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Mat & Décor TR|Shareholder Equity  Shares Bhupendralal  Shareholder |Equity Shares
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Group” and “Capital Structure — Details of joint shareholding of the Other Selling Shareholders™, on page 116.
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RISKS IN RELATION TO THE FIRST OFFER

The face value of the Equity Shares is 2. The Floor Price, Cap Price and Offer Price as determined by our Company, in consultation
with the Book Running Lead Managers, on the basis of the assessment of market demand for the Equity Shares by way of the Book
Building Process, as stated under “Basis for Offer Price” on page 139 should not be considered to be indicative of the market price of
the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity
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Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless
they can afford to take the risk of losing their entire investment. Investors are advised to read the risk factors carefully before taking
an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company
and the Offer, including the risks involved. The Equity Shares in the Offer have not been recommended or approved by the Securities
and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring
Prospectus. Specific attention of the investors is invited to “Risk Factors” on page 33.
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NSE. For the purposes of the Offer, NSE is the Designated Stock Exchange. A signed copy of this Red Herring Prospectus has been
filed in accordance with Section 32 of the Companies Act, 2013 and the Prospectus shall be delivered to the RoC in accordance with
Section 26(4) of the Companies Act, 2013. For details of the material contracts and documents that will be available for inspection
from the date of this Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material Contracts and Documents for Inspection”
on page 622.
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GANDHAR OIL REFINERY (INDIA) LIMITED

Our Company was incorporated on October 7, 1992 at Mumbai, Maharashtra as ‘Gandhar Oil Refinery (India) Private Limited’ under the Companies Act, 1956. Pursuant to fulfilling certain requirements for a public company

under the Companies Act, 1956 and conversion into a public limited company, the name of our Company was changed to ‘Gandhar Oil Refinery (India) Limited’, and a fresh certificate of incorporation dated January 22,

1997 was issued by the Registrar of Companies, Maharashtra, at Mumbai (“RoC"”). Our Company was then converted into a private limited company under the provisions of the Companies Act, 1956 and the name of our

Company was changed to ‘Gandhar Oil Refinery (India) Private Limited’ pursuant to conversion into a private company, and a fresh certificate of incorporation dated January 6, 2003 was issued by the RoC. Subsequently,

the name of our Company was changed to ‘Sunoco Industries Private Limited” and a fresh certificate of incorporation dated March 16, 2004 was issued by the RoC. The name of our Company was changed again to ‘Gandhar

Oil Refinery (India) Private Limited’ and a fresh certificate of incorporation dated July 25, 2005 was issued by the RoC. Pursuant to conversion into a public limited company, the name of our Company was changed to

‘Gandhar Oil Refinery (India) Limited’, and a fresh certificate of incorporation dated August 22, 2005 was issued by the RoC. For further details of the changes in the name and the registered office address of our Company,

see “History and Certain Corporate Matters” on page 242.

Registered and Corporate Office: 18" floor, DLH Park, S.V. Road, Goregaon (W), Mumbai 400 062, Maharashtra, India
Contact Person: Ms. Jayshree Soni, Company Secretary and Compliance Officer
Tel: +91 22 4063 5600; E-mail: investor@gandharoil.com; Website: www.gandharoil.com
Corporate Identity Number: U23200MH1992PL C068905

INITIAL PUBLIC OFFERING OF UP TO [e¢] EQUITY SHARES OF FACE VALUE OF 32 EACH (“EQUITY SHARES”) OF GANDHAR OIL REFINERY (INDIA) LIMITED (THE “COMPANY” OR THE
“ISSUER”) FOR CASH AT A PRICE OF Z[e] PER EQUITY SHARE (INCLUDING A PREMIUM OF X[e] PER EQUITY SHARE) (THE “OFFER PRICE”) AGGREGATING UP TO %[e] MILLION (THE
“OFFER”) COMPRISING A FRESH ISSUE OF UP TO [¢] EQUITY SHARES BY OUR COMPANY AGGREGATING UP TO 33,020 MILLION (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF UP
TO 11,756,910 EQUITY SHARES AGGREGATING UP TO X[e] MILLION (THE “OFFER FOR SALE”), COMPRISING UP TO 2,250,000 EQUITY SHARES AGGREGATING UP TO %[e] MILLION BY
MR. RAMESH BABULAL PAREKH® (THE “PROMOTER SELLING SHAREHOLDER”), UP TO 2,250,000 EQUITY SHARES AGGREGATING UP TO Z[¢] MILLION BY MR. KAILASH PAREKH®, UP
TO 2,250,000 EQUITY SHARES AGGREGATING UP TO [e] MILLION BY MS. GULAB PAREKH® (MR. KAILASH PAREKH® AND MS. GULAB PAREKH®Y ARE TOGETHER REFERRED TO AS
THE “PROMOTER GROUP SELLING SHAREHOLDERS”), UP TO 3,000,000 EQUITY SHARES AGGREGATING UP TO Z[e] MILLION BY GREEN DESERT REAL ESTATE BROKERS, UP TO 1,000,000
EQUITY SHARES AGGREGATING UP TO Z[e] MILLION BY DENVER BLDG MAT & DECOR TR LLC, UP TO 1,000,000 EQUITY SHARES AGGREGATING TO Z[e] MILLION BY FLEET LINE
SHIPPING SERVICES LLC, UP TO 1,970 EQUITY SHARES AGGREGATING UP TO Z[e] MILLION BY MR. SUNITH MENON®, UP TO 1,970 EQUITY SHARES AGGREGATING UP TO Z[¢] MILLION
BY MR. VIJENDRA SUMATILAL PATANI, UP TO 1,970 EQUITY SHARES AGGREGATING UP TO Z[e] MILLION BY MR. VINAY PRABHAKAR ULPE" AND UP TO 1,000 EQUITY SHARES
AGGREGATING UP TO %[e] MILLION BY MR. MAYUR BHUPENDRALAL DESAI"Y) (GREEN DESERT REAL ESTATE BROKERS, DENVER BLDG MAT & DECOR TR LLC, FLEET LINE SHIPPING
SERVICES LLC, MR. SUNITH MENON®, MR. VIJENDRA SUMATILAL PATANI, MR. VINAY PRABHAKAR ULPE®AND MR. MAYUR BHUPENDRALAL DESAI®, COLLECTIVELY REFERRED
TO AS THE “OTHER SELLING SHAREHOLDERS”) (THE PROMOTER SELLING SHAREHOLDER, PROMOTER GROUP SELLING SHAREHOLDERS AND OTHER SELLING SHAREHOLDERS,
COLLECTIVELY REFERRED TO AS THE “SELLING SHAREHOLDERS” AND SUCH EQUITY SHARES OFFERED BY THE SELLING SHAREHOLDERS, THE “OFFERED SHARES”).

THE FACE VALUE OF THE EQUITY SHARES IS 32 EACH AND THE OFFER PRICE IS [e] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND AND THE MINIMUM BID LOT
WILL BE DETERMINED BY OUR COMPANY, IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS, AND WILL BE ADVERTISED IN ALL EDITIONS OF FINANCIAL EXPRESS,
AN ENGLISH NATIONAL DAILY NEWSPAPER, ALL EDITIONS OF JANSATTA, A HINDI NATIONAL DAILY NEWSPAPER AND THE MUMBAI EDITION OF NAVSHAKTI, A MARATHI DAILY
NEWSPAPER (MARATHI BEING THE REGIONAL LANGUAGE OF MAHARASHTRA, WHERE OUR REGISTERED AND CORPORATE OFFICE IS LOCATED), EACH WITH WIDE CIRCULATION,
AT LEAST TWO WORKING DAYS PRIOR TO THE BID/OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO THE BSE LIMITED (“BSE”) AND THE NATIONAL STOCK EXCHANGE
OF INDIA LIMITED (“NSE” AND TOGETHER WITH THE BSE, THE “STOCK EXCHANGES”) FOR UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SECURITIES
AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018, AS AMENDED (THE “SEBI ICDR REGULATIONS").

@ Includes Equity Shares held jointly with a second holder. For further details, see *“Capital Structure - Details of joint shareholding of our Promoters and Promoter Group” and “Capital Structure - Details of joint
shareholding of the Other Selling Shareholders™, on page 116.

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

The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the SEBI ICDR Regulations and in compliance with Regulation 6(1) of the SEBI ICDR
Regulations, wherein not more than 50% of the Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs”, and such portion, the “QIB Portion™), provided that our Company may,
in consultation with the Book Running Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations (“Anchor Investor Portion”). One-
third of the Anchor Investor Portion shall be reserved for the domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the price at which allocation is made to Anchor Investors
(“Anchor Investor Allocation Price”). In the event of under-subscription, or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the remaining QIB Portion (“Net QIB Portion”).
Further, 5% of the Net QIB Portion (excluding Anchor Investor Portion) shall be available for allocation on a proportionate basis only to Mutual Funds, and the remainder of the Net QIB Portion shall be available for allocation
on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less than 5% of the Net QIB Portion, the
balance Equity Shares available for allocation in the Mutual Fund Portion will be added to the remaining Net QIB Portion for proportionate allocation to QIBs (other than Anchor Investors), including Mutual Funds, subject to
valid Bids being received at or above the Offer Price. Further, not less than 15% of the Offer shall be available for allocation to Non-Institutional Bidders in accordance with the SEBI ICDR Regulations, out of which (a) one-
third of such portion shall be reserved for Bidders with application size of more than 200,000 and up to 1,000,000; and (b) two-thirds of such portion shall be reserved for Bidders with application size of more than 1,000,000,
provided that the unsubscribed portion in either of such sub-categories may be allocated to Bidders in the other sub-category of Non-Institutional Bidders; and not less than 35% of the Offer shall be available for allocation to
Retail Individual Bidders (“RIBs”) in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. All Bidders (except Anchor Investors) are mandatorily required to utilize
the Application Supported by Blocked Amount (“ASBA”) process by providing details of their respective ASBA accounts and UPI ID in case of UPI Bidders using the UPI Mechanism, as applicable, pursuant to which their
corresponding Bid Amount will be blocked by the Self Certified Syndicate Banks (“SCSBs”) or by the Sponsor Banks under the UPI Mechanism, as the case may be, to the extent of the respective Bid Amounts. Anchor

Investors are not permitted to participate in the Offer through the ASBA Process. For further details, see “Offer Procedure” on page 568.
RISKS IN RELATION TO THE FIRST OFFER

This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is 22 each. The Floor Price, Cap Price and Offer Price determined
by our Company, in consultation with the Book Running Lead Managers, in accordance with the SEBI ICDR Regulations and as stated under “Basis for Offer Price” on page 139, should not be taken to be indicative of the
market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares or regarding the price at which the Equity Shares will be traded after
listing.

GENERAL RISKS

Investment in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to
read the risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks involved.
The Equity Shares in the Offer have not been recommended or approved by the SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the investors is
invited to “Risk Factors” on page 33.

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context
of the Offer, that the information contained in this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly
held and that there are no other facts, the omission of which makes this Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect.
Further, each Selling Shareholder, severally and not jointly, accepts responsibility for only such statements specifically confirmed or made by such Selling Shareholder in this Red Herring Prospectus to the extent such
statements pertain to such Selling Shareholder and/or its Offered Shares and confirms that such statements are true and correct in all material respects and are not misleading in any material respect. The Selling Shareholders,
severally and not jointly, assume no responsibility for any other statements in this Red Herring Prospectus, including, inter alia, any of the statements made by or relating to our Company, any other Selling Shareholder or any
other person(s).

The Equity Shares to be offered through this Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received in-principle approval from each of the BSE and the NSE for the listing of the
Equity Shares pursuant to letters dated February 7, 2023 and February 9, 2023, respectively. For the purposes of the Offer, NSE is the Designated Stock Exchange. A signed copy of this Red Herring Prospectus has been filed
in accordance with Section 32 of the Companies Act, 2013 and the Prospectus shall be delivered to the RoC in accordance with Section 26(4) of the Companies Act, 2013. For details of the material contracts and documents
that will be available for inspection from the date of this Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material Contracts and Documents for Inspection” on pag

BOOK RUNNING LEAD MANAGERS GISTRAR TO THE OFFER
Nuvama Wealth Management Limited ICICI Securities Limited Link Intime India Private Limited
(formerly known as Edelweiss Securities Limited)® ICICI Venture House C-101, 1st Floor, 247 Park
801 - 804, Wing A, Building No 3 Appasaheb Marathe Marg, Prabhadevi L.B.S. Marg
Inspire BKC, G Block Mumbai 400 025 Vikhroli West
Bandra Kurla Complex, Bandra East Maharashtra, India Mumbai 400 083
Mumbai 400 051 Tel: +91 22 6807 7100 Mabharashtra, India
Maharashtra, India E-mail: gandharoil.ipo@icicisecurities.com Tel: +91 810 811 4949
Tel: +91 22 4009 4400 Investor grievance e-mail: customercare@icicisecurities.com E-mail: gandharoil.ipo@linkintime.co.in
E-mail: GandharOil@nuvama.com Website: wwwe.icicisecurities.com Investor grievance e-mail: gandharoil.ipo@linkintime.co.in
Investor grievance e-mail: customerservice.mb@nuvama.com Contact person: Ashik Joisar/Harsh Thakkar Website: www.linkintime.co.in
Website: www.nuvama.com SEBI registration no.: INM000011179 Contact person: Shanti Gopalkrishnan
Contact person: Lokesh Shah SEBI registration no.: INRO00004058
SEBI registration no.: INM000013004

BID/OFFER PERIOD

BID/OFFER OPENS ON WEDNESDAY, NOVEMBER 22, 2023* BID/OFFER CLOSES ON FRIDAY, NOVEMBER 24, 2023
(1) Pursuant to the order dated April 27, 2023 passed by the National Company Law Tribunal, Mumbai Bench, the merchant banking business of Edelweiss Financial Services Limited has demerged and now transferred to Nuvama Wealth
Management Limited and therefore, the said merchant banking business is part of Nuvama Wealth Management Limited.
* The Anchor Investor Bid/Offer Period shall be one Working Day prior to the Bid/Offer Opening Date, i.e., Tuesday, November 21, 2023.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless otherwise specified or the
context otherwise indicates, requires or implies, shall have the meanings as provided below. References to any
legislation, act, regulation, rule, guideline, policy, circular, notification or clarification shall be deemed to include
all amendments, supplements, re-enactments and modifications thereto, from time to time, and any reference to a
statutory provision shall include any subordinate legislation made from time to time thereunder.

The words and expressions used but not defined in this Red Herring Prospectus will have the same meaning as
assigned to such terms under the Companies Act, the SEBI Act, the SEBI ICDR Regulations, the SCRA, the
Depositories Act and the rules and regulations made thereunder, as applicable.

Notwithstanding the foregoing, the terms used in “Objects of the Offer”, ““Basis for Offer Price”, ““Statement of
Special Tax Benefits™, “Industry Overview”, “Key Regulations and Policies”, ““History and Certain Corporate
Matters”, “Financial Information”, “Financial Indebtedness”, ‘Outstanding Litigation and Material
Developments”, “Other Regulatory and Statutory Disclosures™, and “Description of Equity Shares and Terms of
Articles of Association” on pages 128, 139, 149, 153, 237, 242, 278, 461, 522, 545 and 589, respectively, shall
have the respective meanings ascribed to them in the relevant sections.

General Terms

Term(s) Description
“Our Company” or “the Gandhar Oil Refinery (India) Limited, a company incorporated under the Companies Act,
Company” or  “the 1956, whose registered and corporate office is situated at 18" floor, DLH Park, S.V. Road,
Issuer” Goregaon (W), Mumbai 400 062, Maharashtra, India
“We” or “us” or “our” Unless the context otherwise indicates, requires or implies, refers to our Company, together
with our Subsidiaries, on a consolidated basis

Company related terms

Term(s) Description
“Articles of Association” or | The articles of association of our Company, as amended
“Articles” or “AoA”
Audit Committee The audit committee of the Board of Directors as described in “Our Management” on page 260
“Auditors” or “Statutory | The statutory auditors of our Company, namely, Kailash Chand Jain & Co, Chartered
Auditors” Accountants
“Board” or “Board of | The board of directors of our Company, or a duly constituted committee thereof
Directors”
Business Transfer | Business transfer agreement dated March 30, 2022 between our Company and Gandhar Coals
Agreement & Mines Private Limited pursuant to which our Coal Trading Business was sold by our
Company and purchased by Gandhar Coals & Mines Private Limited as a going concern, on an
as-is-where-is and slump sale basis, read with the addendum dated December 15, 2022
Chairperson The chairperson of the Board of Directors, being Mr. Ramesh Babulal Parekh
“Chief Financial Officer” or | The chief financial officer of our Company, being Mr. Indrajit Bhattacharyya
“CFO”
Coal Trading Business Our Company’s erstwhile business undertaking of trading of non-coking coal, comprising
gratuity liability of ¥4.61 million, a tender for supply of non-coking (steam) coal of foreign
origin applied for with Maharashtra State Power Generation Company, all customer and
business contracts and arrangements in relation to the relevant business undertaking, specified
employees, and books and records, as set out in the Business Transfer Agreement
Company Secretary and | The company secretary and compliance officer of our Company, being Ms. Jayshree Soni
Compliance Officer

Director(s) The director(s) on the Board of Directors

Equity Shares The equity shares of our Company of face value of 32 each

ESOP 2022 The employee stock option scheme of our Company titled “Gandhar Employee Stock Option
Plan — 2022”

Erstwhile Material | The material subsidiary of our Company being Gandhar DMCC for the Financial Year 2021

Subsidiary

“Executive Director(s)” or | The executive or whole-time director(s) on the Board of Directors
“Whole-time Director(s)”
Gandhar DMCC Gandhar Qil & Energy DMCC




Term(s)

Description

GCMPL

Gandhar Coals & Mines Private Limited

Group Companies

Our group companies, details of which are set out in “Our Group Companies” on page 275

Independent Director(s)

The independent director(s) of our Company

IPO Committee

The IPO committee of the Board of Directors

“Key Managerial
Personnel” or “KMP”

The key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations, and as disclosed in “Our Management” on page 267

Material Subsidiary

The material subsidiary of our Company, being Texol for the Financial Years 2023 and 2022

Materiality Policy

The policy adopted by our Board of Directors pursuant to a resolution dated (i) October 26,
2023 for identification of Group Companies and (ii) December 13, 2022 for identification of
material outstanding litigation and outstanding dues to material creditors, each in accordance
with the disclosure requirements under the SEBI ICDR Regulations

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

Association” or

“Memorandum” or “MoA”

Nomination and | The nomination and remuneration committee of the Board of Directors, as described in “Our

Remuneration Committee

Management” on page 263

Non-Executive Director(s)

The non-executive Directors on the Board of Directors

Other Selling Shareholders

Green Desert Real Estate Brokers, Denver Bldg Mat & Décor TR LLC, Fleet Line Shipping
Services LLC, Mr. Sunith Menon”, Mr. Vijendra Sumatilal Patani, Mr. Vinay Prabhakar
Ulpe® and Mr. Mayur Bhupendralal Desai”.

*Includes Equity Shares held jointly with a second holder. For further details, see “Capital
Structure - Details of joint shareholding of the Other Selling Shareholders™ on page 116.

Pro Forma Consolidated
Financial Information

The pro forma consolidated financial information of our Company, as at and for the quarter
ended June 30, 2023 and the Financial Years 2023, 2022 and 2021, comprising the pro forma
balance sheet as at June 30, 2023, March 31, 2023, March 31, 2022 and March 31, 2021 and
the pro forma statement of profit and loss for the period ended June 30, 2023 and the years
ended March 31, 2023, March 31, 2022 and March 31, 2021, read with the notes to the pro
forma financial information, prepared to demonstrate the effects of (i) the sale of the Coal
Trading Business; (ii) sale of coal trading business on account of sale of our Company’s entire
shareholding in Gandhar DMCC to GCMPL pursuant to a share purchase agreement dated
March 30, 2022; and (iii) the conversion of an erstwhile joint venture of our Company, i.e.,
Texol, into our Subsidiary on March 30, 2022 on account of acquisition of additional stake
during the Financial Year 2022, as if such events had taken place at the earliest date of the first
period presented, i.e., April 1, 2020.

Promoters

Mr. Ramesh Babulal Parekh, Mr. Samir Ramesh Parekh and Mr. Aslesh Ramesh Parekh

Promoter Group

The persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations and as disclosed in “Our Promoters and
Promoter Group” on page 272.

Promoter Group  Selling
Shareholders

Mr. Kailash Parekh™ and Ms. Gulab Parekh™

*Includes Equity Shares held jointly with a second holder. For further details, see “Capital
Structure - Details of joint shareholding of our Promoters and Promoter Group” on page
116.

Promoter
Shareholder

Selling

Mr. Ramesh Babulal Parekh™

*Includes Equity Shares held jointly with a second holder. For further details, see “Capital
Structure - Details of joint shareholding of our Promoters and Promoter Group” on page
116.

Registered and Corporate
Office

The registered and corporate office of our Company, situated at 18" floor, DLH Park, S.V.
Road, Goregaon (W), Mumbai 400 062, Maharashtra, India

“Registrar of Companies” or
“RoC”

Registrar of Companies, Maharashtra at Mumbai

Restated Consolidated
Financial Information

The restated consolidated financial information of our Company, as at and for the quarter
ended June 30, 2023 and the Financial Years 2023, 2022 and 2021, comprising the restated
consolidated statement of assets and liabilities as at June 30, 2023, March 31, 2023, March
31, 2022 and March 31, 2021, the restated consolidated statement of profit and loss for the
quarter ended June 30, 2023 and for the Financial Years 2023, 2022 and 2021 and the restated
consolidated statement of cash flows and restated consolidated statement of changes in
equity for the quarter ended June 30, 2023 and for the Financial Years 2023, 2022 and 2021
and the notes and schedules thereon, prepared in accordance with the requirements of Section
26 of Part | of Chapter 111 of the Companies Act, as amended, the SEBI ICDR Regulations
and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the
ICAI, as amended from time to time.




Term(s) Description

Selling Shareholders Collectively, the Promoter Selling Shareholder, Promoter Group Selling Shareholders and the
Other Selling Shareholders

“Senior Management” or | The senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR

“SM” Regulations and as disclosed in “Our Management—Key Managerial Personnel and Senior
Management—Senior Management” on page 267

Stakeholders  Relationship | The stakeholders relationship committee of the Board of Directors, as described in “Our

Committee Management” on page 264

Subsidiaries The subsidiaries of our Company, being Gandhar Shipping and Logistics Private Limited,
Gandhar Foundation, Texol Lubritech FZC and Texol Lubricants Manufacturing LLC, the
details of which are set out in “History and Certain Corporate Matters — Our Subsidiaries”
on page 246

Texol Texol Lubritech FZC

Texol SHA Shareholders’ agreement dated March 30, 2022 between our Company and ESPE
Petrochemicals FZC in relation to the management and operations of Texol

Offer related terms

Term

Description

Acknowledgement Slip

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

“Allot” or “Allotment or
Allotted”

Allotment of the Equity Shares pursuant to the Fresh Issue and transfer of the Offered Shares
pursuant to the Offer for Sale, in each case to the successful Bidders

Allotment Advice

The note or advice or intimation of Allotment, sent to each successful Bidder who has been or is
to be Allotted the Equity Shares after the Basis of Allotment has been approved by the Designated
Stock Exchange

Allottee

A successful Bidder to whom Equity Shares are Allotted

Anchor Investor

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

Anchor Investor

Allocation Price

The price at which allocation will be done to the Anchor Investors in terms of this Red Herring
Prospectus and the Prospectus, which will be determined by our Company in consultation with
the BRLMs

Anchor Investor
Application Form

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

Anchor Investor Bid/

One Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor Investors

Offer Period shall be submitted and allocation to the Anchor Investors shall be completed
Anchor Investor Offer | The final price at which the Equity Shares will be Allotted to Anchor Investors in terms of this
Price Red Herring Prospectus and the Prospectus, which price will be equal to or higher than the

Offer Price but not higher than the Cap Price.

The Anchor Investor Offer Price will be decided by our Company in consultation with the
BRLMs

Anchor Investor Pay-in
Date

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

Anchor Investor Portion

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

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price, in accordance with the SEBI ICDR Regulations

“Application Supported
by Blocked Amount” or
“ASBA”

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

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

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders Bidder(s), except Anchor Investors




Term Description
ASBA Form An application form, whether physical or electronic, used by ASBA Bidders to submit Bids
which will be considered as the application for Allotment in terms of this Red Herring
Prospectus and the Prospectus
Bankers to the Offer The Escrow Collection Bank, the Refund Bank, the Public Offer Account Bank and the

Sponsor Banks, as the case may be

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” on page 568

Bid

An indication to make an offer during the Bid/Offer Period by ASBA Bidders pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/ Offer Period by the Anchor
Investors pursuant to submission of the Anchor Investor Application Form, to subscribe to or
purchase the Equity Shares at a price within the Price Band, including all revisions and
modifications thereto, in accordance with the SEBI ICDR Regulations and this Red Herring
Prospectus and the relevant Bid cum Application Form. The term “Bidding” shall be construed
accordingly

Bid Amount

In relation to each Bid, the highest value of the Bids indicated in the Bid cum Application
Form and in the case of Retail Individual Bidders, Bidding at the Cut-off Price, the Cap Price
multiplied by the number of Equity Shares Bid for by such Retail Individual Bidder, and
mentioned in the Bid cum Application Form and payable by the Bidder or blocked in the
ASBA Account of the ASBA Bidder, as the case may be, upon submission of such Bid.

Bid cum Application Form

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

Bid Lot

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

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, which shall be notified in all editions of
Financial Express, an English national daily newspaper, all editions of Jansatta, a Hindi
national daily newspaper and the Mumbai edition of Navshakti, a Marathi daily newspaper
(Marathi being the regional language of Maharashtra, where our Registered and Corporate
Office is located), each with wide circulation.

In case of any revision, the extended Bid/Offer Closing Date shall be widely disseminated by
notification to the Stock Exchanges and shall also be notified on the websites of the BRLMs
and at the terminals of the Syndicate Members and communicated to the Designated
Intermediaries and the Sponsor Banks, which shall also be notified in an advertisement in the
same newspapers in which the Bid/Offer Opening Date was published, as required under the
SEBI ICDR Regulations

Bid/Offer Opening Date

Except in relation to any Bids received from Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in all editions of
Financial Express, an English national daily newspaper, all editions of Jansatta, a Hindi
national daily newspaper and the Mumbai edition of Navshakti, a Marathi daily newspaper
(Marathi being the regional language of Maharashtra, where our Registered and Corporate
Office is located), each with wide circulation

Bid/Offer Period

Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date and
the Bid/Offer Closing Date, inclusive of both days, during which prospective Bidders can
submit their Bids, including any revisions thereof

Bidder

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

Bidding Centres

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

Book Building Process

The book building process as described in Schedule X111 of the SEBI ICDR Regulations, in terms
of which the Offer is being made

“Book Running Lead
Managers” or “BRLMs”

The book running lead managers to the Offer, being Nuvama and I-Sec

Broker Centres

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

“CAN” or “Confirmation
of Allocation Note”

Notice or intimation of allocation of the Equity Shares to be sent to Anchor Investors, who
have been allocated the Equity Shares, after the Anchor Investor Bid/ Offer Period

Cap Price

The higher end of the Price Band, subject to any revision thereto, above which the Offer Price
and Anchor Investor Offer Price will not be finalized and above which no Bids will be accepted

Cash Escrow and Sponsor
Bank Agreement

The agreement dated November 15, 2023 entered into among our Company, the Selling
Shareholders, the members of the Syndicate, the Registrar to the Offer and the Bankers to the




Term

Description

Offer for, inter-alia, collection of the Bid Amounts from Anchor Investors, transfer of funds to
the Public Offer Account and where applicable, remitting refunds of the amounts collected from
Bidders, on the terms and conditions thereof

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

Participant” or “CDP”

who is eligible to procure Bids at the Designated CDP Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI Circulars, issued by
SEBI as per the list available on the websites of the Stock Exchanges, as updated from time to
time

Cut-off Price

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

Demographic Details

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

Designated Branches

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

Designated CDP

Locations

Such centres of the CDPs where ASBA Bidders can submit the ASBA Forms.

The details of such Designated CDP Locations, along with the names and contact details of
the CDPs eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com) and updated from time to time

Designated Date

The date on which funds are transferred by the Escrow Collection Bank from the Escrow
Account(s) to the Public Offer Account(s) or the Refund Account(s), as the case may be,
and/or the instructions are issued to the SCSBs (in case of UPI Bidders using the UPI
Mechanism, instructions issued through the Sponsor Banks) for the transfer of amounts
blocked by the SCSBs in the ASBA Accounts to the Public Offer Account(s), in terms of this
Red Herring Prospectus and the Prospectus, following which Equity Shares will be Allotted
in the Offer

Designated Intermediaries

Collectively, the Syndicate, Sub-Syndicate Members/agents, SCSBs, Registered Brokers,
CDPs and RTAs, who are authorised to collect Bid cum Application Forms from the Bidders
in the Offer.

In relation to ASBA Forms submitted by Retail Individual Bidders and Non-Institutional
Bidders Bidding with an application size of up to ¥500,000 (not using the UPI Mechanism)
authorizing an SCSB to block the Bid Amount in the ASBA Account, Designated
Intermediaries shall mean SCSBs.

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

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

Designated RTA | Such locations of the RTAs where Bidders can submit the ASBA Forms to the RTAs. The

Locations details of such Designated RTA Locations, along with names and contact details of the RTAs
eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com) and updated from time to time

Designated Stock | National Stock Exchange of India Limited

Exchange

“Draft Red  Herring | The draft red herring prospectus dated December 21, 2022 filed with SEBI and issued in

Prospectus” or “DRHP”

accordance with the SEBI ICDR Regulations, which did not contain complete particulars of
the price at which the Equity Shares will be Allotted and the size of the Offer

Eligible NRI NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or invitation
under the Offer and in relation to whom this Red Herring Prospectus and the Bid cum Application
Form will constitute an invitation to subscribe to or purchase the Equity Shares

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

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




Term

Description

Escrow Collection Bank

The bank, which is a clearing member and registered with SEBI as a banker to an issue under
the SEBI BTI Regulations and with whom the Escrow Account(s) will be opened, in this case,
being HDFC Bank Limited

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

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

Fresh Issue The issue of up to [e] Equity Shares aggregating up to 3,020 million by our Company

“General Information | The General Information Document for investing in public issues prepared and issued in

Document” or “GID”

accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17,
2020 and the UPI Circulars, as amended from time to time.

The General Information Document shall be available on the websites of the Stock Exchanges
and the BRLMs

1-Sec

ICICI Securities Limited

Monitoring Agency

ICRA Limited

Mutual Fund(s)

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

Mutual Fund Portion

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

Net 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-related expenses, see
“Objects of the Offer” on page 128.

Net QIB Portion

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

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer consisting of [®] Equity Shares,
which shall be available for allocation to Non-Institutional Bidders in accordance with the
SEBI ICDR Regulations, out of which (a) one-third of such portion shall be reserved for
Bidders with application size of more than 200,000 and up to ¥1,000,000; and (b) two-thirds
of such portion shall be reserved for Bidders with application size of more than 1,000,000,
provided that the unsubscribed portion in either of such sub-categories may be allocated to
applicants in the other sub-category of Non-Institutional Bidders, subject to valid Bids being
received at or above the Offer Price

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

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

Nuvama

Nuvama Wealth Management Limited” (formerly known as Edelweiss Securities Limited)

*Pursuant to the order dated April 27, 2023 passed by the National Company Law Tribunal,
Mumbai Bench, the merchant banking business of Edelweiss Financial Services Limited has
demerged and now transferred to Nuvama Wealth Management Limited and therefore, the said
merchant banking business is part of Nuvama Wealth Management Limited

Offer

The initial public offering of up to [®] Equity Shares of face value of 32 each for cash at a
price of ¥[e] each, aggregating up to I[e] million, comprising the Fresh Issue and the Offer
for Sale

Offer Agreement

The agreement dated December 21, 2022 read with amendment agreement dated November
1, 2023 entered into among our Company, the Selling Shareholders, IDFC First Bank Limited,
Mr. Shripad Nagesh Shanbhag, Mr. Amitabh Mishra, Mr. Susmit Misra, Mr. Arvind Singh,
Mr. P R Balakrishnan and the BRLMs, pursuant to which certain arrangements have been
agreed to in relation to the Offer.

Subsequently, our Company has received intimations dated (i) August 18, 2023 from IDFC
First Bank Limited; (ii) August 25, 2023 from Mr. Amitabh Mishra; (iii) August 29, 2023
from Mr. Shripad Nagesh Shanbhag; (iv) August 29, 2023 from Mr. Arvind Singh; (v) October
24, 2023 from Mr. Susmit Misra; and (vi) October 25, 2023 from Mr. P R Balakrishnan,
respectively, recording their withdrawal from the Offer

Offer for Sale

The offer for sale of up to 11,756,910 Equity Shares aggregating up to X[e] million,
comprising up to 2,250,000 Equity Shares aggregating up to X[e] million by Mr. Ramesh
Babulal Parekh™, up to 2,250,000 Equity Shares aggregating up to Z[®] million by Mr. Kailash
Parekh”, up to 2,250,000 Equity Shares aggregating up to Z[e] million by Ms. Gulab Parekh”,
up to 3,000,000 Equity Shares aggregating up to [e] million by Green Desert Real Estate




Term

Description

Brokers, up to 1,000,000 Equity Shares aggregating up to X[e] million by Denver Bldg Mat
& Décor TR LLC, up to 1,000,000 Equity Shares aggregating to X[e] million by Fleet Line
Shipping Services LLC, up to 1,970 Equity Shares aggregating up to I[e] million by Mr.
Sunith Menon®, up to 1,970 Equity Shares aggregating up to ¥[e] million by Mr. Vijendra
Sumatilal Patani, up to 1,970 Equity Shares aggregating up to ¥[e] million by Mr. Vinay
Prabhakar Ulpe”* and up to 1,000 Equity Shares aggregating up to Z[e] million by Mr. Mayur
Bhupendralal Desai*

*Includes Equity Shares held jointly with second holders. For further details, see “Capital
Structure - Details of joint shareholding of our Promoters and Promoter Group™ and ““Capital
Structure - Details of joint shareholding of the Other Selling Shareholders™ on page 116.

Offer Price

The final price (within the Price Band) at which Equity Shares will be Allotted to the
successful Bidders (except for the Anchor Investors), in terms of this Red Herring Prospectus
and the Prospectus, which shall not be lower than the face value of the Equity Shares.

Equity Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price which
will be decided by our Company, in consultation with the BRLMs, in terms of this Red Herring
Prospectus. The Offer Price will be determined by our Company, in consultation with the
BRLMs, on the Pricing Date in accordance with the Book Building Process and this Red
Herring Prospectus

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds of
the Offer for Sale which shall be available to the Selling Shareholders. For further information
about use of the Offer Proceeds, see “Objects of the Offer” on page 128.

Offered Shares

Up to 11,756,910 Equity Shares aggregating up to I[e] million, comprising up to 2,250,000
Equity Shares aggregating up to [ ] million by Mr. Ramesh Babulal Parekh”, up to 2,250,000
Equity Shares aggregating up to Z[e] million by Mr. Kailash Parekh”, up to 2,250,000 Equity
Shares aggregating up to ¥[e] million by Ms. Gulab Parekh®, up to 3,000,000 Equity Shares
aggregating up to X[e] million by Green Desert Real Estate Brokers, up to 1,000,000 Equity
Shares aggregating up to ¥[e] million by Denver Bldg Mat & Décor TR LLC, up to 1,000,000
Equity Shares aggregating to ¥[e] million by Fleet Line Shipping Services LLC, up to 1,970
Equity Shares aggregating up to Z[e] million by Mr. Sunith Menon®, up to 1,970 Equity Shares
aggregating up to X[e] million by Mr. Vijendra Sumatilal Patani, up to 1,970 Equity Shares
aggregating up to ¥[e] million by Mr. Vinay Prabhakar Ulpe” and up to 1,000 Equity Shares
aggregating up to ¥[e] million by Mr. Mayur Bhupendralal Desai”.

*Includes Equity Shares held jointly with second holders. For further details, see “Capital
Structure - Details of joint shareholding of our Promoters and Promoter Group” and ““Capital
Structure - Details of joint shareholding of the Other Selling Shareholders™ on page 116.

Price Band

Price band of a minimum price of [e] per Equity Share (i.e., the Floor Price) and the
maximum price of X[®] per Equity Share (i.e., the Cap Price), including any revisions thereof.
The Price Band and the minimum Bid Lot for the Offer will be decided by our Company, in
consultation with the BRLMs, and shall be notified in all editions of Financial Express, an
English national daily newspaper, all editions of Jansatta, a Hindi national daily newspaper
and the Mumbai edition of Navshakti, a Marathi daily newspaper (Marathi being the regional
language of Maharashtra, where our Registered and Corporate Office is located), each with
wide circulation, at least two Working Days prior to the Bid/Offer Opening Date and shall be
made available to the Stock Exchanges for the purpose of uploading on their respective
websites

Pricing Date

The date on which our Company, in consultation with the BRLMs, shall finalise the Offer
Price

Prospectus

The prospectus for the Offer to be filed with the RoC on or after the Pricing Date in accordance
with the provisions of Section 26 of the Companies Act, 2013 and the SEBI ICDR Regulations,
and containing, inter alia, the Offer Price that is determined at the end of the Book Building
Process, the size of the Offer and certain other information, including any addenda or
corrigenda thereto

Public Offer Account(s)

‘No-lien’ and ‘non-interest-bearing” bank account(s) opened in accordance with Section 40(3)
of the Companies Act, 2013, with the Public Offer Account Bank to receive money from the
Escrow Account(s) and the ASBA Accounts maintained with the SCSBs on the Designated
Date

Public Offer Account
Bank

The bank which is a clearing member and registered with the SEBI as a banker to an issue
under the SEBI BTI Regulations, with which the Public Offer Account(s) shall be opened,
being ICICI Bank Limited

QIB Portion

The portion of the Offer (including Anchor Investor Potion) being not more than 50% of the
Offer comprising [e] Equity Shares, which shall be available for allocation on a proportionate




Term Description
basis to QIBs (including Anchor Investors), subject to valid Bids being received at or above
the Offer Price or the Anchor Investor Offer Price, as applicable
“Qualified  Institutional | A qualified institutional buyer as defined under Regulation 2(1)(ss) of the SEBI ICDR
Buyer(s)” or  “QIB | Regulations

Bidders” or “QIBs”

“Red Herring Prospectus”
or “RHP”

This red herring prospectus dated November 15, 2023, issued in accordance with Section 32 of
the Companies Act and the provisions of the SEBI ICDR Regulations, which does not have
complete particulars of the Offer Price and the size of the Offer, including any addenda or
corrigenda hereto.

This Red Herring Prospectus will be filed with the RoC at least three Working Days before
the Bid/Offer Opening Date and will become the Prospectus after filing with the RoC after the
Pricing Date, including any addenda or corrigenda thereto

Refund Account(s)

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

Refund Bank

The bank which is a clearing member registered with SEBI under the SEBI BTI Regulations,
with whom the Refund Account(s) will be opened, in this case being HDFC Bank Limited

Registered Brokers

Stock brokers registered with the stock exchanges having nationwide terminals, other than the
members of the Syndicate, and eligible to procure Bids in terms of circular number no.
CIR/CFD/14/2012 dated October 4, 2012 and the UPI Circulars, issued by SEBI

Registrar Agreement

The agreement dated December 21, 2022 entered into among our Company, the Selling
Shareholders, IDFC First Bank Limited, Mr. Shripad Nagesh Shanbhag, Mr. Amitabh Mishra,
Mr. Susmit Misra, Mr. Arvind Singh, Mr. P R Balakrishnan and the Registrar to the Offer in
relation to the responsibilities and obligations of the Registrar to the Offer pertaining to the
Offer.

Subsequently, our Company has received intimations dated (i) August 18, 2023 from IDFC
First Bank Limited; (ii) August 25, 2023 from Mr. Amitabh Mishra; (iii) August 29, 2023
from Mr. Shripad Nagesh Shanbhag; (iv) August 29, 2023 from Mr. Arvind Singh; (v) October
24, 2023 from Mr. Susmit Misra; and (vi) October 25, 2023 from Mr. P R Balakrishnan,
respectively, recording their withdrawal from the Offer

“Registrar and Share
Transfer Agents” or
“RTAs”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids from
relevant Bidders at the Designated RTA Locations as per the list available on the websites of
BSE and NSE, and the UPI Circulars

“Registrar to the Offer” or

Link Intime India Private Limited

“Registrar”

“Retail Individual | Individual Bidders who have Bid for Equity Shares for an amount of not more than ¥200,000
Bidders” or “RIBs” or | in any of the bidding options in the Offer (including HUFs applying through the karta and
“RIN” or “Retail | Eligible NRIs)

Individual Investors”

Retail Portion

Portion of the Offer being not at least 35% of the Offer, consisting of [®] Equity Shares, which
shall be available for allocation to Retail Individual Bidders in accordance with the SEBI
ICDR Regulations

Revision Form

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

“Self-Certified Syndicate
Banks” or “SCSBs”

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




Term

Description

Selling Shareholders

Promoter Selling Shareholder, Promoter Group Selling Shareholders and Other Selling
Shareholders

Share Escrow Agent

Link Intime India Private Limited

Share Escrow Agreement

The agreement dated August 25, 2023 entered into among the Selling Shareholders, our
Company and the Share Escrow Agent in connection with the transfer of the Offered Shares
by the Selling Shareholders and credit of such Equity Shares to the demat account of the
Allottees, read with intimations dated (i) August 18, 2023 from IDFC First Bank Limited; (ii)
August 25, 2023 from Mr. Amitabh Mishra; (iii) August 29, 2023 from Mr. Shripad Nagesh
Shanbhag; (iv) August 29, 2023 from Mr. Arvind Singh; (v) October 24, 2023 from Mr.
Susmit Misra; and (vi) October 25, 2023 from Mr. P R Balakrishnan, respectively, recording
their withdrawal from the Offer

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from the Bidders, a list of
which is which is available on the website of SEBI (www.sebi.gov.in) and updated from time
to time

Sponsor Banks

Banks registered with SEBI and appointed by our Company to act as a conduit between the
Stock Exchanges and the National Payments Corporation of India in order to push the mandate
collect requests and/or payment instructions of the UPI Bidders into the UPI, in this case being
HDFC Bank Limited and ICICI Bank Limited

“Syndicate” or “members
of the Syndicate”

Collectively, the BRLMs and the Syndicate Members

Syndicate Agreement

The agreement dated November 15, 2023 entered into among the members of the Syndicate,
our Company, the Selling Shareholders and the Registrar to the Offer in relation to the
collection of Bid cum Application Forms by the Syndicate

Syndicate Members

Syndicate members as defined under Regulation 2(1)(hhh) of the SEBI ICDR Regulations, in
this case being Nuvama Wealth Management Limited

Underwriters

[o]

Underwriting Agreement

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

UPI

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

UPI Bidders

Collectively, individual investors applying as Retail Individual Bidders in the Retail Portion
and individuals applying as Non-Institutional Bidders with a Bid Amount of up to 500,000
in the Non-Institutional Portion.

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

UPI Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019,
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 along with the circular issued by
the National Stock Exchange of India Limited having reference no. 25/2022 dated August 3,
2022 and the circular issued by BSE Limited having reference no. 20220803-40 dated August
3, 2022, the SEBI Master Circular for Issue of Capital and Disclosure Requirements, SEBI
circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 and any subsequent
circulars or notifications issued by SEBI in this regard

UPI ID

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

UPI Mandate Request

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

UPI Mechanism

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




Term

Description

UPI PIN

Password to authenticate UPI transaction

Working Day(s)

All days on which commercial banks in Mumbai, India are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period, the
term Working Day shall mean all days, excluding Saturdays, Sundays and public holidays, on
which commercial banks in Mumbai are open for business; and (c) the time period between
the Bid/Offer Closing Date and the listing of the Equity Shares on the Stock Exchanges,
“Working Day” shall mean all trading days of the Stock Exchanges, excluding Sundays and
bank holidays, as per circulars issued by SEBI, including the UPI Circulars

Industry and business-related terms

Term Description

AFM Automated filler machines

APAC Asia-Pacific region

BPC Beauty and personal care

CRISIL CRISIL Market Intelligence & Analytics, a division of CRISIL Limited

CRISIL Report A report titled “Assessment of the specialty oil industry in India and Global” dated August
10, 2023, prepared by CRISIL Market Intelligence and Analytics (MI&A), a division of
CRISIL Limited

DSIR Department of Scientific and Industrial Research, Ministry of Science and Technology,
Government of India

EBITDA Our restated profit before share of Profit/(Loss) of a joint venture and exceptional items

less other income plus depreciation and amortization expense and interest expenses.

EBITDA represents the normalized core earnings of our Company and neglects the effects
of financing items (e.g. interest expense), non-cash expenses (e.g. depreciation) and taxes.

EBITDA Margin

Our EBITDA during a given period as a percentage of revenue from operations during that
period

turnover ratio

FSSAI Food Safety and Standards Authority of India

GCC Region Gulf Co-operation Council Region

GMP Good Manufacturing Practices

Gross  fixed  asset-to- | Revenues from finished goods sold during a given period divided by the average gross

property, plant and equipment during that year and the previous year.

Gross fixed asset-to-turnover ratio is an efficiency ratio that indicates how well or
efficiently a business uses gross fixed assets to generate sales.

Gross Margin

Gross Profit during a given period as a percentage of revenue from operations during that
period

Gross Profit

Revenue from operations less the sum of cost of materials consumed and purchase of stock-
in-trade and changes in inventories of finished goods, work-in-progress and stock-in-trade.

Gross Profit measures revenue after subtracting costs directly associated with production.

HCV Heavy commercial vehicles

ICIS Independent Commodity Intelligence Services
1SO International Organization for Standardization
kL Kilo-litres

KT Kilo-tonnes

LCV Light commercial vehicles

Maharashtra FDA Food and Drugs Administration, Maharashtra

Manufacturing Gross
Margin

Manufacturing Gross Profit during a given period as a percentage of revenue from finished
goods sold during that period.

Manufacturing Gross
Margin Spread

Manufacturing Gross Margin Spread is calculated by dividing our manufacturing gross
profit by manufacturing sales volume during that period and is expressed as manufacturing
gross profit per unit of volume sold.

Manufacturing Gross Margin Spread is a measure of the direct profits per unit of finished
goods sold.

Manufacturing Gross Profit

Our revenue from finished goods sold less the sum of cost of materials consumed and
changes in inventories of finished goods

Manufacturing Gross Profit is a measure of the direct profits from finished goods sold.

MEA

Middle East and Africa

MoFPI

Ministry of Food Processing Industries

Net debt-to-EBITDA ratio

Current and non-current borrowings less cash and cash equivalents divided by EBITDA.
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Term

Description

The net debt to earnings before interest, taxes, depreciation, and amortization (EBITDA)
ratio measures financial leverage and a company’s ability to pay off its debt.

NSF National Sanitation Foundation

OoMC Oil marketing companies

PAT Profit after tax during a given period
PAT refers to the amount that remains after a company has paid off all of its operating and
non-operating expenses, other liabilities and taxes. This profit is what is distributed by the
entity to its shareholders as dividends or is kept as retained earnings in reserves.

PAT Margin PAT divided by the total income during that period

P/E ratio Price/earnings ratio

PHPO Personal care, healthcare and performance oils

PI1O Process and insulating oils

PLI Performance-linked incentives

R&D Research & development

RoCE Return on Capital Employed, which is calculated by dividing our EBIT during a given

period by sum of average total equity during that year and the previous year and average
total non-current liabilities during that year and the previous year, and is expressed as a
percentage.

Return on capital employed is a financial ratio that can be used to assess a company's
profitability and capital efficiency.

“RoNW” or “Return on Net
Worth” or “RoE” or
“Return on Equity”

Return on Net Worth or Return on Equity, which is equal to profit after tax during a given
period divided by the average total equity during that year and the previous year, and is
expressed as a percentage

RoNW/ROE indicates return on net assets.

SCADA

Supervisory control and data automation

Sharjah Plant

Our manufacturing plant located in Sharjah, United Arab Emirates

Silvassa Plant

Our manufacturing plant located in Silvassa, Union Territory of Daman and Diu and Dadra
and Nagar Haveli, India

T&D Transmission and distribution
Taloja Plant Our manufacturing plant located in Taloja, Maharashtra, India
WHO World Health Organization

Working Capital Cycle

Working Capital Cycle days is calculated by adding the inventory days and trade receivable
days less trade payable days. The inventory days, trade receivable days and trade payable
days have been computed by dividing the average inventory days, average trade receivable
days and average trade payable days for that year and the previous year respectively by
revenue from operations for that period multiplied by 365 days.

Working Capital Cycle is the length of time it takes a business to convert net working
capital, like current assets and liabilities, into cash.

Conventional Terms/Abbreviations

Term Description
AGM Annual General Meeting
“Alternative Investment | Alternative investment funds as defined in, and registered under the SEBI AlIF Regulations
Funds” or “AlFs”
BSE BSE Limited
CAGR Compounded Annual Growth Rate

Category | FPIs

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

Category Il FPIs

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

CDSL

Central Depository Services (India) Limited

CIN

Corporate identity number

Companies Act, 1956

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

“Companies  Act”
“Companies Act, 2013”

or

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

CSR

Corporate social responsibility

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996
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Term Description

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

Participant”

DIN Director Identification Number

DP ID Depository Participant’s identity number

DPIT Department of Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India

EBITDA Earnings before interest, tax, depreciation and amortisation

EGM Extraordinary General Meeting

EPS Earnings per share

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT through notification
dated October 15, 2020 effective from October 15, 2020

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations notified thereunder

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

Instruments Rules” or the
“NDI Rules”

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

The period of 12 months ending March 31 of that particular calendar year

FPIs

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

Fraudulent Borrower

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

Fugitive Economic | Fugitive Economic Offender as defined under Regulation 2(1)(p) of the SEBI ICDR

Offender Regulations

FVCI Foreign Venture Capital Investors (as defined under the SEBI FVCI Regulations) registered
with SEBI

GAAR General anti-avoidance rules

GDP Gross Domestic Product

“Government of India” or | The Government of India

“Central Government” or

“Gol”

GST Goods and Services Tax

HUF(s) Hindu undivided family(ies)

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Act Income-tax Act, 1961

Ind AS Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read
with Companies (Indian Accounting Standards) Rules, 2015, as amended and other relevant
provisions of the Companies Act, 2013

Ind AS 24 Indian Accounting Standard 24 on Related Party Disclosure issued by the MCA

“INR” or “Rupee” or ‘X" or
“Rs.”

Indian Rupee, the official currency of the Republic of India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IFQZglﬁzlitions Investment Insurance Regulatory and Development Authority of India (Investment) Regulations, 2016
IST Indian Standard Time

IT Information technology

MCA Ministry of Corporate Affairs, Government of India

MSME Micro, small and medium enterprises

Mutual Funds

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

N.A. Not applicable

NACH National Automated Clearing House
NAV Net asset value

NCLT National Company Law Tribunal
NEFT National electronic fund transfer

NPCI National Payments Corporation of India

“NR” or “Non-resident”

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

NRI A person resident outside India, as defined under FEMA

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

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

Corporate Body”

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

Description

beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date had taken benefits under
the general permission granted to OCBs under FEMA. OCBs are not allowed to invest in
the Offer

p.a. Per annum

P/E Ratio Price/earnings ratio

PAN Permanent Account Number allotted under the Income Tax Act
PAT Profit after tax

RBI The Reserve Bank of India

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

RTGS Real time gross settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SMS Short message service

SEBI Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI BTI Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI Master Circular for
Issue of Capital and
Disclosure Requirements

Master Circular for Issue of Capital and Disclosure Requirements issued by the SEBI
through its circular SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023

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

Regulations

;EBl . Mutual Fund Securities and Exchange Board of India (Mutual Funds) Regulations, 1996
egulations

SEBI SBEB Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations

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

Stock Exchanges

The BSE and the NSE

TAN

Tax deduction and collection account number

UAE

United Arab Emirates

“US$” or “USD” or “US
Dollar”

United States Dollar, the official currency of the United States of America

“USA” or “U.S.” or “US”

United States of America

U.S. Securities Act

U.S. Securities Act of 1933, as amended

VCFs

Venture capital funds as defined in and registered with SEBI under the SEBI VVCF Regulations
or the SEBI AIF Regulations, as the case may be

Wilful Defaulter

Wilful Defaulter as defined under Regulation 2(1)(l11) of the SEBI ICDR Regulations

“Year” or “calendar year”

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

The following is a general summary of certain disclosures and terms of the Offer included in this Red Herring
Prospectus and is neither exhaustive, nor purports to contain a summary of all the disclosures in this Red Herring
Prospectus or the Prospectus when filed, or all details relevant to prospective investors. This summary should be
read in conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere in
this Red Herring Prospectus, including “Risk Factors”, “The Offer”, ““Capital Structure”, “Objects of the Offer”’,
“Industry Overview”, “Our Business”, “Financial Information”, “Outstanding Litigation and Material
Developments”, “Offer Procedure” and “Description of Equity Shares and Terms of the Articles of Association”
on pages 33, 77, 100, 128, 153, 203, 278, 522, 568 and 589, respectively.

Summary of the primary business of the Company

Our Company is a leading manufacturer of white oils by revenue with a growing focus on the consumer and
healthcare end-industries (Source: CRISIL Report; also see “Industry Overview — Gandhar Oil Refinery India
Ltd.’s positioning™ on page 195). As of June 30, 2023, our product suite comprised over 440 products primarily
across the personal care, healthcare and performance oils, lubricants and process and insulating oils divisions
under the “Divyol” brand. Our Company is India’s largest manufacturer of white oils by revenue in Financial Year
2023, including domestic and overseas sales and is one of the top five players globally in terms of market share
in the calendar year 2022 (Source: CRISIL Report; also see “Industry Overview — Gandhar Oil Refinery India
Ltd.’s positioning” on page 195).

Summary of the Industry

The global specialty oil market value, estimated at $129.90 billion in 2023, is expected to grow to $154.0 billion
by 2028, at a CAGR of 3.5%. The Indian specialty oil market is estimated to be $7.33 billion in 2023 and reach
$9.30 billion by 2028, at a CAGR of 4.9%. White oil is expected to be the fastest-growing segment over the
forecast period, given the favourable outlook for end-user industries amid rising focus on product safety and
awareness about health and hygiene (Source: CRISIL Report; also see “Industry Overview — Overview of the
Indian specialty oil industry” on page 170).

Names of Promoters

Mr. Ramesh Babulal Parekh, Mr. Samir Ramesh Parekh and Mr. Aslesh Ramesh Parekh

Offer size

Initial public offering of up to [®] Equity Shares with a face value of 32 each for cash at a price of X[ @] per Equity
Share (including a share premium of Z[e] per Equity Share) aggregating up to I[e] million comprising a Fresh

Issue of up to [®] Equity Shares aggregating up to 33,020 million and an Offer for Sale of up to 11,756,910 Equity
Shares aggregating up to I[®] million. The details of the Offer for Sale are set out below:

Percentage of the Percentage of the
pre-Offer paid-up | post-Offer paid-up
. Number of Offered Equity Share Equity Share
SEINE: | NG S g e el b By Shares capital held by the | capital held by the
Selling Selling
Shareholder (%) | Shareholder (%)**
Promoter Selling Shareholder
1. | Mr. Ramesh Babulal Parekh* Up to 2,250,000 37.68% [o]
Promoter Group Selling Shareholders
2. Mr. Kailash Parekh* Up to 2,250,000 11.61% [e]
3. Ms. Gulab Parekh* Up to 2,250,000 13.49% [e]
Other Selling Shareholders
4. Green Desert Real Estate Brokers Up to 3,000,000 3.75% [e]
5. Denver Bldg Mat & Décor TR Up to 1,000,000 1.25% [e]
LLC
6. Fleet Line Shipping Services LLC Up to 1,000,000 1.25% [e]
7. Mr. Sunith Menon* Up to 1,970 Negligible [e]
8. Mr. Vijendra Sumatilal Patani Up to 1,970 Negligible [e]
9. Mr. Vinay Prabhakar Ulpe* Up to 1,970 Negligible [e]
10. Mr. Mayur Bhupendralal Desai* Up to 1,000 Negligible [e]
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*Includes Equity Shares held jointly with second holders. For further details, see ““Capital Structure - Details of joint shareholding of our
Promoters and Promoter Group” and “Capital Structure - Details of joint shareholding of the Other Selling Shareholders™ on page 116.
**To be updated in the Prospectus upon finalization of the Offer Price.

The Offer shall constitute [®]% of the post-Offer paid-up Equity Share capital of our Company.
For details, see “The Offer” and “Offer Structure” on pages 77 and 564, respectively.
Objects of the Offer

The objects for which the Net Proceeds from the Fresh Issue shall be utilized are as follows:

Particulars Amount (in X million)

Investment into Texol by way of a loan for financing the repayment/pre-payment 227.13
of a loan availed by Texol from the Bank of Baroda

Capital expenditure through purchase of equipment and civil work required for 277.29
expansion in capacity of automotive oil at our Silvassa Plant

Funding working capital requirements of our Company 1,850.08
General corporate purposest® [o]
Net Proceeds® [e]

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

For further details, see “Objects of the Offer” on page 128.

Aggregate pre-Offer shareholding of Promoters, Promoter Group and Selling Shareholders as a percentage
of the paid-up Equity Share capital of our Company

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

Number of Equity Shares Percentage of the pre-Offer paid-
et w7 iz Szl dat held up Equity Share capital (%)

Promoters*
Mr. Ramesh Babulal Parekh™ 30,140,000 37.68
Mr. Samir Ramesh Parekh 1,925,000 241
Mr. Aslesh Ramesh Parekh 1,925,000 2.41
Total (A) 33,990,000 42.49
Promoter Group*
Ms. Gulab Parekh” 10,790,000 13.49
Ms. Sunita Parekh 2,700,000 3.38
Mr. Kailash Parekh” 9,290,000 11.61
Ms. Sharmishtha Parekh 750,000 0.94
Ms. Dimple Parekh 500,000 0.63
Mr. Saurabh Parekh 2,050,000 2.56
Ms. Divya Binit Shah 1,550,000 1.94
Ms. Pooja Shah 1,550,000 1.94
Mr. Kunal Parekh 1,925,000 2.41
Ms. Padmini Parekh 1,500,000 1.88
Mr. Rajiv Parekh 2,125,000 2.66
Ms. Alka Parekh 750,000 0.94
Ms. Nishita Parekh 500,000 0.63
RP Family Private Trust 10,000 Negligible
KP Family Private Trust 10,000 Negligible
GP Family Private Trust 10,000 Negligible
Total (B) 36,010,000 45.01
Total A+ B=C) 70,000,000 87.50

*The details of the shareholding of our Promoters and members of our Promoter Group only includes such allotments and transfers wherein
the first holder was the Promoter or a member of the Promoter Group and does not include any allotment or transfer where such person is
the second holder. For further details, see “Capital Structure” on page 100.

#Includes Equity Shares held jointly with second holders. For further details, see “Capital Structure - Details of joint shareholding of our
Promoters and Promoter Group” on page 116.

MAlso a Selling Shareholder.
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(b) The aggregate pre-Offer shareholding of the Other Selling Shareholders as a percentage of the pre-Offer
paid-up Equity Share capital of our Company is set out below:

Name of the Other Selling
Shareholder

Number of Equity Shares held

Percentage of the pre-Offer
paid-up Equity Share capital

(%)
Green Desert Real Estate Brokers 3,000,000 3.75
Denver Bldg Mat & Décor TR LLC 1,000,000 1.25
Fleet Line Shipping Services LLC 1,000,000 1.25
Mr. Sunith Menon* 1,970 Negligible
Mr. Vijendra Sumatilal Patani 1,970 Negligible
Mr. Vinay Prabhakar Ulpe” 1,970 Negligible
Mr. Mayur Bhupendralal Desai* 1,930 Negligible
Total 5,007,840 6.25

*Includes Equity Shares held jointly with second holders. For further details, see “Capital Structure - Details of joint shareholding of the

Other Selling Shareholders™ on page 116.

Select Financial Information

A summary of the select financial information of our Company, for the quarter ended June 30, 2023 and Financial
Years 2023, 2022 and 2021 based on our Restated Consolidated Financial Information is as follows:

(in % million, except per share data)

Particulars Quarter ended June 30, As at and for the Financial Year
2023 2023 2022 2021
(A) Equity  share 160.00 160.00 160.00 160.00
capital
(B) Net worth 8,107.93 7,602.05 5,607.05 4,448.25
(C) Revenue from 10,703.35 40,794.41 35,433.74 22,210.01
operations
(including
excise duty)
(D) Restated profit 448.00 1,901.23 1,473.58 1,003.22
after tax
attributable  to
Owners
(E) Restated basic 5.60 23.77 18.42 12.54
earnings per
equity share (in
I/share)®
(F) Restated diluted 5.60 23.77 18.42 12.54
earnings per
equity share (in
/share)®  (in
Z/share)
(G) Net Asset Value 101.35 95.03 70.09 55.60
per share(in
I/share) ©
(H) Total 3,356.17 1,695.25 1,581.59 787.43
borrowings*

* Total borrowings represents sum of current borrowings, non- current borrowings and current portion of non-current borrowings.
(1) Restated basic earnings per share () = Profit for the year divided by weighted average number of equity shares outstanding during the

year, as adjusted for sub-division.

(2) Restated diluted earnings per share (%) = Profit for the year divided by weighted average number of diluted equity shares outstanding
during the year, that has been adjusted for the effects of all dilutive potential Equity Shares outstanding during the year, if any, and for

sub-division

(3) Net asset value per equity share is calculated as net worth as of the end of relevant year divided by the number of equity shares
outstanding at the end of the year. Net worth represents aggregate value of equity share capital, instruments entirely equity in nature
and other equity. Adjusted for sub-division of equity shares of our Company carried out pursuant to a resolution dated September 30,
2021 through which each equity share of our Company of face value of T10 was sub-divided into equity share of face value of 32 each,
and accordingly, the issued, subscribed and paid-up capital of our Company consisting of 16,000,000 equity shares was divided into
80,000,000 Equity Shares. For further details, see “Capital Structure” on page 100.

For further details, see “Restated Consolidated Financial Information” on page 278.
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A summary of the select financial information of Texol, for the quarter ended June 30, 2023 and the Financial
Years 2023 and 2022 based on its audited financial statements is as follows:

(in T million, except per share data)

Particulars Quarter ended As at and for the Financial Year
June 30, 2023®) 20234 20220

(A) Equity share capital 17.44 17.44 17.44
(B) Net worth 821.68 699.55 39241
(C) Revenue from operations 3,725.44 11,831.93 6,167.82
(D) Restated basic earnings per equity share (in 190,059.62 461,962.14 325,179.44

/share)®
(E) Restated diluted earnings per equity share 190,059.62 461,962.14 325,179.44

(in ¥/share)®
(F) Net Asset Value per share(in 3/share) 821,681.15 699,551.70 392.408.32
(G) Total borrowings 2,444.05 1,534.94 1,151.56

Note:

(1) Restated basic earnings per equity share (in I/share): Profit for the year (excluding other comprehensive income) / basic shares

(number)

(2) Restated basic earnings per equity share (in I/share): Profit for the year (excluding other comprehensive income) / diluted shares

(number)

(3) The relevant information for the Financial Year 2022 has been extracted from Texol’s standalone financial statements
(4) The relevant information for the Financial Year 2023 has been extracted from Texol’s consolidated financial statements
(5) The relevant information for the quarter ended June 30, 2023 has been extracted from Texol’s consolidated financial statements

Summary of Pro Forma Consolidated Financial Information

A summary of the select financial information of our Company, for the quarter ended June 30, 2023 and Financial
Years 2023, 2022 and 2021 based on our Pro Forma Consolidated Financial Information is as follows:

(in % million, except per share data)

Particulars Quarter ended June 30, As at and for the Financial Year
2023 2023 2022 2021
(A) Equity share 160.00 160.00 160.00 160.00
capital
(B) Net worth 8,107.93 7,602.05 5,607.05 3,757.63
(C) Revenue from 10,703.35 40,794.41 33,891.28 20,638.57
operations
(including excise
duty)
(D) Restated profit 448.00 1,901.23 1,680.73 1,516.10
after tax
attributable  to
owner
(E) Earnings per 5.60 23.77 21.01 18.95
share — basic per
equity share (in
I/share)®
(F) Earnings per 5.60 23.77 21.01 18.95
share  —diluted
per equity share
(in ¥/share)@
(G) Net Asset Value 101.35 95.03 70.09 46.97
per share (in
I/share) ©
(H) Total 3,356.17 1,695.25 1,581.59 1,767.76
borrowings*

* Total borrowings represents sum of current borrowings, non- current borrowings and current portion of non-current borrowings.
(1)  Restated basic earnings per share (3) = Profit for the year divided by weighted average number of equity shares outstanding

during the year, as adjusted for sub-division.

(2)  Restated diluted earnings per share (3) = Profit for the year divided by weighted average number of diluted equity shares
outstanding during the year, that has been adjusted for the effects of all dilutive potential Equity Shares outstanding during the

year, if any, and for sub-division

(3) Net asset value per equity share is calculated as net worth as of the end of relevant year divided by the number of equity shares
outstanding at the end of the year. Net worth represents aggregate value of equity share capital, instruments entirely equity in
nature and other equity adjusted for sub-division of equity shares of our Company carried out pursuant to a resolution dated
September 30, 2021 through which each equity share of our Company of face value of 10 was sub-divided into equity share of
face value of 32 each, and accordingly, the issued, subscribed and paid-up capital of our Company consisting of 16,000,000 equity
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shares was divided into 80,000,000 Equity Shares. For further details, see “Capital Structure” on page 100.
For further details, see “Pro Forma Consolidated Financial Information” on page 406.

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

The Restated Consolidated Financial Information does not contain any qualifications by the Statutory Auditors.
Summary table of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Directors and Promoters,
as of the date of this Red Herring Prospectus, as also disclosed in “Outstanding Litigation and Material

Developments” on page 522, in terms of the SEBI ICDR Regulations and the Materiality Policy adopted by our
Company’s Board pursuant to a resolution dated December 13, 2022, is provided below:

Number of
Disciplinary
Actions by
the SEBI or

Name of
Entity

Number of
Criminal
Proceedings

Number of
Tax
Proceedings

Number of
Statutory
or
Regulatory
Proceedings

the stock
exchanges
against our
Promoters
in the last
five
Financial
Years

Number of
Material
Civil
Proceedings

Aggregate amount
involved (in X million)

Company

Against our
Company

52*"

10

10

1,456.55" #%

By our
Company

39

1,558.58"%

Directors

Against our
Directors

14

81.85™

By our
Directors

Promoters

Against our
Promoters

13

81.85™

By our
Promoters

Subsidiaries

Against our
Subsidiaries

1.87"

By our
Subsidiaries

Nil

Group Companies

Outstanding
litigation
that

has a
material
impact on
our
Company

30.44

“To the extent quantifiable. Amounts in USD and GBP have been converted into their Indian Rupee equivalents based on exchange rates as
of September 30, 2023 (i.e., USD 1 =382.24, GBP 1 =105.76) available at rbi.org.in. Amounts in RS$ have been converted into their Indian
Rupee equivalents based on exchange rates as of September 29, 2023 (R$ 1 = Z17.39) available at www.oanda.com.

#The aggregate amount involved includes refund applications filed by our Company aggregating to ¥143.82 million.

“Includes a show cause notice issued by the Directorate of Revenue Intelligence Kolkata for an amount of ¥304.44 million which has been
paid by our Company.
"Includes a show cause notice received from the Directorate General of Goods & Services Tax Intelligence, Surat Zonal Unit in which Mr.
Samir Ramesh Parekh, Director and Promoter, has also been named as a notice.
$ The aggregate amount involved has been adjusted for settlement amounts received in certain matters filed by the Company.
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" The aggregate amount involved includes an amount aggregating to ¥1.33 million that has been assessed by the Income Tax Department and

which has been paid under protest.

“The amount has been assessed by the Income Tax Department and has been paid by one of our Subsidiaries, Gandhar Shipping and Logistics

Private Limited under protest.

%The aggregate amount involved and number of proceedings does not include the matter involving Mr. Abhijit Maitra as no claim has been
made against the Company in such matter. See ““Outstanding Litigation and Material Developments — Litigation involving our Company —

Material civil litigation against our Company” on page 530.

For further details, see “Outstanding Litigation and Material Developments” on page 522.
Risk Factors

For details of the risks applicable to us, see “Risk Factors” on page 33.

Summary table of contingent liabilities

The following is a summary of contingent liabilities as of June 30, 2023, derived from our Restated Consolidated

Financial Information:

(in % million)

Particulars P @I S0
2023

Outstanding letters of credit 1,134.08
Guarantees issued by bank 179.15
Export obligation against advance authorization licenses issued by Director General of 6.72
Foreign Trade (Duty Saved)

Demand raised by Central Excise Authorities contested by Company (Net of payment) 0.99
Demand raised by Sales Tax Authorities contested by Company (Net of payment) 29.90
Demand raised by Custom Authorities contested by Company (Net of payment) 407.82
Corporate Guarantees

Corporate Guarantee given by Company to Bank for loan given to Texol Lubritech FZC 1,014.72
Total 2,772.92

For details, see “Restated Consolidated Financial Information — Annexure 44 — (A) Contingent Liabilities and

Capital Commitments — (I) Contingent Liabilities” on page 376.

Summary of related party transactions

A summary of the related party transactions for the quarter ended June 30, 2023 and Financial Years 2023, 2022
and 2021 as per Ind AS 24 — Related Party Disclosures read with the SEBI ICDR Regulations and derived from

our Restated Consolidated Financial Information is set out below:

(in % million)

S. . Key Managerial Personnel / Individual Relatives of Key Managerial Personnel /
Particulars : L . A . R .
No. having significant interest Individual having significant interest
Quarter Quarter
ended March Mg{ch March ended Mg{ch Mg{ch Mg{ch
June 30, | 31,2023 ' 31,2021 | June 30, ' y '
2023 2022 2023 2023 2022 2021
EXPENDITURE
(@) Salaries and other benefits
) Short term employee benefits
Ramesh Parekh 3.30 53.75 12.50 6.80 - - - -
Samir Parekh 2.81 51.18 28.21 18.54 - - - -
Aslesh Parekh 2.81 51.18 28.21 18.54 - - - -
Sharmishtha S. - - - - 1.73 3.00 2.83 2.78
Parekh
Dimple Parekh - - - - 1.37 3.00 2.83 2.78
Saurabh Parekh - - - - - - 5.46 7.67
Nishita Parekh - - - - 1.15 3.00 2.83 2.78
Jitendra Parekh - - - - - - - 1.36
Indrajit 0.92 3.45 3.20 2.68 - - - -
Bhattacharyya
Jayshree Soni 0.53 2.22 2.06 1.50 - - - -
Total 161.78 74.18 48.06 4.24 9.00 13.95 17.37
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Key Managerial Personnel / Individual

Relatives of Key Managerial Personnel /

No. PECTEILES having significant interest Individual having significant interest
Quarter Quarter
ended March Mgerh March ended Mgerh M;{Ch Mgerh
June 30, | 31, 2023 ' 31,2021 | June 30, ' y '
2023 2022 2023 2023 2022 2021

(i) Post employment benefits

Samir Parekh 0.01 0.70 0.59 0.02 - - - -

Aslesh Parekh 0.01 0.02 0.02 0.02 - - - -

Sharmishtha S. - - ) ) 0.00 0.17 015 0.02

Parekh

Dimple A. Parekh - - - - 0.00 0.02 0.02 0.02

Saurabh Parekh - - - - - - 0.02 0.02

Nishita Parekh - - - - 0.00 0.02 0.02 0.02

Jitendra Parekh - - - - - - - 0.01

Total 0.01 0.72 0.61 0.04 0.01 0.21 0.21 0.09
(b) Director sitting fees

Ramesh Parekh - - - 0.10 - - - -

Deena Asit Mehta 0.08 0.38 - - - - - -

Raj Kishore Singh 0.08 0.38 0.33 0.20 - - - -

Amrita 0.08 0.38 - -

Dineshchandra 0.33 0.15 - -

Nautiyal

Total 0.23 1.13 0.66 0.45 - - - -
(©) Audit committee sitting fees

Ramesh Parekh - - - 0.05 - - - -

Deena Asit Mehta 0.04 0.14 - - - - - -

Raj Kishore Singh 0.04 0.18 0.13 0.05 - - - -

Amrita 0.04 0.18 - -

Dineshchandra 0.18 0.08 - -

Nautiyal

Total 0.11 0.49 0.31 0.18 - - - -
(d) Nomination and remuneration Committee Sitting Fees

Ramesh Parekh - - - 0.05 - - - -

Deena Asit Mehta - 0.07 - - - - - -

Raj Kishore Singh - 0.11 0.05 0.10 - - - -

Amrita 0.04 0.18 - -

Dineshchandra 0.06 0.08 - -

Nautiyal

Total 0.04 0.35 0.11 0.23 - - - -
(e) Finance costs

Ramesh Parekh 2.79 6.47 10.95 24,54 - - - -

Samir Parekh 0.35 - 3.96 5.28 - - - -

Aslesh Parekh - - 2.30 2.57 - - - -

Total 3.14 6.47 17.21 32.39 - - - -
j] Rent

Saurabh Parekh - - - - - - 0.30 0.30

Samir Parekh 2.14 8.05 7.31 6.58 - - - -

Aslesh Parekh 2.14 8.05 7.31 6.58 - - - -

Ramesh Parekh 10.26 39.18 36.74 33.70 - - - -

Sunita Parekh - - - - 2.97 11.87 11.71 11.71

Total 14,54 55.27 51.37 46.87 2.97 11.87 12.01 12.01
(9) Dividend paid

Samir Parekh - - 10.97 - - - - -

Aslesh Parekh - - 10.97 - - - - -

Ramesh Parekh - - 171.86 - - - - -

Sharmishtha Parekh - - - - - - 4.28
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S. . Key Managerial Personnel / Individual Relatives of Key Managerial Personnel /
Particulars : L . L . R .
No. having significant interest Individual having significant interest
Quarter Quarter
ended March Mgerh March ended Mgerh Mg{ch Mgerh
June 30, | 31, 2023 ' 31,2021 | June 30, ' y '
2023 2022 2023 2023 2022 2021
Dimple Parekh - - - - - - 2.85
Saurabh Parekh - - - - - - 11.69 -
Nishita Parekh - - - - - - 2.85 -
Sunita Parekh - - - - - - 15.39 -
Total - - 193.80 - - - 37.05 -
INCOME
@) Reimbursement of Stores/capital items
Samir Parekh - - - 0.97 - - -
Aslesh Parekh - - - 0.98 - - -
Ramesh Parekh - - - 0.98 - - -
Total - - - 2.93 - - -
OTHERS
(@) Short-term borrowings obtained
Samir Parekh 18.50 - 67.00 55.39 - - -
Aslesh Parekh - - 87.80 51.00 - - -
Ramesh Parekh 129.50 914.50 692.50 683.17 - - -
Total 148.00 914.50 847.30 789.57 - - -
(b) Short-term borrowings repaid
Samir Parekh 7.00 - 117.18 49.07 - - -
Aslesh Parekh - - 102.18 51.38 - - -
Ramesh Parekh 129.50 914.50 776.30 893.16 - - -
Total 136.50 914.50 995.67 993.61 - - -
() Security deposit
Samir Parekh - - - 6.00 - - -
Aslesh Parekh - - - 6.00 - - -
Ramesh Parekh - - - 20.00 - - -
Total - - - 32.00 - - -
OUTSTANDINGS
@) Security deposit for premises
Ramesh Parekh 40.00 40.00 40.00 40.00 - - - -
Samir Parekh 6.00 6.00 6.00 6.00 - - - -
Aslesh Parekh 6.00 6.00 6.00 6.00 - - - -
Total 52.00 52.00 52.00 52.00 - - - -
(b) Other receivables/Advance to supplier
Samir Parekh 0.01
Total 0.01
(©) Short term borrowings
Samir Parekh 11.50 - - 41.87 - - -
Aslesh Parekh - - - 10.00 - - -
Ramesh Parekh - - - 51.86 - - -
Total 11.50 - - 103.73 - - -
(d) Interest accrued on borrowings
Samir Parekh 0.35 - - 4,75 - - -
Aslesh Parekh - - - 2.32 - - -
Ramesh Parekh 2.79 - - 22.09 - - -
Total 3.14 - - 29.16 - - -
(e) Payable for expenses:
Salary payable
Ramesh Parekh 1.10 - 0.33 - - - - -
Aslesh Parekh 0.94 - 10.81 6.29 - - -
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Particulars

Key Managerial Personnel / Individual
having significant interest

Relatives of Key Managerial Personnel /

Individual having significant interest

Quarter
ended
June 30,
2023

March
31, 2023

March

31,
2022

March e
31, 2021

Quarter

June 30,
2023

March
31,
2023

nded

March
31,
2022

March
31,
2021

Samir Parekh

0.94 -

10.82

6.29

Nishita Parekh

0.14

Sharmishtha Parekh

0.14

Dimple Parekh

0.14

Saurabh Parekh

Indrajit
Bhattacharyya

0.13

Jayshree Soni

0.18 -

0.08

Total

3.45 -

22.18

12.58

0.41

Enterprises controlled/owned by key
management personnel or directors or

their relatives or person having

significant interest

venture®

Subsidiaries/ Stepdown Subsidiary/Joint

Particulars

Quarter
ended

June

30, 2023

March March
31, 31,
2023 2022

March
31, 2021

Quarter
ended
June 30,
2023

March 31,
2023

March 31,
2022

March
31,
2021

EXP

ENDITURE

@)

Finance Cost

Gandhar Coal &
Mines Pvt. Ltd.
(Gandhar Coal &
Mines converted
to company)

5.61

Total

5.61

(b)

Freight inward/ou

tward

Gandhar Oil &
Energy DMCC

Texol Lubritech
FzC

1.87

Parekh Bulk
Carrier

21.19

246.19 253.52

198.47 -

Total

21.19

246.19 253.52

198.47 -

1.87

(©

Purchases

Gandhar Coal &
Mines Private
Limited.(Gandhar
Coal and Mines
converted to
company)

- 140.59

304.18 -

Gandhar Oil &
Energy DMCC

218.78

128.83

Texol Lubritech
FzC

- 262.67

92.21

147.60

25.62

Texol Lubricants
Manufacturing
LLC

- 251.99

Ghanish Energy
FZE

183.15

472.79 -

Total

183.15

472.79 140.59

304.18

514.67

92.21

366.37

154.45

(d)

Clearing & Forwarding Charges

Gandhar
Shipping &
Logistics Pvt.
Ltd.

1.34

111.80

Total

1.34

111.80

(€)

Reimbursement of expenses
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Particulars

Enterprises controlled/owned by key
management personnel or directors or
their relatives or person having

significant interest

Subsidiaries/ Stepdown Subsidiary/Joint
venture”

Quarter
ended

June

30, 2023

March March
31, 31,
2023 2022

March
31, 2021

Quarter
ended
June 30,
2023

March 31,
2023

March 31,
2022

March
31,
2021

Gandhar Coal &
Mines Private
Limited (Gandhar
Coal & Mines
converted to
company)

4.15

Texol Lubritech
FZC

0.01

Total

4.15

0.01

®

Commission

Gandhar Coal &
Mines Private
Limited (Gandhar
Coal & Mines
converted to
company)

- 25.89

30.87

Nature pure
Wellness Private
Limited

- 15.78

7.45

Total

- 41.68

38.32

INCOME

@)

Sale of products

Gandhar Coal &
Mines Private
Limited (Gandhar
Coal & Mines
converted to
company)

- 123211

1,556.55

Nature Pure
Wellness Private
Limited

1.26

19.24 0.02

0.60

Ghanish Energy
FZE

95.83

479.55 -

Texol Lubritech
FzC

251.99

156.60

697.71

364.07

Texol Lubricants
Manufacturing
LLC

262.67

129.00

Total

498.79 | 1,232.13

1,557.15

514.67

285.60

697.71

364.07

(b)

Sale of services

Gandhar Coal &
Mines Private
Limited (Gandhar
Coal & Mines
converted to
company)

- 13.29

39.16

Total

- 13.29

39.16

(©

Slump sale Coal B

usiness

Gandhar Coal &
Mines Private
Limited (Gandhar
Coal & Mines
converted to
company)

- 40.36

Total

- 40.36

(d)

Freight and insurance collect

ed on Sales

Texol Lubritech

FzC

3.92

16.86

0.67
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Particulars

significant interest

Enterprises controlled/owned by key
management personnel or directors or
their relatives or person having

Subsidiaries/ Stepdown Subsidiary/Joint
venture”

Quarter
ended

June

30, 2023

March March
31, 31,
2023 2022

March
31, 2021

Quarter
ended
June 30,
2023

March 31,
2023

March 31,
2022

March
31,
2021

Ghanish Energy
FZE

1.45

4.89 -

Total

1.45

4.89 -

3.92

16.86

0.67

(€)

Reimbursement of expenses

Gandhar Oil &
Energy DMCC

0.90

3.23

Gandhar Coal &
Mines Private
Limited (Gandhar
Coal & Mines
converted to
company)

12.90 -

Texol Oils FZC

0.31

Total

12.90 -

0.31

0.90

3.23

®

Dividend Income

Gandhar Oil &
Energy DMCC

447.36

Texol Lubritech
FZC

33.54

16.63

Total

33.54

16.63

447.36

©)

Commission received

Gandhar Coal &
Mines Private
Limited (Gandhar
Coal & Mines
converted to
company)

120.41 9.66

8.47

Total

120.41 9.66

8.47

(h)

Corporate Guarantee Comm

ission Received

Texol Lubritech
FZC

5.08

Total

5.08

OTHERS

@)

Short-term borrowings obtained

Gandhar Coal &
Mines Pvt.Ltd.
(Gandhar Coal &
Mines converted
to company)

600.00

Total

600.00

(b)

Non-Current Inve

stment Made

Texol Lubritech
FZC

0.72

Texol Lubricants
Manufacturing
LLC

6.69

Total

6.69

(©

Disposal of Non-C

urrent Investment Made

Gandhar Oil &
Energy DMCC

55.61

Total

55.61

OUTSTANDINGS

@)

Trade receivables

Nature Pure
Wellness Private
Limited

3.35

3.68 -
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Particulars

Enterprises controlled/owned by key
management personnel or directors or
their relatives or person having

significant interest

Subsidiaries/ Stepdown Subsidiary/Joint
venture”

Quarter
ended

June

30, 2023

March March
31, 31,
2023 2022

March
31, 2021

Quarter
ended
June 30,
2023

March 31,
2023

March 31,
2022

March
31,
2021

Gandhar Coal &
Mines Private.
Limited (Gandhar
Coal & Mines
converted to
company)

- 56.89

683.28

Ghanish Energy
FZE

97.28

Texol Lubritech
FzC

256.17

5.08

211.48

29.51

Texol Lubricants
Manufacturing
LLC

270.19

108.34

Total

3.68 56.89

683.28

526.36

113.42

211.48

29.51

(b)

Other receivables/advance to

supplier

Texol Oils FZC

7.41

3.33

Texol Lubricants
Manufacturing
LLC

29.41

23.47

Gandhar Coal &
Mines Private
Limited (Gandhar
Coal & Mines

- 0.20

Total

- 0.20

36.81

26.80

©)

Short-term Borrowings :

Gandhar Coal &
Mines Pvt.
Ltd.(Gandhar
Coal & Mines
converted to
company)

600.00

Total

600.00

)

Trade payables

Parekh Bulk
Carrier

24.53

5141 72.71

60.12

Gandhar
Shipping &
Logistics Pvt.
Ltd.

20.85

Nature Pure
Wellness Private
Limited

- 17.84

6.83

Ghanish Energy
FZE

183.40

164.11 -

Texol Lubritech
FZC

270.19

1.94

2.54

Texol Lubricants
Manufacturing
LLC

251.09

Total

207.93

215.52 90.54

66.95

521.28

1.94

23.39

()

Payable for Expenses :

Expenses payable

Texol Lubritech
FzC

29.41

23.47

Total

29.41

23.47

(@)

Guarantee/ SBLC/ Corporate guarantee given
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Enterprises controlled/owned by key Subsidiaries/ Stepdown Subsidiary/Joint
management personnel or directors or venture”
their relatives or person having
S8 Particulars significant interest
No. Quarter Quarter
ended Mg{ch Mg{ch March ended March 31, March 31, Mg{ch
June 202’3 202’2 31,2021 | June 30, 2023 2022 202’1
30, 2023 2023
Gandhar Oil & - - - - - - - 261.94
Energy DMCC
Texol Lubritech - - - - - 1014.72 938.16 | 904.62
FzC
Total - - - - - 1014.72 938.16 | 1166.58
(h) | Non-Current Investment
Gandhar - - - - - 10.00 10.00 10.00
Shipping &
Logistics Pvt.
Ltd.
Gandhar Oil & - - - - - - - 1.79
Energy DMCC
Texol Lubritech- - - - - - 9.44 9.44 8.72
FzC
Texol Lubricants - - - - - 6.69 - -
Manufacturing
LLC
Total - - - - - 26.13 19.44 20.51
OTHER EXPENDITURES
(@) | Expenditure on corporate social responsibility
Kamlaben 2.90 5.00 5.50 3.87 - - - -
Babulal
Charitable Trust
Total 2.90 5.00 5.50 3.87 - - - -

*Pursuant to a resolution of our Board dated February 23, 2022, our Company acquired one (1) share of Texol from ESPE Petrochemicals
FZE for a consideration of AED 34,871.53. Pursuant to such acquisition, our Company’s shareholding in Texol increased to 50.10% of its
share capital and Texol has become a subsidiary of our Company with effect from March 30, 2022.

For further details of the related party transactions, see “Restated Consolidated Financial Information — Annexure
42 — Restated Consolidated Summary Statement of Related Party Transactions” on page 360.

Details of all financing arrangements

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, our
Directors or their relatives have financed the purchase by any person of securities of our Company (other than in
the normal course of business of the relevant financing entity) during the period of six months immediately
preceding the date of this Red Herring Prospectus.

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

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

Weighted average cost of acquisition for all Equity Shares transacted over the preceding three years, 18
months and one year preceding the date of this Red Herring Prospectus

Period Lower end of the
Price Band is ‘X’

times the WACA®®

Weighted Average
Cost of Acquisition
(WACA) (in 3V

Upper end of the
Price Band is ‘X’
times the WACA®®

Range of acquisition
price: Lowest Price —
Highest Price (in 3)®

Last three years Nil [e] [e] Nil
Last 18 months Nil [e] [e] Nil
Last one year Nil [e] [e] Nil

@ As certified by Kailash Chand Jain & Co, the Statutory Auditors, pursuant to their certificate dated November 15, 2023.
@ To be updated upon finalization of the Price Band.
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Average cost of acquisition of shares for our Promoters and the Selling Shareholders

The average cost of acquisition of Equity Shares for our Promoters and Selling Shareholders is as set out below:

Name” Number of Equity Shares held as | Average cost of acquisition per Equity
on date Share (3)*

Promoters
Mr. Ramesh Babulal Parekh” 30,140,000 4.56
Mr. Samir Ramesh Parekh 1,925,000 0.82
Mr. Aslesh Ramesh Parekh 1,925,000 0.82
Promoter Group Selling Shareholders
Ms. Gulab Parekh 10,790,000 0.69
Mr. Kailash Parekh 9,290,000 0.66
Other Selling Shareholders
Green Desert Real Estate Brokers 3,000,000 47.33
Denver Bldg Mat & Décor TR LLC 1,000,000 46.00
Fleet Line Shipping Services LLC 1,000,000 50.00
Mr. Sunith Menon 1,970 82.16
Mr. Vijendra Sumatilal Patani 1,970 82.16
Mr. Vinay Prabhakar Ulpe 1,970 82.16
Mr. Mayur Bhupendralal Desai 1,930 82.16

*Includes Equity Shares held jointly with second holders. For further details, see “Capital Structure - Details of joint shareholding of our
Promoters and Promoter Group™ and “Capital Structure - Details of joint shareholding of the Other Selling Shareholders™ on page 116.
#As certified by Kailash Chand Jain & Co, the Statutory Auditors pursuant to their certificate dated November 15, 2023.

~ Also a Selling Shareholder

Details of price at which Equity Shares were acquired in the last three years preceding the date of this Red
Herring Prospectus by our Promoters, the Promoter Group, the Selling Shareholders or Shareholder(s)
with rights to nominate Director(s) or other special rights

Except as set out below, none of our Promoters, members of our Promoter Group, Selling Shareholders or
Shareholder(s) with rights to nominate Director(s) or other special rights have acquired Equity Shares in the last
three years preceding the date of this Red Herring Prospectus:

. Price at which
< e AEIUE ac?qﬁ?gi?i]:)n tll'\lai;t:arfti%fn Sil:le(l)r.e(;faligﬂ::ﬁd SELTIE SRS iR
acquired®
Promoter Group
1. RP Family Private Trust August 7, 2023 Gift 10,000 NIL
2. GP Family Private Trust | August 7, 2023 Gift 10,000 NIL
3 KP Family Private Trust | August 7, 2023 Gift 10,000 NIL

@ Als certified by Kailash Chand Jain & Co, the Statutory Auditors, pursuant to their certificate dated November 15, 2023.
Pre-1PO Placement

Our Company has not undertaken a pre-1PO placement.

Issuance of equity shares in the last one year for consideration other than cash or bonus issue

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

Split/consolidation of Equity Shares in the last one year

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

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

Our Company has not applied for or received any exemption from complying with any provisions of securities
laws from SEBI.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain conventions

All references to “India” contained in this Red Herring Prospectus are to the Republic of India and its territories
and possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central
Government” or the “State Government” are to the Government of India, central or state, as applicable. All
references to the UAE are to the United Arab Emirates and its territories and possessions. All references to the
“U.S.”, “U.S.A.” or the “United States” are to the United States of America and its territories and possessions.

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

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

Financial data

Our Company’s and each of our Subsidiaries’ Financial Year commences on April 1 of the immediately preceding
calendar year and ends on March 31 of that particular calendar year, so all references to a particular Financial
Year, Fiscal or Fiscal Year, unless stated otherwise, are to the 12 months period commencing on April 1 of the
immediately preceding calendar year and ending on March 31 of that particular calendar year.

Unless the context requires otherwise or as otherwise stated, the financial information in this Red Herring
Prospectus is derived from our Restated Consolidated Financial Information, as at and quarter ended June 30,
2023 and the Financial Years 2023, 2022 and 2021, comprising the restated consolidated statement of assets and
liabilities as at June 30, 2023, March 31, 2023, March 31, 2022 and March 31, 2021, the restated consolidated
statement of profit and loss for the quarter ended June 30, 2023 and for the Financial Years 2023, 2022 and 2021
and the restated consolidated statement of cash flows and restated consolidated statement of changes in equity for
the quarter ended June 30, 2023 and for the Financial Years 2023, 2022 and 2021 and the notes and schedules
thereon, prepared in accordance with the requirements of Section 26 of Part | of Chapter Il of the Companies
Act, as amended, the SEBI ICDR Regulations and the Guidance Note on Reports in Company Prospectuses
(Revised 2019) issued by the ICAI, as amended from time to time.

We have also included in this Red Herring Prospectus, the Pro Forma Consolidated Financial Information,
prepared on a voluntary basis, as at and for the quarter ended June 30, 2023 and the Financial Years 2023, 2022
and 2021 to demonstrate the effects of (i) the sale of the Coal Trading Business; (ii) sale of coal trading business
on account of sale of our Company’s entire shareholding in Gandhar DMCC to GCMPL pursuant to a share
purchase agreement dated March 30, 2022; and (iii) the conversion of an erstwhile joint venture of our Company,
i.e., Texol, into our Subsidiary on March 30, 2022 on account of acquisition of additional stake during the
Financial Year 2022, as if such events had taken place at the earliest date of the first period presented, i.e., April
1, 2020. For further details, see “Risk Factors —The Pro Forma Consolidated Financial Information included in
this Red Herring Prospectus to reflect the impact of the sale of the Coal Trading Business, sale of coal trading
business on account of sale of entire shareholding of the Company in Gandhar DMCC and the conversion of
Texol into our Subsidiary is not indicative of our expected results or operations in the future periods or our future
financial position or a substitute for our past results”, “History and Certain Corporate Matters — Details
regarding material acquisitions or divestments of business/undertakings, mergers, amalgamations and
revaluation of assets, if any, in the last ten years — Slump sale of our Coal Trading Business to Gandhar Coals &
Mines Private Limited” and “Pro Forma Consolidated Financial Information” on pages 49, 250 and 406,
respectively. The Pro Forma Consolidated Financial Information included in this Red Herring Prospectus is not
intended to be a substitute for our past results or indicative of expected results or operations in the future periods
or the future financial position of our Company, and the degree of reliance placed by investors on our Pro Forma
Consolidated Financial Information should be limited.

Unless otherwise stated or the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 33, 203 and 465, respectively, and elsewhere in this Red Herring Prospectus have been calculated on the
basis of amounts derived from our Pro Forma Consolidated Financial Information.

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

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

All figures in diagrams and charts, including those relating to financial information, operational metrics and key
performance indicators, have been rounded to the nearest decimal place, whole number, thousand or million, as
applicable.

Currency and units of presentation

All references to:

“X” or “Rupees” or “Rs.” or “INR” are to Indian Rupees, the official currency of the Republic of India.
“AED” is to United Arab Emirates Dirham, the official currency of the United Arab Emirates.

“GBP” is to British pound sterling, the official currency of the United Kingdom.

“US$” or “USD” are to United States Dollars, the official currency of the United States of America.
“R$” or “Brazilian Real” are to Brazilian Real, the official currency of Brazil.

In this Red Herring Prospectus, our Company has presented certain numerical information. All figures have been
expressed in millions, except where specifically indicated. One million represents 10 lakh or 1,000,000 and ten
million represents 1 crore or 10,000,000. However, where any figures that may have been sourced from third party
industry sources are expressed in denominations other than millions in their respective sources, such figures
appear in this Red Herring Prospectus expressed in such denominations as provided in such respective sources.

Exchange rates

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

The information with respect to the exchange rate between the Indian Rupee and the U.S. Dollar, the United Arab
Emirates Dirham, the British pound sterling and the Brazilian Real, as on the dates indicated, is set forth below:

(in)
Exchange rate as on
CUIAETE Semezngggr <, March 31, 2023 March 31, 2022 March 31, 2021
1US$ 83.06 82.22 7581 73.50
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Exchange rate as on
(CHATENS] Sept%‘ggr &l March 31, 2023 March 31, 2022 March 31, 2021
1 AED 2267 2237 20.55 19.94
1 GBP 101.67 101.87 99.55 100.95
1R$ 16.53 15.23 15.85 12.68

Source: www.rbi.org.in, www.fbil.org.in, oanda.com and xe.com
Note: Exchange rate is rounded off to two decimal places

Industry and market data

Unless stated otherwise, industry related information contained in this Red Herring Prospectus, including in “Risk
Factors”, “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 33, 153, 203 and 465, respectively, have been obtained or derived
from the report titled “Assessment of the specialty oil industry in India and Global” dated August 10, 2023 that
has been prepared by CRISIL Market Intelligence & Analytics (MI&A), a division of CRISIL Limited (the
“CRISIL Report”). For risks in relation to the CRISIL Report, see “Risk Factors — Certain sections of this Red
Herring Prospectus contain information from the report on our industry titled “Assessment of the specialty oil
industry in India and Global” dated August 10, 2023 prepared by CRISIL Market Intelligence & Analytics, a
division of CRISIL Limited, and any reliance on such information for purposes of the Offer is subject to inherent
risks” on page 64. The CRISIL Report is available on the website of our Company at
https://gandharoil.com/investor-relations/material-contracts-and-documents-for-inspection/.

The CRISIL Report is subject to the following disclaimer:

“CRISIL Market Intelligence & Analytics (CRISIL MI&A), a division of CRISIL Limited (CRISIL) has taken due
care and caution in preparing this report (“‘Report’) based on the Information obtained by CRISIL from sources
which it considers reliable (““Data”). This Report is not a recommendation to invest / disinvest in any entity
covered in the Report and no part of this Report should be construed as an expert advice or investment advice or
any form of investment banking within the meaning of any law or regulation. Without limiting the generality of
the foregoing, nothing in the Report is to be construed as CRISIL providing or intending to provide any services
in jurisdictions where CRISIL does not have the necessary permission and/or registration to carry out its business
activities in this regard. Gandhar Oil Refinery (India) Limited will be responsible for ensuring compliances and
consequences of non-compliances for use of the Report or part thereof outside India. CRISIL MI&A operates
independently of, and does not have access to information obtained by CRISIL Ratings Limited, which may, in
their regular operations, obtain information of a confidential nature. The views expressed in this Report are that
of CRISIL MI&A and not of CRISIL Ratings Limited. No part of this Report may be published/reproduced in any
form without CRISIL’s prior written approval.”

Industry publications generally state that the information contained in those publications has been obtained from
sources believed to be reliable. The data used in these sources may have been reclassified or re-ordered by us for
the purposes of presentation. Data from these sources may also not be comparable. Industry sources and
publications may also base their information on estimates and assumptions that may prove to be incorrect. The
extent to which the industry and market data presented in this Red Herring Prospectus is meaningful depends upon
the reader’s familiarity with, and understanding of, the methodologies used in compiling such information. There
are no standard data gathering methodologies in the industry in which our Company conducts business and
methodologies and assumptions may vary widely among different market and industry sources. Such data
involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those disclosed in “Risk Factors — Certain sections of this Red Herring Prospectus contain information
from the report on our industry titled ““Assessment of the specialty oil industry in India and Global” dated August
10, 2023 prepared by CRISIL Market Intelligence & Analytics, a division of CRISIL Limited, and any reliance on
such information for purposes of the Offer is subject to inherent risks” on page 64.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 139 includes information relating
to our peer group companies. Such information relating to our peer group has been derived from publicly available
sources or the CRISIL Report; accordingly, no investment decision should be made solely on the basis of such
information.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain forward-looking statements. All statements contained in this Red
Herring Prospectus that are not statements of historical fact constitute “forward-looking statements”. These
forward-looking statements generally can be identified by words or phrases such as “aim”, “anticipate”, “are

likely”, “believe”, “can”,

continue”, “expect”, “estimate”, “intend”, “may ”, “objective”, “plan”, “project”,
“propose”, “seek to”, “shall”, “likely”, “will”, “will continue”, “will pursue” or other words or phrases of similar
import. Similarly, statements that describe our expected financial condition, results of operations, business,
prospects, strategies, objectives, plans or goals are also forward-looking statements. However, these are not the
exclusive means of identifying forward looking statements. The forward-looking statements are based on our
current plans, estimates, presumptions and expectations and are subject to risks, uncertainties and assumptions
about us that could cause actual results to differ materially from those contemplated by the relevant forward-

looking statement.

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

. we depend significantly on our personal care, health care and performance oil business division and
downturns in the industries addressed by this business division or an inability to manage sales by the
business division effectively leading to any reduction in revenue from this division could adversely affect
our business, financial condition and results of operations;

. we are subject to strict quality requirements and standards and inspections and the success and acceptance
of our products by our customers is largely dependent on our ability to meet such quality requirements
and standards. Our failure to comply with the quality standards and technical specifications prescribed
by such customers may lead to a loss of business from such customers and could negatively impact our
reputation, which would have an adverse impact on our business prospects and results of operations;

. our inability to effectively manage our growth and expansion or to successfully implement our business
plan and growth strategy, including in relation to the expansion of our manufacturing plants, could have
an adverse effect on our business, results of operations and financial condition;

. delays, interruptions or reduction in the supply of raw materials to manufacture our products and abrupt
fluctuations in the prices of our raw materials may adversely affect our business, results of operation,
financial condition and cash flows;

. we source most of our base oil, our key raw material, from South Korea and the Gulf Co-operation
Council region. Any inability to obtain base oil from these countries in the absence of alternative sources
may result in delay or cancellation of orders for our products, adversely impact customer relationships
and have a material adverse impact on our business, financial condition and results of operations;

. we are exposed to counterparty credit risk and any delay in, or non-receipt of, payments may adversely
affect our cash flows and results of operations;

. exchange rate fluctuations in various currencies in which we do business could negatively impact our
business, financial condition and results of operations;

. our overall business and the demand for our products is dependent on the end industries in which our

products are used and any decline in the demand for our customers’ end products could have an adverse
impact on our business, results of operations, cash flows and financial condition;

. any slowdown or shutdown in our manufacturing operations, or under-utilization at our manufacturing
facilities, including due to labour unrest, or any inability to obtain adequate electricity, fuel or water with
respect to such operations, could have an adverse effect on our business, results of operations, financial
condition and cash flows;

. we will continue to be subject to certain obligations in respect of our Company’s erstwhile Coal Trading
Business, which may adversely affect our financial condition, cash flows and results of operations;
. the Pro Forma Consolidated Financial Information included in this Red Herring Prospectus to reflect the

impact of the sale of the Coal Trading Business, sale of coal trading business on account of sale of entire
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shareholding of the Company in Gandhar DMCC and the conversion of Texol into our Subsidiary is not
indicative of our expected results or operations in the future periods or our future financial position or a
substitute for our past results.

Certain information in “Risk Factors”, “Industry Overview”, “Our Business” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 33, 153, 203 and 465, respectively, of this
Red Herring Prospectus have been obtained from the CRISIL Report prepared by CRISIL Market Intelligence &
Analytics (MI&A), a division of CRISIL Limited.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 33, 153 and 465, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or
losses in the future could materially differ from those that have been estimated and are not a guarantee of future
performance.

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

Forward-looking statements reflect the current views of our Company as of the date of this Red Herring Prospectus
and are not a guarantee of future performance. These statements are based on our management’s beliefs and
assumptions, which in turn are based on currently available information. Although we believe the assumptions
upon which these forward-looking statements are based are reasonable, any of these assumptions could prove to
be inaccurate, and the forward-looking statements based on these assumptions could be incorrect. None of our
Company, our Directors, our KMPs, the Selling Shareholders, the Syndicate or any of their respective affiliates
has any obligation to update or otherwise revise any statements reflecting circumstances arising after the date
hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.
In accordance with the SEBI ICDR Regulations, our Company will ensure that investors are informed of material
developments from the date of this Red Herring Prospectus until the date of Allotment pursuant to the Offer. In
accordance with regulatory requirements including requirements of SEBI and as prescribed under applicable law,
each of the Selling Shareholders will, severally and not jointly, ensure that investors in India are informed of
material developments in relation to the statements and undertakings specifically made or confirmed by such
Selling Shareholder in relation to itself as a Selling Shareholder and its respective portion of the Offered Shares
from the date of this Red Herring Prospectus until the date of Allotment pursuant to the Offer. Only statements
and undertakings which are specifically confirmed or undertaken by each Selling Shareholder about or in relation
to itself as a Selling Shareholder and its respective portion of the Offered Shares, in this Red Herring Prospectus
shall be deemed to be statements and undertakings made by such Selling Shareholder.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information
in this Red Herring Prospectus and the Prospectus, including the risks and uncertainties described in this section,
before making an investment in the Equity Shares. If one, or a combination of any of these risks occurs, our
business, financial condition, results of operations and prospects could suffer, the trading price of the Equity
Shares could decline, and you may lose all or a part of your investment. In addition, we have described the risks
and uncertainties that our management believes are material to us, the Equity Shares or the industry in which we
operate, but such risks and uncertainties are not exhaustive, and additional risks and uncertainties not presently
known to us, or which we currently deem to be immaterial, may arise or may become material in the future.

Unless specified in the relevant risk factors below, we are not in a position to quantify the financial or other
implication of any of the risks mentioned in this section. To the extent the COVID-19 pandemic adversely affects
our business and financial results, it may also have the effect of heightening many of the other risks described in
this section.

To obtain a more detailed understanding of our business and operations, prospective investors should read this
section together with the sections “Our Business™”, “Industry Overview”, “Restated Consolidated Financial
Information”, “Pro Forma Consolidated Financial Information” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” on pages 203, 153, 278, 406, and 465, respectively, as well as
the financial, statistical and other information contained in this Red Herring Prospectus. In making an investment
decision, prospective investors must rely on their own examination of our business, operations and prospects and
the terms of the Offer, including the merits and risks involved. You should consult your tax, financial and legal
advisors about particular consequences to you of an investment in the Offer.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws
of India and is subject to a legal and regulatory environment which may differ in certain respects from that of
other countries. This Red Herring Prospectus also contains forward-looking statements that involve risks and
uncertainties. Our actual results may differ 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.
For further details, see ““Forward-Looking Statements™ on page 31.

Historically, we also operated a non-coking coal trading business through Gandhar Oil and Energy DMCC
(“Gandhar DMCC™) in addition to our specialty oils business. We made a strategic decision to exit the coal-
trading business and focus on the specialty oils business. During the Financial Year 2022, we sold the coal-
trading business through a slump sale and divested our shareholding in Gandhar DMCC. We have included in
this Red Herring Prospectus, the Pro Forma Consolidated Financial Information (to be read in conjunction with
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Basis of Preparation
of the Pro Forma Consolidated Financial Information™ on page 492) as of and for the quarter ended June 30,
2023 and the Financial Years 2023, 2022 and 2021, to demonstrate the results of operations and the financial
position that would have resulted as if the sale of such business, the sale of such shareholding and the conversion
of Texol into our Subsidiary had taken place at the earliest of the periods presented in the Pro Forma Consolidated
Financial Information (i.e., April 1, 2020). For further details, see “Pro Forma Consolidated Financial
Information” on page 406; ““History and Certain Corporate Matters — Details regarding material acquisitions or
divestments of business/ undertakings, mergers, amalgamations and revaluation of assets, if any, in the last ten
years” on page 249; and “—The Pro Forma Consolidated Financial Information included in this Red Herring
Prospectus to reflect the impact of the sale of the Coal Trading Business, sale of coal trading business on account
of sale of entire shareholding of the Company in Gandhar DMCC and the conversion of Texol into our Subsidiary
is not indicative of our expected results or operations in the future periods or our future financial position or a
substitute for our past results.”” on page 49. Further, unless otherwise stated, or the context otherwise requires,
the financial information used in this section is derived from our Pro Forma Consolidated Financial Information.

Industry and market data used in this section have been extracted from the CRISIL Report. For further details
and risks in relation to the CRISIL Report, see “—Certain sections of this Red Herring Prospectus contain
information from the report on our industry titled “Assessment of the specialty oil industry in India and Global”
dated August 10, 2023 prepared by CRISIL Market Intelligence & Analytics, a division of CRISIL Limited, and
any reliance on such information for purposes of the Offer is subject to inherent risks”” on page 64 and ““Certain
Conventions, Presentation of Financial, Industry and Market Data” on page 28.

Unless otherwise stated, or the context otherwise requires, any reference to ““the Company” or “our Company”
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L2 T3

refers to our Company on a standalone basis, and a reference to “we”,
together with our Subsidiaries, on a consolidated basis.

us’ or “our” refers to our Company

INTERNAL RISK FACTORS

1. We depend significantly on our personal care, health care and performance oil business division and
downturns in the industries addressed by this business division or an inability to manage sales by the
business division effectively leading to any reduction in revenue from this division could adversely affect
our business, financial condition and results of operations.

We manufacture products across our personal care, health care and performance oil (PHPO) division, the
lubricants division, the process, insulating oils (P10) division and channel partners division, which constitute our
manufacturing segment. In particular, we depend significantly on our PHPO division, which contributed the
following amounts to our pro forma consolidated revenue from finished goods sold for the periods indicated:

Quarter ended Financial Year Financial Year Financial Year

June 30, 2023 2023 2022 2021
Amount (in T million) 5,525.78 20,982.98 14,797.93 7,716.68
Percentage of pro 56.29% 54.96% 53.50% 44.64%

forma consolidated
revenue from finished
goods sold (%)

Further, within the PHPO division, the consumer and healthcare end-industries contributed the following amounts
to our pro forma consolidated revenue from finished goods sold:

Quarter ended Financial Year Financial Year Financial Year

June 30, 2023 2023 2022 2021
Amount (in T million) 3,937.11 14,550.31 10,046.52 5,155.31
Percentage of pro 40.11% 38.11% 36.32% 29.82%

forma consolidated
revenue from finished
goods sold (%)

Other end-industries for our PHPO division include plastics, chemicals, textiles and fragrance industries. Any loss
of business from, or any significant reduction in the volume of business with, customers operating in such
industries, if not replaced, could materially and adversely affect our business, financial condition and results of
operations.

As a result of our dependence on these customers, we are exposed to fluctuations in the performance of the
customers for our PHPO division and in particular, the consumer and healthcare industries globally and in India.
Any disruption that changes the way these industries operate could adversely affect certain of our customers if
they are unable to anticipate and act upon these changes.

The consumer and healthcare industries are also characterized by high quality standards required by both
regulators as well as our customers under our contracts, which could lead to our products being rejected by our
customers or our Company being subject to product liability claims or regulatory actions in the event that our
products fail to comply with such quality standards. While our Company has not been subject to product liability
claims or regulatory actions in the past, any such claims or actions in the future could adversely affect our business,
reputation and financial condition. Also see “— We are subject to strict quality requirements and standards and
inspections and the success and acceptance of our products by our customers is largely dependent on our ability
to meet such quality requirements and standards. Our failure to comply with the quality standards and technical
specifications prescribed by such customers may lead to a loss of business from such customers and could
negatively impact our reputation, which would have an adverse impact on our business prospects and results of
operations.” on page 35 below.

If one or a combination of the foregoing factors were to arise, our business, financial condition, results of
operations and prospects could be materially and adversely affected. Also see “—Our overall business and the
demand for our products is dependent on the end industries in which our products are used and any decline in
the demand for our customers’ end products could have an adverse impact on our business, results of operations,
cash flows and financial condition.” on page 41.
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2. We are subject to strict quality requirements and standards and inspections and the success and
acceptance of our products by our customers is largely dependent on our ability to meet such quality
requirements and standards. Our failure to comply with the quality standards and technical
specifications prescribed by such customers may lead to a loss of business from such customers and
could negatively impact our reputation, which would have an adverse impact on our business prospects
and results of operations.

Most of our products constitute a large percentage of the overall weight and volume of the end-products in which
they are used, such as petroleum jellies, waxes and cosmetics. Accordingly, defects or lapses in quality controls
in our products would result in a large number of end-consumer products being defective and being subject to
recall. Any lapse in our quality controls or other reasons due to which our products are rendered defective may
result in a cancellation of orders placed by customers with our Company or an embargo on our products, which
would have a material adverse effect on our financial condition, cash flows, results of operations, business and
prospects.

Our customers also have the right to return or reject our products in the event that they do not conform to the
quality standards set out under the agreements. While we seek to maintain high quality standards for our products
through quality checks and inspections at our manufacturing facilities prior to delivering products to our
customers, we may not be able to achieve such quality on a consistent basis, which may adversely affect our
business, reputation and financial condition.

Further, we are subject to regulatory requirements of the authorities in the jurisdictions in which we operate, such
as the Maharashtra Food and Drugs Administration and the Maharashtra Pollution Control Board in relation to
our Taloja Plant, the Pollution Control Committee, Daman and Diu and Dadra and Nagar Haveli in relation to our
Silvassa Plant and the Hamriyah Free Zone Authority in relation to our Sharjah Plant. Historically, we have not
received any notices pursuant to any inspection or audit undertaken by Indian or overseas regulatory agencies or
our customers. However, any regulatory action in the future by such regulators may adversely impact our business
and operations, including temporary or permanent shut-down of our facilities.

In addition, if any of our products are, or are alleged to be, defective, we may voluntarily recall, or be required by
applicable regulators, to recall that product if the defect or the alleged defect relates to safety. In the event of a
recall, we may experience lost sales and be exposed to litigation and contractual claims and reputational risk.
Product liability, warranty and recall costs may have a material adverse effect on our business, financial condition
and results of operations. While we have not experienced any product recalls or incurred losses due to product
liability claims, we have in the past offered discounts on our product invoices to customers as compensation for
certain defects in products delivered by our Company. In the quarter ended June 30, 2023 and the Financial Years
2023, 2022 and 2021, we have offered discounts aggregating to ¥47.22 million, ¥197.40 million, ¥324.53 million
and ¥152.61 million, respectively, constituting 0.48%, 0.52%, 1.17% and 0.88%, respectively, of our pro forma
consolidated revenue from finished goods sold for such periods. We cannot assure you that we will not experience
product recalls or product liability losses in the future. Any product recall, product liability claim or adverse
regulatory action may adversely affect our reputation and brand image, business, results of operations and
financial condition.

We also face the risk of loss resulting from adverse publicity associated with manufacturing or quality control
problems. Such adverse publicity harms the brand image of our products. Further, our customers to whom we
supply our specialty oil are required to comply with the regulations and standards of the regulatory authorities in
the industries in which they operate, as may be applicable. Failure to comply with such regulatory requirements,
or the receipt by these customers of warning or deficiency letters from regulators could adversely affect the
demand for our products. We may also be subject to claims resulting from manufacturing defects or negligence
in storage and handling of our products. In certain foreign jurisdictions, the quantum of damages, especially
punitive, awarded in cases of product liability can be high. The existence, or threat of a major product liability
claim could damage our reputation and affect customers’ views of our products. Product liability claims,
regardless of their merits or the ultimate success of the defense against them, are costly. Any loss of our reputation
or brand image may lead to a loss of existing business contracts and affect our ability to enter into additional
business contracts in the future, which may have an adverse effect on our business, results of operations, financial
condition and cash flows.

3. Our inability to effectively manage our growth and expansion or to successfully implement our business
plan and growth strategy, including in relation to the expansion of our manufacturing plants, could
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have an adverse effect on our business, results of operations and financial condition.

We have experienced significant growth over the past three years and we have significantly expanded our
operations. Details of the growth of our pro forma consolidated total income and pro forma consolidated net worth
from the Financial Year 2021 to the Financial Year 2023 are set forth below:

Pro forma consolidated total income | Pro forma consolidated net worth
(in % million, except %)
Financial Year 2021 20,695.82 3,757.63
Financial Year 2023 41.017.91 7,602.05
CAGR (%) 40.78% 42.24%

We cannot assure you that our growth strategy will continue to be successful or that we will be able to continue
to expand further, or at the same rate.

The success of our business will depend greatly on our ability to effectively implement our business and growth
strategy. Our growth strategy involves expanding our presence in consumer and healthcare end-industries,
expanding our overseas business, strengthening our customer base by growing existing customer business and
acquiring new customers, strengthening our manufacturing and product development capabilities and supplier
base, among other strategies. For further details, see “Our Business—Strategies” on page 213. Our success in
implementing our growth strategies may be affected by our ability to identify new markets, maintain the quality
of our products, increase our existing consumer base and changes in the Indian or international regulatory
environment applicable to us. Many of these factors are beyond our control and there is no assurance that we will
succeed in implementing our strategy.

We intend to utilize an aggregate of 3277.29 million of the Net Proceeds towards capital expenditure for the
expansion of our Silvassa Plant through the addition of an automotive oil unit. For further details, see “Objects of
the Offer—Details of the Objects—Capital expenditure through purchase of equipment and civil work required
for expansion in capacity of automotive oil at our Silvassa Plant” on page 131. Further, we are also in the process
of enhancing the production capacity of our Taloja Plant by an aggregate of 100,000 kL, out of which, we
commissioned an incremental capacity of 25,000 kL in October 2022. This enhancement of capacity is proposed
to be funded out of our internal accruals and through external borrowings obtained by our Company. We expect
to complete the enhancement to our production capacity at Taloja during the Financial Year 2024. Further, we
may also incur capital expenditure for a separate proposed expansion of our Taloja Plant for the addition of
blending tanks, a petroleum jelly unit and an accompanying cosmetics product division unit. In this regard, we are
required to obtain additional governmental permits, licenses and approvals, including from the Directorate of
Industrial Safety and Health in order to proceed with such expansion and any failure to obtain such permits,
licenses and approvals in a timely manner or at all could delay or prevent our proposed expansion plans. Also see
“Government and Other Approvals — Material approvals applied for but not yet obtained” on page 543. Further,
the equipment and machinery purchased in connection with such expansion to increase our production capacity
may not perform according to our product manufacturing requirements or specifications. In the event of high
global demand for the manufacturing equipment and materials required for our expansions, we may be unable to
procure such equipment and materials on commercially viable terms or at all. Further, there may be unforeseen
developments or conditions that could delay or prevent the implementation of our expansion efforts and we may
be subject to time or cost overruns. Accordingly, we cannot assure you that we will be able to execute the
enhancement of our production capacity in a timely manner or at all.

Our growth strategy also involves growing our market share by expanding distribution network and entering into
new geographies. We may be unable to identify new markets suitable for our products or may fail to enter into
arrangements for strengthening our distribution network, which may impact our growth prospects.

4. Delays, interruptions or reduction in the supply of raw materials to manufacture our products and
abrupt fluctuations in the prices of our raw materials may adversely affect our business, results of
operation, financial condition and cash flows.

For our specialty oil and lubricant products, a major component of our raw material is base oil, which is derived
from vacuum gas oil, which is in turn a by-product of crude oil. We source a majority of our base oil from suppliers
in South Korea and the Gulf Co-operation Council region (“GCC Region™), with whom we typically have annual
contracts for the supply of certain minimum volumes of such raw materials. We source our remaining base oil
and other raw material from Indian oil refining companies.
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Details of our raw materials imported from countries outside India, in absolute terms and as a percentage of our
total raw material purchases, on a pro forma consolidated basis, for the periods indicated, are set out below:

Quartgglegg;éj LS Financial Year 2023 | Financial Year 2022 | Financial Year 2021
Amount (in ¥ 7,072.68 26,717.49 19,103.30 10,209.54
million)
Percentage of raw 72.93% 72.57% 62.50% 57.31%
materials purchased
(%)

Details of the cost of raw materials consumed by our Company, in absolute terms and as a percentage of our pro
forma consolidated revenue from finished goods sold, on a pro forma consolidated basis, for the periods indicated,
are set out below:

Quarter ended June Financial Year 2023 | Financial Year 2022 | Financial Year 2021

30, 2023
Amount (in T 8,675.55 33,259.87 23,822.65 13,907.13
million)
Percentage of pro 88.37% 87.11% 86.12% 80.45%

forma consolidated
revenue from
finished goods sold
(%)

While we are entitled to receive certain assured volumes of raw materials from our suppliers under our annual
contracts, the price of such raw materials is typically linked to Independent Commodity Intelligence Services
(ICIS) oil price benchmarks, together with agreed-upon adjustments for market developments. Our raw materials
include base oil, additives and waxes, the prices of which have been volatile in the past and may continue to be
volatile. Since our raw materials are derivatives of crude oil and the price of crude oil globally has been volatile,
including due to the Israel-Palestine conflict and the Russia-Ukraine conflict, any increase in crude oil prices
would have an impact on our cost of production. Resultant increases in costs of production, in order to remain
profitable, could affect the volumes sold and consequently, would adversely affect our business, financial
condition and results of operations. Further, our pricing terms under our customer contracts are generally revised
on a quarterly basis while our supplier pricing terms are revised on a monthly basis. As a result of the foregoing
factors, we continue to remain susceptible to the risks arising out of raw material price fluctuations, including
abrupt fluctuations which we may not be able to immediately pass on under our customers’ pricing terms, which
could result in declining operating margins. Any such increases in prices of raw materials in future could adversely
affect our ability to price our products competitively.

Further, we may face social, political or economic disruptions which may lead us to incur additional costs in
procuring our raw materials. Inflationary pressures may also affect the pricing and availability of our required raw
materials. Additionally, we require highly refined grades of certain base oil as raw materials for the manufacture
of our specialty oil and lubricant products for our customers in the consumer and healthcare industries, which are
not generally available from domestic suppliers. We cannot assure you that we will be able to continue to obtain
adequate supplies of our raw materials, in a timely and cost-effective manner or at all.

Further, as of June 30, 2023, we had a combined in-house storage capacity of 52,616 kL for storage of base ail, a
key raw material. Storage of raw materials and our specialty oils and lubricants products also subject us to the risk
in relation to fluctuation in base oil prices resulting in inventory losses. Our average holding period for the quarter
ended June 30, 2023 for raw material was 35 days and for finished products was six days.

Accordingly, any reduction or interruption in the supply of raw materials, abrupt increases in the prices of raw
materials, an inability on our part to find alternative sources for the procurement of such raw materials, or
disruptions in our storage facilities or in our transportation arrangements with respect to such raw materials, may
have an adverse effect on our ability to manufacture our products in a timely or cost-effective manner and may
lead to a breach of our contractual obligations with our customers, including our ability to meet certain minimum
supply obligations under some of our contracts. The occurrence of any such event may adversely affect our
business, results of operations, financial condition and cash flows.
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5. Our Promoters and our Company are involved in certain regulatory actions (including notices and
summons with requests for information from the Enforcement Directorate and the Central Bureau of
Investigation) and proceedings and investigations in respect of certain criminal proceedings. Any
adverse outcome in such matters may adversely affect our business, reputation, financial condition and
results of operations.

Our Company received notices requesting certain information and documents in relation to our Company and our
Subsidiaries in 2018 from the Assistant Director, Enforcement Directorate, Mumbai Zone, which were provided
by our Company. Thereafter, one of our Promoters and Joint Managing Director, Mr. Samir Ramesh Parekh,
received summons for appearance dated May 7, 2019 from the Assistant Director, Enforcement Directorate,
Mumbai Zone, under the Foreign Exchange Management Act, 1999 and the Income-tax Act, 1961. For further
details, see “Outstanding Litigation and Material Developments—Litigation involving our Company—Actions
and proceedings initiated by statutory/regulatory authorities involving our Company” on page 528.

Additionally, our Company received summons dated February 17, 2022 from the Enforcement Directorate,
Kolkata (“ED”) for the submission of documents in relation to, inter-alia, transactions with Concast Steel and
Power Limited, a third-party, in connection with an investigation by the ED into such third party. Our Company
submitted the relevant documents and has not received any further communication in this regard. Further, our
Company received notices in 2021 and 2022 from the Central Bureau of Investigation, Delhi (“CBI”) requesting
certain documents in relation to an investigation by the CBI against Ind-Barath Thermal Power Limited and Ind-
Barath Power Gencom Limited. Our Company replied to the notices received in 2021 and submitted the relevant
documents to the CBI and has not received any further communication in this regard. Our Company also received
a letter dated December 30, 2021 from the Commissioner of Customs (Export) in relation to the submission of
certain documents required for a license issued to our Company by the Directorate General of Foreign Trade. Our
Company replied submitting the relevant documents and information and has not received any further
communication in this regard. For further details, see “Outstanding Litigation and Material Developments —
Litigation involving our Company — Actions and proceedings initiated by statutory/regulatory authorities
involving our Company” on pages 530 and 529.

Any adverse order or direction by the relevant authority, although not quantifiable, could have a material adverse
impact on our business and reputation or cause the price of our Equity Shares to decline. For further details, see
“Outstanding Litigation and Material Developments—Litigation involving our Company—Actions and
proceedings initiated by statutory/regulatory authorities involving our Company”, “Outstanding Litigation and
Material Developments—Litigation involving our Directors—Criminal proceedings against our Directors”, and
“Outstanding Litigation and Material Developments—Litigation involving our Directors—Actions and
proceedings initiated by statutory/regulatory authorities involving our Directors” on pages 528, 534 and 536,
respectively.

6. We source most of our base oil, our key raw material, from South Korea and the Gulf Co-operation
Council region. Any inability to obtain base oil from these countries in the absence of alternative sources
may result in delay or cancellation of orders for our products, adversely impact customer relationships
and have a material adverse impact on our business, financial condition and results of operations.

We source a majority of our base oil from suppliers in South Korea and the GCC region. We source our remaining
base oil and other raw material from Indian oil refining companies.

Country-wise details of raw material imported from countries outside India, in absolute terms and as a percentage
of our total raw material purchases, on a pro forma consolidated basis, for the periods indicated, are set out below:
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(in % million, except for percentages)

For the quarter ended For the Financial For the Financial For the Financial
June 30, 2023 Year 2023 Year 2022 Year 2021
% of
l\?(.) Country Costof | % of raw Cost of to:g)l (;;W Cost of to:gol (;;W Cost of | total raw
raw materials raw materials raw materials raw material
material | purchase | material rohase material urchase material S
imported da* imported pu d* imported P d* imported | purchase
d*
1 South 2,416.36 24.92% | 6,315.95 17.16% | 7,623.83 24.94% | 3,241.59 18.20%
" | Korea
United 1,502.39 15.49% | 6,888.95 18.71% | 3,461.01 11.32% | 2,386.99 13.40%
2. | Arab
Emirates
3 Saudi 1,940.39 20.01% | 5,177.80 14.06% | 2,960.88 9.69% | 1,162.54 6.53%
" | Arabia
4. | Singapore 388.69 4.01% | 3,892.02 10.57% | 2,876.47 9.41% | 1,995.62 11.20%
5. | Taiwan 361.73 3.73% | 2,137.97 5.81% 806.05 2.64% 561.14 3.15%
United 177.07 1.83% 499.38 1.36% 788.84 2.58% 72.93 0.41%
6. | States of
America
7. | Thailand 91.92 0.95% 354.63 0.96% 324.20 1.06% 109.60 0.62%
8. | France 62.57 0.65% 136.25 0.37% 103.67 0.34% - 0.00%
9. | England 7.47 0.08% 498.24 1.35% 66.81 0.22% 104.65 0.59%
10 Hong 32.82 0.34% 5.02 0.01% 37.41 0.12% 30.35 0.17%
" | Kong
11. | Qatar - - - - 32.77 0.11% - 0.00%
12. | China 49.11 0.51% 167.12 0.45% 13.54 0.04% 15.92 0.09%
13. dNetherlan - - - - 4.24 0.01% 5.55 0.03%
s
14. | Belgium 28.71 0.30% 43.19 0.12% 3.58 0.01% - 0.00%
15. iwitzerlan - - 442.37 1.20% - 0.00% 241.75 1.36%
16. | Bahrain - - - - - 0.00% 255.59 1.43%
17. | ltaly 13.45 0.14% - - - 0.00% 1.98 0.01%
18. | Spain - - - - - 0.00% 23.36 0.13%
19. | Germany - - 10.54 0.03% - 0.00% - 0.00%
20. | Pakistan - - 148.06 0.40% - 0.00% - 0.00%
Total 7,072.68 72.93% | 26,717.49 72.57% | 19,103.30 62.50% | 10,209.54 57.31%

*The raw materials purchased for a period is calculated as the sum of the total materials consumed for the period and the closing stock of
raw materials and packing and packaging materials for the period, less the opening stock of raw materials and packing and packaging
materials for the period plus purchase of stock-in-trade during the period.

The raw material required for our business may not always be readily available, our supply chain may be disrupted
on account of market, geopolitical or other factors beyond our control in the above countries and we may not
obtain the required raw material in a timely manner to meet our production schedules. There may be risks relating
to the imported raw material if there is a disruption to the overseas facilities of our suppliers. This may adversely
affect our ability to deliver contracted volumes of products, increase our inventory carrying costs, increase our
risk of exposure to inventory obsolescence, and reduce our competitiveness.

7. We are exposed to counterparty credit risk and any delay in, or non-receipt of, payments may adversely
affect our cash flows and results of operations.

We are exposed to counterparty credit risk in the usual course of our business due to the nature of, and the inherent
risks involved in, dealings, agreements and arrangements with our counterparties who may delay or fail to make
payments or perform their other contractual obligations.

Our operations involve extending credit to our customers in respect of sale of our products and consequently, we
face the risk of the uncertainty regarding the receipt of these outstanding amounts. Set forth below are details in
relation to our outstanding trade receivables, trade receivables past due but not impaired, outstanding advances to
suppliers and bad debts written off, on a pro forma consolidated basis, for the periods indicated.
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. uarter ended Financial Year Financial Year Financial Year
Particulars b 30, 2023 2023 2022 2021
(Z million)

QOutstanding trade receivables 6,819.47 5,618.30 4,419.75 5,141.87
Trade receivables past due but 68.01 63.83 33.75 31.44
not impaired

Outstanding advances to 418.07 341.10 176.83 701.87
suppliers

Bad debts written off - - 1.07 0.81

Our trade receivables past due but not impaired constituted 0.64%, 0.16%, 0.10% and 0.15%, respectively, of our
pro forma consolidated revenue from operations for the quarter ended June 30, 2023 and the Financial Years 2023,
2022 and 2021, respectively.

The financial condition of our customers, suppliers and other counterparties may be affected by the performance
of their business which may be impacted by several factors including general economic conditions which may be
beyond our control, such as a potential credit crisis in the global financial system or a slowdown in the general
economy as a result of an event such as the COVID-19 pandemic, could also result in financial difficulties for our
customers, including limited access to the credit markets, insolvency or bankruptcy. Such conditions could cause
our customers to delay payment, request modifications of their payment terms, or default on their payment
obligations to us, all of which could increase our receivables.

We cannot assure you of the continued viability of our counterparties or that we will accurately assess their
creditworthiness. We also cannot assure you that we will be able to collect the whole or any part of any overdue
payments. A significant delay in, or non-receipt of, large payments or non-performance by our customers,
suppliers or other counterparties could adversely affect our cash flows and results of operations. Timely collection
of dues from customers also depends on our ability to complete our contractual commitments and subsequently
bill for and collect from our customers. If we are unable to meet our contractual obligations, we may experience
delays in the collection of, or be unable to collect, our customer balances, which could adversely affect our cash
flows and results of operations.

The credit period offered by our suppliers is typically 30 days, as compared to the credit period that we grant our
customers, which is typically 90 days. The longer credit period granted to our customers compared to that offered
by our suppliers may potentially result in certain cash flow mismatches.

We cannot assure you that we will not experience any significant cash flow mismatches in the future or that our
cash flow management measures will function properly, or at all. If we fail to properly manage the possible cash
flow mismatches, our cash flows, financial condition and results of operations could be materially and adversely
affected. In order to help address potential instances of cash flow mismatches, as of September 30, 2023, we have
fund and non-fund based working capital facilities of approximately X18,799.20 million in place. For the quarter
ended June 30, 2023 and the Financial Years 2023, 2022 and 2021, our working capital cycle was 45.88 days,
31.12 days, 22.42 days and 18.87 days, respectively, based on our Pro Forma Consolidated Financial Information.

8. Exchange rate fluctuations in various currencies in which we do business could negatively impact our
business, financial condition and results of operations.

We transact a significant portion of our business primarily in USD and in several other currencies. Details of our
pro forma consolidated revenue from operations undertaken in foreign currencies for the periods indicated are set
out below:

Quarter ended

Financial Year

Financial Year

Financial Year

June 30, 2023 2023 2022 2021
Amount (in < million) 6,878.68 21,628.82 13,415.79 7,335.12
Percentage of pro forma 64.27% 53.02% 39.58% 35.54%

consolidated revenue
from operations (%)

Further, details of our total expenditure undertaken in such foreign currencies for the periods indicated are set out
below:
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Quarter ended Financial Year Financial Year

Financial Year 2022

June 30, 2023 2023 2021
Amount (in T million) 7,313.26 27,611.19 19,614.95 10,721.59
Percentage of pro forma 72.81% 72.08% 61.95% 57.65%

consolidated total
expenses (%)

Any significant appreciation of the Indian rupee (in case of exports) and depreciation of the Indian rupee (in case
of imports) against foreign currencies in which we do business can affect our competitiveness in the long-term.
As our financial statements are presented in Indian rupees, such fluctuations could have a material impact on our
reported results.

Although we closely follow our exposure to foreign currencies and have adopted a hedging and risk management
policy, these activities may not be sufficient to protect us against incurring potential losses if currencies fluctuate
significantly. For details of our hedging policy, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Principal factors affecting our results of operations—Foreign currency
fluctuation” on page 472. Any such losses on account of foreign exchange fluctuations may adversely affect our
results of operations. For example, we incurred losses/ (gain) on account of foreign exchange fluctuations
aggregating to 0.00 million, ¥71.23 million, ¥85.34 million and %(12.78) million for the quarter ended June 30,
2023 and the Financial Years 2023, 2022 and 2021, respectively, which formed 0.00%, 0.17%, 0.25% and (0.06)%
of our pro forma consolidated revenue from operations for such periods. If our strategies to mitigate exchange
rate fluctuation risks are not successful, our business, financial condition and results of operations may be
adversely impacted.

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

9. Our overall business and the demand for our products is dependent on the end industries in which our
products are used and any decline in the demand for our customers’ end products could have an adverse
impact on our business, results of operations, cash flows and financial condition.

Our product categories include white oils, jelly and wax; automotive oils, industrial oils; transformer oils; and
rubber processing oils. The primary end industries for our three main business divisions are as follows:

S. No. Business division Primary end industries
1. Personal care, healthcare and performance oils | Consumer; healthcare; plastics; chemical; textiles; and
(PHPO) fragrance
2. Lubricants Automobile; and industrial machines and equipment
3. Process and insulating oils (P10) Transformer manufacturers; power generation and
distribution; and tyre and rubber product manufacturers

The success of the end products manufactured and marketed by our customers depends on our customers’ ability
to identify and correctly assess consumer market preferences. We cannot assure you that our customers will
continue to correctly assess such preferences in a timely manner or that our products will continue to be required
for use in such end-products that consumers prefer, including on account of quality or other factors.

The demand for our products is dependent on and directly affected by factors affecting the above industries. These
industries are sensitive to factors such as consumer demand and general economic conditions. Certain industries,
such as automobiles and power generation are cyclical in nature. In the event of a decrease in demand for the end-
products manufactured by these industries, demand for our products may also correspondingly reduce. Further,
there can be no assurance that the lack of demand from any one of these industries can be offset by sales to other
industries in which our products find application. The demand for our products may also decline due to the
increase in competition, pricing pressures and/or fluctuations of demand and supply, including due to seasonal
demand cycles. For instance, demand for our petroleum jellies and white oils used as ingredients in topical
ointments and other healthcare end-products generally rises during winter seasons. Our failure to effectively react
to these situations, address customer demand, or to successfully introduce new products or new applications, under
such circumstances, could adversely affect our business, prospects, results of operations and financial condition.

Accordingly, if our customers defer or cancel orders for our existing products, including due to changing consumer
preferences or the introduction of preferred substitute products, our business and prospects may be adversely
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affected. Any significant reduction in sales and production by our customers, including due to quality concerns or
cyclical demand cycles, could adversely affect the demand for our products and services and have an adverse
impact on our financial condition, results of operations and cash flows.

10.  Anyslowdown or shutdown in our manufacturing operations, or under-utilization at our manufacturing
facilities, including due to labour unrest, or any inability to obtain adequate electricity, fuel or water
with respect to such operations, could have an adverse effect on our business, results of operations,
financial condition and cash flows.

We manufacture our products at our Taloja Plant, Silvassa Plant and Sharjah Plant. Our business is dependent
upon our ability to manage these 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, severe weather
conditions, natural disasters and changes in the policies in the relevant states and countries.

Our manufacturing operations require continuous supply of electricity and water and any shortage or non-
availability may materially and adversely affect our operations. The production process of certain products
requires significant power. For the quarter ended June 30, 2023 and the Financial Years 2023, 2022 and 2021, our
power and fuel expenses were 310.42 million, %40.81 million, ¥33.31 million and %25.35 million, respectively,
constituting 0.11%, 0.11%, 0.12% and 0.15% respectively, of our pro forma consolidated revenue from finished
goods sold. We currently source our water requirements from bore wells and industrial development corporations
and depend on state-owned electricity distribution companies for our electricity requirements. In addition, we
have installed solar panels with an aggregate capacity of 412 kW at our Taloja Plant and of 300 kW at our Silvassa
Plant and have diesel generators to provide the facilities with an alternative source of electricity. We cannot assure
you that our facilities will be operational during power failures. Any failure on our part to obtain additional sources
of electricity, fuel or water, in a timely fashion, and in a cost-effective manner, may have a material adverse effect
on our business, operations and financial results.

Inability to effectively respond to such events and rectify any disruption, in a timely manner and at an acceptable
cost, could lead to 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, financial condition and
cash flows.

Further, we have in the past experienced minor instances of disruption at our manufacturing facilities due to fires,
which affected the compound walls of one of our manufacturing facilities. While we did not experience any
significant disruption to our operations at the time on account of such fire, we cannot assure you that there will
not be any disruptions in our operations due to any similar incidents in the future. Also see “—Our insurance
coverage may not be sufficient or adequate to protect us against all hazards, which may materially and adversely
affect our business, operations, prospects or financial results” on page 57. Any significant malfunction or
breakdown of our machinery may entail significant repair and maintenance costs and cause delays in our
operations. Our inability to effectively respond to any shutdown or slowdown and rectify any disruption, in a
timely manner and at an acceptable cost, could lead to an inability to comply with our customers’ requirements
and result in us breaching our supply obligations.

Further, we are in the process of increasing production at our Sharjah Plant, which has exhibited a relatively lower
rate of capacity utilization of 69.14%, 54.22%, 36.32% and 23.41%, in the quarter ended June 30, 2023 and the
Financial Years 2023, 2022 and 2021, respectively, compared to our Silvassa Plant and Taloja Plant. This has
been in part due to the fact that the Sharjah Plant had been set up in the calendar year 2017 and is in the process
of onboarding customers by establishing the relevant internal processes and procedures required in order to
comply with and meet our customers’ rigorous vendor selection processes.

In addition, capacity utilization at this plant was partially affected by lower demand for the end-products in which
our products are used and due to partial disruptions to manufacturing activities on account of the COVID-19
pandemic. For details of our installed production capacities, production volumes and capacity utilization, see “Our
Business—Manufacturing facilities—Production Capacity, Production Volumes and Capacity Utilization” on
page 221. We may be unable to successfully ramp-up production at this plant and may face time or cost overruns
and be unable to implement our business strategies in an effective manner, including due to an inability to obtain
any government, customer or other approvals or specific equipment that may be required to address our customers’
requirements through this plant and enhance our capacity utilization. Under-utilization of our manufacturing
capacities over extended periods, or significant under-utilization in the short term could adversely impact our
business, growth prospects and future financial performance.
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Further, as of June 30, 2023, we employed a total of 444 full-time employees. Our employee attrition rate in the
quarter ended June 30, 2023 and the Financial Years 2023, 2022 and 2021 was 4.00%, 3.00%, 24.00% and
16.00%, respectively. Although we have not experienced any strikes or labor unrest in the past, we cannot assure
you that we will not experience disruptions in work in the future due to disputes or other issues with our work
force. Any labor unrest directed against us could directly or indirectly prevent or hinder our normal operating
activities and if not resolved in a timely manner, could lead to disruptions in our operations, which in turn may
have an adverse effect on our business, results of operations, financial condition and cash flows.

In addition, we engage workforce on a contractual basis from time to time for manufacturing activities at our
Silvassa Plant and Taloja Plant. As of June 30, 2023, the contractual workforce at our Taloja Plant and Silvassa
Plant were 199 and 172, respectively. We do not engage any contractual workforce at our Sharjah Plant. The
number of contract laborers employed by us varies from time to time based on the nature and extent of work we
are involved in. Our dependence on such contract labor may result in significant risks for our operations, relating
to the availability and skill of such contract laborers, as well as contingencies affecting availability of such contract
labor during peak periods. There can be no assurance that we will have adequate access to a skilled workforce at
reasonable rates or at all. As a result, we may be required to incur additional costs to ensure the timely manufacture
of our products. The utilization of our workforce is affected by a variety of factors including our ability to forecast
our manufacturing schedules and contract labor requirements, and our ability to allocate employees among our
manufacturing facilities and within such facilities, at specific lines. If we are unable to employ contract labor at
reasonable costs, our business, prospects, financial condition and results of operations may be adversely affected.

11.  We will continue to be subject to certain obligations in respect of our Company’s erstwhile Coal Trading
Business, which may adversely affect our financial condition, cash flows and results of operations.

In connection with the sale of our Coal Trading Business to GCMPL, one of our Group Companies, during the
Financial Year 2022, we are required to continue to perform certain obligations in relation to such trading business
under the Business Transfer Agreement. The Business Transfer Agreement provides that our Company and
GCMPL shall indemnify each other for direct claims or losses arising out of or due to certain specified events.
GCMPL has further agreed to indemnify our Company, our Subsidiaries and their respective directors, officers,
affiliates or employees for certain outstanding contingent liabilities and legal and regulatory proceedings in
relation to the erstwhile Coal Trading Business and any other losses to which such parties may become subject in
relation to the Coal Trading Business, except any criminal liability that cannot be transferred under law. For
further details, see “History and Certain Corporate Matters — Details regarding material acquisitions or
divestments of business/ undertakings, mergers, amalgamations and revaluation of assets, if any, in the last ten
years — Slump sale of our Coal Business to Gandhar Coals & Mines Private Limited”, “Outstanding Litigation
and Material Developments” and “—We have certain contingent liabilities which, if materialized, may adversely
affect our financial condition.” on pages 249, 522 and 63, respectively. A summary of the key subsisting
obligations of our Company in relation to such erstwhile Coal Trading Business is set forth below:

S. No. Particulars Amount (Z million)
1. Demand raised by Customs Authorities contested by the Company (net of payment)* 407.82

*Disclosed as a contingent liability in the Restated Consolidated Financial Information, which GCMPL has agreed to indemnify our Company
for pursuant to the addendum to the Business Transfer Agreement dated December 15, 2022.

The Maharashtra State Power Generation Company Limited issued a tender in 2021 for the procurement of 2.00
million metric tons (MMT) of non-coking (steam) coal of foreign origin for certain thermal power stations
operated by it and our Company submitted offers for the supply of non-coking (steam) coal of foreign origin to
MAHAGENCO (the “MAHAGENCO Tender”). Subsequently, our Company made a strategic decision to exit
the coal-trading business and entered into the Business Transfer Agreement with GCMPL. Thereafter, the supply
contract for the supply of 0.60 MMT of non-coking (steam) coal of foreign origin was awarded to our Company
and our Company applied to MAHAGENCO, pursuant to a letter dated May 9, 2022, to, inter-alia, assign the
letters of award in favor of GCMPL. The letters of award were amended on May 19, 2022, pursuant to which the
MAHAGENCO Tender was assigned in favor of GCMPL.

In relation to the MAHAGENCO Tender, our Company has specifically undertaken to perform the formalities, as
and when required to be performed by our Company, as instructed by MAHAGENCO and in accordance with the
terms of the MAHAGENCO Tender. Our Company is required to remit all monies received after the effective
date of the Business Transfer Agreement with respect to the Coal Business to GCMPL and until such remittance,
hold such monies in trust and for and on behalf of GCMPL. Our Company shall not be entitled to directly or
indirectly claim or rely upon any previous track record or past experience in relation to the Coal Business, except
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in relation to any obligations of our Company with respect to the MAHAGENCO Tender, which shall continue
to be performed by our Company until MAHAGENCO is satisfied to deal with GCMPL. As of the date of this
Red Herring Prospectus, the relevant quantities of coal under the MAHAGENCO Tender have been supplied to
MAHAGENCO.

If we are required to make indemnity payments to GCMPL or if we are not adequately indemnified in respect of
any contingent liabilities, legal or regulatory proceedings in relation to the Coal Trading Business which are
decided adversely to us and we incur any costs in relation to such proceedings, our financial condition, cash flows
and results of operations may be adversely affected.

12.  We obtain a substantial portion of our raw materials from a limited number of suppliers and we do not
have long-term contracts with our suppliers. If one or more of our top suppliers were to suffer a
deterioration of their business, cease doing business with us or substantially reduce their dealings with
us, our business, results of operations, cash flows and financial condition may be adversely affected.

The following table sets forth details of our supplier concentration (by value of raw materials purchased) in the
periods indicated and the median relationship period with such suppliers during the quarter ended June 30, 2023:

. . . . Median
Supplier Quarter ended Financial Year . . Financial Year : .
concentration June 30, 2023 2023 Financial Year 2022 2021 relggﬁr;zhlp
(by value) (%) (years)
Top supplier 20.01% 14.15% 11.92% 8.99% 7.00
Top five 53.64% 52.40% 46.07% 39.26% 6.00
Top 10 75.34% 74.26% 65.38% 62.47% 7.00

In the quarter ended June 30, 2023 and the Financial Years 2023, 2022 and 2021, we purchased an aggregate of
%7,306.22 million, ¥27,337.89 million, ¥19,983.53 million and %11,129.39 million of raw materials, respectively,
from our top 10 suppliers, constituting 75.34%, 74.26%, 65.38% and 62.47%, respectively, of our total raw
materials purchased during such periods. Accordingly, a significant percentage of our raw material requirements
are met by these suppliers and our business is dependent on the successful continuation of our relationship with
these suppliers.

In accordance with the general business practices in the industry in which we operate, our agreements with our
major suppliers are generally annual contracts and may be terminated for, among other reasons, uncured material
breaches of the terms of the contract. The loss of any of our major suppliers, due to our inability to renew our
contracts with them or failure to secure orders from them, or a decision by any one of them to reduce the volumes
of raw materials supplied to us could result in a decline in our revenues due to an inability to meet our
manufacturing schedules. Further, if any of our major suppliers’ financial conditions were to deteriorate in the
future, and as a result, one or more of these suppliers was required to cease their operations or are otherwise unable
to supply to our Company due to any reason, our business and results of operations would be significantly affected.

Although there have been no past instances of termination of arrangements with our top 10 suppliers in the last
three Financial Years, our major suppliers may elect not to renew their contracts upon expiration. Even if such
contracts are renewed, the renewal terms may be less favorable to us than the current contracts. If any of our major
suppliers fails to renew its contract upon expiration, or if the renewal terms with any of them are less favorable to
us than under our current contracts, it could result in an adverse effect on our business, results of operations, cash
flows and financial condition.

13.  We have significant working capital requirements. If we experience insufficient cash flows to fund our
working capital requirements or if we are not able to provide collateral to obtain letters of credit and
bank guarantees in sufficient quantities, there may be an adverse effect on our business, cash flows and
results of operations.

Our business requires significant working capital, including in connection with our manufacturing operations. The
actual amount of our future working capital requirements may differ from estimates as a result of, among other
factors, unanticipated expenses, fluctuations in raw material prices, economic conditions, changes in the terms of
our financing arrangements, changes in the credit terms of customers and suppliers, inventory fluctuations,
additional market developments and new opportunities in the specialty oils and lubricants business. We also avail
suppliers’ credit from lenders. For the quarter ended June 30, 2023 and the Financial Years 2023, 2022 and 2021,
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the working capital cycle of our Company was 45.88 days, 31.12 days, 22.42 days and 18.87 days, respectively,
based on our Pro Forma Consolidated Financial Information.

Our sources of additional financing, required to meet our working capital needs, may include the incurrence of
debt, 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, which may have a significant
effect on our profitability and cash flows. We may also become subject to additional covenants, which could limit
our ability to access cash flows from operations and undertake certain types of transactions. We have also received
a long-term credit rating of ACUITE A in respect of our 21,000 million outstanding bank loan facilities and a
short-term credit rating of ACUITE Al in respect of our 39,000 million outstanding bank loan facilities, issued
by ACUITE on March 11, 2022 and reaffirmed on June 1, 2023. An ACUITE A rating reflects an “adequate
safety, low credit risk” assessment in respect of long-term instruments while ACUITE Al reflects a “very strong
degree of safety, lowest credit risk” in respect of short-term instruments. Any downgrade in the credit ratings of
our existing borrowings or the credit ratings of our future borrowings (to the extent applicable) may increase
interest rates for our future borrowings, which would increase our cost of borrowings and adversely affect our
ability to obtain competitively priced financing for our operations.

In many cases, a significant amount of our working capital is required to finance the purchase of raw materials
and the development and manufacturing of products before payment is received from customers. Our working
capital requirements may increase if the payment terms in our agreements include reduced advance payments or
longer payment schedules. These factors may result in increases in the amount of our receivables and may result
in increases in any future short-term borrowings. Continued increases in our working capital requirements may
have an adverse effect on our results of operations, cash flows and financial condition.

14.  The novel coronavirus (COVID-19) pandemic and measures intended to prevent its spread have had,
and may continue to have, a material and adverse effect on our business and results of operations.

An outbreak of COVID-19 was recognized as a pandemic by the World Health Organization (“WHQ™) on March
11, 2020. In response to the COVID-19 outbreak the governments of many countries, including India, had taken
and may continue to take preventive or protective actions, such as imposing country-wide lockdowns, restrictions
on travel and business operations and advising or requiring individuals to limit time spent outside of their homes.
Temporary closures of businesses were ordered and numerous other businesses were temporarily closed on a
voluntary basis as well.

Our business operations were temporarily disrupted on account of the temporary shutdown of our Registered and
Corporate Office and our manufacturing facilities in India pursuant to the directives from the central/ local
authorities during the Financial Year 2021. We resumed operations at our manufacturing facilities in a phased
manner as per the Government of India and state government’s directives after making arrangements to meet the
government’s requirements on sanitization, people movement and social distancing. We have published and
implemented preventive measures for COVID-19, including in terms of our interactions with customers and
suppliers. The spread of COVID-19 also caused us to modify some of our business practices, including operating
with reduced credit periods from our suppliers. Our business operations were not materially adversely affected
during Financial Year 2021 on account of the COVID-19 pandemic.

During the Financial Year 2021, as a result of COVID-19, we were able to negotiate more favorable pricing terms
with our customers, which resulted in increased revenue from operations on a pro forma consolidated basis. This
was in part due to our Company having obtained approval from the Maharashtra state government to continue
running our Taloja Plant during the Financial Year 2021 when manufacturing and supply operations were
disrupted due to lockdowns, social distancing and other preventive measures instituted to combat the spread of
COVID-19. We believe that, as a result, we were able to address our customers’ requirements and obtain improved
pricing terms from our customers during such period. However, such increase in revenue may not be the case for
future periods once the COVID-19 pandemic subsides.

The extent to which the COVID-19 pandemic impacts our business, results of operations, cash flows and financial
condition will depend on developments that continue to be highly uncertain and difficult to predict, including, but
not limited to, the duration and spread of the pandemic, its severity, the actions to contain the virus or treat its
impact, the availability, distribution and efficacy of vaccines, and how quickly and to what extent normal
economic and operating conditions can resume. Even after the COVID-19 pandemic subsides, we may experience
material and adverse impacts on our business as a result of the global economic impact of the COVID-19
pandemic, including recession or economic downturn.
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15.  We do not have long-term agreements with our customers. If a significant number of our customers
choose not to place purchase orders with our Company on a regular basis or choose to terminate our
contracts, our business, financial condition and results of operations may be adversely affected.

We catered to 3,558 customers during the Financial Year 2023. Our agreements with our key customers are
generally renewed on an annual basis and the abrupt termination of such agreements, including due to our failure
to meet our contractual obligations to supply certain minimum volumes of our products to such customers, could
adversely affect our business, financial condition and results of operations. Our relationship with customers is on
a non-exclusive basis and accordingly, our customers may choose to cease sourcing our products and choose to
source alternative options.

For other customers, we rely on purchase orders to govern the volume and other terms of our sales of products.
Many of the purchase orders we receive from our customers specify a price per unit and delivery schedule.
However, such orders may be amended or cancelled prior to finalization, and such amendments or cancellations
may adversely impact our production schedules and inventories. Cancellation by customers or delay or reduction
in their orders or instances where anticipated orders fail to materialize can result in a mismatch between our
inventories of raw materials and of manufactured products, thereby increasing our costs relating to maintaining
our inventory and reduction of our operating margins, which may adversely affect our profitability and liquidity.
Further, we may not find any customers or purchasers for the surplus products manufactured, which may result in
a loss. Our inability to find customers for surplus products may result in excessive inventories which may become
obsolete and may be required to be written off in the future, adversely affecting our business, financial condition
and results of operations.

16.  We have made applications for late submissions and compounding of, and have paid late submission
and compounding fees for, offences in relation to instances of delayed compliance or non-compliance
with certain provisions of the Companies Act and the Foreign Exchange Management Act, 1999.

We have in the past made applications for compounding of offences in relation to non-compliance with certain
provisions under the Companies Act and FEMA. These include applications for compounding in relation to delays
in filing the particulars of certain charges, failure to obtain our Board’s approval for certain contracts in which
certain directors were interested, as well as certain instances of non-compliance under the FEMA in relation to
our erstwhile wholly-owned subsidiary, Gandhar Global Singapore Pte. Ltd., brief details of which are provided
below:

Name of the regulatory
authority and date of the
compounding order
1. Order dated May 10, 2010 by the
Company Law Board, Mumbai
Bench

Penalty/compounding fee

S. No. imposed and paid

Nature of non-compliance

Failure to comply with the requirements
of Section 125 of the Companies Act,
1956 in relation to filing of particulars
of certain charges created over the assets
of the Company within the prescribed
timeline

%900 on our Company

of certain charges created over the assets
of the Company within the prescribed
timeline

2. Order dated December 31, 2010 by | Failure to comply with the requirements %15,000 on our Company
the Regional Director, Western | of Section 297 of the Companies Act, | and 220,000 on each of Mr.
Region, Ministry of Corporate | 1956 with respect to certain transactions | Samir Ramesh Parekh, Mr.
Affairs, Mumbai of the Company with entities in which | Ramesh Babulal Parekh and

directors and/or their relatives were Mr. Jitendra Parekh,
interested, without the prior approval of Directors/officers of our
the Central Government Company at the time

3. Order dated April 28, 2011 by the | Failure to comply with the requirements
Company Law Board, Mumbai | of Section 125 of the Companies Act,

Bench 1956 in relation to filing of particulars 2300 C
of certain charges created over the assets on ourt-ompany
of the Company within the prescribed
timeline

4. Order dated April 28, 2011 by the | Failure to comply with the requirements
Company Law Board, Mumbai | of Section 135 of the Companies Act,

Bench 1956 in relation to filing of particulars
%300 on our Company
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Name of the regulatory
S. No. authority and date of the Nature of non-compliance
compounding order
5. Order dated April 10, 2017 by the | Failure to comply with the requirements
Regional Director, Western | of Section 77 of the Companies Act,
Region, Mumbai, Ministry of | 2013 in relation to filing of particulars

Penalty/compounding fee
imposed and paid

Corporate Affairs of certain charges created over the assets ¥20,000 on our Company
of the Company within the prescribed
timeline
6. Order dated April 10, 2017 by the | Failure to comply with the requirements
Regional Director, Western | of Section 77 of the Companies Act,
Region, Mumbai, Ministry of | 2013 in relation to filing of particulars
Corporate Affairs of certain charges created over the assets %20,000 on our Company
of the Company within the prescribed
timeline

7. Order dated April 29, 2022 by the | Failure to comply with overseas direct
Foreign Exchange Department, | investment and reporting requirements
Reserve Bank of India under  the Foreign Exchange
Management (Transfer or Issue of any
Foreign Security) Regulations, 2004, as
amended, including (i) allotment of
shares to a wholly-owned subsidiary,
Gandhar Global Singapore Pte. Ltd., | 820,588 on our Company
prior to investment (remittance of share
application money); (ii) delayed filing
of certain Form APRs; and (iii)
disinvestment from the above wholly-
owned subsidiary without obtaining a
fair valuation certificate of such wholly-
owned subsidiary.

We have also made payments of late submission fees to the Reserve Bank of India for delays by our Company in
the reporting of (i) the Annual Performance Report for the Financial Year 2017 in relation to Gandhar DMCC,
which was an erstwhile subsidiary of our Company; and (ii) details of financial commitments made by our
Company towards fresh issues of and changes in guarantees in connection with the operations of Gandhar DMCC.
Such late submission fees paid by our Company ranged from 7,500 to X11,600.

While the above late submission fees have been remitted to the RBI through the relevant authorized dealer bank,
we have not received acknowledgements from the RBI in relation to such submissions. Until the RBI takes on
record the above late submission fee payments and approves the transfer of the unique identification number in
relation to our Company’s investment in Gandhar DMCC in favor of GCMPL (pursuant to the transfer of our
Company’s shareholding in Gandhar DMCC to GCMPL pursuant to the Gandhar DMCC SPA), any additional
instances of non-compliance and further actions against Gandhar DMCC may continue to be attributable to our
Company, requiring us to pay additional fees or undertake additional reporting obligations, which may have a
material adverse effect on our results of operations. Also see “—Hlistorically, we operated a non-coking coal
trading business through Gandhar DMCC, an erstwhile subsidiary, and we made a strategic decision to exit such
coal trading business and sold the business through a slump sale and divested our shareholding in Gandhar
DMCC in the Financial Year 2022. We will not earn revenue from such coal-trading business in the future and
are also subject to certain continuing obligations in respect of such business.” and “History and Certain
Corporate Matters—Details regarding material acquisitions or divestments of business/undertakings, mergers,
amalgamations and revaluation of assets, if any, in the last ten years—Share purchase agreement dated March
30, 2022 among our Company, Gandhar Coals & Mines Private Limited and Gandhar Oil & Energy DMCC (the
“Gandhar DMCC SPA™)” on pages 50 and 249, respectively.

For further details, see “Outstanding Litigation and Material Developments” on page 522. Any such repeated
instances of non-compliance will be detrimental to the interest of our Company and may have a material adverse
effect on our reputation and results of operations. Additionally, there may be fines imposed on us for any such
future non-compliance.

17.  There are pending litigations against our Company, certain Subsidiaries, Group Companies and certain
Promoters and Directors. Any adverse decision in such proceedings may render us/them liable to
liabilities/penalties and may adversely affect our business, cash flows, financial condition and
reputation.
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Certain legal proceedings involving our Company, certain Subsidiaries, Group Companies and certain Promoters
and Directors are pending at different levels of adjudication before various courts, tribunals and authorities. In the
event of adverse rulings in these proceedings or consequent levy of penalties, we may need to make payments or
make provisions for future payments, which may increase expenses and current or contingent liabilities and may
have an adverse effect on our business, cash flows, financial condition and reputation.

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

Nature of cases No. of cases Aggregzi\te amgt{nt iP il
(in & million)

Litigation involving our Company
Against our Company
Material civil litigation oM 58.31"
Criminal litigation 4 30.00
Action taken by statutory and regulatory 10 -
authorities
Taxation matters 52" 1368.24°%
By our Company
Material civil litigation 5 714.77"
Criminal litigation 39 843.79"

Litigation involving our Subsidiaries
Against our Subsidiaries

Material civil litigation Nil Nil
Criminal litigation Nil Nil
Action taken by statutory and regulatory Nil -
authorities

Taxation matters 1 1.87*
By our Subsidiaries

Material civil litigation Nil Nil
Criminal litigation Nil Nil

Litigation involving our Directors
Against our Directors

Material civil litigation Nil -
Criminal litigation 14 30.00
Action taken by statutory and regulatory 4 -
authorities

Taxation matters 2 51.85™"

By our Directors
Material civil litigation - -
Criminal litigation 3 -
Litigation involving our Promoters
Against our Promoters

Material civil litigation Nil -
Criminal litigation 13 30.00
Action taken by statutory and regulatory 2 -
authorities

Number of disciplinary actions by the SEBI or stock Nil -

exchanges against our Promoters in the last five
Financial Years

Taxation matters 2 51.85™"
By our Promoters
Material civil litigation - -

Criminal litigation 3 -
Litigation involving our Group Companies

Litigation which may have a material impact on our 1 30.44
Company

“The amounts in USD and GBP have been converted into their Indian Rupee equivalents based on exchange rates as of September 30, 2023
(i.e.,, USD 1 =382.24, GBP 1 =%105.76) available at rbi.org.in. The amounts in RS$ have been converted into their Indian Rupee equivalents
based on exchange rates as of September 29, 2023 (R$ 1 = %17.39) available at www.oanda.com.

" Includes a show cause notice issued by the Directorate of Revenue Intelligence Kolkata for an amount of ¥304.44 million which has been
paid by our Company.
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*Includes a show cause notice received from the Directorate General of Goods & Services Tax Intelligence, Surat Zonal Unit in which Mr.
Samir Ramesh Parekh, Director and Promoter, has also been named as a noticee.

$ The aggregate amount involved includes refund applications filed by our Company aggregating to 143.82 million.

"“The aggregate amount involved includes an amount aggregating to ¥1.33 million that has been assessed by the Income Tax Department
and which has been paid under protest.

# The amount has been assessed by the Income Tax Department and has been paid by one of our Subsidiaries, Gandhar Shipping and Logistics
Private Limited under protest.

"The aggregate amount involved has been adjusted for settlement amounts received in certain matters filed by the Company.

"M The aggregate amount involved and number of proceedings does not include the matter involving Mr. Abhijit Maitra as no claim has been
made against the Company in such matter. See “Outstanding Litigation and Material Developments — Litigation involving our Company —
Material civil litigation against our Company” on page 531.

For further details, see “Outstanding Litigation and Material Developments” on page 522. We cannot assure you
that any of the outstanding litigation matters will be settled in our favor, or that no additional liability will arise
out of these proceedings. Our Company is in the process of litigating these matters and based on the assessment
in accordance with applicable accounting standards, our Company has presently not made provision for any of
the pending legal proceedings.

In addition to the foregoing, we could also be adversely affected by complaints, claims or legal actions brought
by persons before various forums such as courts, tribunals, consumer forums or sector-specific or other regulatory
authorities in the ordinary course or otherwise, in relation to our products and services, our production processes
and/or our intellectual property, our branding or marketing efforts or campaigns or any other acts or omissions.
There can be no assurance that such complaints or claims will not result in investigations, enquiries or legal actions
by any courts, tribunals or regulatory authorities against us.

18.  One of our Independent Directors, Ms. Deena Asit Mehta, is involved in certain regulatory proceedings.
Any adverse outcome in such matters may adversely affect our business and reputation or cause the
price of our Equity Shares to decline.

One of our Independent Directors, Ms. Deena Asit Mehta, is involved in certain regulatory proceedings. Ms.
Deena Asit Mehta and certain other members of the senior management of Reliance Home Finance Limited
received a show cause notice from the SEBI in relation to alleged violations of, inter alia, the provisions of the
SEBI Listing Regulations. Pursuant to the Securities and Exchange Board of India (Settlement Proceedings)
Regulations, 2018, Ms. Deena Asit Mehta filed a settlement application dated September 14, 2022 with the SEBI
in connection with the show cause notice. The matter and the settlement application are currently pending.

Further, a penalty amounting to ¥2.50 million has been imposed on Ms. Deena Asit Mehta and other persons
acting in concert by the adjudicating officer, SEBI. This penalty has been imposed for failing to make a public
announcement on two occasions pursuant to acquisition of shares of Asit Mehta Financial Services Limited
through bulk deals and for violations of Regulation 11(2) of the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeover) Regulations, 1997. In connection with this penalty, Ms. Deena
Asit Mehta filed an appeal with the SAT. Subsequently, through an order dated May 28, 2018 passed by the SAT
(“SAT Order™), appeals filed by our Director, Ms. Deena Asit Mehta and others were disposed off and the order
imposing a penalty of 32.50 million was also disposed off. The SEBI had filed an appeal in the Supreme Court of
India against the SAT Order, wherein the Supreme Court of India, through an order dated October 9, 2018, has
stayed the SAT Order. The matter is currently pending.

Any adverse order or direction by the relevant authority, although not quantifiable, could have an adverse impact
on our business and reputation or cause the price of our Equity Shares to decline. For further details, “Outstanding
Litigation and Material Developments—Litigation involving our Directors—Actions and proceedings initiated
by statutory/regulatory authorities involving our Directors” on page 537.

19. The Pro Forma Consolidated Financial Information included in this Red Herring Prospectus to reflect
the impact of the sale of the Coal Trading Business, sale of coal trading business on account of sale of
entire shareholding of the Company in Gandhar DMCC and the conversion of Texol into our Subsidiary
is not indicative of our expected results or operations in the future periods or our future financial
position or a substitute for our past results.

Our Company entered into a business transfer agreement dated March 30, 2022 with Gandhar Coals & Mines
Private Limited (“GCMPL"), pursuant to which our Company sold its business undertaking of trading of non-
coking coal, comprising certain specified liabilities, a tender for supply of non-coking (steam) coal of foreign
origin applied for with MAHAGENCO, all customer and business contracts and arrangements in relation to the
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relevant business undertaking, specified employees and books and records (the “Coal Trading Business”) on an
as-is-where-is and slump sale basis on March 31, 2022. Additionally, pursuant to a share purchase agreement
dated March 30, 2022 among our Company, Gandhar Coals & Mines Private Limited and Gandhar Qil & Energy
DMCC, our Company sold 2,000 ordinary shares, constituting the entire share capital of our erstwhile wholly
owned subsidiary, Gandhar Qil & Energy DMCC (the “Gandhar DMCC Shares”) being 100% of the
shareholding held by our Company to Gandhar Coals & Mines Private Limited, a Group Company on March 31,
2022. Further, our Company acquired one share in Texol, resulting in our Company’s shareholding in Texol
increasing to 50.10% of Texol’s share capital and Texol becoming a subsidiary of our Company with effect from
March 30, 2022. Also see “History and Certain Corporate Matters—Details regarding material acquisitions or
divestments of business/undertakings, mergers, amalgamations and revaluation of assets, if any, in the last ten
years” on page 249.

Our Pro Forma Consolidated Financial Information as at and for the quarter ended June 30, 2023 and the Financial
Years 2023, 2022 and 2021 has been prepared and included on a voluntary basis and demonstrates the effects of
(i) the sale of the Coal Trading Business; (ii) sale of coal trading business on account of sale of our Company’s
entire shareholding in Gandhar DMCC to Gandhar Coals & Mines Private Limited; and (iii) the conversion of an
erstwhile joint venture of our Company, i.e., Texol, into our Subsidiary, as if such events had taken place at the
earliest date of the first period presented, i.e., April 1, 2020. Because of their nature, the Pro Forma Consolidated
Financial Information address a theoretical situation and therefore, do not represent our Company’s factual
financial position or results. For further details, see “Pro Forma Consolidated Financial Information” on page
406. The Pro Forma Consolidated Financial Information included in this Red Herring Prospectus is not intended
to be indicative of expected results or operations in the future periods or the future financial position of our
Company or a substitute for our past results. Further, if the various assumptions underlying the preparation of the
Pro Forma Consolidated Financial Information do not materialize, our actual results could be materially different
from those indicated in the Pro Forma Consolidated Financial Information. Accordingly, the degree of reliance
placed by investors on our Pro Forma Consolidated Financial Information should be limited.

Also, in relation to our Restated Consolidated Financial Information, the impact of sale of the Coal Trading
Business, sale of coal trading business on account of sale of the Gandhar DMCC Shares and the conversion of
Texol into our Subsidiary in our Restated Consolidated Financial Information is only with effect from the date of
such transactions and not for the entire relevant financial reporting periods during which they were made.

20. Historically, we operated a non-coking coal trading business through Gandhar DMCC, an erstwhile
subsidiary, and we made a strategic decision to exit such coal trading business and sold the business
through a slump sale and divested our shareholding in Gandhar DMCC in the Financial Year 2022. We
will not earn revenue from such coal-trading business in the future and are also subject to certain
continuing obligations in respect of such business.

Historically, we operated a non-coking coal trading business through Gandhar DMCC in addition to our specialty
oils business. We made a strategic decision to exit the coal-trading business and focus on the specialty oils
business. During the Financial Year 2022, we sold the coal-trading business, including customer and business
contracts and arrangements in relation to the business undertaking and specified employees, through a slump sale
to GCMPL and divested our shareholding in Gandhar DMCC to GCMPL. For details, see “History and Certain
Corporate Matters—Details regarding material acquisitions or divestments of business/undertakings, mergers,
amalgamations and revaluation of assets, if any, in the last ten years” on page 249.

Given that we have exited from the coal-trading business, we will not earn revenue from such business in future
periods and will continue to focus on our specialty oils business. Further, our Restated Consolidated Financial
Information as of and for the quarter ended June 30, 2023 and the Financial Years 2022 and 2021 included the
non-coking coal trading business segment, and accordingly, may not be comparable to our financial information
and results of operations in future periods.

We also continue to be liable for certain obligations in connection with such coal-trading business. See “—We
will continue to be subject to certain obligations in respect of our Company’s erstwhile Coal Trading Business,
which may adversely affect our financial condition, cash flows and results of operations” on page 43.

21.  We may be unable to obtain, renew or maintain statutory and regulatory permits, licenses and approvals

required to operate our business and operate our manufacturing facilities, which could have an adverse
effect on our results of operations.
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We require certain statutory and regulatory permits, licenses and approvals to operate our business such as
consents to establish and operate from the state pollution control boards, importer-exporter code, registration and
licenses issued under the Factories Act, 1948, fire safety licenses from municipal fire safety authorities,
registration certificates issued under various labour laws, including contract labour registration certificates and
licenses as well as various taxation related registrations, such as registrations for payment of goods and service
tax and professional taxes. Our licenses, permits and approvals impose certain terms and conditions that require
us to incur significant costs and inter alia, restrict certain activities. Further, many of these approvals require
renewal from time to time. There can be no assurances that we will be able to apply and obtain such renewals in
a timely manner or that the approvals, licenses, permits and registrations may not be revoked in the event of any
non-compliance with any terms or conditions imposed thereof.

Our Company applied for registration as an authorised economic operator (“AEQ”) — tier T3 with the AEO
programme manager, New Delhi, on a voluntary basis as part of a programme offered by the Indian customs
authorities. The application was returned by the concerned authority stating that the application had incomplete
information. Our Company submitted the revised application with the relevant information on May 2, 2022 and
the application is currently pending. The AEO programme is voluntary and our Company is not required to be
mandatorily registered as an AEO operator. We have also in the past made delayed payments of certain statutory
dues, such as tax deducted at source, provident fund payments, employee state insurance payments and
professional tax payments, and in the event that we make any delayed payments of, or fail to pay, the above or
similar statutory dues in the future, we may be subject to regulatory actions or proceedings and our financial
condition and results of operations may be adversely affected.

We will also be required to regularly renew permits, licenses and approvals for our business, and to obtain new
permits, licenses and approvals for the expansion of our manufacturing facilities. While we will endeavor to renew
or obtain such approvals as required, there can be no assurance that the relevant authorities will issue any such
approvals within our anticipated timeframe or at all. An inability to renew, maintain or obtain any required
permits, licenses or approvals may result in the interruption of our operations and have a material adverse effect
on our business, financial condition and results of operations. The details of material approvals required for our
business which have been applied for but which have not yet been obtained are set forth below:

S.No. | Details of the approval | Issuing authority | Date of application
Taloja Plant
1. Permission to construct a new factory, to extend | Directorate of Industrial
factory or take or take into use any building as a | Safety and Health, September 26, 2022
factory Maharashtra

22.  Our performance may be adversely affected if we are not successful in managing our inventory balances.

We evaluate our inventory balances of raw materials based on expected sourcing levels, known uses and
anticipated demand based on forecasted customer order activity and changes in our product sales mix. For the
quarter ended June 30, 2023 and the Financial Years 2023, 2022 and 2021, the inventory days of our Company
were 40 days, 35 days, 28 days and 27 days, respectively, based on our Pro Forma Consolidated Financial
Information. Efficient inventory management is a key component of the success of our business, results of
operations and profitability. To be successful, we must maintain sufficient inventory levels and an appropriate
product mix to meet our customers’ demands, without allowing those levels to increase to such an extent that the
costs associated with storing and holding inventory adversely affects our results of operations. If our product
manufacturing decisions do not accurately predict sourcing levels, customer trends or our expectations about
customer needs are inaccurate, we may have to take unanticipated markdowns or impairment charges to dispose
of the excess or obsolete inventory, which can adversely affect our results of operations. Our margins may be
adversely impacted if we have excess raw material inventory and raw material costs have decreased or if we have
excess finished goods inventory when customer demand has reduced. Our raw material and finished goods are
also subject to spoilage and strict quality control requirements and in case of a mismatch in inventory and demand
levels, our results of operations may be adversely affected.

23.  We rely on Parekh Bulk Carriers, a member of our Promoter Group and other third party transporters
to transport raw materials for our products to our manufacturing facilities and our products to our
depots and customers, and any disruption in our transportation arrangements or increases in
transportation costs may adversely affect our business, results of operations and financial condition.

We rely on Parekh Bulk Carriers, a member of our Promoter Group and other third-party transporters for
transportation of products from our manufacturing facilities to our depots and to customers and raw materials
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from our suppliers and ports to our manufacturing facilities. Also see “—Our Promoters, certain members of our
Promoter Group, Directors, Key Managerial Personnel and Senior Management have interests in our business
other than reimbursement of expenses incurred or normal remuneration or benefits.” on page 58. While we
believe that all such transactions that we have entered into are conducted in accordance with the requirements
under the Companies Act and other applicable regulations pertaining to the evaluation and approval of related
party transactions, we cannot assure you that we would not be able to obtain more favorable terms if such services
were not availed from Parekh Bulk Carriers. Any disruption in such arrangements could result in a lack of ability
to ensure timely transportation, which could ultimately affect the quality of services provided to our customers
and have an adverse impact on our business, financial condition and results of operations.

Details of our freight and transportation costs attributable to Parekh Bulk Carriers, in absolute terms and as a
percentage of our overall freight and transportation costs (net of recovery), in the quarter ended June 30, 2023 and
the Financial Years 2023, 2022 and 2021 are set forth below.

Quarter ended

Financial Year

Financial Year

Financial Year

June 30, 2023 2023 2022 2021
Amount (% million) 21.19 246.19 253.52 198.47
Percentage of pro forma 16.90%
consolidated freight and 43.48% 41.18% 52 64%

transportation costs (net of
recovery) (%)

For bulk shipments to both international and domestic consumers, we provide delivery services. We provide last-
mile delivery through tankers, sea-worthy flexibags, 1SO tank containers or other means of transportation, as set
out in the relevant purchase order with our customers. For further details, please see “Our Business—Sales,
marketing and distribution” on page 228. A delay in the delivery of our raw materials to our manufacturing
facilities may result in the slowdown or shutdown of our operations.

We may also be affected by transport strikes, which may affect our delivery schedules. If we are unable to secure
alternate transport arrangements in a timely manner and at an acceptable cost, or at all, our business, results of
operations and financial condition may be adversely affected. Further, we cannot assure you that we will be
successful in continuing to receive uninterrupted, quality service from such third-party transporters on whom we
rely for all of our current and future logistics requirements. Any disruption or inefficiencies in the operations of
these third parties may adversely affect our business and results of operations.

24.  The improper handling, storage or processing of our raw materials or specialty oils and lubricants
products, or any spoilage thereof, or any real or perceived contamination in our products, could
adversely affect our business, results of operations and financial condition.

The products that we manufacture or process are subject to risks such as contamination during their manufacturing
or processing, adulteration and product tampering during their 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, particularly in the consumer and healthcare end-industries. For example, although we extensively test
our primary raw material, which is base oil, there could still be some deviation from prescribed quality standards
due to factors such as incorrect mixing of our customers’ specified additives due to human error. Also, apart from
base oil, certain other raw materials and our products are required to be stored, handled and transported under
certain safety conditions. These raw materials and our products are corrosive and flammable in nature and require
expert handling and storage. Any failure to appropriately store, handle and transport such materials and products
could cause industrial accidents, fires, loss of human life and damage to our facilities and the environment. 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 transported to our customers.
We face the risk of legal proceedings and product liability claims being brought by our customers or end
consumers, for various reasons including for defective or contaminated products sold or services rendered.

In addition, if any of our products are, or are alleged to be, defective, we may voluntarily recall, or be required by
applicable regulators, to recall that product if the defect or the alleged defect relates to safety. In the event of a
recall, we may experience lost sales and be exposed to litigation and contractual claims and reputational risk. Also
see “— We are subject to strict quality requirements and standards and inspections and the success and
acceptance of our products by our customers is largely dependent on our ability to meet such quality requirements
and standards. Our failure to comply with the quality standards and technical specifications prescribed by such
customers may lead to a loss of business from such customers and could negatively impact our reputation, which
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would have an adverse impact on our business prospects and results of operations.” on page 35. Any product
recall, product liability claim or adverse regulatory action may adversely affect our reputation and brand image,
business, results of operations and financial condition.

25.  We are unable to trace certain documents in relation to regulatory filings and corporate actions taken
by our Company. Consequently, we may be subject to adverse regulatory actions and penalties for any
past or future non-compliance and our business, financial condition and reputation may be adversely
affected.

We are unable to trace certain documents in relation to regulatory filings and corporate actions taken by our
Company. Consequently there may have been non-compliances with certain provisions of the Companies Act,
1956 and Companies Act, 2013 and failures in making certain regulatory filings by our Company. For instance,
we are unable to trace board and shareholders’ resolutions for the changes in the name of our Company in 1996
and 2003. Additionally, we have been unable to trace board and shareholders’ resolutions for changes in the
registered office of our Company in 1997, 2000 and 2002. Further, we are unable to trace certain corporate and
other documents, including a board resolution for the allotment of equity shares on November 3, 1997 in relation
to the issuance and allotment of Equity Shares to certain shareholders, including to our Promoters. The details of
such issuance of allotments for which we are unable to trace our form filings are as follows:

Q) further issue of 4,800 equity shares on January 28, 1993, where 3,900 equity shares were allotted to Mr.
Ramesh Babulal Parekh and 900 equity shares were allotted to Mr. Digant Mistry;

(i) further issue of 20,000 equity shares on March 31, 1993, where 16,000 equity shares were allotted to Mr.
Ramesh Babulal Parekh, 2,000 equity shares were allotted to Mr. Digant Mistry and 2,000 equity shares
were allotted to Mr. Devshi Dedhig;

(iii) further issue of 25,000 equity shares on March 1, 1994, where 1,000 equity shares were allotted to each
of Mr. Jitendra Parekh (jointly with Ms. Gulab Parekh), Mr. Kailash Parekh (jointly with Ms. Padmini
Parekh), Mr. Devendra Mistry (jointly with Mr. Digant Mistry) and Mr. Harshal Dedhia (through his
father and natural guardian Mr. Devshi Dedhia); 4,000 equity shares were allotted to Mr. Digant Mistry
(jointly with Mr. Devendra Mistry); 1,750 equity shares were allotted to Ms. Ramila Dedhia (jointly with
Mr. Devshi Dedhia); 1,500 equity shares were allotted to Ms. Kishori Dedhia (through her mother and
natural guardian Ms. Ramila Dedhia); 1500 equity shares were allotted to Devshi Dedhia HUF (through
its karta and manager Mr. Devshi Dedhia); 250 equity shares were allotted to Mr. Devshi Dedhia (jointly
with Ms. Ramila Dedhia); and 12,000 equity shares were allotted to Ceom Limited; and

(iv) further issue of 50,000 equity shares on March 31, 1994, where 11,000 equity shares were allotted to
each of Mr. Jitendra Parekh (jointly with Ms. Gulab Parekh) and Mr. Kailash Parekh (jointly with Ms.
Padmini Parekh); 7,000 equity shares were allotted to Mr. Digant Mistry (jointly with Mr. Devendra
Mistry); 1,000 equity shares were allotted to Mr. Devendra Mistry (jointly with Mr. Digant Mistry);
1,250 equity shares were allotted to Mr. Devshi Dedhia (jointly with Ms. Ramila Dedhia); 1,750 equity
shares were allotted to Ms. Ramila Dedhia (jointly with Mr. Devshi Dedhia); 1,500 equity shares were
allotted to Devshi Dedhia HUF (through its karta and manager Mr. Devshi Dedhia); 2,000 equity shares
were allotted to Mr. Harshal Dedhia (through his father and natural guardian, Mr. Devshi Dedhia); 1,500
equity shares were allotted to Ms. Kishori Dedhia (through her mother and natural guardian, Ms. Ramila
Dedhia); and 12,000 equity shares were allotted to Ceom Limited.

In the absence of such records, we have relied on annual returns, minutes of the Board of Directors of our Company
and statutory registers to ascertain details of such issuances and allotments. We have also obtained a report dated
May 27, 2022 from a practicing company secretary (“PCS Report”) in relation to the unavailability of such form
filings pursuant to a search of the records at the RoC’s office. Further, the PCS Report, together with details of
such missing form filings, has also been filed by our Company with the RoC on July 31, 2023.

While no legal proceedings or regulatory action has been initiated against our Company in relation to the
unavailable filings as of the date of this Red Herring Prospectus, we cannot assure you that no legal proceedings
or regulatory actions will be initiated against our Company in the future in relation to the missing filings and
corporate records. While we believe that the issuances and allotments were undertaken in a valid manner in terms
of applicable law and our Articles of Association, we cannot assure you that the forms in relation to such
allotments were filed by us in a timely manner or at all. We could be subject to regulatory proceedings or penalty
or fines levied in relation to such non-compliances or instances of non-compliance or delayed compliance in the
future.

26.  We also sell our products through a network of distributors and depots, and any inability to expand or
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effectively manage our growing distribution and sales network may have an adverse effect on our
business, results of operations and financial condition.

In addition to direct sales of our products to our key customers, we also have a sales and distribution network
(primarily for the distribution of our automotive oil products) that consisted, as on June 30, 2023, of 282
distributors and 27 depots, of which four are operated by our Company. We seek to increase the penetration of
our automotive oil products by appointing new distributors and depot agents targeted at different markets and
geographies. We cannot assure you that we will be able to successfully identify and appoint new distributors or
effectively manage our existing distribution network. If the terms offered to such distributors by our competitors
are more favourable than those offered by us, distributors may decline to distribute our products and terminate
their arrangements with us. Further, our agreements with our depot agents are typically valid for a period of three
years. Accordingly, upon expiry of their terms or termination by our Company due to any depot agent’s inability
to address our requirements or otherwise, we may be unable to appoint replacement depot agents in a timely
manner, or at all, which may reduce our sales volumes and adversely affect our business, results of operations and
financial condition.

Further, our competitors may have exclusive arrangements with other distributors which may restrict us from
stocking and selling our products through them, thereby limiting our ability to expand our network. We may also
face disruptions in the delivery of our products for various reasons beyond our control, including poor handling
by distributors of our products, transportation bottlenecks, natural disasters and labour issues, which could lead to
delayed or lost deliveries. If our distributors fail to distribute our products in a timely manner, or adhere to the
terms of the relevant distribution agreement, or if our distribution agreements are terminated, our business and
results of operations may be adversely affected. Further, some of our distribution, depot and lease agreements for
offices may expire in the ordinary course of business. Our inability to renew these agreements on commercially
favourable terms may lead to disruptions to our business and have an adverse impact on our financial condition
and results of operations.

27.  Overseas sales account for a significant portion of our revenues. A failure to manage our business in
overseas markets or our inability to grow our business in new geographic markets may affect our growth
which could have a material adverse effect on our business, operations, prospects or financial results.

As of June 30, 2023, our products were sold in over 100 countries globally. We intend to expand our business into
new geographic markets to enable us to market our products as well as understand the customer needs in these
regions.

Details of our pro forma consolidated revenue from overseas sales, in absolute terms and as a percentage of our
pro forma consolidated revenue from sale of products, for the periods indicated are set out below:

Quarter ended Financial Year Financial Year Financial Year
June 30, 2023 2023 2022 2021
Amount (in T million)* 6,905.58 21,733.50 13,456.64 7,413.61
Percentage of pro forma 64.57% 53.32% 39.76% 36.00%
consolidated revenue from
sale of products (%)

*Also includes sales by Texol.

Our Sharjah Plant is operated through Texol out of the United Arab Emirates and is subject to the regulatory
requirements in such jurisdiction, including requirements of the Hamriyah Free Zone Authority, UAE. Any failure
to comply with the requirements, including the provisions of Texol’s industrial license, trade license or operational
permit, may have an adverse effect on our business and financial condition. Also see “Government and other
Approvals — Material approvals in relation to Texol” on page 542.

Our exports are particularly focused on the Asia-Pacific region and North America. There are a number of risks
in doing business abroad such as risks with respect to interest rate and foreign currency fluctuations, different tax
and regulatory environments (particularly with respect to the nature of our products), changes in social, political
and economic conditions, the need to recruit personnel combining product skills and local market knowledge,
obtaining the necessary clearances and approvals to set up business and competing with established players in
these regions and cost structures in international markets, including those in which we operate, that are
significantly different from those that we have experienced in India. Also see “—Exchange rate fluctuations in
various currencies in which we do business could negatively impact our business, financial condition and results
of operations.” on page 40.
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From time to time, tariffs, quotas and other tariff and non-tariff trade barriers may be imposed on our specialty
oils and lubricants products in jurisdictions in which we sell such products.

The risks involved in entering new markets and expanding operations may be higher than expected, and we may
face significant competition in such markets. Competing successfully in international markets may require
additional resources due to the unique aspects of each geographic market. Some of our competitors in such markets
may have greater capital and financial and other resources, greater market penetration and broader product range
and larger, stronger sales force than us which may make their products more competitive than ours. We cannot
assure you that we will be able to grow our business in such new geographic markets. Our inability to grow our
business in such additional geographic areas could have a material adverse effect on our business, operations,
prospects or financial results.

28.  We may face a risk on account of not meeting our export obligations.

We have obtained a license under the advance authorisation license scheme. As per the licensing requirement
under the said scheme, we are required to export goods within defined parameters such as quantity and quality,
failing which, we may be subject to proceedings under the Foreign Trade (Development and Regulation) Act,
1992. As on June 30, 2023, the total outstanding export obligations under the advance licensing scheme was
2144.93 million and the duty saved thereon as of June 30, 2023 is 0.67 million. We are also required to maintain
true and proper accounts of consumption and utilization of inputs and furnish returns to the concerned regional
authority. While we have undertaken exports in the past towards our export obligations, we cannot guarantee that
these export obligations will be met.

29.  We face competition from both domestic as well as international markets and our inability to compete
effectively may have a material adverse impact on our business and results of operations.

Competition in our business is based on pricing, relationships with customers, product quality, customisation and
innovation. We face pricing pressures from our customers who aim to produce their products at competitive costs
and competitors who are able to source their raw materials at cheaper prices or are able to offer more favourable
pricing terms to customers. We are unable to assure you that we shall be able to meet the pricing pressures imposed
by such customers which would adversely affect our profitability. Additionally, some of our competitors may
have greater financial, research and technological resources, larger sales and marketing teams and more
established reputation. They may also be in a better position to identify market trends, adapt to changes in industry,
innovate new products, offer competitive prices due to economies of scale and also ensure product quality and
compliance, which may adversely affect our business and financial condition.

30. Weintend to utilize a portion of the Net Proceeds for funding our capital expenditure requirements. Our
inability to successfully implement such capacity expansion or any future capacity expansion plans
could have a material adverse effect on our business, prospects, operations, prospects or financial
results.

We intend to use a portion of the Net Proceeds for funding the expansion of capacity through the purchase of
equipment and machinery for our manufacturing facilities at our Silvassa Plant. Such expansion of our
manufacturing capacities may be subject to regulatory restrictions and we may face other operational challenges
in implementing such expansion. We cannot assure you that such expansion plans will be successfully
implemented. Any delay or increase in the costs of construction and equipment could have a material adverse
effect on our business or results of operations.

We are yet to place orders for the total capital expenditure proposed to be undertaken. We have not entered into
any definitive agreements to utilize the Net Proceeds for this object of the Offer and have relied on the cost
assessment report dated November 1, 2023 issued by Mr. Mitesh M. Desai, an independent chartered engineer
and quotations received from third parties for estimation of the cost. We have obtained the quotations from various
vendors in relation to such capital expenditure; however most of these quotations are valid for a certain period of
time and may be subject to revisions, and other commercial and technical factors, including our financial and
market condition, business and strategy, competition, negotiation with suppliers, variation in cost estimates on
account of factors, including changes in design or configuration of the equipment and interest or exchange rate
fluctuations and other external factors including changes in the price of the equipment due to variation in
commaodity prices (including steel) which may not be within the control of our management. We cannot assure
you that we will be able to undertake such capital expenditure within the cost indicated by such quotations or that
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there will not be cost escalations. For details, see “Objects of the Offer” at page 128.

Further, we cannot assure you that we will be able to increase the capacity utilization of our manufacturing plant,
including due to any inability to secure orders from customers for our products. Additionally, the capital
expenditure incurred in relation to the manufacturing plant is generally long term in nature and may not generate
the expected returns due to market conditions or due to reduced demand from our customers. Significant adverse
changes from our expected returns on investment in manufacturing plant could have a material adverse effect on
our business, prospects, operations, prospects or financial results.

31.  Our funding requirements and the proposed deployment of Net Proceeds have not been appraised by
any bank or financial institution and our management will have broad discretion over the use of the Net
Proceeds.

We intend to utilize the Net Proceeds of the Offer as set forth in “Objects of the Offer’” on page 128. The funding
requirements mentioned as a part of the Objects of the Offer are based on internal management estimates in view
of past expenditures and have not been appraised by any bank or financial institution. This is based on current
conditions and the cost assessment report dated November 1, 2023 issued by Mr. Mitesh M. Desai, an independent
chartered engineer. These funding requirements are subject to change in light of changes in external
circumstances, costs, business initiatives, other financial conditions or business strategies and since we have not
presently entered into any definitive agreements for the use of Net Proceeds. 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 our business. For example, our plan to invest in capital expenditure and expansion of our manufacturing
facilities could be delayed due to failure to receive regulatory approvals, technical difficulties, human,
technological or other resource constraints, or for other unforeseen reasons, events or circumstances. Further, we
may not be able to attract personnel with sufficient skills or sufficiently train our personnel to manage our
expansion plans.

Accordingly, use of the Net Proceeds for the purposes identified by our management may not result in actual
growth of our business, increased profitability or an increase in the value of our business and your investment.

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

We are subject to laws and government regulations, including in relation to safety, health and environmental
protection. These safety, health and environmental protection laws and regulations impose controls on air and
water discharge, noise levels, storage handling, employee exposure to hazardous substances and other aspects of
our manufacturing operations. We have made and will continue to make capital and other expenditure to comply
with environmental, health and safety standards. Any failure on our part to comply with any existing or future
regulations applicable to us may result in legal proceedings being commenced against us, third party claims or the
levy of regulatory fines. A negative outcome in any such proceedings may adversely affect our business, results
of operations and financial condition.

Additionally, 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. Any accidents at our facilities may result in personal injury or loss of life,
substantial damage to or destruction of property and equipment resulting in the suspension of operations. The loss
or shutdown of our operations over an extended period of time could have an adverse effect on our business and
operations. The possible impact of any non-compliance on our business, results of operations and financial
condition is not ascertainable as of now and can only be determined once an actual event takes place.

33.  We have entered into certain exclusive distribution and partnership arrangements and have minimum
purchase requirements under our supplier arrangements. Such commercial arrangements may affect
our cash flows and results of operations.

We entered into a joint venture agreement dated June 22, 2017 with ESPE Petrochemicals FZC (“ESPE”) for the
establishment of Texol Lubritech FZC, a joint venture which has become our Subsidiary with effect from March
30, 2022. Subsequently, Our Company and ESPE have entered into a shareholders’ agreement dated March 30,
2022 (the “Texol SHA”) to set out certain rights and obligations in respect of Texol. Pursuant to the Texol SHA,
our Company or ESPE may not, during the term of the Texol SHA, directly or indirectly, enter into any
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arrangements, partnerships or any other form of joint business relationship with any person to carry on the business
of manufacturing and global marketing of specialty oils and lubricants, including certain specified oil and
petroleum products, in the UAE. ESPE also has rights in relation to appointment of directors, transfer of equity
shares and affirmative voting rights with respect to Texol.

Further, we have entered into agreements with a leading producer of oils and manufacturer of plastics to act as its
del-credere associate for the distribution of certain oils and plastic products such as linear low-density
polyethylene, high density polyethylene and polypropylene to its customers. Under the terms of such agreements,
we are required to not act as an agent for any other person for the sale of products which are similar to or which
compete with the products that we distribute on behalf of our partner. However, our partner is not required to
exclusively engage us for the distribution of its products. Our partner may also allocate customers to us for
distribution of its products at its discretion. Further, under the terms of our distribution agreements, we are required
to ensure that customers pay the relevant amounts for the distributed products to our principal, failing which our
partner is entitled to recover such amounts from us. We are also required to stand guarantee for the full amount
due from any allocated customer, including the price of the relevant product and applicable taxes and duties and
we have furnished a continuing bank guarantee of <60 million in this regard. If a customer fails to make payments
for the products distributed by us, such bank guarantee may be invoked and we will be liable to make payments
to our principal. While the bank guarantees provided by our Company have not been invoked in the past, any
future instance of invocation of the bank guarantees furnished by our Company could adversely affect our
financial condition, cash flows and results of operations.

Such exclusive arrangements for carrying on business may restrain our Company from working with competitors
of our respective partners or with businesses operating in the same industries as our partners, who may offer more
commercially attractive arrangements. Further, there may be opportunity costs that we incur if our partnerships
do not generate the results that we anticipate. These circumstances and factors may negatively affect our cash
flows and results of operations.

Additionally, under certain contractual arrangements with our suppliers, we are obligated to purchase certain
minimum volumes of raw materials. Such arrangements may prevent us from obtaining an optimal price for our
raw materials. We may be required to fulfill such minimum purchase obligations under our supply agreements
even in the event that demand for our products reduces, causing us to incur losses for any surplus products that
we are subsequently unable to find any customers or purchasers for. Our inability to find customers for surplus
products may result in excessive inventories which may become obsolete and may be required to be written off in
the future. The occurrence of any such event may adversely affect our business, results of operations, financial
condition and cash flows.

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

We could be held liable for accidents that occur at our manufacturing plants or otherwise arising out of our
operations. In the event of personal injuries, fires or other accidents suffered by our employees or other people,
we could face claims alleging that we were negligent, provided inadequate supervision or be otherwise liable for
the injuries. Our principal types of coverage include insurance in respect of our factory buildings at our Sharjah
Plant, Silvassa Plant and Taloja Plant, our assets or stock, machinery and other equipment and goods in marine
transit.

As of June 30, 2023, the aggregate coverage of the insurance policies obtained by us on insurable fixed assets was
%2,203.91 million. Further, our insurance cover as a percentage of total insurable fixed assets as of June 30, 2023
was 149.28%. Further as of June 30, 2023, the aggregate coverage of the insurance policies obtained by us on
inventory was 34,261.45 million, which as a percentage of total inventory was 88.93%. Further, we have received
the following amounts in respect of insurance claims made by our Company in the quarter ended June 30, 2023
and the Financial Years 2023, 2022 and 2021:

Period Insurance claim amount received
(in X million)
Quarter ended June 30, 2023 5.00
Financial Year 2023 21.98
Financial Year 2022 20.27
Financial Year 2021 22.29

We cannot assure you that any claim under the insurance policies maintained by us will be honored fully, in part
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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, for which we have not obtained or maintained 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 business, results of operations and financial condition
could be adversely affected.

35.  Our Promoters, certain members of our Promoter Group, Directors, Key Managerial Personnel and
Senior Management have interests in our business other than reimbursement of expenses incurred or
normal remuneration or benefits.

Details of remuneration paid to our Promoters, members of our Promoter Group, Directors, Key Managerial
Personnel and Senior Management, in absolute terms and as a percentage of our Company’s profit after tax, on a
restated consolidated basis, during the quarter ended June 30, 2023 and the Financial Years 2023, 2022 and 2021
are set out below:

Quartg; e;g;g A Financial Year 2023 | Financial Year 2022 | Financial Year 2021
S % of % of % of % of
No Name Remunerati | profi | Remunerati | profi | Remunerati | profi | Remunerati | profi
on paid t on paid t on paid (in & t on paid t
(in T million) | after | (in T million) | after million) after | (in T million) | after
tax tax tax tax
Promoters
Ramesh 330 | 0.61 53.75 | 2.52 1250 | 0.76 7.00 | 0.70
1. Babulal % % % %
Parekh*
Samir 281 | 0.52 51.87 | 2.43 28.80 | 1.76 1856 | 1.85
2. Ramesh % % % %
Parekh*
Aslesh 281 | 0.52 51.20 | 2.40 28.23 | 1.73 1856 | 1.85
3. Ramesh % % % %
Parekh*
Promoter Group
4 Sharmishtha 173 | 032 3.17 | 0.15 298 | 0.18 280 | 0.28
) Parekh % % % %
5 Dimple 137 | 0.25 3.02| 0.14 285 | 0.17 280 | 0.28
) Parekh % % % %
6 Saurabh - - - - 548 | 0.33 769 | 0.77
) Parekh % %
7 Nishita 115 | 0.21 3.02| 0.14 285 | 0.17 280 | 0.28
) Parekh % % % %
Directors
8 Raj Kishore 0.12 | 0.02 0.66 | 0.03 051 | 0.03 035 | 0.03
" | Singh % % % %
9 Deena Asit 0.12 | 0.02 0.59 | 0.03 - - - -
) Mehta % %
10 Amrita 0.16 | 0.03 0.73 | 0.03 0.57 | 0.03 031 | 0.03
" | Nautiyal % % % %
Key Managerial Personnel and Senior Management
Indrajit 092 | 0.17 345 | 0.16 320 | 0.20 268 | 0.27
11. | Bhattachary % % % %
ya
12 Jayshree 053 | 0.10 222 | 0.10 2.06 | 0.13 150 | 0.15
" | Soni % % % %
Dipakbhai 0.52 | 0.09 199 | 0.09 179 | 0.11 145 | 0.14
13. | Babulal % % % %
Mewada
155 | 0.29 6.19 | 0.29 581 | 0.36 486 | 0.48
14. | Atul Shah % % % %
1.00 | 0.18 3.76 | 0.18 342 | 021 161 | 0.16
15. | Natesh PS % % % %
16. | Kesar Kalli 0.35 | 0.06 135 | 0.06 119 | 0.07 1.06 | 0.11
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Quartgg’e;gzeg UL Financial Year 2023 | Financial Year 2022 | Financial Year 2021
S. % of % of % of % of
No Name Remunerati | profi | Remunerati | profi | Remunerati | profi | Remunerati | profi
on paid t on paid t on paid (in ¥ t on paid t

(in T million) | after | (in ¥ million) | after million) after | (in T million) | after

tax tax tax tax
Sonavane % % % %
. 062 | 0.11 241 | 011 2.08 | 0.13 161 | 0.16
17. | Niraj Parekh % % % %
18 Rohit 097 | 0.18 3.87 | 0.18 365 | 0.22 310 | 031
" | Sanghani % % % %

*Also a Director.

Except as set out above, we have not paid remuneration to any members of our Promoter Group. In addition, we
have entered into a leave and license agreement dated July 1, 2023 in respect of our Registered and Corporate
Office with one of our Promoters, Mr. Ramesh Babulal Parekh and a member of our Promoter Group, Ms. Sunita
Parekh (the “Licensors™), which is valid for a period of 60 months, until June 30, 2028. Certain portions of the
land on which our Taloja Plant is situated are also held and operated on a leasehold basis pursuant to agreements
entered into with our Promoters. For details, see “Our Business—Immavable property” on page 235. As of June
30, 2023, we had provided a deposit of 320 million to the Licensors for the use of our Registered and Corporate
Office and an aggregate deposit of %3.32 million to our Promoters for the use of the land on which our Taloja
Plant is located, and the monthly rent currently payable by us is ¥2.10 million in respect of our Registered and
Corporate Office and an aggregate of 32.90 million in respect of our Taloja Plant. Our monthly rent is subject to
certain escalations on a yearly basis, as set out in the relevant lease deeds. We cannot assure you that we could
not have achieved more favorable terms had such transactions been entered into with unrelated parties. In the
event that the agreement is not renewed or is terminated prior to the completion of its term, our operations may
be adversely affected. If the Licensors or our Promoters revoke the arrangements under which we occupy our
Registered and Corporate Office or Taloja Plant or impose terms and conditions that are unfavorable to us,
including in relation to the amount of rent payable, our operations, results of operations, cash flows and financial
condition may be adversely affected. If we are unable to renew such lease on similar terms, or are unable to locate
alternate premises on similar terms or at all, our business, financial condition and results of operations may be
adversely affected.

For transport of raw materials to our manufacturing facilities and our specialty oils and lubricants products to our
key customers, we primarily rely on Parekh Bulk Carriers, a member of our Promoter Group, with whom we have
entered into a long-term contract. Also see “— We rely on Parekh Bulk Carriers, a member of our Promoter
Group and other third party transporters to transport raw materials for our products to our manufacturing
facilities and our products to our depots and customers, and any disruption in our transportation arrangements
or increases in transportation costs may adversely affect our business, results of operations and financial
condition” and “Our Promoters and Promoter Group — Payment or Benefits to our Promoters or Promoter
Group” on pages 51 and 271, respectively.

We may also enter into related party transactions with our Promoters and members of the Promoter Group for the
reimbursement of stores/capital items from time to time. See “Restated Consolidated Financial Information —
Annexure 42—Restated Consolidated Summary Statement of Related Party Transactions” on page 360 for further
details.

In addition, the Promoters and certain members of the Promoter Group have extended unsecured credit facilities
to our Company and Texol for the purposes of working capital of our Company. As of June 30, 2023, %611.50
million and ¥584.20 million were outstanding in respect of such unsecured credit facilities availed by our
Company and Texol, respectively. Also see “— We have availed of unsecured credit facilities from our Promoters
and Texol has availed of an unsecured loan from ESPE Petrochemicals FZC, a shareholder in Texol, and others,
which may be recalled at any time.”, “Our Management—Interests of Directors” and “Restated Consolidated
Financial Information—Annexure 42—Restated Consolidated Summary Statement of Related Party
Transactions” on pages 60, 258 and 360, respectively. The Promoters and members of the Promoter Group have
not committed to provide such forms of support in future. For details of the outstanding borrowings of our
Company on a consolidated basis as on September 30, 2023, see “Financial Indebtedness” on page 461.

The borrowings availed by our Company from certain lenders are secured by the guarantees provided by our
Promoter and certain members of the Promoter Group, including Mr. Ramesh Babulal Parekh, Mr. Samir Ramesh
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Parekh, Mr. Aslesh Ramesh Parekh, Ms. Sunita Parekh, Mr. Saurabh Parekh, Parekh Brothers and Parekh
Petroleum Products. For further details, see “Restated Consolidated Financial Information” and “Financial
Indebtedness” on pages 278 and 461, respectively.

Any default or failure by us to repay our loans in a timely manner or at all could trigger repayment obligations on
the part of our Promoters and certain members of our Promoter Group, in respect of such loans. This could have
an adverse effect on our business, results of operation and financial condition. We may not be successful in
procuring guarantees to supplement or substitute the guarantees provided by our Promoters and certain members
of the Promoter Group in a manner satisfactory to the lenders, and as a result may need to repay outstanding
amounts under such facilities or seek additional sources of capital, which could affect our business prospects,
financial condition, results of operations and cash flows.

36. We have availed of unsecured credit facilities from our Promoters and Texol has availed of an unsecured
loan from ESPE Petrochemicals FZC, a shareholder in Texol, and others, which may be recalled at any
time.

We have availed of unsecured credit facilities from each of our Promoters for the purposes of working capital for
our Company. Each such credit facility is for a sum that may not exceed Z100 million (in respect of each Promoter)
at any point of time during the term of the facility, each of which is for a period of five years, from April 1, 2019
to March 31, 2024. While as of June 30, 2023 and September 30, 2023, no amounts were outstanding in respect
of such unsecured credit facilities, we may avail such facilities in the future. Further, as on September 30, 2023,
Texol has availed unsecured loans aggregating to AED 31.39 million or ¥711.59 million (including AED 22.20
million or ¥503.30 million from ESPE Petrochemicals FZC, a shareholder in Texol), which may be recalled at
any time. The above amounts are based on an exchange rate of 1 AED being equal to 322.67, based on the
prevailing exchange rate as of September 30, 2023.

There can be no assurance that these unsecured loans will not be recalled or that we will be able to repay the loans
advanced to us in a timely manner or at all. In the event that any lender seeks a repayment of any such loan, we
would need to find alternative sources of financing, which may not be available on commercially reasonable
terms, or at all. As a result, if such unsecured loans are recalled at any time, it may adversely affect our financial
condition and results of operations.

37.  We do not hold any patents or other form of intellectual property protection in relation to our
manufacturing processes, and our inability to maintain the integrity and secrecy of our manufacturing
processes may adversely affect our business. Further, our inability to protect or use our trademarks may
also adversely affect our business.

We possess technical knowledge about our products. Our know-how is not specifically registered as intellectual
property right under applicable law in India. We rely in part on mutual trust for protection of our trade secrets and
confidential information relating to our manufacturing processes. It is our policy to take precautions to protect our
trade secrets and confidential information against breach of trust by our employees, consultants, job workers,
customers and suppliers. However, it is possible that unauthorized disclosure of our trade secrets or confidential
information may occur. We cannot assure you that we will be successful in the protection of our trade secrets and
confidential information.

Our manufacturing processes may not be eligible for intellectual property protection and others may be able to
use the same or similar production processes, thereby undermining any competitive advantage we may have
derived from such processes and adversely affecting our financial condition and results of operations.

Further, our trademarks are also important for our business and operations. The use of our brand name or logo by
third parties could adversely affect our reputation, which could in turn adversely affect our financial performance
and the market price of the Equity Shares. Further, our Group Company, Gandhar Coals & Mines Private Limited,
currently uses certain registered trademarks of our Company. Our Company has not entered into any licensing or
other arrangements with Gandhar Coals & Mines Private Limited for such use. Notwithstanding the precautions
we take to protect our intellectual property rights, it is possible that third parties may copy or otherwise infringe
on our rights, which may have an adverse effect on our business, results of operations, cash flows and financial
condition. For details of our designs and trademarks, see “Government and Other Approvals” on page 540.

38.  Our inability to meet our obligations, including financial and other covenants under our debt financing
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arrangements could adversely affect our business, results of operations and cash flows.

Our ability to meet our debt service obligations and repay our outstanding borrowings will depend primarily on
the cash generated by our business. 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 our capital structure in any manner;

making changes to our management set-up;

effecting any amalgamation, merger, reconstruction, takeover or consolidation;

amending the documents in relation to the constitution of our Company;

effecting any change in ownership or shareholding pattern;

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

extending finance to associate concerns during the currency of the tenure with our lenders;

undertaking new projects or implementing any scheme of expansion/ diversification, or incurring capital
expenditure, except as provided for in the funds flow statement submitted by our Company to the lender;
investment by way of share capital in or lend or advance to or place deposits with any other entity;
undertaking guarantee obligations on behalf of any other lender or any third party;

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.

In addition, certain of our borrowings require us to maintain certain financial ratios which are tested at times on
an annual basis, such as total debt to net worth and debt service coverage ratios. Our financing arrangements
contain restrictive covenants which require us to obtain prior consent of lenders of our Company and our
Subsidiaries to undertake the Offer, which we have obtained prior to the filing of this Red Herring Prospectus.
These consents have been issued specifically for the Offer and are subject to certain conditions, including the
promoters and promoter group of our Company continuing to retain management control. A failure to comply
with these conditions may result in a default under our financing arrangements and adversely impact our business,
results of operations and financial condition.

In the event we breach any financial or other covenants contained in any of our financing arrangements, we may
be required to pay a penalty and immediately repay our borrowings either in whole or in part, together with any
related costs. We may also be forced to sell some or all of the assets charged with our lenders if we do not have
sufficient cash or credit facilities to make repayments. Any failure to meet our obligations under the debt financing
agreements could have an adverse effect on our business, results of operations and financial condition. For details
in relation to the indicative terms of our borrowing arrangements, including the penalties we may be subject to,
and the consequences of events of default, please see “Financial Indebtedness” on page 461.

39.  We are dependent on a number of key personnel, including our Senior Management, and the loss of, or
our inability to attract or retain, such persons could adversely affect our business, results of operations
and financial condition.

Our performance depends largely on the efforts and abilities of our Senior Management, other key personnel and
the performance and productivity of our operational managers and field personnel. We believe that the inputs and
experience of our senior management, in particular, our Promoters and Directors, and our Key Managerial
Personnel are valuable for the development of business and operations and the strategic directions taken by our
Company. For details in relation to the experience of our Key Managerial Personnel and Senior Management, see
“Our Management—Key Managerial Personnel and Senior Management” on page 267. We may require a long
period of time to hire and train replacement personnel when qualified personnel terminate their employment with
our Company. We may also be required to increase our levels of employee compensation more rapidly than in the
past to remain competitive in attracting employees that our business requires. The loss of the services of such
persons may have an adverse effect on our business and our results of operations.

The continued operations and growth of our business is dependent upon our ability to attract and retain personnel
who have the necessary and required experience and expertise. Competition for qualified personnel with relevant
industry expertise in India is intense. A loss of the services of our key personnel may adversely affect our business,
results of operations and financial condition.
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40.  If we are unable to raise additional capital, or are unable to obtain financing on favorable terms or at
all, our business, results of operations, cash flows and financial condition could be adversely affected.

We intend to fund our development plans through our internal accruals and borrowings from banks. We will
continue to incur significant expenditure in maintaining and growing the infrastructure at our existing
manufacturing facilities. We cannot assure you that we will have sufficient capital resources for our current
operations or any future expansion plans that we may have. While we expect our internal accruals and cash flow
from operations to be adequate to fund our existing commitments, our ability to incur any future borrowings is
dependent upon the success of our operations.

Additionally, the inability to obtain sufficient financing could adversely affect our ability to complete expansion
plans. Our ability to arrange financing and the costs of capital of such financing are dependent on numerous
factors, including general economic and capital market conditions, credit availability from banks, investor
confidence, the continued success of our operations and other laws that are conducive to our raising capital in this
manner. If we decide to meet our capital requirements through debt financing, we may be subject to certain
restrictive covenants. If we are unable to raise adequate capital in a timely manner and on favorable terms, or at
all, our business, results of operations, cash flows and financial condition could be adversely affected.

We may also require additional cash resources due to future growth and development of our business, including
any investments or acquisitions we may decide to pursue. If our cash resources are insufficient to satisfy our cash
requirements, we may seek to issue additional Equity Shares or debt securities or obtain new or expanded credit
facilities.

Our ability to obtain external financing in the future is subject to a variety of uncertainties. Indian companies may
be required to complete filings with the applicable regulatory authorities before the launch of any onshore or
offshore debt issuance. These filing and approval procedures will take time, which may result in our missing the
best market windows for debt or equity issuances in the future. In addition, incurring indebtedness would subject
us to increased debt service obligations and could result in operating and financial covenants that would restrict
our operations. Our ability to access international capital and lending markets may be restricted at a time when
we would like, or need, to do so, especially during times of increased volatility and reduced liquidity in global
financial markets and stock markets, including due to policy changes and regulatory restrictions, which could
limit our ability to raise funds. There can be no assurance that financing will be available in a timely manner or in
amounts or on terms acceptable to us, or at all. Any failure to raise needed funds on terms favorable to us, or at
all, may impact our liquidity as well as have a material adverse effect on our business, cash flows, financial
condition and results of operations.

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

We have information technology systems that support our business processes, such as SCADA-based systems and
enterprise resource planning systems at each of our manufacturing plants. These systems may be susceptible to
outages due to fire, floods, power loss, telecommunications failures, natural disasters, break-ins and similar events.
Effective response to such disruptions will require effort and diligence on the part of our employees to avoid any
adverse effect to our information technology systems. For instance, any breakdown of our information technology
systems could impair our ability to manage our inventory and plan our manufacturing schedules effectively. In
addition, our systems and proprietary data stored electronically may be vulnerable to computer viruses,
cybercrime, computer hacking and similar disruptions from unauthorized tampering. If such unauthorized use of
our systems were to occur, data related to our product formulas, product development and other proprietary
information could be compromised. The occurrence of any of these events could adversely affect our business,
interrupt our operations, subject us to increased operating costs and expose us to litigation. For further details, see
“Our Business—Information Technology” on page 231.

42.  The interests of our Promoters, members of our Promoter Group and our Group Companies may conflict
with our interests or with the interests of our other Shareholders.

After the completion of the Offer, our Promoters together with the members of our Promoter Group will own,
approximately [®]% of our post-Offer paid-up equity share capital. As a result, our Promoters and our Promoter
Group will continue to exercise significant control over us, including being able to determine the outcome of
director elections and decisions requiring a majority of the total voting power of our shareholders. The interests
of our Promoters and Promoter Group may conflict in material aspects with our interests or with the best interests
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of our other shareholders and our Promoters and Promoter Group may not take decisions in our best interests. The
actions taken by our Company will be subject to the approval of our Board or shareholders, as necessary under
the Companies Act and the Listing Regulations and in compliance with the Listing Regulations.

Among other situations, conflicts may arise in connection with our negotiations and dealings with the entities
constituting our Promoter Group and our Group Companies, with respect to the contractual arrangements that we
may enter into with them. These include our arrangements with Parekh Bulk Carriers, who we rely on for our
transportation arrangements, Gandhar Coals & Mines Private Limited, which is engaged in and is authorized by
its constitutional documents, inter alia, to carry on the business of trading of coals and other similar commaodities
and Gandhar DMCC, which is engaged in and is authorized by its constitutional documents, inter alia, to carry
on the business of trading of coal, oil and other similar products, which may result in a potential conflict of interest
with our Company. Our Company will adopt the necessary procedures and practices as permitted by law to address
any conflict of interest situation, if and when such situation arises. As a result, our Promoters, members of our
Promoter Group and Group Companies may have a conflict of interest which may adversely affect our business,
results of operations and financial condition. Further, we do not have non-compete arrangements with our
Promoters, members of our Promoter Group or our Group Companies and there can be no assurance that such
entities will not compete with our existing business or any future business that we may undertake or that we will
be able to suitably resolve such a conflict of interest in the interest of our Company.

43. Information relating to installed capacities and the historical production and capacity utilization of our
manufacturing facilities included in this Red Herring Prospectus is based on various assumptions and
estimates by the independent chartered engineer verifying such information and our future production
and capacity utilization may vary.

Information relating to installed capacities and the historical production and capacity utilization of our
manufacturing facilities is based on various assumption and estimates by Mr. Mitesh M. Desai, an independent
chartered engineer, as set out in his certificate dated November 1, 2023, including those relating to the number of
shifts in a day, number of production batches in a day, number of manufacturing hours in a day and number of
working days in a year. The installed production capacity for the Silvassa Plant and Taloja Plant has been
calculated on the basis of two eight-hour shifts and for the Sharjah Plant on the basis of two 12-hour shifts and
the sum total of various different products which the relevant plant is capable of manufacturing and is already
manufacturing. Such assumptions and estimates may not continue to be true and future production and capacity
utilization may vary. Calculation of the installed capacities and historical production and capacity utilization of
our manufacturing facilities in India and the UAE by the independent chartered engineer may not have been
undertaken based on any standard methodology and may not be comparable to that employed by competitors.

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

As of June 30, 2023, we had certain contingent liabilities, based on our Restated Consolidated Financial
Information, as set out in the table below:

(in % million)

. As of June 30,
Particulars 2023

Outstanding letters of credit 1,134.08
Guarantees issued by bank 179.15
Export obligation against advance authorization licenses issued by Director General of Foreign 6.72
Trade (Duty Saved)

Demand raised by Central Excise Authorities contested by Company (Net of payment) 0.99
Demand raised by Sales Tax Authorities contested by Company (Net of payment) 29.90
Demand raised by Custom Authorities contested by Company (Net of payment) 407.82
Corporate Guarantees

Corporate Guarantee given by Company to Bank for loan given to Texol Lubritech FZC 1,014.27
Total 2,772.92

The demand raised by customs authorities which has been contested by our Company and classified as a
contingent liability above is in relation to our erstwhile Coal Trading Business and GCMPL has agreed to
indemnify our Company in respect of such liability. If we are not adequately indemnified in respect of such
contingent liability in relation to the Coal Trading Business and we incur any costs in relation to such demand,
our financial condition, cash flows and results of operations may be adversely affected. Also see “History and
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Certain Corporate Matters—Details regarding material acquisitions or divestments of business/ undertakings,
mergers, amalgamations and revaluation of assets, if any, in the last ten years — Slump sale of our Coal Business
to Gandhar Coals & Mines Private Limited.” In the event that any of the contingencies mentioned above
materialize or if our contingent liabilities increase in the future, our financial condition could be adversely
affected. For further details, see “Restated Consolidated Financial Information—Annexure 44— (A) Contingent
Liabilities and Capital Commitments — (1) Contingent Liabilities” on page 376.

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

The Offer includes a Fresh Issue of Equity Shares aggregating up to 33,020 million by our Company and an Offer
for Sale of up to 11,756,910 Equity Shares by the Selling Shareholders, including our Promoter, Mr. Ramesh
Babulal Parekh (including Equity Shares held jointly with a second holder). The proceeds from the Offer for Sale
will be paid to the Selling Shareholders, including our Promoter, Mr. Ramesh Babulal Parekh (who is also the
Chairperson and Managing Director of our Company), in proportion to their respective portion of the Offered
Shares (net of their proportion of the Offer-related expenses), and our Company will not receive any such
proceeds. For further details, see “Objects of the Offer” on page 128.

46.  Certain sections of this Red Herring Prospectus contain information from the report on our industry
titled “Assessment of the specialty oil industry in India and Global” dated August 10, 2023 prepared by
CRISIL Market Intelligence & Analytics, a division of CRISIL Limited, and any reliance on such
information for purposes of the Offer is subject to inherent risks.

Pursuant to being engaged by us, CRISIL prepared a report on our industry titled “Assessment of the specialty oil
industry in India and Global” dated August 10, 2023 (the “CRISIL Report”). Certain sections of this Red Herring
Prospectus include information based on, or derived from, the CRISIL Report or extracts of the CRISIL Report.
We have paid for the services of CRISIL for the CRISIL Report. All such information in this Red Herring
Prospectus indicates the CRISIL Report as its source, as applicable. Accordingly, any information in this Red
Herring Prospectus derived from, or based on, the CRISIL Report should be read taking into consideration the
foregoing. We have no direct or indirect association with CRISIL other than as a consequence of such an
engagement.

Industry sources and publications are also prepared based on information as of specific dates and may no longer
be current or reflect current trends. Further, the CRISIL Report is not a recommendation to invest / disinvest in
any company covered in the CRISIL Report. The CRISIL Report is subject to various limitations and based upon
certain assumptions that are subjective in nature. While we have assumed responsibility for the contents of the
CRISIL Report and have taken reasonable care in the reproduction of the information, we make no representation
or warranty, express or implied, as to the accuracy or completeness of such facts and statistics and the same may
be inaccurate or may not be comparable to statistics produced for other economies and should not be unduly relied
upon. Statements from third parties that involve estimates are subject to change, and actual amounts may differ
materially from those included in this Red Herring Prospectus. Accordingly, prospective investors should not
place undue reliance on, or base their investment decision solely on, this information.

In view of the foregoing, you may not be able to seek legal recourse for any losses resulting from undertaking any
investment in the Offer pursuant to reliance on the information in this Red Herring Prospectus based on, or derived
from, the CRISIL Report. You should consult your own advisors and undertake an independent assessment of
information in this Red Herring Prospectus based on, or derived from, the CRISIL Report before making any
investment decision regarding the Offer. For the disclaimers associated with the CRISIL Report, see “Certain
Conventions, Presentation of Financial, Industry and Market Data and Currency of Presentation — Industry and
Market Data” on page 30.

47.  Any variation in the utilisation of the Net Proceeds shall be subject to certain compliance requirements,
including prior Shareholders’ approval. If there are delays or cost overruns in utilization of Net
Proceeds, our business, financial condition and results of operations may be adversely affected.

We intend to use the Net Proceeds for the following purposes:

. Investment in Texol by way of a loan for financing the repayment/pre-payment of a loan facility availed
by Texol from the Bank of Baroda;
. Capital expenditure through purchase of equipment and civil work required for expansion in capacity of

automotive oil at our Silvassa Plant;
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. Funding working capital requirements of our Company; and
. General corporate purposes.

The loan proposed to be provided by our Company to Texol out of the Net Proceeds is proposed to be unsecured.
There can be no assurance that Texol will be able to repay such loan to us in a timely manner or at all. This may
adversely affect our financial condition and results of operations.

Given the nature of our business and due to various uncertainties involved, we may be unable to utilize the Net
Proceeds within the time frame or as per the schedule of deployment that we currently estimate. Further, the
deployment of the proceeds from the Fresh Issue is entirely at the discretion of our Company. Also, while we have
obtained a cost assessment report dated November 1, 2023 issued by Mr. Mitesh M. Desai, independent chartered
engineer, such fund requirements have not been appraised by any bank or financial institution. In the case of
increase in actual outlay or shortfall in requisite funds, additional funds for the purpose will be met by means
available to us, including internal accruals.

In accordance with Section 27 of the Companies Act, 2013, we cannot undertake any variation in the utilization
of the Net Proceeds, as disclosed in the offer documents, without obtaining the Shareholders’ approval through a
special resolution. In the event of any such circumstances that require us to undertake variation in the disclosed
utilization of the Net Proceeds, we may not be able to obtain the Shareholders’ approval in a timely manner, or at
all. Any delay or inability in obtaining such Shareholders’ approval may adversely affect our business or
operations.

Further, our Promoters or controlling Shareholders would be required to provide an exit opportunity to the
Shareholders who do not agree with our proposal to modify the objects of the Offer, at a price and in such manner
as may be prescribed by SEBI. Additionally, the requirement of our Promoters or controlling Shareholders to
provide an exit opportunity to such dissenting Shareholders may deter the Promoters or controlling Shareholders
from agreeing to the variation of the proposed utilization of the Net Proceeds, even if such variation is in the
interest of our Company. Further, we cannot assure you that the Promoters or the controlling Shareholders of our
Company will have adequate resources at their disposal at all times to enable them to provide an exit opportunity
at the price and in such manner which may be prescribed by SEBI.

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized
proceeds of the Offer, if any, even if such variation is in our interest. This may restrict our ability to respond to
any change in our business or financial condition by re-deploying the unutilized portion of the Net Proceeds, if
any, or may result in delays or cost overruns in utilization of the Net Proceeds, which may adversely affect our
business, financial condition and results of operations. For further details on the utilization of Net Proceeds, see
“Objects of the Offer” on page 128.

48.  We have entered into, and will continue to enter into, related party transactions which may potentially
involve conflicts of interest.

In the ordinary course of our business, we enter into and will continue to enter into transactions with related
parties. For details regarding our related party transactions, see “Restated Consolidated Financial Information—
Annexure 42—Restated Consolidated Summary Statement of Related Party Transactions” on page 360. These
transactions include, inter alia, payment of salaries and other benefits, director sitting fees, finance cost, freight
inward/outward, rent, purchases, processing charges, commission, clearing and forwarding, demurrage and other
charges, expenditure on corporate social responsibility, dividend, reimbursement of expenses, sale of products,
short-term borrowings, security deposit for premises, guarantees and advances for suppliers. While there have not
been any defaults in relation to loans, advances, guarantees or securities provided by our Company or our
Subsidiaries to related parties of our Company, there can be no assurance that there will be no such defaults in the
future.

Further, details of related party transactions (when taken together) in a given period aggregating to more than 10%

of the total transactions of a similar nature in the quarter ended June 30, 2023 and the Financial Years 2023, 2022
and 2021 are set out below:
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Quartgg’ezngzeg e Financial Year 2023 Financial Year 2022 Financial Year 2021
Amount Amount Amount Amount
involved Yo 0{ involved o o;‘ involved o o;‘ involved Yo 0{
S. | Nature of in Lele . in oIS . in oIS . in IOE .
N | transactio | transacti UIETE G transacti IR transacti UG ] transacti UIETTEEGL
. ons of - ons of - ons of . ons of
0. n ons with L ons with L ons with L ons with L
related SriEr related sy related SLanllEs related SriLLEr
. nature - nature - nature - nature
parties parties parties parties
(in3 (in3 (in? (in3
million) L) million) ) million) ) million) )
1. | Short 14.60 13.96% 170.78 33.86% 88.13 25.02% 65.43 28.92%
Term
Employees
Benefits
2. | Freight - - 246.19 24.36% 253.52 18.87% 200.34 13.93%
Inward/
Outward
3. | Rent 17.51 92.91% 67.14 95.28 62.78 92.96% 58.88 88.70%
4, | Purchases 697.81 85.90% 565.00 26.32% - - - -
5. | Clearing - - - - - - 111.80 35.24%
and
Forwardin
g Charges
6. | Expenditur 2.90 85.04% 5.00 35.63% 5.50 85.88% 3.87 59.31%
eon
Corporate
Social
Responsibi
lity
7. | Commissi - - - - 41.68 21.70% 38.32 18.01%
on
Expense
8. | Dividend - - - - 230.85 50.63% - -
Paid
9. | Saleof - - - - - - 39.16 33.13%
Services
10. | Dividend 33.54 | 100.00% 16.63 | 100.00% 447.36 | 100.00% - -
Income
11. | Commissi - - 125.49 90.63% - - 8.47 10.57%
on
Received

While we believe that all related party transactions that we have entered into are conducted on an arms’ length
basis in accordance with the Companies Act and other applicable regulations pertaining to the evaluation and
approval of such transactions and all related party transactions that we may enter into post-listing, will be subject
to Board or Shareholder approval, as necessary under the Companies Act and the Listing Regulations, in the
interest of the Company and its minority Shareholders and in compliance with the Listing Regulations, we cannot
assure you these arrangements in the future, or any future related party transactions that we may enter into,
individually or in the aggregate, will not have an adverse effect on our business, financial condition, results of
operations, cash flows and prospects. Further, any future transactions with our related parties could potentially
involve conflicts of interest which may be detrimental to our Company. There can be no assurance that our
Directors and executive officers will be able to address such conflicts of interests or others in the future.

49.  If we fail to maintain an effective system of internal controls, we may not be able to successfully manage,
or accurately report, our financial risks, which may have an adverse effect on our reputation, business,
financial condition and results of operations.

Our business is generally exposed to various operational risks, such as the risk of fraud or other misconduct by
employees or vendors, unauthorized transactions by employees and third parties (including violation of
regulations for prevention of corrupt practices, and other regulations governing our business activities), or
operational errors, including clerical or record keeping errors or errors resulting from faulty manufacturing
equipment or information technology systems. Certain errors may be repeated or compounded before they are
discovered and successfully rectified. In addition, our dependence on automated systems to implement our

66



manufacturing processes at our facilities may further increase the risk that technical system flaws or employee
tampering or manipulation of those systems will result in losses that are difficult to detect.

We also face the risk that the design of our controls and procedures may prove inadequate, or are circumvented,
thereby causing delays in detection or errors in information. We are exposed to operational risks arising from the
potential inadequacy or failure of internal processes or systems, and our actions may not be sufficient to guarantee
effective internal controls in all circumstances. Our management information systems and internal control
procedures that are designed to monitor our operations and overall compliance may not identify every instance of
non-compliance. If internal control weaknesses are identified, our actions may not be sufficient to fully correct
such internal control weakness, which may have an adverse effect on our reputation, business, financial condition
and results of operations.

50. We may be unable to enforce our rights under some of our agreements with counterparties on account
of insufficient stamping and non-registration or other reasons.

We enter into agreements with third parties, in relation to acquisition of land or space for our offices, storage
facilities and manufacturing facilities. The terms, tenure and the nature of the agreements may vary depending on,
amongst other things, the subject matter of the agreement and the third party involved. Some of the agreements
executed by us may be inadequately stamped or not registered or may not otherwise be enforceable. Inadequately
stamped documents may be impounded by the appropriate authority. Such inadequately stamped or not registered
documents may not be admissible in evidence in a court of law until the applicable stamp duty, with penalty, has
been paid and registered, which could, therefore, impact our ability to enforce our rights under the agreements in
a timely manner or at all.

51. We have in this Red Herring Prospectus included certain financial and operational performance
indicators, non-Ind AS measures and certain other industry measures related to our operations and
financial performance. These operational metrics, non-Ind AS measures and industry measures may
not be comparable with financial or industry related statistical information of similar nomenclature
computed and presented by other peer companies.

We track certain financial and operational performance indicators, including Price/Earnings Ratio, EBITDA,
EBITDA Margin, Gross Profit and Gross Margins, Manufacturing Gross Profit, Manufacturing Gross Margins,
Manufacturing Gross Margin Spread, PAT, PAT Margin, Net Debt-to-EBITDA ratio, Gross Fixed Asset to
Turnover Ratio, Return on Equity, Return on Capital Employed and Working Capital Cycle (collectively, the
“Key Performance Indicators” or “KPI1”). The KPI are supplemental measures of our operations and financial
performance and are not required by, or presented in accordance with, Ind AS, Indian GAAP, IFRS or U.S. GAAP,
and are prepared with internal systems and tools that are not independently verified by any third party and which
may differ from estimates or similar metrics published by third parties due to differences in sources,
methodologies, or the assumptions on which we rely. Our internal systems and tools have a number of limitations
and our methodologies for tracking these metrics may change over time, which could result in unexpected changes
to our metrics, including the metrics we publicly disclose. If the internal systems and tools we use to track these
metrics under count or over count performance or contain algorithmic or other technical errors, the data we report
may not be accurate. While these numbers are based on what we believe to be reasonable estimates of our measures
for the applicable period of measurement, there are inherent challenges in measuring how our manufacturing
facilities operate over a longer scale of time and for multiple products. Limitations or errors with respect to how
we measure data or with respect to the data that we measure may affect our understanding of certain details of our
business, which could affect our long-term strategies. Also see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Key Performance Indicators” and “Basis for Offer Price” on
pages 473 and 139.

Further, the KPI are not a measurement of our operations and financial performance under Ind AS or IFRS and
should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the year/ period
or any other measure of financial performance or as an indicator of our operating performance, liquidity,
profitability or cash flows generated by operating, investing or financing activities derived in accordance with Ind
AS or IFRS, as reported in our Restated Consolidated Financial Information. Although such KPI are not a measure
of performance calculated in accordance with applicable accounting standards, our Company’s management
believes that they are useful to an investor in evaluating us as they are widely used measures to evaluate a
company’s operating performance. The KPI may not be computed on the basis of any standard methodology that
is applicable across the industry and therefore may not be comparable to financial measures of similar
nomenclature that may be computed and presented by other companies and are not measures of operating

67



performance or liquidity defined by Ind AS and may not be comparable to similarly titled measures presented by
other companies and has limited usefulness as a comparative measure.

52.  Significant differences exist between Indian Accounting Standards (“Ind AS”) and other accounting
principles, such as Indian Generally Accepted Accounting Principles (“Indian GAAP”), International
Financial Reporting Standards (“IFRS”) and United States Generally Accepted Accounting Principles
(“U.S. GAAP”), which may be material to investors’ assessment of our financial condition, results of
operations and cash flows.

Our Restated Consolidated Financial Information included in this Red Herring Prospectus have been prepared in
accordance with the requirements of Section 26 of Part | of Chapter Il of the Companies Act, the SEBI ICDR
Regulations, as amended and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by
the ICAI, as amended from time to time. For further details, see “Restated Consolidated Financial Information”
on page 278. We have not attempted to quantify the impact of Indian GAAP, US GAAP or IFRS on the financial
data included in this Red Herring Prospectus, nor do we provide a reconciliation of our financial statements to
those of Indian GAAP, US GAAP or IFRS. Accordingly, the degree to which the financial statements included in
this Red Herring Prospectus will provide meaningful information is entirely dependent on the reader’s level of
familiarity with Ind AS. Persons not familiar with Ind AS should limit their reliance on the financial disclosures
presented in this Red Herring Prospectus. In addition, our Restated Consolidated Financial Information may be
subject to change if new or amended Ind AS accounting standards are issued in the future or if we revise our
elections or selected exemptions in respect of the relevant regulations for the implementation of Ind AS.

EXTERNAL RISK FACTORS
Risks related to India

53.  Political, economic or other factors that are beyond our control may have a material adverse effect on
our business, operations, prospects or financial results.

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth
and market price of the Equity Shares are and will be dependent to a large extent on the health of the economies
in which we operate.

Our products are sold in, among other regions, India, the rest of APAC, North America, South America, Africa
and Europe. Our assets and employees are located in India and UAE, and we intend to continue to develop and
expand our business in these countries. We source our raw material from South Korea, the GCC region and India.
Political and economic instability, slowdown or conflict in these regions or worldwide could materially and
adversely affect our business and financial results.

Our business and financial condition could be impacted by certain factors, including the following:

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

. high rates of inflation, which may increase our employee costs and decrease demand for our products and
services, which may adversely affect our profitability and competitive advantage, to the extent that we are
unable to pass on increased costs by increasing cost of our products and services;

. a change in the trade policies, in terms of tariff and non-tariff barriers, in the countries from which we
import raw materials and to which we export our products, may adversely affect our profitability;

. fluctuations 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;

. political instability, resulting from a change in government or in economic and fiscal policies, may
adversely affect economic conditions in India;

. the occurrence of natural or man-made disasters or epidemic or pandemic such as COVID-19 may
adversely affect economic conditions in India; and
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. civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war may adversely affect
the financial markets, which may impact our business, financial condition, results of operations and cash
flows.

Relations between India and China have been volatile over the past few years. If the relationship deteriorates
further or there is an escalation of conflict, our supply chain may be disrupted, which could adversely affect our
business, financial condition and results of operations.

Trade deficits could also adversely affect our business. India’s trade relationships with other countries and its
trade deficit, driven to a major extent by global crude oil prices, may adversely affect Indian economic conditions.
Crude oil prices have been volatile over the past year, and if trade deficits increase or are no longer manageable
because of the rise in global crude oil prices or otherwise, the Indian economy, and therefore our business and our
financial results may be materially and adversely impacted.

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

The regulatory and policy environment in which we operate is evolving and is subject to change. The Gol may
implement new laws or other regulations and policies that could affect the specialty oils and lubricants industry
in general, which could lead to new compliance requirements, including requiring us to obtain additional approvals
and licenses from the Government and other regulatory bodies, or impose onerous requirements, which can lead
to uncertainty in our operations and could adversely affect our business, prospects and results of operations.

For instance, the Gol has introduced (a) the Code on Wages, 2019; (b) the Code on Social Security, 2020; (c) the
Occupational Safety, Health and Working Conditions Code, 2020; and (d) the Industrial Relations Code, 2020
which consolidate, subsume and replace numerous existing central labor legislations. While the rules for
implementation under these codes have been partially notified, we are yet to determine the impact of all or some
such laws on our business and operations which may restrict our ability to grow our business in the future and
increase our expenses. Also, the Finance Act, 2022, among other things, requires the taxpayers to explain sources
of cash credits, introduces a separate 30% tax on income from virtual digital assets, extended the anti-tax
avoidance provision to bonus stripping of securities and repeals the 15% concessional rate on foreign dividends.

We are unable to determine the impact of any changes in or interpretations of existing, or the promulgation of,
new, laws, rules and regulations applicable to us and our business. Also, the application of various Indian tax
laws, rules and regulations to our business, currently or in the future, is subject to interpretation by the applicable
taxation authorities. Any such changes could result in us, our business, operations or group structure being deemed
to be in contravention of such laws and/or may require us to apply for additional approvals. We may incur
increased costs and other burdens relating to compliance with such new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely affect our business,
results of operations and prospects. Uncertainty in the applicability, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited
body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
impact the viability of our current business or restrict our ability to grow our business in the future.

55.  Foreign investors are subject to certain investment restrictions under Indian law, which could limit our
ability to attract foreign investors and our ability to raise foreign capital is subject to certain conditions
prescribed under Indian law.

Foreign investment in Indian securities is subject to regulation by Indian regulatory authorities. Under the foreign
exchange regulations currently in force in India, transfers of shares between non-residents and residents are freely
permitted (subject to certain exceptions) if they comply with the pricing guidelines and reporting requirements
specified by the RBI. If the transfer of shares is not in compliance with such pricing guidelines or reporting
requirements or falls under any of the exceptions referred to above, then a prior regulatory approval will be
required. Additionally, shareholders who seek to convert the Rupee proceeds from a sale of shares in India into a
foreign currency and repatriate that foreign currency from India will require a no-objection certificate or a tax
clearance certificate from the Indian income tax authorities. The Gol may impose foreign exchange restrictions in
certain emergency situations, including situations where there are sudden fluctuations in interest rates or exchange
rates, where the Gol experiences extreme difficulty in stabilizing the balance of payments, or where there are
substantial disturbances in the financial and capital markets in India. We cannot assure investors that any required
approval from the RBI or any other governmental agency can be obtained on any particular terms or at all. Further,
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any investment into India by an entity of a country which shares a land border with India, or the beneficial owner
of an investment into India who is situated in or is a citizen of any such country, requires the approval of the
Government of India. For further details, see “Restrictions on Foreign Ownership of Indian Securities” on page
588.

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

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

56. A downgrade in credit ratings of India may affect the trading price of the Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India.
India’s sovereign rating improved from Baa3 with a “negative” outlook to Baa3 with a “stable” outlook by
Moody’s in December 2022 and improved from BBB- with a “negative” outlook to BBB- with a “stable” outlook
by Fitch in December 2022; and decreased from BBB to BBB “low” by DBRS in May 2022. India’s sovereign
rating from S&P is BBB- with a “stable” outlook in May 2023. Any further adverse revisions to India’s credit
ratings for domestic and international debt by international rating agencies may adversely impact our ability to
raise additional financing and the interest rates and other commercial terms at which such financing is available,
including raising any overseas additional financing. A downgrading of India’s credit ratings may occur, for
example, upon a change of government tax or fiscal policy, which are outside our control. This could have an
adverse effect on our ability to fund our growth on favorable terms or at all, and consequently adversely affect
our business, cash flows and financial performance and the price of the Equity Shares.

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

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse effects
on the market price of securities of companies located in other countries, including India. The COVID-19
pandemic has caused an economic downturn in several major economies and generated volatility in, and general
adverse impact on, the global securities markets, including in India; further, it is not possible for us to predict the
extent and duration of this volatility and adverse impact on the global or Indian securities markets, including any
possible impact on our Equity Shares. For further discussion on COVID-19, see “—The novel coronavirus
(COVID-19) pandemic and measures intended to prevent its spread have had, and may continue to have, a
material and adverse effect on our business and results of operations” on page 45. Negative economic
developments, such as rising fiscal or trade deficits, or a default on national debt, in other emerging market
countries may also affect investor confidence and cause increased volatility in Indian securities markets and
indirectly affect the Indian economy in general. Any worldwide financial instability could also have a negative
impact on the Indian economy, including the movement of exchange rates and interest rates in India and could
then adversely affect our business, financial performance and the price of our Equity Shares.

Although economic conditions vary across markets, loss of investor confidence in one emerging economy may
cause increased volatility across other economies, including India. Financial instability in other parts of the world
could have a global influence and thereby negatively affect the Indian economy. Financial disruptions could
materially and adversely affect our business, prospects, financial condition, results of operations and cash flows.

Furthermore, economic developments globally can have a significant impact on India. Concerns related to a trade

war between large economies may lead to increased risk aversion and volatility in global capital markets and
consequently have an impact on the Indian economy.
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China is one of India’s major trading partners and there are rising concerns of a possible slowdown in the Chinese
economy as well as a strained relationship with India, which could have an adverse impact on the trade relations
between the two countries. The sovereign rating downgrades for Brazil and Russia (and the imposition of sanctions
on Russia in connection with the Russia-Ukraine war) have also added to the growth risks for these markets. The
recent Israel — Palestine conflict may also impact the global economy. These factors may also result in a slowdown
in India’s export growth. Any significant financial disruption could have a material adverse effect on our business,
financial condition, cash flows and results of operation.

Such developments, or the perception that any of them could occur, have had and may continue to have a material
adverse effect on global economic conditions and the stability of global financial markets, and may significantly
reduce global market liquidity, restrict the ability of key market participants to operate in certain financial markets
or restrict our access to capital. This could have a material adverse effect on our business, financial condition,
cash flows and results of operations and reduce the price of the Equity Shares.

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

If we are affected, directly or indirectly, by the application or interpretation of any provision of the Competition
Act, or any award passed by the CCl, or any adverse publicity that may be generated due to scrutiny or prosecution
by the CCI or if any prohibition or substantial penalties are levied under the Competition Act, it would adversely
affect our business, financial condition, cash flows and results of operations.

59. Foreign investors may have difficulty enforcing foreign judgments against our Company or our
management.

Our Company is incorporated under the laws of India. All of the Directors and all the executive officers are
residents of India and the Company’s assets are located in India. As a result, it may not be possible for investors
to effect service of process upon us or such persons in jurisdictions outside India, or to enforce against us or such
parties’ judgments obtained in courts outside India based upon the liability provisions of foreign countries,
including the civil liability provisions of the federal securities laws of the United States.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments.
Instead, recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of
the Code of Civil Procedure, 1908, as amended (the “Civil Procedure Code”). Section 13 of the Civil Procedure
Code provides that a foreign judgment shall be conclusive as to any matter directly adjudicated upon except: (i)
where the judgment has not been pronounced by a court of competent jurisdiction; (ii) where the judgment has
not been given on the merits of the case; (iii) where it appears on the face of the proceedings that the judgment is
founded on an incorrect view of international law or a refusal to recognize the law of India in cases in which such
law is applicable; (iv) where the proceedings in which the judgment was obtained were opposed to natural justice;
(v) where the judgment has been obtained by fraud; and (vi) where the judgment sustains a claim founded on a
breach of any law in force in India.
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Section 44A of the Civil Procedure Code provides that where a foreign judgment has been rendered by a superior
court in any country or territory outside India which the Government has by notification declared to be a
reciprocating territory, it may be enforced in India by proceedings in execution as if the judgment had been
rendered by the relevant court in India. However, Section 44A of the Civil Procedure Code is applicable only to
monetary decrees not being in the nature of any amounts payable in respect of taxes or other charges of a like
nature or in respect of a fine or other penalty but does not include an arbitration award, even if such an award is
enforceable as a decree or judgment.

The United States and Canada have not been declared by the Government to be a reciprocating territory for the
purpose of Section 44A of the Civil Procedure Code. However, the United Kingdom, Singapore and Hong Kong,
among others, have been declared by the Government to be reciprocating territories. A judgment of a court in the
United States or another jurisdiction which is not a reciprocating territory may be enforced only by a fresh suit
upon the judgment and not by proceedings in execution. The suit must be brought in India within three years from
the date of the judgment in the same manner as any other suit filed to enforce a civil liability in India. It is unlikely
that a court in India would award damages on the same basis as a foreign court if an action is brought in India. It
is also unlikely that an Indian court would enforce a foreign judgment if that court were of the view that the
amount of damages awarded was excessive or inconsistent with public policy. A party seeking to enforce a foreign
judgment in India is required to obtain approval from the RBI to execute such a judgment or to repatriate outside
India any amount recovered.

60. If inflation continues to rise in India, we may not be able to increase the prices of our products at a
proportional rate or offset any increases in the cost of our raw materials, which may reduce our margins
and have an adverse impact on our cash flows, results of operations and financial condition.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. In recent
months, consumer and wholesale prices in India have exhibited increased inflationary trends, as the result of an
increase in crude oil prices, higher international commodity prices, and higher domestic consumer and supplier
prices. The RBI has enacted certain policy measures and has recently increased the repo rates to curb inflation.
However, these policies and steps taken by the RBI may not be successful. Increased inflation can contribute to
an increase in interest rates and increased costs to our business, including increased costs of transportation, wages,
raw materials and other expenses relevant to our business. High fluctuations in inflation rates may make it more
difficult for us to accurately estimate or control our costs. Further, the Government has previously initiated
economic measures to combat high inflation rates, and it is unclear whether these measures will remain in effect.
There can be no assurance that Indian inflation levels will not continue to rise in the future. Any increase in
inflation in India can increase our expenses, which we may not be able to adequately pass on to our customers,
whether entirely or in part, and may adversely affect our business and financial condition. In particular, we might
not be able to reduce our costs or entirely offset any increases in costs. In such case, our business, results of
operations, cash flows and financial condition may be adversely affected.

Risks relating to the Offer and our Equity Shares

61. Our Equity Shares have never been publicly traded, and after the Offer, the Equity Shares may
experience price and volume fluctuations, and an active trading market for the Equity Shares may not
develop. Further, the Offer Price, market capitalization and other ratios and multiples based on the Offer
Price may not be indicative of the market price of the Equity Shares or our market capitalization after
the Offer.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Stock
Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market
for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The
determination of the Price Band is based on various factors and assumptions, and will be determined by our
Company in consultation with the Book Running Lead Managers through the Book Building Process. This may
not be indicative of the market price for the Equity Shares after the Offer. For further details, please see “Basis
for Offer Price” on page 139.

Any valuation exercise undertaken for the purposes of the Offer is not based on a benchmark with our industry
peers. The relevant financial parameters based on which the Price Band would be determined are set out in “Basis
for Offer Price” on page 139 and will be disclosed in the advertisement that would be issued for publication of
the Price Band. The Offer Price, and related multiples and ratios may not be comparable to the market price,
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market capitalization and comparable performance indicators of our peers and would be dependent on the various
factors included under “Basis for Offer Price” on page 139.

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

quarterly variations in our results of operations;

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

results of operations that vary from those of our competitors;

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

a change in research analysts’ recommendations;

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

announcements by third parties or governmental entities of significant claims or proceedings against us;
developments relating to our peer companies in our industry;

new laws and governmental regulations applicable to our industry;

additions or departures of key personnel;

changes in exchange rates;

speculative trading in the Equity Shares;

investor perception of us and the specialty oils industry;

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

fluctuations in stock market prices and volume; and

general economic and stock market conditions.

In addition to the above, with respect to certain previous initial public offerings managed by the BRLMs, the
current market price of securities listed in such offerings is below their respective issue price. For further details,
see “Other Regulatory and Statutory Disclosures—Price information of past issues handled by the BRLMs” on
page 552. We cannot assure you that an active market will develop or sustained trading will take place in the
Equity Shares or provide any assurance regarding the price at which the Equity Shares will be traded after listing.

The factors that could affect the market price of the Equity Shares include, among others, broad market trends,
financial performance and results of our Company post-listing, and other factors beyond our control. In addition,
the stock market often experiences price and volume fluctuations that are unrelated or disproportionate to the
operating performance of a particular company. These broad market fluctuations and industry factors may
materially reduce the market price of the Equity Shares, regardless of our Company’s performance. There can be
no assurance that investors will be able to resell their Equity Shares at or above the Offer Price resulting in a loss
of all or part of their investment.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
in an Indian company are generally taxable in India. Securities transaction tax (“STT") is levied both at the time
of transfer and acquisition of equity shares (unless exempted under a prescribed notification) and such STT is
collected by an Indian stock exchange on which equity shares are sold. Any capital gain realized on the sale of
listed equity shares on a Stock Exchange held for more than 12 months immediately preceding the date of transfer
will be subject to long term capital gains in India at the specified rates depending on certain factors, such as the
amount of STT paid, whether the sale is undertaken on or off the Stock Exchanges, the quantum of gains and any
available treaty relief. Accordingly, you may be subject to payment of long term capital gains tax in India, in
addition to payment of STT, on the sale of any Equity Shares held for more than 12 months immediately preceding
the date of transfer.

Further, any capital gains realized on the sale of listed equity shares held for a period of 12 months or less
immediately preceding the date of transfer will be subject to short term capital gains tax in India. In cases where
the seller is a non-resident, capital gains arising from the sale of the Equity Shares will not be chargeable to tax in
India (partially or wholly) in cases where relief from such taxation in India is provided under a treaty between
India and the country of which the seller is resident and the seller is entitled to avail benefits thereunder, subject
to certain conditions. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As
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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.

Similarly, any business income realized from the transfer of Equity Shares held as trading assets is taxable at the
applicable tax rates subject to any treaty relief, if applicable, to a non-resident seller. Additionally, in terms of the
Finance Act, 2018, which has been notified on March 29, 2018 with effect from April 1, 2018, the tax payable by
an assessee on the capital gains arising from transfer of long term capital asset (introduced as section 112A of the
Income-tax Act, 1961) shall be calculated on such long-term capital gains at the rate of 10% (plus surcharge and
cess, as applicable), where the long-term capital gains exceed 2100,000, subject to certain exceptions in case of a
resident individuals and Hindu Undivided Families.

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

Additionally, the Finance Act, 2020 has, inter alia, notified changes and provided a number of amendments to the
direct and indirect tax regime, including, without limitation, a simplified alternate direct tax regime and provided
that no dividend distribution tax is required to be paid in respect of dividends declared, distributed or paid by a
domestic company after March 31, 2020. Accordingly, such dividends would not be exempt in the hands of the
shareholders, both resident as well as non-resident. Our Company may or may not grant the benefit of a tax treaty
(where applicable) to a non-resident shareholder for the purposes of deducting tax at source pursuant to any
corporate action including dividends.

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

63.  Any future issuance by our Company of Equity Shares, convertible securities or other equity linked
securities may dilute your shareholding, and any such issuance and/or future sales of such securities by
our significant shareholders, including our Promoters, may adversely affect the trading price of the
Equity Shares.

Any future issuance of the Equity Shares or securities linked to the Equity Shares by our Company, may dilute
your shareholding.

Any such future issuance of the Equity Shares, including through exercise of stock options granted under ESOP
2022, or future sales of the Equity Shares by any of our significant shareholders may also adversely affect the
trading price of the Equity Shares and impact our ability to raise funds through an offering of our securities. Any
perception by investors that such issuances or sales might occur could also affect the trading price of the Equity
Shares. Additionally, the disposal, pledge or encumbrance of the Equity Shares by any of our significant
shareholders, or the perception that such transactions may occur, may affect the trading price of the Equity Shares.
Grants of stock options result in a charge to our statement of profit and loss and reduce, to that extent, our reported
profits in future periods. For further details, see “Capital Structure — Employee Stock Option Scheme” on page
120.

There can be no assurance that we will not issue further Equity Shares or that our existing Shareholders including
our Promoters will not dispose of further Equity Shares after the completion of the Offer (subject to compliance
with the lock-in provisions under the SEBI ICDR Regulations) or pledge or encumber their Equity Shares. Any
future issuances could also dilute the value of shareholders’ investment in the Equity Shares and adversely affect
the trading price of our Equity Shares. Such securities may also be issued at prices below the Offer Price. We may
also issue convertible debt securities to finance our future growth or fund our business activities. In addition, any
perception by investors that such issuances or sales might occur may also affect the market price of our Equity
Shares.
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64.  One of our shareholders, which is registered with the SEBI as a venture capital fund, has undertaken
in-specie distribution of our Company’s Equity Shares to its unitholders pursuant to the expiry of the
fund’s tenure. We cannot assure you that there may not be any regulatory actions with regards to such
past transfers of shares.

Our Company issued 100,520 equity shares and 99,480 equity shares of face value of X100 each, on September
13, 2014 and September 24, 2014, respectively, to GGICO Investments LLC. Thereafter, on April 17, 2017 and
May 28, 2017, GGICO Investments LLC transferred equity shares to Denver Bldg Mat & Décor TR LLC, Escco
Trading DMCC and Neon Petrochem DMCC. Subsequently, on November 15, 2017, Denver Bldg Mat & Décor
TR LLC, Escco Trading DMCC and Neon Petrochem DMCC transferred equity shares to IDFC S.P.1.C.E Fund
(“Fund™), which is registered with the SEBI as a venture capital fund.

We understand that the tenure of the Fund had expired on February 16, 2019 and in-specie distribution of the
Equity Shares of our Company held by the Fund to its unitholders was initiated on December 26, 2019. Pursuant
to such distribution, between December 26, 2019 and June 21, 2023, 893 unitholders of the Fund received Equity
Shares of our Company and became shareholders of our Company. Also see “Capital Structure — Notes to Capital
Structure — Share Capital History of our Company” on page 105. We cannot assure you that there may not be any
regulatory actions with regards to such past transfers of shares.

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

Under the Companies Act, a company having share capital and incorporated in India must offer holders of its
Equity Shares pre-emptive rights to subscribe and pay for a proportionate number of Equity Shares to maintain
their existing ownership percentages prior to the issuance of any new equity shares, unless the pre-emptive rights
have been waived by the adoption of a special resolution by holders of three-fourths of the Equity Shares who
have voted on such resolution. However, if the laws of the jurisdiction the investors are located in do not permit
them to exercise their preemptive rights without our filing an offering document or registration statement with the
applicable authority in such jurisdiction, the investors will be unable to exercise their preemptive rights unless we
make such a filing. If we elect not to file a registration statement, the new securities may be issued to a custodian,
who may sell the securities for the investor's benefit. The value the custodian receives on the sale of such securities
and the related transaction costs cannot be predicted. In addition, to the extent that the investors are unable to
exercise pre-emptive rights granted in respect of the Equity Shares held by them, their proportional interest in our
Company would be reduced.

66.  Upon listing of the Equity Shares, our Company may be subject to pre-emptive surveillance measures
by the Stock Exchanges, such as additional surveillance measures (ASM) and graded surveillance
measures (GSM), which are implemented in order to enhance market integrity and safeguard the
interests of investors, which may adversely affect the trading price of the Equity Shares.

The SEBI and the Stock Exchanges have implemented surveillance measures in order to enhance market integrity
and safeguard the interests of investors, such as “additional surveillance measures” (ASM) and “graded
surveillance measures” (GSM), which are applicable to securities based on certain criteria notified by the Stock
Exchanges. The criteria for placing a security under the GSM framework include a failure of the listed entity to
maintain a specified net worth, net fixed assets, market capitalization, price-to-earnings ratio, etc. Generally,
securities that exhibit price or volume variation and volatility in trading are placed under the ASM framework.
The market price of the Equity Shares may fluctuate after listing due to, among others, broad market trends,
financial performance and results of our Company post-listing, and other factors beyond our control, which could
lead to the Equity Shares and our Company being placed under the ASM or GSM frameworks. The surveillance
actions applicable to such securities which have been placed under the ASM or GSM frameworks include
monitoring of price and volume movements, shifting to the trade-to-trade segment of the Stock Exchanges,
restrictions on intraday leverage and pledging of such securities and limits on the trading frequency of such
securities. If our Company is placed under the ASM or GSM framework by the Stock Exchanges, trading in the
Equity Shares may be adversely affected. There can be no assurance that investors will be able to sell their Equity
Shares in such a scenario at or above the Offer Price or at all, resulting in a loss of all or part of their investment.

67. We cannot assure payment of dividends on the Equity Shares in the future.

Declaration of dividends is at the discretion of our Board and subject to Shareholder approval as set out in the
section “Dividend Policy” on page 277. The amount of future dividend payments by our Company, if any, will
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depend upon our future earnings, financial condition, cash flows, working capital requirements, capital
expenditures, applicable Indian legal restrictions and other factors. Our Company may decide to retain all of its
earnings to finance the development and expansion of its business and therefore, we may not declare dividends
on the Equity Shares. Additionally, we may, in the future, be restricted by the terms of our loan agreements to
make any dividend payments unless otherwise agreed with our lenders. Dividends declared but unpaid amounted
to 20.00 million, ¥40.00 million, Z0.12 million and 20.01 million in the quarter ended June 30, 2023 and the
Financial Years 2023, 2022 and 2021. On May 24, 2023, our Board recommended payment of dividend at the rate
0f 20.50 per Equity Share for the Financial Year 2023, which was approved by our Shareholders at the AGM held
on August 29, 2023.

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

Our Company’s Articles of Association, composition of our Company’s Board, Indian laws governing our
corporate affairs, the validity of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities,
and shareholders’ rights may differ from those that would apply to a company in another jurisdiction.
Shareholders’ rights under Indian law may be different from shareholders' rights under the laws of other countries
or jurisdictions. Investors may face challenges in asserting their rights as shareholder in an Indian company than
as a shareholder of an entity in another jurisdiction.

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

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must
be completed before the Equity Shares can be listed and trading in the Equity Shares may commence. Investors’
book entry, or ‘demat’ accounts with depository participants in India, are expected to be credited within one
working day of the date on which the Basis of Allotment is approved by the Stock Exchanges. The Allotment of
Equity Shares in the Offer and the credit of such Equity Shares to the Bidders’ demat account with the relevant
depository participant could take approximately five Working Days from the Bid/Offer Closing Date and trading
in the Equity Shares upon receipt of final listing and trading approvals from the Stock Exchanges is expected to
commence within six Working Days of the Bid/Offer Closing Date. In addition, the SEBI, pursuant to a circular
dated August 9, 2023 has reduced the timelines for the listing of shares in public issues from six Working Days
to three Working Days from the date of issue closure. This revised timeline is proposed to be made applicable on
a voluntary basis for public issues opening on or after September 1, 2023 and on a mandatory basis for public
issues opening on or after December 1, 2023. There can be no assurance that the Equity Shares will be credited to
investors’ demat accounts, or that trading in the Equity Shares will commence, within the time periods specified
in this risk factor and applicable to the Offer. We could also be required to pay interest at the applicable rates if
Allotment is not made, refund orders are not dispatched or demat credits are not made to investors within the
prescribed time periods.

70.  QIBs and Non-Institutional Bidders for an amount exceeding ¥200,000 are not permitted to withdraw
or lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after
submitting a Bid, and Retail Individual Bidders are not permitted to withdraw their Bids after Bid/Offer
Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are required to pay the Bid Amount
on submission of the Bid and QIBs and Non-Institutional Bidders for an amount exceeding 200,000 are not
permitted to withdraw or lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage
after submitting a Bid. Retail Individual Bidders can revise their Bids during the Bid/Offer Period and withdraw
their Bids until Bid/Offer Closing Date. Our Company is required to complete all necessary formalities for listing
and commencement of trading of the Equity Shares on all Stock Exchanges where such Equity Shares are proposed
to be listed, including Allotment pursuant to the Offer, within six Working Days from the Bid/Offer Closing Date.
Events affecting the Bidders’ decision to invest in the Equity Shares, including material adverse changes in
international or national monetary policy, financial, political or economic conditions, our business, results of
operation or financial condition may arise between the date of submission of the Bid and Allotment. Our Company
may complete the Allotment of the Equity Shares even if such events occur, and such events may limit the Bidders’
ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to
decline on listing.
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SECTION I1I: INTRODUCTION

THE OFFER

The details of the Offer are summarized below.

Equity Shares Offered

Offer of Equity Shares of face value of 2 each

Up to [e] Equity Shares aggregating up to Z[e] million

of which

Fresh Issue®

Up to [e] Equity Shares aggregating up to 3,020 million

Offer for Sale®@

Up to 11,756,910 Equity Shares aggregating up to I[e]
million

The Offer consists of:

QIB Portion @

| Not more than [e] Equity Shares

of which

- Anchor Investor Portion

Up to [e] Equity Shares

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

Up to [e] Equity Shares

of which

- Mutual Fund Portion

[e] Equity Shares

- Balance for all QIBs including Mutual Funds

[e] Equity Shares

Non-Institutional Portion®)

Not less than [e] Equity Shares

Of which

One-third of the Non-Institutional Portion, available for
allocation to Bidders with an application size between
200,000 to 1,000,000

[e] Equity Shares

Two-thirds of the Non-Institutional Portion, available for
allocation to Bidders with an application size of more than
%1,000,000

[e] Equity Shares

Retail Portion®

[ Not less than [e] Equity Shares

Pre- and Post-Offer Equity Shares

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

80,000,000 Equity Shares

Equity Shares outstanding after the Offer

[e] Equity Shares

Use of Net Proceeds by our Company

For details of the use of proceeds from the Fresh Issue, see
“Objects of the Offer” on page 128. Our Company will not
receive any proceeds from the Offer for Sale.

1) Our Board has authorized the Offer pursuant to a resolution dated September 27, 2022. Our Shareholders have authorized the Fresh
Issue pursuant to a special resolution dated November 10, 2022.
) The details of authorization by each Selling Shareholder approving their participation in the Offer for Sale are as set out below.
S. No. Name Date of board resolution | Date of consent letter Numbggg:e(szered
Promoter Selling Shareholder
1. | Mr. Ramesh Babulal Parekh® | - August 23, 2023 | Up to 2,250,000
Promoter Group Selling Shareholders
2. Mr. Kailash Parekh” - August 23, 2023 Up to 2,250,000
3. Ms. Gulab Parekh” - August 23, 2023 Up to 2,250,000
Other Selling Shareholders
4 Green Desert Real Estate July 7, 2022 December 21, 2022 Up to 3,000,000
) Brokers
5 Denver Bldg Mat & Décor TR July 7, 2022 December 21, 2022 Up to 1,000,000
) LLC
6 Fleet Line Shipping Services June 30, 2022 December 21, 2022 Up to 1,000,000
) LLC
7. Mr. Sunith Menon” - December 21, 2022 Up to 1,970
8. Mr. Vijendra Sumatilal Patani - December 21, 2022 Up to 1,970
9. Mr. Vinay Prabhakar Ulpe” - December 21, 2022 Up to 1,970
10. Mr. Mayur Bhupendralal Desai” - December 21, 2022 Up to 1000

*Includes Equity Shares held jointly with second holders. For further details, see “Capital Structure - Details of joint shareholding
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®

*

®)

of our Promoters and Promoter Group” and “Capital Structure - Details of joint shareholding of the Other Selling Shareholders™
on page 116.

Each Selling Shareholder confirms that the Equity Shares being offered by it are eligible for being offered for sale pursuant to the
Offer in terms of Regulation 8 of the SEBI ICDR Regulations.

Our Company may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary
basis in accordance with the SEBI ICDR Regulations. The QIB Portion will be accordingly reduced for the Equity Shares allocated
to Anchor Investors. One-third of the Anchor Investor Portion will be reserved for domestic Mutual Funds only, subject to valid Bids
being received from domestic Mutual Funds at or above the Anchor Investor Offer Price. In case of under-subscription or non-
Allotment in the Anchor Investor Portion, the remaining Equity Shares will be added back to the Net QIB Portion. Further, 5% of the
QIB Portion (excluding the Anchor Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds only,
and the remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor
Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate
demand from Mutual Funds is less than [e] Equity Shares, the balance Equity Shares available for allotment in the Mutual Fund
Portion will be added to the QIB Portion and allocated proportionately to the QIBs (other than Anchor Investors) in proportion to
their Bids. See “Offer Procedure” on page 568.

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,
the BRLMs and the Designated Stock Exchange. In the event of under-subscription in the Offer, subject to receiving minimum
subscription for 90% of the Fresh Issue and compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, the
Allotment for the valid Bids will be made in the first instance towards subscription for 90% of the Fresh Issue. For further details,
see ““Offer Structure” on page 564.

SEBI through its circular (SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, has prescribed that all individual investors
applying in initial public offerings opening on or after May 1, 2022, where the application amount is up to I500,000, shall use the
UPI Mechanism. Individual investors bidding under the Non-Institutional Portion for more than 200,000 and up to 500,000, using
the UPI Mechanism, shall provide their UPI ID in the Bid cum Application Form for Bidding through Syndicate, sub-syndicate
members, Registered Brokers, RTAs or CDPs, or online using the facility of linked online trading, demat and bank account (3 in 1
type accounts), provided by certain brokers.

Allocation to Bidders in all categories, except the Retail Portion, Non-Institutional Portion and the Anchor
Investor Portion, if any, shall be made on a proportionate basis, subject to valid Bids being received at or above
the Offer Price, as applicable. Allocation to Retail Individual Bidders shall not be less than the minimum Bid Lot,
subject to availability of Equity Shares in the Retail Portion, and the remaining available Equity Shares, if any,
shall be allocated on a proportionate basis. Allocation to Anchor Investors shall be on a discretionary basis in
accordance with the SEBI ICDR Regulations. For further details, see “Offer Structure”, “Terms of the Offer” and
“Offer Procedure” on pages 564, 558 and 568, respectively.
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SUMMARY RESTATED CONSOLIDATED FINANCIAL INFORMATION
The following tables set forth summary financial information derived from the Restated Consolidated Financial
Information. The summary financial information presented below should be read in conjunction with “Restated

Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations™ on pages 278 and 465, respectively.

(Remainder of this page is intentionally left blank)
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RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(in % million)

Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
INCOME

Revenue from operations 10,703.35 40,794.41 35,433.74 22,210.01
Other income 11.81 223.50 255.89 215.88
Total income 10,715.15 41,017.91 35,689.63 22,425.90
EXPENSES

Cost of materials consumed 8,675.55 33,259.87 23,822.65 11,355.94
Purchases of stock-in-trade 812.38 2,146.36 6,763.64 7,464.47
Changes in inventories of (73.32) 156.23 (24.72) 516.93
finished goods, work-in

progress and stock-in-trade

Employee benefits expense 109.84 523.85 366.10 238.17
Finance costs 134.52 515.08 317.28 357.73
Depreciation and amortisation 46.51 165.09 151.04 114.15
expense

Other expenses 338.31 1,541.92 2,046.41 1,246.84
Total expenses 10,043.79 38,308.39 33,442.40 21,294.24
Restated share of profit/ (loss) 671.36 2,709.52 2,247.23 1,131.66
of a joint venture (I-11)

Share of profit/(Loss) of a joint - - 71.11
venture

Restated profit before 671.36 2,709.52 2,247.23 1,202.78
exceptional items and tax (I-11)

Exceptional items - - (5.10)

Restated profit/ (loss) before 671.36 2,709.52 2,252.33 1,202.78
tax

Tax expense/(credit):

Current tax 132.20 581.07 614.40 184.46
Short provision for taxation for - - - (0.23)
earlier years as restated

Deferred tax expense/(credit) (3.67) (3.30) 2.10 15.32
Total tax expense 128.52 577.77 616.49 199.56
Restated profit/(loss) after tax 542.84 2,131.75 1,635.84 1,003.22
and before minority interest and

share of loss in associate (V-

V)

Other comprehensive income /

(loss)

(i) Items that will not be

reclassified to profit or loss

Remeasurement gain | (loss) on (3.43) 1.93 0.81 1.35
defined benefit plans

Income tax effect 0.86 (0.49) (0.20) (0.34)
(i) Items that will be

reclassified to profit or loss

Exchange differences in (0.99) (121.63) (34.25) (17.39)
translating financial statement

of foreign operations

Restated other comprehensive (3.56) (120.19) (33.64) (16.38)
income / (loss) - net of taxes

Total restated comprehensive 539.28 2,011.56 1,602.20 986.84
income / (loss) for the year/

period (VII+IX)

Profit (loss) is attributable to

Owners of the Company 448.00 1,901.23 1,473.58 1,003.22
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Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

Non-controlling interests 94.84 230.52 162.26 -
542.84 2,131.75 1,635.84 1,003.22

Other comprehensive income is

attributable to:

Owners of the Company (3.06) (59.49) (9.92) (16.38)

Non-controlling interests (0.49) (60.69) (23.72) -

(3.56) (120.19) (33.64) (16.38)

Total comprehensive income is

attributable to:

Owners of the Company 444.93 1,841.74 1,473.76 986.84

Non-controlling interests 94.35 169.82 128.44 -
539.28 2,011.56 1,602.20 986.84
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RESTATED CONSOLIDATED CASH FLOW STATEMENT

(in % million)

Particulars

June 30, 2023

March 31, 2023

March 31, 2022

March 31, 2021

Cash flow from operating
activities

Restated profit / (loss) before tax 671.36 2,709.52 2,252.33 1,202.78
Non-cash adjustments to
reconcile profit / (loss) before tax
to net cash flows
Exchange rate difference on (0.50) (60.94) (81.10) (17.39)
foreign currency translation
Depreciation and amortisation 46.51 165.09 151.04 114.15
expense
Loss on sale/discard of fixed (0.00) 0.69 0.88 (1.80)
assets
Bad debts written off - - 1.07 24.73
Advances written off - 0.00 0.87 6.31
Provision for doubtful debts (net - - (2.32) (27.22)
of write back)
Net (gain)/loss on Sale of non- - - (0.00) -
current investments
Fair value (gain)/loss on (0.22) 0.05 (0.37) (0.33)
investments
Adjustments on associate - - 25.91 -
becoming subsidiary / closure of
subsidiary
Unrealised foreign exchange (11.01) (17.92) 14.82 (5.18)
(gain)/loss
Accrual (gain) / loss of defined (3.43) 1.93 0.81 1.35
benefit plans
Finance costs 134.52 515.08 317.28 357.73
Interest income 10.35 91.11 74.47 47.01
Operating profit / (loss) before 847.58 3,404.62 2,755.69 1,702.15
working capital changes (as
restated)
Movements in working capital
(Increase)/decrease in inventories (283.21) (1,252.37) (1,270.20) (137.58)
(Increase)/decrease in trade (1,193.66) (1,137.29) 734.50 (730.27)
receivables
(Increase)/decrease in other (6.37) (83.30) (15.95) 46.67
financial assets
(Increase)/decrease in non - (179.85) (77.85) 301.56 13.14
financial assets
Increase/(decrease) in Trade (367.28) 455.88 (85.28) 435.89
Payables
Increase/(decrease) in provisions 2.01 12.58 1.08 3.73
(Increase)/decrease in other 69.02 (114.46) 87.94 49.69
financial liabilities
(Increase)/decrease in non- (175.97) 233.48 (5.59) (9.29)
financial Liabilities
Increase/(decrease) bank (14.62) 204.14 (273.07) (182.68)
balances not considered as cash
and cash equivalents

(2,149.94) (1,759.18) (525.02) (510.68)
Cash flow from operations (1,302.36) 1,645.44 2,230.67 1,191.46
Direct taxes paid (net of refunds) (24.59) (612.48) (564.14) (10.91)
Net cash flow from/(used in) (1,326.95) 1,032.96 1,666.53 1,180.55

operating activities (A)
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Particulars

June 30, 2023

March 31, 2023

March 31, 2022

March 31, 2021

Cash flow from/(used In)
investing activities

Interest income (10.35) (91.11) (74.47) (47.01)
Investment in associates/joint - - 71.11 (71.12)
venture

Purchase of non-current - 0.00 0.37 (1.00)
investments

Addition to fixed assets (94.62) (556.57) (1,156.30) (104.44)
Loan granted/(repayment 38.73 (86.61) (0.30) 0.01
received)

Net cash flow from/(used in) (66.23) (734.29) (1,159.58) (223.56)
investing activities (B)

Cash flow from/(used in)

financing activities

Finance costs excluding paid for (124.44) (469.73) (291.91) (338.20)
lease liabilities

Dividend paid on equity shares - - (456.00) -
Principal payment of lease (11.19) (36.50) (62.16) (38.80)
liabilities

Finance costs paid towards lease (10.08) (45.35) (25.37) (19.53)
liabilities

Proceeds from/(repayment of) (56.97) (10.63) 266.83 24.68
long-term borrowings

Proceeds from/(repayment of) 1,717.89 124.30 527.32 (539.01)
short-term borrowings

Net cash flow from/(used in) 1,515.20 (437.92) (41.28) (910.86)
financing activities (C)

Net increase/(decrease) in cash 122.02 (128.32) 465.66 46.14
and cash equivalents (a+b+c)

Cash and cash equivalents at 468.46 596.79 131.12 84.99
the beginning of the period

lyear

Total cash and cash equivalents 590.49 468.46 596.79 131.12

at the end of the period / year
(d+e)
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(in % million)

Particulars

June 30, 2023

March 31, 2023

March 31, 2022

March 31, 2021

ASSETS

Non- Current Assets

(a) Property, plant and equipment 1,731.14 1,747.48 1,583.14 743.35
(b) Capital work in progress 806.77 726.69 440.11 215.72
(c) Investment property 8.35 8.36 8.42 18.77
(d) Right-of-use assets 410.21 425.10 290.32 102.57
(e) Intangible assets 10.56 11.28 11.77 9.20
(f) Goodwill on consolidation 3.30 3.30 3.30 2.60
2,970.34 2,922.22 2,337.07 1,092.21
(9) Investments accounted for - - - 7111
using the equity method
(h) Financial assets
(i) Investments 1.86 1.64 1.69 1.69
(ii) Loans 2.39 1.91 0.98 0.65
(iii) Other financial assets 399.31 623.64 204.04 75.74
(i) Defered tax assets (Net) 5.50 0.96 - 0.45
(i) Other non-current assets 40.69 34.67 2247 18.14
Total non-current assets (A) 3,420.08 3,585.04 2,566.25 1,259.99
Current assets
(a) Inventories 4,791.87 4,508.66 3,256.29 1,986.09
(b) Financial assets
(i) Trade receivables 6,819.47 5,618.30 4,419.75 5,141.87
(ii) Cash and cash equivalents 590.49 468.46 596.79 131.12
(iii) Bank balances other than 854.61 613.95 1,231.10 1,083.43
(ii) above
(iv) Loans 48.25 87.47 1.79 1.82
(v) Others financial assets 193.15 188.48 111.78 98.73
(c) Current tax assets (net) - - - 2.04
(d) Other current assets 1,237.83 1,064.00 998.34 1,304.23
Total current assets (B) 14,535.66 12,549.31 10,615. 84 9,749.33
Total assets (A+B) 17,955.74 16,134.35 13,182.09 11,009.32
Equity and Liabilities
EQUITY
(a) Share capital 160.00 160.00 160.00 160.00
(b) Other equity 7,537.91 7,092.98 5,251.24 4,288.25
(c) Non-controlling Interest 410.02 349.08 195.81 -
Total equity (A) 8,107.93 7,602.05 5,607.05 4,448.25
LIABLITIES
Non-current liabilities
(a) Financial liabilities
(i) Borrowings 155.81 222.98 338.96 175.71
(ii) Lease liabilities 457.95 463.26 278.85 64.79
(b) Provisions 36.41 34.81 23.77 28.81
(c) Deferred tax liabilities (Net) - - 1.85 -
Total non-current liabilities (b) 650.17 721.05 643.43 269.31
Current Liabilities
(a) Financial liabilities
(i) Borrowings 3,200.37 1,472.27 1,242.63 611.72
(ii) Lease liabilities 35.30 41.33 47.28 51.53

(iii) Trade payables
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Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
- Due to micro and small 34.62 30.22 25.92 18.99
enterprises

- Others 5,267.14 5,642.32 5,147.39 5,212.78

(iv) Others 278.24 175.18 222.07 199.17

(b) Other current liabilities 244.87 420.84 187.37 192.96

(c) Provisions 12.68 12.28 10.73 4.61

(d) Current tax liabilities (net) 124.42 16.81 48.22 -

Total current liabilities (c) 9,197.64 7,811.25 6,931.61 6,291.76
9,847.82

Total liabilities (B + C) 8,532.30 7,575.03 6,561.07
17,955.74

Total equity and liabilities (a + b 3,200.37 16,134.35 13,182.09 11,009.32

+0c)
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SUMMARY PRO FORMA CONSOLIDATED FINANCIAL INFORMATION
The following tables set forth summary financial information derived from the Pro Forma Consolidated Financial
Information. The summary financial information presented below should be read in conjunction with ““Pro Forma

Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations™ on pages 406 and 465, respectively.

(Remainder of this page is intentionally left blank)
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PRO FORMA CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(in < million)
Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
INCOME Amount | Adjustments Total Amount |Adjustments| Total | Amount |Adjustments Total Amount |Adjustments| Total

Revenue from operations 10,703.35 -| 10,703.35| 40,794.41 - 140,794.41 | 35,433.74 | (1,542.46) |33,891.28 | 22,210.01 | (1,571.44) [20,638.57
Other income 11.81 - 11.81 223.50 -| 22350 255.89 (167.40) 88.49 215.88 (158.63) 57.25
Total Income 10,715.15 -| 10,715.15| 41,017.91 - 141,017.91 | 35,689.63 | (1,709.86) [33,979.76 | 22,425.90 | (1,730.08) [20,695.82
EXPENSES
Cost of Materials consumed 8,675.55 - 8,675.55 | 33,259.87 - [33,259.87 | 23,822.65 - [23,822.65 | 11,355.94 2,651.19 [13,907.13
Purchases of Stock-in-trade 812.38 - 812.38 | 2,146.36 -|12,146.36 | 6,763.64 | (1,038.64) | 5,725.01 | 7,464.47 | (4,211.16) | 3,253.31
Changes in inventories of (73.32) - (73.32) 156.23 - 156.23 (24.72) (198.85) | (223.57) 516.93 (833.83) | (316.90)
Finished Goods, Work-in
Progress and Stock- in-trade
Employee benefits expense 109.84 - 109.84 523.85 - | 523.85 366.10 (26.50) | 339.60 238.17 9.86 248.03
Finance costs 134.52 - 134.52 515.08 -| 515.08 317.28 (13.62) | 303.67 357.73 (52.04) 305.69
Depreciation & amortisation 46.51 - 46.51 165.09 -| 165.09 151.04 (9.92) | 141.12 114.15 24.23 138.38
expense
Other expenses 338.31 - 338.31| 1,541.92 -1 1,541.92 | 2,046.41 (493.59) | 1,652.82 | 1,246.84 (185.49) | 1,061.35
[Total expenses 10,043.79 -| 10,043.79 | 38,308.39 - [38,308.39 | 33,442.40 | (1,781.11) [31,661.29 | 21,294.24 | (2,697.24) [18,597.00
Restated profit before share
of Profit/(Loss) of a joint
\venture and
exceptional Items(1-11) 671.36 - 671.36 | 2,709.52 -1 2,709.52 | 2,247.23 71.24| 2,318.47 | 1,131.66 967.16 | 2,098.82
Share of profit/(loss) of a joint - - - - - - 71.11 (71.11) -
lventure
Restated Profit before 671.36 - 671.36 | 2,709.52 2,709.52 | 2,245.73 71.24| 2,318.47 | 1,202.78 896.05 | 2,098.82
exceptional items and tax
Exceptional items - - - - - (5.10) 5.10 - - - -
Restated Profit/(Loss) before 671.36 - 671.36 | 2,709.52 -1 2,709.52 | 2,252.33 66.14 | 2,318.47 | 1,202.78 896.05 | 2,098.82
tax (V-VI)
Tax expense/(credit):
Current tax 132.20 - 132.20 581.07 -| 581.07 614.40 (141.00) | 473.39 184.46 288.66 473.12
Short provision for taxation for - - - - - - - - - (0.23) (0.78) (1.01)
earlier years as restated
Deferred tax expense/(credit) (3.67) - (3.67) (3.30) - (3.30) 2.10 (0.01) 2.09 15.32 (0.00) 15.32
Total tax expense 128.52 - 128.52 577.77 -| 577.77 616.49 (141.01) | 475.48 199.56 287.88 487.43
Restated Profit/(Loss) after 542.84 - 542.84 | 2,131.75 -12,131.75 | 1,635.84 207.15| 1,842.99 | 1,003.22 608.17 | 1,611.39
tax
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Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
INCOME Amount | Adjustments Total Amount |Adjustments| Total | Amount |Adjustments Total Amount |Adjustments| Total
Other Comprehensive Income
(loss)

(i) Items that will not be

reclassified to Profit or Loss

Remeasurement gain | (loss) on (3.43) - (3.43) 1.93 - 1.93 0.81 (0.07) 0.75 1.35 (0.26) 1.09

defined benefit plans

Income tax effect 0.86 - 0.86 (0.49) - (0.49) (0.20) - (0.20) (0.34) (0.00) (0.34)

(ii) Items that will be

reclassified to Profit or Loss

Exchange differences in

translating financial statement of

foreign operations (0.99) - (0.99) | (121.63) - | (121.63) (34.25) (13.28) | (47.53) (17.39) 52.28 34.89

Restated Other Comprehensive (3.56) - (3.56) | (120.19) -1 (120.19) (33.64) (13.35) | (46.99) (16.38) 52.02 35.64

Income / (loss) - net of taxes

Total Restated Comprehensive 539.28 - 539.28 | 2,011.56 -| 2,011.56 | 1,602.20 193.80 | 1,796.00 986.84 660.19 | 1,647.03

Income / (loss) for the year/

period (VII+VIII)

Profit(Loss) is attributable to

Owners of the Company 448.00 - 448.00 | 1,1901.23 - 1,1901.23 | 1,473.58 207.15| 1,680.73 | 1,003.22 512.89 | 1,516.10

Non-controlling interests 94.84 - 94.84 230.52 -| 230.52 162.26 -|  162.26 - 95.29 95.29
542.84 - 542.84 | 2,131.75 -12131.75 | 1,635.84 207.15| 1,842.99 | 1,003.22 608.17 | 1,611.39

Other comprehensive income is

attributable to:

Owners of the Company (3.06) - (3.06) (59.49) -1 (59.49) (9.92) (13.35) | (23.27) (16.38) 34.61 18.23

'Non-controlling interests (0.49) - (0.49) (60.69) - (60.69) (23.72) -| (23.72) - 17.41 17.41
(3.56) - (3.56) | (120.19) - | (120.19) (33.64) (13.35) | (46.99) (16.38) 52.02 35.64

Total comprehensive income is

attributable to:

Owners of the Company 444.93 - 44493 | 1,841.74 -11,841.74 | 1,473.76 193.80 | 1,667.56 986.84 547.49 | 1,534.33

'Non-controlling interests 94.35 - 94.35 169.82 -1 169.82 128.44 -| 128.44 - 112.70 112.70
539.28 - 539.28 | 2,011.56 -12,011.56 | 1,602.20 193.80 | 1,796.00 986.84 660.19 | 1,647.03
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PRO FORMA CONSOLIDATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(% in million)

Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Amount | Adjustments Total Amount | Adjustments Total Amount | Adjustments Total Amount | Adjustments | Total
ASSETS
Non-current assets
(a) Property , Plant and Equipment | 1,731.14 - 1,731.14 | 1,747.48 - 1747.48 | 1,583.14 - 1,583.14 743.35 838.63 | 1,581.98
(b) Capital Work in Progress 806.77 - 806.77 726.69 - 726.69 440.11 - 440.11 215.72 - 215.72
(c) Investment Property 8.35 - 8.35 8.36 - 8.36 8.42 - 8.42 18.77 (11.40) 7.37
(d) Right-of-use assets 410.21 - 410.21 425.10 - 425.10 290.32 - 290.32 102.57 136.87 239.44
(e) Intangible Assets 10.56 - 10.56 11.28 - 11.28 11.77 - 11.77 9.20 3.71 12.92
(f) Goodwill on consolidation 3.30 - 3.30 3.30 - 3.30 3.30 - 3.30 2.60 (2.60) -
(9) Investments accounted for - 71.11 (71.11) (0.00)
using the equity method -
(h) Financial Assets
(i) Investments 1.86 - 1.86 1.64 - 1.64 1.69 - 1.69 1.69 (0.02) 1.67
(i) Loans 2.39 - 2.39 1.91 - 1.91 0.98 - 0.98 0.65 (0.26) 0.39
(iii) Other Financial Assets 399.31 - 399.31 623.64 - 623.64 204.04 - 204.04 75.74 (11.82) 63.92
(i) Deferred tax assets (Net) 5.50 - 5.50 0.96 - 0.96 - - - 0.45 - 0.45
(j) Other Non-current Assets 40.69 - 40.69 34.67 - 34.67 22.47 - 22.47 18.14 0.36 18.50
Total Non Current Assets (A) 3,420.08 - 3,420.08 | 3,585.04 - 3585.04 | 2,566.25 - 2,566.25 | 1,259.99 882.37 | 2,142.37
Current assets
(a) Inventories 4,791.87 - 4,791.87 | 4,508.66 -| 4,508.66 | 3,256.29 - 3,256.29 | 1,986.09 26.64 | 2,012.73
(b) Financial Assets
(i) Trade receivables 6,819.47 - 6,819.47 | 5,618.30 - 5,618.30 | 4,419.75 - 4,419.75| 5,141.87 (789.46) | 4,352.41
(ii) Cash and cash equivalents 590.49 - 590.49 468.46 - 468.46 596.79 - 596.79 131.12 (18.30) 112.82
(iii) Bank Balances other than 854.61 - 854.61 613.95 - 613.95 | 1,231.10 - 1,231.10| 1,083.43 (133.74) 949.69
(ii) above
(iv) Loans 48.25 - 48.25 87.47 - 87.47 1.79 - 1.79 1.82 (0.70) 1.12
(v) Others Financial Assets 193.15 - 193.15 188.48 - 188.48 111.78 - 111.78 98.73 789.07 887.79
(c) Current Tax Assets (Net) - - - - - - - - - 2.04 (23.30) (21.26)
(e) Other Current assets 1,237.83 - 1,237.83 | 1,064.00 -| 1,064.00 998.34 - 998.34| 1,304.23 (764.94) 539.29
Total Current Assets (B) 14,535.66 - 14,535.66 [12,549.31 -| 12,549.31 | 10,615.84 -| 10,615.84 | 9,749.33 (914.74) | 8,834.59
Total Assets (A+B) 17,955.74 - 17,955.74 |16,134.35 - | 16,134.35 | 13,182.09 -| 13,182.09 | 11,009.32 (32.36) | 10,976.96
EQUITY & LIABLITIES
EQUITY
(a) Share capital 160.00 - 160.00 160.00 - 160.00 160.00 - 160.00 160.00 - 160.00
(b) Other equity 7,5637.91 0.00 7,537.91 | 7,092.98 0.00| 7,092.98 | 5,251.24 0.00 5,251.24 | 4,288.25 (747.90) | 3,540.35
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Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Amount | Adjustments Total Amount | Adjustments Total Amount | Adjustments Total Amount | Adjustments | Total
(c) Non-controlling interest 410.02 - 410.02 | 349.08 - 349.08 195.81 - 195.81 - 57.28 57.28
Total Equity (A) 8,107.93 0.00 8,107.93 | 7,602.05 0.00 7,602.05 | 5,607.05 0.00 5,607.05 | 4,448.25 (690.62) | 3,757.63
LIABLITIES
Non-current liabilities
(a) Financial Liabilities 155.81 - 155.81 | 222.98 - 222.98 338.96 - 338.96 175.71 369.28 544.99
(i) Borrowings 457.95 - 45795 | 463.26 - 463.26 278.85 - 278.85 64.79 148.20 212.99
(ii) Lease Liabilities 36.41 - 36.41 34.81 - 34.81 23.77 - 23.77 28.81 (3.84) 24.97
(b) Provisions - - - - - - 1.85 - 1.85 - - -
(c) Deferred tax liabilities (Net) 650.17 - 650.17 | 721.05 - 721.05 643.43 - 643.43| 269.31 513.64 782.96
Total Non Current Liabilities (B) 155.81 - 155.81 | 222.98 - 222.98 338.96 - 338.96 175.71 369.28 544.99
Current liabilities
(a) Financial Liabilities
(i) Borrowings 3,200.37 - 3,200.37 | 1,472.27 - | 147227 | 1,242.63 - 1,242.63 611.72 611.05 | 1,222.77
(ii) Lease Liabilities 35.30 - 35.30 41.33 - 41.33 47.28 - 47.28 51.53 (6.68) 44.85
(iii) Trade payables
Due to Micro and 34.62 - 34.62 30.22 - 30.22 25.92 - 25.92 18.99 - 18.99
Small Enterprises
- Others 5,267.14 - 5,267.14 | 5,642.32 -| 564232 | 5,147.39 - 5,147.39| 5,212.78 (527.15) | 4,685.63
(iv) Others 278.24 - 278.24 | 175.18 - 175.18 222.07 0.02 222.09 199.17 23.84 223.01
(b) Other current liabilities 244.87 - 244.87 | 420.84 - 420.84 187.37 - 187.37 192.96 44.12 237.08
(c) Provisions 12.68 - 12.68 12.28 - 12.28 10.73 - 10.73 4.61 (0.58) 4.04
(d) Current Tax Liabilities (Net) 124.42 - 124.42 16.81 - 16.81 48.22 - 48.22 - - -
Total Current Liabilities (C) 9,197.64 - 9,197.64 | 7,811.25 - 7,811.25| 6,931.61 0.02 6,931.62 | 6,291.76 144.61 | 6,436.37
Total Liabilities (B + C) 9,847.82 - 9,847.82 | 8,532.30 - 8,532.30 | 7,575.03 0.02 7,575.05 | 6,561.07 658.25 | 7,219.32
Total Equity and Liabilities (A + | 17,955.74 0.00 17,955.74 |16,134.35 0.00 | 16,134.35 | 13,182.09 0.02 | 13,182.10 | 11,009.32 (32.36) |10,976.96

B+C)
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GENERAL INFORMATION
Registered and Corporate Office

Gandhar Qil Refinery (India) Limited
18" floor, DLH Park, S.V. Road
Goregaon (W), Mumbai 400 062
Mabharashtra, India

CIN: U23200MH1992PL.C068905
Registration Number: 068905

Details of incorporation and changes in the name and registered office address of our Company

For details of our incorporation and changes to our name and our registered office address, see “History and

Certain Corporate Matters” on page 242.

Address of the RoC

Our Company is registered with the RoC, Maharashtra at Mumbai, situated at:
100, Everest

Marine Drive

Mumbai 400 002

Maharashtra, India

Board of Directors

As of the date of this Red Herring Prospectus, the composition of the Board of Directors is as disclosed below:

Name Designation DIN

Address

Mr. Ramesh Babulal | Chairperson and Managing 01108443
Parekh Director

A/801-802 Adarsh Classic,
Adarsh Dugdhalay Road,
Off Marve Road, Malad
West, Mumbai 400 064,
Maharashtra, India

Mr. Samir Ramesh Vice Chairperson and Joint 02225839
Parekh Managing Director

A-802, Adarsh Classic Bldg,
Nr  Adarsh Dugdhalaya,
Malad West, Mumbai 400
064, Maharashtra, India

Mr. Aslesh Ramesh Joint Managing Director 02225795
Parekh

A/802, Adarsh Classic,
Adarsh  Dugdhalay Rd,
Malad West, Mumbai 400
064, Maharashtra, India

Mr. Raj Kishore Singh | Independent Director 00071024

Flat No 301, 3" Floor, Tulsi
Meadows, St.  Anthony
Road, Chembur, Mumbai
400 071, Maharashtra, India

Ms. Amrita Nautiyal Independent Director 00123512

B-702 Shantivan Koyna
CHS Ltd. Near National
Park, Borivali East, Mumbai
400 066, Maharashtra, India

Ms. Deena Asit Mehta | Independent Director 00168992

17A, Abhilasha Building,
August Kranti Marg,
Mumbai 400 036,
Maharashtra, India

For further details of the Board of Directors, see “Our Management” on page 254.
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Company Secretary and Compliance Officer

Ms. Jayshree Soni

18" Floor, DLH Park

S.V. Road, Goregaon (West)
Mumbai 400 062

Maharashtra, India

Tel: +91 22 4063 5600

E-mail: investor@gandharoil.com

Filing

A copy of the Draft Red Herring Prospectus has been uploaded on the SEBI intermediary portal at
https://siportal.sebi.gov.in on December 22, 2022 as specified in Regulation 25(8) of the SEBI ICDR Regulations
and the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018.

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

Book Running Lead Managers

ICICI Securities Limited
ICICI Venture House

Nuvama Wealth Management Limited®
(formerly known as Edelweiss Securities

Limited)

801 - 804, Wing A, Building No 3
Inspire BKC, G Block

Bandra Kurla Complex, Bandra East
Mumbai 400 051

Mabharashtra, India

Tel: +91 22 4009 4400

E-mail: GandharOil@nuvama.com
Website: www.nuvama.com
Investor grievance e-mail:
customerservice.mb@nuvama.com
Contact person: Lokesh Shah

SEBI registration no.: INM000013004

Appasaheb Marathe Marg, Prabhadevi
Mumbai 400 025

Mabharashtra, India

Tel: +91 22 6807 7100

E-mail: gandharoil.ipo@icicisecurities.com
Investor grievance e-mail:
customercare@icicisecurities.com

Website: www.icicisecurities.com

Contact person: Ashik Joisar/Harsh Thakkar
SEBI Registration no.: INM000011179

(1) Pursuant to the order dated April 27, 2023 passed by the National Company Law Tribunal, Mumbai Bench, the merchant
banking business of Edelweiss Financial Services Limited has demerged and now transferred to Nuvama and therefore, the
said merchant banking business is part of Nuvama

Syndicate Member

Nuvama Wealth Management Limited
(formerly know as Edelweiss Securities Limited)
801 - 804, Wing A, Building No 3

Inspire BKC, G Block

Bandra Kurla Complex, Bandra East

Mumbai 400 051

Maharashtra, India

Tel: +91 22 4009 4400

E-mail: GandharOil@nuvama.com

Website: www.nuvama.com

Contact Person: Prakash Boricha

Investor grievance e-mail: grievance.nwm@nuvama.com
SEBI registration no.: INZ000166136
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Legal advisers to our Company as to Indian law

S&R Associates

One World Center

1403 Tower 2 B

841 Senapati Bapat Marg, Lower Parel
Mumbai 400 013

Maharashtra, India

Tel: +91 22 4302 8000

Advisor to the Offer

Axcelus Finserv Private Limited
12th Floor, Parinee Crescenzo
G-Block, Bandra Kurla Complex
Bandra East, Mumbai 400 051
E-mail: info@axcelus.in

Tel: +91 22 4521 0000

Statutory Auditors of our Company

Kailash Chand Jain & Co, Chartered Accountants
Edena, 1 floor

97, Maharshi Karve Road

Near Income Tax Office

Mumbai 400 020

Tel: + 91 22 2200 9131/5373; +91 22 2206 5373
E-mail: mail@kcjainco.com and kcjainco@gmail.com
ICAI Firm Registration Number: 112318W

Peer Review Certificate Number: 013026

Changes in Statutory Auditors

There have been no changes in our statutory auditors during the last three years preceding the date of this Red
Herring Prospectus.

Registrar to the Offer

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

L.B.S. Marg, Vikhroli West

Mumbai 400 083

Maharashtra, India

Tel: +91 810 811 4949

E-mail: gandharoil.ipo@Ilinkintime.co.in
Website: www.linkintime.co.in

Investor grievance e-mail: gandharoil.ipo@Ilinkintime.co.in
Contact person: Shanti Gopalkrishnan
SEBI registration no: INR0O00004058

Bankers to the Offer
Escrow Collection Bank and Refund Bank

HDFC Bank Limited

FIG-OPS Department

Lodha, I Think Techno Campus O-3 Level
Next to Kanjurmarg Railway Station
Kanjurmarg (East), Mumbai 400 042
Mabharashtra, India
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Tel: +91 22 30752927/28/2914

E-mail: siddharth.jadhav@hdfcbank.com, sachin.gawade@hdfcbank.com, eric.bacha@hdfcbank.com,
tushar.gavankar@hdfcbank.com, pravin.teli2@hdfcbank.com

Website: www.hdfcbank.com

Contact persons: Eric Bacha/ Sachin Gawade / Pravin Teli / Siddharth Jadhav / Tushar Gavankar
SEBI registration number: INBIO0000063

Public Offer Account Bank

ICICI Bank Limited

Capital Market Division

5th Floor, HT Parekh Marg

Churchgate, Mumbai 400 020

Tel: +91 22 6805 2182

E-mail: sagar.welekar@icicibank.com/ipocmg@icicibank.com
Website: wwwe.icicibank.com

Contact person: Sagar Welekar

SEBI registration number: INBI00000004

Sponsor Banks

HDFC Bank Limited

FIG-OPS Department

Lodha, I Think Techno Campus O-3 Level

Next to Kanjurmarg Railway Station

Kanjurmarg (East), Mumbai 400 042

Mabharashtra, India

Tel: +91 22 30752927/28/2914

E-mail: siddharth.jadhav@hdfcbank.com, sachin.gawade@hdfcbank.com, eric.bacha@hdfcbank.com,
tushar.gavankar@hdfcbank.com and pravin.teli2@hdfcbank.com

Website: www.hdfcbank.com

Contact persons: Eric Bacha/ Sachin Gawade / Pravin Teli / Siddharth Jadhav / Tushar Gavankar
SEBI registration number: INBIO0000063

ICICI Bank Limited

Capital Market Division

5th Floor, HT Parekh Marg

Churchgate, Mumbai 400 020

Tel: +91 22 6805 2182

E-mail: sagar.welekar@icicibank.com/ipocmg@icicibank.com
Website: wwwe.icicibank.com

Contact person: Sagar Welekar

SEBI registration number: INBI00000004

Bankers to our Company

State Bank of India Indusind Bank Limited

102, Nataraj Sir M V Road 11th Floor, C-Wing

Near WEH Metro Junction One World Centre

Andheri East 841 Senapati Bapat Marg

Mumbai - 69 Tel: +91 90040 64446

Tel: +91 22 4166 9732/730 E-mail: gurpreet.munial@indusind.com
E-mail: rmamt3.04732@sbi.co.in, Website: www.indusind.com
shi.04732@sbi.co.in Contact person: Gurpreet Munial

Website: https://banks.sbi
Contact person: Mr. Rajkishore Prasad/Mr. Dinesh
Wase

IDFC FIRST Bank
Vibgyor Towers, C-62
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G Block, Bandra Kurla Complex

Bandra East

Mumbai, Maharashtra 400 051

Tel: +91 022 7132 5653

E-mail: Apurva.Shah@idfcfirstbank.com
Website: https://www.idfcfirstbank.com
Contact person: Mr. Apurva Kumar Shah

Designated Intermediaries
SCSBs and mobile applications enabled for UPI Mechanism

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

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

Syndicate SCSB Branches

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

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA Forms, including details such as postal address,
telephone number and e-mail address, is provided on the websites of the BSE and the NSE at
www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx? and
https://www1.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from
time to time.

RTAs

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

CDPs
The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
name and contact details, is provided on the websites of BSE at

www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and on the website of NSE at
www.nseindia.com/products/content/equities/ipos/asha_procedures.htm, as updated from time to time.
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Credit Rating

As the Offer is an initial public offering of Equity Shares, the appointment of a credit rating agency is not required.
IPO Grading

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

As the Offer is an initial public offering of Equity Shares, the appointment of debenture trustees is not required.
Monitoring Agency

Our Company has appointed ICRA Limited, a credit rating agency, as the Monitoring Agency in terms of
Regulation 41 of the SEBI ICDR Regulations.

ICRA Limited

B-710, Statesman House 148, Barakhamba Road
Tel.: +91 11 2335 7940-45

E-mail: shivakumar@icraindia.com

Appraising Agency

The objects of the Offer for which the Net Proceeds will be utilized have not been appraised by any agency.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Experts

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

Our Company has received written consent dated November 1, 2023 from the Statutory Auditors, namely, Kailash
Chand Jain & Co, Chartered Accountants to include their name as required under section 26 of the Companies Act
read with the SEBI ICDR Regulations, in this Red Herring Prospectus and as an “expert” as defined under Section
2(38) of the Companies Act to the extent and in their capacity as our Statutory Auditors and (i) in respect of their
examination report dated October 26, 2023, on the Restated Consolidated Financial Information; (ii) the statement
of special tax benefits dated November 1, 2023 included in this Red Herring Prospectus; and (iii) their independent
auditor's report on the compilation of pro forma financial information dated October 26, 2023, on the Pro Forma
Consolidated Financial Information, included in this Red Herring Prospectus. Such consent has not been
withdrawn until the filing of this Red Herring Prospectus with the SEBI.

Further, our Company has received written consent dated December 20, 2022 from Mr. Mitesh M. Desai, an
independent chartered engineer, to be named as an “expert” under Section 2(38) and other applicable provisions
of the Companies Act, 2013 to the extent and in his capacity as a chartered engineer and in respect of the certificate
dated November 1, 2023 issued by him in relation to the Company’s manufacturing capacities and capacity
utilization at all of its manufacturing facilities, the cost assessment report dated November 1, 2023 issued by him
in relation to our proposed capital expenditure as part of the objects of the Offer, and the details derived from each
of the certificate and report and included in this Red Herring Prospectus. Such consent has not been withdrawn
until the filing of this Red Herring Prospectus with the SEBI.

Inter-se Allocation of Responsibilities between the BRLMs

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

S. No. Activities Responsibility| Coordinator
1. Due diligence of the Company including its BRLMs Nuvama
operations/management/business plans/legal etc. Drafting and design of
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S. No. Activities Responsibility| Coordinator
the Draft Red Herring Prospectus, Red Herring Prospectus, Prospectus,
abridged prospectus and Bid cum Application form. The BRLMs shall
ensure compliance with stipulated requirements and completion of
prescribed formalities with the Stock Exchanges, RoC and SEBI including
finalisation of RHP, Prospectus and RoC filing. Capital structuring with
the relative components and formalities such as type of instruments,
allocation between primary and secondary, etc.

2. Drafting and approval of statutory advertisements BRLMs Nuvama
3. Drafting and approval of all publicity material other than statutory BRLMs I-Sec
advertisement as mentioned above including corporate advertising,
brochure, etc. and filing of media compliance report with SEBI

4, Appointment of all other intermediaries (e.g., Registrar to the Offer, BRLMs Nuvama
Printer(s), Monitoring Agency, Banker(s) to the Offer and Sponsor
Bank(s), advertising agency etc.) including coordinating all agreements to
be entered with such parties

5. Preparation of road show presentation and frequently asked questions BRLMs Nuvama
6. International Institutional Marketing of the Offer, which will cover, inter BRLMs Nuvama
alia:
e  Marketing strategy
e  Finalising the list and division of international investors for one-to-
one meetings and
e  Finalizing road show and investor meeting schedules
7. Domestic Institutional Marketing of the Offer, which will cover, inter BRLMs I-Sec
alia:
e  Finalising the list and division of domestic investors for one-to-one
meetings
e  Finalizing domestic road show schedules and investor meeting
schedules
8. Non-institutional marketing of the Offer, which will cover, inter alia, BRLMs Nuvama

e  Finalising media, marketing and public relations strategy including
list of frequently asked questions at non-institutional road shows; and

e  Finalising centres for holding conferences for brokers, etc.;

9. Retail Marketing of the Offer, which will cover, inter alia, BRLMs Nuvama

e  Formulating marketing strategies, preparation of publicity budget

e  Finalizing media and PR strategy
e  Finalizing centres for holding conferences for brokers, etc.
e  Finalizing collection centres; and
e  Follow-up on distribution of publicity and Offer material including
application form, prospectus and deciding on the quantum of the Issue
material
10. Coordination with Stock Exchanges for book building software, bidding BRLMs I-Sec

terminals, mock trading, payment of 1% security deposit, anchor
coordination, anchor CAN and intimation of anchor allocation

11. Managing the book and finalization of pricing in consultation with the BRLMs Nuvama
Company
12. Post-Offer activities, which shall involve essential follow-up with BRLMs I-Sec

Banker(s) to the Offer and SCSBs to get quick estimates of collection and
advising Company about the closure of the Offer, based on correct
figures, finalisation of the basis of allotment or weeding out of multiple
applications, unblocking of application monies, listing of instruments,
dispatch of certificates or demat credit and refunds, payment of applicable
Securities Transaction Tax on behalf of the Promoter Selling
Shareholders and coordination with various agencies connected with the
post-Offer activity such as Registrar to the Offer, Banker(s) to the Offer,
Sponsor Bank(s), SCSBs including responsibility for underwriting
arrangements, as applicable.

Coordinating with Stock Exchanges and SEBI for submission of all post-
Offer reports including the initial and final post-Offer report to SEBI,
release of 1% security deposit post closure of the Offer.

Book Building Process

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

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating
in the Offer by providing details of their respective ASBA Account in which the corresponding Bid Amount
will be blocked by SCSBs. In addition to this, UPI Bidders may participate through the ASBA process by
either (a) providing the details of their respective ASBA Account in which the corresponding Bid Amount
will be blocked by the SCSBs; or (b) through the UPI Mechanism. Anchor Investors are not permitted to
participate in the Anchor Investor Portion through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs Bidding and Non-Institutional Bidders are not
allowed to withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid
Amount) at any stage. Retail Individual Bidders can revise their Bids during the Bid/Offer Period and can
withdraw their Bids on or before the Bid/Offer Closing Date. Further, Anchor Investors cannot withdraw
Bids after the Anchor Investor Bid/ Offer Period.

Except for Allocation to RIBs, NIBs and Anchor Investors, allocation in the Offer will be on a proportionate basis.
Allocation to the Anchor Investors will be on a discretionary basis. For allocation to the Non-Institutional Bidders,
the following shall be followed:

@ One-third of the portion available to Non-Institutional Bidders shall be reserved for Bidders with
application size of more than 200,000 and up to %1,000,000;
(b) Two-thirds of the portion available to Non-Institutional Bidders shall be reserved for Bidders with

application size of more than 1,000,000.

Provided that the unsubscribed portion in either of the sub-categories specified under clauses (a) or (b), may be
allocated to Bidders in the other sub-category of Non-Institutional Bidders.

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

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

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

For further details on the method and procedure for Bidding, see “Offer Structure” and “Offer Procedure” on
pages 564 and 568, respectively.

lllustration of Book Building and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure™ on page
568.

Underwriting Agreement

The Underwriting Agreement has not been executed as on the date of this Red Herring Prospectus and will be
executed after the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the
Prospectus with the RoC. Our Company and the Selling Shareholders intend to enter into an Underwriting
Agreement with the Underwriters, who shall be merchant bankers or stock brokers registered with SEBI, for the
Equity Shares. The Underwriting Agreement is dated [®]. The extent of underwriting obligations and the Bids to be
underwritten by each Underwriter shall be as per the Underwriting Agreement. It is proposed that pursuant to the terms
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of the Underwriting Agreement, the obligations of the Underwriters will be several and will be subject to
conditions specified therein.

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

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

Name, Address, Telephone Number | Indicative Number of Equity Shares Amount underwritten
and E-mail Address of the to be underwritten ( million)
Underwriters

(o] [e] (o]

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

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

Allocation among the Underwriters may not necessarily be in the proportion of their underwriting commitments
set forth in the table above.
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CAPITAL STRUCTURE

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

(R except share data)
S. Particulars Aggregate Value at | Aggregate Value at
No. Face Value (%) Offer Price*
A AUTHORISED SHARE CAPITAL®W
150,000,000 Equity Shares of face value 2 each 300,000,000 -
B ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE THE OFFER
80,000,000 Equity Shares of face value of 32 each 160,000,000 -
C PRESENT OFFER
Offer of up to [e] Equity Shares aggregating up to X[e] million [e] [o]
of which
Fresh Issue of up to [@] Equity Shares aggregating up to 3,020 [e] [e]
million®
Offer for Sale of up to 11,756,910 Equity Shares aggregating up to [e] [o]
Z[e] million®
Offer to the public of up to [e] Equity Shares aggregating up to [e] [e]
%[ e] million
D ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER THE OFFER"
[#] Equity Shares of face value of 32 each [e] [e]
E SECURITIES PREMIUM ACCOUNT
Before the Offer 460,000,000
After the Offer [e]

(6)]

@

(©)]

To be included upon finalization of the Offer Price.

For details in relation to the changes in the authorised share capital of our Company in the last 10 years, see ““History and Certain
Corporate Matters—Amendments to the Memorandum of Association on page 243.

Our Board has authorised the Offer, pursuant to their resolution dated September 27, 2022. Our Shareholders have authorized the Fresh

Issue pursuant to a special resolution dated November 10, 2022.

Each Selling Shareholder confirms that the Equity Shares being offered by it are eligible for being offered for sale pursuant to the Offer
in terms of Regulation 8 of the SEBI ICDR Regulations. For details on the authorizations by the Selling Shareholders in relation to the

Offer for Sale, see “The Offer” on page 77.
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Notes to Capital Structure

1.

(@)

Share capital history of our Company

History of Equity Share Capital of our Company:

Face Issue .
Number . .| Cumulative
value | price Cumulative .
of Reason for/ paid-up
Date of . per per Nature of | number of .
equity . . Nature of - - - equity Name of allottees
allotment equity | equity consideration equity
shares allotment share
share | share shares ;
allotted ?) ?) capital
October 15, 1992 200 100 100 | Initial Cash 200 20,000 |100 equity shares were allotted to each of Mr. Ramesh Babulal Parekh
subscription to and Mr. Digant Mistry.
the
Memorandum
of Association

January 28,1 4,800 100 100 | Further issue Cash 5,000 500,000 | 3,900 equity shares were allotted to Mr. Ramesh Babulal Parekh and

1993* 900 equity shares were allotted to Mr. Digant Mistry.

March 31, 1993* | 20,000 100 100 | Further issue Cash 25,000 2,500,000 | 16,000 equity shares were allotted to Mr. Ramesh Babulal Parekh,
2,000 equity shares were allotted to Mr. Digant Mistry and 2,000 equity
shares were allotted to Mr. Devshi Dedhia.

March 1, 1994* 25,000 100 100 | Further issue Cash 50,000 5,000,000 | 1,000 equity shares were allotted to each of Mr. Jitendra Parekh (jointly
with Ms. Gulab Parekh), Mr. Kailash Parekh (jointly with Ms. Padmini
Parekh), Mr. Devendra Mistry (jointly with Mr. Digant Mistry) and Mr.
Harshal Dedhia (through father and natural guardian Mr. Devshi
Dedhia); 4,000 equity shares were allotted to Mr. Digant Mistry (jointly
with Mr. Devendra Mistry); 1,750 equity shares were allotted to Ms.
Ramila Dedhia (jointly with Mr. Devshi Dedhia); 1,500 equity shares
were allotted to Ms. Kishori Dedhia (through mother and natural
guardian Ms. Ramila Dedhia); 1500 equity shares were allotted to
Devshi Dedhia HUF (through karta and manager Mr. Devshi Dedhia);
250 equity shares were allotted to Mr. Devshi Dedhia (jointly with
Ramila Dedhia); and 12,000 equity shares were allotted to Ceom
Limited.

March 31, 1994* | 50,000 100 100 |Rights issue of Cash 100,000 | 10,000,000 | 11,000 equity shares were allotted to each of Mr. Jitendra Parekh

one equity share
of %100 for
every  equity
share held as on
the date of the
offer”

(jointly with Ms. Gulab Parekh) and Mr. Kailash Parekh (jointly with
Ms. Padmini Parekh); 7,000 equity shares were allotted to Mr. Digant
Mistry (jointly with Mr. Devendra Mistry); 1,000 equity shares were
allotted to Mr. Devendra Mistry (jointly with Mr. Digant Mistry); 1,250
equity shares were allotted to Mr. Devshi Dedhia (jointly with Ms.
Ramila Dedhia); 1,750 equity shares were allotted to Ms. Ramila
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Date of
allotment

Number
of
equity
shares
allotted

Face
value
per
equity
share

®)

Issue
price
per
equity
share

®)

Reason for/
Nature of
allotment

Nature of
consideration

Cumulative
number of
equity
shares

Cumulative
paid-up
equity
share
capital

Name of allottees

Dedhia (jointly with Mr. Devshi Dedhia); 1,500 equity shares were
allotted to Devshi Dedhia HUF (through karta and manager Mr. Devshi
Dedhia); 2,000 equity shares were allotted to Mr. Harshal Dedhia
(through father and natural guardian Mr. Devshi Dedhia); 1,500 equity
shares were allotted to Ms. Kishori Dedhia (through mother and natural
guardian Ms. Ramila Dedhia); and 12,000 equity shares were allotted
to Ceom Limited.

November 3,
1997*

100,000

100

100

Rights issue in
the ratio of one
new equity
share for every
one existing
equity share
held”

Cash

200,000

20,000,000

30,000 equity shares were allotted to Mr. Ramesh Babulal Parekh;
22,000 equity shares were allotted to Mr. Jitendra Parekh (jointly with
Ms. Gulab Parekh); 22,000 equity shares were allotted to Mr. Kailash
Parekh (jointly with Ms. Padmini Parekh); 4,000 equity were allotted
to Mr. Devshi Dedhia; 3,000 equity shares were allotted to Mr. Devshi
Dedhia (jointly with Ms. Ramila Dedhia); 7,000 equity shares were
allotted to Ms. Ramila Dedhia (jointly with Mr. Devshi Dedhia); 6,000
equity shares were allotted to Devshi Dedhia HUF (through karta and
manager Mr. Devshi Dedhia); and 6,000 equity shares were allotted to
Mr. Harshal Dedhia (through his father and natural guardian Mr.
Devshi Dedhia).

March 31, 2004

50,000

100

300

Preferential
allotment

Cash

250,000

25,000,000

35,000 equity shares were allotted to Mr. Vithaldas Parekh (jointly with
Ms. Prabhavati Parekh), 5,000 equity shares were allotted to Mr.
Manish Parekh (jointly with Ms. Neha Parekh), 5,000 equity shares
were allotted to Ms. Neha Parekh (jointly with Mr. Manish Parekh) and
5,000 equity shares were allotted to Ms. Prabhavati Parekh (jointly with
Mr. Vithaldas Parekh).

March 27, 2008

37,500

100

400

Preferential
allotment

Cash

287,500

28,750,000

List of allottees who were allotted equity shares is as follows:

S. Name of allottee Number of equity
No. shares allotted
1. Sharda Creation Private Limited 12,500
2. Mr. Rajiv Parekh (jointly with Ms. 2,500
Alka Parekh)

3. Mr. Kunal Parekh (jointly with Ms. 2,500
Padmini Parekh)

4, Mr. Samir Ramesh Parekh (jointly 2,500
with Ms. Sharmishtha Parekh)

5. Mr. Aslesh Ramesh Parekh (jointly 2,500
with Ms. Sunita Parekh)
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Face

Issue

Number s .| Cumulative
value | price Cumulative ;
of Reason for/ paid-up
Date of . per per P Nature of | number of it Name of allottees
allotment equity equity | equity MENGE consideration equity equity
shares allotment share
allotted share | share shares capital
®) ®)
6. Mr. Saurabh Parekh (jointly with 2,500
Ms. Sunita Parekh)
7. Ms. Pooja Parekh (jointly with Ms. 1,250
Padmini Kailash Parekh)
8. Ms. Alka Parekh (jointly with Mr. 1,250
Rajiv Parekh)
9. Ms. Sharmishtha Parekh (jointly 1,250
with Mr. Samir Ramesh Parekh)
10. Mr. Gangaram Ingle 3,750
11. Ms. Divya Parekh (jointly with Ms. 1,250
Sunita Parekh)
12. Mr. Ramesh Babulal Parekh (jointly 3,750
with Ms. Sunita Parekh)

December 3,| 862,500 100 - Bonus issue in| Other than 1,150,000 | 115,000,000 | List of allottees who were allotted equity shares is as follows:

2009 the ratio of three cash S. No. Name of allottee Number of
equity  shares equity shares
for every one allotted
equity  share 1. Ramesh Babulal Parekh 150,000
held as on 2. Jitendra Parekh (jointly with Gulab 117,000
October 29, Parekh)

2009 3. Kailash Parekh (jointly with Padmini 117,000

Parekh)

4. Gulab Parekh (jointly with Jitendra 15,000
Parekh)

5. Pooja Parekh (jointly with Kailash 12,000
B. Parekh)

6. Kunal Parekh (jointly with Kailash 12,000
B. Parekh)

7. Samir Ramesh Parekh (jointly with 12,000
Ramesh Babulal Parekh)

8. Aslesh Ramesh Parekh (jointly with 12,000
Ramesh Babulal Parekh)

9. Saurabh Parekh (jointly with 12,000
Ramesh Babulal Parekh)

10. Divya Parekh (jointly with Ramesh 12,000

Babulal Parekh)
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Face

Issue

Number : .| Cumulative
value | price Cumulative ;
of Reason for/ paid-up
Date of . per per Nature of | number of .
equity - - Nature of - - - equity Name of allottees
allotment equity | equity consideration equity
shares allotment share
allotted share | share shares capital
®) ®)

11. Ramesh Babulal Parekh (jointly with 77,250
Sunita Parekh)

12. Sunita Parekh (jointly with Ramesh 33,000
Babulal Parekh)

13. Rajiv Parekh (jointly with Jitendra 15,000
B. Parekh)

14. Padmini Parekh (jointly with Kailash 15,000
B. Parekh)

15. Vithaldas Parekh (jointly with 105,000
Prabhavati Parekh)

16. Manish Parekh (jointly with Neha 15,000
Parekh)

17. Neha Parekh (jointly with Manish 15,000
Parekh)

18. Prabhavati Parekh (jointly with 15,000
Vithaldas Parekh)

19. Sharda Creation Private Limited 37,500

20. Rajiv Parekh (jointly with Alka 7,500
Parekh)

21. Kunal Parekh (jointly with Padmini 7,500
Parekh)

22. Samir Ramesh Parekh (jointly with 7,500
Sharmishtha Parekh)

23. Aslesh Ramesh Parekh (jointly with 7,500
Sunita Parekh)

24. Saurabh Ramesh Parekh (jointly 7,500
with Sunita Parekh)

25. Pooja Parekh (jointly with Padmini 3,750
Parekh)

26. Alka Parekh (jointly with Rajiv 3,750
Parekh)

217. Sharmishtha Parekh (jointly with 3,750
Samir Ramesh Parekh)

28. Gangaram Ingle 11,250

29. Divya Parekh (jointly with Sunita 3,750

Parekh)
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Face Issue .
Number : .| Cumulative
value | price Cumulative ;
of Reason for/ paid-up
Date of . per per Nature of | number of .
equity - - Nature of - - - equity Name of allottees
allotment equity | equity consideration equity
shares allotment share
share | share shares ;
allotted ?) ?) capital
February 18, | 100,000 100 500 | Preferential Cash 1,250,000 | 125,000,000 | 100,000 equity shares were allotted to Mr. Ramesh Babulal Parekh
2014 allotment (jointly with Ms. Sunita Parekh).
March 31, 2014 | 150,000 100 500 |Rights issue in Cash 1,400,000 | 140,000,000 | 150,000 equity shares were allotted to Mr. Ramesh Babulal Parekh.
the ratio 12
equity  shares
for every 100
existing equity
shares held”
September  13,| 100,520 100 1,900 | Preferential Cash 1,500,520 |150,052,000 | 100,520 equity shares were allotted to GGICO Investments LLC.
2014 allotment
September  24,| 99,480 100 1,900 | Preferential Cash 1,600,000 | 160,000,000 | 99,480 equity shares were allotted to GGICO Investments LLC.A
2014 allotment
Pursuant to a resolution dated March 16, 2017, each equity share of our Company | 16,000,000 | 160,000,000 -
of face value of 100 was sub-divided into equity share of face value of 310 each,
and accordingly, the issued, subscribed and paid-up capital of our Company
consisting of 1,600,000 equity shares was divided into 16,000,000 equity shares
Pursuant to a resolution dated September 30, 2021, each equity share of our| 80,000,000 | 160,000,000 -
Company of face value of 310 was sub-divided into five equity shares of face value
of 2 each, and accordingly, the issued, subscribed and paid-up capital of our
Company consisting of 16,000,000 equity shares was divided into 80,000,000
Equity Shares

*Qur Company has been unable to trace certain form filings and relevant resolutions in relation to these allotments. We have, accordingly, relied on alternate records such as applications for and
allotment of Equity Share registers, minutes of the meetings of the Board of Directors, register of members and share ledgers. Also see, “Risk Factors —We are unable to trace certain documents in
relation to regulatory filings and corporate actions taken by our Company. Consequently, we may be subject to adverse regulatory actions and penalties for any past or future non-compliance and our
business, financial condition and reputation may be adversely affected” on page 53.

#Other existing shareholders of our Company at the time when the offer to subscribe to this rights issue renounced their rights in favour of the eventual allottees.

~ Our Company issued 100,520 equity shares and 99,480 equity shares of face value of T100 each, on September 13, 2014 and September 24, 2014, respectively, to GGICO Investments LLC. Thereafter,
on April 17, 2017 and May 28, 2017, GGICO Investments LLC transferred equity shares to Denver Bldg Mat & Décor TR LLC, Escco Trading DMCC and Neon Petrochem DMCC. Subsequently, on
November 15, 2017, Denver Bldg Mat & Décor TR LLC, Escco Trading DMCC and Neon Petrochem DMCC transferred equity shares to IDFC S.P.1.C.E Fund. IDFC S.P.I.C.E Fund undertook an in-
specie distribution of the equity shares of the Company held by it to its unitholders. Based on the information provided to our Company by the IDFC S.P.1.C.E Fund, we understand that the tenure of the
IDFC S.P.1.C.E Fund expired on February 16, 2019. Further, based on emails received by our Company from IDFC S.P.I.C.E Fund, we understand that the in-specie distribution of the Equity Shares
of our Company held by the IDFC S.P.I.C.E Fund to its unitholders was initiated on December 26, 2019. Also see “Risk Factors — One of our shareholders, which is registered with the SEBI as a venture
capital fund, has undertaken in-specie distribution of our Company’s Equity Shares to its unitholders pursuant to the expiry of the fund’s tenure. We cannot assure you that there may not be any regulatory
actions with regards to such past transfers of shares” on page 75.
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Equity Shares issued for consideration other than cash or by way of bonus issue

Except as stated below, our Company has not issued any shares in the past for consideration other than cash or by way of bonus issue, as of the date of this Red Herring

Prospectus:
Date of Nu_mber of Face Issue pr_ice ) Benefits
equity shares per equity Reason for allotment List of allottees accrued to
allotment value (%)
allotted share (%) our Company
December 3, 862,500 100 - Bonus issue of three equity|List of allottees who were allotted equity shares is as follows: Nil
2009 shares of %100 each for every|| S. Name of allottee Number of equity
one equity share of X100 each| No. shares allotted
held as on October 29, 2009. 1. Ramesh Babulal Parekh 150,000
2. Jitendra Parekh (jointly with Gulab 117,000
Parekh)
3. Kailash Parekh (jointly with Padmini 117,000
Parekh)
4. Gulab Parekh (jointly with Jitendra 15,000
Parekh)
5. Pooja Parekh (jointly with Kailash 12,000
Parekh)
6. Kunal Parekh (jointly with Kailash 12,000
Parekh)
7. Samir Ramesh Parekh (jointly with 12,000
Ramesh Babulal Parekh)
8. Aslesh Ramesh Parekh (jointly with 12,000
Ramesh Babulal Parekh)
9. Saurabh Parekh (jointly with Ramesh 12,000
Babulal Parekh)
10. Divya Parekh (jointly with Ramesh 12,000
Babulal Parekh)
11. Ramesh Babulal Parekh (jointly with 77,250
Sunita Parekh)
12. Sunita Parekh (jointly with Ramesh 33,000
Babulal Parekh)
13. Rajiv Parekh (jointly with Jitendra B. 15,000
Parekh)
14. Padmini Parekh (jointly with Kailash 15,000
Parekh)
15. Vithaldas Parekh (jointly with Prabhavati 105,000
Parekh)
16. Manish Parekh (jointly with Neha 15,000

Parekh)
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Date of Number of Face Issue price Benefits
equity shares per equity Reason for allotment List of allottees accrued to
allotment value ()
allotted share (%) our Company

17. Neha Parekh (jointly with Manish 15,000
Parekh)

18. Prabhadevi Parekh (jointly with Vithaldas 15,000
Parekh)

19. | Sharda Creation Private Limited 37,500

20. Rajiv Parekh (jointly with Alka Parekh) 7,500

21. Kunal Parekh (jointly with Padmini 7,500
Parekh)

22. Samir Ramesh Parekh (jointly with 7,500
Sharmishtha Parekh)

23. Aslesh Ramesh Parekh (jointly with 7,500
Sunita Parekh)

24, Saurabh Ramesh Parekh (jointly with 7,500
Sunita Parekh)

25. Pooja Parekh (jointly with Padmini 3,750
Parekh)

26. Alka Parekh (jointly with Rajiv Parekh) 3,750

27. Sharmishtha Parekh (jointly with Samir 3,750
Ramesh Parekh)

28. Gangaram Ingle 11,250

29. Divya Parekh (jointly with Sunita Parekh) 3,750
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Equity Shares issued in the preceding one year below the Offer Price

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

Issue of shares out of revaluation reserves
Our Company has not issued any shares out of revaluation reserves since its incorporation.
Issue of Equity Shares pursuant to any scheme of arrangement

Our Company has not issued any shares in the past in terms of a scheme of arrangement approved under
Sections 391-394 of the Companies Act, 1956 or Sections 230-234 of the Companies Act.

Issue of Equity Shares under employee stock option schemes

Our Company has not issued any shares pursuant to the ESOP 2022. See “~Employee Stock Option
Scheme—Gandhar Employee Stock Option Plan —2022 (“ESOP 2022°*)” on page 120.

Issue of Equity Shares issued in the preceding one year below the Offer Price

Our Company has not issued any Equity Shares in the last one year preceding the date of this Red Herring
Prospectus.

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

As on the date of this Red Herring Prospectus, our Promoters hold Equity Shares (including Equity
Shares held jointly as the first holder) constituting approximately 42.49% of the issued, subscribed and
paid-up share capital of our Company.

The details regarding our Promoters’ shareholding is set forth below.

Build-up of Promoters’ equity shareholding in our Company

The build-up of the equity shareholding of our Promoters since incorporation of our Company is set forth
below:

A Mr. Ramesh Babulal Parekh
Issue/ Nature of Percentage Pe;ceg;ige
Date of Number of | Face | Transfer N S of pre-Offer P
: . ature of acquisition/ - Offer
allotment/ | fully paid-up |value | price per e T allotment/ Equity Equity
transfer | Equity Shares| ) equity Share
share (%) T capital (%) S_hare
capital (%)
Mr. Ramesh Babulal Parekh*
October 15, 100| 100 100 Cash Initial 0.01 [e]
1992 subscription to
the
Memorandum of
Association
January 28, 3,900| 100 100 Cash Further issue 0.24 [e]
1993™
March 31, 16,000| 100 100 Cash Further issue 1.00 [e]
1993"
November 30,000| 100 100 Cash Rights issue 1.88 [e]
3, 1997
November 6,000 100 100 Cash Transfer from 0.38 [e]
14, 2003 Mr. Harshal
Dedhia (through
father and
natural guardian
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Percentage

Issue/ Nature of Percentage of post-
ey | e | e | ranter | weureot | soquston |20 o
’ . consideration allotment/ Equity
transfer | Equity Shares| () equity Share
share ) WEsEs capital (%) siraue
capital (%)
Mr. Ramesh Babulal Parekh*
Mr. Devshi
Dedhia)®
November 3,000| 100 100 Cash Transfer from 0.19 [e]
14, 2003 Mr. Harshal
Dedhia (through
father and
natural guardian
Mr. Devshi
Dedhia)®
November 1,500 100 100 Cash Transfer from 0.09 [e]
14, 2003 Ms. Kishori
Dedhia (through
mother and
natural guardian
Ms. Ramila
Dedhia)®
November 1,500 100 100 Cash Transfer from 0.09 [e]
14, 2003 Ms. Kishori
Dedhia (through
mother and
natural guardian
Ms. Ramila
Dedhia)®
8,000| 100 100 Cash Transfer from 0.50 [e]
Mr. Digant
Mistry and Mr.
February Deyendra
17, 2004 Mistry®
! 2,000| 100 100 Cash Transfer from 0.12 [e]
Devendra Mistry
and Digant
Mistry®
March 27, 3,750| 100 400 Cash Preferential 0.23 [e]
2008 allotment(
December 150,000| 100 - Other than Bonus issue 9.38 [e]
3, 2009 cash
December 77,250| 100 - Other than Bonus issue® 4.83 [o]
3, 2009 cash
May 9, 50,000| 100 75 Cash Transfer from 3.13 [e]
2013 Mr. Vithaldas
Parekh and Ms.
Prabhavati
Parekh ©
February 100,000| 100 500 Cash Preferential 6.25 [e]
18, 2014 allotment®
March 31, 150,000| 100 500 Cash Rights issue 9.38 [e]
2014

Pursuant to a resolution of our shareholders dated March 16, 2017, each equity share of our Company of face
value 3100 was split into 10 equity shares of our Company of face value of 10 each, and accordingly, 603,000
equity shares of 3100 each held by Mr. Ramesh Babulal Parekh were split into 6,030,000 equity shares.

July 11, (1,000,000) 10 Nil | Not applicable | Inter-se transfer (6.25) [e]
2017 to Mr. Ramesh
Babulal Parekh
as the sole
holder 49
July 11, 1,000,000 10 Nil | Not applicable | Inter-se transfer 6.25 [e]
2017 from Mr.

Ramesh Babulal
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Date of
allotment/
transfer

Number of
fully paid-up
Equity Shares

Face
value

®

Issue/
Transfer
price per

equity
share %)

Nature of
consideration

Nature of
acquisition/
allotment/
transfer

Percentage
of pre-Offer
Equity
Share
capital (%)

Percentage
of post-
Offer
Equity
Share
capital (%)

Mr. Ramesh Babulal Parekh*

Parekh as the
first holder and
Ms. Sunita
Parekh as the
second holder 12

was sub-divi

Pursuant to a resolution dated September 30, 2021, each equity share of our Company of the face value of 310

ded into five equity shares of %2 each, and accordingly, 6,030,000 equity shares of *10 each held by

Mr. Ramesh Babulal Parekh were split into 30,150,000 Equity Shares
August 7, (10,000) 10 - Gift Inter-se transfer Negligible [e]
2023 from Mr.
Ramesh Babulal
Parekh as the
first holder and
Ms. Sunita
Parekh as the
second holder*®
SUB 30,140,000 2 - - - 37.68 [e]
TOTAL
(A)
1) Transferred to Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
2) Transferred to Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
3) Transferred to Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
(@) Transferred to Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
5) Transferred to Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
(6) Transferred to Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
(@) Allotted to Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
(8) Allotted to Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
9) Transferred to Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
(10)  Allotted to Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
(11)  Transferred from Mr. Ramesh Babulal Parekh as the first holder and Ms. Sunita Parekh as the second holder.
(12)  Transferred to Mr. Ramesh Babulal Parekh as the sole holder.
(13)  Transferred to RP Family Private Trust.

*The build-up of the equity shareholding of our Promoter, Mr. Ramesh Babulal Parekh only includes such allotments and transfers
wherein the first holder was Mr. Ramesh Babulal Parekh and does not include any allotment or transfer where he is the second

holder.

"Our Company has been unable to trace certain form filings and relevant resolutions in relation to these allotments. We have,
accordingly, relied on alternate records such as applications for and allotment of Equity Share registers, minutes of the meetings
of the Board of Directors, register of members and share ledgers. Also see, “Risk Factors —We are unable to trace certain
documents in relation to regulatory filings and corporate actions taken by our Company. Consequently, we may be subject to
adverse regulatory actions and penalties for any past or future non-compliance and our business, financial condition and
reputation may be adversely affected”” on page 53.

B. Mr. Samir Ramesh Parekh
Number Issue/ Percentage
Date of| offully | Face Transfer Nature of | ¢ pre-Offer Percentage of
. . Nature of | acquisition/ - post-Offer
allotment/ | paid-up | value price per - - Equity .
. . consideration | allotment/ Equity Share
transfer Equity ® equity share transfer Share capital (%)
Shares Q) capital (%) | “@P
Mr. Samir Ramesh Parekh*
November 4,000 100 100 Cash Transfer 0.25 [e]
14, 2003 from Ceom
Private
Limited®
March 27, 2,500 100 400 Cash Preferential 0.16 [e]
2008 allotment®
December 12,000 100 Other than Bonus 0.75 [e]
3, 2009 cash issue®
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Number Issue/ Percentage
Date of | of fully Face Transfer Natl.J re of of pre-Offer PRTEATEGE ©F
. . Nature of | acquisition/ - post-Offer
cllaimerty | peleH | Vel PrICE PEr | oo nsideration | allotment/ =aly Equity Share
transfer Equity ® equity share transfer Share capital (%)
Shares ® capital (%)
Mr. Samir Ramesh Parekh*
7,500 100 Other than Bonus 0.47 [e]
cash issue®
January 10, 12,500 100 15 Cash Transfer 0.78 [e]
2013 from Sharda
Creations
Private
Limited®

Pursuant to a resolution of our shareholders dated March 16, 2017, each equity share of our Company of face value
%100 was split into 10 equity shares of our Company of face value of 10 each, and accordingly, 38,500 equity
shares of 100 each held by Mr. Samir Ramesh Parekh were split into 385,000 equity shares.

July 11,
2017

(160,000)

10

Nil

Not
applicable

Transferred
to Mr. Samir
Ramesh
Parekh as the
first holder
and Ms.
Sharmishtha
Parekh as the
second
holder®

(1.00)

July 11,
2017

160,000

10

Nil

Not
applicable

Inter-se
transfer from
Mr. Samir
Ramesh
Parekh as
first holder
and Ramesh
Babulal
Parekh as the
second
holder

1.00

Pursuant to a
sub-divided i

nto equity share of 32

each, and accordingly, 385,000

resolution dated September 30, 2021, each equity share of our Company of the face value of 310 was
equity shares of 10 each held by Mr. Samir

Ramesh Parekh were split into 1,925,000 Equity Shares
SUB 1,925,000 - - - 241 [e]
TOTAL
(B)

1) Transferred to Mr. Samir Ramesh Parekh as the first holder and Mr. Ramesh Babulal Parekh as the second holder.
) Allotted to Mr. Samir Parekh as the first holder and Ms. Sharmishtha Parekh as the second holder.
?3) Allotted to Mr. Samir Parekh as the first holder and Ms. Sharmishtha Parekh as the second holder.
4) Allotted to Mr. Samir Parekh as the first holder and Mr. Ramesh Babulal Parekh as the second holder.
(5) Allotted to Mr. Samir Parekh as the first holder and Ms. Sharmishtha Parekh as the second holder.
(6) Inter-se transfer from Mr. Samir Ramesh Parekh as the first holder and Mr. Ramesh Babulal Parekh as the second holder.
@) Transferred to Mr. Samir Ramesh Parekh as the first holder and Ms. Sharmishtha Parekh as the second holder.

*The build-up of the equity shareholding of our Promoter, Mr. Samir Ramesh Parekh only includes such allotments and transfers
wherein the first holder was Mr. Samir Ramesh Parekh and does not include any allotment or transfer where he is the second

holder.
C. Mr. Aslesh Ramesh Parekh
Number Percentage
Issue/Transfer Nature of Percentage of
El?;fmen t/Of s;ig{t){) \'/:;EZ price per Nature of acquisition/ o rér;lﬁ;fer post-Offer
. equity share | consideration | allotment/ Equity Share
transfer Equity ® ? transfer Share capital (%)
Shares capital (%)
Mr. Aslesh Ramesh Parekh*
November 4,000 100 100 Cash Transfer from 0.25 [e]
14, 2003 Ceom Private
Limited®
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Number Percentage
Issue/Transfer Nature of Percentage of
El?ct)im e nt/Of O;iLU_ILIIy \'/:;EZ price per Nature of acquisition/ o pérel;gffer post-Offer
transfer FI)E uit P ) equity share | consideration | allotment/ S?larg/ Equity Share
quity ® transfer - capital (%)
Shares capital (%)
March 27, 2,500| 100 400 Cash Preferential 0.16 [e]
2008 allotment®
December 12,000 100 Other than | Bonus issue® 0.75 [e]
3, 2009 cash
7,500 100 Other than | Bonus issue® 0.47 [o]
cash
January 10, 12,500 100 15 Cash Transfer from 0.78 [e]
2013 Sharda
Creations
Private
Limited®

Pursuant to a
%100 was spl
shares of 210

it into 10 eq

resolution of our shareholders dated March 16, 2017, each equity share of our Company of face value
uity shares of our Company of face value of 10 each, and accordingly, 38,500 equity
0 each held by Mr. Aslesh Ramesh Parekh were split into 385,000 equity shares.

July 13,
2017

(160,000)

10

Nil

Not
applicable

Transferred to
Mr. Aslesh
Ramesh
Parekh as the
first holder
and Ms.
Dimple
Parekh as the

second holder
(6)

(1.00)

[e]

July
2017

13,

160,000

10

Nil

Not
applicable

Inter-se
transfer from
Aslesh
Ramesh
Parekh as the
first holder
and Ramesh
Babulal
Parekh as the

second holder
)

1.00

July
2017

13,

(100,000)

10

Nil

Not
applicable

Transferred to
Mr. Aslesh
Ramesh
Parekh as the
first holder
and Ms.
Dimple
Parekh as the

second holder
®)

(0.63)

July
2017

13,

100,000

10

Nil

Not
applicable

Inter-se
transfer from
Mr. Aslesh
Ramesh
Parekh as the
first holder
and Ms.
Sunita Parekh
as the second
holder ©)

0.63

Pursuant to a

was sub-divided into equity share
Aslesh Ramesh Parekh were split

resolution dated September 30, 2021,

each equity share of our Company of the face value of 310
of %2 each, and accordingly, 385,000 equity shares of 10 each held by Mr.

SuB
TOTAL

1,925,000

(©)

2

into 1,925,000 Equity Shares

2.41

(o]
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1) Transferred to Mr. Aslesh Ramesh Parekh as the first holder and Mr. Ramesh Babulal Parekh as the second holder.
2) Allotted to Mr. Aslesh Ramesh Parekh as the first holder and Ms. Sunita Ramesh Parekh as the second holder.

3) Allotted to Mr. Aslesh Ramesh Parekh as the first holder and Ms. Sunita Ramesh Parekh as the second holder.

(@) Allotted to Mr. Aslesh Ramesh Parekh as the first holder and Mr. Ramesh Babulal Parekh as the second holder.

5) Transferred to Mr. Aslesh Ramesh Parekh as the first holder and Ms. Dimple Parekh as the second holder.

(6) Inter-se transfer from Mr. Aslesh Ramesh Parekh as the first holder and Mr. Ramesh Parekh as the second holder.
@ Transferred to Mr. Aslesh Ramesh Parekh as the first holder and Ms. Dimple Parekh as the second holder
(8) Inter-se transfer from Mr. Aslesh Ramesh Parekh as the first holder and Ms. Sunita Parekh as the second holder.

9) Transferred to Mr. Aslesh Ramesh Parekh as the first holder and Ms. Dimple Parekh as the second holder.

*The build-up of the equity shareholding of our Promoter, Mr. Aslesh Ramesh Parekh only includes such allotments and transfers
wherein the first holder was Mr. Aslesh Ramesh Parekh and does not include any allotment or transfer where he is the second
holder.

Details of Promoters’ contribution and lock-in

Pursuant to Regulations 14 and 16 (1)(a) of the SEBI ICDR Regulations, an aggregate of at least 20% of
the fully diluted post-Offer Equity Share capital of our Company held by our Promoters shall be
considered as the minimum Promoters’ contribution and is required to be locked-in for a period of 18
months from the date of Allotment (“Promoters’ Contribution”). Our Promoters’ shareholding in
excess of 20% shall be locked in for a period of six months from the date of Allotment.

The details of the Equity Shares held by our Promoters, which shall be locked-in for minimum Promoters’
contribution for a period of 18 months, from the date of Allotment as Promoters’ Contribution are set
forth below:*

Name of | Number of | Date up to Date of Nature | Face |Issue/Acq| Pre- |Percentag
the Equity which Acquisition of of value | uisition | Offer | e of post-
Promoter Shares Equity | Equity Shares | transact ® price per | Equity Offer
locked-in Shares and when ion Equity | Share | Equity
are made fully Share }) | capital Share
subject to paid-up (%) capital
lock-in
Mr. [e] [e] [e] [e] [e] [e] [e] [e]
Ramesh
Babulal
Parekh

*To be completed prior to filing of the Prospectus with the RoC.

The Promoters have given their consent to include such number of Equity Shares held by them as may
constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as the Promoters’
Contribution and have agreed not to dispose, sell, transfer, charge, pledge or otherwise encumber in any
manner, the Promoters’ contribution from the date of filing the Draft Red Herring Prospectus, until the
expiry of the lock-in specified above, or for such other time as required under SEBI ICDR Regulations,
except as may be permitted, in accordance with the SEBI ICDR Regulations. The Promoters’
Contribution has been brought in to the extent of not less than the specified minimum lot and from the
persons defined as “promoter” under the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in will not be ineligible for
computation of Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. For
details of the build-up of the share capital held by our Promoters, see “—Details of Build-up,
Contribution and Lock-in of Promoters’ Shareholding and Lock-in of other Equity Shares — Build-up of
Promoters’ equity shareholding in our Company” on page 108.

In this connection, we confirm the following:

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

(iii) Our Company has not been formed by the conversion of one or more partnership firms or a
limited liability partnership firm into a company;

(iv) The Equity Shares forming part of the Promoters’ contribution are not subject to any pledge;
and

(V) All Equity Shares held by our Promoters are in dematerialized form as on the date of this Red
Herring Prospectus.

Details of Equity Shares locked-in for six months

In addition to the Equity Shares proposed to be locked-in as part of the minimum Promoters’ contribution
as stated above, as prescribed under the SEBI ICDR Regulations, the entire pre-Offer Equity Share
capital of our Company (including any unsubscribed portion of the Offered Shares) will be locked-in for
a period of six months from the date of Allotment of Equity Shares in the Offer including any
unsubscribed portion of the Offer for Sale, in accordance with Regulations 16(b) and 17 of the SEBI
ICDR Regulations except the following: (i) the Equity Shares that are held by any VCFs, AlFs (category
| or category II) or FVClIs subject to the conditions set out in Regulation 17 of the SEBI ICDR
Regulations, provided that such Equity Shares will be locked-in for a period of at least six months from
the date of purchase by the VCFs, AlF (category | or category Il) or FVCI; (ii) any Equity Shares which
may be allotted to employees under ESOP 2022 pursuant to exercise of stock options held by such
employees; and (iii) the Equity Shares transferred pursuant to the Offer for Sale.

Lock-in of the Equity Shares to be Allotted, if any, to the Anchor Investors

50% of the Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall be locked-
in for a period of 90 days from the date of Allotment, and the remaining 50% of the Equity Shares
Allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for a period of 30 days
from the date of Allotment.

Other requirements in respect of lock-in

Pursuant to Regulation 20 of the SEBI ICDR Regulations, details of locked-in Equity Shares will be
recorded by relevant depositories.

Pursuant to Regulation 21 of the SEBI ICDR Regulations, the locked-in Equity Shares held by our
Promoters may be pledged only with scheduled commercial banks or public financial institutions or a
systemically important NBFC or a housing finance company as collateral security for loans granted by
such scheduled commercial bank or public financial institution or systemically important NBFC or
housing company, provided that specified conditions under the SEBI ICDR Regulations are complied
with. However, the relevant lock-in period shall continue pursuant to the invocation of the pledge
referenced above, and the relevant transferee shall not be eligible to transfer the Equity Shares till the
relevant lock-in period has expired in terms of the SEBI ICDR Regulations.

Pursuant to Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters,
which are locked-in in accordance with Regulation 16 of the SEBI ICDR Regulations, may be transferred
to and among our Promoters and any member of the Promoter Group, or to a new promoter of our
Company and the Equity Shares held by any persons other than our Promoters, which are locked-in in
accordance with Regulation 17 of the SEBI ICDR Regulations, may be transferred to and among such
other persons holding specified securities that are locked in, subject to continuation of the lock-in in the
hands of the transferee for the remaining period and compliance with the SEBI Takeover Regulations,
as applicable.
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Shareholding pattern of our Company

The table below presents the Equity Shareholding pattern of our Company, as of November 10, 2023, being the end of the last week prior to the date of this Red Herring

Prospectus:

Categor| Category | Number of | Number [Numbe| Number | Total | Shareholdi Number of Voting Number of [Shareholdin| Number of | Number of | Number of
y of shareholder | of fully | rof |ofshares| number | ngasa % |Rights held in each class| shares g,asa % Locked in Shares equity
(1) [sharehold| s* (IlI) paid up | Partly | underlyi | of shares | of total of securities Underlyin | assuming shares pledged or | shares held

er equity | paid- ng held number of (IX) g full (X1 otherwise in
(11) shares up | Deposito| (VII) shares Outstandi | conversion encumbered | dematerializ
held | equity ry =(1V)+(V)| (calculated ng of (XI11) ed form
(1V) |shares | Receipts | + (VI) as per |Number of Voting| Total | convertibl | convertible [Numbe| Asa [Numbe| As a X1V)
held (V1) SCRR, Rights asa |esecurities| securities | r(a) |[%of | r(a) |% of
(V) 1957) |Class | Class |Tota| % of | (including (asa total total
(VII)Asa| eg.: | eg.: | | [(A+B|Warrants)| percentage Share Share
% of Equit |Other +C) (0,9) of diluted s held s held
(A+B+C2) | vy S share (b) (b)
Share capital)
s (XI)=
(VI)+(X)
As a % of
(A+B+C2)
(A) |Promoter 22| 7,00,00,0 - -17,00,00,00 87.50 - - -| 87.50 - - - - - -/ 7,00,00,000
and 00 0
Promoter
Group
(B) |Public 905| 1,00,00,0 - -|1,00,00,00 12.50 - - -| 12.50 - - - - -/ 1,00,00,000
00 0
(C) [Non - - - - - - - - - - - - - - -
Promoter-
Non
Public
(C1) |Shares - - - - - - - - - - - - - - -
underlyin
g
depository
receipts
(C2) |Shares - - - - - - - - - - - - - - -
held by
employee
trusts
Total 927| 8,00,00,0 - NA|8,00,00,00 100 NA| NA| NA| 100 NA NA NA| NA NA| NA| 8,00,00,000
00 0

*This reflects the total number of folios, including Shareholders holding Equity Shares under more than one folio
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Details of joint shareholding of our Promoters and Promoter Group

Name of the Shareholder

Number of Equity Shares
held

Percentage of the pre-Offer
paid-up Equity Share capital
(%)

Shareholding of Mr. Ramesh Babulal Parekh and Family

Mr. Ramesh Babulal Parekh™® 30,140,000 37.68
Mr. Samir Ramesh Parekh (jointly with Ms. 1,925,000 241
Sharmishtha Parekh)

Mr. Aslesh Ramesh Parekh (jointly with Ms. 1,925,000 241
Dimple Parekh)

Ms. Sunita Parekh (jointly with Mr. Ramesh 2,700,000 3.38
Babulal Parekh)

Mr. Saurabh Parekh (jointly with Ms. Nishita 2,050,000 2.56
Parekh)

Ms. Sharmishtha Parekh (jointly with Mr. Samir 750,000 0.94
Ramesh Parekh)

Ms. Dimple Parekh (jointly with Mr. Aslesh 500,000 0.63
Ramesh Parekh)

Ms. Divya Binit Shah® 1,550,000 1.94
Ms. Nishita Parekh (jointly with Mr. Saurabh 500,000 0.63
Parekh)

RP Family Private Trust 10,000 Negligible
Total (A) 42,050,000 52.56
Shareholding of Ms. Gulab Parekh and Famil

Ms. Gulab Parekh (jointly with Mr. Rajiv 10,790,000 13.49
Parekh)”

Mr. Rajiv Parekh (jointly with Ms. Alka Parekh) 2,125,000 2.66
Ms. Alka Parekh (jointly with Mr. Rajiv Parekh) 750,000 0.94
GP Family Private Trust 10,000 Negligible
Total (B) 13,675,000 17.10
Shareholding of Mr. Kailash Parekh and Family

Mr. Kailash Parekh (jointly with Ms. Padmini 9,290,000 11.61
Parekh)”

Ms. Pooja Shah® 1,550,000 1.94
Mr. Kunal Parekh (jointly with Ms. Payal 1,925,000 241
Parekh)

Ms. Padmini Parekh (jointly with Mr. Kailash 1,500,000 1.88
Parekh)

KP Family Private Trust 10,000 Negligible
Total (C) 14,275,000 17.84
Total (A+B +C) 70,000,000 87.50

"Also a Selling Shareholder

®Includes 22,500,000 Equity Shares held as the sole holder and 7,640,000 Equity Shares held as first holder with second holder

being Ms. Sunita Parekh

@ Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Ramesh Babulal Parekh and 250,000 Equity
Shares held as first holder with second holder being Ms. Sunita Parekh
@ Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Kailash Parekh and 250,000 Equity Shares
held as first holder with second holder being Ms. Padmini Parekh

Details of joint shareholding of the Other Selling Shareholders

Name of the Other Selling Shareholder

Number of Equity Shares
held

Percentage of the pre-Offer
paid-up Equity Share capital

Mamta Mayur Desai)

(%)
Mr. Sunith Menon (jointly with Ms. Sree Sunith) 1,970 Negligible
Mr. Vinay Prabhakar Ulpe (jointly with Ms. 1,970 Negligible
Mangala Vinay Ulpe)
Mr. Mayur Bhupendralal Desai (jointly with Ms. 1.930 Negligible
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Name of the Other Selling Shareholder

Number of Equity Shares

Percentage of the pre-Offer
paid-up Equity Share capital

(%)
Total 5,870 Negligible
Details of equity shareholding of the major Shareholders of our Company:
(a) Set forth below are details of Shareholders holding 1% or more of the paid-up Equity Share

capital of our Company, as of November 10, 2023, being the end of the last week prior to the
date of this Red Herring Prospectus:

S. No. Name of Shareholder Number of Percentage of the
Equity Shares pre-Offer equity
(face value 32) share capital (%)
held
1. Mr. Ramesh Babulal Parekh® 30,140,000 37.68
2. Ms. Gulab Parekh® 10,790,000 13.49
3. Mr. Kailash Parekh® 9,290,000 11.61
4. Green Desert Real Estate Brokers 3,000,000 3.75
5. Ms. Sunita Parekh® 2,700,000 3.38
6. IDFC Asset Management Company Limited 2,203,565 2.75
7. Mr. Rajiv Parekh® 2,125,000 2.66
8. Mr. Saurabh Parekh® 2,050,000 2.56
9. Mr. Kunal Parekh( 1,925,000 2.41
10. Mr. Aslesh Ramesh Parekh(®) 1,925,000 2.41
11. Mr. Samir Ramesh Parekh® 1,925,000 241
12. Ms. Divya Binit Shah®® 1,550,000 1.94
13. Ms. Pooja Shah®) 1,550,000 1.94
14, Ms. Padmini Parekh(!? 1,500,000 1.88
15. Denver Bldg. Mat. & Decor TR. LLC 1,000,000 1.25
16. Fleet Line Shipping Services LLC 1,000,000 1.25
Total 74,673,565 93.34
1) Includes 22,500,000 Equity Shares held as the sole holder and 7,640,000 Equity Shares held as first holder
with second holder being Ms. Sunita Parekh;
2) Held as first holder with second holder being Mr. Rajiv Parekh;
®3) Held as first holder with second holder being Ms. Padmini Parekh;
4) Held as first holder with second holder being Mr. Ramesh Babulal Parekh;
(5) Held as first holder with second holder being Ms. Alka Rajiv Parekh;
(6) Held as first holder with second holder being Ms. Nishita Parekh;
) Held as first holder with second holder being Ms. Payal Parekh;
(8) Held as first holder with second holder being Ms. Dimple Parekh;
9) Held as first holder with second holder being Mrs. Sharmishtha Parekh;
(10)  Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Ramesh Babulal Parekh
and 250,000 Equity Shares held as first holder with second holder being Ms. Sunita Parekh;
(12) Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Kailash Parekh and
250,000 Equity Shares held as first holder with second holder being Ms. Padmini Parekh; and
(12)  Held as first holder with second holder being Mr. Kailash Parekh.

(b) Set forth below are details of Shareholders holding 1% or more of the paid-up Equity Share
capital of our Company as of 10 days prior to November 10, 2023, being the end of the last

week prior to the date of this Red Herring Prospectus:

S. No. Name of Shareholder Number of Percentage of the
Equity Shares pre-Offer Equity

(of face value of | Share capital (%)

22) held

1. Mr. Ramesh Babulal Parekh® 30,140,000 37.68
2. Ms. Gulab Parekh® 10,790,000 13.49
3. Mr. Kailash Parekh® 9,290,000 11.61
4, Green Desert Real Estate Brokers 3,000,000 3.75
5. Ms. Sunita Parekh® 2,700,000 3.38
6. IDFC Asset Management Company Limited 2,203,565 2.75
7. Mr. Rajiv Parekh® 2,125,000 2.66
8. Mr. Saurabh Parekh® 2,050,000 2.56
9. Mr. Kunal Parekh(" 1,925,000 2.41
10. Mr. Aslesh Ramesh Parekh® 1,925,000 241
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S. No. Name of Shareholder Number of Percentage of the
Equity Shares pre-Offer Equity
(of face value of | Share capital (%)
%2) held
11. Mr. Samir Ramesh Parekh®) 1,925,000 2.41
12. Ms. Divya Binit Shah®® 1,550,000 1.94
13. Ms. Pooja Shah®®) 1,550,000 1.94
14, Ms. Padmini Parekh(*? 1,500,000 1.88
15. Denver Bldg. Mat. & Decor TR. LLC 1,000,000 1.25
16. Fleet Line Shipping Services LLC 1,000,000 1.25
Total 74,673,565 93.34
1) Includes 22,500,000 Equity Shares held as the sole holder and 7,640,000 Equity Shares held as first holder
with second holder being Ms. Sunita Parekh;
2) Held as first holder with second holder being Mr. Rajiv Parekh;
®3) Held as first holder with second holder being Ms. Padmini Parekh;
(@) Held as first holder with second holder being Mr. Ramesh Babulal Parekh;
(5) Held as first holder with second holder being Ms. Alka Rajiv Parekh;
(6) Held as first holder with second holder being Ms. Nishita Parekh;
(@) Held as first holder with second holder being Ms. Payal Parekh;
(8) Held as first holder with second holder being Ms. Dimple Parekh;
9) Held as first holder with second holder being Mrs. Sharmishtha Parekh;
(10)  Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Ramesh Babulal Parekh
and 250,000 Equity Shares held as first holder with second holder being Ms. Sunita Parekh;
(11) Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Kailash Parekh and
250,000 Equity Shares held as first holder with second holder being Ms. Padmini Parekh; and
(12)  Held as first holder with second holder being Mr. Kailash Parekh

Set forth below are details of Shareholders holding 1% or more of the paid-up Equity Share
capital of our Company as of one year prior to November 10, 2023, being the end of the last

week prior to the date of this Red Herring Prospectus:

S. No. Name of Shareholder Number of Percentage of the

Equity Shares pre-Offer Equity

(of face value of | Share capital (%)

%2) held

1. Mr. Ramesh Babulal Parekh® 30,150,000 37.69
2. Ms. Gulab Parekh® 10,800,000 13.50
3. Mr. Kailash Parekh® 9,300,000 11.63
4, Green Desert Real Estate Brokers 3,000,000 3.75
5. Ms. Sunita Parekh® 2,700,000 3.38
6. IDFC Asset Management Company Limited 2,203,565 2.75
7. Mr. Rajiv Parekh® 2,125,000 2.66
8. Mr. Saurabh Parekh® 2,050,000 2.56
9. Mr. Kunal Parekh® 1,925,000 241
10. Mr. Aslesh Ramesh Parekh® 1,925,000 241
11. Mr. Samir Ramesh Parekh® 1,925,000 2.41
12. Ms. Padmini Parekh@® 1,500,000 1.88
13. Ms. Pooja Shah®®) 1,550,000 1.94
14. Ms. Divya Binit Shah®? 1,550,000 1.94
15. Denver Bldg. Mat. & Decor TR. LLC 1,000,000 1.25
16. Fleet Line Shipping Services LLC 1,000,000 1.25
Total 74,703,565 93.38

)

2
®3)
4
()
(6)
(M
(®)
(9)
(10)
(11)

Includes 22,500,000 Equity Shares held as the sole holder and 7,650,000 Equity Shares held as first holder with

second holder being Ms. Sunita Parekh;

Held as first holder with second holder being Mr. Rajiv Parekh;

Held as first holder with second holder being Ms. Padmini Parekh;

Held as first holder with second holder being Mr. Ramesh Babulal Parekh;
Held as first holder with second holder being Ms. Alka Rajiv Parekh;

Held as first holder with second holder being Ms. Nishita Parekh;

Held as first holder with second holder being Ms. Payal Parekh;

Held as first holder with second holder being Ms. Dimple Parekh;
Held as first holder with second holder being Mrs. Sharmishtha Parekh;
Held as first holder with second holder being Mr. Kailash Parekh;
Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Kailash Parekh and 250,000

Equity Shares held as first holder with second holder being Ms. Padmini Parekh; and

(12) Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Ramesh Babulal Parekh and

250,000 Equity Shares held as first holder with second holder being Ms. Sunita Parekh.
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@

Set forth below are details of Shareholders holding 1% or more of the paid-up Equity Share
capital of our Company as of two years prior to November 10, 2023, being the end of the last

week prior to the date of this Red Herring Prospectus:

S. No. Name of Shareholder Number of Percentage of the
Equity Shares pre-Offer Equity
(of face value of | Share capital (%)
%2) held
1. Mr. Ramesh Babulal Parekh® 30,150,000 37.69
2. Ms. Gulab Parekh® 10,800,000 13.50
3. Mr. Kailash Parekh® 9,300,000 11.63
4, Green Desert Real Estate Brokers 3,000,000 3.75
5. Ms. Sunita Parekh® 2,700,000 3.38
6. IDFC Asset Management Company Limited 2,203,565 2.75
7. Mr. Rajiv Parekh® 2,125,000 2.66
8. Mr. Saurabh Parekh® 2,050,000 2.56
9. Mr. Kunal Parekh(" 1,925,000 2.41
10. Mr. Aslesh Ramesh Parekh® 1,925,000 241
11. Mr. Samir Ramesh Parekh® 1,925,000 241
12. Ms. Padmini Parekh 1,500,000 1.88
13. Ms. Pooja Shah®? 1,550,000 1.94
14, Ms. Divya Binit Shah®? 1,550,000 1.94
15. Denver Bldg. Mat. & Decor TR. LLC 1,000,000 1.25
16. Fleet Line Shipping Services LLC 1,000,000 1.25
Total 74,703,565 93.38

(1) Includes 22,500,000 Equity Shares held as the sole holder and 7,650,000 Equity Shares held as first holder with
second holder being Ms. Sunita Parekh;

(2) Held as first holder with second holder being Mr. Rajiv Parekh;

(3) Held as first holder with second holder being Ms. Padmini Parekh;

(4) Held as first holder with second holder being Mr. Ramesh Babulal Parekh;

(5) Held as first holder with second holder being Ms. Alka Rajiv Parekh;

(6) Held as first holder with second holder being Ms. Nishita Parekh;

(7) Held as first holder with second holder being Ms. Payal Parekh;

(8) Held as first holder with second holder being Ms. Dimple Parekh;

(9) Held as first holder with second holder being Mrs. Sharmishtha Parekh;

(10) Held as first holder with second holder being Mr. Kailash Parekh;

(11) Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Kailash Parekh and 250,000
Equity Shares held as first holder with second holder being Ms. Padmini Parekh; and

(12) Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Ramesh Babulal Parekh and
250,000 Equity Shares held as first holder with second holder being Ms. Sunita Parekh.

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

None of our Promoters, members of our Promoter Group, Directors, Key Managerial Personnel and
Senior Management hold any Equity Shares in our Company as of the date of filing of this Red Herring
Prospectus other than as disclosed below:

S. No. | Name of the Shareholder | Number of Equity | Percentage of the pre- | Percentage of the post-
Shares held Offer Equity Share Offer Equity Share
capital (%) capital (%)

Promoters*

1. Mr. Ramesh Babulal 30,140,000 37.68 [e]
Parekh™"

2. Mr. Samir Ramesh 1,925,000 241 [e]
Parekh”

3. Mr. Aslesh Ramesh 1,925,000 241 [e]
Parekh”

Promoter Group*

4. Ms. Gulab Parekh (jointly 10,790,000 13.49 [e]
with Mr. Rajiv Parekh)

5. Mr. Kailash Parekh 9,290,000 11.61 [e]
(jointly with Ms. Padmini
Parekh)

6. Ms. Sunita Parekh (jointly 2,700,000 3.38 [e]
with Mr. Ramesh Babulal
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14,

15.

16.

S. No. | Name of the Shareholder | Number of Equity | Percentage of the pre- | Percentage of the post-
Shares held Offer Equity Share Offer Equity Share
capital (%) capital (%)

Parekh)

7. Mr. Saurabh Parekh 2,050,000 2.56 [e]
jointly with Ms. Nishita
Parekh

8. Mr. Rajiv Parekh (jointly 2,125,000 2.66 [e]
with Ms. Alka Parekh)

9. Mr. Kunal Parekh (jointly 1,925,000 241 [e]
with Ms. Payal Parekh)

10. Ms. Padmini Parekh 1,500,000 1.88 [e]
(jointly with Mr. Kailash
Parekh)

11. Ms. Pooja Shah* 1,550,000 1.94 [o]

12. Ms. Divya Binit Shah** 1,550,000 1.94 [o]

13. Ms. Sharmishtha Parekh 750,000 0.94 [e]
(jointly with Mr. Samir
Ramesh Parekh)

14, Ms. Alka Parekh (jointly 750,000 0.94 [e]
with Mr. Rajiv Parekh)

15. Ms. Nishita Parekh 500,000 0.63 [e]
(jointly with Mr. Saurabh
Parekh)

16. Ms. Dimple Parekh 500,000 0.63 [e]
(jointly with Mr. Aslesh
Parekh)

17. RP Family Private Trust 10,000 Negligible [e]

18. GP Family Private Trust 10,000 Negligible [e]

19. KP Family Private Trust 10,000 Negligible [e]

Total 70,000,000 87.50 [e]

" Also a Key Managerial Personnel and a Director

** Includes 22,500,000 Equity Shares held as the sole holder and 7,640,000 Equity Shares held as first holder with second holder
being Ms. Sunita Parekh

#Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Kailash Parekh and 250,000 Equity Shares
held as first holder with second holder being Ms. Padmini Parekh

# Includes 1,300,000 Equity Shares held as first holder with second holder being Mr. Ramesh Babulal Parekh and 250,000 Equity
Shares held as first holder with second holder being Ms. Sunita Parekh

*The details of the shareholding of our Directors, our Key Managerial Personnel, our Senior Management, our Promoters and
Promoter Group members, only includes such allotments and transfers wherein the first holder was the Director, Key Managerial
Personnel, Senior Management, Promoter and the Promoter Group member and does not include any allotment or transfer where
they are the second holder

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

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

Employee Stock Option Scheme

Gandhar Employee Stock Option Plan — 2022 (“ESOP 2022”)

Our Company, pursuant to a resolution of our Board dated December 13, 2022 and pursuant to a resolution
of our shareholders dated February 16, 2023, has approved the ESOP 2022. The ESOP 2022 shall be
deemed to come into force from the date of the approval of the Shareholders or such other date as may

be decided by the Board and approved by the Shareholders.

The purpose of the ESOP 2022 is to, inter-alia, (i) provide means to enable our Company to attract and
retain appropriate human talent in the employment of our Company, (ii) motivate our employees with
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incentives and reward opportunities and (iii) create a sense of ownership and participation amongst the
employees or otherwise increase their proprietary interest in our Company.

Under the ESOP 2022, 900,000 options exercisable into not more than 900,000 Equity Shares, can be
issued to employees (as defined in the ESOP 2022). The ESOP 2022 complies with the SEBI SBEB

Regulations.

Pursuant to a resolution dated August 14, 2023 of the Nomination and Remuneration Committee, our
Company has granted 54,129 options under the ESOP 2022. Further, pursuant to a resolution dated
October 26, 2023 of the Nomination and Remuneration Committee, the exercise price of certain options
granted under the ESOP 2022 have been revised. Further, no options have been vested or exercised as
on the date of this Red Herring Prospectus. The details of ESOP 2022 are as follows:

Particulars

Details

Financial Year
2021

Financial
Year 2022

Financial
Year 2023

From April 1, 2023, until the date of
this Red Herring Prospectus

Total options
outstanding
as at the
beginning of
the year/
period

Nil

Nil

Nil

Nil

Options
granted
during  the
year/ period

Nil

Nil

Nil

54,129

Cumulative options granted as on the date of this Red Herring Prospe

ctus: 54,129

Options
vested during
the year/
period

Nil

Nil

Nil

Nil

Vesting
period

NA

NA

NA

1 year from the date of grant — for 25%
of the 54,129 options

2 years from the date of grant i.e.
14.08.2023- for next 25% of 54129

3 years from the date of grant i.e.
14.08.2023- for next 25% of 54129

4 years from the date of grant i.e.
14.08.2023- for next 25% of 54129

Options
exercised
during  the
year/ period

Nil

Nil

Nil

Nil

Exercise
price of
options (as on
the date of
grant of
options)

NA

NA

NA

%168

Total number
of Equity
Shares  that
would arise
as a result of
full exercise
of the granted
options  (net

Nil

Nil

Nil

NA
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Particulars

Details

Financial Year Financial
2021 Year 2022

Financial From April 1, 2023, until the date of
Year 2023 this Red Herring Prospectus

of forfeited/
lapsed/
cancelled
options)

Options
forfeited/
lapsed/
cancelled
during  the
year/ period

Nil Nil

Nil NA

Variation in
terms of
options

NA NA

NA NA

Money

realized by
exercise  of
options (in %)

Nil Nil

Nil Nil

‘Total
number  of
options
(vested and
unvested)
outstanding
as at the end
of the period’
or ‘Total
number  of
options in
force’

Nil Nil

Nil 54,129

Employee

wise details
of  options
granted to:

(i) Key
managerial
personnel and
senior

1. Indrajit Bhattacharyya — Key Managerial Personnel
2. Jayshree Soni - Key Managerial Personnel

3. Atul Shah - Senior Management

management L .

as on the date |4 Niraj Parekh — Senior Management

of this Red |2 Dipakbhai Babulal Mewada — Senior Management

Herring 6. Natesh PS — Senior Management

Prospectus 7. Kesar Kalli Sonavane - Senior Management

(if) List of Name of employee | Total Number of | Number of Options
employees Options Granted Outstanding as on

who received
a grant in any
one year of
options
amounting to
5% or more
of the options
granted
during  the
year

the date of this Red
Herring Prospectus

From April 1, 2023 to the date of this Red Herring Prospectus

Indrajit 5,558 5,558
Bhattacharyya

Jayshree Soni 3,240 3,240
Atul Kathamna 6,781 6,781
Atul Shah 7,639 7,639
Silvanus Parmar 3,720 3,720
Niraj Parekh 3,372 3,372
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Particulars

Details

Financial Year
2021

Financial
Year 2022

Financial
Year 2023

From April 1, 2023, until the date of
this Red Herring Prospectus

Natesh P S

4,852

4,852

Mohapatra Parhi

3,901

3,901

Financial Year 2023

Nil |

Nil |

Nil

Financial Year 2022

Nil |

Nil |

Nil

Financial Year 2021

Nil |

Nil |

Nil

(iii)
Identified
employees
who were
granted
options
during
one year
equal to or
exceeding
1% of the
issued capital
(excluding
outstanding
warrants and
conversions)
of our
Company at
the time of
grant

any

Financial
Year
2021

Financial
Year
2022

Financial
Year
2023

From April 1, 2023 until the date of
this Red Herring Prospectus

Nil

Nil

Nil Name

Number of options
granted

NA

Nil

Diluted
earnings per
share
pursuant to
the issue of
equity shares
on exercise of
options in
accordance
with IND AS
33 ‘Earnings
Per Share’

NA

NA

NA

NA

Difference, if
any, between
employee
compensation
cost
computed
using the
intrinsic
method and
the employee
compensation
that shall
have  been
recognized if
the Company
had used the

NA

NA

NA

NA
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Particulars

Details

Financial Year
2021

Financial
Year 2022

Financial
Year 2023

From April 1, 2023, until the date of
this Red Herring Prospectus

fair value of
the stock
options and
the impact of
this

difference on
the profits of
the Company
and EPS of
the Company

Description
of the pricing
formula and
the  method
and
significant
assumptions
used during
the year to
estimate the
fair value of
options
granted
including,
weighted
average
information,
namely, risk-
free interest
rate, expected
life, expected
volatility,
expected
dividends,
and the price
of the
underlying
share in the
market at the
time of grant
of option

NA

NA

NA

The Black Scholes Valuation Model

N = CDF of normal distribution
St = Spot price of an asset
K = Strike price
r = rate of interest
t = time to maturity
o = volatility of asset

Method  of
option
valuation

The Black Scholes Valuation Model

- Expected
life of options

(years)

NA

NA

NA

NA

- Expected
Volatility (%

p.a.)

NA

NA

NA

NA

- Risk Free
Rate of
Return (%)

NA

NA

NA

NA

- Dividend
Yield (% p.a.)

NA

NA

NA

NA
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Particulars

Details

Financial Year
2021

Financial
Year 2022

Financial
Year 2023

From April 1, 2023, until the date of
this Red Herring Prospectus

- Exercise
price per
share (%)

NA

NA

NA

NA

- Weighted
average share
price on the
date of grant
of option (in
3)

NA

NA

NA

NA

Impact on the
profits and on
the EPS of
the last three
years if the
Company had
followed the
accounting
policies
specified in
the SEBI
SBEBSE
Regulations
in respect of
options
granted in the
last three
years

NA

NA

NA

NA

Intention of
the Key
Managerial
Personnel,
senior
management
and  whole-
time directors
who are
holders of
Equity Shares
allotted on
exercise  of
options to sell
their  Equity
Shares within
three months
after the
listing of
Equity Shares
pursuant to
the Offer

NA

NA

NA

NA

Intention to
sell  Equity
Shares

arising out of
the ESOP
2022 within
three months
after the

NA

NA

NA

NA
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17.

18.

19.

20.

21.

22.

Particulars Details
Financial Year Financial Financial From April 1, 2023, until the date of
2021 Year 2022 Year 2023 this Red Herring Prospectus
listing of

Equity Shares
by Directors,
key
managerial
personnel,
senior
management
and
employees
having
Equity Shares
arising out of
the ESOP
2022,
amounting to
more than 1%
of the issued
capital
(excluding
outstanding
warrants and
conversions)
of our

Company

As certified by Kailash Chand Jain & Co, the Statutory Auditors, pursuant to their certificate dated November 15,
2023.

Our Company has not made any public issue since its incorporation, and has not made any rights issue
of any kind or class of securities since its incorporation, other than as disclosed in “— Share Capital
History of our Company” on page 101.

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

Except for the allotment of Equity Shares pursuant to Equity Shares that may be allotted pursuant to the
exercise of options granted under the ESOP 2022, there will not be any further issue of Equity Shares,
whether by way of issue of bonus shares, preferential allotment, rights issue or in any other manner
during the period commencing from submission of the Draft Red Herring Prospectus with the SEBI until
the Equity Shares have been listed on the Stock Exchanges or all application monies have been refunded,
as the case may be, other than in connection with the Offer.

There have been no financing arrangements whereby our Promoters, members of our Promoter Group,
our Directors and their relatives have financed the purchase by any other person of securities of our
Company other than in the normal course of the business of the financing entity during the period of six
months immediately preceding the date of filing of this Red Herring Prospectus.

Our Promoters, any member of our Promoter Group, our Directors, or any of their relatives have not
purchased or sold any securities of our Company during the period of six months immediately preceding
the date of this Red Herring Prospectus.

Except for Equity Shares that may be allotted pursuant to the exercise of options granted under the ESOP
2022, our Company presently does not intend or propose and is not under negotiations or considerations
to alter its capital structure for a period of six months from the Bid/Offer Opening Date, by way of split
or consolidation of the denomination of Equity Shares or further issue of Equity Shares (including issue
of securities convertible into or exchangeable, directly or indirectly for Equity Shares) whether on a
preferential basis or by way of issue of bonus shares or on a rights basis or by way of further public issue
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23.

24,

25.

of Equity Shares or qualified institutions placements or otherwise. Provided, however, that the foregoing
restrictions do not apply to the issuance of any Equity Shares under the Offer.

As of November 10, 2023, being the end of the last week prior to the date of this Red Herring Prospectus,
the total number of holders of the Equity Shares is 927, which reflects the total number of folios,
including Shareholders holding Equity Shares under more than one folio.

Our Company shall ensure that any transactions in the Equity Shares by our Promoters and members of
our Promoter Group during the period between the date of filing of the Draft Red Herring Prospectus
and the date of closure of the Offer shall be reported to the Stock Exchanges within 24 hours of the
transactions.

No person connected with the Offer, including, but not limited to, the BRLMs, the members of the
Syndicate, our Company, our Directors, our Promoter, members of our Promoter Group or Group
Companies, shall offer any incentive, whether direct or indirect, in any manner, whether in cash or kind
or services or otherwise to any Bidder for making a Bid.

127



OBJECTS OF THE OFFER
The Offer comprises the Fresh Issue and the Offer for Sale.
Offer for Sale

The Selling Shareholders will be entitled to their respective portion of the proceeds of the Offer for Sale after
deducting their respective portion of the Offer-related expenses and relevant taxes thereon. Our Company will not
receive any proceeds from the Offer for Sale and the proceeds received from the Offer for Sale will not form part
of the Net Proceeds. For further details, see “—Offer Expenses” on page 135. The details of the Offer for Sale are
set out below:

S.No. | Name of the Selling Shareholder | Number of Offered Shares
Promoter Selling Shareholder

1. | Mr. Ramesh Babulal Parekh* | Up to 2,250,000
Promoter Group Selling Shareholders

2. Mr. Kailash Parekh* Up to 2,250,000
3. Ms. Gulab Parekh* Up to 2,250,000
Other Selling Shareholders

4. Green Desert Real Estate Brokers Up to 3,000,000
5. Denver Bldg Mat & Décor TRLLC Up to 1,000,000
6. Fleet Line Shipping Services LLC Up to 1,000,000
7. Mr. Sunith Menon* Up to 1,970
8. Mr. Vijendra Sumatilal Patani Up to 1,970
9. Mr. Vinay Prabhakar Ulpe* Up to 1,970
10. Mr. Mayur Bhupendralal Desai* Up to 1,000

*Includes Equity Shares held jointly with second holders. For further details, see “Capital Structure - Details of joint shareholding of our
Promoters and Promoter Group” and “Capital Structure - Details of joint shareholding of the Other Selling Shareholders™ on page 116.

Fresh Issue
Our Company proposes to utilize the Net Proceeds from the Fresh Issue towards funding the following objects:

1. Investment in Texol by way of a loan for financing the repayment/pre-payment of a loan facility availed
by Texol from the Bank of Baroda;

2. Capital expenditure through purchase of equipment and civil work required for expansion in capacity of
automotive oil at our Silvassa Plant;

3. Funding working capital requirements of our Company; and
4. General corporate purposes.

(collectively, the “Objects”)

The main objects and objects incidental and ancillary to the main objects set out in our Memorandum of
Association enable us: (i) to undertake our existing business activities and other activities set out therein; and (ii)
to undertake the activities proposed to be funded from the Net Proceeds.

Net Proceeds

The details of the Net Proceeds of the Fresh Issue are set out below:

Particulars Amf’“,"t

(< million)
Gross proceeds of the Fresh Issue 3,020.00
(Less) Offer-related expenses in relation to the Fresh Issue()®? [o]
Net Proceeds® [o]

@ See “—Offer Expenses” on page 135.
@ To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.
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Requirement of funds and utilization of Net Proceeds

The Net Proceeds are proposed to be utilized in accordance with the details provided in the following table:

Amount
(< million)
Investment into Texol by way of a loan for financing the repayment/pre-payment of a loan facility availed 227.13
by Texol from the Bank of Baroda
Capital expenditure through purchase of equipment and civil work required for expansion in capacity of 277.29
automotive oil at our Silvassa Plant

Particulars

Funding working capital requirements of our Company 1,850.08
General corporate purposes®@ [e]
Net Proceeds® [e]

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

Proposed schedule of implementation and deployment of Net Proceeds

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of
implementation and deployment of funds, as set forth in the table below:

Estimated schedule of

Total Estimated
el estimated utilization from der.)loym.ent B .Proce.eds
costs Net Proceeds Financial Financial
Year 2024 Year 2025
(X million)
Investment into Texol by way of a loan for 227.13 227.13 227.13 -

financing the repayment/pre-payment of a loan
facility availed by Texol from the Bank of Baroda
Capital expenditure through purchase of 277.29 277.29 277.29 -
equipment and civil work required for expansion
in capacity of automotive oil at our Silvassa Plant

Funding working capital requirements of our 1,850.08 1,850.08 951.39 898.69
Company

General corporate purposes™® [o] [o] [o] [o]
Total [e] [e] [o] [o]

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

The above fund requirements are based our current business plan, management estimates, other commercial and
technical factors including interest rates and other charges, and the financing and other agreements entered into
by our Company, quotations received from third-party vendors, which are subject to change in the future and have
not been appraised by any agency. These are based on current conditions and are subject to revisions in light of
changes in costs, our financial condition, our business operations or growth strategy or external circumstances
which may not be in our control. Additionally, we have also relied on a cost assessment report dated November
1, 2023 issued by Mr. Mitesh M. Desai, an independent chartered engineer, in relation to the cost assessment for
our proposed capital expenditure. For further details of our proposed capital expenditure, see “—Details of the
Objects — Capital expenditure through purchase of equipment and civil work required for expansion in capacity
of automotive oil at our Silvassa Plant” on page 131.

Subject to applicable law, in the event of any increase in the actual utilization of funds earmarked for the purposes
set forth above, such additional funds for a particular activity will be met by way of means available to us,
including from internal accruals and any additional equity and/or debt arrangements. Further, if the actual
utilization towards any of the stated objects is lower than the proposed deployment, the balance remaining may
be utilized towards future growth opportunities, and/or towards funding any of the other for any other purpose,
and/or general corporate purposes, subject to applicable laws to the extent that the total amount to be utilized
towards general corporate purposes will not exceed 25% of the Gross Proceeds in accordance with the SEBI ICDR
Regulations and in compliance with the objectives as set out under “—Details of the Objects — General corporate
purposes” below and will be consistent with the requirements of our business. The estimated schedule of
deployment of Net Proceeds is indicative and our management may vary the amount to be utilized in a particular
Financial Year at its discretion.
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For further information on factors that may affect our internal management estimates, see “Risk Factors — Our
funding requirements and the proposed deployment of Net Proceeds have not been appraised by any bank or
financial institution and our management will have broad discretion over the use of the Net Proceeds.” on page
56.

Means of finance

The fund requirements for the Objects are proposed to be met from the Net Proceeds and our internal accruals.
Accordingly, we confirm that there is no requirement to make firm arrangements of finance through verifiable
means towards at least 75% of the stated means of finance, excluding the amount to be raised through the Fresh
Issue as required under Regulation 7(1)(e) the SEBI ICDR Regulations.

Details of the Objects

1. Investment into Texol by way of a loan for financing the repayment/pre-payment of a loan facility
availed by Texol from the Bank of Baroda

Form of investment

Our Company proposes to invest 227.13 million from the Net Proceeds in Texol, our Material Subsidiary,
through the provision of an unsecured loan (the “Texol Loan™). The Texol Loan is proposed to be utilized by
Texol to repay/prepay all or a portion of the borrowings of Texol outstanding under a facility availed by Texol
from Bank of Baroda.

The Texol Loan and subsequent repayment/prepayment of Texol’s outstanding borrowings under the loan facility
availed from the Bank of Baroda will help reduce our outstanding indebtedness on a consolidated basis and
improve our consolidated debt-to-equity ratio.

Details and utilization of Texol Loan

Our Board has, pursuant to its resolutions dated December 13, 2022, August 14, 2023 and October 26, 2023,
approved the sanction of the Texol Loan, providing that this facility is being granted to Texol is (i) unsecured; (ii)
at an interest rate that is 0.5% less than the interest rate charged by Bank of Baroda under the existing loan facility
as of the date of repayment by Texol, or such other higher interest rate as may be required to be charged by the
Company under applicable law. Such rate of interest shall at all times comply with the requirements of Section
186(7) of the Companies Act, 2013, as amended from time to time; and (iii) repayable within a period of four
years (or 48 months) from the date of disbursement by our Company. The board of directors of Texol has, pursuant
to its resolution dated October 26, 2023 noted and approved the availing of the Texol Loan from our Company.

We intend to utilize up to ¥227.13 million of the Net Proceeds for financing the repayment/pre-payment of its
borrowings, as further described below. Texol has availed a fund-based and non-fund based working capital
facility from the Bank of Baroda pursuant to (i) a loan facility agreement dated February 26, 2019; (ii) sanction
letters dated February 2, 2019, June 22, 2020, July 11, 2021 and September 5, 2022; and (iii) a credit facility
agreement dated September 20, 2022 for an initially sanctioned amount of AED 23.30 million, or ¥517.96 million.
As on September 30, 2023, the outstanding amount under this facility was AED 11.02 million, or ¥249.76 million.
The above amounts are based on an exchange rate of 1 AED being equal to INR 22.67, based on the prevailing
exchange rate as of October 18, 2023. The applicable interest rate under these borrowings is 3.75% over 3-month
EIBOR with a minimum of 5.50% per annum and a quarterly reset. There is an additional interest rate of 2%
applicable on overdue/excess, if any, as per the latest sanction letter dated September 5, 2022. For details of these
financing arrangements including indicative terms and conditions, see “Financial Indebtedness” on page 461. The
board of directors of Texol have, pursuant to their resolution dated October 26, 2023, approved the repayment of
the outstanding borrowings from the Bank of Baroda facility.

Given the nature of the borrowings and the terms of repayment or prepayment, the aggregate outstanding amounts
under the borrowings may vary from time to time and Texol may, in accordance with the relevant repayment
schedule, repay or refinance some of its existing borrowings prior to Allotment. Further, the amounts outstanding
under the borrowings as well as the sanctioned limits are dependent on several factors and may vary with Texol’s
business cycle with multiple intermediate repayments, drawdowns and enhancement of sanctioned limits.
Accordingly, our Company may utilize the Texol Loan for financing the any prepayment fees or penalties thereon
levied on Texol in relation to this repayment.
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The details of the outstanding loan proposed for repayment or prepayment, in full or part, from the Net Proceeds
are set forth below:

Name of
the lender, Balance Amount
nature and Principal amoun_t Interest rate as pro_posed to_ Purpose for which
datle of the loan outstanding on September repaid/prepaid disbursed loan Pre-
oan amount ason 30, 2023 (% per out of the Net A — payment
agreement | sanctioned September ' annum) Proceeds R utilized penalty
and ® million)" | 30,2023 million)”
sanction million)*
letter
Bank of 528.21 249.76 | 3.75% over 3- 227.13 | Construction of NA
Baroda Loan month EIBOR office/factory
Facility with a minimum building,
Agreement of 5.50% p.a. and warehouse, storage
dated with quarterly tanks, tank farms,
February 26, reset. 2% extra on pipeline,
2019 overdue/excess if instrumentation
any as per latest works, interior work
Bank of sanction letter and purchase of
Baroda dated September pumps, lab
5, 2022 equipment,  safety
Sanction equipment,
Letter dated firefighting
February 2, equipment,  other
2019, June plant and machinery
22, 2020, equipment
July 11,
2021  and
September
5, 2022
Credit
Facility
Agreement
dated
September
20, 2022

* The certificate on loan utilization dated November 1, 2023 issued by the statutory auditors of Texol has been converted using the prevailing
exchange rate as on October 18, 2023 (i.e., AED 1 =322.67) and certified by Kailash Chand Jain & Co, the Statutory Auditors

Pursuant to a certificate dated November 1, 2023, the Statutory Auditors have certified that the above loans were
utilized for the purposes for which it was sanctioned. See “Material Contracts and Documents for Inspection —
Material Documents” on page 622.

2. Capital expenditure through purchase of equipment and civil work required for expansion in capacity
of automotive oil at our Silvassa Plant

Our Board, in its meeting dated November 1, 2023, took note that an aggregate amount of 3277.29 million is
proposed to be utilized for purchase of equipment and civil work required for expansion in capacity of automotive
oil at our Silvassa Plant. Undertaking such expansion activities would benefit our Company by increasing our
automotive oil capacities.

Our Company has received quotations from various suppliers for such equipment and for undertaking other works
and is yet to place any orders or enter into definitive agreements for purchase of such equipment. Our Company
has obtained a cost assessment report dated November 1, 2023 from Mr. Mitesh M. Desai, an independent
chartered engineer, in relation to to the cost assessment for our proposed capital expenditure, which was approved
by the Board pursuant to its resolution dated November 1, 2023. See “Material Contracts and Documents for
Inspection — Material Documents” on page 622.

We propose to incur capital expenditure for capacity expansion at our Silvassa Plant by expansion in capacity of
automotive oil. For further details of our strategies, see “Our Business — Strategies” on page 213. As part of such
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expansion, we require amounts for (i) purchase of process equipment; (ii) structural and civil work; and (iii)
fabrication, design and other miscellaneous works. Our Company intends to utilize ¥277.29 million from the Net
Proceeds to purchase such equipment and undertake such work.

The break-down of such estimated costs are set forth below:

Amount
Total PIREEIEEE I BE . - Range of
S. No. Particulars estimated HIMEEE (T (QRUEEIETS [P dates of
the Net from .
costs guotations
(2 million) Proceeds
(£ million)
A. CIVIL™
Structural/civil work 239.53 239.53 Heena Steel LLP, July 6, 2023 -
JBRS Steel and Pipes | July 12, 2023
1. Limited, R.K.
Electricals, Shakti
Construction
B. MACHINERY™
Capital item/machinery 14.30 14.30 CSR Marketing & July 10, 2023
2 items” Services, Unitech —July 21,
' Engineering Company 2023
C. MISCELLANEOUS™
Fabrication, design and 10.27 10.27 Leading Edge July 11, 2023
3. other miscellaneous work”™ Systems Private
Limited
D CONTINGENCY?*
Contingency estimation is 13.20 13.20 - -
equivalent to 5% of the total
4. cost indicated in the
quotations obtained by our
Company
Total | (A+B+C+D) 277.29 277.29

#Certain equipment quotations and cost estimates are subject to additional charges including freight, transit, installation costs, forward cost,
commissioning charges, transportation costs, packaging costs, insurance, duties, and other government and statutory levies, as applicable,
which will be paid from Net Proceeds or our internal accruals, as applicable.

“Cost assessment report dated November 1, 2023 issued by Mr. Mitesh M. Desai, independent chartered engineer.

"These include labelling machines, valves and filling machines to conduct automotive oil related processes.

Details of equipment and other works:

i. Process equipment: These include labelling machines, valves and filling machines to conduct automotive
oil related processes.

ii. Structural and civil work: These include the construction work that will be undertaken to build and operate
the automotive oil unit at our Silvassa Plant. As part of this construction work, we intend to build a small
pack plant, compound walls and an underground water tank.

iii. Fabrication, design and other miscellaneous work: These include design and fabrication works that would
be required for setting up the automotive oil unit. We intend to install a supervisory control and data
acquisition unit, accompanying control panels and the required instrumentation and indicator panels for
operation of this automotive oil unit.

All quotations received from the above suppliers are valid as on the date of this Red Herring Prospectus. However,
we have not entered into any definitive agreements with any of the above suppliers which have provided
quotations and there can be no assurance that the abovementioned suppliers would be engaged to eventually
supply the machinery or that the abovementioned machinery would be purchased at the specified costs. The
quantity of machinery to be purchased is based on the estimates of our Company’s management. No second-hand
or used equipment is proposed to be purchased out of the Net Proceeds. Our Promoters, Directors, Key Managerial
Personnel and Senior Management do not have any interest in the proposed construction of structural and civil
works, purchase of machinery and upgradation of existing equipment, or in the entities from whom we have
obtained quotations in relation to such activities. See “Risk Factors — Any variation in the utilisation of the Net
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Proceeds shall be subject to certain compliance requirements, including prior Shareholders’ approval. If there
are delays or cost overruns in utilization of Net Proceeds, our business, financial condition and results of
operations may be adversely affected.” on page 64.

Set forth below are details of the deployment of the Net Proceeds towards the capital expenditure described above:

S ) . Details of capital expenditure
: Particulars - ——
No. Silvassa —Automotive oil unit
1. Land acquisition Not required to be acquired as it is already available with the Company.
To be completed by March 2024.
2 Civil works For details see “—Capital expenditure for expansion in capacity of automotive oil at our
Silvassa Plant™ at page 131
3. Power ziin:eelectrlc Not required to be acquired as it is already available with the Company.
Placement of order of plant and machinery by April 2024.
Installation and Erection/Commissioning of Plant & Machinery by March 2025.
4. placement of plant
and machinery For details of plant and machinery required to be purchased in relation to this proposed
capital expenditure, see “—Capital expenditure for expansion in capacity of automotive
oil at our Silvassa Plant” at page 131
5. Trial production Not applicable.
6. Date of com_merual 50% by March 2025 and remaining by March 2026.
production
7. Reason ;g;;jelay (if Not applicable as the capital expenditure is yet to be incurred.

“Cost assessment report dated November 1, 2023 issued by Mr. Mitesh M. Desai, independent chartered engineer.

Any equipment not purchased from the Net Proceeds shall be purchased from our internal accruals. For details of
the installed production capacity, actual production volumes and capacity utilization of our Silvassa Plant in the
quarter ended June 30, 2023 and the Financial Years 2023, 2022 and 2021, see “Our Business — Our
manufacturing facilities — Production Capacity, Production Volumes and Capacity Utilization” on page 221.

Our Company shall have the flexibility to deploy such machinery at any of our existing and future plants,
according to our business requirements based on the estimates of our Company’s management. For details of the
risks applicable in this regard, see “Risk Factors” on page 33.

3. Funding working capital requirements of our Company

Our Company funds the majority of its working capital requirements in the ordinary course of business from
internal accruals and financing from banks. For further details of the working capital facilities currently availed
by our Company, see “Financial Indebtedness” and “Restated Consolidated Financial Information” on pages 461
and 278, respectively.

Our Company requires additional working capital for our working capital gap. Our Company proposes to utilize
%1,850.08 million from the Net Proceeds towards working capital requirements for meeting our future business
requirements.

Basis of estimation of working capital requirements

The details of the working capital requirements of our Company as of March 31, 2021, 2022 and 2023 and the
funding pattern for such periods, based on our audited standalone financial statements, are set out in the table
below:

(in T million)

Particulars® Amount as of March 31,
2023 2022 2021
Current Assets®
Inventories 2,780.62 2,580.96 1,986.09
Trade Receivables 4,629.90 4,192.56 4,751.10
Other Current and Financial Assets 1,566.24 2,065.49 1,859.67

133



SR Amount as of March 31,
2023 2022 2021

Total Current Assets(A) 8,976.76 8,839.01 8,596.86
Current Liabilities®
Trade Payables 3,787.19 4,704.32 5,108.91
Other Current and Financial Liabilities 529.84 387.40 376.16
Total Current liabilities(B) 4,317.03 5,091.72 5,485.07
Net Working Capital Requirements (A)-(B) 4,659.73 3,747.29 3,111.79
Existing Funding Pattern
A. Bprroyvlngs_ from bank_s, fl_nan0|ql |nsytut_|on and_ non- 9.72 34167 464.69
banking financial companies (including bill discounting)
B. Internal Accruals/Equity 4,650.01 3,405.62 2,647.10
Total 4,659.73 3,747.29 3,111.79

® Excluding cash and cash equivalents, bank balance (except for term deposits account held as margin for working facility issued by bank),

short-term loans and advances.

@ Excluding long-term borrowing and current maturities of long-term debt.
*Certificate dated November 1, 2023 issued by Kailash Chand Jain & Co, the Statutory Auditors

The details of the estimated working capital requirements of our Company for the Financial Years 2024, 2025 and
2026, based on our audited standalone financial statements, are as set out in the table below:

(in Z million)

SR Amount as of March 31,
2026 2025 2024

Current Assets®

Inventories 3,969.52 3,599.76 3,470.47
Trade receivables 6,715.78 6,057.10 6,366.25
Other Current and Financial Assets 2,423.52 2,373.31 2,198.90
Total Current Assets (A) 13,108.83 12,030.17 12,035.62
Current Liabilities®

Trade Payables 4,222.40 3,869.68 4,886.79
Other Current and Financial Liabilities 1,080.05 949.39 836.42
Total Current Liabilities (B) 5,302.45 4,819.06 5,723.20
Net working capital requirements (A-B) 7,806.37 7,211.10 6,312.42
Working capital funding from banks - - -
Internal accruals and equity 7,806.37 6,312.42 5,361.03
Proceeds from the Offer - 898.69 951.39

@ Excluding cash and cash equivalents, bank balance (except for term deposits account held as margin for working facility issued by the
bank), short-term loans and advances.

@ Excluding current maturities of long-term debt

* Report dated October 31, 2023 issued by Kailash Chand Jain & Co, the Statutory Auditors

Holding levels

The following table sets forth the details of the holding period levels (days) considered:

Estimates* Actuals*
No of No of No of No of No of No of

Particulars Days as Days as Days as Days as Days as Days as
on March | on March | on March | on March | on March | on March

31, 2026 31, 2025 31, 2024 31, 2023 31, 2022 31, 2021
Inventory days* 35 35 33 28 35
Trade receivables days? 62 61 55 56 82
Trade payables days® 44 48 53 61 90
Other current and financial assets* 23 21 23 24 36
Other current and financial liabilities® 9 8 6 5 6

Note:

Inventory days: Average of inventory for the current and previous period / revenue from operations * 365

Trade receivable days: Average of trade receivables for the current and previous period/ revenue from operations * 365

Trade payable days: Average of trade payables for the current and previous period / revenue from operations * 365

Other current and financial assets days: Average of other current and financial assets for the current and previous period / revenue
from operations * 365

5. Other current and financial liabilities days: Average of other current and financial liabilities for the current and previous period
/ revenue from operations * 365

Eal o
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*Note: The holding period of working capital components of the Financial Year 2022 and Financial Year 2021 cannot be exactly compared
with the Financial Year 2023 and future projections due to the following reasons:

1. Our Company entered into a business transfer agreement dated March 30, 2022, as amended, with Gandhar Coals & Mines Private
Limited pursuant to which Gandhar Coals & Mines Private Limited purchased our Company’s business undertaking of trading of
non-coking coal.

2. Our Company and ESPE Petrochemicals FZC have entered into a shareholders’ agreement dated March 30, 2022. Our Company’s
shareholding in Texol increased to 50.10% of its share capital and Texol has become a subsidiary of our Company with effect from
March 30, 2022.

Assumptions and justifications for Holding Period Levels

Particulars Assumptions and Justifications
Current Assets
Inventories The inventory holding period has been in the range of 28 to 35 days for specialty oils business. In line

with increase in business volumes and projected business activity, inventory holding period is maintained
at 34 to 35 days for the Financial Years 2024, 2025 and 2026.

Trade With growing focus on consumer and healthcare end industry and addition of marquee customer names
receivables in the customer base, the receivable days are expected to be in the range of 58 to 62 days for the Financial
Years 2024, 2025 and 2026.

Other current | This primarily comprises of balances with term deposits account held as margin for working facility
assets issued by the bank, statutory authorities, advances to suppliers, etc. Other current assets have been
maintained in line with the projected business activity in the range of 21 to 23 days for the Financial
Years 2024, 2025 and 2026.

Current Liabilities

Trade payables | The Company anticipates to pay off the suppliers earlier for better terms and conditions. Trade Payables
holding period is maintained in the range of 37 to 48 days in line with the business activity projected for
specialty oils business for the Financial Years 2024, 2025 and 2026.

Other current | This primarily comprises of lease liability, statutory payments dues, advances from customers, etc. Other
liabilities current liabilities have been maintained in line with the projected business activity at 8 to 9 days for the
Financial Years 2024, 2025 and 2026.

Pursuant to a certificate and report dated November 1, 2023 and October 31, 2023, respectively, the Statutory
Auditors have certified the working capital requirements and working capital estimates, respectively, of our
Company, as approved by the Board pursuant to its resolution dated October 26, 2023. See “Material Contracts
and Documents for Inspection — Material Documents” on page 622.

4. General corporate purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to X[e] million towards general corporate
purposes, subject to such amount not exceeding 25% of the Gross Proceeds, in compliance with the SEBI ICDR
Regulations. The general corporate purposes for which our Company proposes to utilize Net Proceeds include
marketing expense requirements, strengthening marketing capabilities and brand building exercises, funding
growth opportunities, strategic and any other purpose as may be approved by our Board or a duly appointed
committee from time to time, subject to compliance with applicable laws. The quantum of utilization of funds
towards each of the above purposes will be determined by our Board, based on the amount actually available
under this head and the business requirements of our Company and other relevant considerations, from time to
time. Our Company’s management, in accordance with the policies of our Board, shall have flexibility in utilizing
surplus amounts, if any. In addition to the above, our Company may utilize the balance Net Proceeds towards any
other expenditure considered expedient and as approved periodically by our Board or a duly appointed committee
thereof, subject to compliance with applicable law.

Offer Expenses

The total expenses of the Offer are estimated to be approximately Z[®] million. The Offer related expenses
primarily include fees payable to the BRLMs and legal counsel, fees payable to the escrow collection bank, fees
payable to the Auditors, brokerage and selling commission, underwriting commission, commission payable to
Registered Brokers, RTAs and CDPs, SCSBs’ fees, Sponsor Banks’ fees, the Registrar’s fees, printing and
stationery expenses, advertising and marketing expenses and all other incidental and miscellaneous expenses for
listing the Equity Shares on the Stock Exchanges.
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Other than (i) the listing fees for the Offer which will be borne solely by our Company and (ii) fees and expenses
in relation to the legal counsel to the Selling Shareholders which will be borne by the Selling Shareholders in
proportion to their participation in the Offer for Sale, all fees, costs and expenses required to be paid in respect of
the Offer will be shared among our Company and the Selling Shareholders in proportion to the Equity Shares
issued and allotted by our Company in the Fresh Issue and the Offered Shares sold by each Selling Shareholder
in the Offer for Sale, respectively, as may be applicable in compliance with applicable law. All Offer-related fees,
costs and expenses to be borne by the Selling Shareholders shall be deducted from their respective portion of the
Offer proceeds and only the balance amount will be paid to the respective Selling Shareholder.

The estimated Offer related expenses are set out below.

As a percentage of | As a percentage

E;;g::sa;:g the total estimated | of the total Offer
Activity Offer expenses® size®
(X million) (%) (%)
BRLMs’ fees and commissions (including underwriting [o] [e] [o]
commission, brokerage and selling commission)
Selling commission/processing fee for SCSBs, Sponsor (o] [e] [o]

Banks and fee payable to the Sponsor Banks for Bids made
by RIBs®®EG)

Brokerage and selling commission and bidding/uploading [e] [e] [e]
charges for members of the Syndicate (including their sub-
Syndicate Members), Registered Brokers, RTAs and

CDPs*®)

Fees payable to the Registrar to the Offer [o] [e] [o]
Others

(i) Listing fees, SEBI filing fees, upload fees, BSE and [e] [e] [e]

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

(ii) Printing and stationery expenses [e]

(iii) Advertising and marketing expenses [e]

(iv) Fees payable to legal counsels [e]

[e]

[e]

(v) Miscellaneous
Total estimated Offer expenses
™ Amounts will be finalized and incorporated in the Prospectus on determination of Offer Price

— [— [— |— |—
— [— [— |— |—
— [— [ — | — | —
— [— [— |— |—

@ Selling commission payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders which are
directly procured and uploaded by the SCSBs would be as follows.

Portion for RIBs* 0.35% of the Amount Allotted (plus applicable taxes)
Portion for NIBs* 0.20% of the Amount Allotted (plus applicable taxes)
*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling commission payable to the SCSBs will be determined on the basis of the bidding terminal ID as captured in the Bid Book
of BSE or NSE.

® No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications directly
procured by them.

Processing fees payable to the SCSBs on the portion for RIBs and NIBs (excluding UPI Bids) which are procured by the members
of the Syndicate/sub-Syndicate/Registered Broker/CRTAs/ CDPs and submitted to SCSB for blocking, would be as follows.

| Portion for RIBs and NIBs* | Rs.10 per valid application (plus applicable taxes)

* Processing fees payable to the SCSBs for capturing Syndicate Member/Sub-syndicate (Broker)/Sub-broker code on the ASBA
Form for NIBs and QIBs with bids above Rs. 0.5 million would be Rs. 10 plus applicable taxes, per valid application.

4

=

Selling commission on the portion for RIBs (up to Rs.0.2 million) and NIBs which are procured by members of the Syndicate
(including their sub-Syndicate Members), Registered Brokers, CRTAs and CDPs or for using 3-in-1 type accounts-linked online
trading, demat & bank account provided by some of the Registered Brokers which are Members of the Syndicate (including their
Sub-Syndicate Members) would be as follows.

Portion for RIBs 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for NIBs 0.20% of the Amount Allotted* (plus applicable taxes)
*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
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The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined (i) for RIBs and NIBs (up to Rs.0.5
million), on the basis of the application form number / series, provided that the application is also bid by the respective Syndicate
/ Sub-Syndicate Member. For clarification, ifa Syndicate ASBA application on the application form number /series of a Syndicate
/ Sub-Syndicate Member, is bid by an SCSB, the selling commission will be payable to the SCSB and not the Syndicate / Sub-
Syndicate Member; and (ii) for NIBs (above Rs. 0.5 million), Syndicate ASBA Form bearing SM Code & Sub-Syndicate Code of
the application form submitted to SCSBs for Blocking of the Fund and uploading on the Exchanges platform by SCSBs. For
clarification, if a Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is
bid by an SCSB, the Selling Commission will be payable to the Syndicate / Sub Syndicate members and not the SCSB.

Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members) on the applications made using
3-in-1 accounts would be Rs. 10 plus applicable taxes, per valid application bid by the Syndicate (including their sub-Syndicate
Members). Bidding charges payable to SCSBs on the QIB Portion and NIBs (excluding UPI Bids) which are procured by the
Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSBs for blocking and uploading would be Rs.10/- per
valid application (plus applicable taxes).

The selling commission and bidding charges payable to Registered Brokers, CRTAs and CDPs will be determined on the basis of
the bidding terminal ID as captured in the Bid Book of BSE or NSE.

Selling commission / bidding charges payable to the Registered Brokers on the portion for RIBs and NIBs which are directly
procured by the Registered Broker and submitted to SCSB for processing, would be as follows:

Portion for RIBs and NIBs Rs.10 per valid application (plus applicable taxes)

6

=

Bidding charges / processing fees for applications made by UPI Bidders would be as under.

Payable to members of the Syndicate (including their sub-{ Rs.30 per valid application (plus applicable taxes)
Syndicate Members)/ RTAs / CDPs

Up to 300,000 valid UPI Applications for each Sponsor Bank:
Payable to Sponsor Bank ZNil per valid Bid cum Application Form* (plus applicable taxes)

Above 300,000 valid UPI Applications for each Sponsor Bank:
Z8.00 per valid Application Form (plus applicable taxes)

The Sponsor Banks shall be responsible for making payments to
the third parties such as remitter bank, NPCI and such other
parties as required in connection with the performance of its duties
under applicable SEBI circulars, agreements and other Applicable
Laws

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the
remitter banks (SCSBs) only after such banks provide a confirmation on compliance with the UPI Circulars.

Interim use of the Net Proceeds

Our Company, in accordance with applicable law, policies established by our Board from time to time and in
order to attain the Objects set out above, will have flexibility to deploy the Net Proceeds. Pending utilization of
the Net Proceeds for the purposes described in this section, our Company may only invest the Net Proceeds in
deposits in one or more scheduled commercial banks included in the Second Schedule of the Reserve Bank of
India Act, 1934, as may be approved by our Board. In accordance with Section 27 of the Companies Act, our
Company confirms that, other than as specified in this section for the purposes of the Objects, it shall not use the
Net Proceeds for buying, trading or otherwise dealing in equity securities or any equity linked securities.

Appraising entity

None of the Objects for which the Net Proceeds will be utilized have been appraised by any bank, financial
institution or agency.

Bridge financing facilities

Our Company has not raised any bridge loans from any bank or financial institution as of the date of this Red
Herring Prospectus, which are proposed to be repaid from the Net Proceeds.

Monitoring of utilization of funds
Our Company has appointed ICRA Limited, which is a credit rating agency, as the monitoring agency to monitor
utilization of proceeds from the Fresh Issue, in accordance with Regulation 41 of the SEBI ICDR Regulations.

Our Company undertakes to place the Net Proceeds in a separate bank account which shall be monitored by the
Monitoring Agency for utilization of the Net Proceeds. Our Company undertakes to place the report(s) of the
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Monitoring Agency on receipt before the Audit Committee in accordance with the timelines prescribed under
applicable law. Our Company will disclose the utilization of the Net Proceeds, including interim use, under a
separate head in its balance sheet for such fiscal periods as required under the SEBI ICDR Regulations, the SEBI
Listing Regulations and any other applicable laws or regulations, specifying the purposes for which the Net
Proceeds have been utilized. Our Company will also, in its balance sheet for the applicable fiscal periods, provide
details, if any, in relation to all such Net Proceeds that have not been utilized, if any, of such currently unutilized
Net Proceeds.

Pursuant to Regulation 32(3) of the SEBI Listing Regulations and in accordance with applicable law, our
Company shall, on a quarterly basis, disclose to the Audit Committee the uses and applications of the Net
Proceeds, which shall discuss, monitor and approve the use of the Net Proceeds along with our Board. On an
annual basis and in accordance with applicable law, our Company shall prepare a statement of funds utilized for
purposes other than those stated in this Red Herring Prospectus and the Prospectus and place it before the Audit
Committee and make other disclosures as may be required until such time as the Net Proceeds remain unutilized.
Such disclosure shall be made only until such time that all the Net Proceeds have been utilized in full. The
statement prepared on an annual basis for utilization of the Net Proceeds shall be certified by the Auditors.

Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations and in accordance with
applicable law, our Company shall furnish to the Stock Exchanges on a quarterly basis, a statement indicating (i)
deviations, if any, in the actual utilization of the proceeds of the Fresh Issue from the Objects; and (ii) details of
category wise variations in the actual utilization of the proceeds of the Fresh Issue from the Objects, in accordance
with applicable law. In accordance with applicable law, this information will also be published on our website
and in newspapers simultaneously with the interim or annual financial results and explanation for such variation
(if any) will be included in our Directors’ report, after placing the same before the Audit Committee.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act and the SEBI ICDR Regulations and other
applicable law, our Company shall not vary the Objects, without our Company being authorized to do so by its
Shareholders by way of a special resolution. In addition, the notice issued to the Shareholders in relation to the
passing of such special resolution shall specify the prescribed details and be published in accordance with the
Companies Act and applicable rules. The notice shall simultaneously be published in the newspapers, one in
English and one in Marathi, the vernacular language of the jurisdiction where our Registered and Corporate
Office is situated. Pursuant to the Companies Act, the Promoters and controlling Shareholders of our Company,
as at the time of such proposed variation, will be required to provide an exit opportunity to the Shareholders who
do not agree to such proposal to vary the Objects, subject to the provisions of the Companies Act and in
accordance with such terms and conditions, including in respect of pricing of the Equity Shares, in accordance
with the provisions of the Companies Act and the SEBI ICDR Regulations.

Other confirmations

Except to the extent of any proceeds received pursuant to the Offer for Sale by the Promoter Selling Shareholder
and the Promoter Group Selling Shareholders, none of our Promoters, members of the Promoter Group, Directors,
KMPs, Senior Management or Group Companies will receive any portion of the proceeds of the Offer and there
are no material existing or anticipated transactions in relation to utilization of the proceeds of the Offer with our
Promoters, members of the Promoter Group, Directors, KMPs, Senior Management or Group Companies.
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BASIS FOR OFFER PRICE

The Price Band and the Offer Price will be determined by our Company, in consultation with the BRLMs, on the
basis of assessment of market demand for the Equity Shares offered through the Book Building Process and the
quantitative and qualitative factors as described below and is justified in view of these parameters. The face value
of the Equity Shares is X2 each and the Floor Price is [®] times the face value of the Equity Shares and the Cap
Price is [®] times the face value of the Equity Shares.

Investors should also refer to “Risk Factors”, “Our Business”, “Financial Information” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 33, 203, 278 and 465,
respectively, to have an informed view before making an investment decision.

Quialitative factors

Some of the qualitative factors which form the basis for computing the Offer Price are:

. Leading market share of the Indian white oils market with significant overseas sales, focused on the
consumer and healthcare end-industries;
. Extensive and diversified customer base and a supplier base comprised of leading oil companies with

competitive pricing terms;

Strategically located manufacturing facilities and in-house R&D capabilities;

Resilient, flexible and scalable business model with prudent risk management framework;
Track record of consistent financial performance; and

Experienced and qualified management team.

For further details, see “Risk Factors” and “Our Business™ on pages 33 and 203, respectively.

Quantitative factors

The information presented below relating to our Company is derived from the Restated Consolidated Financial
Information and Pro Forma Consolidated Financial Information. For further details, see “Restated Financial
Consolidated Information” on page 278 and “Pro Forma Financial Consolidated Information” on page 406.
During the Financial Year 2022, the Company has sub-divided equity shares of face value of 10 each into five
Equity Shares of face value of 32 each pursuant to a resolution of the Shareholders dated September 30, 2021.
Sub-division of Equity Shares have been retrospectively considered for the computation of EPS in accordance
with Ind AS 33 for all periods presented and for the computation of Net Asset Value per share for all periods
presented.

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

1. Basic and diluted Earnings per Share (“EPS”) at face value of 32 each:

Derived from Restated Consolidated Financial Information:

Financial Year/Period Basic EPS (in %) Weight
2021 12.54 1
2022 18.42 2
2023 23.77 3
Weighted Average 20.11
June 30, 2023" 5.60 -

*Not annualised
Derived from Pro Forma Consolidated Financial Information:

Financial Year/Period Basic EPS (in %) Weight
2021 18.95 1
2022 21.01 2
2023 23.77 3
Weighted Average 22.04
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Financial Year/Period Basic EPS (in %) Weight

June 30, 2023"

5.60 -

*Not annualised

EPS has been calculated in accordance with the Indian Accounting Standard (Ind AS) 33 (earnings per share) issued
Basic EPS = Net Profit after tax, as restated, attributable to equity shareholders for the period/ Weighted average
Weighted average Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e (EPS x Weight) for
Basic and diluted earnings/(loss) per equity share: Basic and diluted earnings/(loss) per equity share are computed in
accordance with Indian Accounting Standard 33 notified under the Companies (Indian Accounting Standards) Rules of

2015 (as amended). For our Company, sub-division of Equity Shares are retrospectively considered for the computation

Diluted EPS = Net Profit after tax, as restated, attributable to equity shareholders for the period / Weighted average

Notes:
i
by the ICAI The face value of Equity Shares of our Company is 2.
ii.
number of equity shares outstanding during the year / period
iii.
each year/ Total of weights.
iv.
of EPS for all periods presented
V.
number of diluted equity shares and potential additional equity shares outstanding during the period
Vi.

The above statement should be read with Significant Accounting Policies and the Notes to the Restated Consolidated
Financial Information as appearing in Restated Consolidated Financial Information and Notes to the Pro Forma
Consolidated Financial Information as appearing in Pro Forma Consolidated Financial Information.

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

Derived from Restated Consolidated Financial Information:

P/E at the Floor Price (no.
of times)

P/E at the Cap Price

Particulars (no. of times)

P/E ratio based on basic EPS for Financial Year
2023

[e]

[e]

P/E ratio based on diluted EPS for Financial
Year 2023

(o]

[e]

Derived from Pro Forma Consolidated Financi

al Information:

Particulars

of times)

P/E at the Floor Price (no.

P/E at the Cap Price
(no. of times)

P/E ratio based on basic EPS for Financial Year
2023

(o]

[e]

P/E ratio based on diluted EPS for Financial
Year 2023

[e]

[e]

Note: Information in relation to price/earnings ratio shall be updated in the Prospectus after finalization of the Offer Price.

Industry Peer Group Price / Earnings P/E ratio

Industry P/E ratio

Particulars P/E
Highest 222.13
Lowest 7.96
Average 52.65

Source: Based on peer set provided below.

i. The industry high and low has been considered from the industry peer set. The industry average has been calculated as
the arithmetic average P/E of the industry peer set disclosed in this section.
ii. P/E figures for the peer are computed based on closing market price as on October 25, 2023 at NSE, divided by Diluted
EPS (on consolidated basis) based on the annual report of the company for the Financial Year 2023.

Return on Net Worth (“RoNW”)

Derived from Restated Consolidated Financial Information:

Financial Year RoNW (%) Weight
2021 24.77% 1
2022 32.54% 2
2023 32.28% 3
Weighted Average 31.11%
June 30, 2023" 6.91% -

*Not annualised
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Derived from Pro Forma Consolidated Financial Information:

Financial Year RoNW (%) Weight
2021 53.20% 1
2022 39.36% 2
2023 32.28% 3
Weighted Average 38.13%
June 30, 2023" 6.91% -

Not annualised

Notes:

i. Return on Net Worth (%) is calculated as consolidated profit after tax for the year/period as a percentage of average
of closing net worth during that year and the previous year.

ii. Total equity = equity share capital + instruments entirely equity in nature + other equity.

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

Net Asset Value (“NAV”) per Equity Share (face value of 32 each)

Derived from Restated Consolidated Financial Information:

Net Asset Value per Equity Share (€3]
As at March 31, 2023 95.03
As at June 30, 2023 101.35
After the completion of the Offer [e]
- At the Floor Price [e]
- At the Cap Price [e]
Offer Price [e]
Derived from Pro Forma Consolidated Financial Information:
Net Asset Value per Equity Share (€3]
As at March 31, 2023 95.03
As at June 30, 2023 101.35
After the completion of the Offer [e]
- At the Floor Price [e]
- At the Cap Price [e]
Offer Price [e]
Notes:
@) Offer Price per equity share will be determined on conclusion of the Book Building Process.
2) Net asset value per equity share is calculated as net worth as of the end of relevant year divided by the number of equity

shares outstanding at the end of the year. Net worth represents aggregate value of equity share capital, instruments entirely
equity in nature and other equity.

Comparison of Accounting Ratios with listed industry peers

Financial
Year 2023

Face EPS () NAV
value R (per
per Basic Diluted share)
share) (€3]

Revenue from
operations (in
% million)

P/E

RONW (%)

Gandhar Qil
Refinery
(India)
Limited —
Based on
Restated
Consolidated
Financial
Information

40,794.41 2.00 23.77 23.77 95.03

N/A 32.28%

Gandhar Qil
Refinery
(India)
Limited —
Based on Pro

40,794.41 2.00 23.77 23.77 95.03

N/A 32.28%
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. . Revenue from i L () NAV

Financial operations (in value R (per

Year 2023 pz million) per Basic Diluted share)
share) ®)

P/E RONW (%)

Forma
Consolidated
Financial
Information
Listed peers
Savita Oil 36,304.35 2.00 32.66 32.66 | 209.70 10.84 16.68%
Technologies
Limited
Apar 1,43,521.50 10.00 166.64 166.64 | 584.39 29.96 32.28%
Industries
Limited
Panama 22,487.20 2.00 38.51 38.51 | 157.39 7.96 27.08%
Petrochem
Limited
Galaxy 44,452.40 10.00 107.46 107.46 | 530.97 24.16 22.04%
Surfactants
Limited
Privi 16,078.20 10.00 5.45 5.45 | 213.88 222.13 2.57%
Speciality
Chemicals
Limited
Rossari 16,558.81 2.00 19.46 19.38 | 165.92 40.73 12.47%
Biotech
Limited
Fairchem 6,480.41 10.00 3341 33.41 | 199.11 32.74 17.70%
Organics
Limited
Source: Annual report/ Audited financial statements/results for the Financial Year 2023 and shareholding pattern as on March
31, 2023 of the peer companies submitted to stock exchanges.

Note:

1. All the financial information for listed industry peer mentioned above is on a consolidated basis

2. P/E ratio is calculated as closing share price as on October 25, 2023, divided by the Diluted EPS for year ended March 31,
2023

3. Diluted EPS refers to the Diluted EPS sourced from the financial statements of the respective peer group companies for the
year ended March 31, 2023.

4. Net asset value per Equity Share represents total equity attributable to the equity shareholders as at the end of the Financial
year/ period divided by the number of Equity Shares outstanding at the end of the year/ period. Sub-division of Equity Shares are
retrospectively considered for the computation of Net Asset Value per share for all periods presented.

5. RoNW is computed as consolidated profit after tax for the year/period as a percentage of average of closing net worth during
that year and the previous year.

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

The Offer Price of X[e] has been determined by our Company, in consultation with the BRLMSs, on the
basis of assessment of market demand from investors for Equity Shares through the Book Building
Process, and is justified in view of the above qualitative and quantitative parameters. The trading price
of the Equity Shares could decline, including due to the factors mentioned in “Risk Factors” on page 33,
and you may lose all or part of your investments.

Key Performance Indicators

We use certain financial and operational performance indicators or key performance indicators (“KPI)
as supplemental measures to review and analyze our financial and operating performance from period to
period, and to evaluate our business. In addition to our management, such measures may also be
frequently used by securities analysts, investors and others within the specialty oils and lubricants
industry to evaluate financial performance. Some of these KPI are not defined under Ind AS and are not
presented in accordance with Ind AS. These KPI have limitations as analytical tools.

As a result, presentation of these KPI, should not be considered in isolation from, or as a substitute for,

analysis of our historical financial performance, as reported and presented in our Restated Consolidated
Financial Information or the Proforma Consolidated Financial Information set out in this Red Herring
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Prospectus. These measures may differ from similar titled information used by other companies,
including peer companies, who may calculate such information differently and hence their comparability
with those used by us may be limited. Therefore, these KPI should not be viewed as substitutes for
performance or profitability measures under Ind AS or as indicators of our operating performance,
liquidity or profitability. Also see “Risk Factors - We have in this Red Herring Prospectus included
certain financial and operational performance indicators, non-Ind AS measures and certain other
industry measures related to our operations and financial performance. These operational metrics, non-
Ind AS measures and industry measures may not be comparable with financial or industry related
statistical information of similar nomenclature computed and presented by other peer companies.” on
page 67.

For a description of the historic use of KPI by our Company to analyze, track or monitor the operational
and/or financial performance of our Company and comparisons of Key Performance Indicators over time
shall be explained based on additions or dispositions to the business, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Key Performance Indicators” on page 473.

The table below sets forth the details of our KPI which our Company considers have a bearing for arriving
at the basis for Offer Price, based on our Restated Consolidated Financial Information. These KPI (other
than the Price/Earnings Ratio) are the KPI that have been disclosed to earlier investors at any point of
time in the three year period preceding the date of this Red Herring Prospectus.

Particulars® Quarter ended Financial Year Financial Year Financial Year
June 30, 2023 2023 2022 2021

Return  on  Net 6.91%* 32.28% 32.54% 24.77%
Worth/RoE (%)

Price/Earnings [e] [e] [e] [e]
Ratio”

EBITDA (% million) 840.58 3,166.19 2,459.66 1,387.66
EBITDA Margin (%) 7.85% 7.76% 6.94% 6.25%
PAT (R million) 542.84 2,131.75 1,635.84 1,003.22
PAT Margin (%) 5.07% 5.20% 4.58% 4.47%
RoCE (%) 9.30%* 41.19% 42.10% 29.37%

Note: The KPI set out in the above table have been approved by our Audit Committee by way of a resolution dated October 26,
2023 and have been certified by Kailash Chand Jain & Co, Statutory Auditors, pursuant to a certificate dated November 1, 2023.

“To be updated upon finalization of the Offer Price.
# Not annualised

The table below sets forth the details of our KPI which our Company considers have a bearing for arriving
at the basis for Offer Price, based on our Pro Forma Consolidated Financial Information. These KPI
(other than the Price/Earnings Ratio) are the KPI that have been disclosed to earlier investors at any point
of time in the three year period preceding the date of this Red Herring Prospectus.

Particulars® Quarter ended Financial Year Financial Year Financial Year
June 30, 2023 2023 2022 2021

Return  on  Net 6.91%" 32.28% 39.36% 53.20%
Worth/RoE (%)

Price/Earnings [e] [e] [e] [e]
Ratio”

EBITDA (R million) 840.58 3,166.19 2,674.77 2,485.64
EBITDA Margin (%) 7.85% 7.76% 7.89% 12.04%
PAT ( million) 542.84 2,131.75 1,842.99 1,611.39
PAT Margin (%) 5.07% 5.20% 5.42% 7.79%
RoCE (%) 9.30%* 41.19% 46.96% 61.23%

Note: The KPI set out in the above table have been approved by our Audit Committee by way of a resolution dated October 26,
2023 and have been certified by Kailash Chand Jain & Co, Statutory Auditors, pursuant to a certificate dated November 1, 2023.

“To be updated upon finalization of the Offer Price.
*# Not annualised

For details of our other KPI disclosed elsewhere in this Red Herring Prospectus and a discussion of how
the KPI disclosed in this Red Herring Prospectus have been used by the management historically to
analyze, track or monitor the operational and/or financial performance of our Company, see “Our
Business — Key Performance Indicators” and “Management’s Discussion and Analysis of Financial
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Condition and Results of Operations — Key Performance Indicators” on pages 208 and 473, respectively.
The members of the Audit Committee have, by way of a resolution dated October 26, 2023, confirmed
that no other key performance indicators pertaining to the Company have been disclosed to earlier
investors of our Company at any point of time during the three year period preceding the date of this Red
Herring Prospectus and that verified and audited details for all KPI pertaining to our Company that have
been disclosed to earlier investors at any point of time during the three year period prior to the date of
this Red Herring Prospectus have been disclosed.
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9. Comparison of our key performance indicators with listed industry peers
The following tables provides a comparison of our KPI with our listed peers for the last three Financial Years, which have been determined on the basis
of companies listed on the Indian stock exchanges of comparable size to our Company, operating in the same industry as our Company and whose business
model is similar to our business model.

For Financial Year 2023

Gandhar Gandhar Privi
Qil Qil Savita Oil Apar Panama Galaxy Specialit Rossari Fairchem
Units Refinery Refinery Technologies Industries | Petrochem | Surfactants Cﬁemical); Biotech Organics
(India) (India) Limited Limited Limited Limited imited Limited Limited
Limited* | Limited** Limite
EBITDA 164 3,166.19 3,166.19 3,345.87 12,269.30 3,089.70 5,682.80 1,859.21 2,230.24 723.31
million)
EBITDA margin (%) 7.76% 7.76% 9.22% 8.55% 13.74% 12.78% 11.56% 13.47% 11.16%
PAT 164 2,131.75 2,131.75 2,256.97 6,377.20 2,329.70 3,809.80 212.78 1,072.57 435.02
million)
PAT margin (%) 5.20% 5.20% 6.18% 4.43% 10.33% 8.55% 1.31% 6.46% 6.71%
RoE (%) 32.28% 32.28% 16.68% 32.28% 27.08% 22.04% 2.57% 12.47% 17.70%
RoCE (%) 41.19% 41.19% 23.02% 49.57% 34.42% 25.59% 6.10% 16.15% 24.11%
* Based on Pro Forma Consolidated Financial Information
™ Based on Restated Consolidated Financial Information
For Financial Year 2022
Gandhar -
Qil Oﬁ?eirnaerr Savita Oil Apar Panama Galaxy s I:g;;lllit Rossari Fairchem
Units Refinery (India) y Technologies Industries Petrochem Surfactants Cﬁemica?/s Biotech Organics
(India) imited** Limited Limited Limited Limited imited Limited Limited
Limited* Limite Limite
164 2,674.77 2,459.66 3,580.45 5,479.70 2,959.96 4,007.10 1,991.33 1,834.43 1,048.65
EBITDA million)
EBITDA margin (%) 7.89% 6.94% 12.19% 5.88% 13.88% 10.87% 14.19% 12.37% 16.30%
164 1,842.99 1,635.84 2,604.90 2,567.30 2,303.41 2,627.80 973.80 976.95 679.06
PAT million)
PAT margin (%) 5.42% 4.58% 8.77% 2.75% 10.77% 7.11% 6.78% 6.53% 10.55%
ROE (%) 39.36% 32.54% 22.45% 16.48% 34.66% 18.28% 12.63% 16.10% 33.88%
RoCE (%) 46.96% 42.10% 28.75% 24.22% 42.65% 20.83% 10.67% 19.72% 42.08%
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* Based on Pro Forma Consolidated Financial Information
™ Based on Restated Consolidated Financial Information

For Financial Year 2021

Caiduy Gandhar Privi
oil - . Savita Oil Apar Panama Galaxy S Rossari Fairchem
. - Oil Refinery - : Speciality . -
Units Refinery - Technologies Industries Petrochem | Surfactants ; Biotech Organics
. (India) o L As - Chemicals - A
(India) o Froe e Limited Limited Limited Limited - Limited Limited
Limited* Limited Limited
€4 2,485.64 1,387.66 3,003.98 4,191.40 1,897.52 4,488.30 2,075.80 1,230.58 688.30
EBITDA million)
EBITDA margin (%) 12.04% 6.25% 15.71% 6.56% 13.11% 16.12% 16.26% 17.35% 17.36%
€4 1,611.39 1,003.22 2,239.55 1,605.00 1,353.53 3,021.40 1,169.01 800.46 424.85
PAT million)
PAT margin (%) 7.79% 4.47% 11.52% 2.51% 9.31% 10.81% 9.02% 11.14% 10.71%
ROE (%) 53.20% 24.77% 23.19% 12.56% 27.23% 25.51% 17.52% 23.02% 28.76%
RoCE (%) 61.23% 29.37% 28.71% 21.07% 35.95% 28.06% 13.96% 27.31% 34.24%

* Based on Pro Forma Consolidated Financial Information
™ Based on Restated Consolidated Financial Information
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10.

11.

12.

Details of price per Equity Share at which the Equity Shares were issued by our Company, or acquired
or sold in the last 18 months or three years preceding the date of this Red Herring Prospectus by our
Promoters, members of the Promoter Group, the Selling Shareholders and Shareholder(s) having the
right to nominate Director(s) to our Board (the “Principal Shareholders”) are disclosed below:*

There has been no Primary Issue by our Company or Secondary Transactions where the Principal
Shareholders are party to the transaction, where such issuance, acquisition or sale is equal to or more than
five percent of the fully diluted Equity Share capital of our Company (calculated based on our pre-Offer
Equity Share capital before such transaction(s) and excluding employee stock options granted but not vested),
in a single transaction or multiple transactions combined together over a span of rolling 30 days, during the
18 months preceding the date of this Red Herring Prospectus.

Further, there been no Primary Issue by our Company or Secondary Transactions where the Principal
Shareholders are party to the transaction, irrespective of the size of the transaction, in the three years
preceding the date of this Red Herring Prospectus.

“Primary lIssue” refers to a primary issue of Equity Shares or securities convertible into Equity Shares
(“Equity Securities”), excluding shares issued under ESOP/ESOS and issuance of bonus shares.
“Secondary Transactions” refer to any secondary sale or acquisition of Equity Securities (excluding gifts).

*Price per Equity Share is adjusted for the sub-division of equity shares during the Financial Year 2022. For details of
the sub-division, see “Capital Structure — Notes to Capital Structure — Share capital history of our Company” on page
101.

The Floor Price is [®] times and the Cap Price is [®] times the weighted average cost of acquisition at
which the Equity Shares were issued by our Company, or acquired or sold by the Principal
Shareholders in the last 18 months or three years preceding the date of this Red Herring Prospectus
are disclosed below: *

Weighted average

Past Transactions cost of acquisition Flogr Price Cap Price
. (in%) (in )
(in X)
Weighted average cost of acquisition of - [®] times [®] times

Equity Securities that were issued by our
Company through a Primary Issue in the
last 18 months or three years preceding the
date of this Red Herring Prospectus
Weighted average cost of acquisition of - [e] times [e] times
Equity Shares that were acquired or sold in
the last 18 months or three years preceding
the date of this Red Herring Prospectus by
the Principal Shareholders by way of
Secondary Transactions

*To be updated upon finalization of the Price Band.

Justification for basis of Offer Price”

a. The following provides an explanation to the Cap Price being [e] times of the weighted average
cost of acquisition of Equity Securities that were issued by our Company or acquired or sold
by the Principal Shareholders by way of Primary Issues or Secondary Transactions in the 18
months or three years preceding the date of this Red Herring Prospectus

[e]

b. The following provides an explanation to the Cap Price being [e] times of the weighted average
cost of acquisition of Equity Securities that were issued by our Company or acquired or sold
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by the Principal Shareholders by way of Primary Issues or Secondary Transactions in the 18
months or three years preceding the date of this Red Herring Prospectus compared to our
Company’s KPI and financial ratios for the quarter ended June 30, 2023 and for the Financial
Years 2023, 2022 and 2021

[e]

The following provides an explanation to the Cap Price being [e] times of weighted average
cost of acquisition of Equity Securities that were issued by our Company or acquired by the
Principal Shareholders by way of Primary Issues or Secondary Transactions in the 18 months

or three years preceding the date of this Red Herring Prospectus in view of external factors,
if any

[e]

“To be updated upon finalization of the Offer Price
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STATEMENT OF SPECIAL TAX BENEFITS
To,

The Board of Directors,

Gandhar Qil Refinery (India) Limited
18" Floor, DLH Park, S.V. Road
Goregaon (W), Mumbai 400 062
Maharashtra, India (the “Company”)

Nuvama Wealth Management Limited

(formerly known as Edelweiss Securities Limited)
801 - 804, Wing A, Building No 3

Inspire BKC, G Block

Bandra Kurla Complex, Bandra East

Mumbai 400 051

Maharashtra, India

AND

ICICI Securities Limited
ICICI Venture House
Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025
Maharashtra, India

(Nuvama Wealth Management Limited, ICICI Securities Limited with any other book running lead managers which
may be appointed in relation to the Offer are collectively referred to as the “Lead Managers”)

Re: Proposed initial public offering of equity shares of face value of ¥ 2 each (the “Equity Shares” and such
offering, the “Offer”) of Gandhar Oil Refinery (India) Limited (the “Company”)

Dear Sir(s)/Ma’am(s),

We report that the enclosed statement in the Annexure, states the possible special tax benefits under direct and indirect
tax laws presently in force in India, available to the Company and its shareholders, and the possible special tax benefits
to its material subsidiary under direct and indirect tax laws presently in force in the country of incorporation with
respect to overseas material subsidiary identified as per the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended being Texol Lubritech FZC (“Material
Subsidiary”). Several of these benefits are dependent on the Company, its shareholders or its Material Subsidiary, as
the case may be, fulfilling the conditions prescribed under the relevant provisions of the statute. Hence, the ability of
the Company, its shareholders or its Material Subsidiary to derive the special tax benefits is dependent upon their
fulfilling such conditions, which based on business imperatives the Company, its shareholders and its Material
Subsidiary faces in the future, the Company, its shareholders and its Material Subsidiary may or may not choose to
fulfill.

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

Neither are we suggesting nor advising the investor to invest in the Offer based on this statement.

We do not express any opinion or provide any assurance as to whether:

(1 the Company, its shareholders or its Material Subsidiary will continue to obtain these benefits in future; or
(i) the conditions prescribed for availing the benefits have been/would be met with; or

(iii) the revenue authorities will concur with the views expressed herein.

The contents of the enclosed statement are based on information, explanations, certificate from the indirect tax
specialist of the company, M/s T. M. Parikh & Co. dated October 21, 2023, certificate from the direct and indirect tax
specialist of the overseas Material Subsidiary, dated November 1, 2023 and representations obtained from the
Company and on the basis of our understanding of the business activities and operations of the Company and its

Material Subsidiary.

With respect to the possible special tax benefits mentioned in the case of overseas Material Subsidiary, the
management of the overseas Material Subsidiary has engaged professional(s) / firm(s) specialising in tax laws (“tax
specialist”) of the country of which such overseas Material Subsidiary is tax resident to identify the special tax benefits.
We have placed reliance on such statement of tax benefits issued by such tax specialists and our work relating to
statement of possible special tax benefits available to the overseas Material Subsidiary is solely based on such

statement of special tax benefits issued by the tax specialists engaged by the overseas Material Subsidiary.

We hereby give consent to include this statement of special tax benefits in the updated draft red herring prospectus,
red herring prospectus, prospectus and in any other material used in connection with the Offer (together, the “Offer

Documents”).

This certificate is addressed to and is provided to be issued for the sole purpose of the Offer, and can be used, in full
or part, for inclusion in the Offer Documents, and for the submission of this certificate as may be necessary, to any
regulatory / statutory authority, stock exchanges, any other authority as may be required and/or for the records to be
maintained by the Lead Managers in connection with the Offer and in accordance with applicable law, and for the
purpose of any defense the Lead Managers may wish to advance in any claim or proceeding in connection with the
contents of the Offer Documents. Accordingly, this report should not be reproduced or used for any other purpose

without our prior written consent.

This certificate may be relied on by the Lead Managers, their affiliates and legal counsel in relation to the Offer.
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We undertake to update you in writing of any changes in the above mentioned positions until the date the Equity
Shares issued pursuant to the Offer commence trading on the stock exchanges. In the absence of any communication
from us till the Equity Shares commence trading on the stock exchanges, you may assume that there is no change in
respect of the matters covered in this certificate.

Yours faithfully,

For and on behalf of Kailash Chand Jain & Co.
Chartered Accountants

FRN: 112318W

Authorized signatory

Name: Saurabh Chouhan
Designation: Partner
Membership Number: 167453
UDIN: 23167453BGRWJL6086

Place: Mumbai
Date: November 1, 2023
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ANNEXURE

Annexure to the Statement of Possible Special Tax Benefits available to the Company and its shareholders
under Direct and Indirect Tax Laws presently in force in India and Possible Special Tax Benefits available to
overseas Material Subsidiary presently in force in the country of incorporation i.e. UAE:

Outlined below are the Possible Special Tax Benefits available to the Company, its material subsidiary and its
shareholders under the Direct and Indirect Tax Laws in force in India

Special Tax Benefits available to the Company

There are no Special Tax Benefits available to the Company under Direct and Indirect tax laws.

Special Tax Benefits available to the shareholders of the Company

There are no Special Tax Benefits available to the Shareholders of the company under Direct and Indirect tax laws.

The list of applicable tax laws to the Company and its shareholders is as follows:

S.NO APPLICABLE LAW TAX BENEFITS
1 INCOME TAX ACT, 1961 NIL
2 SGST ACT, 2017 NIL
3 CGST ACT, 2017 NIL
4 UTGST ACT, 2017 NIL
5 IGST ACT, 2017 NIL
6 GST (COMPENSATION TO STATES) ACT, 2017 NIL
7 CUSTOMS ACT, 1962 NIL
8 CUSTOMS TARIFFACT, 1975 NIL
Notes:

1) The statement of tax benefits enumerated above is as per the Direct Tax and Indirect Tax laws and including amendments as set out in
the Finance Act 2023.

2)  This statement is intended only to provide general information to the investors and is neither designed nor intended to be substituted for
professional tax advice. In view of the individual nature of tax consequences, each investor is advised to consult his/her own tax advisor
with respect to specific tax consequences of his/her participation in the scheme.

3) Noassurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are based on the existing

provisions of law and its interpretation, which are subject to changes from time to time. We do not assume responsibility to update the

views consequent to such changes.

Special Tax Benefits available to the Material subsidiary of the Company:

There are no Special Tax Benefits available to the overseas material subsidiary (Texol Lubritech FZC) of the company
under Direct and Indirect tax laws presently in force in the country of incorporation.

S.NO | APPLICABLE LAW TAX BENEFITS

1. Federal Decree-Law No. 7 of 2017 on Excise Tax, and its amendments NIL

2. Federal Law No. 7 of 2017 on Tax Procedures, and its amendments NIL

3. Federal Decree-Law No. 8 of 2017 on Value Added Tax, and its amendments NIL

4 Federal Decree-Law No. 20 of 2018 on Anti-Money Laundering and Combating the NIL
Financing of Terrorism and Financing of Illegal Organisations

5 Federal Decree-Law No. 47 of 2022 on the Taxation of Corporations and Businesses NIL
(applicable to the Company from 1 April 2024)
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section is extracted from the industry report titled ““Assessment of the specialty oil
industry in India and Global”, dated August 10, 2023 prepared by CRISIL Market Intelligence & Analytics, a division
of CRISIL Limited (the “CRISIL Report’) which was commissioned and paid for by our Company for the purpose of
confirming our understanding of the industry in connection with the Offer. Industry publications are prepared based
on information as of specific dates and may no longer be current or reflect current trends. For further details and
risks in relation to the CRISIL Report, see “Risk Factors—Certain sections of this Red Herring Prospectus contain
information from the report on our industry titled “Assessment of the specialty oil industry in India and Global’* dated
August 10, 2023 prepared by CRISIL Market Intelligence & Analytics, a division of CRISIL Limited, and any reliance
on such information for purposes of the Offer is subject to inherent risks.”” on page 64. The CRISIL Report is available
on our Company’s website at https://gandharoil.com/investor-relations/material-contracts-and-documents-for-
inspection/.

Global economic outlook

Global gross domestic product (GDP) growth is projected to grow at 2.2%% in 2023. S&P Global has lowered its
growth forecasts for period 2023 and 2024 and raised forecasts for inflation. Rising rates, increased European energy
insecurity, and the lingering effects of COVID-19 are hitting growth almost everywhere; Asia-Pacific remains a
relative outperformer.

GDP outlook for 2023-2025
Expected global GDP growth rate (%)

6.0

3.4
22 3.1 3.3

2020 2021 2022 2023P 2024P 2025P
-3.3

P: Projected
Note: Data for calendar year
Source: S&P Global, Oxford Economics

(Space intentionally left blank)
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GDP growth trend across major economies

GDP growth projection

15.0%
10.0% =
5.0% ==
0.0% ——
10,05
-10.0%
0 2021 2022 2023P 2024P 2025P
— S 5.7% 1.8% 0.7% 1.2% 1.8%
@ = Ir0ZONE 5.2% 3.3% 0.3% 1.0% 1.7%
— K 7.4% 4.3% -0.5% 1.5% 1.8%
China 8.1% 2.7% 5.5% 5.0% 4.7%
e Japan 1.7% 1.5% 1.0% 1.1% 1.1%
India -5.8% 9.1% 7.0% 6.0% 6.9%
e Brazil 5.0% 2.9% 0.8% 1.7% 2.0%
e Saudi Arabia 3.2% 7.5% 3.2% 2.6% 2.5%
e TUrkey 11.6% 5.2% 2.1% 2.8% 3.4%

Note: Fiscal year for India’s GDP growth outlook, calendar year for other countries
Source: S&P Global (Q2, 2023 Global Outlook), CRISIL MI&A Consulting

Growth outlook of major economies
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S&P Global forecasts GDP growth at 1.8% for 2022 and 0.7% for 2023, as it expects the economy to fall into a
shallow recession in the first half of 2023. Inflation likely peaked in third quarter of 2022 but will remain high
on continued supply-chain disruptions. The US Federal Reserve (Fed) is expected to keep monetary policy tight
until inflation begins to moderate in the second half of 2023.

The war between Russia and Ukraine is wreaking havoc on the global economy just as Covid-19 is winding
down. S&P Global expects the eurozone to be hit hardest by the war, with higher energy prices as the key
trigger of growth slowdown. We expect consumer price inflation to reach 5.9% this year and will be 2.7% in
2024 on the back of higher energy and food prices resulting from geopolitical tensions. Lower international
demand, particularly from China, is also expected to dampen growth.

Inflation reached a multi-decade high of 9.1% in May 2022. Inflation is likely to drop to 5.8% in 2023 and
likely to subdue in next coming years, the subsequent subdued trend in the coming years will positively impact
the purchasing power and cost of living for households in the United Kingdom. The Bank of England is set to
tighten policy further to prevent high inflation from becoming entrenched. We expect it to continue hiking rates
till the policy rate reaches 2% early next year. In view of these recent developments and especially the outlook
for inflation, S&P Global has lowered its outlook for the UK economy.

Momentum continues to be soft as new COVID outbreaks and the associated restrictions are hitting activity
again, particularly in the services sector. Despite challenges posed by a weakening real estate sector and
sentiment, the country's recovery is expected to report a strong growth through the first quarter of 2023.

Japan's economy has picked up with the impact of COVID-19 waning, despite being affected by factors such as
a rise in commodity prices. Private consumption has increased moderately, particularly for services
consumption. S&P Global expect the economy to grow at 1.5% in 2022 and 1.0% in 2023

The Indian economy showed rapid growth in 2022, the second consecutive year of strong recovery following
deep economic contraction in 2020 due to the COVID-19 pandemic and economic momentum is expected to
remain strong in 2023.

GDP projections have been lowered by S&P Global because of the impact of supply-chain disruptions on
manufacturing, abrupt monetary policy tightening in the face of persistently high inflation, and a more
challenging fiscal scenario. S&P global expect inflation to stay above the central bank's target - in 2023 as well,
which will prompt the central bank to keep real interest rates relatively high throughout that period.

Supply interruptions will affect the industry, while higher inflation will weigh on household real wages and
consumer spending. Due to uncertainty about the scope of possible new sanctions and trade concerns, the
degree of the harm the economy will face this year remains unknown.

Source: CRISIL MI&A Consulting
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Rise in crude prices fuelled global inflation

In April 2023, Crude oil price increased ~7.1% m-o0-m and decreased 20.5% y-0-y. Rise in price to $84.1 per barrel
in April 2023 from $78.5 in March 2023 was primarily due to announcements of production cuts by OPEC+ leading
to moderation global supply. Sharp production cuts resulted in supply pressures pushing crude oil prices northwards
during the month. Whereas the aggressive interest rate hikes by major central banks sparked fears of a global economic
slowdown that is expected to impact overall demand. Indeed, on the supply front, failure to achieve a ceasefire in
Ukraine along with resurgence in the conflict have heightened volatility in crude prices. In fact, the ban on Russian
crude oil by end-2022 is expected to create a structural shift in the oil basket globally. Any such sanctions could have
a wider impact on energy supply as well as prices of alternative fuels such as natural gas and coal. This has already
increased the volatility in crude prices.

Further, the OPEC's decision to reduce crude oil production, the largest production cut since the pandemic, is expected
to be the most influential factor supporting the rise in prices. CRISIL MI&A Consulting expects the Brent crude oil
price to be at $80-82 per barrel in 2023, in line with the price rise globally owing to tighter oil supplies.

Inflation rate in different economies vis-a-vis crude oil price
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Central banks hike interest rate in sync to tackle inflation pressures

Since crude oil is a significant economic input, an increase in oil prices affects inflation, which measures the overall
rate of price increase across the economy. Crude prices are expected to decrease from $100 per barrel in 2022 to $81
per barrel in 2023. Volatility in crude oil price and demand supply fundamentals is one of the main factors of inflation
in US (4.7%), Eurozone (2.7%) and India (6.7%) in 2023. In a bid to contain inflation, central banks in both advanced
and emerging market economies have resorted to large interest rate hikes, while governments have taken
unprecedented measures to support economic recovery.

India economic outlook is relatively positive
The provisional estimate of GDP shows that the Indian economy has fully recovered to the pre-pandemic real GDP
level of fiscal 2020. Real GDP growth was 7.0% for fiscal 2023 which reflect a faster growth momentum, which

suggests higher economic demand. Future capital expenditures of the Indian government are anticipated to be
supported by elements including tax buoyancy, a simplified tax system, rationalization of the tariff structure, and
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digitization of tax filing. Growth multipliers are expected to rise in the medium term as capital expenditures on
infrastructure and asset-building projects rise. India's economy is predominantly driven by domestic demand, with
consumption and investments accounting for 70% of all economic activity.

Government initiatives to drive growth

The Indian government have taken several initiatives over the years to boost the economy. Flagship programmes
such as the Production-Linked Incentive (PLI) scheme along with corporate tax reduction are expected to create
significant opportunities for manufacturers.

° Lower corporate tax rates

India has reduced corporate tax rates to 22% from 30% for existing companies and to 15% from 25% for new
manufacturing companies in 2019. The tax rate for new manufacturing companies is one of the lowest in the world.
The Budget of fiscal 2023 has proposed that the concessional 15% corporate tax rate would be available for one more
year till March 2024 for newly incorporated manufacturing units. This corporate tax cut would improve profitability
of companies and boost earnings growth. The companies could use the funds to reinvest in existing firms and provide
India a more competitive advantage on the global stage.

e PLI scheme

Following the pandemic, the government introduced the PLI scheme with incentives of Rs 1.97 lakh crore spread over
five years for 14 important industries including pharma, chemicals, and food, with the goal of increasing output and
exports. Between 2023 and 2027, the plan could significantly boost annual GDP growth by 0.3%. The PLI scheme
aims to give incentives to companies on increased sales of products produced domestically. The PLI scheme is
designed to attract foreign companies to establish operations in India and to encourage domestic companies to establish
new manufacturing facilities or expand those that already exist, create more jobs, and lower India's dependency on
imports.

e Measures to curb rising inflation

The government took several measures to curb inflation in May 2022, which included lowering of excise duty on
petrol, subsidies on fertilizers and gas cylinders, and reduction in import duty on critical raw materials. In the near
future, the government is also planning to unveil a fiscal package to combat inflation, including another round of tax
cut on fuel, lower import levies, subsidies on fertilizers, etc.

Supply chain diversification
The global derisking strategy

The pandemic highlighted the risk of high dominance of China in global supply chains and led to the derisking strategy
of moving some of the business away from the country. More than 50% of American businesses either delayed or
decreased their investments in China as per a survey conducted by the American Chamber of Commerce in April
2022. Similarly, as per a survey conducted by the European Chamber in the same month, up to 23% of European
businesses were considering shifting investments out of China. This created an opportunity for Indian manufacturers,
which have a cost advantage. The trend to derisk global supply chains is expected to support the growth momentum
for key end-user industries in India and augurs well for the specialty oils market.

India positioned to reap benefits
Considering India’s competitive advantage in multiple industries, favourable production characteristics and business
environment, government incentives, and an overall stable economy, India is widely seen as a suitable prospect in this

changed scenario. India could also stand to gain from a better legislative framework for special economic zones with
duty-free imports. Global macro tailwinds in some industries such as textiles, specialty chemicals, pharmaceuticals,
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metals, and electronic manufacturing, along with government reforms, are projected to set India on a sustainable
economic path.

Competitiveness of India vs China
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Note: Colour of the pie indicates relative advantage of a particular country/region vis-a-vis others in relation to a particular parameter. A fully
coloured pie indicates maximum advantage compared with the other two regions.
Source: CRISIL MI&A Consulting

Indian macroeconomic overview
India to remain the fastest growing economy despite GDP growth slowing to 6% in fiscal 2024

India is expected to grow at a faster clip than its peers, driven by stronger domestic demand. Investment prospects are
optimistic given the government’s capex push, progress of the Production-Linked Incentive (PLI) scheme, healthier
corporate balance sheets, and a well-capitalized banking sector with low non-performing assets (NPAs). For fiscal
2023, real GDP growth is expected to be 7.0% in FY23, according to the second estimates released by the National
Statistical Office (NSO).

GDP growth slows on domestic and external factors

India’s real gross domestic product (GDP) grew 4.4% on-year in the third quarter in fiscal 2023, slower than 6.3%
previous quarter and 5.2% in the same quarter last fiscal. Real GDP growth was dragged down by slowing growth in
key economies - which impacted India’s exports — as well as cooling domestic demand. The advanced economies will
inevitably face slower growth in CY2023 as their interest rates are already at decadal highs. They account for 45% of
India’s exports, which will bear the brunt of weaker demand. Demand is expected to slow further as transmission of
RBIs rate hikes continues and raises borrowing costs. Besides the global slowdown, a forecast of EI Nino, which
disturbs Indian monsoons, is another risk to monitor — it could hit rural incomes.

The above-mentioned factors are expected to slow India’s GDP growth to 6.0% next fiscal from 7.0% this fiscal.

However, CRISIL MI&A Consulting still expects India to remain the fastest-growing economy compared to other
major economies.
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India GDP outlook
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Factors that will shape growth this fiscal and next

e The global slowdown will impact domestic industrial activity through the exports channel,

e The one-time lift to contact-based services from domestic demand will abate next fiscal, but government
capex will stay supportive; and

e  Corporate revenue will continue to grow in double digits, helped by buoyant domestic demand.

Macroeconomic indicators snapshot

Key projections

FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24P
9.1 7.0 6.0

Real GDP growth (%) 8.3 6.8 6.5 3.9 -5.8

CPI* (%, average) 4.5 3.6 3.4 4.8 6.2 55 6.7 5.0
CAD?GDP (%) -0.7 -1.8 -2.1 -0.9 0.9 1.2 2.5 2.0
FAD®GDP (%) 35 35 3.4 4.6 9.2 6.9 6.4 5.9
Exchange rate (Rs/$, March-end) 65.9 65 69.5 74.4 72.8 76.2 82.3 83.0
10-year G-sec yield (%, March-end) 6.8 7.6 7.5 6.2 6.2 6.8 7.4 7.0

E: Estimated; P: Projected
1) Consumer price index; 2) current account deficit; 3) fiscal deficit
Source: CSO, RBI, CRISIL MI&A Consulting

Overview of the global specialty oil industry

The global specialty oil industry

The global specialty oil market is characterized by a large product mix and a wide variety of applications across
multiple end-user industries. Overall market growth is driven by increasing demand across multiple products that in
turn is gaining from the positive outlook of end-user industries. For instance, white oil market demand benefits from
growth in pharmaceuticals & personal care products, while transformer oil demand benefits from the transmission &
distribution industry. Further, industrial oil demand is significantly driven by the rising focus on the domestic
manufacturing sector. Also, automotive oil benefits from rising transport needs, improving income levels and
improving road infrastructure. Overall, these industries mainly drive the sectoral demand of the specialty oil sector.

Global specialty oil to reach $154 billion by 2028
The global specialty oil market value, estimated at $129.90 billion in 2023, is expected to grow to $154.0 billion by
2028, at a CAGR of 3.5%. The specialty oil market is estimated to create an absolute incremental opportunity of ~$24

billion over the next five years driven by increasing consumption of specialty oils in different end-use industries such
as consumer, pharmaceuticals, automotive, manufacturing, power generation, and others.
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The global specialty oil industry size
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The global specialty oil market size, pegged at 90,681 kilo tonne (KT) at the end of 2023, is anticipated to grow at a
five-year CAGR of 3.3% to 106,707 KT by 2028.

The global specialty oil industry by region

Asia-Pacific (APAC) & Europe are dominating the specialty oil market owing to the presence of end use industries
such as pharmaceuticals, consumer, and different consumer bases. North America & the Middle East and Africa
(MEA) are also expected to witness increased demand for these oils from their end-use industries in the forecast
period.

The global specialty oil market share of key regions by value in 2022
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Source: CRISIL MI&A Consulting

APAC-dominated specialty oil industry with 38.4% market share by value in 2022

The region is the largest and the fastest growing market for specialty chemicals as it is home to two large consumers
(China and India) which remain the centre of market activities. The region holds a 38.4% share by value and a 42.7%
share by volume globally. APAC is expected to maintain its leading position with a rising population and increasing
prosperity in the region. The specialty oil market in APAC is expected to grow from $49.9 billion in 2023 to $61.3
billion in 2028 at a CAGR of 4.2%.

Pharma and consumer represent emerging growth segments. Increasing insurance penetration, rising medical
spending, and growing export opportunities bode well for pharma segment growth. Further, increasing awareness
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about personal looks, and availability of different cosmetic products is a key trend that favours the consumer segment.
Additionally, the market is also driven by the size and growth of automobile and power sectors in the region

The global specialty oil market by region ($ billion)
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Europe is the second-largest contributor to industry value with a 25% market share

The region holds a 25% share by value and a 21.7% share by volume globally. The specialty oil market in Europe is
expected to grow from $32.4 billion in 2023 to $37.7 billion in 2028 at a CAGR of 3.1%. New growth stems from the
pharma and consumer segments which currently have a smaller share in the overall demand pie. The automotive sector
accounts for most of the demand as it benefits from high vehicular density and a preference for driving, resulting in
demand for premium lubricants. Also, Europe’s energy need is anticipated to rise led by Germany and Russia. This
would require construction of new power plants and hence open attractive growth prospects for the transformer oil
market.

North America remains the third-largest region with a 23.7% market share with demand led by the automotive
industry

The specialty oil market in North America is expected to grow from $30.6 billion in 2023 to $34.7 billion in 2028 at
a CAGR of 2.6%. Over the past few years, the key trends have been favourable for the region as the US pharmaceutical
sector has seen consistent expansion on the back of increasing awareness about health and hygiene. Further, the region
has been facing rising disease occurrence. Consequently, medical spending is on the rise, supporting future market
growth. Further, there has been a significant increase in industrialization and manufacturing (particularly, electrical
equipment and devices in countries such as the US. All these factors together support the demand outlook for specialty
oil products.

Middle East & Africa and Latin America to exhibit gradual expansion led by Saudi Arabia

The Middle East, Africa and Latin America together hold a 13% market share by value of the specialty sector globally.
The automotive sector accounts for ~47% to overall demand of the specialty oil market. Saudi Arabia is the key market
in the region. The pharmaceutical and consumer segments are the key growth areas given the rising spend on medical
infrastructure. Further, the consumer segment benefits from rising health awareness and expansion of product
offerings.
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The global specialty oil market by product type

The global specialty oil market share of products by value in 2022
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Mineral oils that have been refined to make them pure, stable, colourless, odourless, and non-toxic are known as white
oils and their demand is mainly driven by increasing usage of personal care products (such as creams, lotions, and
laxatives) and pharmaceuticals. Both these industries are on an uptrend due to improving lifestyles, an increasing
focus on self-care, and rising awareness about personal hygiene and health.

Additionally, the demand for white oil is also driven by food processing sector growth. All these factors together
would propel white oil market growth in the forecast period. The market value of white oil is anticipated to grow from
$3.58 billion in 2023 to $5.23 billion by 2028, at a CAGR of 8.1%. Further, the market size in terms of volume is
expected to grow from 6,097 KT in 2023 to 8,850 KT in 2028,at a CAGR of 7.7%.

Global white oil market growth trajectory
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Petroleum jelly demand to cross $1 billion in the next five years

Petroleum jelly is available in pharmaceutical grade, industrial grade, and cosmetic grade. Prominent end users of
petroleum jelly are food, pharmaceuticals, leather and shipping industries. The petroleum jelly market, estimated at
$0.83 billion in 2023, will grow to $1.0 billion by 2028 at a CAGR of 4.9%. Additionally, the market volume is
projected to increase from 847 KT in 2023 to 1,062 KT by 2028 at a CAGR of 4.6%.
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Global petroleum jelly market growth trajectory

2023-2028 CAGR

1.40 Value 4.9% 1,400
1.20 Volume 4.6% 1,062 1,200
1.00 754 1,000
0.80 800
0.60 600
0.40 400
0.20 200
0.00 0

2017 2022 2023E 2028P

mmmm Value ($hillion) — em\/olume (KT)

E: estimated; P: projected | Data for each calendar year
Source: CRISIL MI&A Consulting

The industrial oil market is projected to increase by $12.5 billion over 2023 to 2028

The industrial oil market is projected to be driven by rising industrial output in China, India, and Japan. Additionally,
an increase in the production of food and drinks is leading to an increase in the use of industrial oils such as greases
and hydraulic fluids. Consequently, industrial oil market volume is estimated to increase from 50,449 KT in 2023 to
58,564 KT in 2028. Also, the market value is forecast to grow to $78.30 billion in 2028 from $65.80 billion in 2023.

Global industrial oil market growth trajectory
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Transformer oil market to benefit from the rising trend of electrification globally

In a transformer, transformer oil performs two crucial tasks: (1) it prevents arcing; and (2) dissipates the heat produced
by the device. Transformer oil improves electrical insulation, is more stable at high temperatures, and inhibits
oxidation. Mineral oil and synthetic oil are most widely utilised in transformer applications. Rising industrialisation
and urbanisation are key growth drivers for electricity demand. Additionally, there has been an increasing focus on
providing uniform access to electricity as part of the drive to boost basic amenities. Consequently, there are growing
efforts globally to modernise and create/expand power grids, which augurs well for transformer oil demand.

Hence, the global transformer oil market is anticipated to grow at a CAGR of 6.1% from $3.85 billion in 2023 to $5.19
billion by 2028. In terms of volume, the market is projected to rise from 4,844 KT in 2023 to 6,479 KT in 2028.
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Global transformer oil market growth trajectory
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Automotive oil market uptick driven by the growing auto industry and rising disposable income

Automotive lubricants are chemicals used to lessen surface friction and stem the deterioration of car parts. Engine
oils, transmission fluids, grease oils, process oils, and general industrial oils are often used as car lubricants. The use
of automotive lubricants is also boosted by the huge potential of emerging economies. Additionally, the segment
demand benefits from the rising demand of environment-friendly lubricants. Automotive lubricating oils are
predominantly marketed in collaboration with automotive manufacturers and petrol stations.

The global automotive lubricant market, valued at $53.52 billion in 2023, is expected to grow to $61.20 billion by
2028, at a CAGR of 2.7%. Additionally, the market size by volume, estimated at 24,408 KT in 2023, is projected to
grow to 26,822 KT by 2028.

Global automotive oil market growth trajectory
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The rubber process oil market set to increase from $2.40 billion in 2023 to $2.97 billion by 2028

Rubber process oil is used in the production of goods ranging from small rubber bands to enormous aircraft tyres. This
oil enhances the physical traits and qualities of the goods. Rubber process oils work well in a variety of applications.
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The rising number of automobiles globally has contributed to the demand for tyres and hence led to rising consumption
of rubber process oil.

Global rubber process oil market growth trajectory
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Global specialty oil market by end-use segment

With rise in purchasing power, demand for enhanced products and increasing image and health consciousness
driving demand for consumer product segment

The consumer product segment encompass beauty & personal care (BPC) and consumer food. The consumer product
segment is expected to represent a total incremental opportunity of $1.75 billion over the next five years. The segment
is anticipated to reach $6.19 billion by 2028 from $4.43 billion in 2023, at a CAGR of 6.9%. There has been arise in
demand for personal care goods, driven by people's increased awareness of their appearance and growing disposable
incomes. While creating various personal care products, white oil is used as a basic component and as an emollient. It
is widely used in the production of a variety of personal care goods, including cosmetics, skincare products,
moisturisers, baby items, body lotions, hair oils, shampoos, scents, and creams that are water-resistant. The fibrous
and oily structure of petroleum jelly, along with mineral oils, aids in nourishing the skin. Rising spending on healthy
and nutritious diet have fueled the demand of food & beverages globally.

Global specialty oil market share of end-use segments by value (2022)
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Consumer product segment in the global specialty oil market
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Healthcare segment to see highest growth on the back of rising awareness about health and hygiene

The healthcare segment is expected to represent a total incremental opportunity of $1.3 billion over the next five years.
The segment is anticipated to reach $4.2 billion by the end of 2028. The emergence of the covid-19 pandemic has
focused global attention on the healthcare industry's complex issues ranging from workforce shortages to vaccine
equity, government spending, and digital health. Despite its small market size, the healthcare is one of the most
profitable industry in the world. In the coming years, increased interest in the sector since the pandemic began, higher
quality general healthcare, and rising life expectancy are likely to boost spending and healthcare industry growth.

Healthcare segment in the global specialty oil market
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Growth in automobile market to drive automotive specialty oil market growth

The automotive segment is expected to represent a total incremental opportunity of $5.5 billion during 2023-28. The
segment is anticipated to reach $49.3 billion by 2028 from $43.8 billion in 2023, at a CAGR of 2.4%. The growth
would be primairly supported by rising commercial vehicle sales.

Automotive segment in the global specialty oil market
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Rapid industrialisation and electricity demand to boost demand from power generation segment

The power generation segment is expected to represent a total incremental opportunity of $3.28 billion over the next
five years. The segment is estimated at $16.3 billion in 2023 and is projected to reach $19.5 billion by 2028, exhibiting
a CAGR of 3.7%. Increasing demand for electricity and reliable supply has led to the increase in installation of
standalone power production systems to counter the impact of fluctuating loads and meet increasing power demand
in industrial applications. This trend bodes well for transformer oil demand from the power generation segment.

Power generation segment in the global specialty oil market
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Demand from manufacturing to reach $26.64 billion by 2028

The manufacturing segment is expected to represent a total incremental opportunity of $3.70 billion over the next five
years. The segment is anticipated to grow from $22.94 billion in 2023 to $26.64 billion by 2028. The use of lubricants
in the manufacturing sector increases the life of machines and bearings.

Manufacturing segment in the global specialty oil market
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Use of heavy equipment globally has expanded due to the growing construction and mining industries

The heavy engineering equipment segment is expected to represent a total incremental opportunity of $2.0 billion over
the next five years. The segment is anticipated to reach $16.68 billion by 2028 from $14.64 billion in 2023, ata CAGR
of 2.6%. The need for industrial lubricants is rising as a result of increasing industrialisation and increased use of
machinery.

Heavy engineering equipment segment in the global specialty oil market
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Rising power demand owing to growing population, industrialisation and urbanisation boosts T&D segment
The transmission & distribution segment is expected to represent a total incremental opportunity of $1.41 billion over

the next five years. The segment is anticipated to reach $5.31 billion by 2028 from $3.90 billion in 2023, at a CAGR
of 6.4%. By end-user, the transformer oil market is expected to be dominated by the T&D segment over the forecast
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period. It is anticipated that the T&D line extension will increase demand for electrical equipment and thus raise the
need for transformer oil.

Transmission & distribution segment in the global specialty oil market
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Others segment is expected to grow ~$5.07 billion during the projection period

This segment includes polymers, textile, adhesives, rubber processing and lubricants that use specialty oils to perform
different functions at different stages. The segment is anticipated to expand at a CAGR of 4.4% to $26.06 billion by
2028 from $20.99 hillon in 2023.

Others segment in the global specialty oil market
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Major global players
Market structure analysis

Global white oil market value share analysis by key companies, 2022

The global white oil market is oligopolistic with a few players highly active in the market. The top 10 players account
for 40-45% of the global white oil market. Key market players are Calumet Specialty Products Partners, HollyFrontier,
ExxonMobil, Shell, Chevron Corporation and Total Energies. Major Indian players in the global white oil market are
Gandhar Oil, Raj Petro, Apar Industries and Savita Oil, where Gandhar is amongst top 2 white oil players and the only
Indian player to rank among the top 5 players globally by revenue. The market also has several small and midsize
players that give competition to Tier 1 players. Key market participants are strategically focusing on acquisitions and
collaborations to widen their market presence and attain higher market shares. Small and midsize manufacturers are
focusing on providing cost-effective and value-for-money products to improve their market penetration. With growing
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consumer awareness, demand for high purity ingredients in consumer products is rising at rapid rate and smaller
players find it difficult to provide such quality.

Global market trends
Market gradually moving towards consolidation

Leading multinational corporations predominate the market. A barrier to entrance is a high capital requirement. The
market, which is tough for small firms to enter, is headed toward consolidation as existing players grow larger.

Volume-driven business

Suppliers need to achieve scale to remain competitive as volume drives margin. Manufacturers from end-use
industries such as pharma, personal care, food processing, automotive and power depend on procurement of large
volumes.

Focus on adherence to quality norms

The global lubricant market is undergoing a structural change due to increasing regulations on emissions and quality
standards in several segments, including marine, industrial, and automotive. The white oil market, especially for
pharma, food, and consumer applications, is highly regulated, and suppliers are required to comply with the globally
accepted standards. As a result, manufacturers are switching from Group | lubricants, the least expensive but lowest-
quality base oil grade, to Group Il and Group 11 grades.

Growing demand for index-based pricing

Growing number of customers are demanding index-based pricing. Leading companies are increasingly adopting
index-linked pricing and therefore can offer their customers competitive pricing contracts. Several smaller companies
do not have adequate transparency in their pricing policies, and the changes are either arbitrary or purely based on
historical price trend.

Partnerships, mergers and acquisitions, and new activities related to product launches

To remain competitive and fortify their positions on the global stage, key firms are concentrating more on partnerships,
mergers, organic growth, and other operations. Key market participants are also introducing new products to compete
with their counterparts.

Global market growth drivers
Robust growth in end-user industries and increase in R&D to drive market growth

Over the past few years, there has been immense focus on R&D, innovation, and product development across all major
end-user industries, particularly those linked to lifestyle products. Additionally, businesses are concentrating on
creating items with greater efficacy due to the modern R&D infrastructure. The expansion of government funding and
R&D infrastructure opens doors for creation of innovative, cost-effective white oil-based goods.

There is rising demand for premium products based on user awareness, social status and lifestyle upgrade, particularly
personal care, and beauty products. This is expected to propel demand for white oils, which are used in hair care
products, lotions, creams, etc.

Growing consumerism
The global middle class is expected to reach 5.5 billion by 2030. While developed countries are mostly replacement

economies, developing countries have both a growing consuming population and a growing economy. Middle class
spending is expected to reach $64 trillion by 2030, driven by growing consuming classes in emerging economies.

169



Focus on health and hygiene consciousness

The Covid-19 epidemic has accelerated the worldwide trend of rising hygiene and health consciousness. To prevent
the spread of illnesses in professional settings, there is a higher understanding of the value of preventative measures,
proper hand hygiene, cleaning procedures, and hygiene solutions. The demand for white oil is anticipated to rise as a
result. The decline in global poverty, rise in disposable incomes and living standards, and improvement in healthcare
access have a beneficial effect on demand.

Uninterrupted power supply vital for end-use industries

The power generation sector is poised to grow on the back of rising demand for reliable power supply. In industries
that rely heavily on power, even a brief power outage can cause equipment damage as well as decreased productivity,
resulting in customer and revenue loss. Power outages can be caused by inefficient heavy machinery operation as well
as unanticipated equipment downtime. As a result, reducing unscheduled downtime is a top concern in the power
generation business, to maximize production and profitability. Proper lubrication ensures the operational effectiveness
of numerous machines in the power generation business, resulting in highly reliable equipment. Since industrial oils
are required to keep operations running smoothly, the demand for these oils will rise in tandem with the expansion of
the power generation industry, which is predicted to multiply in the years to come.

Expansion of electrical grids to drive power sector and thereby transformer oil demand

With increasing economic development, access to electricity and development of related infra are among the topmost
priorities of nations. In line with this, there is a strong trend of expansion and development of electrical grids in
developing nations, and upgradation of these grids in developed economies. Apart from social development, the above
trend is also fuelled by increasing urbanization and growing penetration of electric appliances in the market with rising
disposable incomes.

Growing automotive industry to boost demand for automotive oils

The global automotive industry has shown moderate growth. During the projected period, rising automobile
production and sales are anticipated to be some of the key drivers boosting the market for automotive oil. Emerging
economies are expected to have higher levels of automotive production than industrialized nations, because of rising
urbanization and steady economic conditions.

Increasing demand and usage of heavy equipment in construction, mining, and agriculture industries to aid market
Increased private sector investment, real estate sector growth, residential and commercial infrastructure development
in emerging countries is driving the heavy engineering equipment market. Furthermore, the expansion of government
infrastructure development projects and public-private partnerships for public infrastructure system construction in
countries such as the United States, India, and China has aided market growth.

Overview of the Indian specialty oil industry

The Indian specialty oil market is estimated to be $7.33 billion in 2023 and reach $9.30 billion by 2028, at a CAGR
of 4.9%. In terms of volume, the market is estimated to be 5,578 kilo tonne (KT) in 2023 and reach 7,098 KT by 2028,
at a CAGR of 4.9%.

(Space intentionally left blank)
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Indian specialty oil industry’s trajectory
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Indian specialty oil industry by product type

White oil is expected to be the fastest-growing segment over the forecast period, given the favourable outlook for end-
user industries amid rising focus on product safety and awareness about health and hygiene. In terms of market share,
automotive oil holds the largest share, although the market is expected to provide relatively slow and sustained growth
rate. Industrial oil represents the second-largest product category by market size.

Indian specialty oil market share by product type (2022)
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Pharmaceuticals and consumer to drive the Indian white oil market

White oil, the fastest-growing segment of the Indian specialty oil market, is estimated to be worth $0.473 billion in
2023 and reach $0.759 billion by 2028, at a CAGR of 9.9%. In terms of volume, it is expected to reach 1,236 KT by
2028 from 782 KT in 2023, at a CAGR of 9.6%. One of the categories in this area that is growing particularly quickly
is personal care and cosmetics. The market is anticipated to be driven by improving standard of living and rising
demand for cosmetics. The other growing category is pharmaceuticals. Government initiatives such as the PLI scheme,
expertise in low-cost generic patented drugs, quality service at a low cost compared with the US, Europe, etc., and
strong domestic demand are the key drivers of the Indian pharmaceutical market.
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Indian white oil market
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Indian manufacturers export white oil across APAC, Europe, and MEA

Key Indian white oil manufacturers, such as Gandhar Qil, Raj Petro, Apar Industries and Savita Qil, export their
products to customers located across APAC, Europe, MEA and America. Key importing countries in APAC include
Indonesia, Vietnam, Bangladesh, Sri Lanka, and Australia. In Europe, companies are exporting to countries such as
Italy, Spain, Georgia, and Poland while in MEA (Middle East & Africa), Tanzania, Kenya, Nigeria, South Africa,
Ghana are the top export destinations. Canada and US are the major importing countries in America. African and
Asian countries will continue to rely on imports because of the growing end-use applications and the limited or non-
existence of domestic manufacturers of white oils.

Use of petroleum jelly is anticipated to drive rising demand because of changing living standards and growing
economy

The petroleum jelly market is expected to expand at a CAGR of 6.8% to $0.19 billion by 2028 from $0.14 billion in
2023. The expansion of end-use sectors such as pharmaceuticals, cosmetics and personal care, and food is likely to
have a positive impact on petroleum jelly sales revenue in the future.

Indian petroleum jelly market
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Rebound in vehicle sales to support automotive oil market growth

The Indian automotive oil market is estimated to be worth $3.21 billion in 2023 and reach $3.87 billion by 2028, at a
CAGR of 3.8%. Further, in terms of volume, the market is estimated to be 1,488 KT in 2023 and reach 1,772 KT by
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2028, at a CAGR of 3.0%. High performance requirements in the vehicles and extended lifetime and protection of the
automotive systems are leading the automotive oil market demand.

Indian automotive oil market
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New transformers and switchgears because of the grid network and T&D system growth will drive demand for
transformer oil

The Indian transformer oil market is estimated to be worth $0.19 billion in 2023 and reach $0.27 billion by 2028, at a
CAGR of 7.2%. This growth will be driven by the expansion of the T&D system and grid network to meet the expected
rise in power consumption brought on by rapid industrialization and urbanization.

Indian transformer oil market
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Industrial oil market in India is expected to grow by $842 million in the next 5 years

Industrial oil market in India is estimated to be worth $3.20 billion by 2023-end and is expected to further grow to
$4.05 billion in 2028 at 4.7% CAGR. On volumetric basis, it is expected to expand to 3,269 KT by 2028 from 2,693
KT in 2023, increasing at 4.1% CAGR. The substantial use of industrial oil in the power generation industry to increase
power plant productivity boosted its demand. Further, increase in demand of heavy engineering equipment in
construction, mining, and agriculture industries will boost the market of Industrial oil in India.
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Indian industrial oil market
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Increasing demand from tyre industry and footwear segment to boost rubber process oil market

The rubber process oil market is expected to grow with a 5-yr CAGR of 6.4% to reach $0.165 billion in 2028 from
$0.121 billion in 2023. Based on volume, the market is estimated at 218 KT in 2023 and projected to reach 293 KT
by 2028, growing at 6.1% CAGR. The demand for rubber process oil in rubber processing is projected to increase as

more industrial and automotive items, including tyre and other products, and footwear made with rubber, are used in
India.

Indian rubber process oil market
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Indian specialty oil industry by end-use segment
Indian specialty oil market share by end-use segment in 2022
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Consumer product segment to benefit from upgrading lifestyle, growing awareness, and easier access

The consumer product segment is expected to grow at 9.1% CAGR, reaching $0.92 billion by 2028 from $0.60 billion
in 2023. The market volume is estimated to be 455 KT in 2023. This is expected to grow by 9.2% CAGR over the
next 5 years, reaching 705 KT by 2028. One of the key elements affecting the market for beauty and personal care
goods in India is the growing emphasis on personal looks, social status, personal hygiene, and wellness supported by
the rising income levels. Increasing gourmet brands, growth in the dairy and bakery products, demand for packaged
food and healthy alternatives, and growth in the nutraceutical market are some of the key market drivers of the food
& beverages segment in India.

Consumer segment in Indian specialty oil market
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Indian healthcare segment to reach $340 million by 2028

Total demand from the healthcare sector is expected to be $0.340 billion in 2028, ~68% higher than $0.2 billion in
2023. This growth represents 11.0% CAGR over the next five years. Further, specialty oil demand from the healthcare
sector is expected to rise to 259 KT by 2028 from 153 KT in 2023, exhibiting 11.1% CAGR. The pharma industry
holds a strong growth outlook on the back of increased awareness for health, hygiene and vaccination. Demand gets
a boost from the increasing insurance penetration and medical spending.
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Healthcare segment in Indian specialty oil market
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Automotive segment in India is expected to grow by $377 million in the next five years

India’s automotive segment is expected to grow at 3.2% CAGR, reaching $2.62 billion in 2028 from $2.24 billion in
2023. On a volumetric basis, we forecast it to reach 2,000 KT in 2028, expanding at 3.2% CAGR. Overall demand of
the automotive oil market in India is driven by commercial vehicles. The sector outlook remains positive on the back
of the improving economic outlook in the long run. Further, India is also in focus as ab investment destination for
lubricant projects by several international players, which supports the sector’s export outlook.

Automotive segment in Indian specialty oil market
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Manufacturing sector demand foreseen at 1,215 KT volume by 2028, valued at $1.59 billion
The manufacturing sector had the second largest market share in the Indian specialty oil market in 2023, with a value

of $1.31 billion. In India, the manufacturing industry is experiencing rapid expansion via government support as well
as increasing investment from foreign manufacturing ventures.
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Manufacturing segment in Indian specialty oil market
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Demand from T&D sector to increase by $77 million due to rising power demand and electricity access

The T&D segment in India is estimated at $0.19 billion in 2023 and is expected to grow at 7.0% CAGR, reaching
$0.27 billion by 2028. India is investing in expanding the T&D system and grid network to meet the expected rise in
power consumption brought on by quick industrialization and urbanization.

Transmission & distribution segment in Indian specialty oil market
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Power generation sector estimated to reach $1.24 billion and 950 KT by volume in 2028
Power generation segment will grow from an estimated at $0.99 billion in 2023 to reach $1.24 billion in 2028,
expanding at 4.6% CAGR. From reliable non-conventional sources such as wind, solar, and household and agricultural

waste to conventional sources such as coal, lignite, natural gas, oil, hydropower, and nuclear power, the demand for
power in India has risen quickly and is anticipated continue growing in the years to come.
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Power generation segment in Indian specialty oil market

2023-2028 CAGR 1400
Value 4.6% 950
Volume 4.7% 1200

1000
800
600
400
200

2017 2022 2023E 2028P
mmmm Value ($ billion) e \/0lume (KT)
E: estimated; P: projected | Data for each calendar year

Source: CRISIL MI&A Consulting
Growing industrialization and infrastructure to boost heavy engineering equipment
The heavy engineering equipment sector in India was valued at $0.80 billion in 2023 and is expected to reach $0.94

billion by 2028, increasing at 3.3% CAGR. A considerable increase in industrial activity will enhance the usage of
machinery in the sector.

Heavy engineering equipment segment in Indian specialty oil market
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Use for specialty oils to grow at healthy pace in other segments
Other segments include polymers, textile, adhesives, rubber processing lubrications and others, which utilize these

oils to perform different functions at different stages. It is expected to reach $1.37 billion by 2028, growing at 6.7%
CAGR In 2023, its value was USD 0.99 billion, and volume was 756 KT.
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Other segment in Indian specialty oil market
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Key growth drivers for Indian specialty oil industry

The Indian specialty oil industry is expected to reach $9.30 billion in 2028 from $7.3 billion in 2023, exhibiting a 5-
year CAGR of 4.9%. The market expansion is being driven by the encouraging growth demonstrated by a broad range
of end-use sectors, the steady increase in foreign direct investment, as well as growing government initiatives to
support the country's economy.

Favourable demographics

India is one of the fastest-growing energy-consuming countries in the world. The country has a population of over 1.3
billion, which is to reach 1.5 billion by 2030 with number of households reaching ~376 million. Rising urbanisation
is one of India’s most important economic growth drivers since it will drive substantial investments in infrastructure
development and support job creation, boost consumer spending and aid economic growth.

The country’s urban population was 34% of total population as per the 2018 revision of World Urbanization prospects.
The statistic is expected to reach 37% by 2025. This supports the country’s strong consumption profile.

Rising disposable income

India’s per capita income, a broad indicator of living standards, clocked ~5.4% CAGR between fiscals 2013 and 2020,
rising from Rs 65,538 to Rs 94,566. While the number dipped in fiscal 2021 because of the pandemic, it bounced right
back in fiscal 2022 to reach pre-pandemic levels. Per capita income increased 6.0% over fiscal 2022 to reach Rs 98,118
in fiscal 2023. Rising disposable incomes can lead to increased consumption and spending on personal care and
wellness.

Government initiatives

The Government of India has launched PLI schemes for 14 sectors, which includes pharmaceuticals, food products,
auto (automobile and auto components), and textiles. The scheme is expected to attract investment, enhancing core
competency, and bringing cutting-edge technology, ensuring efficiencies, creating economies of scale, enhancing
exports, and making India an integral part of the global supply chain. Government initiatives for infrastructure
development and manufacturers extending their production capacities are projected to propel India's lubricant market
in the near future.
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Adoption of supply-chain derisking strategy

China currently controls a significant portion of the global supply of lubricants. However, the Indian lubricant industry
is anticipated to have a swift increase in foreign investment because of the strategy of companies across the world,
and particularly in Europe, to derisk the supply chain.

Growing end-use applications

e Pharma and consumer sectors poised for high growth

Factors such as government initiatives for development of local manufacturing infrastructure and reducing
dependency on imports, growing penetration of sales channel in tier 3 and 4 cities, rising living standards, and growing
awareness about hygiene would drive growth across sectors such as pharma, personal care, and food and beverages

e Increasing demand for two-wheelers, passenger, and commercial vehicles to aid automotive segment

By 2030, India is expected to be the third-largest automobile market globally in terms of volume. The Indian
automotive market will be driven by rising income, a younger population, increasing vehicle penetration, growing
R&D hubs, and government initiatives in the automotive sector. The latter includes Amtanirbhar Bharat Abhiyaan
and PLI scheme to boost manufacturing of advanced automotive technology products and attract investments in the
automotive manufacturing value chain. Other significant growth drivers of the Indian automotive business include
easy access to credit and financing, low-cost steel manufacturing, flourishing logistics and passenger transport sector,
and the availability of cheap labour.

e PLI scheme to provide boost to industrial investments in the short to medium term

Construction spends across industrial investments in fiscal 2023 are seen rising 6-10% due to a high base in fiscal
2022 where the sector grew due to deferred investments from fiscal 2021 and capex investments from the PLI scheme
coming online. Based on an analysis of eight key sectors, CRISIL MI&A Consulting estimates construction
investment in the industrial segment at Rs 3,200 billion between fiscals 2023 and 2027, rising 1.2 times over spends
seen in fiscals 2018 to 2022. The rise in investments is projected due to inclusion of PLI scheme in the capex
investments of industrial sector.
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Supplier of raw materials
Supply chain flow chart for oil

Typical supply chain in Indian market

Source: CRISIL MI&A Consulting
Assessment of base oil supply

Group | base oils have higher sulphur content (>0.03%) and less than 90% saturates which makes them less preferred
compared to Group Il and Group 11 base oils. Prior to being used to create white oils, Group | base oils must undergo
a lengthy purifying procedure. As a result, it is more expensive to produce white oils from Group | base oils. In
addition, the supply of Group Il and Group 11 base oils have grown while that of Group | base oils has shrunk. Since
Group | base oils have a greater processing cost, white oil providers favour the Group Il over the former. Additionally,
Group Il base oils are usually chosen over Group Il base oils due to the latter's higher price. The selection of base
oils to produce white oils also depends on the grade of base oil’s availability and intended end use.

The Asia-Pacific region account for ~48% of the global base oil supply. China presently has the largest capacity in
the Asia-Pacific, accounting for nearly 21% of total global production. South Korea is the second-largest producer of
base oil in Asia, contributing almost 12% of global output. Together, Japan, South Asia, Australia, and other Pacific
nations make up more than 15% of the global capacity. India is primarily import-dependent for base oil since domestic
production accounts for 26-30% of the total requirement. Leading specialty oil manufacturers in India import base oil
due to host of factors such as volume assurance, unavailability of specific grades, flexibility in credit period.

Import of key base oil grades

Key lubricant manufacturing companies in India directly import base oil stocks from refiners since they require
significant volumes annually. However, other companies, which have relatively smaller requirements, procure base
oil via traders. Ma