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any other person(s) in this Draft Red Herring Prospectus.
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"Our Company in consultation with the BRLM and subject to applicable law, may decide to close the Bid/ Offer Period for QIBs one
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"UPI mandate end time and date shall be 5:00 p.m. on the Bid/ Offer Closing Date.

# Our Company, in consultation with the BRLM, may consider a further issue of specified securities, through a preferential issue or any
other method as may be permitted under the applicable law to any person(s) (“Pre-IPO Placement”), for an amount aggregating up to
< 350.00 million, prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to
be decided by our Company in consultation with the BRLM. If the Pre-IPO Placement is completed, the amount raised pursuant to the
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intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that
our Company may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock
Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall
be appropriately made in the relevant sections of the Red Herring Prospectus and the Prospectus.



q AROMATICS

GEM AROMATICS LIMITED

Our Company was originally incorporated as ‘Gem Aromatics Private Limited’ as a private limited company under the Companies Act, 1956, pursuant to certificate of incorporation dated October
3, 1997, issued by the Registrar of Companies, Mumbai at Maharashtra (“RoC”). Upon the conversion of our Company into a public limited company pursuant to a Board resolution dated July 13,
2023 and a Shareholders’ resolution dated July 14, 2023, the name of our Company was changed to, ‘Gem Aromatics Limited’, and a fresh certificate of incorporation dated August 17, 2023, was
issued by the RoC. For details of changes in name and registered office of our Company, see “History and Certain Corporate Matters — Brief history of our Company” and “History and Certain
Corporate Matters — Changes in the registered office of our Company” on page 237 each.

Corporate Identification Number: U24246MH1997PLC111057
Registered Office: A/410, Kailas Complex, Vikhroli Powai Link Road, Park Site, Vikhroli (W), Mumbai — 400 079, Maharashtra, India;
Corporate Office: A/503, Kailas Complex, Vikhroli Powai Link Road, Park Site, Vikhroli (West), Mumbai — 400 079, Maharashtra, India
Contact Person: Pooja Padam Bhandari, Company Secretary and Compliance Officer; Tel: +91 22 2518 5231; E-mail: secretarial @gemaromatics.in;
‘Website: www.gemaromatics.com

THE PROMOTERS OF OUR COMPANY ARE VIPUL PAREKH, KAKSHA VIPUL PAREKH, YASH VIPUL PAREKH AND PAREKH FAMILY TRUST

INITIAL PUBLIC OFFER OF UP TO [e] EQUITY SHARES OF FACE VALUE OF % 2 EACH (“EQUITY SHARES”) OF GEM AROMATICS LIMITED (“COMPANY”) FOR CASH AT A PRICE OF [e] PER
EQUITY SHARE (INCLUDING A SHARE PREMIUM OF [e] PER EQUITY SHARE) (“OFFER PRICE”) AGGREGATING UP TO [e¢] MILLION (“OFFER”) COMPRISING A FRESH ISSUE OF UP TO [e]
EQUITY SHARES AGGREGATING UP TO % 1,750.00 MILLION BY OUR COMPANY (“FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO 8,924,274 EQUITY SHARES AGGREGATING UP TO X [e]
MILLION BY THE SELLING SHAREHOLDERS (“OFFER FOR SALE”) COMPRISING UP TO 3,396,187 EQUITY SHARES AGGREGATING UP TO [e] MILLION BY VIPUL PAREKH, UP TO 1,626,183
EQUITY SHARES AGGREGATING UP TO [e¢] MILLION BY KAKSHA VIPUL PAREKH, UP TO 1,670,835 EQUITY SHARES AGGREGATING UP TO [¢] MILLION BY YASH VIPUL PAREKH (EACH, THE
“PROMOTER SELLING SHAREHOLDER”), AND UP TO 2,231,069 EQUITY SHARES AGGREGATING UP TO [¢] MILLION BY DOTERRA ENTERPRISES, SARL (“INVESTOR SELLING SHAREHOLDER”,
AND TOGETHER WITH THE PROMOTER SELLING SHAREHOLDERS, THE “SELLING SHAREHOLDERS”, AND SUCH EQUITY SHARES, THE “OFFERED SHARES”).

OUR COMPANY, IN CONSULTATION WITH THE BRLM, MAY CONSIDER A PRE-IPO PLACEMENT FOR AN AMOUNT AGGREGATING UP TO R 350.00 MILLION, PRIOR TO FILING OF THE RED
HERRING PROSPECTUS WITH THE ROC. THE PRE-IPO PLACEMENT, IF UNDERTAKEN, WILL BE AT A PRICE TO BE DECIDED BY OUR COMPANY IN CONSULTATION WITH THE BRLM. IF THE
PRE-IPO PLACEMENT IS COMPLETED, THE FRESH ISSUE SIZE WILL BE REDUCED TO THE EXTENT OF SUCH PRE-IPO PLACEMENT, SUBJECT TO THE OFFER COMPLYING WITH RULE 19(2)(B)
OF THE SECURITIES CONTRACTS (REGULATION) RULES, 1957, AS AMENDED (“SCRR”). THE PRE-IPO PLACEMENT, IF UNDERTAKEN, SHALL NOT EXCEED 20% OF THE SIZE OF THE FRESH
ISSUE. PRIOR TO THE COMPLETION OF THE OFFER, OUR COMPANY SHALL APPROPRIATELY INTIMATE THE SUBSCRIBERS TO THE PRE-IPO PLACEMENT, PRIOR TO ALLOTMENT PURSUANT
TO THE PRE-IPO PLACEMENT, THAT THERE IS NO GUARANTEE THAT OUR COMPANY MAY PROCEED WITH THE OFFER OR THE OFFER MAY BE SUCCESSFUL AND WILL RESULT IN LISTING
OF THE EQUITY SHARES ON THE STOCK EXCHANGES. FURTHER, RELEVANT DISCLOSURES IN RELATION TO SUCH INTIMATION TO THE SUBSCRIBERS TO THE PRE-IPO PLACEMENT (IF
UNDERTAKEN) SHALL BE APPROPRIATELY MADE IN THE RELEVANT SECTIONS OF THE RED HERRING PROSPECTUS AND THE PROSPECTUS.

THE FACE VALUE OF EQUITY SHARES IS ¥ 2 EACH. THE PRICE BAND AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY IN CONSULTATION WITH THE BOOK RUNNING
LEAD MANAGER AND WILL BE ADVERTISED IN ALL EDITIONS OF [e], AN ENGLISH LANGUAGE NATIONAL DAILY WITH WIDE CIRCULATION, ALL EDITIONS OF [e], A HINDI LANGUAGE
NATIONAL DAILY WITH WIDE CIRCULATION AND [e] EDITION OF [e], A MARATHI DAILY NEWSPAPER WITH WIDE CIRCULATION (MARATHI BEING THE REGIONAL LANGUAGE OF
MAHARASHTRA WHERE OUR REGISTERED OFFICE IS LOCATED), AT LEAST TWO WORKING DAYS PRIOR TO THE BID/ OFFER OPENING DATE 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 THE PURPOSE OF UPLOADING
ON THEIR RESPECTIVE WEBSITES, IN ACCORDANCE WITH THE SEBI ICDR REGULATIONS.

In case of any revision in the Price Band, the Bid/ Offer Period will be extended by at least three additional Working Days after such revision in the Price Band, subject to the Bid/ Offer Period not exceeding 10 Working Days. In cases of force majeure,
banking strike or similar unforeseen circumstances, our Company may, for reasons to be recorded in writing, extend the Bid/ Offer Period for a minimum of one Working Day, 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, shall be widely disseminated by notification to the Stock Exchanges, by issuing a press release, and also by indicating the change on the website of the BRLM and at the terminals
of the members of the Syndicate and by intimation to Designated Intermediaries and the Sponsor Bank(s), as applicable.

The Offer is being made in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (the “SCRR?”), read with Regulation 31 of the SEBI ICDR Regulations. The Offer is being made through the Book Building Process
in accordance 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”) (the “QIB Portion™), provided that our
Company, in consultation with the BRLM, may allocate up to 60% of the QIB Portion to Anchor Investors and the basis of such allocation will be on a discretionary basis by our Company, in consultation with the BRLM, in accordance with the SEBI
ICDR Regulations (the “Anchor Investor Portion™), of which one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being received from the 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 QIB Portion (other than the Anchor Investor Portion) (the “Net QIB
Portion”). Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, subject to valid Bids being received at or above the Offer Price, 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. Further, not less than 15% of the Offer shall be available for allocation to Non-Institutional Investors (“Non-
Institutional Portion”) of which one-third of the Non-Institutional Portion shall be available for allocation to Bidders with an application size of more than % 0.20 million and up to ¥ 1.00 million and two-thirds of the Non-Institutional Portion shall be
available for allocation to Bidders with an application size of more than ¥ 1.00 million and undersubscription in either of these two sub-categories of the Non-Institutional Portion may be allocated to Bidders in the other sub-category of the Non-
Institutional Portion in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. Further, not less than 35% of the Offer shall be available for allocation to Retail Individual Investors (“Retail
Portion™), in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer Price. All Bidders (except Anchor Investors) shall mandatorily participate in this Offer only through the Application
Supported by Blocked Amount (“ASBA™) process and shall provide details of their respective bank account (including UPI ID (defined hereinafter) in case of UPI Bidders (defined hereinafter) in which the Bid Amount will be blocked by the Self
Certified Syndicate Banks (“SCSBs™) or pursuant to the UPI Mechanism, as the case may be. Anchor Investors are not permitted to participate in the Anchor Investor Portion through the ASBA process. For details, see “Offer Procedure” beginning on
page 397.

RISK IN RELATION TO THE FIRST OFFER

This being the first public offer of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of each Equity Share is X 2. The Floor Price, Cap Price and Offer Price, determined by our
Company, in consultation with the Book Running Lead Manager and subject to applicable law, on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process and in accordance with
the SEBI ICDR Regulations, as stated under “Basis for the Offer Price” beginning on page 119, 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 Shares nor regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISK

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 Draft Red Herring Prospectus. Specific
attention of the investors is invited to “Risk Factors” beginning on page 29.

ISSUER’S AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context
of the Offer, that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly
held and that there are no other facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect.
Further, each of the Selling Shareholders, severally and not jointly, accepts responsibility for and confirms only statements and undertakings expressly made by such Selling Shareholder in this Draft Red Herring Prospectus solely
in relation to itself and its respective portion of the Offered Shares and confirms that such statements are true and correct in all material respects and are not misleading in any material respect. Each of the Selling Shareholders, in
such capacity, does not assume any responsibility for any other statements and undertakings, including without limitation, any and all of the statements and undertakings made by or in relation to the Company or its business or any
other person, in this Draft Red Herring Prospectus.

LISTING

The Equity Shares to be offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle” approvals from BSE and NSE for listing of the Equity Shares pursuant
to their letters dated [e] and [e], respectively. For the purposes of the Offer, [®] is the Designated Stock Exchange. A signed copy of the Red Herring Prospectus and the Prospectus shall be filed with the RoC in accordance with
Sections 26(4) and 32 of the Companies Act, 2013. For further details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus until the Bid/ Offer Closing Date, see “Material
Contracts and Documents for Inspection” beginning on page 454.
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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall have the meaning as provided below, and references to
any legislation, act, regulation, rule, guideline, policy, circular, notification or clarification shall be to such
legislation, act, regulation, rule, guideline, policy, circular, notification or clarification as amended 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 in this Draft Red Herring Prospectus but not defined herein, shall have, to the
extent applicable, the meanings ascribed to such terms under the Companies Act, the SEBI Act, the SEBI ICDR
Regulations, the SCRA, the Depositories Act or the rules and regulations made thereunder. Further, the Offer
related terms used but not defined in this Draft Red Herring Prospectus shall have the meaning ascribed to such
terms under the General Information Document (as defined hereinafter). In case of any inconsistency between the
definitions given below and the definitions contained in the General Information Document (as defined below),
the definitions given below shall prevail.

Notwithstanding the foregoing, terms used in “Description of Equity Shares and Main Provisions of the Articles
of Association”, “Statement of Possible Special Tax Benefits”, “Industry Overview”, “Key Regulations and
Policies”, “History and Certain Corporate Matters”, “Basis for the Offer Price”, “Restriction on Foreign
Ownership of Indian Securities”, “Financial Information” and “Outstanding Litigation and Material
Developments” beginning on pages, 423, 129, 143, 230, 237, 119, 421, 270 and 360, respectively, will have the
meaning ascribed to such terms in those respective sections.

Term
‘our Company’, ‘Company’ or
‘Issuer’

Description
Gem Aromatics Limited (formerly known as Gem Aromatics Private Limited), a
company incorporated under the Companies Act, 1956 and having its registered office at
A/410, Kailas Complex, Vikhroli Powai Link Road, Park Site, Vikhroli (W), Mumbai —
400 079, Maharashtra, India
Unless the context otherwise indicates or implies or refers to our Company together with
our Subsidiaries, on a consolidated basis
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we’, ‘us’, or ‘our’

Company Related Terms

Term
‘AoA’ or  ‘Articles of
Association’ or ‘Articles’
Audit Committee

Description
Articles of association of our Company, as amended from time to time

The audit committee of our Company, constituted in accordance with the applicable
provisions of the Companies Act, 2013 and the SEBI Listing Regulations and as
described in “Our Management — Committees of our Board” on page 252

‘Auditors’ or
Auditors’

‘Statutory

The Statutory auditors of our Company, namely M/s Chhajed & Doshi, Chartered
Accountants

‘Board’ or ‘Board of Directors’

The board of directors of our Company and where applicable or implied by context, any
duly constituted committee thereof. For further details see “Our Management — Board
of Directors” on page 245

Chairman and Whole-Time
Director

The chairman and whole-time director of our Company, namely, Vipul Parekh. For
further details see “Qur Management - — Board of Directors” on page 245

Company  Secretary  and | The company secretary and compliance officer of our Company, namely, Pooja Padam

Compliance Officer Bhandari. For further details see “Our Management — Key Managerial Personnel and
Senior Management” on page 260

Corporate Office The corporate office of our Company, situated at A/503, Kailas Complex, Vikhroli Powai
Link Road, Park Site, Vikhroli (West), Mumbai — 400 079, Maharashtra, India

‘Corporate Social | The corporate social responsibility committee of our Company, constituted in accordance

Responsibility Committee’ or
‘CSR Committee’

with the applicable provisions of the Companies Act, 2013 and as described in “Our
Management — Committees of our Board” on page 252

Director(s) The director(s) on the Board of our Company as appointed from time to time. For further
details, see “Our Management — Board of Directors” on page 245
doTERRA doTERRA Enterprises, Sarl

Equity Shares

The equity shares of our Company of face value of X 2 each




Term

Description

Executive Director(s)

The executive directors on our Board, as appointed from time to time. For further details,
see “Our Management — Board of Directors” on page 245

First SHA
Agreement

Amendment

The first amendment to the shareholders agreement dated December 12, 2023, executed
among Vipul Parekh, Kaksha Vipul Parekh, Yash Vipul Parekh, dOTERRA Enterprises,
Sarl, and our Company

Group Companies

Our group companies identified in accordance with Regulation 2(1)(t) of the SEBI ICDR
Regulations and the Materiality Policy. For further details, see “Group Companies”
beginning on page 369

Independent Chartered

Engineer

The chartered engineer appointed by our Company, namely, Anjaria Enviro Tech Private
Limited

Independent Director(s)

Independent directors on our Board, and who are eligible to be appointed as independent
directors under the provisions of the Companies Act and the SEBI Listing Regulations.
For details of the Independent Directors, see “Qur Management — Board of Directors”
on page 245

Inter-se Shareholder

Agreement

Inter-se Shareholder agreement dated December 25, 2024 entered into between Vipul
Parekh, Kaksha Vipul Parekh, Yash Vipul Parekh, Parekh Family Trust and d6TERRA
Enterprises, Sarl

IPO Committee

The IPO committee of our Board, constituted to facilitate the process of the Offer, and
as described in “Our Management — Committees of our Board” on page 252

Investor Selling Shareholder

The investor selling shareholder being, d6TERRA Enterprises, Sarl

Key Managerial Personnel

The key managerial personnel of our Company in accordance with Regulation 2(1) (bb)
of the SEBI ICDR Regulations and Section 2(51) of the Companies Act and as disclosed
in “Our Management — Key Managerial Personnel and Senior Management” on page
260

Managing Director and Chief
Executive Officer

The managing director and chief executive officer of our Company, namely, Yash Vipul
Parekh. For further details, see “Qur Management — Board of Directors” on page 245

Materiality Policy

The policy adopted by our Board pursuant to its resolution dated December 16, 2024, for
identification of: (a) material outstanding litigation involving our Company, our
Subsidiaries, our Promoters and our Directors; (b) Group Company(ies); and (c) material
creditors, in accordance with the disclosure requirements under the SEBI ICDR
Regulations and for the purpose of disclosure in this Draft Red Herring Prospectus.

Material Subsidiary

The material subsidiary of our Company being, Gem Aromatics LLC

‘Memorandum of Association’
or ‘MoA’

The memorandum of association of our Company, as amended from time to time

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Company, constituted in accordance
with the applicable provisions of the Companies Act and the SEBI Listing Regulations
and as described in “Qur Management — Commiittees of our Board” on page 252

Non-Executive Director(s)

The non-executive directors on our Board, as appointed from time to time. For further
details, see “Our Management — Board of Directors” on page 245

Promoters

The promoters of our Company being, Vipul Parekh, Kaksha Vipul Parekh, Yash Vipul
Parekh, and Parekh Family Trust

Promoter Group

Individuals and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as disclosed in “QOur Promoters and
Promoter Group — Our Promoter Group” on page 267

Promoter Selling Shareholders

The promoter selling shareholders being, Vipul Parekh, Kaksha Vipul Parekh and Yash
Vipul Parekh

‘Registrar of Companies’ or
‘RoC’

Registrar of Companies, Maharashtra at Mumbai

Registered Office The registered office of our Company, situated at A/410, Kailas Complex, Vikhroli
Powai Link Road, Park Site, Vikhroli (W), Mumbai — 400 079, India
Restated Consolidated | The restated consolidated financial information of our Company and our Subsidiaries

Financial Information

comprising the restated consolidated statement of assets and liabilities as at September
30, 2024, March 31, 2024, March 31, 2023 and March 31, 2022, the restated summary
statements of profit and loss (including other comprehensive income), the restated
consolidated statement of cash flows for the six months ended September 30, 2024 and
for the years ended March 31, 2024, March 31, 2023 and March 31, 2022, the summary
statement of material accounting policies, and other explanatory notes, prepared in terms
of the requirements of Section 26 of Part I of Chapter III of the Companies Act, the SEBI
ICDR Regulations and the Guidance Note on Reports in Company Prospectuses (Revised
2019) issued by the ICAI, as amended from time to time.

The Restated Consolidated Financial Statements of our Company and our subsidiaries
have been prepared to comply in all material respects with the Indian Accounting
Standards as prescribed under Section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015 (as amended from time to time), presentation




Term

Description

requirements of Division II of Schedule III to the Companies Act, as applicable, to the
consolidated financial statements and other relevant provisions of the Companies Act.

Risk Management Committee

The risk management committee of our Company, constituted in accordance with the
applicable provisions of the SEBI Listing Regulations and as described in “Our
Management - Committees of our Board” on page 252

Selling Shareholders

The Promoter Selling Shareholders and Investor Selling Shareholder being, Vipul
Parekh, Kaksha Vipul Parekh, Yash Vipul Parekh, and d6TERRA Enterprises, Sarl

Senior Management

Senior management of our Company in accordance with Regulation 2(1) (bbbb) of the
SEBI ICDR Regulations and as disclosed in “Our Management — Key Managerial
Personnel and Senior Management” on page 260

SHA Amendment Agreement

The second amendment to the shareholders agreement dated December 25, 2024
executed among Vipul Parekh, Kaksha Vipul Parekh, Yash Vipul Parekh, d6TERRA
Enterprises, Sarl, Parekh Family Trust and our Company.

Share Purchase Agreement

Share purchase agreement dated April 11, 2019, by and between Vipul Parekh, Kaksha
Vipul Parekh, Yash Vipul Parekh, Vipul Parekh (HUF), doTERRA Enterprises, Sarl and
our Company.

Shareholder(s)

The holders of the Equity Shares of our Company, from time to time

Shareholders’ Agreement

Shareholders’ agreement dated April 11, 2019 by and between Vipul Parekh, Kaksha
Vipul Parekh, Yash Vipul Parekh, Vipul Parekh (HUF), doTERRA Enterprises, Sarl and
our Company, as amended by the First SHA Amendment Agreement and the SHA
Amendment Agreement

Stakeholders’ Relationship | The stakeholders’ relationship committee of our Board, constituted in accordance with
Committee the applicable provisions of the Companies Act, 2013 and the SEBI Listing Regulations,
and as described in “Qur Management — Commiittees of Our Board” on page 252
Subsidiaries The subsidiaries” of our Company, being Krystal Ingredients Private Limited and Gem
Aromatics LLC. For further details, see “History and Certain Corporate Matters - Our
Subsidiaries” on page 242
*Gem Aromatics FZ LLC ceased to be a subsidiary of our Company with effect from June 13, 2024, pursuant to de-registration.
Supply Agreement Supply agreement dated April 11, 2019 and amendment to the Supply Agreement dated
November 4, 2023, between dOTERRA Global Limited (formerly known as doTERRA
GH Ireland Limited) and our Company
Whole-Time Director and | The whole-time director and chief financial officer of our Company, namely, Kaksha
Chief Financial Officer Vipul Parekh. For further details, see “Our Management — Board of Directors” on page
245
Offer Related Terms
Term Description
Abridged Prospectus Abridged prospectus means a memorandum containing such salient features of a prospectus
as may be specified by the SEBI in this regard
Acknowledgement Slip The slip or document issued by the relevant Designated Intermediary(ies) to a Bidder as
proof of registration of the Bid cum Application Form
‘Allot> or ‘Allotment’ or | Unless the context otherwise requires, the allotment of the Equity Shares pursuant to the
‘Allotted’ Fresh Issue and transfer of the Offered Shares by the Selling Shareholders pursuant to the
Offer for Sale to successful Bidders
Allotment Advice The note or advice or intimation of Allotment sent to successful Bidders who have been or
are to be Allotted the Equity Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange
Allottee A successful Bidder to whom the Equity Shares are Allotted
Anchor Investor A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance
with the requirements specified in the SEBI ICDR Regulations and the Red Herring
Prospectus which has bid for an amount of at least T 100 million
Anchor Investor  Allocation | The price at which the Equity Shares will be allocated to Anchor Investors according to the
Price terms of the Red Herring Prospectus and Prospectus, which will be decided by our
Company in consultation with the BRLM, on the Anchor Investor Bidding Date
Anchor Investor Application | The application form used by an Anchor Investor to make a Bid in the Anchor Investor
Form Portion, and which will be considered as an application for Allotment in terms of the

requirements specified under the SEBI ICDR Regulations and the Red Herring Prospectus

Anchor Investor Bidding Date

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




Term

Description

Anchor Investor Offer Price

The final price at which the Equity Shares will be Allotted to the Anchor Investors in terms
of the Red Herring Prospectus and the Prospectus, which price will be equal to or higher
than the Offer Price but not higher than the Cap Price.

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

Anchor Investor Pay-in Date

With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and in
the event the Anchor Investor Allocation Price is lower than the 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 BRLM, 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
Blocked Amount’ or ‘ASBA’

by

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

ASBA Account

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

ASBA Bidders

All bidders except Anchor Investor(s)

ASBA Form

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

Banker(s) to the Offer

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

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the Offer as
described in “Offer Procedure” beginning on page 397

Bid

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

Bid Amount

In relation to each bid, the highest value of optional Bids indicated in the Bid cum
Application Form and payable by the Bidder and, in the case of RIBs Bidding at the Cut-
off Price, the Cap Price multiplied by the number of Equity Shares Bid for by such 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 Bidders, as the case may be, upon
submission of the Bid in the Offer, as applicable

Bid cum Application Form

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

Bid Lot

[®] Equity Shares of face value of 22 each and in multiples of [®] Equity Shares of face
value of 32 each thereafter

Bid/ Offer Period

Except in relation to Bids by Anchor Investors, the period between the Bid/Offer Opening
Date and the Bid/Offer Closing Date, inclusive of both days, during which prospective
Bidders can submit their Bids, including any revisions thereof, in accordance with the SEBI
ICDR Regulations and in terms of the Red Herring Prospectus. Provided that the Bidding
shall be kept open for a minimum of three Working Days for all categories of Bidders, other
than Anchor Investors

In cases of force majeure, banking strike or similar unforeseen circumstances, our
Company may, for reasons to be recorded in writing, extend the Bid/Offer Period for a
minimum of one Working Day, subject to the Bid/Offer Period not exceeding 10 Working
Days




Term

Description

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being [], which shall be published in
all editions of [e] (a widely circulated English national daily newspaper), all editions of [e]
(a widely circulated Hindi national daily newspaper), and [e] edition of [e] (a widely
circulated Marathi daily newspaper, Marathi being the regional language of Maharashtra,
where our Registered Office is located). In case of any revisions, the extended Bid/Offer
Closing Date shall also be notified on the websites and terminals of the members of the
Syndicate, as required under the SEBI ICDR Regulations and communicated to the
Designated Intermediaries and the Sponsor Bank

Our Company, in consultation with the BRLM, may consider closing the Bid/Offer Period
for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the
SEBI ICDR Regulations. In case of any revision, the extended Bid/ Offer Closing Date
shall be widely disseminated by notification to the Stock Exchanges, and also be notified
on the websites of the BRLM and at the terminals of the Syndicate Members, which shall
also be notified in an advertisement in same newspapers in which the Bid/ Offer Opening
Date was published, as required under the SEBI ICDR Regulations

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [®], which shall be published
in all editions of [e®] (a widely circulated English national daily newspaper), all editions of
[®] (a widely circulated Hindi national daily newspaper), and [®] edition of [e] (a widely
circulated Marathi daily newspaper, Marathi being the regional language of Maharashtra,
where our Registered Office is located)

Bidder

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

Bidding Centres

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

Book Building Process

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

‘Book Running Lead Manager’
or ‘BRLM’

The book running lead manager to the Offer namely, Motilal Oswal Investment Advisors
Limited

Broker Centres

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

‘CAN’ or ‘Confirmation of | Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have
Allocation Note’ been allocated the Equity Shares, on/after the Anchor Investor Bidding Date.
Cap Price The higher end of the Price Band, above which the Offer Price and the Anchor Investor

Offer Price will not be finalised and above which no Bids will be accepted, including any
revisions thereof.

The Cap Price shall be at least 105% of the Floor Price and shall not be more than 120% of
the Floor Price.

Cash Escrow and Sponsor Bank
Agreement

Agreement to be entered into amongst our Company, the Selling Shareholders, the
Registrar to the Offer, the Book Running Lead Manager, the Syndicate Members, the
Bankers to the Offer in accordance with UPI Circulars, for inter alia, the appointment of
the Banker(s) to the, Offer for the collection of the Bid Amounts from Anchor Investors,
transfer of funds to the Public Offer Account(s) and where applicable, refunds of the
amounts collected from Bidders, on the terms and conditions thereof

Client ID Client identification number maintained with one of the Depositories in relation to the
Bidder’s beneficiary account.
‘Collecting Depository | A depository participant as defined under the Depositories Act, registered with SEBI and

Participant’ or ‘CDP’

who is eligible to procure Bids at the Designated CDP Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, issued by SEBI and other
applicable circulars issued by SEBI as per the lists available on the websites of the Stock
Exchanges at www.bseindia.com and www.nseindia.com, as updated from time to time

‘Collecting Registrar and Share
Transfer Agents’ or ‘CRTAs’

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of among others, SEBI circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, issued by SEBI as per the
lists available on the websites of the Stock Exchanges at www.bseindia.com and
www.nseindia.com, as updated from time to time
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Term

Description

Cut-off Price

Offer Price, finalised by our Company, in consultation with the BRLM which shall be any
price within the Price Band.

Only Retail Individual Bidders bidding in the Retail Portion are entitled to Bid at the Cut-
off Price. QIBs (including Anchor Investors) and Non-Institutional Bidders are not entitled
to Bid at the Cut-off Price

Cut-Off Time

For all pending UPI Mandate Requests, the Sponsor Bank(s) shall initiate requests for
blocking of funds in the ASBA Accounts of relevant Bidders with a confirmation cut-off
time of 5:00 pm on after the Bid/Offer Closing Date

Demographic Details

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

Designated CDP Locations

Such locations of the CDPs where ASBA Bidders can submit the ASBA Forms. The details
of such Designated CDP Locations, along with names and contact details of the Collecting
Depository Participants eligible to accept ASBA Forms are available on the respective
websites of the Stock Exchanges at 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(s) from the Escrow
Account(s) and the amounts blocked are transferred from the ASBA Accounts, as the case
may be, to the Public Offer Account(s) or the Refund Account(s), as appropriate, and/or
the instructions are issued to the SCSBs (in case of UPI Bidders using the UPI Mechanism,
instructions issued through the Sponsor Bank(s)) for the transfer of amounts blocked by the
SCSBs in the ASBA Accounts to the Public Offer Account(s), and/or are unblocked, as
applicable, in terms of the Red Herring Prospectus and the Prospectus, after the finalisation
of the Basis of Allotment in consultation with the Designated Stock Exchange, following
which Equity Shares may be Allotted to successful Bidders in the Offer

Designated Intermediaries

In relation to ASBA Forms submitted by UPI Bidders (not using the UPI Mechanism)
authorising an SCSB to block the Bid Amount in the ASBA Account, Designated
Intermediaries shall mean SCSBs

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by such UPI Bidder 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 Non Institutional Bidders (not using the
UPI Mechanism), Designated Intermediaries shall mean SCSBs, Syndicate, sub-syndicate/
agents, Registered Brokers, CDPs and RTAs

Designated RTA Locations

Such centres of the RTAs where ASBA Bidders can submit the ASBA Forms (in case of
UPI Bidder only ASBA Forms under UPI). The details of such Designated RTA Locations,
along with the names and contact details of the RTAs are available on the respective
websites of the Stock Exchanges www.bseindia.com and www.nseindia.com and as
updated from time to time

Designated SCSB Branches

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

Designated Stock Exchange

[e]

‘Draft Red Herring Prospectus’
or ‘DRHP’

This draft red herring prospectus dated December 28, 2024 issued in accordance with the
SEBI ICDR Regulations, which does not contain complete particulars of the price at which
the Equity Shares will be Allotted and the size of the Offer and includes any addenda or
corrigenda thereto

Eligible FPIs

FPIs that are eligible to participate in this Offer in terms of applicable laws

Eligible NRI(s)

A non-resident Indian, resident in a jurisdiction outside India where it is not unlawful to
make an offer or invitation under the Offer and in relation to whom the Red Herring
Prospectus and the Bid Cum Application Form constitutes an invitation to subscribe or
purchase for the Equity Shares

Escrow Account(s)

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

Escrow Collection Bank

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

First Bidder or Sole Bidder

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




Term Description
F&S Frost and Sullivan (India) Private Limited
F&S Report Industry report titled ‘/ndependent Market Report for Gem Aromatics’ dated December 26,

2024, prepared and issued by F&S appointed by our Company pursuant to an engagement
letter dated October 1, 2024, and exclusively commissioned and paid for by our Company
in connection with the Offer. A copy of the F&S Report is available on the website of our
Company at www.gemaromatics.com/industry-reports/

Floor Price

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

Fraudulent Borrower

Fraudulent borrower as defined under Regulation 2(1)(1ll) of the SEBI ICDR Regulations

Fresh Issue

The fresh issue of up to [e] Equity Shares of face value of % 2 each by our Company, at X
[®] per Equity Share (including a premium of X [e] per Equity Share) aggregating up to X
1,750.00 million. For information, see “The Offer” beginning on page 75"

* Qur Company, in consultation with the BRLM, may consider a Pre-IPO Placement for
an amount aggregating up to < 350.00 million, prior to filing of the Red Herring
Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our
Company, in consultation with the BRLM. If the Pre-IPO Placement is completed, the
amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue,
subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if
undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of
the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no
guarantee that our Company may proceed with the Offer or the Offer may be successful
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant
disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if
undertaken) shall be appropriately made in the relevant sections of the RHP and
Prospectus

General Information Document

The general information document for investing in public issues prepared and issued in
accordance with the SEBI circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17,
2020 issued by SEBI suitably modified and updated pursuant to, among others, the UPI
Circulars and any subsequent circulars or notifications issued by SEBI from time to time.
The General Information Document shall be available on the websites of the Stock
Exchanges and the BRLM

Gross Proceeds

The gross proceeds of the Fresh Issue

Monitoring Agency

[e]

Monitoring Agency Agreement

The agreement to be entered into amongst our Company and the Monitoring Agency prior
to the filing of the Red Herring Prospectus

Mutual Fund Portion

The portion of the Offer being 5% of the Net QIB Portion consisting of [e] Equity Shares
of face value of % 2 each which shall be available for allocation to Mutual Funds only on a
proportionate basis, subject to valid Bids being received at or above the Offer Price

Mutual Funds

Mutual funds registered with SEBI under SEBI Mutual Funds Regulations, 1996

Net Proceeds The proceeds of the Fresh Issue less our Company’s share of the Offer related expenses
applicable to the Fresh Issue. For further details regarding the use of the Net Proceeds and
the Offer expenses, see “Objects of the Offer” beginning on page 108

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

Investors

‘Non-Institutional Bidders’
‘NIB(s)’

or

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity
Shares for an amount of more than % 0.20 million (but not including NRIs other than
Eligible NRIs)

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer consisting of [e] Equity
Shares of face value of X 2 each which shall be available for allocation to Non-Institutional
Bidders of which (i) one third portion shall be reserved for applicants with application size
of more than % 0.20 million and up to X 1.00 million; and (ii) two-thirds portion shall be
reserved for applicants with application size of more than % 1.00 million, 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-Resident” or ‘NR’

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




Term

Description

Offer

The initial public offering of up to [@] Equity Shares of face value of %2 each for cash at a
price of X [e] each (including a share premium of X [e] each), aggregating up to X [e]
million by our Company comprising a Fresh Issue of [®] Equity Shares of face value of 32
each aggregating up to % 1,750.00 million, an Offer for Sale of up to 8,924,274 Equity
Shares of face value of X 2 each aggregating to X [e] million by the Selling Shareholders.

Our Company, in consultation with the BRLM, may consider a Pre-IPO Placement for an
amount aggregating up to ¥ 350.00 million, prior to filing of the Red Herring Prospectus.
The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in
consultation with the BRLM. If the Pre-IPO Placement is completed, the amount raised
pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall
not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our
Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to
allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company
may proceed with the Offer or the Offer may be successful and will result into listing of
the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such
intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be
appropriately made in the relevant sections of the RHP and Prospectus

Offer Agreement

The agreement dated December 28, 2024, entered into amongst our Company, the Selling
Shareholders and the BRLM pursuant to which certain arrangements are agreed to in
relation to the Offer

Offer for Sale

The offer for sale component of the Offer of up to 8,924,274 Equity Shares of face value
of T 2 each aggregating up to X [e] million, comprising of an offer for sale of up to
3,396,187 Equity Shares of face value of % 2 each by Vipul Parekh aggregating up to X [e]
million, up to 1,626,183 Equity Shares of face value of ¥ 2 each by Kaksha Vipul Parekh
aggregating up to X [e] million, up to 1,670,835 Equity Shares of face value of ¥ 2 each by
Yash Vipul Parekh aggregating up to T [e] million and up to 2,231,069 Equity Shares of
face value of X 2 each by dOTERRA Enterprises, Sarl aggregating up to X [e] million

Offer Price

 [e] per Equity Share, being the final price within the Price Band, at which Equity Shares
will be Allotted to successful Bidders, other than Anchor Investors as determined in
accordance with the Book Building Process and determined by our Company, in
consultation with the Book Running Lead Manager, in terms of the Red Herring Prospectus
on the Pricing Date. Equity Shares will be Allotted to Anchor Investors at the Anchor
Investor Offer Price in terms of the Red Herring Prospectus.

The Offer Price will be decided by our Company, in consultation with the BRLM, on the
Pricing Date, in accordance with the Book Building Process and in terms of the Red Herring
Prospectus

Offered Shares

Up to 8,924,274 Equity Shares of face value of ¥ 2 each aggregating up to X [e@] million
offered for sale by the Selling Shareholders in the Offer for Sale component of the Offer.
For details, see “The Offer” beginning on page 75

Pre-IPO Placement

Our Company, in consultation with the BRLM, may consider a Pre-IPO Placement for an
amount aggregating up to X 350.00 million, prior to filing of the Red Herring Prospectus.
The Pre-1PO Placement, if undertaken, will be at a price to be decided by our Company, in
consultation with the BRLM. If the Pre-IPO Placement is completed, the amount raised
pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall
not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our
Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to
allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company
may proceed with the Offer or the Offer may be successful and will result into listing of
the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such
intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be
appropriately made in the relevant sections of the RHP and Prospectus




Term

Description

Price Band

Price band of a minimum price of X [®] per Equity Share (“Floor Price”) and the maximum
price of X [@] per Equity Share (“Cap Price”) including any revisions thereof. The Cap
Price shall be at least 105% of the Floor Price and shall be less than or equal to 120% of
the Floor Price. The Price Band and the minimum Bid Lot for the Offer will be decided by
our Company, in consultation with the BRLM, and will be advertised in all editions of [e],
(a widely circulated English national daily newspaper), all editions of [e], (a widely
circulated Hindi national daily newspaper) and [e] edition of [e] (a widely circulated
Marathi daily newspaper, Marathi being the regional language of Maharashtra where our
Registered Office is situated) at least two Working Days prior to the Bid/ Offer Opening
Date, with the relevant financial ratios calculated at the Floor Price and at the Cap Price,
and shall be made available to the Stock Exchanges for the purpose of uploading on their
respective websites

Pricing Date

The date on which our Company, in consultation with the BRLM, will finalise the Offer
Price

Prospectus

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

Public Offer Account(s)

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

Public Offer Account Bank(s)

The bank with which the Public Offer Account is opened for collection of Bid Amounts
from Escrow Account and ASBA Account on the Designated Date

‘QIB Category’ or ‘QIB Portion’

The category of the Offer (including the Anchor Investor Portion), being not more than
50% of the Offer, consisting of [e] Equity Shares of face value of % 2 each aggregating to
% [e] million, which shall be available for allocation to QIBs on a proportionate basis,
including the Anchor Investor Portion (in which allocation shall be on a discretionary basis,
as determined by our Company in consultation with the BRLM), subject to valid Bids being
received at or above the Offer Price or the Anchor Investor Offer Price (for Anchor
Investors)

‘Qualified Institutional
Buyer(s)’ or ‘QIB(s)’ or ‘QIB
Bidder(s)’

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

‘Red Herring Prospectus’
‘RHP’

or

The red herring prospectus to be issued in accordance with Section 32 of the Companies
Act, 2013 and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be offered and the size of the Offer,
including any addenda or corrigenda thereto.

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

Refund Account(s) The account(s) opened with the Refund Bank(s), from which refunds, if any, of the whole
or part of the Bid Amount to the Anchor Investors shall be made
Refund Bank(s) The Banker(s) to the Offer which are a clearing member registered with SEBI under SEBI

BTI Regulations with whom the Refund Account(s) will be opened, in this case being [®]

Registered Brokers

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

Registrar Agreement

The agreement dated December 26, 2024 amongst our Company, the Selling Shareholders,
and the Registrar to the Offer, in relation to the responsibilities and obligations of the
Registrar to the Offer pertaining to the Offer

‘Registrar to the Offer’

‘Registrar’

or

KFin Technologies Limited

‘Retail Individual Bidder(s)’ or
‘Retail Individual Investors’ or
‘RIB(s)’ or ‘RII(s)’

Individual Bidders who have Bid for the Equity Shares for an amount not more than 0.20
million in any of the bidding options in the Offer (including HUFs applying through their
Karta and Eligible NRIs and does not include NRIs other than Eligible NRIs)

Retail Portion

The portion of the Offer being not less than 35% of the Offer consisting [ ®] Equity Shares
of face value of % 2 each available for allocation to Retail Individual Bidders as per the
SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price




Term

Description

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount
in any of their ASBA Form(s) or any previous Revision Form(s).

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

SCORES

SEBI Complaints Redressal Mechanism

‘Self-Certified
Bank(s)’ or ‘SCSB(s)’

Syndicate

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

Share Escrow Agent

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

[e]

Share Escrow Agreement

The agreement to be entered into amongst our Company, the Selling Shareholders, and the
Share Escrow Agent in connection with the transfer of the respective portion of Equity
Shares under the Offer being offered by each Selling Shareholder in the Offer for Sale
portion of the Offer and credit of such Equity Shares to the demat account of the Allottees.
in accordance with the Basis of Allotment

Specified Locations

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

Sponsor Bank(s) The Bankers to the Offer registered with SEBI, which will be appointed by our Company
to act as a conduit between the Stock Exchanges and NPCI in order to push the UPI
Mandate Request and/or payment instructions of the UPI Bidders using the UPI and carry
out other responsibilities, in terms of the UPI Circulars, in this case being [e]

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

Sub-Syndicate Members

The sub-syndicate members, if any, appointed by the BRLM and the Syndicate Members,
to collect ASBA Forms and Revision Forms

STT

Securities transaction tax

‘Syndicate’ or ‘members of the
Syndicate’

Together, the BRLM and the Syndicate Members

Syndicate Agreement

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

Syndicate Members

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

‘Systemically Important Non-
Banking Financial Company’ or
‘NBFC-SI’

Systemically important non-banking financial company as defined under Regulation
2(1)(iii) of the SEBI ICDR Regulations

Underwriters

[e]

Underwriting Agreement

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

UPI

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




Term

Description

UPI Bidder(s)

Collectively, individual investors applying as Retail Individual Bidders in the Retail
Portion and individuals applying as Non-Institutional Bidder with a Bid Amount of up to X
0.50 million 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 I
0.50 million shall use UPI 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 Circular

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular number
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular number
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 (to the extent these circulars are
not rescinded by the SEBI RTA Master Circular), SEBI ICDR Master Circular and SEBI
RTA Master Circular (to the extent it pertains to UPI) and any subsequent circulars or
notifications issued by SEBI in this regard, along with the circulars issued by the Stock
Exchanges in this regard, including the circular issued by the NSE having reference number
25/2022 dated August 3, 2022 and the circular issued by BSE Limited having reference no.
20220803-40 dated August 3, 2022 and any subsequent circulars or notifications issued by
SEBI or Stock Exchanges in this regard

UPI ID

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

UPI Mandate Request

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

UPI Mechanism

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

UPI PIN

Password to authenticate UPI transaction

Wilful Defaulter

Wilful defaulter as defined under Regulation 2(1)(11l) of the SEBI ICDR Regulations

Working Day(s)

All days on which commercial banks in Maharashtra, India are open for business, provided
however, for the purpose of announcement of the Price Band and the Bid/ Offer Period,
“Working Day” shall mean all days, excluding all Saturdays, Sundays and public holidays
on which commercial banks in Maharashtra, India are open for business and the time period
between the Bid/Offer Closing Date and listing of the Equity Shares on the Stock
Exchanges, “Working Day” shall mean all trading days of the Stock Exchanges excluding
Sundays and bank holidays in India in accordance with circulars issued by SEBI, including
UPI Circulars

Technical and Industry Related Terms

Term

Description

API

Active pharmaceutical ingredient

AYUSH

Ministry of AYUSH (Ayurveda, Yoga, Naturopathy, Unani, Siddha, Sowa-Rigpa and
Homoeopathy) established by Government of India in 2014 to support alternative
medicine systems through research, workshops, and skill development.

Budaun Facility

Manufacturing unit of our Company situated at Khasra 8 9 10, Gathona, Ujhani, Budaun,
Uttar Pradesh, 243639

CEP

Certificates of suitability

CMO

Contract manufacturing organization

Consumer Market

Consumer market including both staples and discretionary product sectors




Term

Description

Dahej Facility

Manufacturing unit of our subsidiary i.e., Krystal Ingredients Private Limited situated at
plot No. D-3/97, GIDC Industrial Estate, Dahej-1II, Vagra, Bharuch

DCA Rules The Drugs Rules, 1945 and Cosmetics Rules, 2020, each as amended
DIY Do IT Yourself
DMO Dementholized mint oil

‘Drugs and Cosmetics Act’ or
‘DCA’

Drugs and Cosmetics Act, 1940, as amended

EBITDA (R million) Profit/ (loss) for the period/year plus finance costs, depreciation and amortization,
exceptional items and total income tax expenses less other income

EBITDA Margin (%) EBITDA divided by Revenue from operations

ERP Enterprise Resource Planning

FBO Food business operator

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

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

FMCG Fast Moving Consumer Goods, for the purpose of this report the following consumer
market numbers are considered as part of FMCG- Food, Beverage, Tobacco Products,
Beauty and Personal Care, OTC Pharmaceuticals and Home and laundry Care (Note: The
value will be much lower if only processed foods and beverages are considered)

FSSAI Food Safety and Standards Authority of India

FVTPL Fair Value through Profit and Loss

GDP Gross domestic product

Gross Fixed Assets Turnover
Ratio (in times)

Revenue from operations for the period/year divided by cost of property, plant and
equipment, capital work-in-progress, right-of-use assets, goodwill, other intangible assets
& intangible assets under development. In case of unavailability of cost of right-of-use
assets, we have taken the carrying value

Gross Margin (%)

Gross profit divided by Revenue from operations

Gross Profit (X million)

Revenue from operations minus cost of raw materials consumed minus purchase of stock-
in-trade (traded goods) minus (increase)/decrease in inventories of finished goods, work-
in-progress and stock-in-trade

Growth in revenue from | Percentage of Revenue from operations of the year minus Revenue from operations of the

operations (%) preceding year, divided by Revenue from operations of the preceding year

Mother Ingredients Mother Ingredients are the foundational raw materials or base substances from which other
compounds, derivatives, or final products are synthesized, manufactured, or extracted

MTPA Metric tonnes per annum

Net Debt to Total Equity (in
times)

Net debt divided by total equity.

Net Debt is calculated as current borrowings (including current maturities of non-current
borrowings) plus non-current borrowings less cash and cash equivalents less other bank
balances

Net Working Capital Cycle
(days)

Net working capital divided by revenue from operations multiplied by 365 (year)/183 (six
month’s).
Net Working Capital is calculated as inventories plus trade receivables minus trade
payables.

NOP National Organic Programme

NPOP National Programme for Organic Production

OTC Over the Counter- these include medicines sold without any prescriptions
PAT Margin (%) Profit/ (loss) for the period/year divided by total income

R&D Facility Our R&D facility located in Maharashtra, India

Return on Capital Employed
(%)

EBIT divided by capital employed.

Capital employed is calculated as total equity plus current borrowings (including current
maturities of non-current borrowings), non-current borrowings and deferred tax liability.
EBIT is calculated as EBITDA less depreciation and amortization.

Return on Equity (%)

Profit/ (loss) for the period/year (excluding share of minority in profits) divided by total
equity (excluding non-controlling interest)

Revenue from Operations (%
million)

Revenue from operations for the period/year

SAP

Systems applications and products in data processing

Silvassa Facility

Manufacturing unit of our Company situated at Near Alok Industries, Plot no 2, Survey
No.16/4/2, Village Rakholi, Silvassa, Dadra and Nagar haveli, Dadra and Nagar Haveli
and Daman and Diu, 396230

Value-Added Derivatives

Value-added derivatives refer to products derived from Mother Ingredients or base raw
materials that have undergone additional processing, refinement, or modification to
enhance their functionality, application, or market value.




Conventional and General Terms and Abbreviations

Term

Description

X or ‘Rs.” or ‘Rupees’ or
‘INR’

Indian Rupees

Air Act The Air (Prevention and Control of Pollution) Act, 1981, as amended

AGM Annual General Meeting

AED United Arab Emirates Dirham

‘Alternative Investment | Alternative Investment Fund as defined in and registered with SEBI under the SEBI AIF

Funds’ or ‘AIFs’ Regulations

‘AS’ or ‘Accounting | Accounting Standards issued by the Institute of Chartered Accountants of India

Standards’

Banking Regulation Act The Banking Regulation Act, 1949, as amended

BIS Bureau of Indian Standards

BIS Act The Bureau of Indian Standards Act, 2016, as amened

‘Bn’ or ‘bn’ Billion

BSE BSE Limited

CAGR Compounded Annual Growth Rate

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

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

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

Category I FPI(s) FPIs who are registered as ‘Category I foreign portfolio investors’ under the SEBI FPI
Regulations

Category II FPI(s) FPIs who are registered as ‘Category II foreign portfolio investors’ under the SEBI FPI
Regulations

CDSL Central Depository Services (India) Limited

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

‘Companies Act’ or | Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars

‘Companies Act, 2013’

and notifications issued thereunder

Consolidated FDI Policy

The consolidated Foreign Direct Investment Policy of 2020, as amended

Consumer Protection Act

The Consumer Protection Act, 2019, as amended

Copyright Act The Copyright Act, 1957, as amended

COVID-19 The novel coronavirus disease which was declared as a Public Health Emergency of
International Concern on January 30, 2020, and a pandemic on March 11, 2020 by the
World Health Organisation

CSR Corporate Social Responsibility

CY Calendar Year

Depositories Together, NSDL and CDSL

Depositories Act Depositories Act, 1996, as amended

DIN Director Identification Number

DP ID Depository Participant’s Identification

‘DP’ or ‘Depository | A depository participant as defined under the Depositories Act

Participant’

DPIIT Department for Promotion of Industry and Internal Trade

EGM Extraordinary General Meeting

EMDE(s) Emerging Markets and Developing Economies

Environment Act The Environment (Protection) Act, 1986, as amended

Environment Protection Rules | The Environment Protection Rules, 1986, as amended

EPS Earnings per Share

Factories Act The Factories Act, 1948, amended

FCNR Account Foreign Currency Non-Resident Account

FDI Foreign Direct Investment

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

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

‘Financial Year’ or ‘Fiscal’,

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

‘fiscal” or ‘Fiscal Year’ or

‘FY’

FPI(s) Foreign Portfolio Investors as defined under the SEBI FPI Regulations
FSSR The Food Safety and Standards Rules, 2011, as amended

FTA The Foreign Trade (Development and Regulation) Act, 1992, as amended




Term Description

FVCI Foreign Venture Capital Investors as defined and registered under the SEBI FVCI
Regulations, as amended

GAAP Generally Accepted Accounting Principles

GDP Gross domestic product

‘Gol” or ‘Government’ Government of India

GST Goods and services tax

Hazardous Waste Rules

The Hazardous Wastes (Management, Handling and Transboundary Movement) Rules,
2016, as amended

HUF Hindu undivided family

ICAI The Institute of Chartered Accountants of India

IEC Importer exporter code

IFRS International Financial Reporting Standards

‘Income Tax Act’ or ‘IT Act’ Income Tax Act, 1961, as amended

‘Ind AS” or  ‘Indian | Indian Accounting Standards prescribed under section 133 of the Companies Act, 2013,

Accounting Standards’ as notified by the Ind AS Rules

Ind AS Rules The Companies (Indian Accounting Standard) Rules, 2015, as amended

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

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

KYC Know Your Customer

March 2021 Circular SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021

MCA Ministry of Corporate Affairs, Government of India

Metrology Act Legal Metrology Act, 2009, as amended

Metrology Rules The Legal Metrology (Packaged Commodities) Rules, 2011

MSME Micro, Small & Medium Enterprises

MSMED The Micro, Small and Medium Enterprises Development Act, 2006, as amended

‘N.A. or ‘NA’ Not Applicable

NACH National Automated Clearing House

NAV Net Asset Value

NEFT National Electronic Fund Transfer

NBFC-SI A systemically important non-banking financial company as defined under Regulation
2(1)(iii) of the SEBI ICDR Regulations

NDPS The Narcotic Drugs and Psychotropic Substances Act, 1985, as amended

No. Number

NPCI National Payments Corporation of India

‘NR’ or ‘Non-Resident’

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

NRE Account Non-Resident External Accounts

NRI A person resident outside India, who is a citizen of India as defined under the Foreign
Exchange Management (Deposit) Regulations, 2016 or an ‘Overseas Citizen of India
Cardholder’ within the meaning of Section 7(A) of the Citizenship Act, 1955

NRO Non-Resident Ordinary

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

‘OCB’ or ‘Overseas Corporate
Body’

A company, partnership, society or other corporate body owned directly or indirectly to
the extent of at least 60% by NRIs including overseas trusts, in which not less than 60%
of 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 participate
in the Offer

p.a.

Per annum

P/E Ratio

Price/Earnings Ratio

Packaged Commodity Rules

The Legal Metrology (Packaged Commodities) Rules, 2011, as amended

PAN

Permanent Account Number

PAT Profit After Tax

PAT Margin PAT / Revenue from operations
Patents Act The Patents Act, 1970, as amended
PBT Profit Before Tax

PCB Pollution Control Board

RBI Reserve Bank of India




Term Description

ROE Return on Equity

RoNW Return on Net Worth

ROCE Return on Capital Employed

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended

SCRR Securities Contracts (Regulation) Rules, 1957, as amended

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

SEBI Act Securities and Exchange Board of India Act 1992, as amended

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

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

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

2000, as amended

SEBI ICDR Master Circular

SEBI master circular (SEBI/HO/CFD/PoD-1/P/CIR/2024/0154) dated November 11,
2024

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI  Merchant
Regulations

Bankers

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

SEBI RTA Master Circular

SEBI master circular number SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7,
2024

SEBI SBEB & SE Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996, as
repealed by the SEBI AIF Regulations

SLP Special leave petition

Stock Exchanges Together, BSE and NSE

Trade Marks Act The Trade Marks Act, 1999, as amended

‘U.S.” or ‘USA’ or ‘United
States’

United States of America

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

‘USD’ or ‘US$’ United States Dollars

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF
Regulations

Water Act The Water (Prevention and Control of Pollution) Act, 1974, as amended




CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
AND CURRENCY OF PRESENTATION

Certain Conventions

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

Unless stated otherwise, all information in this Draft Red Herring Prospectus is as of the date of this Draft Red
Herring Prospectus and any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time
(“IST™). Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar
year.

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

Financial Data

Our Company’s financial year commences on April 1 and ends on March 31 of the next calendar year. Unless
stated otherwise, all references in this Draft Red Herring Prospectus to the terms Fiscal or Fiscal Year or Financial
Year are to the 12 months period commencing on April 1 and ending on March 31 of the next calendar year.

Unless stated otherwise or the context otherwise requires, the financial information in this Draft Red Herring
Prospectus have been derived from our Restated Consolidated Financial Information. For further information, see
“Restated Consolidated Financial Information” beginning on page 270. Unless the context requires otherwise,
the restated summary statements in this Draft Red Herring Prospectus comprise of (i) our restated summary
statements of assets and liabilities of our Company as at September 30, 2024 and March 31, 2024, March 31, 2023
and March 31, 2022, our restated summary statement of profit and loss (including other comprehensive income),
our restated summary statement of cash flows and the restated summary statement of changes in equity for six
month period ended September 30, 2024 and the financial years ended March 31, 2024, March 31, 2023 and
March 31, 2022 together with the summary statement of material accounting policies, and other explanatory
information relating to such financial periods derived from our audited financial statements as at and for the six
month period ended September 30, 2024 and as at and for the financial years ended March 31, 2024, March 31,
2023 and March 31, 2022 respectively prepared in accordance with Ind AS, and restated in accordance with
requirements of Section 26 of Part | of Chapter I11 of Companies Act, SEBI ICDR Regulations and the Guidance
Note on “Reports in Company Prospectuses (Revised 2019)” issued by ICAl, as amended from time to time.

For further information, see “Restated Consolidated Financial Information”, “Other Financial Information”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 270, 328 and 329, respectively.

There are significant differences between the Ind AS, the IFRS and the U.S. GAAP. Accordingly, the degree to
which the financial information included in this Draft Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with accounting standards in India, the Ind AS, the Companies Act, 2013 and the
SEBI ICDR Regulations, on the financial disclosures presented in this Draft Red Herring Prospectus should
accordingly be limited. We have not attempted to quantify or identify the impact of the differences between the
financial data (prepared under Ind AS and IFRS/ U.S. GAAP), nor have we provided a reconciliation thereof. We
urge you to consult your own advisors regarding such differences and their impact on our financial data included
in this Draft Red Herring Prospectus. For risks relating to significant differences between Ind AS and other
accounting principles, see “Risk Factors — External Risk Factors — 61. Significant differences exist between Ind
AS and other accounting principles, such as IFRS and U.S. GAAP, which may be material to investors’
assessments of our financial condition” on page 66.

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



Due to such rounding off, in certain instances, the sum or percentage change of such numbers may not conform
exactly to the total figure given. However, where any figures may have been sourced from third-party industry
sources, such figures may be rounded off to such number of decimal places as provided in such respective sources.

Unless the context otherwise indicates, any percentage amounts, or ratios (excluding certain operational metrics),
relating to the financial information of our Company as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 29, 208 and 329, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on
the basis of amounts derived from our Restated Consolidated Financial Information or non-GAAP financial
measures as described below.

Non-GAAP Measures

Certain Non-GAAP measures relating to our financial performance, such as, Net Worth, Return on Net Worth,
Net Asset Value per share, Gross Profit, Gross Margin, EBITDA, EBITDA Margin, PAT Margin, Return on
Equity, Return on Capital Employed, Gross Fixed Assets Turnover Ratio, Net Debt to Total Equity and Net
Working Capital Cycle (together, “Non-GAAP Measures”), and certain other industry metrics relating to our
operations and financial performance presented in this Draft Red Herring Prospectus are a supplemental measure
of our performance that are not required by, or presented in accordance with, Ind AS or IFRS. Further, these Non-
GAAP Measures and other industry metrics are not a measurement of our financial performance or liquidity under
Ind AS, Previous Indian GAAP, or IFRS and should not be considered in isolation or construed as an alternative
to cash flows, profit/ (loss) for the years 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. In addition, these Non-GAAP Measures and other industry
metrics are not standardised terms, hence a direct comparison of these Non-GAAP Measures and other industry
metrics between companies may not be possible. Other companies may calculate the Non-GAAP Measures
differently from us, limiting its utility as a comparative measure. Although the Non-GAAP Measures and other
industry metrics are not a measure of performance calculated in accordance with applicable accounting standards,
our Company’s management believes that it is useful to an investor in evaluating us because it is a widely used
measure to evaluate a company’s operating performance. For further details see “Other Financial Information”
beginning on page 328 and “Risk Factors — External Risk Factors — 61. Significant differences exist between
Ind AS and other accounting principles, such as IFRS and U.S. GAAP, which may be material to investors’
assessments of our financial condition” on page 66.

Currency and Units of Presentation
All references to:
e  “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;
e “USD” or “US$” or “$” are to United States Dollar, the official currency of the United States of America;
e “EUR” or “€” are to Euro, the official currency of the European Union;
e  “GBP” or “£” are to Pound, the official currency of the United Kingdom and
e “AED?” is to Dirhams, the official currency of the United Arab Emirates.
Our Company has presented certain numerical information in this Draft Red Herring Prospectus in “million” units
or in whole numbers where the numbers have been too small to represent in such units. One million represents 10
lakh or 1,000,000 and ten million represents 1 crore or 10,000,000.
Figures sourced from third-party industry sources may be expressed in denominations other than millions or may
be rounded off to other than two decimal points in the respective sources, and such figures have been expressed
in this Draft Red Herring Prospectus in such denominations or rounded-off to such number of decimal points as

provided in such respective sources.

Exchange Rates

This Draft Red Herring Prospectus contains conversion 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 following table sets forth, for the periods indicated, information with respect to the exchange rate between

the USD, EUR, GBP, AED and the Rupee:

(in3)
Currency September 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
1USD 83.79 83.37 82.22 75.81
1 EUR 93.53 90.22 89.61 84.66
1 GBP 112.16 105.29 101.87 99.55
1 AED 22.79 22.69 22.36 20.55

Source: www.rbi.org.in, www.fbil.org.in and www.oanda.com
*Note: If the reference rate is not available on a particular date due to a public holiday, exchange rates of the previous Working Day has
been disclosed. The reference rates are rounded off to two decimal places.

Industry and Market Data

Unless the context otherwise requires, the information pertaining to the industry in which our Company operates
in, and the market data used in this Draft Red Herring Prospectus has been derived from the report titled
“Independent Market Report for Gem Aromatics” dated December 26, 2024 (“F&S Report”) prepared by F&S
pursuant to an engagement letter with F&S dated October 1, 2024, commissioned and paid for by our Company
for an agreed fee for the purposes of confirming our understanding of the industry exclusively in connection with
the Offer. F&S is an independent agency which is not related in any manner to our Company or our Promoters,
Directors, KMPs, Senior Management or the Book Running Lead Manager. The data included in this section
includes excerpts from the F&S Report and may have been re-ordered by us for the purposes of presentation.
There are no material parts, data or information, that have been left out or changed in any material manner. For
risks in relation to the F&S report, see “Risk Factors — Internal Risks — 51. Certain sections of this Draft Red
Herring Prospectus disclose information from the F&S Report which is a paid report and commissioned and
paid for by us exclusively in connection with the Offer and any reliance on such information for making an
investment decision in the Offer is subject to inherent risks”, on page 61. A copy of the F&S Report shall be
made available on the website of our Company at www.gemaromatics.com/industry-reports/ in compliance with
applicable laws.

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

“Frost & Sullivan has taken due care and caution in preparing this report ( “Independent Market Report for Gem
Aromatics”) based on the information obtained by Frost & Sullivan from sources which it considers reliable
(“Data”). This Independent Market Report for Gem Aromatics 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 Frost & Sullivan providing or intending
to provide any services in jurisdictions where Frost & Sullivan does not have the necessary permission and/or
registration to carry out its business activities in this regard. Gem Aromatics Limited will be responsible for
ensuring compliances and consequences of non-compliances for use of the Independent Market Report for Gem
Aromatics or part thereof outside India. No part of this Frost & Sullivan Report may be published/reproduced in
any form without Frost & Sullivan’s prior written approval.”

Any references to various segments in the F&S Report and information derived therefrom are references to
industry segments and in accordance with the presentation, analysis and categorisation in the F&S Report.

In accordance with the SEBI ICDR Regulations, “Basis for the Offer Price” beginning on page 119 includes
information relating to our peer group companies. Such information has been obtained from publicly available
sources believed to be reliable, but their accuracy, completeness and underlying assumptions are not guaranteed,
and their reliability cannot be assured. Accordingly, no investment decisions should be based on such information.



FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in
this Draft Red Herring Prospectus that are not statements of historical fact constitute “forward-looking
statements”. All statements regarding our expected financial condition and results of operations, business, plans
and prospects are “forward-looking statements”.
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These forward-looking statements generally can be identified by words or phrases such as “aim”, “anticipate”,
“believe”, “expect”, “estimate”, “intend”, “likely to”, “seek to”, “shall”, “objective”, “plan”, “project”, “propose”
“will”, “will continue”, “will pursue” or other words or phrases of similar import. Similarly, statements that
describe our expected financial condition, results of operations, business, prospects, strategies, objectives, plans
or goals are also forward-looking statements. All forward-looking statements whether made by us or any third
parties in this Draft Red Herring Prospectus 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, including but not limited to,
regulatory changes pertaining to the industry in which our Company has businesses and our ability to respond to
them, our ability to successfully implement our strategy, our growth and expansion, technological changes, our
exposure to market risks, general economic and political conditions, in India and globally, which have an impact
on our business activities or investments, the monetary and fiscal policies of India, inflation, deflation,
unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the
performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes and
changes in competition in our industry, incidence of natural calamities and/or acts of violence.

LRI CEINT3 9 < CEINT3

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

1.  Wederive a significant portion of our revenue from our top 10 customers. In Fiscal 2024, we derived 52.19%
of our total revenue from operations from our top 10 customers. The loss of any of these customers may
adversely affect our revenues and profitability.

2. We derive a significant portion of our revenue from our top customer dOTERRA Global Limited (formerly
known as doTERRA GH lIreland Limited) (“d0TERRA”) with whom we have entered into a supply
agreement, the term of which is ending on December 31, 2028. If dGTERRA chooses not to source their
requirements from us, there may be a material adverse effect on our business, financial condition, cash flows
and results of operations.

3.  We derive a substantial portion of our revenue from the mint and mint derivatives product category. In Fiscal
2024, we derived 72.89% of our revenue from operations from the mint and mint derivatives product
category. Any reduction in demand for products under the mint and mint derivatives product category may
adversely affect our revenues and profitability.

4. Our Company is involved in an on-going litigation in the Supreme Court of India with respect to the land on
which our Budaun Facility is located. Any adverse outcome in such proceedings may have an adverse effect
on our business, results of operations, financial condition and cash flows.

5. One of the entities, Gopinath Dairy Products Private Limited, which is identified as a part of the Promoter
Group under the SEBI ICDR Regulations is undergoing liquidation proceedings and accordingly has not
provided any information in respect of itself. All information in relation to Gopinath Dairy Products Private
Limited included in the DRHP is from publicly available sources. Further, Lallubhai Hargovindas Chitalia,
Krishna Lallubhai Chitalia, Rajesh Lallubhai Chitalia, individual members of our Promoter Group, along
with Gopinath Dairy Products Private Limited, have been identified as wilful defaulters in their capacity as
directors and guarantor of Gopinath Dairy Products Private Limited.

6. We have not entered into any long-term contracts with our suppliers from whom we procure raw materials
consumed by us for our manufacturing process and failure by our suppliers to meet their obligations could
adversely affect our business, results of operations, financial condition and cash flows.

7.  We do not have firm commitment agreements with majority of our customers. If our customers choose not
to source their requirements from us, there may be a material adverse effect on our business, financial
condition, cash flows and results of operations.



8.  We have significance dependence on our top 10 suppliers for supply of raw materials. In Fiscal 2024, our
top 10 suppliers contributed towards 68.61% of our total expenses. The loss of any of these suppliers or and
failure by these suppliers to meet their obligations may adversely affect our revenues and profitability.

9. Increase in costs of raw materials, may impact our revenue from operations and profitability and may result
in a materially adverse effect on our business, results of operations and financial condition.

10. Restrictions on import of raw materials and an increase in shipment cost may adversely impact our business,
cash flows and results of operations.

Certain information in “Risk Factors”, “Industry Overview”, “Our Business” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” beginning on pages 29, 143, 208 and 329,
respectively, of this Draft Red Herring Prospectus have been obtained from the report titled “/ndependent Market
Report for Gem Aromatics”, dated December 26, 2024 prepared by F&S, which has been commissioned by and
paid for by our Company pursuant to an engagement letter with F&S dated October 1, 2024, exclusively for the
purposes of the Offer. The F&S Report is available on the website of our Company at
www.gemaromatics.com/industry-reports/.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk
Factors”, “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on pages 29, 143, 208 and 329, respectively. By their nature,
certain market risk disclosures are only estimates and could be materially different from what actually occurs in
the future. As a result, actual future gains or losses could materially differ from those that have been estimated
and are not a guarantee of future performance.

Forward-looking statements reflect our views as of the date of this Draft Red Herring Prospectus and are not a
guarantee of future performance. There can be no assurance to Bidders that the expectations reflected in these
forward-looking statements will prove to be correct. Given these uncertainties, Bidders are cautioned not to place
undue reliance on such forward-looking statements and not to regard such statements to be a guarantee of our
future performance.

These statements are based on our management’s belief and assumptions, which in turn are based on currently
available information. Although we believe the assumptions upon which these forward-looking statements are
based on are reasonable, any of these assumptions could prove to be inaccurate and the forward-looking statements
based on these assumptions could be incorrect. Given these 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. Neither our Company, any of the Selling Shareholders, our Directors, the BRLM nor any of their
respective affiliates have any obligation to update or otherwise revise any statements reflecting circumstances
arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions
do not come to fruition.

In accordance with the requirements of SEBI ICDR Regulations, our Company shall ensure that Bidders in India
are informed of material developments from the date of the Red Herring Prospectus in relation to the statements
and undertakings made by it in this Draft Red Herring Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges for the Offer. In accordance with the requirements of SEBI, each Selling
Shareholder shall, severally and not jointly, ensure that our Company is informed of material developments (solely
to the extent of statements specifically made or confirmed by such Selling Shareholder in relation to their
respective portion of Offered Shares in this Draft Red Herring Prospectus) from the date of filing of the Red
Herring Prospectus with the RoC and the Prospectus until the time of the grant of listing and trading approval by
the Stock Exchanges for this Offer. Further, only statements and undertakings which are specifically confirmed
or undertaken by each Selling Shareholder in relation to itself and its respective portion of the Offered Shares, as
the case may be, in this Draft Red Herring Prospectus shall be deemed to be statements and undertakings made
by such Selling Shareholder as of the date of this Draft Red Herring Prospectus.
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer and is neither exhaustive, nor does it purport to
contain a summary of the disclosures in this Draft Red Herring Prospectus or the Red Herring Prospectus or the
Prospectus when filed, or all details relevant to prospective investors. This summary should be read in conjunction
with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this Draft Red
Herring Prospectus, including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”, “Objects
of the Offer”, “Industry Overview”, “Our Business”, “Our Promoters and Promoter Group”, “Financial
Information”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations”,
“Outstanding Litigation and Material Developments ”, “Offer Procedure” and “Description of Equity Shares
and Main Provisions of the Articles of Association” beginning on pages 29, 75, 90, 108, 143, 208, 263, 270,
329, 360, 397 and 423 respectively.

Summary of primary business of our Company.

We are an established manufacturer of specialty ingredients, including, essential oils, aroma chemicals and Value-
Added Derivatives in India with a track record of over two decades. We offer a diversified portfolio of products,
ranging from the Mother Ingredients to its various Value-Added Derivatives. Our products find application across
a broad spectrum of industries, such as, oral care, cosmetics, nutraceuticals, pharmaceuticals, wellness and pain
management and personal care. Our track record, diverse product portfolio and brand recall has helped us establish
several leadership positions within our product portfolio.

For details, see “Our Business” beginning on page 208.
Summary of industry in which our Company operates

India’s chemical industry is one of the most diversified globally, and the specialty chemicals segment represents
a significant growth area. With the global shift towards sustainability, technological advancements, and changing
market dynamics, India is uniquely positioned to capitalize on these opportunities. Indian chemicals sector is set
for rapid growth, with specialty chemicals expected to be the most lucrative segment. India attracts investment as
companies diversify away from China. Chemical industry revenue has been growing at an average rate of 15% in
the last 5 years. The Indian chemicals sector stands out as one of the most rapidly advancing industries globally.
(Source: F&S Report)

For details, see “Industry Overview” beginning on page 143.

Our Promoters

Vipul Parekh, Kaksha Vipul Parekh, Yash Vipul Parekh, and Parekh Family Trust are the Promoters of our
Company. For details, see “Our Promoters and Promoter Group” beginning on page 263.

Offer size

The following table summarizes the details of the Offer:

Offer® Up to [e] Equity Shares of face value of X 2 each for cash at price of X[®] per Equity Share
(including a premium of [e] per Equity Share), aggregating up to X [e] million

Of which

Fresh Issue®" Up to [e] Equity Shares of face value of X 2 each aggregating up to X 1,750.00 million

Offer for Sale® Up to 8,924,274 Equity Shares of face value of % 2 each aggregating up to % [e] million

(1) The Offer has been authorized pursuant to the resolution passed by our Board dated December 16, 2024 and the Fresh Issue has been
authorized by our Shareholders pursuant to a special resolution passed on December 17, 2024.

(2) Our Board has taken on record the approval for the Offer for Sale by each of the Selling Shareholders pursuant to its resolution dated
December 16, 2024. Each of the Selling Shareholders, severally and not jointly, confirms that its portion of the Offered Shares are eligible
for being offered for sale in terms of Regulation 8 of the SEBI ICDR Regulations. Each Selling Shareholder has, severally and not jointly,
consented to the sale of its portion of the Offered Shares in the Offer for Sale. For further details on the authorisation of the Selling
Shareholders in relation to the Offered Shares, see “The Offer” beginning on page 75.

AOur Company, in consultation with the BRLM, may consider a Pre-IPO Placement for an amount aggregating up to < 350.00 million, prior
to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLM. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1PO Placement will be reduced from the Fresh
Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the
Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior
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to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may
be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such
intimation to the subscribers to the Pre-1IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and
Prospectus

For further details, see “The Offer ” and “Offer Structure ” beginning on pages 75 and 393, respectively.
Objects of the Offer
The Net Proceeds are proposed to be used in accordance with the details provided in the below table:

(in X million)
Particulars Total Estimated Cost

Prepayment and/or repayment, in full or in part, of all or a portion of certain outstanding 1,400.00
borrowings availed by our Company and our Subsidiary, Krystal Ingredients Private
Limited; and

General corporate purposes'! [e]
Net Proceeds) @ [e]

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

@ Our Company, in consultation with the BRLM, may consider a Pre-IPO Placement for an amount aggregating up to  350.00 million,
prior to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in
consultation with the BRLM. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be
reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not
exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers
to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may
proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further,
relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately

made in the relevant sections of the RHP and Prospectus.

For further details, see “Objects of the Offer” beginning on page 108.

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

The aggregate pre-Offer shareholding of our Promoters, members of the Promoter Group and the Selling
Shareholders (other than the Promoters) as a percentage of the pre-Offer paid-up share capital of the Company,
as on the date of this Draft Red Herring Prospectus is set out below:

. Percentage of total pre-
;2'. Name of the Shareholder f;::.vzﬁfeq:flgzszzgﬁsh:{ d Offer paid up equity share
capital (%)
Promoters
1. | Vipul Parekh” 12,451,475 26.58
2. Kaksha Vipul Parekh” 5,962,092 12.73
3. | Yash Vipul Parekh® 6,125,797 13.07
4. | Parekh Family Trust 10,600,000 22.62
Sub-Total (A) 35,139,364 75.00
Investor Selling Shareholder
1. doTERRA Enterprises, Sarl 11,713,144 25.00
Sub-Total (B) 11,713,144 25.00
Promoter Group
1. Yash Vipul Parekh (HUF) 5 Negligible
2. Vruta Yash Parekh 5 Negligible
3. Prisha Yash Parekh 5 Negligible
Sub-Total (C) 15 Negligible
Total (A+B+C) 46,852,523 100.00

*Also the Promoter Selling Shareholder
For further details, see “Capital Structure” beginning on page 90.

Summary of Restated Consolidated Financial Information
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The details of certain financial information as set out under the SEBI ICDR Regulations as at six months period
ended September 30, 2024, and for the Fiscals 2024, 2023, and 2022, as derived from the Restated Consolidated
Financial Information are set forth below:

(% in million, except per share data)

Particulars As at and for the
Six months ended Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30, 2024
Equity share capital 93.71 93.71 17.85 17.85
Total equity 2,488.63 2,305.48 1,795.31 1,381.59
Net worth® 2,488.63 2,305.48 1,795.31 1,381.59
Revenue from operations 2,048.94 4,524.52 4,247.93 3,143.29
Restated profit after tax 183.25 501.04 446.72 311.86

Earnings per Equity Share (of
face value of ¥ 2 each)

- Basic®@® 3.91* 10.69 9.53 6.66
- Diluted®® 3.91* 10.69 9.53 6.66
Net asset value per Equity 53.12 49.21 38.32 29.49
Share®)

Total borrowings® 1,253.50 1,111.25 893.61 769.21
*Not annualized.

Notes:

(1) Net worth has been defined as the aggregate value of the paid-up equity share capital and all reserves created out of the profits and
securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the
accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not
include reserves created out of revaluation of assets, write-back of depreciation and amalgamation as on September 30, 2024, March
31, 2024, 2023 and 2022 in accordance with Regulation 2(1)(hh) of the SEBI ICDR Regulations, as amended.

(2) Earnings per Equity Share (Basic) = Restated profit for the period/year attributable to the equity holders of our Company divided by
weighted average number of equity shares outstanding during the period/year.

(3) Earnings per Equity Share (Diluted) = Restated profit for the period/year attributable to equity holders of our Company divided by
weighted average number of equity shares outstanding during the period/year considered for deriving basic earnings per share and the
weighted average number of Equity Shares during the period/year as adjusted for the effects of all dilutive potential Equity Shares
during the year/ period.

(4) Basic EPS and Diluted EPS calculations are in accordance with Indian Accounting Standard 33 ‘Earnings per Share’.

(5) Net Asset Value per Equity share is calculated as restated net worth for the year/ period attributable to owners of the Company divided
by weighted average number of equity shares for the year/ period.

(6) Total borrowings are computed as current borrowings plus non-current borrowings.

For further details, see “Restated Consolidated Financial Information” beginning on page 270.

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

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

Summary of Outstanding Litigation and Material Developments
A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Directors and our

Promoters in accordance with the SEBI ICDR Regulations and the Materiality Policy as on the date of this Draft
Red Herring Prospectus, is provided below:

Disciplinary
actions by the
SEBI or Stock
Exchanges Aggregate
.C aFeQOW o Criminal Tax Sl 17 against our Material civil amount
individuals / : . regulatory q e .
o proceedings proceedings - Promoters in litigations involved* (X in
entities proceedings . s
the last five million)
years, including
outstanding
actions
Company
By our Company 1 NA NA NA Nil Nil
Against our Nil 17 1 NA Nil 397.92
Company
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Disciplinary
actions by the
SEBI or Stock
Exchanges Aggregate
ii ng?gglg Crimir_lal Tax_ S::gﬂ:ggr;r against our M.aFeria_lI civil amount
o proceedings proceedings : Promoters in litigations” | involved* (Z in
entities proceedings . s
the last five million)
years, including
outstanding
actions
Subsidiaries
By our Nil NA NA NA Nil Nil
Subsidiaries
Against our Nil Nil Nil NA Nil Nil
Subsidiaries
Directors
By our Directors 1 NA NA NA Nil Nil
Against our Nil 5 Nil NA Nil 3.05
Directors
Promoters

By our 1 NA NA NA Nil Nil
Promoters
Against our Nil 5 Nil Nil Nil 3.05
Promoters

*  To the extent quantifiable.
#  Inaccordance with the Materiality Policy.

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material
Developments” beginning on page 360.

Further, as on the date of this Draft Red Herring Prospectus, there are no outstanding litigation proceedings
involving our Group Companies, the outcome of which could have a material impact on our Company.

Risk Factors

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

Summary of contingent liabilities of our Company

The following is a summary table of our contingent liabilities as at September 30, 2024, as indicated in the
Restated Consolidated Financial Information:

(% in million)
Particulars | As at September 30, 2024

I. Contingent liabilities:

(a) Claims against our Company not acknowledged as debt

Under customs regulations 300.77
Under income tax act 56.66
Under goods and services tax act 40.49
Under MSMED act 0.55
Under Uttar Pradesh trade tax regime 176.48
Total contingent liabilities 574.95

For details, see “Restated Consolidated Financial Information — Note 41 — Commitments and contingent
liabilities” on page 323.

Summary of Related Party Transactions
The summary of related party transactions, as per the requirements under Ind AS 24 — Related Party Disclosures,

entered into by us for the six months period ended September 30, 2024 and Fiscals 2024, 2023 and 2022, as
derived from the Restated Consolidated Financial Information are as set out in the table below:
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< in million, unless otherwise stated)

Six months
Period
Sr. No Particulars ended Fiscal 2024 Fiscal 2023 Fiscal 2022
September
30, 2024

1 Remuneration

Kaksha Vipul Parekh 6.94 12.07 10.49 9.13

Vipul Parekh 6.94 12.07 10.49 9.13

Yash Vipul Parekh 6.94 12.07 30.96 30.11

Dinesh TV 2.71 2.14 Nil Nil

Shaila Sachin Ghangurde 0.07 0.90 0.00 Nil

Pooja Padam Bhandari 0.30 Nil Nil Nil

Close Members of KMP

Vruta Yash Parekh 0.16 0.30 0.23 0.25

Blessy Dinesh Thekkepanakkal Nil 0.43 Nil Nil
2 Advances given

Kaksha Vipul Parekh Nil Nil Nil 7.20

Vipul Parekh Nil Nil Nil 3.00
3 Advance salary

Yash Vipul Parekh Nil Nil Nil 4.98
4 Revenue from operations

Doterra Global Limited (“Doterra Group”) 1.54 854.57 860.97 492.51
5 Purchase

Doterra Global Limited 0.53 Nil Nil Nil
6 Payment of Lease Liabilities

Kaksha Vipul Parekh 1.21 2.35 221 2.10

Vipul Parekh 1.29 2.51 2.35 2.24
7 Expenses incurred by directors on

behalf of the company

Kaksha Vipul Parekh Nil Nil Nil 0.10

Vipul Parekh Nil Nil Nil 0.27

Yash Vipul Parekh Nil Nil Nil Nil
8 Reimbursement of Expenses

Vipul Parekh Nil 0.06 0.19 Nil

Kaksha Vipul Parekh Nil Nil 0.01 Nil

Yash Vipul Parekh Nil Nil 0.53 Nil
9 Guarantees and collaterals

(i) Guarantees given by the directors on

behalf of the company

(a) Kaksha Vipul Parekh Nil Nil Nil 256.21

(b) Vipul Parekh Nil Nil Nil 256.21

(c) Yash Vipul Parekh Nil Nil 789.85 256.21
10 Donations Given

Gem Foundation Nil 1.30 Nil Nil
11 Corporate Social Responsibility

Expense

Gem Foundation 3.94 Nil Nil Nil

Sanskruti Welfare Trust 0.10 0.46 Nil Nil
12 Repayment of advance given

Dinesh TV Nil 0.20 Nil Nil
13 Advance Received

Doterra International LLC Nil 1.66 Nil Nil
14 Director Sitting Fees

Shrenik Kishorbhai Vora 0.13 0.20 Nil Nil

Ajay Sahai 0.10 0.15 Nil Nil

Parag Ratnakar Gogate 0.08 0.08 Nil Nil

Vishakha Hari Bhagvat 0.10 0.13 Nil Nil

Shubhangi Bhalchandra Umbarkar 0.05 0.08 Nil Nil

For details of the related party transactions and the related party transaction eliminated on consolidation, as per
the requirements under Ind AS 24 ‘Related Party Disclosures’ read with the SEBI ICDR Regulations for the six
months period ended September 30, 2024, and Fiscals 2024, 2023 and 2022, see “Restated Consolidated
Financial Information — Note 32 - Related party transactions” on page 308.
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Financing Arrangements

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 business of the relevant financing entity, during a period of six months immediately
preceding the date of this Draft Red Herring Prospectus.

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

Our Promoters (including the Promoter Selling Shareholders) and the Investor Selling Shareholder have not
acquired any specified securities in the last one year preceding the date of this Draft Red Herring Prospectus.”

* As certified by M/s Chhajed & Doshi, Chartered Accountants, by way of their certificate dated December 28, 2024.

Weighted average cost of acquisition of all shares transacted in last one year, 18 months and three years
preceding the date of this Draft Red Herring Prospectus

The weighted average cost of acquisition for all specified securities acquired in one year, 18 months and three
years preceding the date of the Draft Red Herring Prospectus, respectively is mentioned below:

Range of acquisition

Period

Weighted average cost
of acquisition (in 3)**

Cap Price is ‘x’ times
the weighted average
cost of acquisition**

price per Equity Share
of face value of ¥ 2:
lowest price — highest
price (in 3)*

Last one year preceding the date of this Draft Nil [e] NA
Red Herring Prospectus

Last 18 months preceding the date of this Nil [e] NA
Draft Red Herring Prospectus

Last three years preceding the date of this Nil [e] NA

Draft Red Herring Prospectus
* As certified by M/s Chhajed & Doshi, Chartered Accountants, by way of their certificate dated December 28, 2024.
**To be updated upon the finalization of the Price Band.
# As adjusted for Split of Equity Shares and Bonus Issue.

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

The average cost of acquisition of Equity Shares by our Promoters (including the Promoter Selling Shareholders)
and the Investor Selling Shareholder as at the date of this Draft Red Herring Prospectus is:

Number of Equity Average cost of acquisition per
Sr. No Name Shares of face value Equity Share of face values of
of X2 each held 22 (ind)*
Promoter
1. Vipul Parekh? 12,451,475 0.61
2. Kaksha Vipul Parekh? 5,962,092 0.95
3. Yash Vipul Parekh* 6,125,797 0.81
4. Parekh Family Trust 10,600,000 Nil
Investor Selling Shareholder
1. | doTERRA Enterprises, Sarl | 11,713,144 | 38.90

* As certified by M/s Chhajed & Doshi, Chartered Accountants, by way of their certificate dated December 28, 2024.
#Also the Promoter Selling Shareholder

Details of price at which specified securities were acquired by our Promoters, members of the Promoter
Group, Selling Shareholders and Shareholders with the right to nominate Directors or any other special
rights in the three years preceding the date of this Draft Red Herring Prospectus

Except as stated below, none of our Promoters (including the Promoter Selling Shareholders) and members of
our Promoter Group, Investor Selling Shareholder have acquired any specified securities in the three years
immediately preceding the date of this Draft Red Herring Prospectus. The details of the respective price at which
these acquisitions were undertaken in the last three years preceding the date of this Draft Red Herring Prospectus
is stated below:
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Sr Number of Face Value (in %) Acquisition price per
No- Name of the Promoter | Date of Acquisition | Equity Shares Equity Share (in 3)
i acquired

Promoters
1. | Vipul Parekh” July 14, 2023 13,803,575 2 Nil®
2. | Vipul Parekh” October 16, 2023 3,000,000 2 Nil®
3. | Vipul Parekh” October 17, 2023 3,000,000 2 Nil®
4. | Kaksha Vipul Parekh” July 14, 2023 7,255,027 2 Nil®
5. | Yash Vipul Parekh” July 14,2023 7,387,562 2 Nil*
6. | Parekh Family Trust October 5, 2023 10,600,000 2 Nil®
Investor Selling Shareholder
1. ‘SlggERRA Enterprises, | 5.1y 14,2023 9,482,069 2 Nil
Promoter Group
1. | Vruta Parekh July 4, 2023 1 10 Nil®
2. | Prisha Parekh July 4, 2023 1 10 Nil®
3. |Yash Vipul Parekh July 4,2023 .

(HUF) 1 10 Nil®

* As certified by M/s Chhajed & Doshi, Chartered Accountants, by way of their certificate dated December 28, 2024.
#Also the Promoter Selling Shareholder.

A Acquired by way of bonus issue dated July 14, 2023

$ Acquisition of equity shares by way of gift

As on date of this Draft Red Herring Prospectus, we have no Shareholders with right to nominate directors or
other special rights.

Pre-1PO placement

Our Company, in consultation with the BRLM, may consider a Pre-IPO Placement for an amount aggregating up
to X 350.00 million, prior to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be
at a price to be decided by our Company, in consultation with the BRLM. If the Pre-IPO Placement is completed,
the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance
with Rule 19(2)(b) of the SCRR. The Pre-1PO Placement, if undertaken, shall not exceed 20% of the size of the
Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the
Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our
Company may proceed with the Offer or the Offer may be successful and will result into listing of the Equity
Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to
the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and
Prospectus.

Issue of equity shares of our Company for consideration other than cash in the last one year

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

Split or consolidation of equity shares in the last one year

Our Company has not undertaken any split/ consolidation of Equity Shares in the last one year preceding the date
of this Draft Red Herring Prospectus.

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

The State Bank of India filed an application dated March 3, 2021, under Section 7 of the Insolvency and
Bankruptcy Code, 2016, as amended, against Gopinath Dairy Products Limited, one of the members of our
Promoter Group for initiating corporate insolvency resolution process. Pursuant to the order dated February 9,
2023, National Company Law Tribunal, Mumbai bench, had admitted the application made by the State Bank of
India for initiating corporate insolvency resolution process. Subsequently, on June 25, 2024, a liquidation order
was passed by the National Company Law Tribunal, Mumbai bench, under Section 33 of the Insolvency and
Bankruptcy Code, 2016, as amended, against Gopinath Dairy Products Private Limited and a preferred bidder was
selected by way of an auction. Accordingly, Gopinath Dairy Products Private Limited is unable to provide any
information and confirmations as required under the SEBI ICDR Regulations, as a member of the Promoter Group.
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Our Company had filed an application dated April 24, 2024 with SEBI under Regulation 300(1)(c) of the SEBI
ICDR Regulations (“Exemption Application”), requesting for relaxation of the strict enforcement of the
provisions of the SEBI ICDR Regulations with respect to identifying and disclosing, Gopinath Dairy Products
Private Limited, a body corporate, as a member of our Promoter Group in which Lallubhai Hargovindas Chitalia,
Krishna Lallubhai Chitalia, Rajesh Lallubhai Chitalia, R L Chitalia HUF and Vital Enclave Private Limited,
members of our Promoter Group, together held more than 20% of the equity share capital, as required under the
SEBI ICDR Regulations.

By way of a letter dated July 29, 2024 (bearing reference number SEBI/HO/CFD/RAC-DIL1/P/OW/2023/24351),
SEBI has rejected the Exemption Application and has decided not to grant exemption from including/ disclosing
Gopinath Dairy Products Limited and the relevant information pertaining to Gopinath Dairy Products Private
Limited as required under the SEBI ICDR Regulations. Further, Gopinath Dairy Products Private Limited was
also noted as a wilful defaulter.

Our Company has included disclosures pertaining to the Gopinath Dairy Products Private Limited, based on and
limited only to the extent of information publicly available from the websites of certain government authorities
and other public databases including the website of Gopinath Dairy Products Limited, in the section titled “OQur
Promoters and Promoter Group” beginning on page 263 of this Draft Red Herring Prospectus, in order to comply
with the requirements of the SEBI ICDR Regulations. For details, see “Risk Factors — Internal Risk Factors — 5.
One of the entities, Gopinath Dairy Products Private Limited, which is identified as a part of the Promoter
Group under the SEBI ICDR Regulations is undergoing liquidation proceedings and accordingly has not
provided any information in respect of itself. All information in relation to Gopinath Dairy Products Private
Limited included in the DRHP is from publicly available sources. Further, Lallubhai Hargovindas Chitalia,
Krishna Lallubhai Chitalia, Rajesh Lallubhai Chitalia, individual members of our Promoter Group, along with
Gopinath Dairy Products Private Limited, have been identified as wilful defaulters in their capacity as directors
and guarantor of Gopinath Dairy Products Private Limited.” on page 33.
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SECTION II: RISK FACTORS

An investment in our Equity Shares involves a high degree of visk. You should carefully consider all the information
in this Draft Red Herring Prospectus, including the risks and uncertainties described below before making an
investment in our Equity Shares.

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may
not be the only risks relevant to us, our Equity Shares, or the industry in which we currently operate or propose
to operate. Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify
the financial or other implications of any of the risks mentioned in this section. If any or a combination of the
following risks actually occur, or if any of the risks that are currently not known or deemed to be not relevant or
material now actually occur or become material in the future, our business, cash flows, prospects, financial
condition and results of operations could suffer, the trading price of our Equity Shares could decline, and you may
lose all or part of your investment. For more details on our business and operations, see “QOur Business”,
“Industry Overview”, “Key Regulations and Policies”, “Restated Consolidated Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 208, 143, 230, 270 and 329, respectively, as well as other financial information included elsewhere in this
Draft Red Herring Prospectus. In making an investment decision, you must rely on your own examination of our
Company and the terms of the Offer, including the merits and risks involved, and you should consult your tax,
financial and legal advisors about the consequences of investing 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 Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ materially from those anticipated in these forward-
looking statements as a result of certain factors, including but not limited to the considerations described below
and elsewhere in this Draft Red Herring Prospectus. For details, see “Forward-Looking Statements” beginning
on page 19.

Unless otherwise stated, or the context otherwise requires, the financial information used in this section is derived

from our “Restated Consolidated Financial Information” beginning on page 270. Financial information for the
six month period ended September 30, 2024, is not indicative of the financial results for the full year and is not
comparable with financial information for the years ended March 31, 2024, 2023 and 2022. Also see, ““Certain
Conventions, Presentation of Financial, Industry and Market Data and Currency of Presentation” beginning
on page 16.

Only to the extent explicitly indicated, industry and market data used in this section has been derived from the
report titled ‘Independent Market Report for Gem Aromatics’ dated December 26, 2024, prepared and issued by
F&S (the “F&S Report”), commissioned by and paid for by our Company. The F&S Report has been prepared
and issued by F&S for the purpose of understanding the industry exclusively in connection with the Offer. Unless
otherwise indicated, all financial, operational, industry and other related information derived from the F&S
Report and included herein with respect to any particular fiscal or calendar year, refers to such information for
the relevant fiscal or calendar year. For further details, see “— Internal Risks — 51. Certain sections of this Draft
Red Herring Prospectus disclose information from the F&S Report which is a paid report and commissioned
and paid for by us exclusively in connection with the Offer and any reliance on such information for making
an investment decision in the Offer is subject to inherent risks” on page 61 and the section titled “Industry
Overview” beginning on page 143. Also see, “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” beginning on page 16.

Unless the context otherwise requires, in this section, all references to “we”, “us”, or “our” refers to our
Company and its Subsidiaries on a consolidated basis, while, all references to “the Company” or “our Company”
refers to Gem Aromatics Limited on a standalone basis.

INTERNAL RISK FACTORS
1. We derive a significant portion of our revenue from our top 10 customers. In Fiscal 2024, we derived

52.19% of our total revenue from operations from our top 10 customers. The loss of any of these customers
may adversely affect our revenues and profitability.
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We derived 52.19% of our total revenue from operations from the sale of our products to our top 10 customers
in Fiscal 2024. The table below sets forth the revenue derived from our top 10 customers, for the periods
indicated:

Sf::e':‘n‘l’:;trhﬁ’“;z‘; 4 Fiscal 2024 Fiscal 2023 Fiscal 2022
. % of % of % of % of
Particulars of the
top 10 customers*A Amo‘unt revenue Amo‘unt revenue Amo.unt revenue Amqunt revenue
R®in from R®in from ®in from ®in from
million) | operatio | million) | operatio | million) | operatio | million) | operatio
ns ns ns ns
Customer 1 219.11 10.69 854.57 18.89 860.97 20.27 492.51 15.67
Customer 2 210.74 10.29 323.05 7.14 325.11 7.65 364.65 11.60
Customer 3 185.54 9.06 230.54 5.10 307.22 7.23 345.78 11.00
Customer 4 166.30 8.12 154.29 341 282.83 6.66 175.85 5.59
Customer 5 84.60 4.13 151.96 3.36 23291 5.48 138.38 4.40
Customer 6 69.70 3.40 147.70 3.26 231.47 545 130.30 4.15
Customer 7 59.09 2.88 134.34 2.97 165.18 3.89 125.61 4.00
Customer 8 54.09 2.64 130.17 2.88 147.88 3.48 117.46 3.74
Customer 9 53.75 2.62 124.35 2.75 121.59 2.86 113.64 3.62
Customer 10 51.87 2.53 109.77 243 120.68 2.84 106.03 3.37
Total 1,154.79 56.36 | 2,360.74 52.19 | 2,795.84 65.81 | 2,110.21 67.14

*Our top 10 customers include Colgate Palmolive (India) Limited, doTERRA Global Limited and Ventos Do Brasil LTDA; names of
other customers have not been included in the above table because consents for disclosure of such customer names were not available.
" Top 10 customer have been included in each year / period independently.

We cannot assure you that we will be able to maintain historic levels of business from our top 10 customers,
or that we will be able to significantly reduce client concentration in the future.

The loss of all or a significant portion of sales to any of our top 10 customers, for any reason (including the
loss of contracts or inability to negotiate favourable terms, failure to meet their quality specification,
technological changes, a decline in market share of these customers in their respective industries or high
growth segments, disputes with these customers, adverse changes in their financial condition, insolvency or
bankruptcy of these customers, decrease in their sales, facility closures, any action undertaken by the
government affecting business of these customers, or labour strikes affecting their production), could have an
adverse impact on our business, financial condition, results of operations, and cash flows.

While we have not encountered any loss of our top 10 customers in the six month period ended September
30, 2024 and in the past three Fiscals, there can be no assurance that we would not lose any of our top 10
customers in the future due to the reasons as mentioned above. Any loss of our customer for which we are a
significant supplier could lead to cancellation of orders or loss of business and consequently reduce our sales
and affect our estimates of anticipated sales, which could have an adverse effect on our business, results of
operations, financial condition and cash flows.

We derive a significant portion of our revenue from our top customer doTERRA Global Limited (formerly
known as doTERRA GH Ireland Limited) (“doTERRA”) with whom we have entered into a supply
agreement, the term of which is ending on December 31, 2028. If doTERRA chooses not to source their
requirements from us, there may be a material adverse effect on our business, financial condition, cash
flows and results of operations.

We derive a significant portion of our revenue from our top customer doTERRA. During the six month period
ended September 30, 2024 and the past three Fiscals, our Company has supplied 18 products to dGTERRA.
The table below sets forth the revenue derived from dOGTERRA, for the periods indicated:

SZ‘)’;“;‘;}‘;“;‘:‘%‘; 4 Fiscal 2024 Fiscal 2023 Fiscal 2022
% of % of % of % of
Particulars Amount | revenue | Amount | revenue | Amount | revenue | Amount | revenue
®in from ®in from ®in from ®in from
million) | operatio | million) | operatio | million) | operatio | million) | operatio
ns ns ns ns
doTERRA 1.54" 0.07 854.57 18.89 860.97 20.27 492.51 15.67

*The sale of products to doTERRA are realized in the second half of each Fiscal.
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As on date of this Draft Red Herring Prospectus, we have a valid supply agreement dated April 11, 2019
entered into amongst our Company and dOTERRA (“Supply Agreement”) and an addendum to the Supply
Agreement dated November 4, 2023 (“Addendum to Supply Agreement”). During the six month period
ended September 30, 2024 and the past three Fiscals, we have supplied 18 products to dOTERRA, basis the
provisions of the Supply Agreement. Further, the provisions of the Supply Agreement, ascertain annual
minimum quantities for the sale of our products to d6TERRA and provide standard liability clauses in relation
to quality and delivery of our products. For further details of the Supply Agreement and the Addendum to
Supply Agreement, see “History and Certain Corporate Matters — Summary of key material agreements”
on page 241.

Pursuant to the Addendum to Supply Agreement, d0TERRA shall purchase essential oils from our Company
for a certain amount for calendar years 2024 and 2025 For the calendar years 2026, 2027 and 2028, the
minimum purchase value or quantity shall be established through mutual agreement. If the minimum purchase
value or quantity negotiated is not favourable to us, our business, financial condition, cash flows and results
of operations may be impacted. Further, the Supply Agreement will expire on December 31, 2028. If the term
of the Supply Agreement is not extended or is extended on terms unfavourable to us, our business, financial
condition, cash flows and results of operations may be impacted.

We derive a substantial portion of our revenue from the mint and mint derivatives product category. In
Fiscal 2024, we derived 72.89% of our revenue from operations from the mint and mint derivatives product
category. Any reduction in demand for products under the mint and mint derivatives product category may
adversely affect our revenues and profitability.

We rely substantially on revenue generated from the sale of mint and mint derivatives product category.

The table below sets out the revenues generated from sale of our key product categories and as a percentage
of our revenue from operations:

Six month ended

September 30, 2024 Fiscal 2024 Fiscal 2023 Fiscal 2022
% of % of % of % of
Particulars Amount | revenue | Amount | revenue | Amount | revenue | Amount | revenue
Rin from Rin from Rin from Rin from
million) | operatio | million) | operatio | million) | operatio | million) | operatio
ns ns ns ns

Mint and mint | 1,408.79 68.76 | 3,297.90 72.89 | 2,972.56 69.98 | 2,385.50 75.89
derivatives

Clove and clove 445.59 21.75 683.02 15.10 640.92 15.09 315.38 10.03
derivatives

Phenol 22.44 1.10 17.54 0.39 1.58 0.04 0.06 0.00
Other synthetic and 133.70 6.53 471.83 10.43 577.76 13.60 411.01 13.08
natural ingredients”

Total” 2,010.52 98.14 | 4,470.29 98.81 | 4,192.82 98.71 | 3,111.95 99.00

* Including eucalyptus, eucalyptol, lemon grass, amongst others.
 Remaining percentage consists other operating revenues

Accordingly, our business depends substantially upon our ability to generate revenue from sale of products
under the mint and mint derivatives product category. If the demand for usage of mint and mint derivatives
product category is reduced, it may impact our revenues from operations and we may be unable to sustain
our profitability.

While we have not experienced any decline in the sale of our products in the mint and mint derivatives product
category in the six month period ended September 30, 2024 and the last three Fiscals, there is no assurance
that we will not face any decline in the future.

Any failure to successfully manufacture and market mint and mint derivatives product category, whether on

account of regulatory changes or changes in technologies, including creation of alternate technologies, could
adversely affect our business, financial condition, cash flows and results of operations.
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Our Company is involved in an on-going litigation in the Supreme Court of India with respect to the land
on which our Budaun Facility is located. Any adverse outcome in such proceedings may have an adverse
effect on our business, results of operations, financial condition and cash flows.

As on the date of this Draft Red Herring Prospectus, our Company is involved in an on-going litigation where
the State of Uttar Pradesh, Department of Finance and Revenue has filed a special leave petition before the
Supreme Court of India (“SLP”’) aggrieved by the order dated October 7, 2021 passed by the High Court of
Allahabad allowing a writ petition filed by our Company, restraining the State of Uttar Pradesh, Department
of Finance and Revenue from proceeding against our Company. The SLP is filed against our Company, M/s
Kanha Vanaspati Limited and the State Bank of India in relation to recovery of alleged outstanding trade tax
and entry tax under the U.P. Trade Tax Act, 1948 from M/s Kanha Vanaspati Limited amounting to X 176.48
million. Budaun Facility Land was mortgaged by M/s Kanha Vanaspati Limited with the State Bank of India
and in order to repay the dues of the State Bank of India, the Budaun Facility Land was sold by M/s Kanha
Vanaspati Limited to our Company as a one-time settlement for ¥ 26.10 million in order to settle dues of the
State Bank of India amounting to X 328.90 million. The State of Uttar Pradesh, Department of Finance and
Revenue in its SLP has alleged that the transaction is a sham transaction to defraud the revenue department.
For further details, see “Qutstanding Litigation and Other Material Developments” beginning on page 360.

The following tables set forth the annual installed capacity of the Budaun Facility for the product in the six
month period ended September 30, 2024 and Fiscal 2024, Fiscal 2023 and Fiscal 2022:

Fiscal/ Period
Six month period ended
September 30, 2024 A% AP A2
Insta Insta Insta Insta
Produ Clled Actual C Clled Actual Clled Actual Clled Actual
ct ilpa Produ f‘pa ?pa Produ | Capa z.lpa Produ | Capa z.lpa Produ | Capa
city 5 city city 3 3 city 3 3 city q 3
catego ction TH ction city ction city ction city
ry pa. | e | Utlis opa et phis | PR | G | udlis | P | Gn | Utilis
(in 5 ation (in 5 " (in . . (in . q
metric metric | ation metric | ation metric | ation
metr (%) metr - metr 0 metr o
ic tonnes s ic tonnes (%) ic tonnes (%) i tonnes (%)
tonn ) tonn ) tonn ) tonn )
es) * es) es) es)
Mint 2,200 | 99596 | 90.54 | 2,200 | 2,193. | 99.72 | 1,825 | 1,456. | 79.83 | 1,700 | 1,554. | 91.44
and .00 .00 82 .00 95 .00 43
mint
derivat
ives
Clove 400.0 | 128.20 | 64.10 | 400.0 | 229.22 | 57.31 | 400.0 | 154.29 | 38.57 | 300.0 93.23 | 31.08
and 0 0 0 0
clove
derivat
ives
Other 300.0 93.80 | 62.53 | 300.0 | 244.85 | 81.62 | 300.0 | 274.53 | 91.51 | 300.0 | 139.12 | 46.37
synthet 0 0 0 0
ic and
natural
ingredi
ents*
300.0 26.84 17.89 | 300.0 14.19 4.73 | 300.0 1.12 0.37 | 300.0 0.05 0.02
Phenol 0 0 0 0

As certified by Anjaria Enviro Tech Private Limited by way of certificate dated December 23, 2024.
* Installed capacities for the Period ended September 30 2024 is annualised.
**The capacity utilisation for the period ended September 30 2024 is annualised.

Any adverse judgment in the proceedings could have a direct adverse impact on the manufacturing activities
undertaken by us at the Budaun Facility and in turn have an adverse impact on our business, financial
condition, results of operations and future cash flows. We cannot provide any assurance that these legal
proceedings will be decided in our favour. In addition, should any new developments arise, such as changes
in Indian law or rulings against us by the court, we may need to make provisions in our financial statements,
which could increase our expenses and current liabilities. If we fail to successfully defend our claims or if
our provisions prove to be inadequate, our business, results of operations, financial condition and cash flows
could be adversely affected.
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One of the entities, Gopinath Dairy Products Private Limited, which is identified as a part of the Promoter
Group under the SEBI ICDR Regulations is undergoing liquidation proceedings and accordingly has not
provided any information in respect of itself. All information in relation to Gopinath Dairy Products
Private Limited included in the DRHP is from publicly available sources. Further, Lallubhai Hargovindas
Chitalia, Krishna Lallubhai Chitalia, Rajesh Lallubhai Chitalia, individual members of our Promoter
Group, along with Gopinath Dairy Products Private Limited, have been identified as wilful defaulters in
their capacity as directors and guarantor of Gopinath Dairy Products Private Limited.

The State Bank of India (“SBI”) filed an application dated March 3, 2021, under Section 7 of the Insolvency
and Bankruptcy Code, 2016, as amended (“Insolvency Code”), against Gopinath Dairy Products Private
Limited (“GDPPL”), one of the members of our Promoter Group for initiating corporate insolvency
resolution process, as a result of the account of Gopinath Dairy Products Private Limited being declared a
non-performing asset. Pursuant to the order dated February 9, 2023, the National Company Law Tribunal,
Mumbai Bench (“NCLT”), had admitted the application made by SBI for initiating corporate insolvency
resolution process against GDPPL. The NCLT had passed a liquidation order dated June 25, 2024, against
GDPPL and had appointed a liquidator for conducting the liquidation proceedings and sale of GDPPL as a
going concern in accordance with the Insolvency Code. Subsequently, a preferred bidder was selected by way
of an auction process and the liquidation proceedings are pending completion as of the date of this Draft Red
Herring Prospectus (“Liquidation Proceedings”).

Our Company had filed an exemption application dated April 24, 2024, with SEBI, requesting for relaxation
of the strict enforcement of the provisions of the SEBI ICDR Regulations with respect to identifying and
disclosing, GDPPL, a body corporate, as a member of our Promoter Group. By way of a letter dated July 29,
2024 (bearing reference number SEBI/HO/CFD/RAC-DIL1/P/OW/2023/24351), SEBI has rejected the
Exemption Application and has decided not to grant exemption from including/ disclosing GDPPL as a
member of the Promoter Group along with the relevant information as required under the SEBI ICDR
Regulations.

Given that Gopinath Dairy Products Private Limited is unable to provide any information and affirmations as
required under the SEBI ICDR Regulations, as member of the Promoter Group, our Company has included
disclosures pertaining to the Gopinath Dairy Products Private Limited, member of our Promoter Group based
on and limited only to the extent of information publicly available from the websites of certain government
authorities and other public databases including the website of Gopinath Dairy Products Limited, in the
section titled “Qur Promoters and Promoter Group” beginning on page 263 of this Draft Red Herring
Prospectus, in order to comply with the requirements of the SEBI ICDR Regulations. To such extent, the
disclosures pertaining to the Gopinath Dairy Products Private Limited, as a member of the Promoter Group
of our Company included in this Draft Red Herring Prospectus may be limited in the context of requirements
of the SEBI ICDR Regulations. For further details, see “Summary of the Offer Document - Exemption from
complying with any provisions of securities laws, if any, granted by the SEBI” on page 27.

During the Liquidation Proceedings, SBI in its’ letters, each dated September 27, 2023, had intimated
GDPPL, Lallubhai Hargovindas Chitalia, Krishna Lallubhai Chitalia, Rajesh Lallubhai Chitalia, members of
our Promoter Group, about the order dated August 22, 2023, passed by the Review Committee for
Identification of Wilful Defaulter/Non Co-operative Borrowers of SBI (“RCIWD”) categorizing GDPPL as
a wilful defaulter (“RCIWD Order”). Lallubhai Hargovindas Chitalia, Rajesh Lallubhai Chitalia, the
directors of GDPPL and Krishna Lallubhai Chitalia, a guarantor of GDPPL, were also categorized as wilful
defaulters as per the RCIWD Order in their capacities of directors and guarantor, as stated.

Subsequently, a writ petition dated October 8, 2023 (“Writ Petition”) was filed by Lallubhai Hargovindas
Chitalia, Rajesh Lallubhai Chitalia and Krishna Lallubhai Chitalia, among others, at the High Court of
Judicature at Bombay for granting stay, effect, operation and implementation of the RCIWD Order and
restraining SBI from including the names of Lallubhai Hargovindas Chitalia, Rajesh Lallubhai Chitalia and
Krishna Lallubhai Chitalia, among others, in the list of wilful defaulters maintained by credit information
companies. The writ petition is currently pending as of the date of this Draft Red Herring Prospectus.

Lallubhai Hargovindas Chitalia, Rajesh Lallubhai Chitalia and Krishna Lallubhai Chitalia have only been
categorised as a wilful defaulter due to their roles as directors and guarantor of GDPPL as stated above. Since,
Lallubhai Hargovindas Chitalia, Rajesh Lallubhai Chitalia and Krishna Lallubhai Chitalia, are neither our
promoters nor directors of our Company, their names being categorised as a wilful defaulter along with
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GDPPL does not affect the eligibility of our Company to undertake the proposed Offer in accordance with
the SEBI ICDR Regulations. Additionally, our Company has never been associated with GDPPL in any other
capacity and the association of Lallubhai Hargovindas Chitalia, Rajesh Lallubhai Chitalia and Krishna
Lallubhai Chitalia is only to the extent of them being immediate relatives of one of our Promoters, Kaksha
Vipul Parekh.

We have not entered into any long-term contracts with our suppliers from whom we procure raw materials
consumed by us for our manufacturing process and failure by our suppliers to meet their obligations could
adversely affect our business, results of operations, financial condition and cash flows.

We typically source such raw materials on a purchase order basis.
Timely procurement of raw materials as well as the quality and the price at which they are procured, play an

important role in the successful operation of our business. The following tables set forth the Cost of material
consumed for the six months period ended September 30, 2024 and Fiscal 2024, Fiscal 2023 and Fiscal 2022:

Six month ended . . .
September 30, 2024 Fiscal 2024 Fiscal 2023 Fiscal 2022
0, (1} (1} ()
Particulars Amount /o it Amount o i Amount o i Amount ajof
. total . total . total . total
(k1T expense (ki expense (ki expense (it expense
million) ps million) ps million) ps million) "s
Cost of material 1,659.61 91.54 | 3,444.24 89.08 | 3,165.12 85.77 | 2,717.60 99.69
consumed

In the absence of long-term contracts, we cannot assure you that we will be able to continue to obtain adequate
or continuous supplies of our raw materials, in a timely manner or at all, in the future. Any reductions or
interruptions in the supply of raw materials, and any inability on our part to find alternate sources for the
procurement of such raw materials at competitive prices or at all, may have an adverse effect on our ability
to manufacture our products in a timely or cost effective manner. While we have not experienced any
interruptions in the supply of raw materials in the six month period ended September 30, 2024 and in the past
three Fiscals, we cannot assure you that such instance will not arise in the future.

We may also be required to replace a supplier if its products do not meet our quality standards or if a supplier
unexpectedly discontinues operations due to reasons beyond its or our control, including financing constraints
caused by credit market conditions. This dependence on third party suppliers may also adversely affect the
availability of key materials at reasonable prices thus affecting our margins and may have an adverse effect
on our business, results of operations and financial condition.

We do not have firm commitment agreements with majority of our customers. If our customers choose not
to source their requirements from us, there may be a material adverse effect on our business, financial
condition, cash flows and results of operations.

A majority of our arrangement with our customers are based on undertaking work on an on-going purchase
order basis, wherein a customer issues an order on us for the desired quantity and pricing. Accordingly, there
is no assurance that our customers, including long term customers, will continue to source products from us.
As of March 31, 2024, we have long standing relationships with our top five, top 10 and top 15 customers as
set out below:

Particulars 1-5 years 5-10 years More than 10 years
Top five 1 1 3
Top 10 5 2 3
Top 15 9 3 3

In the absence of committed volumes or prices, our ability to predict demand for our products and therefore,
accurately plan raw material supplies and production schedules is limited. Further, change in the product mix
for orders placed by our customers may also substantially impact our margins and production schedules.
Further, for a large part of our product range, we are not the exclusive supplier to our customers and our
competitors may also be supplying their products to our customers. The absence of long-term arrangements,
or arrangements with firm commitments of quantities with from our customers’ and the possibility of rapid
changes in demand for their products affect our ability to accurately estimate their future requirements.
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Our customers may also cancel, change or delay production quantities and schedules for a number of reasons
beyond our control. Our customer’s expectations can also change rapidly, requiring us to take on additional
commitments or risks and we cannot assure you that we will be able to meet such expectations while
maintaining our margins and our ability to maintain business with such customers. While we have not
encountered any loss of major customers in the six month period ended September 30, 2024 and in the past
three Fiscals, there can be no assurance that we would not lose any of our major customers in the future.
Cancellations, reductions or delays by a significant customer, or by a group of customers, could have an
adverse effect on our business, results of operations, financial condition and cash flows.

We have significance dependence on our top 10 suppliers for supply of raw materials. In Fiscal 2024, our
top 10 suppliers contributed towards 68.61% of our total expenses. The loss of any of these suppliers or
and failure by these suppliers to meet their obligations may adversely affect our revenues and profitability.

We have significance dependence on our top 10 suppliers for supply of raw materials, with whom we do not
have long-term contracts for the purchase of raw materials. In Fiscal 2024, our top 10 suppliers contributed
towards 68.61% of our total expenses. The table below sets forth the contributions towards our top 10
suppliers, for the periods indicated:

Sf;’:e‘:‘n‘l’)‘;trh;o"‘gz‘; 4 Fiscal 2024 Fiscal 2023 Fiscal 2022

Particulars* Amount % of Amount % of Amount % of Amount % of

R in total R in total R in total ®in total
million) | expense | million) | expense | million) | expense | million) | expense
Supplier 1 360.49 19.88 884.70 22.88 406.55 11.02 360.96 13.24
Supplier 2 170.15 9.39 457.24 11.83 394.41 10.69 210.25 7.71
Supplier 3 165.84 9.15 374.34 9.68 236.93 6.42 193.31 7.09
Supplier 4 132.42 7.30 211.59 5.47 196.54 533 175.39 6.43
Supplier 5 86.22 4.76 179.68 4.65 165.92 4.50 174.14 6.39
Supplier 6 73.98 4.08 171.76 4.44 112.98 3.06 126.87 4.65
Supplier 7 69.21 3.82 138.23 3.58 110.86 3.00 116.55 4.28
Supplier 8 67.82 3.74 83.30 2.15 101.07 2.74 113.85 4.18
Supplier 9 58.70 3.24 80.47 2.08 94.56 2.56 89.72 3.29
Supplier 10 56.00 3.09 71.39 1.85 89.85 2.44 83.41 3.06
Total 1,240.83 68.45 | 2,652.70 68.61 | 1,909.67 51.76 | 1,644.45 60.32

*Names of suppliers have not been included in the above table because consents for disclosure of such suppliers names were not
available.

The loss of all or a significant number of our top 10 suppliers, for any reason (including the inability to
negotiate favourable terms, failure to meet our quality specification, disputes with these suppliers, adverse
changes in their financial condition, insolvency or bankruptcy of these suppliers, any action undertaken by
the government affecting business of these suppliers, or labour strikes affecting their production), could have
an adverse impact our business, financial condition, results of operations, and cash flows.

While we have not encountered any loss of our top 10 suppliers in the six month period ended September 30,
2024 and in the past three Fiscals, there can be no assurance that we would not lose any of our major suppliers
in the future due to the reasons as mentioned above. Any loss of our suppliers could have an adverse effect
on our business, results of operations, financial condition and cash flows.

Increase in costs of raw materials, may impact our revenue from operations and profitability and may
result in a materially adverse effect on our business, results of operations and financial condition.

The primary raw materials that we use to manufacture our products are mentha arvensis, L menthol, eugenol,
DMO crude, crude clove leaf oil, and lemon grass oil. We also procure and use ancillary raw materials such
as other essential oil and petrochemicals.

We depend on third parties for the supply of raw materials using in production process and do not have
exclusive arrangements with such suppliers and therefore are exposed to volatility in the prices of the raw

materials due to a number of factors beyond our control.

The table below sets forth the cost of raw materials consumed, including as a percentage of our total expense
for the periods stated:
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Sfl‘)’:e‘:‘n‘l’)‘;trh3%"“;z‘; 4 Fiscal 2024 Fiscal 2023 Fiscal 2022
Particulars | Amount % of Amount % of Amount % of Amount % of
R in total R®in total R in total ®in total
million) expense million) expense million) expense million) expense
L menthol 494.18 27.26 1,301.65 33.67 387.43 10.50 317.53 11.65
Crude clove 266.35 14.69 484.34 12.53 410.88 11.13 215.31 7.90
leaf oil
Madagascar
80-82%
DMO crude 228.55 12.61 414.54 10.72 342.80 9.29 620.95 22.78
Eugenol 96.78 5.34 144.38 3.73 191.37 5.19 88.18 3.23
Mentha 76.27 4.21 244.03 6.31 279.77 7.58 387.48 14.21
arvensis
Others* 497.48 27.44 855.30 22.12 1,552.87 42.08 1,088.15 39.92
Total 1,659.61 91.55 | 3,444.24 89.08 | 3,165.12 85.77 | 2,717.60 99.69

*Others includes lemon grass oil, turmeric oil, pomegranate seed oil.

Prices are negotiated for each purchase order and we generally have more than one supplier for each
component or raw material. The terms and conditions including the return policy are set forth in the purchase
orders. Inflationary factors such as increase in the costs of raw materials used in our operations and our
inability to pass fluctuations in raw material and/ or packing material prices on to our customers and/or any
gap in time to revise prices to pass on increased costs in the future could adversely affect our business, results
of operations and financial condition. Further, our suppliers may enter into exclusive arrangements with our
competitors or other non-competing companies and we may be unable to obtain alternative sources for our
raw materials, components and stock-in-trade at commercially reasonable prices, or at all, or enter into
alternative arrangements with other manufacturing partners. While we have not encountered problems with
availability in the six month period ended September 30, 2024 and in the past three Fiscals, there can be no
assurance that we would not lose any of our major suppliers in the future.

Please see, “— 6. We have not entered into any long-term contracts with our suppliers from whom we
procure raw materials consumed by us for our manufacturing process and failure by our suppliers to meet
their obligations could adversely affect our business, results of operations, financial condition and cash
flows.” on page 34.

Restrictions on import of raw materials and an increase in shipment cost may adversely impact our
business, cash flows and results of operations.

We currently rely on imported raw materials, such as, crude clove oil for a portion of our raw material
requirements. The table below sets forth details relating to cost of imported raw material as a percentage of
our total cost of materials consumed in the six month period ended September 30, 2024 and the Fiscal 2024,
2023 and 2022:

Sf::e'::l‘l’)‘:rhs%‘:‘;fl‘; 4 Fiscal 2024 Fiscal 2023 Fiscal 2022
% of % of % of % of
total cost total cost total cost total cost
Particulars Amount of Amount of Amount of Amount of
®in material ®in material ®in material ®in material
million) S million) S million) S million) S
consume consume consume consume
d d d d
Cost of raw 756.64 45,59 1,446.56 42.00 1,059.05 33.46 469.11 17.26
material
imported

The import of certain of our raw materials is regulated by the various regulatory requirements, including those
under the Manufacture, Storage and Import of Hazardous Chemical Rules, 1989, as amended, which
empowers the relevant authority to undertake any measures that it deems fit, particularly in relation to
chemicals proposed to be imported that may result in industrial accidents. Such measures include denying
approval for import of such chemicals. While we have not encountered disturbance/ problems in import raw
materials from other jurisdictions in the six month period ended September 30, 2024 and in the past three
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Fiscals, there can be no assurance that such regulations will not become more stringent in the future, which
could potentially restrict our ability to import raw materials from other jurisdictions.

While raw materials that we import from other jurisdictions are not currently subject to any regulatory ban or
restriction, there can be no assurance that such regulations will not evolve into more stringent regulations,
which would place onerous requirements on us and consequently restrict our ability to import raw materials.
There can also be no assurance that, under these circumstances, we will be successful in identifying alternate
suppliers for such raw materials or we will be able to source such raw materials at favourable terms in a
timely manner. While we have not in the past experienced any significant challenge in importing requisite
raw materials, there can be no assurance that we will not experience any such challenges in the future.

We derive a significant portion of our revenue from operations from a limited number of geographies.

We are heavily focused on the domestic Indian market and have historically derived a substantial portion of
our revenue from India. As a result, our total revenue from operations is dependent on prevailing political,
economic and regulatory conditions in India. For further details, also see “~ External Risk Factors —58. We
are subject to risks relating to the economic, political, regulatory, legal or social environments of the
countries in which we operate, which could have a material adverse effect on our business, financial
condition, results of operations and cash flows.” on page 64.

The table below sets forth our revenues from these countries, in absolute terms and as a percentage of our
total revenue from operations for the period indicated:

Sfl‘)’:e'l“n‘l’)‘;trh;o‘:‘;‘a‘; 4 Fiscal 2024 Fiscal 2023 Fiscal 2022

% of % of % of % of
Particulars Amount | revenue | Amount | revenue | Amount | revenue | Amount | revenue

R®in from R®in from R in from ®in from
million) | operatio | million) | operatio | million) | operatio | million) | operatio

ns ns ns ns

India 1,156.22 56.43 | 2,228.43 49.25 | 1,529.49 36.01 | 1,274.36 40.54
USA 451.57 22.04 | 1,487.08 32.87 | 1,768.31 41.63 | 1,003.30 31.92
China 54.23 2.65 216.65 4.79 233.36 5.49 364.12 11.58
Brazil 210.68 10.28 212.94 4.71 135.34 3.19 114.17 3.63
Singapore 0.45 0.02 40.52 0.90 148.32 3.49 35.65 1.13
Rest of the world* 137.37 6.70 284.67 6.29 378.00 8.90 320.35 10.19
Total 2,010.52 98.12 | 4,470.29 98.81 | 4,192.82 98.71 | 3,111.95 98.99

*Rest of the world includes France, Thailand, Spain, Germany and United Kingdom.

Our revenues from these markets may decline as a result of increased competition, pricing pressures or
fluctuations in the demand for or supply of our products. Our failure to effectively react to these situations
could adversely affect our business, prospects, results of operations and financial condition. While we have
not encountered reduction in sales to any particular geographical location in the six month period ended
September 30, 2024 and in the past three Fiscals, there can be no assurance that we would not encounter such
instances in the future. Furthermore, our overseas operations are subject to risks that are specific to each
country and region in which we operate, as well as risks associated with overseas operations in general. These
risks include complying with changes in foreign laws, regulations and policies relating to foreign trade and
investment, including restrictions on trade, import and export license requirements, and tariffs and taxes,
intellectual property enforcement issues. Further, increased trade controls or sanctions as a result of political
or economic conflicts including, among others, economic disruption may also affect our ability to market or
sell our products, in the relevant country. If we are unable to effectively address or comply with changes in
foreign laws, or meet the conditions stipulated in our certificates granted by the relevant foreign regulatory
agencies, we may be subject to penalties and other regulatory actions, which could adversely affect our
reputation, business, prospects, result of operations and financial condition.

Our Company has applied for registration of the trademark in relation to our Company’s logo which is
objected. Until such registration is granted, we may not be able to prevent unauthorised use of such
trademarks by third parties, which may lead to the dilution of our goodwill and adversely affect our
business. An inability to protect, strengthen and enhance our existing brand for our products could
adversely affect our business prospects and financial performance.
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14.

We have made various trademark registrations applications under various classes, with the Registrar of
Trademarks in India under the Trade Marks Act, 1999. Amongst which is an application for our Company’s

AROMATICS

logo, “ g ” which is currently objected. There can be no assurance that our
trademark applications will be accepted and the trademarks will be registered. Pending the registration of
these trademarks, we may have a lesser recourse to initiate legal proceedings to protect our private labels.
However, we may have to incur additional cost in relation to this. In the event we are not able to obtain
registrations due to opposition by third parties or if any injunctive or other adverse order is issued against us
in respect of any of our trademarks for which we have applied for registration, we may not be able to avail
the legal protection or prevent unauthorised use of such trademarks by third parties, which may adversely
affect our goodwill and business.

Our business reputation and brand under which we sell our products, are critical to the success of our business.
While we have been making consistent efforts to strengthen our brand, various factors, some of which are
beyond our control, are critical for maintaining and enhancing our brand, and if not managed properly, may
negatively affect our brand and reputation. These include our ability to effectively manage the quality of our
products; increase brand awareness among existing and potential customers, dealers and distributors; adapt
our advertising and promotion efforts to emerging industry standards; and protect the intellectual property
related to our brand. Further, there can be no assurance that our advertising or marketing efforts will be
successful in maintaining our brand and its perception with dealers and/ or result in increased sales in the
future. Our inability to adapt to evolving marketing trends at the same pace as our competitors may adversely
affect our ability to effectively compete in terms of our brand equity. In addition, our reputation and brands
could also be affected by socially motivated groups, which could lead to a decline in our sales volume.

Some of the raw materials used in our production processes are natural resources and therefore we are
subject to the seasonality and risk of depletion of such natural resources.

Some of the raw materials used in our production processes such as mentha arvensis, mentha piperita, crude
clove leaf oil and lemon grass oil are natural resources which are seasonal and depleting in nature.

As mint is a seasonal crop, our utilization rates vary significantly throughout the year. We typically process a
substantial quantity of mint between June to March, with the peak months being from mid-June to mid-March.
Our utilization rates are typically significantly lower between April and July. As a result of these seasonal
fluctuations, our sales and operational results for the seasonal product categories in different quarters within
a single fiscal year vary and sales and operational results may not be relied upon as indicators of sales or
operational results of other fiscal quarters or of our future performance. Our inability to manage seasonal
variations effectively may have an adverse effect on our business and financial condition.

Since our key raw materials used in the production of our products are natural resources, we are subject to
the risk of shortage or non-availability of such raw materials due to various factors which are beyond our
control. Additionally, due to such shortage or non-availability, we are also subject to volatility in prices of our
natural raw materials. While we have faced certain shortages/ non-availability of natural raw materials in the
ordinary course of business, there have been no significant shortages/ non-availability of natural raw materials
in the six month period ended September 30, 2024 and the Fiscals 2024, 2023 and 2022. However, any future
shortages or non-availability of mentha arvensis, mentha piperita, crude clove leaf oil and/or lemon grass oil
will also impact our production process and thereby will have a material adverse impact on our business,
results of operations and financial condition.

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 and our R&D Facility, which
could have an adverse effect on our business, results of operations, financial condition and cash flows.

We require certain statutory and regulatory permits, licenses and approvals to operate our business, such as
consents to operate from the state pollution control boards (where our Manufacturing Facilities and our R&D
Facility are located), registration and licenses (including the factory license) issued under the Factories Act
for our Manufacturing Facilities, registration certificates issued under various labour laws as well as various
taxation related registrations, such as registrations for payment of GST, professional taxes and service taxes.
For further details, see “Government and Other Approvals” beginning on page 365. Our Company has filed
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an application dated December 23, 2024, for renewal of the no-objection certificate from the Department of
Fire and Emergency Services, U.T. Administration of Dadra & Nagar Haveli and Diu & Daman for the
Silvassa facility. Our licenses, permits and approvals impose certain terms and conditions that require us to
incur significant costs and restrict certain of our business activities. We cannot assure you that our approvals,
licenses, permits and registrations may not be revoked or suspended in the event of any non-compliance with
any terms or conditions set forth thereof.

In the future, we will be required to regularly renew permits, licenses and approvals for our business, and to
obtain new permits, licenses and approvals for any proposed expansion. While we will endeavour to renew
or obtain such permits, licenses and approvals as required, we cannot assure you that the relevant authorities
will issue any such approvals within our anticipated timeframe or at all.

Further, we cannot assure you that the legal framework, licensing and other regulatory requirements or
enforcement trends in the industries and jurisdictions in which we operate will not further change in a manner
that makes it more costly or difficult to renew or obtain the statutory and regulatory permits, licenses and
approvals we require to operate our business, or that we will be successful in responding to such changes.
Moreover, as we grow our business, the requirements for obtaining new licenses, approvals and authorisations
will also increase. If we lose or are otherwise unable to maintain any of our required licenses, registrations,
permits and approvals under the applicable laws and regulations, our business operations may be adversely
affected which in turn could have an adverse effect on our results of operations, financial condition and cash
flows. While we have not faced any such penalties under applicable laws in the six month period ended
September 30, 2024 and the past three Fiscals, we cannot assure you that such penalties would not be imposed
on us in the event of non-compliance or alleged non-compliance with any of the terms or conditions thereof,
or pursuant to any regulatory action in the future.

Our Subsidiary, Krystal Ingredients Private Limited has incurred losses in the past and has negative net
worth as of September 30, 2024 and may not be able to achieve or maintain profitability in the future.

Our Subsidiary, Krystal Ingredients Private Limited has incurred losses in the past and has negative net worth
as of September 30, 2024. Details of the losses incurred by our Subsidiary, Krystal Ingredients Private Limited
and the net worth, for the six months ended September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscal 2022,
are provided below:

(in % million)
Particulars As of September Fiscal 2024 Fiscal 2023 Fiscal 2022
30, 2024
Profit/loss after tax (14.42) (19.58) (8.05) (6.57)
Net worth (48.52) (34.10) (14.52) (6.47)

While the net worth of Krystal Ingredients Private Limited is negative, our Company has extended unsecured
loan to our Subsidiary Krystal Ingredients Private Limited. The lender to Krystal Ingredients Private Limited
has stipulated that without prior written approval of the lender, the borrower shall not repay any principal or
interest on any other loans.

Further, our Company proposes to repay certain borrowings of our Subsidiary, Krystal Ingredients Private
Limited. For details, see “Objects of the Offer - Details of objects of the Offer to be funded from Fresh
Issue proceeds - Prepayment and/or repayment, in full or in part, of all or a portion of certain outstanding
borrowings availed by our Company and our Subsidiary, Krystal Ingredients Private Limited” on page 110.
Our financial performance may continue to be affected by various factors including, fluctuations in market
demand, competitive pressure and potential increase in operational costs. If we are unable to effectively
manage these challenges, we may incur additional losses in future. Further, our failure to achieve or maintain
profitability or ensure positive net worth, may adversely restrict our cash flows and ability to pay dividends
and impair our ability to raise capital and expand our business.

We are subject to strict quality requirements and any failure by us to comply with quality standards could
adversely affect our business, results of operations, cash flows and financial condition.

We are engaged in the manufacturing and supply of products which are required to meet precise and specific
requirements including in terms of quality, composition and packaging. Failure by us to achieve or maintain
compliance with these requirements or quality standards may disrupt our ability to supply products sufficient
to meet our customers’ demands, lead to the cancellation of existing and future orders, result in us conducting
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product recalls and liability claims, any of which could have a material adverse effect on our business,
financial condition, results of operations and cash flows.

Our agreements with customers or purchase orders issued by them, have standard liability clauses in relation
to quality and delivery of our products, which ordinarily do not have any limits. We may also be subject to
liability claims by third parties in the event that the use of any of our products results in personal injury or
property damage, which could adversely affect our reputation and business and, to the extent not covered by
insurance, our results of operations, financial condition and cash flows. While we have not faced certain
product liability claims in the six month period ended September 30, 2024 and the Fiscals 2024, 2023 and
2022, however, we cannot guarantee that no product liability claim will arise in the future.

We have received a number of quality assurance certifications and accreditations which are critical to our
operations and continued supply relationships with our customers. For instance, for Unit II of our Budaun
Facility, we have obtained ISO 9001:2015, ISO 14001:2015, ISO 45001:2018 and 22000 FSSC 22000
(version 6) consisting of ISO 22000:2018, ISO/Ts 22002-1:2009 and Additional FSSC 22000 requirements
(version 6). We have also obtained a certification of Good Manufacturing Practice for our Budaun Facility
and FSSAI registrations for our Manufacturing Facilities, as well as relevant Kosher and Halal certifications
for certain specified products. If we are unable to renew these accreditations, our brand and reputation could
be adversely affected. Any significant damage to our reputation and/or brand caused by being denied such
accreditations and certifications could have a material adverse effect on our ability to attract new and repeat
customers and, as a result, adversely affect our business, financial condition, results of operations or
prospects.

17. If we are unable to continue to develop innovative products, identify and understand evolving industry
trends and preferences to develop new products to meet our customers’ demands and if we do not
successfully develop or commercialize new products in a timely manner, or if the products that we
commercialize do not perform as expected and counter the challenges that the industry faces could
adversely affect our business, results of operations, financial condition and cash flows.

In recent years, fragranced personal care, laundry care, and household care products have seen a meteoric
surge in demand, which has had a significant knock-on effect on the resulting demand for fragrances. (Source:
F&S Report) India has been attracting many global manufacturing companies to produce perfumes, soap &
detergents and home care products due to the economic advantage and huge demand within. (Source: F&S
Report)

We expect to continue to dedicate financial and other resources to our product development efforts in order
to maintain our competitive position. Investing in product development, including developing new products
and enhancing existing products, is expensive and time consuming, and we cannot assure you that such
activities will result in significant new marketable products or enhancements to our products, cost savings,
revenues or other expected benefits. In this regard, we undertake R&D activities at our dedicated R&D
Facility located at in Maharashtra. For further details see, “QOur Business — Our Operations — R&D Facility”
on page 223.

The commercialization process requires us to successfully develop, manufacture and distribute our products,
while complying with applicable regulatory and safety standards in each jurisdiction where we operate.
Further, developing and commercializing a new product is subject to numerous factors, including the ability
to (i) develop new products in a timely manner in compliance with regulatory requirements, (ii) correctly
anticipate customer needs, delays or unanticipated costs, and (iii) scale up manufacturing to successfully
manufacture commercial quantities of products in compliance with regulatory requirements. Due to any of
these factors, it may take an extended period of time for our new products to gain market acceptance, if at all.
The table below sets out our expenditure on R&D activities for the periods as indicated:

o tl{e Six month For the year ended For the year ended For the year ended
period ended March 31, 2024 March 31, 2023 March 31, 2022
Particulars September 30, 2024
Amount % of Amount % of Amount % of Amount % of
R in total ®in total R in total R in total
million) expense million) expense million) expense million) expense
R&D 7.57 0.42 17.99 0.47 8.26 0.22 0.21 0.01
expenditure
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Our investments in new product launches and R&D for future products could result in higher costs without a
proportionate increase in revenues, which may have an adverse effect on our business, financial condition,
cash flows and results of operations. We cannot assure you that we will be able to introduce new products or
that our products would gain customer acceptance or that we will be able to successfully compete in such
new product segments. Changes in consumer preferences, regulatory or industry requirements or in
competitive technologies may render certain of our products obsolete or less attractive. Our ability to
anticipate changes in trends and to successfully develop and introduce new and enhanced products on a timely
basis is a significant factor in our ability to remain competitive. Our success depends on our ability to identify,
originate and define product and market trends, both on a pan—India and global level, as well as to anticipate,
gauge and react to changing consumer demands in a timely manner. Our products must also appeal to a broad
range of customers whose preferences may vary significantly and cannot be predicted with certainty. While
we have not faced any such instance in the six month period ended September 30, 2024 and in the past three
Fiscals, there can be no assurance that we would not face such an instance in the future. We cannot assure
you that the demand for our products with end-consumers will continue to grow or that we will be able to
continue to develop appealing products or meet rapidly changing consumer demands in the future, misjudging
the market for our products or failing to anticipate a shift in the consumer preferences could adversely affect
our business and financial condition.

18. Ifwe are unable to accurately forecast demand for our products and plan production schedules in advance,
our business, cash flows, financial condition, results of operations, and prospects could be adversely
affected.

Our inability to accurately forecast the level of customer demand for our products as well as our inability to
accurately schedule our raw material purchases and production and manage our inventory may adversely
affect our business and cash flows from operations. Our customers provide us specific open purchase orders
which only specify the quantity and pricing. Our customers do not provide a firm commitment for any specific
product quantity and purchase orders may be amended or cancelled prior to finalization, as a result of which,
we do not hold a significant order book at any time, making it difficult for us to forecast revenue, production
or sales and plan our inventory in advance.

Our inventory days are given below:

Six month
Particulars sl Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30,
2024
Inventory Days 223 170 159 176

Actual production volumes may vary from these estimates due to variations in end consumer demand for our
customers’ products leading to either underutilized capacity or incurring additional expenditure to deploy
additional resources to meet expedited delivery timelines. Any material mismatch between our forecast and
actual sales could lead to potential excess inventory or out-of-stock situations, either of which could have an
adverse effect on our business, financial condition and results of operation. While we have not faced any
instance where there has been a material mismatch between our forecast and actual sales in the six month
period ended September 30, 2024 and in the past three Fiscals, there can be no assurance that we would not
face such an instance in the future. Stock of inventory may also be impacted by disruptions faced in the
transportation of our products or other adverse developments in the process. While we have not faced any
disruptions in the transportation of our products in the six month period ended September 30, 2024 and in the
past three Fiscals, there can be no assurance that we would not face such an instance in the future.

Although we monitor our daily sales to avoid under-stocking and over-stocking, our estimates and forecasts
may not always be accurate. If we over-stock inventory, our working capital requirements will increase, and
we will incur additional financing costs. Many of our operating expenses are relatively fixed, an unanticipated
change in customer demand may adversely affect our liquidity and financial condition. We typically commit
to order raw materials and bought-out components from our own suppliers based on customer forecasts and
orders. Cancellation by customers or delay or reduction in their orders or instances where anticipated orders
fail to materialize can result in mismatch between our inventories of raw materials and of manufactured
products, thereby increasing our costs relating to maintaining our inventory and reduction of our margins,
which may adversely affect our profitability and liquidity. For further details, please see “— Internal Risk
Factors — 24. We have substantial working capital requirements and capital expenditure and may require

41



19.

20.

additional capital to meet those requirements, which could have an adverse effect on our business, results
of operations, financial condition and cash flows.” on page 45.

Any disruptions or shutdown of our Manufacturing Facilities and R&D Facility which could interrupt our
operations, which in turn may adversely impact our results of operations.

As on date of this Draft Red Herring Prospectus, we operate three Manufacturing Facilities located in Uttar
Pradesh, Dadra and Nagar Haveli and Daman and Diu and Gujarat. Our Company also has a dedicated in-
house R&D Facility in Maharashtra, which is a fully equipped synthetic research laboratory with state-of-
the-art machinery as well as a pilot plant with all the facilities and equipment needed for a simple scale-up
procedure. For further details, see “Our Business — Our Operations — Manufacturing Facilities” and “Our
Business — Our Operations — R&D Facility” on pages 221 and 223, respectively.

Our business is dependent upon our ability to effectively operate our Manufacturing Facilities and our R&D
Facility, which are subject to various operating risks, including productivity of our workforce, labour disputes,
shortage of workforce, compliance with regulatory requirements and those beyond our control, such as the
breakdown and failure of equipment, disruption in electric power or water resources, fire or industrial
accidents and severe weather conditions and natural disasters. Any such events may cause an unplanned
shutdown or temporary or sustained slowdown in our production or may require us to incur significant
compliance or remediation costs, which we may not be able to completely or sufficiently or at all pass on to
customers or recover through insurance in all events. While there has not been any instance where any of our
Manufacturing Facilities and our R&D Facility was shut down in the six month period ended September 30,
2024 and in the past three Fiscals, we cannot assure you that such instance will not arise in the future.

Further, under-utilisation of our existing Manufacturing Facilities may arise due to various reasons such as
changes in demand for our products and supply chain disruptions, which could have a material adverse effect
on our business, financial condition, results of operations, and cash flows. For details relating to our installed
capacity, actual production and capacity utilisation of our Manufacturing Facilities, see “Our Business — Our
Operations — Manufacturing Facilities — Installed Capacity and Capacity Utilisation” on page 222.

Our inability to effectively respond to any shutdown or slowdown and rectify any disruption, in a timely
manner and at an acceptable cost, could disrupt operations of our Manufacturing Facilities and our R&D
Facility and may lead to an inability to comply with our customers’ requirements and result in us breaching
our contractual obligations and may lead to loss of any of our customers or a significant reduction in demand
from such customers.

Further, certain of our key customers rely significantly on the timely delivery of our products and our ability
to provide an uninterrupted supply of our products. Any interruptions in our ability to provide a continuous
and timely supply of our products may lead to termination of relationships of certain of our key customers
with us or they may seek to impose penalties on us, or may initiate arbitration or legal proceedings against
us, for stoppage in any of their supply on account of delayed delivery or a defect or deficiency in the products
delivered by us.

Our Manufacturing Facilities are subject to disruptions in or lack of basic infrastructure such as fuel and
electricity, which could increase our manufacturing costs or interrupt our operations, which in turn may
adversely impact our results of operations.

As on date of this Draft Red Herring Prospectus, we operate three Manufacturing Facilities located in Uttar
Pradesh, Dadra and Nagar Haveli and Daman and Diu and Gujarat. For further details, see “Our Business —
Our Operations — Manufacturing Facilities” on page 221. Any disruptions at any or all of such
Manufacturing Facilities would significantly impact our ability to manufacture certain products and may
consequently delay production or require us to shut down our Manufacturing Facilities. We may be subject
to manufacturing disruptions due to contraventions by us of any of the conditions of our regulatory approvals
such as any norms prescribed by pollution control authorities. While we have not encountered any instance
of regulatory non-compliance or experienced lack of basic infrastructure such as fuel and electricity which
required us to shut down our Manufacturing Facilities in the past three years, we cannot assure you that such
instance will not arise in the future.
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We require substantial power and fuel for our Manufacturing Facilities, and energy costs represent a
significant portion of the production costs for our operations. The following tables set forth below our power
and fuel expenses for the Fiscals/ periods indicated:

Six month ended . . .
September 30, 2024 Fiscal 2024 Fiscal 2023 Fiscal 2022
0, 0, (1) (1)
Particulars Amount oI Amount G Amount T Amount o
. total . total . total . total
(ki expense (ki expense &I expense (it expense
million) ps million) "s million) ps million) "s
Power and  Fuel 14.73 0.81 37.34 0.97 30.65 0.83 31.27 1.15
Expenses

If power or fuel costs were to rise, or if their supply arrangements were disrupted, our profitability could
decline.

We primarily source most of our electricity requirements for our Manufacturing Facilities from solar panels
installed within the premise of our Manufacturing Facilities and state electricity grids. We also have diesel
generating sets and natural gas generator sets for standby supply. If there is any malfunction in our solar panel
or supply is not available for any reason, we will need to rely on diesel generating sets and natural gas
generator sets, which may not be able to consistently meet our requirements. The cost of electricity from
diesel generating sets and natural gas generator sets could be significantly higher, thereby adversely affecting
our cost of production and profitability. Further, if for any reason such electricity is not available or we are
unable to switch to alternate power source in a short time, we may need to shut down our plants until an
adequate supply of electricity is restored. Interruptions of electricity supply can also result in production
shutdowns, increased costs associated with restarting production, the loss of production in progress and delays
in delivery schedules.

We are dependent on third party transportation for the delivery of raw materials and finished products and
any disruption in their operations or a decrease in the quality of their services could adversely affect our
business and results of operations.

Our success depends on the smooth supply and transportation of the various raw materials required for our
various Manufacturing Facilities and finished products to our customers, which is subject to various
uncertainties and risks. We use third party transportation providers for the supply of most of our raw materials
and finished products. Transportation strikes in the future could have an adverse effect on supplies from our
suppliers. In addition, raw materials and finished products maybe lost or damaged in transit for various
reasons including occurrence of accidents or natural disasters. While we have not encountered any instance
of loss or damaged of goods in transit in the past three years, we cannot assure you that such instance will not
arise in the future. There may also be delay in delivery of raw materials and finished products which may also
affect our business and results of operation negatively.

Additionally, if we lose one or more of our transportation providers, we may not be able to obtain terms as
favourable as those we receive from the third party transportation providers that we currently use, which in
turn would increase our costs and thereby adversely affect our operating results. While we have not
encountered any such loss of one or more of our transportation providers in the six month period ended
September 30, 2024 and in the past three Fiscals, we cannot assure you that such instance will not arise in the
future.

In the past, we have faced certain damages/ losses toward our products during the transportation process. For
instance, during the six month period ended September 30, 2024 and the Fiscals 2024, 2023 and 2022, we
incurred damages/ losses worth 2 0.07 million, ¥ 0.23 million, X 1.83 million and % 0.06 million, respectively,
due to transit damage and the entire insurance claim amounting to % 2.19 million was recovered basis our
insurance coverage. There can be no assurance that we will receive compensation for any such claims in a
timely manner or at all, and consequently, any such loss may adversely affect our business, financial
condition, results of operations and cash flows. For further details see, “— Internal Risk Factors — 38. Our
insurance coverage may not be adequate or we may incur uninsured losses or losses in excess of our
insurance coverage which may impact on our results of operations, financial condition and cash flows.”
on page 53.
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Disruptions of transportation services because of weather-related problems, strikes, inadequacies in the road
or rail infrastructure, or other events could impair the ability of the third-party transportation providers to
deliver us the raw materials and our finished products to our customers in a timely manner or at all. As a
result, in the event there is any disruption in the supply of our raw materials and our finished products,
performance of our business, results of operations and cash flows may be adversely affected. We may also be
affected by an increase in fuel costs, as it will have a corresponding impact on freight charges levied by our
third-party transportation providers.

22. Our overseas operations expose us to complex management, legal, tax and economic risks, which could
adversely affect our business, financial condition, cash flows and results of operations.

Our revenue from operations outside India primarily includes sales in the United States, Singapore, China
and Brazil. The table below sets forth our revenues from these countries, in absolute terms and as a percentage
of our total revenue from operations for the period indicated:

Sf;’:e‘:l‘l’::rh3‘(’)"“;‘a‘; 4 Fiscal 2024 Fiscal 2023 Fiscal 2022

% of % of % of % of
Particulars Amount | revenue | Amount | revenue | Amount | revenue | Amount | revenue

R®in from R in from R in from ®in from
million) | operatio | million) | operatio | million) | operatio | million) | operatio

ns ns ns ns

India 1,156.22 56.43 | 2,228.43 49.25 | 1,529.49 36.01 | 1,274.36 40.54
USA 451.57 22.04 | 1,487.08 32.87 | 1,768.31 41.63 | 1,003.30 31.92
China 54.23 2.65 216.65 4.79 233.36 5.49 364.12 11.58
Brazil 210.68 10.28 212.94 4.71 135.34 3.19 114.17 3.63
Singapore 0.45 0.02 40.52 0.90 148.32 3.49 35.65 1.13
Rest of the world* 137.37 6.70 284.67 6.29 378.00 8.90 320.35 10.19
Total 2,010.52 98.12 | 4,470.29 98.81 | 4,192.82 98.71 | 3,111.95 98.99

*Rest of the world includes France, Thailand, Spain, Germany and United Kingdom.

While we have incorporated a wholly owned Subsidiary in United States, we also rely on direct exports
following various models including cost insurance and freight, cost and freight, free on board (origin or
shipping), free on board (destination) etc. As a result, we are subject to risks related to our overseas expansion
strategy, including those related to complying with a wide variety of local laws and restrictions on the import
and export of certain intermediates, formulations and technologies, multiple tax and cost structures, and
cultural and language factors. Further, increased trade controls or sanctions as a result of political or economic
conflicts including, among others, the escalation of tensions between Russia and Ukraine, political unrest
and/or economic disruption in Sri Lanka and Yemen, may also affect our ability to market or sell our products,
or make product filings and registrations, in the relevant country.

Additionally, the accounting standards, tax laws and other fiscal regulations in the jurisdictions we operate in
are subject to differing interpretations. Differing interpretations of tax and other laws and regulations may
exist within various government ministries, including tax administrations and appellate authorities, thus
creating uncertainty and potential unexpected results. We may be less familiar with the interpretation of
certain accounting and taxation standards and be exposed to risks as a result of non-compliance with such
standards. The degree of uncertainty in tax laws and regulations, combined with significant penalties for
default and a risk of aggressive action by various government or tax authorities, may result in our tax risks
being significantly higher than expected. We cannot assure you that we would continue to be eligible for such
lower tax rates or any other benefits. The reduction or termination of our tax incentives, or non-compliance
with the conditions under which such tax incentives are made available, will increase our tax liability and
may adversely affect our business, financial condition, cash flows and results of operations.

Further, we may face competition in other countries from companies that may have more experience with
operations in such countries or with overseas operations generally. We may also face difficulties in integrating
new facilities in different countries into our existing operations, as well as integrating employees that we hire
in different countries into our existing corporate culture. If we do not effectively manage our overseas
operations and the operations of our overseas subsidiaries, it may affect our profitability from such countries,
which may adversely affect our business, financial condition, cash flows and results of operations.

23. We may not be successful in penetrating new export markets.
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24,

For the six month period ended September 30, 2024 and the Financial Years ended March 31, 2024, March
31, 2023 and March 31, 2022, we exported our products outside India in 13, 17, 16 and 15 countries,
respectively.

The table below provides a geographic split of our revenue from operations from domestic sales and export
sales, respectively, for the six month period ended September 30, 2024 and the Financial Years ended March
31, 2024, March 31, 2023 and March 31, 2022:

Sf::e':‘n%‘;trh;;’“;z‘; 4 Fiscal 2024 Fiscal 2023 Fiscal 2022

% of % of % of % of
Particulars Amount | revenue | Amount | revenue | Amount | revenue | Amount | revenue

Rin from Rin from ®in from ®in from
million) | operatio | million) | operatio | million) | operatio | million) | operatio

ns ns ns ns

India 1,156.22 56.43 | 2,228.43 49.25 | 1,529.49 36.01 | 1,274.36 40.54
USA 451.57 22.04 | 1,487.08 32.87 | 1,768.31 41.63 | 1,003.30 31.92
China 54.23 2.65 216.65 4.79 233.36 5.49 364.12 11.58
Brazil 210.68 10.28 212.94 4.71 135.34 3.19 114.17 3.63
Singapore 0.45 0.02 40.52 0.90 148.32 3.49 35.65 1.13
Rest of the world* 137.37 6.70 284.67 6.29 378.00 8.90 320.35 10.19
Total 2,010.52 98.12 | 4,470.29 98.81 | 4,192.82 98.71 | 3,111.95 98.99

*Rest of the world includes France, Thailand, Spain, Germany and United Kingdom.

While we intend to continue our focus on expanding our export sales, expansion into new export markets
subjects us to various challenges, including those relating to our lack of familiarity with the culture and
economic conditions of these new markets, language barriers, difficulties in staffing and managing such
operations, and the lack of brand recognition and reputation in such regions. We believe establishing a
presence in such international markets would facilitate our sales, marketing and business development
activities and provide us with timely insights into the economic, product requirements and regulatory
environment in such markets. The risks involved in entering new geographic markets and expanding
operations, may be higher than expected, and we may face significant competition in such markets. In the
eventuality we are unable to successfully expand into new geographical regions, our growth plans and future
performance shall be adversely affected. By expanding into new geographical regions, we could be subject
to additional risks associated with establishing and conducting operations, including compliance with a wide
range of laws, regulations and practices; exposure to expropriation or other government actions; and political,
economic and social instability.

We have substantial working capital requirements and capital expenditure and may require additional
capital to meet those requirements, which could have an adverse effect on our business, results of
operations, financial condition and cash flows.

We require a significant amount of working capital to finance the purchase of raw materials and the
performance of manufacturing and other work before payment is received from clients. Set below is our
working capital deployed for the six month period ended September 30, 2024 and in the Fiscals 2024, 2023
and 2022:

(< in million)

Six month
Particulars Bl Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30,
2024
Working capital deployed” 1,547.21 1,667.22 1,289.12 1,014.77

*Current Assets Less Current Liabilities as per Restated Consolidated Financial Information

Our working capital requirements may increase if the payment terms in our agreements include reduced
advance payments or longer payment schedules for our customers or increased advance payments or shorter
credit period from our suppliers. These factors may result, or have resulted, in increases in the amount of, our
receivables, short-term borrowings and working capital funding. As on October 31, 2024, we had total
outstanding borrowings of X 1,535.83 million. For further details on our indebtedness including working
capital facilities, see “Financial Indebtedness” beginning on page 357. Additionally, our inability to obtain
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adequate amount of working capital at such terms which are favourable to us and in a timely manner or at all
may also have an adverse effect on our financial condition.

We have expanded and upgraded our existing Manufacturing Facilities and our R&D Facility in the last three
Fiscals and we intend to continue to expand our manufacturing capabilities in the future. Set below is our
capital expenditure for the six month period ended September 30, 2024 and in the Fiscals 2024, 2023 and
2022:

For the ;v& 1:110(111th For the year ended For the year ended For the year ended
Sepl:::;?)eregﬂ,eZOZ 4 March 31, 2024 March 31, 2023 March 31, 2022
0,
% of the % of the % of the Ag;f);::e
Gross Gross Gross propext
Particulars property, property property Yy, plant
Amount plant Amount , plant Amount , plant Amount ’an d
®in and Rin and ®in and ®in s
million) | equipme | million) | equipme | million) | equipme | million) ent” &
nt' & nt' & nt' & it
Intangibl Intangib Intangib ble
e Assets le Assets le Assets
Assets
Capital 400.95 32.40 391.41 46.47 144.07 31.91 52.45 16.90
expenditure

*Also includes capital work-in-progress.

To compete effectively, we need to develop and produce new products to meet our customers’ demand, which
requires a significant capital expenditure. We cannot assure you that we will be able to successfully convert
these capital expenditures profitable in the future. Our sources of additional capital, required to meet our
capital expenditure plans, may include the incurrence of debt or the issue of equity or debt securities or a
combination of both. Our ability to obtain external financing is subject to a variety of uncertainties and our
loan agreements may contain restrictive operating and financial covenants that restrict our ability to incur
additional indebtedness without the lenders’ consent. Further, financing may not be available in a timely
manner or in amounts or on terms acceptable to us, or at all. Further, our budgeted resources may prove
insufficient to meet our requirements which could drain our internal accruals or compel us to raise additional
capital. Any issuance of equity could result in a dilution of the shareholding. If we are required to raise
additional funds through the incurrence of debt, our interest and debt repayment obligations will increase,
and could have a significant effect on our profitability and cash flows and we may be subject to additional
covenants, which could limit our ability to access cash flows from operations.

There are outstanding legal proceedings involving us. Any adverse outcome in such proceedings may have
an adverse effect on our business, results of operations, financial condition and cash flows.

As on the date of this Draft Red Herring Prospectus, there are certain outstanding legal proceedings involving
our Company, Subsidiaries, Directors and Promoters. These proceedings are pending at different levels of
adjudication before various courts and regulatory authorities. For further details, see “Qutstanding Litigation
and Other Material Developments” beginning on page 360.

Such proceedings could divert management time and attention and consume financial resources in their
defence. Furthermore, an adverse judgment in some of these proceedings could have an adverse impact on
our business, financial condition, results of operations and future cash flows. We cannot provide any
assurance that these legal proceedings will be decided in our favour. Decisions in such proceedings adverse
to our interests may have an adverse effect on our business, results of operations and financial condition.

A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Directors,
and our Promoters is provided below:
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27.

Disciplinary
actions by the
SEBI or Stock
Exc.hanges Aggregate
.C afe.gory of Criminal Tax ELEMTUD B8 | BT our | Material civil amount
individuals / q q regulatory | Promoters in cara || % (33
entities proceedings | proceedings proceedings | the last five litigations mvol\.fe(.i Rin
million)
years,
including
outstanding
action
Company
By our Company 1 NA NA NA Nil Nil
Against our Nil 17 1 NA Nil 397.92
Company
Subsidiaries
By our Nil NA NA NA Nil Nil
Subsidiaries
Against our Nil Nil Nil NA Nil Nil
Subsidiaries
Directors
By our Directors 1 NA NA NA Nil Nil
Against our Nil 5 Nil NA Nil 3.05
Directors
Promoters
By our Promoters 1 Nil NA NA Nil Nil
Against our Nil 5 Nil Nil Nil 3.05
Promoters

* To the extent quantifiable.
#  In accordance with the Materiality Policy.

In addition, should any new developments arise, such as changes in Indian law or rulings against us by the
regulators, appellate courts or tribunals, we may need to make provisions in our financial statements, which
could increase our expenses and current liabilities. If we fail to successfully defend our claims or if our
provisions prove to be inadequate, our business, results of operations, financial condition and cash flows
could be adversely affected.

If we cannot execute our strategies to expand our manufacturing capacities, existing customer accounts
and geographical footprint effectively, our business and prospects may be materially and adversely
affected.

Our current strategies include expansion of manufacturing capacities, targeting new customers as well as
expanding existing customer accounts. Such strategies could, in the future, include expansion to new markets
with high entry barriers, regulatory or financial, and will thereby place significant demands on our
management, operational and financial resources. For further details, please see “Our Business — Our Growth
Strategies” on page 216.

Our ability to expand our business is subject to multiple risks and uncertainties including but not limited to:
(i) inability to raise significant additional funds on reasonable terms or at all, (ii) delays and cost overruns in
projects undertaken due to factors beyond our control, (iii) delays or denial of required approvals by relevant
governmental authorities, (iv) inadequate infrastructure and logistics for the delivery of our products
internationally, (v) inability to adapt our operational and management systems to an expanded distribution
network, (vi) unforeseeable delays in market development of new products, and (vii) failure of third-parties
to adhere to our specifications, quality standards and/ or timelines.

Many of these factors are beyond our control and there is no assurance that we will succeed in implementing
our strategy. Our inability to manage and implement our strategy could have a material adverse effect on our
business, financial condition and profitability. While we have not experienced any such instances in the past,
we cannot assure you that we will not be subject to the aforementioned risks and uncertainties in the future.

We may fail to protect our intellectual property and are susceptible to litigation for infringement of

intellectual property rights in relation to such designs. This could materially and adversely affect our
reputation, results of operations and financial condition.
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As on September 30, 2024, our Company has two registered trademarks in India. For further information, see
“Our Business — Intellectual Property” on page 228. The use of our registered trademarks by third parties
could adversely affect our reputation, which could in turn adversely affect our business and results of
operations. We may not be able to prevent infringement of our registered trademarks and a passing off action
may not provide sufficient protection until such time that this registration is granted. For instance, our
Subsidiary, Gem Aromatics LLC, uses certain trademarks registered by our Company without an agreement.

If our trademarks or other intellectual property are improperly used, the value and reputation of our brand
and sub-brands could be harmed. The measures we take to protect our intellectual property may not be
adequate to prevent unauthorized use of our intellectual property by third parties. Notwithstanding the
precautions we take to protect our intellectual property rights, it is possible that third parties may copy or
otherwise infringe upon our rights, which may have an adverse effect on our business, results of operations
and financial condition. While we have not faced any instance in the six month period ended September 30,
2024 and the past three Fiscals, where we have failed to protect our intellectual property, however we cannot
assure that such failure may take place in the future. Any such failure could materially and adversely affect
our reputation, results of operations and financial condition.

If we inadvertently infringe on the intellectual property rights of others, our business and results of
operations may be adversely affected.

While we take care to ensure that we comply with the intellectual property rights of others, we cannot
determine with certainty as to whether we are infringing on any existing third-party intellectual property
rights, which may force us to alter our designs, obtain licences or cease some of our operations. We may also
be susceptible to claims from third parties asserting infringement and other related claims. If claims or actions
are asserted against us, we may be subject to costly litigation or may be required to obtain a licence, modify
our existing design or cease the use of such design and develop a new non-infringing design. Such licences
or design modifications can be extremely costly. Further, necessary licences may not be available to us on
satisfactory terms, if at all. In addition, we may decide to settle a claim or action against us, which settlement
could be costly. We may also be liable for any past infringement. While we have not faced any instance in the
six month period ended September 30, 2024 and the past three Fiscals, where we have inadvertently infringed
intellectual property of others, however we cannot assure that such infringement may not take place in the
future. Any of the foregoing could adversely affect our business, results of operations and financial condition.

In addition, in certain cases, our customers share their intellectual property rights in the course of the product
development process that we carry out for them. We are bound by confidentiality obligations under our non-
disclosure agreements with our customers to protect their intellectual property, including in relation to
technical data such as product designs and drawings that may have been shared with us by our customers. An
inadvertent breach or any misuse of intellectual property or proprietary data by any of our employees may
expose us to expensive infringement claims and may diminish our goodwill and reputation among our
customers, suppliers, lenders, investors and the public, making it difficult for us to operate our business and
compete effectively.

We operate in a competitive business environment. If we cannot respond adequately to the increased
competition and consequent pricing pressures that we expect to face from existing players and new
entrants, we will lose market share and our profits will decline, which will adversely affect our business,
results of operations and financial condition.

We operate in a competitive business environment. We face competition from both the organized and
unorganised sectors of the flavours and fragrance industry and there are also several producers of varying
size manufacturing certain of the products that we sell, in various geographical markets. Growing competition
in the domestic and/or international markets may subject us to pricing pressures and require us to reduce the
prices of our products in order to retain or attract customers, which may have an adverse effect on our
revenues and margins. While we are focused on the development to broaden our product range, in the event
our competitors harness better process technology or improved process yield or are able to source raw
materials at more competitive prices, we may not be able to maintain our growth rate and our revenues and
profitability may decline.

Some of our competitors may be increasing their capacities and targeting the same products as us. Some of
our competitors may have larger technical and financial resources and broad customer bases needed to bring
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competitive solutions to the market. Such companies may use these advantages to offer solutions that are
perceived to be as effective or more effective as ours at the same or at a lower price. They may also develop
different products to compete with our products and respond more effectively than we do to new or changing
opportunities, applications, technologies, standards, or client requirements. Our competitors may also adopt
competitive strategies for various products which may have a corresponding adverse impact on our revenues
and margins. There can be no assurance that we can continue to effectively compete with our competitors in
the future, and failure to compete effectively may have an adverse effect on our business, financial condition
and results of operations. Also, see “Our Business — Competition” on page 227.

We extend significant credit terms to our customers and are subject to counterparty credit risk. Any
deterioration in such customers’ financial position and their ability to pay or our inability to extend credit
in line with market practice may adversely impact business, results of operations, financial condition and
cash flows.

We are subject to counterparty credit risk and any delay in receiving payments or non-receipt of payments
may adversely impact our results of operations. Our operations involve extending credit to our customers in
respect of our products.

Accordingly, we had and may continue to have high levels of outstanding receivables. The following table
sets forth details of our credit cycle, as well as our trade receivables, for the periods as indicated:

For the six For the year ended March 31,
Particular DTN O 0]
ended September 2024 2023 2022
30, 2024

Trade Receivable Days 41 51 52 45
Trade Receivables (X in 443.41 453.30 796.36 395.07
million)

% of the total revenue from 21.64 10.02 18.75 12.57
operations

We cannot guarantee that we will be able to accurately assess the creditworthiness of our customers.
Macroeconomic conditions, such as a potential credit crisis in the global financial system, could also result
in financial difficulties for our customers, including limited access to the credit markets. 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. Timely collection of dues from
customers also depends on our ability to complete our contractual commitments and subsequently bill for and
collect from our clients. If we are unable to meet our contractual obligations, we might experience delays in
the collection of, or be unable to collect, our customer balances, and if this occurs, our results of operations
and cash flows could be adversely affected. We have experienced delays in collection of receivables for our
products in the past and we cannot assure you that we will not experience any such delays in the future. If we
experience delays in billing and collection for our products, our cash flows could be adversely affected.

While we have not encountered any significant delay in receiving payment or write offs in the six month
period ended September 30, 2024 and in the past three Fiscals, we cannot assure you that such instance will
not arise in the future. Any significant delay in receiving payment or non-receipt of payments from our
customers may adversely affect our business, results of operations, financial condition and cash flows.

Also, see “— Internal Risk Factors — 24. We have substantial working capital requirements and capital
expenditure and may require additional capital to meet those requirements, which could have an adverse
effect on our business, results of operations, financial condition and cash flows.” on page 45.

Changes in technology may render our current technologies obsolete or require us to make substantial
capital investments. Further, our failure to keep our technical knowledge confidential could erode our
competitive advantage.

Our business is continually changing due to technological advances. These changes result in the frequent
introduction of new products and significant price competition. If our products and technologies become
obsolete for various factors, our business and results of operations could be adversely affected. Although we
strive to maintain and upgrade our technologies, facilities and machinery consistent with current national and
international standards, the technologies, facilities and machinery we currently use may become obsolete.
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The cost of implementing new technologies and upgrading our Manufacturing Facilities and our R&D
Facility could be significant, which could adversely affect our business, results of operations and financial
condition. Any failure on our part to effectively address such situations, innovate and keep up with
technological advancements or to successfully introduce new products in these areas, in a timely and cost-
effective manner, could adversely affect our business, results of operations, financial condition and cash
flows.

Certain of our immovable properties, including our Registered Office, our Manufacturing Facilities, and
warehouses are licensed. If we are unable to renew existing leases or relocate our operations on
commercially reasonable terms, there may be an adverse effect on our business, financial condition and
operations.

Our Registered Office are on a leasehold basis from our Promoters, namely Vipul Parekh. While our Dahej
Facility and our R&D Facility and certain of our warehouses are on leasehold basis from certain third parties.
For details of our properties, see “Our Business — Properties” on page 228.

The table below sets forth the total amount of rent paid for all the licensed properties as a percentage of the
total revenue from operations for the periods stated:

Six month ended Fiscal 2024 Fiscal 2023 Fiscal 2022
Particular September 30, 2024
s Amount % of Amount % of Amount % of Amount % of
R®in total Rin total Rin total Rin total
million) | expenses million) expenses million) expenses million) expenses
Rent paid 3.58 0.20 6.78 0.18 5.01 0.14 4.39 0.16
Rent paid 2.50 0.14 4.86 0.13 4.56 0.12 4.34 0.16
to related
parties

Some of these properties are also leased from our related parties. For further details, see “Qur Business —
Properties” on page 228 and “Restated Consolidated Financial Information” beginning on page 270.

While we have, in the past, renewed our lease arrangements for our Manufacturing Facilities, warehouses
and offices from time to time, if we are unable to renew certain or all of these leases on commercially
reasonable terms, we may suffer a disruption in our operations or be unable to continue to operate from those
locations in the future (and may, to that extent, need to revise our raw material sourcing, product
manufacturing and raw material and product inventory schedules and/or incur significant costs to relocate or
expand our operations elsewhere in order to continue to honour our commitments to our customers).

In the event that any lease agreement is not renewed, we will be required to expend time and financial
resources to locate suitable land or premises to set up new manufacturing facilities, warehouses and offices,
which may adversely affect our financial condition. Further, if the vacated property or premises is leased or
sold to a competitor, we may also face increased competition in that geographic area which could adversely
affect our market share and revenues.

We have had negative cash flows in the past and any negative cash flows in the future could adversely
affect our ability to operate our business and implement our growth plans, thereby affecting our financial
condition.

The following table sets forth certain information relating to our net cash flows on a consolidated basis for
the Fiscals/ period indicated:

(R in million)

Six month ended For the year ended March 31,
Particular SepteZIg;):r 30, 2024 2023 2022

Net cash flows from/ 174.58 276.27 153.16 (52.03)
(used in)  operating

activities

Net cash flows from/ (392.35) (383.75) (143.58) (140.14)
(used  in)  investing

activities
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Six month ended For the year ended March 31,
Particular Septezl:;;):r 30, 2024 2023 2022
Net cash flows from/ 115.29 151.79 64.38 180.94
(used in) financing
activities

The net cash used in investing activities was primarily on account of purchase of property, plant and
equipment and intangible assets, which was partially offset by sale of property, plant and equipment and
interest income.

Negative cash flows over extended periods, or significant negative cash flows in the short term, could
materially impact our ability to operate our business and implement our growth plans. As a result, our cash
flows, business, future financial performance and results of operations could be materially and adversely
affected. For further information, see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Liquidity and Capital resources - Cash” on page 351.

Our contingent liabilities could adversely affect our financial condition if they materialise.

As at September 30, 2024, our contingent liabilities, as per Ind AS 37 — provisions, contingent liabilities and
contingent assets, that have not been provided for are as set out in the table below:

(Z in million)
Particulars | As at September 30, 2024

Contingent liabilities

Custom regulations 300.77
Income tax act 56.66
Goods and services tax act 40.49
Uttar Pradesh trade tax regime 176.48
MSMED act 0.55
Total 574.95

If any of these contingent liabilities materialises, our results of operations and financial condition may be
adversely affected. See “Restated Consolidated Financial Information” beginning on page 270.

Failure to attract and retain skilled and qualified manpower or to effectively manage our growth could
adversely affect our business, and increased employee compensation costs could adversely affect our
financial condition. Our operations are labour intensive and our manufacturing operations may be
materially adversely affected by strikes, work stoppages or increased wage demands by our employees or
those of our suppliers.

Our ability to provide high-quality products and to manage the complexity of our business depends, in part,
on our ability to retain and attract skilled and qualified manpower in the areas of management, product design,
manufacture, sales and information technology. Competition for such personnel is intense and the cost of
retaining or replacing such personnel may affect our profitability. In addition, our strategies for growth have
placed, and are expected to continue to place, increased demands on our management’s and employees’ skills
and resources.

Further, our manufacturing activities are labour intensive, requiring our management to undertake significant
labour interface, and expose us to the risk of industrial action. As on September 30, 2024, we had a workforce
of 232 permanent employees and 15 contractual workers.

As on the date of this Draft Red Herring Prospectus, we have no labour unions in any of our Manufacturing
Facilities. However, there is no assurance that our employees will not unionize in the future. Further, while
we have not experienced any strikes or labour unrest at any of our Manufacturing Facilities in the six month
period ended September 30, 2024 and the past three Fiscals, we cannot assure you that we will not experience
work disruptions in the future due to disputes or other problems with our work force. Additionally, we may
in the future be subject to legal proceedings initiated by our current or past employees, at our current facilities
or at any new facilities that we may commission or acquire in the future, may adversely affect our ability to
operate our business and serve our customers, and impair our relationships with key customers and suppliers,
which may adversely impact our business and financial condition.

51



36.

37.

We are subject to a number of stringent labour laws. The Government of India enacted the Code on Wages,
2019, the Occupational Safety, Health and Working Conditions Code, 2020 and the Industrial Relations Code,
2020, all the provisions of which will be brought into force on a date to be notified by the Central Government.
These codes propose to subsume several existing laws and regulations in India and we cannot assure you that
these codes will not impose more stringent or additional compliance requirements on us, which may increase
our compliance costs. If there is any failure by us to comply with the new regime, we may incur increased
costs, be subject to penalties, have our approvals and permits revoked or suffer a disruption in our operations,
any of which could adversely affect our business. In addition, under the Contract Labour (Regulation and
Abolition) Act, 1970, as amended, we may be required to absorb a number of such contract labourers as
permanent employees. Thus, any such order from a regulatory body or court may have an adverse effect on
our business, results of operations, cash flows and financial condition. While we have not experienced any
instance wherein we were require to pay the wages of our contract labourers in the past, we cannot assure you
that such instance will not arise in the future. India has stringent labour legislation that protects the interests
of workers, including legislation that sets forth detailed procedures for dispute resolution and employee
removal and legislation that imposes financial obligations on employers upon retrenchment. Any further
changes in the existing labour laws of the countries in which we operate may increase our labour cost and
may also increase time spent by our management in labour related matters, which could impact our business
and results of operations. If labour laws become more stringent or are more strictly enforced, it may become
difficult for us to maintain flexible human resource policies, discharge employees or downsize, any of which
could have an adverse effect on our business, results of operations, financial condition and cash flows.

We depend on our Key Managerial Personnel and Senior Management Personnel, persons with technical
expertise and other permanent employees for our business and future growth. If we are unable to recruit
and retain such qualified and skilled personnel, our business and our ability to operate or grow our
business may be adversely affected.

Our future performance would depend on the continued service of our Key Managerial Personnel and Senior
Management Personnel, persons with technical expertise, and the loss of any senior employee and the
inability to find an adequate replacement may impair our relationship with key customers and our level of
technical expertise, which may adversely affect our business, financial condition, results of operations and
prospects. For further details see, “Our Management — Board of Directors”, “Our Management — Key
Managerial Personnel and Senior Management” on pages 245 and 260, respectively. While there has been
no instance in the last three Fiscals where the resignation of any Key Managerial Personnel Senior
Management Personnel had an adverse impact on our business, results of operations, financial condition and
cash flows, we cannot assure you that such instance will not arise in the future.

The continued operations and growth of our business is also dependent upon our ability to attract and retain
personnel who have the necessary and required experience and expertise. We cannot assure you that we will
be able to retain these employees or find adequate replacements in a timely manner, or at all. Our performance
depends largely on the efforts and abilities of these employees.

The following table sets forth the attrition rate for the Fiscals/ periods indicated:

Six month
Particulars period ended Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30,
2024
Number of employees resigned 47 47 42 67
Attrition Rate” (%) 16.97 18.01 18.18 31.16

*Attrition rate is calculated as overall exits including retired employees divided by total number of employees for the period / year.

We may require a long period of time to hire and train replacement personnel when skilled personnel terminate
their employment with us. We may also be required to increase our levels of employee compensation and
benefits more rapidly than in the past to remain competitive in attracting skilled personnel, or to address any
breaches on parts of our respective contractors and subcontractors, where we have been the principal
employers. Loss of the services of our permanent employees could adversely affect our business, financial
condition and results of operations.

Our Company will not receive any proceeds from the Offer for Sale portion.
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The Offer includes an Offer for Sale of 8,924,274 Equity Shares by the Selling Shareholders. The proceeds
from the Offer for Sale (net of expenses and taxes) will be paid to Selling Shareholders in proportion of the
Equity Shares offered by the Selling Shareholders in the Offer for Sale and our Company will not receive any
such proceeds. For further details, see the section “Objects of the Offer” beginning on page 108.

Our insurance coverage may not be adequate or we may incur uninsured losses or losses in excess of our
insurance coverage which may impact on our results of operations, financial condition and cash flows.

We maintain insurance cover for our properties and assets, comprehensive general liability coverage,
consequential loss policy for all normal risks associated with our business, including fire, burglary, money,
accidents and other natural disasters. We also obtain insurance for transit of incoming and outgoing goods,
including marine policy. We also have director and officer liability insurance policies, group mediclaim
policy, workmen compensation policy and group personal accident policy for our employees.

Details regarding our insurance coverage as of September 30, 2024, March 31, 2024,
March 31, 2022 are as provided below:

March 31, 2023, and

Percentage of total Total insurance Percentage of
. Amount assets as of the insurance coverage
Particulars A U . coverage :
(Z in million) period indicated (in (% in million) as of the period
%) indicated (in %)

September 30, 2024
Insured assets 3,226.50 77.38 9,662.46 299.47
Uninsured assets 943.38 22.62 - -
Total assets 4,169.88 100.00
March 31, 2024
Insured assets 2,507.31 68.03 5,966.86 237.98
Uninsured assets 1,178.37 31.97 - -
Total assets 3,685.68 100.00
March 31, 2023
Insured assets 1,854.70 62.71 3,777.47 203.67
Uninsured assets 1,102.94 37.29 - -
Total assets 2,957.64 100.00
March 31, 2022
Insured assets 1,675.06 69.89 6,197.65 370.00
Uninsured assets 721.72 30.11 - -
Total assets 2,396.78 100.00

We could face liabilities or otherwise suffer losses should any unforeseen incident such as fire, flood, and
accidents affect our Manufacturing Facilities or sales and corporate offices or in the regions or areas where
our Manufacturing Facilities or sales and corporate offices are located. Notwithstanding the insurance
coverage that we carry, we may not be fully insured against certain types of risks. There are many events,
other than the ones covered in the insurance policies specified above, that could significantly impact our
operations, or expose us to third-party liabilities, for which we may not be adequately insured.

We cannot assure you that any claim under the insurance policies maintained by us will be honoured fully, in
part, on time, or at all. To the extent that we suffer any loss or damage that is not covered by insurance or
exceeds our insurance coverage, our business, results of operations, financial condition and cash flows could
be adversely affected. Any damage suffered by us in excess of such limited coverage amounts, or in respect
of uninsured events, not covered by such insurance policies will have to be borne by us. While there has been
no instance in the past where any event occurred where we experienced losses exceeding our insurance
coverage, we cannot assure you that such instance will not arise in the future. Further, any damage or loss to
our uninsured assets due to unforeseen events such as natural disasters, accidents, thefts, or other incidents
may impact our results of operations, financial condition and cash flows and result in significant monetary
losses.

Our inability to meet our obligations under our debt financing arrangements could adversely affect our
business, results of operations and cash flows. Financing agreements includes certain conditions and
restrictive covenants. This may limit our ability to pursue business and limit flexibility in planning for, or
reacting to, changes in our business or industry.

53



40.

We have entered into various financing arrangements with various lenders for short-term and long terms
facilities. As of October 31, 2024, our total borrowings amounted to X 1,535.83 million. Our ability to pay
interest and repay the principal for our indebtedness is dependent upon our ability to generate sufficient cash
flows to service such debt. Any additional indebtedness we incur may have significant consequences,
including, requiring us to use a significant portion of our cash flow from operations and other available cash
to service our indebtedness, thereby reducing the funds available for other purposes, including capital
expenditure and reducing our flexibility in planning for or reacting to changes in our business, competition
pressures and market conditions.

Our financing arrangements include conditions that require us to obtain respective lenders’ consent prior to
carrying out certain activities and entering into certain transactions including mortgage, lease, surrender or
alienate property or any part thereof; enter into any scheme of merger, consolidation, re-organization, scheme
of arrangement or compromise or reconstruction; declare any dividend if it fails to meet its interest payment
obligations, make any investments by way of share capital or debentures and/ or advance funds to any party
other than in the normal course of business; change or cause to change its shareholding pattern and/or extent
and nature of holding of the body corporate and/ or its directors/ partners/ designated partner and/or its
constituent documents in the nature of Memorandum of Association; permit any significant change in the
nature of business of the Company, ownership or control of the Company; and undertake any guarantee
obligations on behalf of any third party. Failure to meet these conditions or obtain these consents could have
significant consequences on our business and operations. As of the date of this Draft Red Herring Prospectus,
we have received all consents required from our lenders in connection with the Offer.

Additionally, these financing agreements also require us to maintain certain financial ratio such as current
ratio, fixed asset coverage ratio, interest coverage ratio, Debt to EBITDA and debt service coverage ratio.
Further, while there has been no breach of such covenants in the past, we cannot assure you that we will be
able to comply with these financial or other covenants at all times or that we will be able to obtain the consent
necessary to take the actions that we believe are required to operate and grow our business. Further, there has
not been any instance of re-scheduling/ re-structuring in relation to borrowings availed by us from any
financial institutions or banks in the past. The implications of such restrictive covenants could have a material
adverse impact on our operations and financial conditions.

Further, fluctuations in market interest rates may also affect the cost of our borrowings. Since the interest
rates on certain of our borrowings may be subject to changes based on the prime benchmarking lending rate
of the respective bank lenders, such borrowings may be subject to renegotiation and/or escalation on a
periodic basis and may not be covered by interest rate hedge agreements. Further, we have granted security
interests over certain of our assets in order to secure our borrowings, and any failure to satisfy our obligations
under such borrowings could lead to the forced sale and seizure of such assets, which may adversely affect
our business, financial condition and results of operations.

Further, our borrowings are secured, inter alia, through a charge by way of hypothecation on our present and
future current assets and fixed assets as well as through mortgage on our land and building in favour of the
lenders. As these assets are hypothecated or mortgaged in favour of lenders, our rights in respect of
transferring or disposing of these assets are restricted. Further, in the event we fail to service our debt
obligations, the lenders have the right to enforce the security created in respect of our secured borrowings. If
the lenders choose to enforce security and dispose our assets to recover the amounts due from us, our business,
financial condition and results of operations may be adversely affected.

We are subject to various safety, health and environmental laws and labour, workplace and related laws
and regulations which may increase our compliance costs and as such adversely affect our business, results
of operations and financial condition.

We are subject to a broad range of safety, health, environmental, labour, workplace and related laws and
regulations in the jurisdictions in which we operate, which impose controls on the disposal and storage of raw
materials, noise emissions, air and water discharges on the storage, handling, discharge and disposal of
chemicals, employee exposure to hazardous substances and other aspects of our operations. For example, the
laws in India limit the amount of hazardous and pollutant discharge that our Manufacturing Facilities may
release into the air and water. The discharge of substances that are chemical in nature or of other hazardous
substances into the air, soil or water beyond these limits may cause us to be liable to regulatory bodies and
incur costs to remedy the damage caused by such discharges. Any of the foregoing could subject us to
litigation, which may increase our expenses in the event we are found liable and could adversely affect our
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reputation. We are also required to obtain and comply with environmental permits for certain of our
operations. For instance, we require approvals under the Water (Prevention and Control of Pollution) Act,
1974, the Air (Prevention and Control of Pollution) Act, 1981 and the Hazardous and Other Waste
(Management and Transboundary Movement) Rules, 2016, in order to establish and operate our
Manufacturing Facilities in India and are subject to inspections from the relevant authorities in order to
maintain such approvals.

A suspension, cancellation or refusal to extend our approvals and registrations may require us to cease
production at some or all of our Manufacturing Facilities (or may affect other aspects of our operations),
which may have an adverse effect on our business, financial condition, results of operations and prospects.
There can be no assurance that we will be in complete compliance at all times with such laws, regulations
and the terms and conditions of any consents or permits. If we violate or fail to comply adequately with these
requirements, we could be fined or otherwise sanctioned by the relevant regulators. While we have not been
fined or otherwise sanctioned in the past, any fines or sanctions in the future could adversely affect our
business, reputation, financial condition or results of operations.

Furthermore, our approvals and registrations are subject to numerous conditions such as audit requirements.
Complying with, and changes in, these regulations or terms of approval may increase our compliance costs
and adversely affect our business, prospects, results of operations and financial condition.

We are unable to trace some of our historical corporate records including in relation to certain allotments
made by our Company. We cannot assure you that no legal proceedings or regulatory actions will be
initiated against our Company in the future in relation to these matters, which may impact our financial
condition and reputation.

Certain of our Company’s corporate records are not traceable as the relevant information was not available
in the records maintained by our Company or on the online portal of the Ministry of Corporate Affairs (“MCA
Portal”) or in the physical records available at the RoC. For instance, we are unable to trace incorporation
forms, Form-2 filed in relation to allotment dated June 25, 1998, letters of offer issued to the shareholders,
application forms received from the applicants for allotment in relation to the rights issue dated January 16,
2017, gift deeds in relation to certain transfers and transmission request form in relation to the transmission.
For further details, see “Capital Structure - Details of Shareholding of our Promoters and members of the
Promoter Group in the Company” and “Capital Structure - Equity share capital history of our Company”
on pages 94 and 91, respectively.

We have been unable to trace these documents despite commissioning a detailed search at the Registrar of
Companies, through an independent practicing company secretary, Dilip Bharadiya & Associates,
(“Practicing Company Secretary”), to trace records and filings available with Registrar of Companies and
reliance has been placed on the certificate dated December 2, 2024 issued by the Practicing Company
Secretary. Further, we may not be able to furnish any further document evidencing the aforesaid details. We
have also intimated the Registrar of Companies by way of our letter dated December 3, 2024 regarding the
missing corporate records.

We cannot assure you that the abovementioned corporate records will be available in the future. Although no
regulatory action/ litigation is pending against us in relation to such untraceable secretarial and other corporate
records and documents, we cannot assure you that we will not be subject to penalties imposed by regulatory
authorities in this respect.

Our Promoter, Chairman and Whole-Time Director, Vipul Parekh is unable to trace documents in relation
to educational qualifications.

Our Promoter, Chairman and Whole-Time Director, Vipul Parekh has completed his higher secondary
education, however, we are unable to trace the documentary evidence in relation to the educational
qualification. An application dated December 24, 2024 for issuance of a duplicate passing certificate has been
made by Vipul Parekh. We cannot assure you that the details of the educational qualifications in relation to
the aforementioned Director included in the section titled “Our Management” are complete, true and
accurate. We cannot assure you that we will not be subject to risks arising from the unavailability of such
records.
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43. We have had instance of delays in payments of statutory dues by our Company. Any delays in payment of
statutory dues may attract financial penalties from the respective government authorities and in turn may

have an adverse impact on our financial condition and cash flows.

We are subject to ongoing reporting and compliance requirements and are required to make payments of
periodic statutory dues, which we may not be able to undertake at all times. The table below sets forth details
of statutory dues paid by our Company in relation to our employees for the years indicated:

The table below sets forth the details of the delays in statutory dues payable by our Company in relation to

its employees for the periods indicated below:

TAX DEDUCTED AT SOURCE

Interest q
Name of Entity Relevant Month Fiscal | amount Date o.f Delay in Reason for
Act q Deposit days delay
(in X)

Gem Aromatics | Income Tax June 2024 13.55 | July 22, 15 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax May 2024 900.00 | July 31, 54 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax May 2024 854.00 | July 31, 54 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax May 2024 131.51 | July 22, 45 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax April 2024 90.00 | August 7, 92 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax March 2024 | 1,576.76 | May 22, 22 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax March 2024 9.00 May 2, 2 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax March 2024 492.00 | June 30, 61 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax | February | 2024 | 1,893.92 | May 22, 76 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax January 2024 | 1,27543 | May 22, 105 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax | December | 2023 296.70 | May 22, 136 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax | November | 2023 796.69 | May 22, 167 Delay in invoice
Limited Act, 1961 2024 booking

Gem Aromatics | Income Tax May 2023 243.00 July 7, 30 Delay in invoice
Limited Act, 1961 2023 booking

Gem Aromatics | Income Tax March 2023 75.00 May 6, 6 Delay in invoice
Limited Act, 1961 2023 booking

Gem Aromatics | Income Tax March 2023 6.00 | May 27, 27 Delay in invoice
Limited Act, 1961 2023 booking

Gem Aromatics | Income Tax January 2023 20.00 | March 6, 27 Delay in invoice
Limited Act, 1961 2023 booking

Gem Aromatics | Income Tax January 2023 15.00 | March 6, 27 Delay in invoice
Limited Act, 1961 2023 booking

Gem Aromatics | Income Tax | December | 2022 15.00 | March 6, 58 Delay in invoice
Limited Act, 1961 2023 booking
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Inter
Name of Entity Relevant Month Fiscal | a nt:):]:: Date of Delay in Reason for
Act . Deposit days delay
(in )
Gem Aromatics | Income Tax | November | 2022 20.00 | March 6, 89 Delay in invoice
Limited Act, 1961 2023 booking
Gem Aromatics | Income Tax | October 2022 20.00 | March 6, 119 Delay in invoice
Limited Act, 1961 2023 booking
Gem Aromatics | Income Tax March 2022 416.00 | June 18, 49 Delay in invoice
Limited Act, 1961 2022 booking
Gem Aromatics | Income Tax March 2022 899.00 | June 30, 61 Delay in invoice
Limited Act, 1961 2022 booking
Gem Aromatics | Income Tax March 2022 899.00 | June 30, 61 Delay in invoice
Limited Act, 1961 2022 booking
Krystal Income Tax | February 2024 29.00 | April 30, 83 Delay in invoice
Ingredient Act, 1961 2024 booking
Private Limited
Krystal Income Tax | February 2024 117.00 | March 7, 29 Delay in invoice
Ingredient Act, 1961 2024 booking
Private Limited
Krystal Income Tax August 2023 178.00 | September 30 Delay in invoice
Ingredient Act, 1961 6,2023 booking
Private Limited
Krystal Income Tax August 2023 | 1,125.00 | September 30 Delay in invoice
Ingredient Act, 1961 6,2023 booking
Private Limited
Krystal Income Tax July 2023 660.00 | September 61 Delay in invoice
Ingredient Act, 1961 6,2023 booking
Private Limited
Krystal Income Tax July 2023 | 1,500.00 | September 61 Delay in invoice
Ingredient Act, 1961 6,2023 booking
Private Limited
Krystal Income Tax May 2023 | 2,880.00 | September 122 Delay in invoice
Ingredient Act, 1961 6,2023 booking
Private Limited
Krystal Income Tax April 2023 | 69,722.00 |  August 118 Delay in invoice
Ingredient Act, 1961 26,2023 booking
Private Limited
PF, ESI, PT AND OTHER STATUTORY DUES
Delay
Name of Amount X Date of - Reason for
Entity AU YAS USLELS in miIIiorf) Deposit d'n delay
ays
As of September 30, 2024
The Employees Provident | September 15, 0.06 | September 12 Others
Fund and Miscellaneous 2024 27,2024
Provisions Act, 1952
Gem Professional Taxes June 15, 2024 Negligible | December | 171 Others
Aromatics 3,2024
Limited Professional Taxes July 15,2024 Negligible | December 141 Others
3,2024
Professional Taxes August 15, Negligible | December 110 Others
2024 3,2024
Total 0.06
As of March 31, 2024
Professional Taxes August 15, Negligible | December 110 Others
2023 3,2024
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Nam.e o Relevant Act Due date LIS DL O.f Dtiarl1ay REEET 1217
Entity in million) Deposit d delay
ays
Professional Taxes October 15, Negligible | December 415 Others
2023 3, 2024
Professional Taxes November 15, Negligible | December 384 Others
Gem
Aromatics _ 2023 _ 3,2024
Limited Professional Taxes February 15, Negligible | December 292 Others
2024 3, 2024
Professional Taxes April 15,2024 Negligible | December 232 Others
3, 2024
Total Negligible
As of March 31, 2023
Employees' ESIC Act September 15, Negligible | September 7 Others
Gem 2022 22,2024
Aromatics | The Employees Provident | August 15, 0.14 | August 16, 1 Others
Limited Fund and Miscellaneous 2022 2022
Provisions Act, 1952
Total 0.14
As of March 31, 2022
Gem The Maharashtra Labour July 15, 2021 Negligible | September 50 Others
Aromatics | Welfare Fund Act 3,2021
Limited
Total Negligible

Further, the table below provides the employees for which the provident fund, employee state insurance and
income tax is applicable, and the details of the relevant paid and unpaid dues are as follows:

Fiscal No. of Employee Total amount due Paid Unpaid
) (X million) (X million) (X million)

Provident Fund
As of September 30, 2024 230 2.57 2.57 Nil
As of March 31, 2024 257 4,51 4,51 Nil
As of March 31, 2023 233 3.60 3.60 Nil
As of March 31, 2022 247 3.45 3.45 Nil
ESIC
As of September 30, 2024 21 0.05 0.05 Nil
As of March 31, 2024 27 0.10 0.10 Nil
As of March 31, 2023 14 0.08 0.08 Nil
As of March 31, 2022 14 24.70 24.70 Nil
Professional Tax
As of September 30, 2024 49 0.03 0.03 Nil
As of March 31, 2024 38 0.08 0.08 Nil
As of March 31, 2023 29 0.07 0.07 Nil
As of March 31, 2022 30 0.07 0.07 Nil
Income Tax
As of September 30, 2024 12 10.20 10.20 Nil
As of March 31, 2024 12 24.70 24.70 Nil
As of March 31, 2023 12 20.93 20.93 Nil
As of March 31, 2022 10 11.12 11.12 Nil

We cannot assure you that we may face delays of payments of statutory dues in the future any may
subsequently be subject to penalties and fines in the future which may have a material adverse effect on our
financial condition and cash flows.

. The unavailability, reduction or elimination of government incentives could have a material adverse effect
on our business, prospects, financial condition, results of operations and cash flows.

We benefit from several incentives offered by the Government of India and state governments in India. For
example, we benefit from incentives including but not limited to (i) electricity tax exemptions; (ii) remission
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46.

of duties and taxes on exported products (“RoDTEP”); (iii) duty drawback (“DBK”). For more details, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on

page 329.

The following table provides income earned from our incentives for the periods indicated:

(2 in million)

Six month
Particulars 99 CL LT Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30,
2024
Electricity tax exemptions 0.36 0.80 0.63 0.29
RoDTEP 11.15 25.28 20.63 17.20
DBK 9.12 15.24 12.98 10.24
Total 20.63 41.32 34.24 27.73

Any delay in receiving incentives from government bodies, or a reduction in, elimination of or unfavourable
application of government incentives because of policy changes, may adversely affect our financial condition
and results of operations. There may be opportunities for us to apply for other incentives from the Indian
government and foreign governments in the future. Our ability to obtain subsidies or incentives from
governments is subject to the availability of funds and total funds allocated under applicable government
programmes.

Failure or disruption of our IT systems may adversely affect our business, financial condition, results of
operations and prospects.

We have implemented various IT systems which covers key areas of our operations, procurement, inventory,
sales and dispatch and accounting. For details on our IT systems, see, “Our Business — Information
technology” on page 227.

Our ability to keep our business operating depends on the proper and efficient operation and functioning and
upgradation of various IT systems, which are susceptible to malfunctions, disruptions and interruptions
(including those due to equipment damage, power outages, computer viruses and a range of other hardware,
software and network upgrade problems). Such malfunction or disruptions could cause economic losses for
which we could be held liable. While we have not faced any malfunction or disruptions or cyber frauds in the
six month period ended September 30, 2024 and in the past three Fiscals, there can be no assurance that we
would not face such an instance in the future.

A failure of our information technology systems could also cause damage our reputation which could harm
our business. Any of these developments, alone or in combination, could have an adverse effect on our
business, financial condition and results of operations. Further, a large-scale IT malfunction could lead to
disclosure of, and unauthorised access to, our sensitive information.

Further, unavailability of, or failure to retain, well trained employees capable of constantly servicing our IT
systems may lead to inefficiency or disruption of IT systems thereby adversely affecting our ability to operate
efficiently. Any failure or disruption in the operation of these systems or the loss of data due to such failure
or disruption (including due to human error or sabotage) may affect our ability to plan, track, record and
analyse work in progress and sales, process financial information, meet business objectives based on IT
initiatives such as product life cycle management, manage our creditors, debtors, manage payables and
inventory or otherwise conduct our normal business operations, which may increase our costs and otherwise
materially adversely affect our business, financial condition, results of operations and prospects.

We have in the past entered into related party transactions and may continue to do so in the future.

We have entered into transactions with related parties in the past and from, time to time, we may enter into
related party transactions in the future. These transactions include, among other things, dividends paid to
entities forming part of the Promoter Group, remunerations to our Key Managerial Personnel and

remuneration to Directors.

The table below sets forth the total amount of our related party transactions in the ordinary course of business:
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Six month ended . q q
September 30, 2024 Fiscal 2024 Fiscal 2023 Fiscal 2022
% of % of % of % of
Particular Amount total Amount total Amount total Amount total
s . revenue . revenue . revenue . revenue
®in R®in R®in R®in
T from T from 7T from 7T from
million) q million) q million) . million) .
operatio operatio operatio operatio
ns ns ns ns
Related 33.10 1.62 903.70 19.97 918.43 21.62 561.02 17.85
party
transaction
S*

*Amount does not include transactions of guarantees

While all such transactions have been conducted on an arm’s length basis, in accordance with the Companies
Act and other applicable regulations pertaining to the evaluation and approval of such transaction, we cannot
assure you that we could not have achieved more favourable terms had such transactions been entered into
with unrelated parties. Further, it is likely that we may enter into additional related party transactions in the
future subject to compliance with the Companies Act, SEBI Listing Regulations and other statutory
requirements. For further information on our related party transactions, see “Summary of the Offer
Document — Summary of Related Party Transactions” on page 24 and “Restated Consolidated Financial
Information” beginning on page 270.

Our Promoters will continue to retain a significant shareholding in our Company after the Offer, which
will allow them to exercise influence over us. Any substantial change in our Promoters’ shareholding may
have an impact on the trading price of our Equity Shares which could have an adverse effect on our
business, financial condition, results of operations and cash flows.

Our Promoters will continue to exercise influence over all matters requiring shareholders’ approval, including
the composition of our Board of Directors, the adoption of amendments to our constitutional documents, the
approval of mergers, strategic acquisitions or joint ventures or the sales of substantially all of our assets, and
the policies for dividends, investments and capital expenditures. This concentration of ownership may also
delay, defer or even prevent a change in control of our Company and may make some transactions more
difficult or impossible without the support of our Promoters. Further, the Promoters’ shareholding may limit
the ability of a third party to acquire control.

The interests of our Promoters could conflict with our Company’s interests, your interests or the interests of
our other shareholders. There is no assurance that our Promoters will act to resolve any conflicts of interest
in our Company’s or your favour. Further, the disposal of Equity Shares by any of our Promoters or the
perception that such sales may occur may significantly affect the trading price of the Equity Shares.

Our Promoters, Directors, Key Managerial Personnel and Senior Management Personnel may have
interests other than reimbursement of expenses incurred and normal remuneration or benefits.

Our Promoters, Directors, Key Managerial Personnel and Senior Management may be interested in our
Company to the extent of the Equity Shares and/or employee stock options held by them in our Company,
and any dividends, bonuses or other distributions on such Equity Shares. For further details on our
shareholding, see “Capital Structure — Equity Shareholding of the Promoters”, “Our Management —
Shareholding of Directors” and “Our Management — Shareholding of Key Managerial Personnel and
Senior Management” on pages 94, 250 and 261, respectively.

Further, our Company has entered into a leave and licence agreement dated August 5, 2020 with Vipul Parekh,
one of our Promoters and a leave and licence agreement dated August 5, 2020 with Kaksha Vipul Parekh,
one of our Promoters, to use and occupy on temporary and non-transferable leave and licence basis certain
properties including our Registered Office. For details, see “Our Promoters and Promoter Group - Interests
of our Promoters” on page 265.

We cannot assure you that any Director who may be interested in the future, would always exercise their
rights as Shareholders to the benefit and best interest of our Company. As a result, such Director in the future
will continue to exercise significant control over our Company, including being able to control the
composition of our Board of Directors and determine decisions requiring simple or special majority voting,
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and our other Shareholders may be unable to affect the outcome of such voting. Such interested Director in
the future may take or block actions with respect to our business, which may conflict with our best interests
or the interests of other minority Shareholders, such as actions with respect to future capital raising or
acquisitions. We cannot assure you that such interested Director in the future will always act to resolve any
conflicts of interest in our favour, thereby adversely affecting our business and results of operations and
prospects.

Our Subsidiaries are engaged in similar business or industry segments and may compete with us. Our
Directors or Promoter may enter into ventures that may lead to conflicts of interest with our business.

Our Subsidiaries are engaged in the same line of business as that of our Company. Given that the Subsidiaries
are a wholly-owned subsidiaries as on date, there is no conflict of interest between our Company and our
Subsidiaries However, we cannot assure you that there will not be any conflict of interest between our
Company, our Subsidiaries or our Group Companies in future. For details, refer to “Group Companies”
beginning on page 369.

Our Directors, Key Managerial Personnel and Senior Management may have interests in our Company in
addition to their remuneration and reimbursement of expenses. In the event that our Subsidiaries cease to be
our wholly owned subsidiaries in the future, there can be no assurance that such entities will not compete
with our existing business or any future business that we might undertake or that we will be able to suitably
resolve such a conflict without an adverse effect on our business and financial performance.

Certain non-GAAP measures and certain other statistical information relating to our operations and
financial performance have been included in this Draft Red Herring Prospectus. These non-GAAP
measures are not measures of operating performance or liquidity defined by Ind AS and may not be
comparable.

Certain non-GAAP financial measures and certain other statistical information relating to our operations and
financial performance such as Net Worth, Return on Net Worth, Net Asset Value per share, Gross Profit, Gross
Margin, EBITDA, EBITDA Margin, PAT Margin, Return on Equity, Return on Capital Employed, Gross
Fixed Assets Turnover Ratio, Net Debt to Total Equity and Net Working Capital Cycle have been included
in this Draft Red Herring Prospectus. We compute and disclose such non-GAAP financial measures and such
other statistical information relating to our operations and financial performance as we consider such
information to be useful measures of our business and financial performance and because such measures are
frequently used by security analysts, investors and others to evaluate the operational performance of
companies in our industry, many of which provide such non-GAAP.

These non-GAAP measures are not a measurement of our financial performance or liquidity under Ind AS
and should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the
years 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. In addition, these are not standardised terms, hence a direct comparison of these non-GAAP measures
between companies may not be possible. Other companies may calculate these non-GAAP measures
differently from us, limiting its usefulness as a comparative measure. These non-GAAP financial measures
and other statistical and other information relating to our operations and financial performance may not be
computed on the basis of any standard methodology that is applicable across the industry and therefore may
not be comparable to financial measures and statistical information of similar nomenclature that may be
computed and presented by other companies and are not measures of operating performance or liquidity
defined by Ind AS and may not be comparable to similarly titled measures presented by other companies.

Certain sections of this Draft Red Herring Prospectus disclose information from the F&S Report which is
a paid report and commissioned and paid for by us exclusively in connection with the Offer and any
reliance on such information for making an investment decision in the Offer is subject to inherent risks.

We have availed the services of an independent third-party research agency, Frost and Sullivan, appointed by
us pursuant to the engagement letter dated October 1, 2024, to prepare an industry report titled “Independent
Market Report for Gem Aromatics” dated December 26, 2024. The F&S Report has been exclusively
commissioned and paid for by us, for purposes of inclusion in this Draft Red Herring Prospectus. Neither our
Company, the Selling Shareholders nor the BRLM are related to F&S. The F&S Report uses certain
methodologies for market sizing and forecasting and may include numbers relating to our Company that differ
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from those we record internally. This report is subject to various limitations and based upon certain
assumptions that are subjective in nature. Given the scope and extent of the F&S Report, disclosures are
limited to certain excerpts and the F&S Report has not been reproduced in its entirety in this Draft Red
Herring Prospectus. There are no parts, data or information (which may be relevant for the proposed Offer),
that have been left out or changed in any manner. The F&S Report is a paid report and is subject to various
limitations and based upon certain assumptions that are subjective in nature. For details, please see “Certain
Conventions, Presentation of Financial, Industry And Market Data And Currency Of Presentation”
beginning on page 16.

Industry sources and publications are also prepared based on information as of specific dates. Industry sources
and publications may also base their information on estimates, projections, forecasts and assumptions that
may prove to be incorrect. Due to possibly flawed or ineffective collection methods or discrepancies between
published information and market practice and other problems, the statistics herein may be inaccurate or may
not be comparable to statistics produced for other economies and should not be unduly relied upon. Further,
we cannot assure you that they are stated or compiled on the same basis or with the same degree of accuracy
as may be the case elsewhere. Statements from third parties that involve estimates are subject to change, and
actual amounts may differ significantly from those included in this Draft Red Herring Prospectus.
Accordingly, investors should not place undue reliance on or base their investment decision solely on this
information.

Information relating to the installed capacity and capacity utilization of our Manufacturing Facilities
included in this Draft Red Herring Prospectus are based on various assumptions and estimates and future
production and capacity may vary.

Information relating to the installed capacity and capacity utilisation of our Manufacturing Facilities included
in this Draft Red Herring Prospectus are based on various assumptions and estimates of our management that
have been taken into account by the independent chartered engineer, Anjaria Enviro Tech Private Limited, in
the calculation of our installed capacity and capacity utilisation, as certified pursuant to a certificate dated
December 23, 2024. The information relating to the installed capacity are based on various assumptions and
estimates including annualization of the installed capacity and capacity utilisation for the Manufacturing
Facilities for the six month period ended September 30, 2024.

Undue reliance should therefore not be placed on our historical installed capacity and capacity utilisation for
our existing Manufacturing Facilities. For tables showing our installed capacity and capacity utilisation for
our manufacturing divisions, see “Qur Business — Our Operations — Manufacturing Facilities — Installed
Capacity and Capacity Utilisation” on page 222.

Fraud, theft, employee negligence or similar incidents may adversely affect our results of operations and
financial condition.

Our operations may be subject to incidents of theft or damage to inventory in transit and prior to or during
warehouse stocking. The business may also encounter some inventory loss on account of employee theft,
vendor fraud and general administrative error. While we have not experienced any such instance in past which
had a material adverse effect on our results of operations and financial condition, we cannot assure you that
we will not experience any fraud, theft, employee negligence, security lapse, loss in transit or similar incidents
in the future, which could adversely affect our results of operations and financial condition.

If we fail to maintain an effective system of internal controls, we may not be able to successfully manage
or accurately report our financial risk.

Effective internal controls are necessary for us to prepare reliable financial reports and effectively avoid fraud.
Moreover, any internal controls that we may implement, or our level of compliance with such controls, may
deteriorate over time, due to evolving business conditions. If internal control weaknesses are identified, our
actions may not be sufficient to correct such internal control weakness. We cannot assure you that deficiencies
in our internal controls will not arise in the future, or that we will be able to implement and continue to
maintain adequate measures to rectify or mitigate any such deficiencies in our internal controls. Such
instances may also adversely affect our reputation, thereby adversely impacting our business, cash flows,
results of operations and financial condition.
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Our funding requirements and the proposed deployment of Net Proceeds have not been appraised by any
bank or financial institution or any other independent agency.

We propose to utilise the Net Proceeds for the purposes described in “Objects of the Offer” beginning on
page 108. The funding requirements are based on internal management estimates and current conditions
which are subject to changes due to external circumstances, costs, other financial conditions or business
strategies. As a consequence of any increased costs, our actual deployment of funds may be higher than our
management estimates and may place a burden on our finance plans. We may also face delays or incur
additional costs due to failure to receive regulatory approvals, technical difficulties, human resource,
technological or other resource constraints, or for other unforeseen reasons, events or circumstances. We may
also use funds for future businesses which may have risks significantly different from what we currently face
or may expect. Our proposed deployment of Net Proceeds has not been appraised by any bank or financial
institution or any other independent agency and is based on management estimates. Various risks and
uncertainties, including those set forth in this section, may limit or delay our efforts to use the Net Proceeds.
Based on the competitive nature of our industry, we may have to revise our business plan and/ or management
estimates from time to time and consequently our funding requirements may also change, subject to
compliance with applicable laws. Our internal management estimates may differ from the value that would
have been determined by third party appraisals, which may require us to reschedule or reallocate our
expenditure, subject to applicable laws. In case of increase in actual expenses or shortfall in requisite funds,
additional funds for a particular activity will be met by any means available to us, including internal accruals
and additional equity and/or debt arrangements, and may have an adverse impact on our business, financial
condition, results of operations and cash flows. Further, the application of the Net Proceeds in our business
may not lead to an increase in the value of your investment. 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.

Any variation in the utilization of the Net Proceeds would be subject to certain compliance requirements,
including prior shareholders’ approval.

We propose to utilize the Net Proceeds towards (i) prepayment and/or repayment, in full or in part, of all or
a portion of certain outstanding borrowings availed by our Company and our Subsidiary, Krystal Ingredients
Private Limited and (ii) general corporate purposes. For details, see “Objects of the Offer” beginning on page
108. The planned use of the Net Proceeds is based on current conditions and is subject to changes in external
circumstances, costs, other financial conditions or business strategies. The deployment of the Net Proceeds
is based on management estimates, current circumstances of our business, prevailing market conditions and
has not been appraised by any bank, financial institution or other independent party. These estimates may be
inaccurate, and we may require additional funds to implement the purposes of the Offer. Accordingly, at this
stage, we cannot determine with any certainty if we will require the Net Proceeds to meet any other
expenditure or fund any exigencies arising out of the competitive environment, business conditions, economic
conditions or other factors beyond our control. Any delay in our schedule of implementation may cause us to
incur additional costs. Such time and cost overruns may adversely impact our business, financial condition,
results of operations and cash flows. Further, pending utilization of Net Proceeds towards the Objects of the
Offer, our Company will have the flexibility to deploy the Net Proceeds and to deposit the Net Proceeds
temporarily in deposits with one or more scheduled commercial banks included in Second Schedule of
Reserve Bank of India Act, 1939, as may be approved by our Board or a duly constituted committee thereof.

In accordance with Sections 13(8) and 27 of the Companies Act, 2013, we cannot undertake any variation in
the utilization of the Net Proceeds or in the terms of any contract as disclosed in this Draft Red Herring
Prospectus 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.

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, or vary the terms of any contract referred to in this Draft Red Herring Prospectus,
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 varying the terms
of any contract, which may adversely affect our business and results of operations.
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Unfavourable local and global weather patterns may have an adverse effect on our business, results of
operations and financial condition.

Our businesses are sensitive to weather conditions, including extremes such as drought and natural disasters.
There is growing concern that carbon dioxide and other greenhouse gases in the atmosphere may have an
adverse impact on global temperatures, weather patterns and the frequency and severity of extreme weather
and natural disasters. The availability of raw materials that we require for our operations and the demand for
our products may be adversely affected by longer than usual periods of heavy rainfall in certain regions or a
drought in India caused by weather patterns such as the EI Nino. Adverse weather conditions may also cause
volatility in the prices of commodities, which may affect growers’ decisions about the types and quantum of
crops to plant and may consequently affect the sales of our crop protection products. Further, we may be
subjected to decreased availability of water, which could impact our manufacturing operations.

The increasing concern over climate change may also result in enhanced regional and global legal and
regulatory requirements to reduce or mitigate the effects of greenhouse gases, as well as more stringent
regulation of water rights. In the event that such regulations are enacted and are more aggressive than the
sustainability measures that we are currently undertaking to monitor our emissions, improve our energy
efficiency, and reduce and reuse water, we may experience significant increases in our costs of operations.
There is also a possibility of the countries passing regulations limiting or banning exports which would have
an adverse affect on our business. Consequently, the occurrence of any such unfavourable weather patterns
may adversely affect our business, results of operations and financial condition.

We are subject to risks relating to the economic, political, regulatory, legal or social environments of the
countries in which we operate, which could have a material adverse effect on our business, financial
condition, results of operations and cash flows.

Our Company is incorporated in India. All of our Manufacturing Facilities and R&D Facility is located in
India. Our foreign Material Subsidiary is located in USA. Our business results depend on a number of general
macroeconomic and demographic factors that are beyond our control. In particular, our revenue and
profitability are strongly correlated to the agricultural sector related impact on the farmers, which is
influenced by general economic conditions, the availability of fertile land and skilled labour, quality of soil
and the produce for the year. In recent times, the COVID-19 pandemic severely restricted the level of
economic activity around the world, had an unprecedented significant negative impact on the agricultural
industry, which in turn materially impacted our business, financial performance and liquidity position, as well
as those of many of the partners on which our business relies. In addition, we may be materially and adversely
affected by various economic, political, regulatory, legal or social developments in or affecting the countries
in which we operate or in which we may expand into the future. We are subject to a broad range of such risks,
and we expect these risks to increase as we expand our operations into new geographies or markets, in
particular, countries which may have a heightened political and/or regulatory climate. These risks include,
among others, the following:

. the macroeconomic climate, including any increase in interest rates or inflation;

. any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to
convert or repatriate currency or export assets;

. any scarcity of credit or other financing, resulting in an adverse effect on economic conditions and
scarcity of financing for our expansions;

. prevailing income conditions among consumers and corporations;

. epidemic, pandemic or any other public health in countries in the region or globally, including in

neighbouring countries, such as the highly pathogenic H7N9, H5N1 and H1N1 strains of influenza
in birds and swine and, more recently, the COVID-19 pandemic;

. volatility in, and actual or perceived trends in trading activity on, the principal stock exchanges in
these countries;

. governmental laws and regulations in such jurisdictions, including any unexpected changes thereto;

. being subject to the jurisdiction of foreign courts, including uncertainty of judicial processes and

difficulty enforcing contractual agreements or judgments in foreign legal systems or incurring
additional costs to do so;

. risks arising from the political and/or regulatory climate in such jurisdictions;

. difficulties and costs of staffing and managing international operations;
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. international business practices that may conflict with other customs or legal requirements to which
we are subject, including anti-bribery and anti-corruption laws;

. protectionist and other adverse public policies, including travel bans, local content requirements,
import/export tariffs, increased regulations or capital investment requirements;

. potentially adverse tax consequences;

. uncertain protection for intellectual property rights;

. the risk of nationalization and expropriation of our assets;

o currency fluctuation and regulation risks;

. downgrading of sovereign debt ratings by rating agencies;

. difficulty in developing any necessary partnerships with local businesses on commercially
acceptable terms or on a timely basis; and

o occurrence of force majeure events such as, but not limited to, natural or man-made disasters (such
as typhoons, flooding, earthquakes and fires), which may cause us to suspend our operations;

. prevailing regional or global economic conditions, including in principal export markets;

. balance of trade movements, including export demand and movements in key imports, including oil
and oil products;

. social or political instability, terrorism or military conflict in countries in the region or globally; and

. other adverse economic, political and other conditions in or affecting the countries in which we

operate, office or retail sectors.

Any of these factors, many of which are outside our control, could have a material adverse effect on our
business, financial condition, results of operations, cash flows and the price of the Equity Shares.

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

The economies and financial markets of India are influenced by economic and market conditions in other
countries, including conditions in the United States, Europe, China and certain emerging economies in Asia
such as Bangladesh. Although economic conditions vary across markets, loss of investor confidence in one
emerging economy may cause increased volatility across other economies, including India. Financial
instability in other parts of the world could have a global influence and thereby negatively affect the Indian
economy. Financial disruptions could materially and adversely affect our business, prospects, financial
condition, results of operations and cash flows.

Further, economic developments globally can have a significant impact on 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. Following the United Kingdom’s exit from the
European Union (“Brexit”), the United Kingdom ratified a trade and cooperation agreement governing its
future relationship with the European Union. Significant political, regulatory and economic uncertainty
remains about how the precise terms of the relationship between the parties will differ from the terms before
withdrawal, and, more generally, as to the impact of Brexit on the general economic conditions in the United
Kingdom and the European economies and any consequential impact on global financial markets. For
example, Brexit could give rise to increased volatility in foreign exchange rate movements and the value of
equity and debt investments. In addition, China is one of India’s major trading partners and there are rising
concerns of a strained relationship with India, which could have an adverse impact on the trade relations
between the two countries. Risks resulting from a relapse in the Eurozone crisis or any future debt crisis in
Europe or any similar crisis could have a detrimental impact on consumer confidence levels and global
economic recovery. The sovereign rating downgrades for Brazil and Russia (and the imposition of sanctions
on Russia) have also added to the growth risks for these markets. These factors may also result in a slowdown
in India’s export growth.

The global credit and equity markets have from time to time, experienced substantial dislocations, liquidity
disruptions and market corrections. In response to such developments, legislators and financial regulators in
the United States and other jurisdictions, including India, may implement a number of policy measures
designed to add stability to the financial markets. However, the overall impact of these and other legislative
and regulatory efforts on the global financial markets is uncertain, and they may not have the intended
stabilizing effects. In the event that the current difficult conditions in the global credit markets continue or if
there is any significant financial disruption, such conditions could have an adverse effect on our business,
future financial performance and the trading price of our Equity Shares.
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These developments, or the perception that any related developments could occur, have had and may continue
to have a material adverse effect on global economic conditions and 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, results of operations, cash flows and reduce the price of the Equity Shares.

Any downgrading of debt ratings of India by a domestic or an international rating agency could adversely
affect our business.

Our borrowing costs and access to the debt capital markets depend significantly on the credit ratings of India.
India’s sovereign rating decreased from Baa2 with a negative outlook to Baa3 with a stable outlook by
Moody’s in October 2021 which was reaffirmed in August 2023 and from BBB with a stable outlook to BBB-
with a stable outlook by Fitch in June 2022 which was reaffirmed in January 2024. Any further adverse
revisions to such 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 the
credit ratings of India may occur, for example, upon a change of government tax or fiscal policy, which are
outside of our control. This could have an adverse effect on our ability to fund our growth on favourable
terms or at all, and consequently adversely affect our business, cash flows, financial performance and the
price of the Equity Shares.

Significant differences exist between Ind AS and other accounting principles, such as IFRS and U.S.
GAAP, which may be material to investors’ assessments of our financial condition.

Our Restated Consolidated Financial Information for the six month period ended September 30, 2024, Fiscal
2024, Fiscal 2023 and Fiscal 2022, included in this Draft Red Herring Prospectus have been derived from the
audited consolidated financial statements of the Company as of and for the six month period ended September
30, 2024 and for the years ended March 31, 2024, March 31, 2023 and March 31, 2022 prepared in accordance
with Ind AS and the relevant provisions of the Companies Act, 2013 and other accounting principles generally
accepted in India. These financial statements have been restated in accordance with the SEBI ICDR
Regulations and the ICAI Guidance Note. Ind AS differs from accounting principles with which prospective
investors may be familiar, such as Indian GAAP, IFRS and U.S. GAAP. We have not attempted to quantify
the impact of U.S. GAAP or IFRS on the financial data included in this Draft Red Herring Prospectus, nor
do we provide a reconciliation of our financial statements to those of U.S. GAAP or IFRS. U.S. GAAP and
IFRS differ in significant respects from Ind AS and Indian GAAP. Accordingly, the degree to which the Ind
AS financial statements, which are restated as per the Companies Act, SEBI ICDR Regulations and the
Guidance Note on Reports in Company’s Prospectuses (Revised 2019) issued by the ICAI, included in this
Draft Red Herring Prospectus, will provide meaningful information is entirely dependent on the reader’s level
of familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian accounting
practices on the financial disclosures presented in this Draft Red Herring Prospectus should be limited
accordingly.

If there is any change in laws or regulations, including taxation laws, or their interpretation, such changes
may significantly affect us.

Any change in Indian tax laws could impact our operations. For instance, the Taxation Laws (Amendment)
Act, 2019, prescribes certain changes to the income tax rate applicable to companies in India. According to
this Act, companies can henceforth voluntarily opt in favor of a concessional tax regime (subject to no other
special benefits or exemptions being claimed), which would ultimately reduce the tax rate (on gross basis)
for Indian companies from 30.00% to 22.00% (exclusive of applicable health and education cess and
surcharge). Any such future amendments may affect our ability to claim exemptions that we have historically
benefited from, and such exemptions may no longer be available to us. Any adverse order passed by the
appellate authorities or tribunals or courts would have an effect on our profitability.

The Finance Act, 2020, has, amongst other things, provided a number of amendments to the direct and indirect
tax regime, including, without limitation, a simplified alternate direct tax regime. For instance, dividend
distribution tax (“DDT”) will not be payable in respect of dividends declared, distributed or paid by a
domestic company after March 31, 2020, and accordingly, such dividends would not be exempt in the hands
of the shareholders, both resident as well as non-resident and are likely be subject to tax deduction at source.
Similarly, the Government of India has notified the Finance Act, 2024, which has introduced various
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amendments to the Income Tax Act. 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 from such dividend.
Investors should consult their own tax advisors about the consequences of investing or trading in the Equity
Shares.

In addition, we are subject to tax related inquiries and claims. We may be particularly affected by claims from
tax authorities on account of income tax assessment, service tax and GST that combines taxes and levies by
the central and state governments into one unified rate of interest with effect from July 1, 2017, and all
subsequent changes and amendments thereto.

The Government of India has also enacted the Digital Personal Data Protection Act, 2023 (“Data Protection
Act”) on personal data protection for implementing organizational and technical measures in processing
personal data and lays down norms for cross-border transfer of personal data including ensuring the
accountability of entities processing personal data. The Data Protection Act requires companies that collect
and deal with high volumes of personal data to fulfil certain additional obligations such as appointment of a
data protection officer for grievance redressal and a data auditor to evaluate compliance with the Data
Protection Act. 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.

The Government of India has recently announced the Union Budget for Fiscal 2025 (“Budget”). Pursuant to
the Budget, the Finance Act, 2024, inter alia, has amended the capital gains tax rates and amounts, with effect
from the date of announcement of the Budget. We have not fully determined the impact of these recent laws
and regulations on our business. The investors are advised to consult their own tax advisors to understand
their tax liability as per the laws prevailing on the date of disposal of Equity Shares. Investors are advised to
carefully consider the potential tax consequences of owning, investing or trading in our Equity Shares.
Unfavourable changes in or interpretations of existing, or the promulgation of new laws, rules and regulations,
governing our business and operations could result in us being deemed to be in contravention of such laws
requiring us to apply for additional approvals.

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

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

The Competition Act prohibits any anti-competition agreement or arrangement, understanding or action in
concert between enterprises, whether formal or informal, which causes or is likely to cause an appreciable
adverse effect on competition in India. Any agreement among competitors which directly or indirectly
involves the determination of purchase or sale prices, limits or controls production, supply, markets, technical
development, investment or provision of services, shares the market or source of production or provision of
services in any manner by way of allocation of geographical area, type of goods or services or number of
consumers in the relevant market or in any other similar way or directly or indirectly results in bid-rigging or
collusive bidding is presumed to have an appreciable adverse effect on competition.

The Competition Act also prohibits abuse of a dominant position by any enterprise. 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 Competition Commission of India (“CCI”). Any
breach of the provisions of Competition Act, may attract substantial monetary penalties. With effect from
April 11, 2023, the Government of India has enacted the Competition (Amendment) Act, 2023
(“Competition Amendment Act”). Pursuant to the Competition Amendment Act, several amendments have
been made to the Competition Act, including introduction of deal value thresholds for assessing whether a
merger or acquisition qualifies as a “combination”, expedited merger review timelines, codification of the
lowest standard of “control” and enhanced penalties for providing false information or a failure to provide
material information. Additionally, the Competition Commission of India (Lesser Penalty) Regulations, 2024
were also notified on February 20, 2024. Subsequently, the Competition Commission of India, on March 6,
2024, notified the: (i) CCI (Commitment) Regulations, 2024; (ii) CCI (Settlement) Regulations, 2024; and
(iif) CCI (Determination of Turnover or Income) Regulations, 2024. With effect from September 19, 2024,
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the Ministry of Corporate Affairs has issued Notification No. S.O. 4031(E) announcing that clause (f) of
section 19of the Competition Amendment Act has come into effect, which amends Section 26 of the
Competition Act by addition of sub-section (9) that allows CCI to either close an investigation or pass an
order under Section 27 upon completing its inquiry, provided that, prior to issuance of the final order, the
CCl issues a show cause notice to the parties concerned detailing the allegations against such parties.

The Competition Act aims to, among other things, prohibit all agreements and transactions, which may have
an appreciable adverse effect in India. Consequently, all agreements entered into by us could be within the
purview of the Competition Act. Further, the CCl has extra-territorial powers and can investigate any
agreements, abusive conduct or combination occurring outside of India if such agreement, conduct or
combination has an appreciable adverse effect in India. We are not currently party to any outstanding
proceedings, nor have we ever received any notice in relation to non-compliance with the Competition Act.
The applicability or interpretation of the Competition Act to any merger, amalgamation or acquisition
proposed by us, or any enforcement proceedings initiated by the CCI in future, or any adverse publicity that
may be generated due to scrutiny or prosecution by the CCI may affect our business, financial condition and
results of operations.

Investors may have difficulty enforcing foreign judgments against us or our management.

Our Company is a limited liability company incorporated under the laws of India and all of our directors are
based in India. Where investors wish to enforce foreign judgments in India, they may face difficulties in
enforcing such judgments. India is not a party to any international treaty in relation to the recognition or
enforcement of foreign judgments. India exercises reciprocal recognition and enforcement of judgments in
civil and commercial matters with a limited number of jurisdictions, including the United Kingdom, United
Arab Emirates, Singapore and Hong Kong. In order to be enforceable, a judgment obtained in a jurisdiction
which India recognizes as a reciprocating territory must meet certain requirements of the Code of Civil
Procedure, 1908 (“Civil Code”). The Civil Code only permits the enforcement and execution of monetary
decrees in the reciprocating jurisdiction, not being in the nature of any amounts payable in respect of taxes,
other charges, fines or penalties. Judgments or decrees from jurisdictions that do not have reciprocal
recognition with India, including the United States, cannot be enforced by proceedings in execution in India.
Therefore, a final judgment for the payment of money rendered by any court in a non-reciprocating territory
for civil liability, whether or not predicated solely upon the general laws of the non-reciprocating territory,
would not be directly enforceable in India.

The party in whose favour a final foreign judgment in a non-reciprocating territory is rendered may bring a
fresh suit in a competent court in India based on the final judgment within three years of obtaining such final
judgment. However, it is unlikely that a court in India would award damages on the same basis as a foreign
court if an action were brought in India or that an Indian court would enforce foreign judgments if it viewed
the amount of damages as excessive or inconsistent with the public policy in India.

Changes in tax laws may materially and adversely affect our business, prospects, financial condition,
results of operations and cash flows.

We are subject to the tax laws and policies of each of the countries in which we operate. Since legislation and
other laws and regulations (including in relation to tax) in emerging markets, such as the markets where we
operate, are often undeveloped and the interpretation, application and enforcement of tax laws and policies
in emerging market countries is often evolving and therefore uncertain, there is a risk that we may be unable
to determine our taxation obligations with certainty. The determination of tax liabilities requires significant
judgment and estimation and there are classifications, transactions and calculations where the ultimate tax
payable is uncertain. Any adverse determinations by a revenue authority in relation to our tax obligations may
have an adverse effect on our business, financial condition and results of operations, and may adversely
impact our operations in the relevant jurisdiction and our reputation.

If existing tax laws, rules or regulations in our markets are amended, or if new tax laws, rules or regulations
are enacted, the results of these changes could increase our effective tax rate, tax liabilities and/or associated
costs.

The impact of the Russian invasion of Ukraine, the Israel-Hamas war and the Iran-Israel conflict on the

global economy, energy supplies and raw materials is uncertain, but may prove to negatively impact our
business and operations.
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The short and long-term implications of Russia’s invasion of Ukraine, the Israel-Hamas war and the Iran-
Israel conflict are difficult to predict at this time. As on the date of this Draft Red Herring Prospectus, we
have not experienced any material interruptions in our business operations in connection with these conflicts.
We continue to monitor any adverse impact that the outbreak of war in Ukraine, the subsequent institution of
sanctions against Russia by the United States and several European and Asian countries, and the Israel-Hamas
war or the Iran-Israel conflict may have on the global economy in general, on our business and operations
and on the businesses and operations of our lenders and other third parties with which we conduct business.
To the extent the wars in Ukraine or Israel or the conflict between Iran and Israel may adversely affect our
business as discussed above, it may also have the effect of heightening many of the other risks described
herein. Such risks include, but are not limited to, adverse effects on macroeconomic conditions, including
inflation; disruptions to our global technology infrastructure, including through cyberattack, ransom attack,
or cyber-intrusion; adverse changes in international trade policies and relations; disruptions in global supply
chains; significant volatility in commodity prices and supply of energy resources; political and social
instability; changes in consumer or purchaser preferences and constraints; volatility, or disruption in the
capital markets, any of which could negatively affect our business and financial condition.

Non-resident investors are subject to investment restrictions under Indian laws which limit our ability to
attract foreign investors, which may adversely impact the market price of our Equity Shares.

Under foreign exchange regulations currently in force in India, the transfer of shares between non-residents
and residents are freely permitted (subject to compliance with sectoral norms and certain other restrictions),
if they comply with the pricing guidelines and reporting requirements specified by the RBI. If the transfer of
shares, which are sought to be transferred, is not in compliance with such pricing guidelines or reporting
requirements or falls under any of the exceptions referred to above, then a prior regulatory approval will be
required. Further, unless specifically restricted, foreign investment is freely permitted in all sectors of the
Indian economy up to any extent and without any prior approvals, but the foreign investor is required to
follow certain prescribed procedures for making such investment. The RBI and the concerned ministries
and/or departments are responsible for granting approval for foreign investment. Additionally, shareholders
who seek to convert Rupee proceeds from a sale of shares in India into foreign currency and repatriate that
foreign currency from India, require a no-objection or a tax clearance certificate from the Indian income tax
authorities. Furthermore, this conversion is subject to the shares having been held on a repatriation basis and,
either the security having been sold in compliance with the pricing guidelines or the relevant regulatory
approval having been obtained for the sale of shares and corresponding remittance of the sale proceeds.

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT,
investments where the beneficial owner of the equity shares is situated in or is a citizen of a country which
shares a land border with India, can only be made through the government approval route. Further, in the
event of transfer of ownership of any existing or future foreign direct investment in an entity in India, directly
or indirectly, resulting in the beneficial ownership falling within the aforesaid restriction and/or purview, such
subsequent change in the beneficial ownership will also require approval of the Government of India. On
April 22, 2020, the Ministry of Finance, Government of India has also made similar amendment to the FEMA
Non-debt Instruments Rules. We cannot assure investors that any required approval from the RBI or any other
government agency can be obtained on any particular terms or conditions or at all. For further information,
see “Restrictions on Foreign Ownership of Indian Securities” beginning on page 421.

If inflation rises in the countries in which we operate, increased costs may result in a decline in profits.

Inflation rates could be volatile and we may continue to face high inflation in the future. Increasing inflation
in the countries in which we operate can contribute to an increase in interest rates and increased costs to our
business, including increased costs of transportation, salaries, and other expenses relevant to our business,
which may adversely affect our business and financial condition. High fluctuations in inflation rates may
make it more difficult for us to accurately estimate or control our costs. Any increase in inflation can increase
our operating expenses, which we may not be able to pass on to customers, whether entirely or in part, and
the same may adversely affect our business and financial condition. Further, high inflation leading to higher
interest rates may also lead to a slowdown in the economy and adversely impact credit growth. If we are
unable to increase our revenues sufficiently to offset our increased costs due to inflation, it could have an
adverse effect on our business, prospects, financial condition, results of operations and cash flows. While the
Government of India has initiated economic measures to combat high inflation rates, it is unclear whether
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these measures will remain in effect, and there can be no assurance that Indian inflation levels will not rise in
the future.

Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like
Additional Surveillance Measure (“ASM”) and Graded Surveillance Measures (“GSM”) by the Stock
Exchanges in order to enhance market integrity and safeguard the interest of investors.

SEBI and the Stock Exchanges have introduced various pre-emptive surveillance measures in order to
enhance market integrity and safeguard the interests of investors, including ASM and GSM. ASM and GSM
are imposed on securities of companies based on various objective criteria such as significant variations in
price and volume, concentration of certain client accounts as a percentage of combined trading volume,
average delivery, securities which witness abnormal price rise not commensurate with financial health and
fundamentals such as earnings, book value, fixed assets, net worth, price/ earnings multiple, market
capitalization, etc.

Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other
factors which may result in high volatility in price, low trading volumes, and a large concentration of client
accounts as a percentage of combined trading volume of our Equity Shares. The occurrence of any of the
abovementioned factors or other circumstances may trigger any of the parameters prescribed by SEBI and
the Stock Exchanges for placing our securities under the GSM and/or ASM framework or any other
surveillance measures, which could result in significant restrictions on trading of our Equity Shares being
imposed by SEBI and the Stock Exchanges. These restrictions may include requiring higher margin
requirements, requirement of settlement on a trade for trade basis without netting off, limiting trading
frequency, reduction of applicable price band, requirement of settlement on gross basis or freezing of price
on upper side of trading, as well as mentioning of our Equity Shares on the surveillance dashboards of the
Stock Exchanges. The imposition of these restrictions and curbs on trading may have an adverse effect on
market price, trading and liquidity of our Equity Shares and on the reputation and conditions of our Company.

Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies.
Such regulatory restrictions limit our financing sources and could constrain our ability to obtain financings
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 have an adverse effect on our business growth, financial condition and
results of operations.

The Offer Price of our Equity Shares, our price to earnings ratio and our enterprise value to EBITDA
ratio may not be indicative of the trading price of our Equity Shares upon listing on the Stock Exchanges
subsequent to the Offer and, as a result, you may lose a significant part or all of your investment.

Our market capitalization is subject to the determination of the Offer Price, which will be determined by our
Company, in consultation with the BRLM through the book-building process. Our enterprise value to
EBITDA ratio for Fiscal 2024 is set out below.

Particulars Ratio vis-a-vis Floor Price Ratio vis-a-vis Cap Price

Enterprise value to EBITDA (in [e] [e]
multiples, unless otherwise specified)

The table below provides the details of our price to earnings ratio and market capitalization to revenue from
our operations at the Offer Price:

Particulars Price to earnings ratio* Market capitalization to revenue
from our operations*

Fiscal 2024 [e] [e]

*Considering the Offer Price

Further, our Offer Price, the multiples and ratio specified above may not be comparable to the market price,
market capitalization and price-to-earnings ratios of our peers, and would be dependent on the various factors.
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Accordingly, any valuation exercise undertaken for the purposes of the Offer by our Company in consultation
with the BRLM, would not be based on a benchmark with our industry peers.

Our Equity Shares have never been publicly traded and after this offering, our Equity Shares may
experience price and volume fluctuations and an active trading market for our Equity Shares may not
develop. Further, this offering Price may not be indicative of the market price of our Equity Shares after
this offering.

Prior to this Offer, there has been no public market for our Equity Shares. We cannot assure you that an active
trading market for our Equity Shares will develop or be sustained after this Offer. The Offer Price of our
Equity Shares is proposed to be determined by our Company based on various factors and assumptions, in
consultation with the BRLM through the Book Building Process and may not be indicative of the market
price of our Equity Shares at the time of commencement of trading of our Equity Shares or at any time
thereafter. The Offer Price is based on certain factors, including our Key Performance Indicators, as described
under “Basis for the Offer Price” beginning on page 119. The market price of our Equity Shares may be
subject to significant fluctuations in response to, among other factors, variations in our operating results,
market conditions specific to the industries and the countries in which we operate, developments relating to
India and volatility in the stock exchanges and securities markets elsewhere in the world. These broad market
fluctuations and industry factors may materially reduce the market price of our Equity Shares, regardless of
our Company’s performance. In addition, following the expiry of the six-month locked-in period on certain
portions of the pre-Offer Equity Share capital, the pre-Offer shareholders may sell their shareholding in our
Company, depending on market conditions and their investment horizon. Any perception by investors that
such sales might occur could additionally affect the trading price of our Equity Shares. Consequently, the
price of our Equity Shares may be volatile, and you may be unable to sell your Equity Shares at or above the
Offer Price, or at all. A decrease in the market price of our Equity Shares could cause investors to lose some
or all of their investment.

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

Capital gains arising from the sale of our Equity Shares are generally taxable in India. Any gain realized on
the sale of our Equity Shares on a stock exchange held for more than 12 months is subject to long term capital
gains tax in India. A securities transaction tax (“STT”) will be levied on and collected by an Indian stock
exchange on which our Equity Shares are sold. Any gain realized on the sale of our Equity Shares held for
more than 12 months by an Indian resident, which are sold other than on a recognized stock exchange and as
a result of which no STT has been paid, will be subject to long-term capital gains tax in India. Further, any
gain realized on the sale of our Equity Shares held for a period of 12 months or less will be subject to short-
term capital gains tax in India. Further, any gain realized on the sale of listed equity shares held for a period
of 12 months or less that are sold other than on a recognized stock exchange and on which no STT has been
paid, will be subject to short-term capital gains tax at a higher rate compared to the transaction where STT
has been paid in India. Capital gains arising from the sale of our Equity Shares will be exempt from taxation
in India in cases where an exemption is provided under a treaty between India and the country of which the
seller is a resident.

As a result, subject to any relief available under an applicable tax treaty or under the laws of their own
jurisdictions, residents of other countries may be liable for tax in India, as well as in their own jurisdictions
on gains arising from a sale of our Equity Shares.

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 and 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. The Finance Act, 2020, has, inter alia, amended the tax regime, including a
simplified alternate direct tax regime, and that dividend distribution tax will not be payable in respect of
dividends declared, distributed or paid by a domestic company after March 31, 2020, and, accordingly, that
such dividends are not exempt in the hands of the shareholders, and that such dividends are likely to be subject
to tax deduction at source. Investors should consult their own tax advisors about the consequences of investing
or trading in the Equity Shares.
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The Government of India has recently announced the Union Budget for Fiscal 2025 (“Budget”). Pursuant to
the Budget, the Finance Act, 2024, inter alia, has amended the capital gains tax rates and amounts mentioned
above, with effect from the date of announcement of the Budget. The investors are advised to consult their
own tax advisors to understand their tax liability as per the laws prevailing on the date of disposal of Equity
Shares. Investors are advised to consult their own tax advisors and to carefully consider the potential tax
consequences of owning, investing or trading in our Equity Shares. Unfavourable changes in or
interpretations of existing, or the promulgation of new laws, rules and regulations, governing our business
and operations could result in us being deemed to be in contravention of such laws requiring us to apply for
additional approvals.

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

The dividend policy of our Company was adopted and approved by our Board in their meeting held on
September 22, 2023. No dividend on has been paid by our Company during the six month period ended
September 30, 2024 or Fiscals 2024, 2023 and 2022, nor since October 1, 2024 until the date of this Draft
Red Herring Prospectus. There is no guarantee that any dividends will be declared or paid in the future.

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flow, working
capital requirements, capital expenditure and restrictive covenants of our financing arrangements. The
declaration and payment of dividends will be recommended by the Board of Directors and approved by the
Shareholders, at their discretion, subject to the provisions of the Articles of Association and applicable law,
including the Companies Act, 2013. We may retain all future earnings, if any, for use in the operations and
expansion of the business. As a result, we may not declare dividends in the foreseeable future. Accordingly,
realization of a gain on Shareholders’ investments will depend on the appreciation of the price of the Equity
Shares. There is no guarantee that our Equity Shares will appreciate in value. Further any dividends in respect
of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign
currency for repatriation, if required. Any adverse movement in currency exchange rates during the time
taken for such conversion may reduce the net dividend to foreign investors.

Qualified institutional buyers (“QIBs”) and Non-Institutional Bidders are not permitted to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a
Bid and Retail Individual Investors are not permitted to withdraw their Bids after the 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 are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Bidders can revise
their Bids during the Bid/Offer Period and withdraw their Bids until the Bid/Offer Closing Date. While our
Company is required to complete all necessary formalities for listing and commencement of trading of our
Equity Shares on all Stock Exchanges where such Equity Shares are proposed to be listed, including the
Allotment pursuant to the Offer, within three Working Days from the Bid/Offer Closing Date or such other
timeline as may be prescribed under applicable law, events affecting the Bidders’ decision to invest in our
Equity Shares, including material adverse changes in international or national monetary policy, financial,
political or economic conditions, our business, results of operations or financial condition may arise between
the date of submission of the Bid and Allotment. Our Company may complete the Allotment of our Equity
Shares even if such events occur, and such events may limit the Bidders’ ability to sell our Equity Shares
Allotted pursuant to the Offer or cause the trading price of our Equity Shares to decline on listing.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse
effect on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in
respect of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant
foreign currency for repatriation, if required. Any adverse movement in currency exchange rates during the
time that it takes to undertake such conversion may reduce the net dividend to foreign investors or to our
Company, as applicable. Any adverse movement in currency exchange rates during a delay in repatriating
outside India the proceeds from a sale of Equity Shares, for example, because of a delay in regulatory
approvals that may be required for the sale of Equity Shares, may reduce the proceeds received by
Shareholders. We currently do not have any hedging agreements or similar arrangements with any counter-
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party to cover our exposure to any fluctuations in foreign exchange rates. The exchange rate between the
Rupee and the U.S. dollar has fluctuated substantially in recent years and may continue to fluctuate
substantially in the future, which may have an adverse effect on the trading price of our Equity Shares and
returns on our Equity Shares, independent of our operating results.

Fluctuations in interest rates could adversely affect our results of operations.

We are exposed to interest rate risk resulting from fluctuations in interest rates in our borrowings, including
borrowings denominated in Indian Rupees. As at October 31, 2024, we had outstanding borrowings
(comprising current and non-current borrowings, current portion of non-current borrowings as well as interest
accrued on borrowings) of X 1,535.83 million. We have not entered into interest hedging arrangements to
hedge against interest rate risk. Upward fluctuations in interest rates may increase our borrowing costs, which
could impair our ability to compete effectively in our business relative to competitors with lower levels of
indebtedness. As a result, our business, financial condition, cash flows and results of operations may be
adversely affected. In addition, we cannot assure you that difficult conditions in the global credit markets will
not negatively impact the cost or other terms of our existing financing as well as our ability to obtain new
credit facilities or access the capital markets on favourable terms.

We cannot assure that prospective investors will be able to sell immediately on an Indian stock exchange
any of our Equity Shares they purchase in the Offer.

In accordance with Indian law and practice, final approval for listing and trading of our Equity Shares will
not be granted until after certain actions have been completed in relation to the Offer and until our Equity
Shares have been issued and allotted. Such approval will require the submission of all other relevant
documents authorizing the issuance of our Equity Shares. In accordance with current regulations and circulars
issued by SEBI, our Equity Shares are required to be listed on the Stock Exchanges within a prescribed time.
Accordingly, we cannot assure you that the trading in our Equity Shares will commence in a timely manner
or at all and there could be a failure or delay in listing our Equity Shares on the Stock Exchanges, which
would adversely affect your ability to sell our Equity Shares.

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 our
Equity Shares who have voted on such resolution. However, if the laws of the jurisdiction that you are in does
not permit the exercise of such pre-emptive rights without us filing an offering document or registration
statement with the applicable authority in such jurisdiction, you will be unable to exercise such pre-emptive
rights, unless we make such a filing. We may elect not to file a registration statement in relation to pre-
emptive rights otherwise available by Indian law to you. To the extent that you are unable to exercise pre-
emptive rights granted in respect of our Equity Shares, you may suffer future dilution of your ownership
position and your proportional interests in us would be reduced.

Any future issuance of Equity Shares or securities linked to Equity Shares may dilute your shareholding,
and sale of our Equity Shares by our major shareholders may also adversely affect the trading price of our
Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by
us, may lead to the dilution of investors’ shareholdings in us. There can be no assurance that we will not issue
further Equity Shares or that the Shareholders will not dispose of our Equity Shares. Any future issuances
could also dilute the value of your investment in our Equity Shares. In addition, any perception by investors
that such issuances or sales might occur may also affect the market price of our Equity Shares.

Any sales (or pledge or encumbrance) of substantial amounts of our Equity Shares in the public market after
the completion of the Offer by our major shareholders, including our Promoters (subject to compliance with
the lock-in provisions under the SEBI ICDR Regulations), or the perception that such sales could occur, could
adversely affect the market price of our Equity Shares and materially impair our future ability to raise capital
through offerings of our Equity Shares.

73



81.

82.

The current market price of some securities listed pursuant to certain previous issues managed by the
BRLM is below their respective issue prices.

The current market price of securities listed pursuant to certain previous initial public offerings managed by
the BRLM is below their respective issue prices. For further information, see “Other Regulatory and
Statutory Disclosures — Price information of past issues handled by the BRLM” on page 380. The factors
that could affect the market price of our Equity Shares include, among others, broad market trends, financial
performance and results of our Company post-listing, and other factors beyond our control. We cannot assure
you that an active market will develop or that sustained trading will take place in our Equity Shares, or provide
any assurance regarding the price at which our Equity Shares will be traded after listing.

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

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the
validity of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights under
Indian law may not be as extensive and widespread as 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 shareholders of an entity in another jurisdiction.
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SECTION III: INTRODUCTION

THE OFFER

The following table summarizes details of the Offer:

Offer of Equity Shares @

Up to [e] Equity Shares of face value of ¥ 2 each,
aggregating up to X [e] million

Of which:

Fresh Issue®”

Up to [e] Equity Shares of face value of X 2 each,
aggregating up to % 1,750.00 million

Offer for Sale®@®

Up to 8,924,274 Equity Shares of face value of X 2 each,
aggregating up to ¥ [e] million

The Offer comprises of:

A) QIB Portion®®)®)

Not more than [@] Equity Shares of face value of % 2 each
aggregating up to X [e] million

of which:

(i) Anchor Investor Portion®

Up to [e] Equity Shares of face value of X 2 each

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

Up to [®] Equity Shares of face value of % 2 each

of which:

(@) Awvailable for allocation to Mutual Funds only (5% of
the Net QIB Portion)

Up to [e] Equity Shares of face value of X 2 each

(b) Balance of QIB Portion for all QIBs including Mutual
Funds

Up to [®] Equity Shares of face value of X 2 each

B) Non-Institutional Portion®®)

Not less than [e] Equity Shares of face value of % 2 each
aggregating up to X [e] million

of which:

(a) One-third available for allocation to Bidders with an
application size of more than % 0.20 million and up to X
1.00 million

Up to [®] Equity Shares of face value of X 2 each

(b) Two-third available for allocation to Bidders with an
application size of more than X 1.00 million

Up to [e] Equity Shares of face value of X 2 each

C) Retail Portion®®

Not less than [e] Equity Shares of face value of % 2 each
aggregating up to X [e] million

Pre- and post-Offer Equity Shares

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

46,852,523 Equity Shares of face value of % 2 each

Equity Shares outstanding after the Offer”

[e] Equity Shares of face value of % 2 each

Use of Net Proceeds of the Offer

See “Objects of the Offer” beginning on page 108 for
information about the use of the Net Proceeds of the Offer.
Our Company will not receive any proceeds from the
Offer for Sale.

* To be updated upon finalization of the Offer Price.

A Our Company, in consultation with the BRLM, may consider a Pre-IPO Placement for an amount aggregating up to < 350.00 million, prior
to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLM. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh
Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the
Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior
to allotment pursuant to the Pre-1IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may
be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such
intimation to the subscribers to the Pre-1IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and

Prospectus.

(@ The Offer has been authorized pursuant to the resolution passed by our Board dated December 16, 2024. The Fresh Issue has been
authorized by our Shareholders by a special resolution dated December 17, 2024. Further, our Board has taken on record the consents
of the Selling Shareholders to participate in the Offer for Sale pursuant to its resolution dated December 16, 2024.

@

Each of the Selling Shareholders have, severally and not jointly, authorized their respective participation in the Offer for Sale to the

extent of their respective portion of the Offered Shares pursuant to their respective consent letters. The details of such authorisations are

provided below:
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Sr.

Name of the Selling
Shareholder

Number of Offered
Shares in the Offer
for Sale

Date of the consent
letter to participate in
the Offer for Sale

Date of board resolution/
authorization to participate in
the Offer for Sale

®

O]

(6)

1. | Vipul Parekh Up to 3,396,187
Equity Shares of face
value of I 2 each
aggregating up to <
[®] million

2. | Kaksha Vipul Parekh Up to 1,626,183
Equity Shares of face
value of I 2 each
aggregating up to <
[®] million

3. | Yash Vipul Parekh Up to 1,670,835
Equity Shares of face
value of I 2 each
aggregating up to <
[®] million

4. | doTERRA Enterprises, | Up to 2,231,069
Sarl Equity Shares of face
value of T 2 each
aggregating up to <
[®] million

December 16, 2024 -

December 16, 2024 -

December 16, 2024 -

December 16, 2024 December 12, 2024

The Equity Shares held by the respective Selling Shareholders and being offered by the Selling Shareholders are eligible to form a part
of the Offer for Sale in terms of the SEBI ICDR Regulations. Each of the Selling Shareholders, severally and not jointly, confirm that the
Equity Shares being offered by them are eligible for being offered for sale pursuant to the Offer in terms of Regulation 8 of the SEBI
ICDR Regulations, as of the date of this Draft Red Herring Prospectus. For further details, see “Other Regulatory and Statutory
Disclosures ” beginning on page 371.

Subject to valid bids being received at or above the Offer Price, under subscription, if any, in any category, except in the QIB Portion,
would be allowed to be met with spill-over from any other category or combination of categories of Bidders, as applicable, at the
discretion of our Company, in consultation with the BRLM and the Designated Stock Exchange, subject to applicable laws.
Undersubscription in the Offer, if any, 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 ” beginning on page 393.

Allocation to Bidders in all categories, except Anchor Investors, if any, Non-Institutional Investors and Retail Individual Investors, shall
be made on a proportionate basis subject to valid Bids received at or above the Offer Price. The allocation to each Retail Individual
Investors 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. Not less than 15% of the Offer shall be available for allocation
to Non-Institutional Investors of which one-third of the Non-Institutional Portion will be available for allocation to Bidders with an
application size of more than % 0.20 million and up to I 1.00 million and two-thirds of the Non-Institutional Portion will be available for
allocation to Bidders with an application size of more than ¥ 1.00 million and under-subscription in either of these two sub-categories of
Non-Institutional Portion may be allocated to Bidders in the other sub-category of Non-Institutional Portion. The allocation to each Non-
Institutional Investors shall not be less than the minimum application size, subject to availability of Equity Shares in the Non-Institutional
Portion and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis in accordance with the conditions
specified in this regard in Schedule XIII of the SEBI ICDR Regulations.

Our Company, in consultation with the BRLM, 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 shall be reserved for domestic Mutual Funds, subject to valid Bids being received
from domestic Mutual Funds at or above the Anchor Investors Allocation 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 Net QIB Portion
shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion shall be
available for allocation on a proportionate basis to all QIB Bidders other than Anchor Investors, including Mutual Funds, subject to
valid Bids being received at or above the Offer Price. In the event of under-subscription, or non-allocation in the Anchor Investor Portion,
the balance Equity Shares shall be added to the Net QIB Portion. For further information, see “Offer Procedure ” beginning on page
397.

For further details including in relation to grounds for rejection of Bids, see “Offer Structure”, “Offer
Procedure ” and “Terms of the Offer” beginning on pages 393, 397 and 386.
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SUMMARY OF FINANCIAL INFORMATION
The following tables set forth the summary financial information derived from our 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’ beginning on page 270 and 329, respectively.

(The remainder of this page is intentionally left blank)
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RESTATED STATEMENT OF ASSETS AND LIABILITIES

(All amounts are in X million, unless otherwise stated)

As at
; As at March As at March As at March
Particulars Septzngg:r 30, |31, 2024 31, 2023 31, 2022
ASSETS
(A) Non-current assets
(a) Property, plant and equipment 404.90 402.76 263.26 258.45
(b) Right-of-use assets 89.79 92.62 94.07 98.82
(c) Capital work in progress 668.49 303.58 108.72 12.87
(d) Other intangible assets 1.25 0.65 0.62 0.24
(e) Financial assets
(i) Investments * - - 0.00 0.00
(ii) Other financial assets 16.27 8.69 8.88 2.86
(f) Income tax assets 33.05 32.94 29.77 -
(g) Deferred tax assets (Net) 11.42 11.61 7.32 -
(h) Other non-current assets 63.76 28.19 1.30 2.71
Total Non-current assets 1,288.93 881.04 513.94 375.95
(B) Current assets
(a) Inventories 2,099.74 1,744.77 1,425.06 1,341.33
(b) Financial assets
(i) Trade receivables 443.41 453.30 796.36 395.07
(ii) Cash and cash equivalents 56.54 158.84 105.83 64.98
(iii) Loans 0.36 0.44 1.40 0.84
(iv) Other financial assets 12.40 129.64 3.21 9.70
(c) Income tax assets (net) 23.07 - - -
(d) Other current assets 245.43 317.65 111.84 208.91
Total Current assets 2,880.95 2,804.64 2,443.70 2,020.83
Total Assets 4,169.88 3,685.68 2,957.64 2,396.78
EQUITY AND LIABILITIES
(A) Equity
(a) Equity share capital 93.71 93.71 17.85 17.85
(b) Other equity 2,394.92 2,211.77 1,777.46 1,363.74
Total Equity 2,488.63 2,305.48 1,795.31 1,381.59
(B) Liabilities
(1) Non-current liabilities
(a) Financial liabilities
(i) Borrowings 343.95 239.93 2.83 -
(i) Lease liabilities 242 2.85 4.92 8.41
(b) Provisions 1.14 - - 0.42
(c) Deferred tax liabilities (Net) - - - 0.30
Total Non-current liabilities 347.51 242.78 7.75 9.13
(1N Current liabilities
(a) Financial liabilities
(i) Borrowings 909.55 871.32 890.78 769.21
(ii) Lease liabilities 2.64 4.90 3.47 3.61
(iii) Trade payables
1. Total outstanding dues of micro enterprises 57.12 50.09 22.16 51.26
and small enterprises
2. Total outstanding dues of creditors other than 323.96 139.03 189.27 123.58
micro enterprises and small enterprises
(iv) Other financial liabilities 9.94 5.95 32.77 24.04
(b) Other current liabilities 25.71 35.26 10.14 5.52
(c) Provisions 0.75 0.96 0.98 -
(d) Current tax liabilities 4.07 29.91 5.01 28.84
Total Current liabilities 1,333.74 1,137.42 1,154.58 1,006.06
Total Equity and Liabilities 4,169.88 3,685.68 2,957.64 2,396.78

* Amount shown as 0.00 million is less than 0.01 million
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RESTATED STATEMENT OF PROFIT AND LOSS

(All amounts are in X million, unless otherwise stated)

mcfr?trhtshgesrl;(od LS I reriie
Particulars ended Financial Year | Financial Year | Financial Year
September 30 ended March ended March ended March
' 31, 2024 31, 2023 31, 2022
2024

(1) Income
(a) Revenue from operations 2,048.94 4,524.52 4,247.93 3,143.29
(b) Other income 16.22 17.73 3.00 26.44
Total Income 2,065.16 4,542.25 4,250.93 3,169.73
(2) Expenses
(a) Cost of materials consumed 1,659.61 3,444.24 3,165.12 2,717.60
(b) Changes in inventories of finished goods (84.33) (32.68) 8.71 (335.31)
and work-in-progress
(c) Employee benefits expense 62.09 111.34 108.07 93.18
(d) Finance costs 24.25 62.70 56.40 31.12
(e) Depreciation and amortization expense 35.28 62.63 47.57 43.31
(f) Other expenses 116.01 218.08 304.17 176.18
Total Expenses 1,812.91 3,866.31 3,690.04 2,726.08
(3) Profit before tax (1-2) 252.25 675.94 560.89 443.65
(4) Tax expense
(a) Current tax 68.72 184.77 121.75 134.70
(b) Deferred tax 0.28 (4.44) (7.58) (2.50)
(c) Tax relating to prior years - (5.43) - (0.41)
Total Tax expense 69.00 174.90 114.17 131.79
(5) Profit for the period 183.25 501.04 446.72 311.86
(6) Other Comprehensive Income/(Loss)
(a) Items that will be reclassified to Profit /
(Loss)
(i) Exchange differences on translation of 0.17 8.70 (33.11) (5.45)
financial statements of foreign operations
(b) Items that will not be reclassified
subsequently to Profit / (Loss)
(i) Remeasurement of defined employee (0.36) 0.58 0.15 0.12
benefit plans
(ii) Tax effect on above 0.09 (0.15) (0.04) (0.03)
Total Other Comprehensive Income/(Loss) (0.10) 9.13 (33.00) (5.36)
(7) Total Comprehensive Income for the 183.15 510.17 413.72 306.50
period
Earnings per share (EPS)
(1) Basic EPS 3.91* 10.69 9.53 6.66
(2) Diluted EPS 3.91* 10.69 9.53 6.66

*Not annualized.
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RESTATED STATEMENT OF CASH FLOWS

(All amounts are in X million, unless otherwise stated)

For the six For the For the For the
months Financial Financial Financial
Particulars period ended Year ended Year ended Year ended
September 30, March 31, March 31, March 31,
2024 2024 2023 2022
(A) Cashflows from operating activities
Restated Profit before tax 252.25 675.94 560.89 443.65
Adjustment for:
Depreciation and amortization 35.28 62.63 47,57 43.31
Interest on lease liabilities 0.30 0.91 0.93 1.23
Foreign exchange gain/(loss) (4.35) 1.19 46.43 (15.12)
Finance Cost 23.96 61.78 55.47 29.89
Interest income on bank deposits (7.03) (7.85) (0.22) (0.21)
Unrealised Fair value (gain)/loss on forward 1.28 (8.34) 7.94 (9.27)
contracts (Net)
Profit/(Loss) on sale of Property, plant and (0.82) 0.04 (0.06) 0.28
equipment (Net)
Operating cash flow before working capital 300.87 786.30 718.95 493.76
changes
Adjustment for changes in working capital:
(Increase) / Decrease in inventories (354.96) (319.71) (83.73) (387.50)
(Increase) / Decrease in trade receivables 14.23 341.87 (447.68) (8.04)
(Increase) / Decrease in other assets 145.11 (349.63) 98.38 (58.07)
Increase / (Decrease) in trade payables 191.76 (22.30) 36.59 2.53
Increase / (Decrease) in other liabilities (4.62) (1.73) 5.98 16.64
Cash generated from operations 292.39 434.80 328.49 59.32
Taxes paid (Net of refunds) (117.81) (158.53) (175.33) (111.35)
Net cashflows from operating activities 174.58 276.27 153.16 52.03
(B) Cashflows from investing activities
Purchase of property, plant and equipment and (400.94) (391.42) (143.80) (141.86)
intangible assets
Sale of Property, Plant and Equipment* 1.66 0.00 - 1.51
Interest Income 6.93 7.67 0.22 0.21
Net cashflows from investing activities (392.35) (383.75) (143.58) (140.14)
(C) Cashflows from financing activities
Proceeds from Current Borrowings 1,075.34 3,133.89 3,017.06 2,778.93
Repayment of Current Borrowings (1,036.00) (3,184.84) (2,895.48) (2,566.58)
Proceeds from Non-Current Borrowings 104.03 269.86 4.09 2.83
(includes current maturities of long term
borrowings)
Repayment of Non-Current Borrowings (1.12) (1.28) (1.26) -
Interest Paid (23.77) (60.38) (55.47) (29.90)
Payment of lease liabilities including interest (3.19) (5.46) (4.56) (4.34)
Net cashflows from financing activities 115.29 151.79 64.38 180.94
Net (decrease)/increase in cash and cash (102.48) 4431 73.96 (11.23)
equivalents (A+B+C)
Cash and cash equivalents at the beginning of 158.84 105.83 64.98 81.66
the period
Add: Effect of exchange rate changes
Effect of exchange rate changes 0.17 8.70 (33.11) (5.45)
Cash and cash equivalents at the end of the 56.54 158.84 105.83 64.98
period
Cash and cash equivalents comprise of:
Cash on hand 0.65 0.25 1.58 1.00

Balance with banks:
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In current accounts 20.14 2.73 6.05 61.37
In cash credit account 35.75 100.86 98.20 -
In deposit accounts with original maturity of 3 - 55.00 - 2.61
months or less

Total Cash and cash equivalents 56.54 158.84 105.83 64.98
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GENERAL INFORMATION
Registered and Corporate Office of our Company
The address of our Registered Office is as follows:

Gem Aromatics Limited
A/410, Kailas Complex,
Vikhroli Powai Link Road,
Park Site, Vikhroli (W),
Mumbai — 400 079,
Maharashtra, India

The address of our Corporate Office is as follows:

A/503, Kailas Complex,

Vikhroli Powai Link Road,

Park Side, Vikhroli (West),

Mumbai — 400070,

Mabharashtra, India

For details in relation to our incorporation, the changes to our name and the registered office of our Company, see
“History and Certain Corporate Matters — Brief history of our Company” and “History and Certain Corporate
Matters — Changes in the registered office of our Company” on page 237 each

Company Registration Number: 111057
Corporate Identity Number: U24246MH1997PLC111057

Address of the RoC

Our Company is registered with the RoC, Mumbai at Maharashtra, situated at the following address:
100, Everest, Marine Drive,

Mumbai — 400002,

Maharashtra, India

Board of Directors

The following table sets out the brief details of our Board as on the date of this Draft Red Herring Prospectus:

Name Designation DIN Address
Vipul Parekh Chairman and Whole-Time| 00235974 | B-2206, Raj Grandeur Co-op Housing
Director Society Limited, Behind Hiranandani

Hospital, Tirandaz Village, Powai
Mumbai — 400 076, Maharashtra, India
Kaksha Vipul Parekh Whole-Time Director and| 00235998 | B-2206, Raj Grandeur Co-op Housing
Chief Financial Officer Society Limited, Behind Hiranandani
Hospital, Tirandaz Village, Powai
Mumbai — 400 076, Maharashtra, India

Yash Vipul Parekh Managing Director and Chief| 03514313 | B-2206, Raj Grandeur Co-op Housing
Executive Officer Society Limited, Behind Hiranandani
Hospital, Mumbai - 400 076,
Maharashtra, India
Ajay Sahai Independent Director 06640411 05A, FWO04, Panorama Suite, M3M,

Golf Estate, Golf Course Extension
Road, Sector 65, Gurgaon — 122 001,
Haryana, India

Shrenik Kishorbhai Vora Independent Director 08688950 C 1007, Navnit CHSL, Bhardawadi
Road, Andheri West, Mumbai — 400 058,
Maharashtra, India

Vishakha Hari Bhagvat Independent Director 10352263 | C-34, Lokmanya Nagar, T.H Kataria
Marg, Near Bank of Maharashtra,
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Name Designation DIN Address

Mahim, Mahim H.O, Mumbai — 400
016, Maharashtra, India

Parag Ratnakar Gogate Independent Director 10290631 9, Faculty Quarters ICT, Nathalal Parekh
Marg, Matunga, Mumbai — 400 019,
Maharashtra, India

Shubhangi Bhalchandra | Independent Director 10302285 D2-12 NCL Colony, Dr. Homi Bhabha
Umbarkar Road, Pashan, Pune City, Pune — 411
008, Maharashtra, India

For brief profiles and further details of our Directors, see “Our Management — Board of Directors” on page 245.
Company Secretary and Compliance Officer

Pooja Padam Bhandari is the Company Secretary and Compliance Officer of our Company. Her contact details
are as follows:

Pooja Padam Bhandari

A/410, Kailas Complex,

Vikhroli Powai Link Road, Park Site,
Vikhroli (W), Mumbai — 400 079,
Mabharashtra, India

Telephone: +91 22 2518 5231
E-mail: secretarial @gemaromatics.in

Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has been filed and uploaded through SEBI’s online intermediary
portal at https://siportal.sebi.gov.in, in accordance with Regulation 25(8) of the SEBI ICDR Regulations and in
accordance with SEBI ICDR Master Circular. Physical copies of this Draft Red Herring Prospectus will also be
filed at:

Securities and Exchange Board of India

Corporation Finance Department Division of Issues and Listing
SEBI Bhavan, Plot No. C4 A, ‘G’ Block

Bandra Kurla Complex, Bandra (E)

Mumbai - 400 051, Maharashtra, India

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

Investor Grievances

Bidders may contact the Company Secretary and Compliance Officer, BRLM or the Registrar to the Offer in case
of any pre-Offer or post-Offer related queries, grievances and for redressal of complaints including non-receipt of
letters of Allotment, non-credit of Allotted Equity Shares in the respective beneficiary account, non-receipt of
refund orders or non-receipt of funds by electronic mode, etc.

All Offer-related grievances, other than that of Anchor Investors, may be addressed to the Registrar to the Offer
with a copy to the relevant Designated Intermediary(ies) with whom the Bid cum Application Form was submitted,
giving full details such as name of the sole or First Bidder, Bid cum Application Form number, Bidder’s DP ID,
Client 1D, UPI ID, PAN, address of Bidder, number of Equity Shares applied for, ASBA Account number in
which the amount equivalent to the Bid Amount was blocked or the UPI ID (for UPI Bidders who make the
payment of Bid Amount through the UPI Mechanism), date of Bid cum Application Form and the name and
address of the relevant Designated Intermediary(ies) where the Bid was submitted. Further, the Bidder shall
enclose a copy of the Acknowledgment Slip or provide the application number received from the Designated
Intermediary(ies) in addition to the documents or information mentioned hereinabove. All grievances relating to
Bids submitted through Registered Brokers may be addressed to the Stock Exchanges with a copy to the Registrar
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to the Offer. The Registrar to the Offer shall obtain the required information from the SCSBs for addressing any
clarifications or grievances of ASBA Bidders.

All Offer-related grievances of the Anchor Investors may be addressed to the Registrar to the Offer, giving full
details such as the name of the sole or First Bidder, Anchor Investor Application Form number, Bidders’ DP ID,
Client ID, PAN, date of the Anchor Investor Application Form, address of the Bidder, number of the Equity Shares
applied for, Bid Amount paid on submission of the Anchor Investor Application Form and the name and address
of the BRLM where the Anchor Investor Application Form was submitted by the Anchor Investor.

Book Running Lead Manager

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower

Rahimtullah Sayani Road

Opposite Parel ST Depot, Prabhadevi, Mumbai
Maharashtra, India 400025

Tel: +91 22 7193 4380

E-mail: gem.ipo@motilaloswal.com

Investor grievance e-mail: moiaplredressal@motilaloswal.com
Website: www.motilaloswalgroup.com
Contact Person: Sukant Goel / Ronak Shah
SEBI Registration No.: INM000011005

Statement of Responsibilities

Motilal Oswal Investment Advisor Limited is the sole Book Running Lead Manager to the Offer and all the
responsibilities relating to co-ordination and other activities in relation to the Offer shall be performed by them
and hence a statement of inter-se allocation of responsibilities is not required.

Syndicate Members
[e]
Legal Counsel to our Company as to Indian law

Saraf and Partners

2402, Tower 2, One International Center,
Senapati Bapat Marg, Prabhadevi West,
Mumbai 400 013,

Mabharashtra, India

Telephone: +91 22 4405 0600

Registrar to the Offer
KFin Technologies Limited

Selenium Tower B, Plot No. 31 and 32, Gachibowli,
Financial District,

Nanakramguda, Serilingampally Hyderabad-500 032,
Telangana, India

Telephone: +91 40 6716 2222/ 18003094001
E-mail: gem.ipo@kfintech.com

Website: www kfintech.com

Investor grievance e-mail: einward.ris@kfintech.com
Contact Person: M. Murali Krishna

SEBI registration number.: INR000000221

CIN: L72400TG2017PLC117649

Banker(s) to the Offer
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[e]

Escrow Collection Bank

[e]

Public Offer Account Bank(s)
[e]

Refund Bank

[e]

Sponsor Bank

[e]

Statutory Auditor to the Company

M/s Chhajed & Doshi
101 Hubtown Solaris,

Near East West Flyover, NS Phadke Marg,

Andheri-East, Mumbai — 400 069
Mabharashtra, India.

Telephone: 022 6103 7878
E-mail: info@cndindia.com

Firm registration number: 101794W

Peer review number: 014715

Contact Person: CA Abhinav Chhajed

Changes in Statutory Auditors

There has been no change in the Statutory Auditors of our Company during the last 3 years preceding the date of

this Draft Red Herring Prospectus.
Bankers to our Company

Axis Bank Limited

AXIS House, 7" Floor

Wadia International Centre,
Mumbai,

Mabharashtra, India 400025
Telephone: +91 91670 18311
Email:
anushree.karande@axisbank.com
Website: www.axisbank.com
Contact Person: Anushree Karande

HDFC Bank Limited

Zenith House,

2nd Floor, CCM Dept.,
Mahalaxmi,

Mumbai — 400078.

Telephone: +022 39760068
Email:
Raparla.Rajendra@hdfcbank.com
Website: www.hdfcbank.com
Contact Person: Rajendra Raparla

Citibank N.A.

Nirmal Building, Ground floor,
Barrister Rajni Patel Marg,

Next to Express Tower and CR2 Mall,
Nariman Point, Mumbai — 400021
Telephone: +91 9824000945

Email: Arpan.goel@citi.com
Website: www.citigroup.com
Contact Person: Arpan Goel

ICICI Bank Limited

ICICI Bank Limited,
6™  Floor, Ackruti Centre

Point,

DBS Bank India Limited

UnitNo 1 &6,

Kanakia Wall Street,

Village Chakala, Andheri Kurla Road
Andheri East,

Mumbai — 400097

Telephone: +022 683311201/ 1299
Email: ananddesai@dbs.com
Website: www.dbs.com

Contact Person: Anand Desai

Kondivita, Near Telephone Exchange,
MIDC, Andheri (E), Mumbai- 400093
Telephone: +022 68053000

Email: gaurav.khandelwal@icicibank.co
Website: www.icicibank.com

Contact Person: Gaurav Khandelwal
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Designated Intermediaries
Self-Certified Syndicate Banks

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

Further, the branches of the SCSBs where the Designated Intermediaries could submit the ASBA Form(s) of
Bidders (other than Rlls) is provided on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 which may be
updated from time to time or at such other website as may be prescribed by SEBI from time to time.

Details of nodal officers of SCSBs, identified for Bids made through the UPI Mechanism, are available at
www.sebi.gov.in.

Eligible SCSBs and mobile applications enabled for UP1 Mechanism

In accordance with SEBI ICDR Master Circular and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85
dated July 26, 2019 read with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, read
with other applicable UPI Circulars, UPI Bidders, bidding using the UPI Mechanism may only apply through the
SCSBs and mobile applications using the UPI handles specified on the website of the SEBI
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40) and
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) respectively, as updated
from time to time.

Syndicate SCSB Branches

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

Registered Brokers

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

Registrar and Share Transfer Agents

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

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
their name and contact details, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and www.nseindia.com/products/content/equities/
ipos/asha_procedures.htm, respectively, as updated from time to time.
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Experts to the Offer
Except as stated below, our Company has not obtained any expert opinion:

Our Company has received written consent dated December 28, 2024 from M/s Chhajed & Doshi, Chartered
Accountants, holding a valid peer review certificate from ICAI, to include their name as required under section
26(5) of the Companies Act, 2013, and as an ‘expert’ as required under Section 2(38) of the Companies Act to
the extent and in their capacity as our Statutory Auditors, and in respect of their (i) examination report, dated
December 16, 2024, relating to the Restated Consolidated Financial Information; and (ii) the statement of special
tax benefits dated December 25, 2024, included in this Draft Red Herring Prospectus, and such consent has not
been withdrawn as on the date of this Draft Red Herring Prospectus.

Our Company has received written consent dated December 26, 2024 from, KNAV Advisory Inc, to include their
name as required under Section 26(5) of the Companies Act, 2013, read with the SEBI ICDR Regulations, in this
Draft Red Herring Prospectus, and as an ‘expert’ as required under Section 2(38) of the Companies Act in respect
of the statement of special tax benefits dated December 24, 2024 available to our Material Subsidiary, Gem
Aromatics LLC, under the applicable taxation laws of the United States of America, included in this Draft Red
Herring Prospectus, and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.

Our Company has received written consent dated December 23, 2024 from Anjaria Enviro Tech Private Limited,
Independent Chartered Engineer to include their name as required under section 26(5) of the Companies Act read
with the SEBI ICDR Regulations, in this Draft 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 Independent Chartered Engineer in respect of
the certificate dated December 23, 2024 issued by them in connection with inter alia the installed capacity, actual
production, capacity utilisation and such consent has not been withdrawn as of the date of this Draft Red Herring
Prospectus.

Our Company has received written consent dated December 2, 2024 from the practicing company secretary, Dilip
Bharadiya & Associates, to include their name as an ‘expert’ as defined under Section 2(38) of the Companies
Act to the extent and in their capacity as practicing Company Secretary in respect of their certificate dated
December 2, 2024 issued by them in connection with inter alia the share capital buildup and such consent has not
been withdrawn as of the date of this Draft Red Herring Prospectus.

However, the term ‘expert’ shall not be construed to mean an ‘expert’ as defined under U.S. Securities Act.
Monitoring Agency

Our Company shall in compliance with Regulation 41 of the SEBI ICDR Regulations, appoint a Monitoring
Agency, prior to filing of the Red Herring Prospectus, for monitoring the utilization of the proceeds from the
Fresh Issue. For details in relation to the proposed utilisation of the Net Proceeds, see “Objects of the Offer”
beginning on page 108.

Credit Rating

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

Green Shoe Option

No green shoe option is contemplated under the Offer.

Grading of the Offer

No credit agency registered with SEBI has been appointed for grading this Offer.

Debenture Trustee

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

Appraising Entity
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None of the objects for which the Net Proceeds will be utilised have been appraised by an agency.
Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from Bidders on the basis of
the Red Herring Prospectus and the Bid cum Application Forms and the Revision Forms within the Price Band.
The Price Band and the minimum Bid Lot will be decided by our Company, in consultation with the BRLM, and
will be advertised in all editions of [e] (a widely circulated English national daily newspaper), all editions of [e]
(a widely circulated Hindi national daily newspaper) and [e] editions of [e] (a widely circulated Marathi
newspaper, Marathi being the regional language of Maharashtra, where our Registered Office is located), at least
two Working Days prior to the Bid/ Offer Opening Date and shall be made available to the Stock Exchanges for
the purposes of uploading on their respective websites. Pursuant to the Book Building Process, the Offer Price
shall be determined by our Company, in consultation with the BRLM, after the Bid/ Offer Closing Date. For
details, see “Offer Procedure” beginning on page 397.

All Bidders other than Anchor Investors shall only participate through the ASBA process by providing the details
of their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs or in
the case of UPI Bidders, by using the UPI Mechanism. In addition to this, the Retail Individual Investors shall
participate through the ASBA process by providing the details of their respective ASBA Account in which the
corresponding Bid Amount will be blocked by the SCSBs or by using the UPI Mechanism. Non-Institutional
Investors with an application size of up to X 0.50 million shall use the UPI Mechanism and shall also provide their
UPI ID in the Bid cum Application Form submitted with Syndicate Members, Registered Brokers, Collecting
Depository Participants and Registrar and Share Transfer Agents. Anchor Investors are not permitted to participate
in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to
withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any
stage. Retail Individual Investors can revise their Bids during the Bid/ Offer Period and withdraw their Bids until
the Bid/ Offer Closing Date. Further, Anchor Investors cannot withdraw their Bids after the Anchor Investor
Bidding Date. Allocation to QIBs (other than Anchor Investors) will be on a proportionate basis while allocation
to Anchor Investors will be on a discretionary basis.

For further details, see “Terms of the Offer”, “Offer Structure” and “Offer Procedure” beginning on pages 386,
393 and 397, respectively.

Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in
relation to this Offer. Each of the Selling Shareholders has, severally and not jointly, specifically confirmed
that it will comply with the SEBI ICDR Regulations and any other directions issued by SEBI, as applicable
to it, in relation to its portion of the Offered Shares. In this regard, our Company and the Selling
Shareholders have appointed the Book Running Lead Manager to manage this Offer and procure Bids for
this Offer.

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

Bidders should note that the Offer is also subject to (i) the final approval of the RoC after filing of the
Prospectus by our Company with the RoC; and (ii) our Company obtaining final listing and trading
approvals from the Stock Exchanges, which our Company shall apply for after Allotment as per the
prescribed timelines in compliance with the SEBI ICDR Regulations.

For further details on the method and procedure for Bidding, see “Offer Procedure” and “Offer Structure”
beginning on pages 397 and 393 respectively.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares but prior to the filing of the Prospectus
with the RoC, our Company, the Selling Shareholders will enter into an Underwriting Agreement with the
Underwriters and the Registrar to the Offer for the Equity Shares proposed to be offered through the Offer. The
extent of underwriting obligations and the Bids to be underwritten by the BRLM shall be as per the Underwriting
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Agreement. Pursuant to the terms of the Underwriting Agreement, the obligations of the Underwriters will be
several and will be subject to certain conditions to closing, as specified therein.

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

(The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus. This
portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC, and this
portion shall be applicable upon the execution of the Underwriting Agreement and filing of the Prospectus with
the RoC, as applicable)

(Z in million)

Name, address, telephone and e-
mail address of the Underwriters

Indicative Number of Equity
Shares of face value of ¥ 2 each to
be Underwritten

Amount Underwritten

[e]

[o]

[e]

[®]

[e]

[e]

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

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

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

The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus and will

be executed after determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the
Prospectus with the RoC.
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CAPITAL STRUCTURE

The share capital of our Company, as on the date of this Draft Red Herring Prospectus is set forth below:

Sr Aggregate Aggregate value
N(; Particulars nominal value at Offer Price”
: (in ?) (in ?)
A AUTHORISED SHARE CAPITAL®
70,000,000 Equity Shares of face value of X 2 each 140,000,000 -
1,000,000 Preference Shares of face value of ¥ 10 each 10,000,000
B ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
46,852,523 Equity Shares of face value of % 2 each | 93,705,046 | -
C PRESENT OFFER® &)
Offer of up to [e] Equity Shares of face value of X 2 each aggregating up [e] [e]
to X [e] million”
Of which:
Fresh Issue of up to [e] Equity Shares of X 2 each aggregating up to [e] [e]
1,750.00 million ®
Offer for Sale of up to 8,924,274 Equity Shares of X 2 each aggregating [®] [e]
up to X [e] million ®
D ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
[e] Equity Shares of face value ¥ 2 each” | [e] | [e]
E SECURITIES PREMIUM ACCOUNT
Before the Offer 401,980,552
After the Offer” [e]

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

0
2
)

“

For details of changes to our authorised share capital in the last 10 years preceding the date of this Draft Red Herring Prospectus,
please see “History and Certain Corporate Matters —Amendments to our Memorandum of Association” on page 238.

The Offer has been authorised by our Board pursuant to its resolution dated December 16, 2024 and the Fresh Issue has been
authorised by our Shareholders pursuant to a special resolution dated December 17, 2024.

Each Selling Shareholder severally and not jointly confirm that their respective portion of the Equity Shares being offered by the
Selling Shareholders are eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations. For details
of the authorizations received for the Offer, please see “The Offer” beginning on page 75.

Our Company, in consultation with the BRLM, may consider a Pre-IPO Placement for an amount aggregating up to ¥ 350.00 million,
prior to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company,
in consultation with the BRLM. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will
be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall
not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the
subscribers to the Pre-1IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our
Company may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock
Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken)
shall be appropriately made in the relevant sections of the RHP and Prospectus.

[Remainder of the page has been intentionally left blank]
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Notes to Capital Structure

1. Equity share capital history of our Company

The following table sets forth the history of the equity share capital of our Company:

shareholders in
proportion  of

19,979 equity shares to Kaksha Vipul Parekh, and (iv)
4,211 equity shares to Vipul Parekh HUF

Date of Nature of Details of allottees Number of | Face value | Issue price | Form of Cumulative Cumulative
allotment allotment equity per equity | per equity | consider number of paid-up Equity
shares share share ation equity shares Share capital
allotted (€3] (€3] (in%)
October 3, 1997 Allotment Allotment of 100 equity shares each to Vipul Parekh 200 10 10.00 Cash 200 2,000
pursuant to | and Kaksha Vipul Parekh
initial
subscription to
the
Memorandum
of Association”
June 25, 1998 Further issue* Allotment of (i) 1,900 equity shares each to Vipul 14,800 10 10.00 Cash 15,000 150,000
Parekh and Kaksha Vipul Parekh; (ii) 9,000 equity
shares to Sarla Parekh; and (iii) 500 equity shares each
to Vipul Parekh (HUF), Nathalal Parekh (HUF), Yash
Vipul Parekh, and Sneh Parekh
January 1, 2001 Bonus issue of | Allotment of (i) 38,000 equity shares each to Vipul 285,000 10 NA NA 300,000 3,000,000
285,000 equity | Parekh and Kaksha Vipul Parekh; (ii) 171,000 equity
share in | shares to Sarla Parekh; and (iii) 9,500 Equity Shares
proportion of | each to Nathalal Parekh (HUF), Vipul Parekh (HUF),
the shares held | Yash Vipul Parekh, and Sneh Parekh
by the
shareholders as
on January 1,
2001
February 2, Further Issue Allotment of (i) 100,000 equity shares to Vipul Parekh, 300,000 10 10.00 Cash 600,000 6,000,000
2011 and (ii) 200,000 equity shares to Yash Vipul Parekh
February 17, Further Issue Allotment of (i) 150,000 equity shares to Vipul Parekh, 350,000 10 10.00 Cash 950,000 9,500,000
2012 (i1) 100,000 equity shares to Kaksha Vipul Parekh, and
(ii1) 50,000 equity shares each to Yash Vipul Parekh
and Sneh Parekh
January 16, Rights issue to | Allotment of (i) 33,389 equity shares to Vipul Parekh, 80,000 10 70.00 Cash 1,030,000 10,300,000
2017 the existing | (ii) 22,421 equity shares to Yash Vipul Parekh, (iii)
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the ratio of 17
Equity Shares
for every four
Equity Shares
held

Parekh, (ii) 7,255,027 Equity Shares to Kaksha Vipul
Parekh, (iii) 7,387,562 Equity Shares to Yash Vipul
Parekh, and (iv) 9,482,069 Equity Shares to doTERRA
Enterprises, Sarl

Date of Nature of Details of allottees Number of | Face value | Issue price | Form of Cumulative Cumulative
allotment allotment equity per equity | per equity | consider number of paid-up Equity
shares share share ation equity shares Share capital
allotted (€3] (€3] (in)
the shares held
by them on
December 31,
2016*
December 8, Conversion of | Allotment of (i) 165,000 equity shares to Vipul Parekh, 246,914 10 81.00 Other 1,276,914 12,769,140
2017 unsecured loan | (ii) 60,000 equity shares to Kaksha Vipul Parekh, and than cash
into equity | (iii) 21,914 equity shares to Yash Vipul Parekh
shares
March 8, 2018 Conversion of | Allotment of (i) 24,691 equity shares to Vipul Parekh, 61,729 10 81.00 Other 1,338,643 13,386,430
unsecured loan | (ii) 18,519 equity shares each to Kaksha Vipul Parekh than cash
into equity | and Yash Vipul Parekh
shares
May 17,2019 Preferential Allotment of 446,215 equity shares to dOTERRA 446,215 10 1,021.00 Cash 1,784,858 17,848,580
Issue Enterprises, Sarl
Equity shares of face value of ¥ 10 each of our Company were sub-divided into Equity Shares of face value of X 2 each. Consequently, the issued, 8,924,290 17,848,580
subscribed, and paid-up share capital of our Company comprising 1,784,858 equity shares of face value of ¥ 10 each was sub-divided into 8,924,290
Equity Shares of face value of % 2 each authorised by our Board pursuant to the resolution at its meeting held on July 13, 2023 and Shareholders pursuant
to the special resolution at their meeting held on July 14, 2023.
July 14, 2023 Bonus issue in | Allotment of (i) 13,803,575 Equity Shares to Vipul | 37,928,233 2 NA NA 46,852,523 93,705,046

~ Our Company was incorporated on October 3, 1997. The date of subscription to the Memorandum of Association is September 12, 1997 and the allotment of equity shares pursuant to such subscription was taken on
record by our Board on October 4, 1997.
* Our Company is unable to trace Form-2 filed in relation to the allotment. We have accordingly relied on the board resolution passed for allotment of equity shares. For further details, see “Risk Factors — Internal
Risk Factors — 41. We are unable to trace some of our historical corporate records including in relation to certain allotments made by our Company. We cannot assure you that no legal proceedings or regulatory
actions will be initiated against our Company in the future in relation to these matters, which may impact our financial condition and reputation.” on page 55.
# Our Company is unable to trace letters of offer issued to the shareholders and application forms received from the applicants for allotment in relation to the rights issue. We have accordingly relied on the board
resolution passed for allotment of equity shares and Form PAS-3 filed with the RoC. For further details, see “Risk Factors — Internal Risk Factors — 41. We are unable to trace some of our historical corporate records
including in relation to certain allotments made by our Company. We cannot assure you that no legal proceedings or regulatory actions will be initiated against our Company in the future in relation to these
matters, which may impact our financial condition and reputation.” on page 55.
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All the issuances of the Equity Shares since the date of inception by our Company, have been in compliance

with the relevant provisions of the Companies Act, 2013 and Companies Act, 1956 as may be applicable.

Further, the Company has not issued any other securities since its incorporation.

Preference share capital history of our Company

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

Prospectus.

Details of shares issued for consideration other than cash or by way of bonus issue

Except as set forth below, we have not issued any Equity Shares for consideration other than cash or by way

of a bonus issue:

Date of Nature of Details of Number of Face value Issue Benefits
allotment allotment allottees Equity ® price if any
Shares per that have
allotted equity accrued
share to the
(€3) Company
January 1, | Bonus issue of | Allotment of (i) 285,000 10 NA NA
2001 285,000 equity | 38,000 equity
share in | shares each to
proportion  of | Vipul  Parekh
the shares held | and Kaksha
by the | Vipul Parekh;
shareholders as | (ii) 171,000
on January 1, | equity shares to
2001 Sarla  Parekh;
and (iii)) 9,500
equity  shares
cach to Nathalal
Parekh (HUF),
Vipul  Parekh
(HUF), Yash
Vipul  Parekh,
and Sneh Parekh
December Conversion  of | Allotment of (i) 246,914 10 81.00 NA
8,2017 loan into equity | 165,000 equity
shares shares to Vipul
Parekh, (ii)
60,000 equity
shares to
Kaksha  Vipul
Parekh, and (iii)
21,914  equity
shares to Yash
Vipul Parekh
March 8, | Conversion of | Allotment of (i) 61,729 10 81.00 NA
2018 loan into equity | 24,691  equity
shares shares to Vipul
Parekh, (i1)
18,519  equity
shares each to
Kaksha  Vipul
Parekh and
Yash Vipul
Parekh
July 14, | Bonus issue in | Allotment of (i) 37,928,233 2 NA NA
2023 the ratio of 17 | 13,803,575
Equity  Shares | Equity Shares to
for every 4 | Vipul Parekh,
Equity Shares | (ii)) 7,255,027
held Equity Shares to
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9.

Date of Nature of Details of Number of Face value Issue Benefits

allotment allotment allottees Equity ® price if any
Shares per that have
allotted equity accrued
share to the
® Company

Kaksha  Vipul
Parekh, (iii)
7,387,562

Equity Shares to
Yash Vipul
Parekh, and (iv)
9,482,069

Equity Shares to
doTERRA

Enterprises, Sarl

Shares issued out of revaluation reserves
Our Company has not issued any shares out of revaluation reserves since its incorporation.
Equity Shares allotted in terms of any schemes of arrangement

Our Company has not allotted any Equity Shares pursuant to any scheme of arrangement approved under
Sections 391- 394 of the Companies Act, 1956, or Sections 230-234 of the Companies Act, 2013.

Issue of equity shares at a price lower than the Offer Price in the last year

The Offer Price is [®]. Our Company has not issued any Equity Shares at a price that may be lower than the
Offer Price during a period of one year preceding the date of this Draft Red Herring Prospectus.

Issue of equity shares under employee stock option schemes
Our Company has not issued any equity shares pursuant to any employee stock option scheme since its
incorporation. Our Company does not have any employee stock option scheme as on date of this Draft Red

Herring Prospectus.

Details of Shareholding of our Promoters and members of the Promoter Group in the Company

(i) Equity shareholding of the Promoters

(i)

As on the date of this Draft Red Herring Prospectus, our Promoters hold 35,139,364 Equity Shares
constituting 75.00% of the issued, subscribed and paid-up Equity Share capital of our Company. Set forth
below is the shareholding of our Promoters:

Pre-Offer Post-Offer

Post-Offer No. Percentage of

Sr. Name of the Promoters Number of Equity | Percentage of t.he of Equity the post-Offer
No. Shares of face value | pre-Offer Equity | Shares of face Equity Share

of T 2 each Share capital (%) | value ofT 2 q .ty o/ \*

capital (%)
each

1. Vipul Parekh 12,451,475 26.58 [e] [e]
2. Kaksha Vipul Parekh 5,962,092 12.73 [e] [e]
3. Yash Vipul Parekh 6,125,797 13.07 [e] [e]
4. Parekh Family Trust 10,600,000 22.62 [e] [e]
Total 35,139,364 75.00 [e] [e]

*Subject to finalisation of Basis of Allotment
Build-up of the Promoters’ shareholding in our Company

The build-up of the equity shareholding of our Promoters since incorporation of our Company is set forth in
the tables below:

94




Nature of
transaction

Date of
allotment /
acquisition/

transfer /
transmission

and made
fully paid up

No. of
equity
shares
allotted /
transferred

Face
value
per
Equity
Share
Q)

Issue /
acquisition/

transfer price

per Equity
Share (])

Nature of
consideration

Percentage of
the pre-Offer
capital (%)

Percentage
of the post-
Offer
capital
(%)

(A) Vipul Parekh”

Initial
Subscription  to
the Memorandum
of Association”

October 3,
1997

100

10

10.00

Cash

Negligible

Further issue™

June 25, 1998

1,900

10

10.00

Cash

0.02

Bonus issue of
285,000  Equity
Share in
proportion of the
shares held by the
shareholders as on
January 1, 2001

January 1,
2001

38,000

10

NA

NA

0.41

Transfer by way
of gift of (i)
30,000 equity
shares to Nathalal
Parekh HUF and
(i) 6,000 equity
shares to Kaksha
Vipul Parekh*

February 7,
2002

(36,000)

10

Nil

NA

(0.38)

Transfer to
Kaypex
International

December 22,
2005

(M

10

10.00

Cash

Negligible

Transfer from
Kaypex
International

March 30,
2006

10

10.00

Cash

Negligible

Transfer from
Sarla Parekh by
way of gift *

November 13,
2008

100,000

10

Nil

NA

1.07

Transmission
from Sarla
Parekh”

December 1,
2010

12,500

10

Nil

NA

0.13

Transfer of 1
equity share each
to Asha
Vishandas
Munyal,
Kanhaiya
Enterprises,
Niranjana Nagpal,
Pride Investment,
Santosh Chopra,
Vishandas
Kaishindas
Munyal, Anand
Nandla Hinduja,
Anilkumar
Hinduja,
Farooque Khan,
Finvest
Corporation,
Gelaram
Company, Govind
Ahuja, Hulasiben
Shah, Jagdish
Bhatija,  Jairam
Nagpal,
Khubchand

December 1
2010

s

(23)

10

10.00

Cash

Negligible
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Date of

allotment / No. of Face Issue / Percentage
o q value e
Nature of acquisition/ equity per acqulsltlm'll Nature of Percentage of | of the post-
" transfer / shares . transfer price . . the pre-Offer Offer
transaction o] Equity 5 consideration 5 .
transmission | allotted / Share per Equity capital (%) capital
and made transferred Share () (%)
full id ®
y paid up
Totaram  Bhatia
HUF,
Maheshkumar H
Kakwarni HUF,
Prasham
Engineering
Private Limited,
Shash Bhaichand
Chhogalal and
sons, Shipra
Fabrics  Private
Limited, Summan
J Gupta, Adarsh
Associates  and
Bliss Enterprises
Further Issue February 2, 100,000 10 10.00 Cash 1.07 [e]
2011
Further Issue February 17, 150,000 10 10.00 Cash 1.60 [e]
2012
Transfer of 1|March 20, 23 10 10.00 Cash Negligible [e]
equity share each |2012

from Asha
Vishandas
Munyal,
Kanhaiya
Enterprises,
Niranjana Nagpal,
Pride Investment,
Santosh Chopra,
Vishandas
Kishindas
Munyal, Anand
Nandla Hinduja,
Anilkumar
Hinduja,
Farooque Khan,
Finvest
Corporation,
Gelaram
Company, Govind
Ahuja, Hulasiben
Shah, Jagdish
Bhatija, Jairam
Nagpal,
Khubchand
Totaram  Bhatia
HUF,
Maheshkumar H
Kakwarni HUF,
Prasham
Engineering
Private Limited,
Shash Bhaichand
Chhogalal &
Sons, Shipra
Fabrics  Private
Limited, Summan
J. Gupta, Adarsh
Associates  and
Bliss Enterprise
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Date of

allotment / No. of Face Issue / Percentage
o q value e
Nature of acquisition/ equity per acqulsltlm'll Nature of Percentage of | of the post-
" transfer / shares . transfer price . . the pre-Offer Offer
transaction o] Equity 5 consideration 5 .
transmission | allotted / Share per Equity capital (%) capital
and made transferred Share () (%)
full id ®
y paid up

Transfer from | April 20, 2014 30,000 10 Nil NA 0.32 [e]
Sneh Parekh by
way of gift *
Rights issue to the | January 16, 33,389 10 70.00 Cash 0.36 [e]
existing 2017
shareholders  in
proportion of the
shares held by
them on
December 31,
2016%
Transfer from | March 24, 30,000 10 Nil NA 0.32 [®]
Kaksha Vipul | 2017
Parekh by way of
gift*
Conversion of | December 8, 165,000 10 81.00| Other than 1.76 [e]
unsecured  loan | 2017 cash
into equity shares
Conversion of | March 8, 2018 24,691 10 81.00| Other than 0.26 [®]
unsecured  loan cash

into equity shares

Equity shares of face value of * 10 each of our Company were sub-divided into Equity Shares of face value of X 2 each.
Consequently, the issued, subscribed, and paid-up share capital of our Company comprising 1,784,858 equity shares of face
value of % 10 each was sub-divided into 8,924,290 Equity Shares of face value of X 2 each authorised by our Board pursuant
to the resolution at its meeting held on July 13, 2023 and Shareholders pursuant to the special resolution at their meeting
held on July 14, 2023. Therefore, 649,580 equity shares held by Vipul Parekh were sub-divided into 3,247,900 Equity Shares.

Bonus issue in the
ratio of 17 Equity
Shares for every 4
Equity Shares
held

July 14,2023

13,803,575

2

NA

NA

29.46

[e]

Transfer to Parekh
Family Trust by
way of gift

October 5
2023

(10,600,000)

Nil

NA

(22.62)

Transfer from
Yash Vipul
Parekh by way of
gift

October
2023

16,

3,000,000

Nil

NA

6.40

Transfer from
Kaksha Vipul
Parekh by way of
gift

October
2023

17,

3,000,000

Nil

NA

6.40

Sub-total (A)

12,451,475

26.58

(B) Kaksha Vipul Parekh”

Initial
Subscription  to
the Memorandum
of Association”

October
1997

35

100

10

10.00

Cash

Negligible

Further issue™”

June 25, 1998

1,900

10

10.00

Cash

0.02

Bonus issue of
285,000  equity
shares in
proportion of the
shares held by the
shareholders as on
January 1, 2001

January 1,
2001

38,000

10

NA

NA

0.41

Transfer from
Vipul Parekh by
way of gift*

February 7,

2002

6,000

Nil

NA

0.06
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Nature of
transaction

Date of
allotment /
acquisition/

transfer /
transmission

and made
fully paid up

No. of
equity
shares
allotted /
transferred

Face
value
per
Equity
Share
Q)

Issue /
acquisition/

transfer price

per Equity
Share (])

Nature of
consideration

Percentage of
the pre-Offer
capital (%)

Percentage
of the post-
Offer
capital
(%)

Transfer from
Sarla Parekh by
way of gift *

November 13,
2008

55,000

10

Nil

NA

0.59

(o]

Transmission
from Sarla
Parekh”

December 1,
2010

6,250

10

Nil

NA

0.07

Further issue

February 17,
2012

100,000

10

10.00

Cash

1.07

Transfer from
Sneh Parekh by
way of gift*

April 20,2014

30,000

10

Nil

NA

0.32

Rights issue to the
existing
shareholders  in
proportion of the
shares held by
them on
December 31,
2016%

January 16,
2017

19,979

10

70.00

Cash

0.21

Transfer to Vipul
Parekh by way of
gift*

March 24,
2017

(30,000)

10

Nil

NA

(0.32)

Conversion of
unsecured  loan
into equity shares

December 8,
2017

60,000

10

81.00

Other than
cash

0.64

Conversion of
unsecured  loan
into equity shares

March 8, 2018

18,519

10

81.00

Other than
cash

0.20

Transfer from
Vipul  Nathalal
Parekh HUF by
way of gift*

May 12, 2021

35,665

10

Nil

NA

0.38

Equity shares of face value of * 10 each of our Company were sub-divided into Equity Shares of face value of X 2 each.
Consequently, the issued, subscribed, and paid-up share capital of our Company comprising 1,784,858 equity shares of face
value of % 10 each was sub-divided into 8,924,290 Equity Shares of face value of X 2 each authorised by our Board pursuant
to the resolution at its meeting held on July 13, 2023 and Shareholders pursuant to the special resolution at their meeting
held on July 14, 2023. Therefore, 341,413 equity shares held by Kaksha Vipul Parekh were sub-divided into, 1,707,065

Equity Shares.

Bonus issue in the
ratio of 17 Equity
Shares for every 4
Equity Shares
held

July 14,2023

7,255,027

2

NA

NA

15.48

[e]

Transfer to Vipul
Parekh by way of
gift

October 17,
2023

(3,000,000)

Nil

NA

(6.40)

Sub-total (B)

5,962,092

12.73

(C) Yash Vipul Parekh”

Further issue™”

June 25, 1998

500

10

10.00

Cash

0.01

Bonus issue of
285,000  equity
shares in
proportion of the
shares held by the
shareholders as on
January 1, 2001

January 1,
2001

9,500

10

NA

NA

0.10

Transmission
from Sarla
Parekh”

December 1,
2010

6,250

Nil

NA

0.07
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Date of Face
allotment / No. of Issue / Percentage
isition/ equit, VAILT acquisition/ Percentage of | of the post-
Nature of acqu1s1ft10;1 quity per q f . Nature of gff Offp
transaction trans .er‘ shares Equity transfer p'rlce consideration the p.re- er .er
transmission | allotted / Share per Equity capital (%) capital
and made transferred Share () (%)
full id ®
y paid up
Further issue §811)1iuary 2, 200,000 10 10.00 Cash 2.13 [e]
Further issue Iggllnz'uary 17, 50,000 10 10.00 Cash 0.53 [e]
Rights issue to the | January 16, 22,421 10 70.00 Cash 0.24 [e]
existing 2017
shareholders  in
proportion of the
shares held by
them on
December 31,
2016%
Conversion of | December 8, 21,914 10 81.00| Other than 0.23 [o]
unsecured  loan | 2017 cash
into equity shares
Conversion of | March 8, 2018 18,519 10 81.00| Other than 0.20 [e]
unsecured  loan cash
into equity shares
Transfer from | May 12, 2021 18,546 10 Nil NA 0.20 [o]
Vipul Parekh
HUF by way of
gift*
Transfer of 1 |July4,2023 3) 10 Nil NA Negligible [e]
equity share by
way of gift each to
Vruta Yash
Parekh, Prisha
Yash Parekh and
Yash Vipul
Parekh (HUF)

Equity shares of face value of % 10 each of our Company were sub-divided into Equity Shares of face value of X 2 each.
Consequently, the issued, subscribed, and paid-up share capital of our Company comprising 1,784,858 equity shares of face
value of % 10 each was sub-divided into 8,924,290 Equity Shares of face value of X 2 each authorised by our Board pursuant
to the resolution at its meeting held on July 13, 2023 and Shareholders pursuant to the special resolution at their meeting
held on July 14, 2023. Therefore, 347,647 equity shares held by Yash Vipul Parekh were sub-divided into 1,738,235 Equity
Shares.
Bonus issue in the | July 14, 2023 7,387,562 2 NA NA 15.77 [e]
ratio of 17 Equity
Shares for every 4
Equity Shares
held
Transfer to Vipul | October  16,| (3,000,000) 2 Nil NA (6.40) [®]
Parekh by way of 2023
gift
Sub-total (C) 6,125,797 13.07 [o]
(D) Parekh Family Trust
Transfer from | October 5,1 10,600,000 2 Nil NA 22.62 [®]
Vipul Parekh by |2023
way of gift
Sub-total (D) 10,600,000 22.62 [o]
Total (A+B+C+D) 35,139,364 75.00
*#Also the Promoter Selling Shareholder.
“Our Company was incorporated on October 3, 1997. The date of subscription to the Memorandum of Association is September 12, 1997 and
the allotment of equity shares pursuant to such subscription was taken on record by our Board on October 4, 1997.
*Our Company is unable to trace gift deeds in relation to these transfers. We have accordingly relied on Form SH-4 and board resolutions
noting the transfer of shares, and our statutory share transfer register to track details of such transfers. For further details, see “Risk Factors
— Internal Risk Factors — 41. We are unable to trace some of our historical corporate records including in relation to certain allotments
made by our Company. We cannot assure you that no legal proceedings or regulatory actions will be initiated against our Company in the
future in relation to these matters, which may impact our financial condition and rep ion.” on page 55.
¥ Our Company is unable to trace transmission request form in relation to the transmission. We have accordingly relied on the will executed
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(1i1)

(iv)

)

(vi)

by Sarla Parekh for transmission of shares and board resolutions noting the transmission of shares, and our statutory share transfer register
to track details of such transmission. For further details, see “Risk Factors — Internal Risk Factors — 41. We are unable to trace some of
our historical corporate records including in relation to certain allotments made by our Company. We cannot assure you that no legal
proceedings or regulatory actions will be initiated against our Company in the future in relation to these s, which may impact our
financial condition and reputation.” on page 55.

“*Our Company is unable to trace Form-2 filed in relation to the allotment. We have accordingly relied on the board resolution passed for
allotment of equity shares. For further details, see “Risk Factors — Internal Risk Factors —41. We are unable to trace some of our historical
corporate records including in relation to certain allotments made by our Company. We cannot assure you that no legal proceedings or
regulatory actions will be initiated against our Company in the future in relation to these matters, which may impact our financial condition
and reputation.” on page 55.

50ur Company is unable to trace letters of offer issued to the shareholders and application forms received from the applicants for allotment
in relation to the rights issue. We have accordingly relied on the board resolution passed for allotment of equity shares and Form PAS-3 filed
with the RoC. For further details, see “Risk Factors — Internal Risk Factors — 41. We are unable to trace some of our historical corporate
records including in relation to certain allotments made by our Company. We cannot assure you that no legal proceedings or regulatory
actions will be initiated against our Company in the future in relation to these matters, which may impact our financial condition and
reputation.” on page 55.

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of acquisition of such
Equity Shares.

All Equity Shares held by our Promoters are in dematerialized form as on the date of this Draft Red Herring
Prospectus.

None of the Equity Shares held by our Promoters are pledged or otherwise encumbered as on the date of this Draft
Red Herring Prospectus. Further, none of the Equity Shares being offered for sale through Offer for Sale are
pledged or otherwise encumbered as on the date of this Draft Red Herring Prospectus.

Equity shareholding of the members of the Promoter Group (other than the Promoters) and the Investor Selling
Shareholder

The details regarding the equity share capital of the members of the Promoter Group (other than the Promoters
and the Investor Selling Shareholder are set forth below:

Pre-Offer Post-Offer
Sr. | Name of the member of the | Number of Equity Percentage of the lf’(l)ast-(')ffesrhNo. tl:lercen:a(g)efsfof
No. Promoter Group Shares of face value | pre-Offer Equity of Equity Shares ¢ p-os oo er
of X 2 each Share capital (%) of face value of X Equ}ty Shar*e
2 each capital (%)

Promoter Group (A)

1. | Vruta Yash Parekh 5 Negligible [e] [e]

2. | Prisha Yash Parekh 5 Negligible [e] [e]

3. | Yash Vipul Parekh (HUF) 5 Negligible [e] [e]
Total (A) 15 Negligible [e] [o]
Investor Selling Shareholder (B)
1. | doTERRA Enterprises, Sarl 11,713,144 25.00 [o] [e]
Total (B) 11,713,159 25.00 [e] [o]

*Subject to basis of allotment.

Except as disclosed below and in “- Details of Shareholding of our Promoters and members of the Promoter
Group in the Company - Build-up of Promoter’s shareholding in our Company” on page 94, there has been no
secondary transactions of Equity Shares by our Promoters and the members of the Promoter Group and the Selling
Shareholders, as on the date of this Draft Red Herring Prospectus:

The details regarding the build-up of the equity shareholding of the members of the Promoter Group (other than
the Promoters) and the Investor Selling Shareholder are set forth below:

Date of Face
allotment / No. of value Issue / Percentage
Nature of acquisition/ equity per acquisition/ Nature of Percentage of | of the post-
transaction transfer / shares Equity transfer price consideration the pre-Offer Offer
transmission | allotted / Share per Equity capital (%) capital
and made | transferred ® Share (%) (%)
fully paid up
Promoter group
(A) Vruta Yash Parekh
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Date of Face
allotment / No. of Issue / Percentage
acquisition/ equity VLU acquisition/ Percentage of | of the post-
Nature of per o Nature of
" transfer / shares . transfer price . . the pre-Offer Offer
transaction G Equity q consideration 3 o 5
transmission | allotted / Share per Equity capital (%) capital
and made transferred Share () (%)
. ®)
fully paid up
Transfer from | July 4, 2023 1 10 Nil NA Negligible [e]
Yash Vipul
Parekh by way of
gift

Equity shares of face value of X 10 each of our Company were sub-divided into Equity Shares of face value of X 2 each.
Consequently, the issued, subscribed, and paid-up share capital of our Company comprising 1,784,858 equity shares of face
value of % 10 each was sub-divided into 8,924,290 Equity Shares of face value of X 2 each authorised by our Board pursuant
to the resolution at its meeting held on July 13, 2023 and Shareholders pursuant to the special resolution at their meeting
held on July 14, 2023. Therefore, 1 equity share held by Vruta Yash Parekh was sub-divided into 5 Equity Shares.

Sub-total (A) | 5 | | Negligible | [e]
(B) Prisha Yash Parekh

Transfer from | July 4, 2023 1 10 Nil NA Negligible [e]

Yash Vipul

Parekh by way of

gift

Equity shares of face value of X 10 each of our Company were sub-divided into Equity Shares of face value of X 2 each.
Consequently, the issued, subscribed, and paid-up share capital of our Company comprising 1,784,858 equity shares of face
value of % 10 each was sub-divided into 8,924,290 Equity Shares of face value of X 2 each authorised by our Board pursuant
to the resolution at its meeting held on July 13, 2023 and Shareholders pursuant to the special resolution at their meeting
held on July 14, 2023. Therefore, 1 equity share held by Prisha Yash Parekh was sub-divided into 5 Equity Shares.

Sub-total (B) | 5] | Negligible | [o]
(C) Yash Vipul Parekh (HUF)

Transfer from | July 4, 2023 1 10 Nil NA Negligible [e]

Yash Vipul

Parekh by way of

gift

Equity shares of face value of R 10 each of our Company were sub-divided into Equity Shares of face value of X 2 each.
Consequently, the issued, subscribed, and paid-up share capital of our Company comprising 1,784,858 equity shares of face
value of % 10 each was sub-divided into 8,924,290 Equity Shares of face value of X 2 each authorised by our Board pursuant
to the resolution at its meeting held on July 13, 2023 and Shareholders pursuant to the special resolution at their meeting
held on July 14, 2023. Therefore, 1 equity share held by Yash Vipul Parekh (HUF) was sub-divided into 5 Equity Shares.
Sub-total (C) | 5] | Negligible] [o]
Investor Selling Shareholder

doTERRA Enterprises, Sarl

Preferential Issue | May 17,2019 | 446,215 10] 1,021  Cash | 4.76 |

Equity shares of face value of X 10 each of our Company were sub-divided into Equity Shares of face value of X 2 each.
Consequently, the issued, subscribed, and paid-up share capital of our Company comprising 1,784,858 equity shares of face
value of % 10 each was sub-divided into 8,924,290 Equity Shares of face value of X 2 each authorised by our Board pursuant
to the resolution at its meeting held on July 13, 2023 and Shareholders pursuant to the special resolution at their meeting
held on July 14, 2023. Therefore, 446,215 equity shares held by doTERRA Enterprises, Sarl were sub-divided into 2,231,075
Equity Shares.

Bonus issue in the | July 14, 2023 9,482,069 2 NA NA 20.24 [e]
ratio of 17 Equity
Shares for every 4
Equity Shares
held

Sub-total (D) 11,713,144 25.00 [e]
Total (A+B+C+D) 11,713,159 25.00

10. Details of minimum Promoters’ contribution lock-in

Pursuant to Regulation 14 and Regulation 16 of SEBI ICDR Regulations, an aggregate of 20% of the fully diluted
post-Offer Equity Share capital of our Company held by our Promoters shall be considered as minimum
promoters’ contribution and locked-in for a period of 18 months as minimum promoter’s contribution from the
date of Allotment (Minimum Promoters’ Contribution) in the Offer and our Promoters’ shareholding in excess
of 20% shall be locked-in for a period of six months from the date of Allotment.

Our Promoters have given consent to include such number of Equity Shares held by them, in aggregate, as may
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constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as Promoters’ Contribution.
Our Promoters have agreed not to dispose, sell, transfer, charge, pledge or otherwise encumber in any manner the
Promoters’ Contribution from the date of this Draft Red Herring Prospectus, until the expiry of the lock-in period
specified above, or for such other time as required under SEBI ICDR Regulations, except as may be permitted, in
accordance with the SEBI ICDR Regulations.

The details of the Equity Shares held by our Promoters, which shall be locked-in for a period of 18 months from
the date of Allotment are set forth in the below table:

Name of | No. of | No. of | Date Date of | Face Issue / | Nature of | Pre- Percentage
Promoter | Equity | Equity | up to | allotment | value acquisition | transaction | Offer of  post-
Shares | Shares | which | / per price per Equity Offer
held locked- | Equity | transfer” | Equity | Equity Share paid-up
in” Shares Share | Share () capital capital
are ® (in %) (%)
subject
to
lock-in
[e] [o] _|[e] [e] [e] [e] | [e] [e] [e] [e]
[e] [e] _[[e] [e] [e] [e] _[Te] [e] [e] [e]
Total [e] [e] [e] [e] [e] [e] [e] [e] [o]

Note: To be updated at Prospectus stage.
*Subject to finalization of Basis of Allotment.
*Equity Shares were fully paid-up on the date of allotment/acquisition.

Our Company undertakes that the Equity Shares that are being locked-in are not, and will not be, ineligible for
computation of Minimum Promoters’ Contribution under Regulation 15 of the SEBI ICDR Regulations. In this
regard, we confirm that:

i.  The Equity Shares offered for Promoters’ Contribution do not and shall not include Equity Shares acquired
during the three years preceding the date of this Draft Red Herring Prospectus (a) for consideration other
than cash and revaluation of assets or capitalisation of intangible assets, or (b) as a result of bonus shares
issued by utilization of revaluation reserves or unrealised profits or from bonus issue against Equity Shares
which are otherwise in-eligible for computation of Promoters’ Contribution;

ii.  The Promoters’ Contribution does not include any Equity Shares acquired during the one year preceding the
date of this Draft Red Herring Prospectus, at a price lower than the price at which the Equity Shares are
being offered to the public in the Offer;

iii. Our Company has not been formed by the conversion of one or more partnership firms or a limited liability
partnership firm; and

iv. The Equity Shares forming part of the Promoters’ Contribution are not subject to any pledge or any other
form of encumbrance.

v.  The Equity Shares held by our Promoters and offered as part of the Minimum Promoters’ Contribution are
not subject to any pledge or any other encumbrance.

11. Details of Equity Shares held by other Shareholders which will be locked-in for six months or any other
period as may be prescribed under applicable law

In terms of Regulation 17 of the SEBI ICDR Regulations, except for:

i the Promoters’ Contribution and any Equity Shares held by our Promoters in excess of Promoters’
Contribution, which shall be locked in as above; and

ii. the Offered Shares successfully transferred by the Promoter Selling Shareholder pursuant to the Offer for
Sale;

the entire pre-Offer Equity Share capital of our Company, shall, unless otherwise permitted under the SEBI ICDR

Regulations, be locked in for a period of six months from the date of Allotment in the Offer, or any other period
as may be prescribed under applicable law. In terms of Regulation 17(c) of the SEBI ICDR Regulations, Equity
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Shares held by a venture capital fund or alternative investment fund of category I or category II or a foreign
venture capital investor shall not be locked-in for a period of six months from the date of Allotment, provided that
such Equity Shares shall be locked in for a period of at least six months from the date of purchase by such
shareholders.

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of the
Equity Shares locked-in are recorded by the relevant Depository.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters which are locked-
in pursuant to Regulation 16 of the SEBI ICDR Regulations, may be transferred amongst our Promoters or any
member of the Promoter Group or to any new promoter, subject to continuation of lock-in in the hands of the
transferees for the remaining period and compliance with provisions of the Takeover Regulations, as applicable
and such transferee shall not be eligible to transfer them till the lock-in period stipulated in SEBI ICDR
Regulations has expired. The Equity Shares held by persons other than our Promoters and locked-in for a period
of six months from the date of Allotment in the Offer, may be transferred to any other person holding Equity
Shares which are locked-in, subject to the continuation of the lock-in in the hands of the transferee for the
remaining period and compliance with the provisions of the Takeover Regulations.

In terms of Regulation 21 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters which are
locked-in as per Regulation 16 of the SEBI ICDR Regulations, may be pledged only with scheduled commercial
banks or public financial institutions or systemically important non-banking finance companies or deposit taking
housing finance companies as collateral security for loans granted by such entity, provided that such pledge of the
Equity Shares is one of the terms of the sanctioned loan. However, such lock-in will continue pursuant to any
invocation of the pledge and the transferee of the Equity Shares pursuant to such invocation shall not be eligible
to transfer the Equity Shares until the expiry of the lock-in period stipulated above.

12. Lock-in of Equity Shares Allotted to Anchor Investors

50% of the Equity Shares allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for a
period 90 days from the date of Allotment and the remaining 50% shall be locked-in for a period of 30 days from
the date of Allotment.

13. Sales or purchases of Equity Shares or other specified securities of our Company by our Promoters,
members of our Promoter Group and/or our Directors and their relatives during the six months
immediately preceding the date of this Draft Red Herring Prospectus

None of our Promoters, members of our Promoter Group, our Directors, directors of Promoters or their relatives

have sold or purchased any Equity Shares of our Company during the six months immediately preceding the date
of this Draft Red Herring Prospectus.
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14. Shareholding Pattern of our Company

The table below sets forth the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:

Ca | Category of No. No. of fully No. No. of Total No. Shareh No. of Voting Rights held in each class No. of | Shareholdi No. of No. of No. of
te Shareholder of paid-up of shares of shares olding of securities (IX) Equit | ng,asa % locked- in Equity Equity
20 (1)) Shar Equity partl | underl held asa % y assuming Equity Shares Shares held
ry ehol Shares of y ying (Vi) = of total Share full Shares pledged or in
@ ders face value paid- | deposit | (AV)+(V)+ no. of S conversion otherwise demateriali
(I1D) of T2 held up ory (\%)) Equity under of encumbere zed form
) Equit | receipt Shares lying | convertible d (XIV)
y s (VD) (calcul outsta securities (XID) (XIII)
Shar ate as No. of Voting Rights nding (asa No. | Asa | No. | As
es per conve | percentage a % a a %
held SCRR) | Class | Class | Total | Total | \g4p10 | of diluted & of & of
V) v | (Equity | (others asa% | securi |  Equity tota tota
As a Shares) ) of ties Share 1 1
% of (A+B+ (inclu capital) h h
shar sha
(A+B+ O | ding | 0= es res
€2) warra | (VID+(X) held hel
nts) As a % of (b) d
X) (A+B+C2) (b)
(A) [Promoters and 7 35,139,379 - - | 35,139,379 | 75.00% | 35,139, - | 35139, | 75.00% - 75.00% - - - - 35,139,379
Promoter 379 379
Group
(B) |Public 1 11,713,144 - - | 11,713,144 | 25.00% | 11,713, - | 11,713, | 25.00% - 25.00% - - - - 11,713,144
144 144
(C) |Non Promoter- - - - - - - - - - - - - - - - - -
Non Public
(C |Shares - - - - - - - - - - - - - - - - -
1) |underlying
depository
receipts
(C |Shares held by - - - - - - - - - - - - - - - - -
2) |employee
trusts
Total (A+B+C) 8 46,852,523 - - | 46,852,523 | 100.00 | 46,852, - | 46,852, 100.00 - 100.00% - - - - 46,852,523
% 523 523 Y%
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15. Other details of Shareholding of our Company

As on the date of the filing of this Draft Red Herring Prospectus, our Company has eight equity shareholders.

a. Set forth below is a list of shareholders holding 1% or more of the paid-up Equity Share capital of our
Company, as on the date of filing of this Draft Red Herring Prospectus:

. Percentage of the pre-
2T Name of the Shareholder NG @ELT A7 ETED O ORI Offer Equit% Share :)apital
No. of ¥ 2 each (%)

1. Vipul Parekh 12,451,475 26.58
2. doTERRA Enterprises, Sarl 11,713,144 25.00
3. Parekh Family Trust 10,600,000 22.62
4. Yash Vipul Parekh 6,125,797 13.07
5. Kaksha Vipul Parekh 5,962,092 12.73
Total 46,852,508 100.00

b. Set forth below is a list of shareholders holding 1% or more of the paid-up Equity Share capital of our
Company, as of 10 days prior to the date of filing of this Draft Red Herring Prospectus:

. Percentage of the pre-
2L Name of the Shareholder ACROHLI DL 7L 0 SR Offer Equitgy Share cpapital
No. of X 2 each (%)

1. Vipul Parekh 12,451,475 26.58
2. doTERRA Enterprises, Sarl 11,713,144 25.00
3. Parekh Family Trust 10,600,000 22.62
4. Yash Vipul Parekh 6,125,797 13.07
5. Kaksha Vipul Parekh 5,962,092 12.73
Total 46,852,508 100.00

c. Set forth below is a list of shareholders holding 1% or more of the paid-up Equity Share capital of our
Company, on a fully diluted basis, as of one year prior to the date of filing of this Draft Red Herring

Prospectus:
. Percentage of the pre-
Sr. Name of the Shareholder No. of Equity Shares of face value Offer Equity Share capital
No. of X 2 each (%)
1 Vipul Parekh 12,451,475 26.58
2. doTERRA Enterprises, Sarl 11,713,144 25.00
3. Parekh Family Trust 10,600,000 22.62
4. Yash Vipul Parekh 6,125,797 13.07
5. Kaksha Vipul Parekh 5,962,092 12.73
Total 46,852,508 100.00

d. Set forth below is a list of shareholders holding 1% or more of the paid-up Equity Share capital of our
Company, as of two years prior to the date of filing of this Draft Red Herring Prospectus:

Sr. No. of equity shares of face value of | Percentage of the pre-Offer
No. AELCOAL G R BT ! ty? 10 each Equity ghare cappital (%)
1. Vipul Parekh 649,580 36.39
2. doTERRA Enterprises, Sarl 446,215 25.00
3. Yash Vipul Parekh 347,650 19.48
4. Kaksha Vipul Parekh 341,413 19.13

Total 1,784,858 100.00

16. There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our
Directors and their relatives have financed the purchase, by any other person of securities, of our Company
during the period of six months immediately preceding the date of this Draft Red Herring Prospectus.

17. Pre-IPO Placement
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18.

19.

20.

21.

22.

23.

24.

25.

Our Company, in consultation with the Book Running Lead Manager, may consider a Pre-IPO Placement,
for an amount aggregating up to ¥ 350.00 million prior to filing of the Red Herring Prospectus with the RoC.
The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with
the Book Running Lead Manager. If the Pre-IPO Placement is completed, the amount raised pursuant to the
Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the
SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to
the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company
may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on
the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-
IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the Red Herring
Prospectus and the Prospectus. Our Company confirms that the details pertaining to the price and the names
of the allottees pursuant to the Pre-IPO Placement (if undertaken) shall be disclosed through a public
advertisement. In the event the Pre-IPO Placement is undertaken, a confirmation in this regard will be
included in the “Material Contracts and Material Documents for Inspection” section of the Red Herring
Prospectus.

Except for specified securities to be allotted pursuant to the Pre-IPO Placement which our Company may
undertake in consultation with the BRLM, which will be completed prior to Bid/Offer Opening Date and the
allotment of Equity Shares pursuant to Fresh Issue, our Company presently does not intend or propose to alter
its capital structure for a period of six months from the Bid/Offer Opening Date, by way of split or
consolidation of the denomination of the Equity Shares, or by way of further issue of Equity Shares (including
issue of securities convertible into or exchangeable, directly or indirectly for the Equity Shares), whether on
a preferential basis, or by way of issue of bonus Equity Shares, or on a rights basis, or by way of further
public issue of Equity Shares, or otherwise.

Details of shareholding of our Directors, Key Managerial Personnel and Senior Management

Other than as disclosed under “Our Management - Shareholding of Directors”, “Our Management -
Shareholding of Key Managerial Personnel and Senior Management” on pages 250 and 261 respectively,
none of our Directors, Key Managerial Personnel and Senior Management hold any Equity Shares as on the
date of this Draft Red Herring Prospectus.

Our Company, our Directors and the BRLM have not entered into any buy-back arrangements for the
purchase of Equity Shares.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of this Draft
Red Herring Prospectus. All Equity Shares transferred pursuant to the Offer shall be fully paid-up at the time
of Allotment.

Neither the BRLM or any associate of the BRLM (as defined under the SEBI (Merchant Bankers)
Regulations, 1992) hold any Equity Shares in our Company as on the date of this Draft Red Herring
Prospectus.

There are no outstanding warrants, options or rights to convert debentures, loans or other instruments into, or
which would entitle any person any option to receive Equity Shares of our Company, as on the date of this
Draft Red Herring Prospectus.

No person connected with the Offer, including, but not limited to, our Company, the Promoters, the members
of the Syndicate, or our Directors, 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, except for fees or commission for
services rendered in relation to the Offer.

Except for the allotment of Equity Shares pursuant to the (i) Fresh Issue and (ii) Pre-IPO Placement, if any,
there will be no further issue of specified securities whether by way of issue of bonus shares, preferential
allotment, rights issue or in any other manner during the period commencing from the date of filing of this
Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchanges or
all application monies have been refunded, as the case may be.
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26.

27.

28.

29.

30.

31.

32.

The BRLM, and any person related to the BRLM or the Syndicate Members, cannot apply in the Offer under
the Anchor Investor Portion, except for Mutual Funds sponsored by entities which are associates of the
BRLM, or insurance companies promoted by entities which are associates of the BRLM, or AIFs sponsored
by entities which are associates of the BRLM, or a FPI (other than individuals, corporate bodies and family
offices) sponsored by entities which are associates of the BRLM.

The Book Running Lead Manager and its associates (as defined under the SEBI Merchant Bankers
Regulations) do not hold any Equity Shares of our Company as on the date of this Draft Red Herring
Prospectus. None of the shareholders of our Company are directly or indirectly related to the Book Running
Lead Manager or its associates.

The BRLM and its associates may engage in the transactions with and perform services for our Company in
the ordinary course of business or may in the future engage in commercial banking and investment banking
transactions with our Company for which they may in the future receive customary compensation.

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

Our Company will comply with such disclosure and accounting norms as may be specified by SEBI from
time to time.

All transactions in Equity Shares by our Promoters and members of our Promoter Group between the date of
filing of this Draft Red Herring Prospectus and the date of closing of the Offer shall be reported to the Stock

Exchanges within 24 hours of such transactions.

None of our Promoters or the members of our Promoter Group will participate in the Offer except to the
extent of their participation in the Offer for Sale.
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SECTION 1V: PARTICULARS OF THE OFFER
OBJECTS OF THE OFFER

The Offer comprises a Fresh Issue of up to [®] Equity Shares of face value of ¥ 2 each, aggregating up to X
1,750.00 million by our Company and an Offer for Sale of up to 8,924,274 Equity Shares of face value of X 2 each
aggregating up to X [e] million by the Selling Shareholders. For details, see “Summary of the Offer Document”
and “The Offer” beginning on pages 21 and 75, respectively.

Offer for Sale

Each of the Selling Shareholders shall be entitled to their respective portion of the proceeds of the Offer for Sale,
after deducting its portion of the Offer related expenses and relevant taxes thereon. Our Company will not receive
any proceeds from the Offer for Sale, and accordingly, the proceeds from the Offer for Sale will not form a part
of the Net Proceeds.

Fresh Issue

The details of the proceeds from the Fresh Issue are provided in the following table:

Particulars Estimated amount (X in million)
Gross proceeds from the Fresh Issue*” 1,750.00
(Less) Offer related expenses to be borne by our Company** [o]
Net Proceeds from the Fresh Issue®" [o]

“Subject to full subscription of the Fresh Issue component

#To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC

A Our Company, in consultation with the BRLM, may consider a Pre-IPO Placement for an amount aggregating up to < 350.00 million, prior
to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLM. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1PO Placement will be reduced from the Fresh
Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the
Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior
to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may
be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such
intimation to the subscribers to the Pre-1IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and
Prospectus.

Requirements of funds and utilization of Net Proceeds
The Net Proceeds of the Fresh Issue are proposed to be utilised towards funding of the following objects:

1. Prepayment and/or repayment, in full or in part, of all or a portion of certain outstanding borrowings availed
by our Company and our Subsidiary, Krystal Ingredients Private Limited; and

2. General corporate purposes.
(collectively, referred to herein as “Objects”)

In addition to the aforementioned Objects, our Company will receive the benefits of listing of its Equity Shares
on the Stock Exchanges including enhancement of our Company’s brand name and creating a public market for
our Equity Shares in India.

The main objects and the objects incidental and ancillary to the main objects of our MoA enables our Company
(i) to undertake our existing business activities; (ii) to undertake activities for which funds are being raised by our
Company through the Fresh Issue; and (iii) to undertake the activities for which loans were raised and which are
proposed to be prepaid or repaid in full or in part from the Net Proceeds and the activities for which funds are
earmarked towards general corporate purposes. The main objects and objects incidental and ancillary to the main
objects set out in the memorandum of association of our Subsidiary, Krystal Ingredients Private Limited, enables
it to undertake the activities towards which the loans proposed to be repaid from the Net Proceeds were utilised
and activities proposed to be funded from the net proceeds.

Utilization of Net Proceeds

The Net Proceeds are proposed to be utilised in the following manner:
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Sr. Particulars Estimated Amount*”

No. ® in million)
1 Prepayment and/or repayment, in full or in part, of all or a portion of certain 1,400.00
outstanding borrowings availed by our Company and our Subsidiary, Krystal
Ingredients Private Limited; and
2. General Corporate Purposes [e]
Total* [o]
*To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for
general corporate purposes shall not exceed 25% of the Gross Proceeds.
A Our Company, in consultation with the BRLM, may consider a Pre-/PO Placement for an amount aggregating up to I 350.00 million, prior
to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLM. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1PO Placement will be reduced from the Fresh
Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the
Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior
to allotment pursuant to the Pre-1IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may
be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such
intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and
Prospectus.

Utilisation of Net Proceeds and Schedule of Implementation and Deployment

The Net Proceeds are proposed to be used in accordance with the details provided in the following table:

(% in million)
Particulars Total estimated cost Amount which will be Estimated Utilization of
financed from Net Proceeds | Net Proceeds in Fiscal
2026

Prepayment and/or repayment, 1,400.00 1,400.00 1,400.00
in full or in part, of all or a
portion of certain outstanding
borrowings availed by our
Company and our Subsidiary,
Krystal Ingredients Private
Limited; and
General Corporate Purposes®”) [o] [o] [o]
Net Proceeds® [e] [e] [o]

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

(2) Our Company, in consultation with the BRLM, may consider a Pre-IPO Placement for an amount aggregating up to < 350.00 million,
prior to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in
consultation with the BRLM. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced
from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of
the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer
or the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation
to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the
RHP and Prospectus.

The funding requirements and deployment of the Net Proceeds as described herein are based on various factors,
our current business plan, management estimates, current circumstances of our business and other commercial
and technical factors. However, such fund requirements and deployment of funds have not been appraised by any
bank or financial institution. See “Risk Factors — Internal Risk Factors — 55. Our funding requirements and the
proposed deployment of Net Proceeds have not been appraised by any bank or financial institution or any other
independent agency.” on page 63. We may have to revise our funding requirements and deployment of the Net
Proceeds from time to time on account of various factors, such as financial and market conditions, business and
strategy, competitive environment and interest or exchange rate fluctuations, incremental preoperative expenses,
taxes and duties, interest and finance charges, working capital margin, regulatory costs, and other external factors
such as changes in the business environment or regulatory climate and interest or exchange rate fluctuations,
which may not be within the control of our management. This may entail rescheduling or revising the proposed
utilisation of the Net Proceeds and changing the allocation of funds from its planned allocation at the discretion
of our management, subject to compliance with applicable law. For details, see “Risk Factors — Internal Risk
Factors — 56. Any variation in the utilization of the Net Proceeds would be subject to certain compliance
requirements, including prior shareholders’ approval.” on page 63.

Subject to applicable law, in case of a shortfall in raising requisite capital from the Net Proceeds or an increase in
the total estimated cost of the Objects, business considerations may require us to explore a range of options
including utilising our internal accruals and seeking additional debt from existing and future lenders. We believe

109



that such alternate arrangements would be available to fund any such shortfalls. Further, in case of variations in
the actual utilisation of funds earmarked for the purposes set forth above, increased fund requirements for a
particular purpose may be financed by surplus funds, if any, available in respect of the other purposes for which
funds are being raised in the Offer. In the event that the estimated utilisation of the Net Proceeds in a scheduled
Financial Year is not completely met, due to the reasons stated above, the same shall be utilised in the next Fiscal
Year, as may be determined by our Company in accordance with applicable laws. If the actual utilisation towards
any of the Objects is lower than the proposed deployment, such balance will be used towards general corporate
purposes, to the extent that the total amount to be utilised towards general corporate purposes is within the
permissible limits in accordance with the SEBI ICDR Regulations.

Means of finance

The fund requirements towards the Objects of the Offer are proposed to be entirely funded from the Net Proceeds.
Accordingly, our Company confirms that there is no requirement to make firm arrangements of finance under
Regulation 7(1)(e) of the SEBI ICDR Regulations through verifiable means towards at least 75% of the stated
means of finance, excluding the amount to be raised from the Fresh Issue and internal accruals as required under
the SEBI ICDR Regulations. Subject to applicable law, if the actual utilisation towards the Objects is lower than
the proposed deployment, such balance will be used for general corporate purposes to the extent that the total
amount to be utilised towards general corporate purposes will not exceed 25% of the Gross Proceeds in accordance
with Regulation 7(2) of the SEBI ICDR Regulations.

Details of objects of the Offer to be funded from Fresh Issue proceeds

1. Prepayment and/or repayment, in full or in part, of all or a portion of certain outstanding borrowings
availed by our Company and our Subsidiary, Krystal Ingredients Private Limited

Our Company and certain of our Subsidiaries have entered into various financing arrangements with banks,
such as term loans and working capital facilities, including fund based and non-fund-based borrowings. For
further information on the financial indebtedness of our Company, see “Financial Indebtedness” beginning
on page 357. As on October 31, 2024, the total borrowings under the various financing arrangements of our
Company and our Subsidiaries aggregated to % 1,535.83 million.

Our Company proposes to utilise an estimated amount of ¥ 1,400.00 million from the Net Proceeds towards
full or part repayment and/or prepayment of all or a portion of the principal amount certain loans availed by
our Company and/or our Subsidiary, Krystal Ingredients Private Limited (“Krystal’) and the accrued interest
thereon. Pursuant to the terms of the borrowing arrangements, prepayment of certain indebtedness may attract
prepayment charges along with interest and other related costs as prescribed by the respective lender. Such
prepayment charges, as applicable, will also be funded out of the Net Proceeds, as per the requirements of
the Company. If the Net Proceeds are insufficient for making payments for such pre-payment penalties or
premiums or interest, such excessive amount shall be met from our internal accruals.

In addition, we believe that this would improve our ability to raise further resources in the future to fund
potential business development opportunities. The selection of borrowings proposed to be prepaid or repaid
amongst our borrowing arrangements will be based on various factors, including (i) costs, expenses and
charges relating to the facility including interest rates involved; (ii) presence of onerous terms and conditions
under the facility; (iii) ease of operation of the facility; (iv) levy of any prepayment or repayment penalties
and the quantum thereof; (v) provisions of any law, rules, regulations governing such borrowings; (vi) any
conditions attached to the borrowings restricting our Company’s ability to prepay the borrowings and time
taken to fulfil such requirements, if any; (vii) mix of credit facilities provided by lenders; (viii) other
commercial considerations including, among others, the interest rate on the loan facility, the amount of the
loan outstanding and the remaining tenor of the loan and (viii) receipt of consents for prepayment or
repayment from respective lenders.

Given the nature of these borrowings and the terms of repayment, the aggregate outstanding amounts under
these borrowings may vary from time to time and our Company and our Subsidiary, Krystal 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 the business cycle of our Company and our Subsidiary,
Krystal with multiple intermediate repayments, drawdowns and enhancement of sanctioned limits.
Accordingly, we may utilise the Net Proceeds for part or full prepayment of any such refinanced facilities or
repayment of any additional facilities obtained by us. We believe that such repayment will help reduce our
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outstanding indebtedness, debt servicing costs and improve our debt to equity ratio and enable utilization of
internal accruals for further investment in business growth and expansion. In addition, we believe that the
improved debt to equity ratio will enable us to raise further resources in the future to fund potential business
development opportunities and plans to grow and expand our business. Additionally, we believe that the
leverage capacity of our Company and Subsidiaries will improve our ability to raise further resources in the
future to fund our potential business development opportunities and plans to grow and expand our business.

Further, owing to the nature of our business and borrowings, our Company and our Subsidiary, Krystal may
also avail additional borrowings after the date of this Draft Red Herring Prospectus and may also draw down
further funds under existing loans from time to time. Accordingly, in case any of the below loans are prepaid
or further drawn down prior to the completion of the Offer, we may utilize the Net Proceeds towards
repayment of such additional indebtedness. In light of the above, if at the time of filing the Red Herring
Prospectus, any of the below mentioned loans are repaid in part or full or refinanced or if any additional credit
facilities are availed or drawn down or if the terms of new loans are more onerous than the older loans or if
the limits under the working capital borrowings are increased, then the table below shall be suitably revised
to reflect the revised amounts or loans as the case may be which have been availed by our Company and our
Subsidiary, Krystal.

The following tables provides details of certain borrowings availed by our Company and Subsidiary, Krystal
as on October 31, 2024, out of which we propose to pre-pay or repay, in full or in part, up to an amount
aggregating to % 1,400.00 million from the Net Proceeds:
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Details of Borrowings availed by our Company

Sr. |Name of |Date of Nature of Tenor and Principal amount |Balance amount Rate of Prepayment Purpose of the Whether funds were
No. |the sanction borrowing | Repayment sanctioned (in X outstanding as on Interest conditions/ borrowing utilised for capital
lender letter Schedule” million) October 31, 2024 X in Penalty expenditure
as of October 31, | million)
2024
1. |HDFC August 29, Working 365 days with 400.00 149.14 REPO + Nil To meet working No
Bank 2024 capital loan | annual roll-over 1.75% = capital
8.20% requirements
2. | Axis September Working 365 days with 660.00 198.81 REPO + Nil To meet working No
Bank 27,2024 capital loan | annual roll-over 1.60% = capital
8.10% requirements
3. Citi Bank | August 20, Working 365 days with 330.00 306.28| 1 Month T Nil To meet working No
2024 capital loan | annual roll-over Bill + 1.35% capital
=17.75 requirements
4. ICICI October 28, Working 365 days with 200.00 183.99 REPO + Nil To meet working No
Bank 2024 capital loan | annual roll-over 1.35% = capital
7.75% requirements
5. |DBS October 11, Working 365 days with 200.00 108.77 REPO + Nil To meet working No
Bank 2024 capital loan | annual roll-over 1.50% = capital
8.00% requirements
Total 1,790.00 946.99

*Company primarily uses packing credit and post shipment credit, which is a sub-limit of cash credit and has a tenor of 180 days.
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Details of Borrowings availed by our Subsidiary, Krystal Ingredients Private Limited

Sr. | Name of | Date of Nature of Tenor and Principal amount Balance amount Rate of Prepayment Purpose of the | Whether funds were
No. the sanction borrowing | Repayment | sanctioned (in ¥ million) as | outstanding as on October | Interest conditions/ borrowing utilised for capital
lender letter Schedule of October 31, 2024 31, 2024 (% in million) Penalty expenditure
1. |Axis September Term Loan Repayable |683.00 586.86 Repo + Nil Plant setup Yes
Bank 14,2023 over a 1.75%
period of 80 (presently
months 8.25% p.a.)
(including
11 months
moratorium
period)
2. | Axis September | Cash credit and | On demand |200.00 = As per Nil To meet working | No
Bank 14,2023 working capital Mutual capital
demand loan agreement” requirements
Total 883.00 586.86

" The amount was unutilised as on October 31, 2024.
“ Rate of interest will be ascertained when limit/facility will be drawn.
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In accordance with Clause 9(A)(2)(b) of Part A of Schedule V1 of the SEBI ICDR Regulations, our Company
has obtained a certificate dated December 28, 2024 from M/s Chhajed & Doshi, Chartered Accountants,
Statutory Auditors of our Company certifying that the borrowings of our Company and our Subsidiary,
Krystal have been utilised towards the purposes for which such borrowings were availed.

For the purposes of the Offer, our Company has intimated and has obtained necessary consents from its
lenders, as is respectively required under the relevant facility documentation for undertaking activities in
relation to this Offer, including consequent actions, such as change in the capital structure, change in
shareholding pattern of our Company, amendment to the Articles of Association of our Company, etc. For
further details, please see “Risk Factors — Internal Risk Factors — 39. Our inability to meet our obligations
under our debt financing arrangements could adversely affect our business, results of operations and cash
flows. Financing agreements includes certain conditions and restrictive covenants. This may limit our
ability to pursue business and limit flexibility in planning for, or reacting to, changes in our business or
industry.” on page 53.

Further, as on date of this Draft Red Herring Prospectus, our Company has obtained all applicable consents
from our lenders, in writing, for the purpose of the Offer.

Out of the % 1,400.00 million proposed to be deployed for repayment of borrowings, a portion of the proceeds
will used by our wholly owned Subsidiary, Krystal, to repay a portion of its outstanding borrowings. Our
Company shall make investment in the wholly owned Subsidiary, Krystal in the form of equity or debt
including inter-corporate loans, non-convertible debentures or in any other manner as may be decided by our
Board.

General corporate purposes

Our Company intends to deploy any balance left out of the Net Proceeds aggregating to X [®] million towards
general corporate purposes, as approved by our management from time to time, subject to such utilisation for
general corporate purposes not exceeding 25% of the Gross Proceeds, in compliance with the SEBI ICDR
Regulations. The allocation or quantum of utilisation of funds towards the specific purposes described above
will be determined by our Board, based on our business requirements and other relevant considerations, from
time to time. Our management, in accordance with the policies of the Board, shall have the flexibility in
utilising surplus amounts, if any.

Such general corporate purposes may include, but are not restricted to, the following:
(i) strategic initiatives;

(ii) funding growth opportunities;

(iii) strengthening marketing capabilities;

(iv) meeting ongoing general corporate contingencies;

(v) meeting expenses incurred in the ordinary course of business; and

(vi) any other purpose, as may be approved by the Board or duly appointed committee, from time to time,
subject to compliance with applicable law.

In the event our Company is unable to utilise the Net Proceeds towards other Objects for any of the reasons as
aforementioned, our Company may at its discretion utilise such Net Proceeds towards general corporate purposes,
provided that the aggregate amount deployed towards general corporate purposes shall not exceed 25% of the
Gross Proceeds.

The quantum of utilisation of funds towards each of the above purposes will be determined by our Board, based
on the amount available under this head and the business requirements of our Company, from time to time. Our
Company’s management, in accordance with the policies of our Board, shall have flexibility in utilising surplus
amounts, if any. In the event that we are unable to utilise the entire amount that we have currently estimated for
use out of Net Proceeds in a Fiscal, we will utilise such unutilised amount(s) in the subsequent Fiscal.
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Interim use of Net Proceeds

The Net Proceeds shall be retained in the Public Issue Account until receipt of the listing and trading approvals
from the Stock Exchanges by our Company. Pending utilization of the Net Proceeds for the purposes described
above, our Company undertakes to deposit the Net Proceeds only in one or more scheduled commercial banks
included in the Second Schedule of the Reserve Bank of India Act, 1934, as amended, as may be approved by our
Board or a duly constituted committee thereof.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net
Proceeds for buying, trading or otherwise dealing in shares of any other listed company or for any investment in
the equity markets.

Offer Related Expenses

The Offer expenses are estimated to be approximately X [®] million. The Offer expenses comprises, among other
things, listing fees, underwriting fee, selling commission and brokerage, fees payable to the Book Running Lead
Manager, legal advisors, Registrar to the Offer, Banker(s) to the Offer, processing fee to the SCSBs for processing
ASBA Forms submitted by ASBA Bidders procured by the Syndicate and submitted to SCSBs, brokerage and
selling commission payable to Registered Brokers, RTAs and CDPs, fees payable to the Sponsor Banks for Bids
made by UPI Bidders using UPI Mechanism, printing and stationery expenses, advertising and marketing
expenses and all other incidental expenses for listing the Equity Shares on the Stock Exchanges.

Except for (i) listing fees and expenses for any corporate advertisements consistent with past practice of the
Company (not including expenses relating to marketing and advertisements undertaken in connection with the
Offer), which shall be borne solely by the Company and (ii) the stamp duty payable on transfer of Offered Shares
which shall be borne by the respective Selling Shareholders, the Company and the Selling Shareholders agree to
share the costs and expenses (including all applicable taxes) directly attributable to the Offer (including fees and
expenses of the Book Running Lead Manager, legal counsel and other intermediaries, advertising and marketing
expenses, printing, underwriting commission, procurement commission (if any), brokerage and selling
commission and payment of fees and charges to various regulators in relation to the Offer) in proportion to the
number of Equity Shares issued and Allotted by the Company through the Fresh Issue and sold by each of the
Selling Shareholders through the Offer for Sale. The Company agrees to advance the cost and expenses of the
Offer and the Company will be reimbursed, severally and not jointly, by each of the Selling Shareholders for their
respective proportion of such costs and expenses upon successful completion of the Offer. The Selling
Shareholders agree that such payments, expenses and taxes, will be deducted from the proceeds from the sale of
Offered Shares, in accordance with Applicable Law and as disclosed in the Offer Documents, in proportion to its
respective Offered Shares. Notwithstanding anything contained herein or in any other documentation relating to
the Offer, it is clarified that, in the event that the Offer is withdrawn or not completed for any reason, all the costs
and expenses (including all applicable taxes) directly attributed to the Offer shall be exclusively borne by the
Company and the Selling Shareholders in a proportionate manner including but not limited to, the fees and
expenses of the Book Running Lead Manager and the legal counsels in relation to the Offer, except as may be
prescribed by SEBI or any other regulatory authority.

The break-up for the estimated Offer expenses are as follows:

Activity Estimated As a % of total As a % of
expenses @ X in | estimated Offer Offer size®
million) related expenses ®
Fees payable to the BRLM and commissions (including [e] [e] [o]
underwriting commission, brokerage and selling commission)
Commission/ processing fee for SCSBs and Bankers to the Issue [e] [e] [o]

and fees payable to the Sponsor Bank(s) for Bids made by UPI
Bidders. Brokerage, selling commission and bidding charges for

the members of the Syndicate, Registered Brokers, RTAs and
CDPs@@®)E)E)

Fees payable to Registrar to the Offer [e] [e] [o]
Fees payable to the parties to the Offer [e] [e] [o]
Others:

Listing fees, SEBI fees, BSE and NSE processing fees, book- [e] [e] [e]
building software fees, and other regulatory expenses

Printing and stationery expenses [e] [e] [e]
Advertising and marketing expenses [e] [e] [o]

115



Activity Estimated As a % of total As a % of
expenses @ X in | estimated Offer Offer size®

million) related expenses
Miscellaneous [e] [o] [e]
Total estimated Offer expenses [e] [o] [e]

()]

@

®

@

O]

(6)

The Offer expenses will be incorporated in the Prospectus on finalization of the Offer Price.

Selling commission payable to the SCSBs on the portion for Rlls and Non-Institutional Investors which are directly procured and
uploaded by the SCSBs, would be as follows:

Portion for Rlls /®]% of the Amount Allotted* (plus applicable taxes)

Portion for Non-Institutional Investors /®]% of the Amount Allotted* (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
Selling commission payable to the SCSBs will be determined on the basis of the bidding terminal ID as captured in the bid book of
BSE or NSE. No additional processing fees shall be payable to the SCSBs on the applications directly procured by them.

No processing fees shall be payable by the Selling Shareholders to the SCSBs on the applications directly procured by them.

Processing / uploading fees payable to the SCSBs on the portion for Rlls and Non-Institutional Investors which are procured by the
members of the Syndicate / sub-Syndicate / Registered Broker / RTAs / CDPs and submitted to SCSB for blocking, would be as follows:

Portion for Rlls /®]% of the Amount Allotted* (plus applicable taxes)

Portion for Non-Institutional Investors /®]% of the Amount Allotted* (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling commission on the portion for RlIs (using the UPI Mechanism), Non-Institutional Investors which are procured by members of
the Syndicate (including their sub-Syndicate Members), RTAs and CDPs or for using 3-in-1 type accounts- linked online trading, demat
& bank account provided by some of the brokers which are members of Syndicate (including their Sub-Syndicate Members) would be as
follows:

Portion for Rlls /®]% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Investors /®]% of the Amount Allotted* (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application form
number / series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a
Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the
Selling Commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member.

Uploading charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the applications
made by RIls using 3-in-1 accounts and Non-Institutional Investors which are procured by them and submitted to SCSB for blocking or
using 3-in-1 accounts, would be as follows: I [e] plus applicable taxes, per valid application bid by the Syndicate (including their sub-
Syndicate Members), RTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the
bidding terminal id as captured in the Bid Book of BSE or NSE.

Selling commission/ uploading charges payable to the Registered Brokers on the portion for RIls procured through UPI Mechanism and
Non-Institutional Investors which are directly procured by the Registered Broker and submitted to SCSB for processing, would be as
follows:

Portion for RlIs* Z /] per valid application (plus applicable taxes)

Portion for Non-Institutional Investors* Z /o] per valid application (plus applicable taxes)

*  Based on valid applications

Uploading charges/ Processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:

Payable to members of the Syndicate (including their sub- | < /e per valid application (plus applicable taxes)
Syndicate Members)/ RTAs / CDPs

Payable to Sponsor Banks ¥ [e] per valid application (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

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and
Escrow and Sponsor Bank Agreement.

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the
remitter banks (SCSBs) only after such banks provide a written confirmation on compliance with SEBI Circular

No:

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, read with SEBI Circular No:

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M  dated March 16, 2021 and SEBI Circular No:
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022.
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Bridge financing facilities

We have not availed bridge financing from any bank or financial institution which are required to be repaid from
the Net Proceeds.

Appraising Entity

None of the Objects for which the Net Proceeds will be utilised, require appraisal from, or have been appraised
by, any bank/ financial institution/ any other agency, in accordance with applicable law. For details, see “Risk
Factors — Internal Risk Factors — 55. Our funding requirements and the proposed deployment of Net Proceeds
have not been appraised by any bank or financial institution or any other independent agency.” on page 63.

Monitoring utilization of funds from the Offer

In terms of Regulation 41 of the SEBI ICDR Regulations, prior to filing the Red Herring Prospectus with the RoC,
we will appoint a SEBI registered credit rating agency as a monitoring agency to monitor the utilization of the
Gross Proceeds as the size of the Fresh Issue exceeds X 1,000.00 million. Our Company will provide details/
information/ certifications on the utilisation of Gross Proceeds obtained from our Statutory Auditors to the
Monitoring Agency. Our Audit Committee and the monitoring agency will monitor the utilisation of the Gross
Proceeds (including in relation to the utilisation of the Gross Proceeds towards the general corporate purposes)
and submit the report required under Regulation 41(2) of the SEBI ICDR Regulations on a quarterly basis, until
such time as the Gross Proceeds have been utilised in full. Our Company undertakes to place the report(s) of the
Monitoring Agency on receipt before the Audit Committee without any delay. The quarterly report shall provide
item by item description for all the expense heads under each Object of the Offer. Our Company will disclose the
utilisation of the Gross Proceeds, including interim use under a separate head in its balance sheet for such Fiscals,
as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any other applicable laws or
regulations, clearly specifying the purposes for which the Gross Proceeds have been utilised. Our Company will
also, in its balance sheet for the applicable Fiscals, provide details, if any, in relation to all such Gross Proceeds
that have not been utilised, if any, of such unutilised Gross Proceeds.

Pursuant to the Regulation 32(3) and Part C of Schedule |1, of the SEBI Listing Regulations, our Company shall
on a quarterly basis disclose to the Audit Committee the uses and application of the Gross Proceeds. The Audit
Committee shall review the report submitted by the Monitoring Agency and make recommendations to our Board
for further action, if appropriate. Our Company shall, on an annual basis, prepare a statement of funds utilised for
purposes other than those stated in this Draft Red Herring Prospectus and place it before the Audit Committee.
Such disclosure shall be made only till such time that all the Gross Proceeds have been utilised in full. The
statement shall be certified by the Statutory Auditor of our Company. Furthermore, in accordance with Regulation
32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a quarterly basis, a
statement including deviations, if any, in the utilization of the Gross Proceeds of the Offer from the Objects as
stated above. The information will also be published in newspapers simultaneously with the interim or annual
financial results and explanation for such variation (if any) will be included in our Director’s report, after placing
the same before the Audit Committee. We will disclose the utilization of the Gross Proceeds under a separate head
along with details in our balance sheet(s) until such time as the Gross Proceeds remain unutilized clearly
specifying the purpose for which such Gross Proceeds have been utilized.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act 2013, our Company shall not vary the Objects
unless our Company is authorised to do so by way of a special resolution passed in a general meeting of its
Shareholders or through postal ballot. 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, 2013. Our Promoters 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, 2013 and in accordance with
such terms and conditions, including in respect of pricing of the Equity Shares, in accordance with the Companies
Act, 2013 and provisions of Regulation 59 and Schedule XX of the SEBI Regulations. For further details see,
“Risk Factors — Internal Risk Factors —56. Any variation in the utilization of the Net Proceeds would be subject
to certain compliance requirements, including prior shareholders’ approval.” on page 63.

117



Other Confirmations

Except to the extent of any proceeds received pursuant to the sale of Offered Shares proposed to be sold in the
Offer by the Selling Shareholders, no part of the Net Proceeds will be paid to our Promoters, members of the
Promoter Group, Group Companies, Directors, our Key Managerial Personnel or Senior Management. Our
Company has neither entered into nor has planned to enter into any arrangement/ agreements with our Promoters,
members of the Promoter Group, Directors, our Key Managerial Personnel, our Senior Management and/or our
Group Companies in relation to the utilization of the Net Proceeds. Further, there are no material existing or
anticipated interest of such individuals and entities in the Objects of the Offer except as set out above.
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BASIS FOR THE OFFER PRICE

The Price Band and the Offer Price will be determined by our Company, in consultation with the BRLM, on the
basis of assessment of market demand for the Equity Shares of face value of % 2 each offered through the Book
Building Process and on the basis of quantitative and qualitative factors as described below. The face value of the
Equity Shares is X 2 each and the Offer Price is [®] times the Floor Price and [e] times the Cap Price. Bidders
should also see “Risk Factors”, “Our Business”, “Restated Consolidated Financial Information”, and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 29, 208, 270 and 329, respectively, to have an informed view before making an investment decision.

Qualitative Factors

We believe that some of the qualitative factors and our strengths which form the basis for computing the Offer
Price are:

e Established manufacturer of specialty ingredients, including, essential oils, aroma chemicals and Value-
Added Derivatives in India;

e  Wide product range with continuous product development and R&D capabilities;

e Long standing relationship with well-established customers in India and globally;

e Strategically located Manufacturing Facilities with focus on sustainability; and

e Experienced Promoters and management team.
For further details, see “Our Business — Competitive Strengths” on page 212.
Quantitative Factors
Some of the information presented below relating to our Company is based on the Restated Consolidated Financial
Information prepared in accordance with the SEBI ICDR Regulations. For further details, see “Restated
Consolidated Financial Information” beginning on page 270.

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

A. Basic and Diluted Earnings per share for continuing operations (“EPS”) (face value of each Equity
Share in )

Fiscal/Period ended Basic EPS (in ) Diluted EPS (in X) Weight
2024 10.69 10.69 3
2023 9.53 9.53 2
2022 6.66 6.66 1
Weighted Average for the above three Fiscals 9.63 9.63 -
September 30, 2024* 3.91 3.91 -
*Not annualized.
Notes:

i)  Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each
year/Total of weights

il)  Basic Earnings per Equity Share () is calculated as restated profit for the year/ period attributable to equity holders of our
Company divided by weighted average number of Equity Shares outstanding during the year/ period.

iii) Diluted Earnings per Equity Share (3) is calculated as restated profit for the period/year attributable to equity holders of our
Company divided by weighted average number of Equity Shares outstanding during the period/year considered for deriving basic
earnings per share and the weighted average number of Equity Shares during the year/ period as adjusted for the effects of all
dilutive potential Equity Shares during the year/ period.

iv)  EPS has been calculated in accordance with the Indian Accounting Standard 33 ‘Earnings per share’ notified under the Companies
(Indian Accounting Standards) Rules, 2015.

v)  The figures disclosed above for the period ended September 30, 2024 and financial years ended March 31, 2024, 2023 and 2022
are based on the Restated Consolidated Financial Information of the Company.
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The face value of Equity Shares of the Company is I 2. Equity Shares of face value of ¥ 10 each were sub-divided into Equity
Shares of face value of ¥ 2 each authorized by the Board pursuant to the resolution at its meeting held on July 14, 2023 and the
Shareholders pursuant to the special resolution at their meeting held on July 14, 2023. Furthermore, 37,928,233 fully paid up
Equity Shares of face value ¥ 2 each has been issued as bonus shares in the ratio of 17:4 by utilising the balance in the securities
premium account pursuant to a special resolution passed in the extraordinary general meeting of the Shareholders of the Company
held on July 14, 2023.

vi)

Price/Earning (“P/E”) ratio in relation to Price Band of X [e] to X [e] per Equity Share:

Particulars P/E at the Floor Price P/E at the Cap Price (number of

(number of times) times)
Based on Basic EPS for Fiscal 2024* [e] [e]
Based on Diluted EPS for Fiscal 2024* [e] [e]

“Offer Price per Equity Share will be determined on conclusion of the Book Building Process.

Industry Peer Group P/E ratio

Based on the peer group information (excluding our Company) given below in this section, the highest P/E
ratio, the lowest P/E ratio and the average P/E ratio is as follows:

Particulars Industry P/E ratio
Highest 155.61
Lowest 27.75
Average 71.67

Notes:
The industry high and low has been considered from the industry peer set provided below. The industry composite has been circulated
as the arithmetic average P/E of the industry peer set as given below.

Return on Net Worth (“RoNW?”)

Fiscal / Period ended RoNW (%) Weight
2024 21.73 3
2023 24.88 2
2022 22.57 1
Weighted Average for the above three Fiscals 22.92 -
September 30, 2024* 7.36

*Not annualized.

Notes:

i)  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.

Return on Net Worth (%) = Restated Net profit after tax for the year/ period attributable to the owners of the Company divided by
the Restated Net worth at the year/ period end attributable to the owners of the Company.

i)

Net worth has been defined as the aggregate value of the paid-up equity share capital and all reserves created out of the profits
and securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the
accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does
not include reserves created out of revaluation of assets, write-back of depreciation and amalgamation as on as on September 30,
2024, March 31, 2024, 2023 and 2022 in accordance with Regulation 2(1)(hh) of the SEBI ICDR Regulations, as amended.

i)

The figures disclosed above for the period ended September 30, 2024, and for the financial years ended March 31, 2024, 2023 and
2022 are based on the Restated Consolidated Financial Information of the Company.

iv)

Net Asset Value (“NAV”) per Equity Share

Net Asset Value per Equity Share Amount %)
As at March 31, 2024 49.21
As at September 30, 2024 53.12
After the Offer” [o]
- At Floor Price [e]
- At Cap Price [e]
At Offer Price [e]

*Offer Price per Equity Share will be determined on conclusion of the Book Building Process
Notes:

(i) Net Asset Value per Equity Share = Restated net worth for the year/ period attributable to owners of the Company divided by
weighted average number of equity shares for the year/ period.
(ii)  The figures disclosed above for the period ended September 30, 2024 and financial years ended March 31, 2024, are based on

the Restated Consolidated Financial Information of the Company.
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For further details, see “Other Financial Information ” beginning on page 328.

Comparison with Listed Industry Peers

Following is the comparison with our peer group companies listed in India and in the same line of business

as our Company:

Name of the Company Face Closing Total EPS Return NA P/E
Value price on Income On Net \%
R per | December (in% R per share) Worth (in | Rp
share) 23,2024 million) %) er
Basic | Diluted shar
€)
Gem Aromatics Limited* 2 NA | 4,524.52 10.69 10.69 21.73 49.2 NAS
1
Clean Science and 1 1,450.55 | 7,914.85 22.97 22.96 20.28 113. 6315
Technology Limited 24 )
Privi Speciality 10 1,747.70 | 17,522.35 | 24.43 24.43 10.27 236. 7154
Chemicals Limited 64 )
Camlin Fine Sciences 1 127.05 | 16,130.62 | (5.58) (5.50) (10.73) 51.6 NM*
Limited 4
Yasho Industries Limited 10 2,047.15 | 6,009.70 50.83 50.83 19.66 25.8 4027
5 .
S H Kelkar and Company 10 247.85 | 19,299.90 8.93 8.93 10.09 87.6
L 27.75
Limited 2
Oriental Aromatics 5 421.70 | 8,364.05 2.71 2.71 1.44 187. | 155.6
Limited 90 1

*Financial information for Gem Aromatics Limited is derived from the Restated Consolidated Financial Information for the year ended

March 31, 2024.

$To be included post finalization of the Offer Price.

“Not meaningful. EPS is negative.

Notes:

i.  All the financial information for listed industry peers mentioned above is on consolidated basis and is sourced from the annual
reports as available on BSE Limited for the Financial Year ending March 31, 2024.

ii.  P/E ratio is calculated based on market price of equity shares on closing of December 23, 2024 on BSE Limited divided by diluted
EPS for year ended March 31, 2024.

iii.  Basic and Diluted EPS as reported in the annual report of the listed peer company as available on BSE Limited for the financial
year ended March 31, 2024.

iv.  Return on Net Worth (%) = Net Profit after tax attributable to owners of the Company divided by net worth at the year ended
March 31, 2024 attributable to the owners of the Company.

v.  Net asset value per equity share is computed as net worth attributable to owners of the Company divided by weighted average
number of shares outstanding during the year.

vi.  Net worth has been defined as the aggregate value of the paid-up equity share capital and all reserves created out of the profits
and securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the
accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but
does not include reserves created out of revaluation of assets, write-back of depreciation and amalgamation as on March 31,
2024 in accordance with Regulation 2(1)(hh) of the SEBI ICDR Regulations, as amended

Key Performance Indicators

The table below sets forth the details of KPIs that our Company considers have a bearing for arriving at the
basis for Offer Price. All the KPIs disclosed below have been approved by a resolution of our Audit
Committee dated December 28, 2024 The Audit Committee has confirmed and taken on record that (a) no
KPIs have been shared by our Company with any investors in the three years prior to filing of this Draft Red
Herring Prospectus, and (b) verified details of the aforementioned KPIs have been included in this section.
Further, the KPIs herein have been certified by M/s Chhajed & Doshi, Chartered Accountants pursuant to
certificate dated December 28, 2024. This certificate has been designated as a material document for
inspection in connection with the Offer. See “Material Contracts and Documents for Inspection” beginning
on page 454.

The KPIs disclosed below have been used historically by our Company to understand and analyze the business
performance, which in result, help it in analyzing the growth of various verticals in comparison to its peers.
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Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic
basis, at least once a year (or any lesser period as may be determined by the Board of our Company), for a
duration of one year after the date of listing of the Equity Shares on the Stock Exchanges or till the utilisation

of the
of this
ICDR

Offer Proceeds as per the disclosure made in the section “Objects of the Offer” beginning on page 108
Draft Red Herring Prospectus, whichever is later, or for such other duration as required under the SEBI
Regulations.

Details of our KPIs for the six months period ended September 30, 2024 and Fiscals 2024, 2023 and 2022

are set our below:

Particulars Six months Fiscal 2024 Fiscal 2023 Fiscal 2022
ended
September 30,

2024*
Revenue from Operations (X million) 2,048.94 4,524.52 4,247.93 3,143.29
(Cj/roc))wth in revenue from operations NA 6.51% 35.149% NA
Gross Profit (R million) 473.66 1,112.96 1,074.10 761.01
Gross Margin (%) 23.12% 24.60% 25.29% 24.21%
EBITDA (R million) 295.56 783.54 661.86 491.64
EBITDA Margin (%) 14.42% 17.32% 15.58% 15.64%
Profit for the Period/Year (X million) 183.25 501.04 446.72 311.86
Total Income (X million) 2,065.16 4,542.25 4,250.93 3,169.73
PAT Margin (%) 8.87% 11.03% 10.51% 9.84%
Return on Equity (%) 7.36% 21.73% 24.88% 22.57%
Return on Capital Employed (%) 6.96% 21.10% 22.85% 20.84%
Gross Fixed Assets Turnover Ratio (in 152 476 766 760
times)
Net Debt to Total Equity (in times) 0.48 0.36 0.44 0.51
Net Working Capital Cycle (days) 193.10 162.51 172.71 181.33

* Ratios and percentages are not annualized for the six months’ period ended September 30, 2024.

Notes —
i
ii.
iii.

iv.
2

Vi.
vii.
viii.

Xi.
Xii.

The i
or mo

Revenue from operations means the Revenue from operations for the period/year

Growth in Revenue from operations (%) is calculated as a percentage of Revenue from operations of the year minus Revenue
from operations of the preceding year, divided by Revenue from operations of the preceding year

Gross profit is calculated as Revenue from operations minus cost of raw materials consumed minus purchase of stock-in-trade
(traded goods) minus (increase)/decrease in inventories of finished goods, work-in-progress and stock-in-trade

Gross Margin is calculated as Gross Profit divided by Revenue from operations

Earnings before interest, tax, depreciation and amortization (EBITDA) is calculated as profit/ (loss) for the period/year plus
finance costs, depreciation and amortization, exceptional items and total income tax expenses less other income

EBITDA Margin is calculated as EBITDA divided by Revenue from operations

Profit after tax (PAT) Margin is calculated as profit/ (loss) for the period/year divided by total income

Return on Equity is calculated as profit/ (loss) for the period/year (Excluding share of minority in profits) divided by total equity
(Excluding non-controlling interest)

Return on Capital Employed is calculated as EBIT divided by capital employed. Capital employed is calculated as total equity
plus current borrowings (including current maturities of non-current borrowings), non-current borrowings and deferred tax
liability while EBIT is calculated as EBITDA less depreciation and amortization.

Gross Fixed Assets Turnover Ratio is calculated as Revenue from operations for the period/year divided by cost of property,
plant and equipment, capital work-in-progress, right-of-use assets, goodwill, other intangible assets & intangible assets under
development. In case of unavailability of cost of right-of-use assets, we have taken the carrying value

Net Debt to Total Equity is calculated as net debt divided by total equity. Net Debt is calculated as current borrowings (including
current maturities of non-current borrowings) plus non-current borrowings less cash and cash equivalents less other bank
balances

Net Working Capital Cycle (days) is calculated as net working capital divided by revenue from operations multiplied by 365
(vear)/183 (six month’s). Net Working Capital is calculated as inventories plus trade receivables minus trade payables.

st of KPIs along with brief description on the historic use of the KPIs by our Company to analyze, track
nitor the operational and/or financial performance of our Company is below:

S. No.

KPI Explanation

1.

Revenue from
Operations (% million)

Revenue from operations is used by the management to track the revenue
profile of the business and in turn helps assess the overall financial
performance of the Company and size of the business.

Growth in Revenue from operations provides information regarding the
growth of the business for the respective period.

Growth in revenue from
operations (%)

Gross Profit (X million) | Gross profit provides information regarding the profits earned by reducing

the material cost from Revenue from operations.
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S. No.

KPI

Explanation

4. Gross Margin (%)

Gross profit margin is an indicator of the profitability on Revenue from
Operations.

5. EBITDA (R million)

EBITDA provides information regarding the operational efficiency of the
business of the Company.

6. EBITDA Margin (%)

EBITDA Margin is an indicator of the operational profitability of the
business before interest, depreciation, amortisation, and taxes and financial
performance of the business.

7. PAT Margin (%)

PAT Margin is used for tracking the profit/(loss) from continuing
operations after tax generated per unit of revenue which enables the
company to monitor the overall results of operations, financial health and
viability of the company.

8. Return on Equity (%)

Return on Equity provides how efficiently our Company generates profits
from shareholders’ funds.

Turnover Ratio (in times)

9. Return  on  Capital |Return on Capital Employed provides how efficiently our Company
Employed (%) generates earnings from the capital employed in the business.
10. |Gross Fixed Assets|Gross Fixed Assets Turnover Ratio measures the efficiency with which a

company generates sales from its existing property, plant and equipment.

Cycle (days)

11. | Net Debt to Total Equity | Net Debt to Total Equity is a key indicator of a company's financial health
(in times) and stability, and is also known as a gearing ratio or leverage ratio.
12. |Net Working Capital

Net Working Capital Cycle measures the conversion of working capital
into cash, reflecting liquidity and operational efficiency.

We believe that the KPIs, disclosed above, are the only relevant and material KPIs pertaining to our Company
which may have a bearing on the Offer Price.

The other operational metrics of our Company have been disclosed in sections, see “Our Business” and
“Industry Overview” and “Management’s Discussion and Analysis of Financial Position and Results of
Operations” beginning on pages 208, 143 and 329, respectively.

Comparison of its KPIs with Listed Industry Peers

The following tables provides a comparison of our KPIs with our listed peers for the Fiscal/period indicated,
which has 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 the six months period ended September 30, 2024*

Cean Privi Camlin oLl
Gem Science & Speciality Fine Yasho Kelkar Oriental
Particulars Aromatic | Technolo P . . Industries and Aromatic
. . Chemical Sciences . . . .
s Limited gy . —— Limited Company | s Limited
) s Limited Limited . .
Limited Limited
Revenue from
Operations (R 2,048.94 4,621.45 9,967.69 8,188.25 3,367.70 10,128.10 4,525.28
million)
Growth in revenue
from operations - - - - - - -
(%)
Gross Profit (% 473.66 | 295154 | 443864 | 381716 | 1336.00 | 4,638.50 | 1,832.39
million)
Gross Margin (%) 23.12% 63.87% 44.53% 46.62% 39.67% 45.80% 40.49%
EBITDA R 295.56 1,843.39 2,045.65 721.58 497.70 374.40 507.22
million)
?,EJTDA Margin 14.42% 39.89% 20.52% 8.81% 14.78% 3.70% 11.21%
0
Profit for the 183.25 | 1,246.77 762.97 | (1,507.58) 19.00 | (470.10) 257.62
Period (X million) ’ e ' e ’ ’ '
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Total Income (X

o 2,065.16 4,653.81 | 10,039.42 8,225.17 3,389.90 | 10,341.10 4,563.25
million)
PAT Margin (%) 8.87% 26.79% 7.60% (18.33)% 0.56% (4.55)% 5.65%
ﬁzt)“m on Equity 7.36% 9.61% 7.69% | (21.86)% 0.64% | (4.04)% 3.93%
Return on Capital o o N o o o o
Employed (%) 7.39% 11.32% 7.01% 2.19% 2.83% (0.48)% 4.36%
Gross Fixed Assets
Turnover Ratio (in 1.52 - - - - - -
times) *
Net Debt to Total
Equity (in times) 0.48 - 1.02 0.94 1.98 0.51 0.35
Net Working
Capital Cycle 193.10 91.09 142.06 105.46 122.90 136.35 158.34
(days)

*Ratios and percentages are not annualized for the six months’ period ended September 30, 2024.
# Data for the calculation of Gross Fixed Assets Turnover Ratio for Listed Peers is not available.
Source: All the financial information for listed industry peers mentioned above is on consolidated basis and is sourced from the unaudited
financial results as available on BSE Limited for the six months period ended September 30, 2024.

For the financial year ended March 31, 2024

Revenue from

Operations (2 452452 | 791485 | 17,522.35 | 16,130.62 | 5,935.64 | 19,299.90 |  8,364.05

million)

Growth in revenue

from operations 6.51% | (15.42)% 8.98% | (4.07)% | (11.61)% 14.44% | (1.49)%

(%)

Gross Profit ] 1,112.96 | 514402 | 742852 | 6,994.41 | 2,134.54 | 849540 | 2,649.30

million)

Gross Margin (%) 24.60% 64.99% 42.39% 43.36% 35.96% 44.02% 31.67%

EBITDA 783.54 | 332065 | 3,249.63 241.11 998.05 |  3,068.40 469.37

million)

?,}?)ITDA Margin 17.32% 41.95% 18.55% 1.49% 16.81% 15.90% 5.61%

Profit for the Period 501.04 | 2,440.26 954.30 | (1,048.75) 57937 | 1,235.50 91.04

(X million)

Total Income (} 454225 | 832771 | 17,78534 | 16,286.18 |  6,009.70 | 19,360.20 |  8,436.85

million)

PAT Margin (%) 11.03% 29.30% 537% | (6.44)% 9.64% 6.38% 1.08%

gzgum on Equity 21.73% 20.28% 1032% | (12.13)% 19.66% 10.19% 1.44%

Return on Capital 21.100 o o o o o o
: 10% 23.20% 10.71% | (3.56)% 9.90% 11.59% 3.14%

Employed (%)

Gross Fixed Assets

Turnover Ratio (in 4.76 0.91 0.97 1.38 0.76 1.42 1.45

times)
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Net Debt to Total

Equity (in times) 0.36 - 1.03 0.65 1.82 0.42 0.30
Net Working

Capital Cycle 162.51 82.74 151.30 107.37 127.70 150.07 164.42
(days)

Source: All the financial information for listed industry peers mentioned above is on consolidated basis and is sourced from the annual
reports as available on BSE Limited for the Financial Year ending March 31, 2024.

For the financial year ended March 31, 2023

Revenue from

Operations (3 424793 | 935799 | 16,078.20 | 16,815.64 | 6,71552 | 16,865.20 | 8,490.73
million)

Growth in revenue

from operations 35.14% 36.64% 14.54% 19.08% 9.61% 782% | (227)%
(%)

Gross Profit (% 1,074.10 | 6,098.44 | 646830 | 868333 | 2,563.36 | 6,818.40 | 2,723.02
million)

Gross Margin (%) 25.29% 65.17% 40.23% 51.64% 38.17% 40.43% 32.07%
EBITDA R 661.86 | 402095 | 185921 | 195595 | 1,149.80 | 1.968.90 542.13
million)

EE)ITDA Margin 15.58% 42.97% 11.56% 11.63% 17.12% 11.67% 6.39%
Profit for the Period 44672 | 2.951.76 21278 398.10 678.68 629.50 197.43
(X million)

Total Income X 425093 | 9,65624 | 16,292.42 | 16,873.63 | 6,825.95 | 16,983.30 | 8,548.01
million)

PAT Margin (%) 10.51% 30.57% 1.31% 2.36% 9.94% 3.71% 2.31%
ﬁzt)“m on Equity 24.88% | 29.23% 2.57% 486% | 28.52% 5.91% 3.16%
Return on Capital 2296% | 3541% 4.14% 8.25% 16.95% 6.93% 3.95%
Employed (%)

Gross Fixed Assets

Turnover Ratio (in 7.66 1.52 0.97 1.51 1.65 1.33 1.94
times)

Net Debt to Total

Equity (in times) 0.44 . 1.25 0.83 1.27 0.47 0.34
Net Working

Capital Cycle 172.71 68.06 181.85 126.85 118.97 146.35 202.41
(days)

Source: All the financial information for listed industry peers mentioned above is on consolidated basis and is sourced from the annual
reports as available on BSE Limited for the Financial Year ending March 31, 2023.
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For the financial year ended March 31, 2022

L Privi Camlin L
Gem Science & S Fine Yasho Kelkar Oriental
Particulars Aromatic Technolo P . . Industries and Aromatic
.. Chemical Sciences .. . .
s Limited gy A .. Limited Company | s Limited
. s Limited Limited . .
Limited Limited
Revenue from
Operations (R 3,143.29 6,848.86 14,037.20 14,120.89 6,126.61 15,641.90 8,687.92
million)
Growth in revenue
from operations - - - - - - -
(%)
Gross Profit (% 761.01 | 4,60222 | 572751 | 652595 | 223438 | 638670 | 2,959.80
million)
Gross Margin (%) 24.21% 67.20% 40.80% 46.21% 36.47% 40.83% 34.07%
EBITDA R 491.64 2,998.88 1,991.33 1,526.75 929.69 2,027.00 925.27
million)
?E)ITDA Margin 15.64% 43.79% 14.19% 10.81% 15.17% 12.96% 10.65%
()
Profit for the Period 311.86 | 2,284.95 973.80 603.72 522.86 | 1,494.20 533.02
(X million)
Total Income (% 3,169.73 | 7,148.59 | 14361.15 | 1445123 | 6,229.87 | 15,817.00 | 8,732.00
million)
PAT Margin (%) 9.84% 31.96% 6.78% 4.18% 8.39% 9.45% 6.10%
?)/et)“m on Equity 2257% | 2973% | 11.99% 807% | 3021% |  14.75% 8.81%
()
Return on Capital o o o o o o o
o 22.08% 34.82% 7.28% 7.00% 20.78% 7.73% 9.79%
Employed (%)
Gross Fixed Assets
Turnover Ratio (in 7.60 1.56 0.93 1.44 2.46 1.26 2.26
times)
Net Debt to Total
Equity (in times) 0.51 - 1.07 0.64 0.93 0.50 0.21
Net Working
Capital Cycle 181.33 74.38 149.65 112.89 91.41 155.12 168.29
(days)

Source: All the financial information for listed industry peers mentioned above is on consolidated basis and is sourced from the annual
reports as available on BSE Limited for the Financial Year ending March 31, 2022.

Comparison of KPIs over time based on additions or dispositions to the business

Our Company has not undertaken a material acquisition or disposition of assets / business for the periods that
are covered by the KPIs and accordingly, no comparison of KPIs over time based on additions or dispositions
to the business, have been provided.

Disclosures in relation to valuation of our Company

(a) The price per share of our Company based on the primary / new issue of shares (equity / convertible
securities)

There has been no issuance of Equity Shares or convertible securities, excluding the issuance of bonus
shares, during the 18 months preceding the date of this Draft Red Herring Prospectus, where such
issuance is equal to or more than 5% of the fully diluted paid-up share capital of our Company (calculated
based on the pre-Offer capital before such transaction(s)), in a single transaction or multiple transactions
combined together over a span of rolling 30 days.

(b) The price per share of our Company based on the secondary sale / acquisition of shares (equity /
convertible securities)
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There have been no secondary sale / acquisitions of Equity Shares or any convertible securities, where
the Promoters, members of the Promoter Group, Selling Shareholders, or Shareholder(s) having the right
to nominate director(s) on the board of directors of the Company are a party to the transaction (excluding
gifts), during the 18 months preceding the date of this Draft Red Herring Prospectus, where either
acquisition or sale is equal to or more than 5% of the fully diluted paid up share capital of the Company
(calculated based on the pre-Offer capital before such transaction(s)), in a single transaction or multiple
transactions combined together over a span of rolling 30 days.

Price per share based on last five primary or secondary transactions

Since there are no such transactions to report to under (a) and (b), therefore, information based on last
five primary or secondary transactions (secondary transactions where Promoters / Promoter Group
entities or Selling Shareholders or Shareholder(s) having the right to nominate director(s) on the Board
of our Company, are a party to the transaction), not older than three years prior to the date of this Draft
Red Herring Prospectus irrespective of the size of transactions, is as below:

Primary transactions:

The details of primary transactions in the last three years preceding the date of this Draft Red
Herring Prospectus:

Date of Number of | Face value | Issue Nature of Nature of Total
Allotment | Equity per Price per allotment consideration Consideration
Shares Equity Equity (in X million)
Share (%) Share )
July 14, 37,928,233 2 NA | Bonus Issue NA Nil
2023
Weighted average cost of acquisition (WACA) (primary issuances) (X per Equity Share) Nil

As certified by our Statutory Auditor, pursuant to their certificate dated December 28, 2024.

Secondary acquisition:

Except as disclosed below, there have been no secondary transactions in which Promoters, members of
the Promoter Group, Selling Shareholders are a party to the transaction, in the last three years preceding
the date of this Draft Red Herring Prospectus:

Date of | Name of | Name Number of | Face | Price | Nature of | Nature of Total
Transfe | Transfere | of Equity value | Equit | transactio | consideratio | Considerati
r e Transf | Shares per y n n on (in X
eror equit | Share million)
y S
share
®
July 4, Vruta Yash 1 10 Nil Transfer NA Nil
2023 Yash Vipul by way of
Parekh Parekh gift
July 4, Prisha Yash 1 10 Nil Transfer NA Nil
2023 Yash Vipul by way of
Parekh Parekh gift
July 4, Yash Yash 1 10 Nil Transfer NA Nil
2023 Vipul Vipul by way of
Parekh Parekh gift
(HUF)
October | Parekh Vipul 10,600,000 2 Nil Transfer NA Nil
5,2023 | Family Parekh by way of
Trust gift
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Date of | Name of Name Number of | Face | Price | Nature of | Nature of Total
Transfe | Transfere | of Equity value | Equit | transactio | consideratio | Considerati
r e Transf | Shares per y n n on (in %
eror equit | Share million)
y s
share
®)
October | Vipul Yash 3,000,000 2 Nil Transfer NA Nil
16, Parekh Vipul by way of
2023 Parekh gift
October | Vipul Kaksha 3,000,000 2 Nil Transfer NA Nil
17, Parekh Vipul by way of
2023 Parekh gift
Weighted average cost of acquisition (WACA) (Secondary issuances) (X per Equity Share) Nil
As certified by our Statutory Auditor, pursuant to their certificate dated December 28, 2024.
Weighted average cost of acquisition, floor price and cap price
Types of transactions Weighted average cost Floor price }) Cap price (})
of acquisition (X per
Equity Share)*
WACA of Primary Transactions NA NA NA
WACA of Secondary Transactions NA NA NA

Since there were no Primary Transactions or Secondary Transactions during the 18 months preceding the date of
filing of this Draft Red Herring Prospectus, the information has been disclosed for price per share of our Company
based on the last five primary or secondary transactions (where promoters/promoter group entities or the Investor
Selling Shareholder or shareholder(s) having the right to nominate director(s) on the Board), are a party to the
transaction, not older than three years prior to the date of this Draft Red Herring Prospectus irrespective of the size
of the transaction

- Based on primary transactions Nil [e]

[e]

- Based on secondary transactions Nil [e] [e]

* As certified by M/s Chhajed & Doshi, Chartered Accountants, by way of their certificate dated December 28, 2024.

K. Explanation for Offer Price / Cap Price being [e] times of WACA of Primary Issuance (set out in V111
above) along with our Company’s key financial and operational metrics and financial ratios for six
months period ended September 30, 2024, Fiscals 2024, 2023 and 2022.

[e]*
* To be included on finalisation of Price Band.

L. Explanation for Offer Price / Cap Price being [e] times of WACA of Secondary Transactions (set out
in V111 above) in view of the external factors which may have influenced the pricing of the Offer.

[e]*
* To be included on finalisation of Price Band.
M. The Offer price is [®] times of the face value of the Equity Shares having face value of X 2

The Offer Price of X [@] has been determined by our Company, in consultation with the BRLM on the basis
of the demand from investors for the Equity Shares through the Book Building process. The Offer price is
justified in view of the above qualitative and quantitative parameters. Investors should read the above-
mentioned information along with “Risk Factors”, “Our Business”, “Management Discussion and
Analysis of Financial Position and Results of Operations” and “Restated Consolidated Financial
Information” beginning on pages 29, 208, 329 and 270, respectively, to have a more informed view. The
trading price of the Equity Shares could decline due to the factors mentioned in the “Risk Factors” beginning
on page 29 and you may lose all or part of your investments.
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANYAND ITS
SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA

To,

The Board of Directors,

Gem Aromatics Limited
A/410, Kailas Complex,
Vikhroli Powai Link Road,

Park Site, Vikhroli(W), Mumbai,
Maharashtra - 400079

Motilal Oswal Investment Advisors Limited

Motilal Oswal Tower

Rahimtullah Sayani Road

Opposite Parel ST Depot, Prabhadevi, Mumbai

Mabharashtra, India 400025

(Motilal Oswal Investment Advisors Limited will be referred as “Book Running Lead Manager” or “BRLM”)

Re: Proposed initial public offering of equity shares (Equity Shares) of Face Value Rs. 2 per share by Gem
Aromatics Limited comprising a fresh issue of Equity Shares and an offer for sale of the Equity Shares by
Selling Shareholders (Offer).

Dear Sir/ Madam,

We, M/s Chhajed & Doshi, the statutory auditor of the Company, hereby report that the enclosed Annexure B is
in connection with the possible special tax benefits available to (i) the Company and (ii) the shareholders of the
Company, under applicable tax laws presently in force in India which are defined in Annexure A.

Several of these benefits are dependent on the Company and its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Act. Hence, the ability of the Company and its shareholders to derive the
special tax benefits is dependent upon their fulfilling such conditions prescribed under the relevant statutory
provisions, which based on business imperatives the Company and its shareholders face in the future, the
Company and its shareholders may or may not choose to fulfil.

The benefits discussed in the enclosed Annexure B cover only special tax benefits available to the Company and
its shareholders and do not cover any general tax benefits available to the Company. Further, the benefits discussed
in the enclosed Annexure B are not exhaustive. Annexure B is only intended to provide general information to
the investors and is neither designed nor intended to be a substitute for professional tax advice. In view of the
individual nature of the tax consequences and 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 Issue.

We do not express any opinion or provide any assurance as to whether:

1. The Company and /or its shareholders will continue to obtain these benefits in the future; or
2. The conditions prescribed for availing of the benefits have been/would be met with.
3. the revenue authorities/courts will concur with the views expressed herein.

We conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016) issued by Institute of Chartered Accountants of India (“ICAI”). The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the ICALI.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Related Services Engagements issued by the ICAL.
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At the specific request of the Company, this certificate is also being addressed to the Book Running Lead Manager
to assist them in conducting their due diligence and documenting the affairs of the Company in connection with
the proposed Offer.

We hereby consent that this certificate either in part or full can be used in DRHP to be filed with the Securities
and Exchange Board of India (“SEBI”), the BSE Limited (“BSE”) and the National Stock Exchange of India
Limited (“NSE”) and together with the BSE, the “Stock Exchanges”, and the red herring prospectus and the
prospectus to be filed with the Registrar of Companies, Mumbai at Maharashtra (“R0oC”) and submitted to the
SEBI and the Stock Exchanges in connection with the Offer, and in any other material used in connection with
the Offer and for disclosure on the website of the Company and the BRLM in connection with the Offer, provided
that the below statement of limitation is included in the DRHP.

We hereby also consent to the submission and disclosure of this certificate as may be necessary to the SEBI, the
ROC, the Stock Exchanges and any other regulatory, statutory, governmental, judicial or competent authorities
and, or, for any other litigation purposes (including in connection with any actual, potential or threatened legal,
arbitral or regulatory proceeding or investigation related to any matter regarding issuance and listing of the equity
shares of the Company) or affiliates of Book Running Lead Manager and/or for the records to be maintained by
the Book Running Lead Manager, and in accordance with applicable law. We also consent to the inclusion of this
certificate as a part of ‘Material Contracts and Documents for Inspection’ in connection with the Issue, which
will be available for public for inspection from the date of filing of the red herring prospectus until the Bid/ Issue
Closing Date.

As a result, the certificate may not be suitable for any other purpose and, save and except for above, should not
be distributed to or used by any third parties without our prior written consent. Accordingly, save and except for
above, we do not accept or assume any liability or any duty of care for any other purpose or to any other person
to whom this certificate is shown or into whose hands it may come.

We confirm that any changes to the above information that are brought to our attention by the Company will
immediately be intimated to the Book Running Lead Manager until the date when the Equity Shares commence
trading on the relevant stock exchanges. In the absence of any communication from us, the Company, the BRLM
and the legal advisors appointed with respect to the Offer may assume that there is no change in respect of the
matters covered in this certificate.

This certificate may be relied on by the Book Running Lead Manager, their affiliates and the legal counsel in
relation to the Offer and to assist the Book Running Lead Manager in the context of due diligence procedures that
the Book Running Lead Manager has to conduct and the documents in relation of their investigation of the affairs
of the Company in connection with the Offer.

LIMITATIONS

Our views expressed in the enclosed Annexure B are based on the facts and assumptions indicated above. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the information, explanations and representations obtained from the Company and on the basis of our
understanding of the business activities and operations of the Company and the existing provisions of taxation
laws in force in India and its interpretation, which are subject to change from time to time. We do not assume
responsibility to update the views consequent to such changes. Reliance on the Annexure B is on the express
understanding that we do not assume responsibility towards the investors who may or may not invest in the initial
public offer relying on the statement and the Annexure B. This statement has been prepared solely in connection
with the proposed initial public offering of equity shares of the Company under the ICDR Regulations.

Yours sincerely,
CHHAJED & DOSHI
Chartered Accountants
ICAI Firm No.: 101794W
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CA Abhinav Chhajed

Partner

Membership No.: 196452
UDIN: 24196452BKBQCB9563

Place: Mumbai
Date: 25th December, 2024
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ANNEXURE A

LIST OF DIRECT AND INDIRECT LAWS

Sr. No Details of Tax Laws
Income Tax Act, 1961 and Income-tax Rules, 1962 (read with applicable circulars and
1 notifications) as amended by the Finance (No. 2) Act, 2024.
Central Goods and Services Tax Act, 2017 including the relevant rules, notifications and
circulars issued thereunder
) Integrated Goods and Services Tax Act, 2017 including the relevant rules, notifications and
circulars issued thereunder
Applicable State/ Union Territory Goods and Services Tax Act, 2017 including the relevant
rules, notifications and circulars issued there under
The Customs Act, 1962 and the Customs Tariff Act, 1975 including the relevant rules,
3 notifications and circulars issued there under
The Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign Trade Policy
4 2023)
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ANNEXURE B
Statement of Tax Benefits

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND THE
SHAREHOLDERS OF THE COMPANY UNDER THE APPLICABLE DIRECT AND INDIRECT TAX
LAWS IN INDIA

This statement of possible special tax benefits is required as per Schedule VI (Part A)(9)(L) of the SEBI ICDR
Regulations. While the term ‘special tax benefits’ has not been defined under the SEBI ICDR Regulations, for the
purpose of this Statement, it is assumed that with respect to special tax benefits available to the Company, the
same would include those benefits as enumerated in this Annexure. Any benefits under the taxation laws other
than those specified in this Annexure are considered to be general tax benefits and therefore not covered within
the ambit of this Statement. Further, any benefits available under any other laws within or outside India, except
for those mentioned in this Annexure have not been reviewed and covered by this statement.

The statement outlined below is based on the provisions of the Taxation Laws relevant to the Financial Year 2024-
25.

INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT TO
THE TAX IMPLICATIONS OF AN INVESTMENT AND CONSEQUENCES OF PURCHASING,
OWNING AND DISPOSING OF EQUITY SHARES IN THE SECURITIES, PARTICULARLY IN VIEW
OF THE FACT THAT CERTAIN RECENTLY ENACTED LEGISLATION MAY NOT HAVE A
DIRECT LEGAL PRECEDENT OR MAY HAVE A DIFFERENT INTERPRETATION ON THE
BENEFITS, WHICH AN INVESTOR CAN AVAIL IN THEIR PARTICULAR SITUATION.

L. Possible Special Direct tax benefits available to the Company

The information outlined below is based on the provisions of the Income-tax Act, 1961 (‘'the Act’) presently
in force in India as amended by the Finance Act, 2024.

1. Lower corporate tax rate under section 115BAA of the Act:

e The section 115BAA of the Act provides an option to a domestic company to pay corporate tax at
a reduced rate of 22% (plus applicable surcharge and education cess).

e In case the Company opts for the concessional income tax rate as prescribed under section 115BAA
of the Act, it will not be allowed to claim any of the following deductions/ exemptions:

» Deduction under the provisions of section 10AA of the Act (deduction for units in Special
Economic Zone).

» Deduction under clause (iia) of sub-section (1) of section 32 of the Act (Additional
depreciation).

» Deduction under section 32AD or section 33AB or section 33ABA of the Act (Investment
allowance in backward areas, Investment deposit account, site restoration fund).

» Deduction under sub-clause (ii) or sub-clause (iia) or sub-clause (iii) of sub-section (1) or sub-
section (2AA) or sub-section (2AB) of section 35 of the Act (Expenditure on scientific
research).

» Deduction under section 35AD or section 35CCC of the Act (Deduction for specified business,
agricultural extension project).

» Deduction under section 35CCD of the Act (Expenditure on skill development).
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» Deduction under any provisions of Chapter VI-A other than the deductions under section
80JJAA of the Act (Deduction in respect of employment of new employees) and section 80M
of the Act (Deduction in respect of certain inter-corporate dividends).

» No set-off of any loss carried forward or depreciation from any earlier assessment year, if such
loss or depreciation is attributable to any of the deductions referred above.

» No set-off of any loss or allowance for unabsorbed depreciation deemed so under section 72A
of the Act, if such loss or depreciation is attributable to any of the deductions referred to in
clause.

e The provisions of section 115JB of the Act regarding Minimum Alternate Tax (MAT) are not
applicable if the Company opts for the concessional income tax rate as prescribed under section
115BAA of the Act. Further, the Company will not be entitled to claim tax credit relating to MAT.

e The option needs to be exercised for a particular financial year (FY) in the prescribed manner on or
before the due date of filing the income-tax return. The option once exercised, shall apply to
subsequent FY’s and cannot be subsequently withdrawn for the same or any other financial year. If
the conditions mentioned in section 115BAA of the Act are not satisfied in any FY, the option
exercised shall become invalid in respect of such FY and subsequent FY’s, and the other provisions
of the Act shall apply as if the option under section 115BAA of the Act had not been exercised.

The Company has opted for the concessional rate of tax in the return of income filed for the previous
year ended March 31, 2021 relevant to the assessment year 2021-22 and onwards.

2. Deductions from Gross Total Income

Deduction in respect of employment of new employees - section 80JJAA of the Act:

The Company is entitled to claim a deduction of an amount equal to thirty per cent of additional
employee cost incurred in the course of business in the previous year, for three assessment years
including the assessment year relevant to the previous year in which such employment is provided under
section 80JJAA of the Act, subject to the fulfilment of prescribed conditions therein.

Deduction in respect of inter-corporate dividends - section 80M of the Act:

Section 80M of the Act inter-alia provides that where the gross total income of a domestic company in
any previous year includes any income by way of dividends from any other domestic company or a
foreign company or a business trust, then such domestic company (subject to the provisions of this
section) be allowed in computing the total income, a deduction of an amount equal to dividend received
from such other domestic company or foreign company or business trust as does not exceed the amount
of dividend distributed by it on or before the due date.

The "due date" means the date one month prior to the date for furnishing the return of income under sub-
section (1) of section 139 of the Act.

II. Possible Special Indirect tax benefits available to the Company

The information outlined below is based on Indirect tax regulations as amended from time to time and
applicable for the financial year 2024-25.

1. Benefits under the Central Goods and Services Tax Act, 2017, respective State Goods and Services
Tax Act, 2017, Integrated Goods and Services Tax Act, 2017 and The Union Territory Goods and
Services Tax Act, 2017 (read with relevant rules prescribed thereunder)
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III.

2.

i.  Under the Goods and Services Tax ("GST") regime, all supplies of goods and services which

qualify as exports are classified as Zero-rated supplies. Zero rated supplies are eligible for claim of
GST refund under any of the two mechanisms, at the option of the Company.
The Company can either effect zero-rated supplies under Bond/ Letter of Undertaking (LUT)
without payment of GST and claim refund of accumulated Input Tax Credit or effect zero-rated
supplies on payment of Integrated Goods and Services Tax and claim refund of the tax paid thereof
as per provisions of section 54 of Central Goods and Services Tax Act, 2017. Thus, the option of
claiming refund of GST on zero rated supplies is available to the Company.

ii. The rate of Goods and Services Tax has been reduced on all supplies with effect from with effect
from 23-10-2017 by virtue of Notification 41/2017 of Integrated Tax (Rate)(“Notification™) on
supply of taxable goods by a registered supplier to a registered recipient of export (“Merchant
Exporter”). The rate shall be charged on such supply at the rate of 0.1% of IGST and if intra state
supply rate shall be 0.05% of CGST and SGST each subject to fulfilment of conditions stated in the
Notification. Thus, the option of supply of goods to Merchant Exporter at concessional rate is
available to the Company.

Benefits under Customs Act, 1962 in conjunction with the Customs and Central Excise Duties
Drawback Rules, 2017 (""Duty Drawback Rules') and Customs Tariff Act, 1975

Duty Drawback is a scheme administered by Central Board of Indirect Taxes & Customs ("CBIC") to
promote exports by providing rebates on the incidence of Customs duties, chargeable on imported
material that are used as inputs for goods to be exported.

This scheme ensures that exports are zero-rated and do not carry the burden of taxes. The product
exported is eligible for rebate at a percentage mentioned in duty drawback schedule. Exporters can avail
of duty drawback only if they meet the procedural requirements outlined in the Duty Drawback Rules,
unless exceptions are granted.

The duty drawback rates may be expressed as percentage of free on board ("FOB") value or fixed rate
on value or rate per unit quantity of export goods (weight/volume basis).

Benefits under The Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign
Trade Policy 2023)

Remission of duties and taxes on Exported Products (RoDTEP)

Remission of duties and taxes on Exported Products (RoDTEP) scheme incentives are given at a specified
rate on the free on board value of the exported goods. The incentives awarded to exporters are issued in
the form of duty credit/electronic scrip. These duty credit scrips are freely transferable and can be used
for the payment of Custom Duty. The Company is entitled to avail the benefits of remission of duties,
taxes and other levies at the Central, State and local level which are borne on the exported goods
manufactured in India under RODTEP scheme.

Special Direct tax benefits available to the Shareholders

Dividend income earned by the shareholders would be taxable in their hands at the applicable rates.
However, in case of domestic corporate shareholders, deduction under section 80M of the Act (as
discussed above) would be available on fulfilling the conditions.

Further, in case of shareholders who are individuals, Hindu Undivided Family, association of persons,
body of individuals, whether incorporated or not and every artificial juridical person, surcharge would
be restricted to 15%, irrespective of the amount of dividend.

As per section 112A of the Act, long-term capital gains arising from transfer of an equity share shall be
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Iv.

Notes:

il.

iil.

iv.

taxed at 12.5% plus applicable surcharge and cess (without benefit of indexation) of such capital gains
subject to fulfilment of prescribed conditions under the Act as well as per Notification No. 60/2018/F.
No0.370142/9/2017-TPL dated 1 October 2018. It is worthwhile to note that tax shall be levied where
such capital gains exceed Rs. 1,25,000. Further, in respect of non-resident shareholder foreign exchange
rate fluctuation as per first proviso to section 48 of the Act shall not be available if capital gains are
taxable under section 112 or 112A of the Act.

As per section 111A of the Act, short term capital gains arising from transfer of an equity share shall be
taxed at 20% plus applicable surcharge and cess subject to fulfilment of prescribed conditions under the
Act.

In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any
benefits available under the applicable Double Taxation Avoidance Agreement, if any, between India
and the country in which the non-resident has fiscal domicile.

Except the above and apart from the tax benefits available to each class of shareholders as such, there
are no special tax benefits for the shareholders.

Special Indirect tax benefits available to the Shareholders

There are no special indirect tax benefits available to the shareholders of the Company.

The above Statement of Tax benefits sets out the special tax benefits available to the Company and its
shareholders under the tax laws mentioned above.

The above Statement covers only above-mentioned tax laws benefits and does not cover any general tax
benefits under any other law.

This Statement is intended only to provide general information to the investors and is neither designed
nor intended to be a substitute for professional tax advice. In view of the individual nature of tax
consequences, each investor is advised to consult his/her own tax advisor with respect to specific tax
consequences of his/her investment in the shares of the Company.

This statement does not discuss any tax consequences under any law for the time being in force, as
applicable of any country outside India. The shareholders / investors are advised to consult their own
professional advisors regarding possible tax consequences that apply to them in any country other than
India.

The above Statement of possible special tax benefits sets out the provisions of Indian tax laws in a
summary manner only and is not a complete analysis or listing of all potential tax consequences of the
purchase, ownership and disposal of shares.
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STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO GEM AROMATICS LLC
(HEREAFTER ALSO REFERRED TO AS ‘THE COMPANY’) UNDER THE DIRECT AND INDIRECT
TAX LAWS WHICH APPLY IN THE UNITED STATES

Date: 24 December, 2024

To:

The Board of Directors
Gem Aromatics LLC
208 West State Street
Trenton, New Jersey
08608-1002

USA

Dear Sir/Ma’am,

RE: Statement of potential Special Tax Benefits available to the Company under the direct and indirect tax
laws which apply in the United States.

Further to the terms of our Engagement Letter dated September 11, 2023 and signed 11th June 2024, we enclose
the Statement (the “Annexure”) summarising potential special tax benefits available to the Company in respect
of the current taxation year being financial year ending 31 March 2024, based on direct and indirect taxation laws
of the United States as of the date of this Statement.

The potential tax benefits available to the Company by reason of the direct and indirect taxation laws of the United
States as set out in the Statement, are potentially available to all companies who are tax resident in the United
States, provided the conditions referred to in the Statement are met. However, we understand that notwithstanding
same, such benefits can be referred to as ‘special tax benefits’ in the context of the proposed listing of equity
shares of Gem Aromatics Limited, (hereafter referred to as the Holding Company) solely in view of the fact that
the Indian tax resident parent company has a United States tax resident subsidiary, who can potentially avail of
the tax benefits as set out in the Statement.

Several of these benefits are dependent on the Company fulfilling the conditions prescribed under the relevant
provisions of the direct and indirect taxation laws of the United States. Hence, the ability of the Company to derive
these direct and indirect special tax benefits is dependent upon the fulfilment of certain conditions. It is also
dependent on there being no further change to the United States taxation law and practice in respect of the current
taxation year i.e., 31 March 2024.

The potential benefits discussed in the enclosed Annexure are neither exhaustive nor conclusive. The contents of
the Annexure are based on the information and explanations obtained from the Company. This Statement is only
intended to provide general information and is neither designed nor intended to be a substitute for professional
tax advice. In view of the individual nature of taxation matters and the changing tax laws which apply both in the
United States and each individual investor’s state of tax residence, each investor is advised to consult their own
tax consultants with respect to the specific tax implications arising out of their participation in the proposed listing
of equity shares which the Company’s parent entity, namely Gem Aromatics Limited, as detailed below. We note
in particular that investors are not subscribing for shares in the Company itself but rather in its parent entity as
detailed below. We are neither suggesting nor are we advising the investors to invest or not to invest money based
on this Statement.

The contents of the enclosed Annexure are based on the representations obtained from the Company and on the
basis of our understanding of the business activities and operations of the Company arising therefrom.

We do not express any opinion or provide any assurance whether:
e The Company will continue to obtain these benefits in future;
e The conditions prescribed for availing of the benefits have been/would be met;

e The Revenue authorities/courts will concur with the views expressed herein.

This Statement is provided solely for the purpose of assisting the Company in discharging its responsibilities
under the SEBI ICDR Regulations.
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This statement is issued solely in connection with the Proposed Initial Public Offer of the Holding Company. The
statement is intended solely for your information and for inclusion in the Draft Red Herring Prospectus (DRHP)
to be filed with the Securities and Exchange Board of India (SEBI) and the Stock Exchanges and the Red Herring
Prospectus (RHP) and the Prospectus (Prospectus and together with DRHP and RHP, the “Offer Documents™)
and any other material in connection with the Initial Public Offer. We hereby give our consent to submit this
certificate as may be necessary to SEBI, the Registrar of Companies, Maharashtra at Mumbai (“RoC”), the
relevant stock exchanges or any other regulatory authority and/or for the records to be maintained by the Book
Running Lead Manager appointed by the Holding Company in relation to the Offer ("BRLM?”) and in accordance
with applicable laws in India.

We confirm that we will immediately inform the Holding Company and the BRLM of any changes to the above
information in writing until the date when the equity shares of the Holding Company commence trading on the
stock exchange(s) where the Equity Shares are proposed to be listed (the “Stock Exchanges”). In the absence of
any such communication from us, the BRLM, and the legal counsel to each of the Holding Company and Lead
Managers can assume that there is no change to the above information until the date when the Equity Shares are
listed and commence trading on the Stock Exchanges pursuant to the Offer.

LIMITATIONS

Our views expressed in the enclosed Annexure are based on the facts and assumptions indicated above. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the information, explanations and representations obtained from the Company and on the basis of our
understanding of the business activities and operations of the Company and the existing provisions of taxation
laws in force in the United States and its interpretation, which are subject to change from time to time. We do not
assume responsibility to update the views consequent to such changes. Reliance on the Statement is on the express
understanding that we do not assume responsibility towards the investors and third parties who may or may not
invest in the listing of equity shares which the Company’s parent entity, namely Gem Aromatics Limited relying
on the Statement. This Statement has been prepared solely in connection with the proposed issue of equity shares
of Gem Aromatics Limited under the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018.

Signed on behalf of KNAV Advisory Inc

KNAYV Advisory Inc Date — 24" December, 2024
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ANNEXURE TO THE STATEMENT OF TAX BENEFITS POTENTIALLY AVAILABLE TO Gem
Aromatics LLC (HEREAFTER REFERRED TO AS ‘THE COMPANY’)

The information provided below sets out the potential direct and indirect tax benefits available to Gem Aromatics
LLC. (or hereafter referred to as ‘the Company’) in a summary manner only and is not a complete analysis or
listing of all potential tax benefits which may apply to the Company under the current tax laws presently in force
in the United States. The Statement reflects only the current position of tax benefits available to the Company as
presently in force and applicable as of the date of this Statement and applying to the current taxation year of the
Company being the financial year ending 31 March 2024.

Several of these benefits are dependent on the Company fulfilling the conditions prescribed under the relevant tax
laws. Hence, the ability of the Company to derive the tax benefits is dependent upon fulfilling such conditions,
which, based on business / commercial imperatives the Company, may or may not choose to fulfil. We do not
express any opinion or provide any assurance as to whether the Company will continue to obtain these benefits in
future.

The overview provided in this Statement is neither exhaustive nor conclusive and is not intended to be a substitute
for professional advice. It only covers potential Direct and Indirect tax benefits under the relevant tax laws as
defined below and does not cover benefits under any other law or any tax jurisdiction other than the United States.
The Statement as outlined below does not constitute tax advice and is intended only as a guide to certain tax
benefits under tax laws and the practice and/or application of same by the Taxing Authorities in the United States
as of the date of this Statement. The commentary as set out in this Statement is limited only to the relevant aspect
of the tax laws as defined below which are set out as part of this Statement.

This Statement deals with direct and indirect tax benefits available to the Company. It does not deal with direct
or indirect tax benefits available to the parent of the Company, Gem Aromatics Limited, and does not deal with
tax implications for investors in Gem Aromatics Limited, even to the extent that any such investors may be tax
resident in the United States. In view of the individual nature of taxation matters and the changing tax laws which
apply both in the United States and each individual investor’s state of tax residence, each investor is advised to
consult their own tax consultants with respect to the specific tax implications arising out of their participation in
the Offer. We are neither suggesting nor are we advising the investor to invest money or not to invest money
based on this Statement.
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Statement of special direct and indirect tax benefit available to the Company under the corporate tax laws
of the United States

A. Direct Tax

The legislation relevant to corporate tax is contained primarily in the Internal Revenue Code of 1986 (‘IRC), as
amended by the treasury regulations and the other official tax guidance published by the Internal Revenue Service,
and the tax laws of the various states.

(i)

(i)

(iv)

Corporate Tax rate on business profits

A company, being a resident of the US, is subject to tax on its worldwide income, including any capital
gains, at the regular corporate tax rate. For tax years 2022(FY 2022-23), 2023 (FY 2023-24), US resident
companies are subject to tax at a corporate federal income tax rate of 21 percent.

Taxation of Capital Gains

The capital gains are a part of business income for the purpose of taxability in the hands of the Company
and chargeable to tax at the regular corporate tax rate. The capital loss, if any, can be set off against the
capital gains. The unutilized capital losses can be carried back to each of the 3 taxable years preceding the
loss year and can be carried over to each of the 5 taxable years succeeding the loss year.

During the tax year 2023(FY 2023-24), the Company had not generated any capital gain income nor
incurred any capital loss.

Taxation of business losses

Any operating loss incurred by the company is allowed to be set off against the taxable profits (including
capital gains) of the same year. The remaining loss can be carried forward and can be adjusted against the
taxable profits of the future years. The net operating loss generated from the tax year 2018 onwards can be
carried forward indefinitely but can be utilized to the extent of 80% of taxable income for the year, against
which the losses will be utilized.

An additional restriction may be imposed on the utilization of the losses if the ownership of the company
undergoes a change. The restriction is imposed on the losses generated, prior to the date of change of
ownership of the company.

During the tax year 2023(FY 2023-24), the Company had generated operating income and no operating
losses were generated. Additionally, we do not have any accumulated losses from the previous years as
well.

Capital Allowances available in respect of capital expenditure on qualifying plant and machinery
The federal tax laws provide for special depreciation allowance (deduction for expenditure on capital assets)
equal to the applicable percentage of the unadjusted depreciable basis of certain qualified property acquired
after September 27, 2017, and placed in service after September 27, 2017, and before January 1, 2027. The
applicable percentage is 100% for property placed in service between September 28, 2017, and December
31, 2022, with annual 20% reductions in the applicable percentage scheduled between the tax years 2023
and 2027. In order to be eligible to special depreciation allowance, the property must be placed in service
in the USA.

During the tax year 2023(FY 2023-24), the Company had neither purchased any fixed asset nor claimed
any depreciation.

Tax treatment of interest incurred for the purposes of business activities

The federal tax law provides that interest incurred in respect of monies borrowed wholly and exclusively
for the purposes of a trade carried on a company shall be deductible, to the extent of 30% of the adjusted
taxable income, of the company. Adjusted taxable income means the taxable income of the taxpayer
computed without regard to any business interest or business interest income, net operating loss deduction,
and in the case of taxable years beginning before January 1, 2022, any deduction allowable for depreciation,
amortization, or depletion.
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During the tax year 2023(FY 2023-24), the Company is not subject to section 163j interest limitation.

Capital Allowances available in respect of capital expenditure on qualifying specified intangible

assets

The federal tax law provides for tax relief for capital expenditure incurred on the acquisition of specified
intangible assets for the purposes of trade. Capital allowances are available in respect of expenditure in
respect of qualifying specified intangible assets which are acquired and put to use during the taxable year.
Such specified intangible allowances are generally available over the useful life of the asset or a period of
fifteen years and allowed as a deduction in arriving at the taxable business profits of a company for
corporate tax purposes in the tax period of assessment. Qualifying specified intangibles are defined under
the Tax Laws and can include, patents, copyright, computer software, goodwill, etc. acquired separately or
as part of the asset acquisition transaction.

During the tax year 2023(FY 2023-24), the Company had neither acquired any intangible property nor
claimed any amortization.
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B. Other Taxes

(i)

(ii)

(i)

Sales Tax

A lot of states in the US levy sales and use tax. Also, few states allow cities to levy sales and use tax in
addition to state level tax. Since the company’s sales in U.S are limited to entire sales being to wholesalers
and distributors, the company had no sales tax exposure hence no sales tax registrations were taken.

Property Tax

A company owning real or personal property in a state or locality is generally subject to property tax.
However, in New Jersey, business inventory is exempt from property tax, provided it is held for sale, lease,
or use in the normal course of business. As a result, inventory maintained in New Jersey is not subject to
property tax under this exemption.

The company maintained business inventory in the state of NJ. Since business inventory is exempt from
Property tax, there was no property tax return filed.

Unclaimed Property

Generally Unclaimed Property Law requires banks, insurance companies, corporations, and certain other
entities to report and submit their customers’ property to the respective State Controller’s Office when there
has been no activity for a period time (generally three years).

Common types of unclaimed property are bank accounts, stocks, bonds, uncashed checks, insurance
benefits, wages, and safe deposit box contents. Property does not include Real Estate.

Since the company does not have any unclaimed property, it is not required to file unclaimed property tax
returns.

Payroll Tax

Employers are required by law to withhold employment taxes from their employees. Since the company
doesn’t have any employees, there is no requirement to file payroll tax returns with the Internal Revenue
Service or any state departments.
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SECTION V: ABOUT THE COMPANY

INDUSTRY OVERVIEW

Unless otherwise indicated, the information contained in this section has been derived from the report titled
‘Independent Market Report for Gem Aromatics’ dated December 26, 2024, prepared and issued by F&S (the
“F&S Report”), commissioned by and paid for by our Company. The F&S Report has been prepared and issued
by F&S for the purpose of understanding the industry exclusively in connection with the Offer. Unless otherwise
indicated, all financial, operational, industry and other related information derived from the F&S Report and
included herein with respect to any particular fiscal or calendar year, refers to such information for the relevant
fiscal or calendar year. For further details, see “Risk Factors — Internal Risks — 51. Certain sections of this
Draft Red Herring Prospectus disclose information from the F&S Report which is a paid report and
commissioned and paid for by us exclusively in connection with the Offer and any reliance on such information
for making an investment decision in the Offer is subject to inherent risks” on page 61 and the section titled
“Industry Overview” beginning on page 143. Also see, “Certain Conventions, Presentation of Financial,
Industry and Market Data and Currency of Presentation” beginning on page 16.

1. Global Macroeconomic Overview

1.1 Real GDP Growth and Estimates — Global and Key Countries!

Exhibit 1.1.1: Real GDP Growth (%), Global, CY2019-CY2029F
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Following a post-pandemic upswing of 6.5% in CY2021, the outbreak of the Russia-Ukraine war stoked
inflationary pressures and rapid monetary policy tightening in CY2022. Curtailed business and consumer spending
growth saw real GDP growth moderating to 3.5% in CY2022. In CY2023, growth tempered to 3.3% and is
expected to soften slightly to 3.2% in CY2024 owing to persistent geopolitical tensions, elevated prices, and
interest-rate driven erosion of purchasing power. Except for the United States, most developed nations, saw
sluggish growth momentum, while emerging markets remained engines of global growth.

In the baseline, from CY2025 to CY2030, the global economy will maintain a steady growth momentum ranging
between 3.0%-3.3%. Emerging market and developing economies will be the growth frontrunners owing to upbeat
consumer demand, competitive labour costs, and prudent monetary policies, and conducive fiscal support.
Advanced economies will witness a steady expansion amidst sizable fiscal support for sectors like clean energy,
digitalization, and manufacturing. Receding price pressures and easing monetary policy conditions in H2 CY2024
will buoy consumer demand in these geographies. In the long-term an aging population, high debt burdens, and
weaknesses in property markets may be the key risks on the downside.

The US economy remained resilient in CY2023, with a real GDP growth of 2.9% and is likely to grow by 2.8%
and 2.2% in CY2024 and CY2025, respectively. Easing interest rates and conducive policies will boost consumer
and business investment growth in H1 CY2025. While the proposed tax and regulatory reforms during the
upcoming Trump presidency will drive growth, high tariffs can push up domestic prices and put a hold on the
pace of the monetary policy easing. In this case, US GDP growth can slow to 1.8-1.9% next year.

1 Key countries include India, China, US, Brazil, Russia, European Union, UK, and Indonesia
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In the United Kingdom, improving household consumption will drive economic growth in CY2025. In CY2023,
Germany experienced a recession owing to a slowdown in global exports and China’s slow recovery, with a 0.3%
contraction. Political uncertainty in key economies like Germany and France along with inflationary pressures
have largely weighed on EU’s growth performance. The EU is forecast to grow at 1.1% and 1.6% in CY2024 and
CY2025, respectively. Consumer spending will recover amidst easing price pressures and improving credit
conditions. Coupled with exports rebound to key trading partners such as China, growth within the European
nations will be picking up CY2025 onwards. US trade policy moves could act as a growth restraint for the EU
economy in CY2025, with real GDP growth pegged at 1.0% in case of high tariffs and weak China demand.

Exhibit 1.1.2: Real GDP Growth (%), Key Countries, CY2019-CY2029F
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In Latin America, Brazil, diverging from the global trend, has started monetary policy tightening since September
2024. The hikes are a pre-emptive response to the potential risk of a near-term resurge in inflation due to ongoing
droughts and fires.

In Asia, China is forecasted to expand by 4.8% and 4.5% in CY2024 and CY2025, respectively. The soft near-
term growth is underpinned by weak manufacturing activity, deflation, high debt, and the domestic property
market crisis. US tariffs under the upcoming Trump presidency will have a bearing on near-term trade and
economic growth momentum. In a heated trade war scenario, China’s domestic growth will fall below 4.0% in
CY2025 as US consumer demand for Chinese imports dampens amidst high tariffs. Indonesia will maintain an
upbeat growth trajectory with 5.0% growth in the near term amidst expansionary fiscal support and strong
household spending.

India remains the fastest growing large economy with 8.2% growth in 2023 (i.e., FY 2024) and a forecast of 7.0%
in 2024 (i.e. FY2025), despite global growth headwinds. India’s growth will average 6.5% between FY2025 and
FY2029. Capital expenditure-led growth model remains an essential driver for the economy. In the near to
medium-term, adverse US tariffs on nations like China and Mexico can potentially spur exports demand for Indian
goods and services amidst increased price competitiveness.

2. India Macroeconomic Overview

2.1 Real GDP Growth and Nominal GDP

Exhibit 2.1: Nominal GDP (in INR Trillion) and Real GDP Growth (%), India, FY2019-FY2029F
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In FY2024, India’s real GDP growth beat expectations to reach 8.2%, with India continuing to remain a global
economic bright spot. With an average annual growth rate of 6.6% between FY2025 and FY2029, India is
expected to overtake Japan in CY2025/ CY2026 ranking 4™ globally and overtake Germany by CY2030 to become
the 3" largest economy in nominal GDP terms. Nominal GDP will surpass ~INR 486 trillion by the end of this
decade. Massive consumer spending potential, availability of a highly cost-competitive and bilingual talent pool,
steady growth in public capital expenditure, and strong manufacturing growth are some of the key long-term
growth drivers.

2.2. Key Macroeconomic Growth Drivers for the Indian Economy

e Growing capital expenditure: India has consistently recorded a rise in capital expenditure (capex) in the
recent past, with the government capex rising at a CAGR of 18.4% from INR 2.4 lakh crore in FY2016 to
INR 9.1 lakh crore in FY2024. For FY2025, capex target of INR 11.1 lakh crore has been set (a 11.1% year-
on-year rise), positioning it at an estimated 3.4% of total GDP.

e Rising per capita income levels: India’s GDP per capita reached INR 206,741 (current prices) in FY2024
and is pegged at ~INR 337,000 by FY2030, rising at a CAGR of 8.5%. Technological integration, upbeat
foreign and domestic investment streams, improving business policies, a conducive startup ecosystem,
political stability, and a steady growth momentum will bolster domestic income levels and in turn consumer
spending.

Exhibit 2.2.1: GDP per Capita (in INR), India, FY2019-FY2030F
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2018 to March 2019. GDP per capita is derived by dividing nominal GDP by total population. Sources: MoSPI,
World Bank, Frost & Sullivan

e Demographic dividend and median age: In CY2024, the 15-64 years age groups (i.e., the working age
population) accounted for 68% of the Indian population and India’s median age stood at 29.5 years compared
to China’s 39.8 years and Europe’s 42.5 years. Comparatively high fertility rates will ensure that the young
population sees steady growth through CY2030 — a trend that will maintain India’s demographic dividend.
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Moreover, a skilled labour force will help establish economies of scale in manufacturing, healthcare, logistics,
construction, mobility, and ICT segments.

Exhibit 2.2.2 Population Proportion by Age-Groups (% of Total Population), India, CY2011, CY2024e,
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3.

Promising export potential: Rapid Special Economic Zones (SEZ) growth, expanding exports incentives,
development of digital infrastructure, and greater scope for public-private partnerships will broaden India’s
export potential, helping it surpass USD?2 trillion in exports by the end of this decade.

Burgeoning Indian middle class: As per OECD projections India will have the highest number of middle-
class consumers globally — 1,375 million — by CY2040 outpacing China’s ~1,250 million. Rising per capita
incomes and a steady economic growth momentum will buoy middle-class purchasing power over the coming
decade, making them a key end-consumer target market for international and domestic firms. Robust GDP
growth will also ensure that the national disposable income trajectory — for all income categories — remains
upward bound through the end of this decade.

Expanding female labour force participation: India is experiencing a changing socio-economic landscape
with the workforce transitioning from being male dominated to rising contribution of females to national
economic output. India is seeing rapid knowledge-based sectors’ growth, higher female literacy rates, and
conducive fiscal policies. The female labour force participation rose to 37.0% in 2022-23 compared to 23.3%
in 2017-18.2

Steady skilling-centric investments and multilingual workforce: Skilling investments have taken centre
stage not only through National Skill Development Corporation’s targeted reskilling/upskilling policies, but
annual government budgets. For instance, the FY2025 Union Budget included a scheme for skilling of 20
lakh youth and upgradation of 1,000 Industrial Training Institutes. Along with India’s bilingual/ multi-lingual
education system, the nation will remain an attractive foreign investment destination in the long-term.

Global Chemical Industry

The global chemicals market was valued around USD 4,373 Bn in CY2024e. India accounted for ~3.0% market
share in the global chemicals market in CY2024e. Bulk chemicals accounted for 48% market share; specialty
chemicals accounted for ~27% market share while petrochemicals accounted for ~25% market share in CY2024.
The global chemicals market is expected to grow at 4.2% CAGR, to reach USD 5,383 Bn by CY2029.

Exhibit 3.1: Global Chemicals Market by Value in USD Bn (CY2018, CY2024¢, CY2029f)

2 MoSPI
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3.1 Global Specialty Chemicals Market

Specialty chemicals are low-volume and high-value products which are sold based on their quality or utility. It is
the fastest growing segment within chemicals market, which has increased from USD 904 billion in CY2018 to
USD 1,188 billion in CY2024e. It is estimated to increase to USD 1,485 billion in CY2028 owing to increase in
demand from end use industries such as automotive, construction, electronics, pharmaceuticals and food and
beverages. Economic growth and urbanization, stringent environmental regulations, increased investments in
research and development by major players will impact demand. Shifting consumer demand, driven by climate
change awareness and decarbonization commitments, is significantly increasing the demand for specialty
chemicals. Many specialty chemical manufacturers are backward integrated. In coming years, it is expected that
vertical integration in the value chain will increase the market consolidation. The market will become more
competitive, leading to further consolidation of the organized market.

Exhibit 3.1.1: Global Specialty Chemicals Market by Value in USD Bn (CY2018, CY2024e, CY2029f)
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3.2 Category Wise Segmentation of Global Specialty Chemicals Market (CY24 and CY29)

Specialty chemicals market is segmented based on application categories, including dyes and pigments,
construction chemicals, electronics chemicals, food additives, surfactants, polymer additives, water treatment
chemicals, specialty chemicals for hydrocarbons, fuel additives, specialty catalysts and adsorbents, among others.
Dyes and pigments accounted for 30.0% share of global specialty chemicals in CY2024 and is an essential
component in various industries, including textiles, paints and coatings, plastics, printing inks, and cosmetics.

In the next 5 years, the market share of flavours and fragrances is estimated to grow from ~ 9% in CY2024e to
11% in CY2029f growing fast at a CAGR of 8.8%. The trend towards lightweight materials in automotive and
aerospace sectors is boosting the demand for polymer additives that enhance polymer performance. Specialty
chemicals for hydrocarbons accounted for ~ 3% in global specialty chemicals market in CY2024. Specialty
catalyst and adsorbent accounted for 0.8% of the global specialty chemicals market in CY2024.

Exhibit 3.2.1: Category Wise Segmentation of Global Specialty Chemicals Market by Value in USD Bn
(CY2018, CY2024e, CY20291)
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3.3 Regional Segmentation of Global Specialty Chemicals Market (CY18, CY24e and CY29)

The Asia Pacific (APAC) dominates the market across the world, with a share of 44%, owing to the huge customer
base, leading to high demand for specialty chemicals, increasing industrial production, and robust growth of the
construction sector in the region.

Europe is a significant market for specialty chemicals, characterized by high demand from automotive,
construction, and consumer goods industries. In CY2024, Europe accounted for 24 % of global specialty
chemicals demand. The North American specialty chemicals market has moderate growth rate, with increasing
focus on sustainable and high-performance chemicals. In CY2024, North America accounted for 21% of global
specialty chemicals demand.

Exhibit 3.3.1: Global Specialty Chemicals Market by Value by Geography in USD Bn (CY2018, CY2024e,
CY2029f)
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Trade analysis:

India exported around USD 15 billion worth of specialty chemicals in 2023, predominantly to Asia, the US, and
Europe. Competitive manufacturing costs, strong R&D, and government support for the chemical sector bolstered
India’s export growth. India has emerged as a significant player in the global specialty chemicals market,
leveraging its cost-effective manufacturing capabilities, skilled workforce, and robust research and development
infrastructure. The China +1 strategy, adopted by many multinational companies, aims to reduce dependence on
China by diversifying their supply chains to other countries, including India for specialty chemicals. This strategy
has had a profound impact on India's specialty chemicals industry over the last 2-3 years. As companies continue
to diversify their supply chains, India's specialty chemicals industry is poised for further growth and increased
global influence.
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Exhibit 3.3.2: Import Export Analysis of Specialty Chemicals by Key Countries in CY2023, (USD Bn)
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3.4 Growth Drivers for Global Specialty Chemicals Industry

The global specialty chemicals market is a vital segment of the chemical industry, characterized by the production
of high-value chemicals used for specific applications across various industries. Economic growth and
urbanization, shift towards sustainable and green chemicals, technological advancements and innovation, R&D
investments, and strategic collaborations, etc. are key important drivers of for growth of global specialty chemical
industry.

3.5 Major Challenges in Global Specialty Chemicals Industry

The global specialty chemicals industry, despite its significant growth and innovation, faces several challenges
that can impact its overall performance and sustainability. These challenges arise from various factors, including
regulatory pressures, environmental concerns, market dynamics, and technological advancements. Raw material
price volatility, regulatory compliance, shift towards bio-based chemicals and carbon footprint reduction,
economic and geopolitical factors, etc. are key challenges for growth of global specialty chemicals industry.

4. India Chemical Industry
4.1 India’s Opportunity in Specialty Chemicals

India’s chemical industry is one of the most diversified globally, and the specialty chemicals segment represents
a significant growth area. With the global shift towards sustainability, technological advancements, and changing
market dynamics, India is uniquely positioned to capitalize on these opportunities. Following are the key
opportunity drivers for India:

e  Growing domestic demand: The rise in domestic demand for specialty chemicals is driven by the growth of
end-user industries such as pharmaceuticals, personal care, and textiles. Increased healthcare spending and
the expansion of the pharmaceutical industry are boosting demand for specialty chemicals used in drug
formulation and manufacturing.

e Export potential: India has a significant opportunity to increase its share in the global specialty chemicals
market through exports. India’s cost advantage due to lower labour and production costs makes it an attractive
supplier of specialty chemicals as well as conscious efforts of companies to diversify their supply chain to
reduce dependence on China.

e Government initiatives and support: The production linked incentive scheme incentivizes domestic
manufacturing of specialty chemicals, boosting production capacity and competitiveness. The outlay of PLI
scheme is around 1.97 Lakh Crore for 14 key sectors. Till Nov 2023, over Rs. 1.03 lakh crore of investment
was completed through PLI scheme.

e Technological advancements: Adoption of advanced technologies such as digitalization, automation, and
green chemistry is transforming the specialty chemicals industry in India. Investment in R&D and
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technological advancements can lead to the development of innovative and high-performance specialty
chemicals. Green chemistry and eco-friendly processes align with global sustainability goals, attracting
environmentally conscious customers.

Comparison of India with others

e Low operating costs: India’s operating costs are significantly lower compared to developed countries,
providing a competitive advantage in manufacturing. Labor cost in India was around USD 1.00 / hour while
it was USD 5.00 / hour in China in CY2024. With a large and young workforce, India offers high productivity
at lower wages. Availability of locally sourced raw materials minimizes transportation costs and import
dependencies. India’s extensive agricultural sector provides a steady supply of feedstock for bio-based
specialty chemicals.

e Skilled labour: Skilled researchers and scientists contribute to innovative product development and process
improvements. A skilled workforce drives innovation and enhances the quality of specialty chemicals.
Technical expertise ensures efficient and high-quality production processes.

e Utilities and infrastructure: India has been making significant strides in improving its utilities and
infrastructure, which are critical for the specialty chemicals industry. Improvements in the energy sector
ensure a stable and reliable power supply to industrial units. Increasing investment in renewable energy
sources supports sustainable manufacturing practices. A well-developed logistics network, including ports,
railways, and roadways, facilitates efficient transportation of raw materials and finished goods.

e Capital costs: India offers several financial incentives and a favourable investment climate that reduce capital
costs for setting up and expanding specialty chemical operations i.e. various subsidies and grants, tax
incentives and exemptions and liberalized FDI policies

o Intellectual property rights: India has strengthened its IPR regime to provide better protection and
enforcement, encouraging innovation and investment in the specialty chemicals sector. Robust patent laws
(e.g. Patents (Amendment) Rules, 2021) protect innovations and proprietary technologies. Effective
enforcement mechanisms deter infringement and provide legal recourse for violations. India’s compliance
with the Trade-Related Aspects of Intellectual Property Rights (TRIPS) agreement aligns its IPR standards
with global norms.

4.2 India the next chemical manufacturing hub

Traditionally, the European Union (EU) and United States (US) were the key chemical hubs globally. Together
they contributed to nearly 40% of global chemical sales till 2006. However, the Great Recession of 2008 changed
everything. Developing countries started faring better than the relatively mature economies of the West. Over the
last decade, the core of the chemical industry has shifted from the West to Asia, with China being the key
benefactor. Manufacturers in the Asian region enjoy low labour costs, relatively relaxed environmental norms and
government subsidies.

China’s chemicals industry continues to surpass all other nations. This is reflected in rising China’s share in global
chemical sales, which increased from 24% in 2010 to 37% in 2018. During this phenomenal growth period, the
focus of China was more on infilling the huge and rapidly growing domestic demand. The domestic chemicals
industry in China is witnessing a slowdown as a result of slower economic growth. The Chinese government is
imposing strict norms on chemical manufacturers forcing them to shut-down their plants. As a result of this many
multinationals are shifting their base to India. Triggered by the evolving geopolitical scenario in China there is a
trend to diversify from the existing core manufacturing markets, firms are seeking to make their supply chains
more resilient. With its strong value proposition, India is the preferred destination.

The COVID-19 pandemic exposed vulnerabilities in global supply chains, particularly the heavy reliance on China
for specialty chemicals. Lockdowns, factory shutdowns, and logistical challenges in China led to supply shortages
and increased prices worldwide. Companies across the globe started adopting the "China+1" strategy to mitigate
risks associated with over-dependence on China. India emerged as a favourable alternative due to its growing
manufacturing capabilities, strategic location, and government support.

The US-China Trade war led specialty chemical players to look beyond China as a raw material supplier and
manufacturing hub. In order to reduce the risk in their supply chains, global companies are concentrating on a
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China+1 approach. Because of its cost advantage over China and its supportive laws and reforms, including the
enabling of 100 % FDI in the chemical industry, India is uniquely positioned to gain from the shift away from
China.

Indian chemicals sector is set for rapid growth, with specialty chemicals expected to be the most lucrative segment.
India attracts investment as companies diversify away from China. Chemical industry revenue has been growing
at an average rate of 15% in the last 5 years. The Indian chemicals sector stands out as one of the most rapidly
advancing industries globally.

5. Global consumer market overview

Market for consumer staple and consumer discretionary across regions

Exhibit 5.1.1: Global Consumer Market, Region, USD Billion, CY2018-CY2029F
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In 2024, Asia-Pacific constituted the largest consumer market and accounted for a market share of 48.5% at a
global level, the trend is expected to continue in 2029. Asia-Pacific region would see a growth of CAGR of 5.2%
during 2024-2029. Followed by Asia-Pacific, Americans and Europe accounted for the second and third largest
share with 24% and 22% shares respectively in 2024e.

Table 5.1.2: Global Consumer Market, Sectors, USD Billion, CY2018-CY2029F

Market/Sector CY2018 CY2024e CY2029F CAGR (2018 CAGR (2024 -
—2024) 2029)
Food 6,403 9,140 12,380 6.1% 6.3%
Beverage 2,943 3,356 3,853 2.2% 2.8%
DIY & Hardware Store 2,504 2,935 3,288 2.7% 2.3%
Apparel 1,586 1,820 2,069 2.3% 2.6%
Tobacco Products 818 968 1,089 2.8% 2.4%
Consumer Electronics 855 950 1,039 1.8% 1.8%
Furniture 612 765 931 3.8% 4.0%
Household Appliances 563 720 897 4.2% 4.5%
Beauty and Personal Care 550 646 770 2.7% 3.6%
Accessories 518 578 620 1.8% 1.4%
Footwear 520 522 535 0.1% 0.5%
Luxury Goods 286 369 460 4.3% 4.5%
Hygiene Products 262 352 460 5.0% 5.5%
Toys and Hobby 264 349 435 4.8% 4.5%
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OTC Pharmaceuticals 158 202 252 4.2% 4.5%

Home and laundry Care 160 200 235 3.8% 3.3%
Eyewear 131 148 163 2.1% 2.0%
Total 19,133 24,020 29,476 3.9% 4.2%

Source: Statista, Frost & Sullivan Analysis
Note: Wellness especially services such as Spa are considered under Beauty and Personal Care segment

Food and Beverages (including alcoholic, non-alcoholic and hot beverages) were the two major sectors with
highest consumption. Out of all the major categories in the consumer market, food dominates the with a market
share of 38% in 2024e and is expected to be 42% by 2029. Food as a sector has also witnessed the highest CAGR
of 6.1% during 2018-2024¢ and would continue to see a growth of CAGR 6.3% till 2029.

Beverage is the second largest sector after food and accounts for a market share of 14% in 2024e. The segment
registered a CAGR of 2.2% during 2018-2024e and is expected to grow at a CAGR of 2.8% till 2029. Asia Pacific
and Americas are the largest markets for this sector with a significant consumption of both alcoholic and non-
alcoholic beverages.

The global beauty & personal care market was valued at USD 646 billion in 2024e and is expected to reach USD
770 billion by 2029f, growing at a CAGR of 3.6% during the forecast period, 2024e to 2029. The beauty &
personal care market offers a wide range of products. These include skin care products, color cosmetics,
deodorants, bath & shower products, hair care products, oral care products, male toiletries, and sun care
products. Key growth enablers include increasing demand for anti-aging products; rising awareness of children’s
oral hygiene; higher sales due to rising e-commerce; among others. The global beauty & personal care market
observes significant demand for multifunctional products owing to their convenience in terms of time and
function. The men’s grooming market is expected to be one of the most prominent sectors.

Most of end use industries that GEM Aromatics caters to through its diverse range of product portfolio falls into
Food & Beverage, Flavours & Fragrance, Beauty & Personal Care and Pharmaceuticals sectors. These sectors
have minimal impact from any external factors like geopolitical situation, pandemic etc.

Apart from food and beverages, hygiene products registered significant CAGR of 5.0% between 2018-2024e and
is expected to continue growth at CAGR 5.5% till 2029.

Food, Beverage, Tobacco Products, Beauty and Personal Care, OTC Pharmaceuticals and Home and laundry
Care are considered as part of FMCG based sectors (Fast Moving Consumer Goods), which collectively
contributes to over 60% of the total consumer market. (Note: The share will be much lower if only processed
foods and beverages are considered)

Exhibit 5.1.3: Global Consumer Market, Sector Split, CY2024e, USD Billion
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Global FMCG industry drivers for the next 5 years

1. Expansion in the organized retail sector — Organized retail sector is a customer-oriented segment within
FMCQG industry. The global increase in disposable income especially in developing economies along with
factors such as changing lifestyles, expansion of the middle-income sectors in developing nations, increasing
awareness among the consumers and strong influence of urban marketing is supporting the growth of
organized retail sector and thereby providing the necessary push to the FMCG industry. The growth of
organized retail sector is projected at over 8% in the next 5 years globally.
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2. Rising population with direct impact on the consumer staples- The global rise in population is anticipated
to increase, projected to reach 8.5 billion in 2030, and to increase further to 9.7 billion in 2050. Rise in
consumer staples consumption is closely linked to population increase, which is considered a major driver
for the FMCG sector.

3. Higher Penetration of internet and social media- The increased penetration of internet and social media
among the mass population has propelled the growth of internet advertising, globally. 77% of small businesses
use social media to connect with their customers. The internet and social media-based marketing is anticipated
to register a CAGR of ~7% in the next five years. The convenience offered and wide range of product
availability through the ‘one-click’ shopping experience and D2C model is driving the FMCG industry ahead.

4. Frequent new product launches- The food industry is the most significant industry which contributes to
FMCG sector’s growth. Growth strategies used by the established industry giants is product development and

new product launches along with product premiumization.

Global FMCG key Trends

f‘l-_? f f |
L t 1

R&D Rising Growth in Digital Emergence  and Rising  focus
investments demands  for organized/ disruptions penetration of on

leading to health and modern retail leading to Social commerce, sustainability

product wellness sector backed growing trend of Onllne-to-o'fﬂme through the
innovations products. by online shopping (020), direct to value and
shaped by urbanization. globally. consumers (D2C), supply chains

consumer’s e-B2B and :
demand. Customer to

customer  (C2C)
type of business
models.

Source: Frost & Sullivan
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6. India consumer market overview

6.1. Market for consumer staple and consumer discretionary in India

Exhibit 6.1.1: India Consumer Market, USD Billion, CY2018-CY2029F
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Source: Statista, Frost & Sullivan Analysis
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CY2024e CY2029F

India is among the fastest growing consumer market with a growth CAGR of 6.5% between 2018-2024¢ and a
continued growth of CAGR 7.0% till 2029f. The market is characterized by significant consumption expenditure
because of increasing disposable income among the middle-class population, high awareness of FMCG products
among the consumers and shift in lifestyles followed by product advertisement and marketing and strengthened

supply chains.

Table 6.1.2: India Consumer Market, Sectors, USD Billion, CY2018-CY2029F

India

Food

DIY & Hardware Store
Luxury Goods

Apparel

Beverage

Consumer Electronics
Household Appliances
Beauty and Personal Care
Footwear

Toys and Hobby
Tobacco Products
Accessories

Home and laundry Care
oTC

Hygiene Products
Eyewear

Furniture

Total

CY2018

529
200
110
110
75
50
42
25
24
20

Whn L L N W

4
1,225

Source: Statista, Frost & Sullivan Analysis

CY2024e CY2029F CAGR (2018 - CAGR (2024E

887
223
180
125
100

,785

2024) -2029F)
1,305 9.0% 8.0%
245 1.8% 1.9%
296 8.6% 10.5%
148 2.2% 3.4%
138 4.9% 6.7%
89 5.0% 5.8%
84 5.8% 7.3%
45 4.2% 7.1%
33 2.6% 3.3%
39 5.1% 7.6%
17 4.5% 5.5%
17 12.2% 11.2%
11 4.9% 6.6%
10 5.8% 7.4%
8 5.8% 2.7%
8 3.1% 5.9%
8 7.0% 5.9%
2,499 6.5% 7.0%

Mirroring the global trend, food as a consumer market is India contributes to over 49% of the total size and also
among the high growth sectors. A CAGR of close to 8% is expected until 2029 in this sector. High DIY &
Hardware Store value reflects high construction real estate segments in the country, however unlike other high
growth sectors the market is mature and would see a CAGR of ~ 1-2% till 2029.
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Food, Beverage, Tobacco Products, Beauty and Personal Care, OTC Pharmaceuticals and Home and laundry
Care are considered as part of FMCG (Fast Moving Consumer Goods) The FMCG based sector contribute to
over 59% among all the consumer market sectors. (Note: The share will be much lower if only processed foods
and beverages are considered)

Exhibit 6.1.3: India Consumer Market, Sector Split, CY2024e, USD 1,785 Billion

® FMCG based Sectors
41%

59%
= Non-FMCG Sectors

Source: Frost & Sullivan Research & Analysis

Luxury goods have been seeing higher growth due to change in consumer preferences and rising disposable
incomes of the Indian middle class. The category is expected to grow at a CAGR of 10.5% from 2024-29.

FMCG spends across product categories in India

Increasing expenditure on packaged food is anticipated to be vital towards boosting the growth of the overall
FMCG industry in India. The growth in FMCG sector is supported by inflation in prices and expansion in
population. Other factors supporting the growth of the sector include increasing disposable income among the
middle-class population, high awareness of FMCG products among the consumers and shift in lifestyles followed
by product advertisement and marketing and strengthened supply chains.

The FMCG market is also driven by the retail industry in rural India and the rise in rural consumption. As a result,
36% of its overall expenditures are on FMCG. The market is also supported by various government programmes,
such as the hygiene categories, high agricultural production, reverse migration, and packaged staples.

Spend across different income categories.

The urban population dominates the Indian FMCG industry contributes ~55% of the market for FMCG sectors.
While the consumer in rural settings hold high growth potential and contribute ~45% as of 2024e. The distribution
of consumers population in India is such that ~65% of Indians live in rural areas. The rural area population of
consumers projected higher growth rate than the urban consumers as there is still high penetration scope. Increased
marketing and advertising of products, rising awareness through online channels and ease of access are the major
driving factors of growth in the rural economy.
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Exhibit 6.2.1: Contribution of Urban and Rural Population towards Indian FMCG sector

URBAN
POPULATION

RURAL
POPULATION

Source: Frost & Sullivan Analysis

Assessment of long-term drivers and trends supporting consumer market and personal consumption/discretionary

spend in India

Demographic
factors

Largest working age population dominated by millennials

By 2030, around 140 million middle-income consumers along with 21 million
high-income households will be added to the country

Approximately 25 million people will move out of poverty backed by the income
growth; and it is projected that by 2030

40% of Indians will live in urban settings- cities by 2030

Higher connectivity with improved road infrastructure

Consumer shift
in lifestyle

The private-label and grocery largely contributes to the organized retail sector’s
growth and is projected to contribute up to 50% of the sales through organized retail.
E-commerce is the fastest growing sectors in the organized retail sector growing at a
CAGR of ~15-20% in the next five years

Growing
Premiumisation
Trend

The premiumisation trend in India is being driven by India's primary consuming
class, India 1, which consists of 30mn households (approximately 120mn people)
and has a per capita income of USD 15,000.

Premiumisation in FY2024 resulted in profitability growth surpassing
revenue growth, allowing investors to concentrate on sectors with
significant growth potential to capitalise on this paradigm shift.

Surge in New
Brand Entries
in 2024

Entry of international brands into the Indian market fuelled by increasing incomes of
Indian consumers and their preference for premium products, as per retail analysts.
Franchise India Holdings Ltd. reports that up to 160 brands are currently in
discussions and seeking partners to penetrate the Indian retail market. These brands
are anticipated to invest approximately USD 250mn and establish 5,000 stores
through the franchise route over the next five years.

Current trend
in the segment-
move towards
natural

Consumers in India are moving towards natural and sustainable products with high
investments seen in health and wellness sector. The current trend is anticipated to
create high revenue generation opportunities for players operating in homecare,
wellness, sustainable, organic, and dietary supplement segments.

Incentives, Tax
Benefits

products Post-pandemic more than 50% of the Indian consumers have increased their expenses
in healthcare products
Regulations, Indian government has taken several measures to revive the economy and to return

to a normal to high growth trajectory post COVID-19 pandemic. These include:
Aatmanirbhar Bharat Abhiyan and production linked incentive (PLI) schemes.

Source: Frost & Sullivan Analysis

Attractiveness of India as a destination for global FMCG players
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The FMCG sector in India valued at approximately USD 1,047 Bn in 2024e (Includes all the consumer markets
considered as part of FMCG) and is projected to grow at a CAGR of ~7.8% during 2024-2029. FMCG is among
the top five GDP contributors in the country. India exhibits a stable economic growth, favourable demographics,
and infrastructure which has led to global players investing in the country’s growing FMCG sector. Rapid surge
in population along with growing middle-income consumer group are other factors contributing largely to the
growth of the sector making India an attractive economy to tap into.

Food and beverage, healthcare and personal care and homecare are the major segments to fuel the growth of
FMCG sector in India, these contribute to over 59% of the total consumer market. The FMCG sector is competitive
and dominated by organized as well as unorganized entities in India.

The market in India is quite fragmented where the local or regional players hold significant market shares as
compared to other established MNC giants in few major segments. The unorganised Mom and Pop stores
dominates the Indian retail sector (~70%) largely and contributes significantly to the FMCG sector.

The trend of online food shopping has picked pace even more after the COVID-19 pandemic. The Indian e-
commerce market is anticipated to grow from USD 85 billion in 2023 to USD 185 billion in 2026. By 2030, it is
expected to have an annual gross merchandise value of USD 350 billion. Local players and brands, regional start-
ups are placing a strong emphasis on brand development to gain consumers traction and increase their consumer
base.

Government initiatives such as 51% foreign direct investment (FDI) in multi-brand retail and 100% FDI in food
processing have further propelled the growth and inclination for global companies to look at India as a sourcing
destination. Broad manufacturing base with cost-competitive product development and manufacturing are one of
the key reasons for multinational FMCG players to look at India as a major sourcing hub.

According to a recent BCG report, the average cost (including the factory wages, productivity, logistics, tariffs,
and energy) of Indian-made goods that are imported into the US is about 15% lower as compared to the goods
manufactured in the US. India provides a workforce that is cost-effective and easy to train, as well as a domestic
market with an expanding consumer base.

Current trends Indian FMCG industry

1. High emphasis on Health and Wellness — Food and beverage, household and personal care and healthcare are
the three major segments of the FMCG industries where the demand for health and wellness products are at the
peak and is increasing year-on-year. Consumer’s demand for these products became highly significant post
COVID-19 pandemic when the consumption of immunity boosting wellness products and supplements gained
momentum. Consumers are becoming highly aware about these products and consider buying them with labels
indicating organic, natural, superfood, ‘free-from’ etc. Healthier snacking built on familiar ingredients such as
oats and millets is targeted to improve penetration levels. The ongoing trend among the consumers is expected to
impact in the coming years and could be seen as an opportunity for players to enter the healthy ingredient/product
space in the FMCG industry.

2. Growth of digital commerce and digital advertising- Digital advertising in India is anticipated to grow at
~23% CAGR by 2025 and will be valued above INR 620 billion in 2025. FMCG industry is the biggest contributor
(~45%) of the overall digital spends on advertising. Indian customers have become digitally inclined and FMCG
companies can reap benefits of this trend by connecting with customers via e-commerce websites, social media,
and mobile apps among others.

3. Fuelling growth in the personal care industry- Household and personal care accounts for over 50% of FMCG
sales in India. The personal care industry is anticipated to experience high growth in India supported by increasing
demands for skincare and cosmetic products. In the personal care and cosmetics space, naturally derived
substances from plants and other natural sources are gaining popularity among the consumers. India's rising
standard of living and economic growth is fuelling the market for personal care business in the country.

4. Focus shifting from Millennials and GenZ population of consumers to 45+ age group- The population of
Gen Z and millennials in India though together is ~51% which had made them key consumers to focus on. The
new trend is to look at age group of 45+ and focus on product providing specific health benefits. According to
experts, by 2050, 40% of India will be 45+ age. Due to the mental and bodily changes happening with age, people
are consciously looking to make specific food choices that could act as medicine. This consumer segment has the
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proclivity to spend, and food accounts for the bulk of the share of their wallet. This has led to higher marketing of
healthy and convenience products along with efficient and quick delivery modes to suit the consumer demands.

5. The Rise of Quick Commerce in India: Revolutionising Retail and Last-Mile Delivery - The Indian e-
commerce scene has recently changed due to quick commerce. Beyond traditional ready-made meals, the idea of
fast deliveries has spread to cover a variety of goods like groceries, medications, cosmetics, and gadgets, fusing
the ease of home shopping with the quickness of instant market purchases. This creative concept promises to
transform the market by meeting consumer demand for everyday necessities like groceries, fruits, veggies, etc.
Convenience, urbanization, and hectic lifestyles are some of the major issues that have impacted consumer
behaviour and led businesses to prioritize faster delivery times. Due to social isolation and work-from-home
policies that discouraged in-store visits, the pandemic further exacerbated these needs. This rise of quick
commerce is further driving growth across all FMCG categories.

7. Global market overview for food, home, and personal care

The Food, Home and Personal Care industries have been among the high growth sectors in both developed and
emerging economies.

Categories like Instant foods and ready-to-eat snacking items with nutritional offerings saw higher penetration
during the pandemic. Retailers saw continued growth in health and hygiene category products as well as in food,
personal care, and home care items unlike in apparels or cosmetics.

The global food industry saw a growth CAGR of 6.1% between 2018 and 2024. In India the total growth was not
impacted, and it continued to grow at CAGR 9.0% for the same period. Even during pandemic, some segments
like convenience food, confectionery and snacks saw double digit growth of over 10%. Globally, the home care
sector also saw a growth of CAGR 3.1% during the pandemic whereas the Indian market grew at 6.6% for the
same period.

Most products find applications in these industries and thus is more resilient to external factors such as
pandemic, geopolitical tensions, trade wars etc. The company has observed growth in sales over the years
and the same is expected moving forward with addition of new products in the portfolio catering to Food
and Home and Personal Care industries.

7.1 Global food industry overview

Exhibit 7.1.1: Global Food Industry, USD Billion, CY2018-CY2029F

Historic CAGR- 6.1% Forecast CAGR- 6.3%

CY2018 CY2024e CY2029f

Source: Frost & Sullivan Analysis
Note: Above numbers are production figures

The global food industry is valued at USD 9,140 billion in 2024 and has witnessed a CAGR of 6.1% during 2018-
2024e. The market is anticipated to further register a CAGR of over 6.3% during the forecast period of 2024e to
2029f. Economic growth leading to rise in disposable income is expected to increase the sales of food products
through online channels thus impacting the revenue generation positively. Global demand for food is anticipated
to continue to increase at a steady pace over the coming years. Rising food demand is majorly from the low- and
middle-income countries due to economic development, growth in young population, and non-saturation of food
consumption.
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Exhibit 7.1.2: Global Food Industry, By Region, USD Billion, CY2018-CY2029F
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Asia-Pacific region account for ~50% of the overall market share in 2024e. Followed by APAC, Europe, and
Americas together account for a market share of ~41% in the global food industry.

Table 7.1.3: Global Food Industry, By product type, USD Billion, CY2018-CY2029F

Baby Food 48 68 89 6.0% 5.5%
Bread & Cereal Products 867 1247 1709 6.2% 6.5%
Confectionery & Snacks 1170 1606 2135 5.4% 5.9%
Convenience Food 400 592 803 6.8% 6.3%
Dairy Products & Eggs 726 1060 1464 6.5% 6.7%
Fish & Seafood 430 614 833 6.1% 6.3%
Fruits & Nuts 537 784 1062 6.5% 6.3%
Meat 974 1337 1787 5.4% 6.0%
Oils & Fats 168 231 314 5.5% 6.3%
Pet Food 80 136 179 9.2% 5.6%
Sauces & Spices 165 238 321 6.3% 6.2%
Spreads & Sweeteners 164 245 343 6.9% 7.0%
Vegetables 675 980 1342 6.4% 6.5%
Total 6,403 9,140 12,380 6.1% 6.3%

7.2 Global home and personal care industry overview

Exhibit 7.2.1: Global Home and Personal Care Industry, USD Billion, CY2018-CY2029F
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The global home and personal care industry is valued at USD 846 billion in 2024e and has witnessed a CAGR of
2.9% during 2018-2024e. The market is anticipated to further register a CAGR of over 3.5% during the forecast
period. By 2029, the beauty and personal care industry is projected to be valued at USD 770 billion holding a
major share of 77%. While home and laundry care is evaluated to reach USD 235 billion with a CAGR of 3.3%
during 2024e-2029f.

Exhibit 7.2.2: Global Home and Personal Care Industry, By Region, USD Billion, CY2018-CY2029F
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Asia-Pacific region contributes largely to the home and personal care industry accounting for ~40% of the overall
market share in 2024e. The region generated a revenue of USD 339 billion during the stated period and registered
a CAGR of 3.8% from 2018-2024e. Followed by APAC, Americas and Europe accounted for a share of 27% and
23% respectively in 2024e. By 2029, APAC is estimated to retain its dominance in the segment with ~43% market
share and is projected to register a CAGR of 4.9% during 2024e and 2029f.

Global Oral Care Industry

The global oral care industry is valued at USD 37 billion in 2024 and has witnessed a CAGR of 2.3% during
2018-2024¢. The market is anticipated to further register a CAGR of over 3.1% during the forecast period of
2024e to 2029f. Global oral care forms part of personal care segment & constitutes 5.7% of the total market in
CY24 and will constitute for 5.5% of the total market in CY29.

Exhibit 7.2.3: Global Oral Care Industry, USD Billion, CY2018-CY2029F
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Source: Frost & Sullivan Analysis

Some of the key factors driving the market growth are the increasing prevalence of dental diseases, the ageing
population susceptible to dental caries, unhealthy food habits, and product innovation. The increasing prevalence
of mouth cancer, tooth decay, and other periodontal diseases globally contributes to the consumer demand for oral
care products, such as toothpaste, toothbrushes, and mouth rinses. For instance, the WHO 2022 report projected
that oral diseases affect close to 3.5 billion people globally.

Regionally, Asia Pacific is the largest global market, valued at USD 12.5 billion in 2024e contributing 33% to the

overall market. The aged population is more likely to suffer tooth loss, tooth decay, and gum problems. The market
dominance of the Asia Pacific region is attributed to the large presence of the aged population in countries, such
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as China and Japan, which results in the large consumption of oral care products. Additionally, higher people's
preferences toward consuming herbal toothpaste products further drive the market's growth.

By product type, the market is segmented into toothpaste, toothbrush, mouthwash, and others. Toothpaste segment
led the market in 2024e due to the availability of several toothpaste flavors along with its different categories,
such as sensitivity control, mouth freshener, whitening, tooth decaying control, gum protection, and others, result
in a significant share of the toothpaste segment. Additionally, the availability of toothpaste in paste, gel, liquid,
spray, and capsule variations largely drives the segment growth. However, the toothbrush segment witnessed
significant growth due to the introduction of advanced teeth cleaning brush items by prominent companies that
acted as a reason for consumers' attraction toward these products.

Some of the major players in toothpaste market includes Colgate, Close-up, Pepsodent, Sensodyne, Oral-
B, Meswak, Dabur Red Toothpaste, Patanjali, Himalaya, among others. There is dominance of GEM
Aromatics in the oral care segment with customers such as Colgate, Dabur, Patanjali.

Global Wellness Industry

By focusing on health, beauty has increasingly integrated itself into the wellness economy. The increasing
consumer focus on self-care amid the pandemic has furthered the growth of the wellness market. Moreover, the
concept of wellness has extended to areas such as skincare, which in the past was positioned within the beauty
segment. One of the most recent trends is ingestible beauty, namely, products that promise weight loss, clearer
skin, and stronger hair through vitamins and supplements. Already popular in Asia, this trend is starting to gain
traction around the globe. Alongside companies that promise beauty through ingestible products, other companies
promote the health benefits that come with the adaptation of specific products and lifestyles and use their scientific
expertise in the health sector to penetrate the market.

Global wellness market forms part of personal care segment & constitutes 23% of the total market in CY24 and
will constitute for 25% of the total market in CY29.

The global wellness market size accounted for USD 150 billion in 2024e and is expected to be worth around USD
196 billion by 20291, at a CAGR of 5.5% from 2024e to 2029f.

Exhibit 7.2.4: Global Wellness Industry, USD Billion, 2018-2029F

CAGR- 5.9% CAGR- 5.5%
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Source: Frost & Sullivan Analysis

The Asia Pacific wellness market size held a market share ~35% in 2024. Asia Pacific, owing to the presence of
huge population, rising urbanization, rapid industrialization, favourable government policies to attract FDIs, and
huge potential for growth of various sectors of the wellness industry has become the most lucrative market. The
major economies such as China, India, Japan, and South Korea are the major contributors to the growth of the
wellness market.

GEM Aromatics has been dealing with one of the major players in the health and wellness industry viz.,
doTERRA. It offers Essential Qils for people who care about improving their Health. It sources essential

oils from all over the world. GEM Aromatics is a leading provider of essential oils.

7.3 Drivers and trends in global food, home and personal care industries
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High demands for sustainably sourced ingredients and products- Consumers increasing awareness about
the carbon footprint has been driving the demand for sustainable products, globally. Traceability and
transparency are among the top trends being adopted readily by the entities in the food industry to meet the
consumers preferences. Emphasis on product traceability along with positive influence from social media
channels is anticipated to gain traction based on the ongoing trend in the food, home, and personal-care
industry.

Shift in food consumption pattern and demands- Economic growth leading to increase in purchasing
power is positively influencing the demand for better quality and variety of food products at a global level.
Consumers are becoming more inclined towards natural, organic, and plant-based products. The demand for
clean-label is also witnessing surge across the regions.

Integrated supply chains — The just-in-time delivery trend has changed the dynamics of the global supply
chain. The supply chain is influenced by globalization where the entities are engaging in low-cost local
sourcing to suffice the customers demand for quick and on-time deliveries. This trend has resulted in
companies investing in integrating their supply chains to improve the traceability and assisting in
strengthening the supply chain.

Rise in demand for ‘better-for-you’ premium products- As consumers are increasingly inclining towards
health and wellness trend, they seek ingredient transparency. Consumers are looking for less-toxic, chemical-
free, natural, and organic products in the homecare and personal care sectors. This has also led to the
emergence of “professional” or “premium” personal care products in the global market. The trend can be
ascribed to customers' growing awareness of the importance of product quality, ingredients, and sustainability
when making purchasing decisions.

7.4 Consumer insights on food, home and personal care industries

8.

Contribution of economic growth- In developing countries like India, the growing middle-class population
and rising disposable income are the key growth drivers for food, home and personal care segment. In India,
the premium beauty and personal care products is anticipated to witness a CAGR of above 50% during FY21-
26 and fragrances, makeup and cosmetics, and men's grooming are expected to register a CAGR of 20-40%
between FY21-26. (Invest India)

Impact of online shopping- post-pandemic online shopping culture grew exponentially where consumers
readily adopted the e-commerce channels. The beauty and personal care industries benefited highly from this
trend making margins as high as 60-70%. The direct-to-consumer trend in the beauty and personal care
industry is pacing and has become a necessity for the consumers. Food, home and personal care industry is
accelerating at a higher CAGR due to the consumers shift towards digitalization.

The consumers have become highly focused towards health and well-being — This trend is increasing
consistently post pandemic. They are willing to pay premium prices for quality and clean-labelled products.
Today, globally consumers are curious to know the origin of the products they use and hence are highly
inclined towards sustainable brands across the food, home, beauty and personal care sectors.

Domestic market overview for food, home and personal care

8.1 Indian food industry overview

Exhibit 8.1.1: Indian Food Industry Size, USD Billion, CY2018-CY2029F

CY2018 CY2024e CY2029f

Source: Frost & Sullivan Analysis
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The Indian food industry is valued at USD 887 billion in 2024 and has witnessed a CAGR of ~9% during 2018-
2024e. The market is anticipated to continue to pace with the CAGR of ~8.0% during the forecast period of 2024e
to 20291. In 2029, India will account for 10.5% of global Food industry and 20.5% of APAC Food industry.

Table 8.1.2: Indian Food Industry Size by product type, USD Billion, CY2018-CY2029F

Bread & Cereal Products 101 172 253 9.3% 8.0%
Confectionery & Snacks 63 109 164 9.6% 8.5%
Convenience Food 34 65 99 11.4% 8.8%
Dairy Products & Eggs 93 154 227 8.8% 8.1%
Fruits & Nuts 71 120 177 9.1% 8.1%
Others 166 267 386 8.2% 7.7%
Total 529 887 1,305 9.0% 8.0%

Economic growth followed by increased support to expand the production of locally sourced sustainable and
traceable food is supporting the food industry in India. Government’s approval on PLI scheme in 2021 supports
local production and sales along with boosting opportunities in the Indian food sector. Based on the incentives
being offered to the manufacturers operating in the Indian food industry, the market is quite lucrative and holds
high growth potential.

8.2 Indian beverage industry overview

Exhibit 8.2.1: Indian Beverage Industry, USD Billion, CY2018-CY2029F

CY2018 CY2024e CY2029f

Source: Frost & Sullivan Analysis

The Indian beverage industry is valued at USD 100 billion in 2024e and is anticipated to witness a CAGR of
~6.7% during the forecast period of 2024e to 2029f and projected to be valued at USD 138 Bn. Sales of herbal tea
and other functional hot beverages, other health drinks, witnessed high sales during the pandemic which supported
the growth of hot beverages in the local market.

Indian beverage industry in India is driven by product innovations. Consumers have more inclination towards
uniquely flavoured products available in new formats. Both in alcoholic and non-alcoholic segments, consumers
readily experiment with new formats such as RTD (ready-to-drink) beverages, ciders in new flavours, low-sugar
and no-calorie options such as those in sparkling water. The trend has been supporting the beverage industry over
years and will continue to support the sales further.
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8.3 Indian OTC drugs industry overview

Exhibit 8.3.1: Indian OTC Drugs Industry, USD Billion, CY2018-CY2029F
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CY2018 CY2024e CY2029f

Source: Frost & Sullivan Analysis

The Indian OTC drugs industry is valued at USD 6.8 billion in 2024e and is anticipated to witness a CAGR of
~7.3% during the forecast period and will reach a market value of USD 9.7 billion by 2029f. The vitamins and
mineral segment of OTC drug is anticipated to register the highest CAGR of 9.1% during the forecast period and
will contribute largely to the OTC drug industry. A major strategy followed by pharma companies in India is seen
to be launching products in new and improved flavours followed by focus on packaging, and delivery systems to
create product differentiation. These key strategies are supporting the entities to gain consumer traction in the
OTC drug/pharmaceuticals segment.

8.4 India pain management market

The pain management market (cream, gel, spray, and balm) size is estimated at USD 500 million in 2024, and is
expected to reach USD 690 million by 2029, growing at a CAGR of 6.7% during the forecast period (2024-2029)

Exhibit 8.4.1: India Pain Management Industry, USD Billion, CY2018-CY2029F

CY2018 CY2024e CY2029f

Source: Frost & Sullivan Analysis

Many of the products supplied by GEM Aromatics are used in this segment of OTC drugs. Pain management
(cream, gel, spray, and balm) market forms about ~7% of the OTC drug market in India.

8.5 Indian home and personal care industry overview

Exhibit 8.5.1: Indian Home and Personal Care Industry, USD Billion, 2018-2029F
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Source: Frost & Sullivan Analysis

The Indian home and personal care industry is valued at USD 40 billion in 2024e and is anticipated to register a
CAGR of over 7.0% during the forecast period of 2024e to 2029f. By 2029, the beauty and personal care industry
is projected to be valued at USD 45 billion holding a major share of ~80%. India will account for 5.6% of global
Home and Personal Care Industry and 13% of APAC in 2029. While home and laundry care is to reach USD 11
billion with a CAGR of 6.6% during 2024e-2029f. Both the segments are driven by increasing demands for new
and innovative products by consumers. The demand for products from naturally derived ingredients is fuelling the
growth of this home and personal care industry. The application of fragrances is surging in the personal and home
care industries. This is also supported by the rise in purchasing power for premium products majorly in the
personal care sector (Cosmetics) where the application of fragrance is high.

9. Global flavours and fragrances market size analysis
9.1 Global flavours and fragrances market value analysis

The global flavours and fragrances market was estimated at USD39 Bn in 2024e and is expected to reach at
USDS54 Bn by 2029. The market is expected to grow at a CAGR of 6.9% during the forecast period (2024-2029).

The growth is majorly propelled by rising demand for personal care products, brand recognition, rising disposable
income, growing demand from middle-class section, and low product prices in the form of mass-produced
perfumes and deodorants, and other flavouring products.

In addition to this, growing inclination towards synthesis of natural products using various biotechnology methods
is providing a new direction to the industry.

Exhibit 9.1.1: - Global Flavors and Fragrances Market Value, 2018-2029F (USD Billion)

60.0 Historic CAGR- 5.4% Forecast CAGR- 6.9% 54

50.0
40.0
30.0
20.0

Market Size (USD Bn)

10.0
0.0

CY2018 CY2024e CY2029f
B Fragrance M Flavours

E-Estimated; F-Forecasted; This definition will remain the same throughout the document.
Source: IHS, Frost & Sullivan Internal Analysis

Globally, the consumption of various flavours and fragrance products have gradually increased over the past
several years. Every country with its own geo-climatic diversity and demand, becomes the home for production
and consumption of various products. For instance, according to the Ministry of Micro, Small & Medium
Enterprises (MSME), there are about 300 significant natural raw ingredients for fragrances used globally. Only
50% of these are cultivated, and the remaining are found in wild habitat (e.g. Nagrarmotha, Kewra etc). 110
naturally occurring, farmed fragrant raw ingredients account for 95% of the world's current use of scent and
flavour. Out of them, 31 are the ones for which India is well recognised around the world, and there are close to
21 more that have grown but not to the point where they are relevant to the world. With its essential oils of menthol
mint, eucalyptus, clove, sandalwood, jasmine, tuberose, and spices, India has had an impact on the world.

Similarly, Europe being a hub for fragrance industry, is a major exporter of fragrance products and ingredients.
According to an article published by Centre for the Promotion of Imports from developing countries (CBI),
Ministry of Foreign Affairs, the Netherland contributes ~20-25% of total fragrance products exports, U.K. ~15%,
France with major contribution of ~30%, and among others. On the other hand, according to the Word Exports
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Analysis, Asian countries also contribute significantly toward the export of flavours and fragrances products and
ingredients with the lucrative share of ~14%.

The growth of the flavors segment is driven by the demand from end-users such as manufacturers of beverages,
dairy products, bakery products, soups, meat, confectionery, snacks, and oral care products.

Fragrance market has a 57% of F&F market and it is expected to continue to have a similar share during the
forecast period with expected high growth of 7.2%.

The growth of the fragrance market is majorly attributed to the growing demand for the products, rising inclination
towards natural and biosynthesized products. Biosynthetic products mean production of a chemical compound by
a living organism. Biosynthesis is a multi-step, enzyme-catalysed process where substrates are converted into
more complex products in living organisms. In biosynthesis, simple compounds are modified, converted into other
compounds, or joined together to form macromolecules.

Geographical barriers have been eliminated by the globalization of various economies, bringing distant regions
of the world closer than before.

Exhibit 9.1.2: - Global Flavours and Fragrances Market, Company Share Analysis, CY2024E (%)
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Source: Investor Presentation, Annual Reports, Leffingwell & Associates Survey, Frost and Sullivan Analysis

On the basis of competition, currently, the firms including Firmenich SA, Givaudan, Symrise AG, and
International Flavors & Fragrances, Inc, account for more than 60% share of the global market. All other
companies, both internationally and locally, make up the remaining 40%. Some of the other companies includes
Sensient Technologies Corporation, Mane SA, Takasago International Corporation, Frutarom, Roberter SA, and
among others. GEM Aromatics supplies their essential oil products to all the above mentioned companies/flavour
& fragrance ingredient houses.

9.2 Global flavours and fragrances market: geographic analysis

Exhibit 9.2.1: - Global Flavour and Fragrances Market, by Geography CY2024E & CY2029 (USD Billion)
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Source: Investor Presentation, Annual Reports, Internal Analysis, New articles, Blogs, Leffingwell & Associates
Survey, IHS,

Exhibit 9.2.2: - Global Flavour and Fragrances Market Share, by Geography, CY2024E (%)
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Source: Investor Presentation, Annual Reports, Internal Analysis, New articles, Blogs, Leffingwell & Associates
Survey, IHS, IBEF

Americas dominates the market as majority of the key players are based primarily in the North American and
European regions. Furthermore, the growth is driven by the escalating demand for Flavors and fragrances in food
& beverages, pharmaceuticals, dietary supplements, nutraceuticals, and tobacco. Countries such as the USA and
Canada are the leading contributors to the Flavors and fragrances market from the region.

As 0f 2024, Asia has been the second largest market followed by Europe. Originally Europe has been the second
largest market for decades, however majority of the global firms focus on key strategies, such as market
expansions, new geography establishment, product launches, and mergers and acquisitions, to uphold their market
share. Owing to which the share of Asia has increased over the years and is expected to continue going forward.
The Russia and Ukraine conflict however has impacted the growth of the regional Flavors and fragrances market
in Europe. Many big players have stopped operations in Russia amid the ongoing Ukraine crisis, reflecting popular
consumer sentiment and the rising difficulties of doing business in the nation, thereby providing huge opportunity
for countries like India. During the forecast period Asia will continue to overtake Europe and Americas to become
the largest demand region, from a moderate share of 27% to 32% . Many companies have shifted base to Asia to
cater to the growing demand. Key vendors are expanding their footprint in untapped Asian countries. For instance,
in April 2024, Takasago International Corp. (Takasago) announced the launch of its new facility Takasago
International India Fragrance Centre (TIIFC) in Mumbai, India. Similarly, in December 2022, Mane SA
announced to open two new facilities in India. Rapid development in the economies and increasing spend by the
large middle class population to enhance their lifestyle are the key reasons for growth in Asia.
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9.3 Global flavours and fragrances market: segmental analysis

The food and cosmetics industries heavily rely on flavours and fragrances (F&F). They are made up of a variety
of substances, such as attar, essential oils, absolutes, oleoresins, isolates, and specific fragrance compounds. The
industrialised nations have a sophisticated flavour, and the food and beverage industry, as well as the home and
personal care industry, both depend on the fragrance business. Although the penetration of finished flavour and
fragrance goods in developing nations is still in its infancy, however due to the continuously growing demand, the
F&F ingredient manufacturing industry is quite developed across the nations.

Both the industries (flavours and fragrances) have a distinct choices when it comes to usage of ingredients. In
flavouring industry, the uptake of natural ingredients for making various flavours is more, on the other hand

fragrances industry rely more on synthetic ingredients, however the trend is changing towards natural ingredients.

Exhibit 9.3.1: - Global Flavors & Fragrance Market, by Segment CY2018-CY2029 (USD Billion)
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Source: Investor Presentation, Annual Reports, Internal Analysis

Formulated flavours form the largest segment with ~71% share under flavours & fragrance market. These are
complex mixtures of aromatic compounds such as natural extracts, essential oils, and aroma chemicals. These
formulations are available in various forms, such as liquid and concentrates, depending on the usage.

Aroma Chemicals have a share of ~ 15% by value, these are organic compounds derived from petrochemicals,
natural resource isolation, and turpentine fractionation. Aroma chemicals can be categorized into terpenes,
benzoids, musk chemicals, and others based on their structure.

About 14% is contributed by Essential Oils. Essential oils are concentrated hydrophilic liquids obtained from
plants. Solvent extraction and expression, and steam distillation are some of the common extraction
methods for essential oils. Products produced and marketed by GEM Aromatics fall under this segment.
GEM Aromatics caters to both aroma chemicals and essential oils. The demand for essential oils is expected
to increase at a rapid rate due to the increased demand for new varieties of foods and the growing adoption of
essential oils in the food and beverage, and cosmetics industries.

The largest segments under essential oil is — Orange oil, Mint oil, Clove oil, and Eucalyptus oil. GEM Aromatics
is present in three of the four major categories. Peppermint Oil, Menthol, Clove Oil, Eugenol and
Eucalyptus oil form about ~40% of the total essential oil market by value. GEM Aromatics is one of the
prominent essential oils and Value-Added Derivatives manufacturers in India, based on value and volume
manufactured, specializing in products that are derived from mint and clove oil
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Exhibit 9.3.2: - Global Flavors & Fragrance Market, by Application CY2024E (USD Billion)
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Source: Frost & Sullivan Analysis
Food and beverages are the major end applications of the flavours & fragrance market. With growing segment of
processed foods there is an increasing need of flavours & fragrance ingredients in the segment. This is followed

by the cosmetics and personal care segment.

9.4 Global flavours and fragrances market: key drivers and trends

MARKET DRIVERS TRENDS
—_— —_

Rising demand for personal e Growing use of biotic

care products ingredients in flavoring
e Growing preference for products
ayurvedic ingredients and e Corporate agreements
other natural herbs, and plant- between manufacturers and
based products biotech companies for natural
e Increasing disposable income, synthesis of products
and brand recognition amongst e Growing inclination towards
all income levels premium fragrances
e Growing demand for ready-to- e Constant demand for new,
eat and packaged food and innovative ad fresh products
beverages, especially from from consumers

developing nations

Source: News articles, blogs, company press releases, Frost and Sullivan Analysis
Key Drivers

In recent years, fragranced personal care, laundry care, and household care products have seen a meteoric surge
in demand, which has had a significant knock-on effect on the resulting demand for fragrances. Also, consumers
have shown a marked preference for perfumes that are both intense and long-lasting.

High incomes and urbanisation are spurring interest in convenient packaged foods and fast food. Packaged goods
require high flavour loadings to prevent the loss of taste that occurs during large-scale manufacturing. More
recently, there has been a rising interest in natural, organic foods and beverages, leading to increased demand for
essential oils and natural extracts.

Further, in the non-food area, laundry agents account for around 29% of the market share. 75% of this total is
comprised of detergent, powders, and bars. In India, detergents may have a unique component or be priced
differently, but it is the fragrance's medicinal properties that make the product more desirable and appealing. The
size of liquids, conditioners, and other washing aids is very diminutive.

169



Shift in sourcing / supply chain strategies

Companies are focusing their sales expansion plans to cater to increasing demand from Tier II and Tier III cities
that eventually drive growth. Companies are launching a range of affordable deodorants, perfumes, and colognes
for consumers willing to spend on fragrances.

10. India flavours and fragrances market value analysis

10.1 India flavours and fragrances market value analysis

The Indian Flavors and fragrances market was estimated at USD 2.49 Bn in 2024e and is expected to reach at
USD 3.74 Bn by 2029. The market is expected to grow at a CAGR of 8.5% during the forecast period (2024-
2027).

Exhibit 10.1.1: - India Flavors and Fragrances Market Value, CY2018-CY2029 (USD Billion)
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Source: Ministry of Micro, Small & Medium Enterprises, India, IHS, Internal Analysis

India due to its large consumer population has been the focus of many FMCG companies. It has been attracting
many global manufacturing companies to produce perfumes, soap & detergents and home care products due to
the economic advantage and huge demand within. This has been the main reason of growth in the Flavours and
Fragrances market in the country.

~67% of the demand is of fragrances, with a growth rate of CAGR 8.9%. Aspirational inclinations increased
disposable income levels, growth in spending proclivities within the new generation consumer segment, and
evolving lifestyle preferences are some of the key drivers of growth.

Exhibit 10.1.2: - Indian Flavors and Fragrances Market, Application Split, CY2024E (%)
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Source: Frost and Sullivan Analysis
Personal care and home care are the key end application segments with ~31% demand share. This is followed by

cosmetics and skin care. Increased awareness on sensitivity in these applications have resulted in higher adoption
of bio-based products.
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10.2 India flavours and fragrances market: segmental analysis

Unlike in the global developed market formulated flavours and fragrances has a lower share in the market. Aroma
chemicals and Essential oils see a higher uptake due to their usage in incense sticks a unique market specific to
India, with some specific single aroma requirements. Highest growth of CAGR 8.8% is expected in Essential oils
as they are perceived natural, environment friendly without any adverse effect on health.

Exhibit 10.2.1: - India Flavors & Fragrance Market, by Segment CY2018-CY2029 (USD Billion)
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India imports significant value (~USD 400 Mn® as of FY 2024) of essential oils and aromatic ingredients. The
imports are from various geographic locations based on the type of oil or ingredients. The main exporting countries

to India include- USA, Indonesia, China, Brazil etc.

Exhibit 10.2.2: - Indian Flavors and Fragrances Market, Company Share Analysis, CY2024E (%)
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Others include Keva Flavors; FAB Flavours & Fragrances Pvt. Ltd.; Oriental Aromatics;, Mane SA; Kalpsutra
Chemicals Pvt. Ltd.; Flavorade India; Symega Ingredients; Matrix Flavours & Fragrances, among others

The formulated flavours and fragrance/ F&F blends segment is dominated by global suppliers as this segment
requires considerable investment in Research and product development. Intellectual property safeguarding, loyal
customer base, strong branding are some of the major requirements apart from R&D in this segment, which act
as major entry barriers for new players. FMCG companies risk losing customers in the event of any change in
fragrance or flavour profile of the product. Thus, once onboarded and having delivered results as a supplier, FMCG
companies are reluctant to change suppliers. Givaudan, IFF, Symrise, Mane SA and Firmenich dominate this
segment.

Aroma chemicals and Essential oils are mainly dominated by companies in India. India is strongly positioned
especially in supply of natural ingredients and products. The segment is export driven with ~80% of the produce
being exported to other regions.

3 HSN 3301
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GEM Aromatics is among the prominent manufacturers of essential oil-based products and derivatives in India,
specializing in products that are derived from mint, clove, eucalyptus oils and other essential oils. This industry
has high entry barriers in India for reasons mentioned above

10.3 India flavours and fragrances market: key drivers and trends

MARKET DRIVERS

Urbanization rate in India is set
to increase to 45% in next four
decades. This would propel
retail and consumer spend on
FMCG products to a larger
extent

Flavours and Fragrances are
being used as a differentiator
in many of the food and
personal care products.
Considering the huge
consumer population the
penetration levels and
acceptance of such products
have been considerably high in
India

TRENDS

—e

Increasing demand for natural,
natural inspired and organic
F&F products.

Stringent FSSAI regulations for
food safety enhancing higher
quality of products produced in
India

Global companies moving from
in-house production to
outsourcing from Indian
companies with better
economies and IPO protection
compared to other countries
Increasing focus on R&D- with
dedicated facilities like that of
Fragrances and Flavours

e  The Indian market currently has a 60:40 share of synthetic v/s natural ingredients, but with growing global
preferences for natural products and abundant availability of natural resources the market is shifting towards
natural ingredients, aligning with global trends in personal care, food processing, and other applications.

o Key sub-segments of growth in the market include natural Flavors, sustainable fragrances, and innovative
aroma chemicals.

e Cost control and stability of natural products is a primary challenge, as the market is highly price sensitive.
It is important to have raw material sourcing as well as the customers in the vicinity to avoid high logistics
and handling charges and any possible contamination or stability issues.

Major threats:

e  Supply and Quality Issues: Global supply requires tremendous investments on maintaining quality. Natural
resources tend to vary in yield and quality with every crop standardizing process to get acceptable quality
every time is a major challenge. With consumers demanding better transparency of ingredients, certifications
and process standardizations would help to position the products better. Also considering supply chain
disruptions due many uncontrollable factors like weather, crop cycles, soil quality etc having sustainable
supply of raw materials becomes very important.

e Counterfeit products: Counterfeit products cause a great threat to the fragrance industry and cost the
industry billions in lost revenues. Clear imitations of a particular fragrance can make it hard to differentiate
between the original and counterfeit products as well as the ingredients used. Hence stringent quality checks
play a major role.

e Export Market challenges: Though geopolitical issues have lower impact on consumption in major end user
industries, price fluctuations are inevitable. Currency fluctuations, logistical constraints and route blockages
also impact supply and pricing. Having a diversified geographical market presence with a good share in
domestic market sales would help the revenues to sustain.
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In India, GEM Aromatics has a dominant presence in essential oil-based products and derivatives that are
manufactured from mint, clove, eucalyptus oils and other essential oils. During FY 2024 in India, the Company
was the largest procurer of Piperita oil, and the largest processor of DMO, Clove oil, Eugenol and Eucalyptus Oil
in terms of volume manufactured. As on FY 2024, Company’s share of DMO and Eugenol in India was 11% and
62%, respectively, in terms of volume manufactured.

One of the primary raw materials which is Natural Mint oil is available in abundance in India. GEM Aromatics’
Badaun Facility is located in the heart of the Mint cultivation belt of India which includes Mentha Arvensis,
Piperita, Spearmint and Mentha Citrata (Bergamot Mint) (species of flowering plant in the Mint family), and the
Silvassa Facility is strategically located close to Jawaharlal Nehru Port in Nhava Sheva, Maharashtra.

GEM Aromatics’ Bundan Facility is located near the mint growing belt, while Silvassa Facility is located close to
Jawaharlal Nehru Port providing strategic advantage. The Dahej Facility is strategically located in the hub of
chemical manufacturing with common effluent treatment plant and other facilities

GEM Aromatics’ Silvassa facility is strategically located close to Jawaharlal Nehru Port in Nhava Sheva,
Mabharashtra and help reduce time for export shipments. This also reduces the company’s import costs for raw
materials that are imported from Indonesia, Germany, China, Rwanda and Madagascar.

The manufacturing facility of the Company which is being established through its wholly owned subsidiary viz.,
Krystal Ingredients Private Limited) at Dahej, Gujarat (Dahej Facility) will produce products derived from Phenol
as a key raw material.

The Dahej Facility will provide the Company access to phenol, with one of the largest suppliers of phenol in the
vicinity. The facility has an already established effluent discharge eco-system which will provide the Company in
effectively discharging effluents that may be generated in manufacturing of certain products. This facility is
strategically located close to Mumbai-Delhi Expressway and Jawaharlal Nehru Port, Hazira.

11. Essential oils and select chemicals
11.1 Mint oil and derivatives
Product introduction

Mint oil is obtained from the leaves of the perennial herb, Mentha piperita L., Spearmint and M. arvensis var.
piperascens, a member of the Labiatae family. It is also known as Mentha oil or corn mint oil. It is a colourless,
pale yellow or pale greenish-yellow liquid having characteristic odour and taste followed by a sensation of cold,
freely soluble in 70% ethanol. The solution may show an opalescence. The oil is found on the undersides of the
leaf stems, is extracted by steam distillation and is generally followed by rectification and fractionation before
use. There are also synthetic methods of manufacturing the same.

Global market demand: FY 2024

The Global market demand for Mint oil was estimated to be around USD 785 Mn in FY 2024. In volume terms,
the market was ~52,000 MT. ~ 70% of this is converted to Menthol and other derivatives. The numbers discussed
in this chapter include both- Mint oil converted to menthol and derivatives and that used “as-is”. The market is
expected to grow at a CAGR of 6.0% by 2029F owing to increased interest in natural ingredients usage in FMCG
products across globe.

Exhibit 11.1.1 : Global Mint Oil Market Demand, USD Million, FY 2018-2029F

1,500 6%

cAG/ 1,050
1,000 785

630 _ ChGR:38%® _——
- -
0

FY 2018 FY 2024 FY 2029f

173



Source: Primary Interviews with Key Manufacturers
The numbers presented include both natural and synthetic variants.
Applications and uses

Mint oil has a wide variety of applications across Food and Beverages, Alternative medicine and Pharmaceuticals,
Cosmetics and Personal Care (specifically in oral care) and Home care products. In oral care, mint oil finds use
in mint flavoured toothpastes and in mouthwashes. In oral care it is used as both a mouth freshener (due to the
cold and refreshing sensation it provides) as well as an anti-bacterial agent to prevent halitosis and as an anti-
inflammatory agent to prevent gingivitis progressing to gum disease. Alternative medicine uses includes its use
in Aromatherapy, Ayurveda, and Chinese medicine, including its use in over-the-counter products such as Dabur’s
Pudin hara etc.

Use of Mint oil for Menthol is the prominent usage as most oil producers are forward integrated into Menthol.
Once Mint oil is processed for Menthol, Dementholized oil (DMO) and other derivatives (Pulegone, peppermint
oil, Neo Menthol, Menthone, Menthofuran, L-Methyl Acetate, Iso Pulegol, Di-Methyl Acetate, among others) are
produced.

Exhibit 11.1.2: Global Mint Oil Application by Segment, FY 2024, USD 785 Million
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Source: Frost & Sullivan Research & Analysis
Note: Others is primarily the use of Mint Oil in Homecare Products etc.

Global market demand, FY 2024, split by geography:

In terms of demand, Asia Pacific was the largest consuming region in FY 2024, followed by North America and
Europe. Production in India of Mint oil is almost 81% of the global demand and was estimated around ~39,000
MT for FY 2024. Mentha Arvensis/ Corn Mint Oil production accounts for over 98% of the natural Mint Oil
production. Exports are about 25-30% and hence most of the consumption takes place in India for Menthol
production, as such the demand is consumption driven and in Asia Pacific it is ~84% followed by other regions.

Exhibit 11.1.3: Global Mint Oil Demand Split by Geography, FY 2024, USD 740 Million
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Indian Mint Oil Market FY 2024

The India Mint Oil market was valued at USD ~456 million in FY2024e and it constitutes 58% of the global
market. In volume terms, the market demand was around 34,000 MT.

Exhibit 11.1.4 : India Mint Oil Market Demand , USD Million, FY 2018-2029F
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Source: Primary Interviews with Key Manufacturers

India market, FY 2024, local production, imports and exports:

Exhibit 11.1.5: India Mint Oil Market, Production vs Demand, USD Mn, FY 2024
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Source: Primary Interviews with Key Manufacturers, Impex databases and Frost & Sullivan Analysis

India maintains its position as the world’s largest exporter of Mint Oil. Imports into India were comparatively
negligible.

Local Production of Mint Oil

India produced approximately USD 635 Mn worth of Mint Oil in FY 2024. The Indian Mint Oil production
market is highly fragmented with the top 5 players accounting for just about 34% of the total Mint oil production
share. GEM Aromatics is among the large producers of Mint oil in India. They are the largest buyers for
Piperita oil in India. The company is among the leading companies to utilise crude mint oil from Mentha
arvensis in the production of mint-based derivatives and the largest processors of DMO During Fiscal 2024,
our Company was the largest procurer of piperita in India by volume and one of the largest producer of
peppermint oil based on value

Exhibit 11.1.6: Indian Mint Oil Production - Production Share of Key Companies, FY 2024, USD 635
Million
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11.2 Mint derivative 1: Menthol

Product introduction
Menthol is a substance naturally found in Mint plants, such as Corn mint and Mint. It gives a cooling sensation
and is often used to relieve minor pain and irritation. Menthol is a Monoterpenoid and can also be made

synthetically by various processes. It is a waxy, clear or white crystalline substance, which is solid at room
temperature and melts slightly above.
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The Menthol molecule can exist as one of eight enantiomers. The naturally occurring material is the laevorotatory
form, called I-Menthol. Synthetic Menthol is available both as racemic (DL Menthol) and L-Menthol forms.
Synthetic L-Menthol is produced primarily for use in pharmaceuticals (as a nasal decongestant, antitussive topical
analgesic, and local anaesthetic) and oral care products such as toothpastes and mouthwash.

Global Market Demand: FY 2024

The Global market for Menthol was estimated to be around ~ 52,000 MT in FY 2024. In value terms, the market
was valued at USD 835 Mn.
Exhibit 11.2.1: Global Menthol Market Demand, USD Million, FY 2018-2029f
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Source: Primary Interviews with Key Manufacturers Note: Market size includes both natural & synthetic
Applications and uses

Menthol has a wide variety of applications across Food, Pharmaceuticals, Cosmetic and FMCG products. It is
used medicinally in ointments, cough drops, nasal inhalers etc. It is also used as flavouring agent in foods,

cigarettes, liqueurs, cosmetics, and perfumes.

Exhibit 11.2.2: Global Menthol Application by Segment, FY 2024, USD 835 Million
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Source: Frost & Sullivan Research & Analysis
Others is primarily the use of Menthol in a variety of FMCG products including shampoos, body washes,
disinfectants and cleaners etc.

Global market demand, FY 2024, split by geography:

In terms of demand, Europe and Asia Pacific are the largest consuming regions in FY 2024.
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Exhibit 11.2.3: Global Menthol Demand Split by Geography, FY 2024, USD 835 Million
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Source: Frost & Sullivan Research & Analysis
Industry Trends and Dynamics:

Key Growth Drivers for Menthol

- Increasing demand for natural products, especially in food and cosmetic products

- Awareness regarding health and wellness

- Demand from pharmaceutical industries to mitigate regulatory risks and due to the preference of natural
ingredients in developed countries.

- Demand for Menthol cigarettes in developing markets such as India, China, Indonesia, etc.

- Usage of Mint fragrances as top notes in many of the cosmetic products will further drive demand.

Indian menthol market FY 2024
The India menthol market was valued at USD ~200 million in FY2024e.

Exhibit 11.2.4: India Menthol Market Demand, USD Million, FY 2018-2029
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Source: Primary Interviews with Key Manufacturers
India Market, FY 2024, Local Production, Imports and Exports:

Exhibit 11.2.5 : India Menthol Market, Production vs Demand, USD Mn, FY 2024

Production Import Export Demand
(USD Mn) (USD Mn) (USD Mn) (USD Mn)
~240 ~130 ~170 200

Source: Primary Interviews with Key Manufacturers, Impex databases and Frost & Sullivan Analysis

India maintains its position as the world’s largest exporter of natural Menthol, despite the fluctuations of Mint
crop production over the years.

Local production of menthol
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India produced approximately ~18,000 MT of Menthol in FY 2024. 100 kgs of Mentha oil produces ~66 kgs of
Menthol. The Indian Menthol production market is fairly fragmented with the top 5 players accounting ~ 40% of
the total Menthol production share.

Exhibit 11.2.6: Indian Menthol Production Volume- Production Share of Key Companies, FY 2024, USD
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Source: Frost & Sullivan Research & Analysis
Others Include: Arora Aromatics, Bharat Mint, , Swati Menthol etc.

11.3 Mint derivative 2: Dementholized mint oil (DMO)

Dementholised mint oil is a type of essential oil that is treated to remove some or all of the menthol content. It is
a by-product obtained in the process of producing menthol crystals in integrated facilities that produce both Mint
oil and Menthol. It is a clear, pale yellow free flowing liquid and having terpinic, minty characteristic odour. As
Menthol can cause skin irritation in certain individuals, DMO is used as a replacement product in many
pharmaceutical and personal care applications.

Global market demand:

The Global market for DMO was estimated to be around ~ 13,000 MT in FY 2024. In value terms, the market
was valued at USD 160 Mn.

Exhibit 11.3.1: Global DMO Market Demand, USD Million, FY 2018-2029f
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Source: Primary Interviews with Key Manufacturers

Applications and uses

DMO has a wide variety of applications. It is used as flavouring agents for liquors, chewing gums & other
processed food products. In personal care applications where there is a requirement of mild menthol flavour that
does not cause any allergic effect post usage DMO is a substitute. DMO’s inherent cleaning and deodorizing

properties make it a preferred choice for usage in air fresheners and all-purpose cleaners.

It is helpful to treat flu, cold and cough, sinusitis, asthma and other respiratory problems hence used in
Pharmaceuticals and alternative medicines.
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Exhibit 11.3.2: Global DMO Application by Segment, FY 2024, USD 160 Million
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Indian DMO market FY 2024

The India DMO market was valued at USD ~75 million in FY2024e In terms of volume it accounts for ~46% of
the global market

Exhibit 11.3.3: India DMO Market Demand, USD Million, FY 2018-2029F
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Source: Primary Interviews with Key Manufacturers
India Market, FY 2024, Local Production, Imports and Exports:

Exhibit 11.3.4 : India DMO Market, Production vs Demand, USD Mn, FY 2024

Production Import Export Demand
(USD Mn) (USD Mn) (USD Mn) (USD Mn)
~130 0 ~55 75

Source: Primary Interviews with Key Manufacturers, Impex databases and Frost & Sullivan Analysis

India’s largest export market was USA followed by China in FY 2024. It is followed by Spain, Japan, Brazil and
Canada. Imports are negligible.

Local production of DMO
India produced approximately ~11,000 MT of DMO in FY 2024. The market like most oils based on mint is highly

fragmented. However, GEM Aromatics has been able to carve a niche in this segment with a share of over
11% of Indian production.
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Exhibit 11.3.5: Indian DMO Production Volume- Production Share of Key Companies, FY 2024, USD 130
Mn
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Source: Frost & Sullivan Research & Analysis
Others Include: Jindal Drugs, Arora Aromatics etc.

11.4 Clove oil and derivatives
Product introduction

Clove oil is colourless or pale-yellow oil with the characteristic aroma and taste of cloves. It is extracted from the
clove plant, Syzygium aromaticum. Clove oil is a mixture of different compounds, with the three main active
ingredients being Eugenol, Eugenyl Acetate and Caryophyllene.

Clove oil can be obtained from distillation of buds, leaves, or stems, each resulting in an oil having different
characteristics — with the percentage of eugenol in the range of 60% to 80%. The yield and quality of the oil are
influenced by origin, variety, post-harvest processing, pre-treatment before distillation, distillation method and
post-distillation treatment. The yield of clove oil from the crop ranges from 1% - 5% for the leaves and stems.

Global market demand: FY 2024

The Global market for Clove oil was estimated to be around USD 100 Mn in FY 2024. In volume terms, the
market was around ~8,300 MT in 2024e. The demand for Clove oil excluding what goes for Eugenol production
is estimated to be around ~1,700 MT valued at USD 21-22 Mn. The numbers discussed in this chapter include
both- Clove oil converted to Eugenol and derivatives and that used “as-is”.

Exhibit 11.4.1: Global Clove Oil Market Demand, USD Million, FY 2018-2029F
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Source: Primary Interviews with Key Manufacturers

Applications and uses

Clove oil is commonly used for flavouring food and some medicines and in traditional medicine. Clove oil is also
used in tobacco to Flavour Cigarettes, however, this is more common in South-East Asia, specifically Indonesia,
than the rest of the world. In traditional medicine, Clove Oil finds multiple uses in pain management, as a digestion

aid and for toothache management.

Most Clove oil producers are forward integrated into Eugenol and there is limited commercial trade of Clove oil
for Eugenol production.
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Exhibit 11.4.2: Global Clove Oil Application by Segment, FY 2024, USD 100 Million
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Source: Frost & Sullivan Research & Analysis
Others is primarily the use of Clove oil as a cleaning agent and an anti-bacterial agent in home care products
etc.

Global market size, FY 2024, Split by Geography:

In terms of demand, Asia Pacific was the largest consuming region in FY 2024, followed by Europe and North
America

Exhibit 11.4.3: Global Clove Oil Split by Geography, FY 2024, USD 100 Million
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Operations Insights

Raw Material Sourcing and cost

The chief raw material for Clove oil production is the crop, which accounts for ~75-80% of the production cost,
given the low yield of oil in the plant. While producers do not necessarily set-up processing facilities right next to
the farmland area, they need to ensure ease of access to the farms. Long standing relationships with raw material
suppliers (farms) is critical to the success of any player in the industry. Given the nature of the product the quality
and specifications of raw materials used is of paramount importance and therefore ensuring availability of raw
materials is critical for any Clove oil manufacturers.

Manufacturing and R&D Expenses

Other manufacturing costs are relatively insignificant for Clove Oil. R&D focus for Clove Oil producers is
primarily on the improvement of yields from the plant and focus on sustainable farming practices to ensure longer
term supply of the raw material.

Indian Clove Oil Market

The India Clove Oil market was valued at USD ~15 million in FY2024e and it constitutes 15% of global demand.
In volume terms, the market was 1,510 MT in 2024e.
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Exhibit 11.4.4: India Clove Oil Market Demand, USD Million, FY 2018-2029F
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Exhibit 11.4.5: India Clove Oil Market, Production vs Demand, USD Mn, FY 2024

Production Import Export Demand
(USD Mn) (USD Mn) (USD Mn) (USD Mn)
N/A* ~15 Negligible ~15

Source: Primary Interviews with Key Manufacturers, Impex databases and Frost & Sullivan Analysis

* Only Rectified Clove Oil from Clove Leaf Oil imported is manufactured by companies in India

Imports into India were primarily from Madagascar and Indonesia. Of the total demand ~ 24% was utilized for
the production of Eugenol and the balance was sold as Clove Oil/ rectified Clove oil in the merchant market.

Domestic Competition of Clove Oil

Supply to the Indian Clove oil production of rectified oil is fairly consolidated with the top 2 players accounting
for ~51% of the total production share. Indian market is dominated by top 2 players GEM Aromatics and
Yasho Industries in FY 2024. GEM Aromatics has more than doubled its sales to sustain market leadership.
In the same year, GEM Aromatics was also ranked number one among the processors of clove oil in India

based on volume manufactured

Exhibit 11.4.6: Indian Clove Oil Production (Rectified Clove Oil) - Market Share of Key Companies, FY
2024, ~17 Mn

Source: Frost & Sullivan Research & Analysis
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11.5 Clove oil derivative: eugenol

Product introduction

Eugenol is a colourless to pale yellow, aromatic oily liquid extracted from certain Essential oils especially from
Clove, Nutmeg, Cinnamon, Basil and Bay leaf. Cloves account for more than 99% of the total Eugenol production,
as production from other sources is not economically viable. It has pleasant, spicy, clove-like scent. It is usually
produced by further purification of clove oil (which contains 60% to 80% Eugenol) to 98% purity.

Global market demand: FY 2024

The global market for Eugenol was estimated to be around ~ 4,700 MT in FY 2024. The market was valued at
USD 90 Mn.

Exhibit 11.5.1 : Global Eugenol Market Demand, USD Million, FY 2018-2029F
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Source: Primary Interviews with Key Manufacturers, the market numbers include both natural and synthetic
varieties

Applications and uses

Eugenol is used as a flavour or aroma ingredient in teas, meats, cakes, perfumes, cosmetics, flavourings, and
essential oils. It is also used as a local antiseptic and anaesthetic. Eugenol can be combined with zinc oxide to
form zinc oxide eugenol which has applications in dentistry. Eugenol is also used as an ingredient in some

insecticides.

Exhibit 11.5.2: Global Eugenol Application by Segment, FY 2024, USD 90 Million
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Source: Frost & Sullivan Research & Analysis
Others is primarily the use of Eugenol in insecticides, bio-pesticides, laundry products, cleaning agents etc.
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Global market size, FY 2024, split by geography:

In terms of demand, Asia Pacific was the largest producing and consuming regions in FY 2024.
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Exhibit 11.5.3: Global Eugenol Split by Geography, FY 2024, USD 90 Million
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Indian eugenol market FY 2024

The India Eugenol market was valued at USD ~11 million in FY2024e and it constitutes ~13% of global demand.
In volume terms, the market was estimated to be around 540 MT.

Exhibit 11.5.4: India Eugenol Market Demand, USD Million, FY 2018-2029f
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Source: Primary Interviews with Key Manufacturers

India market, FY 2024, local production, imports and exports:

Exhibit 11.5.5: India Eugenol Market, Production vs Demand, USD Mn, FY 2024
Production Import Export Demand
(USD Mn) (USD Mn) (USD Mn) (USD Mn)
~6.5 ~5.0 ~0.5 ~11

Source: Primary Interviews with Key Manufacturers, Impex databases and Frost & Sullivan Analysis

More than 95% of the imports are from Indonesia and Madagascar, while key export partners are other South
Asian countries and the Middle east.

Local production of eugenol
The Indian Eugenol production market is fairly consolidated with the top two players accounting for more than

99% of the total natural Eugenol production share. GEM Aromatics is the largest producer of Eugenol in India
with a 53% share, followed by Yasho Industries.
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Exhibit 11.5.6: Indian Eugenol Production Volume- Production Share of Key Companies, FY 2024 USD
6.5Mn
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Source: Frost & Sullivan Research & Analysis
Others Include: Champaran Agro Foods, Natural Aroma Products, Synthite industries, etc.

11.6 Anisole
Product introduction

Anisole, or methoxybenzene, is a colourless organic compound with the formula CHsOCeHs. It has a smell
reminiscent of anise seed, and many of its derivatives are found in natural and artificial fragrances.

Global market size: FY 2024

The global market for Anisole was estimated to be around ~ US$ 108 million in FY 2024. In volume terms, the
market was more than 40,000 MT. The Global Anisole market is expected to grow at a rate of ~ 5 % from 2024¢
to 2029f. The use of anisole in a as precursor for manufacturing chemicals has boosted the demand. Rising
urbanisation and the increase in disposable income globally has led to a growing demand for personal care and
cosmetics products. Also, the application of anisole in numerous other industries such as pharmaceuticals and
dyes has been growing.

Exhibit 11.6.1: Global Anisole Market Size, US$ Million, FY 2018-2029f
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Source: Frost & Sullivan Research & Analysis
Global market size, FY 2024, split by geography:

In terms of demand, Asia Pacific was the largest consuming region in FY 2024 and will continue to be the fastest
growing region for forecasted period.
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Exhibit 11.6.2: Global Anisole market by Geography, FY 2024, US$ 108 Million
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Source: Frost & Sullivan Research & Analysis

Applications and uses

Anisole is an important raw material for the manufacturing of fragrances, pesticides, perfumes, and flavours.

Anisole is also used as a precursor to perfumes, pharmaceuticals, and insect pheromones. Synthetic anethole is

formulated from anisole. The compound is mainly made synthetically and is a precursor to other synthetic

compounds. Anisole is primarily used in the fragrance industry.

Exhibit 11.6.3: Global Anisole market by Application, FY 2024, US$ 108 Million
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Clean Science and Technology Limited is the largest manufacturer in the world (in terms of manufacturing
capacities) accounting for 45% - 55% of the global capacity. Other key competitors in the industry include Solvay,
Atul Limited, and Westman Chemicals Private Limited, (Mithila Rasayan Private Limited). The players in the
global anisole market have been focusing on improving the manufacturing processes and technologies in order to
increase their margins.

Indian anisole market FY 2024

The India Anisole market was valued at USD ~47 million in FY2024. In volume terms, the market was estimated
be around 30,000 MT. The overall market of Anisole in APAC region is dominated by Indian players such as
Clean Science and Technology Limited and Atul Ltd. Clean Science and Technology Limited is the largest
manufacturer of Anisole in India in 2024. There is a higher CAGR growth registered between 2018 to 2024 in
Anisole owing to Clean Science Technology doubling it production capacity during the time period. The Indian
Anisole market is expected to grow with a CAGR of 7%, over the forecast period through 2029. The growth is
attributed to growing demand from cosmetics and pharmaceutical industry.

Exhibit 11.6.4: India Anisole Market, US$ Million, FY 2018-2029f
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Source: Frost & Sullivan Analysis
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Anisole generally results in the discharge of sulphate based hazardous effluents; GEM Aromatics proposes to
manufacture these products through environmentally friendly manufacturing process which is expected to result
in zero discharge of hazardous effluents with water being the only by-product. By employing clean technologies
of producing Anisole from Phenol, the company distinguishes its manufacturing process from conventional
manufacturing processes and optimize use of non-toxic raw materials, resulting in lower effluent generation.

GEM Aromatics will have the second largest capacity in India manufacturing Anisole with a capacity of 7,000
MT via clean green vapor phase method . Most of the Anisole that GEM Aromatics manufactures will be
consumed captively in the production of their key products, including MEHQ, Guaiacol, 4-MAP, and BHA.

11.7 Anethole

Product introduction

Anethole is an organic compound that is widely used as a flavouring substance. It is a derivative of Phenylpropene,
a type of aromatic compound that occurs widely in nature, in Essential oils. It is in the class of Phenylpropanoid
Organic Compounds.

It exists as both Cis and Trans-Isomers, where the Trans-Isomer is preferred for commercial use as a flavouring
agent. An additional isomer, Estragole (differing from Anethole with respect to the location of the double bond),
is available naturally in basil and tarragon, and is sold as fragrance grade Anethole or Anethole (Methyl chavicol
grade). It also converts to Anethole on treatment with Potassium Hydroxide.

Global market demand: FY 2024

The Global market demand for Anethole was estimated to be around USD 185 Mn in FY 2024. In volume terms,
the market was ~12,500 MT. The market is expected to grow at a CAGR of 7.0% by 2029F.

Exhibit 11.7.1: Global Anethole Market Demand, USD Million, FY 2018-2029F
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Source: Primary Interviews with Key Manufacturers
Note: Market size constitutes both natural and synthetic

Applications and uses
Anethole is primarily used as a sweetening agent in Foods & Beverages and oral care applications. In the Food
segment, Anethole is primarily used in confectionaries and baked goods as a sweetening agent. There is also a

significant demand for Anethole in the beverages segment, specifically for sweetening alcoholic liquors and
aperitif wines. Within the oral care segment, the primary application is in toothpastes.
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Exhibit 11.7.2: Global Anethole Application by Segment, FY 2024, USD 185 Million
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Others is primarily the use of Anethole in perfumery applications, use as a anti-microbial agent and use in
insecticides.

Global market demand, FY 2024, split by geography:

In terms of demand, APAC and Europe are the largest consuming regions in FY 2024 followed by Americas.
Production in India of Anethole is 8% of the global demand and was estimated around ~945 MT for FY 2024.
Exports are about ~400 MT.

Exhibit 11.7.3: Global Anethole Demand Split by Geography, FY 2024, USD 185 Million
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Indian anethole market FY 2024

The India Anethole market was valued at USD ~22 million in FY2024e. In volume terms, the market demand was
around 1,455 MT.

Exhibit 11.7.4: India Anethole Market Demand , USD Million, FY 2018-2029F
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Source: Primary Interviews with Key Manufacturers
India market, FY 2024, local production, imports and exports:
Exhibit 11.7.5: India Anethole Market, Production vs Demand, USD Mn, FY 2024

Production Import Export Demand
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Source: Primary Interviews with Key Manufacturers, Impex databases and Frost & Sullivan Analysis

India produced approximately USD 14.2 Mn worth of Anethole in FY 2024. The Indian Anethole production
market is fairly concentrated with the top 2 players accounting for about two-third of the total Anethole production
share

Exhibit 11.7.6: Indian Anethole Production - Production Share of Key Companies, FY 2024, USD 14.2
Million
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India is a net importer of Anethole, with the majority of imports coming in from China (75%-80%). Companies
like Symrise import from their own plants in Germany and Spain and sell to the local market in India.

11.8 MEHQ

Product introduction

Mono methyl ether of hydroquinone (“MEHQ”) also known as Mequinol is a member of phenols and a member
of methoxybenzenes. MEHQ is an organic compound and synthetic derivative of hydroquinone. MEHQ is
commercially manufactured by the hydroxylation of anisole or by free radical reaction between p-benzoquinone
and methanol.

MEHQ is used for Polymerization inhibitor in the manufacturing of various monomers such as acrylics,
methacrylics and other acrylates, vinyl acetate monomers, along with unsaturated polyesters. Also used as a
stabilizer for cosmetics, liquid detergents, and cellulose materials.

Global market demand: FY 2024

The Global market demand for MEHQ was estimated to be around USD 145 Mn in FY 2024. In volume terms,
the market was ~17,700 MT. The market is expected to grow at a CAGR of 3.8% by 2029F.

Exhibit 11.8.1: Global MEHQ Market Demand, USD Million, FY 2018-2029F
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Source: Primary Interviews with Key Manufacturers
Applications and uses

MEHQ is an inhibitor for Acrylic monomers and Acrylonitirles. It has application as a as an ultraviolet inhibitor,
and stabilizer for chlorinated hydrocarbons and ethyl cellulose. It has a widespread application as a chemical
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intermediate for manufacturing antioxidants, pharmaceuticals, plasticizers, and dyestuffs. It is used as an active
ingredient in topical drugs where the application is for used for skin depigmentation (treatment of solar lentigines).

Dermatology: MEHQ is widely used in dermatology as the main ingredient in topical drugs which are used for
skin depigmentation. The drug is generally prescribed by dermatologists for the treatment of solar liver spots, age
spots, or solar lentigines.

Polymers & Monomers: MEHQ is also widely used as a polymerization inhibitor in the manufacturing of various
monomers such as acrylics, methacrylics and other acrylates, vinyl acetate monomers, etc., along with unsaturated
polyesters. MEHQ is also used as a stabilizer for cosmetics, liquid detergents, and cellulose materials. Polymers
are finding new applications, due to which, their demand is increasing day by day.

Ink: MEHQ is also used in the ink industry as a polymerization inhibitor.

Agrochemicals: MEHQ is the building block for agrochemical and organic chemical manufacturing industries.
Increasing consumption of agrochemicals and organic chemicals is boosting the MEHQ market. The agrochemical
industry is showing good growth, which makes it a prominent market for MEHQ. It forms a part of active
agrochemical ingredients.

Intermediate: MEHQ is used as an intermediate to manufacture BHA. There are certain regulations on the
exposure limit for MEHQ. According to the National Institute for Occupational Safety and Health, the
recommended exposure limit for MEHQ is Smg/m3 for an 8-hour workday. There are many regulations pertaining
to Hydroquinone as it is classified as a drug and is banned for the use in cosmetic products in Europe and in many
countries such as Japan, Australia and several African states.

Exhibit 11.8.2: Global MEHQ Application by Segment, FY 2024, USD 145 Million
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Source: Frost & Sullivan Research & Analysis
Global market demand, FY 2024, split by geography:

In terms of demand, Asia Pacific was the largest consuming region in FY 2024, followed by North America and
Europe. Production in India of MEHQ is almost 51% of the global demand and was estimated around ~9,000 MT
for FY 2024. Exports are about ~4,000 MT.

On a geographic basis, the Asia-Pacific region dominated the market in 2024 with a share of 67%. The market
dominance of the Asia-Pacific region is due to the growing demand for MEHQ in countries such as China and
India, due to the growth of the end-user industries including agrochemicals, polymers, and cosmetics industries,
among others.
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Exhibit 11.8.3: Global MEHQ Demand Split by Geography, FY 2024, USD 145 Million
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Indian MEHQ market FY 2024

The India MEHQ market was valued at USD ~41 million in FY2024e. In volume terms, the market demand was
around 4,050 MT.

Exhibit 11.8.4: India MEHQ Market Demand , USD Mn, FY 2019-2029F
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Source: Primary Interviews with Key Manufacturers
India market, FY 2024, local production, imports and exports:

Exhibit 11.8.5: India MEHQ Market, Production vs Demand, USD Mn, FY 2024
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(USD Mn) (USD Mn) (USD Mn) (USD Mn)
| ~73.8 | ~0.7 | ~33.5 | ~41.0 \

Source: Primary Interviews with Key Manufacturers, Impex databases and Frost & Sullivan Analysis

India maintains its position as the world’s largest exporter of MEHQ. Imports into India were comparatively
negligible. In volume terms, the market (demand) was estimated be around 4,050 MT. The overall market of
MEHQ in APAC region is dominated by Indian players such as Clean Science and Technology Limited and Camlin
Fine Sciences. Clean Science and Technology Limited is the largest manufacturer of MEHQ in India and accounts
for ~51% of the global capacity for the product in 2024.

Local production of MEHQ

Globally there are three large players in MEHQ market including Clean Science & Technology, Solvay and Camlin
Fine Science.

India produced approximately USD 73.8 Mn worth of MEHQ in FY 2024. The Indian MEHQ production market

is fairly concentrated with the top 2 players accounting for majority of the production. Vinati Organics Limited
(VOL) is planning to set-up a 2,000 MT plant for MEHQ.
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Exhibit 11.8.6: Indian MEHQ Production - Production Share of Key Companies , FY 2024, USD 73.8 Mn
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11.9 Guaiacol

Product introduction

Guaiacol is a phenolic organic compound containing methoxy functional group with the formula CsHa. Guaiacol
appears as a viscous colourless oil, widely available in nature and is a common product of the pyrolysis of wood.

It is used as a precursor in the manufacture of vanillin and is also used in the synthesis of pharmaceuticals.
Guaiacol is majorly used as expectorant, antiseptic and used as cough suppressant.

Global market demand: FY 2024
The Global market demand for Guaiacol was estimated to be around USD 330 Mn in FY 2024. In volume terms,

the market was ~64,700 MT. The market is expected to grow at a CAGR of 1.2% by 2029F.
Exhibit 11.9.1 : Global Guaiacol Market Demand, USD Million, FY 2019-2029F
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Source: Primary Interviews with Key Manufacturers
Applications and uses

Guaiacol is a versatile chemical compound with uses across numerous sectors. Guaiacol is a pre-cursor/ chemical
intermediate to manufacture active pharmaceutical ingredients (“APIs”), such methocarbamol, ranolazine,
carvedilol, and guaifenesin. It is primarily used in the pharmaceutical industry in the production of cough syrups.
It is also used as a key raw material for Vanillin, a food and flavour enhancer. Additionally, the synthesis of food
ingredients and aroma products uses guaiacol.

It is also used in synthesis for food materials and perfumery products. The unique aromatic odour of guaiacol
makes it suitable for acting as perfumery as well as flavouring agents. Guaiacol also finds applications in the
agriculture sector as it protects the crop from damage and improves the crop yield. Guaiacol serves as a reducing
agent for bio catalytic reactions also.

The key raw materials used to manufacture Vanillin Products are Guaiacol and Guethol. Synthetic Vanillin has
been further segmented into Lignin Vanillin, Guaiacol Vanillin and Ethyl Vanillin. Guaiacol Vanillin currently
represents the biggest segment. Given the favourable growth of Global Vanillin market in coming years, the
Guaiacol market is expected to witness a consistent demand in future.
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Guaiacol is used as a key starting material to produce APIs like Guaifenesin, Carvedilol, Ranolazine and
Methocarbamol.

Exhibit 11.9.2: Global Guaiacol Application by Segment, FY 2024, USD 330 Million
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Source: Frost & Sullivan Research & Analysis
Global market demand, FY 2024, split by geography:

In terms of demand, Americas was the largest consuming region in FY 2024, followed by Europe and APAC.
Production in India of Guaiacol is almost 12% of the global demand and was estimated around ~7,500 MT for FY
2024. Exports are about 1,000 MT.

Exhibit 11.9.3: Global Guaiacol Demand Split by Geography, FY 2024, USD 330 Million
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Source: Frost & Sullivan Research & Analysis

Indian guaiacol market FY 2024

The India Guaiacol market was valued at USD ~40 million in FY2024e. In volume terms, the market demand was
around 7,980 MT. Some of the key players in Guaiacol market in India are Camlin Fine Sciences and Clean
Sciences and Technology.

Exhibit 11.9.4: India Guaiacol Market Demand , USD Million, FY 2019-2029F

60 " 48
40 34 CAGR: 2.6% 40 CAGR:3->

20

0
FY 2018 FY 2024 FY 2029f

Source: Primary Interviews with Key Manufacturers

India market, FY 2024, local production, imports and exports:
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Exhibit 1.9.5: India Guaiacol Market, Production vs Demand, USD Mn, FY 2024

Production Import Export Demand
(USD Mn) (USD Mn) (USD Mn) (USD Mn)
| ~38.3 | ~7.6 | ~5.1 | 40.7

Source: Primary Interviews with Key Manufacturers, Impex databases and Frost & Sullivan Analysis

Solvay is the largest producer of Guaiacol globally followed by Indian players such as Clean Science &
Technology, Camlin Fine Sciences, etc.

India produced approximately USD 38.3 Mn worth of Guaiacol in FY 2024. The Indian Guaiacol production
market is fairly concentrated with the two players accounting for majority of Indian market. Vinati Organics
Limited (VOL) is planning to set-up a 1,000 MT plant for Guaiacol.

Exhibit 11.9.6: Indian Guaiacol Production - Production Share of Key Companies , FY 2024, USD 40.7 Mn
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GEM Aromatics has achieved forward integration from Guiacol to Eugenol derivatives, marking a significant
breakthrough in the industry. This achievement is made possible through the in-house development of a
specialized catalyst. Leveraging its engineering prowess in clean methylation reactions, the company has
successfully attained this feat, setting a global benchmark in innovation and sustainable chemical processes.
11.10 4-Methoxy Acetophenone (4MAP)

Product introduction

4-MAP is an aromatic chemical compound with an aroma described as sweet, fruity, nutty, and similar to vanilla.
4-MAP occasionally also has the aroma of butter or caramel. 4-MAP is a specialty chemical with UV blocker
properties, primarily used in the cosmetics industry.

Global market demand: FY 2024

The Global market demand for 4MAP was estimated to be around USD 42 Mn in FY 2024. In volume terms, the
market was ~7200 MT. The market is expected to grow at a CAGR of 4.9% by 2029F

Exhibit 11.10.1: Global 4MAP Market Demand, USD Million, FY 2019-2029F
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Source: Primary Interviews with Key Manufacturers
Applications and uses

4-MAP is a specialty chemical with UV blocker properties, primarily used in the cosmetics industry. It is one of
the most common UVA filters in sunscreens and can absorb the full spectrum of UVA rays. It is also used in spices,
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medicine and make-up intermediate, cigarette additive, and flavouring in food. It is also used as a chemical
intermediate in manufacturing cosmetic additives. It is also used as a chemical intermediate in manufacturing
cosmetic additives like Avobenzone.

Exhibit 11.10.2 : Global 4MAP Application by Segment, FY 2024, USD 42 Million
25%‘
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Source: Frost & Sullivan Research & Analysis
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Global market demand, FY 2024, split by geography:

In terms of demand, Asia Pacific was the largest consuming region in FY 2024, followed by North America and
Europe. Production in India of 4MAP is almost 25% of the global demand and was estimated around ~800 MT
for FY 2024.

Exhibit 11.10.3: Global 4MAP Demand Split by Geography, FY 2024, USD 42 Mn
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Source: Frost & Sullivan Research & Analysis
Indian 4MAP market FY 2024

The India 4MAP market was valued at USD ~5 million in FY2024e. In volume terms, the market demand was
around 800 MT.

Exhibit 11.10.4: India 4MAP Market Demand , USD Million, FY 2019-2029F
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India market, FY 2024, local production, imports and exports:

Exhibit 11.10.5: India 4MAP Market, Production vs Demand, USD Mn, FY 2024

Production Import Export Demand
(USD Mn) (USD Mn) (USD Mn) (USD Mn)
| ~10.8 | ~0 | ~6.0 4.8
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Source: Primary Interviews with Key Manufacturers, Impex databases and Frost & Sullivan Analysis

India produced approximately USD 10.8 Mn worth of 4MAP in FY 2024. The Indian 4MAP market is largely
catered by Clean Science & Technology. Globally other manufacturers of 4-MAP include Haining Sino Fine
Chemical Company Limited (China) and Cosmos Nanjing (China)

11.11 Eucalyptus oil
Product introduction

Eucalyptus oils are clear liquids with aromas characteristic of the particular species from which they are obtained.
The oils are colourless when refined, but usually slightly yellow when first distilled from the leaf. Eucalyptus oil
is extracted from fresh or partially dried leaves and young twigs and undergoes steam distillation. Like other
essential oils they are mixtures of organic compounds - mainly terpenes - the individual components of which,
and their proportions, determine the chemical and olfactory characteristics of the oil. The oil can be further refined
to produce Eucalyptol.

The composition of the oil is dependent, mainly, on genetic rather than environmental factors. The species of
Eucalyptus from which the oil is obtained is, therefore, the most important factor determining its quality and the
use.

Global market demand: FY 2024

The global market for Eucalyptus oil was estimated to be around ~ USD 140 million in FY 2024. In volume terms,
the market was around 9,350 MT. Prices vary by source plant and grades. While normal medicinal grades are
around USD 8-12/kg, organic grades can go up to USD 35-40/kg. USD 8-12 has been considered to estimate the
market size.

Exhibit 11.11.1: Global Eucalyptus oil Market Demand, USD Million, FY 2018-2029F
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Source: Primary Interviews with Key Manufacturers
Applications and uses

The oils are classified in the industry into three broad types according to their composition and main end-use:
Medicinal, Perfumery and Industrial. Of these, the most important in terms of volume of production and trade is
the Medicinal type, characterized by a high Eucalyptol content in the oil, followed by Perfumery oils. Industrial
grades are small volumes and a de-growing market.

The value of Eucalyptus oil for medicinal purposes lies in its eucalyptol content. This largely determines, also,
the price that it fetches. While many other Essential oils are referred to simply by name Medicinal Eucalyptus oil
is invariably specified in terms of Eucalyptol content.

Eucalyptus oil is used as a flavouring at low levels (0.002%) in various products, including baked goods,

confectionery, meat products and beverages, in addition to its use as a food preservative. Eucalyptus oil is also
used as a fragrance component to impart a fresh and clean aroma in soaps, detergents, lotions, and perfumes.
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Exhibit 11.11.2: Global Eucalyptus Oil Application by Segment, FY 2024, USD 140 Mn
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Source: Frost & Sullivan Research & Analysis

Others is primarily the use of Eucalyptus Oil as an insect repellent, bio-pesticide and as a cleaning agent in
laundry products.

Global market demand, FY 2024, split by geography:

In terms of demand, Asia Pacific was the largest consuming regions in FY 2024, followed by Europe and North
America.

Exhibit 11.11.3: Global Eucalyptus Market Demand by Geography, FY 2024, USD 140 Mn
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Global market demand, FY 2024, split by type:

The oils are classified in the industry into three broad types according to their composition and main end-use:
Medicinal, Perfumery and Industrial. Medicinal oils are dominated by Eucalyptus oils obtained from Eucalyptus
globulus; however other various species are also available. The key ingredient in medicinal grades in eucalyptol.

Perfumery grades differ from medicinal oils in containing citronellal as the major component (usually around
65%-85%).

Exhibit 11.11.4: Global Eucalyptus oil Market Demand by type, FY 2024, Value USD ~140 Mn
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Source: Frost & Sullivan Research & Analysis

China is the world’s largest producer, trader and consumer of Eucalyptus oil and is estimated to account for around
60%-65% of the world’s total production. Other key producing regions are Europe (specifically Portugal and
Spain), Southern Africa (mainly Swaziland), East Africa, Australia, Brazil and India. This is in-line with the global
cultivation hotspots of the Eucalyptus crop.
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Eucalyptus Oil is extracted from fresh or partially dried leaves and young twigs and undergoes steam distillation.
Accordingly, most producers to set-up processing facilities close to farms.

The key raw material for Eucalyptus Oil production is the Eucalyptus crop, which accounts for 60% - 65% of the
total cost of production.

Supply of the raw material and prices of the oil have been relatively stable over the last few years.
Indian eucalyptus oil market FY 2024

The India Eucalyptus Oil market was valued at USD ~10 million in FY2024e. In volume terms, the market was
estimated be around 1,100 MT.

Exhibit 11.11.5: India Eucalyptus Oil Market Demand, USD Million, FY 2018-2029F
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Source: Primary Interviews with Key Manufacturers
India market, FY 2024, local production, imports and exports:

Exhibit 11.11.6: India Eucalyptus Oil Market, Production vs Demand, USD Mn, FY 2024

Production Import Export Demand
(USD Mn) (USD Mn) (USD Mn) (USD Mn)
~3.5 ~9.1 ~2.5 10.0

Source: Primary Interviews with Key Manufacturers, Impex databases and Frost & Sullivan Analysis
More than 70% of the imports is from China, while most of the exports for Eucalyptus Oil from India are to USA.

Eucalyptus crops are grown primarily in Andhra Pradesh, Telangana, Tamil Nadu, Punjab and Haryana. Oil
production plants are typically located close to farms.

Local production of eucalyptus oil
The Indian Eucalyptus Oil production market is highly consolidated with GEM Aromatics having over 68% of
the market. There have been substantial imports in 2023 and 2024 with higher imports of 60-65% oil, this has

led to slash in prices for refined oil. However, GEM Aromatics has been able to sustain its position.

Exhibit 11.11.7: Indian Eucalyptus Oil Volume- Production Share of Key Companies, FY 2024, USD 3.5
Mn
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Source: Frost & Sullivan Research & Analysis
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Others Include: Kambay aromatics, Greenleaf extractions, Bhagat Aromatics, etc.
11.12 Cooling agents

Cooling agents are synthetic chemicals that is widely used in the food, beverage, and cosmetic industries. They
are generally crystalline powders that have cooling effect like menthol but without the associated taste or odour.
For the purpose of this report WS-23, WS-3, WS-5 and WS-12 have been considered. WS-23 is considered to be
a next-generation cooling agent that is more effective and longer-lasting than traditional cooling agents like
menthol or peppermint oil.

Global Market Demand: FY 2024

The global market for WS cooling agents was estimated to be around ~ USD 240 million in FY 2024. In volume
terms, the market was around 4,500 MT.

Exhibit 11.12.1: Global WS Cooling Agents Market Demand, USD Million, FY 2018-2029F
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Source: Primary Interviews with Key Manufacturers

Exhibit 11.12.2: Global WS Cooling Agents Market Demand by Type, USD 240 Mn, FY 2024
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Applications and uses

WS cooling agents are commonly used to enhance the cooling sensation of products such as chewing gum,
candies, beverages such as sports drinks and carbonated soft drinks, oral care products and tobacco, specifically
in vapes and e-cigarettes. It is also used in skincare and cosmetic products to provide a cooling and refreshing

sensation on the skin.

WS-23 is considered safe for consumption and is approved for use by regulatory agencies such as the FDA in the
United States and the EFSA in Europe.
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Exhibit 11.12.3: Global WS-23 Cooling Agent Application by Segment, FY 2024, USD 240 Mn
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Source: Frost & Sullivan Research & Analysis
Global market demand, FY 2024, split by geography:

In terms of demand, North America was the largest consuming region in FY 2024, followed by Asia-Pacific
(primarily China) and Europe.

Exhibit 11.12.4: Global WS Cooling Agents Market Demand by Geography, FY 2024, USD 240 Mn
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Indian WS cooling agent market FY 2024

The India WS Cooling Agents market was valued at USD ~1.3 million in FY2024. In volume terms, the market
was estimated be around 27 MT.

Exhibit 11.12.5: India WS Cooling Agents Market Demand, USD Million, FY 2018-2029F
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The market is India is highly import dependent for WS cooling agents. Indian producers find it hard to compete
with Chinese suppliers on the price of the product. Further the lack of local raw material production means that
the Indian suppliers are dependent on Chinese manufacturers for the raw material as well. Key global suppliers
include Anhui Chinaherb Flavours and Fragrances Co., Asia Aroma Holding Inc., Apple Flavour and Fragrance,
Symrise, etc.

GEM Aromatics will have one of the largest capacity of about 500 MT for cooling agents in India as part of
their planned expansion
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12. Total addressable market in the identified products

GEM Aromatics enjoys leading position in many of the product lines that they operate in. Considering the market
growth and the company legacy of experience in the industry since 1915, there is a higher opportunity to explore

The customers of the company are from diversified industries including personal care, flavour and fragrance
formulation houses, cosmetic manufacturers, food and beverages etc both in domestic as well as global markets.
Most of these industries have not seen impact of either the pandemic or the geopolitical changes on their demand
and has helped GEM Aromatics’ financial growth. This consistency also shows lower business risk even in the
coming years.

A total potential of over US$ 1750 Mn in 2029 at a global level and US$ 485 Mn at India level for the select
products, based on market demand is expected for essential oils (Peppermint Oil, Clove Oil, Eucalyptus Oil and
Cooling Agents) Further a potential of US$ 1035 and US$ 200 for Global and Indian markets respectively, is
expected for other aroma chemicals (Anethole, MEHQ, Guaiacol, 4AMAP and BHA)

GEM Aromatics is well positioned to leverage their experience and reach to further explore the existing
opportunities as well as new products

Exhibit 12.1 Total Addressable Market: Global and India

India
Global | India . . (LT3 . | GEM Producti
Marke | Marke LGl LGl AU Aromati | on
. . Producti | Positioning | cs’
Key End |t Size | t Size . o . | cs’ Current
Product User (USD (USD on Size | (% share | producti roducti | Market
Category . s s (USD of global | on Value P
Industries | Millio | Millio i on Share of
Million) | supply)- FY 24
n)- n)- 2024 2024 (USD O
2024 2024 Million) FY 24 (%)-
2024
gei{’perm‘m 785 456 635 81% 18.78 1,130 3%
Menthol 835 200 243 29% 16.41 1,300 7%
DMO Food & | 160 75 130 81% 13.75 1,100 11%
Clove Oil Eﬁ;ﬁ;igesgl 100 17 17 17% 432 354 26%
Eugenol Alternative | 20 11 6 7% 3.43 195 53%
Eucalyptus | Medicine, | 149 10 4 3% 239 266 68%
Oil Cosmetics
MEHQ & Personal | 145 41 74 51%
Anethole %a]ze» 185 22 14 8%
; obacco,
Guaiacol Aromather 330 40 38 12%
AMAP apy 42 4.6 11 26% Future strategy
BHA 147 92 50 34%
i‘;ﬁt‘;g 20 |13 | NA Negligible
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13. Competitive Benchmarking

1. Alist of Key Performance Indicators for the Relevant Period:

(days)

m:&;f:;:;’ilo d Financial Year Financial Year Financial Year
Particulars ended March 31, ended March 31, ended March 31,
ended September 2024 2023 2022
30, 2024*
Revenue from
Operations (X | 2,048.94 4,524.52 4,247.93 3,143.29
million)
Growth in
revenue  from | NA 6.51% 35.14% NA
operations (%)
Gross Profit R | 4,5 56 1,112.96 1,074.10 761.01
million)
g/l(‘sss Margin | 53 150, 24.60% 25.29% 24.21%
EBITDA R 295.56 783.54 661.86 491.64
million)
f/ﬁgﬁ‘?% ) 14.42% 17.32% 15.58% 15.64%
Profit for the
Period/Year (% | 183.25 501.04 446.72 311.86
million)
Total Income (2 2,065.16 4,542.25 4,250.93 3,169.73
million)
PAT Margin (%) | 8.87% 11.03% 10.51% 9.84%
g:gﬁ;‘ %) N1 736% 21.73% 24.88% 22.57%
Return on
Capital 6.96% 21.10% 22.85% 20.84%
Employed (%)
Gross Fixed
Assets Turnover | 1.52 4.76 7.66 7.60
Ratio (in times)
Net Debt to
Total Equity (in | 0.48 0.36 0.44 0.51
times)
Net  Working
Capital Cycle | 193.10 162.51 172.71 181.33

* Ratios and percentages are not annualized for the six months’ period ended September 30, 2024.

# Notes —

1. Revenue from operations means the Revenue from operations for the period/year
2. Growth in Revenue from operations (%) is calculated as a percentage of Revenue from operations of the
year minus Revenue from operations of the preceding year, divided by Revenue from operations of the

preceding year

3. Gross profit is calculated as Revenue from operations minus cost of raw materials consumed minus
purchase of stock-in-trade (traded goods) minus (increase)/decrease in inventories of finished goods,

work-in-progress and stock-in-trade

4. Gross Margin is calculated as Gross Profit divided by Revenue from operations
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10.

11.

12.

Earnings before interest, tax, depreciation and amortization (EBITDA) is calculated as profit/ (loss) for
the period/year plus finance costs, depreciation and amortization, exceptional items and total income tax
expenses less other income.

EBITDA Margin is calculated as EBITDA divided by Revenue from operations.

Profit after tax (PAT) Margin is calculated as profit/ (loss) for the period/vear divided by total income
Return on Equity is calculated as profit/ (loss) for the period/year (Excluding share of minority in profits)
divided by total equity (Excluding non-controlling interest).

Return on Capital Employed is calculated as EBIT divided by capital employed. Capital employed is
calculated as total equity plus current borrowings (including current maturities of non-current
borrowings), non-current borrowings and deferred tax liability while EBIT is calculated as EBITDA less
depreciation and amortization.

Gross Fixed Assets Turnover Ratio is calculated as Revenue from operations for the period/year divided
by cost of property, plant and equipment, capital work-in-progress, right-of-use assets, goodwill, other
intangible assets & intangible assets under development.
In case of unavailability of cost of right-of-use assets, we have taken the carrying value.

Net Debt to Total Equity is calculated as net debt divided by total equity. Net Debt is calculated as current
borrowings (including current maturities of non-current borrowings) plus non-current borrowings less
cash and cash equivalents less other bank balances.

Net Working Capital Cycle (days) is calculated as net working capital divided by revenue from operations
multiplied by 365 (year)/183 (six month’s). Net Working Capital is calculated as inventories plus trade
receivables minus trade payables.

Comparison of KPI’s of listed peers:

For the six month’s period ended September 30, 2024*

Clean Privi Camlin S
Gem . . . . Yasho Kelkar Oriental
. . Science & | Speciality Fine . .

Particulars | Aromatics . . Industries and Aromatics

.. Technology | Chemicals | Sciences . . .

Limited . . .. .. Limited | Company | Limited

Limited Limited Limited . .
Limited
Revenue
from 2,048.94 | 4,621.45 9,967.69 | 8,188.25 |3,367.70 | 10,128.10 | 4,525.28
Operations (R
million)
Growth in
revenue from ) i i ) i ) i
operations
(%)
Gross  Profit
S 473.66 2,951.54 443864 |3,817.16 | 133600 |4,638.50 | 1,832.39

(X million)
(Cj/“)’ss Margin | 53 150, 63.87% 44.53% | 46.62% | 39.67% | 45.80% | 40.49%
0
EBITDA R | 195 56 1,84339 | 2,04565 | 72158 | 49770 | 37440 | 507.22
million)
EBITDA 1442%  |3989%  |2052% | 881% | 1478% |3.70% | 11.21%
Margin (%)
Profit for the
Period (3| 183.25 1,246.77 762.97 (1,507.58) | 19.00 (470.10) | 257.62
million)
Total Income | » o516 | 465381 10,039.42 | 8,225.17 |3,389.90 | 10,341.10 | 4,563.25
(X million)
f‘f Margin | ¢ ¢70, 26.79% 7.60% (18.33)% | 0.56% -455% | 5.65%
0
Return on o o o o o o o
Equity %) | 736% 9.61% 7.69% (21.86)% | 0.64% 4.09% | 3.93%
Return = on | 5 55, 11.32% 7.01% 2.19% 2.83% 0.48)% | 4.36%
Capital
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Employed
(%0)

Gross Fixed
Assets
Turnover
Ratio

times) *

(in

1.52

Net Debt to
Total Equity
(in times)

0.48

1.02

0.94

1.98

0.51

0.35

Net Working
Capital Cycle
(days)

193.10

91.09

142.06

105.46

122.90

136.35

158.34

*Ratios and percentages are not annualized for the six months’ period ended September 30, 2024.
# Data for the calculation of Gross Fixed Assets Turnover Ratio for Listed Peers is not available.

b. For financial year ended March 31, 2024

Particulars

Gem
Aromatics
Limited

Clean
Science &
Technology
Limited

Privi
Speciality
Chemicals

Limited

Camlin
Fine
Sciences
Limited

Yasho
Industries
Limited

SH
Kelkar
and
Company
Limited

Oriental
Aromatics
Limited

Revenue
from
Operations (X
million)

4,524.52

7,914.85

17,522.35

16,130.62

5,935.64

19,299.90

8,364.05

Growth in
revenue from
operations
(%)

6.51%

(15.42)%

8.98%

(4.07)%

(11.61)%

14.44%

(1.49)%

Gross  Profit
(X million)

1,112.96

5,144.02

7,428.52

6,994.41

2,134.54

8,495.40

2,649.30

Gross Margin
(%)

24.60%

64.99%

42.39%

43.36%

35.96%

44.02%

31.67%

EBITDA (R
million)

783.54

3,320.65

3,249.63

241.11

998.05

3,068.40

469.37

EBITDA
Margin (%)

17.32%

41.95%

18.55%

1.49%

16.81%

15.90%

5.61%

Profit for the
Period R
million)

501.04

2,440.26

954.30

(1,048.75)

579.37

1,235.50

91.04

Total Income
(X million)

4,542.25

8,327.71

17,785.34

16,286.18

6,009.70

19,360.20

8,436.85

PAT Margin
(%)

11.03%

29.30%

5.37%

(6.44)%

9.64%

6.38%

1.08%

Return on
Equity (%)

21.73%

20.28%

10.32%

(12.13)%

19.66%

10.19%

1.44%

Return on
Capital
Employed
(%)

21.10%

23.20%

10.71%

(3.56)%

9.90%

11.59%

3.14%

Gross Fixed
Assets
Turnover
Ratio (in
times)

4.76

0.91

0.97

1.38

0.76

1.42

1.45
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Net Debt to

(days)

Total Equity | 0.36 - 1.03 0.65 1.82 0.42 0.30
(in times)

Net Working

Capital Cycle | 162.51 82.74 151.30 107.37 127.70 150.07 164.42

c. For financial year ended March 31, 2023

Revenue from

Operations (%
million)

4,247.93

9,357.99

16,078.20

16,815.64

6,715.52

16,865.20

8,490.73

Growth in
revenue from
operations
(%)

35.14%

36.64%

14.54%

19.08%

9.61%

7.82%

-2.27%

Gross  Profit
(X million)

1,074.10

6,098.44

6,468.30

8,683.33

2,563.36

6,818.40

2,723.02

Gross Margin
(%)

25.29%

65.17%

40.23%

51.64%

38.17%

40.43%

32.07%

EBITDA (%
million)

661.86

4,020.95

1,859.21

1,955.95

1,149.80

1,968.90

542.13

EBITDA
Margin (%)

15.58%

42.97%

11.56%

11.63%

17.12%

11.67%

6.39%

Profit for the
Period ®
million)

446.72

2,951.76

212.78

398.10

678.68

629.50

197.43

Total Income
(R million)

4,250.93

9,656.24

16,292.42

16,873.63

6,825.95

16,983.30

8,548.01

PAT Margin
(%)

10.51%

30.57%

1.31%

2.36%

9.94%

3.71%

2.31%

Return on
Equity (%)

24.88%

29.23%

2.57%

4.86%

28.52%

5.91%

3.16%

Return on
Capital
Employed
(%)

22.96%

35.41%

4.14%

8.25%

16.95%

6.93%

3.95%

Gross Fixed
Assets
Turnover
Ratio (in
times)

7.66

1.52

0.97

1.51

1.65

1.33

1.94

Net Debt to
Total Equity
(in times)

0.44

1.25

0.83

1.27

0.47

0.34

Net Working
Capital Cycle
(days)

172.71

68.06

181.85

126.85

118.97

146.35

202.41
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d. For financial year ended March 31, 2022

(days)

Clean Privi Camlin SH
Gem . . v . . Yasho Kelkar Oriental
. . Science & | Speciality Fine . q

Particulars Aromatics . . Industries and Aromatics

N Technology | Chemicals | Sciences - -

Limited . . . . .. Limited | Company | Limited

Limited Limited Limited . .
Limited
Revenue from
Operations (% | 3,14329 | 6,848.86 14,037.20 | 14,120.89 | 6,126.61 | 15.641.90 | 8,687.92
million)
Growth in
revenue from ) i i ) i ) i
operations
(%)
Gross  Profit
S 761.01 4,602.22 572751 | 6,525.95 | 223438 |6,386.70 | 2,959.80

(X million)
g/“)’ss Margin | 54010 | 67.20% 40.80% | 46.21% | 36.47% | 40.83% | 34.07%
0
EBITDA R 491 64 | 209888 | 1,99133 | 152675 | 92969 | 2,027.00 | 92527
million)
EBITDA 15.64% | 43.79% 1419% | 1081% | 15.17% | 12.96% | 10.65%
Margin (%)
Profit for the
Period X | 311.86 2,284.95 973.80 603.72 522.86 1,49420 | 533.02
million)
Total Income | 5 10673 | 714850 14,361.15 | 14.451.23 | 6,229.87 | 15,817.00 | 8,732.00
(% million)
5)2? Margin | g ¢404 31.96% 6.78% 4.18% 8.39% 9.45% 6.10%
Return =~ on | o) 570, 29.73% 11.99% 8.07% 30.21% 14.75% | 8.81%
Equity (%)
Return on
Capital 22.08% | 34.82% 7.28% 7.00% 20.78% | 7.73% 9.79%
Employed
(%)
Gross Fixed
Assets
Turnover 7.60 1.56 0.93 1.44 2.46 1.26 2.26
Ratio (in
times)
Net Debt to
Total Equity | 0.51 - 1.07 0.64 0.93 0.50 0.21
(in times)
Net Working
Capital Cycle | 181.33 74.38 149.65 112.89 91.41 155.12 168.29

Notes —

i Revenue from operations means the Revenue from operations for the period/year
ii. Growth in Revenue from operations (%) is calculated as a percentage of Revenue from operations of the
year minus Revenue from operations of the preceding year, divided by Revenue from operations of the
preceding year

iii. Gross profit is calculated as Revenue from operations minus cost of raw materials consumed minus
purchase of stock-in-trade (traded goods) minus (increase)/decrease in inventories of finished goods,

work-in-progress and stock-in-trade

iv. Gross Margin is calculated as Gross Profit divided by Revenue from operations
V. Earnings before interest, tax, depreciation and amortization (EBITDA) is calculated as profit/ (loss) for
the period/year plus finance costs, depreciation and amortization, exceptional items and total income tax
expenses less other income
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Vi.
Vil.

VIil.

Xi.

Xil.

EBITDA Margin is calculated as EBITDA divided by Revenue from operations

Profit after tax (PAT) Margin is calculated as profit/ (loss) for the period/yvear divided by total income
Return on Equity is calculated as profit/ (loss) for the period/yvear (Excluding share of minority in profits)
divided by total equity (Excluding non-controlling interest)

Return on Capital Employed is calculated as EBIT divided by capital employed. Capital employed is
calculated as total equity plus current borrowings (including current maturities of non-current
borrowings), non-current borrowings and deferred tax liability while EBIT is calculated as EBITDA less
depreciation and amortization.

Gross Fixed Assets Turnover Ratio is calculated as Revenue from operations for the period/year divided
by cost of property, plant and equipment, capital work-in-progress, right-of-use assets, goodwill, other
intangible assets & intangible assets under development.
In case of unavailability of cost of right-of-use assets, we have taken the carrying value.

Net Debt to Total Equity is calculated as net debt divided by total equity. Net Debt is calculated as current
borrowings (including current maturities of non-current borrowings) plus non-current borrowings less
cash and cash equivalents less other bank balances.

Net Working Capital Cycle (days) is calculated as net working capital divided by revenue from operations
multiplied by 365 (year)/183 (six month’s). Net Working Capital is calculated as inventories plus trade
receivables minus trade payable.
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OUR BUSINESS

Some of the information in the following section, including information with respect to our business plans and
strategies, consists of certain forward-looking statements that involve risks and uncertainties. Our actual results
may differ materially from those expressed in, or implied by, these forward-looking statements. You should read
the section “Forward-Looking Statements” beginning on page 19 for a discussion of the risks and uncertainties
related to those statements and the section “Risk Factors” beginning on page 29, “Management’s Discussion
and Analysis of Results of Operations” beginning on page 329, “Industry Overview” beginning on page 143 for
a discussion of certain risks that may affect our business, financial condition, or results of operations.

Unless otherwise stated, or the context otherwise requires, the financial information used in this section is derived

from our “Restated Consolidated Financial Information” beginning on page 270. Financial information for the
six month period ended September 30, 2024, is not indicative of the financial results for the full year and is not
comparable with financial information for the years ended March 31, 2024, 2023 and 2022. Also see, “Certain
Conventions, Presentation of Financial, Industry and Market Data and Currency of Presentation” beginning
on page 16.

Only to the extent explicitly indicated, industry and market data used in this section has been derived from the
report titled ‘Independent Market Report for Gem Aromatics’ dated December 26, 2024, prepared and issued by
F&S (the “F&S Report”), commissioned by and paid for by our Company. The F&S Report has been prepared
and issued by F&S for the purpose of understanding the industry exclusively in connection with the Offer. Unless
otherwise indicated, all financial, operational, industry and other related information derived from the F&S
Report and included herein with respect to any particular fiscal or calendar year, refers to such information for
the relevant fiscal or calendar year. For further details, see “Risk Factors — Internal Risks — 51. Certain sections
of this Draft Red Herring Prospectus disclose information from the F&S Report which is a paid report and
commissioned and paid for by us exclusively in connection with the Offer and any reliance on such information
for making an investment decision in the Offer is subject to inherent risks.” on page 61 and the section titled
“Industry Overview” beginning on page 143. Also see, “Certain Conventions, Presentation of Financial,
Industry and Market Data and Currency of Presentation” beginning on page 16.

Unless the context otherwise requires, in this section, all references to “we”, “us”, or “our” refers to our
Company and its Subsidiaries on a consolidated basis, while, all references to “the Company” or “our Company”
refers to Gem Aromatics Limited on a standalone basis.

OVERVIEW

We are an established manufacturer of specialty ingredients, including, essential oils, aroma chemicals and Value-
Added Derivatives in India with a track record of over two decades. We offer a diversified portfolio of products,
ranging from the Mother Ingredients to its various Value-Added Derivatives. Our products find application across
a broad spectrum of industries, such as, oral care, cosmetics, nutraceuticals, pharmaceuticals, wellness and pain
management and personal care. We are one of the prominent essential oils and Value-Added Derivatives
manufacturers in India, based on value and volume manufactured, specializing in products that are derived from
mint and clove oil. (Source: F&S Report) Our track record, diverse product portfolio and brand recall has helped
us establish several leadership positions within our product portfolio, for instance, in India, we have a dominant
presence in essential oil-based products and derivatives that are manufactured from mint, clove, eucalyptus oils
and other essential oils. (Source: F&S Report) The largest segments under essential oil are — Orange oil, Mint oil,
Clove oil, and Eucalyptus oil. We are present in three of the four major categories. (Source: F&S Report) During
FY 2024 in India, we were the largest procurer of Piperita oil, and the largest processor of DMO, Clove oil,
Eugenol and Eucalyptus Oil in terms of volume manufactured. (Source: F&S Report) As on FY 2024, our share
of DMO and Eugenol in India was 11% and 62%, respectively, in terms of volume manufactured. (Source: F&S
Report)

Our in-house manufacturing and R&D capabilities have contributed towards our track record of product
innovation and launches and assisted us with maintaining consistent product quality. With over two decades of
experience, we have developed our expertise in advanced organic synthesis through application of complex
chemistries like Grignard’s, amide coupling, Friedel-Crafts reactions, cross-coupling chemistry, photochemical
reactions, and methoxylation using green chemistry. Our advanced capabilities also extend to high-pressure
reactions, continuous processes, fixed-bed systems, and process automation.
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We offer 70 products across our four product categories, namely, (i) mint and mint derivatives; (ii) clove and clove
derivatives; (iii) phenol; and (iv) other synthetic and natural ingredients. We enjoy leading position in many of the
product lines that we operate in. (Source: F&S Reporf) Considering the market growth and our legacy of
experience in the industry since 1915, there is a higher opportunity to explore. (Source: F&S Report) With a focus
on servicing our customers and manufacturing quality products, we commenced our operation in Fiscal 1999 in
the mint and mint derivative category with products like spearmint and piperita. In order to expand our product
portfolio, we commenced production and sale under the clove and clove derivative category in 2009. In
continuation with our focus on expanding our product portfolio, we are in the process of introducing products
under the new category, being, citral. Over the years our Company has been recognised with awards and accolades,
including, “Export Excellence Award for outstanding performance in category of One Star Export House - MSME
(Gold)” from Federation of Indian Export Organisation for the years 2017-18 and 2019-20, “Export Excellence
Award for outstanding performance in category of Two Star Export House — MSME (Silver)” from Federation of
Indian Export Organisation for the years 2020-21. Our Company has also been accorded the status of a “Three
Star Export House” by the Directorate General of Foreign Trade, Department of Commerce, Ministry of
Commerce and Industry Government of India. For further details, see “History and Certain Corporate Matters —
Key awards, accreditations and recognition” on page 239.

Further, in 2019, dJOTERRA Enterprises, Sarl (“d6TERRA”), invested in our Company and while we initially
started with supply of spearmint and piperita, during the six month period ended September 30, 2024 and the past
three Fiscals, we have been supplied 18 products to d6TERRA Global Limited. For further details of the Supply
Agreement entered with doTERRA Global Limited and investment made by d6TERRA in our Company, see
“History and Certain Corporate Matters — Summary of key material agreements” and “History and Certain
Corporate Matters — Shareholders’ agreements and other agreements” on pages 241 and 240, respectively.

Incorporated our Received a strategic Achieved % 4,247.93
Company and Introduced a new vertical Commenced production investment b déTEgRRA million for FY 2023 in
inaugurated the Silvassa - Clove Oil at Badaun Facility e revenue from operations
.- Enterprises, Sarl N N
Facility on a consolidated basis

1 ) D 1

Achieved X 1,648.30 i
millionin revenue for FY Our Material Subsidial Manufacturing of first
Executed the first export Received Star Export N v e
order House status 2018 and growth of over made its first sale of batch at Krystal
100% in terms of year-on- $202,608 commenced
year revenue

The table below sets forth a break-up of our revenue from sale of products across our product categories, each
category comprising both natural and synthetic ingredients, for the periods indicated:

Six month ended

September 30, 2024 Fiscal 2024 Fiscal 2023 Fiscal 2022
% of % of % of % of
Particulars Amount | revenue | Amount | revenue | Amount | revenue | Amount | revenue
®in from R®in from R in from ®in from
million) | operatio | million) | operatio | million) | operatio | million) | operatio
ns ns ns ns
Mint and mint | 1,408.79 68.76 | 3,297.90 72.89 | 2,972.56 69.98 | 2,385.50 75.89

derivatives

Clove and clove 445,59 21.75 683.02 15.10 640.92 15.09 315.38 10.03
derivatives

Phenol 22.44 1.10 17.54 0.39 1.58 0.04 0.06 0.00
Other synthetic and 133.70 6.53 471.83 10.43 577.76 13.60 411.01 13.08
natural ingredients*

Total”® 2,010.52 98.14 | 4,470.29 98.81 | 4,192.82 98.71 | 3,111.95 99.00

* Including eucalyptus, eucalyptol, lemon grass, amongst others.
 Remaining percentage consists other operating revenues

Historically, due to the seasonal nature of our business, we have experienced higher revenues in the second half
of the financial year as compared to the first half of the financial year. For further details see, “Risk Factors —
Internal Risk Factors — 13. Some of the raw materials used in our production processes are natural resources
and therefore we are subject to the seasonality and risk of depletion of such natural resources.” on page 38.

209



The table below sets out the total addresable market both in India and globally:

q Our India
Global India India . PoIslilt(iitl:lllin Company’ Our : Productio
Product Key End MSai;l;et MSai;l;et Pl:glilzc:w g (% prodsuctio Comsany nl&::ll(':?t
Category Wiee (USD (USD (USD et n Value productio Share of
JUCUSILES Million) | Million | Million) - elohsl FY 24 n Volume our
-2024 | )-2024 2024 s“ggz‘? . (USD FY24 | Company
Million) (%)- 2024
Peppermin 785 456 635 81% 18.78 1,130 3%
t Oil
Menthol Food & 835 200 243 29% 16.41 1,300 7%
DMO Beverages, 160 75 130 81% 13.75 1,100 11%
Clove Oil | Pharma & 100 17 17 17% 4.32 354 26%
Eugenol Alternative 90 11 6 7% 343 195 53%
Eucalyptu | Medicine, 140 10 4 3% 2.39 266 68%
s Oil Cosmetics &
MEHQ Personal 145 41 74 51%
Anethole | Care, 185 22 14 8%
Guaiacol | Tobacco, 330 40 38 12%
4MAP Aromatherap 42 4.6 11 26% Future strategy
BHA y 147 92 50 34%
Cooling 240 1.3 NA | Negligible
Agents

Source: F&S Report.

We have established long standing relationships with several domestic and global corporate customers such as,
Colgate-Palmolive (India) Limited, Dabur India Limited, Patanjali Ayurved Limited, SH Kelkar and Company
Limited, Rossari Biotech Limited, Symrise Private Limited, dOTERRA, Ventos So Brasil Eireli and Anhui Hautian
Spices Co. Ltd. as well as several domestic and global merchant traders. As on September 30, 2024, we supply
our products to 170 customers, domestically and 30 customers across 13 countries globally, covering geographies
including the Americas, Asia, Africa and Australia. In the domestic market, we sell our products directly to our
customers on a business-to-business basis and our export sales are undertaken through a combination of methods
such as (i) direct sales by our Company to our customers; (ii) sales through our Material Subsidiary, i.e., Gem
Aromatics LLC, based in the USA; or (iii) sales through third party agencies.

The following table sets forth a breakdown of our revenue from operations, in absolute terms and as a percentage
of total revenue from operations, for the periods indicated:

Fogszzslznlgggth For the year ended For the year ended For the year ended
September 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
% of % of % of % of
Particulars Amount total Amount total Amount total Amount total
q revenue . revenue . revenue . revenue
®in R®in R in R in
A from 2 from A from A from
million) . million) . million) . million) .
operatio operatio operatio operatio
ns ns ns ns
Sale of products — | 1,156.22 56.43 | 2,228.43 49.25 | 1,529.49 36.00 | 1,274.36 40.54
domestic sales
Sale of products — 854.30 41.69 | 2,241.86 49.55 | 2,663.33 62.70 | 1,837.59 58.46
export sales
Other operating 38.42 1.88 54.23 1.20 55.11 1.30 31.34 1.00
revenues
Total 2,048.94 100.00 | 4,524.52 100.00 | 4,247.93 100.00 | 3,143.29 100.00

We operate three manufacturing facilities located in Budaun, Uttar Pradesh (“Budaun Facility”), Silvassa, Dadra
and Nagar Haveli and Daman and Diu (“Silvassa Facility”) and Dahej, Gujarat (Dahej Facility”, and together
with the Budaun Facility and Silvassa Facility, the “Manufacturing Facilities”).

The table below sets forth the details of the Manufacturing Facilities:
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Name of the

Production capacity

Private Limited

GIDC Industrial Estate,
Dahej- I,  Vagara,
Bharuch, Gujarat,
Bharuch-392130

Gujarat

entity which Manufacturl.ng facility | Manufacturing facility | Built-up area (in as of September 30,
owns/ has leased location address sq. mt.) 5 .
2024 (in MTPA)
the property
Gem  Aromatics | Budaun, Uttar Pradesh 8/9/10  Khasara No, 5,915 3,200
Limited Village Gathona, Ujhani
Budaun Rd, District:
Budaun #243639 UP,
India
Gem  Aromatics | Silvassa, Dadra and | Plot No.2, Survey No. 1,340 1,500
Limited Nagar Haveli and Daman | 16/4/2,  Near  Alok
and Diu Industries, Rakholi,
Silvassa #396230
(D&NH), India.
Krystal Ingredients | Dahej, Gujarat Plot number- D-3/97, 100 46

*Annualized

As certified by Anjaria Enviro Tech Private Limited by way of certificate dated December 23, 2024.

For further details on our installed capacity, see “— Installed Capacity and Capacity Utilization” on page 222.

As on September 30, 2024, we have a dedicated in-house R&D team comprising of 15 scientists, that play a
pivotal role in implementing the state-of-the-art technology adopted by us, that has helped us advance our
formulations across the Value-Added Derivatives. Our manufacturing operations are bolstered by our dedicated
research and development facility in Maharashtra (“R&D Facility”). We believe that our in-house R&D
capabilities have been instrumental in our success by allowing us to work closely with our customer and develop
products as per their specific requirements, including, their proprietary ratio of ingredients. Our in-house R&D
capabilities assist us to achieve customised products for our customers, in terms of the specific fragrance profile

of the product or a particular flavour.

Our Promoters, have been an integral part in the establishment and growth of our Company and with over two
decades of experience in the specialty ingredients industry, including, essential oils, aroma chemicals and Value-
Added Derivatives, have been instrumental in our continued growth. We have an experienced Board of Directors
who bring their respective experience and expertise to our operations. The Key Management Personnel and the
Senior Management Personnel of the Company contribute to the growth of the Company through their
commitment and expertise and we believe our experienced and dedicated senior management team also enables
us to identify market opportunities, formulate and execute business strategies, manage customer expectations and

proactively address changes in market conditions.

Some of our key performance indicators (“KPI1s”) include:

For the six For the For the For the
months financial financial financial
Particulars Unit ended year ended year ended year ended
September March 31, March 31, March 31,
30,2024 2024 2023 2022
Revenue from Operations % in million 2,048.94 4,524.,52 4,247.93 3,143.29
Growth in revenue from operations % NA 6.51 35.14 NA
Gross Profit % in million 473.66 1,112.96 1,074.10 761.01
Gross Margin % 23.12 24.60 25.29 24.21
EBITDA % in million 295.56 783.54 661.86 491.64
EBITDA Margin % 14.42 17.32 15.58 15.64
Profit for the Period/ Year % in million 183.25 501.04 446.72 311.86
Total income % in million 2,065.16 4,542.25 4,250.93 3,169.73
PAT Margin % 8.87 11.03 10.51 9.84
Return on Equity % 7.36 21.73 24.88 22.57
Return on Capital Employed % 6.96 21.10 22.85 20.84
Gross Fixed Assets Turnover Ratio In times 1.52 4.76 7.66 7.60
Net Debt to Total Equity In times 0.48 0.36 0.44 0.51
Net Working Capital Cycle Days 193.10 162.51 172.71 181.33
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* Ratios and percentages are not annualized for the six months period ended September 30, 2024.

Notes:

1. Revenue from operations means the Revenue from operations for the period/year

2. Growth in Revenue from operations (%) is calculated as a percentage of Revenue from operations of the year minus Revenue from
operations of the preceding year, divided by Revenue from operations of the preceding year

3. Gross profit is calculated as Revenue from operations minus cost of raw materials consumed minus purchase of stock-in-trade (traded
goods) minus (increase)/decrease in inventories of finished goods, work-in-progress and stock-in-trade

4. Gross Margin is calculated as Gross Profit divided by Revenue from operations

5. Earnings before interest, tax, depreciation and amortization (EBITDA) is calculated as profit/ (loss) for the period/year plus finance
costs, depreciation and amortization, exceptional items and total income tax expenses less other income.

6. EBITDA Margin is calculated as EBITDA divided by Revenue from operations.

7. Profit after tax (PAT) Margin is calculated as profit/ (loss) for the period/year divided by total income

8. Return on Equity is calculated as profit/ (loss) for the period/year (Excluding share of minority in profits) divided by total equity
(Excluding non-controlling interest).

9. Return on Capital Employed is calculated as EBIT divided by capital employed. Capital employed is calculated as total equity plus
current borrowings (including current maturities of non-current borrowings), non-current borrowings and deferred tax liability while
EBIT is calculated as EBITDA less depreciation and amortization.

10. Gross Fixed Assets Turnover Ratio is calculated as Revenue from operations for the period/year divided by cost of property, plant and
equipment, capital work-in-progress, right-of-use assets, goodwill, other intangible assets & intangible assets under development.
In case of unavailability of cost of right-of-use assets, we have taken the carrying value.

11. Net Debt to Total Equity is calculated as net debt divided by total equity. Net Debt is calculated as current borrowings (including current
maturities of non-current borrowings) plus non-current borrowings less cash and cash equivalents less other bank balances.

12.  Net Working Capital Cycle (days) is calculated as net working capital divided by revenue from operations multiplied by 365 (year)/183
(six months). Net Working Capital is calculated as inventories plus trade receivables minus trade payables.

COMPETITIVE STRENGTHS

We are an established manufacturer of specialty ingredients, including, essential oils, aroma chemicals and
Value-Added Derivatives in India

We are an established manufacturer of specialty ingredients, including, essential oils, aroma chemicals and Value-
Added Derivatives in India with a track record of over two decades. Within the product categories in which we
operate, we offer a diversified portfolio of products, ranging from the Mother Ingredients to its various Value-
Added Derivatives. In India, we have a dominant presence in essential oil-based products and derivatives that are
manufactured from mint, clove, eucalyptus oils and other essential oils. (Source: F&S Report) During FY 2024
in India, we were the largest procurer of Piperita oil, and the largest processor of DMO, Clove oil, Eugenol and
Eucalyptus Oil in terms of volume manufactured. (Source: F&S Report) As on FY 2024, our share of DMO and
Eugenol in India was 11% and 62%, respectively, in terms of volume manufactured. (Source: F&S Report) We
are among the large producers of Mint oil in India. (Source: F&S Report) The Indian Eucalyptus Oil production
market is highly consolidated with GEM Aromatics having over 68% of the market. (Source: F&S Report)

The Indian Flavors and fragrances market was estimated at USD 2.49 Bn in 2024e and is expected to reach at
USD 3.74 Bn by 2029. (Source: F&S Report) Unlike in the global developed market formulated flavours and
fragrances has a lower share in the market. (Source: F&S Report) Aroma chemicals and Essential oils see a higher
uptake due to their usage in incense sticks a unique market specific to India, with some specific single aroma
requirements. (Source: F&S Report) Highest growth of CAGR 8.8% is expected in Essential oils as they are
perceived natural, environment friendly without any adverse effect on health. (Source: F&S Report) The largest
segments under essential oil are — Orange oil, Mint oil, Clove oil, and Eucalyptus oil. We are present in three of
the four major categories. (Source: F&S Report) We are among the prominent manufacturers of essential oil-based
products and derivatives in India, specializing in products that are derived from mint, clove, eucalyptus oils and
other essential oils. (Source: F&S Report) On the basis of competition, currently, the firms including Firmenich
SA, Givaudan, Symrise AG, and International Flavors & Fragrances, Inc, account for more than 60% share of the
global market. (Source: F&S Report) All other companies, both internationally and locally, make up the remaining
40%. (Source: F&S Report) Some of the other companies includes Sensient Technologies Corporation, Mane SA,
Takasago International Corporation, Frutarom, Roberter SA, and among others. (Source: F&S Report) We supply
our essential oil products to all the above mentioned companies/ flavour & fragrance ingredient houses. (Source:
F&S Report)

Wide product range with continuous product development and R&D capabilities
We have a wide and differentiated product category, which includes 70 products as of September 30, 2024, and
is spread across our four product categories, namely, (i) mint and mint derivatives; (ii) clove and clove derivatives;

(iii) phenol; and (iv) other synthetic and natural ingredients. We also have established manufacturing capabilities
for new product categories like citral and are in the process of expanding our production capabilities in the same
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by expanding the capacity of our Dahej Facility. For further details see, “Growth Strategies — Expansion of
manufacturing capacities for existing and new products” on page 216. Within the product categories in which
we operate, we offer a diversified portfolio of products, ranging from the Mother Ingredients to its various Value-
Added Derivatives.

Product Value Chain
Mint and Mint Clove and Clove . Other Synthetic and
e ChemIStry Slatirat Ingredients

Eucalyptus and

Peppermint Clove Oil Anethole Eucalyptol
Menthol Eugenol‘and‘Eugenol Lemongrass
Derivatives
Spearmint Other Derivatives Miscellaneous

Other Derivatives

Since we operate in a fragmented market, it is critical to be able to provide a holistic product portfolio to our
customers and drive our brand equity. We have a wide product portfolio across the demand spectrum and are not
dependent on a single demand factor. We believe that our diversified product categories at various price points
have enabled us to achieve an effective presence and has enhanced our relationship with our customers. We
estimate that our portfolio breadth leaves us well placed for future growth, and that we are well positioned to
continue to expand our product range to keep pace with the dynamic customer requirements and also to expand
our addressable market size.

Our in-house manufacturing and R&D capabilities have contributed towards our track record of product
innovation and launches and assisted us with maintaining consistent product quality. We aim to maintain a high
standard in our manufacturing operations and R&D is critical to our growth and success. Our R&D team is capable
of understanding and handling complex chemistries, including, Grignard’s, amide coupling, Friedel-Crafts
reactions, cross-coupling chemistry, photochemical reactions, and methoxylation using green chemistry, while on
the technology side, has capabilities to undertake operations such as continuous and high-pressure reaction
technology, fixed-bed reactions, process automation, and high-vacuum fractional distillation, among others. While
we initially undertook our R&D activities at our Silvassa Facility, as on date of this Draft Red Herring Prospectus,
our Company has a dedicated in-house R&D Facility in Maharashtra, which is a fully equipped R&D facility as
well as a pilot plant with all the facilities and equipment needed for a simple scale-up procedure.

Our R&D team focuses on the development of new formulations, as well as product and process improvements
to achieve better quality and efficacy for our existing products. For instance, due to our extensive R&D activities,
since 2021, we are able to offer a larger number of step derivatives process in the mint and clove value chains and
have also developed synthetic anethole. Further in 2022, we have developed the following capabilities:

e citral chemistry, including saffranal and dameascons;

o cffluent free and vapour phase based process for production of anisole from phenol; and

o cffluent free process for synthetic anethole.

Our R&D efforts focus on forward and backward integration of the manufacturing product chain with
developments. For instance, we have developed forward integration capabilities for menthol by production of
cooling agents. Further, we have developed capabilities for production of anisole which has forward integration

capabilities into monomethyl ether of hydroquinone (MEHQ), guaiacol, 4 methoxy acetophenone (4MAP). Our
Company has achieved forward integration from Guiacol to Eugenol derivatives, marking a significant
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breakthrough in the industry. (Source: F&S Report) This achievement is made possible through the in-house
development of a specialized catalyst. (Source: F&S Report) Leveraging its engineering prowess in clean
methylation reactions, we have successfully attained this feat, setting a global benchmark in innovation and
sustainable chemical processes (Source: F&S Report). We also have started manufacturing of key catalyst inhouse
to increase our backward integration capabilities at our manufacturing process. Such backward integration enables
us to have a robust control over the process and product quality as well as provides further avenues for
customisation and development of super speciality products.

Our R&D operations are supported by a team of 15 scientists. For further details on R&D capabilities and
initiatives, see “—Qur Operations — R&D Facility” on page 223.

We rely on our manufacturing and R&D capabilities to enable us to supply quality products to the customers.
Long standing relationship with well-established customers in India and globally

The formulated flavours and fragrance/ F&F blends segment is dominated by global suppliers as this segment
requires considerable investment in Research and product development. (Source: F&S Report) Intellectual
property safeguarding, loyal customer base, strong branding are some of the major requirements apart from R&D
in this segment, which act as major entry barriers for new players. (Source: F&S Report) FMCG companies risk
losing customers in the event of any change in fragrance or flavour profile of the product. (Source: F&S Report)
Thus, once onboarded and having delivered results as a supplier, FMCG companies are reluctant to change
suppliers. (Source: F&S Report)

The process of being inducted as a supplier by key marquee players, who are FMCG companies making their own
flavours and fragrances and flavours and fragrances houses who are making flavours and fragrances for FMCG
and other industries, who use our products as a raw material, involves various assessments, including, composition
of product offers, quality control various quality certifications and established track record.

In over two decades of our operations, we have established long-standing relationships with several well
established Indian and global customers such as Colgate-Palmolive (India) Limited, Dabur India Limited,
Patanjali Ayurved Limited, SH Kelkar and Company Limited, Rossari Biotech Limited, Symrise Private Limited,
doTERRA, Ventos So Brasil Eireli and Anhui Hautian Spices Co. Ltd. Some of the major players in toothpaste
market includes Colgate, Close-up, Pepsodent, Sensodyne, Oral-B, Meswak, Dabur Red Toothpaste, Patanjali,
Himalaya, among others. There is dominance of GEM Aromatics in the oral care segment with customers such as
Colgate, Dabur, Patanjali. (Source: F&S Report)

As on date of this Draft Red Herring Prospectus, we have a valid supply agreement dated April 11, 2019 entered
into amongst our Company and dOTERRA Global Limited (formerly known as doTERRA GH Ireland Limited)
(“doTERRA”) (“Supply Agreement”) and an addendum to the Supply Agreement dated November 4, 2023
(“Addendum to Supply Agreement”). During the six month period ended September 30, 2024 and the past three
Fiscals, we have supplied 18 products to doTERRA, basis the provisions of the Supply Agreement. Further, the
provisions of the Supply Agreement, ascertain annual minimum quantities for the sale of our products to
doTERRA and provide standard liability clauses in relation to quality and delivery of our products. For further
details of the Supply Agreement and the Addendum to Supply Agreement, see “History and Certain Corporate
Matters — Summary of key material agreements™ on page 241.

In the six month period ended September 30, 2024 and in the last three Fiscals, we have served 472 customers,
which includes marquee domestic and global customers. We believe that the strength of our customer relationships
is attributable to our ability to customize to customer specifications and requirements, as well as our track record
of consistent delivery of quality and cost-effective products over the years. As a result of our deep-rooted
association with our customers, our Company often receives new product requirements from such customers
which in turn, helps us to expand our product base.

As of March 31, 2024, we have long standing relationships with our top five, top 10 and top 15 customers as set
out below:

Particulars 1-5 years 5-10 years More than 10 years
Top five 1 1 3
Top 10 5 2 3
Top 15 9 3 3
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Set out in the table below are our revenue from operations from our top 10 customers, based on our Restated
Consolidated Financial Information for the periods as indicated:

Six month ended . . q
: September 30, 2024 Fiscal 2024 Fiscal 2023 Fiscal 2022
Particulars of % of % of % of % of
the top 10 Amount 00 Amount 00 Amount 00 Amount 00
5 revenue . revenue . revenue . revenue
customers*” Rin R®in Rin Rin
o from . from S, from o from
million) - million) - million) 3 million) 3

operations operations operations operations
Customer 1 219.11 10.69 854.57 18.89 860.97 20.27 492.51 15.67
Customer 2 210.74 10.29 323.05 7.14 325.11 7.65 364.65 11.60
Customer 3 185.54 9.06 230.54 5.10 307.22 7.23 345.78 11.00
Customer 4 166.30 8.12 154.29 341 282.83 6.66 175.85 5.59
Customer 5 84.60 4.13 151.96 3.36 23291 5.48 138.38 4.40
Customer 6 69.70 3.40 147.70 3.26 231.47 5.45 130.30 4.15
Customer 7 59.09 2.88 134.34 2.97 165.18 3.89 125.61 4.00
Customer 8 54.09 2.64 130.17 2.88 147.88 3.48 117.46 3.74
Customer 9 53.75 2.62 124.35 2.75 121.59 2.86 113.64 3.62
Customer 10 51.87 2.53 109.77 2.43 120.68 2.84 106.03 3.37
Total 1,154.79 56.36 | 2,360.74 52.19 | 2,795.84 65.81 | 2,110.21 67.14

*Qur top 10 customers include Colgate Palmolive (India) Limited, doTERRA Global Limited and Ventos Do Brasil LTDA; names of other
customers have not been included in the above table because consents for disclosure of such customer names were not available.
" Top 10 customer have been included in each year / period independently.

Our in-house R&D capabilities coupled with our diversified product portfolio has helped us develop and maintain
long-term relationships with our customers. We believe that our ability to provide products without altering the
flavour profile at competitive rates has been instrumental in strengthening our existing customer relationships and
helping us acquire new customer. Our proven track record and diverse product portfolio has helped us in attracting
new customers and expanding product base with existing customers such as Colgate Palmolive (India) Limited,
Dabur India Limited, Ventos So Brasil Eireli and Anhui Hautian Spices Co. Ltd.

Such long-term association with customers also gives us revenue visibility, cross selling opportunities of our
existing and future products to existing customers and enables us to demonstrate our quality.

Strategically located Manufacturing Facilities with focus on sustainability

As on date of this Draft Red Herring Prospectus, we operate three Manufacturing Facilities located in Uttar
Pradesh, Dadra and Nagar Haveli and Daman and Diu and Gujarat and as on September 30, 2024 had 131
manufacturing personnel. As of September 30, 2024, our Manufacturing Facilities had a total installed capacity
of 4,746 MTPA, across a wide range of products.

One of the primary raw materials which is Natural Mint oil is available in abundance in India. Our Budaun Facility
is located in the heart of the Mint cultivation belt of India which includes Mentha Arvensis, Piperita, Spearmint
and Mentha Citrata (Bergamot Mint) (species of flowering plant in the Mint family). (Source: F&S Report) Our
Silvassa Facility is strategically located close to Jawaharlal Nehru Port in Nhava Sheva, Maharashtra and help
reduce time for export shipments. (Source: F&S Report) This also reduces our import costs for raw materials that
are imported from Indonesia, Germany, China, Rwanda and Madagascar. (Source: F&S Report) Our Dahej
Facility will provide us access to phenol, with one of the largest suppliers of phenol in the vicinity. (Source: F&S
Report) The Dahej Facility has an already established effluent discharge eco-system which will provide us in
effectively discharging effluents that may be generated in manufacturing of certain products. (Source: F&S
Report) The Dahej Facility is strategically located close to Mumbai-Delhi Expressway and Jawaharlal Nehru Port,
Hazira. (Source: F&S Report)

Our product expertise is built on the complex combination of technology capabilities and sophisticated chemistry.
Our primary technology capabilities include, distributed control system (“DCS”) process automation, fixed bed
reaction technology, high pressure reaction technology, continuous reaction technology, and high vacuum
distillation technology (wiped film/ short route). In line with our focus on enhancing operational efficiency by
leveraging latest technology, our manufacturing operations involve a degree of automation, and accordingly
reducing the margin of error and inefficiencies typically associated with manufacturing processes operated
manually. In addition, our production capacity and equipment has helped us to maintain our cost efficiency.
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Our streamlined efforts to achieve process excellence and improvement has led to obtain various certifications
including, ISO 9001:2015, ISO 14001:2015, ISO 45001:2018 and 22000 FSSC 22000 (version 6) consisting of
ISO 22000:2018, ISO/Ts 22002-1:2009 and Additional FSSC 22000 requirements (version 6) for Unit II of our
Budaun Facility. We have also obtained a certification of Good Manufacturing Practice for our Budaun Facility
and FSSALI registrations for our Manufacturing Facilities, as well as relevant Kosher and Halal certifications for
certain specified products. Further, our customers also have exacting quality standards and adhering to such
standards is a pre-requisite for us to be able to obtain repeat orders from such customers, owing to which, two
customers have undertaken two audits and have approved our Manufacturing Facilities and processes in the six
month period ended September 30, 2024 and the past three Fiscals.

Our Dahej Facility is a multipurpose plant capable of producing majority of products from our product offering.
The installed manufacturing capabilities can be deployed across varied models like contract research organisation,
contract manufacturing organisation and contract development and manufacturing organisation for various
speciality chemical catering to various FMCG companies and flavours and fragrances houses both domestically
and globally.

With a focus on sustainability, we have installed integrated effluent management systems, which include
biological treatment plants, multi-effect evaporators for high total dissolve solvents streams, and reverse osmosis
plants for recycling treated effluents, due to which certain sections of our Budaun Facility function as zero liquid
discharge units.

Experienced Promoters and management team

We are led by an experienced management team that we believe has the expertise and vision to manage and grow
our business. Our Promoters and Directors, Vipul Parekh and Kaksha Vipul Parekh have been associated with our
Company since incorporation and Yash Vipul Parekh has been associated with our Company since April 29, 2011.
Under the leadership of our Promoters, we have been able to expand our operations and have established a
significant presence in India and globally. Our Promoter and Director, Kaksha Vipul Parekh, has received ‘Export
Excellence Award for outstanding performance in category of Women Entrepreneur — MSME’ from Federation
of Indian Export Organisation for the years 2021-2022, 2018-19 and 2017-18 and ‘Certificate of Felicitation —
SME Activator’ for remarkable contribution in the SME sector by the Economic Times.

Our Board of Directors also includes executive and non-executive Directors, including independent directors,
with extensive experience, who bring in significant business expertise including in the areas of finance,
management, law, chemical engineering and chemistry. For further details, see “Our Management — Board of
Directors” on page 245.

We have a well-qualified senior management team with extensive experience in the specialty ingredients industry,
including, essential oils, aroma chemicals and Value-Added Derivatives, which positions us well to capitalize on
future growth opportunities. Our Senior Management Personnel, include, our Chief Operating Officer, Dinesh TV
who has been associated with our Company since October 3, 1997. The heads of functional groups enhance the
quality of our management with their specific and extensive industry experience. For further details, see “Our
Management — Key Managerial Personnel and Senior Managerial Personnel” on page 260.

We are supported by our committed employee base and believe we have a mutually beneficial relationship with
our employees. We continuously strengthen our capabilities by providing in-house training to our workforce to
diversify their skillsets and keep them updated with the latest changes in manufacturing technologies and
processes. We believe this helps in containing our operating expenses, while consistently maintaining our drive
for growth. We have stringent recruitment policies and hire qualified individuals. As of September 30, 2024, we
had 232 full-time employees and 15 contract workers.

OUR GROWTH STRATEGIES

Expansion of manufacturing capacities for existing and new products.

As on date of this Draft Red Herring Prospectus, we manufacture our products in our three Manufacturing Facilities
located in in Budaun, Uttar Pradesh, Silvassa, Dadra and Nagar Haveli and Daman and Diu and Dahej, Gujarat.

Set out below are certain market drivers and trends according to the F&S Report:
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Urbanizationrate in India is set
to increase to 45% in next four
decades. This would propel
retail and consumer spend on
FMCG productsto alarger
extent

Flavours and Fragrances are
being used as a differentiatorin
many of the food and personal
care products. Considering the
huge consumer population the
penetration levels and
acceptance of such products
have been considerably highin
India

Significant export market also
acts as a key driver

MARKET DRIVERS

Increasing demand for natural,
naturalinspired and organic F&F
products.

Stringent FSSAI regulations for
food safety enhancing higher
quality of products producedin
India

Global companies moving from
in-house production to
outsourcing from Indian
companies with better
economies and IPO protection
compared to other countries
Increasing focus on R&D-with
dedicated facilities like that of
Fragrances and Flavours
Association of India (FAFAI)

m

Source: F&S Report

In order to meet the expected rise in consumer demand across our product categories, we have undertaken further
capital expenditure as indicated in the table below, primarily towards enhancing our manufacturing capabilities
across our range of product categories.

For;lgz;l:nl:::llth For the year ended For the year ended For the year ended
Sepl:ember 30. 2024 March 31, 2024 March 31, 2023 March 31, 2022
b
% of the % of the % of the
o,
A’G:f);:e Gross Gross Gross
q property, property, property
Particulars Amount plr;ne;gi Amount plant Amount plant Amount , plant
in . in an in an in an
zi B zi d zi d zi d
million) (}1 t*p& million) equipme | million) equipme | million) | equipme
Intangibl nt' & nt' & nt' &
e Assi ts Intangibl Intangibl Intangib
e Assets e Assets le Assets
Capital 400.95 32.40 391.41 46.47 144.07 31.91 52.45 16.90
expenditure

*Also includes capital work-in-progress.
For further details on our installed capacity, see “— Installed Capacity and Capacity Utilization” on page 222.

We intend to streamline our operations and enhance our manufacturing capacity and further widen our product
portfolio by adding products such as safranal and damascene under our new product category, being citral. We will
have one of the largest capacity of about 500 MT for cooling agents in India as part of our planned expansion.
(Source: F&S Report) For the same, we are in the process of expanding the capacity of our Dahej Facility. We
continue to focus on further integrating our operations and benefit from economies of scale and improve operating
margins.

We are focussed on adopting the best practices and standards across our Manufacturing Facilities, drawing on our
management’s expertise and experience. The management team closely oversees our operational performance
against established and target metrics and take appropriate action as required. By planning for a high utilization
rate and with the commissioning of additional capacities we strive to continue reducing our cost of production and
achieving economies of scale.

Widen our product offerings by expanding our chemistry capabilities in order to expand our addressable market
size and capture higher client wallet share

We intend to continue to focus on our R&D initiatives to expand our product portfolio and focus on scaling
production of complex compositions. Over the years, through our in-house R&D initiatives we have increased the
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number of products developed in-house. We are well positioned to leverage our experience and reach to further
explore the existing opportunities as well as new products. (Source: F&S Report). We are also in the process of
developing new products.

We intend to continue to develop products under existing product categories as well as introduce new product
categories and improve processes to meet existing and prospective customer demands, enhance the quality of our
products, and meet increasing compliance requirements. We intend to expand the production capabilities of our
new product category, being, citral, for which we are in the process of expanding the capacity of our Dahej Facility.
For further details see, “— Expansion of manufacturing capacities for existing and new products” on page 216.

We also intend to expand our R&D team and hire additional experienced personnel. We continue to seek
opportunities to introduce new products. For instance, we launched anethole in 2023. In addition, to develop and
manufacture our own products, relying on our in-house R&D capabilities, we intend to continue to engage with
our customers to increase our product portfolio which have potential for increased growth and better margins
thereby increasing our profitability.

Set out in the table below are our R&D expenditure for the periods as indicate:

For the Six month For the year ended For the year ended For the year ended
122G G March 31, 2024 March 31, 2023 March 31, 2022
Particulars September 30, 2024
Amount % of Amount % of Amount % of Amount % of
R®in total R®in total Rin total Rin total
million) expense million) expense million) expense million) expense
R&D expenditure 7.57 0.42 17.99 0.47 8.26 0.22 0.21 0.01

We estimate that investment in R&D and expansion of our R&D team, will provide us with long-term growth
opportunities and help us better position ourselves to meet evolving market requirements. We seek to leverage our
market position, understanding of preferences of the customer to enable us to develop quality products while
ensuring that we remain distinctive and well-differentiated.

Continuing focus on sustainability and reducing operating costs and improving operational and business
efficiency

We intend to improve our sustainability, cost efficiency and productivity by implementing clean technologies as
well as effective and efficient operational techniques. Our operations team, comprising of experienced members,
adopts best practices in line with industry standards across our Manufacturing Facilities.

In line with our philosophy of being an environmentally conscious and responsible business, our R&D focus is
tuned to develop evolving technologies in green manufacturing. While, generally, the manufacturing of anisole
and derivative products of anisole results in the discharge of sulphate based hazardous effluents, the green
manufacturing process developed by our Company results in zero discharge of hazardous effluents and water
would be the only by-product. To this end we have already developed certain vapour phase continuous reactions.
We believe that our green manufacturing initiatives in addition to be environment friendly, will also be efficacious
in terms of cost and yield. We will have the second largest capacity in India manufacturing Anisole with a capacity
of 7,000 MT via clean green vapor phase method. (Source: F&S report)

By employing clean technologies of producing Anisole from Phenol, our Company distinguishes manufacturing
process from conventional manufacturing processes and optimize use of non-toxic raw materials, resulting in
lower effluent generation. (Source: F&S report)

We also constantly aim to identify opportunities to implement product improvements to optimize production
processes. For instance:

e  Automation: In line with our focus on bringing in operational efficiency, our manufacturing operations involve
a degree of automation, and accordingly reducing the margin of error and inefficiencies typically associated
with manufacturing processes operated manually. In addition, our extensive equipment and degree of
automation has helped us to maintain our cost efficiency.

e Reducing lead time in manufacturing: We are continuously working to make our manufacturing processes
more efficient. We expect that the modification of product mix helps us achieve an optimal ratio and minimises
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material movement within the plant and leads to production efficiency.

Quality control and assurance are our key focus areas in the manufacturing process, we have implemented
comprehensive quality systems covering manufacturing, supply chain, and product delivery and conduct regular
internal audits, ensure compliance with both local and international regulations, reinforcing our dedication to
consistent quality, safety, and efficacy. We continuously evaluate the cost-benefit of our operations so that we can
focus our efforts on delivering the best quality products. Further, we believe our large scale installed production
capabilities also enables us to produce greater volumes of products from our Manufacturing Facilities and spread
our fixed costs more widely to reduce our production costs on a per unit basis, allowing us to reduce our unit sales
price and increase our competitiveness. For further details see, “— Quality Control” on page 224.

We continue to invest in increasing our operational efficiency. We are committed to further optimize production
processes, by improving our installed production capability, debottlenecking our critical production processes and
minimizing wastage during production. We estimate that our advanced Manufacturing Facilities and R&D
capabilities will help us reduce production cost and increase production.

We rely on company-wide SAP systems, used to manage and co-ordinate all resources, information and functions
of the business on a real-time basis. The SAP systems help in integration of different functional areas to facilitate
proper communication, material management, manufacturing planning, productivity, quality and efficiency in
decision making. It further helps in tracking customer demands and assisting in maintaining optimum inventory
levels. Our investments towards improving our IT infrastructure are aimed towards increasing our productivity and
the efficiency of our resources.

We intend to manage our operating costs through leveraging technology as we expect it will not only improve our
sales but also ensure customer satisfaction. We also propose to further strengthen our data analytics which will
enable a better understanding of the preferences of our customers, improve sales and help in scaling our operations.
As on September 30, 2024, we had a data analytics team consisting of four members.

Expanding our geographical reach through growing exports

As of September 30, 2024, we have a clientele with an established pan-India presence. We seek to continue to
develop our distribution network and increase our geographical reach through reinforcing and expanding our
distribution channels. We participate in industry-specific conferences and events, both domestically and globally,
to enhance our Company’s visibility and facilitate engagement with potential customers.

In terms of our international presence, we intend to expand our distribution capabilities in the American markets,
Asian markets and Australian markets. As on the date of this Draft Red Herring Prospectus, we have presences in
the United States of America, China, Singapore, Brazil, France, Thailand, Spain, Germany and United Kingdom.
We estimate with our product offering and quality, we will be able to generate significant sales from our exports.

The following table sets forth a breakdown of our revenues from operations from the different geographies, in
absolute terms and as a percentage of total revenue from operations, for the periods indicated:

sfﬁfeﬁi'ltrhsﬁ'f%‘; 4 Fiscal 2024 Fiscal 2023 Fiscal 2022

% of % of % of % of
Particulars Amount revenue Amount revenue Amount revenue Amount revenue

Rin from Rin from Rin from Rin from
million) | operatio million) | operatio million) operatio million) operatio

ns ns ns ns

India 1,156.22 56.43 | 2,228.43 49.25 1,529.49 36.01 1,274.36 40.54
USA 451.57 22.04 1,487.08 32.87 1,768.31 41.63 1,003.30 31.92
China 54.23 2.65 216.65 4.79 233.36 5.49 364.12 11.58
Brazil 210.68 10.28 212.94 4.71 135.34 3.19 114.17 3.63
Singapore 0.45 0.02 40.52 0.90 148.32 3.49 35.65 1.13
Rest of the world* 137.37 6.70 284.67 6.29 378.00 8.90 320.35 10.19
Total 2,010.52 98.12 | 4,470.29 98.81 | 4,192.82 98.71 3,111.95 98.99

*Rest of the world includes France, Thailand, Spain, Germany and United Kingdom.

We aim to leverage our diverse product portfolio, customer acceptance in domestic markets and manufacturing
and R&D capabilities to expand our domestic as well as international presence. We estimate that as we increase
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our exports to international markets, we will be able to increase our addressable market, expand our geographical
footprint and improve our profitability. Furthermore, our strategy of diversifying our revenue base and expanding
our geographical footprint helps us mitigate the risks associated with economic fluctuations in any one region and
our high dependence on select customers.

OUR PRODUCTS PORTFOLIO

We are one of the prominent essential oils and Value-Added Derivatives manufacturers in India, based on value
and volume manufactured, specializing in products that are derived from mint and clove oil. (Source: F&S Report)

We offer a wide ranging and diversified bouquet of essential oil-based products in four product categories: (i)
mint and mint derivatives; (ii) clove and clove derivatives; (iii) phenol; and (iv) other synthetic and natural

ingredients.

The following table sets forth our key products:

Product | Launch year | End use
Mint and mint derivatives
Peppermint 1998 Oral care, cosmetics, nutraceuticals, pharmaceuticals,
Spearmint 1998 wellness and pain management and personal care
Menthol 2010
Clove and clove derivatives
Clove Oil 2003 Oral care, cosmetics, nutraceuticals, pharmaceuticals,
Eugenol and Eugenol Derivatives 2005 wellness and pain management and personal care
Phenol
Anethole | 2023 | Oral care
Other synthetic and natural ingredients
Eucalyptus and Eucalyptol 2004 Oral care, cosmetics, nutraceuticals, pharmaceuticals,
Lemongrass 2016 wellness and pain management and personal care
Miscellaneous 2008
OUR OPERATIONS

Manufacturing process

Set out below is a general process flow for essential oils and aroma derivatives and isolates

Procurement Production

Fractional Distillation
O Cystllisation
. Hydrogenauon B
Collection centres Quality Check e e
Isomerisation
Hydrolysis
Plant to distillation Product Innovation Regeneration
Epoxidation
High pressure reduction reaction
Last mile traceability Process Development Methylation
... Reactive distillation
o........High vacuum distillation
N y. \ Grignard reaction y.
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Manufacturing Facilities

The map below illustrates our Manufacturing Facilities, as of September 30, 2024:

Facility - 3
Dahej
(Gujarat) Facility - 2
Budaun

(Uttar Pradesh)

Facility - 1
Silvassa

(Dadra and Nagar Haveli
and Daman and Diu) g

Mumbai
(Corporate HQ and R&D)

9 Our Manufacturing Facilities

1

Manufacturing Facilities

Our manufacturing infrastructure, advanced technologies and automation are key growth drivers for our
intermediates and speciality chemicals business. As on date of this Draft Red Herring Prospectus, we operate three
Manufacturing Facilities located in Budaun, Uttar Pradesh, Silvassa, Dadra and Nagar Haveli and Daman and Diu

and Dahej, Gujarat.

The table below sets forth the details of the Manufacturing Facilities:

Name of the entity
which owns/ has leased

the property

Manufacturing facility
location

Manufacturing facility
address

Built-up area (in sq.
ft.)

Gem Aromatics Limited

Budaun, Uttar Pradesh

8/9/10 Khasara No, Village
Gathona, Ujhani Budaun Rd,
District: Budaun #243639 UP,
India

5915

Gem Aromatics Limited

Silvassa,
Haveli and Daman and Diu

Dadra and Nagar

Plot No.2, Survey No. 16/4/2,
Near Alok Industries, Rakholi,
Silvassa #396230 (D&NH),
India.

1,340

Krystal Ingredients
Private Limited

Dahej, Gujarat

Plot number- D-3/97, GIDC
Industrial Estate, Dahej- III,
Vagara, Bharuch, Gujarat,
Bharuch-392130

Gujarat

100
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Installed capacity and capacity utilization

The following tables set forth the annual installed capacity of the Manufacturing Facilities for the product in the six month period ended September 30, 2024 and Fiscal 2024,
Fiscal 2023 and Fiscal 2022:

Fiscal/ Period
Six month perlodze(r;(:ed September 30, 2024 2023 2022
Installed Installed Installed Installed
Product Category Capacity Actua} Gapacity Capacity Actua} Capatity Capacity Actua.l Capacity Capacity Actua.l Capacity
p-a. Production Utilisation p-a. Production Utilisation p-a. Production Utilisation p-a. Production Utilisation
(in (in metric (%) *** (in (in metric (Vo) (in (in metric (%) (in (in metric (%)
metric tonnes) metric tonnes) metric tonnes) metric tonnes)
tonnes) * tonnes) # tonnes) tonnes)
Budaun Facility
Mint and mint derivatives 2,200.00 995.96 90.54% 2,200.00 2,193.82 99.72% 1,825.00 1,456.95 79.83% 1,700.00 1,554.43 91.44%
Clove and clove derivatives 400.00 128.20 64.10% 400.00 229.22 57.31% 400.00 154.29 38.57% 300.00 93.23 31.08%
Other synthetic and natural 300.00 93.80 62.53% 300.00 244.85 81.62% 300.00 274.53 91.51% 300.00 139.12 46.37%
ingredients*
Phenol 300.00 26.84 17.89% 300.00 14.19 4.73% 300.00 1.12 0.37% 300.00 0.05 0.02%
Silvassa Facility**
Mint and mint derivatives 500.00 248.99 99.60% 500.00 497.98 99.60% 500.00 257.11 51.42% 400.00 341.22 85.30%
Clove and clove derivatives 600.00 238.08 79.36% 600.00 343.83 57.31% 500.00 286.53 57.31% 500.00 173.13 34.63%
Other synthetic and natural 200.00 62.53 62.53% 200.00 150.07 75.03% 200.00 183.02 91.51% 200.00 150.72 75.36%
ingredients
Phenol 200.00 10.44 10.44% 200.00 7.64 3.82% 200.00 0.92 0.46% 200.00 0.04 0.02%
Dahej Facility"
Clove and clove derivatives 46.00 12.00 52.17% 3.80 0.49 12.89% 0 0 0% 0 0 0%

Set out in the table below are the installed capacity, available production capacity, actual production and capacity utilisation details (product wise) at the Budaun, Silvassa and Dahej Manufacturing Facilities for the periods

indicated:

* Installed capacities for the Period ended 30" Sept 2024 is annualised.

** Certain products manufactured at Budaun facility are transported to Silvassa facility to be shipped further due to operational convenience and proximity of Port to the Silvassa facility
***The capacity utilisation for the period ended 30" September 2024 is annualised.
# Our Dahej facility commenced production in March 2024 with one product line. The capacity utilisation is annualised.
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R&D Facility

Our R&D capabilities are important to remain competitive in the flavours and fragrance industry in India and to
sustain profitable growth. We constantly seek to develop new products and derivatives and, strong research and
development capabilities are a cornerstone of our product development and process refinements. We continually
invest in product development to create a differentiating factor and sustainability of our products. In addition to
our Manufacturing Facilities, we have a R&D Facility with a dedicated R&D team located in Maharashtra, which
is equipped with modern equipment comprising inter alia R&D distillation column, R&D glass distillation
columns, fume hood, submersible pump, vacuum pumps, pyrolyser, fixed bed reactor, high pressure hydrogenator,
vapour phase reactor, which are regularly assessed and adjusted.

This helps us widen our product offerings to our customers. In addition, our product development team also works
closely with our customers’ teams from time to time, to jointly develop customised products to cater to specific
requirements identified by them.

We have structured our R&D activities into three focus areas:

(i)  for existing products and catalyst systems, to improve yields and selectivity in our existing product
portfolio;

(i)  for expanding our product portfolio across newer chemistry; and

(iii))  for identifying products with high demand that only limited manufacturers produce within India and
globally.

As on September 30, 2024, we have a qualified and experienced R&D team comprising of 15 scientists. Our R&D
team is capable of understanding and handling complex chemistries, including, Grignard’s, organometallic
chemistry, hydrogenation, homogeneous and heterogeneous catalysis, and cross-coupling chemistry, which are
involved in our formulations, in the process of synthesis and our products.

Raw materials

Sourcing quality raw materials is a critical aspect of our business operations. The table below sets out the primary
raw materials for each of our key products:

Product | Raw materials

Mint and mint derivatives

Peppermint Mentha arvensis, mentha piperita, natural identical sources
and petrochemicals

Spearmint Mentha spicata, natural identical sources

Menthol Mentha arvensis, natural identical sources and
petrochemicals

Clove and clove derivatives

Clove Oil Crude clove leaf oil

Eugenol and Eugenol Derivatives Crude clove leaf oil

Phenol

Anethol | Anisole

Other synthetic and natural ingredients

Eucalyptus and Eucalyptol Crude eucalyptus oil

Lemongrass Lemon grass oil

Miscellaneous Other essential oils and petro chemicals

Our raw materials include, piperita, arvensis, crude DMO, menthol, clove oil, eugenol, eucalyptus oil, eucalyptol,
spearmint oil and basil oil. Some of the raw materials used in our production processes are natural resources. For
further details, see “Risk Factors — Internal Risk Factors — 13. Some of the raw materials used in our production
processes are natural resources and therefore we are subject to the seasonality and risk of depletion of such
natural resources.” on page 38.

In addition to the primary raw materials set out above we also use various chemicals in our manufacturing
operations. These chemicals are locally sourced on the basis of purchase orders as required. Further, we also
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require consumables such as firewood, hydrogen and nitrogen along with packing materials such as GI drums,
fiber drums, HDPE drums, polythene bags, pallets, wrapping materials, bottles, etc.

We usually do not enter into long-term supply contracts with any of our raw material suppliers and typically source
raw materials from third-party suppliers under contracts of shorter period or the open market.

For further details see, “Risk Factors — Internal Risk Factors — 6. We have not entered into any long-term
contracts with our suppliers from whom we procure raw materials consumed by us for our manufacturing
process and failure by our suppliers to meet their obligations could adversely affect our business, results of
operations, financial condition and cash flows” on page 34.

The prices of our raw materials are based on, or linked to, the international prices of such raw material and the
variations are typically passed on to the customer. The prices of our key raw materials globally have been volatile
and increases in the prices of these materials have an impact on our cost of production. The table below sets out
our purchase of raw materials for the periods indicated:

Fo;etlgzslznlgggth For the year ended For the year ended For the year ended
September 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
% of % of % of % of
total total total total
Particulars L3I0 cost % of AT cost % of AT cost % of LT cost % of
unt unt unt unt
. of total . of total . of total . of total
®in R in R in R®in
- mate expe - mate expe — mate expe - mate expe
millio . millio . millio . millio .
rials nses rials nses rials nses rials nses
n) n) n) n)
consu consu consu consu
med med med med
Domestic 1,173 | 70.68 | 64.70 | 2,280 | 66.23 | 59.00 | 2,202 | 69.57 | 59.68 | 2,295 | 84.46 | 84.20
purchase .02 97 .06 31
Import 756.6 | 45.59 | 41.74 | 1,446 | 42.00 | 3741 | 1,059 | 33.46 | 28.70 | 469.1 | 17.26 | 17.21
purchase 4 .56 .05 1
Total 1,929 | 116.2 | 1064 | 3,727 | 108.2 | 96.41 | 3,261 | 103.0 | 88.38 | 2,764 | 101.7 | 101.4
.66 7 4 .53 3 A1 3 42 2 1

For further details, see “Risk Factors — Internal Risk Factors — 10. Restrictions on import of raw materials and
an increase in shipment cost may adversely impact our business, cash flows and results of operations” and
“Risk Factors — Internal Risk Factors — 9. Increase in costs of raw materials, may impact our revenue from
operations and profitability and may result in a materially adverse effect on our business, results of operations
and financial condition.” on pages 36 and 35, respectively.

Power and Fuel

We procure electricity for use at our Manufacturing Facilities from the local grid and solar panels. We procure
water for use at our Manufacturing Facilities from the natural ground water. Our power expenses are set out below:

Sf;’:e';‘l’::rhs‘;"‘%‘; 4 Fiscal 2024 Fiscal 2023 Fiscal 2022
Particulars Amount % of Amount % of Amount % of Amount % of
R®in total R®in total ®in total ®in total
million) | expenses | million) | expenses | million) | expenses | million) | expenses
Power and Fuel Expenses 14.73 0.81 37.34 0.97 30.65 0.83 31.27 1.15

Quality Control

We believe that maintaining a high standard of quality in our R&D and manufacturing operations is critical to our
growth and success. Consequently, we have implemented quality systems across our Manufacturing Facilities that
cover the full product lifecycle. Our quality assurance and quality control teams are involved in every stage of the
production process commencing from receipt of raw materials to final product clearance. The quality assurance
team checks the raw materials against various specific pre-determined parameters to ensure that the raw materials
received meet our quality benchmarks. Raw materials that meet our quality standards are rejected and returned to
the supplier. Further, the quality control team checks the product at two separate stages of the production process.
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As on September 30, 2024, our quality assurance and quality control department comprised of 13 employees.
Additionally, our employees undergo periodic training to stay updated on the latest quality standards.

The quality of the product is assessed against the standard specification, in case of the non-conformance with the
standards, the product is subject to further processes, as the case may be. All our final products undergo quality
assurance and quality control checks.

We have obtained various certifications including ISO 9001:2015, ISO 14001:2015, ISO 45001:2018 and 22000
FSSC 22000 (version 6) consisting of ISO 22000:2018, ISO/Ts 22002-1:2009 and Additional FSSC 22000
requirements (version 6) for Unit II of our Budaun Facility. We have also obtained a certification of Good
Manufacturing Practice for our Budaun Facility and FSSAI registrations for our Manufacturing Facilities, as well
as relevant Kosher and Halal certifications for certain specified products. Further, our customers also have
exacting quality standards and adhering to such standards is a pre-requisite for us to be able to obtain repeat orders
from such customers, owing to which, two customers have undertaken two audits and have approved our
Manufacturing Facilities and processes in the six month period ended September 30, 2024 and the past three
Fiscals.

Sales and marketing

Our Company employs a multifaceted approach in acquiring new customers. We participate in industry-specific
conferences and events, both domestically as well as globally, to enhance our Company’s visibility and facilitate
engagement with potential customers. Our sales team follows up with interested parties and provides product
samples. Our comprehensive approach to sales and marketing is underpinned by our commitment to delivering
high-quality products.

We operate in the business to business segment and are focused on the sale of natural and natural-like, and
synthetic essential oils. Our customers are companies and entities primarily in the flavours and fragrance industry,
FMCQG, pharmaceuticals, nutraceuticals and specialty chemicals.

We cater to both Indian and international customers and consequently our primary sales models are as follows:
e Domestic sale

- Direct: This is sale within India directly to the customer. Such sales may be on an ex-factory (where the
customer picks up the delivery) or delivery to door-step model.

o Export sale

- Direct: In this model, we export our product directly to the customer based on purchase orders or in
certain instances, on the basis of supply contracts. Direct exports follow various models including cost,
insurance and freight, cost and freight, free on board (origin or shipping), free on board (destination) etc.
Further, most of the exports are through ships. However, certain products are air-shipped to multiple
geographies.

- Through wholly owned Subsidiary or third party agencies: We engage in the sale of products to a trading
agency in Brazil for the sale of certain products. Further, we also use our wholly owned Subsidiary for
the sale of certain products. This model is used only for one of our largest customers.

Exports

As on the date of this Draft Red Herring Prospectus, we have presence in the American, Asian and Australian
market.

Some of our notable global customers include doTERRA, Ventos So Brasil Eireli and Anhui Hautian Spices Co.
Ltd.

We believe that our enduring customer relationships serve as a clear testament to our commitment to quality, as
well as our advanced design and manufacturing capabilities. We believe that as a result of our long-standing
relationships with our customers, we are well equipped to retain our presence in the market and build upon these
relationships to increase our product base and reach out to new customers. Our long-term relationships and
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ongoing active engagements with customers also allow us to plan our capital expenditure, enhance our ability to
benefit from increasing economies of scale, thereby ensuring a competitive cost structure to achieve sustainable
growth and profitability.

A map indicating the countries where we have made sales as on the date of this Draft Red Herring Prospectus:

UsA GERMANY
MOLDOVA
UNITED KINGDOM
QQ BULGARIA
IRELAND 9 NETHERLANDS
FRANCE
CHINA
N\ 9 L HONG KONG
ITALY °
SPAIN & Q— THAILAND
NEPAL
UGANDA J INDONESIA
UAE
BRAZIL
SINGAPORE AUSTRALIA
SOUTH AFRICA

Freight and transportation

With regards to raw materials that we source domestically, we rely directly on the suppliers for delivery directly
to our Manufacturing Facilities, however, we rely on third party transportation and logistics providers for
procurement of our imported raw materials from the port to our Manufacturing Facilities as these raw materials
are delivered on a cost, insurance freight terms and/or cost and freight terms. We also rely on third party
transportation and logistics providers for supply of our products to our customers. We do not have long-term
contractual arrangements with such third-party transportation and logistics providers, but the rates are fixed with
transporters. Further, in certain occasional instances we also use airfreight to deliver our products.

For further information, see “Risk Factors — Internal Risk Factors — 21. We are dependent on third party
transportation for the delivery of raw materials and finished products and any disruption in th