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mited company under the Companies Act, 2013, as approved by our Shareholders pursuant to a resolution dated June 23, 2021, and consequently, the name of our

Company was changed to “Gemini Edibles & Fats India Limited” and a fresh certificate of incorporation dated July 8, 2021 was issued by the Registrar of Companies, Telangana at Hyderabad (“RoC™). For further details in relation to changes in the name and the
Registered and Corporate Office of our Company, see “History and Certain Corporate Matters™ beginning on page 168.

Registered and Corporate Office: “Freedom House™, 8-2-334/70 & 71, Opposite SBI Executive Enclave, Road No.5, Banjara Hills, Hyderabad 500 034, Telangana, India
Contact Person: Rajesh Kumar Aggarwal, Company Secretary and Compliance Officer
Tel: +91 40 6735 7868; E-mail: investors@gefindia.net; Website: www.gefindia.com
Corporate Identity Number: U15205TG2008PLC058708

INITIAL PUBLIC OFFERING OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF 1 EACH (“EQUITY SHARES”) OF GEMINI EDIBLES & FATS INDIA LIMITED (OUR “COMPANY” OR THE “COMPANY” OR THE “ISSUER”) FOR
CASH AT A PRICE OF ¥[e] PER EQUITY SHARE (INCLUDING A PREMIUM OF Z[¢] PER EQUITY SHARE) AGGREGATING UP TO %25,000.00 MILLION THROUGH AN OFFER FOR SALE (THE “OFFER” OR “OFFER FOR SALE”)
BY THE SELLING SHAREHOLDERS, COMPRISING OF UP TO [¢] EQUITY SHARES AGGREGATING UP TO %250.00 MILLION BY PRADEEP KUMAR CHOWDHRY, UP TO [¢] EQUITY SHARES AGGREGATING UP TO 2,250.00
MILLION BY ALKA CHOWDHRY, UP TO [e] EQUITY SHARES AGGREGATING UP TO 7,500.00 MILLION BY GOLDEN AGRI INTERNATIONAL ENTERPRISES PTE. LTD., UP TO [e¢] EQUITY SHARES AGGREGATING UP TO
%12,500.00 MILLION BY BLACK RIVER FOOD 2 PTE. LTD. AND UP TO [e] EQUITY SHARES AGGREGATING UP TO %2,500.00 MILLION BY INVESTMENT AND COMMERCIAL ENTERPRISE PTE. LTD. (COLLECTIVELY
REFERRED TO AS THE “SELLING SHAREHOLDERS” AND EACH, INDIVIDUALLY, AS A “SELLING SHAREHOLDER”). THE OFFER SHALL CONSTITUTE [e]% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF
OUR COMPANY.

THE FACE VALUE OF THE EQUITY SHARE IS 31 EACH AND THE OFFER PRICE IS [e¢] TIMES THE FACE VALUE OF EQUITY SHARES. THE PRICE BAND AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY
IN CONSULTATION WITH THE BRLMS, AND WILL BE INCLUDED IN THE RED HERRING PROSPECTUS OR BE ADVERTISED IN [¢] EDITIONS OF THE ENGLISH NATIONAL DAILY NEWSPAPER, [e], [¢] EDITIONS OF THE
HINDI NATIONAL DAILY NEWSPAPER, [¢] AND [¢] EDITIONS OF THE TELUGU DAILY NEWSPAPER [e] (TELUGU BEING THE REGIONAL LANGUAGE OF TELANGANA, WHERE OUR REGISTERED AND CORPORATE OFFICE
IS LOCATED), EACH WITH WIDE CIRCULATION, AT LEAST TWO WORKING DAYS PRIOR TO THE BID/OFFER OPENING DATE AND SUCH ADVERTISEMENT SHALL BE MADE AVAILABLE TO BSE LIMITED (“BSE”) AND
NATIONAL STOCK EXCHANGE OF INDIA LIMITED (“NSE”, AND TOGETHER WITH BSE, THE “STOCK EXCHANGES”) FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES.

In case of any revision in the Price Band, the Bid/Offer Period will be extended by at least three additional Working Days after such revision of the Price Band, subject to the Bid/Offer Period not exceeding 10 Working
Days. In cases of force majeure, banking strike or similar circumstances, our Company, in consultation with the BRLMs, may for reasons to be recorded in writing, extend the Bid/Offer Period for a minimum of three
Working Days, subject to the Bid/ Offer Period not exceeding 10 Working Days. Any revision in the Price Band and the revised Bid/Offer Period, if applicable, will be widely disseminated by notification to the Stock
Exchanges, by issuing a public notice, and also by indicating the change on the respective websites of the BRLMs and at the terminals of the Syndicate Members and by intimation to the other Designated Intermediaries
and the Sponsor Bank, as applicable.

The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (the “SEBI ICDR Regulations”) and in compliance with Regulation 6(1) of the SEBI ICDR Regulations, wherein not more than 50% of the Offer shall be available for allocation on a
proportionate basis to Qualified Institutional Buyers (“QIBs”, and such portion, the “QIB Portion™), provided that our Company, in consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor
Investors on a discretionary basis, in accordance with the SEBI ICDR Regulations (the “Anchor Investor Portion”), of which one-third 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. In the event of under-subscription or non-allocation in the Anchor Investor Portion, the
balance Equity Shares shall be added to the QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis only to Mutual Funds, and the remainder of the Net QIB Portion shall
be available for allocation on a proportionate basis to all QIBs (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand
from the Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for allocation will be added to the remaining QIB Portion for proportionate allocation to QIBs. Further, not less than 15%
of the Offer shall be available for allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Offer shall be available for allocation to Retail Individual Bidders in accordance with the SEBI
ICDR Regulations, subject to valid Bids being received at or above the Offer Price. All Bidders, other than Anchor Investors, are required to mandatorily utilize the Application Supported by Blocked Amount (“ASBA™)
process by providing details of their respective ASBA accounts and UPI ID (in case of Retail Individual Bidders), if applicable, in which the corresponding Bid Amounts will be blocked by the self-certified syndicate banks
(“SCSBs”) or under the UPI Mechanism, as applicable, to participate in the Offer. Anchor Investors are not permitted to participate in the Anchor Investor Portion through the ASBA process. See “Offer Procedure”,
beginning on page 331.

This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is Z1 each. The Floor Price, Cap Price and Offer Price should
not be taken to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares nor regarding the price at
which the Equity Shares will be traded after listing.

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment. Investors are advised
to read the risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks
involved. The Equity Shares in the Offer have not been recommended or approved by the Securities and Exchange Board of India (the “SEBI”), nor does the SEBI guarantee the accuracy or adequacy of the contents of this
Draft Red Herring Prospectus. Specific attention of the investors is invited to “Risk Factors” beginning on page 25.

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in
the context of the Offer, that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed
herein are honestly held and that there are no other facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading
in any material respect. Further, each Selling Shareholder, severally and not jointly, accepts responsibility for and confirms the statements made or undertaken expressly by it in this Draft Red Herring Prospectus to the
extent of information specifically pertaining to it and its respective portion of the Offered Shares and assumes responsibility that such statements are true and correct in all material respects and not misleading in any material
respect.

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received an ‘in-principle’ approval from each of the BSE and the NSE for the listing of
the Equity Shares pursuant to their letters dated [@] and [e], respectively. For the purposes of the Offer, the Designated Stock Exchange shall be [@]. A signed copy of the Red Herring Prospectus and the Prospectus shall
be delivered to the RoC in accordance with the Companies Act. For details of the material contracts and documents that will be available for inspection from the date of the Red Herring Prospectus up to the Bid/Offer
Closing Date, see “Material Contracts and Documents for Inspection” beginning on page 362.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless otherwise specified or
the context otherwise indicates, requires or implies, shall have the meanings as provided below. References to any
legislation, act, regulation, rule, guideline, policy, circular, notification or clarification shall be deemed to include
all amendments, supplements, re-enactments and modifications thereto, from time to time, and any reference to a
statutory provision shall include any subordinate legislation made from time to time thereunder. The words and
expressions used but not defined in this Draft Red Herring Prospectus will have the same meaning as assigned to such
terms under the Companies Act, the SEBI Act, the SEBI ICDR Regulations, the SCRA, the Depositories Act and the
rules and regulations made thereunder, as applicable.

Notwithstanding the foregoing, the terms used in “Industry Overview”, “Key Regulations and Policies”, “Statement
of Possible Special Tax Benefits ”, “Financial Information”, “Basis for Offer Price”, “History and Certain Corporate
Matters”, “Financial Indebtedness”, “Other Regulatory and Statutory Disclosures”, “Outstanding Litigation and
Material Developments” and “Description of Equity Shares and Terms of the Articles of Association” beginning on
pages 92, 161, 84, 207, 81, 168, 262, 305, 287 and 352, respectively, shall have the respective meanings ascribed to

them in the relevant section.

General Terms

Term
“Our Company” or “the Company”
or “the Issuer” or “Gemini” or “we”
or “us” or “our”

Description
Gemini Edibles & Fats India Limited, a company incorporated under the Companies
Act, 1956, whose registered and corporate office is situated at “Freedom House”, 8-2-
334/70 & 71, Opposite SBI Executive Enclave, Road No.5, Banjara Hills, Hyderabad
500 034, Telangana, India

Company and Selling Shareholder Related Terms

Term

Description

“Ao0A” or “Articles” or “Articles
of Association”

The articles of association of our Company, as amended

“Auditors” or
Auditors”

“Statutory

The statutory auditors of our Company, namely, Walker Chandiok & Co LLP, Chartered
Accountants

Audit Committee

The audit committee of our Board of Directors as described in “Our Management”
beginning on page 174

Black River Black River Food 2 Pte. Ltd.

“Board” or “Board of Directors” The board of directors of our Company

“Company Secretary and | Rajesh Kumar Aggarwal, the company secretary and compliance officer of our Company
Compliance Officer” or

“Company Secretary” or

“Compliance Officer”

Corporate Promoters

GAI and GAIE, taken together, and each a “Corporate Promoter”

Corporate Social Responsibility
Committee

The corporate social responsibility committee of our Board as described in “Our
Management” beginning on page 174

Director(s)

The director(s) on our Board

Equity Shares Equity shares of face value of 1 each of our Company
Executive Director The executive Director on our Board

GAI Golden Agri International Pte. Ltd.

GAIE Golden Agri International Enterprises Pte. Ltd.

GAR Golden Agri-Resources Ltd.

Group Companies

Our group companies, namely, Black River Food 2 Pte. Ltd., Golden Agri Resources
(India) Private Limited, Integrated Advance IT Services Sdn. Bhd., Leo Global
Commodities Private Limited, SOL, UKS Forex Private Limited and UKS Oils Private
Limited, as disclosed in “Our Group Companies” beginning on page 200

ICE

Investment and Commercial Enterprise Pte. Ltd.

Independent Director(s)

The independent Director(s) on our Board




Term

Description

Individual Promoters

The individual promoters of our Company, namely, Pradeep Chowdhry and Alka
Chowdhry

“Industry Report” or “Technopak
Report”

A report dated August 4, 2021, titled “Indian Edible Oils & Fats Industry” prepared by
Technopak, paid for and commissioned by our Company

Investor Selling Shareholders

Black River and ICE

IPO Committee

The IPO committee of our Board

“Key Managerial Personnel” or
“KMP”

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations, Section 2(51) of the Companies Act and as disclosed in “Our
Management” beginning on page 174

Managing Director

The managing Director on our Board, Pradeep Chowdhry

“MoA” or “Memorandum” or
“Memorandum of Association”

The memorandum of association of our Company, as amended

Nielsen

Nielsen (India) Private Limited

Nielsen Information

The data and information issued and prepared by Nielsen in accordance with the terms
of the agreement dated January 20, 2021 and the general terms and conditions contained
therein entered into between our Company and Nielsen

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Board as described in “Our
Management” beginning on page 174

Non-Executive Nominee

Director(s)

The non-executive nominee Director(s) on our Board

Pradeep Chowdhry

Pradeep Kumar Chowdhry

Promoter Group

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

Promoters

The promoters of our Company, namely, Pradeep Chowdhry, Alka Chowdhry, GAIE and
GAl

Promoter Selling Shareholders

Pradeep Chowdhry, Alka Chowdhry and GAIE

Past Statutory Auditors

Singhi & Co., Chartered Accountants, who were the statutory auditors of the Company
from September 29, 2017 until September 25, 2020

Registered and Corporate Office

The registered and corporate office of our Company, which is located at “Freedom
House”, 8-2-334/70 & 71, opposite SBI Executive Enclave, Road No.5, Banjara Hills,
Hyderabad 500 034, Telangana, India

“Registrar
“ROC”

of Companies” or

The Registrar of Companies, Telangana at Hyderabad

Restated Financial Information

The restated financial information of our Company as of and for the financial years ended
March 31, 2021, March 31, 2020 and March 31, 2019, comprising: (i) restated statement
of assets and liabilities of the Company as of March 31, 2021, March 31, 2020 and March
31, 2019; (ii) the restated statement of profit and loss (including other comprehensive
income) and restated cash flows statement and changes in equity for the financial years
ended March 31, 2021, March 31, 2020 and March 31, 2019; and (iii) notes thereto, each
prepared in accordance with Ind AS, the requirements of Section 26 of Part | of Chapter
111 of the Companies Act, the SEBI ICDR Regulations and the Guidance Note on Reports
in Company Prospectuses (Revised 2019) issued by the ICAI, each as amended from time
to time

Risk Management Committee

The risk management committee of our Board as described in “Our Management”
beginning on page 174

RSIL

Ruchi Soya Industries Limited

Selling Shareholders

Pradeep Chowdhry, Alka Chowdhry, GAIE, Black River and ICE, taken together, and
each a “Selling Shareholder”

SOL Secunderabad Oils Limited

Shareholders The holders of the Equity Shares, from time to time

Stakeholders’ Relationship | The stakeholders’ relationship committee of our Board as described in “Our
Committee Management” beginning on page 174

Technopak Technopak Advisors Private Limited

Whole Time Director A whole time Director on our Board

2021 SHA The shareholder’s agreement dated September 25, 2018 entered among our Company,

Black River, GAIE, Pradeep Chowdhry, Alka Chowdhry and ICE, as amended by the
amendment and termination agreement dated June 23, 2021




Offer Related Terms

Term

Description

Acknowledgement Slip

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

“Allotment” or “Allot” or
“Allotted”

Allotment of the Equity Shares pursuant to the transfer of the Offered Shares pursuant to
the Offer for Sale to the successful Bidders

Allotment Advice

Note or advice or intimation of Allotment sent to each successful Bidder who has been or
is 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 SEBI ICDR Regulations and the Red Herring Prospectus, who has
Bid for an amount of at least 100 million

Anchor Investor Allocation Price

The price at which allocation is done to the Anchor Investors in terms of the Red Herring
Prospectus and the Prospectus. The Anchor Investor Allocation Price shall be determined
by our Company, in consultation with the BRLMs

Anchor Investor Application
Form

The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion in
accordance with the requirements specified under the SEBI ICDR Regulations and the
Red Herring Prospectus

Anchor Investor Bid/Offer Period

One Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor
Investors shall be submitted and allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

The final price at which Equity Shares will be 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, in consultation with the BRLMs

Anchor Investor Portion

Up to 60% of the QIB Portion, which may be allocated by our Company, 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

“Application Supported by
Blocked Amount” or “ASBA”

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

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

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidder(s) Bidder(s), except Anchor Investors

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

Axis Axis Capital Limited

Banker(s) to the Offer

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

Basis of Allotment

The basis on which Equity Shares shall be Allotted to successful Bidders under the Offer
and which is described in “Offer Procedure” beginning on page 331

Bid

An indication to make an offer during the Bid/Offer Period by ASBA Bidders pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by the
Anchor Investors 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, in accordance with the SEBI ICDR Regulations and
the Red Herring Prospectus and the Bid cum application form. The term “Bidding” shall
be construed accordingly

Bid Amount

In relation to each Bid, the highest value of the optional Bids indicated in the Bid cum
Application Form and in the case of Retail Individual Bidders Bidding at the Cut-off Price,
the Cap Price multiplied by the number of Equity Shares Bid for by such Retail Individual




Term

Description

Bidder and mentioned in the Bid cum Application Form and payable by the Bidder or
blocked in the ASBA Account of the ASBA Bidder, as the case may be, upon submission
of such Bid.

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the case may bhe

Bid Lot

[e] Equity Shares and in multiples of [e®] 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 shall not accept any Bids, which shall be notified in [e] editions
of the English national daily newspaper [®], [®] editions of the Hindi national daily
newspaper [®] and [®] editions of the Telugu daily newspaper [®] (Telugu being the
regional language of Telangana, where our Registered and Corporate Office is located),
each with wide circulation. Our Company may, in consultation with the BRLMs, 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 also be notified on the websites of the BRLMs and at the
terminals of the Syndicate Members and communicated to the Designated Intermediaries
and the Sponsor Bank, which shall also be notified in an advertisement in the 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 Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in ] editions
of the English national daily newspaper [e], [®] editions of the Hindi national daily
newspaper [®] and [e] editions of the Telugu daily newspaper [®] (Telugu being the
regional language of Telangana, where our Registered and Corporate Office is located),
each with wide circulation

Bid/Offer Period

Except in relation to 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 and the terms of the Red Herring Prospectus. Provided however, 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 prospective 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

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

Book Building Process

The book building process, as provided in Schedule XII1 of the SEBI ICDR Regulations,
in terms of which the Offer is being made

s

“Book Running Lead Managers’
or “BRLMs”

The book running lead managers to the Offer, namely, Axis, Credit Suisse, Kotak and
Nomura

Broker Centres

The broker centres notified by the Stock Exchanges where ASBA Bidders can submit the
ASBA Forms to a Registered Broker. 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 A notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
have been allocated the Equity Shares, after the Anchor Investor Bid/Offer Period
Cap Price The higher end of the Price Band, subject to any revision thereto, above which the Offer

Price and the Anchor Investor Offer Price will not be finalized and above which no Bids
will be accepted

Cash Escrow and Sponsor Bank
Agreement

Agreement to be entered among our Company, the Selling Shareholders, the BRLMs,
Syndicate Members, the Bankers to the Offer and Registrar to the Offer for, inter alia,
collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer
Account and where applicable, refunds of the amounts collected from Bidders, on the
terms and conditions thereof

Client ID Client identification number maintained with one of the Depositories in relation to
dematerialized account
“Collecting Depository A depository participant as defined under the Depositories Act, registered with SEBI and

Participant” or “CDP”

who is eligible to procure Bids at the Designated CDP Locations in terms of the circular
(No. CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015 issued by the SEBI




Term

Description

Credit Suisse

Credit Suisse Securities (India) Private Limited

Cut-off Price

The Offer Price finalized by our Company, in consultation with the BRLMs, which may
be any price within the Price Band. Only Retail Individual Bidders bidding in the Retail
Portion are entitled to Bid at the Cut-off Price. No other category of Bidders is entitled to
Bid at the Cut-off Price

Demographic Details

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

Designated Branches

Such branches of the SCSBs which will collect the ASBA Forms used by the ASBA
Bidders and a list of which is available on the website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from
time to time, or any such other website as may be prescribed by the SEBI

Designated CDP Locations

Such locations of the CDPs where ASBA Bidders can submit the ASBA Forms. The
details of such Designated CDP Locations, along with names and contact details of the
CDPs 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 by the Escrow Collection Bank(s) from the
Escrow Account(s) to the Public Offer Account or the Refund Account, as the case may
be, and/or the instructions are issued to the SCSBs (in case of Retail Individual Bidders
using the UPI Mechanism, instruction issued through the Sponsor Bank) for the transfer
of amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer Account or
the Refund Account, as the case may be, in terms of the Red Herring Prospectus and the
Prospectus following which Equity Shares will be Allotted in the Offer

Designated Intermediaries

In relation to ASBA Forms submitted by Retail Individual Bidders by authorising 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 Bidders where the Bid Amount
will be blocked upon acceptance of UPI Mandate Request by such Retail Individual
Bidder, as the case may be, using the UPI Mechanism, Designated Intermediaries shall
mean Syndicate, sub-Syndicate/agents, Registered Brokers, CDPs, SCSBs and RTAs

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders, Designated
Intermediaries shall mean Syndicate, sub-Syndicate/agents, SCSBs, Registered Brokers,
the CDPs and RTAs

Designated RTA Locations

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

Designated Stock Exchange

[e]

“Draft Red Herring Prospectus”
or “DRHP”

This draft red herring prospectus dated August 7, 2021 filed with the SEBI and 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 NRI(s) NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the Bid cum Application Form and the
Red Herring Prospectus constitutes an invitation to subscribe to or purchase the Equity
Shares offered thereby

Escrow Account(s) Account to be opened with the Escrow Collection Bank(s) and in whose favour the Anchor

Investors will transfer money through direct credit or NACH or NEFT or RTGS in respect
of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

The bank(s) which are clearing members and registered with the SEBI as a banker to an
issue and with whom the Escrow Account(s) shall be opened, in this case being [@]

First Bidder Bidder whose name appears first in the Bid cum Application Form or the Revision Form
and in case of joint Bids, whose name also appears as the first holder of the beneficiary
account held in joint names

Floor Price The lower end of the Price Band, subject to any revision thereto, at or above which the

Offer Price and the Anchor Investor Offer Price will be finalized and below which no Bids
will be accepted




Term

Description

“General Information Document”
or “GID”

The General Information Document for investing in public issues prepared and issued in
accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March
17, 2020 and the UPI Circulars, as amended from time to time. The General Information
Document shall be available on the websites of the Stock Exchanges and the BRLMs

Kotak

Kotak Mahindra Capital Company Limited

Mutual Fund(s)

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

Mutual Fund Portion

5% of the Net QIB Portion, or [®] Equity Shares, which shall be available for allocation
only to Mutual Funds on a proportionate basis, subject to valid Bids being received at or
above the Offer Price

Net QIB Portion

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

Nomura

Nomura Financial Advisory and Securities (India) Private Limited

Non-Institutional Bidders

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity
Shares for an amount of more than 3200,000 (but not including NRIs other than Eligible
NRIs)

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer, or [e] Equity Shares, which
shall be available for allocation on a proportionate basis to Non-Institutional Bidders,
subject to valid Bids being received at or above the Offer Price

Non-Resident

Person resident outside India, as defined under FEMA and includes a non-resident Indian,
FVCls and FPIs

Offer Agreement

The agreement dated August 7, 2021 entered among our Company, the Selling
Shareholders and the BRLMSs, pursuant to which certain arrangements are agreed to in
relation to the Offer

“Offer” or “Offer for Sale”

The initial public offering of up to [e] Equity Shares for cash at a price of Z[e] per Equity
Share aggregating up to ¥25,000.00 million through an offer for sale of, up to [e] Equity
Shares aggregating up to ¥250.00 million by Pradeep Chowdhry, up to [e] Equity Shares
aggregating up to 2,250.00 million by Alka Chowdhry, up to [e] Equity Shares
aggregating up to ¥7,500.00 million by GAIE, up to [e] Equity Shares aggregating up to
%12,500.00 million by Black River and up to [e] Equity Shares aggregating up to
%2,500.00 million by ICE

Offer Price

The final price at which Equity Shares will be Allotted to successful Bidders (except for
the Anchor Investors) in terms of the Red Herring Prospectus and the Prospectus. Equity
Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price in terms of
the Red Herring Prospectus and the Prospectus

Offer Proceeds

The proceeds of the Offer for Sale which shall be available to the Selling Shareholders.
For further information about use of the Offer Proceeds, see “Objects of the Offer”
beginning on page 78

Offered Shares

Up to [e] Equity Shares aggregating to ¥25,000.00 million being offered for sale by the
Selling Shareholders in the Offer for Sale

Price Band

Price band of a minimum price of X[e] per Equity Share (i.e., the Floor Price) and the
maximum price of X[e] per Equity Share (i.e., the Cap Price), including any revisions
thereof. The Price Band and the minimum Bid Lot for the Offer will be decided by our
Company, in consultation with the BRLMs and shall be advertised in [®] editions of the
English national daily newspaper [®], [®] editions of the Hindi national daily newspaper
[®] and [®] editions of the Telugu daily newspaper [®] (Telugu being the regional language
of Telangana, where our Registered and Corporate Office is located), each with wide
circulation, at least two Working Days prior to the Bid/Offer Opening Date

Pricing Date

The date on which our Company, in consultation with the BRLMs, will finalize the Offer
Price

Prospectus

The prospectus for the Offer to be filed with the RoC on or after the Pricing Date in
accordance with Section 26 of the Companies Act 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

‘No-lien’ and ‘non-interest-bearing” bank account opened in accordance with Section
40(3) of the Companies Act, with the Public Offer Account Bank to receive money from
the Escrow Account(s) and the ASBA Accounts maintained with the SCSBs on the
Designated Date

Public Offer Account Bank

The bank(s) which are clearing members and registered with the SEBI as bankers to an
issue and with which the Public Offer Account shall be opened, being [e]




Term

Description

QIB Portion

The portion of the Offer being not more than 50% of the Offer, or not more than [e] Equity
Shares, which shall be available for allocation on a proportionate basis to QIBs, including
the Anchor Investor Portion (in which allocation shall be on a discretionary basis, as
determined by our Company, in consultation with the BRLMSs), subject to valid Bids being
received at or above the Offer Price or the Anchor Investor Offer Price, as applicable

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

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

“Red Herring Prospectus” or
“RHP”

The red herring prospectus for the Offer to be issued by our Company in accordance with
Section 32 of the Companies Act and the SEBI ICDR Regulations, which will not have
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. The Red Herring Prospectus
will be filed with the RoC at least three days before the Bid/Offer Opening Date and will
become the Prospectus upon filing with the RoC on or after the Pricing Date

Refund Account(s)

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

Refund Bank(s)

Banker(s) to the Offer and with which Refund Account(s) shall be opened, being [e]

Registered Brokers

The stock brokers registered under the Securities and Exchange Board of India (Stock
Brokers) Regulations, 1992, as amended with SEBI and the stock exchanges having
nationwide terminals, other than the Members of the Syndicate and eligible to procure
Bids in terms of the circular (No. CIR/CFD/14/2012) dated October 4, 2012 issued by the
SEBI

Registrar Agreement

The agreement dated August 5, 2021 entered 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 pertaining to the Offer

RTAs

Registrar and share transfer agents registered with the SEBI and eligible to procure Bids
at the Designated RTA Locations as per the lists available on the website of the BSE and
NSE, and the UPI Circulars

“Registrar to the Offer” or
“Registrar”

KFin Technologies Private Limited

“Retail Individual Bidders” or
“RIBs”

Individual Bidders who have Bid for Equity Shares for an amount of not more than
%200,000 in any of the bidding options in the Offer (including HUFs applying through the
karta and Eligible NRIs)

Retail Portion

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

Revision Form

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount
in their Bid cum Application Forms or any previous Revision Forms. QIBs and Non-
Institutional Bidders are not allowed to withdraw or lower their Bids (in terms of the
quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders can
revise their Bids during the Bid/Offer Period and withdraw their Bids until the Bid/Offer
Closing Date

SCSBs

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation
to ASBA, where the Bid Amount will be blocked by authorising an SCSB, a list of which
is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and
updated from time to time and at such other websites as may be prescribed by SEBI from
time to time, (ii) in relation to Bidders using the UPI Mechanism, a list of which is
available on the website of SEBI at
sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such
other website as may be prescribed by SEBI and updated from time to time. Applications
through UPI in the Offer can be made only through the SCSBs mobile applications (apps)
whose name appears on the SEBI website. A list of SCSBs and mobile applications, which,
are live for applying in public issues using UPI mechanism is provided as Annexure ‘A’
to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The list
is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and
updated from time to time and at such other websites as may be prescribed by SEBI from
time to time

Share Escrow Agent

The share escrow agent to be appointed pursuant to the Share Escrow Agreement, namely,

[e]




Term

Description

Share Escrow Agreement

Share escrow agreement dated [®] between our Company, Selling Shareholders and the
Share Escrow Agent, in connection with the transfer of the Offered Shares by the Selling
Shareholders and credit of such Equity Shares to the demat account of the Allottees in
accordance with the Basis of Allotment

Specified Locations

Bidding Centres where the Syndicate will accept ASBA Forms from the Bidders

Sponsor Bank

[e], being a Banker to the Offer, appointed by our Company to act as a conduit between
the Stock Exchanges and NPCI in order to push the mandate collect requests and / or
payment instructions of the Retail Individual Bidders using the UPI and carry out other
responsibilities, in terms of the UPI Circulars

“Syndicate” or “Members of the
Syndicate”

The BRLMs and the Syndicate Members, collectively

Syndicate Agreement

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

Syndicate Members

Intermediaries registered with the SEBI who are permitted to carry out activities as an
underwriter, being [e]

Systemically Important NBFCs

In the context of a Bidder, a non-banking financial company registered with the RBI and
as defined under Regulation 2(1)(iii) of the SEBI ICDR Regulations

Underwriters

[e]

Underwriting Agreement

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

“Unified Payments Interface” or
“«UPI”

An instant payment mechanism developed by the 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

An 1D created on the UPI for single-window mobile payment system developed by the
NPCI

UPI Mandate Request

A request (intimating the RIB 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 on
directing the RIB to such UPI linked mobile application) to the RIB initiated by the
Sponsor Bank to authorize blocking of funds on the UPI application equivalent to Bid
Amount and subsequent debit of funds in case of Allotment

UPI Mechanism

The bidding mechanism that may be used by an RIB in accordance with the UPI Circulars
to make an ASBA Bid in the Offer

UPI PIN

Password to authenticate UPI transaction

Working Day(s)

All days on which commercial banks in Mumbai are open for business. In respect of
announcement of Price Band and Bid/Offer Period, Working Day shall mean all days,
excluding Saturdays, Sundays and public holidays, on which commercial banks in
Mumbai are open for business. In respect of the time period between the Bid/ Offer
Closing Date and the 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,
as per circulars issued by SEBI

Industry/Business Related Terms

Term

Description

CPKO

Crude palm kernel oil

CPO

Crude palm oil

FSSAI Covid Guidelines

Guidance note on ‘Food Hygiene and Safety Guidelines for Food Businesses during
Coronavirus Disease (COVID-19) Pandemic’ issued by FSSAI

FMCG

Fast-moving consumer goods




Term

Description

HDPE High-density polyethylene

HoReCa Hotels, restaurants and caterers
LDPE Low-density polyethylene

NBD Neutralized, bleached and deodorized
NFL National Food Laboratory

PET Polyethylene terephthalate

RBD Refined, bleached and deodorized
RoCE Return on capital employed

RoE Return on average equity

RSPO Roundtable on Sustainable Palm Oil

Conventional Terms/Abbreviations

Term Description
Al Artificial intelligence
Air Act Air (Prevention and Control of Pollution) Act, 1981
AGM Annual general meeting

“Alternative Investment Funds” or
“AlFs”

Alternative investment funds as defined in, and registered under, the SEBI AIF
Regulations

API

Application programming interface

APPCB

Andhra Pradesh Pollution Control Board

“AS” or “Accounting Standards”

Accounting Standards issued by the Institute of Chartered Accountants of India

BSE

BSE Limited

Boilers Act

Indian Boilers Act, 1923

CAGR

Compounded annual growth rate

Category | FPIs

FPIs registered as “Category I foreign portfolio investors” under the SEBI FPI
Regulations

Category Il FPIs

FPIs registered as “Category Il foreign portfolio investors” under the SEBI FPI
Regulations

CDSL

Central Depository Services (India) Limited

CIN

Corporate identity number

“Companies Act” or “Companies
Act, 20137

The Companies Act, 2013, read with the rules, regulations, clarifications and
modifications thereunder

Companies Act, 1956

The Companies Act, 1956, read with the rules, regulations, clarifications and
modifications thereunder

Competition Act The Competition Act, 2002
COPRA 2019 Consumer Protection Act, 2019
COVID-19 Pandemic caused due to the worldwide spread of the novel coronavirus disease

COVID-19 Guidance Note

Guidance note on ‘Food Hygiene and Safety Guidelines for Food Businesses during
Coronavirus Disease (COVID-19) Pandemic’ issued by the Food Safety and Standards
Authority of India

CSR

Corporate social responsibility

Customs Act

Customs Act, 1962

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

DIN

Director identification number

“DP” or “Depository Participant”

A depository participant as defined under the Depositories Act

DP ID

Depository Participant’s identification number

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India (earlier known as the Department of Industrial Policy and
Promotion)

ECA Essential Commodities Act, 1955

EP Act Environment Protection Act, 1986

EPS Earnings per share

Explosives Act Explosives Act, 1884

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT through notification

dated October 15, 2020 effective from October 15, 2020
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Description

FEMA

The Foreign Exchange Management Act, 1999, read with the rules and regulations
thereunder

“FEMA Non-debt Instruments

Rules” or the “FEMA NDI Rules”

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

Finance Act

Finance Act, 2021

Finance Bill

Finance Bill, 2021

“Financial Year” or “Fiscal” or
“Fiscal Year” or “FY”

Unless stated otherwise, the period of 12 months ending March 31 of that particular year

FIR

First information report

Fitch

Moody’s and Fitch Ratings, Inc.

Food Safety Schedule

Schedule 4 of Food Safety and Standards (Licensing and Registration of Food Businesses)
Regulation, 2011

Food Standards Regulations

Food Safety and Standards (Food Products Standards and Food Additives) Regulations,
2011

FPls Foreign portfolio investors as defined in, and registered with, the SEBI under the SEBI
FPI Regulations

FSS Act Food Safety and Standards Act, 2006

FSSAI Food Safety and Standards Authority of India

FSSC 22000 Foundation Food Safety System Certification 22000

FSSR Food Safety and Standards Rules, 2011

FTDR Act Foreign Trade (Development and Regulation) Act, 1992

FVCI Foreign venture capital investors as defined in, and registered with, the SEBI under the
SEBI FVCI Regulations

GAAR General anti-avoidance rules

GDP Gross domestic product

Gol Government of India

GST Goods and services tax

Hazardous Waste Rules Hazardous and Other Wastes (Management and Transboundary Movement) Rules, 2016

HR Human resources

HUF Hindu undivided family

IBC Insolvency and Bankruptcy Code, 2016

IPC Indian Penal Code, 1860

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards of the International Accounting Standards

Board

Income-tax Act

The Income-tax Act, 1961

Ind AS The Indian Accounting Standards referred to and notified in the Ind AS Rules
Ind AS Rules The Companies (Indian Accounting Standards) Rules, 2015
Indian GAAP The Generally Accepted Accounting Principles in India

Industrial Relations Code

Industrial Relations Code, 2020

Insurance Act

Insurance Act, 1938

IPC Indian Penal Code, 1860

IPO Initial public offering

IRDA Industries (Development and Regulation) Act, 1951
IRDAI Insurance Regulatory and Development Authority of India

IRDAI Investment Regulations

Insurance Regulatory and Development Authority of India (Investment) Regulations,
2016

IST Indian standard time

IT Information technology

Legal Metrology Act Legal Metrology Act, 2009

MCA Ministry of Corporate Affairs, Government of India
MCLR Marginal cost of funds based lending rate

NGT Chennai National Green Tribunal (South Zone), Chennai

National Investment Fund

National Investment Fund set up by resolution no. F. No. 2/3/2005-DDI1 dated November
23, 2005 of the Government of India published in the Gazette of India

N.A. Not applicable

NACH National automated clearing house
NAV Net asset value

NEFT National electronic fund transfer
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Description

NPCI

National Payments Corporation of India

“NR” or “Non-resident”

A person resident outside India, as defined under the FEMA, including Eligible NRIs,
FPls and FVCls registered with the SEBI

NRI An individual resident outside India, who is a citizen of India

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

ocB An entity de-recognised through Foreign Exchange Management (Withdrawal of
General Permission to Overseas Corporate Bodies (OCBs)) Regulations, 2003. OCBs
are not allowed to invest in the Offer

p.a. Per annum

P&L Profit and loss

P/E Ratio Price/earnings ratio

Packaged Commodity Amendment

Rules

Legal Metrology (Packaged Commodities) (Amendment) Rules, 2017

Packaged Commodities Rules

Legal Metrology (Packaged Commodities) Rules, 2011

PAN

Permanent account number allotted under the Income-tax Act

PAT Profit after tax

PCB Pollution control boards

Petroleum Act Petroleum Act, 1934

R&D Research and development

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

Safety, Health and Working

Conditions Code

Occupational Safety, Health and Working Conditions Code, 2020

Sale of Goods Act Sale of Goods Act, 1930

S&P Standard and Poor’s

SCORES A centralized web based complaints redressal system launched by SEBI vide circular no.
CIR/OIAE/1/2014 dated December 18, 2014

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI FPI Regulations

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

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

SEBI Listing Regulations

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

SEBI SBEB Regulations

Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996

SGX

Singapore Exchange Securities Trading Limited

SICA

The erstwhile Sick Industrial Companies (Special Provisions) Act, 1985

Social Security Code

Code on Social Security, 2020

State Government

The government of a State of India

Stock Exchanges

The BSE and the NSE

STT

Securities transaction tax

TAN

Tax deduction and collection account number allotted under the Income-tax Act

Takeover Regulations

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

TDS

Tax deducted at source

Trade Marks Act

Trade Marks Act, 1999

“U.S.” or “USA” or “United
States”

United States of America, its territories and possessions, any State of the United States,
and the District of Columbia
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Term

Description

“USD” or “US$” United States Dollars

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

U.S. Securities Act The United States Securities Act of 1933

U.S. QIBs “Qualified institutional buyers” as defined in Rule 144A. For the avoidance of doubt,
the term “U.S. QIBs” does not refer to a category of institutional investor defined under
applicable Indian regulations and referred to in this Draft Red Herring Prospectus as
“QIBs”

VAT Value added tax

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

Wage Code Code on Wages, 2019

Warehouse Licensing Regulations

Private Warehouse Licensing Regulations, 2016

Wilful Defaulter(s)

Wilful defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations

Water Act

Water (Prevention and Control of Pollution) Act, 1974

“Year” or “calendar year”

Unless the context otherwise requires, shall mean the twelve month period ending
December 31
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OFFER DOCUMENT SUMMARY

The following is a general summary of certain disclosures and terms of the Offer included in this Draft Red Herring
Prospectus and is neither exhaustive, nor purports to contain a summary of all the disclosures in this Draft Red
Herring Prospectus or the Red Herring Prospectus or the Prospectus when filed, or all details relevant to prospective
investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed
information appearing elsewhere in this Draft Red Herring Prospectus, including “Risk Factors”, “The Offer”,
“Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”, “Financial Information”,
“Outstanding Litigation and Material Developments”, “Offer Procedure” and “Description of Equity Shares and

Terms of the Articles of Association”” beginning on pages 25, 53, 69, 78, 92, 139, 207, 287, 331 and 352, respectively.

Primary business of our
Company

We are one of the leading and the fastest growing edible oils and fats companies in India. (Source:
Technopak Report) Our Company is engaged in the business of manufacturing, distribution and
branding of edible oils and specialty fats in India. We are the market leaders in the sunflower oil
category with our ‘Freedom’ brand, in the states of Telangana, Andhra Pradesh, and Odisha, and
hold the third largest market share in the state of Karnataka. (Source: Technopak Report) Despite
being a regional player, we were ranked #2 by market share in the sunflower segment of the Refined
Oil in Consumer Packs category in India, as of March 31, 2021. (Source: Nielsen Retail Index —
MAT March 2021).

Industry in which our
Company operates

We operate in the edible oils and fats industry. We are one of the leading and the fastest growing
edible oils and fats companies in India. (Source: Technopak Report) As of March 31, 2021, in the
sunflower segment of the ROCP category, our market share was 17.6%, ranking us as #2 in India
(Source: Nielsen Retail Index — MAT March 2021). We were ranked #5 by market share in the
branded edible oil market in India for Fiscal 2020. (Source: Technopak Report)

We are one of the largest players in specialty fats in south India with a 16.0% market share in the
region. (Source: Technopak Report)

Name of our Promoters

Pradeep Chowdhry, Alka Chowdhry, GAIE and GAI.

Initial public offering of up to [e] Equity Shares of our Company for cash at a price of I[®] per
Equity Share (including a premium of I[®] per Equity Share), aggregating up to ¥25,000.00 million,
through an Offer for Sale by the Selling Shareholders, comprising up to [e] Equity Shares
aggregating up to ¥250.00 million by Pradeep Chowdhry, up to [e] Equity Shares aggregating up
to 2,250.00 million by Alka Chowdhry, up to [e] Equity Shares aggregating up to ¥7,500.00
million by GAIE, up to [e] Equity Shares aggregating up to ¥12,500.00 million by Black River and
up to [e] Equity Shares aggregating up to X2,500.00 million by ICE.

The objects of the Offer are to (i) to carry out the Offer for Sale of up to [e] Equity Shares
aggregating up to ¥25,000.00 million by the Selling Shareholders; and (ii) achieve the benefits of
listing the Equity Shares on the Stock Exchanges. . For further details, see “Objects of the Offer”
beginning on page 78.

Offer size
Objects of the Offer
Aggregate pre-Offer

shareholding of Promoters,
Promoter  Group and
Selling Shareholders

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

. Percentage of the pre-Offer
Name of the Shareholder Number of Equity Shares Equity Share capital (%)

Promoters

GAIE 57,886,130 56.27
Alka Chowdhry 11,886,790 11.56
Pradeep Chowdhry 590,920 0.57
Promoter Group

Akshay Chowdhry 10 Negligible
Total 70,363,850 68.40
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(b) The aggregate pre-Offer shareholding of the Selling Shareholders as a percentage of the pre-
Offer paid-up share capital of our Company is set out below.

. Percentage of the pre-Offer
Name of the Shareholder Number of Equity Shares Equity Share capital (%)

Selling Shareholders
Pradeep Chowdhry 590,920 0.57
Alka Chowdhry 11,886,790 11.56
GAIE 57,886,130 56.27
Black River 25,718,770 25.00
ICE 6,792,450 6.60
Total 102,875,060 100.00

For further details, see “Capital Structure ” beginning on page 69.

Summary of Restated
Financial Information

The details of certain financial information as set out under the SEBI ICDR Regulations as of and
for the financial years ended March 31, 2021, 2020 and 2019 derived from the Restated Financial
Information are as follows*:

(Z million, except per share data)

Particulars As of for the Financial Year ended March 31
2021 2020 2019
(A) Share capital 102.88 102.88 102.88
(B) Net worth (total equity)® 16,245.64 10,550.96 8,700.66
(C) Revenue from operations 77,659.62 65,002.49 54,227.53
(D) PAT 5,707.69 1,858.50 1,093.46
(E) Earnings per share (basic, 55.48 18.07 11.78
in %)
(F) Earnings per share 55.48 18.07 11.78
(diluted, in %)
(G) NAV per Equity Share 157.92 102.56 84.57
(face value of 1 each)®
®
(H) Total borrowings (as per 7,981.88 7,723.88 6,965.17
the balance sheet)®

*

The above have been calculated after taking into account the effect of the sub-division of the Equity Shares.
Pursuant to the Board resolution dated June 2, 2021 and Shareholders’ resolution dated June 4, 2021,
each equity share of our Company of face value of 10 each and fully paid-up was sub-divided into 10
equity shares of our Company of face value of 1 each.
@ Net worth means aggregate of equity share capital and other equity.
@ NAV per equity share represents total equity as at the end of the fiscal year, as restated, divided by the
number of Equity Shares outstanding at the end of the period/year.
©  Includes borrowings amounting to <6,320.18 million, #4,511.64 million and <4,353.24 million backed
with term deposits placed with banks as pledge amounting to 6,278.28 million, ¥4,080.91 million and
¥4,365.92 million as at March 31 for Fiscals 2021, 2020 and 2019, respectively.

For further details, see “Restated Financial Information” beginning on page 207.

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

There are no qualifications by the Statutory Auditors which have not been given effect to in the
Restated Financial Information.

Summary of outstanding
litigation

A summary of outstanding litigation proceedings involving our Company, Directors and Promoters
as of the date of this Draft Red Herring Prospectus, as also disclosed in “Outstanding Litigation
and Material Developments” beginning on page 287, in terms of the SEBI ICDR Regulations and
the materiality policy adopted by our Board pursuant to a resolution dated August 2, 2021, is
provided below.

Total amount involved

No. of cases ( million)*

Nature of cases

Litigation involving our Company
Against our Company
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Material litigation* 6 105.37
Action taken by statutory and 39 3.86
regulatory authorities

Taxation cases™ 15 112.06
By our Company

Criminal cases | 3] 217
Legal proceedings involving our Group Companies

Material legal proceedings 1 | Nil

To the extent quantifiable.

* One of the material litigation disclosed includes seven proceedings in relation to notices for opposition and
application for rectification filed by Sri Sapthagiri Industries against our Company for various trademarks
associated with our registered brand “Freedom ”. For further details, see “Outstanding Litigation and Material
Developments—Material Civil Litigation against our Company” on page 294.

M As of the date of this Draft Red Herring Prospectus, our Company had received 11 show cause notices (the
“Notices ”) under the Customs Act, in relation to payment for import of goods utilizing MEIS duty credit scrips
(“MEIS Scrips”). Our Company has responded to the Notices stating, inter alia, that: (i) the MEIS Scrips,
which were originally issued to other exporters (the “EXporters”), are freely transferable and obtained by our
Company from the Exporters; and (ii) the Exporters, being the original holders of the MEIS Scrips were liable
for the actions proposed to be implemented and not the Company. The matters in relation to the Notices are
currently pending.

For further details, see “Outstanding Litigation and Material Developments” beginning on page
287.

Risk factors

For details of the risks applicable to us, see “Risk Factors” beginning on page 25.

Summary of contingent
liabilities

The following is a summary table of our contingent liabilities as of March 31, 2021 as per Ind AS
37 — Provisions, Contingent Liabilities and Contingent Assets:

(< million)
Particulars As of March 31, 2021

Claims against our Company not acknowledged as debts:
- Demand under the goods and services tax acts 83.27
- Demand under the Central Excise Act, 1944 12.14
- Demand under the value added tax / entry tax 0.12
- Others 7.99
Total 103.52

For further details of our contingent liabilities, see “Restated Financial Information—Note 36—
Contingent Liabilities and Commitments” on page 240.

Summary of related party
transactions

The details of significant related party transactions entered into by our Company for the financial
years ended March 31, 2021, 2020 and 2019, as per Ind AS 24 — Related Party Disclosures, read
with SEBI ICDR Regulations, are as set out in the table below.

(< million)
For the For the year For the
Transaction durin . ear ended ended ear ended
the year ’ i @l e reliEe (RIS )ll\/larch 31, March 31, )II\/Iarch 31,
2021 2020 2019
Remuneration* Pradeep Chowdhry 21.60 53.11 44.76
Sumant Kumar Razdan - 8.04 12.76
Rajesh Kumar Aggarwal 6.24 5.88 7.60
Akshay Chowdhry 9.22 15.60 59.87
Prathap Gangaraju 10.26 0.52 -
Shobhit Agarwal 7.49 6.84 -
Purchase of goods Golden Agri International Pte. 9,865.17 10,147.51 15,995.54
Ltd.
Golden Agri Resources (India) - 238.94 -
Private Limited
UKS Oils Private Limited - 5.50 5.04
Net payment on Golden Agri International Pte. 374.56 113.20 12.00
settlement of hedge | Ltd.
transactions of
commodity price
risk
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Service fees Golden Agri International Pte. - - 45.14
Ltd.
Reimbursement of | Golden Agri International Pte. - 0.94 0.37
expenses Ltd.
Golden Agri Resources (India) 0.04 0.32 8.64
Private Limited
Black River Food 2 Pte Ltd - - 2.49
IT services Integrated Advance IT Services 8.50 10.35 1.90
received Sdn Bhd
Interest expense Golden Agri International - - 4.40
Enterprises Pte. Ltd. (formerly
Golden Agri International India
Holding Pte. Ltd.)
Secunderabad Oils Limited - 0.20 2.75
Lease rental for Secunderabad Oils Limited 9.77 9.31 8.87
office premises
Brokerage charges | Leo Global Commodities Private 1.56 0.59 0.39
Limited
UKS Forex Private Limited - 0.05 0.31
Sale of goods Golden Agri Resources (India) 254.53 - 90.87
Private Limited
Interest income Leo Global Commodities Private 0.24 0.80 0.71
Limited

* Remuneration as given above does not include long-term compensated absences benefit accrued and gratuity
benefit accrued since the same are computed based on actuarial valuation for all the employees and the amounts
attributable to the managerial personnel cannot be ascertained separately.

For further details of the related party transactions, see “Restated Financial Information —Note
39—Related Parties” on page 245.

Financing arrangements

Our Promoters, members of our Promoter Group, Directors of our Promoters, our Directors and
their relatives have not financed the purchase by any person of securities of our Company other
than in the normal course of the business of the financing entity during the period of six months
immediately preceding the date of this Draft Red Herring Prospectus.

Weighted average price at
which the specified
securities were acquired by
our Promoters and Selling
Shareholders in the last one
year

Our Promoters and the Selling Shareholders have not acquired any specified securities of our
Company in the year immediately preceding the date of this Draft Red Herring Prospectus.
Accordingly, the weighted average price at which the specified securities were acquired by our
Promoters and Selling Shareholders in the last one year is ‘nil’.

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

The average cost of acquisition of Equity Shares for our Promoter Selling Shareholders is as set out
below.

NEIE ] Average cost of acquisition per

Promoter/Promoter Selling
Shareholder

Number of Equity Shares

Equity Share }R)*

GAIE 57,886,130 6.89
Alka Chowdhry 11,886,790 Nil*
Pradeep Chowdhry 590,920 Nil*

* As certified by Singhi & Co., Chartered Accountants, by way of their certificate dated August 7, 2021.
#Considered nil since the total sale proceeds from the equity shares sold till date exceeds the cost of total

purchase of equity shares.

Our Promoter, GAI does not directly hold any Equity Shares in our Company.

The average cost of acquisition of Equity Shares for the Investor Selling Shareholders is as set out

below.
Name of Investor Selling . Average cost of acquisition per
Shareholder NG i S e S s Equity Share @)
Black River 25,718,770 248.85
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[ICE | 6,792,450 | 0.58 |

* As certified by Singhi & Co., Chartered Accountants, by way of their certificate dated August 7, 2021.

Details of

placement

pre-IPO

Our Company does not contemplate any issuance or placement of Equity Shares from the date of
this Draft Red Herring Prospectus until the listing of the Equity Shares.

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

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

Split / consolidation of
Equity Shares in the last
one year

Our Company has, pursuant to a Board resolution dated June 2, 2021 and Shareholders’ resolution
dated June 4, 2021, sub-divided each equity share of our Company of face value of 210 each to face
value of %1 each. Accordingly, the issued equity share capital of our Company was reclassified
from 2102,875,080 divided into 10,287,508 equity shares of our Company of face value of 10
each to 102,875,080 divided into 102,875,080 Equity Shares of face value of %1 each. For further
details, see “Capital Structure” beginning on page 69.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references to “India” contained in this Draft Red Herring Prospectus 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 to the “U.S.”,
“USA” or the “United States” are to the United States of America and its territories and possessions, including any
state of the United States of America, Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and
the Northern Mariana Islands and the District of Columbia.

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

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

Financial Data

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, so all references to a particular Financial Year or Fiscal Year, unless stated
otherwise, are to the 12-month period commencing on April 1 of the immediately preceding calendar year and ending
on March 31 of that particular calendar year.

Unless the context requires otherwise, the financial information in this Draft Red Herring Prospectus is derived from
the restated financial information of our Company as of and for the financial years ended March 31, 2021, March 31,
2020 and March 31, 2019, comprising (i) the restated statement of asset and liabilities as of March 31, 2021, March
31, 2020 and March 31, 2019; (ii) the restated statement of profit and loss (including other comprehensive income)
and restated cash flows statement and restated statement of changes in equity for the financial years ended March 31,
2021, March 31, 2020 and March 31, 2019; and (iii) notes thereto, each prepared in accordance with Ind AS, the
requirements of Section 26 of Part | of Chapter 11l of the Companies Act, the SEBI ICDR Regulations and the
Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAI (the “Guidance Note”), each
as amended from time to time. For further information, see “Financial Information” beginning on page 207.

Ind AS, U.S. GAAP and IFRS differ in certain significant respects from other accounting principles and standards
with which investors may be more familiar. We have not made any attempt to explain those differences or quantify
their impact on the financial data included in this Draft Red Herring Prospectus, nor do we provide a reconciliation of
our financial statements to those of IFRS or any other accounting principles or standards. If we were to prepare our
financial statements in accordance with such other accounting principles, our results of operations, financial condition
and cash flows may be substantially different. For details in connection with risks involving differences between Ind
AS, U.S. GAAP and IFRS, see “Risk Factors—52. Significant differences exist between Ind AS used to prepare our
financial information and other accounting principles, such as IFRS and U.S. GAAP, with which investors may be
more familiar.” on page 48. Prospective investors should consult their own professional advisers for an understanding
of the differences between these accounting principles and those with which they may be more familiar. The degree
to which the financial information included in this Draft Red Herring Prospectus will provide meaningful information
is entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices, Ind AS, the
Companies Act and the SEBI ICDR Regulations. Any reliance by persons not familiar with these accounting principles
and regulations on our financial disclosures presented in this Draft Red Herring Prospectus should accordingly be
limited.

All figures, including financial information, in decimals (including percentages) have been rounded off to two
decimals. However, where any figures may have been sourced from third-party industry sources, such figures may be
rounded-off to such number of decimal points as provided in such respective sources. In this Draft Red Herring
Prospectus, (i) the sum or percentage change of certain numbers may not conform exactly to the total figure given;
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and (ii) the sum of the numbers in a column or row in certain tables may not conform exactly to the total figure given
for that column or row. Any such discrepancies are due to rounding off.

Unless stated or the context requires otherwise, any percentage amounts, as disclosed in “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning
on pages 25, 139 and 265, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on
the basis of the Restated Financial Information.

Non-GAAP Financial Measures

We use a variety of financial and operational performance indicators to measure and analyze our financial and
operational performance from period to period, and to manage our business. In addition to our management, such
measures may also be frequently used by securities analysts, investors and others within the edibles oils industry or
manufacturing industry to evaluate a company’s financial and operating performance. Presentation of these non-
GAAP financial measures and key performance indicators should not be considered in isolation from, or as a substitute
for, analysis of our historical financial performance, as reported and presented in our Restated Financial Information.

These non-GAAP financial measures are not defined under Ind AS, are not presented in accordance with Ind AS and
have limitations as analytical tools which indicate, among other things, that they do not reflect our cash expenditures
or future requirements for capital expenditure or contractual commitments; changes in, or cash requirements for, our
working capital needs; and the finance cost, or the cash requirements necessary to service our debt. Although
depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be
replaced in the future, and these measures do not reflect any cash requirements for such replacements. These non-
GAAP financial measures may differ from similar titled information used by other companies, including peer
companies, who may calculate such information differently and hence their comparability with those used by us may
be limited. Therefore, these non-GAAP financial measures and key performance indicators should not be viewed as
substitutes for performance or profitability measures under Ind AS or as indicators of our operating performance,
liquidity or profitability.

The key financial and operational performance indicators and ratios presented in this Draft Red Herring Prospectus
include EBITDA, EBITDA Margin, RoE and RoCE in sections “Our Business” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” beginning on pages 139 and 265, respectively.

Currency and Units of Presentation

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

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

All references to “MYR” are to Malaysian Ringgit, the official currency of Malaysia.

Certain numerical information has been presented in this Draft Red Herring Prospectus in “million” units. 1,000,000
represents one million and 1,000,000,000 represents one billion or in whole numbers where the numbers have been
too small to represent in such units. However, where any figures that may have been sourced from third-party industry
sources are expressed in denominations other than million, such figures appear in this Draft Red Herring Prospectus
expressed in such denominations as provided in their respective sources.

Exchange Rates

This Draft Red Herring Prospectus contains conversions of certain other currency amounts into Indian Rupees that
have been presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed

as a representation that these currency amounts could have been, or can be converted into Indian Rupees, at any
particular rate or at all.
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The table below sets forth, for the dates indicated, information with respect to the exchange rate between the Rupee
and the respective foreign currencies.

Exchange Rate* as of
March 31, 2021 March 31, 2020 March 31, 2019*
Currency ®) ®) (€3]
1 USD 73.50 75.39 69.17
1SGD 54.33 52.68 51.12
1 MYR 17.64 17.31 16.97

(The source is FBIL Reference Rate as available on www.fbil.org.in and www1.0anda.com)
Note: Exchange rate is rounded off to two decimal places
* In case March 31 of any of the respective years is a public holiday, the previous working day, not being a public holiday, has been considered

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus, including the information
in “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” beginning on pages 92, 139 and 265, respectively, have been obtained or derived from publicly
available information as well as industry publications and sources such as a report dated August 4, 2021 and titled
“Indian Edible Oils & Fats Industry” (the “Technopak Report”) that has been prepared by Technopak Advisors
Private Limited (““Technopak’), which report has been commissioned and paid for, by our Company for the purposes
of confirming our understanding of the industry in connection with the Offer. For risks in relation to commissioned
reports, see “Risk Factors—37. We have commissioned and paid for the services rendered by Technopak in preparing
the industry report titled “Indian Edible Oils & Fats Industry ” dated August 4, 2021, which has been used for industry
related data in this Draft Red Herring Prospectus” on page 42.

Industry publications generally state that the information contained in those publications has been obtained from
sources believed to be reliable but that their accuracy, adequacy, completeness or underlying assumptions are not
guaranteed and their reliability cannot be assured. The data used in these sources may have been reclassified by us for
the purposes of presentation. Data from these sources may also not be comparable. 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 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 depends upon the reader’s familiarity with, and understanding of, the methodologies used in compiling
such information. There are no standard data gathering methodologies in the industry in which our Company conducts
business and methodologies and assumptions may vary widely among different market and industry sources. Such
data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those disclosed in “Risk Factors” beginning on page 25. Accordingly, no investment decision should be
solely made on the basis of such information.

Technopak has requested the following disclaimer for inclusion of the information in the Technopak Report in this
Draft Red Herring Prospectus:

“This information package is distributed by Technopak Advisors Private Limited (hereinafter “Technopak”) on a
strictly private and confidential and on ‘need to know’ basis exclusively to the intended recipient. This information
package and the information and projections contained herein may not be disclosed, reproduced or used in whole or
in part for any purpose or furnished to any other person(s). The person(s) who is/are in possession of this information
package or may come in possession at a later day hereby undertake(s) to observe the restrictions contained herein.
Only leading players are profiled and benchmarked for the purpose of the report and does not necessarily cover all
types of players. The information contained herein is of a general nature and is not intended to address the facts and
figures of any particular individual or entity. The content provided here treats the subjects covered here in condensed
form. Itis intended to provide a general guide to the subject matter and should not be relied on as a basis for business
decisions. No one should act upon such information without taking appropriate additional professional advice and/or
thorough examination of the particular situation. This information package is distributed by Technopak upon the
express understanding that no information herein contained has been independently verified. Further, no
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representation or warranty (expressed or implied) is made nor is any responsibility of any kind accepted with respect
to the completeness or accuracy of any information as maybe contained herein. Also, no representation or warranty
(expressed or implied) is made that such information remains unchanged in any respect as of any date or dates after
those stated here in with respect to any matter concerning any statement made in this Information package. Technopak
and its directors , employees, agents and consultants shall have no liability (including liability to any person by reason
of negligence or negligent misstatement) for any statements, opinions, information or matters (expressed or implied)
arising out of, contained in or derived from, or of any omissions from the information package and any liability
whatsoever for any direct, indirect, consequential or other loss arising from any use of this information package
and/or further communication in relation to this information package. All recipients of the information package should
make their own independent evaluations and should conduct their own investigation and analysis and should check
the accuracy, reliability and completeness of the information and obtain independent and specified advice from
appropriate professional adviser, as they deem necessary.”

The Nielsen Information prepared by Nielsen and used in this Draft Red Herring Prospectus have been obtained or
derived from publicly available information as well as industry publications and sources. Nielsen has requested the
following disclaimer for inclusion of the Nielsen Information in this Draft Red Herring Prospectus, the Red Herring
Prospectus, the Prospectus and any research reports, presentation, publicity or other materials or press releases
prepared by our Company, the BRLMs or their respective advisors in relation to the Offer:

“Nielsen Information reflects estimates of market conditions based on samples and is prepared primarily as a
marketing research tool for the industry. Nielsen Information should not be viewed as a basis for investments and
references to Nielsen should not be considered as Nielsen’s opinion as to the value of any security or the advisability
of investing in the Company.”

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” beginning on page 81 includes information
relating to our peer group companies.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain forward-looking statements. All statements contained in this Draft
Red Herring Prospectus that are not statements of historical fact constitute “forward-looking statements”. These

2

forward-looking statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”,

99 CEINNY3 CERNNY3 ELINT3 CLINNT3

“expect”, “estimate”, “intend”, “objective”, “plan”, “project”, “propose”, “seek to”, “shall”, “likely t0”, “will”, “will
continue”, “will pursue”, or other words or phrases of similar import. Similarly, statements that describe our expected
financial condition, results of operations, business, prospects, strategies, objectives, plans or goals are also forward-
looking statements. All forward-looking statements are based on our current plans, estimates, presumptions and
expectations and are subject to risks, uncertainties and assumptions about us that could cause actual results to differ

materially from those contemplated by the relevant forward-looking statement.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to the
industry in which we operate and our ability to respond to them, our ability to successfully implement our strategy,
our growth and expansion, technological changes, our exposure to market risks, general economic and political
conditions in India 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 laws,
regulations and taxes, changes in competition in our industry, incidence of natural calamities and/or acts of violence.
Important factors that could cause actual results to differ materially from our Company’s expectations include, but are
not limited to, the following:

. continued supply and price of raw materials such as crude edible oil;

. concentration of refineries in Andhra Pradesh and a majority of revenue from operations derived from south
India and Odisha;

. inability to implement business strategies or sustain and manage our growth;

) improper handling, processing or storage of our products or raw materials, or spoilage of and damage to such
products or raw materials, or any real or perceived contamination in our products or raw materials;

. continuing impact of the COVID-19 pandemic on our business, operating results, cash flows and/or financial
condition;

. disruption of operations due to manufacturing risks and regulatory non-compliances;

. inability to expand or effectively manage our growing distribution network;

. management of our inventory or working capital;

. intense competition in the edible oils and specialty fats industry in India; and

) health and safety liabilities due to working hazards.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 25, 139 and 265, respectively. By their nature, certain market risk disclosures are only estimates
and could be materially different from what actually occurs in the future. As a result, actual future gains or losses in
the future could materially differ from those that have been estimated and are not a guarantee of future performance.

We cannot assure investors that the expectation reflected in these forward-looking statements will prove to be correct.

Given the 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.
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Forward-looking statements reflect the current views of our Company as of the date of this Draft Red Herring
Prospectus and are not a guarantee of future performance. There can be no assurance to investors that the expectations
reflected in these forward-looking statements will prove to be correct. Given these uncertainties, investors are
cautioned not to place undue reliance on such forward-looking statements and not to regard such statements to be a
guarantee of our future performance. These statements are based on our management’s beliefs and assumptions, which
in turn are based on currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-
looking statements based on these assumptions could be incorrect. Neither of our Company, our Directors, our KMPs,
our Promoters, the Selling Shareholders, the Syndicate nor any of their respective affiliates has 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 requirements, our Company will ensure that investors are informed of material developments from the date of
the Red Herring Prospectus until the date of Allotment. Each of the Selling Shareholders will, severally and not jointly,
ensure that investors are informed of material developments in relation to the statements and undertakings confirmed
by such Selling Shareholder from the date of the Red Herring Prospectus until the date of Allotment.
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SECTION II: RISK FACTORS

An investment in our Equity Shares involves a certain degree of risk. Prospective investors should carefully consider all the
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in our Equity Shares pursuant to the Offer. The risks described below are not the only ones relevant to us or our
Equity Shares or the industry in which we operate or to India. Additional risks and uncertainties not presently known to us
or that we currently deem immaterial may also impair our business, results of operations, financial condition and cash
flows. If any of the following risks, or other risks that are not currently known or are currently deemed immaterial actually
occur, our business, results of operations, financial condition and cash flows could suffer, the trading price of our Equity
Shares could decline, and you may lose all or part of your investment. 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” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 139,
92 and 265, respectively of, as well as the financial, statistical and other information contained in, this Draft Red Herring
Prospectus.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws of India
and is subject to a legal and regulatory environment, which may differ in certain respects from that of other countries. This
Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a
result of certain factors, including the considerations described below and elsewhere in this Draft Red Herring Prospectus.
For further details, see “Forward-Looking Statements” on page 23.

Unless stated otherwise, industry and market data used in this section have been obtained or derived from publicly available
information as well as industry publications and sources such as the “Indian Edible Oils & Fats Industry ” dated August 4,
2021 that has been prepared by Technopak, which report has been commissioned, and paid for, by our Company for the
purposes of confirming our understanding of the edible oils industry exclusively in connection with the Offer.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other
implications of any of the risks described in this section. In making an investment decision, prospective investors must rely
on their own examination of our Company and the terms of the Offer including the merits and risks involved. You should
consult your tax, financial and legal advisors about the particular consequences to you of an investment in our Equity
Shares. Unless otherwise indicated or context requires otherwise, the financial information included herein is derived from
our Restated Financial Information included in this Draft Red Herring Prospectus.

Risks relating to our Company and our business

1. Our operations depend upon the continued supply of raw materials such as crude edible oil, the availability
and price of which can be subject to significant variation due to factors beyond our control.

We require crude edible oils for the manufacture of our products. Crude edible oils are subject to supply
disruptions and price volatility caused by various external factors such as market fluctuations, weather
conditions, seasonality, farmer planning and selling decisions, crop failure, reduced harvests, bumper
harvests, currency fluctuations, inflation, pandemics (such as the COVID-19 pandemic), changes in
government policies and regulatory measures or global inventory levels, which are beyond our control. We
are vulnerable to the price volatility of crude edible oil.

Our materials and related costs (consisting of cost of materials consumed, purchases of stock-in-trade and
changes in inventories of finished goods, stock-in-trade and work-in-progress) amounted to 349,726.87
million, ¥58,638.80 million and 266,239.97 million in Fiscals 2019, 2020 and 2021, representing 92.7%,
92.7% and 93.3% of our total expenses, respectively, of which the cost of crude edible oils accounted for X
48,410.42 million, ¥57,197.28 million and ¥64,550.03 million, representing 97.4%, 97.5% and 97.5% of the
materials and related costs, respectively. Price volatility in crude edible oils may impact our profitability as
we may be holding higher priced inventory and the market price could fall by the time we sell the inventory
leading to a financial loss. Significant increases in the cost of crude edible oil may affect our profitability as
there is no assurance that we will be able to pass on all or any part of the increase in the cost of crude edible
oil to our customers in a timely manner, or find an alternate source of crude edible oil on terms favorable to
us.
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We depend on a limited number of suppliers for the supply of crude edible oil. For instance, 10 of our
suppliers, made up approximately 85.5%, 83.5%, and 90.8%, of our crude edible oil purchases in Fiscal 2019,
2020 and 2021, respectively. If the supply of crude edible oil is interrupted, or proves insufficient to meet
demand, our results of operations could be adversely impacted. There is no assurance that we will be able to
maintain future arrangements with our suppliers for the long term or at all. If we are unable to identify
alternate sources of supply, or if we are unable to obtain crude edible oil at a competitive cost, our
competitiveness would be affected and we may lose market share. Further, we might face challenges in
entering into long-term contracts with our suppliers at competitive prices. If we are not able to obtain
adequate supplies of crude edible oil in a timely manner or on acceptable commercial terms, or if there are
significant increases in the cost of these supplies, our business and future results of operations may be
materially and adversely impacted.

We purchase a significant portion of the crude edible oils used for the manufacture of our edible oils and fats
from a number of foreign suppliers in foreign currency. Approximately 58.6%, 82.2% and 88.0%, amounting
to 220,726.13 million, *37,416.47 million and %41,929.51 million of our total expenditure on crude oils for
Fiscal 2019, 2020 and 2021, respectively, were undertaken in foreign currencies. In view of the fluctuation
in the value of the Indian Rupee against foreign currencies, we face foreign exchange risk. The value of the
Indian Rupee against foreign currencies is affected by, among other things, the demand and supply of the
Indian Rupee and changes in India’s political and economic conditions. While we rely on natural hedges and
implement risk management policies to limit our foreign exchange risk, a portion of our purchase contracts
are not hedged against currency rate fluctuations. This may expose us to exchange rate movements which
may have a material effect on our operating results in a given period. Thus, we cannot assure you that we
will not suffer any loss because of the fluctuation of the value of the Indian Rupee, which may have a material
adverse effect on our financial condition, cash flows and results of operations.

A majority of our edible oil is imported, which make up 85.0%, 90.5%, and 89.5%, of our total edible oil
purchase cost, amounting to X30,080.98 million, 341,190.35 million and ¥42,673.07 million in Fiscal 2019,
2020 and 2021 respectively. For instance, crude sunflower oil is imported primarily from Ukraine, Russia
and Argentina, while crude palm oil is largely imported from Indonesia and Malaysia. In the event there are
any natural and other disasters, civil unrest, bilateral or international disruptions, our supply of such imported
raw materials may be disrupted, which may have a material adverse effect on our financial condition, cash
flows and results of operations.

There is also a time lag between when we order imported raw materials, such as crude sunflower oil, crude
palm oil and crude palm kernel oil, and when we eventually use such raw materials. While certain of these
raw materials have remained correlated to the price of finished goods, our results of operations may be
adversely impacted if there is a significant difference between prices at which raw materials were ordered
and the prices at which finished products were eventually sold.

Our raw materials are primarily transported by sea. Transport of our raw materials is subject to various
bottlenecks and other hazards beyond our control, such as seaport infrastructure, accidents, adverse weather
conditions, strikes and civil unrest. An increase in the price of transportation or interruptions in transportation
of our raw materials could have an adverse effect on our business, financial condition, cash flows and results
of operations. No assurance can be given that significant disruptions to the supply or transportation of our
raw materials will not occur in the future. We rely on third-party sea transportation providers for the import
of our raw materials. Continuing increases in shipping costs or unavailability of freight and forwarding
services for our raw materials may have an adverse effect on our business, financial condition and results of
operations.

Our refineries are concentrated in Andhra Pradesh and a majority of our revenue from operations are
derived from south India and Odisha, consequently, we may be materially and adversely affected by
adverse or unfavorable events affecting Andhra Pradesh, Odisha and/or south India.

We own and operate three refineries, located in Krishnapatnam and Kakinada, in Andhra Pradesh. As a result,
our business, financial condition, results of operations and prospects may be materially and adversely affected
by adverse or unfavorable events affecting Andhra Pradesh. For instance, Andhra Pradesh has witnessed
natural calamities such as floods and cyclones in recent years. While our refineries and operations have not
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been significantly impacted by such events, there is no assurance that we will not be affected by such natural
calamities or other adverse events affecting Andhra Pradesh, in the future.

Further, in Fiscal 2021, we derived 66,758.01 million, which represented approximately 85.6% of our
revenue from operations from the sale of our products in the southern region of India and ¥8,063.05 million,
which represented approximately 10.3% from Odisha. Since most of our infrastructure, facilities and business
operations are currently concentrated in these regions, any significant social, political or economic disruption,
or natural calamities or civil disruptions in these regions, or changes in the policies of the state or local
governments of these regions or the Government of India (“Gol”), could require us to incur significant capital
expenditure, or change our business structure or strategy, which could have an adverse effect on our business,
results of operations and financial condition.

We may not be able to implement our business strategies or sustain and manage our growth.

Our growth strategy includes expanding our existing businesses as well as strengthening our market presence
in new geographies in India. For further details, see “Business — Strategies — Expand our market presence to
non-penetrated states in India and increase distribution reach” beginning on page 147. Success in expanding
our business or entering into new geographies will depend on various internal and external factors, many of
which are beyond our control.

We cannot assure you that our growth strategies will be successful or that we will be able to continue to
expand into new geographies. Our ability to sustain and manage our growth depends significantly upon our
ability to manage key issues such as selecting, recruiting, training and retaining marketing representatives,
maintaining effective risk management policies, continuing to offer products relevant to our customers,
maintaining and expanding our refineries and ensuring a high standard of product quality. From time to time,
we also launch new products in the geographies in which we are present. However, commercial success in
any new product depends on various internal and external factors, many of which are beyond our control.
For instance, we launched our own sesame oil in 2018, however this product line did not result in anticipated
benefits and we stopped production and sale in 2020. We are evaluating opportunities to set up another
facility in Krishnapatnam, Andhra Pradesh; however, there is no assurance that we will be able to sell the
additional volume of the edible oils manufactured immediately, or at all, or at a sufficiently attractive price.
Our failure to do any of the preceding could adversely affect our business, financial condition, cash flows
and results of operations.

The improper handling, processing or storage of our products or raw materials, or spoilage of and damage
to such products or raw materials, or any real or perceived contamination in our products or raw materials,
could subject us to regulatory action, damage our reputation and have an adverse effect on our business,
results of operations and financial condition.

Our products and raw materials are subject to risks such as contamination, adulteration, product labelling
error and product tampering during their manufacture, transport or storage. Although our products are tested
extensively at our facilities, we cannot assure you that the quality tests conducted by us will be accurate at
all times. Also, edible oils are required to be stored, handled and transported at specific temperatures and
under certain food safety conditions. Any shortcoming in the production or storage of our products due to
negligence, human error or otherwise, may damage our products and result in non-compliance with
applicable regulatory standards. Any actual or alleged contamination of our products or raw materials could
damage our reputation, adversely affect our sales and result in legal proceedings being initiated against us,
irrespective of whether such allegations have any factual basis.

Any allegation relating to, or the discovery of, unauthorized contaminants in our products or raw materials
processed by us, which causes or is alleged to cause injury or illness, allegations that our products were
mislabeled, were not produced in accordance with our customer’s specifications and/or have not performed
adequately, even where food safety or other product safety is not a concern could damage our reputation,
adversely affect our sales and may cause product liability or other legal proceedings being initiated against
us and our customers, irrespective of whether such allegations have any factual basis. For instance, as of June
30, 2021, we have received 39 notices from food safety authorities under the provisions of the Food Safety
and Standards Act, 2006, as amended (the “FSS Act”) and the relevant rules and regulations thereunder.
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These notices allege, among other things, that the samples of our products collected and sent for testing to
state food laboratories have been reported as either “sub-standard” (as defined under Section 3(1)(zx) of the
FSS Act) if it “does not meet the specified standards but not so as to render the article of food unsafe” or
“misbranded” (within the meaning of Section 3(1)(zf) of the FSS Act) if it is, among other things, purported,
or is represented to be, or is being offered or promoted for sale with false, misleading or deceptive claims or
not labelled in accordance with the requirements set out under the FSS Act. For further details, see “—10.
Our operations are subject to evolving health, safety and environmental laws and regulatory standards.” and
“Outstanding  Litigation and Material Developments—Actions and Proceedings initiated by
Statutory/Regulatory Authorities involving our Company” on pages 31 and 288, respectively.

We may also be subject to regulatory action and mandatory product recalls. We cannot assure you that we
will not be subject to such product liability claims in the future or that our insurance coverage will be adequate
to cover all such liabilities, whether or not legitimate, or product recalls, whether voluntary or mandatory.
Defending such claims or regulatory action could be time-consuming and may also result in unexpected
expenditures, and our reputation, business, financial condition, cash flows and results of operations may be
adversely affected.

The current outbreak of COVID-19 has caused severe disruptions in the Indian and global economy. The
continuing impact of the COVID-19 pandemic on our business, operating results, cash flows and/or
financial condition are uncertain and cannot be predicted.

In late 2019, COVID-19 began spreading globally. In March 2020, the World Health Organization designated
COVID-19 as a pandemic, and numerous countries, including India, declared national emergencies in
response to the COVID-19 pandemic. The global impact of the COVID-19 pandemic continues, with many
countries instituting quarantines and restrictions on travel, closing financial markets and/or restricting
trading, and limiting the operations of non-essential businesses. There is currently substantial medical
uncertainty regarding COVID-19 and the effectiveness of available vaccines. The scope, duration and
frequency of such measures and the adverse effects of COVID-19 remain uncertain.

Since February 2021, India has recorded an increase in daily new COVID-19 cases. Lockdowns and curfews
have been implemented by a few states, and a further increase in daily new COVID-19 cases in India could
result in new lockdowns and curfews, imposition of quarantines and restrictions on travel, which could
thereby adversely affect our business, prospects, financial condition and results of operations. The Gol had
imposed a nationwide 21-day lockdown on March 24, 2020, which required us to halt operations completely
from March 25, 2020. Our refineries in both Kakinada and Krishnapatnam, in Andhra Pradesh, however,
resumed operations within a week, given that we are engaged in manufacturing of edible oils and fats which
are fast moving consumer products, and are categorized as ‘essential goods’ in accordance with guidelines
released by the Government of India. Further, the FSSAI has issued a guidance note on ‘Food Hygiene and
Safety Guidelines for Food Businesses during Coronavirus Disease (COVID-19) Pandemic’ (“FSSAI Covid
Guidelines”) with an intent to provide guidance to businesses engaged in the food industry, including for
personnel involved in handling of food and other employees to prevent spread of COVID-19 in the work
environment and any incidental contamination of food/food packages. We were required to adopt
precautionary measures, including social distancing, zero-touch interactions and stringent sanitization of our
workplaces. The schedule sets out multiple compulsory measures to be adopted by food business operators
in the interest of human nutrition, safety and hygiene, which may result in increased costs. Although we are
currently in material compliance with the FSSAI Covid Guidelines, any failure to fully comply or adhere to
the measures and guidelines set out in the FSSAI Covid 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. Going forward, the government may introduce further requirements such as country-wide or
regional lockdowns, quarantines, or social distancing mandates. Compliance with such mandates may disrupt
our normal operations and reduce our revenue or increase our health and safety expenses and other costs.
While our financial performance in Fiscal 2021 has been well-sustained, with our total revenue from
operations in Fiscal 2021 being X¥77,659.62 million, as compared with our revenue from operation prior to
the COVID-19 pandemic, in Fiscal 2020 being 365,002.49 million, there can be no assurance that the
COVID-19 pandemic and its related effects will not adversely affect our revenues in the future. Please also
see “Management’s Discussion and Analysis of Financial Condition and Results of Operation — Impact of
COVID-19” on page 274.
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Unfavorable market conditions resulting from the COVID-19 pandemic and responses to it may also continue
to affect us. While there has not been any material impact on the supply or procurement of raw materials and
distribution of our products to our customers, there is no assurance that this will continue to be the case. We
cannot predict the impact that the COVID-19 pandemic will have on our customers, suppliers, vendors and
other business partners, and each of their business continuity plans and financial conditions. The COVID-19
pandemic has resulted in significant disruption of global financial markets and increased levels of
unemployment and economic uncertainty, which may adversely impact our business. These developments
may lead to significant negative impacts on customer spending, demand for our products, the ability of our
customers to pay, our financial condition and the financial condition of our customers and suppliers, and may
also negatively impact our access to external sources of financing to fund our operations or make capital
expenditure. We may also face liquidity challenges, should disruptions occur to our supply and distribution
channels or if economic hardship for those we do business with results in delays or cancellation of orders or
difficulties in collecting on certain accounts receivable. Changes in liquidity or changes in our outlook for
the market more generally may affect our investment plans. There can be no assurance that the COVID-19
pandemic and its related effects will not affect our ability to meet our obligations under any existing financial
covenants going forward.

The duration and extent of the impact from the COVID-19 pandemic depends on future developments that
cannot be accurately predicted at this time, such as the future resurgence, severity and transmission rate of
the virus, the extent and effectiveness of lockdowns and other containment actions, new vaccines and the
timing and scale of their implementation in India and the impact that these and other factors have on our
employees, customers, suppliers and partners. Such uncertainty precludes any prediction as to the ultimate
adverse impact that the COVID-19 pandemic will have on economic and market conditions, demand for our
products and services, or our business results. The COVID-19 pandemic may have a continuing adverse
impact on market conditions in India and result in a period of global economic slowdown more broadly. The
COVID-19 pandemic or the outbreak or threatened outbreak of any other severe communicable disease could
materially and adversely affect our reputation, business, financial condition, cash flows and results of
operations.

There have been instances of resurgence of the COVID-19 pandemic around the world, which has brought
about fresh lockdowns and caused further disruptions to economies. India has also experienced outbreaks of
other diseases in the past. Any future outbreak of disease, health epidemic or pandemic, such as the COVID-
19 pandemic, or any widespread public health emergency may restrict the level of business activity in affected
areas, which may, in turn, materially and adversely impact our business, prospects, financial condition and
results of operations.

Manufacturing risks and regulatory non-compliances may disrupt our operations.

We own and operate three refineries located in Kakinada and Krishnapatnam, in Andhra Pradesh. There is a
risk that production and operating difficulties, including those beyond our control such as capacity
constraints, mechanical and systems failures, construction/upgrade delays, disruptions in power supply or
processes or delays in the delivery of machinery may occur, causing the underutilization of our refineries and
reduction in output.

We may also be subject to manufacturing disruptions due to contraventions of any of the conditions of our
regulatory approvals, which may require any of our refineries to cease, suspend or limit production until the
disputes concerning such approvals are resolved. For instance, in the past during internal audits it was
identified that our Company among other things, failed to (i) maintain certain requisite registers under the
Minimum Wages Act, 1948 read with Andhra Pradesh Minimum Wages Rules, 1950; (ii) scrutinize mustard
oil packet weights after packaging; (iii) file monthly returns of water usage with the assessing authority under
Rule 4 of the Water (Prevention and Control of Pollution) Cess Rules, 1978; (iv) maintain the details of
sludge generated in Form 3 under Rule 6(5) of the Hazardous and Other Wastes (Management and
Transboundary Movement) Rules, 2016; and (v) make payments for certain contributions mandated by the
Employees’ State Insurance Corporation (ESIC). While our management has recommended various action
plans to ensure compliance with the applicable statutes and regulations on the basis of the internal audit
reports, there can be no assurance that such action plans can be effectively implemented and that penalties
will not be imposed on the Company. As certain regulatory approvals are site specific, we may be unable to
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transfer manufacturing activities to another location immediately. Any significant manufacturing disruption
could adversely affect our ability to make and sell products, which could have a material adverse effect on
our reputation, business, financial condition, cash flows and results of operations.

Our operations also require a significant amount and continuous supply of electricity, fuel, and water and any
shortage or non-availability of such utilities may adversely affect our operations.

Our inability to expand or effectively manage our growing distribution network may have an adverse effect
on our business, results of operations and financial condition.

We have an extensive sales and distribution network that consists of over 30 depots and over 1,100
distributors and wholesalers through which our products reach retail outlets in approximately 640 towns in
the states of Telangana, Andhra Pradesh, Odisha and Karnataka, as at June 30, 2021. To sell products to our
end consumers, we use trade channels including wholesalers and distributors to reach out to both modern and
traditional retail outlets, as well as through e-commerce platforms, and our ability to expand and grow our
product reach depends significantly on the reach and effective management of our distribution network. We
continuously seek to increase the penetration of our products by appointing new distributors. We cannot
assure you that we will be able to successfully identify or appoint new distributors or effectively manage our
existing distribution network.

If the terms offered to such distributors by our competitors are more favorable than those offered by us,
distributors may decline to distribute our products and terminate their arrangements with us. We may be
unable to appoint replacement distributors in a timely fashion, or at all, which may reduce our sales volumes
and adversely affect our business, results of operations and financial condition.

Further, our competitors may have exclusive arrangements with distributors and these distributors may be
unable to stock and distribute our products, which may limit our ability to expand our distribution network.
While we offer our distributors certain incentive schemes to distribute our products, we may not be able to
effectively implement them across our distribution network. We may also face disruptions in the delivery of
our products for various reasons beyond our control, including poor handling by distributors of our products,
transportation bottlenecks, natural disasters and labor issues, which could lead to delayed or lost deliveries.
If our distributors fail to distribute our products in a timely manner, or adhere to the terms of the distribution
agreement, or if our distribution agreements are terminated, our business, financial condition, cash flows and
results of operations may be adversely affected.

Our performance may be adversely affected if we are not successful in managing our inventory or working
capital.

We estimate demand for our products based on projections, our understanding of anticipated consumer
spending and inventory levels with our distribution network. An inability to effectively plan and manage
inventory turnover may result in excess or insufficient inventory or fulfilment capacity, resulting in increased
costs and impairment charges. Such an inability to accurately forecast product demand or effectively manage
such inventory would result in unexpected costs and adversely affect our business operations. If we do not
effectively plan our production and related inventory requirements, and our assumptions are proven to be
inaccurate (in particular, where such assumptions relate to projected customer demand), we may suffer
shortages of required raw and packaging materials and consequently be forced to cease production. At the
other extreme, we may order supplies in excess of our requirements, which may result in our working capital
being tied up in inventory for a longer period of time than anticipated. In the event of such over-production,
we may face difficulties with storage and other inventory management issues before the expiry of the shelf
life of our products, which may adversely affect our results of operations and profitability. This could affect
our production or operational efficiency, in turn impacting our profitability and competitiveness.

The edible oils and specialty fats industry in India is intensely competitive and our inability to compete
effectively may adversely affect our business, results of operations, financial condition and cash flows.

The edible oils industry in India is a competitive and fragmented market with multiple national and regional
companies. Some of our competitors may be larger than us or develop alliances to compete against us, have
more financial and other resources and have products with greater brand recognition than ours. In addition
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10.

to existing players, we also face competition from new players in the edible oil industry. If our competitors
develop more efficient production facilities which enable them to produce their products at significantly
lower costs, they could sell at lower prices and could require us to lower the prices we charge. Our
competitors in certain regions may also have better access to raw materials required in our operations and
may procure them at lower costs than us, and consequently be able to sell their products at lower prices. As
a result, we cannot assure you that we will be able to compete successfully in the future against our existing
or potential competitors or that our business and results of operations will not be adversely affected by
increased competition.

Further, we cannot assure you that we will be able to retain our existing industrial customers or maintain our
market share with our retail customers. In addition, our competitors may significantly increase their
advertising expenses to promote their brands and products, which may require us to similarly increase our
advertising and marketing expenses and engage in effective pricing strategies, which may have an adverse
effect on our business, financial condition and results of operations.

Our operations are subject to evolving health, safety and environmental laws and regulatory standards.

We are subject to laws and government regulations, including in relation to safety, health and environmental
protection and hazardous waste management. These safety, health and environmental protection laws and
regulations impose controls on air and water discharge, noise levels, management of materials used in
manufacturing activities, storage, handling, employee exposure to hazardous substances and other aspects of
our manufacturing operations. These laws also regulate the storage, treatment and disposal of wastes,
remediation of contaminated soil and groundwater, air quality standards, water pollution and discharge of
hazardous materials into the environment. For further details, see “Key Regulations and Policies” on page
161. The discharge or emission of chemicals, dust or other pollutants into the air, soil or water that exceed
permitted levels and cause damage to others may give rise to liabilities towards the government and third
parties, and may result in our incurring costs to remedy any such discharge or emissions.

Environmental laws and regulations in India have become and continue to be more stringent, and the scope
and extent of new environmental regulations, including their effect on our operations, cannot be predicted
with any certainty. In case of any change in environmental or pollution regulations, we may be required to
invest in, among other things, environmental monitoring, pollution control equipment, and emissions
management and other expenditure to comply with environmental standards. Any failure on our part to
comply with any existing or future regulations applicable to us may result in legal proceedings, including
public interest litigation, being commenced against us, third party claims or the levy of regulatory fines.
Further, any violation of the environmental laws and regulations may result in fines, criminal sanctions,
revocation of operating permits, or shutdown of our manufacturing facilities. For instance, the Andhra
Pradesh Pollution Control Board (“APPCB”) issued an order against us on December 27, 2018 in response
to a complaint alleging that our facilities and those of certain other companies were polluting the air and land
by discharging effluents without treatment. Further, in the related matter, the National Green Tribunal (South
Zone), Chennai (“NGT Chennai”) also conducted an investigation into allegations that we and certain other
companies were causing water and air pollution by discharging effluents without treatment, which was
leading to the water of the area becoming unfit for drinking and irrigation. A joint committee appointed by
NGT Chennai (“NGT JC”) for inspecting the area found us to be in partial compliance of the standards
stipulated by APPCB on December 1, 2020 but recommended imposition of a fine of 36.60 million (the
“Proposed NGT Fine”) on us. We filed objections to the report of the NGT JC on February 17, 2021 and
have prayed against imposition of the Proposed NGT Fine. For further details, see “Outstanding Litigation
and Material Developments” on page 287.

Further, our products, including the process of manufacture, storage and distribution of such products, are
subject to numerous laws and regulations in relation to their quality, safety and health. For instance, the
provisions of the FSS Act are applicable to us and our products, which sets forth requirements relating to the
license and registration of food businesses and general principles for food safety standards, and manufacture,
storage and distribution. The Legal Metrology Act, 2009, as amended (the “Legal Metrology Act”) regulates
trade and commerce in weights, measures and other goods which are sold or distributed by weight, measure
or number. For further details, see “Key Regulations and Policies” on page 161.
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We have received 39 notices from regulatory and statutory authorities in the ordinary course of business,
including under the FSS Act, the Legal Metrology Act and the rules and regulations issued thereunder.

We have received 35 of notices from local food safety authorities alleging that samples of our products
collected and sent for testing to state food laboratories have been reported as either sub-standard, misbranded
or not conforming to the requirements under the FSS Act and the relevant rules thereunder. Some of these
notices are pending adjudication with various local adjudication authorities. We have responded to these
notices and adjudication applications by filing appeals and written statements, as applicable, challenging the
findings of the state food laboratories on various grounds such as, the reports having failed to record the
relevant evidence to support their claims or the samples collected being beyond their respective expiry dates.
In this regard, we have also stated that our products are manufactured and sold in accordance with the
specifications under the FSS Act and relevant rules thereunder. We cannot assure you that the outcome in
such proceedings will be in our favor. Any unfavorable decision in connection with such proceedings,
individually or in the aggregate, could adversely affect our brand, reputation, business, financial condition
and result of operations. For further details, see “Outstanding Litigation and Material Developments” on
page 287.

We are also subject to the laws and regulations governing employees in such areas as minimum wage and
maximum working hours, overtime, working conditions, hiring and termination of employees and work
permits. Also see “— 24. Employment laws and other labor activity could have a material adverse effect on
us.” on page 38.

There is a risk that we may fail to comply with such regulations, which could lead to enforced shutdowns
and other sanctions imposed by the relevant authorities, as well as the withholding or delay in receipt of
regulatory approvals for our new products. We cannot assure you that we will not be involved in future
litigation or other proceedings, or be held liable in any litigation or proceedings including in relation to safety,
health and environmental matters, the costs of which may be significant. As a consequence of unanticipated
regulatory or other developments, future environmental and regulatory expenditure may vary substantially
from those currently anticipated. We cannot assure you that our costs of complying with current and future
environmental laws and other regulations will not adversely affect our business, results of operations or
financial condition. In addition, we could incur substantial costs, our products could be restricted from
entering certain markets, and we could face other sanctions, if we were to violate or become liable under
environmental laws or if our products become non-compliant with applicable regulations. Our potential
exposure includes fines and civil or criminal sanctions, third-party property damage or personal injury claims
and clean-up costs. The amount and timing of costs under environmental laws are difficult to predict.

Any failure on our part to comply with any existing or future regulations applicable to us may result in legal
proceedings being commenced against us, third party claims or the levy of regulatory fines, which may
adversely affect our reputation, business, financial condition, cash flows and results of operations.

We may be subject to significant health and safety risks and hazards in the operation of our refineries.

Manufacturing sites, such as refineries, involve certain inherent operational hazards. We are subject to a
variety of laws and regulations dealing with occupational health and safety. Despite compliance with requisite
legal requirements and safety standards, we nevertheless remain exposed to the risk of accidents. Our
employees and others often work near heavy items, mechanized equipment, moving vehicles, manufacturing
processes and other hazardous materials at our refineries and in the transportation of materials to and from
our facilities. From time to time, our refineries are subject to a risk of discharges of dangerous substances,
leaks, ruptures, fires, explosions, and other accidents. Such accidents may disrupt operations and frustrate
our ability to plan and utilize our refining capacities. Further, accidents may result in property damage,
environmental pollution, personal injuries or fatalities, the imposition of civil and criminal penalties or other
government action against us or our employees. Any such outcomes and significant breakdown of our
machineries may entail repair and maintenance costs and cause delay in our operation, which could have a
material adverse effect on the productivity of our plants, our reputation, and the profitability of our business.
For example, in December 2020, a contract worker, while unloading pouch film roll box from a truck, slipped
from the truck and fell resulting in fatal injuries. This has been the only instance of a fatal injury in our
operations since our incorporation. Certain other minor incidents include injuries due to incorrect operation
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of forklifts and minor incidents of fire due to short circuit. Similar developments may have a material adverse
effect on our reputation, business, financial condition, cash flows and results of operations. See also “— 17.
Our insurance policies may not be adequate to cover all losses incurred in our business operations”” on page
35.

Our business and prospects may be adversely affected if we are unable to maintain, protect and grow our
brand image.

We are one of the manufacturers and marketers of edible oils in India and our flagship brand ‘Freedom’
sunflower oil, rice bran oil, mustard oil and groundnut oil is among the well-known product brands. Our
brand and reputation are among our most important assets and we continue to develop awareness of our
brand, through focused and consistent branding and marketing initiatives, among retail consumers and
institutional customers, in order to increase our sales volumes and our revenues, grow our existing market
share and expand into new markets. Consequently, any adverse publicity involving us or any of our products,
even if factually incorrect, may impair our reputation, dilute the impact of our branding and marketing
initiatives and adversely affect our reputation, business and prospects. In addition, with the increased use of
social media in India, any such adverse publicity involving us may be accelerated through the internet.

Our Company has filed objection applications before the Trade Marks Registry at Mumbai, Delhi and
Chennai opposing the registration applications of trademarks of third parties. There is one objection
application in relation to our key brand ‘Freedom’ filed by a third party. These objections are pending before
the relevant Trade Marks Registry. Our Company has also received objections/oppositions to certain
trademark applications filed by the Company in relation to our brand “Freedom” from Sapthagiri Industries
Private Limited. Our Company has also received objections/opposition from Indian Tobacco Company
Limited in relation to our registration of the mark “Manideep”. These objections are pending before the
relevant Trade Marks Registry and any adverse outcome in such proceedings may affect our brand, business,
reputation and prospects. For further details, see “Outstanding Litigation and Material Developments—
Material Civil Litigation against our Company” beginning on page 294.

Any inability to protect our intellectual property or any claims that we infringe on the intellectual property
rights of others could have a material adverse effect on us.

As at March 31 2021, we had registered 28 trademarks, 1 copyright and 2 designs, including for our key
brands ‘Freedom’, ‘First Klass’ and ‘Magik’. We have also applied for registration of 2 other trademarks and
3 other designs, which remain pending at various stages of the registration process. 34 of our trademark
applications including those relating to our key brand, ‘Freedom’ have been objected or opposed. We may
not be able to prevent infringement of our trademarks 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” beginning on page 299.

We are also exposed to the risk that other entities may pass off their products as ours by imitating our brand
name, packaging material and attempting to create counterfeit products. There may be other companies or
vendors which operate in the unorganized segment using our trade name or brand names. Any such activities
could harm the reputation of our brand and sales of our products, which could in turn adversely affect our
financial performance and the market price of the Equity Shares. The measures we take to protect our
intellectual property include relying on Indian laws and initiating legal proceedings, which may 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 copy or otherwise infringe on our rights, which may have an adverse effect
on our reputation, business, financial condition, cash flows and results of operations.

While we take care to ensure that we comply with the intellectual property rights of others, we cannot
determine with certainty whether we are infringing any existing third-party intellectual property rights which
may force us to alter our brand names. We may also be susceptible to claims from third parties asserting
infringement and other related claims. If similar claims are raised in the future, these claims could result in
costly litigation, divert management’s attention and resources, subject us to significant liabilities and require
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us to enter into potentially expensive royalty or licensing agreements or to cease usage of certain brand
names. Furthermore, necessary licenses may not be available to us on satisfactory terms, if at all. Any of the
foregoing could have an adverse effect on our reputation, business, financial condition, cash flows and results
of operations.

We may evaluate opportunities for inorganic growth. Our efforts at integrating acquired businesses may
not yield timely or effective results, which may affect our financial condition and results of operations.

In addition to growth through our internal efforts, we may rely upon strategic acquisitions and similar
investments to provide us with access to new geographies, or expand our product line from time to time. We
may further acquire or make investments in similar or related businesses or enter into strategic partnerships.
The timely execution of such a transaction, which involves timely receipt of all requisite permits, licenses or
approvals, is critical to the success of an acquisition. Government authorities could also delay or block certain
acquisitions on antitrust grounds. Moreover, we may experience disputes in relation to such acquisitions.
Any of these developments could increase our expenses and require significant management attention that
would otherwise be available for ongoing development of our existing businesses, which would have a
material adverse effect on our business, cash flows, financial condition and results of operations.

We may also experience difficulties in integrating acquisitions into our existing business and operations. Any
such strategic acquisitions may require that our management develop expertise in new areas, manage new
business relationships and attract new types of customers. Our failure to derive anticipated synergies could
affect our business, financial condition, cash flows and results of operations. Future acquisitions may also
expose us to potential risks, including risks associated with the integration of new operations, services and
personnel, unforeseen or hidden liabilities, the diversion of resources from our existing businesses, our
inability to generate sufficient revenue to offset the costs of acquisitions, and potential loss of, or harm to,
relationships with employees, suppliers or customers, any of which could significantly disrupt our ability to
manage our business and adversely affect our business, financial condition and results of operations.

We depend on a limited number of customers for the sale of certain products.

In Fiscals 2019, 2020 and 2021, our top 10 industrial customers accounted for 82.4%, 78.3%, and 68.7% of
our total revenue from the industrial consumer vertical. The industrial consumer vertical accounted for
revenue from operations (before deduction of incentives and trade promotion expenses) of ¥5,726.19 million,
%5,197.84 million and %6,324.94 million, in Fiscals 2019, 2020 and 2021, which as a percentage of total
revenue from operations (before deduction of incentives and trade promotion expenses) was 10.5%, 8.0%
and 8.1%, respectively. There is no assurance that these customers will continue to purchase products from
us. The volume and timing of sales to these customers may vary due to variation in demand for their products,
their attempts to manage their inventory, changes in their product mix, manufacturing and growth strategy,
and macroeconomic factors affecting the economy in general, and these customers in particular. A sustained
decline in the demand for products produced by these customers could prompt them to cut their production
volumes, affecting their demand for our products. It is difficult to forecast the success or sustainability of any
strategies undertaken by these customers in response to the current economic or industry environment. In the
event these or other significant customers stop purchasing our products, or if there is a reduction in demand
from such customers, for any reason, including due to delay in fulfilling existing orders, failure to negotiate
acceptable terms in negotiations, disputes or a downturn in such customers’ business, if not suitably replaced
with another customer, our business, financial condition, cash flows and results of operations may be
adversely affected.

There are outstanding legal proceedings involving our Company and one of our Group Companies. Any
adverse outcome in such legal proceedings may affect our business, results of operations and financial
condition.

There are outstanding legal proceedings involving our Company and one of our Group Companies, which
are pending at various levels of adjudication before various courts, tribunals and other authorities. Such
proceedings could divert management time and attention and consume financial resources in their defense or
prosecution. The amounts claimed in these proceedings have been disclosed to the extent ascertainable and
quantifiable and include amounts claimed jointly and severally. Any unfavorable decision in connection with
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such proceedings, individually or in the aggregate, could adversely affect our reputation, business, financial
condition and result of operations.

The list of such outstanding legal proceedings as of the date of this Draft Red Herring Prospectus is set out
below.

Total amount involved
Nature of cases No. of cases ( million)*

Litigation involving our Company
Against our Company

Material litigation* 6 105.37
Action taken by statutory and regulatory authorities 39 3.86
Taxation cases™" 15 112.06
By our Company

Criminal cases | 3] 2.17
Litigation involving our Group Companies

Material legal proceedings | 1] Nil

" To the extent quantifiable

* One of the material litigation disclosed includes seven proceedings in relation to the notices for opposition and application for
rectification filed by Sri Sapthagiri Industries against our Company for various trademarks associated with our registered brand
“Freedom”. For further details, see “Outstanding Litigation and Material Developments—Material Civil Litigation against our
Company” on page 294.

" As of the date of this Draft Red Herring Prospectus, our Company had received 11 show cause notices (the “Notices”) under the
Customs Act, in relation to payment for import of goods utilizing MEIS duty credit scrips (“MEIS Scrips”). Our Company has responded
to the Notices stating, inter alia, that: (i) the MEIS Scrips, which were originally issued to other exporters (the “Exporters”), are freely
transferable and obtained by our Company from the Exporters; and (ii) the Exporters, being the original holders of the MEIS Scrips
were liable for the actions proposed to be implemented and not the Company. The matters in relation to the Notices are currently
pending.

We cannot assure you that any of these matters will be settled in favor of our Company and Group Company,
or that no additional liability will arise out of these proceedings. An adverse outcome in any of these
proceedings could adversely affect our reputation, business, financial condition, results of operations and
prospects. For further details, see “Outstanding Litigation and Material Developments” on page 287.

Our insurance policies may not be adequate to cover all losses incurred in our business operations.

Our business operations have the potential to cause personal injury and loss of life, damage to or destruction
of property, plant and equipment and damage to the environment and are subject to risks such as fire, theft,
flood, earthquakes and terrorism. We maintain insurance policies for our refineries, offices, buildings,
machinery, equipment, stocks, directors and officers liability insurance, marine cargo annual turnover policy,
group health insurance policy, group personal accident policy, marine open inland declaration insurance
policy, motor car policies, marine open import declaration insurance policy, employee dishonesty policy,
terrorism insurance policy, business interruption insurance policy and comprehensive general liability
insurance. We also maintain industrial, standard fire and special perils, burglary, master stock and fidelity
insurance coverage for our refineries, warehouses and branches that includes material damages to property,
pecuniary loss in respect of monies and stock and business interruption, subject to specific exclusions.

As at March 31, 2021, our net tangible fixed assets (without considering land and capital work in progress)
aggregated to ¥3,515.31 million and the net value of inventory was %10,967.37 million. Our insurance
coverage ratio to net value of tangible fixed assets (without considering land and capital work in progress)
was 203.3% and our insurance coverage ratio to net value of inventory was 108.0%, as at March 31, 2021.
The insurance coverage ratio is calculated based on standard fire and special perils insurance policy coverage.

Our insurance does not cover, or may not adequately cover, every potential risk associated with our business
and the consequences thereof. Further, we cannot assure you that any claim under our insurance policies will
be settled in a timely manner or honored fully, in part or on time. Any delay in submission and settlement of
claims may result in working capital blockage. In addition, market conditions or any significant claim or
several claims made by or against us could cause our premiums and deductibles to increase substantially and,
in some instances, our coverage may be reduced or become entirely unavailable. Severe disruptions in the
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domestic and global financial markets could adversely impact the ratings and survival of some insurers, and
future downgrades in the ratings of enough insurers could adversely impact both the availability and cost of
appropriate insurance coverage. In the future, we may not be able to obtain meaningful coverage at reasonable
rates for a variety of risks, including certain types of environmental hazards, business loss of profits and
ongoing regulatory compliance. To the extent that we suffer loss or damage, for which we did not obtain or
maintain insurance, and which is not covered by insurance, which exceeds our insurance coverage or where
our insurance claims are rejected, the loss would have to be borne by us and our business, financial condition
and results of operations could be adversely affected.

Conflicts of interest may arise out of business ventures in which certain of our Promoters and Directors
are interested.

As at the date of this Draft Red Herring Prospectus, certain of our Directors namely, Pradeep Chowdhry,
Govind Ambady, Hemant Kumar Bhatt and Rajesh Chopra and Promoters namely, GAl and GAIE, have
interests in entities that are engaged in businesses similar to ours. For instance, our Directors, Govind
Ambady, Hemant Kumar Bhatt and Rajesh Chopra and our Promoters, GAl and GAIE are interested in
GARI, one of our Group Companies, which is engaged in the business of importing and selling bulk edible
oil in India, lines that are similar to/synergetic with ours. However, GARI does not have any processing
facility in India and does not sell branded packaged edible oils to retail consumers. Commercial transactions
in the future between us and related parties may result in conflicting interests which could adversely affect
our business and operations. Further, we cannot assure you that our Directors and Promoters will not provide
competitive services or otherwise compete in business lines in which we are already present or will enter into
in future. Such factors may have an adverse effect on the results of our operations and financial condition.

We rely on third-party transportation providers for the supply of our raw materials and the distribution of
our products. Any deficiency or interruption in their services could adversely affect our business and
reputation.

We depend on various forms of transport to either receive the imported raw materials required for our
products or to deliver finishes products to our customers. We rely on third-party transportation providers for
the supply of our raw materials as well as for the distribution of all our products. This makes us dependent
on various intermediaries such as shipping lines, sea port operators and domestic land transportation
companies. We receive our imported crude edible oils in the port of Krishnapatnam and port of Kakinada,
and are heavily reliant on the functioning and operating efficiency of these ports. We have entered into
agreements with third parties for the transport of oil through pipelines operated by the third parties from the
berths at Kakinada and Krishnapatnam ports to our refineries at Kakinada and Krishnapatnam.

Factors such as weather-related problems, accidents, strike and other restrictions, may impair our ability to
receive the crude edible oil and our ability to deliver our finished products to our customers in timely manner.

Further, we do not enter into long-term arrangements with our third-party transportation providers. For
instance, the majority of our agreements in Krishnapatnam, with third-party land transport providers are for
12 months, with variable component fees that fluctuate with the cost of diesel. In Kakinada, the truck and
tanker freight rates are decided by the unions periodically, after discussions with the edible oil industry
players. In the event we are unable to retain our third-party transportation providers, we may be unable to
identify and retain alternate third-party transportation providers on terms favorable to us. This in turn may
result in an increase in our costs and adversely affect our results of operations.

In addition, 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 transit insurance
policy, or marine insurance policy. We cannot guarantee that we will receive compensation for any such
claims in full amount and in timely manner or at all, and consequently, any such loss may adversely affect
our business, financial condition and results of operations.

Any inability to attract and retain talented personnel could adversely affect our business.

Our success will depend on attracting and retaining qualified personnel. In particular, our ability to meet
future business challenges will be determined by the knowledge and industry experience of our management
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team. We cannot assure you that we will be able to retain our management team or other key personnel. The
loss of these individuals or any inability to manage the attrition levels in different employee categories may
materially and adversely impact our business. Competition for skilled and professionally qualified staff is
intense and we may require a long period of time to hire and train replacements when such qualified personnel
terminate their employment with us. The inability to adequately fill vacancies in our senior executive
positions in a timely manner, or at all, could negatively affect our ability to implement our business strategy,
which could adversely affect our results of operations and prospects. Further, the loss of a member of senior
management may require substantial resources in the short term. 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 businesses require.

Any delay or inability in obtaining, renewing or maintaining our permits, licenses, registrations and
approvals could result in an adverse effect on our results of operations.

We are required to obtain, maintain and renew certain statutory permits, licenses, registrations and approvals
for existing and proposed operations. There can be no assurance that the relevant authorities will issue any
of such permits, licenses, registrations or approvals in the timeframe that we anticipate or at all. For instance,
the private bonded warehouse license granted to us by the authorities for storing edible oils at Kakinada, in
Andhra Pradesh, has been cancelled by the authorities. We have challenged such cancellation before the
appellate authorities. For further details, see “Outstanding Litigation and Material Developments — Material
Civil Litigation against our Company” and “Government and Other Approvals — Pending Approvals” on
pages 287 and 301, respectively. Further, there may also be delay in applying for renewal or receiving the
grant of such approval due to COVID-19. Failure by us to obtain or renew the required permits, licenses,
registrations or approvals may result in the interruption of our operations and may have a material adverse
effect on our business, financial condition, cash flows and results of operations.

Further, these permits, licenses, registrations and approvals could be subject to several conditions and we
cannot assure you that we would be able to continuously meet such conditions or be able to prove compliance
with such conditions to the statutory authorities. Any non-compliance may lead to cancellation, revocation
or suspension of relevant permits, licenses, registrations or approvals, or lead to imposition of penalties or
other government action, which may result in the interruption of our operations and may adversely affect our
reputation, business, financial condition, cash flows and results of operations.

We may require financing for our business operations and the failure to obtain financing on terms
commercially acceptable to us may adversely affect our ability to grow and our future profitability.

While we do not currently have any long-term borrowings, our continued business growth, liquidity and
profitability may depend on our ability to obtain adequate funding on acceptable terms from relatively stable
and cost-effective sources of funds, which in turn depends on our financial performance, credit ratings and
relationships with lenders. There can be no assurance that our business will generate sufficient cash to enable
us to service our debt or to fund our other liquidity needs. Our ability to borrow funds may also be affected
by a variety of factors, including liquidity in the credit markets, the strength of the lenders from which we
borrow and the amount of eligible collateral that may impact calculations of covenants in our financing
agreements. An event of default, a significant negative ratings action by a rating agency, an adverse action
by a regulatory authority or a general deterioration in prevailing economic conditions may make it difficult
for us to access financing in a cost-effective manner. If we are unable to obtain adequate funding on
acceptable terms as and when we require for any of the foregoing reasons, it could limit our growth, liquidity
and profitability, which could result in a material adverse effect on our liquidity, business, financial condition,
cash flows and results of operations.

We are required to comply with certain restrictive covenants under our financing agreements, non-
compliance with which may lead to, among others, suspension of further drawdowns.

Certain of our financing arrangements include conditions and covenants that require our Company to obtain
respective lenders’ consent prior to carrying out certain activities and entering into certain transactions.
Failure to meet these conditions or obtain these consents could have significant consequences on our business
and operations. These covenants vary depending on the requirements of the financial institution extending
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such loan and the conditions negotiated under each financing agreement. Certain actions that require prior
consents from certain lenders include, among others, any amalgamation or merger, re-organisation, or
reconstruction, change of ownership or shareholding, change in control or management, incurrence of
additional indebtedness, creation of additional security, changes in the capital structure of our Company,
carrying out any amendment to the constitutional documents of our Company or changes to the memorandum
and articles of association of our Company, change or dilution in promoter shareholding, disposition of assets,
raising of capital and developing new assets, acquiring any assets, undertaking any guarantee obligations,
making any capital expenditure or investment, substantial alteration to the nature of business, repay any
principal or interest on any loans availed from the shareholders, directors, partners, proprietors, co-parceners,
relatives, friends or any affiliates. Failure to comply with such covenants may restrict or delay certain actions
or initiatives that we may propose to take from time to time.

A failure to observe the covenants under our financing arrangements or to obtain necessary waivers may lead
to the termination of our credit facilities, acceleration of amounts due under such facilities, imposition of
penalties under the terms of the relevant financing arrangements, suspension of further drawdown or
withdrawals under such loan facility, either in whole or in part, and/or restructuring of our debt.

Employment laws and other labor activity could have a material adverse effect on us.

As at March 31, 2021, we had a total of 672 full-time employees and 1,175 contract employees. All
employment relationships are subject to certain protections under law, including minimum wages, maximum
working hours, overtime, and safe working conditions. Regulatory changes could involve significant costs to
our business.

The number of contract employees we have at our facilities varies from time to time based on the nature and
extent of work contracted to independent contractors. While we believe that such a high proportion of
employees on contract gives us the necessary flexibility and helps us run our business in an efficient and
cost-effective manner, it also makes us more susceptible to sudden shortages of skilled personnel in the
markets in which we operate, whether driven by competitors or otherwise.

While we have not had any labor disputes with our contract employees in the past, there can be no assurance
that we will not experience disruptions in our operations due to disputes or other problems with our workforce
going forward, and efforts by our employees to modify compensation and other terms of employment may
divert management’s attention and increase operating expenses. The occurrence of such events could
adversely affect our business and future results of operations.

From time to time, we also enter into contracts with independent contractors to complete specific assignments
and these contractors are required to provide the labor necessary to complete such assignments. Although we
do not engage these contractors directly, it is possible under Indian law that we may be held responsible for
wage payments to laborers engaged by contractors should the contractors default on wage payments. Any
requirement to fund such payments may adversely affect our business, financial condition, cash flows and
results of operations. While the Contract Labour (Regulation and Abolition) Act, 1970 does not require us to
retain contract laborers as our employees, on a case-by-case basis, the Indian courts have directed employers
in the past to absorb contract laborers as employees. Any such order from a court or any other regulatory
authority may adversely affect our reputation, business, financial condition, cash flows and results of
operations.

Any delay or default in client payment could result in the reduction of our profits

Our operations involve extending credit for extended periods of time to our distributors and certain customers
and 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.
During Fiscals 2019, 2020 and 2021, our trade receivables were % 1,078.11 million, ¥ 814.55 million and
1,461.78 million, respectively, which constituted 2.0%, 1.3%, and 1.9%, respectively, of our total revenue
from operations during those periods. If our distributors and customers delay or default in making these
payments, our cash flows and profit margins could be adversely affected.
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We are dependent on a number of key personnel, including our senior management, and the loss of or our
inability to attract or retain such persons could adversely affect our business, results of operations and
financial condition.

Our performance depends largely on the efforts and abilities of our individual promoters, senior management
and other key personnel, including our Managing Director, Pradeep Chowdhry, our Senior Vice President,
Sales & Marketing, P. Chandra Shekhara Reddy and our Whole Time Director / Technical Director and
Director of Operations & Projects, Prathap Gangaraju. We believe that the inputs and experience of these
and other senior management and key managerial personnel are essential for the development of the business
and the operations and 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. We may require a long
period of time to hire and train replacement personnel when qualified personnel terminate 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 continued
operations and growth of our business is dependent upon our ability to attract and retain personnel who have
the necessary and required experience and expertise. 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
prospects, business, results of operations and financial condition. We may also face attrition of our existing
workforce as a result of increased competition or other factors relating to our businesses.

The premises of our Registered and Corporate Office and certain other premises are leased. Non-renewal
or a dispute with a lessor may lead to disruption of business and costs associated with shifting of branch
office.

We have entered into lease agreements with third parties for certain of our premises. We may also enter into
such transactions with new third parties in the future. Further, our Registered and Corporate Office in
Telangana is located on premises leased to us by Secunderabad Oils Limited, one of our Promoter Group and
Group Companies, for a period of one year with effect from October 1, 2020. In the event that we are unable
to renew our lease or Secunderabad Oils Limited loses ownership or lease rights to this property, we may be
required to vacate the current premises and make alternative arrangements for our Registered and Corporate
Office. We cannot assure you that we will be able to renew these leasing arrangements at commercially
favorable terms, or at all. If we are unable to renew all or any of our leasing arrangements, it may cause
disruptions in our business and we may incur substantial costs associated with shifting of our offices, all of
which may adversely affect our operations and financial condition. For further details, see “Our Business—
Properties” on page 160.

The lease agreement in relation to our Registered and Corporate Office has not been registered.

Our Company has executed a lease agreement dated September 25, 2020 with Secunderabad Oils Limited,
one of our Promoter Group and Group Companies, for the purpose of leasing the premises of our Registered
and Corporate Office. The tenure of the lease agreement is one year, with effect from October 1, 2020. We
have not registered the lease agreement as required under the Registration Act, 1908. Such non-registration
may render our lease agreement invalid in the event of any dispute, which may adversely affect our business
and operations. For further details, see “Our Business—Properties” on page 160.

Any failure of our information technology systems could adversely affect our business and our operations.

We have information technology systems that support our business processes, including product
development, sales, order processing, production, distribution and finance. These systems may be susceptible
to outages due to fire, floods, power loss, telecommunications failures, natural disasters, break-ins and similar
events. Effective response to such disruptions will require effort and diligence on the part of our third-party
vendors and employees to avoid any adverse effect to our information technology systems. In addition, our
systems and proprietary data stored electronically may be vulnerable to computer viruses, cybercrime,
computer hacking and similar disruptions from unauthorized tampering. If such unauthorized use of our
systems were to occur, data related to our product formulas, product development and other proprietary
information could be compromised. The occurrence of any of these events could adversely affect our
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business, interrupt our operations, subject us to increased operating costs, and expose us to regulatory action
or litigation.

We have certain contingent liabilities which, if materialized, may adversely affect our financial condition.

As at March 31, 2021, we had certain contingent liabilities, as set out in the table below.

Particulars Amount

(X million)
Demand under Goods and Services Tax Acts 83.27
Demand under Central Excise Act, 1944 12.14
Demand under Value Added Tax / Entry Tax 0.12
Others 7.99
Total 103.52

If at any time we are compelled to pay all or a material proportion of these contingent liabilities, it would
have a material and adverse effect on our business, financial condition, cash flows and results of operations.
For further details, see “Financial Information” beginning on page 207.

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 various transactions with related parties. In this regard, we and GAI had entered into
master agreements dated May 29, 2015 and January 7, 2016, as amended by an amendment agreement dated
January 31, 2020 (together, the “Master Agreements”), whereby we and GAI have agreed to sell and
purchase from each other, vegetable oils based commodity products including palm oil and sunflower oil by
execution of contracts for hedging the commodity price risk. The prices of the products are mutually
negotiated between us and GAI at the time of execution of each contract and are benchmarked against
publicly available market prices. While all such transactions have been conducted on an arm’s length basis
and contain commercially reasonable terms, we cannot assure you that we could not have achieved more
favorable terms had such transactions been entered into with unrelated parties. It is likely that we may enter
into related party transactions in the future. Such related party transactions may potentially involve conflicts
of interest. For details on our related party transactions, see “Financial Information” on page 207. For details
on the interest of our Promoter, Promoter Group, Group Companies, Directors and Key Managerial
Personnel, other than reimbursement of expenses incurred or normal remuneration or benefits, see “Our
Management—Interest of Directors”, “Our Management—Interest of Key Managerial Personnel”, “Our
Group Companies—Related business transactions within our Group Companies and significance on the
financial performance of our Company” and “Our Promoters and Promoter Group—Business Interests /
Payment or Benefits to our Promoters or Promoter Group” on pages 180, 193, 204 and 197, respectively.
We cannot assure you that such transactions, individually or in the aggregate, will always be in the best
interests of our minority shareholders and will not have an adverse effect on our business, financial condition,
cash flows and results of operations.

We utilize the services of certain third parties for our support functions. Any deficiency or interruption in
their services could adversely affect our business and reputation.

We engage third party service providers from time to time for support functions including for the regular
maintenance and servicing of plant and machinery at our refineries. Our ability to control the manner in
which services are provided by third parties is limited. We may be held liable on account of any deficiency
of services on the part of such service providers. We cannot assure you that we will be successful in
continuing to receive uninterrupted and quality services from third parties. Any disruption or inefficiency in
the services provided by third parties could affect our business and reputation.

We and certain of our Selling Shareholders may engage in transactions in or with countries or persons
that are subject to U.S. and other sanctions.

We import crude sunflower oil from suppliers in countries subject to international sanctions administered by
the Office of Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of State
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or equivalent sanctions regimes administered by Her Majesty’s Treasury, the European Union, the United
Nations or other relevant sanctions authorities (collectively, “International Sanctions™). For instance, in
Fiscal 2019, 2020 and 2021, we have imported 292,105 MTs, 345,386 MTs, and 376,865 MTs of crude
sunflower oil from Ukraine and Russia representing 100%, 95% and 96%, respectively, of our total crude
sunflower oil import volumes. Sales from sunflower oil contributed to 226,537.53 million, %¥31,736.68
million and X47,068.16 million, representing 48.7%, 48.5%, and 60.3% of our revenue from operations
(before deducting incentives and trade promotion expenses) in Fiscal 2019, 2020 and 2021, respectively.

We cannot assure you that our business will not be impacted by such International Sanctions in the future,
particularly if there are changes to or more stringent application of International Sanctions. In addition, as a
result of our business activities or a change in the scope or application of International Sanctions, our
suppliers, customers or other parties that are associated with us and that are required to comply with such
International Sanctions may seek to terminate or modify our contractual arrangements to impose additional
conditions that may be adverse to our operations or business prospects, or may be precluded from entering
into commercial transactions with us. Since sanctions programs are evolving, new requirements or
restrictions could come into effect which might increase regulatory scrutiny of our business or result in certain
of our business activities being deemed to have violated sanctions, or being sanctionable. Any future changes
to International Sanctions may also require us to discontinue our arrangements with our suppliers in such
jurisdictions, or prevent us from having dealings in jurisdictions subject to such International Sanctions,
which could have a material adverse effect on our financial condition and results of operations. Further,
certain of our Selling Shareholders have had transactions with territories that are the subject of non-
comprehensive sanctions. As a result, investors in the Equity Shares could also incur reputational or other
risks as a consequence.

Lack of transparency, threat of fraud, public sector corruption and other forms of criminal activity
involving government officials increase the risk for potential liability under anti-bribery laws.

In addition, we and our counterparties, including the Selling Shareholders are subject to anti-corruption and
anti-bribery laws that prohibit improper payments or offers of improper payments to governments and their
officials and political parties for the purpose of obtaining or retaining business and require the maintenance
of internal controls to prevent such payments. In the past, one of the Selling Shareholders have had incidents
of bribery. Further, in certain circumstances, we may be held liable for actions taken by our partners and
agents, even though they are not always subject to our control. Any violation of anti-corruption laws could
result in penalties, both financial and non-financial, that could have a material adverse effect on our business
and reputation.

We have had negative net cash flows from operations in the past and may continue to have negative cash
flows in the future.

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

Fiscal 2019 Fiscal 2020 Fiscal 2021
Particulars
(R million)
Net cash (used in)/generated
from operating activities (210.83) 2,212.58 5,883.96

Negative cash flows over extended periods or significant negative cash flows in the short term, could materially
affect our ability to operate our business and implement our growth plans. For further details, see “Financial
Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations
— Cash Flows” beginning on pages 207 and 279, respectively.

Information relating to historical production capacity and the capacity utilization of our facilities included
in the DRHP is based on various assumptions and estimates and future production capacity and capacity
utilization may vary.

Information relating to the historical production capacity and the capacity utilization of our refineries
included in this Draft Red Herring Prospectus are based on various assumptions and estimates of our
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management that have been taken into account by an independent chartered accountant in the calculation of
the production capacity and the capacity utilization of our refineries and such calculations may not be
computed on the basis of any standard methodology and may not be comparable to that employed by other
companies in the edible oil and fats industry. Actual production levels and future capacity utilization rates
may vary significantly from the estimated production capacities of our refineries and their historical capacity
utilization rates. Undue reliance should therefore not be placed on our production capacity and the capacity
utilization included in this Draft Red Herring Prospectus. See “Our Business—Capacity and Capacity
Utilization” on page 155.

We have commissioned and paid for the services rendered by Technopak in preparing the industry report
titled “Indian Edible Oils & Fats Industry” dated August 4, 2021, which has been used for industry related
data in this Draft Red Herring Prospectus.

We have commissioned and paid for the services rendered by a third-party industry report which has been
used by us for the purpose of confirming our understanding of the industry in connection with the Offer, for
industry related data that has been disclosed in this Draft Red Herring Prospectus.

The report uses certain methodologies for market sizing and forecasting. While we believe the data to be true,
we cannot assure you that it is complete or reliable. Accordingly, investors should read the industry related
disclosure in this Draft Red Herring Prospectus in this context.

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. While industry sources
take due care and caution while preparing their reports, they do not guarantee the accuracy, adequacy or
completeness of the data. Accordingly, investors should not place undue reliance on, or base their investment
decision solely on, thisinformation.

The audit reports on our audited financial statements as at and for Fiscal 2020, and the examination
report on the Restated Financial Information contains a remark.

The examination report issued by the Statutory Auditors on the Restated Financial Information contains a
remark on the inability of the erstwhile auditors to participate in physical verification of inventory due to the
COVID-19 pandemic and the performance of alternative audit procedures as per guidance provided by SA
501 “Audit Evidence — Specific Consideration for Selected Items”. The erstwhile auditors for our Company
had also drawn attention in this regard in their audit report on the audited financial statements of our Company
for Fiscal 2020.

Certain of our Promoters together may be able to exert significant influence over our Company after
completion of the Offer, which may limit your ability to influence the outcome of matters submitted for
approval of our Shareholders.

Following the completion of the Offer, our Promoters will continue to hold more than 50.0% of our post-
Offer Equity Share capital. Such shareholdings to be held by our Promoters and certain significant
Shareholders could limit your ability to influence corporate matters requiring shareholder approval,
especially the resolutions which are required to be approved by way of special resolutions by the Shareholders
under the provisions of the Companies Act. Any consequent delay or non-receipt of shareholder approval for
such matters could adversely affect our business. In addition, following the completion of the Offer and
subject to the approval of Shareholders by special resolution after the successful completion of the Offer,
Black River and the Individual Promoters will each have a right to appoint one Director so long as the Black
River and the Individual Promoters’ shareholding has not fallen below 5.0% of the paid-up share capital of
the Company, on a fully diluted basis. Further, GAIE will have the right to appoint three Directors so long
as the shareholding of GAIE has not fallen below 26.0% of the paid-up share capital of our Company, on a
fully diluted basis. In the event the shareholding of GAIE falls below 26.0% of the paid-up share capital of
our Company but not below 15.0% of the paid-up share capital of our Company, on a fully diluted basis,
GAIE has the right to appoint two Directors. In the event the shareholding of GAIE further falls below 15.0%
of the paid-up share capital of our Company but not below 5.0% of the paid-up share capital of our Company,
on a fully diluted basis, GAIE has the right to appoint one Director on our Board. For further details on their
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shareholding and their right to appoint nominee directors, see “Capital Structure”, “History and Certain
Corporate Matters” and “Description of Equity Shares and Main Terms of Articles of Association” beginning
on pages 69, 168 and 352, respectively.

One of our Promoters has limited experience in the edible oils and fats industry.
One of our Promoters, Alka Chowdhry has limited experience in the edible oils and fats industry.

We have had an instance of regulatory non-compliance in relation to pre-payment of an external
commercial borrowing.

YES Bank Limited (“YBL”) received a letter from Reserve Bank of India (the “RBI”) in relation to lapse in
allowing pre-payment of an external commercial borrowing (“ECB”’) amounting to US$2,660,000 by our
Company from one of our lenders, prior to completion of the minimum average maturity prescribed under
the prevailing directions and guidelines governing external commercial borrowings (the “ECB Guidelines”).
In response to representations from our Company and YBL, the RBI issued a letter dated September 6, 2018
to YBL where it excused the non-compliance with the ECB Guidelines but urged it to exercise caution and
ensure that such lapses do not occur in the future and further stated that any future lapses could result in penal
action from the RBI. Any action taken by the relevant authorities on account of similar non-compliances in
the future could adversely affect our reputation, business, financial condition, results of operations and
prospects.

Our Company will not receive any proceeds from the Offer. Our Shareholders selling Equity Shares in
the Offer will receive all proceeds from the Offer as part of the Offer for Sale.

The Offer consists of an offer for sale of up to [®] Equity Shares aggregating up to 325,000.00 million by the
Selling Shareholders, which includes one of our Corporate Promoters and our Individual Promoters. The
proceeds from the Offer will be paid to the Selling Shareholders, in proportion of the respective portion of
their Offered Shares, and we will not receive any such proceeds. Our Promoters, being part of the Selling
Shareholders, will receive such proceeds from the Offer for Sale. For further details, see “Objects of the
Offer” and “Capital Structure” on pages 78 and 69, respectively.

External Risk Factors

43.

Changing laws, rules and regulations and legal uncertainties, including adverse application or
interpretation of corporate and tax laws, may adversely affect our business, prospects and results of
operations.

The regulatory and policy environment in which we operate is evolving and subject to change. Our business
and financial performance could be adversely affected by unfavorable changes in or interpretations of
existing, or the promulgation of new, laws, rules and regulations applicable to us and our business. In such
instances, and including the instances mentioned below, our business, results of operations and prospects
may be adversely impacted, to the extent that we are unable to suitably respond to and comply with any such
changes in applicable law and policy. Any political instability in India, such as corruption, scandals and
protests against certain economic reforms, which have occurred in the past, could slow the pace of
liberalization and deregulation. The rate of economic liberalization could change, and specific laws and
policies affecting foreign investment, currency exchange rates and other matters affecting investment in India
could change as well.

The Government of India implemented a new law relating to social security and wages in September 2020,
the Code for Social Security, which takes effect from April 1, 2021 (the “Social Security Code™). This code
will impact overall employee expenses and, in turn, could impact the profitability of our Company. Under
the Social Security Code, a new concept of deemed remuneration has been introduced, such that where an
employee receives more than half (or such other percentage as may be notified by the Central Government),
of their total remuneration in the form of allowances and other amounts that are not included within the
definition of wages under the Social Security Code, the excess amount received shall be deemed as
remuneration and accordingly be added to wages for the purposes of the Social Security Code and the
compulsory contribution to be made towards the employees’ provident fund. The Social Security Code has
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been published in the Gazette of India. The effective date from which the changes are applicable is yet to be
notified and the rules are yet to be finalized. As an immediate consequence, the Social Security Code could
increase the financial burden on the employer, which may impact profitability.

The application of various Indian tax laws, rules and regulations to our business, currently or in the future, is
subject to interpretation by the applicable taxation authorities. For instance, the Taxation Laws (Amendment)
Act, 2019, a tax legislation issued by the Ministry of Finance, Gol, effective as of September 20, 2019,
prescribes certain changes to the income tax rate applicable to companies in India. According to this
legislation, companies can henceforth voluntarily opt in favor of a concessional tax regime (subject to no
other special benefits/exemptions being claimed), which reduces the rate of income tax payable to 22.0%
subject to compliance with conditions prescribed, from the erstwhile 25.0% or 30.0% depending upon the
total turnover or gross receipt in the relevant period. Any such future amendments may affect our other
benefits such as exemption for income earned by way of dividend from investments in other domestic
companies and units of mutual funds, exemption for interest received in respect of tax free bonds, and long-
term capital gains on equity shares if withdrawn by the statute in the future, and the same may no longer be
available to us. Any adverse order passed by the appellate authorities/ tribunals/ courts would have an effect
on our profitability.

Unfavorable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us
being deemed to be in contravention of such laws and may require us to apply for additional approvals. 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.

Further, the Gol has announced the union budget for Fiscal 2022, pursuant to which the Finance Bill, 2021
(“Finance Bill”), has introduced various amendments. The Finance Bill has received assent from the
President of India on March 28, 2021, and has been enacted as the Finance Act, 2021 (the “Finance Act”).
We cannot predict whether any amendments made pursuant to the Finance Act would have an adverse effect
on our business, financial condition and results of operations. Furthermore, changes in capital gains tax or tax
on capital market transactions or the sale of shares could affect investor returns. As a result, any such changes
or interpretations could have an adverse effect on our business and financial performance. For further
discussion on capital gains tax, see “— 55. You may be subject to Indian taxes arising out of capital gains on
the sale of the Equity Shares” on page 50.

There can be no assurance that the Gol will not implement new regulations and policies requiring us to obtain
approvals and licenses from the Gol or other regulatory bodies, or impose onerous requirements and
conditions on our operations. Any such changes and the related uncertainties with respect to the applicability,
interpretation and implementation of any amendment or change to governing laws, regulation or policy,
including by reason of an absence, or a limited body, of administrative or judicial precedent in the
jurisdictions in which we operate 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. It may also have
a material adverse effect on our business, financial condition, cash flows and results of operations. In
addition, we may have to incur expenditures to comply with the requirements of any new regulations, which
could materially harm our results of operations or cash flows. Any unfavorable changes to the laws and
regulations applicable to us could also subject us to additional liabilities.

We are unable to determine the impact of any changes in or interpretations of existing, or the promulgation
of, new, laws, rules and regulations applicable to us and our business. If that was to occur it could result in
us, our business, operations or group structure being deemed to be in contravention of such laws and/or may
require us to apply for additional approvals. 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 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
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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.

Recent global economic conditions have been challenging and continue to affect the Indian market, which
may adversely affect our business, financial condition, results of operations and prospects.

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse
effects on the market price of securities of companies located in other countries, including India. The ongoing
COVID-19 pandemic has caused an economic downturn in several major economies and generated volatility
in, and general adverse impact on, the global securities markets, including in India; further, it is not possible
for us to predict the extent and duration of this volatility and adverse impact on the global or Indian securities
markets, including any possible impact on our Equity Shares. For further discussion on COVID-19, see “—
5. The current outbreak of COVID-19 has caused severe disruptions in the Indian and global economy. The
continuing impact of the COVID-19 pandemic on our business, operating results, cash flows and/or financial
condition are uncertain and cannot be predicted.” on page 28. Negative economic developments, such as
rising fiscal or trade deficits, or a default on national debt, in other emerging market countries may also affect
investor confidence and cause increased volatility in Indian securities markets and indirectly affect the Indian
economy in general. Any worldwide financial instability could also have a negative impact on the Indian
economy, including the movement of exchange rates and interest rates in India and could then adversely
affect our business, financial performance and the price of our Equity Shares.

Large budget deficits and rising public debts in recent years, for example in Europe, have triggered sovereign
debt finance crises that resulted in the bailouts of European economies and elevated the risk of government
debt defaults, forcing governments to undertake aggressive budget cuts and austerity measures, in turn
underscoring the risk of global economic and financial market volatility. Financial markets and the supply of
credit could continue to be negatively impacted by ongoing concerns surrounding the sovereign debts and/or
fiscal deficits of several countries in Europe, the possibility of further downgrades of, or defaults on,
sovereign debt, concerns about a slowdown in growth in certain economies and uncertainties regarding the
stability and overall standing of the European Monetary Union. Increased budget deficits and the incurrence
of additional public debt in Europe and other developed markets as a result of the COVID-19 pandemic may
exacerbate these risks and uncertainties.

Further deterioration in the global economy as a result of COVID-19 or otherwise, or the perception that such
deterioration could occur, may continue to have an adverse effect on global economic conditions and the
stability of global financial markets, and may significantly reduce global market liquidity and restrict the
ability of key market participants to operate in certain financial markets. Any of these factors could depress
economic activity and restrict our access to capital, which could have an adverse effect on our business,
financial condition, cash flows and results of operations and reduce the price of our Equity Shares. Any
financial disruption could have an adverse effect on our business, results of operations shareholders’ equity
and the price of our Equity Shares.

A decline in India’s foreign exchange reserves may adversely affect liquidity and interest rates in the
Indian economy, which could have an adverse impact on us. A rapid decrease in reserves would also create
a risk of higher interest rates and a consequent slowdown in growth.

According to the RBI, India’s foreign exchange reserves amounted to US$582.04 billion as at March 12,
2021. Flows to foreign exchange reserves can be volatile, and past declines may have adversely affected the
valuation of the Rupee. There can be no assurance that India’s foreign exchange reserves will not decrease
again in the future. Further decline in foreign exchange reserves, as well as other factors, could adversely
affect the valuation of the Rupee and could result in reduced liquidity and higher interest rates that could
adversely affect our business, financial condition, cash flows and results of operations.
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Any downgrading of India’s debt rating by an international rating agency could have a negative impact
on our business and financial performance.

Ratings agencies may lower their sovereign ratings for India or the outlook on such ratings, which would
also impact our ratings. Moody’s and Fitch Ratings, Inc. (“Fitch”) have negative outlooks on their sovereign
rating for India while Standard and Poor’s (“S&P”) currently has a stable outlook.

On June 18, 2020, Fitch downgraded their outlook on India’s long-term foreign currency Issuer Default
Rating to “negative” from “stable” and affirmed the rating at BBB-, which was re-affirmed on December 3,
2020. This was due to the COVID-19 pandemic having significantly weakened India’s growth outlook for
the year and the challenges associated with a high public debt burden.

In November 2017, Moody’s upgraded India’s credit rating to “Baa2” from “Baa3” and changed its India
rating outlook to “stable” from “positive” citing reforms such as GST, demonetization, the inflation-targeting
monetary policy framework, the Bankruptcy Act, bank recapitalization, Aadhaar and the Direct Benefits
Transfer system, however, on June 1, 2020, Moody’s downgraded India’s foreign currency and local currency
long-term issuer ratings to “Baa3” from “Baa2” while maintaining the “negative outlook™ due to relatively
weak implementation of reforms since 2017, a sustained period of relatively low growth, significant
deterioration in the fiscal position of the government and the rising stress in the financial sector.

In September 2020, S&P retained India’s sovereign ratings at “BBB minus” with a “stable” outlook, citing
its expectation that the Indian economy will recover following the resolution of the COVID-19 pandemic.

There can be no assurance that these ratings will not be further revised or changed by S&P, Fitch or Moody’s
or that any of the other global rating agencies will not downgrade India’s credit rating. Any adverse revisions
to India’s credit ratings for domestic and international debt by international rating agencies may adversely
impact our ability to raise additional financing and the interest rates and other commercial terms at which
such financing is available. Any of these developments may materially and adversely affect our business,
financial condition, cash flows and results of operations.

If inflation rises in India, increased costs may result in a decline in profits.

Inflation rates in India have been volatile in recent years, and such volatility may continue. India has
experienced high inflation in the recent past. Increasing inflation in India could cause a rise in the costs of
rent, wages, raw materials and other expenses. 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 retail, institutional and wholesale customers, whether
entirely or in part, and may adversely affect our business and financial condition. If we are unable to increase
our revenues sufficiently to offset our increased costs due to inflation, it could have an adverse effect on our
business, financial condition, cash flows, results of operations, and prospects. Further, the Gol 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.

We may be affected by competition law in India and any adverse application or interpretation of the
Competition Act could adversely affect our business.

The Competition Act, 2002, as amended (“Competition Act”), regulates practices having an appreciable
adverse effect on competition in the relevant market in India. Under the Competition Act, any formal or
informal arrangement, understanding or action in concert, which causes or is likely to cause an appreciable
adverse effect on competition is considered void and results in the imposition of substantial monetary
penalties. Further, any agreement among competitors which directly or indirectly: (i) involves the
determination of purchase or sale prices, limits or controls production, supply, markets, technical
development, investment or provision of services; (ii) shares the market or source of production or provision
of services by way of allocation of geographical area, type of goods or services or number of customers in
the relevant market; or (iii) results in bid-rigging or collusive bidding is presumed to have an appreciable
adverse effect on competition. The Competition Act also prohibits abuse of a dominant position by any
enterprise. The combination regulation (merger control) provisions under the Competition Act require
acquisitions of shares, voting rights, assets or control or mergers or amalgamations that cross the prescribed
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asset and turnover based thresholds to be mandatorily notified to, and pre-approved by, the CCI. Additionally,
the Competition Commission of India (Procedure in regard to the Transaction of Business Relating to
Combinations) Regulations, 2011, as amended, set out the mechanism for implementation of the merger
control regime in India. 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 appreciable
adverse effect on competition in India. However, we cannot predict the impact of the provisions of the
Competition Act on the agreements entered into by it at this stage.

If we are affected, directly or indirectly, by the application or interpretation of any provision of the
Competition Act, or any award passed 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, financial condition, cash flows and results of
operations.

Natural and man-made disasters, including terrorist attacks, and the inefficient management of the effects
of such disasters, may have an adverse effect on our business, financial condition, cash flows and results
of operations.

Natural disasters such as earthquakes, tsunamis, floods, pandemics, cyclones and droughts of a significant
scale, may cause damage or disruption to our facilities, adversely affect our production capabilities by
reducing the volume of products we can manufacture, and cause us to suffer significant losses. We may also
be adversely impacted by government responses to such natural disasters, such as when state governments
limit the supply of water to our facilities in the event of a drought. Furthermore, there is a risk that we may
be subject to terrorist attacks which may disrupt or damage our facilities. Any damage or failure resulting
from natural or man-made disasters, including explosions, terrorist attacks, civil unrest, acts of violence,
regional conflicts or situations or war as well as inefficient management of the effects of any such disaster,
may cause temporary or extended interruptions in the completion or operation of our facilities, which may
have an adverse effect on our business, financial condition, cash flows and results of operations.

Foreign investors are subject to investment restrictions under Indian law, which could limit our ability to
attract foreign investors and our ability to raise foreign capital may be constrained by Indian law, which in
turn could adversely affect the market price of the Equity Shares.

Foreign investment in Indian securities is subject to regulation by Indian regulatory authorities. Under the
foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain exceptions) if they comply with the pricing guidelines and
reporting requirements specified by the RBI. If the transfer of shares 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 the Rupee proceeds from
a sale of shares in India into a foreign currency and repatriate that foreign currency from India will require a
no-objection certificate or a tax clearance certificate from the Indian income tax authorities. Additionally, the
Gol may impose foreign exchange restrictions in certain emergency situations, including situations where
there are sudden fluctuations in interest rates or exchange rates, where the Gol experiences extreme difficulty
in stabilizing the balance of payments, or where there are substantial disturbances in the financial and capital
markets in India. 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. Further, the Gol on April 22, 2020
amended the FEMA Non-Debt Instruments Rules pursuant to which any investment into India by an entity
of a country which shares a land border with India, or the beneficial owner of an investment into India who
is situated in or is a citizen of any such country, shall require the approval of the Government of India. For
further details, see “Restrictions on Foreign Ownership of Indian Securities” on page 350.

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

We are a limited liability company incorporated under the laws of India. The majority of our directors and
key managerial personnel are residents of India and all of our assets are located in India. As a result, it may
not be possible for investors to effect service of process upon us or such persons outside of India, or to enforce
judgments obtained against such parties outside of India.

Recognition and enforcement of foreign judgments is provided for under Section 13 of the Code of Civil
Procedure, 1908 (“CPC”) on a statutory basis. Section 13 of the CPC provides that foreign judgments shall
be conclusive regarding any matter directly adjudicated upon, except: (i) where the judgment has not been
pronounced by a court of competent jurisdiction; (ii) where the judgment has not been given on the merits of
the case; (iii) where it appears on the face of the proceedings that the judgment is founded on an incorrect
view of international law or a refusal to recognize the law of India in cases to which such law is applicable;
(iv) where the proceedings in which the judgment was obtained were opposed to natural justice; (v) where
the judgment has been obtained by fraud; and (vi) where the judgment sustains a claim founded on a breach
of any law then in force in India. Under the CPC, a court in India shall, upon the production of any document
purporting to be a certified copy of a foreign judgment, presume that the judgment was pronounced by a court
of competent jurisdiction, unless the contrary appears on record. However, under the CPC, such presumption
may be displaced by proving that the court did not have jurisdiction.

Among others, the United Kingdom, Singapore, the United Arab Emirates and Hong Kong have been declared
by the Gol to be reciprocating territories for the purposes of Section 44A of the CPC. Section 44A of the
CPC provides that where a foreign judgment has been rendered by a superior court, within the meaning of that
Section, in any country or territory outside of India which the Central Government has by notification
declared to be in a reciprocating territory, it may be enforced in India by proceedings in execution as if the
judgment had been rendered by the relevant court in India. However, Section 44A of the CPC is applicable
only to monetary decrees not being of the same nature as amounts payable in respect of taxes, other charges
of a like nature or of a fine or other penalties.

We have been advised by our Indian counsel that the United States and India do not currently have a treaty
providing for reciprocal recognition and enforcement of judgments, other than arbitration awards, in civil
and commercial matters. Therefore, a final judgment for the payment of money rendered by any federal or
state court in the United States on civil liability, whether or not predicated solely upon the federal securities
laws of the United States, would not be enforceable in India. However, the party in whose favor such final
judgment is rendered may bring a new suit in a competent court in India based on a final judgment that has
been obtained in the United States. The suit must be brought in India within three years from the date of the
judgment in the same manner as any other suit filed to enforce a civil liability in India.

Itis unlikely that a court in India would award damages on the same basis as a foreign court if an action was
brought in India. Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if that court
was of the view that the amount of damages awarded was excessive or inconsistent with public policy or Indian
practice. It is uncertain as to whether an Indian court would enforce foreign judgments that would contravene
or violate Indian law. However, a party seeking to enforce a foreign judgment in India is required to obtain
approval from the RBI to execute such a judgment or to repatriate any amount recovered.

Significant differences exist between Ind AS used to prepare our financial information and other
accounting principles, such as IFRS and U.S. GAAP, with which investors may be more familiar.

Our Restated Financial Information included in this Draft Red Herring Prospectus is presented in conformity
with Ind AS, restated in accordance with the requirements of Section 26 of part | of the Companies Act, 2013,
the SEBI ICDR Regulations and the Guidance Note on “Reports in Company Prospectuses (Revised 2019)”
issued by the ICAL. Ind AS differs from accounting principles with which prospective investors may be
familiar, such as IFRS and U.S. GAAP. We have not attempted to quantify the impact of U.S. GAAP or IFRS
on the financial data included in this Draft Red Herring Prospectus, nor do we provide a reconciliation of our
financial statements to those of U.S. GAAP or IFRS. U.S. GAAP and IFRS differ in significant respects from
Ind AS. Accordingly, the degree to which the Ind AS financial statements, which are restated as per the SEBI
ICDR Regulations included in this Draft Red Herring Prospectus, will provide meaningful information is
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entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any reliance by
persons not familiar with Indian accounting practices on the financial disclosures presented in this Draft Red
Herring Prospectus should be limited accordingly.

Risks relating to the Offer and the Equity Shares

53.

Our Equity Shares have never been publicly traded, and may experience price and volume fluctuations
following the completion of the Offer. Further, our Equity Shares may not result in an active or liquid
market and 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. The Offer Price is also not indicative of the market price of the
Equity Shares.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market may not
develop or be sustained after the Offer. Listing and quotation does not guarantee that a market for our Equity
Shares will develop or, if developed, does not guarantee the liquidity of such market for the Equity Shares.
Investors might not be able to rapidly sell the Equity Shares at the quoted price if there is no active trading in
the Equity Shares. The Offer Price has been determined by our Company and the Selling Shareholders in
consultation with the BRLMs through the Book Building Process. The Offer Price will be based on numerous
factors, including certain qualitative and quantitative factors, the basic and diluted earnings per share, price
earnings ratio in relation to the offer price per equity share of the face value, comparison with listed industry
peers, if any, and return on net worth as described under “Basis for Offer Price” on page 81 and may not be
indicative of the market price for the Equity Shares after the Offer.

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors,
some of which are beyond our control:

o quarterly variations in our results of operations;

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

o results of operations that vary from those of our competitors;

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

. a change in research analysts’ recommendations;

. announcements by us or our competitors of significant acquisitions, strategic alliances, joint
operations or capital commitments;

. announcements by third parties or governmental entities of significant claims or proceedings against
us;

. developments relating to our peer companies in our industry;

. new laws and governmental regulations applicable to our industry;

o additions or departures of key managerial personnel;

. changes in exchange rates;

. speculative trading in the Equity Shares;

. investor perception of us and the edible oils, bakery and specialized fats industry;

. the public’s reaction to our press releases and adverse media reports;

. fluctuations in stock market prices and volume; and

. general economic and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares. The
market price of the Equity Shares may decline below the Offer Price and investors may not be able to re-sell
Equity Shares at or above the Offer Price resulting in a loss of all or part of the investment.
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Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flows,
capital requirements, capital expenditures and restrictive covenants of our financing arrangements.

While we have not paid any dividends on our Equity Shares in the last three Fiscals, we have, pursuant to
Board resolution dated June 2, 2021, declared dividend of ¥24.30 per Equity Share, aggregating to 32,499.864
million. Our ability to pay dividends in the future will depend on a number of factors, including but not
limited to earnings, profit available for distribution, capital requirements, business expansion and growth
needs, cost of borrowings, likelihood of crystallization of contingent liabilities, contractual restrictions and
overall financial position of our Company. Any future determination as to the declaration and payment of
dividends will be at the discretion of our Board in accordance with applicable law, and subject to approval
of shareholders. The dividend pay-out decision of our Board also depends upon external factors such as the
prevailing economic condition, inflation, increase in interest rates, change in the trade policies, acts of
violence, terrorist attacks or war. The declaration of dividends, if any, in the future will also depend on a
number of factors that our Board deems relevant, including but not limited to our Company’s profits, capital
requirements, rate of dividend distribution tax, contractual obligations, applicable legal restrictions, overall
financial condition, business prospects and restrictive covenants under loan or financing arrangements of our
Company. We cannot assure you that we will be able to pay dividends at any point in the future. We may also
decide to retain all of our earnings to finance the development and expansion of our business and, therefore,
may not declare dividends on our Equity Shares. For further details, see “Dividend Policy” on page 206.

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

Under the current Indian tax laws and unless specifically exempted, capital gains arising from the sale of equity
shares in an Indian company are generally taxable in India. However, any gain realized on the sale of listed
equity shares on or before March 31, 2018 on a stock exchange held for more than 12 months will not be
subject to capital gains tax in India if Securities Transaction tax (“STT”) is paid on the sale transaction and
additionally, as stipulated by the Finance Act, 2017, STT had been paid at the time of acquisition of such
equity shares on or after October 1, 2004, except in the case of such acquisitions of equity shares which are
not subject to STT, as notified by the Central Government under notification no. 43/2017/F. No.
370142/09/2017- TPL on June 5, 2017. However, the Finance Act, 2018, has now levied taxes on such long-
term capital gains exceeding ¥100,000.00 arising from a sale of equity shares on or after April 1, 2018, while
continuing to exempt the unrealized capital gains earned up to January 31, 2018 on such equity shares subject
to specific conditions. 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 listed equity shares held for a period of 12 months or less will be
subject to short-term capital gains tax at in India. Capital gains arising from the sale of equity shares will be
exempt from taxation in India in cases where an exemption is provided under a treaty between India and the
country of which the seller is a resident. Generally, Indian tax treaties do not limit India’s ability to impose
tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as in their
own jurisdictions on gains arising from a sale of equity shares.

The Finance Act, 2019, which amended the Indian Stamp Act, 1899 with effect from July 1, 2020, clarified
that, in the absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale
of securities through stock exchanges will be of the buyer, while in other cases of transfer for consideration
through a depository, the onus will be on the transferor. The stamp duty on transfer of securities other than
debentures on a delivery basis is specified at 0.015% and on a non-delivery basis is specified at 0.003% of
the consideration amount. As such, the impact that the Finance Act, 2019 may have on our business and
operations is uncertain.

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
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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 (or such other periodas prescribed under applicable laws) 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 (or such other period as prescribed under applicable laws).
There could be a failure or delay in 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
the 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.

Any future issuance of Equity Shares may dilute your shareholding and sales of the Equity Shares by
significant shareholders 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
our Company, including a primary offering may lead to the dilution of investors’ shareholdings in our
Company. Any future issuances of Equity Shares or the disposal of Equity Shares by our significant
Shareholders or the perception that such issuance or sale may occur 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. We cannot assure you that we will not
issue further Equity Shares or that the Shareholders will not dispose of, pledge or otherwise encumber the
Equity Shares held by them. Any future issuances could also dilute the value of your investment in the Equity
Shares.

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

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

Fluctuation in the exchange rate of the Rupee and other currencies could have an adverse effect on the
value of our Equity Shares, independent of our operating results.

Our Equity Shares will be quoted in Rupees on the Stock Exchanges. Any dividends, if declared, in respect
of our Equity Shares will be paid in Rupees and subsequently converted into the relevant foreign currency
for repatriation, if required. Any adverse movement in exchange rates during the time that it takes to
undertake such conversion may reduce the net dividend to investors. In addition, any adverse movement in
exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares outside India, for
example, because of a delay in regulatory approvals that may be required for the sale of Equity Shares may
reduce the net proceeds received by shareholders.

The exchange rate of the Rupee has changed substantially in the last two decades and could fluctuate
substantially in the future, which may have a material adverse effect on the value of the Equity Shares and
returns from the Equity Shares, independent of our operating results.

Holders of Equity Shares 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 equity 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 our Company. However, if the laws
of the jurisdiction the investors are located in do not permit them to exercise their pre-emptive rights without
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our 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
our Company elects 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 the 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.

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

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

52



SECTION I11: INTRODUCTION

THE OFFER
The details of the Offer are summarized below.
The Offer consist of:
Offer for Sale (M@ Up to [e] Equity Shares aggregating up to 25,000.00 million
(A) QIB Portion®) Not more than [e] Equity Shares
Of which
Anchor Investor Portion® Up to [e] Equity Shares

Net QIB Portion (assuming Anchor Investor | [e] Equity Shares
Portion is fully subscribed)

Of which

Mutual Fund Portion® [e] Equity Shares

Balance of QIB Portion including Mutual |[e] Equity Shares
Funds (5% of the QIB Category
(excluding Anchor Investor Portion)

(B)

Non-Institutional Portion®) Not less than [e] Equity Shares

©

Retail Portion®) Not less than [e] Equity Shares

Pre and Post-Offer Equity Shares |

Equity Shares outstanding prior to and after the Offer 102,875,080 Equity Shares

Use of Net Proceeds by our Company Our Company will not receive any proceeds from the Offer for

Sale. For further details, please see “Objects of the Offer” on
page 78.

@)

@

@)

@

The Offer has been authorized by a resolution dated July 23, 2021 passed by our Board.

Each of the Selling Shareholders, severally and not jointly, confirm that the Equity Shares being offered by such Selling Shareholder in
the Offer for Sale have been held by them for a period of at least one year immediately preceding the date of filing this Draft Red Herring
Prospectus with the SEBI in accordance with Regulation 8 of the SEBI ICDR Regulations, and are accordingly eligible for being offered
for sale pursuant to the Offer. The details of authorization by each Selling Shareholder approving their participation in the Offer for Sale
are as set out below.

S. Name of the Selling Date of board Date of consent Aggregate proceeds from the Number of

No. Shareholder resolution letter sale of Offered Shares Offered Shares
1. | Pradeep Chowdhry Not applicable August 2, 2021 Up to 3250.00 million [o]
2. | Alka Chowdhry Not applicable August 2, 2021 Up to 2,250.00 million [e]
3. | GAIE August 2, 2021 August 2, 2021 Up to 7,500.00 million [e]
4. | Black River August 2, 2021 August 2, 2021 Up to 312,500.00 million [e]
5. | ICE August 2, 2021 August 2, 2021 Up to 32,500.00 million [e]

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 of Bidders at the discretion of our Company, in
consultation with the BRLMs and the Designated Stock Exchange, subject to applicable laws. For further details, see “Offer Structure”
beginning on page 328. In case of an under-subscription in the Offer, the Equity Shares proposed for sale by each Selling Shareholder
shall be in proportion to the Offered Shares by such Selling Shareholder.

Our Company may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis
in accordance with the SEBI ICDR Regulations. The QIB Portion will be accordingly reduced for the shares allocated to Anchor Investors.
One-third of the Anchor Investor Portion will be reserved for domestic Mutual Funds only, subject to valid Bids being received from
domestic Mutual Funds at or above the Anchor Investor Offer Price. In case of under-subscription or non-Allotment in the Anchor Investor
Portion, the remaining Equity Shares will be added back to the Net QIB Portion. See “Offer Procedure” beginning on page 331. Further,
5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB
Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual
Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less than
[®] Equity Shares, the balance Equity Shares available for allotment in the Mutual Fund Portion will be added to the QIB Portion and
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allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. See “Offer Procedure” beginning
on page 331.

Allocation to Bidders in all categories, except the Retail Portion and the Anchor Investor Portion, if any, shall be made
on a proportionate basis, subject to valid Bids being received at or above the Offer Price, as applicable. Allocation to
Retail Individual Bidders 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 in accordance with the SEBI ICDR Regulations. For further
details, see “Offer Structure”, “Terms of the Offer” and “Offer Procedure” beginning on pages 328, 321 and 331,
respectively.
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SUMMARY OF FINANCIAL INFORMATION
The following tables set forth summary financial information (excluding the notes) derived from the Restated
Financial Information. The summary financial information presented below should be read in conjunction with
“Restated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” beginning on pages 207 and 265, respectively.

[The remainder of this page is intentionally left blank]
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RESTATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(all amounts in < million, unless otherwise stated)

As at As at As at
March 31, 2021 March 31, 2020 March 31, 2019
ASSETS
Non-Current Assets
(a) Property, plant and equipment 4,189.60 3,952.82 1,725.18
(b) Capital work-in-progress 50.34 264.00 1,162.92
(c) Other intangible assets 9.65 11.65 15.73
(d) Financial assets
(i) Investments 1.25 1.25 1.25
(ii) Loans 0.91 0.45 0.86
(iii) Other financial assets 598.25 372.93 2.28
(e) Deferred tax assets(net) 326.14 9.22 -
(f) Other non-current assets 97.76 136.20 424.72
Total non-current assets 5,273.90 4,748.52 3,332.94
Current Assets
(a) Inventories 10,967.37 10,376.19 6,053.18
(b) Financial assets
(i) Trade receivables 1,461.78 814.55 1,078.11
(ii) Cash and cash equivalents 69.39 154.92 338.54
(iii) Bank balances other than (ii) above 13,672.67 7,547.93 6,209.77
(iv) Other financial assets 848.88 803.00 1,160.30
(c) Other current assets 640.04 780.29 921.20
(d) Current tax assets (net) - 7.06 -
Total current assets 27,660.13 20,483.95 15,761.10
Total assets 32,934.03 25,232.47 19,094.04
EQUITY AND LIABILITIES
Equity
(a) Equity share capital 102.88 102.88 102.88
(b) Other equity 16,142.76 10,448.08 8,597.78
Total equity 16,245.64 10,550.96 8,700.66
Liabilities
Non-current liabilities
(a)Financial liabilities
- Borrowings - 434.00 565.00
(b) Deferred tax liabilities (net) - - 108.39
Total non-current liabilities - 434.00 673.39
Current liabilities
(a) Financial liabilities
(i) Borrowings 7,981.88 7,214.88 6,355.17
(ii) Trade payables
- Total outstanding dues of micro enterprises 42.16 1.09 0.45
and small enterprises;
- Total outstanding dues of creditors other 5,340.29 4,980.82 2,230.35
than micro enterprises and small enterprises
(iii) Other financial liabilities 2,516.71 1,170.08 934.20
(b) Other current liabilities 121.04 423.15 145.44
(c) Provisions 457.49 457.49 11.81
(d) Current tax liabilities (net) 228.82 - 42,57
Total current liabilities 16,688.39 14,247.51 9,719.99
Total equity and liabilities 32,934.03 25,232.47 19,094.04
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RESTATED SUMMARY STATEMENT OF PROFIT AND LOSS

(all amounts in Z million, unless otherwise stated

For the year
ended March

For the year
ended March

For the year
ended March

31, 2021 31, 2020 31, 2019

Revenue
Revenue from operations 77,659.62 65,002.49 54,227.53
Other income 971.46 710.61 1,112.26
Total income 78,631.08 65,713.10 55,339.79
Expenses
Cost of materials consumed 59,960.09 40,803.28 33,203.31
Purchases of Stock-in-Trade 7,333.05 16,893.84 17,552.71
Changes in inventories of finished goods, stock-in-trade and (1,053.17) 941.67 (1,029.16)
work-in-progress
Employee benefits expense 2,019.81 771.57 430.76
Finance costs 302.48 608.92 1,277.48
Depreciation and amortization expense 329.48 269.84 178.12
Other expenses 2,088.32 2,987.36 2,031.17
Total expenses 70,980.06 63,276.48 53,644.39
Profit before tax 7,651.02 2,436.62 1,695.40
Tax expense:

- Current tax 2,258.00 693.59 604.97

- Taxes of earlier years (2.13) (0.62) 3.74

- Deferred tax (312.54) (114.85) (6.77)
Total Tax expense 1,943.33 578.12 601.94
Profit for the year (A) 5,707.69 1,858.50 1,093.46
Other comprehensive income
Items that will not be reclassified to profit or loss

- Remeasurement of net defined benefit obligation (17.38) (10.96) 0.88

- Income-tax relating to those items 4.37 2.76 (0.31)
Other comprehensive income for the year (B) (13.01) (8.20) 0.57
Total comprehensive income for the year (A+B) 5,694.68 1,850.30 1,094.03
Earnings per equity share (EPES) [Nominal value of share %1
(March 31, 2020: %1, March 31, 2019: %1 )]

- Basic and diluted EPES (in absolute %) 55.48 18.07 11.78
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RESTATED SUMMARY STATEMENT OF CASH FLOWS

(all amounts in ¥ million, unless otherwise stated)

For the For the For the
year ended year ended year ended
March 31, March 31, March 31,
2021 2020 2019
Cash flow from operating activities
Profit before income tax 7,651.02 2,436.62 1,695.40
Adjustments for:
- Depreciation and amortization expense 329.48 269.84 178.11
- Gain on sale of current investments (6.44) (8.16) (3.71)
- Interest income (533.81) (372.87) (1,086.16)
- Subsidy written-off - 307.89 -
- Provision for doubtful trade receivables and expected credit losses 11.82 12.10 0.61
- Bad debts written-off - - 0.08
- Finance costs 143.68 299.21 641.01
- Net unrealized loss/(gain) on foreign currency transaction (25.40) 291.14 3.53
- Loss on disposal of property, plant and equipment 0.27 1.00 0.22
Operating profit before working capital changes 7,570.62 3,236.77 1,429.09
Movements in working capital:
Changes in loans (0.46) 0.40 (0.42)
Changes in other financial assets 20.17 (39.31) 15.17
Changes in other assets 150.57 140.25 (593.43)
Changes in inventories (591.18) (4,323.00) 225.45
Changes in trade receivables (659.05) 251.45 (103.24)
Changes in trade payables 338.43 2,612.82 (371.53)
Changes in other financial liabilities 1,394.33 369.41 (253.79)
Changes in other liabilities (319.49) 706.38 17.07
Cash generated from operations 7,903.94 2,955.18 364.37
Income taxes paid, net (2,019.98) (742.60) (575.20)
Net cash generated from/(used in) operating activities (A) 5,883.96 2,212.58 (210.83)
Cash flow from investing activities
Purchase of property, plant and equipment (355.01) (1,295.17) (1,761.69)
Proceeds from sale of property, plant and equipment 1.46 1.46 0.09
Investment of fixed deposits, net (6,350.06) (1,708.16) 5,067.36
Purchase of current investments in mutual funds (4,780.00) (4,047.70) (1,835.00)
Proceeds from sale of current investments in mutual funds 4,786.44 4,055.86 1,838.71
Interest received 467.75 454.43 1,054.52
Net cash generated from/(used in) investing activities (B) (6,229.42) (2,539.28) 4,363.99
Cash flow from financing activities
Proceeds from issue of equity shares - - 4,400.01
Proceeds from long-term borrowings - 900.00 600.00
Repayment of long-term borrowings (509.00) (1,001.00) (228.02)
Proceeds from short-term borrowings, net 950.38 542.98 (8,080.33)
Finance costs paid (181.45) (298.90) (682.25)
Net cash generated from/(used in) financing activities (C) 259.93 143.08 (3,990.59)
Net increase/(decrease) in cash and cash equivalent (A+B+C) (85.53) (183.62) 162.57
Cash and cash equivalents at the beginning of the financial year 154.92 338.54 175.97
Cash and cash equivalents at the end of the financial year 69.39 154.92 338.54
- Balances with banks in current account 69.09 154.63 338.29
- Cash on hand 0.30 0.29 0.25
Total cash and cash equivalents 69.39 154.92 338.54
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GENERAL INFORMATION

For details in relation to our incorporation and changes to our name and Registered and Corporate Office, see “History
and Certain Corporate Matters” on page 168. For details of the business of our Company, see “Our Business”
beginning on page 139.

Registered and Corporate Office of our Company

Gemini Edibles & Fats India Limited
“Freedom House”

8-2-334/70 & 71

Opposite SBI Executive Enclave

Road No.5, Banjara Hills

Hyderabad 500 034

Telangana, India

Corporate Identity Number: U15205TG2008PLC058708
Address of the RoC

Our Company is registered with the Registrar of Companies, Telangana at Hyderabad, situated at the address set out
below.

Registrar of Companies, Hyderabad
2" Floor, Corporate Bhawan

GSI Post, Nagole, Bandlaguda
Hyderabad 500 068

Telangana, India

Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has been filed electronically with SEBI 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” and has also been uploaded on the SEBI intermediary portal at
siportal.sebi.gov.in as specified in Regulation 25(8) of the SEBI ICDR Regulations and the SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018.

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 shall be filed under Section
26 of the Companies Act with the RoC at its office.

Board of Directors of our Company

As of the date of this Draft Red Herring Prospectus, the composition of our Board is as disclosed below.

S.
No.

1. Pradeep Chowdhry Managing Director 01154121 Flat S-5, Block — A, Stone Valley
Apartments, Road No. 4, Banjara Hills,
Hyderabad 500 034, Telangana, India

2. Prathap Gangaraju Whole Time Director 07433830 Flat No. 403, Padmaja Towers, Near
Ratnadeep Super Market, Srinagar
Colony, Khairatabad, Hyderabad 500
073, Telangana, India

Name Designation DIN Address
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,\i')_ Name Designation DIN Address
3. Govind Ambady Non-Executive Nominee 00057621 C-081, DLF Pinnacle, Sector 56, Gurgaon
Director® 122 011, Haryana, India
4, Hemant Kumar Bhatt | Non-Executive Nominee 00389638 6, Peach Garden, #19-06, Singapore 437
Director® 606
5. Deepak Malik Non-Executive Nominee 00662141 99, Meyer Road, 16-02, Singapore 437
Director® 920
6. Rajesh Chopra Non-Executive Nominee 08139585 190 Depot Road, #16-18, Singapore 109
Director® 689
7. Savita Mahajan Independent Director 06492679 V-15, 2" Floor, Green Park Main,
New Delhi -110016
8. Vipen Kapur Chairman and Independent 01623192 Al-1201, World Spa East, Sector 30/41,
Director Gurugram 122 001, Haryana, India
9. | Chitranjan Dar Independent Director 03191054 Flat 34, Woodlands Syndicate, 8/7
Alipore Road, Kolkata 720 027, West
Bengal, India
@ Govind Ambady has been nominated as Non-executive Nominee Director by GAIE.
@ Hemant Kumar Bhatt has been nominated as Non-executive Nominee Director by GAIE.
@ Deepak Malik has been nominated as Non-executive Nominee Director by Black River.
@ Rajesh Chopra has been nominated as Non-executive Nominee Director by GAIE.

For brief profiles and further details of our Board, see “Our Management” beginning on page 174.

Company Secretary and Compliance Officer

Rajesh Kumar Aggarwal is our Company Secretary and Compliance Officer. His contact details are set out below.

“Freedom House”

8-2-334/70 & 71

Opposite SBI Executive Enclave
Road No.5, Banjara Hills

Hyderabad 500 034

Telangana, India

Tel: +91 40 6735 7868

E-mail: rajesh.aggarwal@gefindia.net

Book Running Lead Managers

Axis Capital Limited

1st Floor, Axis House

C 2, Wadia International Centre
Pandurang Budhkar Marg, Worli
Mumbai 400 025

Maharashtra, India

Tel: +91 22 4325 2183

E-mail: gemini.ipo@axiscap.in

Investor Grievance E-mail: complaints@axiscap.in
Website: www.axiscapital.co.in
Contact Person: Mayuri Arya

SEBI Registration No.: INM000012029
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Credit Suisse Securities (India) Private Limited
Ceejay House, 9th Floor

Plot F, Shivsagar Estate

Dr. Annie Besant Road, Worli

Mumbai 400 018

Maharashtra, India

Tel: +91 22 6777 3885

E-mail: list.geminiipo@credit-suisse.com

Investor Grievance E-mail: list.igcellmer-bnkg@credit-
suisse.com

Website: www.credit-suisse.com/in/en/investment-banking-
apac/investment-banking-in-india/ipo.html

Contact Person: Abhishek Joshi

SEBI Registration No.: INM000011161


mailto:rajesh.aggarwal@gefindia.net
http://www.axiscapital.co.in/
mailto:list.igcellmer-bnkg@credit-suisse.com
mailto:list.igcellmer-bnkg@credit-suisse.com

Kotak Mahindra Capital Company Limited
1st Floor, 27 BKC

Plot No. C-27, “G” Block

Bandra Kurla Complex, Bandra (East)
Mumbai 400 051

Maharashtra, India

Tel: +91 22 4336 0000

E-mail: gefil.ipo@kotak.com

Investor Grievance E-mail: kmccredressal@kotak.com
Website: www.investmentbank.kotak.com
Contact Person: Ganesh Rane

SEBI Registration No.: INM000008704

Syndicate Members

[e]

Nomura Financial Advisory and Securities
(India) Private Limited

Ceejay House, Level 11 Plot F

Shivsagar Estate, Dr. Annie Besant Road, Worli
Mumbai 400 018

Maharashtra, India

Tel: +91 22 4037 4037

E-mail: geminiindiaipo@nomura.com

Investor Grievance E-mail: investorgrievances-
in@nomura.com

Website:
www.nomuraholdings.com/company/group/asia/india/index
html

Contact Person: Vishal Kanjani/Ananya Joshi
SEBI Registration No.: INM000011419

Legal Advisers to our Company and the Selling Shareholders as to Indian Law

S&R Associates

One World Centre

1403, Tower 2B

841 Senapati Bapat Marg, Lower Parel
Mumbai 400 013

Maharashtra, India

Tel: +91 22 4302 8000

Legal Advisers to the BRLMs as to Indian Law

Shardul Amarchand Mangaldas & Co
Express Towers, 24" Floor

Nariman Point

Mumbai 400 021

Maharashtra, India

Tel.: +91 22 4933 5555

Legal Advisers to the BRLMs as to International Law

Allen & Overy (Asia) Pte Ltd
50 Collyer Quay

09-01 OUE Bayfront
Singapore 049 321

Tel.: +61 6671 6000

Statutory Auditors to our Company

Walker Chandiok & Co LLP
Chartered Accountants

7t Floor, Block 111

White House, Kundan Bagh
Begumpet, Hyderabad 500 016
Telangana, India

Tel: +91 40 4859 7178

61


mailto:gefl.ipo@kotak.com
mailto:kmccredressal@kotak.com

E-mail: mehul.janani@walkerchandiok.in
Firm Registration No.: 001076N / N500013
Peer Review No.: 011707

Changes in statutory auditors

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

Particulars Date of change Reason for change
Walker Chandiok & Co LLP July 31, 2021* Appointment of Statutory
Chartered Accountants Auditors
7% Floor, Block 111 - -
September 30, 2020 Appointment to fill causal

White House, Kundan Bagh

Begumpet, Hyderabad 500 016

Telangana, India

Tel: +91 40 4859 7178

E-mail: mehul.janani@walkerchandiok.in
Firm Registration No.: 001076N / N500013
Peer Review No.: 011707

vacancy caused by the
resignation of Singhi & Co.,
Chartered Accountants

Singhi & Co. September 25, 2020 Resignation due to travel
Chartered Accountants restrictions and pre-occupation
Unit No. 1704, 17th Floor with other assignment

World Trade (TowerB)

DND Fly Way, C-01, Sector 16
Noida 201 301

Uttar Pradesh, India

Tel: +91 120 2970005/ 98100 65957
E-mail: bksipani@singhico.com
Firm Registration No.: 302049E
Peer Review No.: 11816

* Walker Chandiok & Co LLP, Chartered Accountants, were appointed as the Statutory Auditors to fill the casual vacancy caused by the
resignation of Singhi & Co., Chartered Accountants, at the AGM held on September 30, 2020 for a period until the conclusion of 13" AGM.
Subsequently, Walker Chandiok & Co LLP, Chartered Accountants, has been reappointed as Statutory Auditors at the AGM held on July 31,
2021 for a period until the conclusion of the 18" AGM.

Registrar to the Offer

Kfin Technologies Private Limited
Selenium Tower-B, Plot 31 & 32
Gachibowli, Financial District
Nanakramguda, Serilingampally
Hyderabad, Telangana 500 032, India
Tel: +91 40 6716 2222

E-mail: gefil.ipo@kfintech@.com
Investor grievance E-mail: einward.ris@kfintech.com
Website: www.kfintech.com

Contact Person: M Murali Krishna
SEBI Registration No.: INR000000221
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Banker(s) to the Offer
Escrow Collection Bank(s)
[e]

Refund Bank(s)

[e]

Public Offer Account Bank(s)
[e]

Sponsor Bank

[e]

Bankers to our Company

Axis Bank Limited

Address: Corporate Banking Branch, G. Pulla Reddy
Building, First Floor, Begumpet

Hyderabad 500 016

Telangana, India

Tel: +91 40 2325 5365

Contact Person: Ratnakar Tankala

Website: www.axisbank.com

Email: ratnakar.tankala@axisbank.com

CIN: L65110GJI993PLC020769

Indusind Bank Limited

Address: 100 Laxmi, SP Road
Secunderabad 500 003

Telangana, India

Tel: +91 40 4659 5200

Contact Person: Ravi Kalyankar
Website: www.indusind.com

Email: ravi.kalyankar@indusind.com
CIN: L65191PN1994PLC076333

Yes Bank Limited

Address: Yes Bank House

Off Western Express Highway, Santacruz East
Mumbai 400 055
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ICICI Bank Limited

Address:

Registered office —

ICICI Bank Tower, Near Chakli Circle
Old Padra Road

Vadodara 390 007

Guijarat, India

Corporate office —

ICICI Bank Tower

Bandra-Kurla Complex

Mumbai 400 051

Mabharashtra, India

Tel: +91 26 5672 2286/22 3366 7777
Contact Person: Sayantika Chakraborty
Website: www.icicibank.com

Email:
syantika.chkraborty@icicibank.com/amar.manwani@iciciba
nk.com

CIN: L65190GJ1994PLC021012

RBL Bank Limited

Address: Ground Floor, Krishe Sapphire
Hitech City Road, Madhapur

Hyderabad 500 081

Telangana, India

Tel: +91 40 4001 3320

Contact Person: Suresh Thangutoori
Website: www.rblbank.com

Email: suresh.thangutoori@rblbank.com
CIN: L65191PN1943PLC007308



Maharashtra, India

Tel: +91 40 4673 0000 (ext: 302)

Contact Person: Jeeban Das/Karthik M

Website: www.yesbhank.in

Email:
jeeban.das@yesbank.in/karthik.machavolu@yesbank.in
CIN: L65190MH2003PLC143249

Designated Intermediaries
SCSBs

The banks registered with the SEBI, which offer the facility of ASBA services, (i) in relation to ASBA, where the Bid
Amount will be blocked by authorizing an SCSB, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated from time to time
and at such other websites as may be prescribed by SEBI from time to time, (ii) in relation to Retail Individual Bidders
using the UPI Mechanism, a list of which is available on the website of SEBI at
sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such other website as updated from
time to time.

Applications through UPI in the Offer can be made only through the SCSBs mobile applications (apps) whose name
appears on the SEBI website. A list of SCSBs and mobile application, which, are live for applying in public issues
using UPI mechanism is provided as Annexure ‘A’ to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85
dated July 26, 2019. The list is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and updated from time to time
and at such other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor) 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
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) 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 www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes as updated from time
to time.

Registered Brokers

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 BSE and the NSE at
www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx? and
www1.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from time to
time.

RTAs
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 Stock Exchanges at

www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.
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Collecting Depository Participants

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

Credit Rating

As the Offer is of Equity Shares, the appointment of a credit rating agency is not required.

IPO Grading

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

As the Offer is of Equity Shares, the appointment of trustees is not required.

Monitoring Agency

The Offer being an offer for sale, our Company will not receive any proceeds from the Offer and is not required to
appoint a monitoring agency for the Offer.

Appraising Agency
The objects of the Offer have not been appraised. Accordingly, no appraising agency has been appointed.
Green Shoe Option

No green shoe option is contemplated under the Offer.
Experts

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

Our Company has received written consent dated August 7, 2021 from our Statutory Auditors, namely, Walker
Chandiok & Co LLP, Chartered Accountants, to include their name in this Draft Red Herring Prospectus as required
under Section 26(5) of the Companies Act read with SEBI ICDR Regulations and as an “expert” as defined under
Section 2(38) of the Companies Act to the extent and in their capacity as a statutory auditor of our Company and in
respect of the examination report of the Statutory Auditors on the Restated Financial Information dated August 7,
2021 and the statement of possible special tax benefits dated August 7, 2021, included in this Draft Red Herring
Prospectus and such consent has not been withdrawn until the filing of this Draft Red Herring Prospectus with the
SEBI.

Our Company has received a written consent dated August 7, 2021 from our Past Statutory Auditors, namely, from
Singhi & Co., Chartered Accountants, to include their name in this Draft Red Herring Prospectus as required under
Section 26(5) of the Companies Act and as an “expert” as defined under Section 2(38) of the Companies Act in respect
of certain operational and financial data being certified by them and included in this Draft Red Herring Prospectus
and such consent has not been withdrawn until the filing of this Draft Red Herring Prospectus with the SEBI.

Our Company has received a written consent dated August 4, 2021 from Technopak for inclusion of its name under

Section 26(5) of the Companies Act and as an “expert” as defined under Section 2(38) of the Companies Act in respect
of certain industry data extracted from the “Indian Edible Oils & Fats Industry” and included in this Draft Red Herring
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Prospectus and such consent has not been withdrawn until the filing of this Draft Red Herring Prospectus with the

SEBI.

The term “experts”, as used hereinabove, and consent thereof does not represent an expert or consent within the

meaning under the U.S. Securities Act.

Inter-se Allocation of Responsibilities between the BRLMs

The table below sets forth the inter-se allocation of responsibilities for various activities among the BRLMs.

Activity

Responsibility

Coordinator

Capital structuring with the relative components and formalities such as
composition of debt and equity, type of instruments, positioning strategy and
due diligence of the Company including its operations/management/ business
plans/legal etc. Drafting, design and finalizing of the draft red herring
prospectus, red herring prospectus and prospectus and of statutory / newspaper
advertisements including a memorandum containing salient features of the
prospectus. The BRLMs shall ensure compliance with SEBI ICDR Regulations
and stipulated requirements and completion of prescribed formalities with the
stock exchanges, RoC and SEBI and RoC filings and follow up and
coordination till final approval from all regulatory authorities.

Axis, Kotak, Credit
Suisse, Nomura

AXis

Drafting and approval of all statutory advertisements.

Axis, Kotak, Credit
Suisse, Nomura

AXis

Drafting and approval of all publicity material other than statutory
advertisement as mentioned above including media monitoring, corporate
advertising, brochure, etc. and filing of media compliance report.

Axis, Kotak, Credit
Suisse, Nomura

Nomura

Appointment of intermediaries (including coordinating all agreements to be
entered with such parties) - registrar to the Offer, advertising agency, printers,
banker(s) to the Offer, share escrow agent, syndicate members / brokers to the
Offer and underwriters.

Axis, Kotak, Credit
Suisse, Nomura

AXis

International Institutional marketing of the Offer, which will cover, inter alia:

. Institutional marketing strategy preparation of publicity budget;

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

. Finalizing international road show and investor meeting schedule.

These will be done in consultation with and approval of the management and

selling shareholders.

Axis, Kotak, Credit
Suisse, Nomura

Credit Suisse

Preparation of investor frequently asked questions and preparation of roadshow
presentation.

Axis, Kotak, Credit
Suisse, Nomura

Nomura

Domestic Institutional marketing of the Offer, which will cover, inter alia:

. Institutional marketing strategy preparation of publicity budget;

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

. Finalizing domestic road show and investor meeting schedule.

These will be done in consultation with and approval of the management and

selling shareholders.

Axis, Kotak, Credit
Suisse, Nomura

AXis

Non-Institutional and retail marketing of the Offer, which will cover, inter alia:

Formulating marketing strategies, preparation of publicity budget;

. Finalize ad media and public relation strategy;

. Finalizing centers for holding conferences for stock brokers,
investors, etc.;

Axis, Kotak, Credit
Suisse, Nomura

Kotak
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No Activity Responsibility Coordinator
. Finalizing collection centers as per Schedule 111 of the SEBI ICDR
Regulations; and
. Follow-up on distribution of publicity and Offer material including

application form, red herring prospectus, prospectus and brochure and
deciding on the quantum of the Offer material.

9. Coordination with stock exchanges for book building process, filing of letters | Axis, Kotak, Credit | Kotak
including for software, bidding terminals, mock trading and anchor investor | Suisse, Nomura
intimation, and payment of 1% security deposit to Designated Stock Exchange.

10. | Managing the book and finalization of pricing in consultation with the Axis, Kotak, Credit | Credit Suisse
Company and the Selling Shareholders. Suisse, Nomura

11. | Post bidding activities including management of escrow accounts, coordinate | Axis, Kotak, Credit | Kotak
non-institutional allocation, coordination with registrar, SCSBs and banks, | Suisse, Nomura
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, finalization of the basis of allotment or
weeding out of multiple applications, finalization of trading, dealing and listing
of instruments, dispatch of certificates or demat credit and refunds and
coordination with various agencies connected with the post-issue activity such
as registrar to the Offer, bankers to the Offer, SCSBs including responsibility
for underwriting arrangements, as applicable.

Payment of the applicable securities transaction tax (“STT”) on sale of unlisted
equity shares by the Selling Shareholder under the Offer for Sale to the
Government and filing of the STT return by the prescribed due date as per
Chapter VII of Finance (No. 2) Act, 2004.

Co-ordination with SEBI and Stock Exchanges for refund of 1% security
deposit and submission of all post Offer reports including the initial and final
post offer report to SEBI.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from Bidders on the basis of the
Red Herring Prospectus and the Bid cum Application Forms and the Revision Forms within the Price Band. The Price
Band and the minimum Bid Lot size will be decided by our Company, in consultation with the BRLMs and will be
included in the Red Herring Prospectus or will be advertised in [e] editions of the English national daily newspaper
[®], [®] editions of the Hindi national daily newspaper [®] and [®] editions of the Telugu daily newspaper [®] (Telugu
being the regional language of Telangana, where our Registered and Corporate Office is located), each with wide
circulation, and advertised at least two Working Days prior to the Bid/Offer Opening Date and shall be made available
to the Stock Exchanges to upload on their respective websites. The Offer Price shall be determined by our Company,
in consultation with the BRLMs, after the Bid/Offer Closing Date.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in
the Offer by providing details of their respective ASBA Account in which the corresponding Bid Amount will
be blocked by SCSBs. In addition to this, the Retail Individual Bidders may participate through the ASBA
process by either (a) providing the details of their respective ASBA Account in which the corresponding Bid
Amount will be blocked by the SCSBs; or (b) through the UPI Mechanism. Anchor Investors are not permitted
to participate in the Anchor Investor Portion through the ASBA process.
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In accordance with the SEBI ICDR Regulations, QIBs Bidding in the QIB Portion and Non-Institutional
Bidders bidding in the Non-Institutional Portion are not allowed 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 Bidders can revise
their Bids during the Bid/Offer Period and withdraw their Bids on or before the Bid/Offer Closing Date.
Further, Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid/Offer Period. Allocation
to the Anchor Investors will be on a discretionary basis.

See “Offer Structure”, “Offer Procedure” and “Terms of the Offer” beginning on pages 328, 331 and 321, respectively.

The Book Building Process is in accordance with guidelines, rules, regulations prescribed by SEBI, which are
subject to change from time to time. Bidders are advised to make their own judgment about an investment
through this process prior to submitting a Bid.

Investors should note the Offer is also subject to obtaining final listing and trading approvals of the Stock Exchanges,
which our Company shall apply for after Allotment.

Ilustration of Book Building and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure” beginning on
page 331.

Underwriting Agreement

The Underwriting Agreement had not been executed as of the date of this Draft Red Herring Prospectus and will be
executed 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 intend to enter into an Underwriting Agreement
with the Underwriters for the Equity Shares proposed to be offered through the Offer. The Underwriting Agreement
is dated [®]. Pursuant to the terms of the Underwriting Agreement, the obligations of the Underwriters will be several
and will be subject to conditions specified therein.

The Underwriters have indicated their intention to underwrite such number of Equity Shares as disclosed below.

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

Amount
Name, Address, Telephone Number and E-mail Indicative Number of Equity Shares to be Underwritten
Address of the Underwriters Underwritten R million)
[e] [e] [e]

The abovementioned underwriting commitments are indicative and will be finalized after determination of the Offer
Price and Basis of Allotment and the allocation, subject to and in accordance with the provisions of the SEBI ICDR
Regulations.

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

Notwithstanding the above table, the Underwriters will be severally responsible for ensuring payment with respect to
Equity shares allocated to Bidders procured by them in accordance with the Underwriting Agreement.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment disclosed
in the table above.
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CAPITAL STRUCTURE

Our Company’s share capital, as of the date of this Draft Red Herring Prospectus, is disclosed below.

. Aggregate Value at Face Aggregate Value at
S. No. Particulars value Offer Price*
(%, except share data)

A AUTHORIZED SHARE CAPITAL

104,000,000 equity shares of face value of Z1 each @ 104,000,000 -
B ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE AND AFTER THE OFFER

102,875,080 equity shares of face value of %1 each 102,875,080 -
C OFFER

Offer for Sale of up to [e] Equity Shares aggregating [e] [e]

up to ¥25,000.00 million®@®)
D SECURITIES PREMIUM ACCOUNT

Before and after the Offer | 5,368,228,994

* To be included upon finalization of Offer Price and the Basis of Allotment.

@ For details in relation to the changes in the authorized share capital of our Company, see “History and Certain Corporate Matters—
Amendments to the Memorandum of Association” on page 169.

@ The Offer has been authorized by a resolution dated July 23, 2021 passed by our Board. This Draft Red Herring Prospectus has been
authorized by a resolution dated August 6, 2021 passed by our Board and a resolution dated August 7, 2021 passed by our IPO Committee.

®  Each of the Selling Shareholders, severally and not jointly, confirms that the Equity Shares to be offered by such Selling Shareholder in the
Offer for Sale have been held by them for a period of at least one year immediately preceding the date of filing of this Draft Red Herring
Prospectus with the SEBI in accordance with Regulation 8 of the SEBI ICDR Regulations and are accordingly, eligible for being offered for
sale pursuant to the Offer. The Selling Shareholders have confirmed and authorized their participation in the Offer for Sale. For further
details on the authorizations by the Selling Shareholders in relation to the Offer for Sale, see “The Offer” and “Other Regulatory and
Statutory Disclosures” on pages 53 and 305, respectively.

Notes to Capital Structure

1. Share Capital History of our Company
€)] The history of the equity share capital of our Company is disclosed below.
. Cumulative Cum_ulative
Date of Number of Face | Issue Price Nature Number of Paid-up
allotment / Equity Shares | Value | per Equity Nature of of Equi Equity
change Allotted ® Share ) Allotment Conside quity Share
. Shares .
ration Capital (%)
April 17, 2008 50,000 10 10 | Initial Cash 50,000 500,000
subscription to
Memorandum of
Association @
March 22, 2,575,000 10 10 | Preferential Cash 2,625,000 26,250,000
2010 allotment®
March 29, 3,750,001 10 120 | Preferential Cash 6,375,001 63,750,010
2010 allotment®
March 15, 749,993 10 240 | Preferential Cash 7,124,994 71,249,940
2011 allotment®
February 22, 375,007 10 240 | Preferential Cash 7,500,001 75,000,010
2013 allotment®)
December 29, 1,019,341 10 318.68 | Rights issue® Cash 8,519,342 85,193,420
2014
October 26, 1,768,166 10 2,488.46 | Private Cash 10,287,508 | 102,875,080
2018 Placement("
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. Cumulative Cum_ulative
Date of Number of Face | Issue Price Nature Number of Paid-up
allotment / Equity Shares | Value | per Equity Nature of of Equity Equity

change Allotted ® Share %) Allotment Conside Sl?ares Share
ration Capital %)
June 4, 2021 Sub-division of equity shares of face value of 210 each to Equity Shares 102,875,080 | 102,875,080
of face value of ¥1 each®
Total 102,875,080 ] | | | 102,875,080 | 102,875,080

(6]

@

@®)

@)

©®)

®)

@
®)

Subscription to Memorandum of Association by Pradeep Chowdhry (25,000 equity shares of face value of ¥10 each) and Alka Chowdhry

(25,000 equity shares of face value of ¥10 each).

1,287,500 equity shares of face value of ¥10 each were allotted to Pradeep Chowdhry and 1,287,500 equity shares of face value of 10 each
were allotted to Alka Chowdhry.

3,750,001 equity shares of face value of 10 each were allotted to RSIL. The equity shares of face value of ¥10 each held by RSIL were
transferred to GAIE on November 10, 2014 and are currently held by GAIE.

262,500 equity shares of face value of ¥10 each were allotted to ICE; 112,493 equity shares of face value of %10 each were allotted to
Charleston Holdings Pte. Ltd.; and 375,000 equity shares of face value of €10 each were allotted to SOL. The equity shares of face value of
210 each held by SOL were transferred to GAIE on November 10, 2014 and are currently held by GAIE.

259,257 equity shares of face value of ¥10 each were allotted to ICE; and 115,750 equity shares of face value of ¥10 each were allotted to
Charleston Holdings Pte. Ltd. 228,243 equity shares of face value of 10 each were transferred to ICE on December 10, 2014 making ICE
as a shareholder of 750,000 equity shares of face value of 10 each out of which 70,755 equity shares of face value of 10 each were
transferred to Black River on October 26, 2018 and are currently held by Black River.

1,019,341 equity shares of face value of 10 each were allotted to GAIE. The other Shareholders being Pradeep Chowdhry, Alka Chowdhry
and ICE had renounced their rights in favor of GAIE.

1,768,166 equity shares of face value of ¥10 each were allotted to Black River.

Pursuant to the Board resolution dated June 2, 2021 and Shareholders’ resolution dated June 4, 2021, each equity share of our Company of

face value of ¥10 each and fully paid-up was sub-divided into 10 equity shares of our Company of face value of ¥1 each. Accordingly, the

issued equity share capital of our Company was reclassified from ¥102,875,080 divided into 10,287,508 equity shares of our Company of

face value of 10 each to 102,875,080 divided into 102,875,080 Equity Shares of our Company of face value of ¥1 each.

(b) As of the date of this Draft Red Herring Prospectus, our Company did not have any authorized, issued,
subscribed or paid-up preference share capital.

2. Issue of Equity Shares at a price lower than the Offer Price in the last one year
Our Company has not issued any Equity Shares at a price which may be lower than the Offer Price during
the period of one year preceding the date of this Draft Red Herring Prospectus.

3. Issue of Equity Shares for consideration other than cash
Our Company has not issued any Equity Shares in the past for consideration other than cash.

4. Issue of Equity Shares out of revaluation reserves
Our Company has not issued any Equity Shares out of revaluation reserves since its incorporation.

5. Issue of Equity Shares pursuant to a scheme of arrangement
Our Company has not issued any Equity Shares in the past in terms of a scheme of arrangement approved
under Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act.

6. Details of Build-up, Contribution and Lock-in of Promoters’ Shareholding and Lock-in of other Equity

Shares
As of the date of this Draft Red Herring Prospectus, GAI, one of our Promoters, did not directly hold any

Equity Shares in our Company, and has never directly held any Equity Shares in our Company since its
incorporation.
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As of the date of this Draft Red Herring Prospectus, our other Promoters, Pradeep Chowdhry, Alka Chowdhry
and GAIE together held 70,363,840 Equity Shares, representing approximately 68.40% of the issued,
subscribed and paid-up share capital of our Company.

€)] Build-up of our Promoters’ Shareholding in our Company
The build-up of the equity shareholding of our Promoters in our Company since its incorporation is set forth
below.
ssiued Percentage
Face Trar)sfer Percentage of Post-
A:?ate of Numb_er @i Valu FilEe Natu_re of Nature of Acquisition/ i Pre-Qﬁer Offer
otment/ Equity per Considerat llotment/ Transfer Equity Equit
Transfer Shares ¢ Equity ion A Share guity
® Share Capital (%) S_hare
Capital (%)
®)
Pradeep Chowdhry
April 17, 2008 25,000 10 10 | Cash Initial subscription to 0.24 0.24
Memorandum of
Association
March 22, 2010 1,287,500 10 10 | Cash Preferential allotment 12.52 12.52
November 10, (1,247,250) 10 292.95 | Cash Transfer to GAIE (12.12) (12.12)
2014
October 24, 2018 (6,156) 10 | 2,488.46 | Cash Transfer to Black River (0.06) (0.06)
May 28, 2021 1) 10 | Not Not Gift to Akshay Negligible Negligible
applicabl | applicable Chowdhry
e
May 28, 2021 (1) 10 | Not Not Gift to Sanjana K. Negligible Negligible
applicabl | applicable Chowdhry
e
June 4, 2021 Sub-division of equity shares of face value of 10 each to Equity Shares of face - -
value of 1 each
SUB TOTAL (A) 590,920 | | | 0.57 0.57
Alka Chowdhry
April 17, 2008 25,000 10 10 | Cash Initial subscription to 0.24 0.24
Memorandum of
Association
March 22, 2010 1,287,500 10 10 | Cash Preferential allotment 12.52 12.52
October 24, 2018 (123,821) 10 | 2,488.46 | Cash Transfer to Black River (1.20) (1.20)
June 4, 2021 Sub-division of equity shares of face value of ¥10 each to Equity Shares of face - -
value of 1 each
SUB TOTAL (B) 11,886,790 | | | | 11.56 11.56
GAIE
November 10, 3,750,001 10 293.13 Cash Transfer from RSIL 36.45 36.45
2014
November 10, 375,000 10 292.95 Cash Transfer from SOL 3.65 3.65
2014
November 10, 1,247,250 10 292.95 Cash Transfer from Pradeep 12.12 12.12
2014 Chowdhry
December 29, 1,019,341 10 318.68 Cash Rights issue* 9.91 9.91
2014
October 24, 2018 (602,979) 10 | 2,488.46 Cash Transfer to Black River (5.86) (5.86)
June 4, 2021 Sub-division of equity shares of face value of 210 each to Equity Shares of face - -
value of 1 each
SUB TOTAL (C) 57,886,130 56.27 56.27
TOTAL 70,363,840 68.40 68.40
(A)+(B)+(C)

* The other Shareholders being Pradeep Chowdhry, Alka Chowdhry and ICE had renounced their rights in favor of GAIE.
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All the Equity Shares held by our Promoters were fully paid-up on the respective dates of their acquisition, or
allotment. None of the Equity Shares held by our Promoters are pledged.

(b) Details of Promoters’ Contribution and Lock-in

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 GAIE, one of our Promoters, shall be
considered as the minimum Promoters’ contribution and is required to be locked-in for a period of three years
from the date of Allotment. GAIE’s shareholding in excess of 20% shall be locked in for a period of one year
from the date of Allotment.

The Equity Shares that are being locked-in are not ineligible for computation of minimum Promoters’
contribution under Regulation 15 of the SEBI ICDR Regulations. In this regard, our Company confirms that:

(i)

(i)

(iii)

(iv)

v)

The Equity Shares offered towards minimum Promoters’ contribution have not been acquired during
the three immediately preceding years (a) for consideration other than cash and revaluation of assets
or capitalization of intangible assets, or (b) arising from bonus issue by utilization of revaluation
reserves or unrealized profits of our Company or from a bonus issue against Equity Shares, which
are otherwise ineligible for computation of Promoters’ contribution;

The Equity Shares offered towards minimum Promoters’ contribution have not been acquired by
GAIE during the year immediately preceding the date of this Draft Red Herring Prospectus at a price
lower than the Offer Price;

The Equity Shares held by GAIE and offered towards minimum Promoters’ contribution are not
subject to any pledge;

Our Company has not been formed by the conversion of a partnership firms or limited liability
partnership firms into a company; and

All Equity Shares held by our Promoters (including GAIE) were in dematerialized form as of the
date of this Draft Red Herring Prospectus.

The details of the Equity Shares of GAIE, which will be locked-in as minimum Promoters’ contribution for
a period of three years from the date of Allotment, are set forth below.

Date
Date of Percenta up to
s . which
Acquisitio Pre- ge of the
n of Equity Face Acquisition | Number of Offer Post- Equity
Name of Shares and Nature of value Price per Equity Equity Offer Shares
Promoter When Transaction ? Equity Shares Share Equity are
Made Share %) Locked-in Capital Share subiect
Fully Paid- (%) Capital té
up ) Lock-
in#
GAIE November Transfer 1 293.13 | 20,575,020* 20.00 20.00 [e]
10, 2014 from RSIL

*Taking into account the effect of the sub-division of Equity Shares. Pursuant to the Board resolution dated June 2, 2021 and Shareholders’
resolution dated June 4, 2021, each equity share of our Company of face value of 310 each and fully paid-up was sub-divided into 10 equity
shares of our Company of face value of %1 each.
#To be completed prior to filing of the Prospectus with the RoC.

GAIE has agreed not to sell, transfer, charge, pledge or otherwise encumber in any manner, the Promoter’s
contribution from the date of filing this Draft Red Herring Prospectus, until the expiry of the lock-in specified
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(©)

(d)

()

above, or for such other time as required under SEBI ICDR Regulations, except as may be permitted, in
accordance with the SEBI ICDR Regulations.

Details of Share Capital locked-in for one year

In addition to the Equity Shares proposed to be locked-in as part of the minimum Promoters’ contribution as
stated above, as prescribed under the SEBI ICDR Regulations, the entire pre-Offer Equity Share capital of
our Company will be locked-in for a period of one year from the date of Allotment of Equity Shares in the
Offer except the following: (i) the Equity Shares that are held by a VCF, AIF (category | or category II) or
FVCI, subject to the conditions set out in Regulation 17 of the SEBI ICDR Regulations, provided that such
Equity Shares shall be locked-in for a period of at least one year from the date of purchase by the VCF, AlF
(category | or category I1) or FVCI. Accordingly, all Equity Shares held by Black River as of the date of this
Draft Red Herring Prospectus shall be exempt from the aforementioned lock-in requirement since Black
River is a FVCI; and (ii) the Equity Shares transferred pursuant to the Offer for Sale. Further, any unsold
portion of the Equity Shares offered pursuant to the Offer for Sale will 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 will be locked-in for a period
of 30 days from the date of Allotment.

Other Requirements in respect of Lock-in

Pursuant to Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters prior to the
Offer and locked-in for a period of one year may be transferred to and among the Promoter Group or to any
new promoter or another Promoter, subject to continuation of the lock-in in the hands of the transferees for
the remaining period and compliance with the Takeover Regulations, as applicable.

Pursuant to Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by persons other than our
Promoters and locked-in for a period of one year from the date of Allotment in the Offer may be transferred
to any other person holding Equity Shares which are locked-in, subject to the continuation of the lock-in in
the hands of transferees for the remaining period and compliance with the Takeover Regulations.

The Equity Shares held by GAIE which are locked-in for a period of three years from the date of Allotment
may be pledged only in accordance with Regulation 21(a) of the SEBI ICDR Regulations.

The Equity Shares held by our Promoters which are locked-in for a period of one year from the date of
Allotment may be pledged only with scheduled commercial banks or public financial institutions or
Systemically Important NBFCs or housing finance companies, as collateral security for loans granted by such
banks or public financial institutions or Systemically Important NBFCs or housing finance companies in
terms of Regulation 21(b) of the SEBI ICDR Regulations, provided that pledge of the Equity Shares is one
of the terms of the sanction of loans. The lock-in may continue pursuant to the invocation of pledge; however,
the transferee shall not be eligible to transfer the Equity Shares until the expiry of the lock-in period.

Any portion of the Offered Shares that remains unsubscribed would also be locked-in as required under the
SEBI ICDR Regulations.
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7. Shareholding Pattern of our Company

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

(A) Promoter and 4 70,363,850 e -| 70,363,850 68.40 70,363,850, 70,363,850, 68.40 - - - - 70,363,850
Promoter Group

(B) Public - : - - - - - - - - - - - -

(©) Non Promoter- 3] 32,511,230 - - 32,511,230 31.60 32,511,230 32,511,230, 31.60 - - - - 32,511,230
Non Public

(C1) |[Shares - - - - - - - - - - - - - E
Underlying DRs

(C2) |[Shares held by - - - - - - - - - - - - - E
Employee Trusts
Total 7| 102,875,080 E -| 102,875,080 100.00]  102,875,080| 102,875,080, 100.00 - - - -| 102,875,080
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(@)

(b)

(©

(d)

Details of the equity shareholding of the major Shareholders of our Company

The Equity Shareholders holding 1% or more of the paid-up Equity Share capital of our Company and the
number of Equity Shares held by them as of the date of this Draft Red Herring Prospectus are detailed in the

table below.
. Percentage of the pre-Offer
S. No. Name of the Shareholder Number of Equity Shares Equity Share capital (%)

1. GAIE 57,886,130 56.27
2. Black River 25,718,770 25.00
3. Alka Chowdhry 11,886,790 11.56
4. ICE 6,792,450 6.60

Total 102,284,140 99.43

The Equity Shareholders who held 1% or more of the paid-up Equity Share capital of our Company and the
number of Equity Shares held by them 10 days prior to the date of this Draft Red Herring Prospectus are
detailed in the table below.

Percentage of the pre-Offer

S. No. Name of the Shareholder Number of Equity Shares Equity Share capital (%)
1. GAIE 57,886,130 56.27
2. Black River 25,718,770 25.00
3. Alka Chowdhry 11,886,790 11.56
4. ICE 6,792,450 6.60
Total 102,284,140 99.43

The Equity Shareholders who held 1% or more of the paid-up Equity Share capital of our Company and the
number of Equity Shares held by them one year prior to the date of this Draft Red Herring Prospectus are
detailed in the table below.

S. No.

Name of the Shareholder

Number of Equity

Percentage of the pre-Offer

Shares* Equity Share capital (%)*
1. GAIE 57,886,130 56.27
2. Black River 25,718,770 25.00
3. Alka Chowdhry 11,886,790 11.56
4. ICE 6,792,450 6.60
Total 102,284,140 99.43

*  Based on the beneficiary position statement dated August 7, 2020. While such beneficiary position statement does not reflect the
effect of split of equity shares of face value Z10 into the Equity Shares, the details disclosed above takes such split into account.

The Equity Shareholders who held 1% or more of the paid-up Equity Share capital of our Company and the
number of Equity Shares held by them two years prior to the date of this Draft Red Herring Prospectus are
detailed in the table below.

Number of Equity Percentage of the pre-Offer

S. No. Name of the Shareholder Shares* Equity Share capital (%6)*
1. GAIE 57,886,130 56.27
2. Black River 25,718,770 25.00
3. Alka Chowdhry 11,886,790 11.56
4. ICE 6,792,450 6.60
Total 102,284,140 99.43

*  Based on the beneficiary position statement dated August 2, 2019. While such beneficiary position statement does not reflect the

effect of split of equity shares of face value <10 into the Equity Shares, the details disclosed above takes such split into account.
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(@)

(b)

(©)

(d)

10.

11.

12.

13.

14.

15.

Details of the Shareholding of our Key Managerial Personnel, our Directors, Promoters and Promoter
Group and directors of our Promoter

None of our Key Managerial Personnel held any Equity Shares as of the date of filing of this Draft Red
Herring Prospectus other than as disclosed below.

S. Name of the Key Managerial Number of Equity Percentage of the pre-Offer Equity Share
No. Personnel Shares capital (%0)
1. Pradeep Chowdhry 590,920 0.57
2. Akshay Chowdhry 10 Negligible
Total 590,930 0.57

None of our Directors hold any Equity Shares as of the date of filing of this Draft Red Herring Prospectus
other than as disclosed below.

S. No. Name of the Director Number of Equity Percentage of the pre-Of‘fer Equity Share
Shares capital (%)
1. Pradeep Chowdhry 590,920 0.57
Total 590,920 0.57

GAI did not directly hold any Equity Shares in our Company as of the date of this Draft Red Herring
Prospectus. None of the directors of our Corporate Promoters held any Equity Shares in our Company as of
the date of filing of this Draft Red Herring Prospectus.

The aggregate shareholding of our Promoters and Promoter Group, as of the date of filing of this Draft Red
Herring Prospectus, is set out in the table below.

S. No. Name of the Shareholder Number of Equity Shares Percentagﬁ:rfet(r:\aelppi:;el- (()02;” =G

Promoter

1. GAIE 57,886,130 56.27

2. Alka Chowdhry 11,886,790 11.56

3. Pradeep Chowdhry 590,920 0.57

Promoter Group

4. Akshay Chowdhry 10 Negligible
Total 70,363,850 68.40

Our Company has not issued any Equity Shares under any employee stock option schemes.

As of the date of this Draft Red Herring Prospectus, there were no outstanding warrants, options or rights to
convert debentures, loans or other instruments which are convertible into Equity Shares.

None of the BRLMs or their respective associates, as defined in the SEBI Merchant Bankers Regulations,
held any Equity Shares in our Company as of the date of this Draft Red Herring Prospectus.

Our Company has not made any public issue since its incorporation, and has not made any rights issue of any
kind or class of securities since its incorporation.

Our Company has not made any bonus issue of any kind or class of securities since its incorporation.

Our Company, our Directors and the BRLMSs have not entered into any buy-back arrangements for purchase
of Equity Shares to be Allotted pursuant to the Offer.
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16.

17.

18.

19.

20.

21.

22.

23.

24,

Our Company did not have any partly paid-up Equity Shares as of the date of this Draft Red Herring
Prospectus. All Equity Shares Allotted in the Offer will be fully paid-up at the time of Allotment.

There will not be any 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 this Draft Red
Herring Prospectus with the SEBI until the Equity Shares have been listed on the Stock Exchanges or all
application monies have been refunded, as the case may be.

Our Company presently does not intend or propose and is not under negotiations or considerations 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 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 shares or on a rights basis or by way of further public issue of Equity Shares
or qualified institutions placements or otherwise. Provided, however, that the foregoing restriction does not
apply to the Allotment of any Equity Shares under the Offer.

As of the date of filing of this Draft Red Herring Prospectus, the total number of holders of the Equity Shares
is seven.

Our Promoters, any members of our Promoter Group, the directors of our Corporate Promoters, any of our
Directors or any of their respective relatives have not purchased or sold any securities of our Company during
the period of six months immediately preceding the date of this Draft Red Herring Prospectus, other than as
disclosed in “—Build-up of our Promoters’ Shareholding in our Company” on page 71.

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, the
directors of our Corporate Promoters, any of our Directors or any of their respective relatives have purchased
or sold or 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 the period of six months immediately preceding the date
of filing of this Draft Red Herring Prospectus.

Our Company shall ensure that there shall be only one denomination of the Equity Shares, unless otherwise
permitted by law.

Our Company shall ensure that transactions in the Equity Shares by our Promoters and their respective
Promoter Group between the date of filing of this Draft Red Herring Prospectus and the date of closure of
the Offer shall be notified to the Stock Exchanges within 24 hours of such transaction.

No person connected with the Offer, including, but not limited to, the members of the Syndicate, our
Company, our Directors, our Promoters, members of our Promoter Group, shall offer or make payment of
any incentive, direct or indirect, in the nature of discount, commission and allowance, except for fees or
commission for services rendered in relation to the Offer, in any manner, whether in cash or kind or services
or otherwise, to any Bidder for making a Bid.
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OBJECTS OF THE OFFER

The objects of the Offer are to (i) to carry out the Offer for Sale of up to [®] Equity Shares aggregating to ¥25,000.00
million by the Selling Shareholders; and (ii) achieve the benefits of listing the Equity Shares on the Stock Exchanges.
Our Company will not receive any proceeds from the Offer and all such proceeds will go to the Selling Shareholders
after deducting the Offer expenses and relevant taxes thereon.

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.

Utilization of the Offer Proceeds by Selling Shareholders

Our Company will not receive any proceeds from the Offer (the “Offer Proceeds™) and all the Offer Proceeds after
deducting the Offer expenses and relevant taxes thereon, will be received by the Selling Shareholders, in proportion
to the Offered Shares sold by the respective Selling Shareholders as part of the Offer. For details of Offered Shares
by each Selling Shareholder, see “The Offer” and “Other Regulatory and Statutory Disclosures” beginning on pages
53 and 305, respectively.

Offer expenses

The Offer related expenses primarily include fees payable to the BRLMSs and legal counsels, auditors, brokerage and
selling commission, underwriting commission, commission payable to Registered Brokers, RTAs, CDPs, SCSBs’
fees, Sponsor Bank’s fees, Registrar’s fees, printing and stationery expenses, advertising and marketing expenses and
all other incidental and miscellaneous expenses for listing the Equity Shares on the Stock Exchanges.

Other than the listing fees which will be borne solely by the Company, all fees, costs and expenses required to be paid
in respect of the Offer, including, without limitation, the fees, costs and expenses relating to the process and
consummation of the Offer and of any merchant bankers, underwriters, book-runners, registrars or other intermediaries
involved in any manner in relation to the Offer, shall be borne by each Selling Shareholder in proportion to the Offered
Shares transferred by the Selling Shareholders pursuant to the Offer, except as may be prescribed by the SEBI or any
other regulatory authority. All the expenses relating to the Offer shall be paid by the Company in the first instance.
All proportional Offer-related fees, costs and expenses to be borne by the Selling Shareholders shall be reimbursed to
the Company upon the successful completion of the Offer, i.e., on the listing and the commencement of trading of the
Equity Shares on the Stock Exchanges. Notwithstanding the above, in the event that the Offer is withdrawn,
abandoned or terminated for any reason whatsoever, the Company shall bear all the expenses incurred in relation to
the proposed Offer and the Selling Shareholders shall not be responsible for any such expenses, except as may be
prescribed by the SEBI or any other regulatory authority.

The estimated Offer related expenses are as under:

Estimated As a % of the total

Activity expenses(1) estimated Offer (BE Of/: e Fhe(lt)otal
(X million) expenses) Gl ErE
BRLMs’ fees and commissions (including underwriting [e] [e] [e]
commission, brokerage and selling commission)
Selling commission/processing fee for SCSBs and [e] [e] [e]

Bankers to the Offer and fee payable to the Sponsor
Bank for Bids made by RIBs using UPI @®)®
Brokerage and selling commission and bidding charges [e] [e] [e]
for Members of the Syndicate, Registered Brokers,
RTAs and CDPs®

Fees payable to the Registrar to the Offer [e] [e] [e]
Fees payable to the other advisors to the Offer [e] [e] [e]
Others

- Listing fees, SEBI filing fees, upload fees, the Stock [e] [e] [e]

Exchanges processing fees, book building software
fees and other regulatory expenses

78



Estimated As a % of the total
Activity expenses(1) estimated Offer ke (;{? of @he(lt)otal
® million) expenses) OISR
- Printing and stationery [e] [e] [e]
- Advertising and marketing expenses [e] [e] [e]
- Fee payable to legal counsels [e] [e] [e]
- Miscellaneous [e] [e] [e]
Total estimated Offer expenses [e] [e] [e]

@
@

®

4

®)

(6)

™

Amounts will be finalised and incorporated in the Prospectus on determination of Offer Price

Selling commission payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Investors which are directly
rocured by the SCSBs, would be as follows:
Portion for Retail Individual Investors* [#]% of the Amount Allotted (plus applicable taxes)
Portion for Non-Institutional Investors* [#]1% 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 SCSBs
will be determined on the basis of the bidding terminal 1D as captured in the Bid Book of BSE or NSE.

No uploading/processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the Bid cum Applications
Forms directly procured by them. Processing fees payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional
Bidders which are procured by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for
blocking, would be as follows:

Portion for Retail Individual Investors Z[e] per valid Bid cum Application Form (plus applicable taxes)
Portion for Non-Institutional Investors [ e] per valid Bid cum Application Form (plus applicable taxes)

The processing fees for applications made by Retail Individual Bidders using the UPI Mechanism would be as follows:

Members of the Syndicate / RTAs / CDPs Z[e] per valid Bid cum Application Form” (plus applicable taxes)

Z[e] per valid Bid cum Application Form™ (plus applicable taxes)

The Sponsor Bank shall be responsible for making payments to the third parties
Sponsor Bank such as remitter bank, NPCI and such other parties as required in connection
with the performance of its duties under the SEBI circulars, the Syndicate
Agreement and other applicable laws.

*For each valid application

Selling commission on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by members of the
Syndicate (including their sub-Syndicate Members), Registered Brokers, RTAs and CDPs would be as follows:

Portion for Retail Individual Investors* [#]% 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), RTAs and CDPs on the portion for RIBs
and Non-Institutional Bidders 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), RTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers the RTAs 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, RTAs/CDPs on the portion for RIBs and Non-Institutional Bidders which are directly
procured by the Registered Broker or RTAs or CDPs and submitted to SCSB for processing, would be as follows:

Portion for RIBs* 2] per valid application (plus applicable taxes)

Portion for Non-Institutional Bidders* 2] per valid application (plus applicable taxes)

* Based on valid applications

Monitoring of Utilization of funds

As the Offer is an offer for sale of Equity Shares, our Company will not receive any proceeds from the Offer.
Accordingly, no monitoring agency is required to be appointed for the Offer.
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Other Confirmations

Except to the extent of any proceeds received by the Promoter Selling Shareholders and the Investor Selling
Shareholders pursuant to the Offer for Sale, (a) there is no proposal whereby Promoters, Directors, KMPs, members
of the Promoter Group or Group Companies will receive any portion of the Offer Proceeds; and (b) there are no
material existing or anticipated transactions in relation to utilization of the Offer Proceeds with our Promoters,
Directors, KMPs or Promoter Group.

80



BASIS FOR OFFER PRICE

The Price Band and Offer Price will be determined by our Company, in consultation with the BRLMSs, on the basis of
assessment of market demand for the Equity Shares offered through the Book Building Process and on the basis of
quantitative and qualitative factors as described below, and is justified in view of these parameters. The face value of
the Equity Shares is 1 each and the Offer Price is [e] times the Floor Price and [e] times the Cap Price of the Price
Band. Investors should also refer to “Risk Factors”, “Our Business”, “Restated Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 25,
139, 207 and 265, 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:

. Leading and reputable consumer brands in the edible oil sector.

. One of the leading manufacturers of specialty fats and oils.

. Modern and strategically located manufacturing facilities.

. Extensive and well-established sales and distribution network.

. Technology-enabled distribution capability.

) We have an experienced and professional senior management team along with diversified board.

. We enjoy certain benefits from the experience and expertise of our Shareholders.

. We leverage an efficient and integrated operating system throughout all business operations, with emphasis

on risk management.
. We have a strong financial position.
For details, see “Our Business—Our Competitive Strengths” on page 142.
Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Financial Information.
For details, see “Financial Information” on page 207.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:

1. Basic and Diluted Earnings per Share (“EPS”) at face value of X1 each:

Derived from Restated Financial Information:

Period Basic EPS (in ) Diluted EPS (in ) Weight
Fiscal 2021 55.48 55.48 3
Fiscal 2020 18.07 18.07 2
Fiscal 2019 11.78 11.78 1
Weighted Average 35.73 35.73

Notes:

(1) 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.

(2) The figures disclosed above are based on the Restated Financial Information.

(3) EPS (?) = net PAT, attributable to equity shareholders by weighted average number of equity shares. outstanding during the
years/period. Weighted average number of equity shares has been computed as per Ind AS - 33, 'Earnings per share'.
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(4) Basic EPS and diluted EPS calculations are in accordance with the relevant Indian accounting standard.

(5) The above statement should be read with “Significant Accounting Policies” and the notes appearing in “Restated Financial
Information ” beginning on page 207.

(6) The above ratios have been calculated after taking into account the effect of the sub-division of the Equity Shares. Pursuant to
the Board resolution dated June 2, 2021 and Shareholders’ resolution dated June 4, 2021, each equity share of our Company of face
value of %10 each and fully paid-up was sub-divided into 10 equity shares of our Company of face value of %I each.

Price/Earnings Ratio in relation to Price Band of ¥[e] to ¥[e] per Equity Share:

Particulars P/E at the Floor Price P/E at the Cap Price
(no. of times) (no. of times)
P/E ratio based on basic EPS for the Financial Year 2021 [e] [e]
P/E ratio based on diluted EPS for the Financial Year 2021 [e] [o]

Industry Peer Group Price / Earning (P/ E) Ratio

Industry P/E ratio

Particulars Industry P/E
Highest 75.79
Lowest 58.12
Average 66.96

Note: The industry high and low has been considered from the industry peer set provided later in this chapter. For Industry P/E, P/E
figures for the peers are computed based on closing market price as of July 29, 2021 on the BSE, divided by Basic EPS (on consolidated
basis) based on financial results of the respective company for the year ended March 31, 2021 submitted to stock exchanges.

Return on Net Worth (“RoNW?”):

Financial Year RoNW (%0) Weight
2021 35.1 3
2020 17.6 2
2019 12.6 1
Weighted Average 255

Notes:

(1) RoNW (%) is calculated as profit for the year (as reported in the Restated Financial Information) for the relevant year/period as a
percentage of net worth as of the last day of the relevant year/period.

(2) Net worth as of the last day of the relevant year represents net worth which includes paid up share capital and all reserves and
surplus and securities premium account as per the Restated Financial Information.

(3) Weighted Average = Aggregate of year-wise weighted RONW divided by the aggregate of weights, i.e., (RONW x Weight) for each
year / total of weights.

Net Asset Value (“NAV”) per Equity Share of face value of 1 each

NAV per Equity Share ®)

As of March 31, 2021 157.92

Offer Price []
Notes:

(1) NAV per equity share represents net worth as at the end of the fiscal year, as restated, divided by the number of Equity Shares
outstanding at the end of the period/year.

(2) The above has been calculated after taking into account the effect of the sub-division of Equity Shares. Pursuant to the Board
resolution dated June 2, 2021 and Shareholders’ resolution dated June 4, 2021, each equity share of our Company of face value of 10
each and fully paid-up was sub-divided into 10 equity shares of our Company of face value of 1 each.
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6. Comparison with Listed Industry Peers:

Total Face
NAV
Income. | Value eps | Eps | Rewmn | o
Name of the company e pet P/E | (Basic) (Diluted) Equity
million) | equity Worth
® ® Share
share (%) ®)
®)
Gemini Edibles & Fats India Limited” 78,631.08 ! [e] 55.48 55.48 8.1 157.92
Listed Peers*
Marico Limited 81,420.00 1]58.12 9.08 9.08 37.16 25.09
Agro tech Foods Limited 8,934.20 10 | 75.79 13.21 13.17 7.33 | 178.93

Source: All the financial information for listed industry peer mentioned above is sourced from the annual report of those companies for

the year ended March 31, 2021.

" Financial information for our Company is derived from the Restated Financial Information.

#Notes:

1. All the financial information for listed industry peers mentioned above is on a consolidated basis and is sourced from the financial

results as available of the respective company for the year ended March 31, 2021 submitted to stock exchanges.

2. P/E ratio is calculated as closing share price (July 29, 2021 - BSE) / basic EPS for year ended March 31, 2021.

3. Basic and diluted EPS as reported in the financial results of the company for the year ended March 31, 2021.

4. RoNW (%) = Net profit/(loss) after tax / net worth at the end of the year.

5. NAV per share (in %) = Net worth at the end of the year / total number of equity shares outstanding at the end of the year.

The Offer price is [®] times of the face value of the Equity Shares.

The Offer Price of X[e] has been determined by our Company, in consultation with the BRLMS, on the basis of
assessment of market demand from investors for Equity Shares through the Book Building Process, and is justified in
view of the above qualitative and quantitative parameters. The trading price of the Equity Shares could decline due to
the factors mentioned in the “Risk Factors” beginning on page 25 and you may lose all or part of your investments.
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To

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS

The Board of Directors

Gemini Edibles & Fats India Limited
(formerly known as Gemini Edibles &
Fats India Private Limited)

“Freedom House”, 8-2-334/70 & 71
Opposite to SBI Executive Enclave
Road No. 5, Banjara Hills

Hyderabad — 500 034

Telangana, India

Proposed initial public offering of equity shares of Re. 1 each (“Offer”) by Gemini Edibles & Fats India Limited
(formerly known as Gemini Edibles & Fats India Private Limited) (the “Issuer”/“Company”)

1.

2.

This report is issued in accordance with the terms of our engagement letter dated 9 July 2021.

The accompanying Statement of Possible Special Tax Benefits available to the Company and its Shareholders
(hereinafter referred to as the “Statement”) under the Income-tax Act, 1961 (read with Income-tax Rules,
circulars, notifications) as amended by the Finance Act, 2021 (hereinafter referred to as the “Income Tax
Regulations”) has been prepared by the management of the Company in connection with the proposed Offer,
which we have initialed for identification purposes.

Management’s Responsibility

3.

The preparation of this Statement as of the date of our report which is to be included in the Draft Red Herring
Prospectus is the responsibility of the management of the Company and has been approved by the Board of
Directors of the Company at its meeting held on 7 August 2021 for the purpose set out in paragraph 9 below. The
management’s responsibility includes designing, implementing and maintaining internal control relevant to the
preparation and presentation of the Statement, and applying an appropriate basis of preparation; and making
estimates that are reasonable in the circumstances. The Management is also responsible for identifying and
ensuring that the Company complies with the laws and regulations applicable to its activities.

Auditor’s Responsibility

4,

6.

Our work has been carried out in accordance with Standards on Auditing, the ‘Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016)’ and other applicable authoritative pronouncements issued by the
Institute of Chartered Accountants of India.

Pursuant to the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended (the ‘ICDR Regulations’) and the Companies Act 2013, as amended (‘Companies
Act’), it is our responsibility to report whether the Statement prepared by the Company, presents, in all material
respects, the possible special tax benefits available as of 7 August 2021 to the Company and the shareholders of
the Company, in accordance with the Income Tax Regulations as at the date of our report.

Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance with
the Companies Act and the ICDR Regulations in connection with the Offer.

Inherent Limitations

7.

We draw attention to the fact that the Statement includes certain inherent limitations that can influence the
reliability of the information.
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Several of the benefits mentioned in the Statement are dependent on the Company or its shareholders fulfilling the
conditions prescribed under the relevant provisions of the tax laws. Hence, the ability of the Company or its
shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which may or may not be
fulfilled. The benefits discussed in the accompanying statement are not exhaustive.

The 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 individual nature of the tax consequences and the
changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax
implications arising out of their participation in the Offer.

Further, we give no assurance that the Revenue Authorities / Courts will concur with our views expressed herein.
Our views are based on the existing provisions of law and its interpretation, which are subject to change from time
to time. We do not assume responsibility to update the views consequent to such changes.

Opinion

8.

In our opinion, the Statement prepared by the Company presents, in all material respects, the possible special tax
benefits available as of 7 August 2021, to the Company and its shareholders in accordance with the Income Tax
Regulations as at the date of our report.

Considering the matter referred to in paragraph 7 above, we are unable to express any opinion or provide any
assurance as to whether:

0] The Company or its shareholders will continue to obtain the benefits per the Statement in future; or
(i) The conditions prescribed for availing the benefits per the Statement have been/ would be met with.

Restriction on Use

9.

This report is addressed to and is provided to enable the Board of Directors of the Company to include this report
in the Draft Red Herring Prospectus, prepared in connection with the Offer to be filed by the Company with the
Securities and Exchange Board of India and the concerned stock exchanges.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No. 001076N/N500013

Amit Kumar

Partner

Membership No.: 060995
UDIN: 21060995AAAAAG9004

Date: 7 August 2021
Place: Hyderabad
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Statement of Possible Special Direct Tax Benefits available to the Company and its Shareholders under the
applicable laws in India — the Income-tax Act, 1961 (“the Act”)

Outlined below are the Possible Special Direct Tax benefits available to Gemini Edibles & Fats India Limited
(formerly known as Gemini Edibles & Fats India Private Limited) (the “Company”) and its Shareholders under the
Act as amended by the Finance Act, 2021 applicable for the Financial Year 2021-22 relevant to the Assessment Year
2022-23, presently in force in India.

Special direct tax benefits available to the Company

As per section 115BAA of the Act, the Company has an option to pay income tax in respect of its total income
ata concessional tax rate of 25.17% (including applicable surcharge and cess) subject to satisfaction of certain
conditions with effect from Financial Year 2019-20 (i.e., Assessment Year 2020-21). Such option once
exercised shall apply to subsequent assessment years.

In such a case, the Company will not be allowed to claim any of the following deductions/ exemptions under
the Act:

1. Deduction under the provisions of section 10AA (deduction for units in Special Economic Zone)
2. Deduction under clause (iia) of sub-section (1) of section 32 (Additional depreciation)
3. Deduction under section 32AD or section 33AB or section 33ABA (Investment allowance in

backward areas, Investment deposit account, site restoration fund)

4, Deduction under sub-clause (ii) or sub-clause (iia) or sub-clause (iii) of sub-section (1) or sub-section
(2AA) or subsection (2AB) of section 35 (Expenditure on scientific research)

5. Deduction under section 35AD or section 35CCC (Deduction for specified business, agricultural
extension project)

6. Deduction under section 35CCD (Expenditure on skill development)

7. Deduction under any provisions of Chapter VI-A other than the provisions of section 80JJAA or
Section 80M

8. Deduction under Section 80LA other than deduction applicable to a Unit in the International Financial

Services Centre, as referred to in sub-section (1A) of section 80LA of the Act.

9. No set off of any loss carried forward or depreciation from any earlier assessment year, if such loss or
depreciation is attributable to any of the deductions referred from clause 1) to 8) above.

10.  No set off of any loss or allowance for unabsorbed depreciation deemed so under section 72A, if such
loss or depreciation is attributable to any of the deductions referred from clause 1) to 8) above.

Further, it was clarified by CBDT vide Circular No. 29/ 2019 dated 2 October 2019 that if the Company opts
for concessional income tax rate under section 115BAA, the provisions of section 115JB regarding Minimum
Alternate Tax (MAT) are not applicable. Additionally, such Company will not be entitled to claim tax credit
relating to MAT.

In this regard, from Assessment Year 2020-21 relevant to Financial Year 2019-20 onwards the Company has
opted to be covered under the provisions of Section 115BAA of the Act and would be eligible for a reduced
tax rate of 22% (effective rate of 25.17% along with Surcharge and Health and Education Cess) subject to
fulfilment of above conditions.

In accordance with and subject to fulfilment of conditions as laid out under Section 35D of the Act, the

86



Notes:

Company will be entitled to amortize preliminary expenditure, being expenditure incurred in connection with
the issue for public subscription, under Section 35D of the Act, subject to the limit specified in section 35D(3)
of the Act. The deduction is allowable for an amount equal to one-fifth of such expenditure for each of five
successive previous years beginning with the previous year in which the business commences or as the case
may be, the previous year in which the extension of the undertaking is completed or the new unit commences
production or operation.

Further, as per the provisions of Section 80M of the Act, dividend received by the Company from any other
domestic company or a foreign company shall be eligible for deduction while computing its total income for
the relevant year. The amount of such deduction would be restricted to the amount of dividend distributed by
the Company to its shareholders on or before one month prior to due date of filing of its Income-tax return
for the relevant year. If the Company has investments in India, it can avail the above-mentioned benefit under
Section 80M of the Act.

Subject to fulfilment of prescribed conditions, the Company is entitled to claim deduction, under the
provisions of Section 80JJAA of the Act, of an amount equal to thirty per cent of additional employee cost
(relating to specified category of employees) incurred in the course of business in the previous year, for three
assessment years including the assessment year relevant to the previous year in which such employment is
provided.

Special direct tax benefits available to the Shareholders of the Company

Dividend income earned by the shareholders would be taxable in their hands at the applicable rates. However,
in case of domestic corporate shareholder, deduction under Section 80M of the Act would be available on
fulfilling the conditions (as discussed above). Further, in case of shareholders who are individuals, Hindu
Undivided Family, Association of Persons, Body of Individuals, whether incorporated or not and every
artificial juridical person, surcharge would be restricted to 15%, irrespective of the amount of dividend.

As per Section 112A, long-term capital gains arising from transfer of an equity share, or a unit of an equity-
oriented fund or a unit of a business trust shall be taxed at 10% (without indexation) of such capital gains
subject to fulfillment of prescribed conditions under the Act as well as per Notification No. 60/2018/F.
N0.370142/9/2017-TPL dated 01 October 2018. It is worthwhile to note, that tax shall be levied where such
capital gains exceed INR 1,00,000/-.

As per Section 111A of the Act, short term capital gains arising from transfer of an equity share, or a unit of
an equity oriented fund or a unit of a business trust shall be taxed at 15% subject to fulfilment of prescribed
conditions under the Act.

Except for the above, the Shareholders of the Company are not entitled to any other special direct tax benefits
under the Act.

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

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

3. The Statement has been prepared on the basis that the shares of the Company are listed on a recognized stock
exchange in India and the Company will be issuing its equity shares.
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4. The Statement is prepared on the basis of information available with the Management of the Company and there
is no assurance that:

i. the Company or its shareholders will continue to obtain these benefits in future;
ii. the conditions prescribed for availing the benefits have been/ would be met with; and
iii. the revenue authorities/courts will concur with the view expressed herein.

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

6. Inrespect of non-resident shareholders, the tax rates and consequent taxation will be further subject to any benefits
available under the relevant Double Tax Avoidance Agreement(s), if any, between India and the country in which
the non-resident has fiscal domicile.

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

For and on behalf of Gemini Edibles & Fats India Limited (formerly known as Gemini Edibles & Fats India
Private Limited)

(Authorised Signatory)

Place: Hyderabad
Date: 7 August 2021
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Il.  STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS

To

The Board of Directors

Gemini Edibles & Fats India Limited
(formerly known as Gemini Edibles &
Fats India Private Limited)

“Freedom House”, 8-2-334/70 & 71
Opposite to SBI Executive Enclave
Road No. 5, Banjara Hills

Hyderabad — 500 034

Telangana, India

Proposed initial public offering of equity shares of Re. 1 each (“Offer”) by Gemini Edibles & Fats India Limited
(formerly known as Gemini Edibles & Fats India Private Limited) (the “Issuer”/” Company”)

1. This report is issued in accordance with the terms of our engagement letter dated 9 July 2021.

2. The accompanying Statement of Possible Special Tax Benefits available to the Company and its shareholders
(hereinafter referred to as the “Statement”) under the Central Goods and Services Tax Act, 2017, Integrated Goods
and Services Tax Act, 2017 and respective State Goods and Services Tax Act (the rules and regulations there
under) as amended (hereinafter referred to as the “Indirect Tax Regulations™) has been prepared by the
management of the Company in connection with the proposed Offer, which we have initialed for identification
purposes.

Management’s Responsibility

3. The preparation of this Statement as of the date of our report which is to be included in the Draft Red Herring
Prospectus is the responsibility of the management of the Company and has been approved by the Board of
Directors of the Company at its meeting held on 7 August 2021 for the purpose set out in paragraph 9 below. The
management’s responsibility includes designing, implementing and maintaining internal control relevant to the
preparation and presentation of the Statement, and applying an appropriate basis of preparation; and making
estimates that are reasonable in the circumstances. The Management is also responsible for identifying and
ensuring that the Company complies with the laws and regulations applicable to its activities.

Auditor’s Responsibility

4. Our work has been carried out in accordance with Standards on Auditing, the ‘Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016)’ and other applicable authoritative pronouncements issued by
the Institute of Chartered Accountants of India.

5. Pursuant to the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended (the ‘ICDR Regulations’) and the Companies Act 2013, as amended
(‘Companies Act’), it is our responsibility to report whether the Statement prepared by the Company, presents,
in all material respects, the possible special tax benefits available as of 7 August 2021 to the Company and the
shareholders of the Company, in accordance with the Indirect Tax Regulations as at the date of our report.

6. Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance with
the Companies Act and the ICDR Regulations in connection with the Offer.

Inherent Limitations

7. We draw attention to the fact that the Statement includes certain inherent limitations that can influence the
reliability of the information.
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Several of the benefits mentioned in the Statement are dependent on the Company or its shareholders fulfilling the
conditions prescribed under the relevant provisions of the tax laws. Hence, the ability of the Company or its
shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which may or may not be
fulfilled. The benefits discussed in the accompanying statement are not exhaustive.

The 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 individual nature of the tax consequences and the
changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax
implications arising out of their participation in the Offer.

Further, we give no assurance that the Revenue Authorities / Courts will concur with our views expressed herein.
Our views are based on the existing provisions of law and its interpretation, which are subject to change from time
to time. We do not assume responsibility to update the views consequent to such changes.

Opinion

8.

In our opinion, the Statement prepared by the Company presents, in all material respects, the possible special tax
benefits available as of 7 August 2021, to the Company and its shareholders in accordance with the Indirect Tax
Regulations as at the date of our report.

Considering the matter referred to in paragraph 7 above, we are unable to express any opinion or provide any
assurance as to whether:

0] The Company or its shareholders will continue to obtain the benefits per the Statement in future; or
(i) The conditions prescribed for availing the benefits per the Statement have been/ would be met with.

Restriction on Use

9.

This report is addressed to and is provided to enable the Board of Directors of the Company to include this report
in the Draft Red Herring Prospectus, prepared in connection with the Offer to be filed by the Company with the
Securities and Exchange Board of India and the concerned stock exchanges.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No. 001076N/N500013

Amit Kumar

Partner

Membership No.: 060995
UDIN: 21060995AAAAAH9602

Date: 7 August 2021
Place: Hyderabad
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Statement of Possible Special Tax Benefits available to Gemini Edibles & Fats India Limited (formerly known
as Gemini Edibles & Fats India Private Limited) and its Shareholders

A. Special tax benefits available to Gemini Edibles & Fats India Limited (formerly known as Gemini
Edibles & Fats India Private Limited) under the Indirect Tax Regulations

There are no special tax benefits for the Company under the Indirect Tax Regulations.

B. Possible special indirect tax benefits for shareholders of Gemini Edibles & Fats India Limited
(formerly known as Gemini Edibles & Fats India Private Limited)

Shareholders of the Company are not eligible to special indirect tax benefits under the provisions of the
Central Goods and Services Act 2017 (read with Central Goods and Services Tax Rules, circulars,
notifications), respective State Goods and Services Tax Act (read with respective State Goods and Services
Tax Rules, circulars, notifications), Integrated Goods and Services Tax Act, 2017 (read with Integrated
Goods and Services Tax Rules, circulars, notifications), The Foreign Trade (Development and Regulation)
Act, 1992 (read with Foreign Trade Policy 2015-20), Customs Act, 1962 (read with Custom Rules,
circulars, notifications), Customs Tariff Act, 1975 (read with Custom Tariff Rules, circulars, notifications)
and Special Economic Zones Act, 2005.

Notes:

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

2. The special tax benefits discussed in the Statement are not exhaustive and is only intended to provide general
information to the investors and hence, is neither designed nor intended to be a substitute for professional tax
advice. In view of the individual nature of the tax consequences aid the changing tax laws, each investor is advised
to consult his or her own tax consultant with respect to the specific tax implications arising out of their
participation in the Offer.

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

4. The Statement is prepared on the basis of information available with the Management of the Company and there
iS no assurance that:

i. the Company or its shareholders will continue to obtain these benefits in future;
ii. the conditions prescribed for availing the benefits have been/ would be met with; and
iii. the revenue authorities/courts will concur with the view expressed herein.

5. The above views are based on the existing provisions of law and its interpretation, which are subject to change
from time to time.

For and on behalf of Gemini Edibles & Fats India Limited formerly known as Gemini Edibles & Fats India
Private Limited)

(Authorised Signatory)
Place: Hyderabad
Date: 7 August 2021
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SECTION IV: ABOUT OUR COMPANY

INDUSTRY OVERVIEW

Unless noted otherwise, the information in this section is obtained or extracted from the “Indian Edible Qils & Fats
Industry ” dated August 4, 2021 (the “Technopak Report”) prepared and issued by Technopak Advisors Private Limited,
on our request. We have commissioned the report for the purposes of confirming our understanding of the industry in
connection with the Offer and the report has been paid for by our Company for an agreed amount. Industry sources and
publications generally state that the information contained therein has been obtained from sources generally believed to be
reliable, but that their accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot
be assured. 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.

MACROECONOMIC OVERVIEW
India is the world's sixth largest economy and is expected to be one of the top three global economies by FY 2050.

Currently, India ranks sixth in the world in terms of nominal gross domestic product (“GDP”) and is the third largest
economy in the world in terms of purchasing power parity (“PPP”). India is estimated to be among the top three global
economies in terms of nominal GDP by FY 2050.

GDP Ranking of Key Global Economies (CY 2020)

Country Rank % Share (World GDP, at Rank % Share (World GDP, PPP)
current prices) PPP
United States 1 24.7% 2 15.8%
China 2 17.4% 1 18.3%
Japan* 3 5.8% 4 3.9%
Germany 4 4.5% 5 3.3%
United Kingdom 5 3.2% 9 2.3%
India 6 3.1% 3 6.7%
France 7 3.1% 8 2.3%
Italy 8 2.2% 10 1.8%
Canada 9 1.9% 14 1.3%
Korea, Republic 10 1.9% 13 1.7%

Source: World Bank Data, RBI, Technopak Analysis
India’s GDP Growth

Since FY 2005, the Indian economy's growth rate has been twice that of the world economy and it is expected to
sustain this growth momentum in the long term. In the wake of COVID-19, India's nominal GDP has contracted by
approximately 3% in FY 2021 and is expected to bounce back and reach USD 4 Tn by FY 2025. It is also expected
that the growth trajectory of the Indian economy will enable India to be among the top three global economies by FY
2050.

Several structural factors are likely to contribute to economic growth in the long run. These include favorable
demographics, reducing the dependency ratio, rapidly rising education levels, steady urbanization, a growing young
working population, the IT revolution, increasing penetration of mobile and internet infrastructure, increasing
aspirations and affordability.

COVID-19 had a massive impact on the Indian economy in FY 2021, with GDP in Q1 FY 2021 contracting by 24%
as compared to same period last year. The contraction in Q1 FY 2021 was not uniform,; it varied from state to state
and sector to sector. The aviation sector was worst hit, followed by tourism, realty, food services etc. But as
government eased lockdown restrictions and the economy started to open up, the economic trajectory witnessed a
growth revival by te end of Q1 2021. In FY 2022, Indian GDP is expecting a faster recovery and is projected to grow
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at 14.5-15.0% (in nominal terms). However, given the current surge in the COVID-19 pandemic that has resulted in
widespread disruption, and the diversion of attention and resources to mitigate it, the projected growth of Indian GDP
in Q1 of FY 2022 appears to be facing head winds and annual growth may be restricted to 13.5%.

India’s Nominal GDP according to fiscal year
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*2012 spike in real growth rate due to change of base from 2004-05 to 2011-12, so excluded from decadal growth rate as well

DOMESTIC CONSUMPTION

India's share of domestic consumption, measured as private final consumption expenditure, in its GDP was
approximately 60.5% in FY 2020. This private consumption expenditure comprises both goods (food, lifestyle, home,
pharmacy etc.) and services (food services, education, healthcare etc.). In comparison, China's domestic consumption
share to GDP in 2019 was 36.8%. A high share of private consumption to GDP has the advantage of insulating India
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from volatility in the global economy. It also implies that sustainable economic growth directly translates into
sustained consumer demand for goods and services. India's domestic consumption has grown at a CAGR of 11.1%
between FY 2014 and FY 2019, compared to 4.3% and 8.2% in the United States and China, respectively.

However, with the outbreak of COVID-19, there has been a depression in demand with an estimated loss of revenue
worth USD 117 billion in merchandise retail in FY 2021. With the economic environment becoming uncertain, not
only are consumers more thoughtful about their consumption but also more conscious of their savings and investments.
The consumption priorities are also driven by the health and safety concerns and other behavioral changes adopted
because of the pandemic. While the discretionary categories like apparel and lifestyle were severely impacted by the
pandemic, needs-based categories like food and pharma have witnessed growth in the last year.

India's Household Final Consumption Expenditure
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Source: Technopak Analysis, RBI Data; Year indicates FY

The annual growth rate for FY 1991-2005 was approximately 13% and this increased to approximately 14% for FY
2005-2019. While in the short term consumption will suffer a setback, it is expected to reach to approximately USD
2.27 Tn by FY 2025.

The drop in consumption is mainly because of consumer sentiment being weak due to both health and economic
reasons. Structurally, all the other variables remain the same, and the quantum of consumption will not take long to
revive. However, the loss suffered during the COVID-19 pandemic manifests itself as loss of growth momentum. The
loss in momentum and current fall will recover, bringing the economy back to FY 2019 levels in FY 2022.

In FY 2019, PFCE accounted for approximately 59% of GDP. This is much higher than that in China (approximately
39%) and comparable to that of the United States (approximately 68%).

Growth Drivers

India’s medium to long term growth and its positive impact on private consumption will be determined by the interplay
of demographics, urbanization and policy reforms.

Women at work: Numerous factors, including better healthcare and greater media focus are allowing women in India,
in both urban and rural areas, to exercise greater influence on their families and society as a whole. The most important
factor, however, is educational opportunity. The share of women working in the services sector has increased from
17.5% in CY 2010 to 28% in CY 2019. The overall share of working women increased from approximately 14% in
2000 to approximately 17% in 2010 and to approximately 24% in 2018. This increase of women in the workforce has
seen a shift of patterns in terms of household activity, including a downward trend in home cooked meals and an
increase in demand for "out of home" consumption and packaged food consumption.

Urbanization: India has the second largest urban population in the world in absolute terms at 472 million in FY 2019,
second only to China. However, only 34.5% of India's population is classified as urban compared to a global average
of 54%. The pace of India's urbanization is a key trend for India's economic growth. Currently, the urban population
contributes 63% of India's GDP. Going forward, it is estimated that 37% (541 Mn) of India's population will be living
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in urban centers by FY 2025. The urban population is expected to contribute 75% of India's GDP in FY 2030. This is
expected to continue with approximately 50% of India's population expected to be living in urban centers by FY 2050
and contributing approximately 80% of India's GDP.

Increasing Urbanization

Urban Population (% of total)
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Source: World Bank, Technopak Analysis

India's urbanization trend will also witness the following sub-trends:

This growth of urbanization will witness people moving into cities from rural hinterlands, from smaller towns to
bigger cities and from one city to another due to nuclearization of the family. These factors are likely to create
grow the migrant areas within cities.

The quality of India's urbanization faces challenges in terms of formal housing, access to utilities and adequacy
and capacity of public spaces. Around 100 million of the Indian population live in slums or informal
establishments and this is expected to increase to 120 million by FY 2031. Only 35% of urban households are
connected to central sewage systems, thereby creating stress on sanitation. Improving these aspects through public
infrastructure development programs and upgradation of city infrastructures will witness continued policy focus
and that in turn will witness inward movement of people to implement these programs. However, the funding
priorities and pace of change may suffer from a lack of urgency and the next decade will witness this uncertainty
in India’s urbanization trajectory.

The COVID-19-induced lockdown that India has witnessed twice within 12 months has accelerated trends like
‘work from home' for service jobs. Also, job losses in the informal economy within cities has increased
unemployment. Both these factors have caused reverse migration for both blue collar workers and the white collar
led service economy. While these disruptions will not change the overall trend of urbanization, with
approximately 50% of India's population expected to be living in urban centers by FY 2050, these factors may
change the contours of urbanization and it may become more distributive (spread out) than concentrated. For
instance, owing to the lockdown, companies across sectors have allowed 'work from home' for their employees,
which has led to large sections of the working class moving back to their native cities and towns enabling the Tier
Il and Il cities to be the new consumption centers. Post-COVID-19, this trend may sustain the operating cost
advantages that 'work from home' has enabled for many organizations. Over time, these cities may become 'micro-
consumption clusters' that are predisposed to branded and contemporary choices for merchandise and service
categories.

The intensity of disruptive factors due to the pandemic and quality of urbanization will make urban Indians time
poor and constrain their resources. Access to physical retail may become purely a matter of recreation, extended
WFH may extend working hours leaving little time for family and recreation, pollution and transport challenges
may change their behavior towards convenience over destination. These will impact choices to consume products
and services and may turn Indians towards options that offer value, convenience and ease.
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Urban population as a percentage of total population of key economies (CY2019)

Urban Population
as Y%age of total 55.7% 34.5% 60.3% 82.4% 100% | 74.5% 76.6% 36.6% 83.6%
population

Source: World Bank, Technopak Analysis

Growing Middle Class: Households with annual earnings of USD 5,000-10,000 have grown at a CAGR of 10% from
FY 2012-2020 and their number is projected to further double by FY 2025 from FY 2020 levels. Households with
annual earnings of USD 10,000-50,000 have grown at a CAGR of 20% during FY 2012-2020. The increase in the
number of households with annual earnings of USD 10,000-50,000 has been leading to an increase in discretionary
spending on food and beverages, apparel and accessories, luxury products, consumer durables and other discretionary
categories. The consumption pattern has also moved towards higher spend on branded, high quality food products,
ready to eat/on the go categories etc.

Householder Annual Earning Details

2009 236 36 15.2% 11 4.7%
2012 254 60 23.8% 22 8.7%
2014 267 71 26.5% 27 10.2%
2015 274 85 30.9% 36 13.2%
2018 295 121 41.2% 86 29.3%
2020* 310 132 42.5% 95 30.6%

Source: EIU, *Technopak Estimates, Years in FY

Nuclearization: The growth in the number of households exceeds population growth, which indicates an increase in
nuclearization in India. According to the 2011 census, 74% of urban households have five or fewer members,
compared to 65% in 2001. It is expected that more smaller households with higher disposable income will lead to
greater expenditure in, among others, jewelry, fashion, home and living, packaged food and food services.

Indian household size and growth trend

1981 119 55 5.4

1991 148 5.5 5.3 24.4% 24.4%
2001 193 5.3 5.1 30.4% 25.7%
2011 248 4.8 4.6 28.5% 16.4%
2021 Projected 298 45 4.3 20.2% 9.0%

Source: Census

Distribution of Households by number of persons (No. of household in million)

1 Person 8 6 2 10 7 3
2 Persons 16 12 5 25 17 8
3-5 Persons 95 65 29 137 88 49
6-10 Persons 67 50 17 70 51 19
11 Persons and above 7 5 2 6 5 1




INDIAN PACKAGED FOOD MARKET OVERVIEW

The Indian packaged food retail market, estimated at approximately X 6,00,000 crore in FY 2020, contributes only
15% to the total food and grocery retail market, estimated at X 39,45,000 crore in FY 2020. While the Indian food
retail market remains dominated by unbranded products such as fresh fruits and vegetables, loose staples, fresh
unpackaged dairy and meat, the packaged food market is growing at almost double the pace of the overall category
and is expected to gain a market share of 17% by FY 2025 from a share of 14% in FY 2015. Health concerns and
limitation in movement due to COVID-19 has accelerated the growth of packaged food products which offer consistent
and assured quality along with convenience. However, the penetration of packaged food is limited in Indian
households. Annual per capita spend on all categories of packaged food in India is estimated to be approximately X
4,650, much less when compared with China at approximately X 16,000, and the United States at more than % 1,12,500.

Demand for packaged foods surged in the first quarter of FY 2021 as people stocked up in panic during the lockdown
period. The shutting down of foodservice options also led to a rise in the eating occasions at home. While other sectors
in retail are expected to contract by 30-35% during FY 2021 due to the impact of COVID-19, the packaged food
segment is expected to grow at an accelerated rate of approximately 14%.

Packaged Food Retail Market in India (% Cr)

602,000

376,000

FY 2015 FY 2020 FY 2025pP
Source: Technopak Analysis
Packaged Food Retail Categories
Market Size CAGR Market Size CAGR Market Size
FY2015 (FY2015- FY2020 (FY2020- FY2025
(INR Cr) FY2020) (INR Cr) FY2025) (INR Cr)
Packaged Dairy (Fresh) 55,000 12% 96,800 12% 1,67,000
Packaged Meat 12,000 5% 15,000 6% 20,000
Packaged Staples — Edible Oils 1,11,000 7% 1,56,000 7% 2,14,000
Packaged Staples - Others 40,000 12% 70,000 15% 1,40,000
Other Processed Packaged Food 1,28,000 11% 2,16,200 13% 3,95,000
Packaged Beverages 30,000 10% 48,000 10% 77,000
Total 3,76,000 10% 6,02,000 11% 10,13,000
Source: Technopak Analysis
. Packaged Dairy (Fresh) is the pouched milk/curd/yoghurt/paneer etc. with a shelf life of 2-3 days marketed

by food processing companies and co-operatives.
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. Packaged Meat comprises of branded animal products such eggs and chilled or frozen meat products. Given
the dominance of the fresh cuts in India, packaged meat is a relatively small category.

. Packaged Staples primarily include branded staples such as (a) edible oils and (b) others such as wheat flour,
rice, pulses, sugar and spices.

o Other Processed Packaged Food includes baked goods such as biscuits and breads, confectionery, savoury
snacks, pasta, noodles, sauces, breakfast cereals, value added dairy products, baby food, tea leaves, coffee
powder and other categories. Value added dairy products, baked goods including biscuits and breads and
savoury snacks dominate this segment.

. Packaged Beverages include packaged water, aerated beverages, juices and sports drinks amongst others.
Key Retail Channels

Packaged food remains a distributor-led category, with 75% of sales channelized through general trade (kiranas).
However, modern retail including hypermarkets, supermarkets and e-commerce platforms is a growing channel of
sales for this category contributing approximately 25% off-take of packaged food. The key reason behind the
dominance of general trade is its robust outreach and coverage. The share of sales from modern retail is higher in
value-added products such as biscuits or breakfast cereals, compared to daily-need products such as milk pouches, on-
the-go products like aerated beverages and staples like edible oils and wheat flour.

Retail Channels for Packaged Food
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The shift towards packaged food from unpackaged unbranded products, the premiumization trend and competition
among bigger brands leading to a more innovative product offering is fueling growth within packaged food.
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Souwrce: Technopak Analysis

Key Growth Drivers

Categories such as staples, dairy and processed food and beverages are expected to drive growth in the packaged food
segment. Steady interest of large-scale businesses such as Adani Wilmar, Emami, Marico, Tata, Cargill, ITC and
Dabur in the food and grocery space and growing organized food retail led by e-commerce is aiding the growth of
packaged food.

o Demographic change is powering the transition from unbranded to branded products: A growing number of
youths in the workforce, urbanization, and a rise in the middle-class population, as well as an increase in
disposable income across the socio-economic spectrum, which is higher among urban residents, have been driving
the consumption of packaged food in India.

Other influencing factors include the number of women entering the workplace and the evolution of the Indian
household, from a multi-generational, extended family unit to single occupant or nuclear family households.
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These changes mean higher disposable incomes and less time for buying, primary processing and preparation, all
of which favor a shift from unbranded to branded products which offer consistent and assured quality along with
convenience.

Gradual expansion of modern retail including e-commerce: While the current share of modern retail in packaged
food sales continues to be small, this share has slowly increased over the last few years and will continue to rise
going forward. The quality of retail shelves and customer interface of modern retail, both brick and mortar and e-
commerce, aid the growth of packaged food due to their ability to introduce new categories of packaged food and
to offer more choice to consumers, facilitating changes in shopping habits.

Increased in-home consumption during COVID-19: Food retail is the only category within overall retail which is
expected to register 6-7% growth in the year FY 2021 given the negative impact of COVID-19 on consumption.
In-home consumption of food products soared initially during the lockdown period and thereafter, and also
remained elevated due to consumers working from home and eating out less frequently due to health and
economic reasons. This trend of increased in-home consumption has continued in the first quarter of FY 2022 as
the impact of the second COVID-19 wave continues.

Formalization of the food service industry: The organized food service industry has been growing at a CAGR of
14%, much faster than the overall food service industry. This consistent transition has formalized raw material
procurement processes and supplier management systems, with demand shifting in favor of large-scale branded
suppliers.

Introduction of smaller pack size: The introduction of smaller pack sizes at lower prices in various categories
such as staples, biscuits and savory snacks encourages trials by new customer segments thereby enrolling them
for future purchases.

Government policies supporting food processing: The food production and processing industry is a high focus
and priority sector for the government, and multiple schemes and initiatives have been launched to bolster growth
in this sector.

FDI up to 100%, under the automatic route, is allowed in the food processing industry. Further, 100% FDI under
the government route for retail trading, including through e-commerce, is permitted in respect of food products
manufactured and/or produced in India. Over the years, India has been able to attract investment from food and
beverage companies like Nestlé, Cargill, McCain, Mondelez, Pepsi, Coca Cola and also from retail trade
companies like Amazon and Walmart.

“Production Linked Incentive Scheme for Food Processing Industry (PLISFPI)” has also been approved to
support the creation of global food manufacturing champions commensurate with India’s natural resource
endowment, and supports Indian brands of food products in the international markets with an outlay of X 10,900
Cr. The first component relates to incentivizing manufacturing in four major food product segments viz. Ready
to Cook/Ready to Eat (RTC/RTE) foods, including millet-based products, processed fruits and vegetables, marine
products, and mozzarella cheese. Innovative/organic products of SMEs, including free-range eggs, poultry meat,
and egg products, in these segments are also covered under the above component.

Indian Packaged Food Market Prospects

Rural vs Urban

Rural areas are set to become increasingly significant in driving growth in the Indian packaged food market during
2020-2025. Brands’ efforts to extend their distribution reach in rural markets will increase product availability and
drive growth. Also, as a part of their rural market expansion strategy, brands will introduce smaller, lower priced
SKUSs in rural markets across a wide range of packaged food categories. But its trade-off is on pricing and profitability.
Rural markets are pertinent to unlock the next phase of growth for brands.

The consumption of packaged food is much higher in urban areas, attracting a lot more companies to launch new types
of products and variants. Urban areas account for approximately 65-70% of the demand for all packaged food.
Meanwhile, urban markets are expected to see a continuing emphasis on health and wellness. Indeed, as consumer
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health-awareness becomes more sophisticated, especially among younger demographics, brands’ targeting of health
issues is expected to become more refined, focusing on particular conditions and nutritional requirements.

OVERVIEW OF PACKAGED EDIBLE OIL MARKET IN INDIA
Edible Oil Consumption in India

Edible oils are indispensable to Indian cooking. A growing population, and the changing tastes and preferences of
consumers, are shifting consumption patterns towards branded oils, and consistent marketing and distribution
initiatives by leading edible oil brands are leading to rising consumption of edible oils in the country. The total
consumption of edible oil in India in OY 2019 has been estimated to be approximately 22 million MT. Out of the total
requirement, it is estimated that approximately 10 million MT is produced domestically from primary (soyabean,
rapeseed and mustard, groundnut, sunflower, safflower and niger) and secondary sources (oil palm, coconut, rice bran,
cotton seeds and tree borne oilseeds), and the remaining 60% is met through imports.

Edible Oil Consumption in India — By volume (Mn MT)
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Edible Oil Retail Market in India

In FY 2020, of the total consumption of edible oils in India, 62% were consumed by the end consumer segment, 20%
by the HoReCa segment, and the balance of 18% by large to small food processing enterprises such as savory snacks
and bakery goods manufacturers who buy in bulk (in loose form in tankers).

The end consumer and HoReCa segments comprise packaged oils with pack sizes ranging from 200 ml to 15 liters.
While the smaller packs are purchased by end consumers, the larger pack sizes are preferred by restaurants and small
food processing units.

Over the years, the focus of government and industry bodies has been to increase crop production area and yield,
minimize imports, maintain a balance between market price and import duty, and encourage exports.
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Consumption of Edible Oils across Customer Segments — By Volume (FY 2020)
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Source: Primary Research, Technopak Analysis

The edible oil retail market was estimated to be approximately X 179,500 crore in FY 2020 and is expected to grow at
a CAGR of 6% in the next five years. It has been growing steadily at a CAGR of 6% in the last five years. The share
of unbranded play is consistently dropping and it is estimated that this will shrink to approximately 10% by FY 2025.
The edible oils retail market includes consumption through the HoReCa segment and end consumers. In FY 2021,
while the HoReCa segment has been adversely affected by COVID-19, the consumer segment has witnessed a steady
growth. While consumption in terms of volume only marginally decreased in FY 2021, the value growth is a result of
price increases in the international markets.

Edible Oil Retail Market in India (T Cr)
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Share of Branded Edible Oil Market in India
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Source: Technopak Analysis

Branded Edible Oil Retail Market in India

The branded edible oil market is estimated to be around  1,56,000 crore and is expected to grow faster than the overall
category, gaining the lion’s share of close to 90% of the total market in terms of value in the coming five years. It is

estimated that close to 75% of the total edible oil available in terms of volume is retailed as a branded product.

The edible oil industry in India is fragmented wherein 13% of oil is sold as loose/unbranded and consumers are shifting

to branded oils, which bodes well for the organized players.

Increasing awareness around safe products, the Ministry of Consumer Affairs, Food & Public Distribution restricting
the sale of loose products and other policies to curtail unfair trade practices have been aiding this growth. In mid-
2020, states were directed by the government to enforce a ban on loose edible oils aimed at curbing adulteration in

edible oils.

Branded Edible Oil Retail Market in India (% Cr)
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Market Segmentation

Branded Edible Oil Retail Market Size (¥ Cr) — By Type
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The four key edible oils (palm, soya, mustard and sunflower) constitute 85-88% of total consumption in India in terms
of volume. Palm oil is primarily used by large-scale food processing enterprises. It is also used in blended oils for
domestic consumption. Palm and soyabean are also being used by the HoReCa segment. India imports most of its
palm oil consumption.

Soyabean oil, mustard oil and sunflower oil are largely used for domestic consumption. Other oils include sesame oil,
coconut oil, groundnut oil, and rice bran oil, among others.

A gradual shift is being witnessed in favor of soft oils such as soyabean oil, sunflower oil, and mustard oil. Palm oil
witnessed a marginal decrease in FY 2021 with the pandemic-induced national lockdown shutting the HoReCa
segment. HoReCa demand was absorbed by the household segment, which prefers soft oils.

Regional Consumption of Edible Oil in India (FY 2020)

FY2020 (22 Mn MT)
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West India dominates the country's edible oil market in terms of volumes and per capita consumption and the region
is expected to maintain its dominance during the forecast period. East and North regions also account for a significant
market share, followed by the Southern region. Southern India contributes the smallest share by volume if compared
with other regions. However, the per capita consumption in the southern states is the second highest after west.

Regional Per Capita Consumption of Edible Oil in India (FY 2020) (kg/annum)
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Source: Technopak Analysis

In the northern region, soyabean oil is preferred, along with mustard oil. Soyabean oil is widely consumed in central
India, followed by sunflower oil. Cottonseed, sunflower and groundnut oil are preferred in the western states. In the
eastern states, mustard and soyabean oil are preferred, followed by sunflower oil. In the southern states, sunflower
and palm oil are the most widely consumed edible oil. Palm oil is widely used in the coastal belt.

Consumption in rural India constitutes almost 50% of total consumption by volume in this category and is growing at
a faster rate than in urban areas. The favorable growth of the economy has resulted in a high growth in consumption
of packaged staples in rural parts of India. For most national players, growth in Tier Il and 111 cities has been higher
than that in the metros.

Value Segmentation

Most edible oils players have created brands across premium and popular value segments. The width of the portfolio
lends access to various socio-economic classes without disturbing the positioning of other brands, and flexibility to
introduce product variants accordingly. The share of sales from premium and popular segments may vary for each
player. While palm oil and blends thereof are largely positioned as popular varieties, given its applications in industry,
soyabean, mustard and sunflower can be positioned across the two segments.

(remainder of this page has been intentionally left blank)
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Value Segments and Key Brands
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Retail Channels

Among packaged staples, edible oil is one of the most widely penetrated categories, with branded products present
across urban and rural regions. Wider adoption and maturation of the category have resulted in a distribution-led
approach with a heavy dependence on general trade channels. The market leaders have been able to establish their
footprint in around 1.0 million to 1.5 million retail outlets through a network of close to 5,000 distributors.

Share of Retail Channels for Branded Edible Oil in India (FY 2020)

= General Trade
= Modern Trade

Source: Technopak Analysis
Competitive Landscape

The combined share of the top seven players in the branded oil business (Adani Wilmar, Ruchi Soya, Emami, Cargill,
GEF, Bunge and Marico) has been estimated at approximately 46% in FY 2020. Adani Wilmar and Ruchi Soya are
two of the largest suppliers of edible oil with outputs of 2.8 million MT and 1.4 million MT respectively in FY 2020.
Adani Wilmar contributed a share of 12% and Ruchi Soya contributed a share of 6% of the total oil consumption of
22 million MT in India. Some other national brands are Sundrop, a sunflower oil brand owned by Conagra and Dhara,
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a mustard oil brand owned by the National Dairy Development Board of India. Regional players have emerged
strongly and cornered a sizeable chunk of the pie for themselves. Key regional players are Gemini Edibles & Fats
(GEF), a subsidiary of Golden Agri-Resources (GAR), and Kaleesuwari Oil Mills in the south, Gokul in the East,
Liberty Oils Mills in the West and BL Agro and Saloni in the North. It is estimated that there are around 2,000 such
brands, among which the top approximately 100 brands are contributing almost 50%. Along with logistics and supply
chain capability, the market leaders have a sizeable processing and packaging scale domestically and also have an
expansive distribution network.

Market Share of Key Players in Branded Edible Oil Market (FY 2020)

Market Size of edible oils serviced by Branded players
FY2020 (INR 1,79,500 Cr)

= Adani Wilmar
= Ruchi Soya
= Emami
= Cargill
= GEF
Bunge
Marico
Others

\_1%

Source: Estimations based on Annual Report, Published Articles

GEF, Kaleesuwari and Adani Wilmar are the leading players in branded sunflower oil with a combined market share
of 40% distributed almost equally among the three.

Ruchi Soya is the largest player in branded palm oil with a share of 12% of the branded palm oil market in terms of
value, followed by Adani Wilmar with a share of 11%. Ruchi Soya’s ‘Ruchi Gold’ brand is the market leader in
branded palm oil.

Adani Wilmar is the largest player in branded refined soyabean oil with a market share of 28%, followed by Ruchi
Soya with a share of 11% by value.

Adani Wilmar is the market leader in mustard oil with a share of almost 10% followed by many other regional brands
like Saloni and Bail Kolhu. Adani Wilmar’s Fortune is the leading brand in mustard oil.

In its effort to encourage backward integration for sourcing palm oil, the government is promoting palm cultivation in
India and allocating zones for palm cultivation to players like Ruchi Soya for this purpose.

Key Trends and Growth Drivers

e Low per capita consumption suggests headroom for growth: India’s per capita consumption of edible oil is
estimated to be 16-17 kg per annum which is relatively low when compared to the world average of 24 kg per
annum. While Pakistan, Bangladesh and China stand at 19 kg, 19 kg and 21.5 kg per annum respectively, the
western world has an average of 40 kg per person per annum. The growing population and increasing per capita
consumption will result in growth in this category.

e  Policy push has led to the formalization of the edible oil industry in India: This is reflected in both the rising share
of branded sales and of the rising share of regional brands in the overall size of the category. In the pre-GST era,
tax avoidance led to a higher share of cash sales and un-recorded sales in the category. Sales of loose oil through
this route existed outside the formal system. However, post-GST this has become untenable. Implementation of
GST restricted loose and cash sales. This is a positive development for the industry on two counts. Firstly, the
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cash sales mindset that pushed off-the-books trade has positively changed towards occurring above-board.
Secondly, it created an environment for many to aspire to grow the branded B2C business rather than the trading
business. It has contributed to the emergence of better trade practices, particularly regarding food adulteration
practices which are rampant in the informal oil trade. The rise of branded businesses represents a consumer-
demand-induced check on this practice.

e Regional brands gaining share in the branded edible oil space: Formalization of a consumer consumption category
is usually accompanied by a growing share for the bigger brands. In the case of edible oils, however, the growth
of branded business has been accompanied by both the growth in all brands and a rising share of regional brands
in overall branded sales in the last five years. The mindset shift towards branded play, regional supply chains and
the cost of distribution, and the ability to cater to regional tastes and preferences have all contributed towards this
trend. This bodes well for the sustainable growth of the sector in the long term, because the increasing share of
regional brands is indicative of a wider adoption of better practices across the sector, a diffused threat from
oligopolies, and a wider ability of the industry to undertake innovation and capacity building in both the oil and
contiguous food categories.

e Growing ability to address rural and semi-urban demand: The rising share of branded oil business is also
indicative of the ability of the branded oil business to cater to rural and semi-urban demand. Both national and
regional brands have done so by introducing a product SKU mix to address price sensitive rural demand and by
strengthening retail distribution in rural and semi-urban areas. This is a positive and important development. Rural
demand is often catered for through informal routes and accompanied by opaque pricing and adulterated products.
A brand’s ability to address rural demand is an effective counter against these practices.

Import of Edible Oil in India

Out of the total requirement, it is estimated that approximately 10 million MT is produced domestically from primary
(soyabean, rapeseed and mustard, groundnut, sunflower, safflower and niger) and secondary sources (oil palm,
coconut, rice bran, cotton seeds and tree borne oilseeds), and the remaining 60-65% is met through imports. This trend
is expected to continue, especially for import-driven oils like sunflower oil.

Import of Edible Oil — by value (USD Bn)

2015 2016 2017 2018 2019 CAGR Share in
(2015-19) 2019
Crude Palm Qil 4.6 3.7 4.6 4.0 3.6 -6% 38%
Crude Soyabean Oil 2.7 3.0 2.8 2.3 2.2 -5% 23%
Crude Sunflower Oil 13 1.3 1.9 1.9 1.9 10% 20%
Palm Oil and its fractions 13 2.0 2.2 14 1.8 8% 19%
(Palmolein)
Total 9.9 9.9 11.3 9.6 9.5 -1%
Source: ITC Trade Map
Import of Edible Oil — by volume (million MT)
2015 2016 2017 2018 2019 CAGR Share in
2019
(2015-19)
Crude Palm Oil 7.4 5.4 6.2 6.5 6.6 -3% 43%
Crude Soyabean Oil 3.5 3.9 3.3 3.0 3.1 -3% 20%
Crude Sunflower Oil 15 15 2.3 24 2.4 13% 16%
Palm Oil and its fractions 2.1 2.8 2.9 2.2 3.1 10% 20%
(Palmolein)
Total 14.5 13.7 14.7 14.1 15.3 1%

Source: ITC Trade Map
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SUNFLOWER OIL MARKET OVERVIEW
Sunflower Oil Availability in India (Volume)

Sunflower oil is derived from sunflower seeds and currently represents the third most consumed edible oil by volume
in India after palm oil and soyabean oil. It often switches its ranking with mustard oil. It contributes a share of close
to 10% to the total consumption of edible oils by volume. Currently, almost 70% of demand for sunflower oil comes
from the southern states of India. Domestic production of sunflower oil is limited, and most of the demand is met by
imports. Ukraine currently represents the largest exporter of sunflower oil to India. The total availability of sunflower
oil in India in 2020 has been estimated to be 2.6 million MT. Out of the total requirement, it is estimated that
approximately 2.5 million MT is imported and the remaining 0.1 million MT is met through domestic sources, thereby
rendering it a largely import-driven category.

Sunflower Oil Availability in India — By Volume (Mn MT)
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Source: Ministry of Agriculture & Farmers Welfare, Govt. of India

*Based on Final Estimates (declared by Ministry of Agriculture on 18.02.2020)
**Based on 4th Advance Estimates (declared by Ministry of Agriculture on 19.08.2020)
ITC Trade Map

Years in OY — Oil Year (November to October)

Sunflower oil is mainly consumed in home cooking. Almost 80% of this volume is consumed by the end consumer
segment and 20% of the volume is consumed by the HoReCa segment. Unlike palm oil and soyabean oil, it has no
application in the food processing industry. It is largely retailed in the branded and packaged form, with pack sizes
ranging from 200 ml to 15 liters. While the smaller size packs are purchased by end consumers, the larger pack sizes
are preferred by the HoReCa segment.
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Consumption of Sunflower Oil across Customer Segments — By Volume (FY 2020)

2.60 Mn MT 0.52 Mn MT 2.08 Mn MT
100% 20%
Total HoReCa End Consumer

Source: Technopak Analysis

In CY 2019, India imported 15% of total global exports of crude sunflower oil by volume. India imports a major
portion of it from two countries, Ukraine and Argentina. Of total India imports of crude sunflower oil, 97% is imported
from Ukraine and 3% is imported from Argentina. In terms of value, India imports USD 1,838 million of crude
sunflower oil from Ukraine and USD 61 million from Argentina.

Import partners for crude sunflower oil (CY2019)

S. No Country Values in USD Share (Value) Quantity in MT | Share (Volume)
Mn
1 Ukraine 1,838 97% 2,330,191 97%
2 Argentina 61 3% 78,432 3%
3 Others 1 1,641
TOTAL 1,900 2,410,264

Source: ITC Trade Map. HS Code — 15121110

GEF, Adani Wilmar and Kaalesuwari and are the largest importers of crude sunflower oil, accounting for
approximately 50% of total imports. Other key players that have a significant share in the import of crude sunflower
oil are Cargill, Lohiya Industries, and MK Agrotech etc.

Branded Sunflower Oil Retail Market in India

The sunflower oil retail market was estimated to be approximately X 27,000 crore in FY 2020 and is expected to grow
ata CAGR of 8% in the next five years. This includes consumption through the HoReCa segment and end consumers.
For FY 2021, while the HoReCa segment has been adversely affected by COVID-19, the consumer segment has
witnessed a steady growth. As observed in other oils dependent on imports, prices of sunflower oil have risen as much
as 60% over the last year, adversely impacting imports and therefore consumption in FY 2021. Sunflower oil prices
rose because of drought-like conditions in Ukraine, the largest producer and exporter of the commaodity, resulting in
the loss of 10% of estimated crop production. Constraint in availability led to high prices and dampened demand.
However, the price increase is forecast to be a temporary deviation from the general trend and is likely to be corrected
in the near future, clearing the way for growth in this segment.
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Branded Sunflower Oil Retail Market in India (] Cr)

FY 2015 FY 2020 FY 2025P

Source: Technopak Analysis
Market Segmentation

Sunflower oil is the most popular cooking medium in the southern states of India. The five southern states, namely
Andhra Pradesh, Telangana, Karnataka, Tamil Nadu and Kerala, along with Odisha, accounted for close to 70% of
total sunflower oil consumption by value in FY 2020.

Regional consumption of sunflower oil in India (FY 2020) — by value

FY2020 (INR 27,000 Cr)
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Source: Primary, Secondary Research
Competitive Intensity

The branded market for sunflower oil is largely fragmented with a strong dominance by regional players. Kaleesuwari,
GEF and Adani Wilmar are the leading players in in the overall branded sunflower oil segment, commanding a
combined market share of approximately 40% by value distributed equally among the three. According to Nielsen
ROCP data, GEF’s Freedom brand held second position in FY 2021. Regional players with strong presence in their
territories are MK Agrotech, Lohiya Group, and NK Proteins, among others. GEF is the market leader in Andhra
Pradesh, Odisha and Telangana with its brand Freedom. Kaleesuwari is the market leader in Tamil Nadu and Kerala
with its Gold Winner brand. MK Agrotech dominates Karnataka with its brand Sunpure.
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Market share of key players in branded sunflower oil market (FY 2020)

FY2020 (INR 27,000 Cr)

= Leading Players
= Other Key Players
m Other Small Players

Source: Estimations based on Annual Report, Published Articles
*Market Size includes consumption by industry, HoReCa segment and end consumer in branded form
Others include players such as Agro Tech Foods, Priya Gold, 3F Industries, Emami Agrotech, Patanjali Ayurved etc.

Key players in sunflower oil are also present in other oil varieties. Brands in sunflower oil such as Freedom, Gold
Winner, and Sunpure are positioned as premium brands. Brands like First Klass and Palmpure have been spun-off as
separate brands for palm oil.

Edible Oil Portfolio of Key Brands

Sunflower Oil Palm Oil Soyabean Oil Mustard Oil Rice Bran Oil Groundnut Oil
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Source: Secondary Research

The states of Andhra Pradesh, Telangana, Karnataka, Tamil Nadu, Kerala and Odisha contribute almost 70% to the
total sunflower oil market in terms of value. Refineries at ports in these states render a geographic arc which allows
the players to cater to a population of approximately 320 million people in these six states.
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Branded Sunflower Qil in South India (Andhra Pradesh, Telangana, Karnataka) and Odisha

Andhra Pradesh

The retail market size of Andhra Pradesh was estimated to be T 3,510 crore in FY 2020. GEF is the market leader with
a share of nearly 38% in this market in terms of value in FY 2020. The other players with a significant presence in the
market are Adani Wilmar, Lohiya Group, Ruchi Soya and Kaleesuwari. GEF’s share grew from 36% in FY 2019 to
47% in FY 2021.

Market Share of Key Players in Branded Sunflower Qil (By Value) — Andhra Pradesh

FY 2020 - INR 3,510 Cr

= GEF
38%
= Other Key Players

The retail market size for branded sunflower oil in Telangana was estimated to be ¥ 3,240 crore in FY 2020. GEF is
the market leader with a share of 32% in FY 2020, with Lohiya Group’s Gold Drop as a significant challenger. GEF’s
share grew from 29% in FY 2019 to 37% in FY 2021.

Source: Technopak Analysis

Telangana

Market Share of Key Players in Branded Sunflower Oil (By Value) - Telangana

FY 2020 - INR 3,240 Cr

m GEF

m Others

Source: Technopak Analysis
Karnataka

The retail market size for branded sunflower oil in Karnataka was estimated to be T 4,050 crore in FY 2020. M K
Agrotech and Kaleesuwari are the key players in Karnataka, contributing a share of 45% of the total market in terms
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of value. GEF is an important new entrant with a market share of 6% in FY 2020. Its share grew from 5% in FY 2019
to 9% in FY 2021.

Market Share of Key Players in Branded Sunflower Qil (by value) — Karnataka

FY 2020 - INR 4,050 Cr
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Source: Technopak Analysis
Odisha

The retail market size for branded sunflower oil in Odisha was estimated to be X 1,350 crore in FY 2020. GEF is the
market leader with a share of nearly 38% in this market in terms of value, followed by other key players like Adani
Wilmar and Kaleesuwari. GEF’s share grew from 37% in FY 2019 to 49% in FY 2021.

Market Share of Key Players in Branded Sunflower Qil (by value) - Odisha

FY 2020 - INR 1,350 Cr

= GEF
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Source: Technopak Analysis
Retail Channels

Among packaged staples edible oil is one of the most widely penetrated categories, with branded products present
across urban and rural regions. Wider adoption and maturation of the category has resulted in a distribution-led
approach with a heavy dependence on general trade channels.
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Share of Retail Channels for Branded Sunflower Qil — India (FY 2020)

= Modern Trade
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Source: Technopak Analysis
Key Growth Drivers for the Branded Segment

e Concentrated availability of raw material: Import dependency in the case of sunflower oil has resulted in
concentrated procurement at the ports which has encouraged the growth of large-scale refineries, thereby aiding
formalization in the segment. The large-scale players leverage their ability to order in bulk and save on
transportation costs.

e  Movement towards perceived ‘Healthy Oil’: With growing health consciousness, a transition can be witnessed in
favor of oils which are positioned as healthy. Soft oil varieties such as sunflower, mustard, groundnut and rice
bran are perceived to be healthier than palm oils and its fractions. Sunflower oil consists of a mix of
monounsaturated and polyunsaturated fatty acids and has a high smoking point. It is therefore considered suitable
for Indian cuisines as it can hold onto its nutritional content at higher temperatures.

e  Growth of blended oils: The demand for blended oils is growing for health and economic reasons. Blending of
vegetable oils combines the potency of two edible oils and creates specific new products with desirable textural,
oxidative and nutritional properties. There are also economic reasons for blending vegetable oils. Palm, soyabean,
rice bran, and sunflower oil are the key oil varieties used in blending.

e Presence of national players: National players like Adani Wilmar and Ruchi Soya have leveraged their
countrywide distribution of sunflower oil resulting in greater acceptance of it in regions other than the south.

PALM OIL MARKET OVERVIEW
Palm Oil Availability in India (Volume)

Palm oil is an edible vegetable oil that comes from the fruit of oil palm trees. Two types of oil can be produced: crude
palm oil comes from squeezing the fleshy fruit, and palm kernel oil comes from crushing the kernel. The import of
palm oils in India started gaining steam as vegetable oils and dairy fat availability fell in the early 1970s and vanaspati
made from palm oil gathered momentum. It was advocated as a cheaper and more suitable substitute for ghee.

The total availability of palm oil in India in FY 2020 was estimated to be 9.2 million MT. Out of the total requirement,
it is estimated that approximately 8.9 million MT, accounting for close to 97%, is imported, and the remaining 0.3
million MT is met through domestic sources. Palm oil constitutes 63% of India’s import volumes and 57% of its
import bill of edible oils. India imports palm oil from southeast Asian countries Indonesia and Malaysia. India
imported palm oil and its fractions worth USD 5 billion in 2019, accounting for 11% of the total world export in terms
of value.

114



Palm Oil Availability in India — By Volume (Mn MT)
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The imports are in the form of crude palm oil and refined bleached deodorized (RBD) palmolein. Semi-solid palm oil
is used more frequently as a fat in bakery products, whereas liquid palmolein is widely used for frying. Both refined
and crude edible oils were under the free category of foreign trade, resulting an unrestricted inflow into the country.
However, in 2020, Directorate General of Foreign Trade (DGFT) amended the import policy from "free to restricted"
for refined bleached deodorized palm oil and refined bleached deodorized palmolein.

Crude Palm Oil
India imports 66% and 26% of total crude palm oil imports by volume from Indonesia and Malaysia respectively.

Import of crude palm oil (CY 2019)

S. No Country Values in USD Mn Share Quantity in MT Share
(Value) (Volume)
1 Indonesia 2,353 66% 4,379,583 66%
2 Malaysia 934 26% 1,749,293 26%
3 Others 274 505,661
TOTAL 3,561 6,634,537

Source: ITC Trade Map. HS Code — 151110

RBD Palmolein Oil

In CY 2019, India imported 9% of the total global exports of refined bleached deodorized palmolein by volume. In
CY 2019, India imported 86% of total palmolein imports from Indonesia, followed by 11% from Malaysia.

Import Partners of Refined Bleached Deodorized Palmolein (CY 2019)

S. No

Country

Values in USD Mn

Share (Value)

Quantity in MT

Share
(Volume)

Indonesia

1,216

86%

1,909,522

86%
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S. No Country Values in USD Mn Share (Value) Quantity in MT Share

(Volume)
2 Malaysia 153 11% 238,305 11%
3 Others 51 71,486
TOTAL 1,420 2,219,313

Source: ITC Trade Map. HS Code — 151110

Adani Wilmar, Ruchi Soya, and Emami Agrotech are the key importers of crude palm oil and account for almost 40%
of total imports. The other significant players are Gokul Agro and GEF.

Palm Oil Consumption in India

Industry, the largest buyer of palm oil, accounts for 40% of consumption by volume. Primarily it is the large-scale
food processing enterprises such as savory snacks and bakery goods manufacturers who buy in bulk from refineries
(in loose form in tankers). Furthermore, imported palm oil or its derivatives are also used as ingredients in soaps,
shampoos, shaving creams and other cosmetics.

The food service industry is also a significant customer segment. Almost 35% of total palm oil consumption in India
by volume goes to institutions or the HoReCa segment. It is well accepted for commercial cooking since it is relatively
more cost-effective than its counterparts and also remains stable at high cooking temperatures. The balance of 25% of
the total volume is consumed by the end consumer segment. The end consumer and HoReCa segments comprise
packaged oils with pack sizes ranging from 200 ml to 15 liters. While the smaller packs are purchased by end
consumers, the larger pack sizes are preferred by restaurants and small food processing units.

Over the years, the focus of government and industry bodies has been to increase crop production area and yield,
minimize imports, maintain a balance between market price and import duty, and encourage exports.

Consumption of Palm Oil across Customer Segments — By Volume (FY 2020)

Retail
9.2 Mn MT 3.7 MnMT 3.2 Mn MT 2.3 MnMT
40%
100%
Total Industrial HoReCa End Consumer

Source: Technopak Analysis
Branded Palm Oil Retail Market in India

The branded palm oil retail market was estimated to be approximately % 43,000 crore in FY 2020 and is expected to
grow at a CAGR of 5% in the next five years. This includes consumption through the HoReCa segment and end
consumers. For FY 2021, the HoReCa segment has been adversely affected by COVID-19, while the end consumer
segment has witnessed steady growth.
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Palm Oil Retail Market in India (¥ CR)

FY 2015 FY 2020 FY 2025P

Source: Technopak Analysis
Competitive Intensity

Ruchi Soya is the largest player in branded palm oil with a share of 12% of the branded palm oil market in terms of
value, followed by Adani Wilmar with a share of 11%. Ruchi Soya’s Ruchi Gold brand is the market leader in branded
palm oil. It is a largely fragmented market, with a long list of players operating their palm oil brands.

Market Share of Key Players in Branded Palm Oil Market (FY 2020)

FY2020 (INR 43,000 Cr)
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Source: Annual Report, Published Articles
*Market Size includes consumption by HoReCa segment and end consumer in branded form

Retail Channels

Palm oil is usually retailed in the range of T 80-120/kg, a price range which is 15%-25% cheaper than the average
market price of the other significant oil varieties such as soyabean, mustard, and sunflower oils, and is therefore
preferred by the lower income group. The distribution network of branded palm oil is also appropriately established
with a heavy dependence on general trade. Additionally, since the product category is catering to a price sensitive
customer segment, SKU depth is also limited to the basic variety.
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Share of Retail Channels for Branded Palm Qil in India (FY 2020)
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Source: Technopak Analysis

Key Growth Drivers for the Branded Segment

Growth of Food Processing Industry: The applications of palm oil and its derivatives are significant in the
packaged food segments, such as bakery goods and savory snacks. These segments not only dominate the
packaged food market, but are also projected to grow at a CAGR of 9% and 15% respectively in the next five
years, thereby aiding the growth of consumption of palm oil by industry. While biscuits are largely already
branded, savory snacks are also rapidly transitioning towards brands, thereby streamlining the procurement of
raw materials in favor of large-scale formal players.

Formalization of the Food Service Industry: The organized food service industry has been growing at a CAGR of
14%, much faster than the overall food service industry. The impact of COVID-19 has also been relatively less
severe for the organized players on two counts. Firstly, the ability of the organized players to ensure COVID-19-
appropriate norms and manage heightened health and hygiene requirements. Secondly, the advantage for take-
outs and delivery which sustained their operations. This consistent transition has formalized raw material
procurement processes and supplier management systems, with demand shifting in favor of large-scale branded
suppliers.

Demographic Changes for Informal Labor Market: Increasing household incomes and urban migration of
informally employed workers has resulted in higher consumption of oils and altered food-buying behavior,
causing a gradual shift towards branded and packaged products. Packaged palm oil had aided this conversion by
presenting an affordable alternative.

SOYBEAN OIL

Soyabean Oil Availability in India (Volume)

The total availability of soyabean oil in India in FY 2020 was estimated to be 5.39 million MT. Of the total
requirement, approximately 3.7 million MT is met by imports and approximately 1.7 million MT is met through
domestic production. Over the last five years, the import dependency of soyabean oil was 70%. India imported almost
35% of the global exports of soyabean oil by volume, making it one of the largest importers of soyabean oil.
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Soyabean Oil Availability in India — By Volume (Mn MT)
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Soyabean

Consumption of Soyabean Oil across Customer Segments - By Volume (FY 2020)
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Source: Technopak Analysis
Branded Soyabean Oil Retail Market in India

The branded soyabean oil retail market was estimated to be approximately X 38,000 crore in FY 2020 and is expected
to grow at a CAGR of 6% in the next five years. It is the second largest oil variety consumed, after palm oil. It is
largely consumed in northern, central and eastern Indian states.
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Branded Soyabean Oil Retail Market in India (¥ Cr)

FY 2015 FY 2020 FY 2025P

Source: Technopak Analysis

Key Growth Drivers for the Branded Segment

In-home Consumption Demand Shift in Favor of Soft Qils: In-home consumption is dominated by soft oils such
as soyabean oil, mustard oil, sunflower oil and others. Soyabean oil is widely preferred across India given its
price advantage compared to other soft oils which have territorial limitations.

Formalization of the Food Service Industry: The organized food service industry has been growing at a CAGR of
14%, much faster than the overall food service industry. This consistent transition has formalized raw material
procurement processes and supplier management systems, with demand shifting in favor of large-scale branded
suppliers.

Growing Revenue Streams from By-products: Soyabean oil majors have fully integrated their operations from
oilseed procurement from domestic and international sources, solvent extraction capabilities, refineries to refine
the crude edible oils, processing of de-oiled cake to cater to the feed industry and manufacturing of specialty
ingredients and forward integrating to value-added products like soya nuggets and soya flour. Growing export
opportunities for de-oiled cakes and rising domestic consumption of value-added products have resulted in
additional revenue streams for the soyabean players.

MUSTARD OIL

Mustard Oil Availability in India (Volume)

India is among the biggest consumers of mustard oil due to its high consumption in various culinary practices such as
cooking, frying, poaching, and dressing, etc. Additionally, the expanding agriculture sector contributes to the
increasing availability of high-yield mustard seeds, thereby catalyzing mustard oil production.

The total availability of mustard oil in Indian in FY 2020 was estimated to be 2.6 million MT. Of the total requirement,
almost all is produced domestically. Rajasthan, Uttar Pradesh, Haryana and Madhya Pradesh are the leading states in
terms of mustard oilseed production in India. Rajasthan leads in rapeseed and mustard, followed by Uttar Pradesh,
Haryana and Madhya Pradesh. Almost 44% of rapeseed and mustard is produced in Rajasthan alone.
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Mustard Oil Availability in India — By Volume (Mn MT)
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Branded Mustard Oil Retail Market in India

The branded mustard oil retail market was estimated to be approximately % 25,000 crore in FY 2020 and is expected
to grow at a CAGR of 11% in the next five years, outpacing the growth of all other key oil varieties. The key factors
driving the demand for mustard oil in India include the shift towards unrefined oils for their associated health benefits,
leading to strongly surging demand from both urban and rural regions.

Among the four major oils, i.e., palm oil, soyabean oil, sunflower oil and mustard oil, mustard is the only oilseed
native to India, with mustard oil extracted fully through domestic production of the oilseed. Therefore, there is a strong
case for the government to initiate policy changes that encourage farmers to focus on mustard as a cash crop, increase
the area under mustard cultivation, reduce the domestic edible oil demand-supply gap by increasing the production of
mustard oil, and thus, reduce edible oil imports.

Branded Mustard Oil Retail Market in India (¥ Cr)

FY 2015 FY 2020 FY 2025P

Source: Technopak Analysis

The consumption is driven by Eastern and Northern states where it is used extensively as traditional cooking medium.
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Mustard Oil Consumption — By Regions

FY2020 (2.6 Mn MT)
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Key Growth Drivers for the Branded Segment

Reverse shift towards unrefined oils with health benefits: While mustard oil has historically been an integral part
of Indian cooking, its importance from a health standpoint is being reinforced. The fact that it is indigenous to
India, and that its extraction does not involve extreme refining or processing and it therefore has associated health
benefits, has lent mustard oil a premium positioning, with customer groups gravitating back towards it.

Ban of other edible oil blending with mustard oil: The food regulatory body (FSSAI) recently banned the blending
of mustard oil with other edible oils. The ban on blending is expected to encourage the growth in consumption of
mustard oil in its pure form. The move is also expected to help farmers in getting better prices for their produce
and hence boost domestic production of mustard oil in India.

Formalization of regional edible oil players: This mustard oil segment is highly fragmented, with many small and
regional players operating within their territories often engaging in informal operations. Policy pushes such as
strict GST implementation, a ban on the sale of loose oils and a ban on the blending of other edible oils with
mustard oil, are expected to bring about the transition of informal players into organized players. Unorganized
players have started to recognize the importance of formalization in order to acquire scale and long-term brand
equity. This has resulted in the rising share of regional brands in the overall branded sales in the last five years.
This bodes well for the sustainable growth of the sector in the long term, because the increasing share of regional
brands is indicative of the wider adoption of better practices across the sector.

Growing ability to address rural and semi-urban demand: Mustard oil enjoys wide acceptance in rural and semi-
urban areas where, in the past, it had been catered for through the informal route. The rising share of the branded
oil business is also indicative of the ability of the branded oil business to cater to rural and semi-urban demand.
Both national and regional brands have done so by introducing a product SKU mix to address price sensitive rural
demand, and by strengthening retail distribution in rural and semi-urban areas.

GROUNDNUT OIL

Groundnut Oil Availability in India (Volume)

Groundnut oil has been in use for many years in India, with west India being the largest consumer. It is extracted from
groundnut kernels which are produced entirely in India. India has surplus produce in terms of groundnut production
and therefore, exports primarily to China and many other countries. Groundnut kernels have four major application
areas. They are exported to other countries, used for sowing purposes, for direct consumption as nuts in India and for
oil extraction. With growth in the domestic consumption of peanuts and exports, the availability for kernels for oil
extraction has diminished in previous years, which in turn has increased the price of groundnut oil in India.
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Out of the total volume of groundnut shells, nearly 72% by volume is available in the form of groundnut kernels. Of
the total of groundnut kernels, 20-22% is used for sowing, 15-16% is exported and 38-40% is consumed, leaving
approximately 25% for oil extraction.

The total availability of groundnut oil in Indian in FY 2020 was estimated to be 0.3 million MT. Of the total
requirement, almost all is produced domestically. Approximately 90% of groundnut is grown in five states, namely
Karnataka, Gujarat, Maharashtra, Andhra Pradesh, and Tamil Nadu. Andhra Pradesh and Gujarat account for more
than 50% of the cultivated area in India.

Groundnut Oil Production in India — By Volume (Mn MT)
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Source: Technopak Analysis, Ministry of Agriculture & Farmers Welfare, Govt. of India
Years in OY — Oil Year (November to October)

Branded Groundnut Oil Retail Market in India

The branded groundnut oil retail market was estimated to be approximately X 3,200 crore in FY 2020 and is expected
to grow at a CAGR of 5% in the next five years to reach X 4,000 crore in FY 2025.

Branded Groundnut Oil Retail Market in India (] Cr)

FY 2015 FY 2020 FY 2025P

Source: Technopak Analysis
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Competitive Intensity

Groundnut oil is a very fragmented market due to domestic production of oilseeds. While national players do not have
any significant presence in the groundnut oil segment, there are regional champions such as Gulab oils and others
which have a notable presence in their territories.

Market share of key players in branded groundnut oil market (FY 2020)

FY2020 (INR 3,200 Cr)

[ ﬂo_z%
/ 1% = Gulab Oils
= Adani Wilmar
Sona Sikka Oils
= GEF
= Others

Source: Annual Report, Published Articles
*Market Size includes consumption by industry, HoReCa segment and end consumer in branded form

Key Growth Drivers for the Branded Segment

. Increasing Demand in Various Industries: Increasing demand for groundnut oil in various industries, and
especially the skincare industry, is promoting higher production and driving the market for peanut oil.

e  Health Benefits: Groundnut oil is perceived to have health benefits, which in turn drives the demand for
groundnut oil in the country. The associated health benefits are driving premiumization in this segment, with
many brands introducing premium variants such as cold-pressed groundnut oil and organic groundnut oil.

RICE BRAN OIL
Rice Bran Oil Availability in India (Volume)

Rice bran is a unique vegetable oil produced from the outer brown layer of the rice. Rice bran oil is rich in antioxidants
and known for its cholesterol-lowering properties. India produced nearly 40-45 lakh MT of rice bran in 2020, which
had the potential to produce nearly 10 lakh MT of rice bran oil. However, for the output to be safe for human
consumption, the processing is required to be done within 24 hours. Since the processing capability is not adequately
agile to handle the available produce, only a limited quantity is processed. In 2020, 0.35 million MT of rice bran oil
was produced in India.

The total availability of rice bran oil in Indian in FY 2020 was estimated to be 0.35 million MT, largely produced
domestically. Rice bran is primarily used for home consumption.
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Rice Bran Oil Availability in India — By Volume (Mn MT)
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Source: Ministry of Agriculture & Farmers Welfare, Govt. of India
Years in OY — Oil Year (November to October)

Less than 50% of the total rice bran oil is marketed as pure rice bran oil. The balance is used for blending purposes.
Adani Wilmar is the market leader in the pure rice bran oil segment.

Classification of Rice Bran oil market — Pure & Blended

FY2020 (0.35 Mn MT)

= Pure Rice Bran Oil
= Blended Rice Bran Qil

Source: Annual Report, Published Articles
Branded Rice Bran Oil Retail Market in India

The pure branded rice bran oil retail market was estimated to be X 1,700 crore in FY 2020 and is expected to grow at
a CAGR of 6% in the next five years to reach % 2,300 crore in FY 2025.

Branded Rice Bran Oil Retail Market in India (% Cr)
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Source: Technopak Analysis
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Competitive Intensity

Positioned on the platform of its health benefits, pure rice bran oil has been commercialized recently, before which
rice bran oil was often used as one of the components in blended oils. The top five players in the pure rice bran oil
market constitute close to 63% of the entire branded market. Adani Wilmar and RCM Health Guard Oil are the leading
brands, with a combined market share of 40% distributed equally between the two. The other significant players are
Emami Agrotech, Sita Group and GEF, together contributing a share of 23% of the market.

Market share of key players in Branded Pure Rice Bran oil market (FY 2020)

FY2020 (INR 1,700 Cr)

= Market Leaders

m Other Key
Players

Source: Annual Report, Published Articles, Technopak Analysis
Key Growth Driver for the Branded Segment

Health Benefits: Rice bran oil is growing, albeit not aggressively, on the back of its promoted health benefits. Given
its premium positioning, its off-take from metro and tier | cities has been recording growth. Leveraging this trend,
many national and regional edible oil players have introduced rice bran oil into their portfolio, thereby augmenting
the distribution and availability of the oil on retail shelves.

OVERVIEW OF SPECIALTY FATS AND OILS MARKET IN INDIA

Specialty fats and oils are products with distinct characteristics and functional properties when compared to traditional
fats and oils. The category includes margarine and bakery shortenings, lauric fats, interesterified fats, high stability
frying oils and CBE (cocoa butter equivalents). The customized properties of specialty oils and fats make them ideal
for application in bakeries, biscuits, confectionery and other snacks. In FY 2020, the Indian specialty fats and oil
industry size was estimated at 9 lakh MT and growing at a CAGR of 8%.

Specialty Fats and Oil Market in India (MT per Annum)

1,320,000
900,000
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Source: Technopak Analysis
Key Factors Driving Growth

Demand for high-quality, safe and indulgent bakery and confectionery products is fueling the sales growth of specialty
fats and oils. Major confectioners and bakery establishments have become more sensitive towards the health concerns
of consumers and the quality of their products. Specialty fats and oils have helped the industry players in launching
new processed foods products with superior quality and taste profiles.

The market has witnessed a strong demand for specialty fats like premium bakery fats, frying oils, and confectionery
fats. Growth in bakeries and the confectionery market in India and an increasing consumption of packaged food,
biscuits and snacks is driving growth in the market.

Indian edible oil players like Adani Wilmar, Bunge, GEF, Emami Agrotech and 3F Industries are seeking to capitalize
and innovate on niche application areas in specialty fats and oils. For instance, Adani Wilmar has developed a whole
range of frying oils for use by institutions and snacks manufacturers. GEF and Bunge have established themselves as
market leaders in premium bakery fats and confectionery fats.

Key Product Categories in Specialty Fats and Oils

The Indian specialty fats and oil market is divided into popular fats, premium bakery fats, frying oils and confectionery
fats. The specialty fats market is projected to grow at a CAGR of 8% with increasing demand for packaged food. The
premium bakery fats segment in specialty fats is projected to grow the fastest, with a CAGR of 8.8% for the next five
years.

Popular Fats: Popular fats are competitively priced fats and hydrogenated oils sold in Indian markets for the
manufacturing of packaged products and bakery food largely consumed by middle- and low-income groups. The
majority of the fats sold under popular fats is used in the manufacture of snacks like Matthi, Faan and mass to mid
bakery biscuits. The demand for popular fats is projected to grow at a CAGR of 7.5% over the next five years due to
increasing use by the industry.

Premium Bakery Fats: Bakery fats are premium-priced products like bakery shortenings, margarine, and
interesterified fats. The products are used by regional bakeries, bakery chains and standalone bakeries for manufacture
of various mid to premium bakery products. The premium bakery fats market is a highly organized and niche market,
with the presence of few players in the industry. The premium bakery fats market is projected to grow at a CAGR of
8.8% over the next five years, led by the increasing preference for packaged food fueled by COVID-19-related
concerns.

Specialty Fats and Oils Market split by Volume (FY 2020)

Speciality Fats and Oils

= Premium Bakery Fats
= Popular Fats

Confectionery Fats/ Lauric
Fats

Source: Technopak Analysis
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Confectionery Fats/Lauric Fats: Confectionery fats are used by Indian industries and institutional players for
manufacturing whipped creams, frozen dessert, confectionery, chocolate and chocolate-based products and fillings in
créme biscuits. Products like lauric fats, cocoa butter equivalents (CBE), cocoa butter substitutes (CBS), cocoa butter
replacers (CBR) and milk fats replacers (MFR) are categorized as confectionery fats. The confectionary fats market
is projected to grow at a CAGR of 8.2% over the next five years.

Frying Oils: High stability frying oils are enhanced oil products used by quick service restaurants like and Indian
savory and extruded snacks manufacturers for deep frying needs. The demand for frying oils is projected to grow at a
CAGR of 8.5% over the next five years, led by the increasing preference for packaged food fueled by COVID-19-
related concerns.

Market Structure

Specialty fats and oils are specialized products and require technical expertise in the manufacture of the products.
Established oil manufacturers like Adani Wilmar, Bunge, GEF and 3F, Emami and others are present in the category.

The market has two major distribution and sales channel viz. institutional sales channel, and intermediary-led sales
channel.

The institutional sales channel caters to institutional customers which include:
e Large biscuit and cake companies

e Confectionery manufacturers

o QSR (quick service restaurant) chains

e  Snack manufacturers

Institutional customers procure bakery fats, confectionery fats and frying oils for captive consumption. They procure
directly from large manufacturers like Adani Wilmar, Bunge, Emami and GEF.

The intermediary-led market caters to small manufacturers, standalone bakeries and the unorganized food services
market. Bakeries and small manufacturers of savory snacks, biscuits and namkeen are the end customers in this market.
Some companies like Bunge and Adani Wilmar have an established presence in the market, with direct reach to
bakeries and other manufacturers, while other players are dependent on industrial demand and intermediaries trading
in the market. The market is region-specific due to multiple product categories and the high-level customization
requirements of the consuming industry.

Different products under specialty fats and oils behave differently in the sales market, on the basis of demand by
customers. Frying oils are largely retailed through institutional channels, while bakery fat is an intermediary-led
market. Bakeries and industries are sensitive to changes in the price of fats and oils, as biscuits and other snacks
contain as much as 40% fats, thus making it a key input for the manufacturers.

Specialty Fats and Oils Market Structure

Product Institutional Sales Intermediary-led Sales
Premium Bakery Fats 30% 70%
Popular Fats 50% 50%
Confectionery Fats 55% 45%
Frying QOils 60% 40%

Source: Technopak Analysis based on Industry estimates
Key Players in Specialty Oils and Fats

GEF: GEF is one of the largest edible oil players in south India and has a strong portfolio in specialty fats. Their key
brands GEF Fabula and GEF Smart Fat are used in biscuit manufacturing, while Choco Magik and Coat Magik are
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cocoa butter equivalents. Fry Magik is the frying oil brand of GEF, while Ice Magik and GEF Fabula are the company’s
confectionery fat brands.

The company has a strong presence in the market. GEF is one of the largest players in specialty fats in south India,
with a market share of approximately 16% in specialty bakery fats like shortenings in the region.

Adani Wilmar: Adani Wilmar is a leading player in the confectionery fats and frying oil category. Adani sells popular
fats under the brand names Jubilee, Raag and Avsar; frying oil under the brand Fryola; bakery fats under the brands
Wilshort, Wilcake, Wilpuff and confectionery fats under the brands Bissice, Wilkrin, Besschoc, Ultrachoco, Wilfil,
Willarine, Wilkote, and others. Adani Wilmar is the largest player in specialty fats and oils with a focus on popular
fats in the portfolio. The company has a market share of approximately 20% in popular fats. Adani has a market share
of approximately 60% in frying oils and a share of approximately 50% in the confectionery fats market in India. The
company has a strong distribution presence across India.

AAK Kamani: AAK Kamani is one of the leading manufacturers of specialty fats and oils with over 55 years of
expertise and a strong presence in the Indian market. AAK Kamani was formed in 2015 as a JV between Sweden-
based AAK, a global company focused on specialty oils with a presence in more than 100 countries and a
manufacturing base in 20 countries, and India-based Kamani, a player in specialty fats. AAK Kamani has a
manufacturing facility situated at Khopoli, 100 kms from Mumbai. AAK Kamani sells popular fats under the brand
names K-Cuisine, Jade, Akopuff 20, K-Lite, Sweetjoy, and Karuna; frying oil under the brands Foodlite and Frywell;
bakery fats under the brands Jade, Artina, K-Cookiez, K-Meetha, Konica, Cakelite, and Komplete, and confectionery
fats under the brands Koolex, DFR, Cocosilver, and Krisp.

Bunge: Bunge is the market leader in specialty bakery fats and has a strong presence across India, with a market share
of close to 40-50% in bakery fats. Bunge has the brand Lily in specialty bakery fats. Bunge is also present in
institutional fats with its products under the brands Ricca and Lotus.

3F Industries: 3F Industries is one of the largest players in oleochemicals and specialty fats and oils. The company
has a strong presence in edible specialty fats and oils, with a presence in bakery fats and confectionery fats. 3F sells
bakery fats under the brand names Bakers Delite, Creme Delite, Bakers Pet, Bakers Mate and Super Delite, and
confectionery fats under the brands Supra, Surabhi, Trim, Golden Spread, Frozen Delite, Magic Melts, and Riola. 3F
industry is also present in frying oil with its brands Frydelite and Ezyfry.

Emami Agrotech: Emami Agrotech is one of the largest edible oil players in India. The company is also present in
the bakery fats segment with its brand Bake Magic. The company manufactures specialty fats in its plant near
Krishnapatnam port.

Kaleesuwari: Kaleesuwari is one of the largest edible oil players in south India with a presence in the bakery fats
segment. Cream Gold, Puff King, Masterpiece, So Soft, and Gold Choice are the bakery fats brands of the company.
Kaleesuwari has a distribution network and established brand name in the bakery fats market in South India.

Market Presence of Players in Specialty Fats and Oils

Player Popular Fats Premium Bakery Fats | Confectionery Fats Frying Oils
GEF VY vV VvV
Adani Wilmar VY v Vv VY
Bunge NN vvv vV
Emami vV VY
Kaleesuwari v vv
3F VY vV Vv
AAK Kamani vV Vv Vv Vv

Source: Technopak Analysis

vVVV: Market leader

vvV: Strong market presence in the category
vV Market presence in the category

v Presence in category, with very low sales
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Presence of Players Across Different Categories in Specialty Fats and Oils

Player Popular Fats Premium Bakery Fats | Confectionery Fats Frying QOils
GEF - GEF Fabula, GEF Smart | Choco Magik, Coat Magik, | Fry Magik
Fat Ice Magik
Adani Wilmar Jubilee, Raag, Wilshort, Wilcake, Bissice, Wilkrin, Besschoc, | Fryola
Avsar Wilpuff Ultrachoco, Wilfil,
Willarine, Wilkote
Bunge - Lily Ricca, Lotus -
Emami Bake Magic Bake Magic - -
Kaleesuwari Puff King Cream Gold, - -
Masterpiece, So Soft,
Gold Choice
3F - Bakers Delite, Créeme Supra, Surabhi, Trim, Ezyfry,
Delite, Bakers Pet, Golden Spread, Frozen Frydelite
Bakers Mate, Super Delite, Magic Melts and
Delite Riola
AAK Kamani K-Cuisine, Jade, | Jade, Artina, K-Cookiez, | Koolex, DFR, Cocosilver, | Foodlite,
Akopuff 20, K- K-Meetha, Konica, Krisp Frywell
Lite, Sweetjoy, Cakelite, Komplete
Karuna

Regional Market Share

The specialty fats market is consolidated with large manufacturers having a share of over 95% of the market. There
are multiple product categories and products under specialty fats and the market presence of players varies with
product demand and regional demand for the fats and oils.

Regional Market Share in Specialty Fats and QOils FY 2020

Speciality Fats and Oils

Source: Technopak Analysis

= South

= West

North

= East

The south Indian market is dominated by players that have a strong bakery fats portfolio and established connections
with small bakers and savory manufacturers. Bunge, GEF and 3F are the largest players in the south Indian specialty
fats and oils market. Kaleesuwari and Emami are also present in the South Indian market, with a small market share.

Adani Wilmar, Emami and Budge-Budge Refinery are the largest players in the east Indian market, with a strong
presence in the category.
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The west Indian market is the largest market and is dominated by Adani Wilmar, Costco, Cargill, Bunge, Allana,
Louis Dreyfus, and Kamani oil industries.

The largest players in North Indian market are Adani Wilmar, Emami, and Kanpur Edibles, with multiple other players
also having a presence.

COMPETITION ANALYSIS
Overview of Edible Oil Market in India

The Indian edible oil market is a fragmented market with the presence of multiple national and regional players.
Players with established brand names and distribution reach across the country have a higher market share. These
‘national players’ are present in multiple varieties of oils, with a focus on palm and soyabean oil. National players are
also present in other consumer products such as staples and packaged foods, on the back of their strong distribution
network across the country. Ruchi Soya, Adani Wilmar, Emami, and Bunge are the key national players In India

A large market share in edible oil is dominated by ‘regional players’ catering to a specific location in India, through
strong connections with retailers and an understanding of regional taste preferences. These players are often market
leaders in one or two oil categories with a strong presence in between one and four states in a region. These players
have enabled growth in the oil market through a focus on key product categories in the oil space. Some dominant
regional players are GEF, Kaleesuwari, NK Proteins, and BL Agro, etc.

Key Refined Oil Players in India

Companies Brands Focus Markets
Ruchi Soya Nutrela, Mahamoksh, Sunrich, Ruchi-gold National
Adani Wilmar Fortune, Bullet, Aadhar, Raag National
Emami Agrotech Healthy & Tasty, Himani Best Choice National
Bunge Chambal, Gagan, Dalda, Ginni National
GEF Freedom, First Klass Regional
BL Agro Bail Kolhu, Mohan Dhara, Kamal Jyoti, Balance Lite and Aviral Dhara Regional
N K Proteins Tirupati, Malaya Gold Regional
Kaleesuwari Gold Winner, Cardia, Fedora, Orysa, Pure Plus Regional
MK Agrotech Sunpure Regional
Lohiya Industries Golddrop Regional
Cargill Gemini, Sweekar, Rath, Nature fresh, Sweekar, Sunflower National/Regional

Source: Technopak Analysis
Distribution and Production Capacities of Players

Edible oil players have established crushing and oil refining capacities in India. Edible oil players refine multiple
varieties of edible oils in their refineries. Ports and SEZ have a seen a large concentration of oil refineries in India,
due to easy access to imported raw materials used in oil refining and supportive government regulations. Adani
Wilmar, Ruchi Soya, Bunge and GEF have some of the largest oil refining capacities in India.

Production capabilities of Key Players

Player Sales and Distribution Manufacturing Capacity
Network
GEF 32 depots, 1,100 distributors, | The company has three port-based plants with total refining capacity of 2,615
approximately 2.3 lakh retail | TPD having the latest Belgian technology. One plant at Krishnapatnam with a
outlet refining capacity of 1,100 MT per day and another plant at Kakinada with a
refining capacity of 365 MT per day. A new unit at Kakinada has a refining
capacity of 1,150 MT per day.
Ruchi Soya | Products are available in 11 | Refining capacity of over 11,000 MT per day, seed crushing capacity of 11,000
lakh outlets through 5000 | MT per day and packaging capacity of 10,000 MT per day.
distributors
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Five port-based refineries, three standalone crushing plants, eight integrated
crushing and refining plants, one refinery and vanaspati plant and two palm
fruit processing units.

Adani 85 depots and 5000 | Refining capacity of over 16,800 MT per day, seed crushing capacity of 8,800
Wilmar distributors MT per day.
15-16 lakh outlets
Emami Distribution network of 3.5 - | Total manufacturing capacity of approximately 6,200 MT per day.
Agrotech 4 lakh outlets.
The Haldia facility unit has a total production capacity of 3,600 MT per day
which includes palm oil, soyabean oil, rice bran oil, sunflower oil, and
vanaspati.
The mustard oil manufacturing unit is situated in Jaipur with a production
capacity of 125 MT per day.
The Krishnapatnam unit produces palm oil, sunflower oil, vanaspati, and
specialty fats with a production capacity of 2400 MT per day.
Bunge With the retail reach of | 1,200 MT per day. refinery at Kandla
around 4 lakh retail outlets
BL Agro Network spread in 200 cities | Total refining capacity of 700 MT per day, packaging capacity of 1,500 MT per
across 13 states of India and | day.
Nepal, with 450 distributors
of approximately 46,000 | One facility at Parsakhera with a capacity of 250 MT per day to refine rice bran
retailers oil/crude palm oil, additional features including a 240 MT dewaxing section
and a 280 MT winterization section, a 200 MT per day capacity to refine crude
degummed rapeseed oil/crude degummed soyabean oil and mustard oil, and
100 MT of distillation capacity
Another facility at Jauharpur with a refinery unit of 150 MT per day to refine
crude sunflower oil/cotton seed oil/crude palm oil, additional capacity of 300
MT per day for fractionation plant to fractionate palmolein oil or refined rice
bran oil, and 200 MT per day capacity for fractionation of crude palm oil to
palmolein oil.
N K Proteins | Company has its own supply | Total refining capacity of 1,775 MT per day. Main plant in Gujarat with a
chain with 100+ trucks and | capacity of 1,400 MT per day. One facility in Maharashtra with a capacity of
tankers 125 MT per day. New plant being established in Gujarat with a capacity 250
MT per day.
The company has a fractionation plant for palm with a capacity 650 MT per
day.
The company has a filling capacity of 1,200 MT per day, with a tin
manufacturing capacity of 55,000 MT/day, jar manufacturing capacity of
40,000 jars/day and bottle manufacturing of 20,000 bottles/day.
Kaleesuwari | Kaleesuwari Refinery | Kaleesuwari Refinery Private Limited has four manufacturing locations within
Private Limited has | India: Chennai, Palani, Tumkur, and Kakinada, with a combined sunflower
distribution presence across | refining capacity of 1,000 MT per day, a biodiesel production capacity of 300
India MT per day, a solvent extraction plant, a de-oiled cake capacity of 350 MT per
day, and a pharma-grade refined capacity of 30 MT per day.
MK - The company has one production facility at Srirangapatna, Karnataka, with a
Agrotech capacity of 200 MT per day.
Lohiya - The company has two operational units: one at Mankhal (Telangana) and
Industries another at Kakinada Port (Andhra Pradesh) with an installed capacity of 900

MT per day.
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Cargill

Three refineries with a capacity of 3,500 MT per day.

Product and Brand presence of Leading Edible Oil Players

The edible oil market is fragmented and competitivethus, brands play an important role in establishing presence there.
Indian players have established multiple brands to target different customer segments.

Product presence of Key Players

Player Palm Soybean Mustard Sunflower Cotton Ground- Rice Coconut | Blended | Vanaspati
Qil Qil Oil Oil seed Oil nut Oil Bran Oil Oils
oil
GEF v v v v v v
Ruchi Soya v v v v v v v
Adani Wilmar v v v v v v v v v
Emami v v N4 v v v
Agrotech
Bunge v v v v v v v v
BL Agro v v
N K Proteins v v v v v v v v
Kaleesuwari v v v v v v
MK Agrotech v
Lohiya v
Industries
Cargill v v v v v v

Product and Brand Portfolio of key players

Player Product Portfolio Brand Portfolio

GEF Sunflower oil, rice bran oil, mustard oil, palmolein | Freedom, First Klass
oil, specialty fats for bakery products like biscuits,
chocolates, and ice creams

Ruchi Soya Palm oil, soyabean oil, sunflower oil, mustard oil, | Mahakosh, Ruchi Gold, Nutrela, Sunrich
rice bran oil, groundnut oils, vanaspati oil, bakery
fats, and soy food

Adani Wilmar Soy, sunflower, mustard, rice bran, groundnut, | Fortune, King’s, Bullet, Raag, Avsar
cotton seed and functional oils

Emami Soyabean oil, sunflower oil, mustard oil, rice bran | Healthy & Tasty and Himani Best Choice

Agrotech oil, palmolein oil, spices, specialty fats, vanaspati

Bunge Crude & refined soyabean, crude palm oil, | Chambal, Gagan, Dalda, Hudson
palmolein, mustard & cotton oil

BL Agro Palm oil, soyabean oil, sunflower oil, mustard oil, | Bail Kolhu, Mohan Dhara, Kamal Jyoti, Balance Lite
rice bran oil, til oil, atta, pulses, besan, maida, | and Aviral Dhara
roasted dalia, flax seeds

N K Proteins Cottonseed oil, sunflower oil, corn/maize oil, | Tirupati, Tirupati Sunpride, Tirupati Active plus,
soyabean oil, mustard oil, groundnut oil, palmolein | Tirupati Soyalite, Pankaj, Malaya, Arun
oil, blended vegetable oil

Kaleesuwari Sunflower oil, rice bran oil, groundnut oil, sesame | Gold Winner, Pure Plus, Orysa, Vedhas Gold, Cardia
oil, olive oil, coconut oil & vanaspati, lamp oil and | Life, Cardia Life Fit, Cardia Advanced, Dheepam,
specialty fats Gold Winner’s Eldia, So Soft, Puff King, Master

Piece, Cream Gold

MK Agrotech Sunflower Qil, Rice Bran Oil, Palm Oil, Sugar, | Sunpure
Aata

Lohiya Sunflower Oil, Palm Qil Gold drop

Industries

Cargill Olive oil, sunflower oil, soyabean oil, mustard oil, | Nature Fresh, Gemini, Sweekar, Leonardo Olive Oil,

groundnut oil and vanaspati, food ingredients, grain
and oilseeds, cotton, animal nutrition

Rath and Sunflower brand of hydrogenated fats.
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Regional Preference for Edible Oil in India

The Indian edible oil market is highly fragmented with the presence of multiple players and various oil categories.
However, the consumption of oil varies from one region to another based on taste preferences and regional agriculture.

North India: Key states in north India like Punjab, Haryana, Jammu and Kashmir, Delhi and Uttar Pradesh are
predominantly soyabean and mustard oil consuming regions. It is estimated that soyabean and mustard account for
over 80% of total sales of edible oil in the region.

South India: Sunflower oil is the most widely consumed oil in the south Indian states of Andhra Pradesh, Telangana,
Karnataka and Kerala and Tamil Nadu. The second most popular oil in South India is palm oil, widely consumed in
the coastal belt of the region.

Central India: Soyabean oil is the most widely consumed edible oil in the states of Madhya Pradesh, Chhattisgarh,
parts of Rajasthan and Vidarbha region of Maharashtra and accounts for over 80% of total edible oil consumption.
Sunflower oil is the second most popular oil in the region.

West India: Cottonseed oil, sunflower oil and groundnut oil are the most widely consumed edible oil in states like
Guijarat and parts of Maharashtra.

East India: Mustard and soyabean oil account for 80-85% of total edible oil consumption in the states of West Bengal,
Bihar, Jharkhand etc. followed by sunflower oil and other edible oil. Sunflower oil is widely consumed in Odisha.

Regional Presence of Key Players (WIP)

Maharashtra and Madhya Pradesh

Player States Present Market Rank
GEF Andhra Pradesh, Odisha, Telangana, Chhattisgarh, | Market leader of sunflower oil in Andhra Pradesh,
Karnataka and Tamil Nadu Telangana and Odisha,
One of the largest sunflower oil players in South
India
Ruchi Soya Pan India Largest player in India in refined palmolein oil
segment
Adani Wilmar Pan India Largest player in India in soyabean oil segment
Emami Agrotech | Odisha, West Bengal, Bihar, Jharkhand, | Largest player of edible oils in East India
Chhattisgarh
Bunge Punjab, Haryana, Uttar Pradesh, Uttarakhand, One of the largest players in North India
BL Agro Haryana, Punjab, Uttarakhand, Uttar Pradesh Key player in mustard oil in Uttar Pradesh
N K Proteins Gujarat, Rajasthan, Madhya Pradesh, Maharashtra | Largest player in Gujarat
Kaleesuwari Andhra Pradesh, Odisha, Telangana, Karnataka, | One of the largest sunflower oil player in South
Maharashtra and Madhya Pradesh India
MK Agrotech Andhra Pradesh, Telangana, Karnataka, Keralaand | Sunflower oil player in South India
Maharashtra
Lohiya Andhra Pradesh, Odisha, Telangana, Karnataka, | Sunflower oil player in South India
Industries Maharashtra and Madhya Pradesh
Carygill West Bengal, Odisha, Telangana, Karnataka, | Significant presence across India

(remainder of this page intentionally left blank)
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Edible Oil Market in South India
Share of Key States in Edible Oil Market in South India (Volume FY 2020)

South India Edible Oil Market

= Andhra Pradesh
= Telangana
Karnataka
= Tamil Nadu & Pondicherry
= Kerala

Source: Primary research, Secondary research, Technopak Analysis

Tamil Nadu and Karnataka are the largest consumers of edible oil in South India followed by Andhra Pradesh,
Telangana and Kerala.

The South Indian Market is dominated by sunflower oil and palmolein oil.
Edible Oil Market Distribution Reach in South India

The South Indian oil market has more than 8.5 lakh retail touchpoints for edible oils. Edible oil players have a
distribution network to reach out to the retail outlets in the region.

National players dominant in soyabean oil, palm oil and mustard oil have relatively limited reach to retail stores based
in the region with a coverage of 10-20% of the total retail outlets present. However, players in the region with focus
on sunflower oil have a strong distribution network and higher penetration in the retail market. Key players like GEF
and Kaleesuwari with a strong distribution network have a coverage of 25-35% of the total retail outlets present in the
region.

Pricing of Edible Oil

Pricing of various edible oils in the market

Category Price Range (INR) (Max-Min)

Palm oil 75-135
Sunflower oil 95-180
Soyabean oil 85-160
Mustard oil 90-145
Coconut oil 330-540
Groundnut oil 158-200
Rice Bran oil 108-176

(remainder of this page intentionally left blank)
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Review of Financial Performance of Edible Oil Players

Indian edible oil players have seen stable growth during the past three years due to growing consumption of packaged
edible oil. GEF is the fastest growing company with a CAGR growth 28%.

Sales of the companies (Z Cr)

Player Revenue (FY 2018) Revenue (FY 2019) Revenue (FY 2020) CAGR

GEF 3,981 5,423 6,500 27.8%
Ruchi Soya 11,994 12,729 13,118 4.6%
Adani Wilmar 26,347 28,802 29,657 6.1%
Emami Agrotech 8,760 12,215 12,552 19.7%
Bunge 5,063 5,419 - 7.0%
BL Agro 2,360 2,119 - -10.2%
N K Proteins 3,527 3,489 3,800 3.8%
Kaleesuwari 2,848 3,374 3,382 9.0%
MK Agrotech 1,176 1,401 1,627 17.6%
Lohiya Industries 1,513 1,639 1,325 -6.4%
Cargill 7,039 7,607 - 8.1%

Source: Annual Reports, Company Filings, Technopak Analysis
Standalone Financials for the company

Indian edible oil players have seen low profitability due to strong competition in the industry. While players like MK
Agrotech, Adani Wilmar and GEF have high operating margins, players like MK Agrotech and GEF have higher PAT
margins among the key edible oil players.

Profitability Ratios of the companies (FY 2020%)

Player Gross Inventory EBITDA Operating PBT Margin | PAT Margin
Margin Turnover Margin Margin
GEF 9.8% 7.1 4.0% 3.6% 3.7% 2.9%
Ruchi Soya 11.8% 8.9 3.1% 2.0% 1.6% 1.6%
Adani Wilmar 14.2% 6.5 4.5% 3.7% 2.1% 1.3%
Emami Agrotech 6.6% 8.6 1.6% 1.1% 0.8% 1.0%
Bunge 11.8% 8.5 3.1% 2.3% 2.9% 1.9%
BL Agro 9.3% 5.5 3.2% 2.5% 0.1% 0.1%
N K Proteins 5.1% 35.8 0.5% 0.2% 0.8% 0.7%
Kaleesuwari 10.3% 8.1 3.1% 2.6% 2.8% 2.4%
MK Agrotech 13.0% 14.3 8.4% 6.7% 5.5% 4.1%
Lohiya Industries 9.8% 9.2 2.1% 1.7% 1.0% 0.8%
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Player Gross Inventory EBITDA Operating PBT Margin | PAT Margin
Margin Turnover Margin Margin
Cargill 14.7% 4.8 0.4% -0.5% -2.1% -2.1%

Source: Annual Reports, Company Filings, Technopak Analysis; Standalone Financials for the company
*Calculations for Bunge, BL Agro and Cargill based on FY 2019
*Calculations based on Company Filing for FY 2020

Edible oil refining is a highly competitive and capital-intensive business. Players like Adani Wilmar, GEF and
Kaleesuwari and MK Agrotech have maintained healthy return ratios in the industry.

Return Ratios of the Companies (FY 2020%)

Player Asset Turnover RoE RoCE RolC Capital Turnover
GEF 2.9 19.3% 23.1% 17.9% 6.64
Ruchi Soya 1.7 -36.8% 28.5% 4.5% 2.95
Adani Wilmar 2.6 17.8% 33.2% 28.5% 10.36
Emami Agrotech** 1.7 27.6% 6.7% -13.4% -16.73
Bunge 2.7 7.8% 8.6% 6.4% 3.79
BL Agro 2.6 0.4% 14.2% 5.3% 2.85
N K Proteins 7.9 14.7% 4.0% 6.4% 47.59
Kaleesuwari 2.7 19.6% 17.2% 20.0% 10.21
MK Agrotech 3.0 19.3% 31.6% 19.8% 3.93
Lohiya Industries 3.5 7.5% 13.5% 11.2% 8.82
Cargill 14 -15.4% -2.8% -1.4% 3.49

Source: Annual Reports, Company Filings, Technopak Analysis

Standalone Financials for the company

*Calculations for Bunge, BL Agro and Cargill based on FY 2019

*Calculations based on Company Filing for FY 2020

The Effective Tax Rate from Calculating RolC for is taken 25%, standard across the companies

**Emami Agrotech is cash rich company, here Net debt+ Equity is Negative Its RolC and Capital Turnover are negative due to its cash rich
nature.

Leverage Ratios of the Companies (FY 2020%)

Player Net Debt/Asset Net Debt/Equity Long Term Debt/Equity

GEF - - 0.04
Ruchi Soya 0.40 0.93 0.88
Adani Wilmar 0.06 0.31 0.48
Emami Agrotech - - 3.60
Bunge - - 0.07
BL Agro 0.54 1.76 0.34
N K Proteins - - 0.01
Kaleesuwari - - 0.24
MK Agrotech 0.11 0.19 0
Lohiya Industries 0.01 0.03 0.23
Cargill 0.19 1.12 0.37

Source: Annual Reports, Company Filings, Technopak Analysis

Standalone Financials for the company

*Calculations for Bunge, BL Agro and Cargill based on FY 2019

*Calculations based on Company Filing for FY 2020

Net Debt/Assets and Net Debt/Equity not applicable for companies in ‘Net cash’ position

Working Capital Ratio of the Companies (FY 2020%*)

Player Working Capital Ratio

GEF 1.44
Ruchi Soya 2.13
Adani Wilmar 1.00
Emami Agrotech 1.16

137



Player Working Capital Ratio

Bunge 1.61
BL Agro 1.15
N K Proteins 1.81
Kaleesuwari 1.25
MK Agrotech 1.54
Lohiya Industries 1.90
Cargill 1.10

Source: Annual Reports, Company Filings, Technopak Analysis
Standalone Financials for the company

*Calculations for Bunge, BL Agro and Cargill based on FY 2019
*Calculations based on Company Filing for FY 2020
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OUR BUSINESS

Some of the information in the following discussion, including information with respect to our business plans and strategies,
contains forward-looking statements that involve risks and uncertainties. You should read “Forward- Looking Statements”’
on page 23 for a discussion of the risks and uncertainties related to those statements and “Risk Factors”, “Restated
Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 25, 207 and 265, 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. Our fiscal year ends on March 31 of each year, and references to a particular fiscal year are
to the 12 months ended March 31 of that year.

Unless otherwise indicated or the context requires otherwise, the financial information included herein is based on our
Restated Financial Information for Fiscals 2019, 2020 and 2021 included in this Draft Red Herring Prospectus. For further
information, see “Restated Financial Information” beginning on page 207.

Unless the context otherwise requires, in this section, references to “we”, “us”, “our” or “Company” refer to Gemini
Edibles and Fats India Limited.

Unless otherwise indicated, industry and market data used in this section have been derived from the report titled “Indian
Edible Oils & Fats Industry” dated August 4, 2021 prepared and issued by Technopak commissioned, and paid for, by us
for the purposes of confirming our understanding of the edible oils industry exclusively in connection with the Offer. Unless
otherwise indicated, all financial, operational, industry and other related information is derived from the Technopak Report.

Overview

India’s edible oil consumption is estimated to be approximately 21 million MT for the OY 2020 (i.e., from November
2019 to October 2020) and is forecasted to grow to 25 million MT by OY 2025. The growth in edible oil consumption
in India will primarily be driven by increasing per capita consumption and a growing population. India’s per capita
consumption of edible oil is estimated to be 16 kgs to 17 kgs per annum versus the world average of 24 kgs per annum,
which suggests significant opportunity for growth. In recent years, there has been a shift in consumption in India
towards branded edible oils due to increasing health and hygiene consciousness, government policies, convenience
and increasing purchasing power. The Indian edible oil retail market comprising of household consumers and hotels,
restaurants, caterers (“HoReCa”) is expected to grow at a CAGR of 6% for the period from Fiscal 2020 to Fiscal
2025. Within this, the branded edible oil retail market is forecasted to grow more rapidly at a CAGR of 7%, gaining
a share of close to 90% of the total market share in terms of value. Within the branded edible oil retail market,
sunflower oil has been growing at a rate of a CAGR of 10% for the period from Fiscal 2015 to Fiscal 2020, and is
expected to grow at a CAGR of 8% for the period from Fiscal 2020 to Fiscal 2025. Other commonly consumed edible
oils such as palm oil, soyabean oil and mustard oil are forecasted to grow by 5%, 6% and 11%, respectively, for the
same period. (Source: Technopak Report)

Our Company is headquartered out of Hyderabad, India and we are one of the leading and the fastest growing edible
oils and fats companies in India. (Source: Technopak Report). Our Company is engaged in the business of
manufacturing, distribution and branding of edible oils and specialty fats in India.

We are the market leaders in the sunflower oil category with our ‘Freedom’ brand, in the states of Telangana, Andhra
Pradesh, and Odisha, and hold the third largest market share in the state of Karnataka. (Source: Technopak Report)
Despite being a regional player, we are amongst the top two companies by market share in the branded sunflower oil
category on a pan-India basis as of Fiscal 2021. (Source: Technopak Report) Our operations are integrated throughout
the edible oils and fats value chain, from the importing of crude edible oil to the processing, packaging and distribution
of our products. Our range of edible oils and fats are sold to our customers under three verticals, i.e., branded retail
consumer, industrial consumer and bulk merchandising.

Our business verticals

Branded retail consumer: In the branded retail consumer vertical, we manufacture and market oils such as sunflower
oil, rice bran oil, mustard oil, groundnut oil, palm kernel oil and palmolein oil, under our own brands. Premium oils
such as sunflower, rice bran, mustard and groundnut are sold under the ‘Freedom’ brand while palm oil is sold under
the ‘First Klass’ brand. The products in this vertical are sold through an extensive network of distributors and
wholesalers to reach retail stores. We also sell our products to regional and national supermarket chains and e-
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commerce companies in the states in which we operate. Our brand ‘Freedom’ is marketed under the tagline ‘Freedom
to Eat. Freedom to Enjoy.” Our range of premium oils is also marketed under the tagline of ‘Freedom Healthy Cooking
Oil Range’.

Sunflower oil is our largest selling product within the branded retail consumer vertical. Our market leadership position
and the high degree of market penetration of our products has been possible due to the extensive distribution network
that we have built over the years; the advertisement and promotion campaigns we have consistently spent on, to bring
in the pull from the consumer and the focus that we have placed on quality, both of the product and of the packaging.
A robust distribution network is key to success in the edible oil industry. As of June 30, 2021, we have a distribution
network which consists of over 30 depots and over 1,100 distributors and wholesalers through which our products
reach retail outlets in approximately 640 towns in the states of Telangana, Andhra Pradesh, Odisha and Karnataka.
This extensive network has ensured access to the ‘Freedom’ range of products by retail consumers in over 260,000
retail outlets in these states during Fiscal 2021. In the regions where we are present, our sunflower oil brand has
achieved relatively higher market penetration vis-a-vis competition (Source: Technopak Report). In Fiscal 2021, we
spent X734.71 million or 1.6% of our total branded retail consumer revenue on advertising, incentive and trade
promotion expenses. We have been consistently increasing our advertisement and promotion expenditure over the
years with a strong focus to grow our market share. We focus on the quality of our products which pass through
stringent quality checks at the crude, intermediate and refined stages. Our products are processed in facilities with
equipment supplied by Desmet Ballestra, a company headquartered out of Belgium. On packaging, we focus both on
the design and the quality to make the products look attractive and user friendly for the consumer.

Industrial consumer: In the industrial consumer vertical, we produce and market oils and fats such as high stability
frying oils, palm oils, cocoa butter substitutes, inter-esterified vegetable fats and shortenings to companies in the food
industry, such as manufacturers of biscuits, snack foods, confectionery, non-dairy whip topping, ready-to-eat, frozen
desserts and food ingredients. We have had long standing relationships of over eight years with our key customers
which include prominent large fast-moving consumer goods (“FMCG”) companies. We sell these oils and fats to the
above food industries predominantly in south India, while we cater to our customers across India for certain fats such
as cocoa butter substitutes. The oils and fats are supplied to our customers in bulk or packaged form under our ‘GEF
Magik’, ‘Fabula’ and ‘Be Rite’ brands. We are one of the largest players in specialty fats in south India with a 16%
market share in specialty bakery fats. (Source: Technopak Report)

Bulk merchandising: In the bulk merchandising vertical, we sell palmolein, palm kernel, sunflower and soyabean
oils in bulk form to players operating with their own brands and to those who sell edible oil in unbranded or loose
form. Our customers in this vertical are based in the states of Andhra Pradesh, Telangana, Tamil Nadu, Karnataka,
Odisha and Kerala. There is also a proportion of oil in the market that eventually gets consumed in bulk form through
the wholesale network. We sell to traders and re-packers and the oil ultimately gets sold either in their own brands or
gets consumed in bulk form. This vertical adds value to our business by ensuring higher capacity utilization and
improving the overall production efficiency and costs.

Our manufacturing facilities

We have three port-based manufacturing facilities on the east coast of India, with two in Kakinada and one in
Krishnapatnam. These ports are well located to cater to a wide geographic arc including the entire south of India,
Odisha and Chhattisgarh. Since 2010, when we commissioned our first refinery, we have grown our refining capacity
from 800 MT per day to 2,615 MT per day as of June 30, 2021. In the last decade, to keep up with technological
developments and to meet our increasing market demand, we have enhanced the processing and packaging
infrastructure at the units in Krishnapatnam and Kakinada. Each of the three manufacturing units have advanced
equipment and technology supplied by Desmet Ballestra, a Belgian-headquartered company. We have also enhanced
our packaging infrastructure over the years to meet the growing needs of our branded sales and as of June 30, 2021,
we have a packaging capacity, for various SKUs, of 3,988 MT per day. The facilities have advanced packaging
machinery from suppliers based out of South Korea, Spain, Turkey and India, which have made our packaging highly
automated. To capitalize on the increase in consumption of edible oils in India, and with an eye of growing our
business, we intend to increase our production either by setting up a new refinery and/or increasing production capacity
at our existing facilities over the next few years.
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Our financial numbers at a glance:

In Fiscals 2019, 2020 and 2021, our revenue from operations (before deduction of incentives and trade promotions
expenses*) was 354,494.35 million, 65,379.74 million and X78,004.14 million respectively. It has grown at a CAGR
of 19.6% from Fiscal 2019 to Fiscal 2021. Set out below is the contribution by each of our business verticals to our
revenue from operations (before deduction of incentives and trade promotion expenses).

March 31, 2019 March 31, 2020 March 31, 2021
Particulars Z million % Z million % Z million %
Branded retail 24,211.44 44.4 29,064.33 445 45,124.57 57.8
consumer
Industrial consumer 5,726.19 10.5 5,197.84 7.9 6,324.94 8.1
Bulk merchandising 24,556.72 45.1 31,117.57 47.6 26,554.63 34.0

* Incentives and trade promotions expenses was 3266.81 million, ¥377.25 million and ¥344.52 million for Fiscal 2019, 2020 and 2021, respectively.

In Fiscals 2019, 2020 and 2021, our gross profit margin was 8.7%, 10.3% and 15.1%, respectively. Set out below is
the gross profit margin from each of our business verticals.

March 31, 2019 March 31, 2020 March 31, 2021
Particulars Z million % Z million % Z million %
Branded retail 2,552.28 10.5 3,494.03 12.0 7,238.08 16.0
consumer
Industrial consumer 734.34 12.8 706.04 13.6 1,246.92 19.7
Bulk merchandising 1,480.87 6.2 2,540.90 8.5 3,279.17 134

* Gross profit margin is calculated as (revenue from operations before deduction of incentives and trade promotions expenses - cost of materials
consumed - purchases of stock-in-trade - changes in inventories of finished goods, stock-in-trade and work-in-progress) / revenue from operations
before deduction of incentives and trade promotion expenses.

In Fiscals 2019, 2020 and 2021, our EBITDA” was %2,048.54 million, %2,788.82 million and ¥7,636.68 million,
respectively.

Set out below are certain key financial and operational metrics in relation to our business.

Particulars March 31, 2019 March 31, 2020 March 31, 2021
EBITDA" (% million) 32,048.54 32,788.82 %7,636.68
EBITDA margin™(%) 3.7% 4.2% 9.7%
Profit after tax (¥ million) 1,093.46 1,858.50 5,707.69
Profit after tax margin* (%) 2.0% 2.8% 7.3%
Return on equity™" (RoE) (%) 18.4% 19.3% 42.6%
Return on capital employed™* (RoCE) (%) 28.9% 24.7% 53.7%
Working capital days 39 34 36

N EBITDA is adjusted with inclusion of trade finance income of ¥9.80 million, I184.04 million and 3325.16 million for Fiscals 2019, 2020 and

2021 respectively.

*  Profit after Tax margin represents profit after tax as percentage of total revenue

™ For details on reconciliation of RoE, RoCE, EBITDA and EBITDA Margin, please refer to “Management’s Discussion and Analysis of Financial

Condition and Results of Operations — Non-GA4A4P Measures” on page 281.
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Corporate governance and management best practices:

We have implemented high standards in the areas of risks management, operations management and sustainability
with the support of our strong management and investor base. We have implemented hedging guidelines, including
limits of exposure towards edible oil price volatility and exposure towards foreign currencies. WWe monitor our costs
very closely through every step of our operations. Our efficiency in managing our costs can be gauged from our
financials through the efficient conversion of our gross profit margins to healthy profit-before-tax margins, as
compared with our competitors (Source: Technopak Report) We strive to be sustainable in our business and have a
goal to achieve environmental excellence through our initiatives such as operating our effluent treatment plants under
‘zero liquid discharge’ policy, installing energy efficient machinery and equipment and safely disposing our wastage.
We have risk management policies, credit policies, procurement policies and IT policies which govern the core aspects
of our business. We have in place a vigil mechanism / whistle-blower’s policy and prevention of sexual harassment
guidelines. Since inception of the business we have been using SAP’s ERP software which provides effective controls
over various aspects of finance and operations. We have engaged independent internal auditors to review our
operations on a quarterly basis, and ever since commencing business, our books of accounts have been audited by
global audit firms. Our board of directors consists of executive, non-executive and independent directors, all of whom
have strong professional track records and have worked with leading companies in India and overseas.

Impact of COVID-19 on our business operations

COVID-19 pandemic has adversely affected the global economy. The World Health Organization declared the
outbreak of COVID-19 as a public health emergency of international concern on January 30, 2020, and a pandemic
on March 11, 2020. The Government of India had announced a nation-wide lockdown on March 24, 2020 which
required us to halt operations from March 25, 2020. All of our refineries resumed operations within a week, as an
essential food business, we were allowed to operate our factories and warehouses, in accordance with guidelines
released by the Government of India and the respective State Governments.

Edible oils and fats are essential food items, therefore demand for our products did not get impacted materially.
Changes in eating patterns, i.e., eating-at-home versus out-of-home also did not affect overall demand for our products
materially as we cater to the both branded retail household vertical as well as the HoReCa vertical. During severe
lockdowns in Fiscal 2021, household demand for cooking oils grew, while HoReCa demand fell. As the lockdowns
were lifted, HoReCa demand recovered and household demand returned to normal levels. Similarly, the industrial
consumer vertical and the bulk merchandizing vertical followed the same sales patterns. In addition, neither our supply
chains nor our manufacturing processes have been significantly affected due to the COVID-19 pandemic.

Our financial performance in fiscal year 2021 has been well-sustained, with our total revenue from operations (before
deduction of incentives and trade promotions expenses) in Fiscal 2021 being X78,004.14 million, as compared with
Fiscal 2020, i.e., prior to the COVID-19 pandemic, was 265,379.74 million. For further details on the impact of
COVID-19 on our results of operations, see “Management’s Discussion and Analysis of Financial Condition and
Results of Operation — Significant Factors Affecting our Financial Condition and Results of Operations — Impact of
COVID-19” on page 274.

Our Competitive Strengths

Leading and reputable brands in both the retail consumer edible oil and the industrial consumer speciality fats and
oils sector.

Branded retail edible oil

Our branded retail consumer products are marketed under our own brand, ‘Freedom’, for premium oils such as
sunflower oil, rice bran oil, mustard oil and groundnut oil, and under First Klass’ for palm oils.

As of March 31, 2021, in the sunflower segment of the ROCP category, our market share was 17.6%, ranking us as
#2 in India (Source: Nielsen Retail Index — MAT March 2021). As of March 31, 2021, ‘Freedom’ had the highest
market share in the sunflower oil sector in Andhra Pradesh, Odisha and Telangana at 47%, 49%, and 37%,
respectively, and the third-highest market share in Karnataka at 9% (Source: Technopak Report).

Set out below is the market share of ‘Freedom’ sunflower oil in these states as of March 31, 2019, 2020 and 2021.
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Sunflower Oil
Year Of
Particulars March 31, 2019 March 31, 2020 March 31, 2021 Introduction
Andhra Pradesh 36% 38% 47% 2010
Telangana 29% 32% 37% 2010
Odisha 37% 38% 49% 2010
Karnataka 5% 6% 9% 2015

(Source: Technopak Report).

Our range of oils under the ‘Freedom’ brand contributed to 99.6%, 97.9% and 96.2% of branded retail consumer
revenue in Fiscals 2019, 2020 and 2021, respectively, with the remaining contributed by sales of ‘First Klass’.

‘Freedom’ was ranked among the top five cooking oil brands in India according to the India Today ‘Ipsos Urban
Consumer Sentiment Survey 2020°. Through the ‘Freedom’ brand, we strive to provide quality products at an
affordable price to consumers. The strength of our brand can be determined by the consistent growth in market share
in each of the key geographies in which we sell our products and our ability to maintain a leadership position
consistently. Over the years, there has been a consumption shift towards branded edible oil consumption due to various
factors such as increasing health and hygiene consciousness, growth in the number of the retail stores and increasing
purchasing power. Branded sunflower oil in India has seen increasing demand at a CAGR of 10% for the period Fiscal
2015 and Fiscal 2020 and has outperformed the growth rate in other edible oil categories. (Source: Technopak Report)
As the second highest selling sunflower oil brand across India as of March 31, 2021 (according to Nielsen), we are
well positioned to take advantage of this increase in demand.

We believe that it is essential that we occupy shelf space and are a preferred choice in the consumers’ minds, to aid
their buying decisions on cooking oils. We offer a quality product at an affordable price to the consumer. We use the
‘push and pull’ strategy to increase sales. We ‘push’ products through our extensive distribution network, and ‘pull’
consumers in through advertising and promotional activities. Through these activities, we have developed a brand
with strong consumer recognition. Due to our significant market share and brand recognition, the penetration in terms
of number of stores which sell our products have been increasing every year. Our advertising and promotion activities
include television, print, radio and outdoor advertisements, consumer offers, event sponsorships, distributor incentive
schemes and online advertising. Our advertising agency since inception of the company has been RK Swamy — BBDO.

Industrial consumer’s specialty fats and oils

We are one of the largest players in speciality fats in south India with approximately 16% market share in specialty
bakery fats in the region. (Source: Technopak Report) We produce a wide range of specialty fats for various food and
non-food applications which are marketed to industrial consumers. Sales to our industrial consumers are largely in
bulk form. A portion of our industrial consumer demand is in packaged form, which we supply under our ‘GEF
Magik’, ‘Fabula’ and ‘Be Rite’ brands. Many of our industrial customers have been associated with us for more than
eight years. Our customers in this vertical include prominent large fast-moving consumer goods companies. We have
long standing business relationships with these companies and provide them with consistent product quality, timely
service, competitive pricing, low counterparty risk and a range of oils and fats. The specialty fats and oil market in
India is forecasted to grow by a CAGR of 8.0% for period from Fiscal 2020 to Fiscal 2025 (Source: Technopak
Report). Our industrial consumer vertical accounted for 8.1% of our total revenue from operations in Fiscal 2021.

Modern and strategically located manufacturing facilities.

Our processing facilities are large-scale integrated facilities and are strategically located at the ports of Krishnapatnam
and Kakinada in the south-eastern part of India, which is a high consumption region for edible oils. Our total refining
capacity as at June 30, 2021 was 2,615 MT per day or 862,950 MT per year. Each of our processing units have
advanced equipment and technology supplied by Desmet Ballestra, a Belgian-headquartered company. Technological
developments are key in maintaining process efficiencies in refining and we have consistently invested in enhancing
our refining and packaging infrastructure at all three refineries. We have invested in a high level of automation at our
facilities, which gives us an edge in production and packaging efficiencies, as well as ensuring consistent quality.
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The geographic arc from the ports of Kakinada and Krishnapatnam allows us to cater to a population of about 320
million people (including the states of Andhra Pradesh, Telangana, Odisha, Karnataka, Tamil Nadu and Kerala)
according to Technopak. Approximately, 96% of India’s crude sunflower oil and 96% of its crude palm oil
requirements are imported. Crude sunflower oil is imported substantially from Ukraine, Argentina and Russia, while
crude palm oil is largely imported from Indonesia and Malaysia (Source: Technopak Report). Location and access to
ports are therefore important for our business and reduce logistics costs, especially given the high volumes that we
import. The incoming cargoes are discharged through pipelines directly from the vessels berthed at the port jetties into
our own storage tanks.

We adopt stringent quality control measures for our products. Given the high level of automation at our plants, we can
produce the desired quality consistently. The oil is tested at various stages from the crude to intermediate to refined
form. Only if the refined oil passes the stringent quality parameters, it is packaged. Post-packaging, each batch of oil
is tested to ascertain if the batch is fit for dispatch to our customers. Our laboratories at our refineries run round-the-
clock to perform the tests to ensure high quality outputs.

Our industrial customers themselves have stringent quality control requirements and perform regular audits of our
facilities. Apart from the requisite FSSAI and Government certifications, we have obtained Foundation Food Safety
System Certification 22000 (“FSSC 22000”) certification for our facility at Krishnapatnam and are in the process of
obtaining the same for our third refinery that is located at Kakinada. Our facility at Krishnapatnam has Roundtable on
Sustainable Palm Oil (“RSPQO?”) certification, as well as Kosher and Halal certification for our products.

We have a strong focus on innovation in processes to improve yields and reduce costs. These innovations have been
possible due to the collective knowledge of many years of our senior production team in edible oils and fats
technology.

Extensive and well-established sales and distribution network

As of June 30, 2021, our branded retail consumer products are sold in approximately 640 towns in Andhra Pradesh,
Karnataka, Odisha and Telangana through a network of over 1,100 distributors and traders, serviced by 130 sales
personnel and over 30 depots. Our ‘Freedom’ brand of sunflower oil was sold to more than 260,000 retail outlets
across these states during Fiscal 2021. We have consistently added distributors to our network to further the reach and
penetration of our brand. As of Fiscal 2019, our distribution network comprised over 800 distributors and has now
increased to over 1,100, as of June 30, 2021.

We have developed strong relationship with our distributors. In our key markets, such as Andhra Pradesh, Telangana
and Odisha, more than 30.0% of our distributors have been distributing our goods for more than nine years and more
than 50.0% have been with us for more than five years. Where as in Karnataka, where we commenced our business
in Fiscal 2016, we have average relationship of approximately three years with our distributors. We consistently
support our distributors with trade promotion schemes and rewards, such as target schemes at regular intervals and
secondary sales promotion schemes. We have an extensive salesforce which work alongside our distributors. They
regularly visit retail outlets and assess market requirements. Timely servicing of the distributors’ requirements,
consistent quality of our supply and our ability to spend on advertising and consumer promotions to attract customers
are the other key ingredients to maintaining our distributor relationships.

In addition to retail outlets, our ‘Freedom’ brand of products are sold to major regional and national supermarket chain
in the states that we operate in. We have long term relationships with most of these supermarket chains. In addition to
brick and mortar stores, our products are also distributed through online platforms to cater to e-commerce consumers.

Set out below are tabular representations of our distribution reach, in terms of: (i) our distribution network (i.e.,
distributors and wholesalers); (ii) the towns in which we have a presence; and (iii) the number of retail outlets, in the
states in which we have a presence.

Distribution network

Particulars March 31, 2019 March 31, 2020 March 31, 2021
Andhra Pradesh 279 301 320
Telangana 223 249 289
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Particulars March 31, 2019 March 31, 2020 March 31, 2021
Odisha 192 231 273
Karnataka 140 180 273
Penetration of towns
Particulars March 31, 2019 March 31, 2020 March 31, 2021
Andhra Pradesh 194 187 190
Telangana 126 128 130
Odisha 136 141 168
Karnataka 113 116 157
Number of retail outlets
Particulars March 31, 2019 March 31, 2020 March 31, 2021
Andhra Pradesh 85,600 84,725 89,529
Telangana 73,146 77,572 79,413
Odisha 59,748 65,702 74,840
Karnataka 9,365 6,997 18,545

Technology-enabled distribution capability

We augment the physical distribution network with technology to enable our sales force and distributors to make
timely and better decisions. We have various processes running on our SAP’s ERP platform which provide information
on banking, sales, dispatches and accounts to our distributors, to help smoothen the sales and dispatch process. We
also use BIZOM, which is a sales force and a distribution management software. The software enables the sales force
to record the sales for each retail outlet and our stock at a distributors’ warehouse and other parameters, through a
mobile application. This helps us to capture valuable data such as the order flow of each retail outlet, the stock position
at the distributor’s warehouse and provides us with significant market insights. It helps us forecast the demand for a
period, which can then enable us to make decisions on production planning and decisions on our advertisement and
sales promotion strategies. As of March 31, 2021, 136 sales personnel were connected through the mobile application,
and 440 distributors were using the distribution management software. These distributors account for 57.0% of our
total branded sales.

We have an experienced and professional senior management team along with diversified board.

Several members of our senior management team have many years of experience in the edible oils and fats industry,
with in-depth experience and knowledge in the sourcing, production, pricing, sale and distribution of edible oils and
fats products, finance and risk management and have close relationships with our customers and suppliers. The senior
management team has experience working at some of the top food companies in India, such as ITC Agro Tech Limited,
Cargill India Private Limited, Britannia Industries Limited and Louis Dreyfus Commodities Asia Pte Ltd., among
others. Our senior management team has a comprehensive understanding of the local conditions of the regions in
which we operate and has the financial and commercial skills, operational knowledge and experience required to
continue to develop and expand our business.

Our Company was founded by Pradeep Kumar Chowdhry who has over 40 years of industry experience, of which
over 30 years has been in the edible oil industry. He is also the Managing Director of our Company and is responsible
for the day-to-day business operations. He is supported by a team of highly experienced professionals in production,
marketing, branding, sales and finance, with many years of experience cumulatively. We believe that the combination
of an experienced senior management team and robust corporate governance from our shareholders has significantly
contributed to our growth. Most of our key managerial personnel have been with us for over 10 years.

Our Company’s board of directors (the “Board”) comprises of three independent directors, two executive directors
(one of them is the managing director) and four non-executive directors. Our Board is chaired by an independent
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director. Our Board supervises our operations through committees designed to manage and oversee key aspects of our
business. We have an audit committee, finance committee, risk management committee, nomination and remuneration
committee and stakeholders’ relationship committee. Such committees, composed of a combination of independent
directors and non-independent directors, ensure good corporate governance.

We focus extensively on our recruiting and hiring processes as we believe that our employees are our key assets. Our
new employees go through a rigorous interview process and are put through a training regime to familiarize themselves
with our Company, our operations, the work profile and our culture. We have a relatively flat organization structure.
Employees are encouraged to have access to senior management. We also have various initiatives for skill and
personality development and regularly conduct such workshops in our company for the employees. We believe in
compensating our employees well, and distribute an extra bonus over and above the statutory bonus, especially if our
Company has had a strong financial performance.

We enjoy certain benefits from the experience and expertise of our Shareholders

We benefit from the expertise of GAR and our shareholders, namely, Black River and Pradeep Chowdhry. We have
undertaken a number of initiatives, such as further strengthening our corporate governance and improving risk
management systems.

Listed on the Singapore Exchange since 1999, GAR is one of the leading integrated palm oil plantation companies in
the world that focuses on sustainable palm oil production. GAR’s primary activities include the cultivation of
approximately 536,000 hectares of oil palm plantations in Indonesia, including plasma smallholders; harvesting and
extracting fresh fruit bunches into crude palm oil and palm kernel; to processing it into a broad range of industrial and
consumer products such as cooking oil, margarine, shortening, biodiesel and oleo-chemicals; as well as selling and
distributing soyabean-based products and sugar. GAR’s products are marketed globally to a diversified customer base
by leveraging its extensive distribution network, strong merchandising, branding and destination marketing. GAR also
has shipping and logistics capabilities that are bolstered by its ownership of vessels, seaports, jetties, warehouses and
bulking facilities in strategic locations. GAR handled more than 10 million MT of edible oils annually, during its
financial year from 2018 to 2020.

Black River is a food sector focused private equity fund. The fund is managed by Proterra Investment Partners.

Our promoter-founder and managing director, Pradeep Chowdhry, has over 40 years of experience, 30 years of which
have been in the edible oils and fats industry. Prior to joining our Board, he was the managing director of Acalmar
Oils & Fats Limited. He has in the past worked also with companies such as Indian Explosives Limited, ITC Agro
Tech Limited and Britannia Industries Limited. He has been instrumental in our Company’s rapid growth since
founding the business.

We have a strong financial position.

We have a strong balance sheet with consistent improvements in our net worth. Our long-term borrowings have
remained significantly low from ¥565.00 million as of March 31, 2019, ¥434.00 million as of March 31, 2020 and nil
as of March 31, 2021. Between Fiscal 2019 and 2021, the ratio of our current assets to current liabilities increased
from 1.6x as of March 31, 2019 to 1.7x as of March 31, 2021. Our RoE was at 18.4%, 19.3% and 42.6% in Fiscal
2019, 2020 and 2021, respectively. We have generated operating cash flow after working capital changes of 32,212.58
million and %5,883.96 million in Fiscal 2020 and 2021, respectively.

Particulars March 31, 2019 March 31, 2020 March 31, 2021
Long-term borrowings (in X million) 565.00 434.00 -
Current ratio® 1.6x 1.4x 1.7x
Net Assets Value™ (in  million) 8,700.66 10,550.96 16,245.64
Inventory turnover ratio* 8.1x 7.1x 6.2x
Asset turnover# 2.3x 2.9x 2.7
RoCE™ 28.9% 24.7% 53.7%
RoE™ 18.4% 19.3% 42.6%
Capex outflow (in % million) (1,761.69) (1,295.17) (355.01)
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Particulars March 31, 2019 March 31, 2020 March 31, 2021

Operating cash flow after working capital change (in
Z million)

(210.83) 2,212.58 5,883.96

N Current ratio is defined as current assets / current liabilities. Please also see “Restated Financial Information” on page 207.

* Inventory turnover ratio is defined as (sum of Cost of raw materials consumed, purchases of stock in trade and changes in inventories of finished
goods, stock — in —trade and work —in — progress) / average inventory, where average inventory is simple average of closing and opening inventory
of each Fiscals and opening inventory of Fiscal 2019 being 26,278.63 million

# Asset turnover is computed by dividing revenue from operations with average total assets for the year. Average total assets is calculated as simple
average of opening and closing total assets for the year with opening total assets for Fiscal 2019 being 28,131.60

" Net Assets Value represents net worth which includes paid up share capital and all reserves and surplus and securities premium account as per
the Restated Financial Information.

M For details on reconciliation of RoE and RoCE, please refer to “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Non-GAAP Measures” on page 281.

As of June 30, 2021, we have a credit rating from India Ratings (a subsidiary of the Fitch Group) of Ind A+ for fund-
based limits and Ind A1+ for non-fund-based limits (we have zero long-term debt as of June 30, 2021). This financial
strength permits us to carry a sufficient inventory of raw materials. Our strong balance sheet also gives us the ability
to mobilize our capital expenditure plans at a fast pace, as we can fund these either through our internal sources or if
required, through term loans.

Due to our reputation in the edible oil industry and our financial strength, we have been able to attract some of the top
global agri-merchandising companies in supplying to us, such as Avere Commodities S.A., Bunge Asia Pte. Ltd.,
Cargill International S.A. and COFCO Resources S.A., among others. We believe that we are able to procure at
competitive market prices due to a combination of our volumes, our payment track record and our reputation.

Our Strategies

Our key objectives are to continue the demand-driven expansion of our business and operations by expanding our
market presence to neighboring states, increasing our production capacity and further strengthening our market
position. Our key strategies to achieve these objectives are as follows:

Strengthen our market presence in our existing markets in India.

Currently, India’s consumption of edible oils per capita is low in comparison to the world average. With increasing
per capita income, both at home and out-of-home food consumption are set to increase and edible oils is one of the
first segments that will attract more expenditure from households. Within the edible oils segment, branded edible oil
retail market is forecasted to grow at a CAGR of 7% for the period from Fiscal 2020 to Fiscal 2025. Within it, the
sunflower oil category is forecasted to grow at a CAGR of 8% for the same period. (Source: Technopak Report) We
intend to leverage our strong ‘Freedom’ brand and established distribution network to grow our market presence in
the states we currently operate in.

Since our entry in 2010 in Andhra Pradesh, Telangana and Odisha, we have grown our market share and we intend to
continue with efforts to maintain our leadership position in these states. From 2015 onwards, we focused on increasing
our brand awareness and establishing a strong distribution network in Karnataka. As at March 31, 2021, ‘Freedom’
brand is the third-largest sunflower oil brand in Karnataka, with a market share of approximately 9% (Source:
Technopak Report). Our growth in market share in Karnataka from 6% as of March 31, 2020 to where we are today,
puts us in a better position to attract more distributors and increase our sales volumes. Our expenditure on advertising
and promotion activities in Karnataka (including incentives and trades promotion expenses) in Fiscal 2021 was
%159.59 million, which represented 4.5% of our branded retail consumer revenue amounting to X 3,565.86 million
from Karnataka. This compares with a corresponding figure of 1.6% for the Company as a whole, as of the same
period. Our aim is to achieve a market leadership position and improve our margin profile in Karnataka over the next
few years. Our success thus far in Karnataka will also give us the confidence to expand our market to other states.

Expand our market presence to other states in India and increase distribution reach.

We intend to further expand our reach in the next three years to enter other southern states such as Tamil Nadu and
Kerala which have high volumes of sunflower oil consumption. Within the next five years, we aim to expand our
presence to the northern and eastern states of India such as Chhattisgarh, Jharkhand, Uttar Pradesh and West Bengal.
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According to Technopak, during Fiscal 2020, the per capita consumption of edible oils in the northern and eastern
states were 13 kgs and 14 kgs per annum, respectively, which is lower than the India average of 17 kgs per annum
(during the same period), and we believe it will provide more opportunity for growth in these states. We will focus on
providing not only sunflower oil, but also soyabean and mustard oils, which are preferred by households in these
states. We commenced our entry into Chhattisgarh in Fiscal 2020.

We also intend to continue to expand the reach of our ‘Freedom’ products in supermarkets and e-commerce. We have
long-standing relationships with major national and regional supermarket chains and are building our customer base
across online platforms. The modern retail segment is a growing sales channel for branded edible oils. We have sales
personnel dedicated to servicing the requirements of supermarkets as well as e-commerce companies. The online
platform is an important part of our distribution network as retail consumers are becoming more tech-savvy and are
opting for the convenience of online purchases for their grocery needs. Our retail sales volume from modern retail
channel increased from 33,833 MT, which was 12.5% of the total ‘branded retail consumer’ sales volume in Fiscal
2019 to 45,243 MT which was 11.7% of total ‘branded retail consumer’ sales volume in Fiscal 2021.

We are keen to explore and continue to evaluate any opportunities, which may arise from time to time, to expand our
businesses through partnerships or the acquisition of another company or brand. Our expansion will be driven by
opportunities to grow our revenues and profitability by tapping into new opportunities in our existing markets as well
as in new markets.

Increase our production capacity with modern and highly automated process

We aim to capitalize on the increasing consumption of edible oils in India. By increasing our production through
setting up new refineries and/or expansion in existing facilities, we will be able to meet the growing demand for edible
oils, especially sunflower oil. To meet the increasing demand, we are evaluating proposals to set up another refinery
at Krishnapatnam. We already have land of approximately 33.82 acres available at Krishnapatnam to set up this
refinery and we have recently purchased 1.61 acres of land parcel at Kakinada to set up additional tank farm capacities.

Technological developments have increased efficiencies in the refining process, with a decrease in dependence on
human involvement, resulting in less human error, while at the same time increasing productivity. We have a high
level of automation in our existing refineries. All of our refineries are programmable logic controlled which manage
the cycle times, temperatures, oil flow and provide safeguards. We have invested in an even higher level of automation
in the second Kakinada refinery, which has given us an edge in production and packaging efficiencies and costs, as
well as on quality. The packaging machinery at the Kakinada facility include robotic pouch pick-and-place, robotic
carton filling lines, high speed oil filling lines and automatic tin and jar manufacturing plants. We will continue to
adopt the same strategy of investment in automation in the future.

Further increase our brand awareness

We intend to continue to dedicate substantial resources to strengthen the ‘Freedom’ brand as a preferred cooking oil
in India. We believe that our expertise in differentiating our brand and products from competitors through our
marketing activities is an important factor in attracting consumers. Over the years, the marketing initiatives that we
have undertaken to increase visibility of the ‘Freedom’ brand include television commercials, print publication, radio,
digital media, consumer offers and roadshows. Third-party endorsements are also strategically used. For instance, in
December 2020, we engaged a well-known celebrity to strengthen our brand image in Karnataka. We intend to
continue to increase our brand visibility through a well-thought out and focused marketing strategy, including
providing the best quality product and attractively designed packaging. This strategy will enable us to strengthen
market share in our existing markets and increase market share in other states.

We intend to continue improving efficiencies throughout all business operations and our risk management
practices.

As an organization, we intend to continue on improving efficiencies in different functions in the business such as
manufacturing, packaging, sales, marketing, logistics, merchandising and finance. Efficiencies resulting from these
functions will add value to the company, whether in increasing the output, improving service levels, reducing costs
(such as raw material costs, finance costs) or raising sales realization. In addition, as we have experienced in previous
financial years and is reflected in our improving profitability, the increasing scale of our operations can enable us to
enjoy better margins.
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Description of our Business
Our business verticals
Our business comprises the following three verticals:

1) Branded retail consumer vertical: in this vertical, we sell sunflower oil, rice bran oil, mustard oil, groundnut
oil and palm oil to retail consumers in packaged form;

2 Industrial consumer vertical: in this vertical, we sell high stability frying oils, palm oils, cocoa butter
substitutes, inter-esterified vegetable fats and shortenings to industrial customers in bulk or packaged form
for various applications such as biscuits, snack foods, confectionery, non-dairy whip topping, ready-to-eat,
frozen desserts and food ingredients; and

3) Bulk merchandising vertical: in this vertical we sell crude and refined palm, palm kernel, sunflower and
soyabean oils in bulk to traders and re-packers.

In Fiscals 2019, 2020 and 2021, our total revenue from operations (before deducting incentives and trade promotion
expenses) was 354,494.35 million, 265,379.74 million and X¥78,004.14 million, respectively and our profit after tax
was %1,093.46 million, ¥1,858.50 million and %5,707.69 million, respectively.

Set out below are the total sales volumes for each of our principal business verticals for the years indicated.

(in metric tons)

Particulars Fiscal 2019 Fiscal 2020 Fiscal 2021
Branded retail consumer 269,899 312,232 385,619
Industrial consumer 78,452 75,761 74,421
Bulk merchandising 398,669 497,154 318,554

Branded retail consumer vertical

Our retail products are marketed under our own brand, namely ‘Freedom’ for sunflower oil, rice bran oil, mustard oil
and groundnut oil. Set out below is the revenue for products in our branded retail consumer vertical for the years
indicated.

(in Z million)
Particulars Fiscal 2019 Fiscal 2020 Fiscal 2021

Branded Retail Consumer
Sunflower oil 23,320.89 27,351.09 41,831.69
Rice bran oil 382.55 417.44 664.52
Mustard oil 180.99 275.69 474.67|
Groundnut oil 235.24 388.12 410.52
Palm olein 87.08 621.17, 1,721.30
Others 4.68 10.82 21.86

Set out below are sales volumes for the products in our branded retails consumer vertical for the years indicated.

(in metric tons)

Particulars Fiscal 2019 Fiscal 2020 Fiscal 2021

Branded Retail Consumer

Sunflower oil 260,088 293,862 355,369
Rice Bran oil 4,324 4,530 5,774
Mustard oil 1,889 2,712 3,613
Groundnut oil 2,351 3,486 2,842,
Palm oil 1,193 7,595 17,863
Others 54 47 158
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The raw materials are primarily crude sunflower oil and palm oil that are sourced from Ukraine, Russia, Argentina,
Indonesia and Malaysia. These oils are processed and packaged at our refineries in Krishnapatnam and Kakinada, in
Andhra Pradesh. Rice bran oil, mustard oil and groundnut oil are packaged at our own facilities in Krishnapatnam and
Kakinada, as well as at third-party facilities - one each in Telangana and Odisha.

The following sets out the detailed SKUs of our branded retail vertical products:

Products SKU

Pouch: 200ml, 500ml, 1ltr
Pet : 500ml, 1ltr, 2ltrs

Sunflower oil Jar : 5ltrs, 15ltrs
Tin: 15ltrs, 15kgs
i ; Pouch: 1ltr
Rice Bran oil Tin: 15ltrs, 15kgs
Pouch: 500ml, 1ltr
Mustard oil Pet : 200ml, 500ml, 1ltr

Pouch: 1ltr

Groundnut oil TIN: 15ltrs, 15kgs
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Products

SKU

Soyabean Oil

TIN: 15Itrs, 15kgs

Palm olein

Pouch: 500ml, 1ltr
TIN: 15Itrs, 15kgs

Industrial consumer vertical

Our industrial consumer products are sold either in bulk form or packaged form under the ‘GEF Magik’, ‘Fabula’ and
‘Be Rite’ brands. The oils and fats we supply are used for application in biscuits, snack foods, confectionery, non-
dairy whip topping, ready-to-eat, frozen desserts and food ingredients. Our specialty oils and fats are produced from
palm oil and palm kernel oils.

Set out below is the revenue for products in our industrial consumer vertical for the years indicated.

(in Z million)

Particulars Fiscal 2019 Fiscal 2020 Fiscal 2021
Industrial Consumer
Specialty Fats 1,600.38 1,324.20 1,590.35)
Palm Olein 4,125.81] 3,873.65] 4,734.60

Set out below are sales volumes for the products in our industrial consumer vertical for the years indicated.

(in metric tons)

Particulars Fiscal 2019 Fiscal 2020 Fiscal 2021
Industrial Consumer
Specialty Fats 17,657 15,402 14,871
Palm Oil 60,795 60,359 59,551
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Set out below are the detailed SKUs of our branded institutional vertical products.

Coat Magik  [15 Kgs BIBS

Choco Magik [15 Kgs BIBS

Specialty fats

Fabula 15 Kgs BIBS

S~
Fabula

’W

Smart Fat 15 Kgs BIBS
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Products Brand SKU
Be Rite 15 Kgs BIBS
z o e B
/gfbﬂlt-e;” ?m&om&sﬁg
Palm olein Fry Magik 15 Kgs TIN

Bulk merchandising vertical

Our bulk merchandising vertical refines and sells crude and refined edible oils that are sold to refiners, re-packers and

wholesalers.

Set out below are our revenue and sales volumes from the products in our bulk vertical for the years indicated.

March 31, 2019

March 31, 2020

March 31, 2021

Revenue (in | Volume (in | Revenue (in | Volume (in | Revenue (in | Volume (in
Particulars Z million) T MT) Z million) T MT) Zmillion) T MT)

Bulk vertical
Palm Oil and Palm Kernel 52,56.92 77,978 71,62.59 103,196 |  13,398.08 148,638
Oil — Processed
Imported RBD Palmolein 13,861.01 216,351 |  14,839.32 230,623 2,203.0