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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, shall have the meaning as provided below. References to any legislation, act, regulation, rule, guideline or
policy shall be to such legislation, act, regulation, rule, guideline or policy, as amended, supplemented or re-enacted

from time to time.

The words and expressions used in this Red Herring Prospectus but not defined herein, shall have, to the extent
applicable, the meaning ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA, the
Depositories Act or the rules and regulations made there under. If there is any inconsistency between the definitions
given below and the definitions contained in the General Information Document (defined hereinafter), the following

definitions shall prevail.

General Terms

Term

Description

Vishwaraj Sugar
Industries Ltd. / VSIL /
Our Company / the
Company / the Issuer /
We / Us / Our

Vishwaraj Sugar Industries Limited, a public limited company incorporated under the
provisions of the Companies Act, 1956 having its registered office at Bellad Bagewadi,
Taluka Hukkeri, Belgaum — 591 305, Karnataka, India.

Company related Terms

Term

Description

Acquirer Promoters

Our Promoters, namely, Mr. Umesh Katti and Mr. Nikhil Katti, who offered to acquire
shares in the Exit Offers.

Articles, Articles of

Association, AOA

The Articles of Association of our Company, as amended.

The committee of the Board of Directors as described in the chapter “Our Management”

Directors / our Board

Audit Committee on page no. 171 of this Red Herring Prospectus re-constituted on December 18, 2017 in
accordance with Section 177 of the Companies Act, 2013 and SEBI Listing Regulations.
. The Statutory Auditors of our Company, being M/s. Gojanur & Co., Chartered
iﬁgitgi /- Statutory Accountants having their office at No. 2 & 13, Basava Sadana Complex, Nehru Road,
Shivamogga — 577 201, Karnataka
Board / Board of | The Board of Directors of our Company, as duly constituted from time to time including

any committees thereof.

Chief Financial Officer /
CFO

Mr. Sheshagiri Kulkarni

Company Secretary and

Compliance Officer / | Ms. Sneha Patil
CS
. The Corporate Social Responsibility committee of our Board, as described in the chapter
CSR Committee “Our Management” on page no. 171 of this Red Herring Prospectus.
Director(s) Unless the context requires otherwise, the director(s) of our Company
Equity Shares Equity Shares of our Company of face value of X 10 each unless otherwise specified in the
context thereof.
Equity Shareholders Persons holding Equity Share of our Company.

Group Companies

e U R Agrofresh Private Limited

e UKZ27 Hospitality Services Private Limited

e  Vishwaraj Infrastructure Private Limited

For details please refer page no. 197 of this Red Herring Prospectus.

Key Management | The personnel listed as Key Managerial Personnel as described in the chapter “Our
Personnel / KMP Management” on page no. 171 of this Red Herring Prospectus.

Memorandum /

Memorandum of | The Memorandum of Association of our Company.

Association / MOA
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Term Description
Nomination and | The committee of the Board of Directors re-constituted on December 18, 2017, as our
Remuneration Company’s Nomination and Remuneration Committee in accordance with Section 178 of
Committee the Companies Act, 2013
Mr. Umesh Katti
Mr. Ramesh Katti
Mrs. Sheela Katti
Mrs. Jayashree Katti
Promoters

Mr. Nikhil Katti

Mr. Lava Katti

Mr. Kush Katti

Mrs. Sneha Nithin Dev

Promoter Group

The persons and entities constituting our promoter group pursuant to Regulation 2(1) (zb)
of the SEBI ICDR Regulations.

Restated Financials /

The financial information of the Company which comprises of the restated statement of
assets and liabilities as at March 31, 2019, 2018, 2017, 2016 and 2015, the restated
statement of profit and loss and the restated cash flow statement for the years ended

Restated Financial | March 31, 2019, 2018, 2017, 2016 and 2015, and the related notes, schedules and

Information annexures thereto included in this Red Herring Prospectus, which have been prepared in
accordance with Ind AS read with Section 133 of the Companies Act, 2013, and restated
in accordance with the SEBI ICDR Regulations.

Registered Office Bellad Bagewadi, Taluka: Hukkeri District Belgaum, Karnataka — 591305, India.

Registrar of Companies /
RoC

Registrar of Companies, Karnataka at Bangalore

Selling Shareholders

Persons who have offered their shares as part of the Offer for Sale in this Offer, listed in
“Annexure A” on page no. 367 of this Red Herring Prospectus.

Stakeholders’
Relationship Committee

The committee of the Board of Directors re-constituted on December 18, 2017 as our
Company’s Stakeholders’ Relationship Committee.

Offer Related Terms
Term Description
. The slip or document issued by the Designated Intermediary to a Bidder as proof of
Acknowledgement Slip registration of the ASBA Form
Allot / Allotment / The allotment of the Equity Shares pursuant to the Fresh Issue and transfer of the
Allotted respective portion of the Equity Shares offered by the Selling Shareholders pursuant to the
Offer for Sale to the successful Bidders.
The note or advice or intimation of Allotment of the Equity Shares sent to the Bidders
Allotment Advice who have been or are to be allotted the Equity Shares after the Basis of Allotment has
been approved by the Designated Stock Exchange.
Allottee(s) A successful Bidder to whom Allotment is made.
Application  Supported An application, whether physical or electronic, used compulsorily by all the Bidders

by Blocked Amount /
ASBA

(except Anchor Investors) authorizing the SCSBs to block the Bid Amount in their
specified bank account maintained with such SCSB and will include amounts blocked by
RIIs using the UPI mechanism.

ASBA Account

A bank account maintained with an SCSB and specified in the Bid-cum-Application Form
submitted by a Bidder, which will be blocked by such SCSB or the account of the RII
Bidder blocked upon acceptance of UPI Mandate Request by Rlls using the UPI
mechanism, to the extent of the Bid Amount specified by the Bidder.

Banker(s) to the | Such banks which are disclosed as Bankers to our Company in the chapter titled “General
Company Information” on page no. 61 of this Red Herring Prospectus.

Banker(s) to the Offer / | The banks which are Clearing Members and registered with SEBI as Banker to an Offer
Escrow Collection | with whom the Escrow Agreement is entered and in this case being ICICI Bank Limited

Bank(s) / Public Offer
Bank

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

Basis of Allotment

Basis on which the Equity Shares will be Allotted to successful Bidders under the Offer
and which is described in the chapter “Offer Procedure” on page no. 330 of this Red
Herring Prospectus.
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Term

Description

Bid / ASBA Bid

An indication to make an offer during the Bid / Offer Period by a Bidder pursuant to
submission of the Bid-cum-Application Form to subscribe to or purchase the Equity
Shares of our Company at a price within the Price Band, including all revisions and
modifications thereto as permitted under the SEBI ICDR Regulations, 2018 and in terms
of this Red Herring Prospectus and the Bid cum Application Form.

Bid Amount

The highest value of optional Bids indicated in the Bid-cum-Application Form and
payable by the Bidder or blocked in the ASBA Account on submission of a Bid in the
Offer.

The form, whether physical or electronic, used by a Bidder, to make a Bid and which will
be considered as a Bid for Allotment in terms of this Red Herring Prospectus and the
Prospectus.

[e] Equity Shares.

The prices indicated against each optional Bid in the Bid cum Application Form.

The date after which the Designated Intermediaries will not accept any Bids, and which
shall be notified in all editions of Business Standard (a widely circulated English national
daily newspaper), all editions of Business Standard (a widely circulated Hindi national
daily newspaper) and the regional edition of Kannada Prabha (a widely circulated
Kannada newspaper, Kannada being the regional language of the State of Karnataka,
where the Registered Office of our Company is situated) and in case of any revision, the
extended Bid Closing Date also to be notified on the website and terminals of the
Syndicate and SCSBs, as required under the SEBI ICDR Regulations, 2018 and also
intimated to SCSBs, the Sponsor Bank and the Designated Intermediaries.

The date on which the Designated Intermediaries shall start accepting Bids, and which
shall be notified in all editions of Business Standard (a widely circulated English national
daily newspaper), all editions of Business Standard (a widely circulated Hindi national
daily newspaper) and the regional edition of Kannada Prabha (a widely circulated
Kannada newspaper, Kannada being the regional language of the State of Karnataka,
where the Registered Office of our Company is situated).

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, inclusive
of any revision thereof in accordance with the SEBI ICDR Regulations 2018 and the
terms of this Red Herring Prospectus.. Provided however that the Bidding shall be kept
open for a minimum of three Working Days for all categories of Bidders.

Any prospective investor who makes a Bid pursuant to the terms of this Red Herring
Prospectus, and the Bid-cum-Application Form unless stated or implied otherwise

The process of making a Bid.

Bid cum Application
Form

Bid Lot

Bid Price

Bid / Offer Closing Date
Bid / Offer Opening
Date

Bid / Offer Period
Bidder

Bidding

Bidding Centre

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

Book Building Process /
Method

The book building route as provided under Schedule XIII of the SEBI ICDR Regulations,
2018 in terms of which the Offer is being made.

Book Running Lead
Manager / BRLM

Aryaman Financial Services Limited.

Broker Centres

Broker centres notified by the Stock Exchanges, where Bidders can submit the Bid cum
Application Forms to a Registered Broker. The details of such Broker Centres, along with
the names and contact details of the Registered Brokers are available on the websites of
the Stock Exchanges i.e. www.bseindia.com and www.nseindia.com.

Business Day

Monday to Friday (except public holidays)

CAN / Confirmation of
Allocation Note

The note or advice or intimation sent to each successful Bidder indicating the Equity
Shares which will be Allotted, after approval of Basis of Allotment by the Designated
Stock Exchange.

The higher end of the Price Band and any revisions thereof, above which the Offer Price

Cap Price will not be finalized and above which no Bids will be accepted.

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

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

Participant(s) / CDP(s) SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms of
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Term

Description

circular No. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI
Circulars issued by SEBI

Collecting Registrar and
Share Transfer Agents /
CRTAs

Registrar and Share Transfer Agents registered with SEBI and eligible to procure
Applications at the Designated RTA Locations in terms of circular No.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI, and the UPI
Circulars

Controlling Branches

Such Branches of the SCSBs which co-ordinate Bids by the Bidders with the BRLM,
Registrar to the Offer and the Stock Exchanges and a list of which is available at
http://www.sebi.gov.in.

Cut-Off Price

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

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

The details of the Bidders including the Bidders’ address, names of the Bidders’

Demographic Details father/husband, investor status, occupation and bank account details and UPI ID wherever
applicable.
Depositories A depository registered with SEBI under the SEBI (Depositories and Participant)

Regulations, 1996 i.e. CDSL and NSDL

Depositories Act

The Depositories Act, 1996, as amended from time to time.

Depository Participant /
DP

A depository participant registered with the SEBI under the Depositories Act.

Designated Branches

Such branches of the SCSBs, which shall collect the Bid cum Application Form from
ASBA Bidders, a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such
other website as may be prescribed by SEBI from, time to time.

Designated CDP

Locations

Such locations of the CDPs where Bidders can submit the Bid-cum-Application Forms.
The details of such Designated CDP Locations, along with names and contact details of
the Collecting Depository Participants eligible to accept Bid-cum-Application Forms are
available on the respective websites of the Stock Exchanges (at www.bseindia.com and
www.nseindia.com, respectively) as updated from time to time.

Designated Date

The date on which funds are transferred from the Escrow Account and the amounts
blocked by the SCSBs are transferred from the ASBA Accounts, as the case may be, to
the Public Offer Account or the Refund Account, as appropriate, in terms of this Red
Herring Prospectus and the Prospectus, and the aforesaid transfer and instructions shall be
issued only after finalization of the Basis of Allotment in consultation with the Designated
Stock Exchange.

Designated
Intermediaries /
Collecting Agent

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

In relation to ASBA Forms submitted by QIBs and NIBs, Designated Intermediaries shall
mean Syndicate, Sub-Syndicate / agents, SCSBs, Registered Brokers, the CDPs and
CRTAs

Designated RTA

Locations

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

Designated Stock

Exchange

BSE Limited

Draft Red  Herring
Prospectus / DRHP

The Draft Red Herring Prospectus dated December 20, 2017 prepared and issued by our
Company in accordance with the SEBI ICDR Regulations which does not contain
complete particulars of the price at which the Equity Shares will be Allotted and the size
of the Offer.
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Term

Description

Eligible NRI(s)

NRI(s) from such a jurisdiction outside India where it is not unlawful to make an offer or
invitation under this Offer and in relation to whom this Red Herring Prospectus
constitutes an invitation to subscribe to or purchase the Equity Shares.

Eligible QFIs

Qualified Foreign Investors from such jurisdictions outside India where it is not unlawful
to make an invitation under the offer and in relation to whom this Red Herring Prospectus
constitutes an invitation to subscribe to or purchase the Equity Shares issued thereby, and
who have opened dematerialized accounts with SEBI registered qualified depositary
participants, and are deemed as FPIs under the SEBI FPI Regulations.

Escrow Account(s)

Account opened with the Escrow Collection Bank(s)

The Agreement dated September 11, 2019 entered into amongst the Company, the

Escrow and Sponsor | BRLM, the Selling Shareholders, the Registrar to the Offer and the Banker to the Offer to
Bank Agreement receive monies from the Bidders through the SCSBs Bank Account on the Designated
Date in the Public Offer Account.
Bidder whose name appears first in the Bid cum Application Form in case of a joint bid
First Bidder and whose name shall also appear as the first holder of the beneficiary account held in

joint names or any revisions thereof.

Floor Price

The lower end of the Price Band, and any revisions thereof, below which the Offer Price
will not be finalized and below which no Bids will be accepted and which shall not be less
than the face value of the Equity Shares, in this case being X [e]

Foreign Portfolio

Investor / FPIs

Foreign Portfolio Investor as defined under the SEBI (Foreign Portfolio Investors)
Regulations, 2014.

Fresh Issue

Fresh Issue of upto 30,00,000 Equity Shares aggregating up to I [e] lakhs by our
Company.

General Information
Document / GID

The General Information Document for investing in public issues prepared and issued in
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by
SEBI and certain other amendments to applicable laws and updated pursuant to the
circular (CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015, the circular
(CIR/CFD/DIL/1/2016) dated January 1, 2016 and (SEBI/HO/CFD/DIL/CIR/P/2016/26)
dated January 21, 2016 and circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated
November 1, 2018 notified by SEBI and included in the chapter “Offer Procedure” on
page no. 330 of this Red Herring Prospectus.

Listing Agreement

The listing agreement(s) to be entered into by our Company with the Stock Exchanges

Maximum RII Allottees

Maximum number of RIIs who can be allotted the minimum Bid Lot. This is computed by
dividing the total number of Equity Shares available for Allotment to Rlls by the
minimum Bid Lot.

Mutual Funds

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

Mutual Fund Portion

Upto 50,000 Equity Shares or 5% of the Net QIB Portion, available for allocation to
Mutual Funds only, on a proportionate basis, subject to valid Bids being received at or
above the Offer Price.

Net Proceeds / Net Offer
Proceeds

Proceeds of the Fresh Issue less our Company’s share of the Offer related expenses. For
further details regarding the use of the Net Proceeds and the Offer expenses, see “Objects
of the Offer” beginning on page no. 102 of this Red Herring Prospectus.

Non-Institutional
Bidders

All Bidders that are not Qualified Institutional Buyers or Retail Individual Bidders and
who have Bid for Equity Shares for a cumulative amount more than ¥ 200,000 (but not
including NRIs other than Eligible NRIs, QFIs other than Eligible QFIs).

Non-Institutional Portion
/ Non-Institutional
Category

The portion of the Offer being not less than 40% of the Offer consisting of 40,00,000
Equity Shares, available for allocation on a proportionate basis to Non- Institutional
Bidders subject to valid bids received at or above the Offer Price.

Non-Resident

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

Non - Resident Indian

An individual resident outside India who is a citizen of India or is an ‘Overseas Citizen of
India’ cardholder within the meaning of section 7(A) of the Citizenship Act, 1955, and
shall have the meaning ascribed to such term in the FEMA Regulations

The Public Offer of upto 1,00,00,000 Equity Shares of face value of X 10 each for cash at

Offer a price of X [e] each, aggregating up to X [e] lakhs comprising the Fresh Issue and the
Offer for Sale.
Offer Agreement The agreement dated December 18, 2017 entered into between our Company, the Selling
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Term

Description

Shareholders and the BRLM, pursuant to which certain arrangements are agreed to in
relation to the Offer.

Offer Expenses

Expenses in connection with the Offer (including the listing fees).

Offer for Sale / OFS

The offer for sale of upto 70,00,000 Equity Shares by the Selling Shareholders at the
Offer Price aggregating up to X [e] lakhs in terms of this Red Herring Prospectus.

Offer Price

The price as determined by our Company and the Selling Shareholders in consultation
with the BRLM on the Pricing Date, at which the Equity Shares will be issued and
Allotted / transferred in terms of this Red Herring Prospectus.

Offer Proceeds

The proceeds of this Offer available to our Company and the Selling Shareholders.

Price Band

Price band between the Floor Price and Cap Price (both included), including any revisions
thereof.

The Price Band and the minimum Bid lot size for the Offer will be decided by our
Company and the Selling Shareholders in consultation with the BRLM and advertised in
all editions of Business Standard (a widely circulated English national daily newspaper),
all editions of Business Standard (a widely circulated Hindi national daily newspaper) and
the regional edition of Kannada Prabha (a widely circulated Kannada newspaper,
Kannada being the regional language of the State of Karnataka, where the Registered
Office of our Company is situated) at least two Working Days prior to the Bid/Offer
Opening Date, with the relevant financial ratios calculated at the Floor Price and at the
Cap Price and shall be made available to the Stock Exchanges for the purpose of
uploading on their websites.

Pricing Date

The date on which the Offer Price is finalized by our Company and the Selling
Shareholders, in consultation with the BRLM.

Prospectus

The prospectus of our Company to be filed with the RoC for this Offer after the Pricing
Date, within the provisions of Section 26 of the Companies Act, 2013 and the SEBI ICDR
Regulations containing, inter alia, the Offer Price that is determined at the end of the
Book Building Process, the size of the Offer and certain other information.

Public Offer Account

A bank account opened in accordance with the Companies Act, 2013 to receive monies
from the Escrow Account and from the ASBA Accounts on the Designated Date.

QIBs / Qualified
Institutional Buyers

Qualified Institutional Buyers as defined under Regulation 2(1)(zd) of the SEBI ICDR
Regulations.

QIB Portion /
Category

QIB

The portion of the Offer being not more than 10% of the Offer or 10,00,000 Equity Shares
which shall be available for allocation to QIBs on a proportionate basis subject to valid
Bids being received at or above the Offer Price.

Red Herring Prospectus /
RHP

This Red Herring Prospectus dated September 16, 2019 to be issued in accordance with
Section 32 of the Companies Act, 2013 and the SEBI ICDR Regulations, which will not
have complete particulars of the price at which the Equity Shares shall be offered and the
size of the Offer.

The Red Herring Prospectus will be registered 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 account(s) opened by our Company, from which refunds of the whole or part of the
Bid Amount to the Bidders shall be made.

Refund Bank(s)

Bank which is a clearing member and registered with SEBI as a Banker to an Offer and
with whom the Refund Account will be opened, in this case being, ICICI Bank Limited

Registrar Agreement

The agreement dated November 27, 2017, entered between 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.

Registered Brokers

Stock brokers registered with SEBI under the Securities and Exchange Board of India
(Stock Brokers and Sub Brokers) Regulations, 1992 and the stock exchanges having
nationwide terminals, other than the Members of the Syndicate eligible to procure Bids in
terms of Circular No. CIR/CFD/14/2012 dated October 04, 2012 issued by SEBI, and the
UPI Circulars.

Registrar / Registrar to
the Offer

Bigshare Services Private Limited

Retail Individual

Individual investors (including HUFs, in the name of Karta and Eligible NRIs) who Bid
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Term

Description

Investors / RIIs

for the Equity Shares of a value of not more than 22,00,000 in any of the Bidding options
in the Offer

Retail Portion / Retail
Category

The portion of the Offer being not less than 50% of the Offer, consisting of 50,00,000
Equity Shares, available for allocation on a proportionate basis to Retail Individual
Bidders in accordance with the SEBI ICDR Regulations subject to valid Bids being
received at or above the Offer Price.

Revision Form

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

QIB Bidders and Non-Institutional Investors are not allowed to withdraw or lower their
Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders can revise their Bids during the Bid / Offer Period and withdraw their
Bids until the Bid / Offer Closing Date.

Self Certified Syndicate
Bank(s) / SCSBs

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

Share Escrow Agent

Share Escrow agent appointed pursuant to the Share Escrow Agreement, being Bigshare
Services Private Limited

Share
Agreement

Escrow

Agreement dated August 26, 2019 entered into between the Selling Shareholder, our
Company, the Escrow Agent and the BRLM in connection with the transfer of Equity
Shares under the Offer for Sale by the Selling Shareholder and credit of such Equity
Shares to the demat account of the Allottees

Specified Locations

Bidding centres where the Syndicate shall accept Bid cum Application Forms from the
Bidders.

Sponsor Bank

A Banker to the Offer which is registered with SEBI and is eligible to act as a Sponsor
Bank in a public issue in terms of applicable SEBI requirements and has been appointed
by the Company and the Selling Shareholders in consultation with the BRLM to act as a
conduit between the Stock Exchanges and NCPL to push the UPI Mandate Request in
respect of RIIs as per the UPI Mechanism, in this case being, ICICI Bank Limited

Sub-Syndicate Members

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

Stock Exchanges

BSE Limited and National Stock Exchange of India Limited.

Syndicate

BRLM and the Syndicate Members

Syndicate Agreement

The agreement dated August 26, 2019 to be entered into amongst the BRLM, the
members of the Syndicate, our Company, the Selling Shareholders and the Registrar to
the Offer in relation to the collection of Bids in the Offer by the Syndicate.

Syndicate Members

An Intermediary registered with the SEBI to act as a syndicate member and who are
permitted to catrry out activities as an underwriter, namely Aryaman Financial Services
Limited and Aryaman Capital Markets Limited.

Syndicate / members of
the Syndicate

The BRLM and the Syndicate Members

;};Sﬁén;i?g I;rilg;)rrltcaigi Systemically important non-banking financial company as defined under Regulation
& 2(1)(zla) of the SEBI ICDR Regulations.

Company

TRS /  Transaction | The slip or document issued by a member of the Syndicate or an SCSB (only on demand),

Registration Slip as the case may be, to the Applicant, as proof of registration of the Application.

Underwriters [e]

Underwriting Agreement

The agreement dated [®] to be entered into between the Underwriters, Registrar to the
Offer, the Selling Shareholders and our Company on or after the Pricing Date.

UPI Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and any subsequent
circulars or notifications issued by SEBI in this regard
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Term Description

UPIID ID created on Uniﬁeq Payment Interface (UPI) for singlfs-window mobile payment system
developed by the National Payments Corporation of India (NPCI).
A request (intimating the RII by way of a notification on the UPI application and by way
of a SMS directing the RII to such UPI application) to the RII initiated by the Sponsor

UPI Mandate Request Bank to authorise tg)locking of funds on the%)PI appli)cation equivalent to Bi(}il Amour;t and
subsequent debit of funds in case of Allotment.

UPI Mechanism The bidding mechanilsm that may be used by an RII to make a Bid in the Offer in
accordance the UPI Circulars to make an ASBA Bid in the Offer

UPI PIN Password to authenticate UPI transaction

Willful Defaulter

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

U.S. Securities Act

U.S. Securities Act of 1933, as amended.

Working Day

All days, other than second and fourth Saturday of the month, Sunday or a public holiday,
on which commercial banks in Maharashtra and Karnataka are open for business as per
the SEBI Circular SEBI/ HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, and as
per circulars issued by SEBI from time to time.

Technical / Industry related Terms

Term Description
AAY Antyodaya Anna Yojana
Acres One Acre equals 4046.86 Square Meters
Bagasse Fibrous pulpy material left over after sugarcane is extracted for its juice
BESCOM Bangalore Electricity Supply Company Limited
One carton of 48 bottles of 180 ml each or 24 bottles of 375 ml each or 12 bottles of
Boxes
750 ml each
CACP Commission for Agricultural Costs and Prices
CAGR Capital Asset Gearing Ratio

Cane Area Reservation

Every designated mill is obligated to purchase from cane farmers within the cane
reservation area, and conversely, farmers are bound to sell to the mill.

CCEA

Cabinet Committee on Economic Affairs

CEA

Central Electricity Authority

CESC, Mysore

Chamundeshwari Electricity Supply Corporation Limited

Chiller Compressing

Process of removing heat from a liquid via a vapour—compression or absorption
refrigeration cycle

Co-generation

Simultaneous production of heat and electricity

Crushing Season

The period as set by the state government each year during which sugarcane crushing
should take place.

Crystallization Nucleation and growth of crystals.

DCS Distributed Control System

DGFT Director General of Foreign Trade

EMDEs Emerging Markets and Developing Economies
ENA Extra Neutral Alcohol

ESCOM Electricity Supply Companies

ESP Electro Static Precipitator

EY Ernst and Young

FDI Foreign Direct Investment

FMCG Fast Moving Consumer Goods

FRP Fair and Remunerative Price

G20 (G20 is an international forum for governments and central bank governors
GDP Gross Domestic Product

GESCOM Gulbarga Electricity Supply Company Limited
GST Goods and Service Tax

Gunthas 40 Gunthas is equal to 1 Acre

GW Giga Watt

HESCOM Hubli Electricity Supply Company Limited
IMARC Leading Market Research Company
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IML Indian Made (Foreign) Liquor

KL Kilo Litre

KLPD Kilo Litre per Day

KSBCL Karnataka State Beverages Company Limited

KSPCB Karnataka State Pollution Control Board

KWh Kilo Watt per Hour

Ltrs. Litre / Litres

Malt Malt is germinated cereal grains that have been dried in a process known as "malting"
Mash Mixture of alcohol, water and bacteria used for manufacture of Vinegar
Massecuite The mixture of crystals and syrup resulting from the crystallization process.
MESCOM Mangalore Electricity Supply Company Limited

MH Million Hectares

Minimum Distance | Under the Sugarcane Control Order, the central government has prescribed a minimum
Criteria radial distance of 15 km between any two sugar mills.

MMT Million Metric Tonnes

Molasses The syrup separated from the crystals by Centrifuging used for producing alcohol
MT Metric Tonnes

MW Mega Watt

MY Marketing Year

NFSA National Food Security Act, 2013

OECD Organisation for Economic Co-operation and Development

PCB Pollution Control Board

PFC Power Finance Corporation Ltd

PPA Power Purchase Agreement

Press-Mud Industrial Waste available from sugar mills

QA/QC Quality Assurance / Quality Control

RES (MNRE) Renewable Energy Sources (Ministry of New and Renewable Energy)
SMP Statutory Minimum Price

SPV Special Purpose Vehicle

TCD Tonnes Crushed per Day

TPDS Targeted Public Distribution System

TPH Tonnes per Hour

UMPPs Ultra Mega Power Projects

Water Scrubbing Process of biogas upgradation

WEO World Economic Outlook

WHR Loan Warehouse Receipt Loan

Conventional Terms / General Terms / Abbreviations

Term Description

%/Rs./ Rupees / INR Indian Rupees

Alc Account

ACS Associate Company Secretary

AGM Annual General Meeting

AIF Alternative Investment Fun.d as deﬁnefi in and registered with SEBI gnder the Securities
and Exchange Board of India (Alternative Investments Funds) Regulations, 2012

gtin dar(;s Accounting Accounting Standards as issued by the Institute of Chartered Accountants of India

ASBA Application Supported by Blocked Amount

AY Assessment Year

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

BSE BSE Limited

CAGR Compounded Annual Growth Rate

Categoq I Foreign FPIs who are registered with SEBI as “Category I foreign portfolio investors” under the

Portfolio  Investors / .
SEBI FPI Regulations.

Category I FPIs
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Term Description
Category II  foreign . « . .. "
portfolio investor(s) / FPIs who are registered as “Category II foreign portfolio investors” under the SEBI FPI

Regulations

Category II FPIs
Category III  foreign . « . . "
portfolio investor(s) / FPIs who are registered as “Category III foreign portfolio investors” under the SEBI FPI

Regulations

Category III FPIs

CDSL Central Depository Services (India) Limited

CAO Chief Administrative Officer

CFO Chief Financial Officer

CIBIL Credit Information Bureau (India) Limited

CIN Company Identification Number

CIT Commissioner of Income Tax

Client ID Client identification number of the Applicant’s beneficiary account

Companies Act

Unless specified otherwise, this would imply to the provisions of the Companies Act,
2013 (to the extent notified) and /or Provisions of Companies Act, 1956 w.r.t. the sections
which have not yet been replaced by the Companies Act, 2013 through any official
notification.

Companies Act, 1956

The Companies Act, 1956, as amended from time to time

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the Notified
Sections, along with the relevant rules, regulations, -clarifications, circulars and
notifications issued thereunder

Competition Act

Competition Act, 2002, as amended

CS Company Secretary
CSR Corporate Social Responsibility
CST Central Sales Tax
DIN Director Identification Number
DP Depository Participant as defined under the Depositories Act
DP ID Depository Participant’s identification
EBITDA Earnings Before Interest, Tax, Depreciation and Amortisation
ECS Electronic Clearing System
EOGM / EGM Extraordinary General Meeting
EMDEs Emerging Market and Developing Economies
EPS Earnings Per Share
Euro /€ Euro, the official currency of the European Union.
FCNR Account Foreign Currency Non Resident Account
FDI Foreign Direct Investment
Foreign Exchange Management Act, 1999, as amended from time to time, and the
FEMA .
regulations framed there under
Foreign Institutional Investors (as defined under Foreign Exchange Management
Flls (Transfer or Issue of Security by a Person Resident outside India) Regulations, 2000)
registered with SEBI under applicable laws in India
FPIs Foreign Portfolio Investors as defined under the SEBI FPI Regulations
FIPB Foreign Investment Promotion Board
FVCI Foreign Venture Capital Investor registered under the FVCI Regulations.
FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,

2000, as amended.

FY / Fiscal / Financial
Year

Period of twelve months ended March 31 of that particular year, unless otherwise stated

GDP Gross Domestic Product

Gol / Government The Government of India

Gratuity Act The Payment of Gratuity Act, 1972

GST Goods & Services Tax

HNI High Networth Individuals

HUF Hindu Undivided Family

IAS Rules Indian Accounting Standards, Rules 2015

ICAI The Institute of Chartered Accountants of India
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Term Description
ICSI The Institute of Company Secretaries of India
IEC Importer Exporter Code
IFRS International Financial Reporting Standards
Ind AS Indian_ Accounting Standards.prescri.bed under s_ection 133 of the Companies Act, 2013,
as notified under the Companies (Indian Accounting Standard) Rules, 2015
Ind AS Rules Companies (Indian Accounting Standards) Rules, 2015
India The Republic of India
Indian GAAP Generally Accepted Accounting Principles in India
Insolvency and

Bankruptcy Code, 2016

The Insolvency and Bankruptcy Code, 2016, as amended

IT

Information Technology

I. T. Act / Income Tax
Act

Income Tax Act, 1961, as amended from time to time

I. T. Department

Income Tax Department, Gol.

IPO Initial Public Offering

ISIN International Securities Identification Number

KM /Km/km Kilo Meter

LIBOR London Interbank Offered Rate

]};:rr‘z:ltgiship or Lf;ablhty Limited Liability Partnership registered under the Limited Liability Partnership Act, 2008.
MCLR Marginal Cost of funds based Lending Rates

Merchant Banker

Merchant Banker as defined under the Securities and Exchange Board of India (Merchant
Bankers) Regulations, 1992

MoF Ministry of Finance, Government of India

MICR Magnetic ink character recognition

MOU Memorandum of Understanding

NA/N. A. Not Applicable

NAV Net Asset Value

NECS National Electronic Clearing Service

NEFT National Electronic Fund Transfer

No. Number

NoC No Objection Certificate

NR or Non Resident ?1 Iperson resident outside India, as defined under FEMA, including an Eligible NRI and

NRE Account Non Resident External Account
A person resident outside India, as defined under FEMA and who is a citizen of India or a

NRIs person of Indian origin, such term as defined under the Foreign Exchange Management
(Deposit) Regulations, 2000.

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited
A company, partnership, society or other corporate body owned directly or indirectly to

OCB / Overseas the extent of at 16(:3.St .60.00%. by NRIs including overseas Atrusts, in .wh‘ich not less than

Corporate Body 60.0(?% of beneficial interest is 1rrevocab1y held'by NRIs directly or indirectly and which
was in existence on October 3, 2003 and immediately before such date had taken benefits
under the general permission granted to OCBs under FEMA

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAC Persons Acting in Concert

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

PCB Pollution Control Board

PLR Prime Lending Rate

QA Quality Assurance

QC Quality Check / Control
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Term Description
R&D Research and Development
RBI The Reserve Bank of India
ROE Return on Equity
RONW Return on Net Worth
RTGS Real Time Gross Settlement
SCRA Securities Contract (Regulation) Act, 1956, as amended from time to time
SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time
SEBI Securities and Exchange Board of India
SEBI Act Securities and Exchange Board of India Act, 1992
SEBI AIF Regulations ggigrmes and Exchange Board of India (Alternative Investments Funds) Regulations,
SEBI FII Regulations ?g;l;rltles and Exchange Board of India (Foreign Institutional Investors) Regulations,
SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014
SEBI FVCI Regulations gg(c)lérltles and Exchange Board of India (Foreign Venture Capital Investor) Regulations,
SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)

Regulations, 2009, as amended from time to time.

SEBI ICDR Regulations
2018

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as applicable

SEBI LODR
Regulations, 2015 /
SEBI Listing
Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 notified on September 2, 2015, as amended from time
to time.

SEBI SAST Regulations

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

Sec. Section

Securities Act U.S. Securities Act of 1933, as amended

SICA Sick Industrial Companies (Special Provisions) Act, 1985

STT Securities Transaction Tax

TAN Tax Deduction Account Number allotted the Income Tax Act, 1961, as amended from
time to time.

TIN Taxpayers Identification Number

TDS Tax Deducted at Source
Unified Payment Interface, a payment mechanism that allows instant transfer of money

UPI between any two persons bank account using a payment address which uniquely identifies
a person’s bank account

US/United States United States of America

USD/ US$/ $ United States Dollar, the official currency of the Unites States of America

VAT Value added tax

VCFs / Venture Capital
Fund

Foreign Venture Capital Funds (as defined under the Securities and Exchange Board of
India (Venture Capital Funds) Regulations, 1996) registered with SEBI under applicable
laws in India.

Ww. I. t.

With Respect To

Y-0-Y

Year-over-Year
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CERTAIN CONVENTIONS AND PRESENTATION OF FINANCIAL

This Red Herring Prospectus has been prepared in accordance with provisions and disclosure requirements of the
SEBI ICDR Regulations except that the issue procedure including in relation to Bid/Offer Period, submission of Bid
Cum Application Forms, Payment of Bid Amount, Allocation, Allotment, Refund of Bid Amount, if any and listing of the
Equity Shares as described in the “General Information Document for Investing in Public Issues” (each read with
“Definition and Abbreviations” on page no. 1 of this Red Herring Prospectus) has been prepared in accordance with
SEBI ICDR Regulations, 2018.

Certain Conventions

All references to “India” contained in this Red Herring Prospectus are to the Republic of India. In this Red Herring
Prospectus, our Company has presented numerical information in “lakhs” units. One lakh represents 1,00,000.

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

Financial Data

Unless stated otherwise, the financial information in this Red Herring Prospectus is derived from our Restated Financial
Statements. Certain additional financial information pertaining to our Group Companies is derived from their respective
financial statements. The Restated Financial Statements included in this Red Herring Prospectus are as at and for the
Fiscals ended March 31, 2019, March 31, 2018, March 31, 2017, March 31, 2016 and March 31, 2015, and have been
prepared in accordance with Ind AS as prescribed under Section 133 of Companies Act, 2013 read with Companies
(Indian Accounting Standards) Rules, 2015 and other relevant provisions of the Companies Act, 2013 and the guidance
notes issued by ICAI For further information, see “Financial Information” beginning on page no. 202 of this Red
Herring Prospectus.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sum of the amounts listed are
due to rounding off. All figures in decimals have been rounded off to the second decimal and all percentage figures
have been rounded off to two decimal places.

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
year. Unless stated otherwise, or the context requires otherwise, all references to a “year” in this Red Herring
Prospectus are to a calendar year.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Conditions and Results of Operations” on page nos. 17, 130 and
252 respectively, of this Red Herring Prospectus, and elsewhere in this Red Herring Prospectus have been calculated on
the basis of the Restated Financial Statements of our Company.

Currency and Units of Presentation

All references to:

e  “Rupees” or “X” or “INR” or “Rs.” are to the Indian Rupee, the official currency of India;

o “USD” or “USS$” are to the United States Dollar, the official currency of the United States; and

e “Euro” or “€” are to the Euro, the official currency of the European Union.

Definitions

For definitions, please refer the Chapter titled “Definitions and Abbreviations” on page no. 1 of this Red Herring
Prospectus. In the Section titled “Main Provisions of the Articles of Association of our Company” beginning on page

no. 347 of this Red Herring Prospectus, defined terms have the meaning given to such terms in the Articles of
Association.
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Industry and Market Data

Unless stated otherwise, the industry and market data and forecasts used throughout this Red Herring Prospectus has
been obtained from industry sources as well as Government Publications. Industry sources as well as Government
Publications generally state that the information contained in those publications has been obtained from sources
believed to be reliable but that their accuracy and completeness and underlying assumptions are not guaranteed and
their reliability cannot be assured. Further, the extent to which the industry and market data presented in this Red
Herring Prospectus is meaningful depends on the reader’s familiarity with and understanding of the methodologies used
in compiling such data. There are no standard data gathering methodologies in the industry in which we conduct our
business, and methodologies and assumptions may vary widely among different industry sources.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends on the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no standard
data gathering methodologies in the industry in which the business of our Company is conducted, and methodologies
and assumptions may vary widely among different industry sources. Accordingly, investment decisions should not be
based solely on such information.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page no. 108 of this Red Herring
Prospectus includes information relating to our peer group entities. Such information has been derived from publicly
available sources, and neither we, nor the BRLM has independently verified such information. Such data involves risks,
uncertainties and numerous assumptions and is subject to change based on various factors, including those discussed in
“Risk Factors” on page no. 17 of this Red Herring Prospectus.
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FORWARD-LOOKING STATEMENTS

All statements contained in this Red Herring Prospectus that are not statements of historical fact constitute forward-
looking statements. All statements regarding our expected financial condition and results of operations, business, plans
and prospects are forward-looking statements. These forward-looking statements include statements with respect to our
business strategy, our revenue and profitability, our projects and other matters discussed in this Red Herring Prospectus
regarding matters that are not historical facts. Investors can generally identify forward-looking statements by the use of
terminology such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “objective”, “plan”, “project”,
“may”, “will”, “will continue”, “will pursue”, “contemplate”, “future”, “goal”, “propose”, “will likely result”, “will
seek to” or other words or phrases of similar import. All forward looking statements (whether made by us or any third
party) are predictions and are subject to risks, uncertainties and assumptions about us that could cause actual results to
differ materially from those contemplated by the relevant forward-looking statement.

Forward-looking statements reflect our current views with respect to future events and are not a guarantee of future
performance. These statements are based on our management’s beliefs and assumptions, which in turn are based on
currently available information. Although we believe the assumptions upon which these forward-looking statements are
based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based
on these assumptions could be incorrect.

Further the 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
industries in India 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 overseas which have an impact on our business activities or investments,
the monetary and fiscal policies of India and other jurisdictions in which we operate, inflation, deflation, unanticipated
volatility in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations and taxes, changes in competition in our industry
and incidence of any natural calamities and/or acts of violence. Other important factors that could cause actual results
to differ materially from our expectations include, but are not limited to, the following:

e Changes in laws and regulations relating to the sectors/areas in which we operate;

e Inability to identify the new premises may adversely affect the operations, finances and profitability of the
Company;

e  Uncertainty regarding the sugar market, sugar & allied products’ prices, economic conditions and other factors
beyond our control;

e Inability to identify or effectively respond to consumer needs, expectations or trends in a timely manner;

Our ability to successfully implement our growth strategy and expansion plans, and to successfully launch and

implement various projects;

Volatility of Loan interest rates and inflation;

Our failure to keep pace with rapid changes in technology;

Our ability to meet our further capital expenditure requirements;

Fluctuations in operating costs;

Our ability to attract and retain qualified personnel;

e  Conflict of Interest with affiliated companies, the promoter group and other related parties;

e Changes in political and social conditions in India, the monetary and interest rate policies of India and other
countries;

e  General economic and business conditions in the markets in which we operate and in the local, regional, national
and international economies;

e Changes in government policies and regulatory actions that apply to or affect our business;

e  The performance of the financial markets in India and globally;

e  The occurrence of natural disasters or calamities; and

o  Failure to successfully upgrade our products and service portfolio, from time to time.

For further discussions of factors that could cause our actual results to differ, please refer the section titled “Risk
Factors”, “Business Overview” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on page nos. 17, 130 and 252 of this Red Herring Prospectus, respectively.

Neither our Company, our Directors, our Promoter, the Selling Shareholders, the BRLM nor any of their respective
affiliates have any obligation to update or otherwise revise any statements reflecting circumstances arising after the
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date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to
fruition. In accordance with SEBI requirements, our Company will ensure that investors in India are informed of
material developments from the date of this Red Herring Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges. In accordance with SEBI requirements and as prescribed under applicable law, the
Selling Shareholders will ensure that investors are informed of material developments in relation to statements and
undertakings made by the respective Selling Shareholders from the date of this Red Herring Prospectus until the time of
the grant of listing and trading permission by the Stock Exchanges.
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SECTION II - RISK FACTORS

An investment in our Equity Shares involves a high degree of risk and you should carefully consider all the information
in the Red Herring Prospectus, including the risks and uncertainties described below, before making an investment in
our Equity Shares. This section addresses general risks associated with the industry in which we operate and specific
risks associated with our Company. If any, or some combination, of the following risks actually occurs, our business,
prospects, results of operations and financial condition could suffer, the trading price of our Equity Shares could
decline and you may lose all or part of your investment.

This Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. We have
described the risks and uncertainties that our management believes are material, but these risks and uncertainties may
not be the only ones we face. Additional risks and uncertainties, including those we are not aware of or deem
immaterial, may also result in decreased revenues, increased expenses or other events that could result in a decline in
the value of our Equity Shares. In making an investment decision, prospective investors must rely on their own
examination of our Company and the Issue, including the merits and risks involved. Unless specified or quantified in
the relevant risk factors below, we are not in a position to quantify the financial or other implications of any of the risks
described in this section. Investors are advised to read the risk factors carefully before taking an investment decision in
this Issue. Investors should not invest in this Issue unless they are prepared to accept the risk of losing all or part of
their investment, and they should consult their tax, financial and legal advisors about the particular consequences to
you of an investment in the Equity Shares.

To obtain a better understanding of our business, you should read this section in conjunction with other chapters of the
Red Herring Prospectus, including the chapters titled “Our Business”, Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and ‘“Financial Information” on page nos. 130, 252 and 202
respectively of this Red Herring Prospectus, together with all other financial information contained in the Red Herring
Prospectus. Our actual results could differ materially from those anticipated in these forward looking statements as a
result of certain factors, including the considerations described below and elsewhere in this Red Herring Prospectus.

Unless otherwise stated, the financial data in this chapter is derived from our restated financial information prepared
in accordance with Indian GAAP included in chapter titled “Financial Information” on page no. 202 of this Red
Herring Prospectus.

Internal Risks

1. We have in the past, made certain issuances and allotments of our equity shares which may not be in
compliance with the applicable provisions and rules of the Companies Act, 1956.

During the period October 01, 2007 to March 31, 2008, we had made certain allotments wherein an aggregate of
9,564 Equity Shares of % 1,000/- each. The said allotments were made in 43 different tranches, wherein the number
of allottees was below the threshold limit of 50 in each individual allotment (“collectively the “Stated
Allotments”). Secondly in compliance with the applicable provisions of the Companies Act, 1956, we had allotted
5,20,100 Equity Shares of ¥ 10/- each to VSL Shareholders Welfare Trust on December 10, 2010 These shares
were held by the trust for a period of around 3 years and subsequently transferred to 9,671 persons / farmers in FY
2013-14 (“Stated Transfers”). For further information, see “Capital Structure — Notes to Capital Structure” on
page no. 70 of this Red Herring Prospectus. We have been given to understand that pursuant to the provisions of
the then applicable Companies Act, 1956 and the recent judicial pronouncements, any invitation or offer to
subscribe for shares made to 50 persons or more in any Financial Year, may be perceived as a Public Offer. Hence
the Stated Allotments and the Stated Transfer may not have been in compliance with the provisions governing
public offerings, including, inter alia, issuance and registration of a prospectus.

Pursuant to a press release dated November 30, 2015 and circulars no. CIR/CFD/DIL3/18/2015 dated December
31, 2015 and May 3, 2016 (collectively, the “SEBI Circular”), SEBI has provided that companies involved in
issuance of securities to more than 49 persons but up to 200 persons in a Fiscal Year may avoid penal action
subject to fulfilment of certain conditions. These conditions include the provision of an option to the current
holders of the equity shares allotted to surrender such equity shares at an exit price not less than the amount of
subscription money paid along with 15% interest per annum or such higher return as promised to investors.

While we have made allotments to more than 200 individuals in FY 2007-08 and we have registered the transfer to
more than 200 individuals in FY 2013-14, recognizing the intent of SEBI through the SEBI Circular, our Board, in
its meeting held on August 31, 2017, voluntarily authorized our Promoters to provide an exit offer to those
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shareholders (“Eligible Shareholders” and such exit offers, the “Exit Offer”) who held, as on a specified record
date (a) Equity Shares allotted by the Company through the Stated Allotments (including through split of the face
value of the Stated Shares), and/ or (b) Equity Shares held by persons on account of the Transferred Shares,
acquired either through direct allotment / transfer or secondary acquisition. Subsequently, invitations were issued
through Offer Letter to all the relevant Eligible Shareholders to offer the stated Equity Shares held by them on the
record date for sale to our Promoters at a purchase price calculated in accordance with the SEBI Circulars. All the
formalities pertaining to the above have been completed and the relevant confirmations and certificate of the same
have been submitted to SEBI as per procedure. For further information, see “Capital Structure — Notes to Capital
Structure” on page no. 70 of this Red Herring Prospectus.

We have also e-filed an application on December 19, 2017 with the RoC, as regards the Stated Allotments and the
Stated Transfers, seeking to compound any breach of the Companies Act, 1956 on the grounds that (a) the non-
compliances with the Companies Act, 1956 were unintentional and inadvertent, and (b) equity shares were allotted
/ transferred primarily to farmers with the intent of providing them with a meaningful engagement with our
Company and granting them sustained benefits of equity interests in our Company, requesting the RoC to
compound the offences under section 441 of the Companies Act, 2013. By an order dated October 31, 2018, the
Hon’ble NCLT (Bengaluru Bench) rejected our petition due to it being premature and leaving the matter to SEBI
to decide the issue in accordance with law at the appropriate time. Further, there was no order as to costs.

We cannot guarantee that we may not be penalised by the Hon’ble NCLT and that SEBI may not initiate
appropriate proceedings for violating public issue norms including adjudication proceedings against the Company.
Also, we may be subject to complaints in the future regarding the said violations. If any of the above events were
to occur, we have to divert substantial resources including our management’s concentration on such proceedings or
complaints or both. Any such proceeding or action or any adverse order may result in fines, penalties, payment of
additional amounts and potentially criminal liability and adversely affect our Company’s ability to raise funds, its
reputation, financial condition, results of operations and the trading prices of the Equity Shares. Further, our
Promoters, namely, Mr. Umesh Katti and Nikhil Katti (“Acquirer Promoters”) have undertaken to redress any
complaints received by them in future regarding the Exit Offers and any such complaint may result in our Acquirer
Promoters to devote substantial time to such complaints and their redresssal and may also involve financial
penalties and / or fines.

Our Promoters & Promoter Group are offering their shares or part thereof in this Offer under the Offer Sale
which constitutes a significant percentage of the total Offer for Sale portion. Further the allocation to QIBs in
this Offer is only 10% of the Offer size.

Our Promoters & Promoter group are part of the Selling Shareholders who have agreed to sell their shareholding or
part thereof in this Offer through the Offer for Sale (“OFS”). Our Promoters / Promoter Group have offered shares
aggregating to 64,00,550 Equity Shares constituting 64.01% of the total Offer size. The above offered shares will
decrease the total pre-Offer Promoter / Promoter Group shareholding of 54.20% to post-Offer shareholding of
32.38%. Further, in this Offer our Company has only earmarked not more than 10% allocation to QIBs, while 50%
allocation has been earmarked for Retail Individual Investors and 40% allocation for Non-Institutional Investors.

Our Company, Promoters and Directors are parties to certain legal proceedings. Any adverse decision in such
proceedings may have a material adverse effect on our business, results of operations and financial condition.

Our Company, Promoter and Directors are parties to certain legal proceedings. These legal proceedings are
pending at different levels of adjudication before various courts, tribunals and forums. Mentioned below are the
details of the proceedings involving our Company, Promoter and Directors as on the date of this Red Herring
Prospectus along with the amount involved, to the extent quantifiable, based on the materiality policy for
litigations, as approved by the Company in its Board meeting held on December 18, 2017.

Sr. Nature of Case No. of Amount in dispute/demanded to
No. Outstanding cases the extent quantifiable (in )
I Litigations against our Company

(a) | Criminal 1 1,76,273/-

(b) | Statutory Actions 3 31,77,760/-

(c) | Central Excise 9 1,17,68,501/-

(d) | Others 3 1,02,75,000/-
I Litigations filed by the Company

(a) | Criminal | 39 2,69,17,508/-
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(b) ictions. . by Statutory/Regulatory | Unascertainable
uthorities

(c) | Central Excise 4 8,73,44,965/-

(d) | Custom Duty 2 1,77,79,527.26/-

(e) | Others 3 9,09,72,058/-
118 Litigations filed against our Directors

(a) | Criminal 1 67,44,794/-
IV. Litigations filed by our Promoters

(b) | Criminal 1 67,44,794/-

The amounts mentioned above may be subject to additional interest rates and/or penalties being levied by the
concerned authorities for delay in making payment or otherwise. Amount of interest and/ or penalty that may be
levied is unascertainable as on the date of this Red Herring Prospectus.

There can be no assurance that these litigations will be decided in our favour or in favour of our Company,
Promoters and Directors, respectively, and consequently it may divert the attention of our management and
Promoters and waste our corporate resources and we may incur significant expenses in such proceedings and may
have to make provisions in our financial statements, which could increase our expenses and liabilities. If such
claims are determined against us, there could be a material adverse effect on our reputation, business, financial
condition and results of operations, which could adversely affect the trading price of our Equity Shares. For the
details of the cases filed by and against our Company, Group Companies, Promoters and Directorsplease refer the
chapter titled “Outstanding Litigations and Material Developments” on page no. 277 of this Red Herring
Prospectus.

QOur business is subject to seasonal variations that could result in fluctuations in our results of operations.

Our business is seasonal in nature and as a result, our operating results may fluctuate. Since our business is
influenced by the availability of our basic raw material, i.e. sugarcane, our production schedules are operational
only according to such availability. For example, Belgaum area, the crushing season generally starts from October
each year and remains till April. It is during this period that our majority of the sugar production takes place.
During the non-crushing season, i.e. May to September, not only is our sugar production affected but also our co-
generation and distillery units are affected for the lack of bagasse and molasses. Further, other seasonal factors
such as irrigation, seed quality, area of sugarcane production and amount of rainfall also play a role in determining
the quantity and quality of sugarcane produce. Consequently, the results of one reporting period may not be
necessarily comparable with the preceding, succeeding or corresponding reporting periods. Our revenues recorded
during planting and harvesting seasons (i.e. 1™ half of any financial year) are typically lower or even in losses as
compared to revenues recorded during the crushing season (i.e. 2™ half of the financial year). During periods of
lower sugar production, we continue to incur substantial operating expenses in connection with day to day
operations, employees’ salaries, miscellaneous maintenance cost and among other things, product promotion
expenses which are not reduced significantly during such periods, while our revenues remain reduced.

We have experienced, and expect to continue to experience, significant variability in our total revenue, operating
cash flows, operating expenses and net revenues on a seasonal basis.

We have incurred losses in the past and in particular for the financial year ended 2018-19, 2017-18 & 2014-15
and may incur losses in the future.

We have incurred losses in the past i.e. during F. Y. 2018-19, F. Y. 2017-18 and F. Y. 2014-15 for amount of X
1,761.99 lakhs, X 426.67 and X 57.68 lakhs, respectively. In particular, our Sugar Segment, which is the primary
manufacturing business of our Company, has incurred significant losses in the past and there is no assurance that it
will not incur similar losses in the future. These losses are mainly attributable to the seasonal nature of our
business, fluctuating sugar prices, increasing sugarcane prices and / or to period of low overall sugarcane growth
and availability. In the event of such loss in the future, our business operations, financial conditions and overall
growth will be materially and adversely affected.

Our business is working capital intensive. If we are unable to generate sufficient cash flows to allow us to make
required payments on our debt or fund working capital requirements, there may be an adverse effect on our

results of operations.

Our business is working capital intensive including fund requirement for payment for sugarcane purchase during
the crushing season. Hence, major portion of our working capital is utilised towards debtors and inventory. Our
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debtors for the F. Y. 2018-19, 2017-18 and 2016-17 was 18.14%, 14.80%, and 19.08% of the total net worth
respectively in each year. Our inventories F. Y. 2018-19, 2017-18 and 2016-17 was 153.36%, 114.28%, and
78.28% of the total net worth respectively in each year.

The results of operations of our business are dependent on our ability to effectively manage our inventory (raw
material and finished goods) and trade receivables. To effectively manage our inventory, we must be able to
accurately estimate customer demand and supply requirements and purchase new inventory accordingly. However,
if our management misjudges expected customer demand, it could cause either a shortage of products or an
accumulation of excess inventory. Further, if we fail to sell the inventory we manufacture or purchase, we may be
required to write-down our inventory or pay our suppliers without new purchases, or create additional vendor
financing, all of which could have an adverse impact on our income and cash flows. To effectively manage our
trade receivables, we must be able to accurately evaluate the credit worthiness of our customers and dealers and
ensure that suitable terms and conditions are given to them in order to ensure our continued relationship with them.
However, if our management fails to accurately evaluate the credit worthiness of our customers, it may lead to bad
debts, delays in recoveries and / or write-offs which could lead to a liquidity crunch, thereby adversely affecting
our business and results of operations. A liquidity crunch may also result in increased working capital borrowings
and, consequently, higher finance cost which will adversely impact our profitability.

We have a sanctioned limit for working capital of * 26,500 lakhs from the existing bankers / financial institutions
as on March 31, 2019. Our inability to maintain sufficient cash flow, credit facility and other sourcing of funding,
in a timely manner, or at all, to meet the requirement of working capital or pay out debts, could adversely affect
our financial condition and result of our operations. In the event we are not able to recover our dues from our trade
receivables or utilise / sell our inventory, we may not be able to maintain our Sales level and thus adversely
affecting our financial health. If this situation persists, we may not be able to pay our lenders / creditors and we
may be forced to go for Corporate Debt Restructuring (CDR) which may result in adversely affecting our
operations and future prospects.

We have significant amounts of outstanding payment to Sugarcane growers / farmers each year

We purchase our entire sugarcane requirement directly from various independent farmers from within and outside
our reserved area. These farmers sell their produce to us mainly during the crushing season and the payment for the
same is settled only once the crushing season is over. Due to this, we show significant amounts of outstanding to
the sugarcane farmers who have sold their produce to us. Also, due to various developments and issues affecting
the sugar sector, substantial cane payments are outstanding throughout the industry and due to this the Government
has vide notification no. 1(4)/S.P.-1. dated March 02, 2019, notified the banks to sanction soft loans to sugar mills
for facilitating the cane payables. The outstanding to these farmers year-wise is as shown below:

Sr. No. Financial year / Period ended | Amount outstanding (% in lakhs)
1. 2016-17 693.71
2. 2017-18 1,773.64
3. 2018-19 10,132.96

We have cordial relations with our suppliers i.e. the Sugarcane farmers and the timeframe followed by us for
settling the outstanding is generally accepted by these farmers. If we are unable to clear the dues in a timely
manner, some farmers may claim immediate payment or legal action for delayed payment, which may affect our
cash flows, business operations and financial condition. Further, if such dues are pending for an extended period of
time, the farmers may refrain from selling their produce to us and approach our competitors. In such a case, we
may not be able to accumulate sufficient raw materials and our business operations and financial results will be
adversely affected. Though we have not defaulted in payment to farmers, we cannot guarantee that such an event
will not impact our relations and business operations in the future.

Sugarcane is the principal raw material used for the production of sugar. Our business depends on the
availability of sugarcane and any shortage of sugarcane may adversely affect our business and results of
operations.

We do not own any land for cultivation of sugarcane and we purchase our entire sugarcane requirement directly
from various independent farmers from within and outside our reserved area. After the de-regulation of the sugar
sector, the farmers growing sugarcane within the villages around our manufacturing facility are not required to sell
the sugarcane to our Company and we need to maintain cordial relations with these farmers to ensure that they sell
their produce to us. Also, we strive to maintain relations with farmers in other villages not in our immediate
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vicinity so that we have adequate supply of sugarcane during the crushing season. Further, the farmers within our
reserved area have no legal or contractual obligation to cultivate sugarcane and may instead grow other crops. If
the farmers within our reserved area cultivate other crops, or otherwise limit their cultivation of sugarcane, we may
have a shortage of the raw material. We work with the farmers to determine the harvesting schedule and also
provide them with subsidised seeds, cutting & transport assistance so that these farmers sell their produce to us.
However, if the farmers are able to realise a higher price for sales of sugarcane from other sugar factories or other
users, the farmer may have an incentive to sell the sugarcane to parties other than us.

Further, farmers may want to harvest the crop earlier than we have scheduled or grow other crops thereby
disrupting our operations. To ensure that the farmers stay interested in selling sugarcane to our Company, we may
need to provide financial and other incentives to the farmers. Diversion of sugarcane to other users or other sugar
factories may reduce the sugarcane available to us and may adversely affect our financial condition and results of
operation.

In addition, adverse weather conditions, crop disease, pest attacks may adversely affect sugarcane crop yields and
sugar recovery rates for any given harvest. Our sugar production depends on the volume and sucrose content of the
sugarcane that is supplied to us. Crop yields and sucrose content depends primarily on the variety of sugarcane
grown, the presence of any crop disease, weather conditions such as inadequate or excess rainfall and temperature
which may vary even in a particular season. Adverse weather conditions may adversely affect our manufacturing
operations. Flood or drought can adversely affect the supply and pricing of the sugarcane procured by us from the
farmers. For e.g. due to heavy rains / floods in 2019, certain media reports estimate that the sugarcane cultivation
for the upcoming crushing season might be affected. Accordingly, our business operations and results of operations
may be adversely affected to such extent. There can be no assurance that weather patterns, crop disease or the
cultivation of certain sugarcane crop varieties will not reduce the amount of sugar that we can recover in any given
harvest. Any reduction in the amount of sugar recovered from sugarcane could have a material adverse effect on
our business and results of operations.

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

The products that we manufacture or process are subject to risks such as contamination, adulteration and product
tampering during their manufacture, transport or storage. We face inherent business risks of exposure to product
liability or recall claims in the event that our products fail to meet the required quality standards or are alleged to
result in harm to customers. For example, in our IML segment, although we test our primary raw material, which is
ethanol, there could still be some deviation from prescribed quality standards due to factors such as human error.
Also, apart from ethanol, certain of our other raw materials and our products are required to be stored, handled and
transported under specific conditions and / or temperatures and under certain food safety conditions. Further,
products like sugar and vinegar may be subject to contamination which may affect the health of the final consumer.
These contaminations may be human induced or natural, and, as a result, there is a risk that they could affect our
processed sugar or other products. There is a potential for deterioration of our sugar products as a result of
improper handling at the processing, packing, storing or transportation levels, which may adversely affect our
customer image.

Such risks may be controlled, but not eliminated, by adherence to good manufacturing practices and finished
product testing. We have little, if any, control over proper handling once our products are shipped to our
customers. We face the risk of legal proceedings and product liability claims being brought by various entities,
including consumers, distributors and government agencies for various reasons including for defective or
contaminated products sold or services rendered. For further details, please see “Outstanding Litigation and
Material Developments” on page no. 277 of this Red Herring Prospectus. If we experience a product recall or are a
party to a product liability case, we may incur considerable expense in litigation. We cannot assure that we will not
experience product recalls or product liability losses in the future. Further, we do not have any product liability
insurance cover and getting such a insurance afresh will require additional cost. Any product recall, product
liability claim or adverse regulatory action may adversely affect our reputation and brand image, as well as entail
significant costs in excess of available insurance coverage, which could adversely affect our reputation, business,
results of operations and financial condition.
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12.

Our manufacturing unit and Registered Office are concentrated only in 1 area in India i.e. Bellad Bagewadi
near Belgaum. Our results of operations could be materially and adversely affected if such facilities are
disrupted due to unforeseen factors including.

All our manufacturing operations including our Registered Office are based in a single complex which is situated
in the area of Bellad Bagewadi near Belgaum, Karnataka. The manufacturing unit is one of the main locations from
where we sell our manufactured products including sugar, distillery products, IML and other by-products and also
generate power from our co-generation unit. These facilities may be subject to operating risks, such as the
breakdown or failure of equipment, power supply or processes, performance below expected levels of output, raw
material shortage or unsuitability, obsolescence, labour disputes, strikes, lock-outs, non-availability of services of
our external contractors, etc. Further, due to the concentration of our people and other resources at these units, our
results of operations could be materially and adversely affected if one or more of those facilities are damaged as a
result of a natural disaster, including an earthquake, flood, fire, or other event that disrupts our business or causes
material damage to our property. Further, any disruption of transport services and other infrastructure problems
may halt or hinder our manufacturing and administrative operations. Since we do not have any back-up facilities, it
could be difficult for us to maintain or resume our operations quickly in the aftermath of such a disaster / event.
Further, we also do not have any insurance to cover any such loss or damage to our assets.

We derive a significant portion of our revenue from our sugar segment and any reduction in demand or in the
production of this product could have an adverse effect on our business, results of operations and financial
condition.

We derive a significant portion of our revenue from our sugar segment, which comprises of sale of different grades
of sugar manufactured by us. For the financial years 2018-19, 2017-18 and 2016-17, our revenue from our sugar
segment was % 23,402.99 lakhs, X 17,199.74 lakhs and X 21,411.38 lakhs, or 76.28%, 66.34% and 66.53% of our
revenue from operations, respectively. Consequently, any reduction in demand or a temporary or permanent
discontinuation of manufacturing of sugar could have an adverse effect on our business, results of operations and
financial condition.

Further, being an integrated unit, the residue from sugar production i.e. bagasse and molasses are further used as
raw materials for generation of power and for distillery products, respectively. In the absence of adequate sugar
production, our co-generation unit and our distillery unit will suffer due to lack of in-house raw materials. We may
have to acquire these raw materials from external sources, thus increasing our costs. Also, we may not be able to
procure these raw materials in the desired quality or at all thus resulting in partial or complete stoppage of these
units thus adversely affecting our business operation and financial results.

Substantial portion of our revenues has been dependent upon our few clients. The loss of any one or more of
our major clients would have a material effect on our business operations and profitability.

Our customers include State Governments and Union Territories, Whole Sellers and Retailers. Our top 5 customers
for the financial years ended March 31, 2019, March 31, 2018 and March 31, 2017 contributed to our total revenue
from operations as below:

For year ended
Particulars March o March Q March Q
2019 % 2018 % 2017 %

7,986.99 26.03% 5,887.34 22.711% 13,651.52 42.42%

Sales from Top 5
Customers

We confirm that none of our top 5 customers have any direct / indirect relation with our Company or our
Promoters / Promoter Group. The loss of any significant client would have a material effect on our financial
results. We cannot assure you that we can maintain the historical levels of business from these clients / distributors
or that we will be able to replace these clients / distributors in case we lose any of them. Furthermore, major events
affecting our clients, such as bankruptcy, change of management, mergers and acquisitions could impact our
business. If any of our major clients becomes bankrupt or insolvent, we may lose some or all of our business from
that client and our receivable from that client would increase and may have to be written off, impacting our income
and financial condition.

Besides, currently our entire sale of surplus power is made to five different electricity supply companies forming
part of the PPA entered into with them. Similarly, 100% of our IML sales are to KSBCL which is the regulatory
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14.

15.

agency in the state of Karnataka for the sale of alcohol products. In the event our PPA is terminated for any reason,
or the same is not renewed upon expiration, we will have to sell power in the open market where we cannot
guarantee regular sales. Also, if KSBCL reduces its purchase of our IML products for any reason including lack of
demand, preference to our competitors, etc., we will not be able to sell our inventory in the open market.

Substantial portion of our purchases are dependent upon our few suppliers. The loss of any one or more of our
major suppliers would have a material effect on our business operations and financial condition.

Our major suppliers are large number of farmers who grow Sugarcane and sell their produce to us for the
manufacture of sugar. Considering the large number of farmers and their varying sales in each crushing season, it
is not possible to quantify the percentage of purchases made from each farmer. However, besides Sugarcane, we
also require other raw materials like fuel, coal, essence blend, malt, chemicals, bottles, etc. Our top 5 suppliers for
the financial years ended March 31, 2019, March 31, 2018 and March 31, 2017 contributed to our total purchases
as below:

For year ended
Particulars March o March ° March o
2019 o 2018 e 2017 e
Purchases from Top 3 1,845.34 6.67% 6,308.66 27.80% 1,323.29 10.32%
Suppliers

We confirm that none of our top 5 suppliers have any direct / indirect relation with our Company or our Promoters
/ Promoter Group. In case we lose any of our significant suppliers, we would have to find an alternative supplier
and we cannot guarantee that we will be able to do so in a timely manner or at all. Further, we may not be able to
procure the required raw materials at a reasonable cost or of the desired quality which will adversely affect our end
product quality and effectively affect our business operations and financial results. Furthermore, our suppliers may
choose to increase their prices or increase their concentration on our competitors, and we may not be able to fulfil
our requirement in the manner intended. We may not be able to pass on the increase in raw material price to our
end product sale price due to various regulatory restrictions and our financial results would be adversely affected
due to absorption of the costs.

We had negative net cash flows in the past and may do so in the future.

The details of Cash flows of the Company as per restated standalone financial statement are as follows:

(% in lakhs)
Particulars Financial Year Ended March 31,
2019 2018 2017 2016 2015
Net Cash flow from Operating 2,506.27 | (5,459.67) 6,169.97 3,000.65 2,553.52
activities
Net Cash Flow from Investing
Activition (1,847.34) (621.67) | (4,516.22) (57733) | (4,991.65)
Net Cash Flow from Financing (1,220.30) 5,553.43 | (5,545.03) 749.19 3,346.29
Activities

For details, please refer “Management’s Discussion and Analysis of Financial Conditions and Results of
Operations of our Company” on page no. 252 of this Red Herring Prospectus.

If our Company is not able to generate sufficient cash flows, it may adversely affect our business and financial
operations.

We have incurred substantial indebtedness which exposes us to various risks which may have an adverse effect
on our business and results of operations. We may also be unable to obtain future financing to fund our
operations, expected capital expenditure and working capital requirements on favourable terms, or at all.

As of March 31, 2019 and March 31, 2018, we have X 33,879.42 lakhs and X 31,464.03 lakhs (including current
maturities of long term debt but excluding non fund based) respectively, of outstanding debt on our balance sheet.
Our level of indebtedness has important consequences to us, such as:

e increasing our vulnerability to general adverse economic, industry and competitive conditions;
e limiting our flexibility in planning for, or reacting to, changes in our business and the industry;
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e affecting our credit rating;
limiting our ability to borrow more money both now and in the future; and

e increasing our interest expenditure and adversely affecting our profitability, since almost all of our debt bears
interest at floating rates.

If any of these risks were to materialise, our business and results of operations may be adversely affected. Our
business requires funding for capital expenditure and working capital requirements. The actual amount and timing
of future capital expenditure may depend on several factors, among others, new opportunities, availability of land,
regulatory approvals, regulatory changes, economic conditions, technological changes and market developments in
our industry. Our sources of additional funding, if required, to meet our capital expenditure may include the
incurrence of debt or the issue of equity or debt securities or a combination of both. If we decide to raise additional
funds through the incurrence of debt, our interest and debt repayment obligations will increase, and could have a
significant effect on our profitability and cash flows and we may be subject to additional covenants, which could
limit our ability to access cash flows from operations. In case there is insufficient cash flow to meet our working
capital requirement or we are unable to arrange the same from other sources or there is delay in disbursement of
arranged funds, or there is any increase in interest rate on our borrowings, it may adversely affect our operations
and profitability. These factors may result in an increased amount of short-term borrowings. Continuous increase
of our working capital requirements may have an adverse effect on our results of operations and financial
condition.

Further our ability to arrange for additional funds on acceptable terms is subject to a variety of uncertainties,
including future results of operations, financial condition and cash flows; economic, political conditions and
market scenario for our products; costs of financing, liquidity and overall condition of financial and capital markets
in India; issuance of necessary business/government licenses, approvals and other risks associated with our
businesses; and limitations on our ability to raise capital in capital markets and conditions of the Indian and other
capital markets in which we may seek to raise funds. Any such inability to raise sufficient funds could have a
material adverse effect on our business and results of operations.

We manufacture and sell IML products only in the State of Karnataka which is characterised by regulatory
restrictions. We are dependent on government agencies for distribution and sale of our IML products and any
change in government policies will adversely affect our business operations.

Generally, IML products can be distributed by way of auctions, government channelized markets, licensed shops,
etc. However, in the State of Karnataka, the distribution of any liquor is controlled only through government
agency viz. Karnataka State Beverages Corporation Limited (KSBCL). We are dependent on various depots of
KSBCL for sale of our IML products. Since, KSBCL is the sole distributor in the State, it also has a say in the
distribution patterns in the State. Due to this, we are unable to take advantage of the market demand as we cannot
directly sell our IML products. KSBCL appoints specific personnel in our IML manufacturing unit who monitor
our production and supply to KSBCL and also submit periodic reports for the same. Any change in government
policies in respect of production, distribution or marketing of IML products may materially and adversely affect
our business operations and in turn adversely affect the financials of our Company.

Further, since our entire sales are through KSBCL, it also is responsible for ensuring timely payment to us. Any
material failure or inability, financial or otherwise, on the part of KSBCL to fulfil its obligations in respect of sales
and payments towards our products would have a material adverse affect on the business and operations of our
Company.

In the past, our sugar was seized and godown sealed for not having supplied levy sugar to the Government as
per the provisions under Levy Sugar Supply (Control) Order, 1979

In the year 2013, our Company’s sugar was seized by the Government authorities pursuant to the provisions under
Levy Sugar Supply (Control) Order, 1979. The Company had filed Writ Petition No.83223 of 2013 and Writ
Petition No.19874 of 2013 before the Hon’ble High Court of Karnataka, Dharwad Bench (“the Hon’ble High
Court”) challenging certain orders under which directions were issued by recovery of levy sugar from the
Company for the seasons 2005-2009. In this regard the Company sugar was seized September 26, 2013 and the
godwon was sealed. However, the aforesaid seizure was released within a short period of less than three (3) months
and the matter is currently pending before the Hon’ble Supreme Court of India. For details pertaining to the said
matter, please see the chapter titled “Outstanding Litigations and Material Developments” on page no. 277 of this
Red Herring Prospectus. However, occurrence of such seizures or seal in the future may adversely impact our
business, reputation, financial conditions and results of operations.
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Our Power Purchase Agreement (PPA) includes certain restrictive covenants which may limit our ability to
carry out our co-generation business operations. Our PPA may be terminated without cause, which could have
an adverse impact on our co-generation business.

We have, on February 17, 2017, entered into a Power Purchase Agreement (“PPA”) with 5 Electricity Supply
Companies (“ESCOMs”) in the state of Karnataka, namely, Bangalore Electricity Supply Company Limited
(“BESCOM?”), Mangalore Electricity Supply Company Limited (“MESCOM”), Gulbarga Electricity Supply
Company Limited (“GESCOM?”), Hubli Electricity Supply Company Limited (“HESCOM”) and Chamundeshwari
Electricity Supply Corporation Limited (CESC, Mysore). This agreement is valid for a period of five (5) years
from the date of commencement of power supply. This agreement requires us to comply with the code of conduct
and rules and regulations prescribed by the ESCOMS in relation to rates and charges, billing and payment,
metering and communication to name a few. The ESCOMs also have the right to terminate service contracts in the
event we do not comply with their requirements or our power supply fails to meet the quality standards set out in
our agreement. In the event that we are unable to meet such obligations, the ESCOMs may terminate the
agreements and we may be required to pay compensation on terms set out in the agreement. Compliance with these
requirements may restrict our ability to undertake certain business operations and may increase our compliance
costs.

Further, in case of any termination, we may have to sell our surplus power in the open market which may violate
certain State regulations. Also, we cannot guarantee that we will be able to negotiate the best price per unit of
electricity in case of an open sale including the credit risk of payment from multiple small power purchasers.
Further, we cannot guarantee that we will be able to sell our surplus power in part or at all in which case our co-
generation operations may be affected, in turn causing and adverse impact on our overall business operations,
reputation and financial condition.

Our Company in the past has entered into Related Party Transactions and may continue to do so in future also,
which may adversely affect our competitive edge and better bargaining power if entered with non-related parties
resulting into relatively more favourable terms and conditions and better margins.

Our Company has entered into related party transactions with our Promoters / Promoter Group, Directors and the
Group Companies aggregating X 932.05 lakhs as on the last financial year ended March 31, 2019. Further, the
details such transactions for the last five (5) years are as given below:

(% in lakhs)
As at March 31,
Name of Related Party 2017 2016 2015

2 UL (Proforma) | (Proforma) | (Proforma)
Directors Remuneration
Nikhil Katti 36.00 36.00 34.50 18.00 18.00
Mukesh Kumar 2.25 - 3.00 5.00 15.00
Mallikarjun Pujar 9.00 9.00 8.75 6.00 6.00
Lava Katti 24.00 24.00 23.00 12.00 12.00
Kush Katti 24.00 24.00 23.00 12.00 12.00
Salary
Sneha Patil 4.20 4.20 4.00 3.00 3.00
Sheshagiri Kulkarni 4.71 4.68 4.60 3.18 3.12
Purchases
Nikhil Katti 4.52 0.86 6.65 15.66 8.49
Mallikarjun Pujar 0.39 0.33 - 3.15 4.38
Lava Katti 10.71 2.16 0.09 0.36 6.50
Kush Katti 10.91 22.39 19.77 0.27 10.44
Umesh V. Katti 10.19 26.28 - - 8.56
Basavaraj V Hagaragi 0.40 0.98 - - -
Sheela Umesh Katti - - 2.45 - -
Ramesh Katti 20.54 - - - -
Purchase Advance
Nikhil U Katti 40.78 40.78 - - -
Lava R Katti 52.47 52.47 - - -
Kush R Katti 57.24 57.24 - - -
Advances
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Mallikarjun Pujar - - 3.13 5.00 -
Lease Security Deposit

Nikhil Katti 200.00 200.00 200.00 200.00 200.00
UR Agro Fresh Pvt. Ltd.

Sales 93.46 - - - -
Debtors outstanding 83.46 - - - -
Advance Opening Balance o/s 100.00 - - - -
Advance given during the year 225.00 100.00 - - -
Closing Balance o/s 335.00 100.00 - - -
UK 27 Hospitality Services (India)

Ltd.

Sales 0.47 - - - -
Debtors outstanding 0.22 - - - -
Expenses 0.47 - - - -
Payable Outstanding 0.14 - - - -
M/s. Vishwaraj Developers

Sales 0.34 - - - -

While our Company believes that all such transactions have been conducted on the arms length basis, there can be
no assurance that it could not have been achieved on more favourable terms had such transactions not been entered
into with related parties. Furthermore, it is likely that our Company will enter into related party transactions in the
future. There can be no assurance that such transactions, individually or in the aggregate, will not have an adverse
effect on our financial condition and results of operation. For details, please refer to “Annexure VI — Note - 34 -
Related Party Transactions” on page no. 238 of this Red Herring Prospectus.

Our Company’s IML products lack adequate brand presence and awareness and also have geographical
presence limited to the State of Karnataka.

Our Company’s IML manufacturing, products and brand presence is limited to the State of Karnataka. Since the
sales of IML in the State of Karnataka is strictly regulated and it is routed through only KSBCL, we cannot directly
sell our IML products to any other state or region except under specific orders from KSBCL. Our total sales of
IML for the financial years ended 2018-19, 2017-18 and 2016-17 amounted to 8.44%, 18.37% and 15.08% of the
total sales, respectively. Our business is therefore significantly dependent on the general economic condition and
activity in the State of Karnataka along with the State Government policies relating to distribution of liquor
products in this region. Although we have good and cordial relations with KSBCL over the years, there can be no
assurance that we will not face any issues relating to pricing, distribution and payment with them. Due to this
restriction, many of our competitors in other States in India have been able to capture a larger national market.
Continuation of this arrangement may place us at a competitive disadvantage and limit our growth opportunities.
Our Company’s failure or inability to continue its presence in the State of Karnataka and establish ourselves in
other states may impede its growth and business prospects as compared to established players.

We have acquired certain land for a proposed expansion, where the power of attorney (‘POA’) holder for the
seller is the CAO (earlier Whole time Director) of our Company. Further, the final sale deed has not yet been
executed.

Our Company has acquired certain lands in the Navage village, near Belgaum from third parties, wherein, the
sellers, being aged individuals or due to pre-occupation had expressed their inability to carry out the various
statutory & regulatory formalities for executing the sale to a corporate entity. Accordingly, these sellers have given
specific Power of Attorneys (PoAs) to our CAO, Mr. Mallikarjun Pujar (earlier Whole Time Director), for carrying
out the various activities pertaining to the sale. Despite the PoA holder being our Whole time Director and also that
the payment for the same has been made to the respective sellers (or their representatives, being other family
members holding valid bank accounts), the final sale deed has not yet been executed and hence the land is
officially not yet in the name of the Company. If we fail to execute the same, we may lose whole or part of the
purchase consideration paid for such lands thus affecting our financial condition and results. Further, inability to
execute the sale deed may also disrupt our intention of expansion and thus affect our future business plans,
business operations and our growth prospects.
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Inability to set / control the cost of sugarcane or the selling price of sugar may impact our profitability.

Our profitability depends significantly on the cost of sugarcane, our raw material, and the selling price of sugar.
We are neither able to set the cost of sugarcane nor the selling price for our sugar. The price we pay for sugarcane
is determined by the Government of India and / or the State Government of Karnataka, where our manufacturing
unit is located and we may be adversely affected by rising sugarcane prices, particularly in the event of a decrease
in the price of sugar.

We purchase all of the sugarcane that we use in our production of sugar from the independent sugarcane farmers
within our vicinity and through their some sugarcane farmers’ societies located in outside our vicinity. The
Government of India and / or the State Government of Karnataka, where our manufacturing unit is located,
annually declares the sugarcane procurement price. The procurement price is a minimum price we must pay to
sugarcane farmers for sugarcane. The determination of the procurement price is not related to the prevailing market
price of sugar and is only loosely related to the quality of sugarcane. For example, political motives may result in
the declaration of higher procurement prices. Rising procurement price, particularly if sugar prices remain stable or
decrease during the same period, may adversely affect our results of operations and financial condition.

We operate in the sugar industry where the market price for our products is cyclical, while the price at which we
procure our raw materials is regulated. These pricing conditions cause our margins to fluctuate and may affect our
financial condition, cash flows and results of operation. The sugar industry has historically been cyclical and
sensitive to changes in supply and demand. The market in India has experienced periods of limited supply, causing
sugar prices and industry profit margins to increase, followed by periods of excess production that result in
oversupply, causing declines in sugar prices and industry profit margins. Fluctuations in demand and supply and as
a result, the price of our products, occur for various reasons, including:

e changes in the availability and price of our primary raw material, sugarcane;
e variances in the production capacities of our competitors; and
o the availability of substitutes for the sugar products that we produce.

Sugar production in India is currently at low levels as compared to the consumer demand which continues to rise
because of population growth, rising income levels, and a shift from traditional sweeteners such as gur and
khandsari to sugar. Stronger demand may result in higher prices for sugar. Profitable sugar manufacturers may
make prompt payments to farmers who may in turn switch to cultivating sugarcane rather than other crops which
have become relatively less profitable. An increase in sugarcane cultivation may lead to an increase in sugar
production and a subsequent reduction in sugar prices, which may materially and adversely affect our results of
operation and our financial condition.

We have increased the Director’s remuneration for the financial year ended March 31, 2017.

During the financial year ended March 31, 2017, our Company had substantially increased its operations, mainly
due to its increase of sugar crushing capacity from 5,500 TCD to 8,500 TCD and also had recently started the new
segment of Vinegar manufacturing, which required additional responsibility and time from the executive Directors
of the Company. Also, our Company in the same time period initiated its intention for setting up of a 2" integrated
unit for manufacture for sugar and allied products which requires the planning expertise and continued presence of
our Directors. Considering the above enhanced responsibility, the Board, after following due process of law, had
approved the increase in Director’s Remuneration. We cannot guarantee that firstly, this increase will give us the
desired output and that our expansion plans within the existing unit and proposed units will be executed
successfully. Further, with the increased capacities, we may have to further increase their remuneration in
subsequent years, thus affecting our profitability. Our Company has to ensure that the applicable provisions of the
Companies Act, 2013 are adhered to in the course of past increases and further increase, if any. If we fail to ensure
compliance with the Companies Act, 2013, we may be liable to penalty and / or regulatory action, which may
disrupt our business operations and financial results.

Our Company has not entered into any long-term contracts with any of its customers for sale of sugar and we
typically operate on the basis of orders. Inability to maintain regular order flow would adversely impact our
revenues and profitability

Our Company has had long standing business relationships with various sugar customers and has been supplying

our product to such customers for several years. However, we have not entered into any contracts with these
customers and we cater to them on an order-by-order basis. As a result, our customers can terminate their
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relationships with us without any notice and, without consequence, which could materially and adversely impact
our business. Consequently, our revenue may be subject to variability because of fluctuations in demand for our
manufactured sugar product. Our Company's customers have no obligation to place order with us and may either
cancel, reduce or delay orders. The orders placed by our Company's customers are dependent on factors such as the
customer satisfaction with the quality of sugar that our Company provides, varieties of sugar that our Company
provides, fluctuation in demand for sugar and the customer’s inventory management. Although we place a strong
emphasis on quality and timely delivery of our product, in the absence of contracts, any sudden change in the
buying pattern of buyers could adversely affect the business and the profitability of our Company.

Our Company, Promoters and Directors are parties to certain criminal proceedings. Failure to defend these
proceedings successfully may have an adverse effect on our reputation.

Our Company, Promoter, Promoter Group and Directors are parties to certain criminal proceedings. These criminal
proceedings are pending at different levels of adjudication before various courts, tribunals and forums. Mentioned
below are the details of the proceedings against our Company, Promoters and Directors as on the date of this Red
Herring Prospectus.

Sr. No. Litigations against No. of Outstanding cases
1. Our Company 1
2. Promoters 10
3 Directors 1D

@ Criminal Writ Petition 3895 of 2016 involving our Promoter and Director — Nikhil Umesh Katti

Such proceedings are costly to defend and can materially affect our financial condition, even if we are successful
in defending them or effectively redress such complaints. If we or our promoter/director are unsuccessful in
defending these proceedings or settling these complaints or disputes, we or our promoter/director may have to bear
significant damages. Even if we or our promoter/director are successful in defending or settling them, our
reputation could be materially harmed. We are also exposed to the risk of adverse publicity as a result of such
complaints. If any of the above scenarios were to occur, they could materially and adversely affect our business,
results of operations, financial condition, cash flows, prospects and our reputation. For further details, see the
section entitled “Outstanding Litigation and Material Developments” on page no. 277 of this Red Herring
Prospectus.

QOur operations may be adversely affected by strikes, work stoppages or increased wage demands by our or our
contractors’ workforce or any other industrial unrest or dispute.

While we have not experienced any major industrial unrest or dispute in the past, we cannot be certain that we will
not suffer any disruption to our operations due to strikes, work stoppages or increased wage demands in the future.
Further, if our work force unionizes in the future, collective bargaining efforts by labour unions may divert our
management’s attention and result in increased costs. We may be unable to negotiate acceptable collective wage
settlement agreements with those workers who have chosen to be represented by unions, which may lead to union-
initiated strikes or work stoppages. Any shortage of skilled and experienced workers, semi-skilled workers and
unskilled workers, caused by such industrial unrest or disputes may adversely affect our business, results of
operations and financial condition.

We are dependent on third party transportation providers for the delivery of raw materials and products.
Accordingly, continuing increases in transportation costs or unavailability of transportation services for our
products, as well the extent and reliability of Indian infrastructure may have an adverse effect on our business,
financial condition, results of operations and prospects.

We use third party transportation providers for the supply of most of our raw materials and also for some delivery
of our products to our customers. This includes transportation for the sugarcane produced by farmers as we provide
harvesting and transport (H & T) services to these farmers. Though we enter into H & T agreements with all our H
& T agents, we cannot guarantee that there will not be any transportation strikes, which could have an adverse
effect on our receipt of our essential raw materials.

In addition, transportation costs in India have been steadily increasing over the past several years. While usually
the end consumer bears the freight cost, we may not always be able to pass on these costs to our customers.
Continuing increases in transportation costs or unavailability of transportation services for sugarcane and other raw
materials may have an adverse effect on our business, financial condition, results of operations and prospects.
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Further, India’s physical infrastructure is less developed than that of many developed nations, and especially
transportation in village areas is dominated by small, uneven and dirt roads, making transportation difficult and
slow. Problems with road connectivity to and from small villages and other communication systems or any other
public facility could disrupt our normal business activity, including our supply of raw materials and also the
delivery of our products to customers by third-party transportation providers. Any deterioration of India’s physical
infrastructure would harm the national economy, disrupt the transportation of goods and supplies, and add costs to
doing business in India. These problems could interrupt our business operations, which could have a material
adverse effect on our results of operations and financial condition.

We do not have long-term agreements with suppliers for our raw materials and an increase in the cost of, or a
shortfall in the availability of such raw materials could have an adverse effect on our business and results of
operations.

The basic raw material required by us is sugarcane, which is crushed to produce sugar. The residue generated from
the crushing process i.e. bagasse and molasses are used for power generation and distillery units respectively.
Sugarcane is supplied to us by various farmers mainly from villages in our vicinity. We do not have any long term
agreement with these farmers and also the farmers are not obligated to sell their produce to us. In case these
farmers decide to sell their produce to other sugar factories or for any other purposes, we may experience shortage
of sugarcane which will not only affect our sugar production operations but also power generation and distillery
operations due to lack of bagasse and molasses. We may have to purchase coal for our power unit and molasses for
our distillery units from third parties, thus increasing our cost of production.

Further, each segment of our business is also dependent on the availability of other reasonably priced, high quality
raw materials in the quantities required by us. Our sugar segment requires various re-agents, all of which are
purchased from the open market. Our co-generation segment requires coal for assisting in proper burning of
bagasse and also during off-seasons, which is purchased from third parties. Our distillery and IML segment
requires various other raw materials like Essence Blend, Malt and several chemicals. Our Vinegar unit requires a
special bacterium which is procured vendors outside India. Besides, all the packaging materials for sugar,
distillery, IML and vinegar are sourced from local or national suppliers on an invoice basis.

For the financial years 2019, 2018 and 2017, our cost of materials consumed was X 27,665.37 lakhs, % 22,695.78
lakhs and X 12,819.41 lakhs or 89.86%, 84.39% and 39.70% of our total revenue, respectively. The price and
availability of the above raw materials depend on several factors beyond our control, including overall economic
conditions, weather conditions, production levels, market demand and competition for such materials, production,
harvesting and / or transportation cost, duties and taxes and trade restrictions. We usually do not enter into long
term supply contracts with any of our raw material suppliers and typically source raw materials from third-party
suppliers or the open market. The absence of long-term contracts at fixed prices exposes us to volatility in the
prices of raw materials that we require and we may be unable to pass these costs onto our customers, which may
reduce our profit margins. We also face a risk that one or more of our existing suppliers may discontinue their
supplies to us, and any inability on our part to procure raw materials from alternate suppliers in a timely fashion, or
of a desired quality, or on commercially acceptable terms, may adversely affect our operations.

We require certain approvals and licenses in the ordinary course of business and are required to comply with
certain rules and regulations to operate our business, and the failure to obtain, retain and renew such approvals
and licenses or comply with such rules and regulations, and the failure to obtain or retain them in a timely
manner or at all may adversely affect our operations.

We require several statutory and regulatory permits, licenses and approvals to operate our business, some of which
our Company has either received, applied for or is in the process of application. Many of these approvals are
granted for fixed periods of time and need renewal from time to time. Non-renewal of the said permits and licenses
would adversely affect our Company’s operations, thereby having a material adverse effect on our business, results
of operations and financial condition. There can be no assurance that the relevant authorities will issue any of such
permits or approvals in the time-frame anticipated by us or at all. Further, we have made a delay in making
applications for procuring 2 (two) boiler licenses and may be subject to monetary penalties for the same. Further,
some of our permits, licenses and approvals are subject to several conditions and we cannot provide any assurance
that we will be able to continuously meet such conditions or be able to prove compliance with such conditions to
the statutory authorities, which may lead to the cancellation, revocation or suspension of relevant permits, licenses
or approvals or imposition of penalties on us. For further details, kindly refer chapters titled “Key Industry
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Regulations and Policies” and “Government and Other Approvals” beginning on page nos. 156 and 300
respectively of this Red Herring Prospectus.

We may not be able to achieve our projected capacity in case of low availability of sugarcane and / or higher
sugarcane prices, which may affect our business strategies and financial condition.

Our primary raw material is sugarcane and the availability of the same depends on various external factors like
amount of cane grown by the farmers, weather conditions, sugarcane price (including Fair and Remunerative Price
set by the government) and the willingness of the farmers to sell their produce to us. In case of lower availability of
sugarcane, we may not be able to achieve the production target set by our management. This may lead to lower
revenues, affecting our ability to manage our growth strategies and meet our fixed expenses.

Further, due to the fluctuating nature of our business operations, our historical production data is not comparable to
our current data and also may adversely affect our future projections, leading to inflated revenue expectation. We
may not be able to ascertain the growth pattern and in turn affect our long term business operations and strategies.
If any of the above events were to happen, our business operations and financial conditions will be adversely
affected.

There are certain regulatory matters pending / ongoing against our Company, Promoters, and Directors. Any
adverse outcome may affect our reputation and / or business operations.

There are three on-going statutory proceedings related to Motor Vehicle Accident and Workman’s compensation
cases against our Company namely, MVC No. 540/2017 and MVC No. 2321/2016 filed by Shobha Pujeri and
M.A. Bicchunnavar before the Motor Accidents Claims Tribunal, Belagavi and W.M.C No. 15/2016 filed by
Sunita Waghmare & Anr before the Civil Judge and Workmen Compensation Officer Court, Beed against our
Company for claiming a certain compensation amount for the physical injury and death caused due to the motor
vehicle of the Company and claiming a certain workman’s compensation from the Company respectively. In
pursuance of this, no Orders have been issued by the aforesaid tribunal in these matters and therefore they stand
pending as on today. However, with the aforesaid proceedings, we are unable to state whether we can defend such
costs that would cause a material impact on the financial condition of the Company. If the Company is
unsuccessful in defending these regulatory actions or settling these complaints, the Company may in addition have
to bear significant damages. Therefore, any such occurrence of events or defaults in the future could adversely
affect and create an impact on the Company’s business, financial condition and the reputation thereof. For further
details, see the section entitled “Outstanding Litigation and Material Developments” on page no. 277 of this Red
Herring Prospectus.

Further, our Company had in the past, made certain issuances and allotments of our equity shares which may not
be in compliance with the applicable provisions and rules of the Companies Act, 1956. For details pertaining to the
said regulatory matter, please see the chapter “Capital Structure” and the risk factor “We have in the past, made
certain issuances and allotments of our equity shares which may not be in compliance with the applicable
provisions and rules of the Companies Act, 1956.” on page nos. 69 & 17 of this Red Herring Prospectus.

QOur success depends heavily upon our Promoters and Senior Management for their continuing services,
strategic guidance and financial support.

Our success depends heavily upon the continuing services of promoters and directors, who are the natural person in
control of our Company. Mr. Umesh Katti, our Chairman is one of the founding promoters of our Company and
has been instrumental in our Company’s overall growth. Mr. Nikhil Katti, our Managing Director has many years
of experience in the sugar industry and his and vision has played a key role in obtaining our current market
position. We believe that our relation with our Promoters, who have rich experience in setting up business,
developing markets, managing customers and handling overall businesses, has enabled us to experience growth
and profitability. We benefit from our relationship with our Promoters and our success depends upon the
continuing services of our Promoters who have been responsible for the growth of our business and are closely
involved in the overall strategy, direction and management of our business. Further, our Promoters have also
promoted other companies / firms / ventures and may continue to do so. If they divert their attention to the other
companies, we may not be able to function as efficiently and profitably as before. We may have to incur additional
costs to replace the services of our promoters or we may not be able to do so at all, which could adversely affect
our business operations and affect our ability to continue to manage and expand our business. Further, we also
depend significantly on our Key Managerial Persons for executing their day to day activities. If our Promoters /
Directors or any member of the senior management team is unable or unwilling to continue in his present position,
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we may not be able to replace him easily or at all, and our business, financial condition, results of operations and
prospects may be materially and adversely affected.

In addition, we depend on our Executive Directors / Promoters in procuring certain bank loans and for the
extension of unsecured loans and advances from time to time. We rely on our Directors and Promoter, in relation
to certain of our bank loans for which they have granted certain security and personal guarantees. Further, our
Directors have from time to time, extended loans and advances to our Company for various business purposes
(“Unsecured Loans™). For details, see “Annexure VI — Note 34 — Related Party Transactions” and chapter titled
“Financial Indebtedness” on page nos. 238 and 273 respectively of this Red Herring Prospectus. We cannot assure
you that any future financing we obtain without guarantees from our Directors / Promoters will be on terms which
are equal to or more favourable than the terms of our past financings.

We sell surplus power through our co-generation facility, which exposes us to certain material risks, some of
which are distinct from those relating to our sugar mill operations.

We operate the co-generation unit which provides us with captive power for our existing sugar unit, distillery unit,
vinegar unit and also the office premises. We have a total capacity of 36.4 MW out of which we approximately
22.4 MW is sold as surplus power from our co-generation. However, since our revenue from the co-generation unit
for the financial years 2018-19, 2017-18 and 2016-17is only 7.10%, 6.17% and 5.30% of our total revenues, we
may relatively lack experience with respect to our co-generation business which could have a material adverse
effect on the financial performance. In addition, our co-generation process is based on bagasse as fuel. The
quantity of bagasse available to us is dependent on the amount of sugarcane that is crushed each year. Any
constraint in the availability of sugarcane, or our ability to procure bagasse or coal from external sources will result
in lower power generation, which could have an adverse effect on our co-generation operations. Further, the
generation of electricity involves many significant hazards that could result in fires, explosions, spills, discharge,
leaks, release of hazardous materials, and other unexpected or dangerous conditions, accidents and environmental
risks. Co-generation facilities are also subject to mechanical failure and equipment shutdown.

Additionally, we sell all of the excess power generated by us to five Electricity Supply Companies in the state of
Karnataka, for which we have entered into a Power Purchase Agreement. The price of the power under the said
PPA is regulated by the state government and a decrease in the regulatory price will lead to a loss of revenue and
may affect our financial condition and results of operation.

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

As of March 31, 2019, the following contingent liabilities were not provided for in our Restated Financial
Statements:
(R in lakhs)

Sr. Particulars As at March 31,

No. 2019
1. Outstanding guarantees and counter guarantees to various Banks 57.00
2. Court Cases 1,506.15
3 Non fulfilment of export obligation under Zero Duty EPCG Scheme 289.99
Total 1,853.14

If any of these contingent liabilities materialise, we may have to fulfil our payment obligations, which may have an
adverse impact on our cash flows, financial conditions and results of operations. For further details, please refer
“Annexure VI - Note 32 - Contingent Liabilities” on page no. 236 of this Red Herring Prospectus.

35. It is difficult to predict our future performance, or compare our historical performance between periods, as our

revenue fluctuates significantly from period to period.

Our revenue from sales depends upon the volume of sales of our various products that we are able to sell in
relation to our overall production. Our sales largely depend on the availability of sugarcane, being the primary raw
material. The availability of sugarcane is dependent on various factors like total area of sugarcane cultivation,
rainfall in that year, quality of seeds, harvesting schedules and overall weather conditions. Also, production of
sugar is dependent on the recovery of juice from these sugarcanes which is based on the timeline from harvesting
of these sugarcanes to crushing. Being a seasonal industry, the availability of sugarcane varies from year to year
and our revenues and profits are affected by such seasonal availability.
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Our results of operations may also fluctuate from period to period due to the fact that the price of sugarcane is
regulated by the state government while the price of sugar is controlled mainly by the cyclical nature of the
industry and the demand — supply forces. Further, we cannot guarantee when the crushing season will begin with
certainty and the same varies with a range of 15-30 days. A combination of all the above factors, which are mainly
beyond our control, affect our operating results in one or more periods and which in turn may impact our cash
flows, thereby resulting in our business, financial condition and results of operations being adversely affected.
Such fluctuations may also adversely affect our ability to fund future expansions.

As a result of one or more of these factors, we may record significant turnover or profits during one accounting
period and significantly lower turnover or profits during prior or subsequent accounting periods. Therefore, we
believe that period-to-period comparisons of our results of operations are not necessarily meaningful and should
not be relied upon as indicative of our future performance.

We constantly face a credit risk which may in turn affect our complete buying cycle adversely.

As a manufacturer of multiple products like sugar, distillery products, IML, vinegar and power generation, our
primary competence is the ability to manufacture and market our various products for different customer segments,
and hence exploit the benefits of variety and economies of scale in the each segment of our operations. Our
requirement of working capital is high mainly due to our ability to procure sugarcane in large quantities during the
crushing season and also store sufficient amounts of finished goods for sale in the non-crushing season, thus
relieving our units with total disruptions and work stoppages. Once the crushing season starts, we are required to
make upfront payments to the farmers, harvesting and transportation teams and other raw material suppliers as is
the case in our industry. Besides, we are also required to give sufficient credit period to our customers in order to
maintain our customer relations and competitiveness.

Our aforementioned buying cycle is heavily dependent on timely payments being received from our customers. If
there is a default in payment from any of our customers or there is any unforeseeable delay is payment, our
working capital cycle will be adversely affected. This may lead to our inability to maintain our inventories and thus
lack the competitive advantage against various other manufacturers leading to an adverse effect on our business
operations and profitability.

37. A slowdown or shutdown in our manufacturing operations or under-utilization of our manufacturing facilities

could have an adverse effect on our business, results of operations and financial condition.

As of March 31, 2019, we conduct our operations from our manufacturing facility situated in Bellad Bagewadi
near Belgaum, Karnataka, for all our products and for power generation. Our business is dependent upon our
ability to manage our manufacturing facilities, which are subject to various operating risks, including those beyond
our control, such as the breakdown and failure of equipment or industrial accidents and severe weather conditions
and natural disasters. Any significant malfunction or breakdown of our machinery may entail significant repair and
maintenance costs and cause delays in our operations. If we are unable to repair malfunctioning machinery in a
timely manner or at all, our operations may need to be suspended until we procure machinery to replace the same.
In addition, we may be required to carry out planned shutdowns of our facilities for maintenance, statutory
inspections and testing, or may shut down certain facilities for capacity expansion and equipment upgrades. We
also face significant down-time for several machines due to seasonal nature of our sugar business. We may also
face protests from local citizens at our existing facilities or while setting up new facilities, which may delay or halt
our operations. While some of our segments have different production areas, we have various machines linking one
product to the other. For example, our sugar manufacturing process produces bagasse which is continuously moved
from the sugar mills to the co-generation boiler and similarly, molasses, also a residue from the sugar
manufacturing process is transferred to various tanks to be used in the distillery section. Further, several of the raw
materials that we require, are perishable products and consequently any malfunction or break-down of our
machinery or equipment resulting in the slowdown or stoppage of our operations may adversely affect the quality
of such raw materials.

Although we have not experienced any significant disruptions at our manufacturing facilities in the past, we cannot
assure you that there will not be any disruptions in our operations in the future. Our inability to effectively respond
to such events and rectify any disruption, in a timely manner and at an acceptable cost, could lead to the slowdown
or shut-down of our operations or the under-utilization of our manufacturing facilities, which in turn may have an
adverse effect on our business, results of operations and financial condition.
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A shortage or non-availability of electricity, fuel or water may adversely affect our manufacturing operations
and have an adverse effect on our business, results of operations and financial condition.

Our manufacturing operations require a significant amount and continuous supply of electricity, fuel and water and
any shortage or non-availability may adversely affect our operations. Though we have our own co-generation unit
which provides us with captive power, during non-crushing seasons or otherwise, we may require to purchase coal
or bagasse for use in our co-generation unit. Any inability to procure the same may result in shortage of power.
The production process of certain products, as well as the storage of certain raw materials and products in
controlled environments requires significant power. We currently source our water requirements from existing
jack-wells and from canal water of the Hiddkal Dam for which we have obtained permission from the State
authorities. However, if such permission id revoked or there is a water shortage we may have to resort to expensive
means of procuring water like tankers.

Further, although we have diesel generators to meet exigencies at our facility and we have our own diesel pump
obtained from the Indian Oil Corporation (IOC), we cannot assure you that our facilities will be operational during
power failures. Any failure on our part to obtain alternate sources of electricity, fuel or water, in a timely fashion,
and at an acceptable cost, may have an adverse effect on our business, results of operations and financial condition.

Two of our independent Directors and one of our Promoters has been / are associated with the Belagavi District
Central Co operative Bank Limited (“BDCC Bank”), which is our main banker. Any past / current association
of our independent directors and our Promoters with our banker could result in a conflict of interest and may
affect our ability to raise funds in the future.

Two of our Independent Directors, Mr. Shivanand Tubachi and Mr. Basavaraj Hagaragi were employees in the
Belagavi District Central Co operative Bank Limited (“BDCC Bank”) till 2011 & 2013, respectively. Also, Mr.
Basavaraj Hagaragi, having served as Branch Manager, is associated with the bank in an advisory capacity.
Currently, our Company has a total sanctioned loan from BDCC Bank of ¥ 13,041 lakhs (including term loan and
working capital loan) as on March 31, 2019. Further still, our Promoter, Mr. Ramesh Katti, is the elected Chairman
& Non — Executive Director of the BDCC Bank in an honorary capacity. However, he is not on the Board of the
Issuer Company and also not actively involved in the day-to-day business of the Issuer Company.

Though the Company has maintained professional terms with the bank and all our loan transactions are on arms
length basis, there can be no assurance that these connections would not affect our future business relations with
such banks.

An ad interim stay order has been passed against our Company preventing our Company from utilising the
label “Our Choice” on its products

An Ordinary Suit dated May 29, 2014 was filed by M/s Allied Blenders and Distilleries Private Limited before the
Hon’ble Delhi High Court for permanent injunction debarring (i) Sri Venkateshwara Distilleries and (ii) the
Company from use of the label "Our Choice" wherein M/s Allied Blenders and Distilleries Private Limited had
prayed for a decree of permanent injunction in respect of infringement of copyright, infringement of design and for
restraining passing off along with leave to reserve the right under Order II, Rule 2 of Code of Civil Procedure,
1908. In pursuance of the above mentioned prayer, an ex-parte ad interim stay order was passed by the Delhi High
Court as on May 29, 2014 in the favour of M/s Allied Blenders and Distilleries Private Limited. Consequently, an
application under Order 39, Rule 4 of Code of Civil Procedure, 1908 was filed by the Company to vacate the ex
parte ad interim stay order passed by the Court May 29, 2014. In the interim, the Company adopted a new mark
“Your’s Choice” and the Hon’ble Delhi High Court passed a further Order dated September 27, 2017 under which
the Company was injuncted from using the mark “Your’s Choice”. Further, on February 23, 2018 the aforesaid
Ordinary Suit was converted from no. 1769 of 2014 to CS (Comm) 646/2018. This matter is currently pending
before the Hon’ble Delhi High Court.

However, the aforesaid proceedings are costly to defend and can materially affect the financial condition of the
Company, even if the Company is successful in defending such proceedings or effectively redress such complaints.
Further, if the Company fails to defend the aforesaid proceedings, the Company shall not be able to use the label
"Our Choice" or “Your’s Choice”. Even if the Company is successful in defending or settling them, our reputation
could be materially harmed. The same will affect the financial condition and business operations of the Company.
For further details, see the section entitled “Outstanding Litigation and Material Developments” on page no. 277 of
this Red Herring Prospectus.
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We have a large shareholder base including promoter / promoter group and public category and we do not have
100% shares in demat form, which are held by a large number of farmers.

As on date of this Red Herring Prospectus, our Company is in compliance with Regulation 31 (2) of the SEBI
Listing Regulations and Clause 6 (d) of SEBI Circular no. CIR/CFD/CMD/13/2015 dated November 30, 2015,i.e.
100% of the Shareholding of our Promoters & Promoter Group and atleast 50% of the Public shareholding are in
Demat form. However, the above constitutes, only 68.09% of the total post-Offer shareholding of the Company
and the remaining 31.91% post-Offer shareholding will still be held in the physical format.

As per MCA notification dated September 10, 2018, shares of unlisted public companies held by shareholders
cannot be transferred unless the same are in demat form after October 02, 2018. Further, and as per Regulation 40
of SEBI Listing Regulations, as amended, and subsequent press release, shares of listed companies cannot be
transferred in physical form after April 01, 2019. Though the Company has obtained connectivity from NSDL and
CDSL for dematerialising the shares, and also are actively assisting all shareholders in the demat process, if the
shares, other than as mentioned above are not converted to demat form, the such shareholders holding shares in
physical form may not be able to trade / transfer their shares, thus locking their investment, until the demat of such
shares is done.

Non-compliance with and changes in, safety, health and environmental laws and other applicable regulations,
may adversely affect our business, results of operations and financial condition.

We are subject to a broad range of safety, health, environmental, labour, workplace and related laws and
regulations in the jurisdictions in which we operate, which impose controls on the disposal and storage of raw
materials, noise emissions, air and water discharges; on the storage, handling, discharge and disposal of chemicals,
employee exposure to hazardous substances and other aspects of our operations. For example, laws in India limit
the amount of hazardous and pollutant discharge that our manufacturing facilities may release into the air and
water. The discharge of substances that are chemical in nature or of other hazardous substances into the air, soil or
water beyond such limits may cause us to be liable to regulatory bodies and incur costs to remedy the damage
caused by such discharges. Further, any accidents at our facilities may result in personal injury or loss of life of our
employees, contract labourers or other people, substantial damage to or destruction of property and equipment
resulting in the suspension of operations. Any of the foregoing could subject us to litigation, which may increase
our expenses in the event we are found liable, and could adversely affect our reputation. Additionally, the
government or the relevant regulatory bodies may require us to shut down our facilities, which in turn could lead to
product shortages that delay or prevent us from fulfilling our obligations to customers.

The adoption of stricter health and safety laws and regulations, stricter interpretations of existing laws, increased
governmental enforcement of laws or other developments in the future may require that we make additional capital
expenditures, incur additional expenses or take other actions in order to remain compliant and maintain our current
operations. Complying with, and changes in, these laws and regulations or terms of approval may increase our
compliance costs and adversely affect our business, prospects, results of operations and financial condition.

We are also subject to the laws and regulations governing relationships with employees in such areas as minimum
wage and maximum working hours, overtime, working conditions, hiring and termination of employees, contract
labour and work permits. There is a risk that we may inadvertently fail to comply with such regulations, which
could lead to enforced shutdowns and other sanctions imposed by the relevant authorities, as well as the
withholding or delay or non-renewal in receipt of regulatory approvals for our products. We cannot assure you that
we will not be involved in future litigation or other proceedings, or be held liable in any litigation or proceedings
including in relation to safety, health and environmental matters, the costs of which may be significant.

Changes in latest technology machinery/ requirement of machinery based on business opportunity may
adversely affect our Company’s results of operations and its financial condition.

Modernization and technology up gradation is essential to reduce costs and increase the output. Changes in
technology may render our current technologies obsolete or require us to make substantial capital investments.
However, our existing manufacturing units have machineries with latest technology and we strive to keep our
technology, equipments and machinery in line with the latest technological standards. But in future we may be
required to implement new technology or upgrade the machineries and other equipments employed by us. Further,
the costs in upgrading our technology and modernizing the plant and machineries may be significant which could
substantially affect our finances and operations.
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Further in case of machinery requirement based on business opportunity/ latest technology machinery, we will
have to incur huge expenditure which may adversely affect our Company’s results of operations and its financial
condition. Also inability to up-grade our technology and key infrastructure on timely basis may hamper our
operations and financial conditions.

We operate in five business segments and our inability to manage our diversified operations may have an
adverse effect on our business, results of operations and financial condition.

We operate in five business segments under our own Company: Sugar, Co-generation, Distillery, IML and
Vinegar. Though these business segments are inter-connected, our management requires considerable expertise and
skill to manage and allocate an appropriate amount of time, attention sand other resources to each segment.
Operating such multiple segments also makes forecasting future revenue and operating results difficult, which may
impair our operations and your ability to assess our prospects. In addition, our cost controls, internal controls, and
accounting and reporting systems must be integrated and upgraded on a continual basis to support our segments. In
order to manage and integrate our segments effectively, we will be required to, among other things, stay abreast
with key developments in each geography in which we operate, implement and continue to improve our
operational, financial and management systems, develop the management skills of our managers and continue to
train, motivate and manage our employees. If we are unable to manage our segmental operations, our business,
results of operations and financial condition may be adversely affected.

Our management will have broad discretion in how we apply the Net Proceeds, including interim use of the Net
Proceeds, and there is no assurance that the objects of the Issue will be achieved within the time frame expected
or at all, or that the deployment of the Net Proceeds in the manner intended by us will result in any increase in
the value of your investment. Further, the funding plan has not been appraised by any bank or financial
institution.

Our Company intends to use the Net Proceeds from the Fresh Issue for the purposes described in the section
entitled “Objects of the Offer” on page no. 102 of this Red Herring Prospectus. Subject to this section, our
management will have broad discretion to use the Net Proceeds from the Fresh Issue, and investors will be relying
on the judgment of our management regarding the application of the Net Proceeds from the Fresh Issue. The
funding plans are in accordance with our own estimates and have not been appraised by any bank, financial
institution or any other external agency. Our Company may have to revise its management estimates from time to
time on account of various factors beyond its control, such as market conditions, competitive environment and
consequently its requirements may change. Additionally, various risks and uncertainties, including those set forth
in this section may limit or delay our efforts to use the Net Proceeds to achieve profitable growth in its business.
Our Board will have significant flexibility in temporarily investing the Net Proceeds of the Fresh Issue.
Accordingly, the use of the Net Proceeds for purposes identified by our management may not result in actual
growth of its business, increased profitability or an increase in the value of your investment.

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

This Offer comprises of an offer for sale of upto 70,00,000 Equity Shares by our various shareholders including
some Promoters, Promoter Group and some public shareholders. For details of the person who have offered their
shares in this Offer, please refer “Annexure — A” on page no. 367 of this Red Herring Prospectus. The proceeds
from the Offer pertaining to the above sale shares will be paid to the aforesaid persons in proportion of the Equity
Shares offered by them in the Offer and our Company will not receive any proceeds from the portion of the Offer
for Sale. For further details, please refer the chapter titled “Objects of the Offer” on page no. 102 of the Red
Herring Prospectus.

There can be no assurance that we will be successful in planning and executing our business strategies or
sustain and manage our growth, which may adversely affect our business, results of operations, financial
condition and cash flows.

Our growth strategy includes expanding our existing IML business in the Bellad Bagewadi region by offering more
products. Currently we sell whisky under our brands ‘VSL Deluxe Whisky’. We are in the process of introducing
other liquors like Rum, Vodka and Gin under these brand names. We cannot assure you that these new products
will be accepted by our existing whisky customers or by new customer base that we intend to target. Also, any
failure to penetrate the market with these new IML products may lead to higher inventory and increased costs
resulting in adverse gaps in our working capital gap.

Page | 35



ST
NS

48.

Further, our Company has recently purchased land at Navage Village, Belgaum, Karnataka, details of which are
mentioned under the section “Our Business — Properties” on page no. 151 of this Red Herring Prospectus. This
land has been purchased by our Company considering that the area has good sugarcane growth. Our Company may
in future set-up an additional unit for sugar manufacture and other allied products. However, our Company has
currently not yet finalised any concrete plans and are still at an evaluation stage. Delays if any, in finalising these
plans as well as inability to acquire additional lands (if required) for a concrete project could affect our results of
operations and financial conditions in the future.

Our ability to sustain and manage our growth depends significantly upon our ability to manage key issues such as
selecting, recruiting, training and retaining personnel, locating and securing properties for our future expansions,
maintaining effective risk management policies, continuing to offer products of a consistent quality, maintaining
and expanding our customer base, developing and maintaining technical infrastructure and systems, ensuring a
high standard of customer service and maintaining our current level of profitability. Failure to do any of the above
may result in slower growth, loss of business, erosion of customer service quality, diversion of management
resources, significant costs and increase in employee attrition rates, any of which could adversely affect our
business, results of operations, financial condition and cash flows.

Our financing agreements contain covenants that limit our flexibility in operating our business. Our inability to
meet our obligations, including financial and other covenants under our debt financing arrangements could
adversely affect our business, results of operations and financial condition.

As of March 31, 2019, our total outstanding indebtedness was X 33,879.42 lakhs (including current maturities of
long term debt). Our ability to meet our debt service obligations and repay our outstanding borrowings will depend
primarily on the cash generated by our businesses. Further, our financing agreements contain certain restrictive
covenants that limit our ability to undertake certain types of transactions, any of which could adversely affect our
business and financial condition. We are required to obtain prior approval from our lenders for, among other
things:

alteration of the capital structure of our Company in any manner;

undertaking any term loans borrowings;

making changes to our management set up;

making any change in ownership and shareholding pattern, including effecting any change in our actual and
beneficial ownership or control, of our Company;

making any investment in group companies, joint ventures or associates;

effecting any amalgamation, merger, reconstruction, takeover or consolidation in relation to our Company;
amending the memorandum and articles of association of our Company;

concluding any fresh borrowing arrangements, either secured or unsecured, with any other lender;

creation of further charge, lien or encumbrance on assets hypothecated with our lenders;

effecting any material change in the management of our business or our operating structure;

undertaking new projects or implementing any scheme of expansion or acquiring fixed assets;

making any investment by way of subscription to share capital of, and loans, deposits or advances to, any
other entity (including our group companies and associate companies);

undertaking guarantee obligations on behalf of any other lender or any third party;

e declaring dividends; and

effecting any repayment of loans and deposits and discharging other liabilities except those shown in the fund
flow statements submitted to our lenders from time to time.

We are required to obtain the required consents of the lenders under our financing agreements before undertaking
these significant corporate actions. We cannot assure you that the lenders will grant the required approvals in a
timely manner, or at all. The time required to secure consents may hinder us from taking advantage of a dynamic
market environment. In addition to the restrictions listed above, we are required to maintain certain financial ratios
under our financing agreements. These financial ratios and the restrictive provisions could limit our flexibility to
engage in certain business transactions or activities.

Additionally, our financing agreements are secured by our movable, immovable or intangible assets (whether
existing or future), goods and work-in-progress (whether existing or future) and by personal guarantees of our
Promoters. Such financing agreements enable the lenders to cancel any outstanding commitments, accelerate the
repayment, exercise cross default provisions and enforce their security interests on the occurrence of events of
default such as a breach of financial covenants, failure to obtain the proper consents, failure to perfect security as
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specified and such other covenants that are not cured. It is possible that we may not have sufficient funds upon
such an acceleration of our financial obligations to pay the principal amount and interest in full. Further, if we are
forced to issue additional equity to the lenders, ownership interest of the existing shareholders in our Company will
be diluted. It is also possible that future financing agreements may contain similar or more onerous covenants and
may also result in higher interest cost. If any of these events were to occur, our business, results of operations and
financial condition may be adversely affected.

We face significant competition in our business from Indian sugar manufacturers, which may adversely affect
our profitability.

The sugar industry is highly competitive. Domestically, we compete with numerous small to medium size
producers. Despite increased consolidation, the Indian sugar industry remains highly fragmented. Our major
competitors in India are sugar mills based in the southern Indian state of Karnataka and nearby states including
competition from the sugar mills based in the Indian state of Maharashtra. Further, excess sugar stocks may be
dumped by competitors from other states into the northern India region markets, leading to excess supply and price
drop.

We also face substantial competition from potential competitors who may seek to manufacture the same or similar
products as us in the particular area or competitors who are already manufacturing, distributing and selling
products which we deal in. None of our registrations are granted exclusively to us and our competitors are free to
seek registration for the products for which we hold registrations. In the event that other players in our region
obtain registration for the distillery or IML or vinegar products that we have registered for, it may adversely affect
our sales and margin in relation to such products.

Additionally, we compete with existing sugar manufacturing units on the basis of portfolio of our by-product
offerings, product traits, including quality consistency, lower rejection ratio, as well as based on price, reputation,
customer service and customer convenience. Some of our competitors may be large multinational companies that
have significantly greater resources and access than those available to us. If we are unable to compete effectively,
including in terms of pricing or providing quality products, our market share may decline, which could have a
material adverse effect on our results of operations and cash flows.

We are susceptible to product liability claims that may not be covered by insurance and may subject us to
substantial expenditure thereby adversely affecting our reputation and if the claim is successful, could require
us to pay substantial amounts.

We face the risk of loss resulting from, and the adverse publicity associated with, product liability lawsuits,
whether or not such claims are valid. We may be subject to claims resulting from our manufacturing defects or
negligence in storage, packaging or handling which may lead to the deterioration of our products including sugar,
IML, vinegar, ENA or other distillery products. Even unsuccessful product liability claims would likely require us
to incur substantial expenses on litigation, divert management’s time, adversely affect our goodwill and impair the
marketability of our products.

We are liable for the quality of the products we manufacture, for the duration of their shelf life. Disputes over non-
conformity of the products with prescribed quality standards or specifications including storage specifications are
generally referred to independent testing laboratories. If any independent laboratory confirms that the products do
not conform to the prescribed or agreed standards and specifications, we may be required to bear the expenses of
replacing and testing such products, which could adversely affect our business, results of operations, cash flows
and financial condition. Any proved defect in our products could also result in withdrawal of our license for
manufacturing, storing and selling the products. Further, our business is dependent on the trust our customers have
in the quality of our products. Any negative publicity regarding our Company, brand, or products or mishaps
resulting from the use of our products, or any other unforeseen events could affect our reputation and our results
from operations.

Further, we do not have any insurance coverage for product liability and if we are to take the same, it may result in
additional expense. From time to time, the sugar industry has experienced difficulty in obtaining desired product
liability insurance coverage. If any product liability claim not covered by insurance were sustained against us, it
could adversely affect our business, financial condition, results of operations and cash flows.
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Our Company may incur penalties in respect of non — compliance with the provisions of the Companies Act,
2013.

Our Company in the past, was in non — compliance of certain provisions of the Companies Act, 2013 during the
period from April 2014 to December 2017. These violations were in relation to the non — filing of the concerned
RoC form for the appointment of the Chief Financial Officer (“CFO”). Our Company has filed a “Condonation of
Delay” with the RoC on December 17, 2017 for such non — compliance.

There can be no assurance that the non-compliances for which we have filed a Condonation of Delay will be
condoned in a timely manner or at all or that our Company will not be subjected to penalty or liabilities with
respect to non-compliances under the Companies Act. The imposition of any liability on our Company on account
of such non-compliances, including their re-occurrence, could adversely affect our business and reputation.

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

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes may
adversely affect our business, results of operations and prospects, to the extent that we are unable to suitably
respond to and comply with any such changes in applicable law and policy. GST has been implemented with effect
from July 1, 2017 and has replaced the indirect taxes on goods and services such as central excise duty, service tax,
central sales tax, state VAT and surcharge currently being collected by the central and state governments. The GST
is expected to increase tax incidence and administrative compliance. Given the limited availability of information
in the public domain concerning the GST, we are unable to provide any assurance as to the tax regime following
implementation of the GST. The implementation of this new structure may be affected by any disagreement
between certain state Governments, which could create uncertainty. Any such future amendments may affect our
overall tax efficiency, and may result in significant additional taxes becoming payable.

We may also incur increased costs and other burdens relating to compliance with new requirements under the GST
regime, which may also require significant management time and other resources, and any failure to comply may
adversely affect our business, results of operations and prospects.

o)
.. . § . . .
Any infringement of our registered corporate logo bl or failure to protect it may adversely affect our business.

Our corporate logo dspis registered with the Registrar of Trademarks under Trademark No. 215286 in Class 30
and Trademark No. 2152827 in Class 33. Given the nature of our business, we cannot assure you that our corporate
logo will not be infringed by our competitors and third parties, which may expose us to expensive legal
proceedings and the same can have an adverse effect on our business, results of operations and financial condition.
Our Company also may not be able to take timely steps to curb such infringement or adequately protect our
intellectual property data, trade secrets or proprietary technology from infringement by competitors. Any litigation
undertaken to protect our intellectual property could be time consuming and costly and the outcome thereof cannot
be guaranteed. Such infringement may also lead to our Company losing business to such competitors and might
adversely affect our goodwill. For further details please refer to section titled “Government and Other Approvals”
beginning on page no. 300 of this Red Herring Prospectus.

Inability to comply with EPCG related requirements may have an adverse effect on our business, financial
position, profitability and results of operations.

The Government of India has provided for various fiscal incentives including concessions on duty imports under
the Export Promotion Capital Goods Scheme (“EPCG Scheme”). Our Company also enjoys certain incentives
under the EPCG Scheme for our manufacturing facility. The EPCG Scheme allows imports at concession rates of
customs duty and requires the importer to export a specified quantity of goods over a period of six/eight years and
to maintain an average export performance per year. Non-fulfilment of such obligations may result in confiscation
of capital goods imported under EPCG Scheme and other penalties as set out in the EPCG Scheme. The export
obligation of our Company under the EPCG Scheme as on March 31, 2019 was X 289.99 lakhs. There can be no
assurance that we would be able to meet the export obligations at all times in the future and any such failure could
expose us to penal liabilities. In the event we are in default of the EPCG Scheme and the incentives provided
therein are withdrawn by the Government of India, it could have a material adverse effect on our business,
financial position, profitability and results of operation. Further, we may be penalized for our failure to comply
with such export obligations in a timely manner or at all.

Page | 38



s1”

(>

55.

56.

57.

For further information please refer to the section titled “Government and Other Approvals” on page no. 300 of
this Red Herring Prospectus.

Our insurance coverage may not be sufficient or may not adequately protect us against any or all hazards,
which may adversely affect our business, results of operations and financial condition.

Legal proceedings or other actions may be initiated against us or any of our employees for acts and conduct of our
employees which may occur due to various reasons including misconduct with customers. In the event of personal
injuries, damage or other accidents suffered by our employees or our customers or other people, we could face
claims alleging that we were negligent, provided inadequate training or supervision or be otherwise liable for the
injuries. Our principal types of insurance coverage include motor vehicle insurance, cash in transit insurance, fire,
burglary and special perils insurance, group mediclaim and personal accident policy and workmen’s compensation
policy.

While we believe that the insurance coverage which we maintain would be reasonably adequate to cover the
normal risks associated with the operation of our businesses, we cannot assure you that any claim under the
insurance policies maintained by us will be honoured fully, in part or on time, or that we have taken out sufficient
insurance to cover all our losses. In addition, our insurance coverage expires from time to time. We apply for the
renewal of our insurance coverage in the normal course of our business, but we cannot assure you that such
renewals will be granted in a timely manner, at acceptable cost or at all. To the extent that we suffer loss or
damage, or successful assertion of one or more large claims against us for events for which we are not insured, or
for which we did not obtain or maintain insurance, or which is not covered by insurance which exceeds our
insurance coverage or where our insurance claims are rejected, the loss would have to be borne by us and our
results of operations, financial performance and cash flows could be adversely affected. For further details on our
insurance arrangements, see “Our Business — Insurance” on page no. 153 of this Red Herring Prospectus.

Some of our Group Entities have incurred losses during the last three financial years and / or have not
commenced commercial operations since incorporation and have a negative net worth in one of the three
immediately preceding financial years as disclosed.

One of our Group Companies had incurred losses during the last three financial years, details of which are as
under:
(R in lakhs)

PAT as at March 31

Name of the Company 2018 2017 2016

U R Agrofresh Private Limited 15.52 4.03 (13.99)

Further, two of our Group Companies, namely, Vishwaraj Infrastructure Private Limited (VIPL) and UK27
Hospitality Private Limited (UK27) have been incorporated on November 11, 2009 and August 02, 2013,
respectively. However, these companies have not yet commenced their commercial operations till March 31, 2018.
Further still, VIPL had a negative net worth in one of the immediately preceding three years as disclosed in the
chapter “Our Group Companies” on page no. 197 of this Red Herring Prospectus.

One of our Group Company is currently ACTIVE Non-Compliant for failure to file the Form INC - 22A until
the prescribed time.

One of our Group Companies, UK27 Hospitality Services (India) Limited (UK27) has not filed the Form INC -
22A (ACTIVE) till the date of this Red Herring Prospectus. Form INC — 22 A has been introduced by the MCA for
the address validation of all registered companies under the Companies Act, 2013. This form was introduced by
the MCA February 21, 2019 and the extended due date for filing this form was June 15, 2019. However in the
mean time, the Company Secretary of the UK27 resigned on March 31, 2019 and the company is yet to appoint
another Company Secretary and due to the same the Company is unable to file Form INC — 22A till date. Pursuant
to the failure to file the ACTIVE form, the company will not be able to effect any changes in its Authorised
Capital, Paid-up Capital, Directors and Registered Office and also will not be able to enter into merger or
amalgamation transactions. Further, besides the stipulated monetary penalty, the company could be liable to
regulatory action by the RoC and NCLT. Any adverse action against the company could affect the reputation of
our Promoters / Directors who are directors in UK27.
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In addition to normal remuneration, other benefits and reimbursement of expenses some of our Directors
(including our Promoter) and Key Management Personnel are interested in our Company to the extent of their
shareholding and dividend entitlement in our Company.

Some of our Directors (including our Promoter) and Key Management Personnel are interested in our Company to
the extent of their shareholding and dividend entitlement in our Company, in addition to normal remuneration or
benefits and reimbursement of expenses. We cannot assure you that our Directors or our Key Management
Personnel would always exercise their rights as Shareholders to the benefit and best interest of our Company. As a
result, our Directors will continue to exercise significant control over our Company, including being able to control
the composition of our board of directors and determine decisions requiring simple or special majority voting, and
our other Shareholders may be unable to affect the outcome of such voting. Our Directors may take or block
actions with respect to our business, which may conflict with our best interests or the interests of other minority
Shareholders, such as actions with respect to future capital raising or acquisitions. We cannot assure you that our
Directors will always act to resolve any conflicts of interest in our favour, thereby adversely affecting our business
and results of operations and prospects.

Three of our Promoters are politicians. One is an MLA in the State Legislature of Karnataka and the other two
are a Member of Zilla Panchayat. Any adverse incidence in their political lives may affect the business growth
of our Company and/or the price of our scrip.

Three of our Promoters i.e. Mr. Umesh Katti, Mr. Kush Katti and Mr. Nikhil Katti are politicians. Mr. Umesh Katti
is a M.L.A. of the Karnataka Legislature and has been elected eight times from Hukkeri legislative assembly
constituency. He was a Cabinet Minister in the Government of Karnataka between 1996-1999 holding the portfolio
of the Sugar Ministry and later Public Works. He has held various positions in the Government of Karnataka over
the years being Minister-in-Charge of Agriculture, Belgaum District, Minister-in-Charge of Prisons, Horticulture
etc. His political career spans over three decades and he is currently a Member of the Bharatiya Janata Party (BJP)
in the State of Karnataka. Mr. Nikhil Katti, son of Mr. Umesh Katti has actively participated in local politics and
socio-economic welfare activities in his constituency. He is currently been elected as the member of the Zilla
Panchayat — Ammanagi, Chikodi Taluka. Mr. Kush Katti has actively participated in local politics and socio-
economic welfare activities in his constituency. He is currently been elected as the member of the Zilla Panchayat
— Nagaramunnoli, Hukkeri Taluka. The father of Mr. Kush Katti i.e. Mr. Ramesh Katti, was also a politician and
was an MLC during the period 1972-1978 and a Member of Parliament (Lok Sabha) during 2009-2014.

Due to the political affiliations of our Promoters, Mr. Umesh Katti, Mr. Nikhil Katti and Mr. Kush Katti the
investors may perceive that any adverse incidences in their political career such as loss of power by the political
party with whom they are affiliated, loss of cabinet seat, their political rivals or parties coming to power, defeat in
elections and such other political reasons, may affect the business growth of our Company and/or the price of our
scrip.

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

We are not a listed Company and have not, historically, been subjected to the increased scrutiny of our affairs by
shareholders, regulators and the public at large that is associated with being a listed company. As a listed company,
we will incur significant legal, accounting, corporate governance and other expenses that we did not incur as an
unlisted company. We will be subject to the listing agreements with the Stock Exchanges and compliances of SEBI
Listing Regulations which will require us to file audited annual and unaudited semi-annual and limited review
reports with respect to our business and financial condition. If we experience any delays, we may fail to satisfy our
reporting obligations and/or we may not be able to readily determine and accordingly report any changes in our
results of operations as promptly as other listed companies which may adversely affect the financial position of the
Company.

As a listed company, we will need to maintain and improve the effectiveness of our disclosure controls and
procedures and internal control over financial reporting, including keeping adequate records of daily transactions
to support the existence of effective disclosure controls and procedures, internal control over financial reporting
and additional compliance requirements under the Companies Act, 2013. In order to maintain and improve the
effectiveness of our disclosure controls and procedures and internal control over financial reporting, significant
resources and management oversight will be required. As a result, management’s attention may be diverted from
other business concerns, which could adversely affect our business, prospects, financial condition and results of
operations. In addition, we may need to hire additional legal and accounting staff with appropriate listed company
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experience and technical accounting knowledge and we cannot assure you that we will be able to do so in a timely
manner.

RISKS RELATING TO OUR EQUITY SHARES

61.

62.

63.

64.

The Equity Shares issued pursuant to the Issue may not be listed on the Stock Exchange in a timely manner, or
at all, and any trading closures at the Stock Exchange may adversely affect the trading price of our Equity
Shares.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares issued pursuant
to the Offer will not be granted until after the Equity Shares have been issued and allotted. Approval for listing and
trading will require all relevant documents authorising the issuing of Equity Shares to be submitted and there could
therefore be a failure or delay in listing the Equity Shares on the Stock Exchanges. Any failure or delay in
obtaining such approval would restrict your ability to dispose of your Equity Shares.

The Equity Shares have never been publicly traded and the Issue may not result in an active or liquid market
Sfor the Equity Shares.

Prior to the Offer, there has been no public market for the Equity Shares and an active public market for the Equity
Shares may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a trading
market for the Equity Shares will develop or, if a market does develop, the liquidity of that market for the Equity
Shares. Although we currently intend that the Equity Shares will remain listed on the Stock Exchanges, there is no
guarantee of the continued listing of the Equity Shares. Failure to maintain our listing on the Stock Exchanges or
other securities markets could adversely affect the market value of the Equity Shares.

The Offer Price of the Equity Shares is proposed to be determined following a book-building process by agreement
between the BRLM and the Company on the Pricing Date and may not be indicative of prices that will prevail in
the trading market. You may not be able to resell your Equity Shares at a price that is attractive to you.

The price of the Equity Shares may be volatile, which could result in substantial losses for investors acquiring
the Equity Shares in the Offer.

The market price of the Equity Shares may be volatile and could fluctuate significantly and rapidly in response to,
among others, the following factors, some of which are beyond our control:

e  volatility in the Indian and global securities market or in the value of the Rupee relative to the U.S. Dollar, the
Euro and other foreign currencies;

our profitability and performance;

changes in financial analysts‘ estimates of our performance or recommendations;

perceptions about our future performance or the performance of Indian companies in general;
performance of our competitors and the perception in the market about investments in the sugar sector;
adverse media reports about us or the Indian sugar sector;

significant developments in India‘s economic liberalisation and deregulation policies;

significant developments in India‘s fiscal and environmental regulations;

economic developments in India and in other countries; and

any other political or economic factors.

These fluctuations may be exaggerated if the trading volume of the Equity Shares is low. Volatility in the price of
the Equity Shares may be unrelated or disproportionate to our results of operations. It may be difficult to assess our
performance against either domestic or international benchmarks.

Investors can be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares. Recently,
the Finance Act, 2018 levies taxes on such long-term capital gains exceeding ¥ 100,000 arising from sale of
Equity Shares on or after April 1, 2018, while continuing to exempt the unrealized capital gains earned up to
January 31, 2018 on such Equity Shares.

Under current Indian tax laws, capital gains arising from the sale of Equity Shares in an Indian Company are
generally taxable in India. However, the Finance Act, 2018, has now levied taxes on such long-term capital gains
exceeding X 100,000 arising from sale of Equity Shares on or after April 1, 2018, while continuing to exempt the
unrealized capital gains earned up to January 31, 2018 on such Equity Shares. Accordingly, you may be subject to
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payment of long-term capital gains tax in India, in addition to payment of STT, on the sale of any Equity Shares
held for more than 12 months. STT will be levied on and collected by a domestic stock exchange on which the
Equity Shares are sold.

Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less will be subject to
short term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be exempt from
taxation in India in cases where the exemption from taxation in India is provided under a treaty between India and
the country of which the seller is resident. Generally, Indian tax treaties do not limit India’s ability to impose tax
on capital gains. As a result, residents of other countries may be liable for tax in India as well as in their own
jurisdiction on a gain upon the sale of the Equity Shares.

Future issuances or sales of the Equity Shares could dilute your shareholding and significantly affect the
trading price of the Equity Shares.

The future issuance of Equity Shares by us, the disposal of Equity Shares by any of our major shareholders or the
perception that such issuance or sales may occur, may lead to the dilution of your shareholding in the Company or
significantly affect the trading price of the Equity Shares. These sales could also impair our ability to raise
additional capital through the sale of our equity securities in the future.

Furthermore, under the Securities Contract (Regulation) Rules, 1957, as amended (“SCRR”), listed companies are
required to maintain public shareholding of at least 25% of their issued share capital. Failure to comply with the
minimum public shareholding provision would require a listed company to delist its shares and may result in penal
action being taken against the listed company pursuant to the SEBI Act. This may require us to issue additional
Equity Shares or require our Promoters or Promoter Group to sell their Equity Shares, which may adversely affect
our trading price.

Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash flows,
working capital requirements, capital expenditures and restrictive covenants in our financing arrangements.

We are primarily a sugar and allied products manufacturing company. Our future ability to pay dividends will
depend on the earnings, financial condition and capital requirements of our Company. Dividends distributed by us
will attract dividend distribution tax at rates applicable from time to time. We cannot assure you that we will
generate sufficient income to cover our operating expenses and pay dividends to our shareholders, or at all.

Our business is capital intensive and we may plan to make additional capital expenditures for expansion of our
sugar manufacturing facility, power generation and other allied product facilities. Our ability to pay dividends
could also be restricted under certain financing arrangements that we may enter into. We may be unable to pay
dividends in the near or medium term, and our future dividend policy will depend on our capital requirements and
financing arrangements for the expansion projects, working capital requirement, financial condition and results of
operations.

EXTERNAL RISK FACTORS

67.

Our business is heavily dependent on the performance of, and the prevailing conditions affecting, the Sugar
Industry in Karnataka and in India generally.

Our manufacturing unit is located in Bellad Bagewadi near Belgaum, Karnataka. For details of our products and
other details, please see the section entitled “Our Business” on page no. 130 of this Red Herring Prospectus. As a
result, our business, financial condition and results of operations have been and will continue to be heavily
dependent on the performance of, and the prevailing conditions affecting, the sugar market in Belgaum, Karnataka
and in India generally.

The sugar market in Belgaum and in India generally may be affected by various factors outside our control,
including, among others:

prevailing local economic, income and demographic conditions;

availability of consumer financing (interest rates and eligibility criteria for loans);
availability of and demand for sugar comparable to those we manufacture;
changes in governmental policies relating to sugarcane price and sugar price;
changes in governmental policies relating to IML and Distillery products;
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e changes in applicable regulatory schemes; and
e the cyclical nature of demand for and supply of sugar.

These factors may result in fluctuations in sugar prices and the availability of sugarcane, which may negatively
affect the demand for sugar and also related allied products. During times of crisis, market sentiment may be
adversely affected, buyers may become cautious and sales or collections could be adversely affected which may
have a material adverse effect on our financial condition and results of operations.

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

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse effects
on the market price of securities of companies located in other countries, including India. For instance, the
economic downturn in the U.S. and several European countries during a part of Fiscal 2008 and 2009 adversely
affected market prices in the global securities markets, including India. Negative economic developments, such as
rising fiscal or trade deficits, or a default on national debt, in other emerging market countries may also affect
investor confidence and cause increased volatility in Indian securities markets and indirectly affect the Indian
economy in general.

Although economic conditions are different in each country, investors’ reactions to developments in one country
can have materially adverse effects on the securities of companies in other countries, including India. The Indian
financial markets experienced the contagion effect of the volatility and turmoil in the global financial markets,
which was evident from the sharp decline in the benchmark index of the S&P BSE SENSEX from its peak levels
in early 2008 to the first quarter of 2009. Furthermore, as a consequence of the severe tightening of credit
associated with that financial turmoil, many economies experienced periods of severe recession accompanied by a
significant deterioration of consumer confidence and demand.

A loss of investor confidence in the financial systems of other emerging markets may cause increased volatility in
Indian financial markets and the Indian economy in general. Any worldwide financial instability could also have a
negative impact on the Indian economy, including the movement of exchange rates and interest rates in India. In
June 2016, a majority of voters in the United Kingdom elected to withdraw from the European Union in a national
referendum which has created significant uncertainty about the future relationship between the United Kingdom
and the European Union, including with respect to the laws and regulations that will apply as the United Kingdom
determines which European Union laws to replace or replicate in the event of a withdrawal. These developments,
or the perception that any of them could occur, have had and may continue to have a material adverse effect on
global economic conditions and the stability of global financial markets, and may significantly reduce global
market liquidity and restrict the ability of key market participants to operate in certain financial markets. Any of
these factors could depress economic activity and restrict our access to capital, which could have a material
adverse effect on our business, financial condition and results of operations and reduce the price of our equity
shares. Any financial disruption could have an adverse effect on our business, financial condition and results of
operations as well as the price of our Equity Shares.

69. Political, economic or other factors beyond our control may have an adverse impact on our business, results of
operations and prospects.

The following external risks may have an adverse impact on our business, results of operations and prospects,
should any of them materialise:

e the lingering effects of the global economic slowdown have generally dampened business confidence and
made the credit markets more volatile, besides negatively impacting other industry players;

e increase in interest rates may adversely affect our access to capital and increase our borrowing costs, which
may constrain our ability to grow our business and operate profitably;

e a downgrade of India's sovereign rating by domestic and international credit rating agencies may adversely
affect our access to capital (domestically and internationally) and may increase our borrowing costs, which
may constrain our ability to grow our business and operate profitably;

e adecline in India’s foreign exchange reserves may affect liquidity and interest rates in the Indian economy as
well as the valuation of the Indian Rupee, which may adversely affect our financial condition;
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e political instability, resulting from a change in government or in economic and fiscal policies, may adversely
affect economic conditions in India, which in turn may adversely affect the financial condition, business
operations and future prospects of the business;

e civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war. If our operations are
disrupted by any such agitation, particularly in locations where we have a significant concentration or
presence, our business, results of operations and prospects could be adversely affected; and

e India has experienced natural calamities such as earthquakes, tsunamis, floods and drought in recent years.
The extent and severity of these natural disasters determines their effect on the economy. If any of the offices,
studios or other facilities were to be damaged as a result of an earthquake or other natural calamities, or if such
events should otherwise impact the national or any regional economies, our business, results of operations and
prospects may be adversely affected.

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

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

These provisions require acquisitions of shares, voting rights, assets or control or mergers or amalgamations that
cross the prescribed asset and turnover based thresholds to be mandatorily notified to and pre-approved by the
Competition Commission of India (the “CCI”). Additionally, on May 11, 2011, the CCI issued the Competition
Commission of India (Procedure in regard to the transaction of business relating to combinations) Regulations,
2011, which sets out the mechanism for implementation of the merger control regime in India. The Competition
Act aims to, among others, prohibit all agreements and transactions which may have an appreciable adverse effect
on competition in India. Further, the CCI has extra-territorial powers and can investigate any agreements, abusive
conduct or combination occurring outside India if such agreement, conduct or combination has an appreciable
adverse effect on competition in India. In the event that we enter into any agreements or transactions that are held
to have an appreciable adverse effect on competition in the relevant market in India, the provisions of the
Competition Act will be applicable. Any prohibition or substantial penalties levied under the Competition Act
could materially and adversely affect our financial condition, cash flows and results of operations.

PROMINENT NOTES

1. Investors are free to contact the Book Running Lead Manager (BRLM) for any clarification, complaint or
information pertaining to the Offer. The BRLM, our Company and the Selling Shareholders shall make all
information available to the public and investors at large and no selective or additional information would be made
available for a section of the investors in any manner whatsoever.

2. The Net Worth of our Company is % 21,149.69 lakhs and the book value of each Equity Share was % 61.20/- as of
March 31, 2019 as per our Restated Financial Statements. For more information, please refer the Section titled
“Financial Information” beginning on page no. 202 of this Red Herring Prospectus.

3. Public Offer of 1,00,00,000 Equity Shares for cash at price of X [®] per share including a premium of X [e]

aggregating to I [e]. The Offer will constitute 26.63% of the post-Issue paid-up Equity Share capital of our
Company.
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4. The average cost of acquisition of Equity Shares by our Promoters is:

Promoter Average cost (?)(2)
Mr. Umesh Katti 11.71
Mr. Ramesh Katti 9.30
Mrs. Sheela Katti 10.00
Mrs. Jayashree Katti 10.00
Mr. Nikhil Katti" 12.55
Mr. Lava KattitV 10.00
Mr. Kush Katti @ 10.00
Mr. Sneha Nithin Dev 10.00

@ Mr. Nikhil Katti, Mr. Lava Katti and Mr. Kush Katti are also the Selling Shareholders in this Offer.
@ As certified by M/s. Gojanur & Co., Chartered Accountants by their certificate dated July 08, 2019.

5. Investors are advised to refer to the chapter titled “Basis for Offer Price” beginning on page no. 108 of this Red
Herring Prospectus.

6. The details of transactions by our Company with our Group Companies are disclosed under “Annexure VI — Note
34 — Related Party Transactions” on page no. 238 of this Red Herring Prospectus.

7. There are no financing arrangements whereby the Promoter Group, the Directors of our Company and their
relatives have financed the purchase by any other person of securities of our Company during the period of 6 (six)
months immediately preceding the date of the Draft Red Herring Prospectus.

8. Our Company was incorporated as a public limited company under the Companies Act, 1956 in the name of
Vishwanath Sugars Limited vide Certificate of Incorporation dated May 02, 1995 with the Registrar of Companies,
Bangalore bearing Registration Number - 017730. Our Company was granted the Certificate of Commencement of
Business by the RoC, Bangalore on December 21, 1999. The name of our Company was subsequently changed to
Vishwanath Sugar and Steel Limited and a Fresh Certificate of Incorporation dated December 28, 2010 was issued
by the Registrar of Companies, Bangalore. The name of our Company was further changed to Vishwaraj Sugar
Industries Limited vide Certificate of Incorporation dated November 29, 2012 granted by the Registrar of
Companies, Bangalore. (CIN No: U85110KA1995PLC017730).
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SECTION III - INTRODUCTION
SUMMARY OF OUR INDUSTRY
INDIAN SUGAR INDUSTRY

India is at the cusp of another bumper sugar production phase recording, 32-33mnt (vs. consumption of 25-26mnt) in
the coming season (Oct’18-Sep’19); this would be led by Uttar Pradesh (UP; higher acreage and yields), but partially
offset by Maharashtra (lower yield). Despite record cane arrears, we believe farmers should continue to plant sugarcane
crops given robust profitability (vs. alternatives) and assured offtake/cash flows.

The government continues to provide support to the industry through various measures including regulating the
minimum selling price (MSP) of sugar, soft loans, export subsidies, cane price assistance, higher ethanol pricing and
blending mandates. However, we believe ethanol is unlikely to break the cyclicality of the sugar sector given its limited
impact on sugar production.

After posting record sugar production of 32.2mnt in SS18 (+60% YoY; last peak of 28.3mnt in SS15), India is expected
to produce another similar quantum (32-33mnt) in SS19, led by a) higher acreage and yield in UP (growing adoption of
new ‘early variety’ sugarcane) and b) higher acreage in MH and Karnataka (good monsoon in 2017), offset by lower
yields due to pest attacks/drought in key pockets of production. Even after assuming Smnt of exports, India is likely to
end with closing stock of 12mnt in Sep’19, almost 6-7 months’ consumption). Moreover, considering the nature of the
crop (long duration and sturdy, assured cash flows, adoption of the early variety of sugarcane) and robust profitability,
we believe India should mostly have an excess supply scenario, except in case of severe drought or pest attacks.
(Source: Sector Update — India Sugar, A New Saviour for The Sugar Industry?; JM Financial; October 2018)

India’s centrifugal sugar (henceforth sugar) production in Marketing Year 2018/19 (Oct-Sept) is expected to rise 4.2
percent to a record 33.8 million metric tons (MMT). Uttar Pradesh will be the largest producer of sugar in India, for the
third year in a row. A higher sugarcane production forecast of 415 MMT on 5.2 million hectares (MH) will contribute
to the above estimates. Assuming normal market conditions, sugar mills will be encouraged to use up surplus inventory
of up to 6 MMT. With incentives, this surplus could be exported, as out-year sugar supply will be 31 percent over
consumption and normal stock requirements (34.4 MMT).

(Source: USDA Foreign Agricultural Services — Global Agricultural Information Network — India Sugar Annual 2018;
https://gain.fas.usda.gov/Recent%20GAIN%20Publications/Sugar%20Annual _New%20Delhi_India 4-10-2017.pdf)

Production

As on 15th December, 2018, 462 sugar mills were crushing sugarcane for the year 2018-19 and they have produced
70.52 lakh tons of sugar, i.e. 1.48 lakh tons (2.1%) higher than the sugar production on the corresponding date of
previous sugar season, of 69.04 Lakh tons of sugar. Last year on the corresponding date, 476 mills were operating.

(Source: https..//'www.business-standard.com/article/news-cm/india-s-sugar-production-up-2-1-in-2018-19-sugar-

season-so-far-118121900273 _1.html)

Marketing Year 2018/19 centrifugal sugar (henceforth sugar) production is forecast to rise 4.3 percent to a record 33.8
MMT, which includes 560,000 metric tons (MT) of khandsari (a local type of low-recovery sugar prepared by open-pan
evaporation) and 31.1 MMT of milled sugar (33.3 MMT raw equivalent) (Table 4). An expectation of an improved
sugar recovery rate for the second consecutive year, increases in cane crushing volume as a result of larger cane
production, and assumed benefits from higher cane by-product production (for integrated mills) should encourage
higher sugar production.

However, declining sugar prices in conjunction with a rising Fair and Remunerative Price (FRP)/State Advised Price
(SAP) for MY 2017/18 (Table 7) has increased the backlog of the sugar companies’ dues payable to the farmers in the
ongoing season, particularly in states where cane costs are not directly linked to Revenue Sharing Formula (RSF). In
latter case, farmers are paid the FRP as a first installment; if dues to farmers under the RSF are more than the FRP, than
they will be entitled to a second payment.
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Consumption

Out-year sugar consumption is forecast at 27.5 MMT, four percent above the current year estimate of 26.5 MMT. A
strong demand from bulk buyers, food processors’, quick service restaurants, sweet meat shops, households, a growing
population, rising income and changing food consumption patterns should support higher consumption in the out-year.
Bulk users account for two-third of total sugar consumption in India. In addition to the above, most khandsari sugar is
consumed by local sweet shops and gur is mostly consumed in rural households for food, and feed use as well.

(Source: USDA Foreign Agricultural Services — Global Agricultural Information Network — India Sugar Annual 2018;
https://gain.fas.usda.gov/Recent%20GAIN%20Publications/Sugar%20Annual_New%20Delhi_India_4-10-2017.pdf)

Most khandsari sugar is consumed by local sweet shops and gur is mostly consumed in rural households and for feed

use. India’s stable economy, rising incomes, growing young population, and changing consumption patterns are key
drivers for food consumption.

Market Prices

Sugar prices dropped more than 21 percent in the last 6 months due to more than sugar production in MY 2017/18.
Compared to the corresponding period last year, sugar prices are down 7 percent despite firm Indian demand during the
festival season (September — February). In fact, before falling, sugar prices (wholesale) rallied 62 percent in the last 27
months to peak at INR 40,300 per MT in October 2017.

Generally, gur prices move in tandem with sugar prices, either at a premium or at a discount. At current price levels it is
selling at a discount to $60 per MT to sugar (quoted at $486 per MT). In fact, gur prices fell 26 percent in the last seven
months in response to surplus cane production (Figure 2). Gur prices will follow domestic and international price
movement for its future direction.
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POWER SECTOR IN INDIA

Power is one of the most critical components of infrastructure crucial for the economic growth and welfare of nations.
The existence and development of adequate infrastructure is essential for sustained growth of the Indian economy.

India’s power sector is one of the most diversified in the world. Sources of power generation range from conventional
sources such as coal, lignite, natural gas, oil, hydro and nuclear power to viable non-conventional sources such as wind,
solar, and agricultural and domestic waste. Electricity demand in the country has increased rapidly and is expected to
rise further in the years to come. In order to meet the increasing demand for electricity in the country, massive addition
to the installed generating capacity is required.

In May 2018, India ranked 4th in the Asia Pacific region out of 25 nations on an index that measures their overall
power.

India ranks third among 40 countries in EY’s Renewable Energy Country Attractiveness Index, on back of strong focus
by the government on promoting renewable energy and implementation of projects in a time bound manner.

India has moved up 73 spots to rank 26th in the World Bank's list of electricity accessibility in 2017, according to Mr
Piyush Goyal, Minister of State (Independent Charge) for Power, Coal, Renewable Energy and Mines, Government of
India.

In September 2017, the Government of India launched the Saubhagya scheme to provide electricity connections to over
40 million families in rural and urban areas by December 2018 at a cost of US$ 2.5 billion.
(Source: https://www.ibef.org/industry/power-sector-india.aspx)

Bagasse Co-generation Industry In India

When sugarcane is squeezed for its juice, a fibrous pulp material is left over. This material is processed into a usable
form called ‘bagasse’. For each 10 tonnes of sugarcane crushed, nearly 3 tonnes of wet bagasse is produced. Bagasse is
typically used to produce heat and electricity in sugar mills (this is known as cogeneration), but can also be used for a
variety of other purposes such as to make paper, cattle feed and even disposable food containers. It helps sugar mills to
meet 100% of their energy needs. This is important, as sugar milling is highly energy intensive. Furthermore, sugar
milling seasons often coincide with peak demand loads, so sugar mills can benefit immensely from the opportunity to
sell surplus electricity to the grid at peak power rates. The facilities needed to generate heat and electricity from
bagasse are often located at or near the sugar mill. Generating heat and electricity at the point of energy demand
removes the need for costly transportation of the bagasse; involves minimal transmission and distribution costs; and
reduces network losses and augmentation. Energy from bagasse generates less greenhouse gas emissions than
conventional fossil-fuel generation.

Sugar industry has been traditionally practicing cogeneration by using bagasse as a fuel. With the advancement in the
technology for generation and utilization of steam at high temperature and pressure, sugar industry can produce
electricity and steam for their own requirements. It can also produce significant surplus electricity for sale to the grid
using same quantity of bagasse. For example, if steam generation temperature/pressure is raised from 400°C to 485°C,
more than 80 KWh of additional electricity can be produced for each ton of cane crushed. The sale of surplus power
generated through optimum cogeneration would help a sugar mill to improve its viability, apart from adding to the
power generation capacity of the country.

The Ministry has been implementing biomass power / co-generation programme since mid nineties. A total of
approximately 500 biomass power and cogeneration projects aggregating to 4760 MW capacity have been installed in
the country for feeding power to the grid. In addition, around 30 biomass power projects aggregating to about 350 MW
are under various stages of implementation. Around 70 Cogeneration projects are under implementation with surplus
capacity aggregating to 800 MW. States which have taken leadership position in implementation of bagasse
cogeneration projects are Andhra Pradesh, Tamil Nadu, Karnataka, Maharashtra and Uttar Pradesh.

(Source: http.//mnre.gov.in/schemes/grid-connected/biomass-powercogen/)

Thermal Power Industry In India
As on April 01, 2014, the total coal reserves in India stood at 301.564 billion tonnes, out of which 125.909 billion

tonnes were proven reserves. The Government of India has set a generation capacity addition target of 88.5 GW during
the period 2012-2017. Against this, generation capacity addition of 101.64 GW is likely to be achieved during said
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period of 2012-2017. The generation capacity addition during 2017-2022 is being worked out considering the likely
generation capacity addition of 101.64 GW during 2012-2017.

The revised tariff policy 2016 ensures adequate return on investment to companies engaged in power generation,
transmission and distribution and ensures financial viability of the sector in order to attract investments by companies.
Government of India through Ministry of Power launched the initiative of Ultra Mega Power Projects (UMPPs) i.e.
4,000 MW super thermal power projects (both pit head and imported coal based) in November 2005 with the objective
to develop large capacity power projects in India. Power Finance Corporation Ltd (PFC) has been appointed as the
Nodal Agency to facilitate the development of these projects. Various inputs for the UMPPs are tied up by the Special
Purpose Vehicle (SPV) with assistance of Ministry of Power & Central Electricity Authority (CEA). CEA is involved
in selection of sites for these UMPPs.

(Source: http.//www.makeinindia.com/sector/thermal-power)

SUGARCANE BASED DISTILLERY / ETHANOL INDUSTRY

In India, alcohol is currently produced from molasses. Alcohol is used as a raw material for industrial uses, for
production of potable alcohol and as fuel ethanol. Fuel ethanol can be used as a substitute for gasoline. The realization
from fuel ethanol is dependent on the government mandated price, which is paid by the oil marketing companies. In
addition to this, fuel ethanol has the potential to generate revenues through carbon credits, as is the case with bio-diesel.

INDIAN MADE FOREIGN LIQUOR (IMFL)

India is the third largest global spirits market by volume in the world, just behind China and Russia. In some states,
certain alcoholic beverages like wine and beer can be sold in supermarkets that further increase the availability. The
Indian alcohol industry is a high-risk industry, on account of the high taxes and innumerable regulations governing it.
The Indian liquor industry comprises the Indian Made Foreign Liquor (IMFL), country liquor, foreign Liquor Bottled
in Origin (BIO), illicit alcohol, beer and wine segments. The overall IML market is increasing at the rate of 9 to 10 per
cent annually. Country liquor produced in local licensed distilleries and is made of cheap raw material, primarily
rectified spirits of grains or molasses.

An Alcoholic beverage is a drink containing ethyl alcohol of agricultural origin in any percentage, derived either
through natural fermentation, or addition during process. Ethanol or ethyl alcohol is produced through a natural process
when the yeast converts the sugar contained in fruit, cereals and sugarcanes, into alcohol. Pure alcohol is a colourless,
pure liquid. The process used for its preparation is called fermentation. The Indian liquor market is concentrated in the
southern part of the country, with the region accounting for about 60% of total IML sales and 45% of total beer sales.
Andhra Pradesh is the largest consumer of both while Karnataka and Maharashtra are the second-largest consumers of
IML and beer respectively.

(Source: http.//epaper.livemint.com/epaper/viewer.aspx dated 25th November 2017)

VINEGAR INDUSTRY IN INDIA

Vinegar has been used across the world for over thousands of years. Driven by its multifunctional properties, vinegar is
increasingly popular with consumers as new blends, applications, and specialty products continue to enter the market.
Being a source of vitamin B-1, riboflavin as well as mineral salts, it is gaining popularity among the consumers for its
numerous applications. Emerging as a functional food, it is primarily used as flavouring and preserving agent.
Although, vinegar is majorly consumed in the food and beverage industry, it also finds applications in the healthcare
industry, cleaning industry and agriculture industry. According to IMARC group, the global vinegar market has
reached values worth around USS$ 1.26 billion in 2017 growing at a CAGR of 2.1% during 2010-2017.

(Source: https://'www.reportbuyer.com/product/4715194/vinegar-market-global-industry-trends-share-size-growth-
opportunity-and-forecast-2017-2022.html)
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SUMMARY OF OUR BUSINESS

We are an integrated sugar and other allied products manufacturing company operating from Belgaum District in the
State of Karnataka which is designated as one of the “High Recovery zones” for sugar production by Government of
India. We operate a single location sugar unit having licensed crushing capacity of 11,000 TCD. In addition to sugar we
also manufacture other allied products like Rectified Spirits, Extra-Neutral Spirits, Indian Made Liquor, Vinegar,
Compost, Carbon dioxide (CO,), etc. and are further engaged in the generation of Power for captive consumption as
well as external sale. Our business can hence be broken up into five main segments namely Sugar, Co-Generation,
Distillery, Indian Made Liquor (IML) and Vinegar.

In the year 2001, we commenced operations of manufacture of Distillery products such as Ethanol, Rectified Spirit and
Extra Neutral Spirit. In the year 2006, our Company implemented backward integration and began commercial
operations for Sugar manufacture from sugarcane, along with Co-Generation capabilities. During the year 2008, we
began bottling of Indian Made Liquor. Currently our integrated unit processes sugarcanes to produce sugar and the by-
products are used to generate electricity for captive use and commercial sale, manufacture rectified spirit, ENA, IML,
Vinegar, Press-mud and Compost. Over the years, we have expanded the production / manufacturing capacities of all
our products. Our present licensed manufacturing capacity for our various products is given below:

Sr. No. Product Current Approved Capacity
1. Sugar 2,42,000 Tons / Year'"

2. Bagasse 6,60,000 Tons / Year™

3. Molasses 88,000 Tons / Year"

4. Rectified Spirit 30,000 KL / Year

5. Extra Neutral Alcohol (ENA) 21,000 KL / Year

6. Industrial Ethanol 90,000 KL / Year

7. Electricity / Power 4,96,800 MW / Hr

8. Brewed Vinegar 34,500 Ltrs. / Day (10,350 KL / Year)

T The above licensed capacities are equivalent to a total Sugarcane crushing capacity of 11,000 TCD working for

approximately 200 days per year (Crushing Season) at an average 11% recovery rate for sugar, 30% for Bagasse and
4% for Molasses.

Production of sugar, power and distillery products requires our Company to adopt stringent Quality Assurance and
Quality Control standards (QA/QC). We have set-up indigenous laboratories for each department which ensures that
quality of raw material used in the production process and also the finished goods delivered to our customers is subject
to various tests. To access and facilitate compliance with applicable requirements, we regularly review our quality
systems to determine their effectiveness and identify areas for improvement. This helps in improving our procurement
process thus reducing wastages, returns and other related costs.

During the production of sugar; bagasse and molasses are produced which are the basic raw materials for power
generation and Distillery (Spirit) manufacturing unit, respectively. The sugar unit of our integrated production facility
first crushes sugarcane to extract juice and processes the juice to produce sugar. The sugar manufactured is then graded
and packed based on the size of crystals and quality of the sugarcane. During the last fiscal year we produced 32,170
tonnes of sugar. After extracting the juice from sugarcane, the residual fibre leftover called Bagasse is used as a fuel for
power generation. The molasses used in the process of sugar production is fermented and distilled to manufacture
various spirits (Rectified Spirit and Extra Neutral Spirit) and IML in the distillery unit of our integrated production and
manufacturing facility.

Bagasse is the fibrous residual matter used as a bio-fuel to generate steam in high pressure boilers for turning turbines
to generate electricity. We obtain enough Bagasse during the crushing seasons, such that the electricity produced is
used not just for captive consumption, but also for sale. For electricity generated over and above our captive
consumption, we have entered into Power Purchase Agreements with 5 electricity distribution companies in Karnataka
to supply a total of 22.4 MW. It is possible that during the year we may produce surplus energy and supply the surplus
energy to other Companies / Industries based on demand.

Molasses is the viscous product resultant of refining sugarcane juice. Molasses, which forms the primary raw material
for the distillery unit, is fermented, distilled and made to undergo various processes for making rectified spirit and extra
neutral spirit. Rectified Spirit is processed to manufacture Industrial Vinegar. Extra- Neutral spirit is further processed
for manufacture of IML products. The Extra-Neutral spirit is blended to manufacture Whiskey which is sold by us
under our various brands like VSL Deluxe Whisky, District-1 and VSL Black. During the last financial year, we
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manufactured approximately 1,23,060 boxes of IML, 1,07,79 KL of Industrial Vinegar, 3156.59 KL of Rectified Spirit
and 969.47 KL of Extra-Neutral Spirit.

Further the waste water extracted from Distillery unit is called as spentwash which is further mixed with mud to form
Compost / Organic Manure, which is supplied back to farmers for cultivation of their fields which ensures higher
yields. Further the company has set up a CO, plant also. Thus, we believe that nothing is wasted, as every single output
whether residue or by-product is utilised.

OUR COMPETITIVE STRENGHTS
Experienced Promoters and strong Executive Team

Our Promoters are engaged in the business of distillery and sugar production from sugarcane for more than a decade
and have thus established a proven background and rich experience in the sugar and derived product industry. In the
year 2001, our Promoters were part of the commencing business of a small distillery unit in Bellad, near Belgaum,
Karnataka with a capacity of 35 KLPD. With their business acumen and foresight, our Promoters, in the year 2006,
undertook backward integration and started the sugar production unit and also a co-generation unit with a capacity of
2500 TCD and 14 MW respectively. With the continued support of the farming community in the area we were able to
expand our sugar unit capacity from 2500 TCD to 5500 TCD in the year 2009. This further led to the enhancement in
our power generation capacity from 14 MW to 36.4 MW. Today our Company has an integrated manufacturing unit for
products ranging from Sugar to electricity generation, rectified spirit, IML, vinegar to compost, thus utilising
technically the entire waste from sugar production. For further details of our Promoter’s experience and background,
please refer the chapter titled “Our Promoters and Promoter Group” on page no. 188 of this Red Herring Prospectus.

Also, our Company and our Promoters are aided by a team of experienced personnel. The team comprises of personnel
having technical, operational and business development experience. We believe that our management team’s
experience and their understanding of the sugar production & derived product manufacturing business will enable us to
continue to take advantage of both current and future market opportunities. It is also expected that our management
personnel’s experience will to help us in addressing and mitigating various risks inherent in our business, including
significant competition, reliance on independent agents, and fluctuations in sugar and sugarcane prices.

Our team includes senior executives and managers, many of whom are having over 15-20 years experience in the
engineering and sugar industry. We believe our management and executive team has the long-term vision to provide
stability and continuity to our businesses.

Wide range of products

The process of production of sugar produces various residual materials and by-products like Bagasse and Molasses.
These residual materials are used by us as raw materials for manufacturing further products. The Bagasse, which is a
dry residue after the sugar production process is used to generate electricity by burning the same in the Boilers.
Molasses is used in the distillery unit to make a range of products like rectified spirit, ENA and IML and the rectified
spirit so produced is used in the production of Industrial Vinegar. Also surplus Molasses is sold directly to other
distillery units. Further, the mud generated in the sugar process is used along with certain distillery unit wastes to
produce CO,, press mud and compost.

The customers of different products cover a wide range of industrial sectors like FMCG, Government agencies, Food
industry and Cold Storage industry to name a few. The above wide range of products gives us a large market for each
product. We have made sugar sales to various wholesalers, FMCG companies and also to local and state government
agencies. Our distillery products; rectified spirit and ENA are sold to various other standalone distillery units who
process it for further industrial use or to make liquor. Though the IML manufactured by us is sold only through
KSBCL, our products are supplied to various wholesalers and retailers in the state of Karnataka through KSBCL. The
Industrial Vinegar manufactured by us is mainly sold as preservatives and also for certain industrial uses. We have
entered into a PPA with electricity supply companies for sale of our surplus power so generated. Further, other by-
product like CO, is sold as a gas and liquefied CO, which has different applications in several industries from medicine,
food storage, electronics and agriculture. Once the sugar production is started, we are in a position to always provide
raw materials to the other products in sufficient quantities for captive consumption and also for external sale. For
further details, regarding our product portfolio, please refer “Our Business — Our Products” on page no. 136 of this Red
Herring Prospectus.
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Integrated operations and economies of scale

We have integrated operations enabling us to meet the time, cost efficiency, quality and quantity requirements. The
residual material and by-products generated from the production process of one product is used as a raw material for
manufacturing another product. Thus our diversified but integrated business model provides most of the necessary raw
materials in-house for the various business segment products leading to reduced costs and control over the input
material. Our unit has been setup such that the residual materials from one production process are transported to their
respective product units either via pipes or conveyor belts or other in-house transport mechanism. This provides us
seamless flow of raw material for all our products and also enables us to transport the surplus materials, if, any, for
direct sale. This integration allows us not only to save enormous costs and have less dependence on third party for input
materials, but also helps us achieve economies of scale by controlling the inputs / production based on each previous
process, improving our efficiency and margins.

The main raw material for production of our various segments is sugarcane and our integrated unit processes each
component of the sugarcane to manufacture a variety of products relating to the food and beverage industry. Further,
with approximately 49 villages from whom we procure our sugarcane produce uninterruptedly till date, we are also able
to achieve economies of scale by bulk buying from the farmers.

Strong Technological Capabilities

Our integrated manufacturing unit situated at Bellad-Bagewadi has been installed with various latest machinery and
technology. We have installed The Distributed Control System (DCS) at our sugarcane milling and co-generation
facilities for precision system management. The DCS is a type of automated control system that is distributed
throughout a machine to provide instructions to different parts of the machine. Instead of having a centrally located
device controlling all machines each section of a machine has its own computer that controls the operation. DCS is
commonly used in manufacturing equipment and utilises input and output protocols to control the machine. The entire
system of controllers is connected by networks for communication and monitoring. The successful installation of the
DCS which enables us to achieve reduced cost, reduced environmental effect, higher efficiency and reduced response
time, reliability of equipment, ease of maintenance and conservation of energy.

We have also installed the latest machineries for our Distillery and Vinegar units. In the financial year 2016-17, we
installed a Tetra Packaging machine for our IML products which not only saves our considerable bottling cost but also
helps us in our endeavour to protect the environment by reducing glass / plastic bottles being discarded after use. The
machinery used for manufacture of Vinegar has been imported from China and we use the latest technology for
processing the diluted ethanol into Vinegar.

Strategic location of our manufacturing unit

Sugarcane is the principal raw material used for the production of sugar. Our business depends on the availability of
sugarcane and any shortage of sugarcane may adversely affect our results of operations. After de-regulation of the
sugar industry, there are no restrictions on the farmers to sell their produce to any particular sugar unit. However, due to
our continued relations with the farmers, are regular and advance payments, assistance with high quality seeds and
timely aid in harvesting and transportation of the cane, we have ensured continuous supply of sugarcane from a large
number of farmers in the nearby villages in our vicinity and other areas. As per the earlier cane area allotted order to
our Company by the Sugarcane Commissioner, Bangalore, there were 28 villages in Taluka Hukkeri, 12 villages in
Taluka Chikkodi and 9 villages in Taluka Gokak in Belgaum District reserved for the supply of sugarcane to our
factory.

Over the period of time, there has been a considerable increase in the acreage of sugarcane cultivation in the nearby
villages thus increasing the sugarcane growing areas. To tap this increase, in the F. Y. 2015-16 increased our installed
capacity from 5,500 TCD to 8,500 TCD. Though, due to poor rainfall the sugarcane production has been affected, in
turn impacting our utilisation, we believe that the larger sugarcane area will provide us with ample supply in seasons of
good rain. Also, having a large sugarcane supply base ensures that, in times of cane shortage, due to its long standing
relationships with farmers, the factory gets a considerable share of the cane available in the vicinity of our factory.
Also, a simultaneously large sugarcane crushing capacity also ensures a larger stock of Bagasse for the co-generation of
power, as also a substantial increase in the Molasses available for our distillation business.

Besides, our factory unit is located approximately 70 kms from the main city of Belgaum, which has established road

and rail connections to various major cities like Bangalore, Chennai, Mumbai, Pune and Goa. The air route from
Belgaum is also constantly growing which enables certain urgent transportation possible.
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Cordial and strong relationships with sugarcane farmers

We had approximately 49 villages allotted to us under the cane area allotment order by the Sugarcane Commissioner of
Bangalore, in the vicinity of our factory unit and have cordial relations with every farmer in the nearby areas. We have
maintained good and cordial relations with large sugarcane growing farmer base so as to ensure un-interrupted supply
of sugarcane and within the required time period. Besides making timely payments to sugarcane farmers, we provide
them with high-quality sugarcane seeds at subsidised rates, thus being an integral part of the cane development process.
This not only helps us in ensuring the supply of sugarcane to us but also ensures quality of the sugarcane so that the
recovery from these sugarcanes is good. We have entered into agreements for harvesting and transporting of sugarcane
produced by the farmers, for no cost to the farmers. The harvesting and transporting groups are paid by our Company
and this cane procurement activity ensures the harvested produce is transported to our factory for crushing.

Besides, the raw material procurement, our Company has also established many shops, local hotels and eating places
for the convenience of the farmers when they come to our factory unit to sell their produce. These amenities keep the
farmers happy and help us build and maintain a good and cordial relationship. Despite the cyclical nature of the sugar
industry, we keep strong ties with the desired sugarcane growing farmers. We believe that these relationships are a
competitive advantage as farmers have no obligation to sell their produce to us and they are free to sell to any sugar
factory. Also, assisting the farmers with seeds, irrigation etc, ensures that the farmers do not switch to other crops that
may be more profitable.

Captive Power plant and exportable capacity

Power is an important factor in every manufacturing facility. Considering the integrated nature of our manufacturing
unit and its corresponding power requirements, we have installed a power plant with electricity generation capacity of
14 MW and 22.4 MW (from Bagasse / Coal). Our entire electricity requirement during the crushing season is met out
of the electricity generated by us in-house. Also, the captive power generation gives us stable and uninterrupted power
supply which is very crucial in manufacturing of our products. It further gives us steady and quality supply of steam for
our various processes in the sugar, co-generation and distillery units. Uninterrupted power supply helps to avoid any
delays in manufacturing process thereby ensuring optimum utilization of our capacities and reducing external
electricity costs, especially during the crushing season.

With a total co-generation capacity of 36.4 MW, we ideally use approximately 14 MW for our captive consumption.
The remaining electricity generated is sold to third parties through a PPA or an open sale. Currently, we have entered
into a PPA for sale of balance MW electricity with 5 different electricity supply companies.

Further, we have installed various energy saving devices at our production facilities such as planetary gear boxes,
variable frequency drives, swing type fibrizor, high efficiency pumps and energy efficient motors which help us
reducing the consumption of energy in our crushing operations. We have also installed planetary gear boxes in our
boiling house section and have further introduced energy efficient condensers and unforced cooling tower as power
saving measures. Similarly, in the co-generation unit, our power consumption has been reduced due to installation of a
spray pond instead of forced draught cooling tower. Due to the implementation of the above measures we have been
able to reduce our captive consumption leading to higher availability of exportable power.

For risks related to our business, our Company and our industry, see “Risk Factors” on page no. 17 of this
Prospectus.

OUR STRATEGIES

Our strategic objective is to improve and consolidate our position as a sugar manufacturer with a continuous growth
philosophy. The diagram below represents our continuous growth philosophy being implemented on a day-to-day basis.

Our continuous growth philosophy is being driven with the strategic levers of operational excellence, strengthening
existing services, customer satisfaction, ecosystem development, innovation and marketing.

Increasing operational efficiency
Our product portfolio consists of sugar and various other products manufactured by processing its residual products.

Hence operational efficiency for each product is related to its previous product’s efficiency and quality. We continue to
invest in increasing our operational efficiency throughout the organisation. We are addressing the increase in
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operational output through continuous process improvement, increasing recovery rate through timely sugarcane
crushing, technology development throughout the products, consistent quality and customer service. We also strive to
achieve alignment of our people towards ‘process improvement’ through change management and upgrading of skills
for latest technology and as required for customer satisfaction is a continuous activity. Awareness of this quality
commitment is wide spread among all the employees.

Explore possibilities of geographical expansion

Our Company is currently situated in the area of Bellad Bagewadi and our Company intends to propose to explore other
geographical locations within the Belgaum District. Our Company, with intent of exploring new location with
significant sugarcane cultivation area and abundant sugarcane growth has acquired a land of approximately 9 acres and
12 Gunthas by way of ‘Full Paid Power of Attorney’. For details of the land purchased, please see the section
“Properties — Our Business” on page no. 151 of this Red Herring Prospectus. However, our Company is still at
planning stage and has neither finalised any specific utilisation for the said land nor any plans have been put forth
regarding the funding, capacity, products and other details.

Addition of new IML products

Our IML products currently consist of only whisky which is mainly sold under our brand “VSL Deluxe Whisky”.
Besides, we also have whisky brands like “District — 1 and “VSL Black”. With the success of our whisky brands, our
Company intends to launch other products like Rum, Gin and Vodka under the same brand. Our Company has already
obtained the relevant approvals for these products and currently in the testing stage of these products.

Our IML products currently contribute approximately 8% of our total revenue from operations. We believe that the
addition of these new products will enable us to cater to a bigger market and also enable us to cater to customers of
larger demographic base. Further, different products with the existing brand name will allow us greater brand
recognition and also enable us to enter different markets with a large product portfolio.

Augment our fund based capacities in order to scale up business operations

The sugar industry is characterised by high debtors and advance payments to farmers and harvesting & transportation
agents. Our customers, mainly being entities in the food, petroleum, beverages, and also government agencies, we
generally offer substantial credit period to them. Further, during the crushing season, we have to make advance
payments for various minor raw materials, utilities and other services so as to carry out the un-interrupted crushing.
Thus our operations are working capital intensive.

It is hence our strategy to raise funds from this issue and augment our fund based working capital capabilities. We
believe that companies with high liquidity on their balance sheet would be able to better negotiate with sugarcane
suppliers. With the de-regulation of the sugar industry, farmers are free to sell their produce where they like and are not
obligated to sell any portion of the same to us. Better liquidity will also provide us with sufficient incentives to ensure
the farmers prefer us for selling their sugarcane produce in each season. Also, we invest a portion of our working
capital to provide some of our farmers with high quality seeds for better crop quality. Additional working capital will
enable us to offer such high quality seeds on larger quantities and to a large farmer base. Funding this working capital
requirement from the proceeds of the Fresh Issue will also enable us to save a considerable interest cost due to lower
working capital borrowings. For further details regarding the working capital being raised through this Offer, please
refer to section “Objects of the Offer” on page no. 102 of the Red Herring Prospectus.
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SUMMARY OF FINANCIAL INFORMATION
Annexure I
STATEMENT OF ASSETS AND LIABILITIES, AS RESTATED
(Rin lakhs)
As at March 31,
Particulars 2017 2016 2015
AL A (Proforma) | (Proforma) | (Proforma)
ASSETS
NON-CURRENT ASSETS
Property, Plant and Equipments 26,440.54 27,188.80 24,069.44 24,413.23 24,598.79
Capital Work-in-Progress 1,126.02 - 3,834.55 128.82 508.21
Intangible Assets - - - - -
Financial Assets:
i. Investments 108.24 53.24 37.98 37.65 37.65
ii. Other financial assets 214.60 213.45 262.89 263.18 265.18
Deferred Tax Assets (Net) - - - - -
Other Non-Current Assets - - - - -
Total Non — Current Assets 27,889.40 27,455.49 28,204.86 24,842.88 25,409.83
CURRENT ASSETS
Inventories 32,434.62 26,157.20 18,199.84 24,446.57 26,953.98
Financial assets:
i. Trade Receivables 3,835.87 3,388.06 4,435.39 1,857.18 1,249.79
ii. Cash & Cash Equivalents 169.35 671.02 1,242.07 5,135.81 1,977.55
iii. Bank Balances other than ii 15.00 7470 3158 2913 14.88
above.
iv. Others financial assets 4.47 4.61 15.52 44.64 0.22
Current Tax Assets (Net) - - - - -
Other Current Assets 7,606.26 4,667.56 2,190.73 2,542.33 4,894.96
Total Current Assets 44,053.93 34,963.14 26,115.13 34,055.65 35,091.37
TOTAL ASSETS 71,954.96 62,418.63 54,319.99 58,898.53 60,501.20
EQUITY AND LIABILITIES
Shareholder’s Funds
Equity Share Capital 3,455.60 3,455.60 3,455.60 3,455.60 3,455.60
Other Equity 17,694.09 19,432.35 19,793.19 19,153.66 19,533.82
Total Equity 21,149.69 22,887.95 23,248.79 22,609.26 22,989.42
Non-Current Liabilities
Financial Liabilities:
i. Borrowings 6,541.43 3,700.79 999.46 2,076.77 3,402.04
Provisions 182.65 167.96 209.72 211.65 116.58
Deferred Tax Liabilities(Net) 765.21 1,391.94 1,057.56 841.63 354.70
Total Non-Current Liabilities 7,489.29 5,260.69 2,266.75 3,130.06 3,873.33
Current Liabilities
Financial Liabilities:
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i. Borrowings 25,385.68 26,467.77 21,666.16 22,647.16 19,433.79
ii. Trade Payables 11,271.89 2,686.39 1,434.36 2,694.25 5,561.88
iii. Other Financial Liabilities 3,716.34 2,417.46 2,046.84 4,353.25 3,914.01
Other Current Liabilities 2,931.57 2,664.44 3,412.73 3,309.29 4,717.90
Provisions 10.49 12.36 12.17 114.79 6.76
Current Tax Liabilities (Net) - 21.58 232.18 143.00 4.13
Total Current Liabilities 43,315.97 34,269.99 28,804.45 33,159.21 33,638.46
TOTAL LIABILITIES 71,954.96 62,418.63 54,319.99 58,898.53 60,501.20
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Annexure IT
STATEMENT OF PROFIT AND LOSS ACCOUNT, AS RESTATED
(Rin lakhs)
For the year ended March 31,
Particulars 2017 2016 2015
AU AU (Proforma) | (Proforma) | (Proforma)
INCOME
Revenue from Operations (inclusive 30,679.58 | 25,928.30 |  32,184.21 |  40,575.83 |  34,508.36
of excise duty)
Other Income 107.97 964.80 103.91 288.73 428.02
Total Income 30,787.55 26,893.11 32,289.84 40,864.55 34,936.75
EXPENDITURE
Cost of Materials Consumed 27,665.37 22,695.78 12,819.41 22,928.76 23,239.60
Change in Inventories of Finished (6,280.27) | (7,894.47) 6,292.78 2,535.09 | (2,323.23)
goods, Work-in-progress
Other Manufacturing Expenses 2,058.96 2,425.34 2,375.51 2,455.17 2,298.66
Excise Duty 2,044.29 3,746.95 3,782.47 7,011.17 6,883.51
Employee Benefit Expenses 1,303.28 1,242.97 1,361.77 1,215.76 1,190.65
Finance Costs 3,635.69 2,085.05 2,491.41 1,787.34 1,608.98
Depreciation & Amortisation 1,334.28 1,319.96 1,153.47 1,133.96 1,011.33
Other Expenses 1,414.66 1,357.72 965.95 1,069.57 1,039.63
Total Expenses : 33,176.27 26,979.30 31,242.78 40,136.83 34,949.14
Profit / (Loss) Before Tax (2,388.72) (86.20) 1,045.34 727.73 (12.77)
Tax Expenses:
- Current Tax - 6.08 223.16 155.45 6.36
- Deferred Tax Charge/(Credit) (626.72) 334.38 215.93 486.93 38.57
Total Tax Expenses (626.72) 340.47 439.09 642.38 44.92
Profit / (Loss) After Tax (1,761.99) (426.67) 606.25 85.35 (57.68)
Other Comprehensive Income
i. Items that will not be reclassified to
Profit or loss 23.74 81.32 42.31 (61.10) (11.72)
ii. Income tax relating to items that
will not be reclassified to Profit or loss ) (15.50) (©.03) 12.46 223
Total Comprehensive Income (1,738.26) (360.85) 639.53 36.71 (67.17)
Earnings Per Share (in %)
Basic and Diluted (5.10) (1.23) 1.75 0.25 (0.17)
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Annexure I1T1
CASH FLOW STATEMENT, AS RESTATED
(Jin lakhs)
For the year ended March 31,
Particulars 2017 2016 2015
AU AL (Proforma) | (Proforma) | (Proforma)
Cash flow from operating activities:
Net Profit before tax (2,388.72) (86.20) 1,045.34 727.73 12.77)
Adjusted for:
Depreciation & Amortisation 1,334.28 1,319.96 1,153.47 1,133.96 1,011.33
Dividend (3.41) (3.40) (4.30) (0.02) (0.03)
Profit/ (Loss) on sale of assets 83.72 5.03 4.79 8.33 5.16
Interest & Financial Charges 3,635.69 2,085.05 2,491.41 1,787.34 1,608.98
Operating Profit Before Working 2,661.56 3,320.44 4,690.71 3,657.34 2,612.68
Capital Changes
Adjusted for (Increase)/ Decrease in:
Trade Receivables (447.81) 1,047.34 (2,578.21) (607.39) 2,812.74
Inventories (6,277.42) (7,957.36) 6,246.73 2,507.41 (2,451.75)
Other Current Assets (2,938.70) (2,476.83) 351.59 2,352.63 (464.72)
Other Financial Assets (1.01) 60.36 29.41 (42.43) 0.48
Trade Payables 8,585.51 1,252.03 (1,259.89) (2,867.63) (1,660.58)
Provisions 36.56 39.75 40.27 39.49 21.76
Other Financial Liabilities 642.04 235.08 (1,311.09) (626.04) 575.23
Other Current Liabilities 267.13 (748.30) 103.45 (1,408.61) 1,570.34
Cash Generated From Operations
Before Extra-Ordinary Items 2,527.85 (5,227.49) 6,312.96 3,004.77 3,016.18
Cash Generated From Operations 2,527.85 (5,227.49) 6,312.96 3,004.77 3,016.18
Direct Tax Paid 21.58 232.18 143.00 4.13 462.67
Net Cash Flow from/(used in) Operating 2,506.27 | (5,459.67) 6,169.97 3,000.65 2,553.52
Activities: (A)
Cash Flow From Investing Activities:
lé‘\‘)f]cf}‘f;se of Fixed Assets (Including (1,916.59) (612.49) | (4,542.07) (581.60) |  (4,966.02)
Sale of Fixed Assets 120.83 2.68 21.88 4.26 1.83
Investment in Shares (55.00) (15.26) (0.33) - (27.50)
Dividend Received 3.41 3.40 4.30 0.02 0.03
Net Cash Flow from/(used in) Investing
Activities: (B) (1,847.34) (621.67) (4,516.22) (577.33) (4,991.65)
Cash Flow from Financing Activities:
Increase / (Decrease) in Long Term 3,497.48 2,836.87 | (1,970.11) (362.50) 1,367.33
Borrowing
Increase / (Decrease) in Short Term (1,082.09) 4,801.61 (981.00) 3,213.37 3,989.56
Borrowing
Interest & Financial Charges (3,635.69) (2,085.05) (2,491.41) (1,787.34) (1,608.98)
I]?;;/&dend and Dividend Distribution Tax ) ) (102.52) (314.35) (401.62)
Net Cash Flow from/(used in) Financing
Activities ( C) (1,220.30) 5,553.43 (5,545.03) 749.19 3,346.29
Net Increase/(Decrease) in Cash & Cash
Equivalents (A+B+C) (561.37) (527.91) (3,891.29) 3,172.50 908.16
Cash & Cash Equivalents As At 74572 | 127365 | 516493 | 199243 |  1,084.27
Beginning of the Year
Cash & Cash Equivalents As At end of 184.35 745.73 1,273.64 5,164.93 1,992.43

the Year
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THE OFFER
The following table summarises the Offer details:
Equity Shares Issued Particulars

Offer of Equity Shares"’ Up to 1,00,00,000 Equity Shares, aggregating up to X [e] Lakhs
Of which:
Fresh Issue Up to 30,00,000 Equity Shares, aggregating up to X [e] Lakhs
Offer for Sale ¥ Up to 70,00,000 Equity Shares, aggregating up to X [e] Lakhs
The Offer consists of-
A) QIB Portion®® At least 10,00,000 Equity Shares

of which:

Available for allocation to Mutual

Funds only (5% of the QIB Up to 50,000 Equity Shares

Portion)

Balance for all QIBs including

Mutual Funds Up to 9,50,000 Equity Shares

B) Non-Institutional Portion™ Not less than 40,00,000 Equity Shares

C) Retail Portion™ Not less than 50,00,000 Equity Shares

Pre and post Offer Equity Shares

Equity Shares outstanding prior to the

Offer 3,45,56,000 Equity Shares

Equity Shares outstanding after the

Offer® Up to 3,75,56,000 Equity Shares

See “Objects of the Offer” on page no. 102 of this Red Herring
Prospectus for information about the use of the proceeds from the Fresh
Issue. Our Company will not receive any proceeds from the Offer for
Sale.

Use of Net Proceeds

Allocation to all categories, except the Retail Portion, if any, shall be made on a proportionate basis, subject to valid
Bids received at or above the Offer Price. The allocation to each Retail Individual Bidder shall not be less than the
minimum Bid Lot, subject to availability of shares in Retail Portion, and the remaining available Equity Shares, if any,
shall be Allocated on a proportionate basis. For further details, please refer the chapter “Offer Procedure” on page no.
330 of this Red Herring Prospectus.

) The present Offer has been authorised by a resolution of the Board of Directors, dated November 20, 2017 and by a
resolution of the shareholders of our Company in the Extra Ordinary General Meeting held on December 18, 2017.

@ The Selling Shareholders severally and not jointly, specifically confirm that their portion of the Offered Shares, are
held by them for a period of more than one year and that they are eligible in accordance with the SEBI ICDR
Regulations. The Selling Shareholders have consented to the inclusion of their respective Offered Shares by way of
their respective Selling Shareholder’s Consent Letters. For further details, please see “Annexure A - List of Selling
Shareholders” on page no. 367 of this Red Herring Prospectus.

@ 5% of the QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the
remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders, including
Mutual Funds, subject to valid Bids being received at or above the Offer Price. Any unsubscribed portion in the Mutual
Fund Portion will be added to the QIB Portion and allocated proportionately to the QIB Bidders in proportion to their
Bids. For details, see “Olffer Procedure” on page no. 330 of this DRHP. Allocation to all categories shall be made in
accordance with SEBI ICDR Regulation.

@ Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except

the QIB Portion, would be allowed to be met with spill over from any other category or combination of categories at
the discretion of our Company and Selling Shareholders in consultation with the BRLM and the Designated Stock
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Exchange. In the event of under-subscription in the Offer, Equity Shares shall be allocated in the manner specified in
the section “Terms of the Offer” beginning on page no. 323 of this Red Herring Prospectus.

© Assuming full subscription of the Fresh Issue and transfer of all the Equity Shares offered for sale by the Selling
Shareholders through the Offer for Sale.

For further details, please see “Offer Related Information” and “Key Regulations and Policies” on page nos. 323 and
156, respectively, of this Red Herring Prospectus.
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GENERAL INFORMATION

Our Company was incorporated as a public limited company under the Companies Act, 1956 in the in the name and
style Vishwanath Sugars Limited vide Certificate of Incorporation dated May 02, 1995 with the Registrar of
Companies, Bangalore bearing Registration Number - 017730. Our Company was granted the Certificate of
Commencement of Business by the Registrar of Companies, Bangalore on December 21, 1999. The name of our
Company was subsequently changed to Vishwanath Sugar and Steel Limited and a Fresh Certificate of Incorporation
consequent upon change of name was issued by the Registrar of Companies, Bangalore on December 28, 2010. The
name of our Company was further changed to Vishwaraj Sugar Industries Limited and a Fresh Certificate of
Incorporation Consequent upon change of name was issued by the Registrar of Companies, Bangalore on November
29,2012.

For further details, please see chapter titled “History and Certain Corporate Matters” beginning on page no. 166 of this
Red Herring Prospectus.

Brief Company and Offer Information

Registered Office & Manufacturing Unit

Address: Bellad Bagewadi, Taluka Hukkeri, District Belgaum — 591 305
Tel No.: +91 — 8333 — 251251

Fax No.: +91 — 8333 — 251322

Email: info@vsil.co.in

Website: www.vsil.co.in

Date of Incorporation

May 02, 1995

Company Registration No.

017730

Company Identification No.

U85110KA1995PLCO017730

Address of Registrar of Companies

‘E’ Wing, 2™ Floor, Kendriya Sadan, Kormangala, Bangalore — 560 034.
Tel No.: +91 —080 — 2553 7449 / 2563 3104
Fax No.: +91 — 080 — 2553 8531

Designated Stock Exchange

BSE Limited

Company Secretary & Compliance
Officer

Name: Mrs. Sneha Patil

Address: Bellad Bagewadi, Taluka Hukkeri, District Belgaum - 591305.
Tel. No.: +91 — 8333 — 251251

Fax No.: +91 — 8333 — 251322

Email: cs@vsil.co.in

Chief Financial Officer

Name: Mr. Sheshagiri Kulkarni

Address: Bellad Bagewadi, Taluka Hukkeri, District Belgaum - 591305.
Tel. No.: +91 — 8333 — 251251

Fax No.: +91 — 8333 — 251322

Email: cfo@yvsil.co.in

BOARD OF DIRECTORS OF OUR COMPANY

The following table set out the details of the Board of Directors of our Company:

Name Designation DIN Address
. Chairman and Non- No. 341, Bellad Bagewadi, Taluk
Mr. Umesh Katti Executive Director 01461030 Hukkeri, Belgaum — 591 305
o . . . No. 828, Vaccine Depot Road, Tilakwadi,
Mr. Nikhil Katti Managing Director 02505734 Belgaum — 590 006
Mr. Lava Katti Whole Time Director 02777164 H. No. 3.41’ Katti Oni, Bellad Bagewadi,
Belagavi — 591 309
Mr. Kush Katti Whole Time Director 02777189 H. No. 3.41’ Katti Oni, Bellad Bagewadi,
Belagavi — 591 309
Mr. Mukesh Kumar Whole Time Director 02827073 | F-201, Mantri Paradise, Bannerghatta
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(Additional Director) Road, Opp. Reliance Mart, Arekere Gate,
Bilekahallli, Bangalore — 560 076
Non-Executive Independent 03504813 116, Ramtirth Nagar Belgaum (Kanbargi)
Director Belgaum — 590 015

Non-Executive Independent 07852525 Anugraha Plot No. 278, 2nd Sector,
Director Shivabasav Nagar, Belgaum — 590 010
House No. 1460/42, Pragati Housing
07852512 | Colony, Bellad Bagewadi, Hukkeri,
Belgaum — 591 305

Non-Executive Independent 07852508 AT Post, Bellad Bagewadi, Taluka
Director Hukkeri, Belgaum — 591 305
7-2-1760/A/104, Aakruti Avenue, St.
00763862 | No.4, Czech Colony, Sanathnagar,
Hyderabad, Telangana — 500 018

Mr. Surendra Khot

Mr. Shivanand Tubachi

Non-Executive Independent

Mr. Basavaraj Hagaragi Director

Mrs. Pratibha Munnolli

Non-Executive Independent

Mr. R. V. Radhakrishna .
Director

For further details pertaining to the educational qualification and experience of our Directors, please see the chapter
titled “Our Management” beginning on page no. 171 of this Red Herring Prospectus.

Investor Grievances

Investors can contact the Company Secretary and Compliance Officer, the BRLMs or the Registrar to the Offer
in case of any pre-Offer or post-Offer related problems, such as non-receipt of letters of Allotment, non credit of
Allotted Equity Shares in the respective beneficiary account, non receipt of refund orders and non-receipt of
funds by electronic mode.

All grievances relating to the ASBA process may be addressed to the Registrar to the Offer with a copy to the relevant
Designated Intermediary to whom the ASBA Form was submitted. The Bidder should give full details such as name of
the sole or First Bidder, ASBA Form number, Bidder DP ID, Client ID, PAN, date of the submission of ASBA Form,
address of the Bidder, number of the Equity Shares applied for, ASBA Account number (for RIls other than those
bidding through the UPI Mechanism) or the UPI ID (for RIIs who make the payment of the Bid Amount through the
UPI Mechanism) linked to the ASBA Account and the name and address of the Designated Intermediary where the
ASBA Form was submitted by the ASBA Bidder.

Further, the investor shall also enclose a copy of the Acknowledgment Slip received from the Designated
Intermediaries in addition to the information mentioned hereinabove.

SELLING SHAREHOLDERS

Details of the Selling Shareholders in the Offer have been annexed as “Annexure A” on page no. 367 of this Red
Herring Prospectus.

Details of Key Intermediaries pertaining to this Offer and our Company

BOOK RUNNING LEAD MANAGER

ARYAMAN FINANCIAL SERVICES LIMITED
60, Khatau Building, Gr. Floor,
Alkesh Dinesh Modi Marg, Opp. P.J. Tower (BSE Bldg.),

Fort, Mumbai — 400 001
Tel. No.: +91 — 22 — 6216 6999
Fax No.: +91 — 22 — 2263 0434

FINANCIAL SERVICES LTD Website: www.afsl.co.in
Email: ipo@afsl.co.in

Investor Grievance Email: feedback@afsl.co.in
Contact Person: Mr. Pranav Nagar
SEBI Registration No.: INM000011344

Page | 62



REGISTRAR TO THE OFFER

LEGAL COUNSEL TO THE OFFER

STATUTORY AUDITOR

M/S. GOJANUR & CO,
Chartered Accountants

BIGSHARE SERVICES PRIVATE LIMITED
1st Floor, Bharat Tin Works Building,

Opp. Vasant Oasis, Makwana Road, Marol,
Andheri East, Mumbai — 400 059

Tel No.: +91 — 22 — 6263 8200

Fax No.: +91 — 22 — 6263 8299

Email: ipo@bigshareonline.com

Website: http://www.bigshareonline.com

Contact Person: Mr. Ashish Bhope

SEBI Registration No.: INR0O00001385

M/S. KANGA & COMPANY (ADVOCATES & SOLICITORS)
Readymoney Mansion,

43, Veer Nariman Road,

Mumbai- 400 001

Tel No.: +91 — 22 — 66230000, +91 — 22 —-66332288

Fax No.: +91 — 22 — 66339656 / 57

Contact Person: Mr. Chetan Thakkar

Email: chetan.thakkar@kangacompany.com

Website: www.kangacompany.com

No. 2 & 13, Basava Sadana Complex, Nehru Road,

Shivamogga — 577 201, Karnataka.
Tel No.: +91 — 08182 223443

Email: gojanur_cs@rediffmail.com
Firm Registration No.: 000941S

Peer Review Registration No.: 011335

Contact Person: Mr. G. M. Channappa Shetty

BANKERS TO OUR COMPANY

THE BELAGAVI DISTRICT CENTRAL CO-OPERATIVE BANK

LTD.

Head Office, CTS No. 8692(A), Shivabasav Nagar,
Near Shrinagar Garden Over Bridge,

Belagavi — 590 016.

Tel. No.: +91 — 94808 39502

Fax No.: +91 — 831 — 242 5803

Email: bgmdccbk@rediffmail.com
Contact Person: Mr. Suresh K. Alagundi

BELLAD-BAGEWADI URBAN SOUHARDA SAHAKARI BANK

Bellad Bagewadi, Taluka Hukkeri,

District Belagavi — 591 305

Tel No.: +91 — 833 — 326 7362 / +91 — 70266 26812

Fax No.: +91 — 833 — 326 7362

Email: bbucbank@rediffmail.com / bbucbannkl6@gmail.com
Website: www.bagewadibank.com

Contact Person: Mr. Sujeet M. Katti
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State Bank of India

THE BANKER TO EVERY INDIAN

Bank of India ©

Relationship beyond banking

STATE BANK OF INDIA

Ramesh Pride, 1% Floor, Congress Road,
Tilakwadi, Belgaum — 590 006

Tel No.: +91 — 831 — 240 0691

Email: sbi.04160(@sbi.co.in

Contact Person: RM — ME

BANK OF INDIA

SPM Road, Shahpur

Belagavi — 590 003

Tel No.: +91 — 831 —240 7001

Fax No.: +91 — 831 —243 7195

Email: shahapur. hubballidharwad@bankofindia.co.in
Website: www.bankofindia.co.in

Contact Person: Mr. Ajaya Bhanu

BANKERS TO THE OFFER AND SPONSOR BANK

0ICICI Bank

SYNDICATE MEMBERS

ARYAMAN

FINANCIAL SERVICES LTD

ARYAMAN

CAPITAL MARKETS LIMITED

ICICI BANK LIMITED

Capital Market Division, 1st Floor, 122, Mistry Bhavan
Dinshaw Vachha Road, Backbay Reclamation
Churchgate, Mumbai - 400 020

Tel No.: +91 — 22 — 6681 8911 /23 /24

Fax No.: +91 — 22 —2261 1138

Email: kmr.saurabh@icicibank.com

Website: www.icicibank.com

Contact Person: Mr. Suarabh Kumar

ARYAMAN FINANCIAL SERVICES LIMITED

60, Khatau Building, Gr. Floor,

Alkesh Dinesh Modi Marg, Opp. P.J. Tower (BSE Bldg.),
Fort, Mumbai — 400 001

Tel. No.: +91 — 22 — 6216 6999

Fax No.: +91 — 22 — 2263 0434

Website: www.afsl.co.in; Email: ipo@afsl.co.in
Investor Grievance Email: feedback@afsl.co.in
Contact Person: Mr. Deepak Biyani

SEBI Registration No.: INM000011344

ARYAMAN CAPITAL MARKETS LIMITED

60, Khatau Building, Gr. Floor,

Alkesh Dinesh Modi Marg, Opp. P. J. Tower (BSE Bldg.),
Fort, Mumbai — 400 001

Tel. No.: +91 —22 — 6216 6999

Fax No.: +91 — 22 — 2263 0434
Email:aryacapm@gmail.com

Contact Person: Mr. Harshad Dhanawade

SEBI Registration No.: INZ000004739

SELF CERTIFIED SYNDICATE BANKS

The banks registered with SEBI, which offer services, (i) in relation to ASBA, where the Bid Amount will be blocked

by

authorising

an

SCSB,

a

list

of which is available on the website

of

SEBI

at

www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated from time to time and
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at such other websites as may be prescribed by SEBI from time to time, (ii) in relation to Rlls using the UPI
Mechanism, a list of which is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such other website as updated
from time to time.

REGISTERED BROKERS

The list of the Registered Brokers, including details such as postal address, telephone number and e-mail address, is
provided on the website of the BSE and NSE, at www.bseindia.com and www.nseindia.com, respectively, as updated
from time to time.

REGISTRAR TO ISSUE AND SHARE TRANSFER AGENTS

The list of the CRTAs eligible to accept Bid cum Applications forms at the Designated RTA Locations, including
details such as address, telephone number and e-mail address, are provided on the website of Stock Exchange at
http://www.bseindia.com/static/markets/publicissues/rtadp.aspx?expandable=6 and
https://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to
time.

COLLECTING DEPOSITORY PARTICIPANTS

The list of the CDPs eligible to accept Bid cum Applications forms at the Designated CDP Locations, including details
such as address, telephone number and e-mail address, are provided on the website of Stock Exchange at
http://www.bseindia.com/static/markets/publicissues/rtadp.aspx?expandable=6 and
https://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to
time.

INTER-SE ALLOCATION OF RESPONSIBILITIES

Aryaman Financial Services Limited is the Sole Book Running Lead Manager to this offer, and hence is responsible for
all the offer management related activities.

MONITORING AGENCY

As per Regulation 16(1) of the SEBI (ICDR) Regulations, 2009 the requirement of Monitoring Agency is not
mandatory if the Fresh Issue size is below ¥ 10,000 lakhs and hence our Company has not appointed a monitoring
agency for this offer.

Pursuant to Regulation 32(3) of the SEBI Listing Regulations, our Company shall on a quarterly yearly basis disclose
to the Audit Committee the uses and application of the Net Proceeds. Until such time as any part of the Net Proceeds
remains unutilized, our Company will disclose the utilization of the Net Proceeds under separate heads in our
Company’s balance sheet(s) clearly specifying the amount of and purpose for which Net Proceeds have been utilized so
far, and details of amounts out of the Net Proceeds that have not been utilized so far, also indicating interim
investments, if any, of such unutilized Net Proceeds. In the event that our Company is unable to utilize the entire
amount that we have currently estimated for use out of the Net Proceeds in a fiscal, we will utilize such unutilized
amount in the next fiscal.

Further, in accordance with Regulation 32(1)(a) of the SEBI Listing Regulations, our Company shall furnish to the

Stock Exchanges on a quarterly yearly basis, a statement indicating material deviations, if any, in the utilisation of the
Net Proceeds for the objects stated in this Prospectus.

IPO GRADING

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

This being an Offer of Equity Shares, the appointment of trustees is not required.

DETAILS OF THE APPRAISING AUTHORITY

The objects of the Offer and deployment of funds are not appraised by any independent agency/ bank/ financial
institution.

CREDIT RATING

This being an Offer of Equity Shares, no credit rating is required.

EXPERT OPINION
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent from the Statutory Auditors, namely, M/s. Gojanur & Co., Chartered
Accountants, to include their names as required under section 26(1)(a)(v) of the Companies Act, 2013 in this Red
Herring Prospectus / Prospectus and as an “Expert” as defined under section 2(38) of the Companies Act, 2013 in
respect of the reports on the Restated Financial Statements dated July 08, 2019 and the Statement of Tax Benefits dated
July 08, 2019, issued by them and included in this Red Herring Prospectus and such consents has not been withdrawn
as on the date of this Red Herring Prospectus.

However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.
BOOK BUILDING PROCESS

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of the
Red Herring Prospectus within the Price Band, which will be decided by our Company in consultation with the Selling
Shareholders and BRLM, and advertised in all editions of Business Standard, all editions of Business Standard and
Belgaum edition of the Kannada newspaper Kannada Prabha, which are widely circulated English, Hindi and Kannada
newspapers respectively (Kannada being the regional language of Karnataka where our Registered Office is located) at
least two Working Days prior to the Bid / Offer Opening Date and such advertisement shall be made available to Stock
Exchanges for the purpose of uploading on their respective websites. The Offer Price shall be determined by our
Company and the Selling Shareholders in consultation with the BRLM after the Bid/ Offer Closing Date.

All potential investors are required to mandatorily use the Application Supported by Blocked Amount
(“ASBA”) process including through UPI mode (as applicable) by providing details of the irrespective bank
accounts which will be blocked by the Self Certified Syndicate Banks (“SCSBs”)

The Offer Price shall be determined by our Company in consultation with Selling Shareholders and BRLMs after the
Offer Closing Date. The principal parties involved in the Book Building Process are:

Our Company;

The Selling Shareholders;

Book Running Lead Manager;

The Syndicate Member(s) who are intermediaries registered with SEBI or registered as brokers with any of the
Stock Exchanges and eligible to act as Underwriters;

The Registrar to the Offer;

The Escrow Collection Banks;

The SCSBs through whom ASBA Bidders would subscribe in this Offer;

The Registered Brokers, CDPs and CRTAs.

el NS
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In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to
withdraw their Bid(s) or lower the size of their Bid(s) (in terms of quantity of Equity Shares or the price) at any
stage. Retail Individual Bidders can revise their Bid(s) during the Bid/Offer Period and withdraw their Bid(s)
until the Bid/ Offer Closing Date. Except Allocation to Rlls, Allocation in the Offer will be on a proportionate
basis.

The process of Book Building under the SEBI Regulations and the Bidding process are subject to change from
time to time and the investors are advised to make their own judgment about investment through this process

prior to submitting a Bid in the Offer.

For details on the method and procedure for bidding, see “Offer Procedure” on page no. 330 of this Red Herring
Prospectus.

Investors should note the Offer is also subject to obtaining (i) the final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment; and (ii) final approval of the RoC after the Prospectus
is filed with the RoC.

Ilustration of Book Building and Price Discovery Process

(Investors should note that the following is solely for the purpose of illustrative and is not specific to this Offer, and
does not illustrate bidding by Anchor Investors)

For an illustration of the Book Building Process and the price discovery process, please refer the General Information
Document for Investing in Public Issues.

OFFER PROGRAMME

An indicative timetable in respect of the Offer is set out below:

Event Indicative Date
Bid/Offer Closing Date October 04, 2019
Finalisation of Basis of Allotment with the Designated Stock Exchange On or before October 11, 2019
Initiation of Refunds / unblocking of funds from ASBA Account On or before October 14, 2019
Credit of Equity Shares to demat account of the Allottees On or before October 15,2019
Commencement of trading of the Equity Shares on the Stock Exchanges On or before October 16, 2019

For further details on the Offer Programme, please see “Terms of the Offer” on page no. 323 of this Red Herring
Prospectus.

UNDERWRITING AGREEMENT

After determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus with the
RoC, our Company and the Selling Shareholders will enter into an Underwriting Agreement with the Underwriters for
the Equity Shares proposed to be offered through the Offer. It is proposed that pursuant to the terms of the
Underwriting Agreement, the BRLM will be responsible for bringing in the amount devolved in the event that the
Syndicate Members do not fulfil their underwriting obligations. Pursuant to the terms of the Underwriting Agreement,
the obligations of the Underwriters will be several and will be subject to certain conditions specified therein.

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

(This portion has been intentionally left blank and will be completed before filing the Prospectus with the RoC.)

Name, address, telep-hone number, fax Indicative number of Equity Amount underwritten
number and e-mail address of the . q
. Shares to be underwritten (X in lakhs)
Underwriters
[e] [e] [e]
TOTAL [e] [e]
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In the opinion of our Board of Directors (based on representations given by the Underwriters), resources of the
Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The above
mentioned Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as brokers with the
Stock Exchange(s).

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

In the event of any default in payment, the respective Underwriter, in addition to other obligations defined in the

Underwriting Agreement, will also be required to procure subscribers for or subscribe to the Equity Shares to the extent
of the defaulted amount in accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE

The Equity Share Capital of the Company as on the date of this Red Herring Prospectus and after giving effect to the
Offer is set forth below:
(% in lakhs, except share data)

Aggregate Value
ST Particulars at Nominal Aggregate V?lue
No. at Offer Price
Value
A Authorised Share Capital
6,00,00,000 Equity Shares of face value of X 10 each 6,000.00 -
B Issued, Subscribed and Paid-up Share Capital before the Offer
3,45,56,000 Equity Shares of face value of X 10 each 3,455.60 -
C Present Offer in terms of this Red Herring Prospectus
Public Offer of upto 1,00,00,000 Equity Shares of face value of % 10 1,000.00 [o]
each
Which comprises:
gsil(ll)Offer of upto 30,00,000 Equity Shares of face value of ¥ 10 300.00 [o]
Offe;z)for Sale of upto 70,00,000 Equity Shares of face value of X 10 700.00 [o]
each
D Issued, Subscribed and Paid-up Share Capital after the Offer
3,75,56,000 Equity Shares of face value of X 10 each 3,755.60
E Securities Premium Account
Before the Offer 1,466.39
After the Offer™ [e]

DThe Offer has been authorised by the Board of Directors vide a resolution passed at its meeting held on November
20, 2017, and by the shareholders of our Company vide a special resolution passed pursuant to section 62 of the
Companies Act, 2013 at the EGM held on December 18, 2017.

@ The Selling Shareholders authorized offer of 70,00,000 Equity Shares in the Offer for Sale by way of letter dated
November 16, 2017 and March 15, 2019. They have confirmed that the Equity Shares proposed to be offered and sold
in the Offer are eligible to be offered for sale in accordance with the SEBI ICDR Regulations and has been held for a
period of at least one year prior to the date of filing of the Draft Red Herring Prospectus with SEBI calculated in the
manner as set out under Regulation 26(6) of SEBI ICDR Regulations. For further details, please see “Annexure A - List
of Selling Shareholders” on page no. 367 of this Red Herring Prospectus.

® To be finalized upon determination of the Offer Price.

Changes in our Authorised Share Capital

Since incorporation, the capital structure of our Company has been altered in the following manner:

1. The initial authorised share capital of ¥ 50,00,000 divided into 5,000 Equity Shares of ¥ 1,000 each was increased
to % 10,00,00,000 divided into 1,00,000 Equity Shares of ¥ 1,000 each, pursuant to resolution of shareholders
passed at the EGM held on December 11, 2000.

2. The authorised share capital of % 10,00,00,000 divided into 1,00,000 equity shares of ¥ 1,000 each was increased to
%.20,00,00,000 divided into 2,00,000 equity shares of X 1,000 each, pursuant to resolution of shareholders passed
at the EGM held on February 15, 2002.

3. The authorised share capital of X 20,00,00,000 divided into 2,00,000 equity shares of ¥ 1,000 each was increased to

%.30,00,00,000 divided into 3,00,000 equity shares of X 1,000 each, pursuant to resolution of shareholders passed
at the EGM held on January 18, 2003.
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8) 23,615 equity shares of face value of T 1000 each were allotted to 18 allottees.

9) Allotment of equity shares of face value of ¥ 1000; 400 Equity Shares to Shrikant Kundaragi, 200 Equity Shares to
Mohammadyasin Kalaigar, 430 Equity Shares to Gurappa Katti, 250 Equity Shares to Siddappa Hagargi and
32,290 Equity Shares to Vishwanath Cogeneration Limited.

10) 174 equity shares of face value of T1000 were allotted to 48 allottees.

11) 184 equity shares of face value of T1000 were allotted to 48 allottees.

12) 179 equity shares of face value of T 1000 were allotted to 48 allottees.

13) 192 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

14) 196 equity shares of face value of ¥ 1000 were allotted to 49 allottees.

15) 192 equity shares of face value of T 1000 were allotted to 48 allottees.

16) 195 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

17) 240 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

18) 240 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

19) 220 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

20) 177 equity shares of face value of T 1000 were allotted to 48 allottees.

21) 210 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

22) 1,105 equity shares of face value of I 1000 were allotted to 48 allottees.

23) 1,225 equity shares of face value of T 1000 were allotted to 48 allottees.

24) 842 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

25) 169 equity shares of face value of T 1000 were allotted to 48 allottees.

26) 162 equity shares of face value of T 1000 were allotted to 48 allottees.

27) 157 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

28) 158 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

29) 166 equity shares of face value of T 1000 were allotted to 48 allottees.

30) 171 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

31) 167 equity shares of face value of T 1000 were allotted to 48 allottees.

32) 274 equity shares of face value of ¥ 1000 were allotted to 48 allottees.

33) 55 equity shares of face value of T 1000 were allotted to 9 allottees.

34) 157 equity shares of face value of T 1000 were allotted to 49 allottees.

35) 132 equity shares of face value of ¥ 1000 were allotted to 49 allottees.

36) 115 equity shares of face value of T 1000 were allotted to 49 allottees.

Page | 75



(>

37) 142 equity shares of face value of ¥ 1000 were allotted to 49 allottees.
38) 132 equity shares of face value of ¥ 1000 were allotted to 49 allottees.
39) 134 equity shares of face value of T 1000 were allotted to 49 allottees.
40) 136 equity shares of face value of T 1000 were allotted to 49 allottees.
41) 121 equity shares of face value of ¥ 1000 were allotted to 49 allottees.
42) 115 equity shares of face value of T 1000 were allotted to 49 allottees.
43) 94 equity shares of face value of ¥ 1000 were allotted to 49 allottees.
44) 75 equity shares of face value of T 1000 were allotted to 42 allottees.
45) 91 equity shares of face value of T 1000 were allotted to 37 allottees.
46) 97 equity shares of face value of T 1000 were allotted to 49 allottees.
47) 91 equity shares of face value of ¥ 1000 were allotted to 49 allottees.
48) 97 equity shares of face value of T 1000 were allotted to 49 allottees.
49) 98 equity shares of face value of T 1000 were allotted to 49 allottees.
50) 106 equity shares of face value of I 1000 were allotted to 49 allottees.
51) 81 equity shares of face value of ¥ 1000 were allotted to 49 allottees.
52) 500 equity shares of face value of T 1000 were allotted to H. N. Nooli.

53) Pursuant to EGM held on May 13, 2010, our Company has subdivided the face value of the Equity Share from I
1000/- to X 10/- each.

54) 5,20,100 equity shares of face value of I 10 were allotted to Umesh Katti in the capacity of Trustee of VSL
Shareholders Welfare Trust.

2. Shares issued for consideration other than cash

Except as set out below, we have not issued Equity Shares for consideration other than cash or out of Revaluation
Reserves:

Date of No. of Face Issue a?cerl:lif;lltio
Name of the Allottees Equity Value Price Reasons for allotment
Allotment Shares ? ® our
Company
Mrs. Rajeshwari Katti Allotment  of  shares
Mr. Prakash Katti towards compensation | Acquisition of
Februar Mr. Ashok Utture amount claimed by the | land for setting
23 2005 Mr. Riyaz Barger 40,195 1000 NA | owners of the land | up our
’ Mr. Kashinath Utture acquired for. the purpose Mapufacturing
Mr. Ramesh Shiralkar of the setting up our Unit
Mr. Mallikarjun Utture manufacturing unit.

3. As on the date of this Red Herring Prospectus, our Company has not allotted any Equity Shares pursuant to any
scheme approved under Sections 391 to 394 of the Companies Act, 1956 or under the provisions of Sections 230 to
240 of the Companies Act, 2013.
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b)

d)

Our Company has not issued any Equity Shares out of revaluation reserves or unrealised profits.

No shares have been issued at a price lower than the Issue Price within the last one year from the date of this Red
Herring Prospectus.

Certain Issuances, Allotments and Transfers of Equity Shares in the past
Stated Shares

During the period October 01, 2007 to March 31, 2008, our Company had made certain allotments wherein an
aggregate of 9,564 Equity Shares of X 1,000/- each (collectively, “the Stated Shares”) were allotted to 1,978
allottees. The said allotments were made in 43 different trenches, wherein the number of allottees was below the
threshold limit of 50 in each individual allotment. These aggregate allotments of Stated Shares may not have been
in compliance with the provisions governing a public offering of securities under the Companies Act, 1956,
including those mandating the issuance and registration of a Prospectus.

Stated Transfers

In compliance with the applicable provisions of the Companies Act, 1956, we had allotted 5,20,100 Equity Shares
of % 10/- each to VSL Shareholders Welfare Trust on December 10, 2010 These shares were held by the trust for a
period of around 3 years and subsequently transferred to 9,671 persons / farmers in FY 2013-14 (“Stated
Transfers”) This resulted in an addition of 9,671 members in our Company. These Transferred Shares may not
have been in compliance with the provisions governing a public offering of securities under the Companies Act,
1956, including those mandating the issuance and registration of a Prospectus.

Details of VSL Shareholders Welfare Trust

The VSL Shareholder Welfare Trust (the Trust) was formed on May 21, 2010 with the object of undertaking
welfare activities for the farming community shareholders.

The details of the trustees of the Trust are:

Sr. No. Name of the Trustee
1. Mr. Umesh Katti
2. Mr. Ramesh Katti
3. Mr. Nikhil Katti
4. Mr. Lava Katti
5. Mr. Kush Katti

Out of the total available funds, the Trust invested in the shares of the Company and was allotted 5,20,100 Equity
Shares of the Company aggregating to X 1,040.20 lakhs on December 10, 2010. For details please see Note 1 of the
“Capital Structure - Notes to Capital Structure” on page no. 70 of this Red Herring Prospectus. The balance
amounts were used primarily towards various educational and welfare activities of the farmers and other general
purposes.

Subsequently, the trust transferred all its material assets (i.e. shares of Vishwaraj Sugar Industries Limited) back to
its members on February 22, 2014 i.e. in the financial year 2013-14 and since then there has been no activity in the
said trust.

The VSL Shareholders Welfare Trust was allotted 5,20,100 Equity Shares of the Company for a price of X 200 per
Share in December 2010 aggregating to ¥ 1,040.20 lakhs and the said amount was given by the members of the
said Trust. Further, in the F. Y. 2013-14, these shares were transferred back to the individual farmers / members
who had given the contribution on pro-rata basis at the same price i.e. ¥ 200 per share.

Exit Offers
The Offers were made in terms of SEBI Circular No. CIR/CFD/DIL3/18/2015 dated December 31, 2015 (“SEBI

Circular”). Our Company had intimated to SEBI, Mumbai about the intention of the Exit Offers by the Acquirers
via letter dated August 31, 2017.
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Exit Offer — 1

The allotments for the Stated Shares were made in different tranches, wherein the number of allottees was below
the threshold limit of 50 in each allotment. Our Company has been given to understand that pursuant to the
provisions of the then applicable Companies Act, and the recent judicial pronouncements, any invitation or offer to
subscribe for shares made to 50 persons or more may be perceived as a Public Offer. Without prejudice and as a
matter of abundant precaution, and in due compliance of the SEBI Circular, the Acquirers who are the Promoters
of our Company have suo-moto volunteered to provide an Exit Offer of the said Stated Shares.

Exit Offer — 2

The said allotment was made to one single entity and these shares were held by the trust for a period of around 3
years and subsequently transferred to 9,671 persons / farmers in FY 2013-14. Our Company has been given to
understand that pursuant to the provisions of the then applicable Companies Act, and the recent judicial
pronouncements, any invitation or offer to subscribe for shares made to 50 persons or more may be perceived as a
Public Offer. Without prejudice and as a matter of abundant precaution, and in due compliance of the SEBI
Circular, the Acquirers who are the Promoters of our Company have suo-moto volunteered to provide an Exit
Offer to the current members of such Transferred Shares.

The Exit Offers were undertaken through the following steps:

i. At its meeting on August 31, 2017, our Board approved the Exit Offers, and authorised Mr. Umesh Katti and
Mr. Nikhil Katti, our Promoters (“Acquirers”), to provide the Exit Offers.

ii. Venture Capital and Corporate Investments Private Limited (registered with SEBI as Registrar to an Issue and
Transfer Agents) was appointed as the registrar to the Exit Offers (“Exit Offer Registrar”) through an
agreement with the Acquirers dated August 16, 2017, to coordinate the Exit Offer processes. Yes Bank
Limited (registered with SEBI as a Banker to an Issue) was appointed as escrow collection bank to the Exit
Offers, through an agreement with the Acquirers and the Exit Offer Registrar dated August 23, 2017 and
September 25, 2017, for the cash escrow account for the Exit Offers (“Exit Offer Escrow Accounts™). M/s. S.
P. Ghali & Co, Company Secretaries (M. No. 7037) was also appointed to verify the list Eligible Shareholders.

iii. The Acquirers and our Company decided the following —

e the Exit Offer — 1 would be provided to all shareholders of our Company to whom Equity Shares were
allotted in between October 01, 2007 to March 31, 2008 or current holders of such Equity Shares
(“Eligible Shareholders — 1)

o the Exit Offer — 2 would be provided to all shareholders of our Company to whom Equity Shares were
allotted on December 10, 2010 or current holders of such Equity Shares (“Eligible Shareholders — 2”).

iv. Based on a review of our corporate records, M/s. S. P. Ghali & Co, Company Secretaries, verified that Eligible
Shareholders — 1 are 1,156 and Eligible Shareholders - 2 are 9,663, vide its letter dated August 16, 2017 and
September 29, 2017 respectively.

v. The SEBI Circular provides that investors are to be given an exit offer at a price that is not less than the
original subscription price along with 15% interest (or such higher returns promised to investors) from the date
of subscription. Accordingly the offer price determined for Exit Offer — 1 was X 150/- per Equity Share and for
Exit Offer — 2 was X 407/- per Equity Share.

vi. Subsequently, Exit Offer letters dated September 05, 2017 for Exit Offer — 1 and September 30, 2017 for Exit
Offer — 2 (“Exit Offer Letters”) were dispatched by the Exit Offer Registrar to all Eligible Shareholders — 1
and Eligible Shareholders — 2 respectively through registered post on September 06, 2017 and October 04,
2017.

vii. An amount equivalent to 25% of the consideration each for the Exit Offer — 1 and Exit Offer — 2 was deposited
in the respective Escrow Accounts by the Acquirers on September 05, 2017 and September 29, 2017.
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7.

viii. M/s. NSVR & Associates LLP, an independent CA, vide their certificates dated November 20, 2017, certified
that as Exit Offer — 1 received response from 80 Eligible Shareholders who tendered 30,100 Equity Shares and
Exit Offer — 2 received response from 414 Eligible Shareholders who tendered 22,750 Equity Shares. All the
tendered shares were accepted and none of the shares was rejected.

Compounding and Settlement

Apart from providing the Exit Offers through the Acquirers, we had filed, on December 19, 2017, an application
with the Registrar of Companies, Bangalore (“RoC”) (also enclosing a compounding petition to the NCLT or the
Regional Director) seeking to compound these breaches of Companies Act, 1956 occasioned by the Stated Shares
and the Transferred Shares. By an order dated October 31, 2018, the Hon’ble NCLT (Bengaluru Bench) rejected
our petition due to it being premature and leaving the matter to SEBI to decide the issue in accordance with law at
the appropriate time. Further, there was no order as to costs.

Details of any pending investor complaints
There are no pending investor complaints as regards to the Stated Shares and the Transferred Shares as on the date
of this Red Herring Prospectus. Further, our Acquirer Promoters confirms that they will continue to address any

future complaints by any shareholder pertaining to the Exit Offers.

History of the Equity Share Capital held by our Promoters

As on the date of this Red Herring Prospectus, our Promoters hold 1,17,34,750 Equity Shares, constituting 33.96% of
the issued, subscribed and paid-up Equity Share capital of our Company. The details regarding our Promoters

shareholding is set out below:

o,
actlls:;;?tilon OO A)p(())itt-h ‘
B0 Nature of Numb.e t Nature of Face / transfer | P re-foer Offer Lock in
allotment/ q of equity . . value 5 equity 5 a
transaction consideration price per equity Period
transfer shares (€3] . share
equity capital share
share () P capital
MR. UMESH KATTI
On Subscription
; @ 0 0
Incorlr)loratlo to MOA 5 Cash 1000 1000 0.00% 0.00% 3 Years
Mazrggfg’ Allotment 100 Cash 1000 1000 0.03% | 0.03% | 3 Years
September | jiotment | 1,400 Cash 1000 1000 041% | 037% | 3 Years
02,2003
Ja“‘z‘gi)ygm’ Transfer 50 Cash 1000 1000 0.00% | 0.0% | 3 Years
July 29, 7,990 . . 3 Years
2009 Transfer 2771 Cash 1000 1000 3.11% 2.87% [ Vear
Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value ¥ 1000 was

sub divided into the face value of % 10 each, and accordingly, 12,271 e

quity shares of ¥ 1000 each held Umesh Katti were

split into 12,27,100 Equity Shares.
June 02, X :
2010 Transfer 35,500 Cash 10 10 0.10% 0.09% 1 Year
Febrzlz)alri/ 15, Transltlmssm 139,875 Cash 10 ] 0.40% 037% Year
September Acquired
2? 2017 through Exit 10,000 Cash 10 150 0.03% 0.03% 1 Year
’ Offer -1
Acquired
O“;’(‘;’ T;zs, through Exit 6,100 Cash 10 407 0.02% 0.02% 1 Year
Offer - 2

@)

of one year.
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o,
acézsilslii/ion OOIT Alp(())itt-h :
L0 Nature of Numb.e * Nature of LET: /transfer pre-foer Offer Lock in
allotment/ q of equity . 5 value q equity q .
transaction consideration price per equity Period
transfer shares ® . share
equity capital share
share ) P capital
MR. RAMESH KATTI
O"t;(';’gzz& Allotment 500 Cash 1000 1000 0.01% | 0.01% | 3 Years
July 29, 8,860" N o 3 Years
2009 Transfer 3.092 Cash 1000 1000 3.46% 3.18% [ Yoar

Pursuant to a resolution of our shareholders
sub divided into the face value of X 10 each, and accordingly, 12,002 equity shares of ¥ 1000 each

split into 12,00,200 Equity Shares.

dated May 13, 2010, each equity share of o

ur Company of face value X 1000 was
held Ramesh Katti were

Juznoel(())z’ Transfer 35,500 Cash 10 10 0.10% 0.09% 1 Year
Feb%alr H 15, Transflmss“’ 93,250 Cash 10 - 027% | 025% | 1 Year
@ 8,91,000 Equity Shares of Mr. Ramesh Katti will be locked-in for a period of three years and remaining for a period

of one year.
Issue/ % of the | % of the
acquisition/ pre- post-
B0 Nature of Numb'e t Nature of e transfer Offer Offer Lock in
allotment/ . of equity . . value . ) . .
transaction consideration price per equity equity Period
transfer shares ® .
equity share share
share () capital capital
MRS. SHEELA KATTI
OCt;’ggzz& Allotment 50 Cash 1000 1000 001% | 0.01% | 3 Years
July 29, 7,600 . . 3 Years
2009 Transfer 3.630 Cash 1000 1000 3.25% 2.99% [ Year
Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value X 1000 was
sub divided into the face value of X 10 each, and accordingly, 11,280 equity shares of X 1000 each held Sheela Katti were
split into 11,28,000 Equity Shares.
June 04,
2010 Transfer 13,000 Cash 10 10 0.04% 0.03% 1 Year
@ 765,000 Equity Shares of Mrs. Sheela Katti will be locked-in for a period of three years and remaining for a period
of one year.
Issue/ % of the | % of the
acquisition/ pre- post-
LoD Nature of Numbf: * Nature of LT transfer Offer Offer Lock in
allotment/ 3 of equity . . value 5 3 3 .
transaction consideration price per equity equity Period
transfer shares ® .
equity share share
share ) capital capital
MRS. JAYASHREE KATTI
OCt;’ggZz& Allotment 500 Cash 1000 1000 001% | 0.01% | 3 Years
July 29, 8,390 . . 3 Years
2009 Transfer 4023 Cash 1000 1000 3.59% 3.31% [ Voar

Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value X 1000 was
sub divided into the face value of % 10 each, and accordingly, 12,463 equity shares of ¥ 1000 each held Jayashree Katti were
split into 12,46,300 Equity Shares.

June 04,
2010

Transfer

12,500

Cash

10

10

0.04%

0.03%

1 Year

@ 8,44,000 Equity Shares of Mrs. Jayashree Katti will be locked-in for a period of three years and remaining for a
period of one year.
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Issue/ % of the | % of the
acquisition/ pre- post-
al]l)o azlel::t / Nature of (l:;uemlll)ier Nature of 5:132 transfer Offer Offer Lock in
transaction quity consideration price per equity equity Period
transfer shares ® .
equity share share
share ) capital capital
MR. NIKHIL KATTI
O"t;(';’gzz& Allotment 50 Cash 1000 1000 0.01% | 0.01% N.AD
J“;golss g Transfer 100 Cash 1000 1000 0.00% | 0.00% N.A®
Juznoeoil’ Transfer 100 Cash 1000 1000 0.00% | 0.00% N.A®
July 29, 1,930 . . N.AD
2009 Transfer 117700 Cash 1000 1000 3.96% 3.65% 3 Yoars

Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value ¥ 1000 was
sub divided into the face value of X 10 each, and accordingly, 13,770 equity shares of ¥ 1000 each held Nikhil Katti were
split into 13,77,000 Equity Shares.

Juzr‘()el%“’ Transfer | 25,000? Cash 10 10 0.07% | 0.07% | 3 Years
November | . fer | 4,98,550% Cash 10 10 1.44% | 133% | 3 Years
05,2010
Feb%alrf 51 Transfer | 1,40375% Cash 10 10 041% | 037% | 3 Years
September 5,01,075® o N 3 Years
01,2013 Transfer 1114125 Cash 10 10 4.67% 4.30% [ Year
September Acquired
P through Exit 20,100 Cash 10 150 0.06% 0.05% 1 Year
25,2017 Offer -1
October 25, | through Exit o N
2017 Offer - 2 16,650 Cash 10 407 0.05% 0.04% 1 Year
D Out of total holding of Mr. Nikhil Katti, shares aggregating to 2,00,000 equity shares are offered through this Red
Herring Prospectus.
@ 23,42,000 Equity Shares of Mr. Nikhil Katti will be locked-in for a period of three years and remaining for a period
of one year.
Issue/ % of the | % of the
acquisition/ pre- post-
al]l)o 1:3:]&/ Nature of ‘l}uemlll)ier Nature of f:lf; transfer Offer Offer Lock in
transaction quity consideration price per equity equity Period
transfer shares ® e share share
share () capital capital
MR. LAVA KATTI
July 29, 1,000 . . N.A®D
2009 Transfer 4.9667 Cash 1000 1000 1.73% 1.59% 3 Years

Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value X 1000 was
sub divided into the face value of X 10 each, and accordingly, 5,966 equity shares of ¥ 1000 each held Lava Katti were split
into 5,96,600 Equity Shares.

Juzn(fl%“’ Transfer 12,500? Cash 10 10 0.04% | 0.03% 3 Years
November 2,28,900? o o 3 Years
05,2010 Transfer 2.69.025 Cash 10 10 1.44% 1.33% [ ear
Febg‘g‘g B Transfer 93,250 Cash 10 10 0.27% 0.25% 1 Year

T Out of total holding of Mr. Lava Katti, shares aggregating to 1,00,000 equity shares are offered through this Red

Herring Prospectus.
@7.38,000 Equity Shares of Mr. Lava Katti will be locked-in for a period of three years and remaining for a period of

one year.
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Issue/ % of the | % of the
acquisition/ pre- post-
al]l)o i::l:lft/ Nature of (l:?zmll:ietr Nature of 5:;?; transfer Offer Offer Lock in
transaction Uy 1 consideration price per equity equity Period
transfer shares ® .
equity share share
share (3) capital capital
MR. KUSH KATTI
(1) (1)
Tuly 29, Transfer | 1000 Cash 1000 1000 186% | 1.72% [ NA
2009 5,444 3 Years

Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value X 1000 was
sub divided into the face value of X 10 each, and accordingly, 6,444 equity shares of X 1000 each held Lava Katti were split
into 6,44,400 Equity Shares.

J“;(fl%4’ Transfer 9,500? Cash 10 10 0.03% | 0.03% | 3 Years
November 2,14,100(2) o N 3 Years
05,2010 Transfer 2.83.825 Cash 10 10 1.44% 1.33% [ Yoar
Febrz‘i)alrly B Transter 93,250 Cash 10 10 027% | 0.25% 1 Year
D Out of total holding of Mr. Kush Katti, shares aggregating to 1,00,000 equity shares are offered through this Red
Herring Prospectus.
@ 7,68,000 Equity Shares of Mr. Lava Katti will be locked-in for a period of three years and remaining for a period of
one year.
Issue/ % of the | % of the
acquisition/ pre- post-
al]l)o i::l:lft/ Nature of (l:}lzmll:ietr Nature of 5:132 transfer Offer Offer Lock in
transaction dUIY 1 consideration price per equity equity Period
transfer shares ® equity share share
share () capital capital
MRS. SNEHA NITHIN DEV
July 29, 3,020 . . 3 Years
2009 Transfer 1472 Cash 1000 1000 1.30% 1.20% [ Year

Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value X 1000 was
sub divided into the face value of ¥ 10 each, and accordingly, 4,492 equity shares of ¥ 1000 each held Sneha Nithin Dev
were split into 4,49,200 Equity Shares.

@ 3,02,000 Equity Shares of Mrs. Sneha Nithin Dev will be locked-in for a period of three years and remaining for a
period of one year.

8. Shareholding of our Promoters and the members of our Promoter Group

Provided below are details of Equity Shares held by our Promoters and the members of our Promoter Group as on the
date of this Red Herring Prospectus:

Pre-Offer Post-Offer
Sr. N q Percentage of q Percentage of
No. ame of Shareholder No. of Equity —off ital No. of Equity toff.
Shares pre-offer capita Shares post-offer
(%) capital (%)
A. Promoters
1 Umesh Katti 14,18,575 4.11% 14,18,575 3.78%
2 Ramesh Katti 13,28,950 3.85% 13,28,950 3.54%
3 Sheela Katti 11,41,000 3.30% 11,41,000 3.04%
4 Jayashree Katti 12,58,800 3.64% 12,58,800 3.35%
5 Nikhil Katti 36,92,875 10.69% 34,92,875 9.30%
6 Lava Katti 12,00,275 3.47% 11,00,275 2.93%
7 Kush Katti 12,45,075 3.60% 11,45,075 3.05%
8 Sneha Nithin Dev 4,49,200 1.30% 4,49,200 1.20%
Sub-Total (A) 1,17,34,750 33.96% 1,13,34,750 30.18%
B. Promoter Group (as per defined by Reg. 2(1)(zb)(ii) & (iv) of SEBI ICDR Regulations)
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Pre-Offer Post-Offer
Sr. N . Percentage of . Percentage of
No. ame of Shareholder No. of Equity re-offer capital No. of Equity t-off
Shares P " capita Shares post-otier
(%) capital (%)
1 Purnima Pangi 5,000 0.01% Nil N.A.
2 Satish Ghuli 2,000 0.00% 1,000 0.00%
3 Suhas Ghuli 2,000 0.00% 1,000 0.00%
4 Yuvaraj Chunamuri 2,000 0.00% 1,000 0.00%
5 Shailaja Uchale 1,000 0.00% Nil N. A.
6 Channavva Chunamure 1,000 0.00% Nil N. A.
7 Shanmukhappa Chunamure 1,000 0.00% Nil N. A.
8 Drakashayani Katti 3,500 0.01% Nil N. A.
9 Kalavati Savadakar 1,000 0.00% Nil N. A.
Sub-Total (B) 18,500 0.05% 3,000 0.01%
C. Promoter Group (as per defined by Reg. 2(1)(zb)(v) of SEBI ICDR Regulations)

1 Ashok Utture 10,29,300 2.98% Nil N. A.
2 Kashinath Utture 6,81,000 1.97% Nil N. A.
3 Kadayya Pujar 6,43,550 1.86% Nil N. A.
4 Basavaraj Pujar 6,39,600 1.85% Nil N. A.
5 Ramappa Khemlapure 5,37,000 1.55% Nil N. A
6 Ramesh Shiralakar 5,00,650 1.45% 2,300 0.01%
7 Sudhir Katti 4,00,700 1.16% Nil N. A.
8 Ramappa Bani 3,40,850 0.99% Nil N. A.
9 Ravindra Katti 4,97,900 1.44% 4,97,900 1.33%
10 Muragesh Katti 3,21,500 0.93% Nil N. A.0.00%
11 Kallapa Bani 2,97,500 0.86% Nil N. A.
12 Abhinandan Khempapure 2,75,500 0.80% 2,75,500 0.73%
13 Rajaram Shiralkar 2,63,400 0.76% Nil N. A.
14 Basavraj Utture 2,11,100 0.61% 2,11,100 0.56%
15 Gurappa Katti 1,65,850 0.48% Nil N. A.
16 Vinod Katti 1,57,550 0.46% Nil N. A.
17 Padmaja Katti 10,000 0.03% 5,000 N. A.
18 Pallavi Ghuli 1,000 0.00% Nil N. A.
19 Tejasvini Chunamuri 1,000 0.00% Nil N. A.
20 Prachi Ghuli 1,000 0.00% Nil N. A.
21 Sanjay Khemalapure 4,900 0.01% Nil N. A.
22 Sudharshan Khemalapure 1,500 0.00% Nil N. A.
Sub-Total (C) 69,82,350 20.21% 9,91,800 2.64%
TOTAL (A+B+C) 1,87,35,600 54.22% 1,23,29,550 32.83%

All Equity Shares held by the Promoters and members of our Promoter Group have been dematerialised as on date of
this Red Herring Prospectus.

9. History of the Equity Share Capital held by the Selling Shareholders

The details of the build-up of Equity Shares offered for the Offer for Sale by the respective Selling Shareholders is as
given below:

For details of build-up of our Promoter Selling shareholders, please see “History of the Equity Share Capital held by
our Promoters — Capital Structure” on page no. 79 of this Red Herring Prospectus.

e Details of the share capital held by Mr. Ashok Utture

et 1 Nature of . . No. of Face LEsme At Cumulative
Allotment / . Consideration / Transfer
Transaction Shares Value () . no. of Shares
Transfer Price )
December 11,
2000 Allotment Cash 15 1,000 1,000 15
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§83§“"‘W 23| Allotment 8;};1? Than 8,930 1,000 1,000 8,045
%‘&cb 28, Zﬁ:ﬁgﬁal Cash 485 1,000 1,000 9,430
g)(;’(;jfber 28, irﬁif:::tal Cash 825 1,000 1,000 10,255
ggg‘;ber 16, Zﬁ‘:::gfl Cash 4 1,000 6,000 10,259
?ggimber 30, irl‘?ft’;f::tal Cash 4 1,000 6,000 10,263
July 29,2009 | Transfer Cash 30 1,000 1,000 10,293

Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value 2
1,000 was sub divided into the face value of % 10 each, and accordingly, 10,293 equity shares of ¥ 1,000 each held by
Ashok Utture were split into 10,29,300 Equity Shares'".

D The entire holding of Ashok Utture i.e. 10,29,300 equity shares are offered as a part of Offer of Sale.

e Details of the share capital held by Riyaz Bargeer

(0! Nature of . . No. of Face BTG 0 Cumulative
Allotment / . Consideration / Transfer
Transaction Shares Value () . no. of Shares
Transfer Price ()

February 23, Other than
2002 Allotment Cash 7,400 1,000 1,000 7,400
March 28, Preferential
2003 Allotment Cash 480 1,000 1,000 7,880
October 06, Preferential
2007 Allotment Cash 7 1,000 6,000 7,887
October 11, Preferential a
2007 Allotment Cash 4 1,000 6,000 7,891

Riyaz Bargeer were split into 7,89,100 Equity Shares" .

(1)

Pursuant to a resolution of our sharecholders dated May 13, 2010, each equity share of our Company of face value X
1,000 was sub divided into the face value of X 10 each, and accordingly, 7,891 equity shares of X 1,000 each held by

D Out of the total holding of Riyaz Bargeer, 5,56,950 equity shares are offered as a part of Offer of Sale.

e Details of the share capital held by Kashinath Utture

P Nature of . . No. of Face e Cumulative
Allotment / . Consideration / Transfer
Transaction Shares Value ) . no. of Shares

Transfer Price )
December 11, | Preferential
2000 Allotment Cash 10 1,000 1,000 10
February 23, Preferential Other Than
2002 Allotment Cash 6,425 1,000 1,000 6,435
March 28, Preferential
2003 Allotment Cash 370 1,000 1,000 6,805
November 15, | Preferential 0
2007 Allotment Cash 5 1,000 6,000 6,810

Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value
1,000 was sub divided into the face value of X 10 each, and accordingly, 6,810 equity shares of X 1,000 each held by

Kashinath Utture were split into 6,81,000 Equity Shares'".

D The entire holding of Ashok Utture i.e. 6,81,000 equity shares are offered as a part of Offer of Sale.

e Details of the share capital held by Kadayya Pujar

D Nature of . . No. of Face LA Cumulative
Allotment / . Consideration / Transfer
Transaction Shares Value () . no. of Shares
Transfer Price %)
December 11, | Preferential Cash 90 1,000 1,000 90
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2000 Allotment
g’gggember 02, irﬁi‘::::tal Cash 2,100 1,000 1,000 2,190
Sgéjfber 28, Zﬁ‘::::tal Cash 2,115 1,000 1,000 4,305
?gg:mber 27, iﬁ?ﬁfﬁ:ﬁ‘fl Cash 2,105 1,000 1,000 6,410
July 29, 2009 Transfer Cash 25 1,000 1,000 6,435

Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value 2
1,000 was sub divided into the face value of X 10 each, and accordingly, 6,435 equity shares of ¥ 1,000 each held by
Kadayya Pujar were split into 6,43,500 Equity Shares.

ggﬁ’fary 22| Transfer Cash 50 10 200 | 6,43,550"
@ The entire holding of Kadayya Pujar i.e. 6,43,550 equity shares are offered as a part of Offer of Sale.

e Details of the share capital held by Basavaraj Pujar

D Nature of . . No. of Face Issue Price Cumulative

Allotment / . Consideration / Transfer
Transaction Shares Value ) . no. of Shares

Transfer Price )
December 11, | Preferential
2000 Allotment Cash 135 1,000 1,000 135
March 28, Preferential
2003 Allotment Cash 1,025 1,000 1,000 1,160
September 02, | Preferential
2003 Allotment Cash 3,260 1,000 1,000 4,420
December 27, | Preferential
2004 Allotment Cash 1,950 1,000 1,000 6,370
December 30, | Preferential
2007 Allotment Cash 4 1,000 6,000 6,374
January 14, Preferential
2008 Allotment Cash 4 1,000 6,000 6,378
;%%%ary 14, Transfer Cash 8) 1,000 1,000 6,395
July 29, 2009 Transfer Cash 25 1,000 1,000 6,403

Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of

our Company

of face value X

1,000 was sub divided into the face value of X 10 each, and accordingly, 6,395 equity shares of ¥ 1,000 each held by
Basavaraj Pujar were split into 6,39,500 Equity Shares.

ggtl)zuary 22| Transfer Cash 100 10 200 | 639,600
@ The entire holding of Basavaraj Pujar i.e. 6,39,600 equity shares are offered as a part of Offer of Sale.
e Details of the share capital held by Rammappa Khemalpure
Date of Issue Price .
Allotment / Nature (.)f Consideration No. of Face / Transfer SLLL UG
Transaction Shares Value () h no. of Shares
Transfer Price ()
On Subscription to
Incorporation MOA Cash > 1,000 1,000 >
gggg"mber 02, | Allotment Cash 5,365 1,000 1,000 5,370

Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value X
1,000 was sub divided into the face value of X 10 each, and accordingly, 5,370 equity shares of ¥ 1,000 each held by
Rammappa Khemalpure were split into 5,37,000 Equity Shares'.

D The entire holding of Rammappa Khemalpure i.e. 5,37,000 equity shares are offered as a part of Offer of Sale.
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e Details of the share capital held by Ramesh Shiralakar
Date of Nature of . . No. of Face Issue Price Cumulative
Allotment / . Consideration / Transfer
Transaction Shares Value (%) . no. of Shares
Transfer Price )
February 23, Preferential Other Than
2002 Allotment Cash 4,640 1,000 1,000 4,640
March 28, Preferential
2003 Allotment Cash 325 1,000 1,000 4,965
October 31, Preferential
2007 Allotment Cash 4 1,000 6,000 4,969
November 25, | Preferential
2007 Allotment Cash 4 1,000 6,000 4,973
February 02, Preferential
2008 Allotment Cash 3 1,000 6,000 4,976
February 20, Preferential
2008 Allotment Cash 4 1,000 6,000 4,980
February 22, Preferential
2008 Allotment Cash 3 1,000 6,000 4,983
February 23, Preferential
2008 Allotment Cash 3 1,000 6,000 4,986
February 25, Preferential
2008 Allotment Cash 3 1,000 6,000 4,989
February 27, Preferential
2008 Allotment Cash 3 1,000 6,000 4,992
February 28, Preferential
2008 Allotment Cash 3 1,000 6,000 4,995
February 29, Preferential
2008 Allotment Cash 3 1,000 6,000 4,998
March 03, Preferential
2008 Allotment Cash 3 1,000 6,000 5,001
March 08, Preferential
2008 Allotment Cash 2 1,000 6,000 5,003
March 18, Preferential
2008 Allotment Cash 3 1,000 6,000 5,006
Pursuant to a resolution of our shareholders dated May 13, 2010, each equity share of our Company of face value X
1,000 was sub divided into the face value of % 10 each, and accordingly, 5,006 equity shares of ¥ 1,000 each held by
Ramesh Shiralakar were split into 5,00,600 Equity Shares.
I;gtl’fary 22| Transfer Cash 50 10 200 | 500,650

D Out of the total holding of Ramesh Shiralakar, 4,98,350 equity shares are offered as a part of Offer of Sale.

e Details of the share capital held by Sudhir Katti

D Nature of . . No. of Face LESIELHA S Cumulative
Allotment / . Consideration / Transfer
Transaction Shares Value ) . no. of Shares
Transfer Price %)
December 11, | Preferential
2000 Allotment Cash 100 1,000 1,000 100
March 28, Preferential
2003 Allotment Cash 1,035 1,000 1,000 1,135
October 28, Preferential
2004 Allotment Cash 1,215 1,000 1,000 2,350
December 27, | Preferential
2004 Allotment Cash 1,870 1,000 1,000 4,220
October 01, Preferential
2007 Allotment Cash 3 1,000 6,000 4,223
October 06, Preferential Cash 4 1,000 6,000 4,227
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2007 Allotment
g)(;’(;‘;ber 1, irﬁi‘:fs::tal Cash 8 1,000 6,000 4,235
Dowember 03, | Preferential Cash 5 1,000 6,000 4,240
Ijgg;mbef 25, iﬁ?ﬁiﬁ:&al Cash 4 1,000 6,000 4,244
; auary 09, Zﬁfﬁ;‘jﬁl Cash 4 1,000 6,000 4,248
gggguary 13, 