estimation
of the year of transition to the new tax regime basis the financial projections, availability of
sufficient taxable income in the future and tax positions adopted by the Group.

Judgments

Assessment of liability as remote, contingencies or liability/ provision

In preparing these Restated Financial statements, Management has made judgement in respect of
classification of impact of certain pending/ existing tax related litigations as remote, probable
obligation or possible obligation based on facts and involvement of external experts. Such
judgement by the Management materially affects the Restated Financial statements.

Cash Flow Statement

Cash flows are reported using indirect method, whereby net profits before tax is adjusted for
the effects of transactions of a non-cash nature and any deferrals or accruals of past or
future cash receipts or payments and items of income or expenses associated with investing
or financing cash flows. The cash flows from regular revenue generating (operating
activities), investing and financing activities of the Group are segregated.
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Part A: Reconciliation of net profit after tax as per audited financial statements and net profit after tax as per restated financial statements

Reconciliation between audited profit and restated profit

Particulars Note For the six months period Year ended Year ended Year ended
ended March 31, 2021 | March 31, 2020 | March 31, 2019
September 30, 2021
Net profit after tax as per audited consolidated financial statements 409.30 903.36 563.71 510.13
Adjustments:-
Adjustments on account of of Ind AS 116 1
Depreciation - - - (4.47)
Finance cost - - - (1.46)
Lease expenses - - - 4.63
Total - - - (1.30)
Deferred tax impact on restatement adjustments 0.46
(0.84)
Net profit after tax as per Restated Financial Statements 409.30 903.36 563.71 509.29
Reconciliation between audited equity and restated equity
Particulars Note As at As at As at As at
September 30, 2021 March 31, 2021 | March 31, 2020 | March 31, 2019
Total Equity as per audited consolidated financial statements 7,719.82 5,813.55 5,048.56 4,455.43
Material restatement Adjustments:
Adjustments on account of of Ind AS 116 1 - - - (0.84)
Total - - - (0.84)
Total equity as per Restated Financial Statements 7,719.82 5,813.55 5,048.56 4,454.59

Note 1 Adjustments on account of adoption of Ind AS 116

Leases effective from April 1, 2019, prescribes accounting of the lease contracts/arrangements. The Group had applied Ind AS 116 for preparing the Ind AS audited consolidated financial Statements
for the period beginning from April 1, 2019. For the purpose of preparing Restated Financial statements, Ind AS 116 has been applied using the modified retrospective approach with effect from April
1, 2018 as prescribed by ICDR, 2018.

Effective April 1, 2018, the Company had recognised lease liability measured at an amount equal to present value of remaining lease payments and corresponding Right of Use asset at an amount
equivalent to lease liability adjusted by the amount of any prepaid or accrued lease payments relating to that lease recognised in the balance sheet immediately before April 1, 2018. ROU assets are
being amortized over the period of the lease. Interest on lease liabilities are recognised as charge following incremental rate of borrowing method and lease liabilities (including interest) are
adjusted either on settlement through periodic payouts or on reversal for rent concessions negotiated with lessors.

Part B : Reconciliation of total equity as per audited consolidated financial statements with total equity as per Restated financial statement as at March 31, 2019:

The Group has followed the same accounting policy choices (transition options as per Ind AS 116) as adopted on April 1, 2019 for transition to Ind AS 116, while preparing the Restated Financial
Statements for each of the year ended March 31, 2021, March 31, 2020 and March 31, 2019 as well as six months period ended September 30, 2021. As specified in the Guidance Note, the equity
balance computed under Restated Financial Statements for the year ended March 31, 2019 and equity balance computed on transition (using modified restrospective approach) to Ind AS 116 on April
1, 2019, differs due to restatement adjustments made for year ended March 31, 2019. Accordingly, following balances as at March 31, 2019 of the Restated Financial Statements has not been carried
forward to opening balance sheet as at April 1, 2019. The reconciliation difference is as below:

. Right of Use Lease Liability Retained Deferred tax
Particulars . SR
Asset earnings liabilities
Restated balance as at March 31, 2019 101.28 12.13 2,391.20 386.88
Add: Adjustment on account of transition to Ind AS 116 9.78 8.49 (0.84) (0.45)

Balance as at April 1, 2019 after adjustment of impact of adoption of Ind AS 116 w.e.f April 1, 2019 as 111.06 20.62 2,390.36 386.43
per audited consolidated financial statements for the year ended March 31, 2020

Part C - Non adjusting events

(a) Material uncertainity related to Going concern not requiring adjustments to restated financial statements as follows :

For the period ended September 30, 2021

Auditor of subsidiary company namely as Petunt Food Processors Private Limited drawn attention to the financial statements of such subsidiary wherein it is stated that, the Company has net working
capital deficit of INR 53.29 Millions as of September 30, 2021.

The said condition indicates the existence of a material uncertainty about the subsidiary company’s ability to continue as going concern. However, Bikaji Foods International Limited (‘the Holding
Company’) has confirmed to provide financial and operational support for at least next twelve months from the date of balance sheet. In view of the above, the financial statements of the subsidiary
company have been prepared on going concern basis. Subsidiary Auditor's report is not modified in respect of this matter.

For the year ended March 31, 2021

Auditor of one of subsidiary company namely as Petunt Food Processors Private Limited drawn attention to the financial statements of such subsidiary wherein it is stated that, the Company has net
working capital deficit of INR 44.01 Millions as of March 31, 2021.

The said condition indicates the existence of a material uncertainty about the subsidiary company’s ability to continue as going concern. However, Bikaji Foods International Limited (‘the Holding
Company’) has confirmed to provide financial and operational support for at least next twelve months from the date of balance sheet. In view of the above, the financial statements of the subsidiary
company have been prepared on going concern basis. Subsidiary Auditor's report is not modified in respect of this matter.

----Space intentionally left blank----
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(b) Other matters reported in the Annexure to the Auditors’ Reports issued under Companies (Auditor’s Report) Order, 2003 (as amended), on the financial statements of the Parent Company
for the years ended March 31, 2021, March 31, 2020 and March 31, 2019 which do not require any adjustment to the Restated financial Statements are as follows:

For the year ended March 31, 2019

Clause(i)(c) of CARO 2016 order

According to the information and explanations given to us and on the basis of our examination of the records of the Parent Company, the title deeds of immovable properties except the title deeds of
property situated at Calcutta and the properties vested in the Parent Company by operation of law in course of amalagmation are held in the name of Parent Company.

Clause(vii)(a) of CARO 2016 order

According to the information and explanations given to us and on the basis of our examination of the records of the company, the company is generally regular in depositing with appropriate
authorities undisputed statutory dues including Provident Fund, Employee's State Insurance , Income Tax, Goods and Services Tax, Duty of Customs and Other Statutoy Dues with the appropriate
autorities. According to the information and explanations given to us, there are no arrears of statutory dues which have remained outstanding as at 31st March 2019 for a period of more than six
months from the date they became payable.

According to the information and explanations given to us, no undisputed amounts payable in respect of provident fund, employees’ state insurance, income tax, duty of customs, and other statutory
dues were in arrears as March 31, 2019 for a period of more than six months from the date they became payable except below.

Name of the statute Nature of dues Amount (In INR [Financial year to which Forum where the
million) amount relates dispute is
pending
Rajasthan Value Added Tax Act Interest on VAT/CST 10.19 |2007-08 & 2008-09 High court,
Jodhpur

Clause(vii)(b) of CARO 2016 order
According to information and explanation given to us, the following dues have not been deposited by the company on account of disputes :

Name of the statute Nature of dues Amount (In INR  |Amount Paid under protest(In |Financial year to |Forum where the
million) INR million) which amount dispute is
relates pending
The Rajasthan Stamp Act,1998 Stamp Duty 3.62 2016-17 Rajasthan high
- court

For the year ended March 31, 2020

Clause(i)(c) of CARO 2016 order

According to the information and explanations given to us and on the basis of our examination of the records of the Parent company, the title deeds of immovable properties are held in the name of
the Parent Company except eight title deeds which are in the name of Shivdeep Industries Limited (former name of Bikaji Foods International Limited) having a net block INR 30.95 million.

i)(a) of CARO 2016 order

According to the information and explanations given to us and records of the company examined by us, in our opinion, undisputed statutory dues including provident Fund, employee's state Insurance
, income tax, sales tax, service tax, duty of custom, duty of excise, value added tax, goods and service tax, cess and other statutoy dues have generally been regularly deposited with the appropriate
autorities though there have been a slight delays in a few cases.

Clause

Clause(vii)(c) of CARO 2016 order
According to the information and explanations given to us and on the basis of our examination of the records of the Parent company by us there are no dues of income tax, good and service tax ,
customs duty , cess and any other statutory dues which have not been deposited on account of any dispute, except as below:

Name of the statute Nature of dues Amount (In INR  |Financial year to which Forum where the
million) amount relates dispute is
pending
Central Sales Tax Act,1956 and Rajasthan Value CST and VAT 10.19 [2007-08 and 2008-09 High court,
Added Tax Act, 2003 Jodhpur

For the year ended March 31, 2021

Clause(i)(c) of CARO 2016 order

According to the information and explanations given to us and on the basis of our examination of the records of the Parent Company, the title deeds of immovable properties are held in the name of
the Parent Company except eight title deeds which are in the name of Shivdeep Industries Limited (former name of Bikaji Foods International Limited) having a net block of INR 30.12 million.

i)(a) of CARO 2016 order

According to the information and explanations given to us and the records of the Company exami