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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
implies or requires, or unless otherwise specified, shall have the meaning as assigned below. References to statutes,
rules, regulations, guidelines and policies will, unless the context otherwise requires, be deemed to include all
amendments, modifications and replacements notified thereto, as of the date of this Draft Red Herring Prospectus,
and any reference to a statutory provision shall include any subordinate legislation made from time to time under
that provision.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the
extent applicable, the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the
SCRA, the Depositories Act or the rules and regulations made thereunder.

Notwithstanding the foregoing, terms in “Industry Overview”, Key Regulations and Policies”, “Statement of
Possible Special Tax Benefits”, “Financial Information”, “Basis for Offer Price”, “Outstanding Litigation and
Material Developments”, “Objects of the Offer”, “History and Certain Corporate Matters”, “Financial
Indebtedness”’, and “Description of Equity Shares and Terms of Articles of Association”, on pages 137, 206, 128,
272,125,410, 115, 219, 405 and 479, respectively, will have the meaning ascribed to such terms in those respective
sections.

Company and Selling Shareholders related terms

Description

Term
“our Company”, “the
Company” or “the Issuer”

Allied Blenders and Distillers Limited, a company incorporated under the Companies Act, 1956
and having its Registered Office at 394-C Lamington Chambers, Lamington Road, Mumbai—
400004 Maharashtra, India.

<, CLINTS

we”, “us”, or “our”

Unless the context otherwise indicates or implies, refers to our Company and our Subsidiaries.

“Articles” or “Articles of
Association” or “AoA”

The articles of association of our Company, as amended.

“ABD Dwellings” ABD Dwellings Private Limited

“ABD Dwellings | Agreement for sale of equity shares and compulsorily convertible debentures dated June 15, 2022

Agreement” amongst ABD Dwellings, Bina Kishore Chhabria, Resham Chhabria Jeetendra Hemdev, and
Neesha Kishore Chhabria and our Company

“ABD LLP MoU” Memorandum of Understanding dated April 12,2022 amongst Rajesh Ankushrao Tope, OSCORP
Trade Services Private Limited and our Company

“ABD Scheme” Scheme for the transfer of Allied Blenders and Distillers Private Limited and Our Own Properties

Private Limited to our Company pursuant to an order of the High Court of Bombay dated February
5,2010.

“Audit Committee”

The audit committee of our Board constituted in accordance with the Companies Act and the
Listing Regulations, and as described in “Our Management” on page 231.

“BKCEPL” One of our Corporate Promoters, BKC Enterprises Private Limited.

“Board” or “Board of | The board of directors of our Company, as described in “Our Management” on page 231.
Directors”

“CCDs” 8.5% compulsorily convertible debentures of face value 3117 each.

“Chief Financial Officer”
or “CFO”

Chief financial officer of our Company, being Ramakrishnan Ramaswamy.

“Chitwan”

Chitwan Blenders & Bottlers Private Limited

“Company Secretary and
Compliance Officer”

Company secretary and compliance officer of our Company, being Ritesh Ramniklal Shah.

“Corporate Office”

Corporate office of our Company, located at Ashford Center, 3 and 4™ floor, Shankar Rao Naram
Marg, Lower Parel (West), Mumbai- 400013, Maharashtra, India.

“Corporate Promoters”

Bina Chhabria Enterprises Private Limited, BKC Enterprises Private Limited, Oriental Radios
Private Limited, and Officer’s Choice Spirits Private Limited.

“Corporate Social
Responsibility Committee”
or “CSR Committee”

Corporate social responsibility committee of our Board constituted in accordance with the
Companies Act as described in “Our Management” on page 231.

“Director(s)” Director(s) on the Board, as appointed from time to time.

“Deccan” Deccan Star Distilleries India Private Limited

“Erstwhile BKCEPL” Our erstwhile holding company, BKC Enterprises Private Limited.

“Erstwhile BKCEPL | Amalgamation of Erstwhile BKCEPL with our Company, as described in “History and Certain
Amalgamation” Corporate Matters” on page 219.

“Equity Shares”

Equity shares of our Company of face value of ¥ 2 each.




Term

Description

“Executive Director”

Executive director(s) on our Board. For further details of the Executive Directors, see “Our
Management” on page 231.

“Group Companies”

Our group companies, as disclosed in “Our Group Companies” on page 266.

“HCIPL”

Henkell & Company India Private Limited.

“HCIPL Amalgamation”

Amalgamation of Henkell & Company India Private Limited with our Company, as described in
“History and Certain Corporate Matters” on page 219.

“IPO Committee”

The IPO committee of our Board, as described in “Our Management” on page 231.

“Independent Director”

A non-executive, independent Director appointed as per the Companies Act and the Listing
Regulations. For further details of our Independent Directors, see “Our Management” on page
231.

“KMP” or “Key | Key managerial personnel of our Company in terms of the SEBI ICDR Regulations, which

Managerial Personnel” includes key managerial personnel in terms of the Companies Act, 2013, as disclosed in “Our
Management” on page 231.

“Madanlal” Madanlal Estates Private Limited

“Madanlal Agreement” Agreement for sale of equity shares and compulsorily convertible debentures dated June 15, 2022
amongst Madanlal, Bina Kishore Chhabria, Resham Chhabria Jeetendra Hemdev, and Neesha
Kishore Chhabria and our Company

“Material Subsidiaries” Chitwan Blenders & Bottlers Private Limited, NV Distilleries & Breweries (AP) Private Limited
and Sarthak Blenders & Bottlers Private Limited.

“Materiality Policy” The materiality policy of our Company adopted pursuant to a resolution of our Board dated June
23, 2022 for the identification of material (a) outstanding litigation proceedings; (b) group
companies; and (c) creditors, pursuant to the requirements of the SEBI ICDR Regulations and for
the purposes of disclosure in this Draft Red Herring Prospectus.

“Memorandum” or | The memorandum of association of our Company, as amended.

“Memorandum of

Association” or “MoA”

“Nomination and | The nomination and remuneration committee of our Board, constituted in accordance with the

Remuneration Committee”

Companies Act and the Listing Regulations, and as described in “Our Management” on page 231.

“Non-Executive  Director
and Co-Chairperson”

Non-Executive Director and Co-Chairperson of the Board of Directors of our Company, being
Bina Kishore Chhabria..

“Non-Independent, Non- | Non-Independent, Non-Executive Director of the Board of Directors of our Company, being

Executive Director” Maneck Navel Mulla.

“NCCPS” 0.01% non-cumulative convertible preference shares of ¥ 10 each.

“Non- Executive Director” | Non-Executive Director of our Company, as disclosed in “Our Management” on page 231.

“NV Distillers” NV Distilleries & Breweries (AP) Private Limited

“OCCRPS” 15% optionally convertible cumulative redeemable preference shares of 310 each.

“Promoters” Promoters of our Company namely, Kishore Rajaram Chhabria, Bina Kishore Chhabria, Resham
Chhabria Jeetendra Hemdev, Bina Chhabria Enterprises Private Limited, BKC Enterprises Private
Limited, Oriental Radios Private Limited, and Officer’s Choice Spirits Private Limited. For
further details, see “Our Promoters and Promoter Group” on page 257.

“Preference Shares” 15% optionally convertible cumulative redeemable preference shares of 210 each, and 0.01% non-
cumulative convertible preference shares of X 10 each.

“Promoter Group” Such individuals and entities which constitute the promoter group of our Company pursuant to
Regulation 2(1)(pp) of the SEBI ICDR Regulations. For further details, see “Our Promoters and
Promoter Group” on page 257.

“Promoter Selling | Bina Kishore Chhabria, Resham Chhabria Jeetendra Hemdev, and Neesha Kishore Chhabria.

Shareholders”

“Registered Office” The registered office of our Company located at 394-C Lamington Chambers, Lamington Road,

Mumbai— 400004 Maharashtra.

“Registrar of Companies”
or “RoC”

Registrar of Companies, Maharashtra at Mumbai.

“Restated Consolidated
Financial Information”

The restated consolidated summary statements of our Company, as at December 31, 2021 and
March 31, 2021, March 31, 2020 and March 31, 2019, comprise the restated consolidated balance
sheet as at and for nine month period ended December 31, 2021 and the financial years ended
March 31, 2021, March 31, 2020 and March 31, 2019 and the restated consolidated statement of
profit and loss (including other comprehensive income), the restated consolidated statement of
changes in equity and the restated statement of cash flows for the nine month period ended
December 31, 2021 and the years ended March 31, 2021, March 31, 2020 and March 31, 2019 of
our Company, and the statement of significant accounting policies, and other explanatory
information thereon, has been derived from audited interim consolidated financial statements as
at and for the nine month period ended December 31, 2021 and audited consolidated financial
statements as at and for the years ended March 31, 2021, 2020 and 2019 together with the
annexures and notes thereto prepared in accordance with Ind AS, and together with the annexures
and notes thereto, and restated in accordance with requirements of Section 26 of Part I of Chapter
IIT of the Companies Act, the SEBI ICDR Regulations and the Guidance Note on “Reports in




Term Description

Company Prospectuses (Revised 2019)” issued by the ICAI. The audited interim consolidated
financial statements as at and for nine month period ended December 31, 2021 and audited
consolidated financial statements as at and for the years ended March 31, 2021, March 31, 2020
and March 31, 2019 were audited by Walker Chandiok & Co LLP, Chartered Accountants.

“Risk Management | The risk management committee constituted in accordance with the Listing Regulations, and as

Committee” described in “Our Management” on page 231.

“Selling Shareholders” Collectively, Bina Kishore Chhabria, Resham Chhabria Jeetendra Hemdev and Neesha Kishore
Chhabria.

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

“Stakeholders’ The stakeholders’ relationship committee constituted in accordance with the Companies Act and

Relationship Committee” the Listing Regulations, and as described in, “Our Management” on page 231.

“Sarthak” Sarthak Blenders & Bottlers Private Limited

“Statutory Auditors” The statutory auditors of our Company, being Walker Chandiok & Co LLP, Chartered
Accountants.

“Subsidiaries” The subsidiaries of our Company as on the date of this Draft Red Herring Prospectus, namely:
1. ABD Dwellings Private Limited;
2. Chitwan Blenders & Bottlers Private Limited,
3. Deccan Star Distilleries India Private Limited,
4. Madanlal Estates Private Limited
5. NV Distilleries & Breweries (AP) Private Limited, and
6.  Sarthak Blenders & Bottlers Private Limited.

“TIPL” Tracstar Investments Private Limited.

“TIPL Demerger” Demerger of the bottling and distillery business undertaking from TIPL into our Company, as
described in “History and Certain Corporate Matters” on page 219.

“UBBPL” Unokoti Bottling and Beverage Private Limited

“UBBPL Amalgamation” Amalgamation of UBBPL with our Company, as described in “History and Certain Corporate
Matters” on page 219.

“WDPL” Wales Distillers Private Limited

“WDPL Amalgamation” Amalgamation of WDPL with our Company, as described in “History and Certain Corporate
Matters” on page 219.

“Whole-Time Director | Whole-Time Director (Chairman) of our Company, being Kishore Rajaram Chhabria.

(Chairman)”

“Whole-Time Director | Whole-Time Director (Executive Deputy Chairman) of our Company, being Shekhar

(Executive Deputy | Ramamurthy

Chairman)”

“Whole-Time Director | Whole-Time Director (Vice Chairperson) of our Company, being Resham Chhabria Jeetendra

(Vice Chairperson)” Hemdev.

Offer Related Terms
Term Description
“Abridged Prospectus” | Abridged prospectus means a memorandum containing such salient features of a prospectus as
may be specified by the SEBI in this behalf.
“Acknowledgement The slip or document issued by relevant Designated Intermediary(ies) to a Bidder as proof of
Slip” registration of the Bid cum Application Form.

“Allot”, “Allotment”, or
“Allotted”

Unless the context otherwise requires, allotment of the Equity Shares pursuant to the Fresh Issue
and transfer of the Equity Shares offered by the Selling Shareholders pursuant to the Offer for Sale
to the successful Bidders.

“Allotment Advice” A note or advice or intimation of Allotment, sent to each all Bidder who has Bid in the Offer
after approval of the Basis of Allotment by the Designated Stock Exchange.
“Allottee” A successful Bidder to whom the Equity Shares are Allotted.

“Anchor Investor”

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

“Anchor Investor
Allocation Price”

The price at which Equity Shares will be allocated to Anchor Investors during the Anchor Investor
Bid/Offer Period in terms of the Red Herring Prospectus and the Prospectus which will be decided
by our Company and Selling Shareholders in consultation with the BRLMs.

“Anchor Investor
Application Form”

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

“Anchor
Bidding Date”

Investor

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




Term

Description

“Anchor Investor Offer
Price”

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

“Anchor Investor Pay —
in Date”

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

“Anchor
Portion”

Investor

Up to 60% of the QIB Portion, which may be allocated by our Company and Selling Shareholders
in consultation with the BRLMs, to Anchor Investors on a discretionary basis in accordance with
the SEBI ICDR Regulations, out of which 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.

“Applications
Supported by Blocked
Amount” or “ASBA”

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

“ASBA Account” A bank account maintained with an SCSB by an ASBA Bidder as specified in the ASBA Form
submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA Form,
which may be blocked by such SCSB or the account of the RIBs blocked upon acceptance of UPI
Mandate Request by the UPI Bidders using the UPI Mechanism, to the extent of the Bid Amount
of the ASBA Bidder.

“ASBA Bidder” All Bidders except Anchor Investors.

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

“Axis” Axis Capital Limited.

“Banker(s) to the Offer” | Collectively, the Escrow Collection Bank(s), Refund Bank(s), Public Offer Account Bank(s) and

the Sponsor Bank(s), as the case may be.

“Basis of Allotment”

The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Procedure” on page 457.

“Bid”

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to the submission of a Bid cum Application Form, to subscribe to, or purchase,
the Equity Shares at a price within the Price Band, including all revisions and modifications
thereto, as permitted under the SEBI ICDR Regulations and in terms of the Red Herring Prospectus
and the Bid cum Application Form.

The term “Bidding” shall be construed accordingly.

“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.

“Bid Amount”

The highest value of optional Bids indicated in the Bid cum Application Form (less employee
discount as applicable) and, in the case of RIBs Bidding at the Cut off Price, the Cap Price
multiplied by the number of Equity Shares Bid for by such RIBs 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 the Bid.

However, Eligible Employees bidding in the Employee Reservation Portion can apply at the Cut-
off Price and the Bid amount shall be Cap Price (net of employee discount, if any), multiplied by
the number of Equity Shares Bid for by such Eligible Employee and mentioned in the Bid cum
Application Form. The maximum Bid Amount under the Employee Reservation Portion by an
Eligible Employee shall not exceed ¥500,000 (net of employee discount, if any). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed
%200,000 (net of employee discount, if any) in value. Only in the event of an under- subscription
in the Employee Reservation Portion post the initial allotment, such unsubscribed portion may be
Allotted on a proportionate basis to Eligible Employees Bidding in the Employee Reservation
Portion, for a value in excess of 200,000 (net of employee discount, if any), subject to the total
Allotment to an Eligible Employee not exceeding ¥500,000 (net of employee discount, if any) in
value.

“Bidding Centres”

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.

“Bid cum Application
Form”

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

“Bid Lot”

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




Term

Description

“Bid/Offer
Date”

Closing

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

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

Our Company and Selling Shareholders in consultation with the BRLMs, may consider closing the
Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance
with the SEBI ICDR Regulations. In case of any revision, the extended Bid/Offer Closing Date
shall 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 Banks, 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
Date”

Opening

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

Our Company and Selling Shareholders in consultation with the BRLMs, consider participation by
Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid/Offer
Period may be one Working Day prior to the Bid/Offer Opening Date.

“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 thereto in accordance with the SEBI ICDR Regulations. Provided
that the Bidding shall be kept open for a minimum of three Working Days for all categories of
Bidders, other than Anchor Investors.

Our Company and Selling Shareholders in consultation with the BRLMs, consider closing the
Bid/Offer Period for the QIB Category one Working Day prior to the Bid/Offer Closing Date in
accordance with the SEBI ICDR Regulations.

The Bid/Offer Period will comprise Working Days only.

“Book
Process”

Building

The book building process, as described in Schedule XIII of the SEBI ICDR Regulations, in terms
of which the Offer is being made.

“Book Running Lead
Managers” or
“BRLMs”

The book running lead managers to the Offer, namely ICICI Securities Limited, Axis Capital
Limited, JM Financial Limited, Kotak Mahindra Capital Company Limited, and Equirus Capital
Private Limited.

“Broker Centre”

Broker centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA
Forms to a Registered Broker and details of which are available on the websites of the respective
Stock Exchanges. The details of such Broker Centres, along with the names and the contact details
of the Registered Brokers are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com), and updated from time to time.

“CAN” or
“Confirmation of
Allocation Note”

The note or advice or intimation of allocation of the Equity Shares sent to Anchor Investors who
have been allocated Equity Shares on / after the Anchor Investor Bidding Date.

“Cap Price”

The higher end of the Price Band, i.e., X [®] per Equity Share, subject to any revisions thereof,
above which the Offer Price and the Anchor Investor Offer Price will not be finalised and above
which no Bids will be accepted. The Cap Price of the Price Band shall be at least one hundred and
five percent of the Floor Price.

“Cash
Sponsor
Agreement”

and
Bank

Escrow

Agreement to be entered into between our Company, the Selling Shareholders, the Registrar to the
Offer, the BRLMs, the Syndicate Members, the Banker(s) to the Offer for governing, amongst
other things, the appointment of the Sponsor Banks in accordance with the UPI Circular, the
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.

“Circular on
Streamlining of Public
Issues”/ “UPI Circular”

dated November 1, 2018,
April 3, 2019, circular
June 28, 2019, circular

July 2019, circular no.

Circular  (SEBI/HO/CFD/DIL2/CIR/P/2018/138) circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/50) dated
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated

(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated 26,




Term Description
(SEBI/HO/CFD/DCR2/CIR/P/2019/133)  dated November 8, 2019, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated  March 30, 2020, 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, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2022/51) dated April 20, 2022, circular no.

(SEBI/HO/CFD/DIL2/CIR/P/2022/75) dated May 30, 2022 and any subsequent circulars or
notifications issued by SEBI in this regard.

“Client ID”

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

“Collecting Depository
Participant” or “CDP”

A depository participant as defined under the Depositories Act, 1996 registered with SEBI and
who is eligible to procure Bids from relevant Bidders at the Designated CDP Locations in terms
of the SEBI circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by
SEBI, as per the list available on the websites of BSE and NSE, as updated from time to time.

“Cut-off Price”

The Offer Price, as finalised by our Company and Selling Shareholders in consultation with the
BRLMs which shall be any price within the Price Band. Only Retail Individual Bidders and
Eligible Employees bidding in the Employee Reservation Portion are entitled to Bid at the Cut-off
Price. QIBs (including Anchor Investors) and Non-Institutional Bidders are not entitled to Bid at
the Cut-off Price.

“Demographic Details”

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

“Designated SCSB

Branches”

Such branches of the SCSBs which shall collect ASBA Forms, a list of which is available on the
website of the SEBI at
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and updated from
time to time, and at such other websites as may be prescribed by SEBI from time to time.

“Designated CDP

Locations”

Such locations of the CDPs where Bidders can submit the ASBA Forms, a list of which, along
with names and contact details of the Collecting Depository Participants eligible to accept ASBA
Forms are available on the websites of the respective Stock Exchanges (www.bseindia.com and
www.nseindia.com).

“Designated Date”

The date on which funds are transferred from the Escrow Account to the Public Offer Account or
the Refund Account, as appropriate, or the funds blocked by the SCSBs are transferred from the
ASBA Accounts to the Public Offer Account, as the case may be, in terms of the Red Herring
Prospectus and the Prospectus, after the finalisation of the Basis of Allotment in consultation with
the Designated Stock Exchange, following which our Board may Allot Equity Shares to successful
Bidders in the Offer.

“Designated
Intermediaries”

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

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using the UPI
Mechanism), 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 RTAs, a list of which,
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 June 27, 2022, issued in accordance with the SEBI ICDR
Regulations, which does not contain complete particulars of the Offer, including the price at which
the Equity Shares will be Allotted and the size of the Offer, and includes any addenda or corrigenda
thereto.

“Employee Discount”

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

“Eligible Employee(s)”

Permanent employees, working in India or outside India, of our Company, or any of our
Promoters, or the Subsidiaries, or a Director, whether whole-time or not, , and who is eligible to
Bid in the Offer under applicable law, as of the date of the filing of the Red Herring Prospectus
with the RoC and who continues to be a permanent employee of our Company or the Subsidiaries,
respectively, or a Director until the submission of the ASBA Form, but not including (i) the
Promoters; (ii) the members of the Promoter Group; or (iii) the Directors who either themselves
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or through their relatives or through any body corporate, directly or indirectly, hold more than
10% of the outstanding Equity Shares.

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

“Eligible FPIs” FPIs from such jurisdictions outside India where it is not unlawful to make an offer/ invitation
under the Offer and in relation to whom the Bid cum Application Form and the Red Herring
Prospectus constitutes an invitation to purchase the Equity Shares offered thereby.

“Eligible NRIs” NRI(s) eligible to invest under the relevant provisions of the FEMA Rules, from jurisdictions

outside India where it is not unlawful to make an offer or invitation under the Offer and in relation
to whom the Bid cum Application Form and the Red Herring Prospectus will constitute an
invitation to purchase the Equity Shares.

“Employee Reservation
Portion”

The portion of the Offer being up to [®] Equity Shares, aggregating to X [@] available for allocation
to Eligible Employees, on a proportionate basis. Such portion shall not exceed 5% of the post-
Offer Equity Share capital of the Company.

“Escrow Account(s)”

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

“Escrow Collection

Bank(s)”

The banks which are clearing members and registered with SEBI as Bankers to an issue under the
BTI Regulations, and with whom the Escrow Account(s) will be opened, in this case being [e].

“Equirus”

Equirus Capital Private Limited

“First Bidder”

The Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name shall also appear as the first holder of the beneficiary
account held in joint names.

“Floor Price”

The lowest end of the Price Band, i.e., X [®] subject to any revision(s) thereto, not being lower
than the face value of the Equity Shares, at or above which the Offer Price and the Anchor Investor
Offer Price will be finalized and below which no Bids, will be accepted.

“Fraudulent
Borrowers”

Fraudulent borrower as defined under Regulation 2(1)(11l) of the SEBI ICDR Regulations.

“Fresh Issue”

The fresh issue component of the Offer comprising of an issuance of up to [®] Equity Shares at
X[ @] per Equity Share (including a premium of Z[e] per Equity Share) aggregating up to 310,000
million by our Company.

Our Company, in consultation with the BRLMs and the Selling Shareholders, may consider
undertaking a further issue of Equity Shares or any other securities of the Company, as may be
permissible through a preferential issue or any other method as may be permitted in accordance
with applicable law to any person(s), for a cash consideration aggregating up to X 2,000 million,
between the date of this Draft Red Herring Prospectus till the filing of the Red Herring Prospectus
with the RoC, subject to appropriate approvals. The Pre-IPO Placement, if undertaken, will be at
a price to be decided by our Company in consultation with the BRLMs and Selling Shareholders,
and the Pre-IPO Placement will be completed prior to filing of the Red Herring Prospectus with
the RoC. If the Pre-IPO Placement is undertaken, the amount raised from the Pre-IPO Placement
will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR.

“General Information
Document” or “GID”

The General Information Document for investing in public offers, prepared and issued by SEBI,
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.

“Gross Proceeds”

The Offer Proceeds, less the amount to be raised with respect to the Offer for Sale.

“I-Sec” ICICI Securities Limited.

“JIM” JM Financial Limited.

“Kotak” Kotak Mahindra Capital Company Limited.

“Monitoring Agency” [e]

“Monitoring ~ Agency | Agreement to be entered into between our Company and the Monitoring Agency.

Agreement”

“Mutual Fund” Mutual funds registered with SEBI under the Securities and Exchange Board of India (Mutual

Funds) Regulations, 1996.

“Mutual Fund Portion”

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

“Net Offer”

The Offer less the Employee Reservation Portion.
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“Net Proceeds”

Proceeds of the Fresh Issue less our Company’s share of the Offer-related expenses. For further
details about use of the Net Proceeds and the Offer related expenses, see “Objects of the Offer”
on page 115.

“Net QIB Portion”

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

“Non-Institutional
Investors” or “NII(s)”
or “Non-Institutional
Bidders” or “NIB(s)”

All Bidders, including FPIs other than individuals, corporate bodies and family offices, registered
with SEBI that are not QIBs (including Anchor Investors) or Retail Individual Bidders, or the
Eligible Employees Bidding in the Employee Reservation Portion, who have Bid for Equity Shares
for an amount of more than 200,000 (but not including NRIs other than Eligible NRIs).

“Non-Institutional
Portion”

The portion of the Net Offer being not less than 15% of the Net Offer, consisting of [e] Equity
Shares, which shall be available for allocation to Non-Institutional Bidders of which one - third
shall be available for allocation to Bidders with an application size of more than X 0.2 million and
up to % 1.0 million and two-thirds shall be available for allocation to Bidders with an application
size of more than X 1,000,000 in accordance with the SEBI ICDR Regulations, and under-
subscription in either of these two sub-categories of Non-Institutional Portion may be allocated to
Bidders in the other sub-category of Non-Institutional Portion, subject to valid Bids being received
at or above the Offer Price.

“Non-Resident” or
“NR”

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

“Offer”

Initial public offering of up to [®] Equity Shares for cash at a price of X [®] per Equity Share
(including a share premium of X [e] per Equity Share) aggregating up to ¥ 20,000 million
consisting of a Fresh Issue of [®] Equity Shares aggregating up to ¥ 10,000 million by our
Company and an offer for sale of up to [®] Equity Shares aggregating up to X 10,000 million, by
the Selling Shareholders.

Our Company, in consultation with the BRLMs and the Selling Shareholders, may consider
undertaking a further issue of Equity Shares or any other securities of the Company, as may be
permissible through a preferential issue or any other method as may be permitted in accordance
with applicable law to any person(s), for a cash consideration aggregating up to X 2,000 million,
between the date of this Draft Red Herring Prospectus till the filing of the Red Herring Prospectus
with the RoC, subject to appropriate approvals. The Pre-IPO Placement, if undertaken, will be at
a price to be decided by our Company in consultation with the BRLMs and Selling Shareholders,
and the Pre-IPO Placement will be completed prior to filing of the Red Herring Prospectus with
the RoC. If the Pre-IPO Placement is undertaken, the amount raised from the Pre-IPO Placement
will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR.

()

“Offer Agreement

The agreement dated June 27, 2022 amongst our Company, the Selling Shareholders and the
BRLMs, pursuant to the SEBI ICDR Regulations, based on which certain arrangements are agreed
to in relation to the Offer.

“Offer for Sale”

The offer for sale of up to [®] Equity Shares aggregating up to X 10,000 million, by the Selling
Shareholders in the Offer.

“Offer Price”

The final price (net of employee discount, if any, as applicable) at which the Equity Shares will
be Allotted to successful Bidders other than Anchor Investors. Equity Shares will be Allotted to
Anchor Investors at the Anchor Investor Offer Price in terms of the Red Herring Prospectus. The
Offer Price and employee discount, if any, will be decided by our Company and Selling
Shareholders in consultation with the BRLMs, in accordance with the Book Building Process on
the Pricing Date and in terms of the Red Herring Prospectus.

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

“Offer Proceeds”

The proceeds of the Fresh Issue which shall be available to our Company and 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” on page 115.

“Offered Shares”

The Equity Shares being offered by the Selling Shareholders as part of the Offer for Sale
comprising of an aggregate of up to [e®] Equity Shares.

“Pre-IPO Placement”

Our Company, in consultation with the BRLMs and the Selling Shareholders, may consider
undertaking a further issue of Equity Shares or any other securities of the Company, as may be
permissible through a preferential issue or any other method as may be permitted in accordance
with applicable law to any person(s), for a cash consideration aggregating up to X 2,000 million,
between the date of this Draft Red Herring Prospectus till the filing of the Red Herring Prospectus
with the RoC, subject to appropriate approvals. The Pre-IPO Placement, if undertaken, will be at
a price to be decided by our Company in consultation with the BRLMs and Selling Shareholders,
and the Pre-IPO Placement will be completed prior to filing of the Red Herring Prospectus with
the RoC. If the Pre-IPO Placement is undertaken, the amount raised from the Pre-IPO Placement
will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR.
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“Price Band”

Price band of a minimum price of X [®] per Equity Share (Floor Price) and the maximum Price of
X [e] per Equity Share (Cap Price) and includes revisions thereof. The Cap Price of the Price Band
shall be at least one hundred and five percent of the Floor Price.

The Price Band and the minimum bid lot will be decided by our Company and Selling
Shareholders in consultation with the BRLMs, and will be advertised in all editions of an English
national daily newspaper [@], all editions of a Hindi national daily newspaper [®] and Marathi
national daily newspaper [®] (each of which are widely circulated English, Hindi and Marathi
newspapers, respectively, Marathi being the regional language of Maharashtra, where our
Registered Office is located), at least two Working Days prior to the Bid/Offer Opening Date, with
the relevant financial ratios calculated at the Floor Price and at the Cap Price and shall be made
available to the Stock Exchange for the purpose of uploading on their respective websites.

“Pricing Date”

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

“Prospectus”

The prospectus to be filed with the RoC, in accordance with the Companies Act, 2013 and the
SEBI ICDR Regulations containing, amongst other things, 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

The banks which are clearing members and registered with SEBI under the BTI Regulations, with

Bank(s)” whom the Public Offer Account(s) will be opened, in this case being [e].
“Public Offer | Bank account to be opened in accordance with the provisions of the Companies Act, 2013, with
Account(s)” the Public Offer Account Bank(s) to receive money from the Escrow Accounts and from the ASBA

Accounts on the Designated Date.

“Qualified Institutional
Buyers” or “QIBs”

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

“QIB Portion”

The portion of the Net Offer (including the Anchor Investor Portion) being not more than 50% of
the Net Offer, consisting of [®] Equity Shares which shall be allocated to QIBs, including the
Anchor Investors (which allocation shall be on a discretionary basis, as determined by our
Company and Selling Shareholders in consultation with the BRLMs up to a limit of 60% of the
QIB Portion) subject to valid Bids being received at or above the Offer Price or Anchor Investor
Offer Price (for Anchor Investors).

“Red Herring
Prospectus” or “RHP”

The red herring prospectus to be issued in accordance with Section 32 of the Companies Act, 2013
and the provisions of SEBI ICDR Regulations, which will not have complete particulars of the
price at which the Equity Shares will be offered and the size of the Offer, including any addenda
or corrigenda thereto. The red herring prospectus will be filed with the RoC at least three working
days before the Bid/ Offer Opening Date and will become the Prospectus upon filing with the RoC
after the Pricing Date.

“Refund Account(s)” The ‘no-lien’ and ‘non-interest bearing’ accounts to be opened with the Refund Bank, from which
refunds, if any, of the whole or part, of the Bid Amount to the Anchor Investors shall be made.

“Refund Bank(s)” The Banker(s) to the Offer with whom the Refund Account(s) will be opened, in this case being
[o].

“Registered Broker” Stock brokers registered under the SEBI (Stock Brokers) Regulations, 1992, as amended, with 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 SEBI.

“Registrar Agreement”

The agreement dated June 23, 2022, entered into amongst 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.

“Registrar and Share

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the

Transfer Agents” or | Designated RTA Locations as per the lists available on the website of BSE and NSE, and the UPI
“RTAs” Circulars.
“Registrar” or | Link Intime India Private Limited.

“Registrar to the Offer”

“Resident Indian”

A person resident in India, as defined under FEMA.

“Retail Individual
Bidders” or “RIB(s)” or
“Retail Individual

Investors” or “RII(s)”

Individual Bidders (including HUFs applying through their karta and Eligible NRIs and does not
include NRIs other than Eligible NRIs) who have Bid for the Equity Shares for an amount not
more than 3200,000 in any of the Bidding options in the Offer.

“Retail Portion”

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

“Revision Form”

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

“Self Certified
Syndicate Bank(s)” or
“SCSB(s)”

The banks registered with SEBI, offering services: (a) in relation to ASBA (other than using the
UPI Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34  and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as
applicable or such other website as may be prescribed by SEBI from time to time; and (b) in
relation to ASBA (using the UPI Mechanism), a list of which is available on the website of SEBI
at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40, or
such other website as may be prescribed by SEBI 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 number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The aforesaid list
is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43, as
updated from time to time.

“Share Escrow Agent”

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

“Share Escrow

The agreement to be entered into amongst our Company, the Selling Shareholders, and the Share

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

“Sponsor Bank” The Banker to the Offer registered with SEBI which are appointed by our Company to act as a

conduit between the Stock Exchanges and the National Payments Corporation of India in order to
push the mandate collect requests and / or payment instructions of the UPI Bidders into the UPI
Mechanism and carry out any other responsibilities in terms of the UPI Circulars, the Sponsor
Banks in this case being [e].

“Specified Locations”

The Bidding centres where the Syndicate shall accept Bid cum Application Forms from relevant
Bidders, a list of which is available on the website of SEBI (www.sebi.gov.in), and updated from
time to time.

“Stock Exchange(s)”

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

“Syndicate Agreement”

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

“Syndicate Members”

Intermediaries (other than BRLMs) registered with SEBI, namely [e].

“Syndicate” or | Together, the BRLMs and the Syndicate Members.

“members of  the

Syndicate”

“Systemically Systemically important non-banking financial company as defined under the SEBI ICDR

Important Non-Banking
Financial Company” or
“NBFC-SI”

Regulations.

“Technopak” Technopak Advisors Private Limited.

“Technopak Report” or | Company commissioned Technopak Report titled “Indian Alco-Beverage Market” dated June 21,
“Industry Report” 2022.

“Underwriters” [o]

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

“UPI” Unified Payments Interface, which is an instant payment mechanism developed by NPCI.
“UPIID” ID created on UPI for single-window mobile payment system developed by the NPCI.

“UPI Bidders” Collectively, individual investors who applied as (i) Retail Individual Bidders in the Retail

Category, (ii) Eligible Employees, under the Employee Reservation Portion, and (iii) Non-
Institutional Bidders with an application size of up to 500,000 in the Non-Institutional Category,
and Bidding under the UPI Mechanism through ASBA Form(s) submitted with Syndicate
Members, Registered Brokers, Collecting Depository Participants and Collecting Registrar and
Share Transfer Agents.

Pursuant to circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by
SEBI, all individual investors applying in public issues where the application amount is up to
%500,000 are required to use the UPI Mechanism and are required to provide their UPI ID in the
Bid cum Application Form submitted with: (i) a syndicate member, (ii) a stock broker registered
with a recognized stock exchange (whose name is mentioned on the website of the stock exchange
as eligible for such activity), (iii) a depository participant (whose name is mentioned on the website
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of the stock exchange as eligible for such activity), and (iv) a registrar to an issue and share transfer
agent (whose name is mentioned on the website of the stock exchange as eligible for such activity)

“UPI Mandate Request”

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

In accordance with the SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, RIBs
Bidding using the UPI Mechanism may apply through the SCSBs and mobile applications whose
names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43)
respectively, as updated from time to time.

“UPI Mechanism”

The mechanism that may be used by UPI Bidders to make a Bid in the Offer in accordance with
the UPI Circulars.

“UPI PIN”

Password to authenticate UPI transaction.

“Wilful Defaulter”

A wilful defaulter, as defined under the SEBI ICDR Regulations.

“Working Day”

All days, on which commercial banks in Mumbai are open for business; provided however, with
reference to (a) announcement of Price Band; and (b) Bid/Offer Period, Working Day shall mean
all days except Saturday, Sunday and public holidays on which commercial banks in Mumbai are
open for business and (c) 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 Stock
Exchanges, excluding Sundays and bank holidays, as per the circular issued by SEBI.

Technical / Industry Related Terms or Abbreviations

Term Description
ATL Above the Line
CIF Cost, Insurance, and Freight
DIY Do It Yourself
EDP Ex-Distillery Price
ENA Extra Neutral Alcohol
FDR Fine Dining Restaurants
IMIL Indian Made Indian Liquor
IMFL Indian Made Foreign Liquor
MRP Maximum Retail Price
Net Revenue from | Our net revenue from operations (revenue from operations less excise duty)
Operations
PBCL Pubs, Bars, Cafes and Lounges
PFCE Private Final Consumption Expenditure
PPP Purchasing Power Parity
Q-0-Q Quarter-on-Quarter
WHO World Health Organization

Conventional and General Terms or Abbreviations

Term

Description

“T” or “Rs.” or “Rupees”
or “INR”

Indian Rupees, the official currency of the Republic of India.

“Adjusted EBITDA”

EBITDA minus other income.

“AlFs”

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

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

“API” Application performing interface.

“AS” Accounting standards issued by the Institute of Chartered Accountants of India, as notified from
time to time.

“BSE” BSE Limited.

“BTI Regulations” Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994.

“CAGR” Compounded Annual Growth Rate.

“Calendar Year” or | Unless the context otherwise requires, shall refer to the twelve months period ending December

“year” 31.

“Category I AIF” AIFs who are registered as “Category I Alternative Investment Funds” under the SEBI AIF

Regulations.
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“Category II AIF” AlFs who are registered as “Category II Alternative Investment Funds” under the SEBI AIF
Regulations.

“Category III AIF” AlFs who are registered as “Category III Alternative Investment Funds” under the SEBI AIF
Regulations.

“Category I FPIs” FPIs who are registered as “Category I Foreign Portfolio Investors” under the SEBI FPI
Regulations.

“Category II FPIs” FPIs who are registered as “Category II Foreign Portfolio Investors” under the SEBI FPI
Regulations.

“cc” Cash Credit

“cCcr Competition Commission of India.

“CDSL” Central Depository Services (India) Limited.

“CIN” Corporate Identity Number.

“Companies Act”

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

“Companies Act, 1956”

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

“Companies Act, 2013”

Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars and
notifications issued thereunder, as amended to the extent currently in force.

“Cr.P.C.” Code of Criminal Procedure, 1973.

“CSR” Corporate social responsibility.

“Depositories Act” Depositories Act, 1996.

“Depository” or | NSDL and CDSL.

“Depositories”

“DIN” Director Identification Number.

“DP” or “Depository | A depository participant as defined under the Depositories Act.

Participant”

“DP ID” Depository Participant’s Identification Number.

“DPIT” Department of Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Gol.

“EBITDA” Earnings before interest, tax, depreciation and amortisation.

“EPS” Earnings per share.

“FDI” Foreign direct investment.

“FDI Policy” The consolidated FDI policy, effective from October 15, 2020, issued by the 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).

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

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

“FEMA Regulations” Foreign Exchange Management (Transfer of Issue of Security by a Person Resident outside India)
Regulations, 2017.

“Financial Year”, | Period of twelve months commencing on April 1 of the immediately preceding calendar year and

“Fiscal”, “FY” or “F.Y.”

ending on March 31 of that particular year, unless stated otherwise.

“FIR”

First information report.

“FPI(s)” Foreign Portfolio Investor, as defined under the FPI Regulations.

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

“FIPB” The erstwhile Foreign Investment Promotion Board.

“FVCI” Foreign venture capital investors, as defined and registered with SEBI under the FVCI
Regulations.

“Fugitive Economic | A fugitive economic offender as defined under the Fugitive Economic Offenders Act, 2018.

Offender”

“FVCI Regulations”

Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations, 2000.

“GDP”

Gross domestic product.

“GIR Number” General index registration number.

“Gol” or “Government” | Government of India.

or “Central

Government”

“GST” Goods and services tax.

“HUF” Hindu undivided family.

“IAS Rules” Companies (Indian Accounting Standards) Rules, 2015, as amended.

“ICAI” The Institute of Chartered Accountants of India.

“ICSI” The Institute of Company Secretaries of India.

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

“Ind AS” or “Indian | Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read with

Accounting Standards”

IAS Rules.

“Ind AS 24”

Indian Accounting Standard 24, “Related Party Disclosures”, notified by the Ministry of
Corporate Affairs under Section 133 of the Companies Act, 2013 read with IAS Rules.
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“Ind AS 37” Indian Accounting Standard 37, “Provisions, Contingent Liabilities and Contingent Assets”,
notified by the Ministry of Corporate Affairs under Section 133 of the Companies Act, 2013 read
with IAS Rules.

“IGAAP” or “Indian | Accounting standards notified under section 133 of the Companies Act, 2013, read with

GAAP” Companies (Accounting Standards) Rules, 2006, as amended) and the Companies (Accounts)
Rules, 2014, as amended.

“Insider Trading | Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015.

Regulations”

“IPC” The Indian Penal Code, 1860.

“IPR” Intellectual property rights.

“IRDAI Investment | Insurance Regulatory and Development Authority (Investment) Regulations, 2016.

Regulations”

“IST” Indian standard time.

“IT Act” The Income Tax Act, 1961.

“IT” Information technology.

“Listing Agreement”

The equity listing agreement to be entered into by our Company with each of the Stock Exchanges.

“Listing Regulations”

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

“MCA” Ministry of Corporate Affairs, Government of India.
“Mn” or “mn” Million.

“N.A.” Not applicable.

“NACH” National Automated Clearing House.

“NAV” Net asset value.

“NBFC” Non-Banking Financial Company.

“NECS” National electronic clearing service.

“NEFT” National electronic fund transfer.

“NPCI” National Payments Corporation of India.

“NRE” Non-resident external.

“NRE Account” Non-resident external account established in accordance with the Foreign Exchange Management

(Deposit) Regulations, 2016.

“NRI” or “Non-Resident
Indian”

Non-Resident Indian as defined under the FEMA Regulations.

“NRO” Non-resident ordinary.

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

“NSDL” National Securities Depository Limited.

“NSE” National Stock Exchange of India Limited.

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

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

“oDr- Offshore derivative instruments.

“P/E Ratio” Price/earnings ratio.

“PAN” Permanent account number allotted under the Income Tax Act, 1961.

“RBI” Reserve Bank of India.

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

“RoCE” Return on Capital employed

“RoE” Return on Equity

“RONW” Return on Net Worth.

“Rs.” Or “Rupees” or
“3 or “INR”

Indian Rupees.

“RTGS” Real time gross settlement.

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

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

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

“SEBI” Securities and Exchange Board of India constituted under the SEBI Act.

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

“SEBI ICDR | Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations” Regulations, 2018.

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

Bankers Regulations”

13




Term Description
“SEBI SBEB | Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations” Regulations, 2021.
“SICA” Erstwhile Sick Industrial Companies (Special Provisions) Act, 1985.
“STT” Securities Transaction Tax.

“State Government”

Government of a State of India.

“Takeover Regulations”

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

“U.S.A”/ “U.S.”/ | The United States of America and its territories and possessions, including any state of the United

“United States” 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.

“USD” or “US$” United States Dollars.

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

“U.S. QIB” “Qualified institutional buyer”, as defined in Rule 144A of the U.S. Securities Act.

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

“VAT” Value added tax.

“VCFs” Venture capital funds as defined in and registered with the SEBI under the Securities and
Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012, as the case may be.

“WACA” Weighted Average Cost of Acquisition

“WCDL” Working Capital Demand Loan
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OFFER DOCUMENT SUMMARY

This section is a general summary of the terms of the Offer, certain disclosures included in this Draft Red Herring
Prospectus and are neither exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft
Red Herring Prospectus or all details relevant to prospective investors. This summary should be read in conjunction
with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this Draft Red Herring
Prospectus, including the sections titled “Risk Factors™, “The Offer”, “Capital Structure”, “Objects of the Offer”,
“Industry Overview”, “Our Business”, “Our Promoters and Promoter Group”, “Financial Information”,

”

“Management’s Discussions and Analysis of Financial Condition and Results of Operations”, “Outstanding
Litigation and Material Developments”, “Offer Procedure”, “Description of Equity Shares and Terms of Articles
of Association” and “Offer Structure”, on pages 34, 76, 95, 115, 137, 178, 257, 272, 362, 410, 457,479 and 450,

respectively.
Primary business of our Company

We are the largest Indian-owned Indian-made foreign liquor (“IMFL”) company and the third largest IMFL
company in India, in terms of annual sales volumes between Fiscal 2014 and Fiscal 2021. (Source: Technopak
Report) We have over the years established market leadership in the alcoholic beverages market in India with a
market share of 8.2% in IMFL market by sales volumes in Fiscal 2021 (Source: Technopak Report), with sales
across 30 States and Union Territories, as of December 31, 2021. As of December 31, 2021, our products were
retailed across over 64,000 outlets in India.

Summary of the Industry in which our Company operates

India is primarily a distilled alcohol market with more than 90% of recorded pure alcohol consumption in form of
distilled spirits. This is very unlike the developed countries where contribution of undistilled alco-beverages
including beer and wine together is higher than distilled spirits. The Indian alco-beverage market crossed more than
a billion cases per annum in Financial Year 2020. A volume-based analysis shows that alcohol beverage market in
India is almost equally divided between country liquor, Indian made foreign liquor and beer with a small
contribution from wines and imported spirits. (Source: Technopak Report).

Names of the Promoters

Our Promoters are Kishore Rajaram Chhabria, Bina Kishore Chhabria, Resham Chhabria Jeetendra Hemdev, Bina
Chhabria Enterprises Private Limited, BKC Enterprises Private Limited, Oriental Radios Private Limited, and
Officer’s Choice Spirits Private Limited. For further details, see “Our Promoters and Promoter Group” on page
257.

Offer Size
Offer of Equity Shares’® Up to [e] Equity Shares, aggregating up to 220,000 million
of which
Fresh Issue® Up to [e] Equity Shares, aggregating up to 10,000 million
Offer for Sale® Up to [e] Equity Shares, aggregating up to 310,000 million by
the Selling Shareholders
The Offer Comprises:
Employee Reservation Portion® Up to [e] Equity Shares, aggregating up to ¥[e] million
Net Offer Up to [e] Equity Shares aggregating to X [e] million

(1) The Offer has been authorized by our Board pursuant to a resolution passed on March 31, 2022, and the Fresh Issue has been authorized
by our Shareholders pursuant to a special resolution passed on April 1, 2022.

(2) The Offered Shares being offered by the Selling Shareholders in the Offer for Sale are eligible for being offered for sale in terms of
Regulation 8 of the SEBI ICDR Regulations. For further details of authorizations pertaining to the Offer for Sale, see “Other Regulatory
and Statutory Disclosures” on page 422.

(3) In the event of under-subscription in the Employee Reservation Portion, the unsubscribed portion will be available for allocation and
Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥ 200,000 (net of employee discount, if any), subject to
the maximum value of Allotment made to such Eligible Employee not exceeding ¥ 500,000 (net of employee discount, if any). The
unsubscribed portion, if any, in the Employee Reservation Portion (after allocation of up to % [e]), shall be added to the Net Offer. Our
Company and Selling Shareholder, in consultation with the Book Running Lead Managers, may offer a discount of up to [®]% to the
Offer Price (equivalent of X [e] per Equity Share) to Eligible Employees, which shall be announced at least two Working Days prior to
the Bid / Offer Opening Date. For further details, see “Offer Structure” beginning on page 450.

(4) Our Company, in consultation with the BRLMs and the Selling Shareholders, may consider undertaking a further issue of Equity Shares
or any other securities of the Company, as may be permissible through a preferential issue or any other method as may be permitted in
accordance with applicable law to any person(s), for a cash consideration aggregating up to < 2,000 million, between the date of this
Draft Red Herring Prospectus till the filing of the Red Herring Prospectus with the RoC, subject to appropriate approvals. The Pre-IPO
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Placement, if undertaken, will be at a price to be decided by our Company in consultation with the BRLMs and Selling Shareholders, and
the Pre-IPO Placement will be completed prior to filing of the Red Herring Prospectus with the RoC. If the Pre-IPO Placement is
undertaken, the amount raised from the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b)
of the SCRR.

The above table summarises the details of the Offer. For further details of the offer, see “The Offer” and “Offer
Structure” on pages 76 and 450, respectively.

The name of the Selling Shareholders and their proportion in the Offer for Sale is as follows:

S. Name of the Selling Number of Offered Shares Type Proportion in OFS
No. Shareholder size (%)
1. Bina Kishore Chhabria Up to [e] Equity Shares aggregating up to | Promoter Up to 50%
%5,000 million
2. Resham Chhabria Jeetendra | Up to [e] Equity Shares aggregating up to | Promoter Up to 25%
Hemdev 32,500 million
3. Neesha Kishore Chhabria Up to [e] Equity Shares aggregating up to | Promoter Up to 25%
32,500 million Group
Objects of the Offer

Our Company proposes to utilise the Net Proceeds towards funding the following objects:

(in % million)

Particulars Amount to be funded from Net
Proceeds”

Prepayment or scheduled re-payment of a portion of certain outstanding borrowings 7,089.84

availed by our Company

General corporate purposes* [e]

Total* [e]

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

" Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. Upon allotment of Equity Shares or any other securities issued
pursuant to the Pre-IPO Placement, our Company may utilise the proceeds from such Pre-IPO Placement towards the Objects of the Offer.

For further details, see “Objects of the Offer” on page 115.

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

The aggregate pre-Offer shareholding of our Promoters, members of our Promoter Group and Selling Shareholders
as a percentage of the pre-Offer paid-up Equity Share capital of our Company is set out below:

a) Promoters, members of our Promoter Group and Selling Shareholders

S Pre-Offer
. Number of Equity Shares Percentage of total
Name of Shareholder pre-Offer paid up
Equity Share
capital
Promoters
1. Kishore Rajaram Chhabria Nil -
2. Bina Kishore Chhabria 127,428,650 52.20
3. Resham Chhabria Jeetendra Hemdev 58,714,320 24.05
4. Bina Chhabria Enterprises Private Limited 141,094 0.06
5. BKC Enterprises Private Limited 1 Negligible
6. Oriental Radios Private Limited 9,113,665 3.73
7. Officer's Choice Spirits Private Limited 1,615 Negligible
Total 195,399,345 80.04
Promoter Group
1. | Neesha Kishore Chhabria | 48,714,320 | 19.96
Selling Shareholders
1. | Bina Kishore Chhabria | 127,428,650 | 5220 |
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S Pre-Offer
Bl Number of Equity Shares Percentage of total
Name of Shareholder pre-Offer paid up
Equity Share
capital
2. Resham Chhabria Jeetendra Hemdev 58,714,320 24.05
3. Neesha Kishore Chhabria 48,714,320 19.96
Total 234,857,290 96.21

Summary of Selected Financial Information

The following details of our equity share capital, Net Worth, Net Asset Value per Equity Share and Borrowings as
at December 31, 2021 and for the Fiscals ended March 31, 2021, March 31, 2020 and March 31, 2019 and total
revenue from operations, profit after tax and earnings per Equity Share (basic and diluted) for the nine month period
ended December 31, 2021 and for the Fiscals 2021, 2020 and 2019 are derived from the Restated Consolidated
Financial Information:

(In X million, except per share data)

As at and for the
Particulars nine month period Fiscal Fiscal Fiscal
ended December 31, 2021 2020 2019
2021

Equity share capital 471.13 471.13 471.13 471.13
Net Worth 4,061.00 3,817.82 3,796.19 2,918.17
Total Income 54,525.73 63,978.12 81,356.12 89,468.57
Profit for the period/year 33.02 25.08 127.93 152.01
Profit for the period/year attributable to equity 33.02 25.08 127.93 152.01
shareholders
Earnings per share of face value of X 2/- each
attributable to equity holders
- Basic, computed on the basis of profit attributable to 0.14* 0.11 0.54 0.65
equity holders (%)
- Diluted, computed on the basis of profit attributable 0.14* 0.10 0.53 0.65
to equity holders (%)
Net asset value per equity share (3)** 16.64 15.75 15.66 12.39
Borrowings (Non-Current and Current) (as per 9268.90 9,547.39 10,322.31 13,351.57
balance sheet)

*Not annualised
**Net Asset value per equity share has been computed after considering the impact of convertible securities

Qualifications of the Auditors which have not been given effect to in the Restated Consolidated Financial
Information

There were no auditor qualifications in the Restated Consolidated Financial Information, which require adjustment
in the Restated Consolidated Financial Information. For further details, see “Restated Consolidated Financial
Information - Notes to the Restated Consolidated Financial Information — 63 on page 352.

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, Promoters, Directors, Subsidiaries and
Group Companies as on the date of this Draft Red Herring Prospectus, as disclosed in the section titled “Outstanding
Litigation and Material Developments” in terms of the SEBI ICDR Regulations and the Materiality Policy is
provided below:

Name of entity Criminal Tax Statutory Disciplinary | Material Aggregate
proceedings proceedings | or actions by civil amount
regulatory the SEBI or | litigations involved
proceedings | Stock ®in
Exchanges million)
against our
Promoters
Company
By the Company 43 Nil Nil NA 7 463.02
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Name of entity Criminal Tax Statutory Disciplinary | Material Aggregate
proceedings proceedings | or actions by civil amount
regulatory | the SEBIor | litigations involved
proceedings | Stock ®in
Exchanges million)
against our
Promoters
Against the Company 1 26 3 Nil 1,114.67
Directors
By our Directors Nil Nil Nil NA Nil -
Against the Directors Nil Nil 2 Nil 0.8
Promoters
By Promoters Nil Nil Nil Nil Nil -
Against Promoters Nil Nil 1 Nil 0.8
Subsidiaries
By Subsidiaries 3 Nil Nil NA 1 48.05
Against Subsidiaries Nil 1 Nil Nil 0.28
Group Companies
Litigations having a material Nil Nil Nil NA Nil -
adverse impact on the Company

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material

Developments” on page 410.
Risk Factors
Specific attention of the investors is invited to “Risk Factors” on page 34.

Summary of Contingent Liabilities of our Company

Details of the contingent liabilities (as per Ind AS 37) of our Company as on December 31, 2021 derived from the

Restated Consolidated Financial Information are set forth below:

(% in million)
Particulars As at
December
31,2021
Transport Pass Fees claimed by excise authorities 87.31
Water Charges claim by MIDC, Aurangabad 17.40
Additional license fees on account of restructuring of the company, levied by, the Maharashtra State Excise 3.28
Department, Aurangabad
Differential Octroi Duty on Extra Neutral Alcohol / Rectified Spirit by Aurangabad Municipal Corporation 15.80
Demand notice from the Commissioner of Central Excise, Customs and Service Tax, Aurangabad, towards service 53.81
tax on reverse charge basis on expenditure incurred in foreign currency on sales promotion, travelling and other
expenditure
VAT liability on amount of Business Surplus received by the Group from tie-up unit arrangements with third 324.89
parties.
Income tax matters 33.31
VAT Liability on captive consumption of ENA 10.76
Excise demand relating to excess transit wastages for ENA supplied by Contract Bottling unit 28.60
Show cause notice from Canteen Stores Department (CSD) on account of differential trade rate relating to the 85.77
period from October 2014 to December 2020
The Group has an unpaid demand arising out of assessment under MVAT Act, 2002 for financial year 2015-2016. 60.27
The said demand has arisen due to alleged VAT liability on amount of Business Surplus received by the Group
from tie-up unit arrangements with third parties
The Group has an unpaid demand arising out of assessment under MVAT Act, 2002 for financial year 2016-2017. 58.26
The said demand has arisen due to alleged VAT liability on amount of Business Surplus received by the Group
from tie-up unit arrangements with third parties
Rajasthan VAT department has demanded sales Tax along with interest and penalty from a contract bottling unit 10.75
on ENA produced by them to be used as intermediary product for the manufacturer of IMFL
Demand notice by the Government of Andhra Pradesh 272.5
VAT / GST on ENA procured by the company in Uttar Pradesh 14.29
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(% in million)

Particulars As at
December
31,2021
A contract bottling unit had been issued notice of demand under the Assam Entry Tax Act by the Government of 13.12
Assam
The Company was receiving taxable invoices from its CBUs at the rate of 18% on the bottling charges on 19.47
manufacturing of IMFL for the Company (brand owner). However, based on the notification dated 13 October
2017, No .31/2017 - Central Tax (rate), the Company has asked its bottlers to charge GST on bottling charge at
5%
Rectification order under MVAT 22.11
Group has received summon notice dated 11 August 2020 from the Director General of GST Intelligence, Not
Hyderabad on applicability of GST on Distillery Wet Grain Soluble (DWGS) and Distillery Dry Grain Soluble | ascertainable
(DDGS).
Income Tax matter 1.73
Provident Fund matter Not
ascertainable
Interest liability on Micro, Small and Medium enterprise overdue Not
ascertainable

For further details of the contingent liabilities (as per Ind AS 37) of our Company as at December 31, 2021, see
“Restated Consolidated Financial Information — Note 49 — Contingent liabilities and commitments” on page 335.

Summary of Related Party Transactions

Summary of the related party transactions as per Ind AS 24-Related Party Disclosures, read with the SEBI ICDR

Regulations, derived from Restated Consolidated Financial Information, is as follows

(% in million)
Particulars Joint Enterprises where key management Key management personnel
venture personnel have significant influence
/
associat
e
31 31 31 31 31 31 31 31 31
March Decem March March March | Decemb | March March March
2019 ber 2021 2020 2019 er 2021 2021 2020 2019
2021
Royalty income
Surji Agro Foods 0.25 - 0.00 0.09 - - - - -
Private Limited
Interest income
Kishore Chhabria - - - - - 1.00 1.33 - 6.98
Utpal Kumar - - - - - 2.22 2.07 2.13 0.13
Ganguli
Sub-total - - - - - 3.22 3.40 2.13 7.11
Promotional
material and
services
Surji Agro Foods 1.20 - - 0.08 - - - - -
Private Limited
Sale of Asset
Power Brand - - - 0.01 - - - - -
Enterprises India
Private Limited
Interest on
unsecured loan
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(% in million)

Particulars

Joint
venture
/
associat
e

Enterprises where key management
personnel have significant influence

Key management personnel

31
March
2019

31
Decem
ber
2021

31
March
2021

31
March
2020

31
March
2019

31
Decemb
er 2021

31
March
2021

31
March
2020

31
March
2019

Oriental Radios
Private Limited

18.22

0.42

0.75

0.75

Tracstar
Investments Private
Limited

10.48

18.80

17.98

Starvoice
Properties Private
Limited

17.12

Sub-total

18.22

10.90

36.67

18.73

Rent Expenses

Oriental Radios
Private Limited

1.50

1.77

1.77

Starvoice
Properties Private
Limited

0.45

0.60

0.71

0.71

Rayanyarn Import
Company Private
Limited

0.12

0.14

0.14

Pitambari
Properties Private
Limited

0.54

0.72

0.85

0.85

Lalita Properties
Private Limited

0.68

0.90

1.06

1.06

Woodpecker
Investments Private
Limited

0.09

0.12

Bhuneshwari
Properties Private
Limited

0.68

0.90

1.06

1.06

Sub-total

2.44

4.86

5.59

5.59

Unsecured loan /
advances granted

Rayanyarn Import
Company Private
Limited

0.22

0.31

Starvoice
Properties Private
Limited

2.00

Kishore Chhabria

83.40

3.70

193.90

Utpal Kumar
Ganguli

20.00

2.50

25.00

Sub-total

2.00

0.22

0.31

20.00

83.40

6.20

218.90

Reversal of Rent
Expenses

Oriental Radios
Private Limited

1.50

Rayanyarn Import
Company Private
Limited

0.12

Sub-total

1.62
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(% in million)

Particulars Joint Enterprises where key management Key management personnel

venture personnel have significant influence

/
associat

e

31 31 31 31 31 31 31 31 31
March Decem | March March | March | Decemb | March March March

2019 ber 2021 2020 2019 er 2021 2021 2020 2019
2021

Unsecured loan
written off

Allied Blenders and 132.96 - - - - - - - i
Distillers
International
General Trading
LLC

Investment in
compulsorily
convertible
debentures (CCD)

Madanlal Estates - 210.00 13.00 - - - - - -
Private Limited

ABD Dwellings - 31.01 208.04 - - - - - -
Private Limited

Sub-total - | 241.01 221.04 - - - - - -

Advance given for
purchase of land

Power Brand - - - 360.00 - - - - -
Enterprises India
Private Limited

Ashoka Liquors - - - - | 1,110.0 - - - -
Private Limited 0

Commission

Power Brand - - - - 18.11 - - - -

Enterprises India
Private Limited

Purchase of fixed
assets and stock
(IMFL/PM/Blend)

Power Brand - - - - 2.41 - - - _
Enterprises India
Private Limited

Refund of Advance
given for purchase
of land

Ashoka Liquors - | 750.00 - 360.00 - - - - -
Private Limited

Redemption of
Preference shares

Ashoka Liquors - | 750.00 - - - - - - -
Private Limited
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(% in million)

Particulars

Joint
venture
/
associat
e

Enterprises where key management
personnel have significant influence

Key management personnel

31
March
2019

31
Decem
ber
2021

31
March
2021

31
March
2020

31
March
2019

31
Decemb
er 2021

31
March
2021

31
March
2020

31
March
2019

Working capital
advances given

Power Brand
Enterprises India
Private Limited

17.31

430.08

504.20

Refund of customer
advance

Power Brand
Enterprises India
Private Limited

2.28

Sale of investment

Spiritus Private
Limited

35.00

Marketing
Incorporated Private
Limited

20.00

Bina Chhabria
Enterprises Private
Limited

1.10

Sub-total

56.10

Receipt of Money
against Receivables

Spiritus Private
Limited

34.00

Marketing
Incorporated Private
Limited

19.00

Sub-total

53.00

Business advance
received back

Power Brand
Enterprises India
Private Limited

173.08

613.25

Repayment of
Unsecured loan /
advances granted

Kishore Chhabria

56.33

29.00

3.70

193.90

Utpal Kumar
Ganguli

14.14

2.70

Sub-total

70.47

31.70

3.70

193.90

Liability
component of
compound financial
instrument
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(% in million)

Particulars

Joint
venture
/
associat
e

Enterprises where key management
personnel have significant influence

Key management personnel

31
March
2019

31
Decem
ber
2021

31
March
2021

31
March
2020

31
March
2019

31
Decemb
er 2021

31
March
2021

31
March
2020

31
March
2019

Oriental Radios
Private Limited

72.77

Repayment of
liability component
of compound
financial instrument

Oriental Radios
Private Limited

36.80

Equity component
of compound
financial instrument

Oriental Radios
Private Limited

952.82

Consultancy fee

NBB Consultants

34.84

Allied Blenders and
Distillers
International
General Trading
LLC

0.26

Unsecured
borrowing availed

Bina K Chhabria

0.58

10.00

250.00

226.20

Kishore Chhabria

5.00

Oriental Radios
Private Limited

300.00

Tracstar
Investments Private
Limited

0.82

31.97

Starvoice
Properties Private
Limited

70.00

3.77

370.00

Sub-total

300.00

70.00

4.59

401.97

5.58

10.00

250.00

226.20

Repayment of
unsecured
borrowing

Bina K Chhabria

130.00

260.00

96.20

Tracstar
Investments Private
Limited

1.20

125.00

12.00

Oriental Radios
Private Limited

22424

5.00

Starvoice
Properties Private
Limited

132.94

115.83

195.00

Sub-total

225.44

262.94

115.83

207.00

130.00

260.00

96.20
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(% in million)

Particulars Joint Enterprises where key management Key management personnel
venture personnel have significant influence
/
associat
e
31 31 31 31 31 31 31 31 31
March Decem | March March | March | Decemb | March March March
2019 ber 2021 2020 2019 er 2021 2021 2020 2019
2021
Legal and
professional fees
Surji Consultant - - 10.00 - - - - - -
India Private
Limited.

Sale of by-product

Power Brand - - - 513.57 - - - - -
Enterprises India
Private Limited

Others

Henkell & 1.18 - - - - - - - -
Company India
Private Limited

Managerial

remuneration/Short

term employee

benefits *

Kishore Chhabria - - - - - 320.16 447.33 408.52 407.80
Shekhar - - - - - 50.00 - - -
Ramamurthy

Chirag Pittie - - - - - 24.60 - - -
Nicholas Blazquez - - - - - 26.94 74.49 - -
Deepak Roy - - - - - 56.85 4.52 55.26 65.57
Utpal Kumar - - - - - 22.11 25.49 52.88 64.04
Ganguli

Ramakrishnan - - - - - 16.97 22.64 25.63 26.89
Ramaswamy

Resham Chhabria - - - - - 27.72 37.43 35.00 35.04
Hemdev

Neesha Chhabria - - - - - 4.30 5.27 5.14 5.16
Paramjit Singh Gill - - - - - - - 70.98 68.76
Sub-total - - - - - 549.65 617.17 653.41 673.26

* Excludes compensated absences and gratuity benefits provided on the basis of actuarial valuation on an overall Group
basis.

Financing Arrangements

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our Directors,
Directors of our Corporate Promoters, and their relatives have financed the purchase of any securities of our
Company, by any other person during a 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 the Selling
Shareholders in the one year preceding the date of this Draft Red Herring Prospectus
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The weighted average price at which the Equity Shares have been acquired by our Promoters and the Selling
Shareholders, in the one year preceding the date of this Draft Red Herring Prospectus is provided below.

S. No. Name of the Shareholder Number of Equity Weighted average price per
Shares acquired in the | Equity Share acquired in the one
one year preceding the | year preceding the date of this
date of this Draft Red | Draft Red Herring Prospectus (in

Herring Prospectus )"

Promoters

1. Kishore Rajaram Chhabria Nil Nil

2. Bina Kishore Chhabria 10,000,000 Nil*

3. Resham Chhabria Jeetendra Hemdev Nil Nil

4. Bina Chhabria Enterprises Private Limited Nil Nil

5. BKC Enterprises Private Limited 1 750

6. Oriental Radios Private Limited 8,547,000 1177

7. Officer's Choice Spirits Private Limited Nil Nil

Selling Shareholders

1. Bina Kishore Chhabria 10,000,000 Nil*

2. Resham Chhabria Jeetendra Hemdev Nil Nil

3. Neesha Kishore Chhabria Nil Nil

* As certified by S D T & Co, Chartered Accountants, by way of their certificate dated June 27, 2022.

#Bina Kishore Chhabria has acquired the Equity Shares pursuant to a gift from Neesha Kishore Chhabria on June 13, 2022, and no consideration
has been paid.

"Oriental Radios Private Limited has been allotted the Equity Shares pursuant to the the conversion of 8,547,000 CCDs of face value of 117
each, into 8,547,000 Equity Shares of our Company at a premium of Z115 per Equity Share on June 20, 2022. Since, it is a conversion into
Equity Shares, no consideration has been actually paid.

Details of pre-Offer Placement

Our Company, in consultation with the BRLMs and the Selling Shareholders, may consider undertaking a further
issue of Equity Shares or any other securities of the Company, as may be permissible through a preferential issue
or any other method as may be permitted in accordance with applicable law to any person(s), for a cash consideration
aggregating up to X 2,000 million, between the date of this Draft Red Herring Prospectus till the filing of the Red
Herring Prospectus with the RoC, subject to appropriate approvals. The Pre-IPO Placement, if undertaken, will be
at a price to be decided by our Company in consultation with the BRLMs and Selling Shareholders, and the Pre-
IPO Placement will be completed prior to filing of the Red Herring Prospectus with the RoC. If the Pre-IPO
Placement is undertaken, the amount raised from the Pre-IPO Placement will be reduced from the Fresh Issue,
subject to compliance with Rule 19(2)(b) of the SCRR.

Average cost of acquisition for our Promoters and Selling Shareholders

S. No Name of the Promoter(s) Number of Equity Average cost of acquisition

Shares Held per Equity Share (in )"
1. Kishore Rajaram Chhabria Nil Nil
2. Bina Kishore Chhabria 127,428,650 0.04
3. Resham Chhabria Jeetendra Hemdev 58,714,320 0.05
4. Bina Chhabria Enterprises Private Limited 141,094 2.02
5. BKC Enterprises Private Limited 1 750.00
6. Oriental Radios Private Limited 9,113,665 109.74
7. Officer's Choice Spirits Private Limited 1,615 2.00
sk

As certified by S D T & Co, Chartered Accountants, by way of their certificate dated June 27, 2022.

S. No. Name of the Selling Shareholders Number of Equity Average cost of acquisition
Shares Held per share (in 3)*

1. Bina Kishore Chhabria 127,428,650 0.04

2. Resham Chhabria Jeetendra Hemdev 58,714,320 0.05

3. Neesha Kishore Chhabria 48,714,320 0.03

* As certified by S D T & Co, Chartered Accountants, by way of their certificate dated June 27, 2022.

Issue of Equity Shares for consideration other than cash in the last one year
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Except as disclosed in the section, “Capital Structure” on page 95, 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

There has been no split or consolidation of the Equity Shares of our Company in the last one year.

Exemption from complying with any provisions of securities laws granted by SEBI

Our Company has not made any application for, and has not received any exemption from complying
with any provisions of securities laws, from SEBI.
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CERTAIN CONVENTIONS, CURRENCY OF PRESENTATION, USE OF FINANCIAL
INFORMATION AND MARKET DATA

Certain Conventions

All references to “India” in this Draft Red Herring Prospectus are to the Republic of India and its territories and
possession 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 “United States” are to the United States of America and its territories and
possessions.

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

Unless stated otherwise or the context requires otherwise, the financial information and financial ratios in this Draft
Red Herring Prospectus have been derived from the Restated Consolidated Financial Information.

The restated consolidated summary statements of our Company, as at December 31, 2021 and March 31, 2021,
March 31, 2020 and March 31, 2019, comprise the restated consolidated balance sheet as at and for nine month
period ended December 31, 2021 and the financial years ended March 31, 2021, March 31, 2020 and March 31,
2019 and the restated consolidated statement of profit and loss (including other comprehensive income), the restated
consolidated statement of changes in equity and the restated statement of cash flows for the nine month period ended
December 31, 2021 and the years ended March 31, 2021, March 31, 2020 and March 31, 2019 of our Company,
and the statement of significant accounting policies, and other explanatory information thereon, has been derived
from audited interim consolidated financial statements as at and for the nine month period ended December 31,
2021 and audited consolidated financial statements as at and for the years ended March 31, 2021, 2020 and 2019
together with the annexures and notes thereto prepared in accordance with Ind AS, and together with the annexures
and notes thereto, and restated in accordance with requirements of Section 26 of Part I of Chapter III of the
Companies Act, the SEBI ICDR Regulations and the Guidance Note on “Reports in Company Prospectuses
(Revised 2019)” issued by the ICAI, as approved by our Board of our Company at their meeting held on June 13,
2022 for the purpose of inclusion in this Draft Red Herring Prospectus.

The audited interim consolidated financial statements as at and for nine month period ended December 31, 2021
and audited consolidated financial statements as at and for the years ended March 31, 2021, and March 31, 2020
were audited by Walker Chandiok & Co LLP, Chartered Accountants. Ford Rhodes Parks & Co LLP and Walker
Chandiok & Co LLP, Chartered Accountants were joint auditors of our Company for year ended March 31, 2019.

For further information on our Company’s financial information, see “Financial Information” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 272 and 362.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all
references to a particular financial year, unless stated otherwise, are to the 12 month period ended on March 31 of
that calendar year. Reference in this Draft Red Herring Prospectus to the terms Fiscal or Fiscal Year or Financial
Year is to the 12 months ended on March 31 of such year, unless otherwise specified.

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 SEBI ICDR Regulations. Any reliance by persons not familiar with the
aforementioned policies and laws on the financial disclosures presented in this Draft Red Herring Prospectus should
be limited. There are significant differences between Ind AS, Indian GAAP, U.S. GAAP and IFRS. Our Company
does not provide a reconciliation of its financial statements with Indian GAAP, IFRS or U.S. GAAP requirements.
Our Company has not attempted to explain those differences or quantify their impact on the financial data included
in this Draft Red Herring Prospectus and it is urged that you consult your own advisors regarding such differences
and their impact on our financial data. For further details in connection with risks involving differences between
Ind AS and other accounting principles, see “Risk Factors — External Risk Factors — 84. Significant differences exist
between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, which investors may be more
familiar with and may consider material to their assessment of our financial condition.” on page 73.
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Further, any figures sourced from third-party industry sources may be rounded off to other than two decimal points
to conform to their respective sources.

Unless the context otherwise requires or indicates, any percentage or amounts (excluding certain operational
metrics), with respect to financial information of our Company, as set forth in “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 34, 178 and
362, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of figures
derived from the Restated Consolidated Financial Information.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. Except as otherwise stated, all figures derived from our Restated Consolidated
Financial Information in decimals have been rounded off to the second decimal and all the percentage figures have
been rounded off to two decimal places.

Non-GAAP Measures

Certain non-GAAP financial measures relating to our financial performance such as EBITDA, Adjusted EBITDA,
Net Worth, Return on Net Worth, Net asset value, Net asset value per equity share, Return on Equity, Return on
Capital Employed, Net Tangible assets, Operating profit, Monetary assets and Monetary assets as a percentage of
the Net tangible assets have been included in this Draft Red Herring Prospectus. We compute and disclose such
non-GAAP financial measures relating to our financial performance as we consider such information to be useful
measures of our business and financial performance. These non-GAAP financial measures and other information
relating to financial performance may not be computed on the basis of any standard methodology that is applicable
across the industry and therefore may not be comparable to financial measures of similar nomenclature that may be
computed and presented by other companies and are not measures of operating performance or liquidity defined by
Ind AS and may not be comparable to similarly titled measures presented by other companies. See “Risk Factors —
Internal Risk Factors — 70. We have in this Draft Red Herring Prospectus included certain non-GAAP financial
measures and certain other industry measures related to our operations and financial performance. These non-
GAAP measures and industry measures may vary from any standard methodology that is applicable across the
Indian alcohol and spirits industry, and therefore may not be comparable with financial or industry related
statistical information of similar nomenclature computed and presented by other companies.” on page 67.

Currency and Units of Presentation
All references to:
1. “Rupees” or “INR” or “Rs.” or “X” are to the Indian Rupee, the official currency of Republic of India;

2. “USD” or “US$” or “$” or “U.S. Dollar” are to the United States Dollar, the official currency of the United
States of America; and

Except otherwise specified, our Company has presented certain numerical information in this Draft Red Herring
Prospectus in “lakh”, “million”, “crore” “billion” and “trillion” units. One million represents 1,000,000, one billion
represents 1,000,000,000 and one trillion represents 1,000,000,000,000. One lakh represents 100,000 and one crore

represents 10,000,000.

Figures sourced from third-party industry sources may be expressed in denominations other than million or may be
rounded off to other than two decimal points in the respective sources, and such figures have been expressed in this
Draft Red Herring Prospectus in such denominations or rounded-off to such number of decimal points as provided
in such respective sources.

Time

All references to time in this Draft Red Herring Prospectus are to Indian Standard Time. Unless indicated otherwise,
all references to a year in this Draft Red Herring Prospectus are to a calendar year.

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
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as a representation that these currency amounts could have been, or can be converted into Indian Rupees, at any
particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the
Indian Rupee and other foreign currencies:

(in %)
Currency | As of December 31,2021 | As on March 31,2021 | As on March 31,2020 | As on March 31, 2019®
1 USD 74.30 73.50 75.39 69.17
(Source: www.fbil.org.in)
(1)  Exchange rate as on March 29, 2019 has been disclosed as reference rate is not available for March 30, 2019 being Saturday and March
31, 2019 being a Sunday.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus, including in “Industry
Overview” and “Our Business” on pages 137 and 178, respectively, has been obtained or derived from the report
titled “Indian Alco-Beverage Market” dated June 21, 2022 prepared by Technopak (“Technopak Report”) and
publicly available information as well as other industry publications and sources. The Technopak Report has been
commissioned and paid for by our Company. For further details in relation to risks involving in this regard, see
“Risk Factors — Internal Risk Factors — 62. Industry information included in this Draft Red Herring Prospectus has
been derived from an industry report prepared by Technopak Advisors Private Limited exclusively commissioned
and paid for by us for such purpose.” on page 65.

Disclaimer by Technopak

o Only leading players are profiled and benchmarked for the purpose of the report and does not necessarily cover
all types of players.

o 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. 1t is 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. 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.
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Draft Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary
is a criminal offence in the United States. In making an investment decision, investors must rely on their own
examination of our Company and the terms of the Offer, including the merits and risks involved. The Equity Shares
have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S.
Securities Act”) or any other applicable law of the United States and, unless so registered, may not be offered or
sold within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act and applicable state securities laws. Accordingly, the Equity Shares are
being offered and sold (a) in the United States only to persons reasonably believed to U.S. QIBs in transactions
exempt from the registration requirements of the U.S. Securities Act and (b) outside the United States in “offshore
transactions” (as defined under Regulation S) in compliance with Regulation S and the applicable laws of the
jurisdictions where those offers and sales are made. For the avoidance of doubt, the term “U.S. QIBs” does not refer
to a category of institutional investors defined under applicable Indian regulations and referred to in this Draft Red
Herring Prospectus as “QIBs”.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

This Draft Red Herring Prospectus has been prepared on the basis that all offers of Equity Shares in Member States
of the European Economic Area (“EEA”) (each a “Member State”’) will be made pursuant to an exemption under
the Prospectus Regulation from the requirement to produce a prospectus for offers of Equity Shares. The expression
“Prospectus Regulation” means Regulation (EU) 2017/1129 of the European Parliament and Council EC (and
amendments thereto). Accordingly, any person making or intending to make an offer within the EEA of Equity
Shares which are the subject of the placement contemplated in this Draft Red Herring Prospectus should only do so
in circumstances in which no obligation arises for the Company or any of the Book Running Lead Managers to
produce a prospectus for such offer. None of the Company or the Book Running Lead Managers have authorized,
nor do they authorize, the making of any offer of Equity Shares through any financial intermediary, other than the
offers made by the Book Running Lead Managers which constitute the final placement of Equity Shares
contemplated in this Draft Red Herring Prospectus.

Information To Distributors

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU on
markets in financial instruments, as amended (“MiFID II”); (b) Articles 9 and 10 of Commission Delegated
Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing measures (together, the “MiFID II
Product Governance Requirements”) and/or any equivalent requirements elsewhere to the extent determined to
be applicable, and disclaiming all and any liability, whether arising in tort, contract or otherwise, which any
“manufacturer” (for the purposes of the MiFID II Product Governance Requirements and/or any equivalent
requirements elsewhere to the extent determined to be applicable) may otherwise have with respect thereto, the
Equity Shares, the subject of the Offer, have been subject to a product approval process, which has determined that
such Equity Shares are: (i) compatible with an end target market of retail investors and investors who meet the
criteria of professional clients and eligible counterparties, each as defined in MiFID II; and (ii) eligible for
distribution through all distribution channels as are permitted by MiFID II (the “Target Market Assessment”).
Notwithstanding the Target Market Assessment, Distributors should note that: the price of the Equity Shares may
decline and investors could lose all or part of their investment; the Equity Shares offer no guaranteed income and
no capital protection; and an investment in the Equity Shares is compatible only with investors who do not need a
guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial or other
adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient resources to
be able to bear any losses that may result therefrom. The Target Market Assessment is without prejudice to the
requirements of any contractual, legal or regulatory selling restrictions in relation to the Offer. Furthermore, it is
noted that, notwithstanding the Target Market Assessment, the Book Running Lead Managers will only procure
investors who meet the criteria of professional clients and eligible counterparties. For the avoidance of doubt, the
Target Market Assessment does not constitute: (a) an assessment of suitability or appropriateness for the purposes
of MiFID II; or (b) a recommendation to any investor or group of investors to invest in, or purchase, or take any
other action whatsoever with respect to the Equity Shares. Each distributor is responsible for undertaking its own
target market assessment in respect of the Equity Shares and determining appropriate distribution channels.
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

In the United Kingdom, this document is being distributed only to, and is directed only at, persons: (A) (i) who have
professional experience in matters relating to investments and who are investment professionals falling within the
meaning of Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 (the
“FSMA Order”), (ii) falling within Article 49(2)(a) to (d) of the FSMA Order, and (iii) to whom it may otherwise
lawfully be communicated; and (B) who are “qualified investors” within the meaning of Article 2(e) of the
Prospectus Regulation (Regulation (EU) 2017/1129) as it forms part of retained EU law as defined in the European
Union (Withdrawal) Act 2018 (all such persons together being referred to as “relevant persons”). This document
must not be acted on or relied on in the United Kingdom, by persons who are not relevant persons. Any investment
or investment activity to which the document relates is available only to, in the United Kingdom, relevant persons.
The communication of this Draft Red Herring Prospectus to any person who is not a relevant person is unauthorized
and may contravene the Financial Services and Markets Act 2000, as amended.

Information to Distributors

Solely for the purposes of the product governance requirements of Chapter 3 of the FCA Handbook Product
Intervention and Product Governance Sourcebook (the “UK Product Governance Requirements”) and/or any
equivalent requirements elsewhere to the extent determined to be applicable, and disclaiming all and any liability,
whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of the UK Product
Governance Requirements and/or any equivalent requirements elsewhere to the extent determined to be applicable)
may otherwise have with respect thereto, the Equity Shares the subject of the Offer have been subject to a product
approval process, which has determined that such Equity Shares are: (i) compatible with an end target market of
retail investors and investors who meet the criteria of professional clients and eligible counterparties, each as defined
in chapter 3 of the FCA Handbook Conduct of Business Sourcebook; and (ii) eligible for distribution through all
permitted distribution channels (the “UK Target Market Assessment”). Notwithstanding the UK Target Market
Assessment, “distributors” (for the purposes of the UK Product Governance Requirements) should note that: the
price of the Equity Shares may decline and investors could lose all or part of their investment; the Equity Shares
offer no guaranteed income and no capital protection; and an investment in the Equity Shares is compatible only
with investors who do not need a guaranteed income or capital protection, who (either alone or in conjunction with
an appropriate financial or other adviser) are capable of evaluating the merits and risks of such an investment and
who have sufficient resources to be able to bear any losses that may result therefrom. The UK Target Market
Assessment is without prejudice to the requirements of any contractual, legal or regulatory selling restrictions in
relation to the Offer. Furthermore, it is noted that, notwithstanding the Target Market Assessment, the Book Running
Lead Managers will only procure investors who meet the criteria of professional clients and eligible counterparties.
For the avoidance of doubt, the UK Target Market Assessment does not constitute: (a) an assessment of suitability
or appropriateness for the purposes of Chapters 9A or 10A respectively of the FCA Handbook Conduct of Business
Sourcebook; or (b) a recommendation to any investor or group of investors to invest in, or purchase, or take any
other action whatsoever with respect to the Equity Shares. Each distributor is responsible for undertaking its own
target market assessment in respect of the Equity Shares and determining appropriate distribution channels.
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FORWARD LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain statements which are not statements of historical facts and may
be described as “forward-looking statements”. These forward-looking statements generally can be identified by
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words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “can”, “shall”, “could”, “expect”,
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“estimate”, “intend”, “may”, “likely” “objective”, “plan”, “project”, “propose”, “seek to”, “will”, “will continue”,
“will likely”, “will pursue” or other words or phrases of similar import. Similarly, statements that describe our
Company’s strategies, objectives, plans or goals are also forward-looking statements. All statements regarding our
expected financial conditions, results of operations, business plans and prospects are forward-looking statements.

However, these are not the exclusive means of identifying forward looking statements.

All forward-looking statements are subject to risks, uncertainties, expectations and assumptions about us that could
cause actual results to differ materially from those contemplated by the relevant forward-looking statement.

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 our Company operates 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, investments, or the
industry in which we operate, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence
in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations, taxes, changes in competition in the industry
in which we operate and incidents of any natural calamities and/or acts of violence. Certain important factors that
could cause actual results to differ materially from our Company’s expectations include, but are not limited to, the
following:

e  We depend on the sales of our whisky products, and any reduction in sales of these products could have a
material adverse effect on our business, financial condition, results of operations and prospects.

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

e  We depend on sales of our products in a few key states, and any reduction in sales of our products in the
key states could have a material adverse effect on our business, financial condition, results of operations
and prospects.

e We may be unable to increase the selling price of our products in many of the states in which we operate
which could adversely affect our business, financial condition, results of operations and prospects.

e  Our business is dependent on the sale of our products to our key customers and the loss of one or more
such customers or a reduction for our products could adversely affect our business, result of operations,
financial condition and cash flows.

e Our operations are subject to extensive Central and State regulations. Changes in the regulatory
environment may cause us to incur additional costs or limit our business activities

For further discussion of factors that could cause the actual results to differ from our estimates and expectations,
see “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 34, 178 and 362, respectively. By their nature, certain market risk disclosures are
only estimates and could be materially different from what actually occurs in the future. As a result, actual gains or
losses could materially differ from those that have been estimated.

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

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. These statements are based on our management’s beliefs,
assumptions, current plans, estimates and expectations, which in turn are based on currently available information.
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Although we believe the assumptions upon which these forward-looking statements are based are reasonable, any
of these assumptions could prove to be inaccurate, and the forward-looking statements based on these assumptions
could be incorrect.

Neither our Company, our Directors, our Promoters, the BRLMs, the Selling Shareholders, the Syndicate Members
nor any of their respective affiliates or advisors have any obligation to update or otherwise revise any statements
reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. In accordance with the SEBI requirements, our Company will
ensure that investors in India are informed of material developments pertaining to our Company and the Equity
Shares forming part of the Offer from the date of this Draft Red Herring Prospectus until the time of the grant of
listing and trading permission by the Stock Exchanges. In accordance with the SEBI requirements, each of the
Selling Shareholders, severally and not jointly, shall ensure (through our Company) that the investors are informed
of material developments in relation to statements and undertakings specifically confirmed or undertaken by the
respective Selling Shareholders in relation to it and its respective portion of the Offered Shares from the date of this
the Draft Red Herring Prospectus, until the time of the grant of listing and trading permission by the Stock
Exchanges for this Offer.
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SECTION II - RISK FACTORS

An investment in equity shares involves a high degree of risk. Investors should carefully consider all the information
in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in the Equity Shares. The risks described below are not the only ones relevant to us or our Equity Shares,
or the industry in which we operate. Additional risks and uncertainties, not currently known to us or that we
currently do not deem material may also adversely affect our business, results of operations, cash flows and
financial condition. If any of the following risks, or other risks that are not currently known or are not currently
deemed material, actually occur, our business, results of operations, cash flows and financial condition could be
adversely affected, the price of our Equity Shares could decline, and investors may lose all or part of their
investment. To the extent the novel coronavirus (“COVID-19") pandemic adversely affects our business and
financial results, it may also have the effect of heightening many of the other risks described in this section. In order
to obtain a complete understanding of our Company and our business, prospective investors should read this section
in conjunction with “Industry Overview”, “Our Business”, “Financial Information” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and on pages 137, 178, 272 and 362,
respectively, as well as the other financial and statistical information contained in this Draft Red Herring
Prospectus. In making an investment decision, prospective investors must rely on their own examination of us and
our business and the terms of the Offer including the merits and risks involved.

Prospective investors should consult their tax, financial and legal advisors about the particular consequences of
investing in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify
the financial or other impact of any of the risks described in this section. Prospective investors should pay particular
attention to the fact that our Company is incorporated under the laws of India and is subject to a legal and
regulatory environment, which may differ in certain respects from that of other countries.

This Draft Red Herring Prospectus also contains certain forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ from those anticipated in these forward
looking statements as a result of certain factors, including the considerations described below and elsewhere in this
Draft Red Herring Prospectus. For further information, see “Forward Looking Statements” on page 32. Unless
otherwise indicated, the financial information included herein is based on our Restated Consolidated Financial
Statements included in this Draft Red Herring Prospectus. For further information, see “Financial Information”
on page 272. Unless otherwise indicated or the context otherwise requires, in this section, references to “the
Company” or “our Company” are to Allied Blenders and Distillers Limited on a standalone basis, and references
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to “the Group”, “we”, “us”, “our”, are to Allied Blenders and Distillers Limited on a consolidated basis.

Unless otherwise indicated, industry and market data used in this section has been derived from industry
publications, in particular, the report titled “Industry Report on Indian Alco-Beverage Market” dated June 21,
2022 (the “Technopak Report”) prepared and issued by Technopak Advisors Private Limited appointed on March
23, 2022, and exclusively commissioned and paid for by us in connection with the Offer. The data included herein
includes excerpts from the Technopak Report available on the website of the Company at
https://www.abdindia.com/investor-relations/investor-information/reports/ and may have been re-ordered by us for
the purposes of presentation. There are no parts, data or information (which may be relevant for the proposed
issue), that has been left out or changed in any manner. The relevant industry sources are indicated at all relevant
places within this section. Unless otherwise indicated, financial, operational, industry and other related information
derived from the Technopak Report and included herein with respect to any particular year refers to such
information for the relevant calendar year. Also see, “Certain Conventions, Currency of Presentation, Use of
Financial Information and Market Data — Industry and Market Data” on page 29.



Internal Risks

1. We depend on the sales of our whisky products, and any reduction in sales of these products could have
a material adverse effect on our business, financial condition, results of operations and prospects.

Our revenue and profitability remain substantially dependent on the sales of our whisky products. As of March 31,
2022, our product portfolio comprised 10 brands of Indian-made foreign liquor (“IMFL”) across whisky, brandy,
rum and vodka. The table below provides details of the sale of our whisky and other products in the periods
indicated therein:

Category Fiscal Nine months ended December 31,
2019 2020 2021 2021
No.of | Revenue | Percenta | No.of | Revenue | Percent | No.of | Revenu | Percent | No.of | Revenu | Percent
Cases from ge of Cases from age of | Cases efrom | ageof Cases efrom | ageof
(million) | Operati | Revenue | (Million) | Qperati | Revenu | Million | Qperati | Revenu | (Million) | Operati | Revenu
ons from ons e from ) ons e from ons e from
(€3 Operatio R Operati R Operati (€3 Operati
million) ns million) ons million) ons million) ons
() (%) (%) (%)
Whisky 35.60 86,415.27 96.72% 31.85 | 78,389.20 96.55% 24.60 | 62,245.79 97.58% 20.04 | 52,851.39 97.06%
Brandy 1.29 1,253.99 1.40% 1.02 968.72 1.19% 0.67 413.67 0.65% 0.39 302.74 0.56%
Rum 0.29 463.95 0.52% 0.27 438.61 0.54% 0.20 223.89 0.35% 0.20 182.17 0.34%
Vodka 0.14 230.19 0.26% 0.09 140.98 0.18% 0.05 65.56 0.10% 0.03 35.34 0.06%
Others? - 982.57 1.10% - 1,253.14 1.54% - 838.85 1.32% - 1,078.20 1.98%
Total 37.32 | 89,345.97 100.00% 33.23 | 81,190.65 | 100.00% 25.52 | 63,787.76 | 100.00% 20.66 | 54,449.84 | 100.00%

() Others primarily include extra neutral alcohol (“ENA”) and by-products.

Our ability to further grow our business will depend on various factors, many of which are beyond our control.
These factors include, but are not limited to: customer loyalty to our existing and future whisky products; evolving
consumer preferences and our ability to adapt our business and operations; recruiting and training qualified
personnel; further strengthening our brands in new markets; competition in our markets; availability of financing
at suitable terms and conditions; and sourcing and managing the cost of our expansion and identifying suitable
supply and delivery resources. Our new whisky or other products may not meet the desired success, and there can
be no assurance that these products will gain market acceptance or meet the particular tastes or requirements of
consumers.

Accordingly, any factor adversely affecting the sale of our whisky or other products, individually or collectively,
would have a material adverse effect on our business, financial condition, results of operations and prospects. For
example, as a result of COVID-19, we have experienced a decline in sales volumes and revenue of our IMFL
products, which adversely affected revenue from operations during Fiscal 2021.

In addition, production and sales of our whisky products could be rendered uneconomical by regulatory or
competitive changes and may also be adversely affected by other factors, including increases in excise and others
taxes, inability to procure raw material supply, interruptions in production or distribution, marketing or pricing
strategies of one or more of our Company’s competitors, changes in consumer preferences or other factors.

2. An inability to maintain or enhance the popularity of our brands in particular our Officer’s Choice
brand may adversely impact our business prospects and financial performance.

The reputation and consumer goodwill associated with our brands and in particular our Officer’s Choice brand is
critical to the success of our operations. Officer’s Choice is our flagship brand, launched in 1988. Under our
Officer’s Choice franchise, we have a presence in five different segments within the industry: Officer’s Choice
Blue, a deluxe segment whisky, Officer’s Choice Whisky and Officer’s Choice Star, both mass premium segment
whiskies, Officer’s Choice Brandy, a mass premium segment brandy, and Officer’s Choice Rum, a mass premium
segment rum. Our ability to develop the brands and retain consumer goodwill are dependent on public perception
and recognition of product quality, variety of products, market penetration, accessibility of our products, and our
marketing and business promotional initiatives. Any negative publicity or perception of consumers relating to the
quality of our products, publication of studies that indicate a significant health risk from consumption of alcohol
beverages, range of our product portfolio, pricing strategy etc may adversely impact public perception of our
brands. Allegations of low-quality products or misbranding, even when false or unfounded, could tarnish the image
of our brands. Our success depends on our ability to enhance our brands and adapt to changing consumer
preferences. We also face competition from other established brands in the new markets where we are currently
present or markets we intend to expand further.
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Inability to market our products and undertake business promotional initiatives to distinguish and strengthen our
brands may adversely impact the value and perception of our brands and consumer goodwill and consequently our
business prospects and financial performance. For further information, see “ — Internal Risk Factors — 12.
Restrictions on advertising of alcoholic beverage products in India limits our ability to advertise our products.”
on page 42. Many social media platforms immediately publish the content for their subscribers and participants
post, often without filters or checks on accuracy of the content posted. We utilize social media platforms for
marketing of our business. We do not have control on the information that may be posted by public users on social
media platforms. The dissemination of inaccurate information online could harm our brand, business, reputation,
prospects, financial condition and operating results, regardless of the information’s accuracy.

Our brand-building initiatives have in the past included partnerships with teams participating in the Indian Premier
League, the Pro Kabbadi League and partnerships with regional football leagues for our focus markets of West
Bengal and the North East. We have also in the past appointed celebrity brand ambassadors including a leading
cricket personality. We have incurred, and may continue to incur in the future, significant expenditures to build
brand awareness and preference over other domestic and international products. In Fiscal 2019, 2020 and 2021,
and in the nine months ended December 31, 2021, our advertisement and promotion expenses were < 1,685.30
million, ¥ 1,316.18 million, X 906.63 million and X 704.30 million, and represented 5.49%, 4.39%, 3.86% and
3.62% of our net revenue from operations (revenue from operations less excise duty) (“Net Revenue from
Operations”), respectively. However, there can be no assurance that any such investments in the future may be
successful. While we have been developing and promoting our brand since inception and will continue to invest
in building and maintaining our brand’s value in the future to compete effectively, we may not be able to do so
successfully or in a cost-effective manner.

3. We depend on sales of our products in certain key States in India, and any reduction in sales of our
products in such key States could have a material adverse effect on our business, financial condition,
results of operations and prospects.

We are dependent on certain States for the sales of our IMFL products which primarily includes our whisky
products. The table below provides details of our revenue from contracts with customer — sale of goods (IMFL)
from key States where our products are sold:

State Fiscal Nine months ended
2019 2020 2021 December
31, 2021
Revenue Percentage Revenue Percentage Revenue Percentage Revenue Percentage
from of Revenue from of Revenue from of Revenue from of Revenue
contracts from contracts from contracts from contracts from
with contracts with contracts with contracts with contracts
customer — with customer — with customer — with customer — with
Sale of customer — Sale of customer — Sale of customer — Sale of customer —
Goods Sale of Goods Sale of Goods Sale of Goods Sale of
(IMFL) Goods (IMFL) Goods (IMFL) Goods (IMFL) Goods
(X million) (IMFL) (X million) (IMFL) (X million) (IMFL) (X million) (IMFL)
(%) (%) (%) (%)
l\;v;lsgtal 19,315.45 21.85% 16,190.00 20.24% 12,414.47 19.71% 10,701.41 20.04%
Telangana 23,494.13 26.57% 13,802.49 17.25% 11,216.17 17.81% 9,029.68 16.91%
grt:iresh 5,044.90 5.71% 9,346.56 11.68% 8,747.56 13.89% 7,891.94 14.78%
Rajasthan 5,039.61 5.70% 5,450.42 6.81% 4,010.46 6.37% 3,226.00 6.04%
Karnataka 2,511.66 2.84% 2,688.02 3.36% 3,178.67 5.05% 2,836.20 5.31%
Odisha 2,579.37 2.92% 3,738.40 4.67% 2,604.53 4.13% 2,496.59 4.67%
Haryana 4,356.92 4.93% 4,610.90 5.76% 3,005.33 4.77% 2,393.13 4.48%
I];Ieclil;i of 4,057.42 4.59% 3,905.47 4.88% 2,328.99 3.70% 1,169.28 2.19%
Jharkhand 1,260.20 1.43% 1,231.94 1.54% 1,475.44 2.34% 1,059.55 1.98%
Total 67,659.66 76.54% 60,964.20 76.19% 48,981.62 77.77% 40,806.78 76.40%

Production and sales of each of our products and in each of these key States and Union Territories could be
rendered uneconomical by regulatory or competitive changes. Our sales in each State and Union Territory depends
on the regulations and policies adopted by each State with respect to distribution and sale of alcoholic beverages.
States and Union Territories determine from which manufacturers they will purchase, including the prices at which
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they procure from manufacturers they choose. The practice adopted by States and Union Territories and their
purchasing practice may change from time-to-time and may not be consistent with past practice. If the key States
to whom we supply our products to were reduce their trade with us or completely cease their procurement from

us, our business, financial condition, results of operations and prospectus could be materially adversely affected.

Sales of our products could also be adversely affected by other factors, including increases in excise taxes, supply,
production or distribution changes / interruptions, marketing or pricing actions by one or more of our competitors,
changes in consumer preferences or other factors. Any such adverse development could result in significant loss
which would materially and adversely affect our business, profitability and reputation.

4. We may be unable to increase the selling price of our products which could adversely affect our business,
financial condition, results of operations and prospects.

Prices of alcoholic beverages in India is controlled by respective State governments with varying tax structures
leading to high variation in prices across States. Each State has its own formula of deciding the prices of alcoholic
products. Price is determined by two key factors: (i) ex distillery price (“EDP”) which covers the cost of
production; and (ii) state excise policies which specify duties, license fees, cess and surcharges, wholesale margin
and retail margin. Taxes and margin are calculated as a percentage of EDP. The contribution of taxes and margins
progressively decreases as the EDP moves up as per the category of product. One of the key challenges in the
industry is the revision of prices. Price revisions are approved and is the prerogative of excise department. While
the window to revise cost in many States is annual in nature, the revision can be every three to four years in some
States such as Kerala and Telangana, even though price of raw material may increase or decrease through the year.
There are exceptions like Maharashtra where MRP can be revised through the year (Source: Technopak Report).
State excise departments typically approve the lowest selling price and there is no assurance that we will be able
to obtain approval from State governments to increase prices at which our products are retailed. These restrictions
reduce the potential size of the market available for our business. Accordingly, our ability to increase the selling
price of our products is limited and we may not be in a position to unilaterally increase the selling price of our
products. This also impacts our ability to pass on costs increase that we face to end consumers on account of
increase in input cost of raw materials and packaging materials or normal inflationary costs. If we are unable to
increase our prices sufficiently to offset our increased costs of manufacturing or on account of inflation, it could
have an adverse effect on our business, prospects, financial condition, results of operations and cash flows.

5. Our business is dependent on the sale of our products to our key customers and the loss of one or more
such customers or a reduction for our products could adversely affect our business, result of operations,
financial condition and cash flows.

We are dependent on limited customers for a significant portion of our revenues. Our key customers include certain
state beverage corporations and private distributors in part corporation market, full corporation market and open
market, as applicable. Reduction in the amount of products we sell to such customers whether due to circumstances
specific to such customers, such as pricing pressures, an inability on our part to manufacture the products in a
timely manner, shortage of raw materials especially ENA, changes in government policies or adverse market
conditions affecting our supply chain, could have an adverse effect on our business, results of operations, financing
condition and cash flows.

The table below sets forth details of our revenue from our top two customers in the periods indicated:

Customer Fiscal Nine months ended
concentration 2019 2020 2021 December
31,2021
Revenue Percentage Revenue Percentage Revenue Percentage Revenue Percentage
from of Revenue from of Revenue from of Revenue from of Revenue
contracts from contracts from contracts from contracts from
with contracts with contracts with contracts with contracts
customer — with customer — with customer — with customer — with
Sale of customer — Sale of customer — Sale of customer — Sale of customer —
Goods Sale of Goods Sale of Goods Sale of Goods Sale of
(IMFL) Goods (IMFL) Goods (IMFL) Goods (IMFL) Goods
(X million) (IMFL) (X million) (IMFL) (X million) (IMFL) (X million) (IMFL)
(%) (%) (%) (%)
Top 2 43,261.03 48.93% 30,401.18 38.00% 23,939.22 38.01% 19,943.59 37.34%

Our key customers primarily include state beverage corporations, wholesalers and distributors any change in our
relationship with such key customers could impact our business and lead to a reduction in our sales volumes. Under
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the terms of our agreements with state beverage corporations we are required to furnish a security deposit as
mandated by the state beverage corporation and indemnify the state beverage corporations for any payments that
we are liable to make. Orders placed by state beverage corporations may be cancelled and our deposit may be
forfeited on the occurrence of certain events or instances. There is no assurance that our key customers will
continue to place similar orders with us in the future. We are also required to comply with additional requirements
of procuring QR coded security holograms from specified agencies. The agreements also stipulate adherence to
specific quality standards and our products may be rejected by the state beverage corporation in the event our
products do not conform to the prescribed quality standards. The agreements also set out the manner in which we
are required to make available our facilities for inspection and the manner in which delivery of our products to
depots is to be undertaken. The loss of any one or more of our key customers for any reason including on account
non-renewal or delay in renewal of our contracts and disputes could have an adverse effect on our business, results
of operations and financial condition.

We may also be impacted on account of adverse changes in the financial condition of private wholesalers and
distributors on account of bankruptcy or liquidation or other financial hardship, merger or decline in their sales,
reduced or delayed product requirements, labour strikes or other work stoppages. The deterioration of financial
condition or business prospects of these customers could reduce their requirement of our products and result in a
significant decrease in the revenues we derive from these customers. Therefore, there can be no assurance that we
will not lose all or a portion of sales to these key customers, or that we will be able to offset any reduction of prices
to these customers with reductions in our costs or by obtaining new customers. In the event of loss of one or more
of our customers on whom we dependent on for the sale of our products, there can be no assurance you that we
may be able to offset such loss of business by entering into contracts with new customers or our existing customers.

6. The current and continuing impact of the COVID-19 pandemic on our business and operations,
including its impact on the ability or desire of consumers to purchase our products, may have an adverse
effect on our business, results of operations, financial condition and cash flows.

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

. Temporary shutdown of our distillery and owned and/or operated bottling facilities and third-party
bottling facilities for several weeks in the months of March and April 2020. In particular, the period of
national lockdown mandated by the Government of India between March 23, 2020 to May 23, 2020,
resulted in complete ban on the sale of alcohol in India, which significantly impacted our business,
revenue from operations and cash flows. The total cases sold by us declined from 33.23 million cases in
Fiscal 2020 to 25.52 million cases in Fiscal 2021 and was 20.66 million cases in the nine months ended
December 31, 2021. Further future regulatory restrictions relating to the pandemic interrupting our
operations may also affect our ability to effectively manage our sales and our product inventory.

. Disruptions of the services we receive from third-parties including our suppliers and transportation and
logistics partners, due to sporadic availability of raw ingredients, fluctuating and unpredictable demands,
and disruptions in supply chain.

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

. Certain of our employees also contracted COVID-19 leading to adverse impacts on their health.

Due to the restrictions imposed by COVID-19, we had to pay certain amounts to our third-party bottling facilities.
For example, for our third-party bottling facility in Assam, we paid X 6.00 million between July 2021 to
September 2021 since our bottling volume did not reach the minimum bottling charge as prescribed under the
agreement. Further, we had to pay additional bottling charge of % 5 per case to another third-party bottling facility
amounting to X 0.34 million between October 2020 to March 2021 due to increased operational cost.

Further, our revenue from operations decreased from X 81,190.65 million in Fiscal 2020 to X 63,787.76 million

in Fiscal 2021 and was % 54,449.84 million for the nine months ended December 31, 2021; and our profit after
tax for the year/period decreased from % 127.93 million in Fiscal 2020 to % 25.08 million in Fiscal 2021 and was
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¥ 33.02 million for the nine months ended December 31, 2021. We also availed a moratorium of3291.91 million
on principal and X 46.42 million on interest during Fiscal 2021.

Additionally, there can be no assurance that we will be able to successfully achieve our business plan or
expansion strategies in the event of subsequent waves of COVID-19 pandemic or any other pandemic in India
that lead to additional restrictive measures or hamper overall economic recovery. Even though we have taken
various initiatives like temperature checks at the gates of our facilities, spreading awareness of the disease,
vaccination drives, frequent sanitation of our facilities, hand sanitisation stations installed at regular placements,
redrawing and reorganising our workplace layout to ensure social distancing, physical barriers put in place where
necessary and new standard operating procedures for the handling of incoming and outgoing goods and other
materials in our distillery and bottling facilities, we cannot assure you that in the event of another COVID-19
wave additional restrictions will be put back in place or if another lockdown would be re-imposed to control the
spread of COVID-19.

In addition, if our Key Managerial Personnel or a significant percentage of our workforce is unable to work due to
COVID-19 illness, quarantine, limitations on travel or other government restrictions in connection with the
COVID-19 pandemic, our operations may be negatively impacted. An outbreak or perceived outbreak of the
COVID-19 pandemic connected to one or more of our distillery and bottling facilities could also cause negative
publicity directed at any of our customers and cause them to avoid our products, which could have a material
adverse effect on our business, results of operations, financial condition, cash flows, reputation and prospects. Also
see “Financial Information” on page 272.

7. We are exposed to additional risks associated with engaging with public sector undertakings that could
materially and adversely affect our business, results of operations, financial position and cash flows.

In order for us to sell our products, we have to periodically participate in ‘tenders’ issued by relevant state beverage
corporations for procurement of alcoholic beverages for supply by such state beverage corporations. As part of
these ‘tenders’, we are typically required to indicate the price at which we intend to supply products to the state
beverage corporations and volume of products to be supplied by such manufacturer to the relevant state beverage
corporations.

Following these ‘tenders’, we enter into agreements with such state beverage corporations for a fixed term and
such agreements are typically valid for a period of one year and in certain instances for a period longer than one
year. We are also required to comply with the terms of our agreements with state beverage corporations. Certain
of these terms include:

. Supply only based on orders placed by the state beverage corporation;

. Cancellation or termination of orders on account of specified conditions leading to forfeiture of deposit
paid;

. Transit losses are required to be borne by the manufacturer;

. Adherence to specific quality standards and rejection of goods for non-adherence to such standards. Further

the goods may also be destroyed and we may be liable to pay such amounts as determined by the state
beverage corporation;

. The state beverage corporation may require us to advance in full or in part the excise duty payable;

. Payments from state beverage corporation will be received following disposal of the products by the state
beverage corporation; and

. If stock of our products held by the state beverage corporation is not disposed with a certain period, we are

also liable to pay ‘inactive stock penalty’ at the prescribed rate.

Accordingly, we may not be able to comply with the terms of the agreements which could result in a termination
of the agreement, which in turn could adversely impact of business, financial condition and results of operations.
Further, payments from state beverage corporations may be subject to delays, due to regulatory scrutiny and
procedural formalities. To the extent that payments by state beverage corporations to us are delayed, our cash
flows may be impacted.

In addition, certain government entities may be subject to audits by the Comptroller and Auditor General of India,
and following completion of such audits, we may be subject to certain liabilities and penalties that may be imposed
for any variation in products supplied to these entities or otherwise. In the event there are any delays in issuing of
‘tenders’ for procurement, our business, prospects and results of operations could be materially and adversely
affected.
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8. Inadequate or interrupted supply and price fluctuation of our raw materials and packaging materials
could adversely affect our business, results of operations, cash flows, profitability and financial
condition.

The quantity we are able to distil and bottle, and the cost of our products are dependent on our ability to source
raw materials and packaging materials at competitive or acceptable prices, and maintain a stable and sufficient
supply of our major raw and packaging materials. Our key raw ingredients include grain, extra neutral alcohol,
malt spirit, and scotch. We use certain materials for packaging, which includes glass bottles, plastic and aluminium
caps, as well as cardboard containers (master and mono). Our cost of materials consumed in Fiscal 2019, 2020 and
2021 and in the nine months ended December 31,2021 was X 18,365.84 million, X 18,451.21 million, X 13,904.44
million and X 12,005.34 million, respectively, and accounted for 21.28%, 23.40%, 22.48% and 22.68% of our total
expenses (excluding finance cost and depreciation / amortisation), respectively. ENA, the main raw material that
we use is subject to price volatility and unavailability caused by external conditions such as availability of grain
and government interventions like allocation for fuel blending, commodity price fluctuations within India and
globally, weather conditions, supply and demand dynamics, logistics and processing costs, our bargaining power
with the suppliers, inflation and governmental regulations and policies. We manufacture ENA in our distillery in
Telangana. Further, we source a portion of our ENA requirements from across India, including Maharashtra, West
Bengal and Rajasthan, amongst other States. We are required to pay import duty when we procure ENA from
States other than where our facilities are located.

Climatic conditions such as unseasonal rain, changing monsoon conditions and the drastic and sudden peaks of
temperatures within the same season that have characterized the last few years in India, can significantly damage
harvests and affect the cultivation of grain. As a result of these changes in climate, there is a risk that we may not
be able to obtain adequate supply of grain required to manufacture ENA for our business operations. Furthermore,
the unavailability of raw materials can also be caused by other conditions, such as pandemics, seasonality, inflation
and general economic and political conditions, civil disruptions in the region, or changes in the policies of the state
or local government of the region or the Government of India, including restrictions by relevant state government
on selling of ENA outside that particular, could lead to significant business disruption and require us to incur
significant capital expenditure, change our business structure or strategy, which could have an adverse effect on
our business, results of operations, cash flows and financial condition. We have, in the past, experienced an
increase in the price of our raw materials and packaging materials due to commodity price fluctuations and as
such, commodity price increases in future may result in unexpected increases in prices of our raw material and
packaging material. If we are unable to manage these adverse cost impacts or unable to increase the prices of our
products to offset such increased costs, our margins, cash flows and overall profitability and financial condition
may be adversely affected.

Our business is also dependent on suppliers of our raw and packing materials. We enter into long term supply
arrangements for certain of our raw materials, i.e., arrangements which are valid for more than six months. If any
of key suppliers of our raw materials fails for any reason to deliver in a timely manner or at all, it may affect our
ability to manage our inventory levels, produce relevant products, and supply our products. In addition, we do not
have formal arrangements to purchase some of our packaging materials with suppliers. If our suppliers for any
particular packaging materials are unable or unwilling to meet our requirements or our estimates fall short of the
demand, we could suffer shortages or cost increases. This may also result in an increase in our procurement costs
which we may or may not be able to pass on to our customers. Further, there can be no assurance that we will be able
to effectively manage relationships with our exisitng or new suppliers or that we will be able to enter into arrangemnets
with new suppliers at attractive terms or at all. If we fail to successfully leverage our existing and new relationships
with suppliers, our business and financial performance could be adversely affected.

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

A significant portion of our sales are to various state-Government controlled agencies. Our business is significantly
dependent on our customer network who distribute our products to end retailers. In Fiscal 2019, 2020 and 2021
and in the nine months ended December 31, 2021, sales to various state Government controlled agencies amounted
103 59,895.02 million, ¥ 47,871.75 million, X 34,393.36 million and X 29,138.64 million, respectively representing
67.74%, 59.84%, 54.60% and 54.56% of our total revenue from contracts with customer — sale of goods (IMFL).
Accordingly, we are subject to the regulation by various state governments in India in the states where we maintain
our operations. The distribution network for our products is controlled by the relevant State or Union Territory
government in some of the States and Union Territories in which we operate. For further information in relation
to region wise split of our distribution network, see “Our Business — Distribution Network and footprint” on page
369.
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Our ability to produce, transport, and sell our products is critical to our success. Any damage or disruption to our
supply chain, including transportation and distribution capabilities, due to weather, natural disaster, fire or
explosion, terrorism, pandemics, strikes, government action, or other reasons beyond our control or the control of
our customers, could impair our ability to produce or sell our products. Failure to take adequate steps to mitigate
the likelihood or potential impact of such events or to effectively manage such events if they occur could adversely
affect our business or financial results.

Our ability to expand and grow our product reach significantly depends on the reach and effective management of
our distribution network. We continuously seek to increase the penetration of our products to ensure a wide
distribution network targeted at different regions. We cannot assure you that we will be able to successfully attract
customers, maintain and strengthen our relationships with our existing customers, or manage our customer
network. As we rely on our customers for most of our sales, any one of the following events could adversely impact
or result in a decrease in our sale of products and consequently impact our financial performance:

. failure to renew agreements with our customers or failure to renew such agreements at favourable terms;
inability to comply with new channels of conducting business;

inability to navigate the changes in route-to-market channels;

inability to manage alcohol regulations in different states effectively;

failure to maintain relationships with our existing customers;

failure to establish relationships with new buyers and customers, on favorable terms or at all;

inability to timely identify and attract additional customers on loss of one or more of our customers;
reduction, delay or cancellation of orders from our customers; and

disruption in delivery of our products by our customers.

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

Alternately, if our customers are not able to maintain a strong network of end retailers, our products may not attain
as much reach as our competitors in the market and we may lose customers and thereby our market share. Further,
we may be unable to attract alternative customers which may lead to a decline in the sales of our products and
adversely affect our business prospects and financial performance.

Further, impact of COVID-19 led to opening of e-commerce and home delivery for alco beverages in India. In
May 2020, some states in India launched e-commerce trials for the first time in response to overcrowding in liquor
stores, which followed the relaxation of the country’s lockdown measures. Maharashtra, Punjab, West Bengal, and
Chhattisgarh were the first adopters, with several other states later following the process. The two popular models
of e-commerce being tried in India is supply through an aggregator who can pick stocks from retailers or direct
supply from retailer to the customer. Further, some states are also allowing third-party operators to deliver alcohol.
(Source: Technopak Report) In the event these policies are amended to allow e-commerce and home delivery of
alcohol straight from the manufacturers to distributors and end customer, we may have to enter into new
agreements with distributors and have to further acquire or lease additional warehouse which may have and adverse
impact on our cash flows. Further, However, e-commerce of alcoholic beverages and home delivery may be a
temporary measure in order to ensure alcohol sales volume and related excise revenues can be maintained by state
governments. In the absence of any formal regulations, there is no assurance that such distribution channel would
be available in the future.

10.  Any slowdown or interruption to our production operations or under-utilization of our existing or future
distillery and bottling facilities may have an adverse impact on our business and financial performance.

We have one distillery located in Rangapur, Telangana. In addition as of December 31, 2021, our products were
bottled across 30 bottling facilities. As of December 31, 2021, we owned and operated nine bottling units, and had
entered into arrangements with six third party bottling facilities, where the entire licensed capacity is utilized by
us. In addition, we have entered into 15 bottling agreements on a non-exclusive basis with third-party bottling
facilities, including one facility where we have entered into a royalty arrangement. Any slowdown or interruption
to our production operations or under-utilization of our existing or future distillery and bottling facilities over
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extended periods, or significant under-utilization in the short term, may have an adverse impact on our business
and financial performance.

In particular, our business is highly dependent on our distillery at Rangapur, Telangana, which currently represents
a significant portion of our total distillation capacity for our products. Our in-house distillation capacity of ENA,
the key material used in the manufacture of our products, is 54.75 million litres per year. Accordingly, factors that
impact operations at our distillery and bottling facilities, and particularly our Rangapur, Telangana distillery
facility, include operational risks beyond our control, including power shortages, labour disputes, natural disasters,
industrial accidents and compliance with regional and national regulatory requirements. For example, in August
2020, there was a boiler accident in our distillery in Rangapur, Telangana which resulted in stoppage of operations
for a certain period of time. Any further breakdowns or obsolescence in the equipment in our distillery or bottling
facilities may interrupt our blending and bottling process. Any further significant malfunctions or breakdown of
our equipment in the future may involve high repair and maintenance costs and may cause interruptions to our
production operations. Further, we may also face challenges to procure equipment for our distillery or bottling
facilities. In addition, planned shutdowns of our facilities for maintenance, statutory inspections and testing may
be required, or certain facilities may be shut down for capacity expansion and equipment upgrades.

In addition, certain of our raw ingredients such as caramel and food flavouring are perishable products, and any
interruption in our distillation or bottling operations may adversely affect the quality of such raw ingredients.
Although routine safety procedures in the operations of our facilities are employed and adequate insurance is
maintained by us, our operations may be susceptible to industrial accidents which could result in bodily harm,
destruction of property or equipment, environmental damage, delivery delays, or may lead to suspension of our
operations and/or imposition of liabilities. Any such accident may result in litigation, the outcome of which is
difficult to assess or quantify, and the cost to defend litigation can be significant and negative publicity could arise
out of such actions, and may have a negative effect on our business, financial condition and results of operations.

11.  An increase in taxes or a change in the tax calculation method may affect the demand for our products
and could adversely affect our business, financial condition, results of operations and prospects.

Taxes on alcohol increases its price and thus can be a powerful lever for influencing alcohol consumption. In
addition to excise some States also charge sales tax. In addition to these taxes there are one time or annual fees on
label registration and related activities (Source: Technopak Report). As we are a manufacturer of alcoholic
products, we are subject to excise duty in India levied by various state governments. We pay excise duty based
upon bulk litre / production volumes / bottled volume. The excise duty applied to alcoholic beverages are
determined by excise policies of the respective state government in which they are produced and sold. In Fiscal
2019, 2020 and 2021, and in the nine months ended December 31, 2021, we paid X 58,674.56 million, X 51,231.15
million, ¥ 40,304.10 million and X 34,996.04 million in excise duty, which amounted to 65.67%, 63.10%, 63.18%
and 64.27% of our revenue from operations in those periods, respectively.

An increase in taxes rate or a change in the tax calculation method may cause us to increase the price of our
products, resulting in lower volume of consumption and, therefore, cause a decrease in revenue from operations.
In addition, we may have to wholly or partly bear the cost arising from the increased taxes, which could adversely
affect our business, financial condition, cash flows and results of operations.

The respective state government may adjust the excise duty rate attached to alcoholic products. Such adjustment
of the aforesaid tax rate will increase cost of our products. As a result, we generally intend to pass on a certain
amount of such adjusted taxes to the consumers by a corresponding adjustment in the product prices, which may
result in the lower volume of consumption and changes of consumer behaviour from purchasing our products,
which would adversely affect our business, financial condition, results of operations and prospects.

12.  Restrictions on advertising of alcoholic beverage products in India limits our ability to advertise our
products.

The Indian alcoholic beverage industry faces restrictions on advertising of alcoholic beverages and brand
promotion. These restrictions and limitations relate to television, print and multimedia advertising of alcoholic
beverages. These restrictions are on account of public concern over issues relating to alcohol abuse, health
consequences, underage drinking and driving while under the influence of alcohol. For further information, see
“Key Regulations and Policies” on page 206. These limitations may inhibit or restrict our ability to maintain or
increase consumer recognition and support for our brands. They may also limit the our Company’s ability to
successfully launch new products or brands. Due to the extremely competitive nature of the industry in which we
operate and the industry challenging norms on advertising, further enhancing the popularity of our brands may
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require us to make a substantial investment, including market penetration, and increase our marketing, advertising
and business promotion expenses. As our business expands into new markets and regions and as the industry in
which we operate becomes increasingly competitive, maintaining and enhancing the image of our brands may
become increasingly difficult and expensive. In addition, limitation on the form of advertisement that we are able
to undertake may also result in an increase of our advertising expenses. An inability to enhance the visibility of
our brand may adversely impact consumer goodwill and brand recall, and consequently our business prospects and
financial performance. Further these laws are also subject to further changes and clarifications which may require
us to redirect our resources to assess impact. For example, on June 9, 2022, Central Consumer Protection Authority
released certain guidelines which restricted surrogate advertisements for restricted products subject to certain
exceptions. While as on the date of this Draft Red Herring Prospectus, we do not believe there is any impact, we
cannot assure you that there will not be any clarification that could adversely affect our advertising strategy.

13.  Any loss of business or potential adverse publicity resulting from spurious or imitation products, could
result in loss of goodwill for our products leading to loss of sales, and adversely affect our business,
prospects, results of operations and financial condition.

We are exposed to the risk that entities in India and elsewhere could pass off their products as our products,
including spurious or imitation products. For example, products imitating our brands and packaging look selling
spurious products may adversely affect sale of our products, resulting in a decrease in market share resulting from
a decrease in demand for our products. Such imitation or spurious products may not only result in loss of sales but
also adversely affect the reputation of our products and consequently our future sales and results of operations.
For example, in the State of Assam in December 2021, a third party was found to be manufacturing and
selling/dealing in counterfeit alcoholic beverages under the label Officer Choice Prestige Whisky, which is an
imitation of our brand, Officer’s Choice. Our Company has filed a FIR against the third party. For further
information, see “Outstanding Litigation and Material Developments” on page 411. As of the date of this Draft
Red Herring Prospectus, the matter is currently pending.

The proliferation of spurious and imitation beverages in our markets, and the time and resources in taking action
against such spurious products, defending claims and complaints regarding these spurious products, could result
in lower sales, and adversely affect our results of operations and may have a material and adverse effect on our
reputation, business, prospects, results of operations and financial condition.

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

Our success and ability to compete depends, in part, on our ability to protect our trade secrets, trademarks, know-
how, confidential information, proprietary methods and technologies and other intellectual property and
proprietary rights, so that we can prevent others from using our product inventions, proprietary information and
property. We rely on trademark laws, and confidentiality or license agreements with our employees, suppliers,
customers and other third parties, and generally limit access to and distribution of our proprietary information, in
order to protect our intellectual property rights and maintain our competitive position. However, we cannot
guarantee that the steps we take to protect our intellectual property rights will be effective. As of the date of this
Draft Red Herring Prospectus, we have filed and are a party to 18 ongoing trademark infringement cases. For
further information, see “Qutstanding Litigation and Material Developments” on page 410.

In the absence of trademark and copyright registrations, we may not be able to initiate an infringement action
against any third party who maybe infringing our trademarks. With respect to our trademarks that have been
applied for and/or objected or opposed, we cannot assure you that we will be successful in such a challenge nor
can we guarantee that eventually our trademark and copyright applications will be approved, which in turn could
result in significant monetary loss or prevent us from selling our products under these trademarks and copyright.
As a result, we may not be able to prevent infringement of our trademarks and copyright and a passing off action
may not provide sufficient protection until such time that this registration is granted. As of December 31, 2021,
there is ongoing litigation against our Company by John Distillers Private Limited challenging the order of the
Intellectual Property Appellate Board in the rectification application for removal of the registration granted under
no. 538927 to the Company for the label mark “Officers Choice”. The matter is currently pending. For further
information, see “Government and Other Approvals”, and “Outstanding Litigation and Material Developments”
on pages 418 and 413.

As on March 31, 2022, we own 527 trademarks under various classes, 17 designs and 19 copyrights in India and

outside India. As we expand our activities globally, we are also exposed to the risk that other entities may pass off
their alcohol and spirits products as ours by imitating our brand name, packaging look and attempting to create
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counterfeit products. Any such activities may harm the reputation of our brand and sales of our products, which
could in turn adversely affect our financial performance. We rely on protections available under Indian law, which
may not be adequate to prevent unauthorized use of our intellectual property by third parties. Furthermore, the
application of laws governing intellectual property rights in India is uncertain and evolving, and could involve
substantial risks to us. Notwithstanding the precautions we take to protect our intellectual property rights, it is
possible that third parties may infringe on our rights, which may have an adverse effect on our business, results of
operations and financial condition. For further information, see “ Internal Risk Factors — 13. Any loss of business
or potential adverse publicity resulting from spurious or imitation products, could result in loss of goodwill for
our products leading to loss of sales, and adversely affect our business, prospects, results of operations and
financial condition.” on page 43.

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

We are dependent on third-party bottling facilities for our operations. As of December 31, 2021, we owned and
operated nine bottling units, and had entered into arrangements with six third-party bottling facilities where the
entire licensed capacity is utilized by us. Over the years, we have developed relationships with third-party bottlers
and as of December 31, 2021, we have entered into 15 bottling agreements on a non-exclusive basis including one
where we have entered into a royalty arrangement. As of December 31, 2021, our products are bottled across 30
bottling facilities. In Fiscal 2019, 2020 and 2021, and in the nine months ended December 31, 2021, our total Net
Revenue from Operations from third-party bottling facilities were % 25,737.05 million, X 22,970.09 million,
17,659.25 million and X 10,734.93 million, respectively, representing 28.81%, 28.29%, 27.68% and 19.27% of
our revenue from operations, respectively.

As on the date of this Draft Red Herring Prospectus, there are seven cases under Section 138 of the Negotiable
Instruments Act, filed by various bottlers, pursuant to dishonoured cheques aggregating to X 39.41 million. Further,
there are five recovery proceedings filed by the bottlers amounting to ¥ 40.26 million due to the non-payment of
certain monies owed to them. Although we are not a party to these matters, we still have an interest in the payment
of these defaults to be able to recover its dues from these bottlers. Since these bottlers are the holders of the
respective excise licenses, any suits or complaints for the recovery of payments from customers or debtors had to
be filed in the name of the bottlers. Since our Company has beneficial interest in these suits or complaints, all such
matters are handled by and costs borne by us.

Any non-renewal or termination of our agreements with subsisting contracted and third-party bottling facilities
could adversely affect our growth strategy, and may adversely affect our production, sales and financial
performance. In such circumstances, if we are unable to find a suitable replacement of another third-party bottling
facility in the same region or are unable to enter into new third-party bottling agreement at attractive terms or at
all, there can be no assurance that we will be able to ensure timely supply of products to our customers, which
could adversely impact our business prospects and financial performance.

16. We have incurred indebtedness and an inability to comply with repayment and other covenants in our
financing agreements could adversely affect our business and financial condition. In addition, certain
of our financing agreements involve variable interest rates and an increase in interest rates may
adversely affect our results of operations and financial condition.

The alcohol industry is working capital intensive in nature, and we fund a large part of our operations through
financing from banks and other financial institutions. As of December 31, 2021, we had total financial indebtedness
0f % 9,268.90 million. For further information on our secured borrowings, see “Financial Indebtedness” on page
405. Further, we are required to maintain a high level of working capital. We usually finance our working capital
requirements mainly through our internal accruals and arrangements with banks. As we intend to pursue a strategy
of continued investment in our development activities, we will incur additional expenditure in the current and
future fiscal periods. We propose to fund such expenditure through a combination of debt, equity and internal
accruals. Our ability to borrow and the terms of our borrowings will depend on our financial condition, the stability
of our cash flows and our capacity to service debt in a rising interest rate environment.

The actual amount and timing of our future capital requirements may also differ from estimates as a result of,
among other things, change in business plans due to prevailing economic conditions, unanticipated expenses, new
consumption themes or products, and regulatory changes. To the extent our planned expenditure requirements
exceed our available resources, we will be required to seek additional debt or equity financing. We may also have
difficulty accessing capital markets, which may make it more difficult or expensive to obtain financing in the
future.



Moreover, certain of our loan documents contain provisions that may limit our ability to alter our capital structure
and shareholding pattern, incur future debt or raise additional equity, undertake new projects or expansion or
investment activities, change the composition of our board of directors and key managerial personnel, incur future
debt, make certain payments or take certain actions. In addition, the availability of borrowed funds for our business
may be greatly reduced, and lenders may require us to invest increased amounts of funds in a certain project or
require increased security coverage in connection with both new loans and the extension of facilities under existing
loans. We may not be successful in obtaining these additional funds in a timely manner, or on favourable terms or
at all. Without sufficient funding/liquidity, we may not be able to acquire additional land or develop additional
projects, which would adversely affect our results of operations. If we do not have access to additional capital, we
may be required to delay, postpone or abandon some or all of our projects or reduce capital expenditures and the
size of our operations, any of which may adversely affect our business, financial conditions and results of
operations.

Our ability to service our indebtedness will depend on our future performance and our ability to generate cash,
which, to a certain extent, is subject to general economic, financial, competitive, legislative, legal, regulatory and
other factors, many of which are beyond our control. If our future cash flows from operations and other capital
resources are insufficient to pay our debt obligations, our contractual obligations, or to fund our other liquidity
needs, we may be forced to sell our assets or attempt to restructure or refinance our existing indebtedness. Our
ability to restructure or refinance our debt will depend on the condition of the capital markets and our financial
condition at such time. Any refinancing of our debt could be at higher interest rates and may require us to comply
with more onerous covenants, which could further restrict our business operations. The terms of existing or future
debt instruments may restrict us from adopting some of these alternatives. In addition, any failure to make
payments of interest and principal on our outstanding indebtedness on a timely basis would likely result in a
reduction of our creditworthiness and/ or credit rating, which could harm our ability to incur additional
indebtedness on acceptable terms.

Our financing agreements generally include various conditions and covenants that require us to obtain lender
consents prior to carrying out certain activities and entering into certain transactions such as (i) changing the capital
structure of our Company; (ii) amending the constitutional documents of our Company;(iii) undertaking new
projects or expansion activities, including through mergers and restructuring; (iv) paying any commission,
brokerage or fees to its promoters/directors/guarantors/security providers; (v) making any repayment of loans and
deposits and discharge other liabilities; (vi) making any change in the management set-up, or composition of its
board of directors and key managerial personnel; and (vii) approaching capital markets for mobilizing additional
resources either in the form of debt or equity. Our financing agreements also generally contain financial covenants
that require us to maintain, among others, specified debt-to-equity ratios. These covenants vary depending on the
requirements of the financial institution extending the loan and the conditions negotiated under each financing
document, and may restrict or delay certain actions or initiatives that we may propose to take from time to time.
Further, while we have obtained all requisite lender consents in relation to the Offer, our Company was unable to
fulfil certain conditions as mentioned in the respective working capital consortium agreement/sanction letters with
respect to facilities availed from Axis Bank Limited, IDFC First Bank and Yes Bank Limited, where there was a
breach of certain covenants for Fiscal 2020 and 2021. Axis Bank Limited IDFC First Bank and Yes Bank Limited
have waived / condoned the breach. Further, there was an overdue on repayment of certain facilities from Yes
Bank Limited, however, as per the letter dated May 26, 2022 from Yes Bank Limited, the amount overdue has
been paid and that the rectification has been accepted, making the account standard.

We are susceptible to changes in interest rates and the risks arising therefrom. Certain of our financing agreements
provide for interest at variable rates with a provision for the periodic resetting of interest rates. Further, under
certain of our financing agreements, the lenders are entitled to charge the applicable rate of interest, which is a
combination of a base rate/MCLR rate that depends upon the policies of the RBI and a contractually agreed spread,
and in the event of an adverse change in our Company’s credit risk rating. Also see “Financial Indebtedness” on
page 405 for a description of interest payable under our financing agreements. Further, in recent years, the Gol has
taken measures to control inflation, which included tightening the monetary policy by raising interest rates. As
such, any increase in interest rates may have an adverse effect on our business, results of operations, cash flows,
and financial condition.

Further, the cost and availability of our capital depends on our credit ratings. Credit ratings reflects the opinion of
the rating agency on our management, track record, diversified clientele, increase in scale and operations and
margins, medium term revenue visibility and operating cycle. Our terms loan facilities and working capital
facilities were assigned IND BBB+/Stable ratings for Fiscal 2022 by India Ratings & Research.
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Any downgrade in our credit ratings could increase borrowing costs, result in an event of default under our
financing arrangements and adversely affect our access to capital and debt markets, which could in turn adversely
affect our interest margins, our business, results of operations, financial condition and cash flows.

17.  Increasing competition in the IMFL industry may create certain pressures that may adversely affect our
business, prospects, results of operations, cash flows and financial condition.

The IMFL industry is highly competitive in India, with our main competitors being United Spirits Limited, Pernod
Ricard India Private Limited and Radico Khaitan Limited. (Source: Technopak Report) We compete mainly on
product offerings in the whisky, brandy and rum categories, brand image, price, customer service, distribution
network and quality.

We may face competition from larger competitors with significant resources and which benefit from economies
of scale and scope. If our competitors develop and implement methodologies that yield greater efficiency and
productivity, they may be able to offer products similar to ours at lower prices without adversely affecting their
profit margins. Even if our offerings address industry and customer needs, our competitors may be more successful
at selling their products. If we are unable to provide our customers with products that suit their tastes and
preferences at competitive prices or successfully market those products to current and prospective customers, our
business, results of operations and financial condition may suffer. We may face competition in States and countries
where we currently operate, as well as in States and countries in which we expect to expand our operations and
may have limited or no experience. Additionally, we believe that our ability to compete also depends in part on
factors outside of our control, such as our competitors’ process, and the extent of our competitors’ responsiveness
to their customers’ needs.

Our inability to compete adequately and effectively may have a material adverse effect on our business prospects,
financial condition and results of operations. We cannot assure that our Company will be able to successfully
compete within this increasingly competitive industry.

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

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

Any actual or alleged contamination or deterioration of our products, whether deliberate or accidental, could result
in legal liability, damage to our reputation and may adversely affect our business prospects and consequently our
financial performance. The risk of contamination or deterioration exists at each stage of the production cycle,
including during the production, storage and delivery of raw materials, packaging, storage and delivery to our
customers and the storage and shelving of our products by our customers and end retailers until final consumption
by consumers. While we follow stringent quality control processes and quality standards at each stage of the
production cycle, there can be no assurance that our products will not be contaminated or suffer deterioration. We
also employ third-party transportation providers to deliver our finished products to our various customers. Further,
there can be no assurance that contamination of our raw materials or products will not occur during the
transportation, production, distribution and sales processes due to reasons unknown to us or beyond our control.
If our products or raw ingredients are found to be spoilt, contaminated, tampered with, incorrectly labelled or
reported to be associated with any such incidents, we may be forced to recall our products from the market and we
could incur criminal or civil liability for any adverse medical condition or other damage resulting from
consumption of such products, which we may not be able to fully recover from our suppliers or insurance
coverages. We may also be subject to liabilities arising out of such violations under the provisions of the Prevention
of Food Adulteration Act, 1954 (“PFA Act”) and Food Safety and Standards Act, 2006 (“FSS Act”) along with
relevant rules and regulations. We cannot assure you that we will not be subject to any future legal proceedings
under the FSS Act.

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

19.  Demand for our products may be adversely affected by changes in consumer preferences and any
significant reduction in demand could adversely affect our business, prospects, results of operations and
financial condition.

We operate in the highly competitive alco-beverage industry and rely on the continued demand for alcohol
products. In order to maintain and increase revenues and profitability, we are required to continuously address
market trends and consumer preferences and produce and sell alcoholic beverages that appeal to consumers.
Consumer preferences may evolve due to a variety of factors, including consumer concerns or health perceptions
relating to alcoholic beverages; the packaging materials we use, or changes in packaging or consumption size; any
change in consumption patterns, religious perceptions about alcohol consumption; any changes in weather patterns
or seasonal consumption cycles; any negative publicity resulting from regulatory action, litigation against us or
other companies in our industry or negative or inaccurate posts or comments in the media, including social media,
about us, our products or advertising campaigns and marketing programs; consumer perception of social media
posts or other information disseminated by us or our employees, agents, customers, suppliers, bottlers, distributors,
or other third parties; any downturn in macroeconomic conditions; unemployment; reduction in disposable income;
and taxes or other restrictions imposed on our products. Changes in consumer preferences may reduce consumers’
willingness to purchase certain of our products and adversely affect our business, prospects, results of operations
and financial condition. If our competitors are able to better respond to changing consumer preferences, we may
not be able to maintain our competitive position in the alcohol beverage industry.

Our success depends on our ability to anticipate and effectively respond to shifts in consumer trends, including
convenience and availability of the products consumed, the quality of our products, ability to improve production
and packaging of our beverages, and our ability to respond to competitive pricing pressures. If we are unable to
anticipate the changing tastes and preferences of consumers at an early stage, we may not be able to introduce
products that meet our consumers’ demand. In addition, acceptance of our products and by consumers may not be
as high as we anticipate. Furthermore, our products may fail to appeal to the consumers, either in terms of taste or
price. We are also subject to the preferences of consumers in various regions where our consumers are located,
including in relation to the quantity, quality, characteristics and variety of our products. The quality and
characteristics of our products are also subject to government policies of various regions where our products are
sold, and such government policies may change from time to time. In the event of a significant change in consumer
preferences or in the event of an inability on our part to anticipate or react to such changes, it could result in
reduced demand for our products and erosion of our competitive position and goodwill and could adversely affect
our business, prospects, results of operations and financial condition.

20.  An inability to comply with food safety laws, environmental laws and other applicable regulations in
relation to our distillery and third-party bottling facilities may adversely affect our business, financial
condition and results of operations.

Our business operations, in particular our day-to-day production operations are subject to a broad range of health,
safety and environmental laws and regulations, and violations of these laws and regulations can result in fines,
penalties or litigation, which may adversely affect our business, financial condition and results of operations. For
instance, the provisions of the FSS Act, Food Safety and Standards (Alcoholic Beverages Standards) Regulation,
2018 and all rules, regulations and subsidiary legislation 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 of food products. Contravention of the requirement to obtain
a license or carrying a business without obtaining a license under the FSS Act is punishable with imprisonment
and/or fines. Subsequent contraventions are punishable with twice the punishment during the first conviction and
higher monetary and other penalties including cancellation of license. To remain compliant with all laws and
regulations that apply to our operations and products, we may be required in the future to modify our operations
or make capital improvements. For further information, see “Key Regulations and Policies in India” on page 206.

We are also subject to laws and Government regulations, including in relation to safety, health and environmental

protection. These laws and regulations include the Environmental Protection Act 1986, the Air (Prevention and
Control of Pollution) Act 1981 (the “Air Act”), the Water (Prevention and Control of Pollution) Act, 1974 (the
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“Water Act”) and other regulations promulgated by the Ministry of Environment and the pollution control boards
of the relevant States. These environmental protection laws and regulations impose controls on air and water
discharge, noise levels, storage handling, employee exposure to hazardous substances and other such aspects of
our production. In particular, there have been multiple rounds of regulatory changes with regards to packaging
material and the use of plastics in packaging and obligations imposed on us to appoint an authorised agency to
collect the plastic packets of food products sold to the end consumer. There can be no assurance that there will not
be future changes in the regulatory framework concerning this area of production, which may cause commercial
and operational challenges to our Company. Correspondingly, there can be no assurance that we will not be in
violation of these regulations in the future even though in the past, we have not been subject to any such violations.
However, in the future, if we fail to meet environmental requirements, we may be subject to administrative, civil
and criminal proceedings by Government entities, as well as civil proceedings by environmental groups and other
individuals, which could result in substantial fines and penalties against us as well as revocation of approvals and
permits and orders that could limit or halt our operations. As of March 31, 2022, we have exported our products
to 22 countries internationally, including countries in North and South America, Africa, Asia, and Europe. As
such, our maintenance of quality control and standards are customarily expected, and compliance with food safety
laws of the relevant jurisdictions is required. Our inability to maintain such standards and non-compliance of
jurisdictional food safety laws may impact our business, financial condition and results of operations. For details,
see “Our Business — Quality Control” and “Government and Other Approvals” on pages 196 and 418, respectively.

There can be no assurance that such non-compliance will not occur and regulatory actions including injunction
orders will not be taken or passed against us. We are currently involved in two FSSAI matters, for the misbranding
of our Officer’s Choice Prestige Whisky due to the name or recognised international numerical identification
number of the permitted natural colour, “caramel”, and the type of flavouring agents used in the product not being
mentioned on the label which is currently pending and for the misbranding of our Class 21 Green Apple Flavoured
Grain Vodka due to the type of flavouring agents used in the product not being mentioned on the label. We were
ordered to pay a total of ¥ 50,000 as penalty for such misbranding. We may become involved in such litigation or
proceedings relating to food safety or environmental matters in the future, which could divert management time
and attention, consume financial resources, cause operational delays or result in a shutdown of our distillery and
bottling facilities. For details, see “Outstanding Litigation and Material Developments” on page 412. No assurance
can be given that we will be successful in all, or any, of such proceedings. Further, the loss or shutdown of our
operations over an extended period of time, clean-up and remediation costs, as well as damages, other liabilities
and related litigation, could adversely affect our business, financial condition and results of operations.

21.  Our operations are subject to extensive Central and State regulations. Changes in the regulatory
environment may cause us to incur additional costs or limit our business activities.

As a producer of alcoholic beverage products, we are subject to production, packaging, quality, labelling and
distribution standards and regulations in India. We are also subject to regulations in countries to which we export
our products, in particular regulations relating to packaging, quality, labelling and distribution. The operations of
our production and distribution facilities are subject to various Government excise, environmental laws and
workplace regulations, including laws and regulations enacted by various ministries, including the Cable
Television Networks (Regulation) Act, 1995, the Food Safety and Standards Act, 2006, the Food Safety and
Standards (Alcoholic Beverages) Regulations, 2018, the Bureau of Indian Standards Act, 2016, Bombay
Denatured Spirit (Gujarat Amendment) Rules, 1988, Bombay Prohibition (Manufacture of Spirit) (Gujarat) Rules,
1963, the Mizoram Liquor Total Prohibition Act, 1995, the Nagaland Liquor Total Prohibition Act, 1989, Manipur
Liquor Prohibition Act, 1911 and various state excise laws. Further, the sale of alcohol is prohibited in certain
States. The prohibition in any State in which we currently operate, or an increasing number of States prohibiting
the consumption and sale of alcoholic beverages or any other restrictions on the manufacture or sale of alcoholic
beverages, would have a material adverse effect on our business and financial prospects. For example, in
December, 2016, the Supreme Court of India imposed a complete ban on the sale of alcohol products by outlets
located on highways or within 500 meters from a highway. Subsequently, in August, 2017, the Supreme Court of
India clarified that these restrictions were not applicable within municipal areas. For further information, see “Key
Regulations and Policies in India” on page 206.

There are also inspections by various regulatory authorities like Excise Boards, Factory Inspectors, Boiler
Inspectors, Legal Metrology and Pollution Control Board on a regular basis. The failure to pass these inspections,
or any other violation of, current and future laws or regulations could require material expenditures by us or
otherwise have a material adverse effect on our business, financial condition, results of operations and prospects.

22.  As on March 31, 2022, we have one satellite finished goods warehouse located in Ankur, Jharkhand,
and as of March 31, 2022, our Subsidiary, Sarthak Blenders & Bottlers Private Limited (“Sarthak”), has
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10 satellite warehouses in the state of Uttarakhand, and any adverse development affecting such regions
may have an adverse effect on our business, prospects, financial condition and results of operations.

Our warehouse is located in Ankur in the state of Jharkhand in India, while our Subsidiary, Sarthak, has 10
warehouses located in the state of Uttarakhand as of March 31, 2022. We may, in the future, purchase / operate /
acquire more warehouses depending on the respective state government’s excise policy. Any materially adverse
social, political or economic development, natural calamities, civil disruptions, or changes in the policies of the
state or local governments in the regions where we operate or may in the future purchase / operate / acquire
warehouses, could adversely affect operations at our warehouses. Natural disasters such as earthquakes, extreme
climatic or weather conditions such as floods or droughts, or diseases heightened or particular to the region, may
adversely impact the supply of products and local transportation.

Any such adverse development affecting continuing operations at our warehouses could result in significant loss
from inability to meet inventory schedules and service sales orders appropriately, which could materially affect
our business reputation within the industry. Should our supply of products be disrupted, we may not be able to
procure an alternate source of supply of products in time to meet the demands of our customers, or we may not be
able to procure products of equal quality or on equally competitive terms, or at all. Such disruption to supply would
materially and adversely affect our business, market share, profitability and reputation.

23.  Any delay or default in payments from our customers could result in the reduction of our profits.

We extend credit facilities to certain of our customers for our products. Consequently, we face the risk of the
uncertainty regarding the receipt of these outstanding amounts. As a result of such industry conditions, we have
and may continue to have high levels of outstanding receivables, and have faced previous instances of defaults
in payment of such receivables. For Fiscal 2019, 2020 and 2021, and in the nine months ended December 31,
2021, our trade receivables were X 11,394.82 million, X 9,347.45 million, X 8,669.29 million and X 10,100.62
million, respectively, with our trade receivable days being 42 days, 47 days, 52 days and 47 days in the same
periods, respectively. Additionally, our top ten customers make up approximately 63.55% of our total receivables
as of December 31, 2021. If our customers default in making these payments, our profit margins could be
adversely affected. Further, we are also exposed to the risks associated with engaging with state beverage
corporations including delayed payments.

The table below depicts the details of our provisions for doubtful debts and bad debts in Fiscal 2019, 2020, 2021
and the nine months ended December 31, 2021.

Particulars Fiscal Nine months
2019 2020 2021 ended
December 31,
2021
(X million)
Provision for doubtful debts 4411 8.89 114.42 41.30
Bad debts and advances written off - 41.13 5.00 91.60

(Net of provision reversal X 8.45
million, (March 31, 2021: % 36.83
million, March 31, 2020: Nil, March
31,2019: Nil)

Total 44.11 50.02 119.42 132.90

See also, “— Internal Risk Factors — 26. Our Statutory Auditors have included certain emphasis of matters in
their examination report and have included certain observations in our Restated Consolidated Financial
Statements as required under the Companies (Auditors Report) Order, 2016.” on page 51.

24.  Changes in the social perception of alcohol beverage consumption or regulations related to alcohol could
adversely affect our alcohol beverages business.

In recent years, there has been increased public and political attention directed at the alcohol beverage industry.
This attention is a result of public concern over alcohol related problems, including drunk driving, underage
drinking, peer pressure to consume alcohol and health consequences resulting from excessive consumption of
alcohol beverages. Negative publicity regarding alcohol consumption, publication of studies that indicate a
significant health risk from consumption of alcohol beverages, or changes in consumer perceptions in relation to
alcohol beverages generally could also adversely affect the sale and consumption of our products and could harm
our business, results of operations or financial condition as consumers and customers change their purchasing
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patterns. For example, in recent times, globally there is an emerging consumption trend wherein end users are
shifting towards non-alcoholic and low-alcohol drinks due to the impact of alcohol on health and in the event there
is a shift in end users focus towards zero or low alcohol alternatives in India, this may impact our business, revenue
and financial condition.

In recognition of our social responsibility as a manufacturer of alcohol beverages and in order to limit the potential
negative health effects, we participate in industry groups and social responsibility initiatives and follow voluntary
guidelines developed for responsible consumption of our products. If despite these initiatives, regulations are
enacted that are more restrictive than those that we currently expect, we could incur additional costs to comply
with such regulations and this could adversely affect our business and our results of operations and financial

condition.

25.  We have certain contingent liabilities that may adversely affect our financial condition.

As of December 31, 2021, contingent liabilities that have not been accounted for in our Restated Consolidated
Financial Statements were as follows:

S. No. Particulars As at December 31,
2021
(X million)
1. |Provident Fund matter Not ascertainable
2. | Transport Pass Fees claimed by excise authorities 87.31
3. | Water Charges claim by MIDC, Aurangabad 17.40
4. | Additional license fees on account of restructuring of the company, levied by, the 3.28
Mabharashtra State Excise Department, Aurangabad
5. | Differential Octroi Duty on Extra Neutral Alcohol / Rectified Spirit by Aurangabad 15.80
Municipal Corporation
6. |Demand notice from the Commissioner of Central Excise, Customs and Service Tax, 53.81
Aurangabad, towards service tax on reverse charge basis on expenditure incurred in foreign
currency on sales promotion, travelling and other expenditure
7. | VAT liability on amount of Business Surplus received by the Group from tie-up unit 324.89
arrangements with third parties
8. | Income tax matters 35.04
9. | VAT Liability on captive consumption of ENA 10.76
10. | Excise demand relating to excess transit wastages for ENA supplied by Contract Bottling 28.60
unit
11. | Show cause notice from Canteen Stores Department (CSD) on account of differential trade 85.77
rate relating to the period from October 2014 to December 2020
12.| The Group has an unpaid demand arising out of assessment under MVAT Act, 2002 for 60.27
financial year 2015-2016. The said demand has arisen due to alleged VAT liability on
amount of Business Surplus received by the Group from tie-up unit arrangements with third
parties
13. | The Group has an unpaid demand arising out of assessment under MVAT Act, 2002 for 58.26
financial year 2016-2017. The said demand has arisen due to alleged VAT liability on
amount of Business Surplus received by the Group from tie-up unit arrangements with third
parties
14.| Rajasthan VAT department has demanded sales Tax along with interest and penalty from 10.75
a contract bottling unit on ENA produced by them to be used as intermediary product for
the manufacturer of IMFL
15. | Demand notice by the Government of Andhra Pradesh 272.50
16. | Interest liability on Micro, Small and Medium enterprise overdue Not ascertainable
17.| VAT / GST on ENA procured by the company in Uttar Pradesh 14.29
18. | A contract bottling unit had been issued notice of demand under the Assam Entry Tax Act 13.12
by the Government of Assam
19. | The Company was receiving taxable invoices from its CBUs at the rate of 18% on the 19.47
bottling charges on manufacturing of IMFL for the Company (brand owner). However,
based on the notification dated October 13, 2017, No .31/2017 - Central Tax (rate), the
Company has asked its bottlers to charge GST on bottling charge at 5%
20. | Rectification order under MVAT 22.11
21.| Group has received summon notice dated 11 August 2020 from the Director General of Not ascertainable
GST Intelligence, Hyderabad on applicability of GST on Distillery Wet Grain Soluble
(DWGS) and Distillery Dry Grain Soluble (DDGS).
TOTAL 1,133.43
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For further information on our contingent liabilities, see “Restated Consolidated Financial Information — Note
49 - Contingent liabilities and commitments” on page 335.

26.  Our Statutory Auditors have included certain emphasis of matters in their examination report and have
included certain observations in our Restated Consolidated Financial Statements as required under the
Companies (Auditors Report) Order, 2016.

Our Statutory Auditors have included certain emphasis of matters in their examination report:
Fiscal 2021
“Emphasis of Matter — Recoverability of dues receivable from a customer

We draw attention to the matter stated in Note 48 (n) to the consolidated financial statements which indicates that
the Holding Company is in the process of recovering dues receivable from a customer — Canteen Stores
Department, amounting to3 340.30 million as at 31 March 2021, which have been withheld by the customer
pursuant to a debit memorandum amounting to< 366.14 million raised on the Holding Company on account of
differential trade rates for sales made to the customer during the period from 1 March 2012 to 31 October 2017,
which is being contested by the Holding Company. Our opinion is not modified in respect of this matter.”

Fiscal 2020
“Emphasis of Matter — Recoverability of dues receivable from a customer

We draw attention to the matter stated in Note 48 (o) to the consolidated financial statements which indicates
that the Holding Company is in the process of recovering dues receivable from a customer — Canteen Stores
Department, amounting to3 340.30 million as at 31 March 2020, which have been withheld by the customer
pursuant to a debit memorandum amounting to3 366.14 million raised on the Holding Company on account of
differential trade rates for sales made to the customer during the period from 1 March 2012 to 31 October 2017,
which is being contested by the Holding Company. Our opinion is not modified in respect of this matter.”

Fiscal 2019
“Emphasis of Matter — Recoverability of dues receivable from a customer

We draw attention to Note 46(p) of the accompanying consolidated financial statements which indicates that the
Company is in the process of recovering dues receivable from a customer — Canteen Store Department, amounting
to 3366.14 million which have been withheld by the customer pursuant to a debit memorandum amounting to
3366.14 million raised on the Company on account of differential trade rates for sales made to the customer during
the period from 1 March 2012 to 31 October 2017, which is being contested by the Company. Our opinion is not
modified in respect of this matter.”

The opinion of our Statutory Auditors is not modified in respect of these matters. There can be no assurance that
any similar emphasis of matters will not form part of our financial statements for the future fiscal periods, which
could subject us to additional liabilities due to which our reputation and financial condition may be adversely
affected.

Further, our Statutory Auditors have also included certain observations for Fiscal 2019, 2020 and 2021 in their
reporting under the Company (Auditor’s Report) Order, 2016. These observations include statutory dues which
have not been deposited and delays in repayment of loans. For further information, see “Restated Consolidated
Financial Information — Note 63 — Non-adjusting items” on page 352.

27. We are dependent on third-party transportation providers for the supply of raw materials, packaging
materials and delivery of our products.

As a manufacturer of alcoholic products, our success depends on the uninterrupted supply and transportation of
the various raw materials required in the manufacture of our products and of our products from distillery and
bottling facilities to our customers, or intermediate delivery points such as our warehouse, that are subject to
various uncertainties and risks.
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We transport our local raw ingredients, packing materials and our finished products mostly by road, sea and air.
We rely on third party logistic companies and freight forwarders to deliver our raw ingredients, packaging
materials and finished products. We enter into contractual relationships with such logistic companies which is
open-ended, with a stipulated notice period with rate revisions typically depending on the escalation and de-
escalation of fuel prices. Transportation strikes may therefore have an adverse effect on supplies and deliveries to
and from our customers and suppliers. In addition, our perishable raw ingredients, packaging materials and
products may be lost or damaged in transit for various reasons including occurrence of accidents or natural
disasters. There may also be delay in delivery of raw ingredients, packaging materials and products which may
also affect our business and results of operation negatively. A failure to maintain a continuous supply of raw
ingredients or packaging materials or to deliver our products to our customers in an cost efficient and reliable
manner could have a material and adverse effect on our business, financial condition and results of operations.

Any recompense received from insurers or third-party transportation providers may be insufficient to cover the
cost of any delays and will not repair damage to our relationships with our affected customers. We may also be
affected by an increase in fuel costs, as it will have a corresponding impact on freight charges levied by our third-
party transportation providers. Further the shortage of containers to export products and import certain of our raw
materials have increased our freight costs. We expect that the freight rates will continue to reach new highs and
will remain above their pre-pandemic levels in the longer term. This could require us to expend considerable
resources in addressing our distribution requirements, including by way of absorbing these excess freight charges
to maintain our selling price, which could adversely affect our results of operations, or passing these charges on to
our customers, which could adversely affect demand for our products.

28.  Certain of our properties, including our Registered Office and one of our bottling facility are on leased
and licensed basis. If we fail to renew these leases on competitive terms or if we are unable to manage
our lease rental costs, our results of operations would be materially and adversely affected.

As of March 31, 2022, we own 10 properties which primarily include our pan-India offices, our distillery and
certain of our bottling facilities. With respect to our Registered Office at 394-C, Lamington Chambers, Lamington
Road, Mumbai 400 004, in terms of the consent terms whereby the suit was settled by the Court of Small Causes
at Bombay on October 5, 2005, Oriental Radios Private Limited, one of our Promoters, and all of its
associate/group companies under the same management, including our Company, have been permitted to, amongst
other things, register the address of the suit premises, i.e., 394-C, Lamington Chambers, Lamington Road, Mumbai
400 004, with the Registrar of Companies as the registered address of these companies. Accordingly, we have
registered the address 394-C, Lamington Chambers, Lamington Road, Mumbai 400 004, with the RoC as the
registered address of: (i) our Company; (ii) certain of our Subsidiaries, namely, NV Distilleries & Breweries (AP)
Private Limited, Sarthak Blenders & Bottlers Private Limited, ABD Dwellings Private Limited and Madanlal
Estates Private Limited; (iii) certain of our Promoters, namely, Bina Chhabria Enterprises Private Limited, BKC
Enterprises Private Limited, Oriental Radios Private Limited and Officer’s Choice Spirits Private Limited; (iv)
certain of our Group Companies, namely, Tracstar Investments Private Limited, Starvoice Properties Private
Limited, Power Brands Enterprises India Private Limited, Pitambari Properties Private Limited, Lalita Properties
Private Limited, Bhuneshwari Properties Private Limited, Ashoka Liquors Private Limited, Tracstar Distilleries
Private Limited and Woodpecker Investments Private Limited. For details, see “Our Subsidiaries”, “Our
Promoters and Promoter Group” and “Our Group Companies” on pages 226, 257 and 266 respectively.

We own our Corporate Office located at Ashford Centre, 1st, 2nd, 3rd, 4th and 7th floor, Shankar Rao Naram
Marg, Opposite Peninsula Corporate Park Main Gate, Lower Parel West, Mumbai - 400 013. Most of our regional
offices are held by us on a leased basis. Typically, the term of our leases ranges from 24 months to 99 years for
our office space and our bottling facility located at Aurangabad, Maharashtra which are subject to lock-in for a
certain duration over the respective term of such lease.

29.  Our distillery and bottling units are dependent on adequate and uninterrupted supply of electricity, water
and fuel. Any shortage or disruption in electricity, water, or fuel supply may lead to disruption in
operations, higher operating cost and consequent decline in our operating margins.

Our distillery and bottling facilities require a significant amount and continuous supply of electricity and water
and any shortage or non-availability of electricity and water may adversely affect our operations. The production
process of our products, as well as the storage of products at particular temperatures requires significant electricity.
In Fiscal 2019, 2020 and 2021, and in the nine months ended December 31, 2021, the power and fuel costs were
% 340.32 million, ¥ 353.93 million, % 263.67 million and X 400.23 million, for each respective period which
accounted for 1.11%, 1.18%, 1.12% and 2.06% of our total Net Revenue from Operations, respectively. While we
source most of our electricity requirements from local utilities and our own diesel generator sets, we also require
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significant supply of coal for our boilers. Inadequate electricity, diesel for our generators or coal supply for our
boilers could result in interruption or suspension of our production operations. In particular, any significant
increase in cost of diesel/fuel could result in unanticipated increase in production cost. Certain perishable raw
ingredients are also required to be stored at specific temperatures requiring uninterrupted supply of electricity.
Further, we currently source our water from state and municipal corporations and local body water supply and
there can be no assurance that such supply will not be adversely impacted in the future. Any failure on our part to
obtain alternate sources of electricity, fuel, coal or water, in a timely manner, and at an acceptable cost, may cause
a slowdown or interruption to our production process and have an adverse effect on our business, financial
condition and results of operations.

30.  Scarcity of water or non-availability of quality water could negatively impact our costs and production
capacity.

Water is one of the primary raw materials used in the production of all our products, and our business operations
are vastly dependent on our ability to procure sufficient amounts of quality water at commercially viable prices.
Supply of water is an indispensable requirement for our manufacturing process as we require water to mix the base
concentrates of our products. Moreover, it is also vital to the production of the agricultural ingredients on which
our business relies. Water is a limited resource, facing unprecedented challenges from overexploitation, increasing
demand for food and other consumer and industrial products whose manufacturing processes require water,
increasing pollution and poor management. Further, supply of water can also be significantly influenced by
changing environmental conditions leading to drying water resources and receding ground water levels. Water
scarcity and deterioration in the quality of available water sources in our territories, or our supply chain, even if
temporary, may result in increased production costs or capacity constraints, which could adversely affect our
ability to produce, sell and distribute our products and increase our costs.

31.  The alcohol beverage industry in India is politically and socially sensitive and any adverse decisions on
prohibition may adversely impact the operations and financials of our Company.

The alcohol beverage industry in India is politically and socially sensitive and is dependent on political ideologies,
governmental policies and socio-cultural practices across the country. In the past, prohibition and restrictions have
played a critical role on the survival and profitability of many distillery companies in the alcohol beverage industry.
As on the date of this Draft Red Herring Prospects, production, distribution, storage, possession, sale and
consumption of alcohol is prohibited in four States, namely, Gujarat, Bihar, Mizoram and Nagaland, and one union
territory, Lakshadweep. While there can be and have been lost revenues due to prohibition, the clamping of the
dry order can threaten the status of the incumbent. Prohibition and restriction can come in various degrees, from
restrictions with regards to sale, possession, consumption, production to sale of alcohol including restriction
imposed on the age of consumers, in turn, will adversely impact the industry. For example, prior to prohibition on
sale and consumption of alcohol in Bihar from April 2016, i.e., Fiscal 2017, we had sold over 1.23 million cases
of our products in Bihar. Any such decision to prohibit by state governments in the future, if any, can have a
material adverse effect on our business, results of operations, financial condition, cash flows, reputation and
prospects.

32. We may not be able to derive the desired benefits from our research and development efforts.

We currently operate under multiple brands wherein we sell a variety of IMFL products in various volumes, and
other products. Our competitiveness is dependent on our ability to develop new products and improve the
efficiency of our production capabilities. We place significant emphasis on research and development, in
particular, to improve the quality of our products and expand our new product offerings, which we believe are
factors crucial for our future growth and prospects. We have a centralized and autonomous research and
development facility located at Aurangabad, Maharashtra. In Fiscal 2019, 2020 and 2021, and in the nine months
ended December 31, 2021, we spent X 12.97 million, ¥ 12.73 million, X 11.75 million and X 9.45 million on
research and development representing 0.01%, 0.02%, 0.02% and 0.02% of our total revenue from operations
respectively, in such periods. In the past seven years, we have developed and launched seven products in the market
and have also focussed on research and development efforts to improve and optimise the various processes and
bring efficiency in packaging of our products. However, considering our experience in operating in the market in
which we operate, we cannot assure you that we will be able to grow our market share in the market, or that our
alcoholic products will be commercialized in accordance with customer preferences.

Further, there can be no assurance that that our future research and development projects will be successful or be

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

33.  Theloss of certain certification and accreditation of our production practices that we have adopted could
harm our business.

We rely on certification of our facilities and must comply with the requirements of independent organizations or
certification authorities. Our registered and corporate office, as well as our facilities at Aurangabad, Maharashtra;
Ambala, Haryana; Kalyani, West Bengal; and Hyderabad, Telangana and our bottling facility at Rangapur,
Telangana have been awarded ISO 22000:2018 certification, for food safety management system. We could lose
the certifications and accreditations for these systems if we are not able to adhere to the quality standards and
specifications required under such certifications and accreditations. The loss of any independent certification and
production practices may lead to the loss of significant customers for our products, which could have a material
adverse effect on our reputation, business, financial condition and results of operations. For further information,
see “Our Business - Health, Safety and Certifications ” on page 201.

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

We are required to obtain and maintain certain approvals, registrations, permissions and licenses from regulatory
authorities, to carry out/ undertake our operations. These approvals, licenses, registrations and permissions may
be subject to numerous conditions. If we fail to obtain and maintain some or all of these approvals or licenses, or
renewals thereof, in a timely manner or at all, or if we fail to comply with applicable conditions or it is claimed
that we have breached any such conditions, our license or permission for carrying on a particular activity may be
suspended or cancelled and we may not be able to carry on such activity, which could adversely affect our business,
results of operations, cash flows and financial condition. For example, we are required to obtain an excise
registration certificate, which is material for our operations, under each state and union territory where we have
our presence in terms of sales. Typically, these excise licenses are required to be renewed each year. In the event,
we are unable to renew our excise license or renewal application is rejected by the relevant governmental
authorities, our business and cash flows will be adversely impacted. As on the date of this Draft Red Herring
Prospectus, none of our excise license registrations have been rejected by any governmental authority.

Further, some of our approvals may have expired in the ordinary course of business, for which we have made
applications with the relevant authorities which are pending as of the date of this Draft Red Herring Prospectus.
These include applications made for licences to produce and sell our alcoholic products; bottling licenses and
distilling licenses. For further information on the nature of approvals and licenses required for our business, see
“Government and Other Approvals” on page 418. In addition, we have, and may need to in the future, apply for
certain additional approvals, including the renewal of approvals, which may expire from time to time.

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

35.  Our Company, Subsidiaries, Directors, and Promoters are or may be involved in certain legal and
regulatory proceedings. Any adverse decision in such proceedings may have a material adverse effect
on our business, financial condition, cash flows and results of operations.

There are outstanding legal and regulatory proceedings involving our Company, Subsidiaries, Directors, and
Promoters which are pending at different levels of adjudication before various courts, tribunals and other
authorities. Such proceedings could divert the management’s time and attention and consume financial resources
in their defence or prosecution. The amounts claimed in these proceedings have been disclosed to the extent that
such amounts are ascertainable and quantifiable and include amounts claimed jointly and severally, as applicable.



Any unfavourable decision in connection with such proceedings, individually or in the aggregate, could
adversely affect our reputation, business, financial condition and results of operations. The summary of such
outstanding material legal and regulatory proceedings as on the date of this Draft Red Herring Prospectus is set

out below:

Name of entity Criminal Tax Statutory Disciplinary | Material Aggregate
proceedings | proceedings | or actions by civil amount
regulatory the SEBI or | litigations | involved
proceedings | Stock .
Exchanges (?.m.
against our million)
Promoters
Company
By the Company 43 Nil Nil NA 7 463.02
Against the Company 1 26 3 Nil 1,114.67
Directors
By our Directors Nil Nil Nil NA Nil -
Against the Directors Nil Nil 2 Nil 0.8
Promoters
By Promoters Nil Nil Nil Nil Nil -
Against Promoters Nil Nil 1 Nil 0.8
Subsidiaries
By Subsidiaries 3 Nil Nil NA 1 48.05
Against Subsidiaries Nil 1 Nil Nil 0.28
Group Companies
Litigations having a material Nil Nil Nil NA Nil -
adverse impact on the
Company

We cannot assure you that any of these on-going matters will be settled in favour of our Company, Subsidiaries
Promoters, or Directors, respectively, or that no additional liability will arise out of these proceedings. For
example, SEBI has in the past taken action against one of our promoters, Mr. Kishore Chhabria for non-
compliance with listing agreement and applicable Takeover Regulations and the matter was eventually settled
by way of Supreme Court order dated March 7, 2005. Further, we cannot assure you that there will be no new
legal and regulatory proceedings involving our Company, Subsidiaries, Directors and Group Companies in the
future. An adverse outcome in any such proceedings may have an adverse effect on our business, financial
position, prospects, results of operations and our reputation. For further information, see “Outstanding Litigation
and Material Developments” on page 410.

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

We have developed a range of technical know-how relating to the production process of our products. This
knowledge base has enhanced our ability to manage our production costs and improve our product quality to
compete more effectively in the industry in which we operate. Our technical know-how has been derived from
the past experience of our key employees and management team as well as our research and development efforts.
Certain proprietary knowledge may be leaked, either inadvertently or wilfully, at various stages of the production
process. A significant number of our employees have access to confidential product information and packaging,
amongst others, and there can be no assurance that this information will remain confidential. Moreover, certain
of our employees may leave us and join our various competitors. Certain blending information in relation to our
products is limited to select employees. Further, in our third party contract bottling units, the core blending of
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the product process is directly done by our employees. While we have not experienced any instances of material
breaches of our technical know-how in the past, we cannot assure you that such instance will not happen in the
future. Further, if the technical know-how in respect of our products or business becomes available to third
parties or to the public, any competitive advantage we may have over our competitors could be harmed. If a
competitor is able to reproduce or otherwise capitalize on our technology, it may be difficult, expensive or
impossible for us to obtain necessary legal protection. Consequently, any leakage of confidential technical
information could have a material adverse effect on our business, results of operations, financial condition, cash
flows and/or prospects.

37.  Seasonal fluctuations in consumer demand could adversely affect our business, financial condition,
results of operations and prospects.

Seasonal consumption cycles and changes in weather conditions can affect our results of operations. Major
holidays and festivals generally increase the demand for our products in India. Consumption of our products is
particularly strong from October to March. Weaker consumer demand for our products as a result of these or other
factors could adversely affect our business, financial condition, results of operations and prospects. Further, the
distribution structure is prone to sudden policy or regulatory changes by the various state governments , resulting
in stock-out of our products in the market thereby resulting in loss of sales.

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

38.  Our growth prospects may be harmed if we are unable to expand into the higher-priced segments of the
alcoholic beverages market.

A key element of our strategy is to broaden our portfolio of brands by launching new brands to penetrate the
higher-priced segments of the market in order to increase our revenues. We believe that the higher-priced market
segments in India for both whisky offer significant growth potential and that there has been a shift of consumer
behaviour from mass premium segment whisky to these segments. Expanding our presence into these highly
competitive segments will require us to invest significantly in consumer marketing, brand promotion and sales and
distribution development. While we have launched spirits in the higher-priced market segments than our current
portfolio of products, the market share of such products is limited and they continue to be fairly nascent in their
development. We also face substantial competition in these segments from international producers who may have
more resources than we do. Any failure or inability on our part to successfully develop, promote and sell new
brands for the higher-priced market segments than our current portfolio of its products in India may affect our
prospects for growth, particularly if demand for these products increases and continues to erode the demand for
our current portfolio of products, and could adversely affect its business, financial condition, results of operations
and prospects.

39. A portion of the Net Proceeds may be utilized for repayment or pre-payment of a loan availed by our
Company from Axis Bank Limited, which is an affiliate of Axis Capital Limited, one of the BRLMs.

We prop