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SECTION I: GENERAL INFORMATION
DEFINITIONS AND ABBREVIATION

This 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. References to any legislations, acts,
regulations, rules, guidelines, circulars, notifications, clarifications, directions, or policies shall be to such
legislations, acts, regulations, rules, guidelines, circulars, notifications, clarifications, directions, or policies as
amended, updated, supplemented, re-enacted or modified, from time to time, and any reference to a statutory
provision shall include any subordinate legislation made, from time to time, under such provision.

The words and expressions used in this Prospectus, but not defined herein shall have the meaning ascribed to such
terms under the SEBI ICDR Regulations, the SEBI Act, the Companies Act, the SCRA, the Depositories Act and
the rules and regulations notified thereunder, as applicable.

The terms not defined herein but used in “Statement of Special Tax Benefits”, “Industry Overview”, “Key
Regulations and Policies”, “Basis for Offer Price”, “History and Certain Corporate Matters”, “Financial
Information”, “Outstanding Litigation and Other Material Developments”, “Offer Procedure”, and “Main
Provisions of the Articles of Association” on pages 91, 97, 126, 88, 134, 163, 257, 295 and 320 respectively, shall
have the meanings ascribed to such terms in these respective sections.

GENERAL TERMS
Term Description

“Proventus Agrocom”, Proventus Agrocom Limited, a Company incorporated under the Companies
“Proventus”, “the Company”, Act, 2013 and having its registered and corporate office at Unit 515, 5th Floor,
“our Company” and C Wing, 1 MTR Cabin, Atrium, Village Mulgaon, MV Road, Andheri (East),
Proventus Agrocom Limited  Near Acme Plaza, Mumbai - 400 069, Maharashtra, India

“we”, “us”, “ours” Unless the context otherwise indicates or implies, refers to our Company and

our Subsidiaries, on a consolidated basis
“you”, “your” or “yours” Prospective investors in this Offer

COMPANY AND SELLING SHAREHOLDERS RELATED TERMS

Term Description

AOA / Articles / Articles of Articles of Association of Proventus Agrocom Limited, as amended from time

Association to time.

Audit Committee The committee of the Board of Directors constituted as the Company’s Audit
Committee in accordance with Section 177 of the Companies Act, 2013 and
the SEBI Listing Regulations.

Auditors/ Statutory Auditors  The Auditors of the Company, being M/s N B T and Co, Chartered

Accountants.
Board of Directors / the Board The Board of Directors of our Company, including all duly constituted
/ our Board Committees thereof. For further details of our Directors, please refer to section
titled “Our Management” beginning on page 140 of this Prospectus.
Chairman / Chairperson The Chairman / Chairperson of Board of Directors of our Company, being
Mr. Ranganathan Subramanian.
CIN Corporate Identification =~ Number of our  Company, ie.

U74999MH2015PLC269390
Chief Financial Officer / CFO _ The Chief Financial Officer of our Company, being Ankush Bhagchand Jain
Companies Act The Companies Act, 2013 and amendments thereto. The Companies Act,
1956, to the extent of such of the provisions that are in force.
Company  Secretary and The Company Secretary and Compliance Officer of our Company, being Pinal
Compliance Officer Rakesh Darji

Directors / Our Directors The Director(s) of our Company, unless otherwise specified

Equity Shares Equity Shares of the Company of Face Value of X 10 each unless otherwise
specified in the context thereof

Equity Shareholders Persons/ Entities holding Equity Shares of our Company




Executive Directors

Executive Directors are the Managing Director & Whole Time Directors of
our Company

Group Companies

Companies with which there were related party transactions as disclosed in
the Restated Consolidated Financial Statements as covered under the
applicable accounting standards, and also other companies as considered
material by our Board of the Issuer as disclosed in “Our Group Companies”
on page 161 of this Prospectus

Independent Director

A non-executive & Independent Director as per the Companies Act, 2013 and
the SEBI Listing Regulations

ISIN

International Securities Identification Number of our Company, being
INEOONEO01016

Key Management Personnel /
KMP

Key Management Personnel of our Company in terms of the SEBI
Regulations and the Companies Act, 2013. For details, see section entitled
“Our Management” on page 140 of this Prospectus

Managing Director & CEO

The Managing Director & Chief Executive Officer of our Company, being
Durga Prasad Jhawar

Materiality Policy

The policy on identification of group companies, material creditors and
material litigation, adopted by our Board on March 21, 2023, in accordance
with the requirements of the SEBI (ICDR) Regulations, 2018

Material Subsidiary(ies)

Material Subsidiaries of our Company, namely, Prov Foods Private Limited
and Proventus Retail Private Limited

MOA / Memorandum /
Memorandum of Association

Memorandum of Association of our Company as amended from time to time.

Nomination and
Remuneration Committee

The nomination and remuneration committee of our Board constituted in
accordance with the Companies Act, 2013 and the SEBI Listing Regulations

Non Executive Director

A Director not being an Executive Director or an Independent Director

Other Selling Shareholder(s)

Guruprasad Rao and Manish Bhagchand Jain HUF

Person or Persons

Any individual, sole proprietorship, unincorporated association,
unincorporated organization, body corporate, corporation, company,
partnership, limited liability company, joint venture, or trust or any other
entity or organization validly constituted and/or incorporated in the
jurisdiction in which it exists and operates, as the context requires

Promoters

The Promoter of our Company i.e. Durga Prasad Jhawar, Deepak Kumar
Agrawal, Shalin Sanjiv Khanna and Shree JMD Investment Advisors LLP.
For further details, please refer to section titled “Our Promoters and Promoter
Group” beginning on page 155 of this Prospectus

Promoter Group

Includes such Persons and entities constituting our promoter group covered
under Regulation 2(1)(pp) of the SEBI (ICDR) Regulations as enlisted in the
section titled “Our Promoter and Promoter Group” beginning on page 155 of
this Prospectus.

Promoter Selling Shree JMD Investment Advisors LLP, Shalin Sanjiv Khanna and Sanjiv

Shareholder(s) Jagdish Khanna

ProV Foods Prov Foods Private Limited

Proventus Retail Proventus Retail Private Limited

Registered Office Unit 515, 5th Floor, C Wing, 1 MTR Cabin, Atrium, Village Mulgaon, MV
Road, Andheri (East), Near Acme Plaza, Mumbai - 400 069, Maharashtra,
India

Restated Consolidated The Restated Consolidated Financial Statements of the Company, which

Financial Statements

comprises of the restated consolidated audited balance sheet, the restated
consolidated profit and loss information and restated consolidated cash flow
information, for the stub period ended on December 31, 2022 and for the
financial years ended March 31, 2022, 2021 and 2020 together with the
annexure and notes thereto

RoC/ Registrar of Companies

Registrar of Companies, Mumbai, Maharashtra

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

Shareholders Shareholders of our Company

Stock Exchange Unless the context requires otherwise, refers to, National Stock Exchange of

India Limited




Stakeholders’
Committee

Relationship

Stakeholder’s relationship committee of our Company constituted in
accordance with Companies Act, 2013

Subscriber to MOA / Initial
Promoters

Initial Subscriber to MOA & AOA being Durga Prasad Jhawar and Shalin
Sanjiv Khanna

Subsidiary(ies) The subsidiary(ies) of our Company namely, Prov Foods Private Limited,
Proventus Retail Private Limited and Pro-Nova Bio Technologies Private
Limited, incorporated in India and Proventus Commodities DMCC,
incorporated in Dubai

OFFER RELATED TERMS
Term Description

Abridged Prospectus Abridged prospectus means a memorandum containing such salient features
of prospectus as may be specified by the SEBI in this behalf

Acknowledgment Slip The slip or document issued by the Designated Intermediary to an Applicant

as proof of registration of the Application Form

Allotment / Allot / Allotted

Unless the context otherwise requires, allotment of Equity Shares offered
pursuant to the Fresh Issue and transfer of the Offered Shares by the Selling
Shareholder pursuant to the Offer for Sale to successful Applicants

Allotment Advice Note or advice or intimation of Allotment sent to the Applicants who have
been allotted Equity Shares after the Basis of Allotment has been approved by
the Designated Stock Exchanges

Allotment Date Date on which the Allotment is made

Allottee(s) The successful Applicant to whom the Equity Shares are being / have been

issued

Applicant(s) / Investor(s)

Any prospective investor who makes an application pursuant to the terms of
the Prospectus. All the applicants should make application through ASBA
only

Application Lot

160 Equity Shares and in multiples thereof

Application Amount

The amount at which the prospective investors shall apply for Equity Shares
of our Company in terms of this Prospectus

Application Supported by
Blocked Amount / ASBA

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

ASBA Account

A bank account linked with or without UPI ID, maintained with an SCSB and
specified in the ASBA Form submitted by the Investors for blocking the
Application Amount mentioned in the ASBA Form

ASBA Applicant / Applicant

Any prospective investor who makes an application pursuant to the terms of
the Prospectus and the ASBA Form including through UPI mode (as
applicable)

ASBA
Application

Application /

An application form, whether physical or electronic, used by ASBA
Applicants which will be considered as the application for Allotment in terms
of the Prospectus

ASBA Form / Application
Form

An application form (with and without the use of UPL, as may be applicable),
whether physical or electronic, used by the ASBA Applicants and which will
be considered as an application for Allotment in terms of the Prospectus

Banker to the Offer

Banks which are clearing members and registered with SEBI as Bankers to an
Offer and with whom the Public Offer Account will be opened, in this case
being ICICI Bank Limited

Banker to the Offer and
Sponsor Bank Agreement

Agreement dated May 09, 2023 entered into between our Company, Lead
Manager, the Registrar to the Offer, Banker to the Offer and Sponsor Bank
for collection of the Application Amount on the terms and conditions thereof

Basis of Allotment

The basis on which the Equity Shares will be Allotted, described in “Offer
Procedure” on page 295 of this Prospectus

Bidding Centres

Centres at which the Designated Intermediaries shall accept the Application
Forms i.e. Designated SCSB Branch for SCSBs, Specified Locations for




members of the Syndicate, Broker Centres for Registered Brokers, Designated
RTA Locations for RTAs and Designated CDP Locations for CDPs

Broker Centres

Broker centres notified by the Stock Exchanges where investors can submit
the Application Forms to a Registered Broker. The details of such Broker
Centres, along with the names and contact details of the Registered Brokers
are available on the websites of the Stock Exchange

Business Day

Monday to Friday (except public holidays)

The Note or advice or intimation sent to each successful Applicant indicating
the Equity which will be allotted, after approval of Basis of Allotment by the
Designated Stock Exchange

Client Identification Number maintained with one of the Depositories in
relation to demat account

CAN or Confirmation of
Allocation Note

Client ID

Collecting Depository

Participants or CDPs

A depository participant as defined under the Depositories Act, 1996,
registered with SEBI and who is eligible to procure Applications at the
Designated  CDP  Locations in  terms of  circular  no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Controlling Branches of the
SCSBs

Such branches of the SCSBs which coordinate with the Lead Manager, the
Registrar to the Offer and the Stock Exchange and a list of which is available
at www.sebi.gov.in or at such other website as may be prescribed by SEBI
from time to time

Collection Centres

Centres at which the Designated intermediaries shall accept the Application
Forms, being the Designated SCSB Branch for SCSBs, specified locations for
syndicate, broker centre for registered brokers, designated RTA Locations for
RTAs and designated CDP locations for CDPs

Depository / Depositories

A depository registered with SEBI under the Securities and Exchange Board
of India (Depositories and Participants) Regulations, 1996 as amended from
time to time, being NSDL and CDSL

Demographic Details

The demographic details of the Applicants such as their Address, PAN,
Occupation, Bank Account details and UPI ID (if applicable)

Designated Date

The date on which relevant amounts are transferred from the ASBA Accounts
to the Public Offer Account or the Refund Account, as the case may be, and
the instructions are issued to the SCSBs (in case of UPI applicants using UPI
Mechanism, instruction issued through the Sponsor Bank) for the transfer of
amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer
Account or the Refund Account, as the case may be, in terms of the Prospectus
following which Equity Shares will be Allotted in the Offer.

Designated SCSB Branches

Such branches of the SCSBs which shall collect the Application Form from
the ASBA Applicant and a list of which is available on the website of SEBI
at  http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/ Recognized-
Intermediaries or at such other website as may be prescribed by SEBI from
time to time

Designated CDP Locations

Such locations of the CDPs where ASBA Applicant can submit the
Application Forms to Collecting Depository Participants.

The details of such Designated CDP Locations, along with names and contact
details of the Collecting Depository Participants eligible to accept Application
Forms are available on the websites of the Stock Exchange i.e.
www.nseindia.com

Designated RTA Locations

Such locations of the RTAs where ASBA Applicant can submit the
Application Forms to RTAs. The details of such Designated RTA Locations,
along with names and contact details of the RTAs eligible to accept
Application Forms are available on the websites of the Stock Exchange i.e.
www.nseindia.com

Designated Intermediaries /
Collecting Agent

An SCSB’s with whom the bank account to be blocked, is maintained, a
syndicate member (or sub-syndicate member), a Stock Broker registered with
recognized Stock Exchange, a Depositary Participant, a registrar to an Offer
and share transfer agent (RTA) (whose names is mentioned on website of the
stock exchange as eligible for this activity)
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Designated Stock Exchange

National Stock Exchange of India Limited (SME Platform) (“NSE
EMERGE”)

DP Depository Participant

DPID Depository Participant’s Identity Number

Draft Prospectus Draft prospectus dated April 17, 2023 issued in accordance with Section 23
and 26 of the Companies Act, 2013 and SEBI ICDR Regulation, including
any addendum or corrigendum thereto

Eligible NRI A Non-Resident Indian in a jurisdiction outside India where it is not unlawful
to make an offer or invitation under the Offer and in relation to whom this
Prospectus will constitute an invitation to subscribe for the Equity Shares

Emerge Platform of NSE The Emerge Platform of NSE for Listing of Equity Shares offered under

Chapter IX of SEBI (ICDR) Regulations which was approved by SEBI as an
NSE Emerge on October 14, 2011

Equity Shares

Equity Shares of our Company of face value X 10 each

Electronic Transfer of Funds

Refunds through ECS, NEFT, Direct Credit or RTGS as applicable

Eligible QFIs

QFIs from such jurisdictions outside India where it is not unlawful to make
an offer or invitation under the Offer and in relation to whom the Prospectus
constitutes an invitation to purchase the Equity Shares issued thereby and who
have opened demat accounts with SEBI registered qualified depositary
participants

FII / Foreign Institutional
Investors

Foreign Institutional Investor (as defined under SEBI (Foreign Institutional
Investors) Regulations, 1995, as amended) registered with SEBI under
applicable laws in India

First / Sole Applicant

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

Foreign  Venture

Investors

Capital

Foreign Venture Capital Investors registered with SEBI under the SEBI
(Foreign Venture Capital Investor) Regulations, 2000

FPI /
Investor

Foreign Portfolio

A Foreign Portfolio Investor who has been registered pursuant to the of
Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014, provided that any FII or QFI who holds a valid certificate
of registration shall be deemed to be a foreign portfolio investor till the expiry
of the block of three years for which fees have been paid as per the SEBI
(Foreign Institutional Investors) Regulations, 1995, as amended

Fraudulent Borrower

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

Fresh Issue

The issue of up to 6,71,853 Equity Shares at ¥ 771 per Equity Share (including
a premium of X 761 per Equity Share) aggregating up to X 5,179.99 Lakhs by
our Company.

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under Section 12
of the Fugitive Economic Offenders Act, 2018

General Information

Document / GID

The General Information Document for investing in public issues prepared
and issued in accordance with the circulars (CIR/CFD/DIL/12/2013) dated
October 23, 2013, notified by SEBI and updated pursuant to the circular
(CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 and circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018 notified by
SEBI. The General Information Document shall be available on the websites
of the Stock Exchanges and the Lead Manager.

IPO / Offer / Offer Size /
Public Offer

The initial public offer of up to 9,02,000 equity shares of face value of X 10
each (“Equity Shares”) of our Company for cash at a price of X 771 per
Equity Share (including a share premium of X 761 per Equity Share)
aggregating up to X 6,954.42 lakhs comprising a Fresh Issue of up to 6,71,853
Equity Shares aggregating up to X 5,179.99 lakhs by our Company and an
Offer for Sale of up to 2,30,147 Equity Shares aggregating up to X 1,774.43
lakhs by the Selling Shareholder

Offer Agreement

The agreement dated April 17, 2023 amongst our Company, the Selling
Shareholder and the Lead Manager, pursuant to which certain arrangements
are agreed to in relation to the Offer




Lead Manager

Lead Manager to the Offer, in this case being Sundae Capital Advisors Private
Limited, SEBI Registered Category I Merchant Banker

Listing Agreement

The Equity Listing Agreement to be signed between our Company and the
National Stock Exchange of India Limited

Lot Size

The Market lot and Trading lot for the Equity Share is 160 and in multiples of
160 thereafter; subject to a minimum allotment of 160 Equity Shares to the
successful applicants

Market Making Arrangement

The Market Making Agreement dated may 17, 2023 between our Company,
Lead Manager and Market Maker

Market Maker

Ajcon Global Services Limited will act as the Market Maker and has agreed
to receive or deliver the specified securities in the market making process for
a period of three years from the date of listing of our Equity Shares or for a
period as may be notified by amendment to SEBI ICDR Regulations

Market Maker Reservation
Portion

The reserved portion of 45,100 Equity Shares of ¥ 10 each at an Offer price
of ¥ 771 per Equity Share aggregating to X 347.72 Lakhs to be subscribed by
Market Maker in this Offer

Mutual Funds

A mutual fund registered with SEBI under the SEBI (Mutual Funds)
Regulations, 1996, as amended from time to time

Net Offer

The Offer excluding the Market Maker Reservation Portion of 45,100 Equity
Shares of Face Value of X 10 each fully paid for cash at a price of ¥ 771 per
Equity Share aggregating % 6,606.70 Lakhs by our Company

Net Proceeds

The proceeds from the Fresh Issue less the Offer related expenses applicable
to the Fresh Issue

Non-Institutional Investors /
Applicant

All Investors including FPIs that are not Qualified Institutional Buyers or
Retail Individual Investors and who have Applied for Equity Shares for a
cumulative amount more than X 2,00,000 (but not including NRIs other than
Eligible NRIs)

Non-Resident

A person resident outside India, as defined under FEMA Act, 1999 and
includes Eligible NRIs, Eligible QFTs, FIIs registered with SEBI and FVCls
registered with SEBI

NSE

National Stock Exchange of India Limited

NSE EMERGE

The SME platform of NSE, approved by SEBI as an SME Exchange for listing
of equity shares issued under Chapter IX of the SEBI ICDR Regulations

Offer Closing Date

The date on which the Offer closes for subscription i.e., May 26, 2023.

In case of any revision in the Offer Price, the extended Offer Closing Date
shall be widely disseminated by notification to the Stock Exchanges, and also
be notified on the websites of the Lead Manager and communicated to the
Designated Intermediaries and the Sponsor Bank, which shall also be notified
in an advertisement in all editions of Business Standard, English and Hindi
language (a widely circulated English national daily newspaper) and Mumbai
edition of Mumbai Lakshadeep (Marathi being the regional language of
Mumbai, where our Registered Office is located)

Offer Opening Date

The date on which the Offer Opens for subscription i.e., May 24, 2023

Offer Period

The period between the Offer Opening Date and the Offer Closing Date,
inclusive of both days, during which prospective Applicant(s) can submit their
Applications, including any revisions thereof in accordance with the SEBI
ICDR Regulations and the terms of the Prospectus. Provided, however, that
the Offer Period shall be kept open for a minimum of three Working Days for
all categories of Applicant(s).

In cases of force majeure, banking strike or similar circumstances, our
Company and the Selling Shareholder may, in consultation with the Lead
Manager, for reasons to be recorded in writing, extend the Offer Period for a
minimum of three Working Days, subject to the Offer Period not exceeding
10 Working Days

Offer Price

The price at which the Equity Shares are being issued by our Company and in
consultation with the Lead Manager under this Prospectus being X 771 per
Equity Share




Offer Proceeds

The gross proceeds of the Offer which shall be available to our Company,
based on the total number of Equity Shares Offered and Allotted at the Offer
Price. For further information about use of the Offer Proceeds, see “Objects
of the Offer” beginning on page 78 of this Prospectus

Offer for Sale

The Offer for Sale of up to 2,30,147 Equity Shares by the Selling Shareholder
aggregating up to X 1,774.43 Lakhs

Offered Shares

The Equity Shares being offered by the Selling Shareholder in the Offer for
Sale comprising up to 2,30,147 Equity Shares aggregating up to X 1,774.43
Lakhs

Overseas Corporate Body /
OCB

Overseas Corporate Body means and includes an entity defined in clause (xi)
of Regulation 2 of the Foreign Exchange Management (Withdrawal of
General Permission to Overseas Corporate Bodies (OCB‘s) Regulations 2003
and which was in existence on the date of the commencement of these
Regulations and immediately prior to such commencement was eligible to
undertake transactions pursuant to the general permission granted under the
Regulations. OCBs are not allowed to invest in this Offer

Payment through -electronic
transfer of funds

Payment through NECS, NEFT or Direct Credit, as applicable

Prospectus

The Prospectus to be filed with the RoC in accordance with the Companies
Act, 2013, and the SEBI ICDR Regulations containing, inter alia, the Offer
Price, the Offer Size and certain other information, including any addendum
or corrigendum thereto

Public Offer Account

Account opened with the Bankers to the Offer to receive monies from the
SCSBs from the bank account of the ASBA Applicant, on the Designated Date

Qualified Foreign Investors /
QFIs

Non-resident investors other than SEBI registered FIIs or sub-accounts or
SEBI registered FVCIs who meet ‘know your client’ requirements prescribed
by SEBI

Qualified Institutional Buyers
/ QIBs

A Mutual Fund, Venture Capital Fund and Foreign Venture Capital Investor
registered with the SEBI, a foreign institutional investor and sub-account
(other than a sub-account which is a foreign corporate or foreign individual),
registered with the SEBI; a public financial institution as defined in Section
2(72) of the Companies Act, 2013; a scheduled commercial bank; a
multilateral and bilateral development financial institution; a state industrial
development corporation; an insurance company registered with the Insurance
Regulatory and Development Authority; a provident fund with minimum
corpus of ¥ 25.00 Crore; a pension fund with minimum corpus of Rs 25.00
Crore; National Investment Fund set up by resolution No. F. No. 2/3/2005 —
DDII dated November 23, 2005 of the Government of India published in the
Gazette of India, insurance funds set up and managed by army, navy or air
force of the Union of India and insurance funds set up and managed by the
Department of Posts, India

Refund Account(s)

Account(s) to which monies to be refunded to the Applicants shall be
transferred from the Public Offer Account in case listing of the Equity Shares
does not occur

Refund Bank(s) / Refund
Banker(s)

The Banker to the Offer with whom the Refund Account(s) will be opened, in
this case being ICICI Bank Limited

Registrar / Registrar to the
Offer / RTA

Registrar to the Offer being Bigshare Services Private Limited

Registered Brokers

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

Registrar Agreement

The agreement dated April 17, 2023 entered into between our Company, and
the Registrar to the Offer in relation to the responsibilities and obligations of
the Registrar to the Offer pertaining to the Offer

Regulations

SEBI (Issue of Capital and Disclosure Requirement) Regulations, 2018 as
amended from time to time




Retail Individual Investors

Individual investors (including HUFs, in the name of Karta and Eligible NRIs)
who apply for the Equity Shares of a value of not more than X 2,00,000

Registered Broker

Individuals or companies registered with SEBI as “Trading Members”(except
Syndicate/ Sub-Syndicate Members) who hold valid membership of either
BSE or NSE having right to trade in stocks listed on Stock Exchanges ,through
which investors can buy or sell securities listed on stock exchanges, a list of
which is available on
http://www.nseindia.com/membership/content/cat of mem.htm

Reserved Category

Categories of persons eligible for making application under reservation
portion

Reservation Portion

The portion of the Offer reserved for category of eligible investors as provided
under the SEBI (ICDR) Regulations, 2018

Revision Form

Form used by the Applicants to modify the quantity of the Equity Shares or
the Applicant Amount in any of their ASBA Formy(s) or any previous Revision
Form(s). QIB Applicants and Non-Institutional Investors are not allowed to
withdraw or lower their applications (in terms of quantity of Equity Shares or
the Application Amount) at any stage. Retail Individual Investors can revise
their Application during the Offer Period or withdraw their Applications until
Offer Closing Date

Self-Certified
Bank(s) / SCSB(s)

Syndicate

Banks which are registered with SEBI under the Securities and Exchange
Board of India (Bankers to an Issue) Regulations, 1994 and offer services of
ASBA, including blocking of bank account, a list of which is available
http://www.sebi.gov.in/pmd/scsb.pdf

SME  Exchange /
EMERGE

NSE

SME Platform of the NSE i.e. NSE EMERGE

Specified Locations

Centres where the Syndicate shall accept ASBA Forms from Applicants, a list
of which will be included in the Application Form

Sponsor Bank

Shall mean a Banker to the Offer registered with SEBI which is appointed by
the Issuer to act as a conduit between the Stock Exchanges and National
Payments Corporation of India in order to push the mandate collect requests
and/or payment instructions of the Applicants as per the UPI Mechanism, in
this case being ICICI Bank Limited

Sub-account

Sub- accounts registered with SEBI under the Securities and Exchange Board
of India (Foreign Institutional Investor) Regulations, 1995, other than sub-
accounts which are foreign corporate or foreign individuals

Syndicate
Locations

ASBA Bidding

Bidding Centres where an ASBA Applicant can submit their Application in
terms of SEBI Circular no. CIR/CFD/DIL/1/2011 dated April 29, 2011,
namely Mumbai, Chennai, Kolkata, Delhi

Transaction Registration Slip
/ TRS

The slip or document issued by a member of the Syndicate or an SCSB (only
on demand), as the case may be, to the ASBA Applicants, as proof of
registration of the Application Form

Underwriter

The Underwriters in this case being, Sundae Capital Advisors Private Limited

Underwriting Agreement

The Agreement dated May 17, 2023 entered between the Underwriter, Lead
Manager and our Company

Unified Payments Interface
(UPD)

UPI is an instant payment system developed by the NPCI. It enables merging
several banking features, seamless fund routing & merchant payments into
one hood. UPI allows instant transfer of money between any two person’s
bank accounts using a payment address which uniquely identifies a person’s
bank Account

UPIID ID created on Unified Payment Interface (UPI) for single-window mobile
payment system developed by the National Payments Corporation of India
(NPCI)

UPI Circulars The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated

November 1, 2018, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50
dated April 3, 2019, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76
dated June 28, 2019, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85
dated July 26, 2019, SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133  dated November 8, 2019,
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, March 2021
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Circular, SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March
31, 2021, June 2021, April 5, 2022 Circular, April 20, 2022 Circular, SEBI
circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 and any
subsequent circulars or notifications issued by SEBI in this regard

UPI Investor

Collectively, individual investors applying as (i) Retail Individual Investors
in the Retail Portion, and (ii) Non-Institutional Investors with an application
size of up to X 5,00,000 in the Non-Institutional Portion and applying under
the UPI Mechanism through ASBA Form(s) submitted with Syndicate
Members, Registered Brokers, Collecting Depository Participants and
Registrar and Share Transfer Agents.

Pursuant to the April 05, 2022 Circular, all individual investors applying in
public issues where the application amount is up to % 5,00,000 shall use UPI
and shall provide their UPI ID in the 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 Mandate Request

A request (intimating the RII by way of a notification on the Application and
by way of a SMS directing the RII to such UPI Application) to the RII initiated
by the Sponsor Bank to authorise blocking of funds on the Application
equivalent to Application Amount and subsequent debit of funds in case of
Allotment

UPI Mechanism

The Application mechanism that may be used by an RII to make an
Application in the Offer in accordance with SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018

UPI PIN

Password to authenticate UPI transaction

U.S. Securities Act

U.S. Securities Act of 1933, as amended

Venture Capital Fund

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

Wilful Defaulter

As defined under Regulation 2(1)(1ll) of SEBI (ICDR) Regulations, 2018
which means a person or an issuer who or which is categorized as a wilful
defaulter by any bank or financial institution (as defined under the Companies
Act, 2013) or consortium thereof, in accordance with the guidelines on wilful
defaulters issued by the Reserve Bank of India

Working Day

In accordance with Regulation 2(1)(mmm) of SEBI ICDR Regulation,
working day means all days on which commercial banks in the city as
specified in the Prospectus are open for business:

1. However, in respect of the Offer Period, working day shall mean all days,
excluding Saturday, Sundays and Public holidays, on which commercial
banks in the city as notified in this Prospectus are open for business.

2. Inrespect to the time period between the Offer closing date and the listing
of the specified securities on the stock exchange, working day shall mean
all trading days of the Stock Exchanges, excluding Sundays and bank
holiday in accordance with circular issued by SEBI

COMPANY AND INDUSTRY RELATED TERMS

Technical and Industry related terms

Term Description
GDP Gross Domestic Product
F&B Food and beverage
CAGR Compound Annual Growth Rate
GVA Gross Value Added
FMCG Fast Moving Consumer Goods




R&D Research and Development
H&W Health and Wellness
FCL Full Container Load
MEIS Merchandise Exports from India Scheme
MT Metric tonne
KW Kilo watt
Business Related Terms
Term Description
APMC Agricultural Produce Market Committee
SKU Stock Keeping Units
SK Sanjeev Kapoor
KS KS Narayan
SK 1P Intellectual Property rights owned, developed and/or created by SK from
time to time whether registered or not
QC Quality Check
B2B Business to Business
B2C Business to Consumer
ABBREVIATIONS
Term Description

AS / Accounting Standard

Accounting Standards as issued by the Institute of Chartered Accountants of
India

Alc Account

AGM Annual General Meeting

ASBA Applications Supported by Blocked Amount

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

AY Assessment Year

AOA Articles of Association

Approx Approximately

Lead Manager Lead Manager to the Offer

BG/LC Bank Guarantee / Letter of Credit

BIFR Board for Industrial and Financial Reconstruction

BSE Sensex Sensex in an index; market indicator of the position of stock that is listed in
the BSE

Banking Regulation Act The Banking Regulation Act, 1949

CDSL Central Depository Services (India) Limited

CAGR Compounded Annual Growth Rate

CAN Confirmation of Allocation Note

Category I Alternate  AIFs who are registered as “Category I Alternative Investment Funds” under

Investment Fund / Category 1
AIF

the SEBI AIF Regulations

Category 1 Foreign Portfolio
Investor(s) / Category I FPIs

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

Category II Alternate
Investment Fund / Category I1
AIF

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

Category II Foreign Portfolio
Investor(s) / Category II FPIs

FPIs who are registered as “Category II foreign portfolio investors” under the
SEBI FPI Regulations

Category  III  Alternate
Investment Fund / Category
111 AIF

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

CDSL Central Depository Services (India) Limited
CIN Corporate Identification Number
CSR Corporate social responsibility
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Term

Description

COVID-19

A public health emergency of international concern as declared by the World
Health Organization on January 30, 2020 and a pandemic on March 11, 2020

Companies Act

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

Depositories Act

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

Depository / Depositories

NSDL and CDSL

DIN

Director Identification Number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce,
Government of India

DP Depository Participant

DP ID Depository Participant’s Identification Number

EBITDA Earnings Before Interest, Taxes, Depreciation & Amortisation

ECS Electronic Clearing System

EPS Earnings Per Share

EGM / EOGM Extraordinary General Meeting

ESOP / Plan / Stock Incentive
Plan

Employee Stock Option Plan

FIPB

Foreign Investment Promotion Board

FY / Fiscal / Financial Year

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

FEMA Foreign Exchange Management Act, 1999 as amended from time to time, and
the regulations framed there under

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

FDI Foreign Direct Investment

Fls Financial Institutions

FIIs Foreign Institutional Investors (as defined under Foreign Exchange
Management (Non-debt Instruments) Rules, 2019) registered with SEBI
under applicable laws in India

FPIs Foreign Portfolio Investors as defined under the SEBI FPI Regulations

FVCI Foreign Venture Capital Investors registered with SEBI under the Securities
and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000

FV Face Value

GOI / Government Government of India

GDP Gross Domestic Product

GAAP / Indian GAAP Generally Accepted Accounting Principles in India

GST Goods and Service Tax

HNI High Net Worth Individual

HUF Hindu Undivided Family

IBC The Insolvency and Bankruptcy Code, 2016

ICAI The Institute of Chartered Accountants of India

INR /% / Rupees / Rs. Indian Rupees, the legal currency of the Republic of India

IPO Initial Public Offer

ICSI The Institute of Company Secretaries of India

IFRS International Financial Reporting Standards

ie. That is

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

IT Rules Income Tax Rules, 1962, as amended, except as stated otherwise

IRDA Insurance Regulatory and Development Authority

KMP Key Managerial Personnel

MCA Ministry of Corporate Affairs, Government of India

MoF Ministry of Finance, Government of India

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

MOA Memorandum of Association
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Term Description

NA Not Applicable

NCLT National Company Law Tribunal

Net Worth The aggregate of paid up Share Capital and Share Premium account and
Reserves and Surplus (Excluding revaluation reserves) as reduced by
aggregate of Miscellaneous Expenditure(to the extent not written off) and
debit balance of Profit & Loss Account

NEFT National Electronic Funds Transfer

NECS National Electronic Clearing System

NAV Net Asset Value

NRI / Non Resident Indian

A person resident outside India, as defined under FEMA Regulation and who
is a citizen of India or a Person of Indian Origin under Foreign Exchange
Management (Non-debt Instruments) Rules, 2019

NRE Account Non-Resident External Account

NRO Account Non-Resident Ordinary Account

NSE National Stock Exchange of India Limited
NSDL National Securities Depository Limited
OCB Overseas Corporate Bodies

p.a. Per Annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

RBI Act The Reserve Bank of India Act, 1934 as amended from time to time

Reserve Bank of India / RBI

Reserve Bank of India constituted under the RBI Act

ROE

Return on Equity

RONW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to time

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time

SCSB Self Certified Syndicate Banks

SEBI Securities and Exchange Board of India

SEBI Act The Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investments Funds)
Regulations, 2012, as amended from time to time

SEBI FII Regulations Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995, as amended from time to time

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

SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investor)
Regulations, 2000, as amended from time to time

SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended from time to time

SEBI Insider Trading Securities and Exchange Board of India (Prohibition of Insider Trading)

Regulations Regulations, 2015, as amended from time to time

SEBI LODR Regulations Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015, as amended from time to time

SEBI SAST Regulations

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

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

SME Small and Medium Enterprises

STT Securities Transaction Tax

TAN Tax Deduction Account Number

TDS Tax Deducted at Source

TRS Transaction Registration Slip

TIN Taxpayers Identification Number
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Term Description

UPI Unified Payments Interface as a payment mechanism through National
Payments Corporation of India with Application Supported by Block Amount
for applications in public issues by retail individual investors through SCSBs

VCF / Venture Capital Fund  Foreign Venture Capital Funds as defined under the SEBI AIF Regulations

Wilful Defaulter An entity or person categorised as a wilful defaulter by any bank or financial
institution or consortium thereof, in terms of regulation 2(1)(1ll) of the SEBI
ICDR Regulations

The words and expressions used but not defined in this Prospectus will have the same meaning as assigned to
such terms under the Companies Act, the Securities and Exchange Board of India Act, 1992 (the “SEBI Act”),
the SCRA, the Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, terms in “Description of Equity Shares and Terms of the Articles of Association”,
“Statement of Tax Benefits”, “Industry Overview”, “Regulations and Policies”, “Restated Consolidated Financial
Statements”, “Outstanding Litigations and Material Developments” and “Offer Procedure”, will have the meaning
ascribed to such terms in these respective sections.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Certain Conventions

All references to “India” contained in this Prospectus are to the Republic of India. All references in the Prospectus
to the “U.S.”, “USA” or “United States” are to the United States of America.

In this Prospectus, the terms “we”, “us”, “our”, the “Company”, “our Company”, “Proventus Agrocom Limited”,
“Proventus Agrocom” and ‘“Proventus” refer to the Issuer ‘Proventus Agrocom Limited”. In this Prospectus,
unless the context otherwise requires, all references to one gender also refers to another gender and the word “Lac
/ Lakh” means “one hundred thousand”, the word “million (mn)” means “Ten Lac / Lakh”, the word “Crore”
means “ten million” and the word “billion (bn)”” means “one hundred crore”. In this Prospectus, any discrepancies
in any table between total and the sum of the amounts listed are due to rounding-off.

Use of Financial Data

Unless stated otherwise, throughout this Prospectus, all figures have been expressed in Rupees and Lacs. Unless
stated otherwise, the financial data in the Prospectus is derived from our Restated Consolidated Financial
Statements. Certain additional financial information pertaining to our Group Companies are derived from its
financial statements. The Restated Consolidated Financial Statements included in this Prospectus are for the
Period ended December 31, 2022 and for the Financial Years ended March 31, 2022, March 31, 2021, and March
31,2020 and have been prepared in accordance with Indian GAAP and the Companies Act, and have been restated
in accordance with the SEBI ICDR Regulations. For further information, please refer to “Restated Consolidated
Financial Statements” beginning on page 163 of this Prospectus.

In this 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 have been rounded off to the second decimal and all percentage figures have
been rounded off to two decimal places.

Our fiscal year commences on April 1 of every year and ends on March 31st of every next year. Unless stated
otherwise, or the context requires otherwise, all references to a “year” in this Prospectus are to a calendar year.

There are significant differences between Indian GAAP, the International Financial Reporting Standards (“IFRS”)
and the Generally Accepted Accounting Principles in the United States of America (“U.S. GAAP”). The Company
has not attempted to quantify their impact on the financial data included herein and urges you to consult your own
advisors regarding such differences and their impact on the Company’s financial data. Accordingly, to what
extent, the financial statements included in this Prospectus will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting practices / Indian GAAP. Any reliance by
persons not familiar with Indian Accounting Practices on the financial disclosures presented in this Prospectus
should accordingly be limited.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Conditions and Results of Operations” on page 25, 107
and 237 respectively, of this Prospectus, and elsewhere in this Prospectus have been calculated on the basis of the
Company ‘s Restated Consolidated Financial Statements prepared in accordance with the applicable provisions of
the Companies Act, Indian GAAP and restated in accordance with SEBI ICDR Regulations, as stated in the report
of our Peer Review Auditor, set out in section titled “Restated Consolidated Financial Statements” beginning on
page 163 of this Prospectus.

For definitions, please refer the Chapter titled “Definitions and Abbreviations” on page 1 of this Prospectus. In
the Section titled “Main Provisions of Articles of Association” beginning on page 320 of this Prospectus, defined
terms have the meaning given to such terms in the Articles of Association.

Industry and Market Data

Unless stated otherwise, the industry and market data and forecasts used throughout this Prospectus has been
obtained from industry sources (websites, data, and reports) as well as derived from the report titled “Industry
Report on Healthy Snacks, Nuts, Seeds and berries” dated April 13, 2023 prepared by Wazir Advisors Private
Limited (“Industry Report”), which is exclusively prepared for the purpose of the Offer and paid for by our
Company. Wazir Advisors Private Limited was appointed on February 07, 2023. The Industry Report and its
excerpts as used for this Prospectus, has been exclusively commissioned and paid for by our Company specifically
in connection with the Offer. The Industry Report is available on the website of our Company at

14



www.proventusagro.com. Industry sources as well as Government Publications generally state that the
information contained in those publications has been obtained from sources believed to be reliable but that their
accuracy and completeness and underlying assumptions are not guaranteed and their reliability cannot be assured.

Although, we believe industry and market data used in the Prospectus is reliable, it has not been independently
verified by us or the Lead Manager or any of their affiliates or advisors. Similarly, internal Company reports and
data, while believed by us to be reliable, have not been verified by any independent source.

There are no standard data gathering methodologies in the industry in which we conduct our business and
methodologies and assumptions may vary widely among different market and industry sources. Further, the extent
to which the industry and market data presented in this Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data.

Currency and Units of Financial Presentation

All references to:

i.  “Rupees”, “Rs.” Or “INR” or “I” are to Indian Rupees, the official currency of the Republic of India.

ii.  All references to “US$” or “US Dollars” or “USD?”, if any, are to United States Dollars, the official currency
of the United States of America.

Except otherwise specified, our Company has presented certain numerical information in this Prospectus in
“lakhs”. One lakh represents 1,00,000.

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

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

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

15


http://www.proventusagro.com/

FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. All statements in this Prospectus that are not
statements of historical fact are ‘forward-looking statements’.

LRI

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

LRI CEINT3

“believe”, “expect”, “estimate”, “intend”, “likely to”, “objective”, “plan”, “propose”, “project”, “seek”, “will”,
“will continue”, “will pursue” or other words or phrases of similar import. Similarly, statements that describe our
strategies, objectives, plans or goals are also forward-looking statements. All forward-looking statements are
subject to risks, uncertainties, expectations and assumptions about us that could cause actual results to differ

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

Actual results may differ materially from those suggested by forward-looking statements due to risks or
uncertainties associated with expectations relating to and including, regulatory changes pertaining to the industry
in India in which we operate and our ability to respond to them, our ability to successfully implement our strategy,
our growth and expansion, technological changes, our exposure to market risks, general economic and political
conditions in India which have an impact on its 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 the industry in which we operate.

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

o If we fail to identify and effectively respond to changing consumer preferences and spending patterns or
changing dietary habits in a timely manner, the demand for our products could decrease, causing our business,
results of operations, financial condition and cash flows to be adversely affected.

e Our brands and reputation are critical to the success of our business and may be adversely affected due to
various reasons, which could have an adverse effect on our business, financial condition, cash flows and
results of operations.

e The launch of new brands or products that prove to be unsuccessful could affect our growth plans which
could adversely affect our business, financial condition, cash flows and results of operations.

e  Our dependence on suppliers for all our products subjects us to risks, which, if realized, could adversely affect
our business, results of operations, cash flows and financial condition.

e We may be subject to unfair competitive or trade practices, which may reduce our sales and harm our brands,
adversely affecting our business, financial condition, cash flows and results of operations.

e  Product liability claims and product recalls could harm our reputation, business, financial condition, cash
flows and results of operations.

e If we are unable to identify consumer demand accurately and maintain an optimal level of inventory, our
business, results of operations, cash flows and financial condition may be adversely affected.

For discussion regarding factors that could cause actual results to differ from expectations, see “Risk Factors”,
“Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations™ on pages 25, 97, 107, and 237, respectively. By their nature, certain market risk disclosures
are only estimates and could be materially different from what actually occurs in the future. As a result, actual
gains or losses could materially differ from those that have been estimated.

There can be no assurance to Investors that the expectations reflected in these forward-looking statements will
prove to be correct. Given these uncertainties, Investors are cautioned not to place undue reliance on such forward-

looking statements and not to regard such statements to be a guarantee of our future performance.

Forward-looking statements reflect our current views as of the date of this Prospectus and are not a guarantee of
future performance. These statements are based on our management’s beliefs and assumptions, which in turn are
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based on currently available information. Although we believe the assumptions upon which these forward-looking
statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-
looking statements based on these assumptions could be incorrect. Neither our Company, our Directors, KMPs,
the Selling Shareholders, the Market Maker 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, our Company shall ensure that investors are informed of material
developments from the date of the Prospectus in relation to the statements and undertakings made by the Company
and each of the Selling Shareholders, severally and not jointly, in relation to themselves as a Selling Shareholder
and their respective portion of the Offered Shares in this Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges for this Offer. In this regard, each of the Selling Shareholders shall, severally
and not jointly, ensure that the Company and Lead Manager are informed of material developments in relation to
the statements and undertakings specifically confirmed or undertaken by such Selling Shareholder in relation to
themself as a Selling Shareholder and their respective portion of the Offered Shares in the Prospectus until the
time of the grant of listing and trading permission by the Stock Exchanges for this Offer. Only statements and
undertakings which are specifically confirmed or undertaken by each Selling Shareholder in relation to itself as a
Selling Shareholder and its portion of the Offered Shares, as the case may be, in this Prospectus shall be deemed
to be statements and undertakings made by such Selling Shareholder.
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer and is not exhaustive, nor does it purport to contain
a summary of all the disclosures in this Prospectus or all details relevant for 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 Prospectus, including in “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”,
“Industry Overview”, “Our Business”, “Our Promoters and Promoter Group”, “Restated Consolidated Financial
Statements”, “Offer Procedure”, “Outstanding Litigation and Material Developments” and “Main Provisions of
the Articles of Association” beginning on pages 25, 53, 68, 78, 97, 107, 155, 163, 295, 257 and 320, respectively.

Summary of the business of our Company

We are an integrated health food brand with our presence in entire range of dry fruits, nuts, seeds and berries
and healthy snacking products across the value chain. Our approach in the space focuses on diversifying across
the baskets and intensifying our presence across the value chain; in the end, being a ‘one-stop shop’ for our
consumers. The motto of Proventus is to create expertise in healthy food products and build the revenue stream
by moving across the value chain from origination to distribution and creating an integrated business model -
from “farm to homes”. The fundamental cornerstone of our approach is to capture the demand and supply
stream by developing a strong base of sourcing and distribution.

In 2017, we launched the brand “ProV” and today we have 100+ SKUs offering through our subsidiaries, ProV
Foods and Proventus Retail, that include the premium quality of dry fruits including almonds, cashews, walnuts,
raisins and pistachios, sourced from the orchards across India and abroad. We believe that each of the ProV
product goes through stringent quality controls ensuring that our product reaches our customers with a promise
of the best quality natural product. We aim to inspire healthier choices for nutritious living and sustained
wellbeing by facilitating our customers with nature’s most nutritious snacks. With the strength of our promoter
background and experience in the agro produce industry, efficient backend channels and distribution chain,
ProV Foods, aims to target the growing lifestyle conscious buyers to expand its presence.

Our business structure is as under:
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Summary of the industry in which our Company operates

INDIAN SNACK INDUSTRY

A snack is everything we eat or chew either between main meals or to replace those meals. Snacking in between
the meals has always been traditional in Indian culture. Further the Covid-19forced lockdown has increased this

habit of snacking multi-fold and is driving the growth of this industry.

Indian Snack Industry Statistics

64% 1% 85%
consumers say they prefer to consumers around the consumers take special note
eat many small meals world snack at least of the brand, packing, and
throughout the day, as twice a day nutritional value while
opposed to a few large ones purchasing RTE snacks

The Indian snack food market is estimated to be US$ 6.6 billion and is growing at a CAGR of 6.3%.

Consumers are increasingly replacing meals with snacks and reporting higher likelihood to eat a snack across all
three standard mealtimes. With a significant increase in main meal skipping, it is important to note that 40% of
consumers “skipped at least one main meal” in 2021 vs. 30% in 2013, with breakfast being the most skipped.
Over half (55%) report their households make a meal out of snacks at least weekly. Members of Gen Z (those
aged 16 to 24 years) along with slightly older millennials (25- to 34-year-olds), and specifically women within
those demographics drive snacking growth.

The market is characterized by a large number of unorganized players across the product segments. However,
with time, large FMCG companies understood the potential of the snacks market and entered it in a big way, using
their existing supply chain to their advantage. These companies are typically characterized by a large product
portfolio across multiple product categories, aggressive advertisements and promotions, active R&D, etc.

Our Promoters

Durga Prasad Jhawar, Deepak Kumar Agrawal, Shalin Sanjiv Khanna and Shree JMD Investment Advisors LLP
are the Promoters of our Company. For further details, see “Our Promoters and Promoter Group” beginning on
page 155.

Offer size
The following table summarizes the details of the Offer size. For further details, see ‘The Offer’ and ‘Offer
Structure’ on pages 52 and 292, respectively:

The Offer consists of

Fresh Issue Upto 6,71,853 Equity Shares aggregating up to % 5,179.99 Lakhs
Offer for Sale Upto 2,30,147 Equity Shares aggregating up to % 1,774.43 Lakhs
Of which

Reserved for the Market Maker Upto 45,100 Equity Shares aggregating up to ¥ 347.72 Lakhs
Net Offer to the Public Upto 8,56,900 Equity Shares aggregating up to % 6,606.70 Lakhs

The Offer and Net Offer shall constitute 26.32% and 25.00% of the post Offer paid-up equity share capital of our
Company.

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

Objects Estimated Amount
(in X Lakhs)
Funding working capital requirements of our Company 990.77
Funding working capital requirements of our material subsidiary namely, Prov Foods 2,986.29
Private Limited
General Corporate Purposes * 1.077.68
Total 5,054,74
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* To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.
The amount to be utilised for general corporate purposes alone shall not exceed 25% of the Gross Proceeds from
the Fresh Issue.

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

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

(a) Promoter and Promoter Group

Sr. Name of shareholder No. of Equity % of total pre-Offer paid
No. Shares as on the up equity share capital on
date of the a fully diluted basis*
Prospectus
Promoters
1 Durga Prasad Jhawar 5,000 0.18
2 Deepak Kumar Agrawal 2,08,375 7.56
3 Shalin Sanjiv Khanna * 1,47,189 5.34
4 Shree JMD Investment Advisors LLP * 21,72,822 78.85
Promoter Group
1 Sanjiv Jagdish Khanna * 8,000 0.29
2 Ritu Tarun Agrawal 2,000 0.07
* Also a Promoter Selling Shareholder
(b) Other Selling Shareholders
Sr. Name of shareholder No. of Equity % of total pre-Offer paid
No. Shares as on the up equity share capital on
date of the a fully diluted basis*
Prospectus
1 Guruprasad Rao 95,001 3.45
2 Manish Bhagchand Jain HUF 20,001 0.73

For further details, see ‘Capital Structure’ beginning on page 68.

Summary of Restated Consolidated Financial Statements
(% in lakhs unless otherwise stated)

Particulars As at and for the | As at and for As at and for As at and for
nine months the Financial the Financial the Financial
period ended Year ended Year ended Year ended
December 31, March 31, March 31, March 31,

2022 2022 2021 2020
Equity Share Capital 248.58 248.58 248.58 248.58
Net Worth 6,167.31 5,966.75 5,844.50 5,663.58
Revenue from operations 31,798.26 40,326.68 30,087.50 89,620.14
Restated profit / (loss) after tax 189.82 114.12 187.90 (2,190.46)
Basic earnings / (loss) per 6.89 4.14 6.82 (79.49)
Equity Share with a nominal
value 0of% 10 (in%) *
Diluted earnings / (loss) per 6.89 4.14 6.82 (79.49)
Equity Share with a nominal
value 0of 210 (in%) *
Restated net asset value per 223.80 216.52 212.08 205.52
share (in %)
Long term borrowings (A) 859.97 1,121.50 720.85 750.21
Short term borrowings (B) 2,201.16 2,322.55 2,219.87 978.33
Total borrowings (A+B) 3,061.13 3,444.05 2,940.72 1,728.54

* Not annualised for the nine months period ended December 31, 2022
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For further details, see “Other Financial Information” on page 234.

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

There are no qualifications of Statutory Auditors which has not been given effect to in the Restated Consolidated
Financial Statements.

Summary of Outstanding Litigation
A summary of outstanding litigation proceedings involving our Company, Directors, Promoters, and Subsidiaries
as on the date of this Prospectus, is provided below:

Nature of Cases Number of Cases Total Amount
Involved (in )
Proceedings against our Company
Civil Nil Nil
Outstanding actions by Regulatory and Statutory Authorities 1 Not Ascertainable
Criminal Nil Nil
Tax Nil Nil
Disciplinary actions by the SEBI or Stock Exchanges Nil Nil
Outstanding cases before the Consumer Forum Nil Nil
Proceedings by our Company
Civil Nil Nil
Criminal Nil Nil
Proceedings against our Director
Civil Nil Nil
Outstanding actions by Regulatory and Statutory Authorities 1 Not Ascertainable
Criminal Nil Nil
Tax Nil Nil
Disciplinary actions by the SEBI or Stock Exchanges Nil Nil
Proceedings by our Director
Civil Nil Nil
Criminal 1 2,50,000
Proceedings against our Promoter
Civil Nil Nil
Outstanding actions by Regulatory and Statutory Authorities 1 Not Ascertainable
Criminal Nil Nil
Tax Nil Nil
Disciplinary actions by the SEBI or Stock Exchanges Nil Nil
Proceedings by our Promoter
Civil Nil Nil
Criminal Nil Nil
Proceedings against our Subsidiaries
Civil Nil Nil
Outstanding actions by Regulatory and Statutory Authorities Nil Nil
Criminal Nil Nil
Tax Nil Nil
Disciplinary actions by the SEBI or Stock Exchanges Nil Nil
Outstanding cases before the Consumer Forum Nil Nil
Proceedings by our Subsidiaries
Civil Nil Nil
Criminal Nil Nil

For further details of the outstanding litigation proceedings involving our Company, Directors, Promoters, and
Subsidiaries, see “Outstanding Litigation and Material Developments” on page 257.

Risk Factors
Specific attention of the investors is invited to the section “Risk Factors” on page 25.
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Summary of contingent liabilities
There are no contingent liabilities as per the Restated Consolidated Financial Statements.

Summary of Related Party Transactions

A summary of related party transactions entered into by our Company with related parties as at and for the
Financial Years ended March 31, 2022, March 31,2021 and March 31, 2020 and for the nine months period ended
December 31, 2022, derived from our Restated Consolidated Financial Statements are as follows:

(R in lakhs)
Sr. Nature of Transaction As at 31- As at
No. Dec-22 31-Mar- 31-Mar- 31-Mar-
22 21 20

1 Remuneration

D. P. Jhawar 55.04 65.66 59.51 81.64

Shalin Khanna 48.36 42.89 3991 51.82

Deepak Agrawal 50.01 45.87 42.28 55.99
2 Loans Repaid

D. P. Jhawar 260.00 190.50 15.00 34.00
3 Loans Taken

D. P. Jhawar - 213.00 - 273.00

Chetana Toshniwal - - 1.25 -

Lalita Bhootra - - 2.50 -

Nilesh Toshniwal - - 4.85 -

Pinky Maheshwari - - 3.63 -
4 Interest Paid

Chetna Toshniwal 0.10 - - -

Lalita Bhootra 0.21 - - -

Nilesh Toshniwal 0.40 - - -

Pinky Maheshwari 0.30 - - -
5 Sales

D S Enterprises 761.41 1,133.38 1,293.05 845.52

Binod Agrawal 4.44 13.75 14.17 0.60

Anupama Khanna 5.40 9.67 7.79 0.02
6 Purchases

D S Enterprises 0.19 7.15 12.54 4.29
7 Commission Paid

D S Enterprises 2.04 1.20 - -

Binod Agrawal - 0.27 - -
8 Salary Paid

Pinky Maheshwari 4.50 1.50 - -

Rakhi Toshniwal 4.20 1.50 - -

Nilesh Toshniwal 0.30 - - -
9 Rent #

Prov Foods Private Limited 10.50 21.00 17.50 -
10 Reimbursement of Expenses #

Prov Foods Private Limited 2.46 11.47 4.98 -
11 Sales #

Proventus Retail Private Limited 74.61 1,041.56 4,909.18 -

Prov Foods Private Limited 12585.06 13251.60 1,713.88 -

Prov Nova Bio Technologies Private Limited 31.24 32.99 5.05 -
12 Purchases #

Proventus Retail Private Limited 5.86 474.83 87.13 -

Prov Foods Private Limited 453.20 499.87 13.23 -
13 Business and Administrative Support

Service Income #

Prov Foods Private Limited # 135.00 - - -

Note- # these transaction / balances are eliminated on consolidation.
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For further information on our related party transactions, see “Restated Consolidated Financial Statements -
Related Party Transactions” on page 256 of the Prospectus.

Issuances of Equity Shares made in the last one year for consideration other than cash (excluding bonus
issuance)

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

Financing Arrangements

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

Weighted average price at which Equity Shares were acquired by the Promoters and the Selling
Shareholders in the one year preceding the date of this Prospectus

Our Promoters, members of the Promoter Group and the Selling Shareholders have not acquired any Equity Shares
in the last one year preceding the date of this Prospectus:

Details of price at which specified securities were acquired by our Promoters, Promoter Group, Selling
Shareholders in the last three years preceding the date of this Prospectus

Except as stated below, there have been no specified securities that were acquired in the last three years preceding
the date of this Prospectus, by our Promoters, Promoter Group, Selling Shareholders. The details of the price at
which these acquisitions were undertaken are stated below:

Name of shareholder Date of No. of Equity | Face value Acquisition
acquisition of Shares of equity | price per Equity
Equity Shares acquired share ) Share” (in %)
Promoter
Deepak Kumar Agrawal April 30, 2022 2,08,375 10 206.00
Promoter Selling Shareholder
Shalin Sanjiv Khanna April 30, 2022 1,42,191 10 206.00

# As certified by M/s N B T and Co, Chartered Accountants vide their certificate dated April 17, 2023 read with
certificate dated March 24, 2023. However, the equity shares disposed off has not been considered while
computing weighted average cost of acquisition.

Average cost of acquisition for our Promoters and the Selling Shareholders
The average cost of acquisition per Equity Share acquired by our Promoters and the Selling Shareholders, as on
the date of this Prospectus is:

Name of shareholder Number of Equity Average cost of acquisition
Shares held per Equity Share” (in %)

Promoter
Durga Prasad Jhawar 5,000 10.00
Deepak Kumar Agrawal 2,08,375 206.00
Shalin Sanjiv Khanna * 1,47,189 199.34
Shree JMD Investment Advisors LLP * 21,72,822 208.14
Promoter Selling Shareholder
Sanjiv Jagdish Khanna 8,000 240.00
Other Selling Shareholder
Guruprasad Rao 95,001 240.00
Manish Bhagchand Jain HUF 20,001 240.00

* Also a Promoter Selling Shareholder

# As certified by M/s N B T and Co, Chartered Accountants vide their certificate dated April 17, 2023 read with
certificate dated March 24, 2023. However, the equity shares disposed off has not been considered while
computing weighted average cost of acquisition.
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Split or Consolidation of equity shares in the last one year
Our Company has not undertaken a split or consolidation of the equity shares in the one year preceding the date

of this Prospectus.
Exemption from complying with any provisions of SEBI ICDR Regulations, if any, granted by SEBI

Our Company has not made any application under Regulation 300(2) of the SEBI ICDR Regulations for seeking
exemption from strict compliance with any provisions of securities laws, as on the date of this Prospectus.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. Prospective investors should carefully consider all
the information in this Prospectus, including the risks and uncertainties described below before making an
investment in the 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, the Equity Shares, or the industry in which we currently operate or propose
to operate. Unless specified or quantified in the relevant risk factor below, we are not in a position to quantify the
financial or other implication 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 the Equity Shares could decline, and you may lose all or
part of your investment.

To obtain a more detailed understanding of our business and operations, see this section in conjunction with the
sections titled “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on pages 97, 107 and 237, respectively, as well as other financial
and statistical information contained in this Prospectus. Unless otherwise indicated or unless the context requires
otherwise, our financial information used in this section are derived from our Restated Consolidated Financial
Statements. In making an investment decision, prospective investors must rely on their own examination of our
business and the terms of the Offer, including the merits and risks involved. Prospective investors should consult
their tax, financial and legal advisors about the particular consequences to them of an investment in our Equity

Shares.

This 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. For
details, see “Forward-Looking Statements” beginning on page 16.

Unless otherwise indicated or the context otherwise requires, in this section, references to “we”, “us” and “our”
are to Proventus Agrocom Limited together with its subsidiaries on a consolidated basis.

INTERNAL RISK FACTORS

1.  Any actual or alleged contamination or deterioration of our products could result in legal liability or
damage our reputation. Further, food safety and food-borne illness incidents or other safety concerns may
materially and adversely affect our business by exposing us to lawsuits, product recalls or regulatory
enforcement actions, increasing our operating costs and reducing demand for our product offerings.
Further, the loss of certain independent certification and accreditation of our products and the practices
that we have adopted could harm our business.

We are subject to various contamination-related risks associated with the dry fruits and healthy snacks
industry, such as product tampering; short shelf life; improper storage of products and raw materials;
adulteration of products with any substance unfit for human consumption; labelling and packaging errors;
inferior quality raw materials; non-compliance with food safety and quality control standards; cross-
contamination of products during manufacturing; as well as contamination of products during manufacturing
or transportation.

Our products may contain undetected quality issues, especially during the manufacturing process or in process
of developing new products due to various reasons including but not limited to inferior or contaminated raw
material. While we believe that we have implemented stringent quality control procedures at our own and
contract manufacturing facilities, including inspection of raw materials procured and monitoring of the
processing and packaging process, there can be no assurance that our quality control procedures at our own
or contract manufacturing facilities will be adequate or will not fail, or that the quality tests and inspections
conducted by us will be accurate at all times.

Any actual or alleged contamination or deterioration of our products, whether deliberate or accidental, could
result in legal liability, damage to our reputation and may adversely affect our business prospects and
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consequently our financial performance. The risk of contamination or deterioration exists at each stage of the
processing cycle, including during the storage and delivery of raw materials, packaging, storage and shelving
of our products by our indirect distributors and end retailers until final consumption by consumers. While we
follow stringent quality control processes and quality standards at each stage of the processing cycle, there
can be no assurance that our products will not be contaminated or suffer deterioration. We also employ third-
party transportation providers to deliver our products to our various indirect distributors. Further, there can
be no assurance that contamination of our raw materials or products will not occur during the transportation,
processing, distribution and sales processes due to reasons unknown to us or beyond our control. If our
products or raw materials are found to be spoilt, contaminated, tampered with, incorrectly labelled or reported
to be associated with any such incidents, we may be forced to recall our products from the market and we
could incur criminal or civil liability for any adverse medical condition or other damage resulting from
consumption of such products, which we may not be able to fully recover from our suppliers or insurance
coverages. We may also be subject to liabilities arising out of such violations under the provisions of the
erstwhile Prevention of Food Adulteration Act, 1954 (“PFA Act”) and Food Safety and Standards Act, 2006
(“FSS Act”) along with relevant rules and regulations. We cannot assure you that we will not be subject to
any legal proceedings under the FSS Act. We may be also subject to legal proceedings under Export (Quality
Control and Inspection) Act, 1963, Consumer Protection Act, 2019 and the rules framed thereunder.

The occurrence of food-borne illnesses or other food safety incidents could also adversely affect the price
and availability of affected ingredients and raw materials, resulting in higher costs, disruptions in supply and
a reduction in our sales. Further, any instances of food contamination or regulatory noncompliance, whether
or not caused by our actions, could compel us to conduct a recall in accordance with the applicable
regulations, including the FSS Act.

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

Further, we rely on independent certification of our products and must comply with the requirements of
independent organizations or certification authorities. Our processing plant is compliant with the requirement
of FSSC 22000. We could lose the certifications and accreditations for certain of our products if we are not
able to adhere to the quality standards and specifications required under such certifications and accreditations.
The loss of any independent certification and manufacturing practices may restrict our ability to sell our
products, which could have a material adverse effect on our reputation, business, financial condition and
results of operations.

Inadequate or interrupted supply and price fluctuation of our raw materials and packaging materials could
adversely affect our business, results of operations, cash flows, profitability and financial condition.

Cost of our products is dependent on our ability to source raw materials and packaging materials at acceptable
prices and maintain a stable and sufficient supply of our major raw materials. The raw materials we use are
subject to price volatility and unavailability caused by external conditions, such as commodity price
fluctuations within India and globally, weather conditions, supply and demand dynamics, logistics and
processing costs, our bargaining power with the suppliers, inflation and governmental regulations and
policies. We have, in the past, experienced disruption in the supply of certain of our raw ingredients and as
such, commodity price increases may result in unexpected increases in prices of our raw ingredients and
packaging material costs. The change in global prices makes a significant impact on the prices of these
commodities from our raw materials source, which we may not be able to pass on to the consumers and which
would correspondingly affect our various margins and financial condition. If we are unable to manage these
costs or to increase the prices of our products to offset these increased costs, our margins, cash flows and
overall profitability may be adversely affected.
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Our business is also dependent on suppliers of our raw materials. We do not enter into long term supply
arrangements for our raw materials, i.e., arrangements which are valid for more than 12 (twelve) months. If
any of the key suppliers of our raw materials fail for any reason to deliver raw materials in a timely manner
or at all, it may affect our ability to manage our inventory levels, processing and packing of relevant products,
and ability to supply such products to end retailers. This may also result in an increase in our procurement
costs which we may or may not be able to pass on to our customers. Further, there can be no assurance that
we will be able to effectively manage relationships with our existing or new suppliers or that we will be able
to enter into arrangements with new suppliers at attractive terms or at all. If we fail to successfully leverage
our existing and new relationships with suppliers, our business and financial performance could be adversely
affected.

Our historical performance is not indicative of our future growth or financial results and we may not be
able to sustain our historical growth rates. Our inability to effectively manage our growth or implement
our growth strategies may have a material adverse effect on our business prospects and future financial
performance.

We have experienced growth in our financial performance over the past three years. Our sale of retail
packaging (“ProV” brand) increased from X 3,505.01 lakhs in Fiscal 2020 to X 7,676.15 lakhs in Fiscal 2022,
ata CAGR 0f47.99% and was X 15,207.75 lakhs in the nine months ended December 31, 2022. Our EBITDA
increased from X (2,167.47) lakhs in Fiscal 2020 to % 349.91 lakhs in Fiscal 2022 and was X 400.33 lakhs in
the nine months ended December 31, 2022. Our EBITDA margin was 0.82%, 1.16%, 0.35% and negative
during the nine months period ended December 31, 2022 and in Fiscal 2022, 2021 and 2020, respectively. As
a result of significant expansion, our business and organization have become, and are expected to continue to
become, considerably more complex. This requires us to adapt continuously to meet the needs of our growing
business and could expose us to a number of factors that may negatively impact our business, financial
condition and results of operations.

While we have built governance frameworks and operational management systems to manage our business
operations and to support our growth, in the future, in particular, our success will depend on our ability to
adapt continuously to meet the needs of our growing business, in particular, to:

e maintain and develop a consistent and strong brand identity and further develop our brand strength across
a growing organization and an increasing number of markets, especially in light of our expansion and
new products;

ensure safe movement and storage of inventory;

source, at appropriate prices, the amount of raw materials required for increased business operations;
attract and retain experienced, high quality management and other key employees;

identify potential new markets and suitable locations for our processing facilities;

respond to increasing competition from competitors in the existing markets we cover as well as new
markets we may enter in the future; and

e respond to regional preferences in healthy snacking segment and changing customer demands.

We may not be able to adequately respond to any of the foregoing factors or otherwise manage our significant
growth which could negatively impact our business, financial condition and results of operations.

The success of our business will depend greatly on our ability to effectively implement our business and
growth strategy. Our growth strategies include implementing distinctive growth strategies for our core
markets, focus markets and other markets, establishing strategically located new processing facilities to
pursue growth in our focus and other markets, usage of advanced technology to further optimise our
operations, and further strengthening our brand. For further information, see “Our Business - Key Strategies”
on page 121.

Our ability to expand may be impacted by various factors, including controlling our operating or investment
costs, effectively managing our internal supply chain and manufacturing processes, and other business and
competitive uncertainties and factors beyond our control such as a shift in customer preferences or a
slowdown in the global economic and market conditions, resulting in a decline for our products, infrastructure
and logistical challenges, our lack of familiarity with the local culture and tastes, legal regulations and
economic conditions in new markets, language barriers, and the lack of brand recognition and reputation. In
addition, we could face challenges from global competitors and incumbent local organised and unorganised
players in our industry, who may have stronger and more established operations and may have advantages
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over us in terms of product diversity, pricing and local knowledge, among other factors. However, there can
be no assurance that our future growth strategy will be successful or that we will be able to continue to expand
further, or at the same rate.

Any significant interruption in continuing operations of our production or cold storage facilities could
have a material adverse effect on our business, results of operations, cash flows and financial condition.

As of the date of this Prospectus, we have one manufacturing facility situated at A-793, TTC Industrial Area,
Khairane, Navi Mumbai and a cold storage facility located at Agro Fresh Cold Storage, C-256, MIDC, Pawne,
Navi Mumbai on lease basis under ProV Foods. The previous manufacturing facility situated at Gen 71/2,
TTC Industrial Area, Mahape, Navi Mumbai has been vacated and no manufacturing activity is being carried
over there. These facilities are subject to the normal risks of industrial production, including equipment
breakdowns, labour stoppages, natural disasters, directives from government agencies, water shortages and
power interruptions. Any significant malfunction or breakdown of our machinery may entail significant repair
and maintenance costs and cause delays in our operations. If we are unable to repair the malfunctioning
machinery in a timely manner or at all, our operations may need to be suspended until we procure machinery
to replace the same. Our raw materials are perishable products and consequently, any malfunction and break
down of the cold storage facility may affect the stored raw materials, which have a limited shelf life, and this,
along with any significant impact on other raw materials could result in slow down or cessation of our
operations which may adversely affect our business and prospects. Although we have not experienced any
significant disruptions at our manufacturing facilities in the past, we cannot assure you that there will not be
any significant disruptions in our operations in the future. Our inability to effectively respond to such events
and rectify any disruption, in a timely manner and at an acceptable cost, could lead to the slowdown or shut-
down of our operations or the under-utilization of our manufacturing and cold storage facilities, which in turn
may have an adverse effect on our business, results of operations, cash flows and financial condition.

We operate in an environmentally sensitive industry and are subject to disruptions due to unpredictable or
unseasonal weather impacting the geographies from where we procure our raw material. Consequently,
extreme climatic changes or natural calamities impacting such geographies, may have an adverse effect
on our business, results of operations, cash flows and financial condition.

Dry fruits are agri produce and therefore their cultivation is dependent on sensitive weather conditions,
including water, rainfall, sunlight, etc. Changes in the weather due to severe, unpredictable or unseasonal
changes and abnormalities like draught, unpredictable rainfall or storm may impact the farming of dry fruits,
its quality or taste and also impact the availability and price of such agri produce. Such abnormalities may
have an adverse impact on our operations across our value chain including but not limited to the procurement
operations and processing activities. We may be subjected to decreased availability of dry fruits, nuts, seeds
and berries which are the primary raw material for our business operations. Such decreased availability of
raw material in turn may increase our acquisition cost from similar or alternate markets and may result in
higher cost of operations with material adverse effect on our business, results of operations, cash flows and
financial conditions.

Further, while we forecast the demand for our products and accordingly plan our procurement volumes for
import operations, any error in our forecast could result in surplus stock, which may not be sold in a timely
manner. The raw material procured has a specific shelf life and if not sold prior to expiry, may lead to losses
or if consumed after expiry, may lead to health hazards. We cannot assure you that we will be able to sell
surplus stock in a timely manner, or at all, which in turn may adversely affect our business, results of
operations, future cash flows and financial condition.

Our business is subject to changes and the demand for our products may decrease due to change in
consumer taste, dietary habits, preferences, perceptions and spending patterns, which could have a
material adverse effect on our business, results of operations, and financial condition.

Our business depends substantially on factors such as consumer preferences and tastes, consumer income,
consumer perceptions of, and confidence in, our product safety and quality, and consumer awareness of health
issues, all of which affect consumer spending patterns. Our products focus small retail packaging and recently
have also introduced low price point segment with mid meal snack concept. A decline in the demand for our
products or non acceptability of the newly introduced product segments could occur as a result of a change
in any of the factors described above at any time, and our future success will depend partly on our ability to

28



anticipate, identify or adapt to such changes and to timely implement new advertising and promotion
strategies that can attract consumers to our products.

Our competitive position depends on our continued ability to offer products that have a strong appeal to
consumers. If consumer preferences change due to shifts in consumer demographics, national, regional or
local economic conditions, consumer tastes, dietary habits, trends in food sourcing or food preparation or
changing levels of customer acceptance of our brand, and we are not able to adapt our products or customer
offering to account for these changes, our consumers may begin to seek alternative options, which would
adversely affect our financial results. We cannot assure you that we will be able to adapt our product portfolio
to changes in food trends or shifts in consumer preferences and tastes. Customers may turn to our competitors
offering healthier convenience food options. We may not be able to introduce new products that are in faster-
growing and more profitable categories or reduce our production of products in categories experiencing
consumption declines. Additionally, trends and shifts in consumer preferences and tastes may apply
downward pressure on sales and pricing or lead to increased levels of selling and promotional expenses. If
we are unable to adapt our products to successfully meet changes in consumer tastes and trends, our business
and financial condition may be materially and adversely affected. Our success in responding to consumer
demands depends in part on our ability to anticipate consumer preferences and introduce new products to
address these preferences in a timely fashion. Any failure to successfully anticipate and address changing
customer preferences could have a material adverse effect on our business, results of operations and financial
condition.

We may not be able to derive the desired benefits from our product development efforts or launch of new
brands.

We currently sell our retail products under a single brand, “ProV” through our subsidiaries, ProV Foods and
Proventus Retail, wherein we sell a variety of products and have more than 100 SKUs across various price
ranges. Our competitiveness is dependent on our ability to develop new products and more efficient
processing and packing capabilities. We place significant emphasis on product development, in particular, to
improve the quality of our products and expand our new product offerings or introduce new brands, which
we believe are crucial for our future growth and prospects.

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

We may incur additional cost on marketing and advertising campaigns for increasing the brand awareness
of our products and such marketing and advertising campaigns may not be effective compared to our
competitors’ advertising and promotional programs which could adversely affect our competitive position.

We currently plan to make sustained investment in social media and mass media channels, such as regular
advertisements / commercials and big ticket and high impact media properties, to promote our products, as
increasing the awareness of the ProV and related brands of our Company is an important part of our strategy
to expand our business into new regions and locations in India. However, our marketing and advertising
campaigns may not be effective to the extent planned or at all and we may, therefore, fail to attract new
customers or retain existing customers. In particular, an important part of our business strategy is to position
our brand for millennials through our marketing and advertising campaigns, both on television / print media
and social media. In order to achieve the same, we need to continuously innovate and develop our mass media
and social media strategies in order to maintain brand appeal with millennials and our other customers. In
addition, we may fail to penetrate new target markets if our marketing and advertising programs are
unsuccessful or not appropriately tailored to appeal to the target market or if our competitors increases their
spending on advertising and promotion or their marketing and advertising campaigns is effective than ours.
If our marketing and advertising campaigns are not as effective as our competitors, our ability to increase our
brand awareness and our competitive position could be adversely affected, which would have a material
adverse effect on our business, results of operations and financial condition. In addition, if we increase our
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investment in marketing and advertising to remain competitive, our profitability could be adversely affected,
which would have a material adverse effect on our financial condition.

We currently plan to make sustained investment in social media and mass media channels, such as regular
advertisements / commercials and big ticket and high impact media properties, to promote our products, as
increasing the awareness of the ProV and related brands of our Company is an important part of our strategy
to expand our business into new regions and locations in India. However, our marketing and advertising
campaigns may not be effective to the extent planned or at all and we may, therefore, fail to attract new
customers and retain existing customers. In particular, an important part of our business strategy is to position
our brand for millennials through our marketing and advertising campaigns, both on television / print media
and social media and in the packaging of our products. In order to do this, we need to continuously innovate
and develop our mass media and social media strategies in order to maintain brand appeal with millennials
and our other customers. In addition, we may fail to penetrate new target markets if our marketing and
advertising programs are unsuccessful or not appropriately tailored to appeal to the target market or our
competitors may increase spending on advertising and promotion or their marketing and advertising
campaigns may be more effective than ours. As a result of any of these factors, we may have to make
additional investment in marketing and advertising or lose market share. If our marketing and advertising
campaigns are not as effective as our competitors, our ability to increase our brand awareness and our
competitive position could be adversely affected, which would have a material adverse effect on our business,
results of operations and financial condition. In addition, if we have to increase our investment in marketing
and advertising to remain competitive, our profitability could be adversely affected, which would have a
material adverse effect on our business, results of operations and financial condition.

Reliance on celebrities and social media influencers as part of our marketing strategy may adversely affect
our business and demand for our services. Further, our online marketing listings or reviews may constitute
internet advertisement, which subjects us to laws, rules and regulations applicable to advertising.

Our marketing strategies include engaging influencers, entering into celebrity endorsement agreements and
maintaining a presence on social media platforms on whom we rely upon for our marketing and endorsement.
For further details, see “Our Business” on page 107. The risks of engaging with influencers and celebrities
include:

e any deterioration in our relationship with our celebrities and influencer network or damage to the
reputation of such influencers or celebrities;

e our relationships with influencers may not always include contractual commitments to continue to be
supportive of our brands or products, and there can be no assurance that they will continue to do so;

e any negative publicity created by current influencers or celebrities, or influencers or celebrities whom
we formerly engaged or who is no longer supportive of our brands;

e celebrities or influencers (including their supporters) could engage in behavior damaging the reputation
of such influencers or celebrities;

o if we were held responsible for the content of posts by influencers or their actions, and such posts were
found to be illegal or inappropriate, we could be fined or forced to alter our practices, even when we may
not always prescribe what our influencers post or act or promote;

e influencers may use their platforms to communicate directly with our consumers without our knowledge
in a manner that reflects poorly on our brands and may be attributed to us; and

e any drop in celebrities’ or influencers’ satisfaction to endorse our products, brand, our platform, or
consumer experience.

As social media platforms continue to rapidly evolve and new platforms continue to develop, we must
continue to maintain a strong presence on these platforms and stay relevant on new or emerging trends on
popular social media platforms. Our target consumers often believe readily available information and any
negative commentary could drive large-scale social media campaigns and posts against us, our products or
brands, whether motivated or otherwise, and result in consumer boycotts, without further investigation and
without regard to accuracy of facts. It is not possible for us to prevent or moderate such behavior, and the
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11.

precautions we take to detect or restrict this activity may not be effective in all cases. The harm may be
immediate and may be long-lasting, without affording us an opportunity for redress or correction.
Impersonated or fake e-commerce platforms or websites, and fake social media pages and accounts, fake
consumer service calls impersonating themselves as associated with our brand or business or selling our brand
of products may lead to fraud and dissatisfied consumers.

Furthermore, as laws, regulations, policies governing digital platforms and public opinion rapidly evolve to
govern the use of these platforms, the failure by us, our employees, our network of influencers or any third
parties acting at our direction to abide by applicable laws, regulations, policies and guidelines (such as certain
guidelines prescribed under the Advertising Standards Council of India (“ASCI”) Code of Self-Regulation
(the “ASCI Guidelines™)) in the use of these platforms or in the process of content creation for us or otherwise
could subject us to regulatory investigations, liability, fines or other penalties and have an adverse effect on
our business, financial condition, cash flows and results of operations. In addition, an increase in the use of
social media for product promotion and marketing may cause an increase in the burden on us to monitor
compliance of such materials and content. Also, it increases the risk that such materials could contain product
restricted by local regulations, or otherwise, or marketing claims in violation of applicable regulations. In
certain cases, applicable guidelines (such as the Guidelines for Influencer Advertising on Digital Media, 2021
(“Digital Media Guidelines”) and ASCI guidelines) require that content created by influencers should carry
a disclosure label identifying their posts as advertisements. Additionally, pursuant to the Digital Media
Guidelines, the influencer must have labels on the advertisements inter alia ‘ad’, ‘sponsored collaboration’,
‘partnership’. Such responsibility of disclosure in terms of the Digital Media Guidelines is on our Company
and also the influencer. Pursuant to the internet laws in India, we are required to take steps to moderate the
content displayed on our apps and websites, such as reviews and images posted by consumers or influencers.
These requirements entail considerable resources and time, and could significantly affect the operation of our
business, while at the same time also exposing us to increased liability under the relevant laws, rules and
regulations. The costs associated with complying with these applicable laws, rules and regulations, including
any penalties or fines, could adversely affect our business, financial condition, cash flows and results of
operations.

Also, the costs to enter into relationships with influencers and celebrities or engage in sponsorship initiatives
may also increase over time, which may also negatively impact our margins, cash flows and results of
operations. Also if we are unable to cost-effectively use social media platforms as marketing tools or if the
platforms we use change their policies or algorithms, we may not be able to fully optimize such platforms,
and our ability to maintain and acquire consumers and our financial condition might get impacted.

Our inability or failure to recognise, respond to and effectively manage the accelerated impact of social
media could materially adversely affect our business.

In recent years, there has been a marked increase in the use of social media platforms in India, including
blogs, social media websites and applications, and other forms of Internet-based communications which allow
individuals access to a broad audience of consumers and other interested persons. Many social media
platforms immediately publish the content for their subscribers and participants post, often without filters or
checks on accuracy of the content posted. The dissemination of inaccurate information online could harm our
business, reputation, prospects, financial condition and operating results, regardless of the information’s
accuracy. The damage may be immediate without affording us an opportunity for redress or correction. Other
risks associated with the use of social media include improper disclosure of proprietary information, negative
comments about our brands, exposure of personally identifiable information, fraud, hoaxes or malicious
exposure of false information. The inappropriate use of social media by our customers or employees or
suppliers or other third parties could increase our costs, lead to litigation or result in negative publicity that
could damage our reputation and adversely affect our business, results of operations and financial condition.

We face intense competition which may lead to a reduction in our market share and may cause us to
increase our expenditure on marketing and promotion as well as cause us to offer discounts, which may
result in an adverse effect on our business and a decline in our profitability.

We face intense competition from a number of competitors, some of which are larger and have substantially
greater resources than us, including the ability to spend more on advertising and marketing and offer
substantial discounts. We also face competition from new entrants that may have more flexibility in
responding to changing business and economic conditions than us. In addition, our competitors may introduce
new products faster and more efficiently, and new products or evolving sales channels may increase
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competitive pressures by enabling competitors to offer more efficient or lower-cost products. If we are unable
to change our offerings in ways that reflect the changing demands of offline and online buyers and
marketplaces or compete effectively with and adapt to such changes, our business, results of operations and
cash flows could be adversely affected.

Some of our competitors have competitive advantages such as longer operating histories, more experience in
implementing their business plan and strategy, better brand recognition, popular offline locations, greater
negotiating leverage, and established supply relationships. In addition, the markets in which we compete have
attracted significant investments from a wide range of funding sources, and our competitors could be better
capitalized, which could allow them to increase the incentives, discounts and promotions they offer.

Competition in our industry is based on brand recognition, quality, innovation, perceived value and pricing
of products, distribution reach, promotional activities, advertising and other activities. It is difficult for us to
predict the timing and scale of our competitors’ actions in these areas. We expect competition to continue to
be intense as our competitors expand their operations and introduce new products. Failure by us to compete
effectively may have an adverse effect on our business and profitability.

The emergence of modern trade channels like hypermarkets and supermarkets may adversely affect our
pricing ability, and result in temporary loss of retail shelf space and disrupt sales of food products, which
may have an adverse effect on our results of operations and financial condition.

We sell our products under the brand “ProV” to retail customers through modern trade channels like
supermarkets and hypermarkets. While these retail chains provide us with an opportunity to improve our
supply chain efficiencies and increase the visibility of our brands, it also increases the negotiating position of
such stores. We cannot assure you that we will be able to negotiate our agreements particularly on pricing or
credit, on terms favourable to us, or at all. Any inability to enter into these agreements favourably may have
an adverse effect on our pricing and margins, and consequently adversely affect our results of operations and
financial condition.

From time to time, retailers change distribution centres that supply products to particular retail stores. If a
new distribution centre has not previously distributed our products in that region, it may take time for
distribution to commence. Even if a retailer approves the distribution of products in a new region, product
sales may decline while the transition in distribution takes place. If we do not get approval to have our
products offered in a new distribution region or if getting this approval takes longer than anticipated, our sales
and operating results may suffer.

In addition, our increased focus on selling our products directly through our website and e-commerce
platforms may further result in us losing our traditional indirect distributors and retailers since customers may
prefer buying products directly from website rather than visiting retail channels.

We have more than 100 SKUs for our retail products resulting in a high investment in inventory. Also with
the growth of business operations, we are required to maintain high inventory levels to meet the demand.
Any inability to accurately manage inventory and forecast demand for particular products in specific
markets may have an adverse effect on our business, results of operations and financial condition. Also,
perishable food product losses could materially impact our results of operations.

In the past three years, ProV has steadily gained popularity as a smart snacking choice for health-conscious
consumers and resulting in a CAGR growth of revenue from operations of 47.99% during the financial year
ended March 31, 2020 and March 31, 2022. Further, we have expanded our variety of products with more
than 100 SKUs for different dry fruits, including flavoured, nuts, seeds and trail mixes. With such large
portfolio mix and recent high growth in business volumes, we may face challenges to accurately ascertain the
demand for our products and inventory volumes required for the smooth functioning of the business
operations.

Demand for our products is forecasted through data analysis, indirect distributor feedback and our
understanding of anticipated consumer spending, festive seasons and inventory levels with our distribution
network. If we underestimate demand or have inadequate capacity due to which we are unable to meet the
demand for our products, we may manufacture fewer quantities of products than required, which could result
in the loss of business. While we forecast the demand for our products and accordingly plan our inventory
volumes, any changes in estimates could result in surplus stock, which may not be sold in a timely manner.
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Though no such event has happened in the past, we cannot assure you that in future we may be able to sell
our inventory in the timely manner.

The products being sold by us have a perishable life and accordingly can only be stored for a limited amount
of time before they spoil and cannot be sold. Our offering of perishable products may result in significant
product inventory losses in the event of extended power outages, natural disasters or other occurrences. We
must therefore continuously monitor our inventory and product mix against forecasted demand or risk having
inadequate supplies to meet customer demand as well as having too much inventory that may reach its
expiration date. While we prominently display the shelf life in the packaging of our products, we cannot
assure you that we will not face claims for damages or other litigation, if our products are consumed
subsequent to the expiry of their shelf life. If we are unable to manage our operations efficiently and ensure
that our products are available to meet customer demand, our operating costs could increase and our margins
could fall, which could have a material and adverse effect on our business, financial condition or results of
operations in addition to the adverse affect on our reputation.

A portion of our revenues are derived from top 5 customers as on December 31, 2022 and the Fiscal ended
2022, 2021 and 2020. A significant decrease in revenue from any of those customers or an inability to
expand or effectively manage our customer base may have an adverse effect on our business prospects and
financial performance.

A portion of our revenues are derived from top 5 customers who contributed approximately 38.00%, 40.34%,
32.66% and 50.61% as per latest Restated Consolidated Financial Statements for the nine months ended
December 31, 2022 and the Fiscal 2022, 2021 and 2020. Although, these top 5 customers continue to vary
year on year, we cannot assure you that we will continue to do the same quantity of business with these
customers. A decrease in business from such customers or loss of any such customer may materially and
adversely affect our business, results of operations and financial condition.

A significant requirement of raw materials required by us is procured from suppliers / grower across
various countries internationally. Any disruption in the international trade market or economic conditions
of such country of import or levy of additional duties on imports may adversely impact our sourcing
capabilities, cost of purchases or raw material and results of operations. Further, exchange rate
fluctuations may also adversely affect our results of operations as the payments for such imports are being
made in foreign currency.

A significant portion of the goods purchased by us are through import from various countries and are
denominated in foreign currencies, mostly the U.S. Dollars. During the nine months ended December 31,
2022, Fiscal 2022, Fiscal 2021 and Fiscal 2020, our net purchase from imports amounted to X 13,491.15
lakhs, ¥ 13,516.37 lakhs, ¥ 9,810.73 lakhs and ¥ 23,998.53 lakhs, respectively, which constituted 50.22%,
36.31%, 37.11% and 35.91%, respectively, of the aggregate of purchases of raw material consumed and
traded goods. Although such purchases are not concentrated with any one country, however, any disruption
in the international trade market or economic conditions of such country of import may impact our sourcing
capabilities and we may not be able to get raw material at desired terms or at all. Further, levy of any additional
import duties on such raw material or levy of additional taxes by the host country may make our products
costly and increase our purchase cost and the results of operations.

Further, we have currency exposures relating to forex other than in Indian Rupees, particularly the U.S.
Dollar. Changes in the relevant exchange rates could also affect import cost of raw materials and operating
results. We are affected primarily by fluctuations in exchange rates among the U.S. dollar and the Indian
Rupee, and our business, results of operations and financial condition may be adversely affected by
fluctuations in the value of the Indian Rupee against the U.S. Dollar or other foreign currencies. Additionally,
we have earned gains due to these fluctuations in foreign currency in the nine months period ended December
31, 2022, Fiscal 2022, Fiscal 2021 and Fiscal 2020 of Nil, X 16.73 lakhs, X 0.44 lakhs and X 3.11 lakhs,
respectively based on the Restated Consolidated Financial Statements. These gains were related to instances
where the market exchange rate at the time of payments was in our favour or against us as compared to the
rates when we entered into such transactions and were accounted.

In addition, the policies of the RBI may also change from time to time, which may limit our ability to
effectively hedge our foreign currency exposures and may have an adverse effect on our business, financial
condition, results of operations and cash flows. We closely monitor our exposure to foreign currencies,
however, this may not be sufficient to protect us against incurring potential foreign exchange related losses.
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Our use of these derivatives broadly subjects us to market and credit risk, including counterparty credit risk
and the risk of incurring financial losses when foreign exchange rates move contrary to expectations or if our
risk management procedures prove to be inadequate, which could adversely affect our results of operation,
liquidity and financial condition. For further information on our exchange rate risk management, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Quantitative
and Qualitative Disclosures about Risk — Market Risk - Foreign Currency Risk”.

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. Our management will have broad discretion
over the use of the Net Proceeds.

We intend to utilize the Net Proceeds of the Offer as set forth in “Objects of the Offer” beginning on page
78. The funding requirements disclosed as a part of the objects of the Offer are based on internal management
estimates in view of past expenditures, and have not been appraised by any bank or financial institution. These
are based on current conditions and are subject to change in light of changes in external circumstances, costs,
other financial conditions or business strategies. Our management, in accordance with the policies established
by our Board of Directors from time to time, will have flexibility in deploying the Net Proceeds of the Offer.
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. Our 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, and may have an adverse
impact on our business, financial condition, results of operations and cash flows.

Various risks and uncertainties, including those set forth in this section as well as in “Objects of the Offer”
beginning on page 78, may limit or delay our efforts to use the Net Proceeds to achieve profitable growth in
our business. For example, the modes we shall utilize to undertake expenditures and investments towards our
advertising and marketing strategies are not specific or identified at this stage. Further, the outcome of this
expenditure and investment is not ascertainable or quantifiable at this stage and may be disproportionate to
the revenue generated or consumer conversion rates. We may also use funds for future businesses which may
have risks significantly different from what we currently face or may expect. Further, we may not be able to
attract personnel with sufficient skills or sufficiently train our personnel to manage our expansion plans.
Accordingly, use of the Net Proceeds for other purposes identified by our management may not result in
actual growth of our business, increased profitability or an increase in the value of our business and your
investment.

17. Any variation in the utilisation of the Net Proceeds would be subject to certain compliance requirements,

including prior shareholders’ approval.

We propose to utilise the Net Proceeds towards the proposed objects of the Offer, see “Objects of the Offer”
on page 78. In accordance with Sections 13(8) and 27 of the Companies Act 2013, we cannot undertake any
variation in the utilisation of the Net Proceeds 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
utilisation of the Net Proceeds, we may not be able to obtain the shareholders’ approval in a timely manner,
or at all. Any delay or inability in obtaining such shareholders’ approval may adversely affect our business
or operations.

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

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized
proceeds of the Offer, if any, or vary the terms of any contract referred to in the Prospectus, even if such
variation is in the interest of our Company. This may restrict our Company’s ability to respond to any change
in our business or financial condition by re-deploying the unutilised portion of Net Proceeds, if any, or varying
the terms of contract, which may adversely affect our business and results of operations.
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18. Our Company, its Subsidiaries, its Directors and its Promoters are party to certain litigation and claims.
These legal proceedings are pending at different levels of adjudication before various courts and
regulatory authorities. Any adverse decision may make us liable to liabilities/penalties and may adversely
affect our reputation, business and financial status. A classification of these legal and other proceedings
is given below.

Our Company, its Directors and its Promoters are currently involved in legal proceedings in India which are
pending at different levels of adjudication before the concerned authority. We cannot assure you that these
proceedings will be decided in favour of our Company, its Directors and its Promoters, as the case may be.
Any adverse decision in such proceedings may render us liable to penalties and may have a material adverse
effect on the financials and reputation of our Company, its Directors or its Promoters which may in turn have
an adverse effect on our business. Additionally, during the course of our business we are subject to risk of
litigation in relation to contractual obligations, employment and labour law related, personal injury, damage
to property, etc.

A classification of these outstanding proceedings is given in the following table:

Nature of Cases Number of Cases Total Amount
Involved (in *)*

Proceedings against our Company

Civil Nil Nil

Outstanding actions by Regulatory and Statutory | 1 Not Ascertainable®

Authorities

Criminal Nil Nil

Tax Nil Nil

Disciplinary actions by the SEBI or Stock Exchanges Nil Nil

Outstanding cases before the Consumer Forum Nil Nil

Proceedings by our Company

Civil Nil Nil

Criminal Nil Nil

Proceedings against our Director

Civil Nil Nil

Outstanding actions by Regulatory and Statutory | 1 Not Ascertainable®

Authorities

Criminal Nil Nil

Tax Nil Nil

Disciplinary actions by the SEBI or Stock Exchanges Nil Nil

Proceedings by our Director

Civil Nil Nil

Criminal 1 2,50,000

Proceedings against our Promoter

Civil Nil Nil

Outstanding actions by Regulatory and Statutory | 1 Not Ascertainable?

Authorities

Criminal Nil Nil

Tax Nil Nil

Disciplinary actions by the SEBI or Stock Exchanges Nil Nil

Proceedings by our Promoter

Civil Nil Nil

Criminal Nil Nil

Proceedings against our Subsidiaries

Civil Nil Nil

Outstanding actions by Regulatory and Statutory | Nil Nil

Authorities

Criminal Nil Nil

Tax Nil Nil

Disciplinary actions by the SEBI or Stock Exchanges Nil Nil

Outstanding cases before the Consumer Forum Nil Nil

Proceedings by our Subsidiaries
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Nature of Cases Number of Cases Total Amount
Involved (in *)*
Civil Nil Nil

Criminal Nil Nil

*Deputy Director of Income Tax (Inv.) Unit — 6(3), Income Tax Department, conducted a search at the
registered office of our Company and at the residence of Durga Prasad Jhawar, Promoter and Managing
Director & CEO of our Company. The search commenced on March 03, 2023 and concluded on March 07,
2023. During the search, the Authorised Officer(s) had asked questions related to certain transactions
undertaken by our Company with few entities belonging to the Edelweiss Group companies and M/s Mahavir
Consultancy during the financial years ended March 31, 2017, 2018 and 2019. During this period, the
Company has undertaken various transactions with the said entities for its business in the normal course of
operations and also availed financing facility from ECL Finance Limited. In the course of the said
proceedings, Durga Prasad Jhawar, Managing Director & CEO of our Company has given his written
statement to the department with respect to the queries raised by the department. Upon temporary conclusion
of the search, a panchnama dated March 07, 2023 was issued by DDIT (Inv.) Unit -6(3) for the search and
seizure of data backups of mobiles, emails and laptops/ systems available at the registered office of our
Company and at the residence of Durga Prasad Jhawar, Promoter, Managing Director & CEO of our
Company. Neither our Company nor Durga Prasad Jhawar has received any notices in light of the search
conducted at our Company’s registered office and Durga Prasad Jhawar's residence. Later, Elite Solutions
and Services Limited, Proventus Retail Private Limited, Pro-Nova Bio Technologies Private Limited and
Shree JMD Invest Advisors LLP have received summons dated March 28, 2023 and Proventus Agrocom
Limited and Proventus Cashew Processing Private Limited have received summons dated March 30, 2023 in
the above matter for appearance before the department with details of certain financial information, corporate
structure, KYC details, summary of all bank accounts alongwith transactions undertaken, list of expenses,
etc. The said hearing was attended by Mr. Prakash Chechani, Chartered Accountant, as authorized
representative of the Company and he had submitted the relevant documents. On April 21, 2023, the Dy.
Director of Income Tax (Inv.), Unit - 6(4), Mumbai, issued an Order of Revocation whereby certain
prohibitory orders placed on March 7, 2023 on the second and third cupboards situated in the staff's sitting
room at C-515, 5th Floor, 215 Atrium, Andheri-Kurla Road, Andheri East, Mumbai-400 059 during the
course of search under section 132 of the Income Tax Act was revoked. The matter is pending as on date.

We may be required to devote management and financial resources in the defence or prosecution of any legal
proceedings. Should any new developments arise, including a change in Indian laws or rulings against us by
the appellate courts or tribunals, we may face losses and we may have to make further provisions in our
financial statements, which could increase our expenses and our liabilities. Decisions in such proceedings,
adverse to our interests, may have a material adverse effect on our business, cash flows, financial condition,
and results of operations. Failure to successfully defend these or other claims, or if our current provisions
prove to be inadequate, our business and results of operations could be adversely affected. Even if we are
successful in defending such cases, we will be subject to legal and other costs relating to defending such
litigation, and such costs could be substantial. In addition, we cannot assure you that similar proceedings will
not be initiated in the future. Any adverse order or direction in these cases by the concerned authorities, even
though not quantifiable, may have an adverse effect on our reputation, brand, business, results of operations
and financial condition. For further details, please refer to "OQutstanding Litigation and Material
Developments" on page 257 of this Prospectus.

19. An inability to comply with food safety laws, environmental laws and other applicable regulations in
relation to our processing facilities may adversely affect our business, financial condition and results of
operations.

Our business operations, in particular our day-to-day manufacturing operations are subject to a broad range
of health, safety and environmental laws and regulations, and violations of these laws and regulations can
result in fines, penalties or litigation, which may adversely affect our business, financial condition and results
of operations. For instance, the provisions of the Food Safety and Standards Act, 2006 (“FSS Act”) and all
rules, regulations and subsidiary legislation are applicable to us and our products, which sets forth scientific
standards for articles of food and to regulate their processing, storage, distribution, sale and import to ensure
availability of safe and wholesome food for human consumption and requirements relating to the license and
registration of food. Contravention of the requirement to obtain a license or carry a business without obtaining
a license under the FSS Act is punishable with imprisonment for a period of up to three years in ordinary
cases and beyond three years in special cases, along with fines. Subsequent contraventions are punishable
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with twice the punishment during the first conviction and higher monetary and other penalties including
cancellation of license. To remain compliant with all laws and regulations that apply to our operations and
products, we may be required in the future to modify our operations or make capital improvements. For
details, see “Key Regulations and Policies” on page 126.

We are also subject to laws and Government regulations, including in relation to safety, health and
environmental protection. These laws and regulations include the Environmental Protection Act 1986, the
Air (Prevention and Control of Pollution) Act 1981 (the “Air Act”), the Water (Prevention and Control of
Pollution) Act, 1974 (the “Water Act”) and other regulations promulgated by the Ministry of Environment
and the pollution control boards of the relevant states. These environmental protection laws and regulations
impose controls on air and water discharge, noise levels, storage handling, employee exposure to hazardous
substances and other such aspects of our manufacturing. In particular, there have been multiple rounds of
regulatory changes with regards to packaging material and the use of plastics in packaging and obligations
imposed on us to appoint an authorised agency to collect the plastic packets of food products sold to the end
consumer. There can be no assurance that there will not be future changes in the regulatory framework
concerning this area of manufacturing, which may cause commercial and operational challenges to our
Company. Correspondingly, there can be no assurance that we will not be in violation of these regulations in
the future even though in the past, we have not been subject to any such violations. However, in the future, if
we fail to meet environmental requirements, we may be subject to administrative, civil and criminal
proceedings by Government entities, as well as civil proceedings by environmental groups and other
individuals, which could result in substantial fines and penalties against us as well as revocation of approvals
and permits and orders that could limit or halt our operations.

There can be no assurance that such non-compliance will not occur and regulatory actions including
injunction orders will not be taken or passed against us. Further, the loss or shutdown of our operations over
an extended period of time, clean-up and remediation costs, as well as damages, other liabilities and related
litigation, could adversely affect our business, financial condition and results of operations.

We require certain approvals, licenses, registration and permits for our business, and the failure to obtain
or renew them in a timely manner may adversely affect our operations.

We are governed by various laws and regulations for our business and operations. We are required, and will
continue to be required, to obtain and hold relevant licenses, approvals and permits at state and central
government levels for doing our business. The approvals, licenses, registrations and permits obtained by us
may contain conditions, some of which could be onerous.

Additionally, we are in the process of applying for certain approvals, licenses, registrations and permits,
which are required for our business and further, we have also intended to update the approvals, licenses,
registrations and permits obtained by us in the new name of the Company pursuant to the conversion of our
Company from private limited to public limited company. Our Company and its Material Subsidiaries have
also applied for certain approvals which were yet to be obtained. For instance, one of our Material
Subsidiaries, ProV Foods Private Limited, has applied for factory license under the Factories Act, 1948 for
our factory located at Plot No. A-793, T.T.C. Industrial Area, M.I.D.C., Khairane, Navi Mumbai, Thane -
400709, Maharashtra, India vide application under Form 1 bearing reference number 100027602321 dated
April 14, 2023—, which are currently pending before the relevant authorities. For further details, see
"Government and Other Statutory Approvals" beginning on page 263 of this Prospectus.

Further, our Material Subsidiary, ProV Foods Private Limited has obtained a Consent to Establish for our
factory located at Gen 71/2, TTC Industrial Area, Mahape, Navi Mumbai, Mumbai - 400701 from the
Maharashtra Pollution Control Board. However, as on date ProV Foods Private Limited is unable to trace the
said Consent and thus the BRLM or our Company cannot verify the terms and conditions of such Consent.

While we have obtained a significant number of approvals, our Material Subsidiary, ProV Foods Private
Limited, has not obtained a fire NOC for its factory located at Plot No. A-793, T.T.C. Industrial Area,
M.I.D.C., Khairane, Navi Mumbai, Thane - 400709, Maharashtra, India. Further, our Company and its
Material Subsidiaries have established a few fulfilment centres in a few states for the purpose of carrying out
sales operations directly in such states. While we have entered into lease agreements for use of such fulfilment
centres, our Company and Material Subsidiaries do not carry out any activities from such fulfilment centres.
These fulfilment centres are not material for operation of our business and have been established only to meet
the criteria set out by some of our e-commerce players and neither our Company nor our Material Subsidiaries
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employ any person at such fulfilment centres. Our Company has, therefore, not obtained registrations under
the laws governing local shops and establishments. If we are called upon to obtain such registrations for the
fulfilment centres, any delay in receipt or the non-receipt of such approvals, licenses, registrations and permits
could redirect some of our time and attention to such matters. Furthermore, the relevant authorities may
impose fines or penalties or both for our failure to obtain approvals in a timely manner or at all.

These laws and regulations governing us are increasingly becoming stringent and may in the future create
substantial compliance or liabilities and costs. While we endeavor to comply with applicable regulatory
requirements, it is possible that such compliance measures may restrict our business and operations, result in
increased cost and onerous compliance measures, and an inability to comply with such regulatory
requirements may attract penalty. For further details regarding the material approvals, licenses, registrations
and permits, which have not been obtained by our Company or are, pending renewal, see "Government and
Other Statutory Approvals" on page 263 of this Prospectus.

One of our Subsidiaries, ProV-Nova Bio Technologies Private Limited, carries out manufacturing of briquets
in the factory premises of our Material Subsidiary, ProV Foods Private Limited. However, ProV-Nova Bio
Technologies Private Limited does not have a valid license to operate in the factory premises of ProV Foods
Private Limited. We cannot assure you no action will be taken against ProV-Nova Bio Technologies Private
Limited in future for non-compliance under the applicable laws.

Furthermore, we cannot assure you that the approvals, licenses, registrations and permits issued to us will not
be suspended or revoked in the event of non-compliance or alleged non-compliance with any terms or
conditions thereof, or pursuant to any regulatory action. Any suspension or revocation of any of the approvals,
licenses, registrations and permits that has been or may be issued to us may affect our business and results of
operations.

Industry information included in this Prospectus has been exclusively derived from an industry report
commissioned and paid for by us in connection with the Offer. There can be no assurance that such third-
party statistical, financial and other industry information is either complete or accurate.

We have availed the services of an independent third-party research agency, Wazir Advisors Private Limited,
to prepare and issue the Industry Report, for the purposes of inclusion of such information in this Prospectus
exclusively in connection with the Offer. The Industry Report is subject to various limitations and based upon
certain assumptions, estimates, forecasts and projections that are subjective in nature. Although we believe
that the data in the Industry Report may be considered to be reliable, the accuracy, completeness and
underlying assumptions are not guaranteed and dependability cannot be assured. 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. As there are no standard data gathering methodologies in
the industry, methodologies and assumptions may vary widely among different industry sources.
Furthermore, there is no assurance 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 materially from those included in this Prospectus.

Information relating to our production capacities and the historical capacity utilization of our
manufacturing facilities included in this Prospectus is based on various assumptions and estimates and
future production and is certified by third party and capacity utilization may vary.

The information relating to the estimated annual installed capacity and the average estimated annual available
capacity of our manufacturing facilities included in this Prospectus are based on various assumptions and
estimates of our management that have been taken into account by the chartered engineer in the calculation
of our capacity. These assumptions and estimates include the standard capacity calculation practice of
industry after examining the installed capacity, calculations and explanations provided by our management,
the period during which the facility operates in a year, availability of raw ingredients, expected utilization
levels, estimated downtime resulting from scheduled maintenance activities, assumptions relating to
unscheduled breakdowns, as well as expected operational efficiencies. Actual production levels and capacity
utilization rates may therefore vary significantly from the estimated annual installed capacity and the average
estimated annual available capacity information of our facility.

38



23.

24.

25.

Undue reliance should therefore not be placed on our capacity information or historical capacity utilization
information for our existing facilities included in this Prospectus. Further, average estimated annual available
capacity has been calculated on the basis of the estimated daily available capacity for the relevant periods, as
certified by Sapient Services Private Limited, Chartered Engineer pursuant to certificate dated March 23,
2023. Significant changes from our annual available capacity could adversely affect our results of operations,
cash flows and financial condition.

We have incurred indebtedness and an inability to comply with repayment and other covenants in our
financing agreements could adversely affect our business and financial condition.

We have entered into agreements with certain banks for short-term and long terms facilities. As of February
28, 2023, we had total borrowings of X 3,560.98 lakhs on consolidated basis. In terms of security, we are
required to create a mortgage or charge over our movable properties. We may also be required to furnish
additional security if required by our lenders. Additionally, we are required to, among others, maintain the
prescribed debt coverage ratio, net total debt, and fixed asset coverage ratio. There can be no assurance 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, we are susceptible to changes in interest rates and the risks arising therefrom. Certain of our financing
agreements provide for interest at variable rates with a provision for the periodic resetting of interest rates.
Further, under certain of our financing agreements, the lenders are entitled to charge the applicable rate of
interest, which is a combination of a base rate that depends upon the policies of the RBI and a contractually
agreed spread, and in the event of an adverse change in our Company’s credit risk rating.

Our Company requires significant amount of working capital for a continuing growth. Increase in
business activities may be reflected by an absolute increase in the gap between our trade receivables and
trade payables, requiring us to arrange for increased working capital limits. Our inability to meet our
working capital requirements may adversely affect our results of operations.

In our business, working capital is often required to finance the purchase of raw material and for processing
activities. In the event, we are unable to source the required amount of working capital, we might not be able
to efficiently satisfy the demand of our customers. Even if we are able to source the required amount of funds,
we cannot assure you that such funds would be sufficient to meet our cost estimates and that any increase in
the expenses will not affect the price of our products.

All of these factors, including increase in business activities, may widen the absolute gap between trade
receivables and trade payables putting strain on our Company’s financial resources and may result in increase
in the amount of short-term borrowings/ working capital loans. If we decide to raise additional funds through
the incurrence of debt, our interest and debt repayment obligations will increase, and could have a significant
effect on our profitability and cash flows and we may be subject to additional covenants, which could limit
our ability to access cash flows from operations.

We have in the past entered into related party transactions and may continue to do so in the future, subject
to relevant compliances under applicable laws and rules as amended,which may potentially involve
conflicts of interest with the equity shareholders.

We have entered into transactions with certain related parties, including our Promoters, certain members of
our Promoter Group, certain Directors and Key Managerial Personnel of our Company. In particular, we
have entered into various transactions with such parties in relation to, amongst others, remuneration,
professional fees, sale of goods, rent expense and reimbursement of expenses. While we believe that all such
transactions have been conducted on an arm’s length basis and are subject to relevant compliances under
applicable laws and rules as amended, we cannot assure you that we might have obtained 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. Such related party transactions may potentially involve
conflicts of interest.

39



26.

27.

During the nine months period ended December 31, 2022 and in Fiscals 2022, 2021 and 2020, the aggregate
amount of such related party transactions was I 14,494.83 lakhs, X 17,059.66 lakhs, X 8,547.51 lakhs and X
1,919.09 lakhs, respectively including the transactions with subsidiaries of our Company in accordance with
requisite compliance of the Companies Act. For further information on our related party transactions, see
“Related Party Transactions” on page 256. We cannot assure you that such transactions, individually or in
the aggregate, will always be in the best interests of our minority shareholders and will not have an adverse
effect on our business, results of operations, cash flows and financial condition

We have experienced negative cash flows from operating, investing and financing activities in the past.
We have in the past, and may in the future, experience negative cash flows from operating, investing and

financing activities. The following table sets forth our net cash inflow/(outflow) from operating, investing
and financing activities for the periods/years indicated:

(X in lakhs)
Particulars For the nine For the financial year ended
months ended March 31, March 31, March 31,
December 31, 2022 2021 2020
2022

Net cash flows from / (used in) (550.63) 20.84 1,272.04 1,378.36
operating activities
Net cash flows from / (used in) (32.73) (111.03) (99.50) (562.33)
investing activities
Net cash flows from / (used in) (454.36) 216.59 (87.49) (847.03)
financing activities

We had net cash outflow from operating activities of X 550.63 lakhs during the nine months period ended
December 31,2022, primarily due to increase in trade receivables on account of expansion of retail operations
of the brand. Any negative cash outflows from operating activities over extended periods, or significant cash
outflows in the short term from investing and financing activities, could have an adverse impact on our cash
flow requirements, business operations and growth plans. As a result, our cash flows, business, future
financial performance and results of operations could be adversely affected. For further details, see
“Management's Discussion and Analysis of Financial Condition and Results of Operations - Cash Flows” on
page 248.

Our business depends on our ability to maintain and scale our technology. Any interruptions or delays in
service on our website or any undetected errors or design faults could result in limited capacity, reduced
demand, processing delays, and loss of consumers, suppliers or sellers.

A key element of our growth strategies is to continue to acquire new consumers through brand awareness and
enhanced consumer engagement, and generate a high volume of traffic on the digital platforms we offer. Our
reputation and ability to attract, retain and serve our consumers depend upon the reliable performance of our
subsidiary, ProV Food’s website (www.provfoods.in) and mobile websites and the underlying network
infrastructure. We may experience interruptions in these systems in the future, such as server failures that
disrupted the performance of our websites and mobile websites, which may adversely affect our business,
financial condition, cash flows and results of operations. Further, while we undertake architectural changes
on the user feel of our website, we cannot assure you that this is sufficient to address the continuously
increasing traffic on our platforms.

As our consumer base and the amount of information shared on our website continues to grow, we will need
an increasing amount of network capacity and computing power. We have spent and expect to continue to
spend substantial amounts on our technology infrastructure to handle the traffic on website. The operation of
these systems is complex and could result in operational failures. If the volume of traffic of our consumers
exceeds the capacity of our technology infrastructure or if our consumer base or the amount of traffic on our
website and mobile website grows more quickly than anticipated, we may be required to incur additional
costs to enhance our underlying technology infrastructure.

The volume of traffic and activity on our website spikes on certain days, such as during festival periods, and
any such interruption would be particularly problematic if it were to occur at a time of high volume. If
sustained or repeated, these performance issues could reduce the attractiveness of our products and platform.
In addition, the costs and complexities involved in expanding and upgrading our systems may prevent us
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from doing so in a timely manner and may prevent us from adequately meeting the demand placed on our
systems. Any interruption or inadequacy that causes performance issues or interruptions in the availability of
our website could reduce consumer satisfaction and result in a reduction in the number of consumers
purchasing our products and services, adversely affecting our business and financial position.

We are subject to payment-related risks, including risks associated with cash on delivery and payment
processing risks.

Our Subsidiary, ProV Foods, accept payments using a variety of methods, including credit and debit cards,
digital wallets and cash on delivery. Cash on delivery is a preferred method of payment for online purchases
in India. Although the share of the prepaid orders on our website has increased over prior periods, we are still
subject to the risk that cash collected from consumers may be misappropriated. We are subject to the risk of
fraudulent activity associated with cash on delivery, such as payment of purchases with counterfeit currency.
In addition, if a consumer does not pay the amount due, the purchase will be returned to us, which does not
contribute to our revenue. We also absorb the costs of return shipping fees. Increases in the returns of our
products may increase our operating costs. For certain payment methods, including credit and debit cards, we
pay bank interchange and other fees, although we may receive cashback on certain transactions. These fees
may increase over time, which would increase our operating costs. We use various third parties and payment
gateways to provide payment processing services, including the processing of credit and debit cards. The
suspension or termination of such payment gateways may disrupt our sales and business operations.

We are required to comply with payment card network operating rules, which are set and interpreted by the
payment card networks for the third-party payment processors. The payment card networks could adopt new
operating rules or interpret or re-interpret existing rules, as revised by regulatory bodies such as the Reserve
Bank of India (“RBI”) from time to time, in ways that might prohibit us from providing certain services to
some consumers, be costly to implement, or difficult to follow. Failure to comply with such rules may render
us liable for fines, indemnities or higher transaction fees, or result in us losing our ability to accept credit and
debit card payments or other types of online payments. Occurrences of such events could adversely affect our
business, financial condition, cash flows and results of operations.

If we are unable to protect credit card or debit card data or any data related to any other electronic mode
of payment, or any other personal information that we collect, our reputation could be significantly
harmed.

The use of electronic payment methods on our subsidiary’s website, www.provfoods.in exposes us to an
increased risk of privacy and security breaches as well as other risks. Even though we utilise third party
payment gateway on the abovementioned website and we do not collect any financial data from the
consumers, these third parties may or do have the technology or know-how to breach the security of the
customer information transmitted in connection with credit and debit card and use of e-wallets, and our
security measures and those of technology suppliers may not effectively prohibit others from obtaining
improper access to this information. If a person is able to circumvent our security measures or otherwise gain
access to the confidential information that we collect, they may be able to destroy or steal valuable
information or otherwise disrupt our operations. We may become subject to claims for purportedly fraudulent
transactions arising out of the actual or alleged theft of credit or debit card information or other confidential
information, and we may also be subject to lawsuits or other proceedings relating to these types of incidents.
Any such claim or proceeding could cause us to incur significant unplanned expenses, which could have an
adverse impact on our financial condition, results of operations and cash flows. Further, adverse publicity
resulting from these allegations could significantly harm our reputation and may have a material adverse
effect on us and our business.

Moreover, we receive and process certain personal financial and other information about our customers when
we accept payment. While we do not store customers’ credit and debit card payment information, the use and
handling of this information are regulated by evolving and increasingly demanding laws and regulations in
India.

If our security and information systems are compromised as a result of data corruption or loss, cyberattack or
a network security incident or our employees, or suppliers fail to comply with these laws and regulations, and
this information is obtained by unauthorized persons or used inappropriately, it could subject us to litigation
and government enforcement actions, damage our reputation, cause us to incur substantial costs, liabilities
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and penalties and/or result in a loss of customer confidence, any and all of which could adversely affect our
business, financial condition and results of operations.

Inability to maintain adequate internal controls may affect our ability to effectively manage our operations,
resulting in errors or information lapses.

As we continue to expand, our success depends on our ability to effectively utilize our resources and maintain
internal controls. Our internal audit functions make an evaluation of the adequacy and effectiveness of internal
systems on an ongoing basis so that our operations adhere to our policies, compliance requirements and
internal guidelines. We periodically test and update our internal processes and systems and are exposed to
operational risks arising from the potential inadequacy or failure of internal processes or systems, and our
actions may not be sufficient to ensure effective internal checks and balances in all circumstances. We may
need to modify and improve our financial and management control processes, reporting systems and
procedures and other internal controls and compliance procedures to meet our evolving business needs. If we
are unable to improve our controls, systems and procedures, they may become ineffective and adversely affect
our ability to manage our operations resulting in errors or information lapses that affect our business. Our
efforts in improving our internal control systems may not result in eliminating all risks. If we are not
successful in discovering and eliminating weaknesses in our internal controls, our ability to manage our
business effectively may materially and adversely be affected.

We are also subject to anti-corruption laws and regulations, which generally prohibit us and our employees
and intermediaries from bribing, being bribed or making other prohibited payments to government officials
or other persons to obtain or retain business or gain some other business advantage. If we are not in
compliance with applicable anti-corruption laws, we may be subject to criminal and civil penalties,
disgorgement and other sanctions and remedial measures, and legal expenses, which could have an adverse
impact on our business, financial condition, results of operations and liquidity. Likewise, any investigation
of any potential violations of anticorruption laws by the relevant authorities could also have an adverse impact
on our business and reputation.

Our insurance coverage could prove inadequate to satisfy potential claims or protect us from potential
operational hazards and losses which may have a material adverse effect on our business, results of
operations and financial condition.

Our operations are subject to various risks inherent to the dry fruits and healthy snacking industry including
defects, malfunction and failure of processing equipment, fire, riots, strikes, explosions, loss-in-transit for our
products, accidents and natural disasters. We have obtained insurance policies that we believe are customary
in our industry and provide for commercially appropriate insurance coverage for a variety of risks. In the
financial year 2022-23. there has been one instance of theft wherein ProV Foods has filed a claim for loss of
% 16.45 lakhs in December 2022 and the same is under process. Further, our Company has also filed for two
claims under its marine insurance for damage of goods received for an approximate aggregate value of 74,000
USD (approx. X 61 lakhs) in October 2022 for which the Company has received claim of ¥ 23.91 lakhs net
of salvage value of ¥ 33.56 lakhs and deduction of amount on account of policy excess and non standard
claims. For further information regarding the insurance policies obtained by us, see “Our Business -
Insurance” on page 123.

However, there can be no assurance that our current insurance policies will insure us fully against all risks
and losses that may arise in the future. Further, there can be no assurance that any claim under the insurance
policies maintained by us will be honoured fully, in part or on time. In cases where certain loss or damages
are not covered under our insurance policies, or even if such losses are insured, we are required to pay a
significant deductible on any claim for recovery of such a loss, or the amount of the loss may exceed our
coverage for the loss or the premium charged is significantly increased, our results of operations and cash
flows could be adversely affected. In addition, our insurance policies are subject to annual review, and we
cannot assure you that we will be able to renew these policies on similar or otherwise acceptable terms, or at
all. If we were to incur a serious uninsured loss or a loss that significantly exceeds the limits of our insurance
policies, it could have a material adverse effect on our financial condition, results of operations and cash
flows.

We may be unable to sufficiently obtain, maintain, protect, or enforce our intellectual property and other
proprietary rights.
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We own our corporate logo, word mark and trademark "Proventus", "ProV" and " " used as a prefix in
the name of our Company our Subsidiaries. Our trademark 'Proventus' ("Trademark"), which is used as a
prefix in the name of our Company, is registered in the name of our Company under Class 14, 16, 29, 30,
31, 35, 36, 38 and 39 of the Trade Marks Act, 1999.

Our Company has applied for various trademark registrations in relation to our Company and Subsidiaries.

However, the applications made by our Company for registration of trademark ' "under Class 29, 30, 31
and 38 of the Trade Marks Act, 1999 are under objection, under Class 14, 16, 35, 36 and 39 are accepted and
advertised and under Class 14, 16, 35, 36 and 39 is registered. For further details, please see "Government
and Other Statutory Approvals" beginning on page 263 of this Prospectus.

In relation to our registered trademark, "ProV" ("ProV"), we became aware of an infringement of ProV by
M/s ProV27 Foods who used ProV as a suffix in their name. On March 17, 2023, we issued a notice to M/s
ProV Foods located at 304, Sai Saran Apts, Ananad Nagar Colony, Kharitabad, Hyderabad 500004 for
infringement of ProV under the Trade Marks Act, 1999 and claimed damages for the same. Further, on April
28,2023 we have issued a reminder notice in continuation to our notice dated March 17, 2023. We are yet to
receive a reply to the said notices. If M/s ProV27 Foods does not cease the usage of ProV, we may have to
initiate legal action against them which may redirect some of our time and attention. We cannot assure that
the outcome of such litigation being in our favour.

With respect to our trademarks that have been applied for and/or are under objection or opposed, we cannot
assure you that we will be successful in removing the objections or contend the opposition. As a result, we
may not be able to prevent infringement of our trademarks and a passing off action may not provide sufficient
protection until such time that this registration is granted. We cannot guarantee that any of our registered or
unregistered intellectual property rights or our know-how, or claims thereto, will now or in the future
successfully protect what we consider to be the intellectual property underlying our products and business,
or that our rights will not be opposed or otherwise challenged.

While we endeavour to ensure that we comply with the intellectual property rights, there can be no assurance
that we will not face any intellectual property infringement claims brought by third parties. Any claims of
infringement, regardless of merit or resolution of such claims, could force us to incur significant costs in
responding to, defending and resolving such claims and may divert the efforts and attention of our
management away from our business. We could be required to change the name of our Company and our
Subsidiaries which carry the prefix "Proventus" and "ProV", pay third party infringement claims or obtain
fresh licenses resulting from a name change. The occurrence of any of the foregoing could result in
unexpected expenses.

For further details please see "Government and Other Statutory Approvals" beginning on page 263 of this
Prospectus.

We do not own our Registered Office and other business premises and the operations are being conducted
on premises that have been taken on lease. Any difficulty in seeking renewal or extension of such lease
terms may cause disruption in our operations.

Our Registered Office and the manufacturing facility occupied by our Subsidiary, ProV Foods are located on
leased premises. In addition, we have also leased a cold storage facility from third party service provide based
on its requirement. These lease agreements may be terminated in accordance with their respective terms, and
any termination or non-renewal of such leases could adversely affect our operations. Additionally, the factory
buildings and warehouses obtained by us under operating leases generally have annual escalation clauses for
rent payments. Further, the cold storage facilities being used by us on lease basis utilised area of which may
vary from time to time based on our requirement.

On January 15, 2023, ProV Foods have the notice of termination of the agreement on January 15, 2023 for
vacating the said premises. As agreed by the lessor vide e-mail dated January 17, 2023, the said premises has
to be vacated within a period of four months from the date of such notice. The same has been further extended
by three months agreeing to allow vacation of the premise by August 14, 2023. Shifting of the processing
plant from the existing facility to new facility may result in closure of manufacturing facility for the time
within which the shifting of the facility will be carried out.
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There can be no assurance that we will be able to retain or renew such leases on same or similar terms, or that
we will find alternate locations for the existing facilities on terms favourable to us, or at all. Failure to identify
suitable premises for relocation of existing properties, if required, or in relation to new or proposed properties
we may purchase, in time or at all, may have an adverse effect on our production and supply chain, the pace
of our projected growth as well as our business and results of operations.

The success of our business depends substantially on our management team and operational workforce.
Our inability to retain them could adversely affect our businesses.

Our senior management and key management personnel are difficult to replace. Our success and growth
depends upon consistent and continued performance of our employees with direction and leadership from
senior management. From time to time, there may be changes in our executive management team or other
key employees to enhance the skills of our teams or as a result of attrition. We cannot assure you that we will
continue to retain any or all of the key members of our management. We do not maintain key personnel
insurance in respect of the risk of the loss of any of our Promoters, senior managers or other key managerial
personnel.

The key managerial personnels play a strategic role in developing and building relations with our key
stakeholders, including investors, board members, suppliers and other strategic business relationships on a
regular basis. They play a significant role in building and maintaining strong relationships with critical
stakeholders into the future. If they were to step down from their leadership positions in our Company, our
reputation could deteriorate and our business could be adversely affected.

Our success also depends on our ability to recruit, develop and retain qualified and skilled personnel, for all
our lines of business. We compete in the market to attract and retain skilled personnel, in areas such as
engineering, product and design, technology, sales, digital marketing and brand management, omni-channel
retailing and consumer service, supply chain and operations, as well as enabling corporate functions.

If we fail to identify, recruit and integrate strategic personnel, our business could be adversely affected. Any
loss of members of our senior management team or key personnel could significantly delay or prevent the
achievement of our business objectives, affect our succession planning and could harm our business and
consumer relationships. We may need to invest significant amounts of cash and equity to attract and retain
new employees, and we may never realize returns on these investments. If we are not able to retain and
motivate our current personnel or effectively integrate and retain employees, our ability to achieve our
strategic objectives, and our business could be adversely affected.

We rely on third-party transportation providers for both procurement of our raw materials and distribution
of our products. Any failure by any of our transportation providers to deliver our raw materials or our
products on time, or in good condition, or at all, may adversely affect our business, financial condition
and results of operations.

We depend on various forms of transportation to either receive raw materials for our processing purposes or
to deliver the finished products to our indirect distributors and other parties. We are therefore significantly
dependent on transportation and logistics companies that we engage with.

The disruption of transportation services due to natural factors such as weather conditions particularly during
monsoon or flood seasons, or man-made factors such as strikes, accidents, or other inadequacies in the
transportation infrastructure, or any other factor that could impair the ability of our suppliers to deliver raw
materials to us and our ability to deliver our products to our indirect distributors and their ability to deliver
products to the end retailer in a timely manner, which may adversely affect our sale of products. Such raw
materials and our products may be lost, damaged or deteriorated and contaminated due to improper handling,
negligence, transport strike or accidents or any other force majeure events which may not be within our
control. Additionally, if we lose one or more of our third-party transportation providers, there can be no
assurance that we will be able to find new or alternative third-party transportation providers at all, or at terms
as favourable as those which we have in force with our current partners.

Further, our third-party transportation providers may not carry adequate insurance coverage and therefore,

any losses that may arise during the transportation process may have to be claimed under our marine insurance
policy. There can be no assurance that we will receive compensation for any such claims in full amount in a
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timely manner or at all, and consequently, any such loss may adversely affect our business, financial condition
and results of operations.

We appoint contract labour for carrying out certain of our operations and we may be held responsible for

paying the wages of such workers if the independent contractors through whom such workers are hired
default on their obligations, and such obligations could have an adverse effect on our cash flows and
results of operations.

We appoint independent contractors who in turn engage on-site contract labour for performance of certain of
our operations. During the month of February 2023, we engaged around 145 personnel on contractual basis.
Although we do not engage such labour directly, we may be held responsible to pay their social benefits or
shortfall in wages and provide certain amenities and facilities, if the independent contractors fail to do so, by
a regulatory body or court, which may adversely affect our cash flows and results of operations. See “Our
Business - Employees” on page 123.

We do not have documentary evidence for certain details in relation to evidences for relevant work
experiences in relation to Durga Prasad Jhawar and Shalin Sanjiv Khanna included in “Our Promoters
and Promoter Group”, in this Prospectus.

We do not have documentary evidence for certain details, such as evidences for relevant work experiences in
relation to Durga Prasad Jhawar and Shalin Sanjiv Khanna, as included in “Our Promoters and Promoter
Group” on page 155. These details have been included based on the details provided by the relevant
individuals, certifying the authenticity of the information provided. We cannot assure you that all the details
in relation to the aforementioned Promoters included in the “Our Promoters and Promoter Group” section are
complete, true and accurate.

We will not receive any proceeds from the Offer for Sale. The Selling Shareholders will receive the net
proceeds from the Offer for Sale.

The Offer consists of a Fresh Issue and an Offer for Sale. The Offer includes an offer for sale of such number
of Equity Shares aggregating up to 2,30,147 Equity Shares by the Selling Shareholders, which includes the
Promoter Selling Sharecholder. The Promoter Selling Shareholder is, therefore, interested in the Offer
Proceeds to the extent of the Equity Shares offered by them in the Offer for Sale. The Selling Shareholders
shall be entitled to the net proceeds from the Offer for Sale, which comprise proceeds from the Offer for Sale
net of Offer expenses shared by the Selling Shareholders, and our Company will not receive any proceeds
from the Offer for Sale.

Grants of stock options under our employee stock option plans may result in a charge to our profit and
loss account and will, to that extent, reduce our profits.

We currently have options granted under our Stock Incentive Plan and may in the future grant further options
or establish other stock incentive plans, under which eligible employees may participate, subject to the
requisite approvals having been obtained. Our Company shall do the accounting of the stock options granted
to the employees on fair value of options and under Indian GAAP, the grant of stock options will result in a
charge to our profit and loss account equal to the fair value of options. The fair value of options will be
amortized over the vesting period of these stock options. We are not in a position to determine the precise
impact of such adjustments on our profitability as of the date and such adjustments may materially affect the
financial condition of our Company. For further details, see “Capital Structure” and ‘“Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 68 and 237, respectively.

After the completion of the Offer, our Promoters along with the Promoter Group will continue to
collectively hold substantial shareholding in our Company.

As on the date of this Prospectus, our Promoters and members of the Promoter Group held 92.29% of the
paid-up share capital of our Company, for details of their shareholding pre and post Offer, see “Capital
Structure” on page 68. After the completion of the Offer, our Promoters along with the Promoter Group will
continue to collectively hold substantial shareholding in our Company, i.e. 70.84%. Our Promoters will
continue to exercise significant influence over our business policies and affairs and all matters requiring
shareholders’ approval, including the composition of our Board, the adoption of amendments to our certificate
of incorporation, the approval of mergers, strategic acquisitions or joint ventures or the sales of substantially
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all of our assets, and the policies for dividends, lending, investments and capital expenditures. This
concentration of ownership also may 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 these shareholders. The
interests of the Promoters as our controlling shareholder could conflict with our interests or the interests of
its other shareholders. We cannot assure you that our Promoters will act to resolve any conflicts of interest in
our favour and any such conflict may adversely affect our ability to execute our business strategy or to operate
our business. For further information in relation to the interests of our Promoters in the Company, please see
“Our Promoters and Promoter Group”, “Our Management” and “Restated Consolidated Financial
Statements” on pages 155, 140 and 163, respectively.

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.

Our ability to pay dividends in the future will depend on a number of factors identified in the dividend policy
of our Company, liquidity position, profits, capital requirements, financial commitments and financial
requirements including business expansion plans, cost of borrowings, other corporate actions and other
relevant or material factors considered relevant by our Board, and external factors, such as the state of the
economy and capital markets, applicable taxes including dividend distribution tax, regulatory changes and
other relevant or material factors considered relevant by our Board. 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. Additionally, in the future, we may be restricted by the
terms of our financing agreements in making dividend payments unless otherwise agreed with our lenders.
We cannot assure you that we will be able to pay dividends in the future. For further information, see
“Dividend Policy” on page 162.

EXTERNAL RISK FACTORS

Risks related to India

42.

43.

Our business and operations are located in India and as such, we are subject to regulatory, economic,
social and political uncertainties in India, many of which are beyond our control.

The Indian economy and capital markets are influenced by economic, political and market conditions in India
and globally. We are incorporated in India, and almost all of our business and all of our personnel are located
in India. Consequently, our business, cash flows and results of operations will be affected by a number of
macroeconomic and demographic factors in India which are beyond our control. In particular, our total
income and profitability are strongly correlated to consumer discretionary spending in India, which is
influenced by general economic conditions, salaries and employment levels and consumer confidence.
Recessionary economic cycles, a protracted economic slowdown, a worsening economy, increased
unemployment, increased energy prices, rising interest rates or other industry-wide cost pressures could also
affect consumer behavior and spending for BPC products and lead to a decline in our total income and
profitability.

While our results may not necessarily track India’s economic growth figures, the Indian economy’s
performance affects the environment in which we operate. These factors could have an adverse effect on our
business, financial condition, cash flows and results of operations.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy,
could adversely affect our business, results of operations, cash flows and financial condition and the price of
the Equity Shares.

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

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes,
including the instances mentioned below, may adversely affect our business, cash flows, results of operations
and prospects, to the extent that we are unable to suitably respond to and comply with any such changes in
applicable law and policy.
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For instance, Gol has notified the Finance Act, 2021 (“Finance Act”), which introduced various amendments
to the taxation laws in India. Under the Finance Act, 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. Further, the Gol has announced the Union
Budget for the Financial Year 2023 pursuant to which the Finance Act of 2022 has introduced various
amendments. Unfavorable changes in or interpretations of existing, or the promulgation of new, laws, rules
and regulations including foreign investment and stamp duty laws governing our business and operations
could result in us being deemed to be in contravention of such laws and may require us to apply for additional
approvals.

In India, the Supreme Court, in a judgment delivered on 24 August 2017, has held that the right to privacy is
a fundamental right. Following this judgment, the Government of India is considering the enactment of the
Personal Data Protection Bill, 2022 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 and to
ensure the accountability of entities processing personal data. The enactment of the aforesaid bill may
introduce stricter data protection norms for a company such as us and may impact our processes.

Further, the Gol introduced new laws relating to social security, occupational safety, industrial relations and
wages namely, the Code on Social Security, 2020 (“Social Security Code”), the Occupational Safety, Health
and Working Conditions Code, 2020, the Industrial Relations Code, 2020 and the Code on Wages, 2019,
which consolidate, subsume and replace numerous existing central labor legislations, were to take effect from
April 1,2021 (collectively, the “Labour Codes”). The Gol has deferred the effective date of implementation
of the respective Labour Codes, and they shall come into force from such dates as may be notified. Different
dates may also be appointed for the coming into force of different provisions of the Labour Codes. While the
rules for implementation under these codes have not been finalized, as an immediate consequence, the coming
into force of these codes could increase the financial burden on our Company, which may adversely impact
our profitability. For instance, under the Social Security Code, a new concept of deemed remuneration has
been introduced, such that where an employee receives more than half (or such other percentage as may be
notified by the Central Government) of their total remuneration in the form of allowances and other amounts
that are not included within the definition of wages under the Social Security Code, the excess amount
received shall be deemed as remuneration and accordingly be added to wages for the purposes of the Social
Security Code and the compulsory contribution to be made towards the employees’ provident fund.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us
being deemed to be in contravention of such laws and may require us to apply for additional approvals. We
may incur increased costs and other burdens relating to compliance with new requirements, which may also
require significant management time and other resources, and any failure to comply may adversely affect our
business, cash flows, results of operations and prospects. Uncertainty in the application, interpretation or
implementation of any amendment to, or change in, governing law, regulation or policy, including by reason
of an absence, or a limited body, of administrative or judicial precedent may be time consuming as well as
costly for us to resolve and may impact the viability of our current business or restrict our ability to grow our
businesses in the future.

44. A downgrade in ratings of India, may affect the trading price of the Equity Shares.

India’s sovereign debt rating could be downgraded due to several factors, including changes in tax or fiscal
policy or a decline in India’s foreign exchange reserves, all which are outside the control of our Company.
Our borrowing costs and our access to the debt capital markets depend significantly on the sovereign credit
ratings of India. Any adverse revisions to India’s credit ratings for domestic and overseas debt by international
rating agencies may adversely impact our ability to raise additional external financing, and the interest rates
and other commercial terms at which such additional financing is available. This could have an adverse effect
on our business and future financial performance, our ability to obtain financing for capital expenditures and
the trading price of the Equity Shares.

45. Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract
foreign investors, which may adversely affect the trading price of the Equity Shares.
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Foreign investment in Indian securities is subject to regulation by Indian regulatory authorities. Under foreign
exchange regulations which are currently in force in India, transfer of shares between non-residents and
residents is freely permitted (subject to compliance with sectoral norms and certain other restrictions)
provided they comply with the pricing guidelines and reporting requirements specified under applicable law.
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. We sell our products on a retail and on a business-
to-business basis under the wholesale trading model and single brand retail. Under the Consolidated FDI
Policy, 100% foreign direct investment is permitted in a company engaged in manufacturing, wholesale
trading as well as single brand product retail, under the automatic route, subject to certain conditions specified
thereunder. In the event of foreign direct investment beyond 51%, an investee entity is also required to comply
with certain local sourcing norms as specified in the FEMA Rules and the Consolidated FDI Policy. Our
inability to comply with any such conditions may restrict our ability to raise capital in the future or in the
ability of foreign investors to purchase Equity Shares.

Further, in accordance with Rule 6(a) of the FEMA Rules and the Foreign Exchange Management (Non-debt
Instruments) Amendment Rules, 2020, any investment, subscription, purchase or sale of equity instruments
by entities of a country which shares a land border with India or where the beneficial owner of an investment
into India is situated in or is a citizen of any such country, will require prior approval of the Government of
India. These investment restrictions shall also apply to subscribers of offshore derivative instruments. We
cannot assure investors that any required approval from the RBI or any other governmental agency can be
obtained on any particular terms and conditions or at all. For further information, see “Restrictions on Foreign
Ownership of Indian Securities” on page 318. Our ability to raise any foreign capital under the FDI route is
therefore constrained by Indian law, which may adversely affect our business, cash flows, financial condition,
results of operations and prospects.

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

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, including conditions in the United States, Europe and certain emerging economies in Asia.
Financial turmoil in Asia, Russia and elsewhere in the world in recent years has adversely affected the Indian
economy. Any worldwide financial instability may cause increased volatility in the Indian financial markets
and, directly or indirectly, adversely affect the Indian economy and financial sector and us.

Furthermore, economic developments globally can have a significant impact on India. In particular, the global
economy has been negatively impacted by the conflict between Russia and Ukraine. Governments in the
United States, United Kingdom, and European Union have imposed sanctions on certain products, industry
sectors, and parties in Russia. The conflict could negatively impact regional and global financial markets and
economic conditions, and result in global economic uncertainty and increased costs of various commodities,
raw materials, energy and transportation. In addition, recent increases in inflation and interest rates globally,
including in India, could adversely affect the Indian economy.

In addition, China is one of India’s major trading partners and there are rising concerns of a possible
slowdown in the Chinese economy as well as a strained relationship with India, which could have an adverse
impact on the trade relations between the two countries. The sovereign rating downgrades for Brazil and
Russia (and the imposition of sanctions on Russia) have also added to the growth risks for these markets.
These factors may also result in a slowdown in India’s export growth. Any significant financial disruption
could have an adverse effect on our business, financial condition, cash flows and results of operation.

If inflation rises in India, increased costs may result in a decline in profits and result of operations may be
adversely affected.

Inflation rates in India have been volatile in recent years, and such volatility may continue. Increasing
inflation in India could cause a rise in the costs of third party suppliers and contract manufacturers, rents,
wages, raw materials and other expenses. In recent years, India has experienced consistently high inflation,
especially and increasingly so in recent months, which has increased the price of, among other things, our
rent, raw materials and wages. Further, while the Government of India has previously initiated economic
measures to combat high inflation rates, it is unclear whether these measures will remain in effect, and there
can be no assurance that Indian inflation levels will not worsen and rise in the future. If we are unable to
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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.

Risks related to the offer

48.

49.

50.

The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may experience
price and volume fluctuations, and an active trading market for the Equity Shares may not develop.
Further, the price of the Equity Shares may be volatile, and you may be unable to resell the Equity Shares
at or above the Offer Price, or at all.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the
Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee
that a market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity
Shares. The Offer Price of the Equity Shares is proposed to be determined through a book-building process
and may not be indicative of the market price of the Equity Shares at the time of commencement of trading
of the Equity Shares or at any time thereafter. The market price of the Equity Shares may be subject to
significant fluctuations in response to, among other factors, variations in our operating results of our
Company, market conditions specific to the industry we operate in, developments relating to India, volatility
in the securities markets in India and other jurisdictions, variations in the growth rate of financial indicators,
variations in revenue or earnings estimates by research publications, and changes in economic, legal and other
regulatory factors.

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

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

Further, any capital gains realized on the sale of listed equity shares held for a period of 12 months or less
immediately preceding the date of transfer will be subject to short term capital gains tax in India. Further,
withholding tax may be applicable on sale of shares by Non- Resident / FII under section 115E and 115AD.

No dividend distribution tax is required to be paid in respect of dividends declared, distributed or paid by a
domestic company after March 31, 2020 and, accordingly, such dividends would not be exempt in the hands
of the Shareholders both for residents as well as non-residents. Our Company may or may not grant the benefit
of a tax treaty (where applicable) to a non-resident Shareholder for the purposes of deducting tax at source
pursuant to any corporate action, including dividends.

There is no certainty on the impact of Indian tax laws or other regulations, and which may adversely affect
the Company’s business, financial condition, results of operations or on the industry in which we operate.
Investors are advised to consult their own tax advisors and to carefully consider the potential tax consequences
of owning Equity Shares.

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Application (in terms
of quantity of Equity Shares or the Application Amount) at any stage after submitting the Application, and
Retail Individual Investors are not permitted to withdraw their Application after Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the
Application Amount on submission of the Application and are not permitted to withdraw or lower their
Application (in terms of quantity of Equity Shares or the Application Amount) at any stage after submitting
a Application. Retail Individual Investors can revise their Application during the Offer Period and withdraw
their Application until the Offer Closing Date. While we are required to complete all necessary formalities
for listing and commencement of trading of the Equity Shares on all Stock Exchanges where such Equity
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Shares are proposed to be listed including Allotment pursuant to the Offer within six Working Days from the
Offer Closing Date, events affecting the Investors’ decision to invest in the Equity Shares, including material
adverse changes in international or national monetary policy, financial, political or economic conditions, our
business, results of operation or financial condition may arise between the date of submission of the
Application and Allotment. We may complete the Allotment of the Equity Shares even if such events occur,
and such events may limit the Investors’ ability to sell the Equity Shares allotted pursuant to the Offer or
cause the trading price of the Equity Shares to decline upon listing. QIBs and Non-Institutional Applicants
will therefore not be able to withdraw following adverse developments in international or national monetary
policy, financial, political or economic conditions, our business, results of operations, cash flows or
otherwise, between the dates of submission of their Application Form and Allotment.

The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares after
the Offer.

The Offer Price of the Equity Shares is proposed to be determined by us, the Promoter Selling Shareholders
and the Investor Selling Shareholders in consultation with the Lead Manager, through a book-building
process. This price is based on numerous factors, as described under “Basis for Offer Price” beginning on
page 88, and may not be indicative of prices that will prevail in the open market following the Offer. The
market price of our Equity Shares could be subject to significant fluctuations after the Offer, and may decline
below the Offer Price. In addition, the stock market often experiences price and volume fluctuations that are
unrelated or disproportionate to the operating performance of a particular company. These broad market
fluctuations and industry factors may materially reduce the market price of the Equity Shares, regardless of
our Company's performance. As a result of these factors, we cannot assure you that investors will be able to
resell their Equity Shares at or above the Offer Price.

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

The Company is a limited liability company incorporated under the laws of India. The majority of our
directors and executive officers are residents of India. All of our assets and the assets of our Directors are
located in India. As a result, it may be difficult for investors to effect service of process upon us or such
persons outside India or to enforce judgments obtained against us or such parties outside India.

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

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

However, the party in whose favor such final judgment is rendered may bring a new suit in a competent court
in India based on a final judgment that has been obtained in the United States. The suit must be brought in
India within three years from the date of the judgment in the same manner as any other suit filed to enforce a
civil liability in India.
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Further, there may be considerable delays in the disposal of suits by Indian courts. 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.
Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if that court were of the
view that the amount of damages awarded was excessive or inconsistent with public policy or Indian law. It
is uncertain as to whether an Indian court would enforce foreign judgments that would contravene or violate
Indian law. However, a party seeking to enforce a foreign judgment in India is required to obtain approval
from the RBI under the FEMA to execute such a judgment or to repatriate any amount recovered.

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

Under the Companies Act, a company having share capital and incorporated in India must offer holders of its
Equity Shares pre-emptive rights to subscribe and pay for a proportionate number of Equity Shares to
maintain their existing ownership percentages prior to the issuance of any new equity shares, unless the pre-
emptive rights have been waived by the adoption of a special resolution by holders of three-fourths of the
Equity Shares who have voted on such resolution.

However, if the laws of the jurisdiction 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 the 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 convertible securities or other equity linked securities by us may
dilute your shareholding and sales of the Equity Shares by our major shareholders may adversely affect
the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future issuance of our Equity
Shares, convertible securities or securities linked to our Equity Shares by us, including through exercise of
employee stock options may dilute your shareholding in us. Any future equity issuances by us, including a
primary offering, may lead to the dilution of investors’ shareholdings in us. Any disposal of Equity Shares
by our major shareholders or the perception that such issuance or sales may occur, including to comply with
the minimum public shareholding norms applicable to listed companies in India may adversely affect the
trading price of the Equity Shares, which may lead to other adverse consequences including difficulty in
raising capital through offering of the Equity Shares or incurring additional debt. We cannot assure you that
we will not issue further Equity Shares or that the shareholders will not dispose of, pledge or encumber the
Equity Shares in the future. Any future issuances could also dilute the value of your investment in the Equity
Shares. In addition, any perception by investors that such issuances or sales might occur may also affect the
market price of the Equity Shares.

A third party could be prevented from acquiring control of our Company because of anti-takeover
provisions under Indian law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of
the Company, even if a change in control would result in the purchase of your Equity Shares at a premium to
the market price or would otherwise be beneficial to you. Such provisions may discourage or prevent certain
types of transactions involving actual or threatened change in control of our Company. Under the Takeover
Regulations, an acquirer has been defined as any person who, directly or indirectly, acquires or agrees to
acquire shares or voting rights or control over a company, whether individually or acting in concert with
others. Although these provisions have been formulated to ensure that interests of shareholders are protected,
these provisions may also discourage a third party from attempting to take control of our Company.
Consequently, even if a potential takeover of our Company would result in the purchase of the Equity Shares
at a premium to their market price or would otherwise be beneficial to its stakeholders, it is possible that such
a takeover would not be attempted or consummated because of the SEBI Takeover Regulations.

Rights of shareholders of companies under Indian law may be more limited than under the laws of other
Jjurisdictions.
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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 the Offer details:

Offer for Equity Shares

Upto 9,02,000 Equity Shares aggregating to X
6,954.42 Lakhs

The Offer comprises of

Fresh Issue (V

6,71,853 Equity Shares aggregating to ¥ 5,179.99
Lakhs

Offer for Sale W& @

2,30,147 Equity Shares aggregating to I 1,774.43
Lakhs

Of which

Reserved for the Market Maker

45,100 Equity Shares aggregating to X 347.72 Lakhs

Net Offer to the Public, out of which @

8,56,900 Equity Shares aggregating to I 6,606.70
Lakhs

(a) Retail Individual Investors

Upto 4,28,450 Equity Shares aggregating to <
3,303.35 Lakhs

(b) Other than Retail Individual Investors

Upto 4,28,450 Equity Shares aggregating to <
3,303.35 Lakhs

Pre and Post Offer Equity Shares

Equity Shares outstanding prior to the Offer

27,55,768 Equity Shares of face value of * 10 each

Equity Shares outstanding after the Offer

34,27,621 Equity Shares of face value of 210 each

Objects of the Offer / Use of Offer Proceeds

Please see the chapter titled “Objects of the Offer” on
page 78 of this Prospectus for information about the
use of Net Proceeds from the Fresh Issue. Our
Company will not receive any proceeds from the Offer
for Sale.

(1) Offer for Sale and Fresh Issue of Equity Shares in terms of Prospectus has been authorized pursuant to a
resolution passed by our Board of Directors dated April 12, 2023 and by special resolution passed at the
Extra-Ordinary General Meeting of the members held on April 13, 2023 at shorter notice.

2)

)

The Equity Shares being offered by the Selling Shareholder are eligible for being offered for sale as part of
the Offer for Sale in terms of the SEBI ICDR Regulations. The Selling Sharecholder confirms that it has
authorized the sale of its portion of the Offered Shares in the Offer for Sale. For details, see “Other Regulatory
and Statutory Disclosures - Authority for the Offer” on page 273 of this Prospectus.

This offer is being made in terms of Regulation 253(2) under Chapter IX of the SEBI ICDR Regulations,
2018, as amended from time to time, which reads as under:

“In an issue made other than through the book building process, the allocation in the net offer category shall

be made as follows:x

(a) minimum fifty per cent to retail individual investors, and

(b) remaining to:

)

individual applicants other than retail individual investors, and

(it) other investors including corporate bodies or institutions, irrespective of the number of specified

securities applied for;

Provided that the unsubscribed portion in either of the categories specified in clauses (a) or (b) may be

allocated to applicants in the other category.

Explanation - For the purpose of sub-regulation (2),

if the retail individual investor category is entitled to

more than fifty per cent. of the issue size on a proportionate basis, the retail individual investors shall be

allocated that higher percentage.”

For further details, please see the section titled “Offer Related Information” beginning on page 285 of this

Prospectus.
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SUMMARY OF RESTATED SUMMARY STATEMENTS

RESTATED CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES

RESTATED STATEMENT OF ASSETS AND LIABILITIES
(Amount in Rs. Lakhs, unless mentioned otherwise)

PARTICULARS Annexur AS AT
e Nos. 31-Dec-22 | 31-Mar- 31-Mar- | 31-Mar-20
22 21
A) | EQUITY AND LIABILITIES
1. | Shareholders' Funds
(a) | Share Capital 7 248.58 248.58 248.58 248.58
(b) | Reserves & Surplus 8 5,234.74 5,034.17 4911.92 4,731.01
Total (A) 5,483.31 5,282.75 5,160.50 4,979.58
2. Minority Interest (B) 9 8.64 0.34 0.07 -
3. | Non Current Liabilities
(a) | Long Term Borrowings 10 859.97 1,121.50 720.85 750.21
Total (C) 859.97 1,121.50 720.85 750.21
4. | Current Liabilities
(a) | Short Term Borrowings 11 2,201.16 2,322.55 2,219.87 978.33
(b) | Trade Payables 12
(1) | total outstanding dues to micro enterprises and - - - -
small enterprises
(i) | total outstanding dues to creditor other than 942.85 1,264.83 646.45 843.38
micro enterprises and small enterprises
(c) | Other Current Liabilities 13 139.19 100.65 48.00 1,383.80
(d) | Short Term Provisions 14 100.24 38.52 47.62 1.64
Total (D) 3,383.45 3,726.55 2,961.94 3,207.14
Total Equity and Liabilities (A+B+C+D) 9,735.37 | 10,131.13 8,843.36 8,936.94
B) | ASSETS
1. | Non Current Assets
(a) | Property, Plant and Equipment and Intangible
Assets
i) Property, plant and equipment 15A 229.05 253.56 248.46 79.46
ii) Intangible assets 15B 0.51 0.51 2.18 2.32
iii) Capital work-in-progress 15C - - - 161.71
229.56 254.06 250.65 243.49
(b) | Goodwill on Consolidation 16 2.99 2.99 2.99 2.99
(c) | Long Term Loans and Advances 17 54.41 49.97 47.01 55.05
(d) | Deferred Tax Asset (Net) 18 672.22 693.89 717.24 749.73
Total (A) 959.17 1,000.91 1,017.89 1,051.26
2. | Current Assets
(a) | Inventories 19 2,948.86 3,739.26 2,545.67 1,843.76
(b) | Trade Receivables 20 3,257.30 1,952.68 1,921.49 1,689.69
(c) | Cash and Bank Balances 21 415.73 1,434.29 1,299.50 221.84
(d) | Other Current Assets 22 2,154.31 2,003.98 2,058.81 4,130.38
Total (B) 8,776.20 9,130.22 7,825.47 7,885.68
| Total Assets (A+B) | 973537 [ 10,131.13 | 8,843.36 |  8,936.94
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RESTATED STATEMENT OF PROFIT & LOSS

(Amount in Rs. Lakhs, unless mentioned otherwise)

PARTICULARS Annex FOR FOR THE YEAR ENDED
ure THE 31-Mar- 31-Mar- 31-Mar-
Nos. PERIOD 22 21 20
ENDED
31-Dec-
22
1 Income
(a) | Revenue From Operations 23 31,798.26 | 40,326.68 | 30,087.50 | 89,620.14
(b) | Other Income 24 111.37 107.89 86.42 468.87
2 Total Income (1a+1b) 31,909.63 | 40,434.57 | 30,173.92 | 90,089.01
3 Expenditure
(a) | Cost of raw material consumed 25 19,373.65 17,412.54 5,201.11 4,643.02
(b) | Purchases of Stock in Trade 26 10,046.91 | 21,791.43 | 23,950.83 | 66,820.96
(c) | Changes In Inventories Of Finished Goods, and Stock- 27 914.83 (668.44) (612.32) | 17,340.60
In-Trade
(d) | Employee Benefit Expenses 28 371.97 389.53 328.31 345.05
(e) | Finance Cost 29 222.00 213.09 80.65 1,124.12
(f) | Depreciation & Amortization 30 52.09 88.27 68.17 36.82
(g) | Other Expenses 31 690.56 1,051.71 909.07 2,637.97
4 Total Expenditure 3(a) to 3(g) 31,672.02 | 40,278.14 | 29,925.82 | 92,948.55
Profit/(Loss) Before Exceptional and Extra- 237.61 156.44 248.10 | (2,859.53)
Ordinary Item
Exceptional Items - - - -
5 Profit/(Loss) Before Tax (2-4) 237.61 156.44 248.10 | (2,859.53)
6 Tax Expense:
(a) | Tax Expense For Current Year 26.12 19.06 27.71 1.64
(b) | Short/(Excess) Provision of Earlier Year - - - 3245
(c) | Deferred Tax 21.67 23.35 32.49 (703.16)
Net Current Tax Expenses 47.80 42.41 60.19 (669.08)
7 Profit/(Loss) for the period from continuing 189.82 114.03 187.90 | (2,190.46)
operations (5-6)
8 Profit allocated to:
- Owners of Parents 181.51 113.86 188.32 | (2,190.46)
- Minority Interest 8.30 0.27 (0.42) -
189.82 114.03 187.90 | (2,190.46)
9.1 | Restated Earning Per Share
Basic Rs. 7.64 4.59 7.56 (88.12)
Diluted Rs. 7.64 4.59 7.56 (88.12)
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RESTATED STATEMENT OF CASH FLOWS

(Amount in Rs. Lakhs, unless mentioned otherwise)

PARTICULARS FOR THE YEAR ENDED
31-Dec-22 | 31-Mar-22 | 31-Mar-21 | 31-Mar-20
A) Cash Flow From Operating Activities :
Net Profit before tax 237.61 156.44 248.10 | (2,859.53)
Adjustment for :
Depreciation 52.09 88.27 68.17 36.82
Interest Paid 192.83 184.06 58.12 1,083.64
Dividend Income 0.23 0.23 0.02 -
Interest Income 4.91 19.11 24.64 370.04
Operating profit before working capital changes 487.67 448.11 399.05 | (1,369.04)
Changes in Working Capital
(Increase)/Decrease in Inventories 790.40 | (1,193.59) (701.91) 17,340.60
(Increase)/Decrease in Trade Receivables (1,304.62) (31.19) (231.80) (602.16)
(Increase)/Decrease in Long Term Loans & Advances (4.44) (2.96) 8.04 (24.02)
(Increase)/Decrease in Other Current Assets (159.10) (16.95) 2,071.57 | (1,749.71)
Increase/(Decrease) in Trade Payables (321.98) 618.38 (196.92) 358.59
Increase/(Decrease) in Other Current Liabilities 38.54 52.65 | (1,335.79) | (1,342.01)
Increase/(Decrease) in Short Term Provisions 61.62 7.24 30.94 -
Increase/(Decrease) in Short Term Borrowings (121.38) 102.68 1,241.54 | (11,024.57)
Cash generated from operations (533.28) (15.65) 1,284.70 1,587.69
Direct Tax Paid / (Refund) [Net] (17.35) 36.49 (12.66) (209.33)
Cash Flow Before Extraordinary Item (550.63) 20.84 1,272.04 1,378.36
Extraordinary Items - - - -
Net cash flow from operating activities (550.63) 20.84 1,272.04 1,378.36
B) Cash Flow From Investing Activities :
Purchase/Sale of Property, Plant and Equipment (27.59) (91.69) (73.61) (190.59)
Purchase of Intangible Assets - - (1.72) (1.70)
Minority Interest - - 0.49 -
Dividend Income (0.23) (0.23) (0.02) -
Interest Income (4.91) (19.11) (24.64) (370.04)
Net cash flow from investing activities (32.73) (111.03) (99.50) (562.33)
C) Cash Flow From Financing Activities :
Increase/(Decrease) in Long Term Borrowings (261.53) 400.65 (29.36) 236.61
Interest Paid (192.83) (184.06) (58.12) | (1,083.64)
Net cash flow from financing activities (454.36) 216.59 (87.49) (847.03)
D) Change in Foreign Translation Reserve 19.15 8.39 (7.40) 21.02
Net Increase/(Decrease) In Cash & Cash Equivalents (1,018.56) 134.80 1,077.65 (9.99)
Cash equivalents at the beginning of the year 1,434.29 1,299.50 221.85 231.83
Cash equivalents at the end of the year 415.73 1,434.29 1,299.50 221.85
Notes :-
As At
31-Dec-22 | 31-Mar-22 | 31-Mar-21 | 31-Mar-20
1. Component of Cash and Cash equivalents
Cash on hand 64.94 9.27 7.22 2.98
Balance With banks 305.76 1,407.18 923.42 98.35
Fixed Deposit 45.03 17.84 368.86 120.51
415.73 1,434.29 1,299.50 221.84
Reconciliation of the movements of liabilities to cash flows arising from financing activities
PARTICULARS FOR THE YEAR ENDED
31-Dec-22 | 31-Mar-22 | 31-Mar-21 | 31-Mar-20
Opening balance
Working Capital Facility 2,302.33 2,193.28 975.94 12,000.72
Loan from Related Parties 763.20 740.70 743.47 504.47
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Term Loan 378.51 6.74 9.13 11.31
Total 3,444.05 2,940.72 1,728.55 12,516.50
Movement

Cash flows ;

Working Capital Facility (105.66) 109.05 1,217.34 | (11,024.77)
Loan from Related Parties (272.23) 22.50 2.77) 239.00
Term Loan (5.02) 371.77 (2.39) (2.18)
Interest expenses 192.83 184.06 58.12 1,083.64
Closing Balance

Working Capital Facility 2,196.67 2,302.33 2,193.28 975.94
Loan from Related Parties 490.97 763.20 740.70 743.47
Term Loan 373.49 378.51 6.74 9.13
Total 3,061.14 3,444.05 2,940.72 1,728.55

2.1 | The Restated Consolidated Statement of Cash Flows has been prepared under the indirect method as set out in AS 3,

Statement of Cash Flows.

2.2 | The above statement should be read with Basis of Preparation, Significant Accounting Policies and Notes to Restated

Consolidated Financial Information appearing in Annexure 4 and Adjustments to Audited Consolidated Financial
Statements appearing in Annexure 5 and Reconciliation of restated Equity/ Networth appearing in Annexure 6.

2.3 | This is the Restated Consolidated Statement of Cash Flows referred to in our report of even date.
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GENERAL INFORMATION

Our Company was incorporated as “Manthan Agrocom Private Limited”” at Mumbai as a private limited company
under the Companies Act, 2013, pursuant to a certificate of incorporation dated October 20, 2015, issued by the
RoC. Subsequently, the name of our Company was changed from “Manthan Agrocom Private Limited” to
“Proventus Agrocom Private Limited” and a fresh certificate of incorporation issued by RoC recording the change
in name was issued on December 14, 2015. Subsequently, our Company was converted to a public limited
company and the name of our Company changed to ‘Proventus Agrocom Limited’ and a fresh certificate of
incorporation dated March 21, 2023 was issued by the RoC.

Corporate Identity Number and Registration number
Corporate Identity Number: U74999MH2015PLC269390

Registered Office

Unit 515, 5th Floor, C Wing

1 MTR Cabin, Atrium, Village Mulgaon
MYV Road, Andheri (East), Near Acme Plaza
Mumbai - 400 069, Maharashtra, India

For further details of past changes in the registered office address of our Company, see “History and Certain
Corporate Matters - Changes in our Registered Office” on page 134.

Registrar of Companies

Our Company is registered with the Registrar of Companies, Mumbai, Maharashtra, whose office is situated at:
100, Everest Building, Marine Drive

Mumbai - 400 002, Maharashtra, India

Tel.: + 91 22 2281 2627

E-mail: roc.mumbai@mca.gov.in

Filing of the Prospectus

A copy of the Prospectus will be uploaded on the SEBI intermediary portal at https://siportal.sebi.gov.in as
specified in Regulation 246 of the SEBI ICDR Regulations and the SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018.

It will also be filed with the Securities and Exchange Board of India 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 (East)

Mumbai - 400 051

Mabharashtra, India

The Prospectus will be filed with the RoC in accordance with Section 26 of the Companies Act, along with the
material contracts and documents referred to in the Prospectus, respectively, and through the electronic portal.

Board of Directors
Details regarding our Board as on the date of this Prospectus are set forth below:

Name Designation DIN Address
Ranganathan Chairman and | 00125493 | A-407, Golf Scaape, Sunny Estate, Sion
Subramanian Independent Trombay Road, Opp Diamond Garden,
Director Chembur (East), Mumbai - 400 071
Durga Prasad Jhawar Managing 02005091 | Flat No. 3001, Tower D, Milano Fiorenza
Director & CEO CHSL, Near Hub Mall, Western Express
Highway, Goregaon (East), Mumbai - 400 063
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Name Designation DIN Address
Deepak Kumar Agrawal Whole Time | 07362004 | D/15, Mahindra Park, L B S Road, Narayan
Director Nagar, Near Navy Organisation, Ghatkopar
(West), Mumbai - 400 086
Shalin Sanjiv Khanna Whole Time | 06734684 | Purshottam Villa, 501, 5th Floor, 7th Road,
Director Opp Khatwari Darbar, Khar (West), Mumbai -
400 052
Swati Durgaprasad Jhawar | Non  Executive | 06446297 | Flat No. 3001, Tower D, Milano Fiorenza
Non Independent CHSL, Near Hub Mall, Western Express
Director Highway, Goregaon (East), Mumbai - 400 063
Sweta Jitendra Jain Independent 07241949 | 4102, Sienna Tower, Lodha Fiorenza, Western
Director Express Highway, Near Hub Mall, Goregaon
(East), Mumbai - 400 063

For further details of our Board, see “Our Management” on page 140.

Chief Financial Officer

Ankush Bhagchand Jain

Unit 515, 5th Floor, C Wing

1 MTR Cabin, Atrium, Village Mulgaon
MYV Road, Andheri (East), Near Acme Plaza
Mumbai - 400 069, Maharashtra, India

Tel: +91 22 6211 0900

E-mail: ankush.jain@proventusagro.com

Company Secretary and Compliance Officer
Pinal Rakesh Darji

Unit 515, 5th Floor, C Wing

1 MTR Cabin, Atrium, Village Mulgaon

MYV Road, Andheri (East), Near Acme Plaza
Mumbai - 400 069, Maharashtra, India

Tel: +91 22 6211 0900

E-mail: cs@proventusagro.com

Statutory Auditor

N B T and Co, Chartered Accountants

201, 2nd Floor, Mahindra M-Space, Off Aarey Road

Next to Meenatai Thackeray Blood Bank, Goregaon (West)
Mumbai, Maharashtra - 400 104, India

Tel: +91 80 9745 6165

E-mail: Officeof NBT@nbtco.in / info@nbtco.in

Peer Review No: 013928

Firm Registration Number: 140489W

Contact Person: CA Ashutosh Biyani

Except as stated below, there have been no changes in the auditors of our Company during the three years
preceding the date of this Prospectus:

Nature of / reason for change
Appointment of peer reviewed
Chartered Accountant
Resignation (since the firm didn’t
have peer review certification)

Name
M/s N B T and Co, Chartered Accountants

Date of Change
February 08, 2023

M/s Mukesh Chechani & Co, Chartered
Accountants

February 04, 2023

Lead Manager

Sundae Capital Advisors Private Limited
Level 11, Platina

Plot No. C - 59, ‘G’ Block

Bandra Kurla Complex, Bandra (East)
Mumbai - 400 051, Maharashtra, India

Tel. No. +91 22 6884 1336

Email: prov.ipo@sundaecapital.com

Investor Grievance e-mail id: grievances.mb@sundaecapital.com
Website: www.sundaecapital.com

SEBI Regn. No.: INM000012494

Contact Person: Rajiv Sharma / Anchal Lohia
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Legal Advisor to the Legal Chapters

Rajani Associates, Advocates and Solicitors
204-207, Krishna Chambers

59, New Marine Lines

Mumbai - 400 020

Tel. No. +91 22 4096 1000

Email: sangeeta@rajaniassociates.net
Website: www.rajaniassociates.net

Contact Person: Ms. Sangeeta Lakhi

Registrar to the Offer

Bigshare Services Private Limited
Office No. S6-2, 6th Floor

Pinnacle Business Park, Next to Ahura Centre
Mahakali Caves Road, Andheri (East)
Mumbai - 400 093, Maharashtra, India
Tel.: +91 22 6263 8200

Fax: +91 22 6263 8299

E-mail ID: ipo@bigshareonline.com
Website: www.bigshareonline.com
SEBI Regn. No.: INR0O00001385
Contact Person: Babu Raphael

Escrow Collection Bank(s), Refund Bank, Public Offer Account Bank and Sponsor Bank

ICICI Bank Limited

5% Floor, HT Parekh Marg,

Backbay Reclamation,

Churchgate, Mumbai — 400 020

Tel : +91 22 226818923/924/933

Email : sagar.welkar@jicicibank.com/ ipocmg(@icicibank.com
Contact Person: Sagar Welkar

Website: www.iciciban.com

SEBI Registration Number : INBI00000004

Bankers to the Company

Canara Bank IndusInd Bank Limited

1st Floor, Narayan Building, Saki Naka Fort Branch, Premises No. 1

Mumbai - 400 072, Maharashtra, India Sonawala Building, 61 Mumbai Samachar Marg
Tel.: +91 22 2856 0943 / 2851 5470 Fort, Mumbai-400 001

E-mail ID: ¢b2411@canarabank.com Tel.: +91 98 2018 9141

Website: www.canarabank.com E-mail ID: dharmendra.jakhodia@indusind.com
Contact Person: R K Rathore Website: www.indusind.com

Contact Person: Dharmendra Jakhodia

Kotak Mahindra Bank Limited

J B Nagar Branch, Centre Point Building
Ground Floor, Shop No. 1 to 4

Andheri Kurla Road, Andheri (East)
Mumbai - 400 059

Tel.: + 91 22 73 0445 3706

E-mail ID: virendra.a.gupta@kotak.com
Website: www.kotak.com

Contact Person: Virendra Gupta
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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 Applicant
(other than a RIB using the UPI Mechanism), not bidding through Syndicate/Sub Syndicate or through a
Registered Broker, RTA or CDP may submit the 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.

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI Circular
No. SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated July 26, 2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, UPI Applicants may apply through the SCSBs and
mobile applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) respectively, as
updated from time to time. A list of SCSBs and mobile applications, which are live for applying in public issues
using UPI mechanism is available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43, respectively. A list
of SCSBs and mobile applications, which are live for applying in public issues using UPI mechanism is provided
as ‘Annexure A’ for the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019.

Syndicate SCSB Branches

In relation to Application Forms submitted to a member of the Syndicate, the list of branches of the SCSBs at the
Specified Locations named by the respective SCSBs to receive deposits of Application Forms from the members
of the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from
time to time or any such other website as may be prescribed by SEBI from time to time. For more information on
such branches collecting Application Forms from the Syndicate at Specified Locations, see the website of the
SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 as updated
from time to time or any such other website as may be prescribed by SEBI from time to time.

Registered Brokers

Applicants 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, including details such as postal
address, telephone number and e-mail address, is provided on the websites of the respective Stock Exchanges at
https://www.bseindia.com and https://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 respective Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://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
name and contact details, is provided on the websites of the respective Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time
to time.

Experts to the Offer
Except as disclosed below, our Company has not obtained any expert opinions:

Our Company has received written consent dated May 17, 2023 from M/s N B T and Co, Chartered Accountants,
to include their name as required under section 26(1) of the Companies Act, 2013 read with SEBI ICDR
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Regulations in the Prospectus, and as an “expert” as defined under section 2(38) of the Companies Act, 2013 to
the extent and in their capacity as our Statutory Auditor and in respect of their (i) examination report, dated May
17, 2023 on our Restated Consolidated Financial Statements; and (ii) their report dated May 17, 2023 on the
Statement of Special Tax Benefits in this Prospectus and such consent has not been withdrawn as on the date of
this Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S.
Securities Act.

Our Company has received written consent dated May 17, 2023 from M/s N B T and Co, Chartered Accountants,
holding a valid peer review certificate from ICAL to include their name as an ‘expert’ as defined under Section
2(38) of Companies Act, 2013 in respect of the various other certificates issued by them to our Company and
disclosed in the Prospectus.

In addition, we have also received written consent dated April 17, 2023 from Sapient Services Private Limited, to
include his name as an “expert” as defined under section 2(38) and 26(5) and other applicable provisions of the
Companies Act, 2013 to the extent and in their capacity as the independent chartered engineer and in respect of
the certificates issued by him and the contents of which have been included in this Prospectus.

Such consents have not been withdrawn as on the date of this Prospectus. It is clarified, the term “expert” shall
not be construed to mean an “expert” as defined under the U.S. Securities Act.

IPO Grading
No credit rating agency registered with SEBI has been appointed for grading the Offer.

Monitoring Agency
Our Company is not required to appoint monitoring agency for the purpose of the Offer

Appraising Entity
None of the objects for which the Net Proceeds are proposed to be utilised have been appraised by any agency.

Credit Rating
As this is an Offer of Equity Shares, there is no credit rating required for the Offer.

Debenture Trustees
As this is an Offer of Equity Shares, the appointment of debenture trustees is not required.

Green Shoe Option
No green shoe option is contemplated under the Offer.

Type of Offer
The present Offer is undertaken as 100% Fixed Price Issue.
Offer Program
Event Indicative Dates
Offer Opening Date May 24, 2023
Offer Closing Date May 26, 2023
Finalization of Basis of Allotment with the Designated Stock Exchange May 31, 2023

Initiation of Allotment / Refunds / Unblocking of Funds from ASBA Account or June 01, 2023
UPI ID linked bank account™®
Credit of Equity Shares to Demat accounts of Allottees June 02, 2023
Commencement of trading of the Equity Shares on the Stock Exchange June 05, 2023
* In terms of SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/22, dated February 15, 2018, any ASBA
Applicant whose Application has not been considered for Allotment, due to failure on the part of any SCSB, shall
have the option to seek redressal of the same by the concerned SCSB within three months of the date of listing of
the Equity Shares. SCSBs are required to resolve these complaints within 15 days, failing which the concerned
SCSB would have to pay interest at the rate of 15% per annum for any delay beyond this period of 15 days. For
details refer to Section titled “Other Regulatory and Statutory Disclosure - Redressal of Investor Grievances” on
page 2800f the Prospectus.

The above timetable is indicative and does not constitute any obligation on our Company or the Lead Manager.
Whilst our Company shall ensure that all steps for the completion of the necessary formalities for the listing and
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the commencement of trading of the Equity Shares on the Stock Exchange are taken within 6 Working Days of
the Offer Closing Date, the timetable may change due to various factors, such as extension of the Offer Period by
our Company, revision of the Offer Price or any delays in receiving the final listing and trading approval from the
Stock Exchange. The Commencement of trading of the Equity Shares will be entirely at the discretion of the Stock
Exchange and in accordance with the applicable laws.

Application Forms and any revisions to the same will be accepted only between 10.00 a.m. to 5.00 p.m. (IST)
during the Offer Period (except for the Offer Closing Date). On the Offer Closing Date, the Application Forms
will be accepted only between 10.00 a.m. to 3.00 p.m. (IST) for retail and non-retail Applicants. The time for
applying for Retail Individual Applicant on Offer Closing Date maybe extended in consultation with the Lead
Manager, RTA and NSE EMERGE taking into account the total number of applications received up to the closure
of timings

Due to the limitation of time available for uploading the Application Forms on the Offer Closing Date, Applicants
are advised to submit their applications one (1) day prior to the Offer Closing Date and, in any case, not later than
3.00 p.m. (IST) on the Offer Closing Date. Any time mentioned in this Prospectus is IST. Applicants are cautioned
that, in the event a large number of Application Forms are received on the Offer Closing Date, as is typically
experienced in public Offer, some Application Forms may not get uploaded due to the lack of sufficient time.
Such Application Forms that cannot be uploaded will not be considered for allocation under this Offer.
Applications will be accepted only on Working Days, i.e., Monday to Friday (excluding any public holidays).
Neither our Company nor the Lead Manager is liable for any failure in uploading the Application Forms due to
faults in any software/hardware system or otherwise.

In accordance with SEBI ICDR Regulations, QIBs and Non-Institutional Applicants are not allowed to withdraw
or lower the size of their Application (in terms of the quantity of the Equity Shares or the Application amount) at
any stage. Retail Individual Applicants can revise or withdraw their Application Forms prior to the Offer Closing
Date. Allocation to Retail Individual Applicants, in this Offer will be on a proportionate basis.

In case of discrepancy in the data entered in the electronic book vis-a-vis the data contained in the physical
Application Form, for a particular Applicant, the details as per the file received from Stock Exchange may be
taken as the final data for the purpose of Allotment. In case of discrepancy in the data entered in the electronic
book vis-a-vis the data contained in the physical or electronic Application Form, for a particular ASBA Applicant,
the Registrar to the Offer shall ask the relevant SCSBs / RTAs / DPs / stock brokers, as the case may be, for the
rectified data.

WITHDRAWAL OF THE OFFER
Our Company in consultation with the Lead Manager, reserve the right not to proceed with the offer at any time
before the Offer Opening Date without assigning any reason thereof.

If our Company withdraw the offer any time after the Offer Opening Date but before the allotment of Equity
Shares, a public notice within 2 (two) working days of the Offer Closing Date, providing reasons for not
proceeding with the Offer shall be issued by our Company. The notice of withdrawal will be issued in the same
newspapers where the pre-offer advertisements have appeared and the Stock Exchange will also be informed
promptly. The LM, through the Registrar to the Offer, will instruct the SCSBs to unblock the ASBA Accounts
within 1 (one) working Day from the day of receipt of such instruction.

If our Company withdraw the offer after the Offer Closing Date and subsequently decides to proceed with an offer
of the Equity Shares, our Company will have to file a fresh Prospectus with the stock exchange where the Equity
Shares may be proposed to be listed.

Notwithstanding the foregoing, the offer is subject to obtaining (i) the final listing and trading approvals of the
Stock Exchange with respect to the Equity Shares offered through the Prospectus, which our Company will apply
for only after Allotment; and (ii) the final RoC approval of the Prospectus.

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 and the Selling Shareholders intend to enter into an Underwriting Agreement with
the Underwriters for the Equity Shares proposed to be offered through the Offer. Pursuant to the terms of the
Underwriting Agreement, the obligations of each of the Underwriters will be several and will be subject to certain
conditions specified therein.
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The Underwriting Agreement is dated May 17, 2023. The Underwriter have indicated their intention to underwrite
the following number of Equity Shares:

Name, address, telephone number and e- Indicative number of Amount % of Offer
mail address of the Underwriter Equity Shares to be underwritten | underwritten
underwritten * (in X lakhs)
Sundae Capital Advisors Private Limited 9,02,000 6,954.42 100.00%

Level 11, Platina

Plot No. C - 59, ‘G’ Block

Bandra Kurla Complex, Bandra (East)

Mumbai - 400 051, Maharashtra, India

Tel. No. +91 22 6884 1336

Email: prov.ipo@sundaecapital.com

Investor Grievance e-mail id:

grievances.mb(@sundaecapital.com

Website: www.sundaecapital.com

SEBI Regn. No.: INM000012494

Contact Person: Rajiv Sharma / Anchal Lohia

Total 9,02,000 6,954.42 100.00%
* Includes 45,100 Equity Shares of the Market Maker Reservation Portion which are to be subscribed by the
Market Maker in compliance with the requirements of Regulation 261 of the SEBI ICDR Regulations.

In the opinion of our Board of Directors (based on representations made to our Company by the Underwriters),
the resources of the aforementioned Underwriters are sufficient to enable them to discharge their respective
underwriting obligations in full. The aforementioned Underwriter is registered with SEBI as merchant banker.
Our Board of Directors, at its meeting held on May 17, 2023, approved the acceptance and entering into the
Underwriting Agreement mentioned above on behalf of our Company.

In accordance with Regulation 260(2) of the SEBI ICDR Regulations, the Offer has been 100% underwritten and
shall not restrict to the minimum subscription level. Our Company shall ensure that the Lead Manager to the Offer
have underwritten at least 15% of the total Offer Size.

DETAILS OF THE MARKET MAKING ARRANGEMENT FOR THIS OFFER

Our Company and the Lead Manager has entered into Market Making Agreement dated May 17, 2023 with the
following Market Maker, to fulfil the obligations of Market Making for this Offer:

Ajcon Global Services Limited

408, Express Zone, A Wing
Cello-Sonal Realty, Near Oberoi Mall
Western Express Highway, Goregaon (East)
Mumbai - 400 063, Maharashtra, India
Tel: +91 22 67 16 0400

Email: mbd@ajcon.net

Website: www.ajcononline.com
Contact Person: Puspraj Pandey

SEBI Registration No.: INZ000173933
NSE Clearing Number: 06376

Ajcon Global Services Limited, registered with NSE Emerge Platform will act as the Market Maker and has
agreed to receive or deliver of the specified securities in the market making process for a period of three years
from the date of listing of our Equity Shares or for a period as may be notified by any amendment to SEBI ICDR
Regulations.

The Market Maker shall fulfil the applicable obligations and conditions as specified in the SEBI ICDR
Regulations, and its amendments from time to time and the circulars issued by the NSE and SEBI regarding this

matter from time to time.

Following is a summary of the key details pertaining to the Market Making arrangement:
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10.

11.

12.

13.

The Market Maker shall be required to provide a 2-way quote for 75% of the time in a day. The same shall
be monitored by the Stock Exchange. The spread (difference between the sell and buy quote) shall not be
more than 10% or as specified by the Stock Exchange from time to time Further, the Market Maker shall
inform the exchange in advance for each and every black out period when the quotes are not being offered
by the Market Maker.

The prices quoted by the Market Maker shall be in compliance with the Market Maker Spread requirements
and other particulars as specified or as per the requirements of NSE Emerge and SEBI from time to time.

The minimum depth of the quote shall be X 1,00,000. However, the investors with holdings of value less than
% 1,00,000 shall be allowed to issue their holding to the Market Maker in that scrip provided that he sells his
entire holding in that scrip in one lot along with a declaration to the effect to the selling broker. Based on the
IPO price of X 771 per share the minimum Lot Size is 160 Equity Shares thus minimum depth of the quote
shall be 1,23,360 until the same, would be revised by NSE.

After a period of three (3) months from the market making period, the market maker would be exempted to
provide quote if the Equity Shares of market maker in our Company reaches to 25%. Or upper limit (Including
the 5% of Equity Shares ought to be allotted under this Issue). Any Equity Shares allotted to Market Maker
under this Offer over and above 25% equity shares would not be taken into consideration of computing the
threshold of 25%. As soon as the Shares of market maker in our Company reduce to 24%, the market maker
will resume providing 2-way quotes.

There shall be no exemption/threshold on downside. However, in the event the market maker exhausts his
inventory through market making process, the concerned stock exchange may intimate the same to SEBI after
due verification.

On the first day of the listing, there will be pre-opening session (call auction) and there after the trading will
happen as per the equity market hours. The circuits will apply from the first day of the listing on the discovered
price during the pre-open call auction. The securities of the company will be placed in Special Pre-Open
Session (SPOS) and would remain in Trade for Trade settlement for 10 days from the date of listing of Equity
shares on the Stock Exchange.

There will be special circumstances under which the Market Maker may be allowed to withdraw
temporarily/fully from the market for instance due to system problems, any other problems. All controllable
reasons require prior approval from the Exchange, while force-majeure will be applicable for non-controllable
reasons. The decision of the Exchange for deciding controllable and non- controllable reasons would be final.

The Inventory Management and Buying/Selling Quotations and its mechanism shall be as per the relevant
circulars issued by SEBI and NSE Emerge from time to time.

Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker, for the
quotes given by him.

There would not be more than five Market Makers for the Company’s Equity Shares at any point of time and
the Market Makers may compete with other Market Makers for better quotes to the investors.

The shares of the company will be traded in continuous trading session from the time and day the company
gets listed on NSE Emerge and market maker will remain present as per the guidelines mentioned under NSE
and SEBI circulars.

There will be special circumstances under which the Market Maker may be allowed to withdraw temporarily
/ fully from the market — for instance due to system problems, any other problems. All controllable reasons
require prior approval from the Exchange, while force-majeure will be applicable for non-controllable
reasons. The decision of the Exchange for deciding controllable and non-controllable reasons would be final.

The price band shall be 20% and the Market Maker Spread (difference between the sell and the buy quote)
shall be within 10% or as intimated by Exchange from time to time.
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14.

15.

16.

17.

18.

19.

20.

21.

The Market Maker shall have the right to terminate said arrangement by giving one month notice or on
mutually acceptable terms to the Company, who shall then be responsible to appoint a replacement Market
Maker.

In case of termination of the abovementioned Market Making agreement prior to the completion of the
compulsory Market Making period, it shall be the responsibility of the Company to arrange for another
Market Maker(s) in replacement during the term of the notice period being served by the Market Maker but
prior to the date of releasing the existing Market Maker from its duties in order to ensure compliance with
the requirements of Regulation 261 of the SEBI ICDR Regulations. Further the Company reserve the right to
appoint other Market Maker(s) either as a replacement of the current Market Maker or as an additional Market
Maker subject to the total number of Designated Market Makers does not exceed 5 (five) or as specified by
the relevant laws and regulations applicable at that particular point of time.

Risk containment measures and monitoring for Market Maker: NSE Emerge will have all margins which are
applicable on the Main Board viz., Mark-to-Market, Value-At-Risk (VAR) Margin, Extreme Loss Margin,
Special Margins and Base Minimum Capital etc. NSE can impose any other margins as deemed necessary
from time-to-time.

Punitive Action in case of default by Market Maker: NSE Emerge will monitor the obligations on a real time
basis and punitive action will be initiated for any exceptions and / or non-compliances. Penalties / fines may
be imposed by the Exchange on the Market Maker, in case he is not able to provide the desired liquidity in a
particular security as per the specified guidelines. These penalties / fines will be set by the Exchange from
time to time. The Exchange will impose a penalty on the Market Maker in case he is not present in the market
(offering two-way quotes) for at least 75% of the time. The nature of the penalty will be monetary as well as
suspension in market making activities / trading membership.

The Department of Surveillance and Supervision of the Exchange would decide and publish the penalties /
fines / suspension for any type of misconduct / manipulation / other irregularities by the Market Maker from
time to time.

Price Band and Spreads: SEBI Circular bearing reference no: CIR/MRD/DP/ 02/2012 dated January 20, 2012,
has laid down that for Issue size up to X 250 Crores, the applicable price bands for the first day shall be:

e In case equilibrium price is discovered in the Call Auction, the price band in the normal trading session
shall be 5% of the equilibrium price.

e In case equilibrium price is not discovered in the Call Auction, the price band in the normal trading
session shall be 5% of the Issue price.

Additionally, the trading shall take place in TFT segment for first 10 days from commencement of trading.
The price band shall be 20% and the Market Maker Spread (difference between the sell and the buy quote)

shall be within 10% or as intimated by Exchange from time to time.

The following spread will be applicable on the SME Exchange Platform.

Sr. Market Price Slab (in ) Proposed spread (in % to sale price)
No.

1 Up to 50 9

2 50 to 75 8

3 75 to 100 6

4 Above 100 5

Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits on the upper
side for Market Maker during market making process has been made applicable, based on the Offer Size and
as follows:

Offer Size Buy quote exemption threshold Re-Entry threshold for buy quote
(including mandatory initial (including mandatory initial
inventory of 5% of the Offer Size) inventory of 5% of the Offer Size)
Up to X 20 Crore 25% 24%
%20 to X 50 Crore 20% 19%
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T 50 to X 80 Crore 15% 14%
Above X 80 Crore 12% 11%

22. The Market Making arrangement, trading and other related aspects including all those specified above shall
be subject to the applicable provisions of law and / or norms issued by SEBI/ NSE from time to time.

23. All the above-mentioned conditions and systems regarding the Market Making Arrangement are subject to

change based on changes or additional regulations and guidelines from SEBI and Stock Exchange from time
to time.
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CAPITAL STRUCTURE

The share capital of our Company, as of the date of this Prospectus, is set forth below.

(in ¥, except share data)

Sr. Particulars Aggregate Aggregate value
No. nominal value at Offer Price
A Authorised Share Capital

50,00,000 Equity Shares having Face Value of ¥ 10 each 5,00,00,000 -
B Issued, Subscribed and Paid up Share Capital before the

Offer

27,55,768 Equity Shares having Face Value of 2 10 each 2,75,57,680 -
C Present Offer

Of which

Fresh Issue of up to 6,71,853 Equity Shares having Face Value 67,18,530 5,179.99

of 2 10 each

Offer for Sale of up to 2,30,147 Equity Shares having Face 23,01,470 1,774.43

Value of R 10 each

Which includes

Reserved for the Market Maker for 45,100 Equity Shares 4,51,000 347.72

having Face Value of X 10 each

Net Offer to the public for 8,56,900 Equity Shares having Face 85,69,000 6,606.70

Value of % 10 each
D Issued, Subscribed and Paid up Share Capital after the

Offer

34,27,621* Equity Shares having Face Value of R 10 each 3,42,76,210 -
E Securities Premium Account

Before the Offer (in X lakhs) 5,489.43

After the Offer* (in X lakhs) 10,602.23#

* To be updated upon finalisation of the Offer Price, and subject to the Basis of Allotment
# Before adjustment of expenses towards the Offer

(1) The Offer including the Fresh Issue of up to 6,71,853 Equity Shares has been authorised by our Board
pursuant to the resolution passed at their meeting dated April 12, 2023 and by our Shareholders pursuant to
the special resolution passed at their extraordinary general meeting held on April 13, 2023 at shorter notice.

(2) The Selling Shareholders have severally and not jointly confirmed and approved their respective participation
in the Offer for Sale and their respective eligibility to participate in the Offer for Sale in accordance with the
SEBI ICDR Regulations for an aggregate of 2,30,147 Equity Shares. For further details, see “The Offer” and
“Other Regulatory and Statutory Disclosures” on pages 53 and 273 respectively.

(3) For details in relation to the changes in the authorised share capital of our Company since incorporation, see
‘History and Certain Corporate Matters - Amendments to our Memorandum of Association’ on page 134.

Notes to the Capital Structure

1. History of Equity Share Capital of our Company

The following table sets forth the history of the Equity Share capital of our Company:

Date of No of Face Offer Form of Nature of Cumulative Name of allottees
allotment equity Value price  consider- allotment number of
shares per per ation equity
allotted Equity Equity shares %)
Share  Share
® ®
October 10,000 10 10 Cash Subscription to 10,000 Allotment of 5,000 Shares to Durga
20, 2015 the Prasad Jhawar and 5,000 Shares to
Memorandum Shalin Sanjiv Khanna (as initial
of Association subscribers to the Memorandum of

Association)
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Date of No of Face Offer Form of Nature of Cumulative Name of allottees
allotment equity Value price  consider- allotment number of
shares per per ation equity
allotted Equity Equity shares %)
Share  Share
®) (3]

March 29, 3,50,100 10 197 Cash Preferential 3,60,100 Allotment to 3,24,720 Shares to Shree

2016 Allotment JMD Investment Advisors LLP and
25,380 Shares to Anuradha Soni

March 31, 1,34,518 10 197 Cash Preferential 494,618 Allotment to Shree JMD Investment

2016 Allotment Advisors LLP

July 18, 17,64,150 10 205 Cash Rights Issue 22,58,768  Allotment of 17,64,150 Shares to Shree

2016 JMD Investment Advisors LLP !

June 09, 1,97,000 10 240 Cash Preferential 24,55,768 Allotment of 1,25,000 Shares to

2017 Allotment Guruprasad Rao, 20,000 Shares to
Manish Bhagchand Jain HUF, 30,000
Shares to Ankush Bhagchand Jain
HUF, 2000 Shares to Ritu Tarun
Agrawal, 4,000 Shares to Manoj
Bahety, 8,000 Shares to Sanjiv Jagdish
Khanna and 8,000 Shares to Sachin
Jain

June 20, 3,00,000 10 240 Cash Rights Issue 27,55,768  Allotment of 3,00,000 Shares to Shree

2017 JMD Investment Advisors LLP 2

! The said equity Shares were allotted as partly paid up equity shares with face value ¥ 3 (Rupees Three only) and
securities premium of 3 62 (Rupees Sixty Two only) paid up on allotment. Balance amount towards face value
and premium aggregating to 3 85 (Rupees Eighty Five only) per Equity Share was accounted for by the Company
towards share capital on March 31, 2017 and X 55 (Rupees Fifty Five only) per Equity Share was accounted for
by the Company towards share capital on April 17, 2017 and accordingly the Equity Shares were converted as

fully paid up.

2 The said equity Shares were allotted as partly paid up equity shares with face value ¥ 1 (Rupee One only) and
securities premium of T 11 (Rupees Eleven only) paid up on allotment. Balance amount towards face value and
premium aggregating to 3T 228 (Rupees Two Hundred Twenty Eight only) per Equity Share was received by the
Company towards share capital on January 23, 2023 and accordingly the Equity Shares were converted as fully
paid up.

2. Shares issued for consideration other than cash or out of revaluation reserves

Our Company has not issued any Equity Shares for consideration other than cash, since its incorporation. Further,
our Company has not issued any Equity Shares out of revaluation of reserves since its incorporation.

3. Issue of Equity Shares pursuant to scheme of arrangement

Our Company has not allotted any Equity Shares or Preference Shares pursuant to any scheme of arrangement
approved under Sections 230-234 of the Companies Act, 2013.

4. TIssue of Equity Shares at a price lower than the Offer Price in the last one year

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

5. History of build-up of Promoters and Promoter Group shareholding and lock-in of Promoters’ shareholding
(including Promoters’ contribution)

As on the date of this Prospectus, our Promoters hold, in aggregate, 25,43,386 Equity Shares, which constitute

92.29% of the issued, subscribed and paid-up Equity Share capital of our Company prior to the Offer. The details
regarding our Promoter and Promoter Group shareholding is set out below:
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(a) Build-up of Promoter and Promoter Group shareholding in our Company

Set forth below is the build-up of our Promoter’s shareholding since the incorporation of our Company:

Date of No. of Face Issue / Nature Nature of % of % of the
allotment / Equity Value per  acquisition of transaction the pre post
transfer Shares Equity / transfer consider- Offer Offer
allotted Share (%) price per ation Equity Equity
Equity Share Share
Share ) Capital Capital
Durga Prasad Jhawar
October 20, 5,000 10 10 Cash Subscription to the 0.18 0.15
2015 Memorandum of
Association
Shalin Sanjiv Khanna
October 20, 5,000 10 10 Cash Subscription to the 0.18 0.15
2015 Memorandum of
Association
December 19, (1) 10 240 Cash Transfer of share (0.00) (0.00)
2016
December 19, (1) 10 240 Cash Transfer of share (0.00) (0.00)
2016
April 30,2022 1,42,191 10 206 Cash Transfer of shares * 5.16 4.15
Deepak Kumar Agrawal
April 30,2022 2,08,375 10 206 Cash Transfer of shares * 7.56 6.08
Shree JMD Investment Advisors LLP
March 29, 3,24,720 10 197 Cash Preferential 11.78 9.47
2016 Allotment
March 31, 1,34,518 10 197 Cash Preferential 4.88 3.92
2016 Allotment
July 18, 2016 17,64,150 10 205 Cash Rights Issue 64.02 51.47
June 20, 2017 3,00,000 10 240 Cash Rights Issue 10.89 8.75
April 30,2022 (1,42,191) 10 206 Cash Transfer of shares * (5.16) (4.15)
April 30,2022 (2,08,375) 10 206 Cash Transfer of shares * (7.56) (6.08)

* The acquisition of 1,42,191 Equity Shares by Shalin Sanjiv Khanna and 2,08,375 Equity Shares by Deepak Kumar Agrawal
was pursuant to their retirement from Shree JMD Investment Advisors LLP. For details of re-constitution of Shree JMD
Investment Advisors LLP, refer to Chapter titled “Our Promoter and Promoter Group - Disassociation by Promoters in the last
three years” on page 160 of the Prospectus.

As of the date of this Prospectus, none of the Equity Shares held by our Promoters and Promoter Group are pledged
or are otherwise encumbered.

(b) Details of minimum Promoters’ contribution locked in for thirty six months or any other period as may be
prescribed under applicable law

Pursuant to Regulation 236 and 238 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 three years from the date of allotment of equity shares issued pursuant
to this Offer (“Promoter’s Contribution”). The lock-in of the Promoters’ Contribution would be created as per
applicable law and procedure and details of the same shall also be provided to the Stock Exchange before listing
of the Equity Shares.

Our Promoters have given written consent to include such number of Equity Shares held by them, in aggregate,
as a part of Promoters’ Contribution constituting 20% of the fully diluted post-Offer Equity Share capital of our
Company as Promoter’s 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 the 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. Details of Promoters’ Contribution are as
provided below:
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Name of No. of Date of Face Issue / Nature of % of the Lock-in

the Equity allotment / Value per acquisition / transaction post Offer period
Promoter Shares transfer Equity transfer price Equity
locked-in Share }) per Equity Share
Share (%) Capital
Shree 3,24,720 March 29, 2016 10 197  Preferential 9.47 3 years
JMD Allotment
Investment 1,34,518 March 31, 2016 10 197  Preferential 3.92 3 years
Advisors Allotment
LLP 2,26,287 July 18,2016 10 205 Rights Issue 6.60 3 years
Total & 6,85,525 20.00

Our Promoters have confirmed to our company and the Lead Manager that the acquisition of equity shares held
by our promoters has been financed form their internal accruals and no loans or financial assistance from any
banks or financial institutions have been availed of by them for this purpose.

The minimum Promoters’ contribution has been brought in to the extent of not less than the specified minimum
lot and from the persons defined as ‘promoter’ under the SEBI (ICDR) Regulations. The Equity Shares that are
being locked in are not ineligible for computation of Promoters’ contribution in terms of Regulation 237 of the
SEBI ICDR Regulations. In connection, we confirm the following: -

(a)

(b)

(©

(d)

(e)

®

(©

(d)

(e)

The Equity Shares offered for minimum 20% Promoters’ contribution have not been acquired in the three
years preceding the date of this Prospectus for consideration other than cash and revaluation of assets or
capitalization of intangible assets nor resulted from a bonus issue out of the revaluation reserves or unrealized
profits of the Company or against Equity Shares which are otherwise ineligible for computation of Promoters’
contribution;

The minimum Promoters’ contribution does not include Equity Shares acquired during the one year preceding
the date of this Prospectus at a price lower than the Offer Price;

Our Company has not been formed by the conversion of a partnership firm into a Company and thus, no
Equity Shares have been issued to our Promoters upon conversion of a partnership firm;

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

All the Equity Shares of our Company held by the Promoter are held in dematerialized form prior to filing of
this Prospectus; and

The Equity Shares offered for Promoters’ contribution do not consist of Equity Shares for which specific
written consent has not been obtained from the Promoters for inclusion of its subscription in the Promoters’
contribution subject to lock-in

Details of share capital locked in for one year or any other period as may be prescribed under applicable law

In terms of the SEBI ICDR Regulations, except for the Promoters’ Contribution which shall be locked in as
above the entire pre-Offer Equity Share capital of our Company (including those Equity Shares held by our
Promoters in excess of Promoter’s Contribution), shall be locked in for a period of one year from the date of
Allotment as provided in clause (b) of Regulation 238 of the SEBI (ICDR) Regulations, 2018.

In terms of Regulation 239 of the SEBI (ICDR) Regulations, 2018, the entire pre-offer capital held by the
Persons other than the Promoters shall be locked in for a period of one year from the date of allotment in the
Initial Public Offer. Accordingly, 212,382 Equity shares held by the Persons other than the Promoters shall
be locked in for a period of one year from the date of allotment in the Initial Public Offer.

In terms of Regulation 241 of the SEBI (ICDR) Regulations, 2018, our Company confirms that certificates
of Equity Shares which are subject to lock in shall contain the inscription “NonTransferable” and specify the
lock-in period and in case such equity shares are dematerialized, the Company shall ensure that the lock in is
recorded by the depository.

Pledge of locked-in Equity Shares
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(2

In terms of Regulation 242 of the SEBI (ICDR) Regulations, 2018, the Equity Shares held by our Promoters
and locked in may be pledged as a collateral security for a loan granted by a scheduled commercial bank or
public financial institution or a systemically important non-banking finance company or housing finance
company, subject to following;

e In case of Minimum Promoters’ Contribution, the loan has been granted to the issuer company or its
subsidiary(ies)for the purpose of financing one or more of the Objects of the Offer and pledge of equity
shares is one of the terms of sanction of the loan.

e In case of Equity Shares held by Promoters in excess of Minimum Promoters’ contribution, the pledge
of equity shares is one of the terms of sanction of the loan. However, lock in shall continue pursuant to
the invocation of the pledge and such transferee shall not be eligible to transfer the equity shares till the
lock in period stipulated has expired.

Transferability of Locked in Equity Shares

In terms of Regulation 243 of the SEBI (ICDR) Regulations, 2018 and subject to provisions of Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 as applicable;

e The Equity Shares held by our Promoters and locked in as per Regulation 238 of the SEBI (ICDR)
Regulations, 2018 may be transferred to another Promoter or any person of the Promoters’ Group or to
a new promoter(s) or persons in control of our Company, subject to continuation of lock-in for the
remaining period with transferee and such transferee shall not be eligible to transfer them till the lock-in
period stipulated has expired.

e  The equity shares held by persons other than promoters and locked in as per Regulation 239 of the SEBI
(ICDR) Regulations, 2018 may be transferred to any other person (including Promoter and Promoters’
Group) holding the equity shares which are locked-in along with the equity shares proposed to be
transferred, subject to continuation of lock-in for the remaining period with transferee and such transferee
shall not be eligible to transfer them till the lockin period stipulated has expired.

We further confirm that our Promoters contribution of 20% of the post offer equity share capital does not
include any contribution from Alternative Investment Fund, Foreign Venture Capital Investors, Scheduled
Commercial Banks, Public Financial Institutions or Insurance Companies registered under IRDA.

Sales or purchases of Equity Shares or other specified securities of our Company by our Promoter, the
members of our Promoter Group and/or our Directors and their relatives during the six months immediately
preceding the date of the Prospectus.

None of our Promoter, members of our Promoter Group, and/or our Directors and their relatives have sold or

purchased any Equity Shares or other specified securities of our Company during the six months immediately
preceding the date of the Prospectus.
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6.

Shareholding Pattern of our Company

(1) The table below presents the shareholding pattern of our Company as on the date of this Prospectus:

Cate- | Category of No. of No. of No. of No. of Total no. Share-holding No. of voting rights held in each class of No. of Shareholding | No. of locked No. of shares No. of Equity
gory shareholders | share- fully partly shares of shares as a %age of securities shares as % in shares pledged Shares held in
holders | paid up paid underlying | held total no. of underlying assuming full dematerialised
Equity up Depository shares outstanding | conversion of form
Shares Equity | Receipts (calculated as convertible convertible
held Shares per SCRR, securities securities (as
held 1957) (including a % of
(as a % of No. of voting rights Total as warrants) diluted share | No. Asa No. Asa
(A+B+C) % of capital) (a) % of (a) % of
(A+B+C) total total
shares shares
held held
(b) (b)
@ In I1m) av) ) VD (VII) = (VIID) Class Class | Total (IX) X) (XI) = (VII) (XII) (XTII) (XIV)
IV+V+ (Equity) Y +(X)asa%
VI of (A+B+C)
A) Promoter & 6 | 25,43,386 - - | 25,43,386 92.29 | 25,43,386 - | 25,43,386 92.29 - - - - - 25,43,386
Promoter
Group*
B) Public 12 2,12,382 - - 2,12,382 7.71 2,12,382 - 2,12,382 7.71 - - - - - - 2,12,382
©) Non - - - - - - - - - - - - - - - - -
promoter non
public
(C1) Shares - - - - - - - - - - - - - - - - -
underlying
DRs
(C2) Shares held - - - - - - - - - - - - - - - - -
by Employee
trust
Total 18 | 27,55,768 - - | 27,55,768 100.00 | 27,55,768 - | 27,55,768 100.00 - - - - - - 27,55,768
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7.

Details of equity shareholding of the major shareholders of our Company:

(a) Set forth below is a list of shareholders holding 1% or more of the issued and paid-up equity share capital

(b)

(©)

(d)

of our Company, as on the date of this Prospectus:

Sr. Name of the shareholder No. of Equity Percentage of the pre-Offer
No. Shares held equity share capital *
1 Shree JMD Investment Advisors LLP 21,72,822 78.85
2 Deepak Kumar Agrawal 2,08,375 7.56
3 Shalin Sanjiv Khanna 1,47,189 5.34
4 Guruprasad Rao 95,001 3.45
5 Anuradha Soni 36,380 1.32
6 Ankush Bhagchand Jain HUF 36,000 1.31
* Calculated on the basis of total Equity Shares issued as on date. There are no vested outstanding
options.
Set forth below is a list of shareholders holding 1% or more of the issued and paid-up equity share capital

of our Company, as of 10 days prior to the date of this Prospectus:

Sr. Name of the shareholder No. of Equity Percentage of the pre-Offer
No. Shares held equity share capital *
1 Shree JMD Investment Advisors LLP 21,72,822 78.85
2 Deepak Kumar Agrawal 2,08,375 7.56
3 Shalin Sanjiv Khanna 1,47,189 5.34
4 Guruprasad Rao 95,001 3.45
5 Anuradha Soni 36,380 1.32
6 Ankush Bhagchand Jain HUF 36,000 1.31
* Calculated on the basis of total Equity Shares issued as on date. There are no vested outstanding
options.
Set forth below is a list of shareholders holding 1% or more of the issued and paid-up equity share capital
of our Company, as of one year prior to the date of this Prospectus:
Sr. Name of the shareholder No. of Equity Percentage of the pre-Offer
No. Shares held equity share capital *
1 Shree JMD Investment Advisors LLP# 25,23,388 91.57
2 Guruprasad Rao 1,25,001 4.54
3 Ankush Bhagchand Jain HUF 30,000 1.09

* Calculated on the basis of total Equity Shares issued as on date. There are no vested outstanding
options.

# includes 3,00,000 partly paid up Equity Shares as Z 1 towards face value and 3 11 towards securities
premium per Equity Share against the allotment price of T 240 per Equity Share, including securities
premium of T 230 per Equity Share.

Set forth below is a list of shareholders holding 1% or more of the issued and paid-up equity share capital
of our Company, as of two years prior to the date of this Prospectus:

Sr. Name of the shareholder No. of Equity Percentage of the pre-Offer
No. Shares held equity share capital *
1 Shree JMD Investment Advisors LLP# 25,23,388 91.57
2 Guruprasad Rao 1,25,001 4.54
3 Ankush Bhagchand Jain HUF 30,000 1.09

* Calculated on the basis of total Equity Shares issued as on date. There are no vested outstanding
options.

# includes 3,00,000 partly paid up Equity Shares as % 1 towards face value and I 11 towards securities
premium per Equity Share against the allotment price of I 240 per Equity Share, including securities
premium of T 230 per Equity Share.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Except for the allotment of Equity Shares upon exercise of options vested pursuant to the ESOP Schemes,
the Fresh Issue, our Company presently does not intend or propose to alter its capital structure for a period of
six months from the Offer Opening Date, by way of split or consolidation of the denomination of Equity
Shares or further issue of Equity Shares (including issue of securities convertible into or exchangeable,
directly or indirectly for Equity Shares) whether on a preferential basis or by way of issue of bonus shares or
on a rights basis or by way of further public issue of Equity Shares or otherwise.

As on the date of filing of this Prospectus, the total number of Shareholders of our Company is 18.
As on the date of this Prospectus, all Equity Shares held by our Promoters are held in dematerialized form.

None of our Promoters, member of our Promoter Group or any of the Directors or their relatives, as
applicable, have purchased or sold any securities of our Company during the period of six months
immediately preceding the date of this Prospectus.

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 the normal course of business, during a period of six months immediately preceding the date of
filing of this Prospectus.

Our Company, any of our Directors and the Lead Manager have not entered into any buy back arrangements
for purchase of Equity Shares from any person.

The Equity Shares issued and transferred pursuant to the Offer shall be fully paid-up at the time of Allotment
and there are no partly paid-up Equity Shares as on the date of this Prospectus.

Our Promoter and Promoter Group will not participate in this Offer except to the extent of shares being sold
by the Promoter Selling Shareholder in Initial Public Offer.

No person connected with the Offer shall offer or make payment of any incentive, whether direct or indirect,
in any manner, whether in cash or kind or otherwise, to any Applicant for making an Application, except for
fees or commission for services rendered in relation to the Offer.

As on the date of this Prospectus, the Lead Manager and their respective associates (as defined in the SEBI
Merchant Bankers Regulations) do not hold any Equity Shares of our Company. The Lead Manager and their
affiliates 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.

Except as disclosed in this section, 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 as on
the date of this Prospectus.

Stock Incentive Plan of our Company

As on the date of this Prospectus, our Company has implemented a Stock Incentive Scheme pursuant to which
1,00,000 Equity Shares have been reserved which can be issued under the said stock incentive scheme. The
details of the Stock Incentive Scheme implemented by our Company is as under:

(a) Proventus Agrocom Private Limited Stock Incentive Plan, 2022 (“Plan” / “PAPL SIP 2022”)

Our Company adopted the PAPL SIP 2022 pursuant to the resolution passed by our Board on November
01, 2022 and the resolution passed by the Shareholders on December 09, 2022. The PAPL SIP 2022 is
in compliance with the SEBI SBEB & SE Regulations.

The purpose of the ESOP Scheme is to attract, reward, motivate and retain its key employees for high
levels of individual performance and for unusual efforts to improve the financial performance of our
Company, which will ultimately contribute to the success of our Company. Our Board is authorised to
issue an aggregate of 1,00,000 employee stock options to employees, exercisable into not more than
1,00,000 fully-paid up Equity Shares, with each option conferring a right upon employees to apply for
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one Equity Share, in accordance with the provisions of the PAPL SIP 2022 and the terms and conditions
as may be fixed or determined by the Board. As on the date of this Prospectus, 38,700 options have been
granted by our Company under the PAPL SIP 2022. Prior to March 31, 2022, there was no stock option
scheme implemented by the Company. The details of the PAPL SIP 2022 are as follows:

Particulars Details
Total options granted 38,700
Exercise price of options in X (as on the date of grant options) (per 3250
option)
Options forfeited / lapsed / cancelled Nil
Variation of terms of options Nil
Money realized by exercise of Options Nil
Total number of options outstanding in force 38,700
Total options vested (excluding the options that have been Nil
exercised)
Options exercised Nil
The total number of Equity Shares arising as a result of exercise of Nil
granted options (including options that have been exercised)
Employee wise details of options granted to:
Key managerial Personnel
Ankush Bhagchand Jain 12,000
Any other employee who receives a grant in any one year of
options amounting to 5% or more of the options granted during the
year
Abhishek Ostwal 10,000
Rahul Chaudhary 5,000
Identified employees who were granted options during any one Nil
year equal to or exceeding 1% of the issued capital (excluding
outstanding warrants and conversions) of the Company at the time
of grant
Diluted earnings per share pursuant to the issue of Equity Shares NA

on exercise of options

Where the Company has calculated the employee compensation
cost using the intrinsic value of the stock options, the difference,
if any, between employee compensation cost so computed and the
employee compensation calculated on the basis of fair value of the
stock options and the impact of this difference, on the profits of
the Company and on the earnings per share of the Company

The Company has calculated the employee
compensation cost using the fair value of
the stock (not on intrinsic value). Hence no
impact on the profits of the Company.

Description of the pricing formula and method and significant
assumptions used to estimate the fair value of options granted
during the year including, weighted average information, namely,
risk-free interest rate, expected life, expected volatility, expected
dividends, and the price of the underlying share in the market at
the time of grant of option

Refer Note 1

Impact on the profits and on the Earnings Per Share of the last three
years if the accounting policies specified in the Securities and
Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021 had been followed, in respect of
options granted in the last three years

The Company already follows the
accounting policies as prescribed in the
SEBI (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021 and hence
no impact on the profits and the EPS.

Intention of key managerial personnel and whole-time directors
who are holders of Equity Shares allotted on exercise of options to
sell their shares within three months after the listing of Equity
Shares pursuant to the Offer

KMPs may, subject to market conditions,
may sell Equity Shares allotted on the
exercise of their options, in full or in part,
post-listing of the Equity Shares of the
Company and the quantum of sale of such
Equity Shares is undecided
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Note 1: Fair value of share options granted during the period
The options granted by the Company were priced using a Black Scholes option valuation model. Where
relevant, the expected life used in the model has been adjusted based on management's best estimate for
the effects of non transferability, exercise restrictions and behavioural considerations. Expected volatility
is based on the historical share price volatility of guideline companies in developed and developing

countries.
Grant Date December 09, 2022
No. of options granted 38,700
Vesting Period Year 1 Year 2 Year 3 Year 3
Vesting %age 25% 25% 25% 25%
Grant Price 250.00 250.00 250.00 250.00
Fair value of Equity Shares on the date of 262.40 262.40 262.40 262.40
grant of Options
Expected Volatility 16.39% 21.89% 20.22% 10.00%
Option Life 2 years 2 years 2 years 2 years
Dividend yield 0.00% 0.00% 0.00% 0.00%
Risk Free Rate of Interest 6.76% 6.96% 7.10% 7.19%
Fair value of stock options (as per Black 50.75 72.35 84.47 95.94
Scholes option valuation model)
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SECTION IV: PARTICULARS OF THE OFFER
OBJECTS OF THE OFFER

The Offer comprises the Fresh Issue and an Offer for Sale.

Offer for Sale

The object of the Offer for Sale is to allow the Selling Shareholders to sell 2,30,147* Equity Shares held by them
aggregating to X 1,774.43 lakhs. Our Company will not receive any proceeds from the Offer for Sale.

*Subject to finalization of the Basis of Allotment

Each Selling Shareholder shall be entitled to its respective portion of the proceeds of the Offer for Sale, net of
their proportion of Offer-related expenses and the relevant taxes thereon. Our Company will not receive any
proceeds from the Offer for Sale and the proceeds received from the Offer for Sale will not form part of the Net
Proceeds. Other than the listing fees for the Offer and stamp duty on issuance of Equity Shares, which will be
solely borne by our Company, and the stamp duty payable on transfer of Equity Shares and securities transaction
tax which will be solely borne by the Selling Shareholders, all cost, fees and expenses in respect of the Offer will
be shared amongst our Company and the Selling Shareholders on a pro-rata basis, in proportion to the Equity
Shares issued and allotted by our Company in the Fresh Issue and the Offered Shares sold by the Selling
Shareholders in the Offer for Sale, irrespective of the success of the Offer. For further details, see “Objects of the
Offer - Offer expenses” on page 85.

Fresh Issue
The details of the proceeds of the Fresh Issue are set forth below:

(X in lakhs)
Particulars Estimated amount

Gross Proceeds from the Fresh Issue 5,179.99
(Less) Expenses in relation to the Fresh Issue (on a pro-rata basis, in proportion to 125.25
the Equity Shares issued and allotted by our Company in the Fresh Issue and the

Offered Shares sold by the Selling Shareholders in the Offer for Sale excluding

listing fees for the Offer and stamp duty on issuance of Equity Shares)

Net Proceeds from the Fresh Issue 5,054.74

Requirement of funds and utilization of Net Proceeds

To grow our business, we intend to continue to invest in marketing, which will lead to higher brand recall and
acquisition of new customers for existing brands as well as any new brands that we may launch in the future. We
follow a consumer centric and data-led contextualized approach to marketing, and continuous two-way
engagement with our consumers is an integral part of our business model. For further details, please see “Our
Business - Our Strengths” on page 119 of this Prospectus.

We propose to utilise the Net Proceeds towards funding the following objects (collectively, the “Objects”):
1. Funding working capital requirements of our Company;
2. Funding working capital requirements of our material subsidiary namely, Prov Foods Private Limited; and

3. General Corporate Purposes.

The Net Proceeds are proposed to be utilised in the following manner:

(R in lakhs)
Particulars Estimated amount
Funding working capital requirements of our Company 990.77
Funding working capital requirements of our material subsidiary namely, Prov Foods 2,986.29
Private Limited
General Corporate Purposes 1,077.68
Total 5,054.74

78



In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges,
including enhancement of our Company’s brand name and creation of a public market for our Equity Shares in
India.

The main objects clause of the Memorandum of Association enables our Company and our Subsidiary, ProV
Foods to: (i) to undertake its existing business activities; and (ii) undertake the activities proposed to be funded
from the Net Proceeds.

Proposed schedule of implementation and deployment of Net Proceeds
We propose to deploy the Net Proceeds towards the Objects of the Offer in the financial year 2023-24.

The deployment of funds indicated above is based on management estimates, current circumstances of our
business and prevailing market conditions, all of which are subject to change. The deployment of funds described
herein has not been appraised by any bank or financial institution or any other independent agency. We may have
to revise our funding requirements and deployment from time to time on account of various factors, such as
financial and market conditions, competition, business and strategy and interest/ exchange rate fluctuations and
other external factors, which may not be within the control of our management. In the event that estimated
utilization out of the Net Proceeds in a Fiscal Year is not completely met, the same shall be utilized in the next
Fiscal Year. This may entail rescheduling 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” on page 25.

If the actual utilisation towards any of the Objects is lower than the proposed deployment, subject to applicable
law, such balance will be used for general corporate purposes to the extent that the total amount to be utilized
towards general corporate purposes will not exceed 25% of the Gross Proceeds from the Fresh Issue in accordance
with Regulation 230(2) of the SEBI ICDR Regulations. In case of a shortfall in raising requisite capital from the
Net Proceeds, 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 that such alternate arrangements
would be available to fund any such shortfalls. Further, in case of variations in the actual utilization 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.

Means of finance

The entire fund requirements set out above are proposed to be funded from the Net Proceeds and hence, no amount
is proposed to be raised through any other means of finance. Accordingly, we confirm that there are no
requirements to make firm arrangements of finance under Regulation 230(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
through the Fresh Issue.

Subject to applicable law, if the actual utilisation towards the Objects is lower than the proposed deployment, the
balance amount will be used for general corporate purposes, to the extent that the total amount to be utilised
towards general corporate purposes shall not exceed 25% of the Gross Proceeds from the Fresh Issue. In case of
any shortfall in the requisite funds raised from the Net Proceeds or utilized from the internal accruals of our
Company or any increase in the total estimated cost of the Objects, business considerations may require us to
explore a range of options including seeking additional debt from lenders. We believe 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 purpose set forth above, increased funding requirements for a particular purpose may
be financed by surplus funds, if any, available in respect of other purposes for which funds are being raised in the
Fresh Issue. We may vary the Objects in the manner provided in “Objects of the Offer - Variation in Objects” on
page 87.

Details of the Objects

1. Funding working capital requirements of our Company

We are in the business of bulk trade of agro produce to create expertise in healthy food products and build the
revenue stream by moving across the value chain from origination to distribution and creating an integrated

business model - from “farm to homes”. A substantial portion of purchase of raw materials, i.e. dry fruits, seeds,
nuts and berries which are sold directly by Proventus Agrocom and also used by its Material Subsidiaries to
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meet part of their requirement for retail brand business under “ProV” and creating new products are met through
imports. We fund a majority of our working capital requirements in the ordinary course of business from banks
and internal accruals. As of February 28, 2022, the aggregate amount sanctioned by Canara Bank to our Company
under the fund based working capital facilities amounted to X 1,200 lakhs and Guaranteed Emergency Credit Line
1.0 Extension Scheme for X 279.00 lakhs. For details of the working capital facilities availed by us, see “Financial
Indebtedness” on page 253.

Any additional funding requirements for the new business initiatives shall be met out of the portion of the Net
Proceeds allocated for general corporate purposes and/or through our internal accruals or debt financing or any
combination thereof.

Basis of estimation of incremental working capital requirement of Proventus Agrocom Limited

Basis of estimation of working capital requirement, the details of Company’s working capital as at December 31,
2022, March 31, 2022, March 31, 2021 and March 31, 2020 and the source of funding, on the basis of standalone
audited Financial Statements of our Company as at December 31, 2022, March 31, 2022, March 31, 2021 and
March 31, 2020 are provided in the table below:

(R in lakhs)
Particulars As at
December 31, March 31, March 31, March 31,
2022 2022 2021 2020
Current assets
Inventories 1,853.79 2,964.39 2,221.45 1,748.58
Trade receivables 2,065.80 1,608.98 1,695.66 1,409.06
Short term loans and advances 2,173.78 1,684.07 1,703.54 4,133.32
Other current assets - 98.74 99.77 134.31
Total current assets (A) 6,243.79 6,356.18 5,720.43 7,425.27
Current liabilities
Trade payables 310.74 1,165.90 531.30 598.09
Provision 57.91 38.17 - -
Other current liabilities 97.03 51.96 24.90 1,373.63
Total current liabilities (B) 465.68 1,256.03 556.20 1,971.72
Net working capital (A) — (B) 5,778.11 5,100.15 5,164.22 5,453.55
Funding Pattern
Short term borrowings and other 1,680.22 1,288.79 1,433.58 1,600.07
financial liabilities (reduced by cash /
bank balance)
Internal accruals / net worth 4,097.89 3,811.36 3,730.65 3,853.49

For further details, please refer to “Other Financial Information” and “Restated Consolidated Financial
Statements” on page 234 and 163, respectively.

The estimates of the working capital requirements for the Financial Year ended March 31, 2024 have been
prepared based on the management estimates of future financial performance. The projection has been prepared
using set of assumptions that include assumptions about future events and management’s action that are not
necessarily expected to occur. On the basis of existing and estimated working capital requirement of our Company
on an audited standalone basis, and assumptions for such working capital requirements, our Board pursuant to the
resolution passed in its meeting held on April 17, 2023 has approved the projected working capital requirements
for Financial Year 2024 and the proposed funding of such working capital requirements as set forth below:

(R in lakhs)
Working Capital Estimated as at Provisional as at
March 31, 2024 March 31, 2023
Current assets
Inventories 3,416.87 1,862.42
Trade receivables 2,252.88 1,349.28
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Working Capital Estimated as at Provisional as at
March 31, 2024 March 31, 2023

Current loan / financial assets 1,877.40 3,207.98
Other current assets 100.00 -
Total current assets (A) 7,647.15 6,419.68
Current liabilities
Trade payables 1,480.64 860.89
Provision & Other current liabilities 113.90 94.38
Total current liabilities (B) 1,594.54 955.27
Net working capital (A) — (B) 6,052.61 5,464.42
Funding Pattern
Short term borrowings and other financial liabilities 978.36 693.66
(reduced by cash / bank balance)
Internal accruals 4,083.47 4,770.75
Proceeds from IPO 990.77 -

Note: Pursuant to the certificate dated May 17, 2023, M/s N B T and Co, Chartered Accountants have compiled
and confirmed the working capital estimates and working capital projections, as approved by the Board pursuant
to the resolution passed by the Company in its Board Meeting held on April 17, 2023 and May 17, 2023.

In addition to the Net Proceeds, our Company expects that the funding pattern for working capital requirements
for Fiscal 2024 will comprise of working capital facilities and internal accruals.

The table below contains the details of the holding levels (in number of days or relevant matrix as applicable)
considered and is derived from the standalone audited Financial Statements for the period ended December 31,
2022 and the financial years ended March 31, 2022, 2021 and 2020 and the assumptions based on which the
working plan projections has been made and approved by our Board of Directors:

Assumptions for our estimated working (in days)

Assumptions March 31, | March 31, December | March 31, | March 31, | March 31,
2024 2023 31,2022 2022 2021 2020

Inventories 30 23 * 21 32 34 8
Trade receivables 18 15 21 16 23 6
Short term loans 15 35%* 22 17 23 17
and advances
Trade payables 13 10 4 13 8 3
Other current 1 1 2 0.30 0.20 3
liabilities & short
term provisions

Note: Pursuant to the certificate dated May 17, 2023, M/s N B T and Co, Chartered Accountants have compiled
and confirmed the working capital estimates and working capital projections, as approved by the Board pursuant
to the resolution passed by the Company in its Board Meeting held on April 17, 2023 and May 17,, 2023.

* To meet the demand of finished products of ProV Foods and requirement of higher working capital, our
Company has temporarily extended short term loan to ProV Foods for an amount of T 1,696.00 lakhs as on March
31, 2023 which is accounted for as short term loans and advances by our Company.

Key justification for holding levels

Key assumptions for working capital projections made by our Company:

Sr. No. | Particulars | Assumptions
Current Assets
1 Inventories Inventory holding period for FY 2023-24 is estimated to be 30 days. This

estimation is based on inventory holding period cycle of previous financial year
FY 2022-23 and the expected increase in the bulk sales business of the Company.
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Sr. No. Particulars Assumptions

2 Trade The Company had trade receivables of 16 days, 23 days and 6 days of revenue at
receivables the end of Financial Year 2022, Financial Year 2021 and Financial Year 2020
respectively and 21 days for the nine months period ended December 31, 2022.
The Company has considered trade receivables of 15 days and 18 days for the
Financial Year 2023 (provisional) and Financial Year 2024 (estimated)

respectively.
3 Short term | Short term loans and advances predominantly includes unbilled revenue,
loans and | advances to suppliers and others, prepaid expenses and security deposits. The
advances other current / financial assets were 17 days, 23 days, 17 days in Financial Year

2022, Financial Year 2021 and Financial Year 2022 respectively and 22 days
during the nine months period ended December 31, 2022. The company has
considered a holding level of 20 days and 15 days for the Financial Year 2023
(provisional) and Financial Year 2024 (estimated) respectively for other short
term loans and advances.

4 Other current | Other assets mainly include Pre paid expenses and miscellaneous receivables and
assets is estimated on similar levels as in the previous financial year.

Current Liabilities

1 Trade payables | The Company’s trade payable days were 13 days, 8 days and 3 days of total

expenses excluding employee benefit expenses, depreciation & amortization,
finance costs and tax expense incurred for Financial Year 2022, Financial Year
2021 and Financial Year 2020 respectively.

The Company has considered trade payable days of 10 days and 13 days of total
expenses excluding employee benefit expenses, depreciation & amortization,
finance cost and tax expense for Financial Year 2023 (provisional) and Financial
Year 2024 (estimated) respectively in line with the previous financial year.

2 Other current | Other current liabilities and short term provisions predominantly include
liabilities and | statutory dues, employee benefits and other contractual obligations, etc. Other
short term | financial liabilities were marginal 0.30 days, 0.20 days and 3 days of total revenue
provisions for Financial Year 2022, Financial Year 2021 and Financial Year 2020.

The Company has considered other financial liabilities at 1 day and 1 day for
Financial Year 2023 (provisional) and Financial Year 2024 (estimated)
respectively.

2. Funding working capital requirements of Material Subsidiary, Prov Foods Private Limited

We derive substantially all of our revenue from the sale of our food products, which depends on the strength of
“ProV” brand. We have consistently allocated significant resources to establish and strengthen the ProV brand
and increase our brand recall as one of India's leading dry fruits and healthy snacks brands through various
marketing initiatives. We have consciously developed our product portfolio under the ProV brand, allowing
customers to associate with one brand. We have also entered into an agreement with Chef Sanjeev Kapoor and
KS Narayanan having experience in food and FMCG, for endorsement, advertisement and promotions of and
providing services in relation to the brand, products and ProV Foods. The said agreement also gives a right to
ProV Foods to exclusively use SK IP and attributes for the brand, products and ProV Foods during the term of the
agreement and KSK shall also assist in development of new product recipe under the brand of ProV Foods. In the
past three years, ProV has steadily gained popularity as a smart snacking choice for health-conscious consumers
and resulting in a CAGR growth of revenue from operations of 47.99% during the financial year ended March 31,
2020 and March 31, 2022. During the nine months period ended December 31, 2022, ProV brand has an average
sales of % 1,689.75 lakhs per month.

As of February 28, 2022, the aggregate amount sanctioned by Canara Bank to our Material Subsidiary, Prov Foods
Private Limited under the fund based working capital facilities amounted to X 1,200 lakhs and Guaranteed
Emergency Credit Line 1.0 Extension Scheme for X 90.00 lakhs For details of the working capital facilities availed
by us, see “Financial Indebtedness” on page 253.
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Basis of estimation of incremental working capital requirement

The details of Prov Foods Private Limited’s working capital as at December 31, 2022, March 31, 2022, March
31, 2021 and March 31, 2020 and the source of funding, on the basis of standalone audited Financial Statements
of Prov Foods Private Limited as at December 31, 2022, March 31, 2022, March 31, 2021 and March 31, 2020
are provided in the table below:

(R in lakhs)
Particulars As at
December 31, March 31, March 31, March 31,
2022 2022 2021 2020
Current assets
Inventories 1,081.12 701.60 121.19 -
Trade receivables 1,976.77 772.19 735.02 -
Short term loans and advances 131.72 119.93 85.74 56.58
Total current assets (A) 3,189.61 1,593.72 941.95 56.58
Current liabilities
Trade payables 1,348.45 363.89 31.86 16.97
Other current liabilities & provisions 386.42 7.13 153.44 201.70
Total current liabilities (B) 1,734.87 371.02 185.30 218.67
Net working capital (A) — (B) 1,454.74 1,222.71 756.66 (162.08) !
Funding Pattern
Short term borrowings and other 1,123.48 1,001.00 598.24 -
financial liabilities (reduced by cash /
bank balance)
Internal accruals / net worth 331.26 221.71 158.42 -

! Prov Foods Limited was incorporated on November 25, 2019 (during the FY 2019-20). There was no revenue
from operations during the FY 2019-20. The funds of the Company were used towards Capital Work in Progress
for installation of the manufacturing plant, deposits for taking factory premises on lease, GST credit and bank
balance. Hence the working capital is being reflected as negative for the said period.

The estimates of the working capital requirements of Prov Foods Private Limited for the Financial Year ended
March 31, 2024 have been prepared based on the management estimates of future financial performance. The
projection has been prepared using set of assumptions that include assumptions about future events and
management’s action that are not necessarily expected to occur. On the basis of existing and estimated working
capital requirement of Prov Foods Private Limited on an audited standalone basis, and assumptions for such
working capital requirements, our Board of Directors of our Company pursuant to the resolution passed by the
Board in its meeting held on April 17, 2023 and May 17, 2023 has approved the projected working capital
requirements of Prov Foods Private Limited for Financial Year 2024 and the proposed funding of such working
capital requirements as set forth below:

(R in lakhs)
Working Capital Estimated as at Provisional as at
March 31, 2024 March 31, 2023

Current assets
Inventories 2,181.51 1,063.40
Trade receivables 3,356.16 2,539.87
Short term loans and advances 383.56 298.80
Total current assets (A) 5,921.23 3,902.08
Current liabilities
Trade payables 1,745.21 564.45
Other current liabilities & provisions 10.00 47.69
Total current liabilities (B) 1,755.21 612.14
Net working capital (A) — (B) 4,166.03 1,563.40
Funding Pattern
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Working Capital

Estimated as at

Provisional as at

March 31, 2024 March 31, 2023
Short term borrowings and other financial liabilities 810.55 1,081.41
(reduced by cash / bank balance)
Internal accruals 369.19 481.98
Proceeds from IPO 2,986.29 -

Note: Pursuant to the certificate dated May 17, 2023, M/s N B T and Co, Chartered Accountants have compiled
and confirmed the working capital estimates and working capital projections, as approved by the Board pursuant
to the resolution passed by the Company in its Board Meeting held on April 17, 2023 and May 17, 2023.

In addition to the Net Proceeds, our Company expects that the funding pattern for working capital requirements
of Prov Foods Private Limited for Fiscal 2024 will comprise of working capital facilities and internal accruals.

The table below contains the details of the holding levels (in number of days or relevant matrix as applicable)
considered and is derived from the standalone audited Financial Statements of Prov Foods Private Limited for the
period ended December 31, 2022 and the financial years ended March 31, 2022, 2021 and 2020 of Prov Foods
Private Limited and the assumptions based on which the working plan projections has been made and approved
by our Board of Directors of our Company:

Assumptions for our estimated working (in days)

Assumptions March 31, | March 31, December | March 31, | March 31, | March 31,
2024 2023 31,2022 2022 2021 2020
Inventories 25 17 18 17 18 -
Trade receivables 35 39 31 18 99 -
Other current 4 5 2 3 12 -
assets
Trade payables 20 9 23 9 5 -

Note: Pursuant to the certificate dated May 17, 2023, M/s N B T and Co, Chartered Accountants have compiled
and confirmed the working capital estimates and working capital projections, as approved by the Board pursuant
to the resolution passed by the Company in its Board Meeting held on April 17, 2023 and May 17, 2023.

Key justification for holding levels

The business of Prov Foods Private Limited was recently commenced and therefore has witnessed significant
growth in the previous financial year. Hence, the historical holding period may not reflect the actual working
capital business requirement. The key assumptions for working capital projections for Prov Foods Private Limited
is as under:

Sr. No. | Particulars | Assumptions
Current Assets
1 Inventories Inventory holding period for FY 2023-24 is estimated to be 24 days. This
estimation is based on Finished Goods holding period cycle of previous financial
year FY 2022-23 and to streamline finished goods holding period. The same is
being considered at 25 days for the FY 2023-24 as Prov Foods Private Limited
has more than 100 SKU for its retail products which results in higher inventory
holding period across various SKUs.
2 Trade Prov Foods Private Limited had trade receivables of 18 days and 99 days of
receivables revenue at the end of Financial Year 2022 and Financial Year 2021 respectively
and 31 days for the period ended December 31, 2022. Prov Foods Private Limited
has considered trade receivables of 28 days and 35 days for the Financial Year
2023 (provisional) and Financial Year 2024 (estimated) in accordance with the
expected business requirement for credit extension to the customers.
3 Short term | Short term loans and advances predominantly includes unbilled revenue,
loans and | advances to suppliers and others, prepaid expenses and security deposits. The
advances other current / financial assets were 3 days and 12 days in Financial Year 2022
and Financial Year 2021 respectively and 2 days for the period ended December
31, 2022. Prov Foods Private Limited has considered a holding level of 4 days
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Sr. No. Particulars Assumptions
for each of the Financial Year 2023 (provisional) and Financial Year 2024
(estimated).

Current Liabilities
1 Trade payables | Prov Foods Private Limited’s trade payable days were 9 days and 54 days of total
expenses excluding employee benefit expenses, depreciation & amortization,
finance costs and tax expense incurred for Financial Year 2022 and Financial
Year 2021 respectively and 23 days for the period ended December 31, 2022.

Prov Foods Private Limited has considered trade payable days of 30 days and 20
days of total expenses excluding employee benefit expenses, depreciation &
amortization, finance cost and tax expense for Financial Year 2023 (provisional)
and Financial Year 2024 (estimated) respectively. Prompt payment cycle is
expected to get advantage of lower purchase price from its suppliers.

We will invest in ProV Foods in Financial Year 2024, either in the form of debt or equity, which will be determined
by our Company at the time of making such investment and the same has not been finalized as on the date of this
Prospectus. ProV Foods does not have any stated dividend policy and our Company cannot be assured of any
dividends from such investment. Further, any investment made in form of debt may yield interest income to our
Company, with corresponding expenditure in our subsidiary ProV Foods, at the rate to be decided by the Company
at the time of extending such debt.

Our Company will remain interested in ProV Foods to the extent of our shareholding, or as a lender if funds are
deployed in the form of debt. We believe that investment in ProV Foods in furtherance of the above-stated object
will enable us to earn increasing revenues on a consolidated basis, progressively scale our business, compete
effectively, increase our visibility and expand our existing consumer base.

3. General Corporate Purpose

We propose to deploy the balance Net Proceeds, aggregating to ¥ 1,077.68 lakhs, towards general corporate
purposes subject to such utilisation not exceeding 25% of the Gross Proceeds from the Fresh Issue, in compliance
with the SEBI ICDR Regulations.

The general corporate purposes for which our Company proposes to utilise Net Proceeds include acquisition of
fixed assets, repayment of debt, new brand launches, short term working capital requirements, information
technology infrastructure, improvement in supply chain, distribution and fulfilment network, rental and
administrative expenses, meeting exigencies and expenses incurred in the ordinary course of business, as may be
applicable. The quantum of utilisation of funds towards each of the above purposes will be determined by our
Board, based on the amount actually available under this head and the business requirements of our Company,
from time to time.

In addition to the above, our Company may utilise the Net Proceeds towards other purposes considered expedient
and as approved periodically by our Board, subject to compliance with necessary provisions of the Companies
Act. Our Company’s management shall have flexibility in utilising surplus amounts, if any.

Offer Expenses

The total Offer related expenses are estimated to be approximately % 171.41 lakhs. The Offer related expenses
consist of listing fees, fees payable to the Lead Manager, underwriting fees, selling commission and brokerage,
legal advisor to the legal chapters, Registrar to the Offer, Escrow Collection Bank, Public Offer Account Bank,
Refund Bank and Sponsor Bank including processing fee to the SCSBs for processing ASBA Forms submitted
by ASBA Applicants procured by the Syndicate and submitted to SCSBs, brokerage and selling commission
payable to Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising and marketing
expenses and all other incidental expenses for listing the Equity Shares on the Stock Exchanges.

Other than for (i) listing fees, expenses for corporate advertisements, i.e. any corporate advertisements consistent
with past practices of our Company and not including expenses relating to marketing and advertisements
undertaken in connection with the Offer, branding and stamp duty payable on issue of Equity Shares pursuant to
Fresh Issue which shall be borne solely by our Company, and (ii) stamp duty payable on transfer of the Offered
Shares pursuant to the Offer for Sale and fees and expenses for the legal counsel to the Selling Shareholders which
shall be borne solely by the respective Selling Shareholders, our Company and each of the Selling Shareholders
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agree to share the costs and expenses (including all applicable taxes) directly attributable to the Offer (including
fees and expenses of the Lead Manager, legal advisors to the legal chapters and other intermediaries, advertising
and marketing expenses (other than corporate advertisements expenses and branding of our Company undertaken
in the ordinary course of business by our Company), 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 our Company through the Fresh
Issue and sold by each of the Selling Shareholders through the Offer for Sale, respectively, in accordance with
applicable law including section 28(3) of the Companies Act. Our Company agrees to advance the cost and
expenses of the Offer in the first instance and our Company will be reimbursed by each of the Selling
Shareholders, severally and not jointly, for its respective proportion of such costs and expenses, in accordance
with the applicable law, upon commencement of listing and trading of the Equity Shares on the Stock Exchanges
pursuant to the Offer, except for such costs and expenses in relation to the Offer which are paid for directly by the
Selling Shareholders.

The break-up for the estimated Offer expenses are as follows:

(X in lakhs)
Activity Estimated As a % of total | As a % of
Expense* X | estimated Offer | Offer size
in lakhs) related expenses
Lead Manager's fees (including underwriting commission) 26.00 15.17% 0.37%
Brokerage, selling commission and upload fees ** 1.16 0.68% 0.02%
Fees payable to Legal Advisors to the Legal Chapters 3.75 2.19% 0.05%
Fees payable to Registrar to the Offer 1.00 0.58% 0.01%
Others 0.00% 0.00%
e Listing fees, upload fees, NSE processing fees and 7.00 4.08% 0.10%
other regulatory expenses
e Printing and distribution of stationery 3.00 1.75% 0.04%
o Advertising and Marketing expenses 4.00 2.33% 0.06%
e Miscellaneous (market making, depositories, Industry 125.50 73.22% 1.80%
Report, secretarial, auditor, stamp duty on allotment,
etc.)
Total estimated Offer expenses 171.41 100.00% 2.46%

* Offer expenses do not include applicable taxes as the Company may claim credit for GST in terms of the
applicable regulatory provisions. Further, the GST liability on the Offer expenses will be borne by the the
respective Selling Shareholder as our Company may not claim GST credit on such pro rata expenses. Certain pf
the offer expenses are estimates and are subject to change depending on the applications received under the Offer.

** Selling commission / brokerage / upload fees payable to the SCSBs, Syndicate, RTAs, CDPs and Applications

made through UPI would be as follows:

1. SCSBs will be entitled to a processing fee of T 10/- per valid Application Form for processing of the

Application Forms only for the Successful Allotments procured by other Application Collecting Intermediary

and submitted to them.

Sponsor Bank will be entitled to a processing fees of % 8 per valid Application Form.

3. Selling commission payable to Registered broker, SCSBs, RTAs, CDPs on the portion directly procured from
Retail Individual Investors and Non-Institutional Investors, would be 0.01% on the Allotment Amount.

4. No additional uploading/processing charges shall be payable to the SCSBs on the applications directly
procured by them.

5. The commission and processing fees shall be released only after the SCSBs provide a written confirmation
to the Lead Manager not later than 30 days from the finalization of Basis of Allotment by Registrar to the
Issue in 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.

6. Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

7. Market Maker fees, as per the Market Making Agreement, has been considered for the three year period.

N

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, applications made using
the ASBA facility in initial public offerings (opening on or after September 01, 2022) shall be processed only after
application monies are blocked in the bank accounts of investors (all categories). Accordingly, Syndicate / sub-
Syndicate Member shall not be able to upload Application Form above Z 5 lakhs and the same Application Form
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need to be submitted to SCSB for blocking of the fund and uploading on the Stock Exchange bidding platform. To
identify Applications submitted by Syndicate / sub-Syndicate Member to SCSB a special Application Form with a
heading / watermark “Syndicate ASBA” may be used by Syndicate / sub-Syndicate Member along with SM code
and broker code mentioned on the Application Form to be eligible for brokerage on allotment. However, such
special forms, if used for RIB and NIB Applications up to % 5 lakhs will not be eligible for brokerage.

Interim use of Net Proceeds

We, in accordance with the policies formulated by our Board from time to time, will have flexibility to deploy the
Net Proceeds. Pending utilisation of the Net Proceeds for the purposes described above, our Company will
temporarily invest the Net Proceeds in deposits 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 the Companies Act, 2013, we confirm that we 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.

Bridge Financing Facilities
We have not raised any bridge loans from any bank or financial institution as on the date of this Prospectus, which
are proposed to be repaid from the Net Proceeds.

Monitoring Agency
As the Net Proceeds of the Offer will be less than ¥ 10,000 Lakhs, under the SEBI ICDR Regulations it is not
mandatory for us to appoint a monitoring agency.

Our Board and the management will monitor the utilization of the Net Proceeds through our audit committee.
Pursuant to Regulation 32 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, our Company shall on half-yearly basis disclose to the Audit Committee the
applications of the proceeds of the Offer. On an annual basis, our Company shall prepare a statement of funds
utilized for purposes other than stated in this Prospectus and place it before the Audit Committee. Such disclosures
shall be made only until such time that all the proceeds of the Offer have been utilized in full. The statement will
be certified by the Statutory Auditors of our Company.

Variation in objects

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013 and applicable rules, our Company
shall not vary the objects of the Offer without our Company being authorized to do so by the Shareholders by way
of a special resolution through postal ballot. In addition, the notice issued to the Shareholders in relation to the
passing of such special resolution (the “Postal Ballot Notice™) shall specify the prescribed details as required
under the Companies Act and applicable rules. The Postal Ballot Notice shall simultaneously be published in the
newspapers, one in English, and one in the vernacular language of the jurisdiction where the Registered Office is
situated. Our Promoter or controlling Shareholders will be required to provide an exit opportunity to such
Shareholders who do not agree to the proposal to vary the objects, at such price, and in such manner, as may be
prescribed by SEBI, in this regard.

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, none of our Promoters, Directors, Key Managerial Personnel, members of our
Promoter Group or Group Companies will receive any portion of the Offer Proceeds, and there are no material
existing or anticipated transactions in relation to utilization of the Offer Proceeds with our Promoters, Directors,
Key Managerial Personnel or members of our Promoter Group or Group Companies.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company, the Promoter Selling Shareholder and the Other Selling
Shareholders, in consultation with the Lead Manager on the basis of an assessment of market demand for the
Equity Shares offered through the fixed price method and on the basis of the qualitative and quantitative factors
as described below. The face value of the Equity Shares is X 10 each and the Offer Price is 77.1 times of the face
value. Investors should also refer to “Our Business”, “Risk Factors”, “Restated Consolidated Financial
Statements” and “Management’s Discussion and Analysis of Financial Position and Results of Operations” on
pages 107, 25, 163 and 237 respectively, to have an informed view before making an investment decision.

Qualitative factors

We believe that some of the qualitative factors which form the basis for computing the Offer Price are:

Diversified product portfolio focused on various consumer segments and markets

Extensive distribution network, arrangement with reputed chain stores and growing e-commerce channel
Established and strong sourcing base

Capital-efficient and scalable retail model to capitalize on the strong industry growth profile driven by a
rapid shift towards healthy lifestyle and hygienic food snacking trends, organized retail and increasing
online penetration

Using dry fruits broken and shells and skins of the raw material to derive maximum value realisation
Experienced Promoters and Management team

For further details, see “Our Business - Our Strengths” on page 119.

Quantitative factors

Certain information presented below relating to our Company is derived from the Restated Consolidated Financial
Statements. For further information, see “Restated Consolidated Financial Statements” on page 163.

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

1. Restated earnings / (loss) per share:
Financial year / period ended Basic EPS (3) Diluted EPS () Weight
March 31, 2020 (79.49) (79.49) 1
March 31, 2021 6.82 6.82 2
March 31, 2022 4.14 4.14 3
Weighted Average (8.91) (8.91)
December 31, 2022 * 6.89 6.89

* The EPS for the nine months period ended December 31, 2022 is not annualised.

Notes:

1.

Earnings per share calculations have been computed as below :

e Basic earnings per share (Rs.) = Net profit after tax, as restated for calculating basic EPS / Adjusted
Weighted average number of equity shares outstanding at the end of the period or year

o Diluted earnings per share (Rs.) = Net profit after tax, as restated for calculating diluted EPS / Adjusted
Weighted average number of equity shares outstanding at the end of the period or year

Weighted average number of equity shares outstanding during the year/period and Weighted average number

of diluted equity shares outstanding during the year/period has been adjusted such that as if the partly paid

up equity shares were made fully paid-up equity shares at the beginning of the earliest period reported

The Weighted Average basic and diluted EPS is a product of basic and diluted EPS and respective assigned

weight, dividing the resultant by total aggregate weight. Weights applied have been determined by the

management of our Company.

Basic EPS and Diluted EPS for nine months ended December 31, 2022 and fiscal 2022, 2021 and 2020 are

further adjusted for the changes in equity share capital pursuant to conversion of partly paid up equity shares

into fully paid up in January 2023.

The figures disclosed above are derived from the Restated Consolidated Financal Statements of the Company.
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2. Price/ Earning (“P/E”) ratio in relation to Offer Price of ¥ 771 per Equity Share:

Particulars

P/E at the Offer Price
(number of times)

Based on Basic EPS for Fiscal 2022

186.23

Based on Diluted EPS for Fiscal 2022

186.23

Industry Peer Group P/E Ratio

Particulars P/E Ratio
Highest 112.72
Lowest 112.72
Average 112.72

Note: The industry high and low has been considered from the industry peer set provided later in this section. The
industry composite has been calculated as the arithmetic average P/E of the industry peer set disclosed in this
section. For further details, see “Comparison with Listed Industry Peers” below.

3. Return on Net Worth (RoNW):

Financial year / period ended RoNW (%) Weight
March 31, 2020 NA" 1
March 31,2021 3.22 2
March 31, 2022 1.91 3
Weighted Average 243
December 31, 2022 * 3.08

* The RoNW for the nine months period ended December 31, 2022 is not annualised.
A Since net worth is negative for fiscal year ended March 31, 2020, RoNW is not derived here

Notes:

1.

2.

Return on Net Worth (%) = Net profit after tax, as restated / Adjusted Net worth at the end of the period or
year

Adjusted Net worth has been calculated as sum of Equity Share Capital and Reserves and surplus (comprising
of Securities Premium, Foreign Currency Translation Reserve and Surplus of Profit and Loss Account) and
T 228 per Equity Share (X 9 towards face value and I 219 towards securities premium) paid by the
shareholders of 3,00,000 Equity Share post the last balance sheet date of December 31, 2022.

The weighted average return on net worth is a product of return on net worth and respective assigned weight
dividing the resultant by total aggregate weight. Weights applied have been determined by the management
of our Company.

The figures disclosed above are derived from the Restated Consolidated Financial Statements of the
Company.

Net Asset Value per Equity Share

Net Asset Value per Equity Share (€3]

As on March 31, 2022

216.52

As on December 31, 2022

223.80

After the Offer

331.05

Notes:

1.

2.

Net Asset Value per share represents Adjusted Net Worth at the end of the period or year / Total number of
equity shares outstanding at the end of the period or year.

Adjusted Net worth has been calculated as sum of Equity Share Capital and Reserves and surplus (comprising
of Securities Premium, Foreign Currency Translation Reserve and Surplus of Profit and Loss Account) and
X 228 per Equity Share (X 9 towards face value and I 219 towards securities premium) paid by the
shareholders of 3,00,000 Equity Share post the last balance sheet date of December 31, 2022

The figures disclosed above are derived from the Restated Consolidated Financial Statements of the
Company.
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5. Comparison with listed industry peers

Name of Face P/E Total Basic Diluted Net RoNW | Net Asset | Closing
the Value Income Earnings | Earnings | Worth (%) Value share
Company per R in Per Share Per R in per price as
Equity lakhs) ® Share X) | lakhs) Equity on May
Share Share ) | 16,2023
® R per
equity
share)
Proventus 10 | 186.23 | 40,326.68 4.14 4.14 | 5,966.75 1.91 216.52 771.00
Agrocom *
Limited
Listed
Peers
Kirishival 10 | 112.72 | 5,228.54 232 2.32 | 4,222.25 8.05 21.33 261.50
Foods
Limited

Source: All the financial information for listed industry peers mentioned above is on a consolidated basis (unless
otherwise available only on standalone basis) and is sourced from the financial statements of the respective
company for the year ended March 31, 2022 submitted to stock exchange(s).

P/E Ratio for the peer group has been computed based on the closing market price of equity shares on NSE as on
May 16, 2023, divided by the diluted EPS.

* Based on Basic EPS for Fiscal 2022
6. The Offer price is 77.1 times of the face value of the Equity Shares

The Offer Price of % 771 has been determined by our Company and the Selling Shareholders, in consultation with
the Lead Manager on the basis of an assessment of market demand for the Equity Shares offered through the fixed
price method. Our Company and the Selling Shareholders, in consultation with the Lead Manager are justified of
the Offer Price 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 Statements” on pages 25,
107,237 and 163 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” on page 25 and you may lose all or part of your investments.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO PROVENTUS AGROCOM LIMITED
(“THE COMPANY”), ITS MATERIAL SUBSIDIARY AND THE SHAREHOLDERS OF THE
COMPANY UNDER THE APPLICABLE TAX LAWS IN INDIA

Date: May 17, 2023

To,

The Board of Directors,

Proventus Agrocom Limited

Unit 515, 5" Floor, C Wing,

1 MTR Cabin, Atrium, Village Mulgaon,
MYV Road, Andheri (East), Near Acme Plaza,
Mumbai - 400 069, Maharashtra, India

Subject: Statement of Possible Special Tax Benefits available to the Company, its Material Subsidiaries
and the shareholders of the company under the direct and indirect tax laws

Re: Proposed initial public offering of its equity shares having face value ¥ 10 each (“Equity Shares”) by
Proventus Agrocom Limited (the “Company”) and such offering (the “Issue”)

Dear Sirs,

We N B T and Co, Chartered Accountants, Statutory Auditors of the Company hereby confirm that the enclosed
Annexure states the possible special tax benefits available to the Company, Prov Foods Private Limited and
Proventus Retail Private Limited (the “Material Subsidiaries”) and its shareholders as per the provisions of the
direct and indirect tax laws presently in force in India (the “Tax Laws”). These possible special tax benefits are
dependent on the Company, its Material Subsidiaries and its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Tax Laws. Hence, the ability of the Company, its Material Subsidiaries and
its shareholders to derive these possible special tax benefits is dependent upon their fulfilling such conditions,
which is based on business imperatives the Company may face in the future and accordingly, the Company, its
Material Subsidiaries and its shareholders may or may not choose to fulfill such conditions.

The benefits discussed in the enclosed Annexure are not exhaustive and cover the possible special tax benefits
available to the Company, its Material Subsidiaries and its shareholders and do not cover any general tax benefits
available to them. The Statement is only intended to provide general information to investors and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences and the changing tax laws, each investor is advised to consult his or her or its own tax consultant
with respect to the specific tax implications arising out of their participation in the proposed Issue, 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 possible special tax benefits, which an investor can avail. Neither do we suggest
nor do we advise the investors to invest money based on this Statement.

We do not express any opinion or provide any assurance as to whether:

e the Company, its Material Subsidiaries and its shareholders will continue to obtain these possible special tax
benefits in future; or

e the conditions prescribed for availing the possible special tax benefits where applicable, have been/would be
met with, or

e the revenue authorities will concur with the views expressed herein.

The contents of the enclosed Annexure are based on the information, explanation and representations obtained
from the Company, and on the basis of our understanding of the business activities and operations of the Company.

We hereby give our consent to include this statement and the enclosed Annexure regarding the special tax benefits
available to the Company, its Material Subsidiaries and its shareholders of the Company in the Prospectus (the
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“DP”) and Prospectus (the “Prospectus”, together with the DP and Prospectus, the “Issue Documents™) in
relation to the Issue, which the Company intends to submit to the Securities and Exchange Board of India, National
Stock Exchange of India Limited and the relevant registrar of companies where the equity shares of the Company
are proposed to be listed, provided that the below statement of limitation is included in the Issue Documents.

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 existing provisions of law and its interpretation, which are subject to change from time to time. We
do not assume responsibility to update the views consequent to such changes. Reliance on the Annexure is on the
express understanding that we do not assume responsibility towards the investors who may or may not invest in
the proposed Issue relying on the Annexure.

This statement has been prepared solely in connection with the Issue under the SEBI ICDR Regulations.

For NB T and Co
Chartered Accountants
ICAI Firm Registration Number: 140489W

CA Ashutosh Biyani

Partner

Membership No.: 165017
Place: Mumbai

UDIN: 23165017BGXEXI6775
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ANNEXURE TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE
COMPANY, ITS MATERIAL SUBSIDIARIES AND THE COMPANY’S SHAREHOLDERS

This statement of possible special tax benefits is required as per Schedule-VI (Part A)(9)(L) of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the
“ICDR Regulations”). While the term ‘special tax benefits’ has not been defined under the ICDR Regulations,
for the purpose of this Statement, it is assumed that with respect to special tax benefits available to the Company,
its Material Subsidiaries and its shareholders, and 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 examined and covered by this statement.

INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT TO
THE TAX IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND DISPOSING
OF EQUITY SHARES IN THEIR PARTICULAR SITUATION.

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY,
ITS MATERIAL SUBSIDIARIES AND TO THE SHAREHOLDERS OF THE COMPANY

Direct Taxation:

Outlined below are the special tax benefits available to the Company and its shareholders under the Income-tax
Act, 1961 (the “‘Act”), as amended by Finance Act, 2023 i.e. applicable for Financial Year 2023-24 relevant to
the Assessment Year 2024-25, presently in force in India.

L Special tax benefits available to the Company

A. Section 115BAA, as inserted vide The Taxation Laws (Amendment) Act, 2019, provides that domestic
company can opt for a rate of 22% (plus applicable surcharge and education cess) for the Financial Year
2019-20 onwards, provided the total income of the company is computed without claiming certain
specified deductions or set—off of losses, depreciation etc., and claiming depreciation determined in the
prescribed manner. In case a company opts for section 115BAA, provisions of Minimum Alternate Tax
would not be applicable and earlier year MAT credit will not be available for set—off. The option needs to
be exercised on or before the due date of filing the income tax return. Option once exercised, cannot be
subsequently withdrawn for the same or any other tax year. Further, if the conditions mentioned in section
115BAA are not satisfied in any year, the option exercised shall become invalid in respect of such year
and subsequent years, and the other provisions of the Act shall apply as if the option under section 115BAA
had not been exercised.

The Company has not opted for section 115BAA of the Act for Assessment Year 2023-24 and has
represented us that as on the date of statement they have not opted for section 115BAA of the Act for AY
2024-25.

B. Deductions from Gross Total Income
Deduction in respect of employment of new employees:
Subject to the fulfilment of prescribed conditions, the Company is entitled to claim deduction of an amount
equal to thirty per cent of additional employee cost (relating to specified category of employees) incurred

in the course of business in the previous year, for three assessment years including the assessment year
relevant to the previous year in which such employment is provided under section 80JJAA of the Act.
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Deduction in respect of inter-corporate dividends — Section 80M of the Act

Up to March 31, 2020, any dividend paid to a shareholder by a company was liable to Dividend Distribution Tax
(“DDT”), and the recipient shareholder was exempt from tax. Pursuant to the amendment made by the Finance
Act, 2020, DDT stands abolished and dividend received by a shareholder on or after 1st April 2020 is liable to tax
in the hands of the shareholder, other than dividend on which tax under section 115-O has been paid. The company
is required to deduct Tax at Source (“TDS”) at applicable rate specified under the Act read with applicable Double
Taxation Avoidance Agreement (if any).

With respect to a shareholder which is a domestic company as defined in section 2(22A) of the Income-tax
Act,1961, a new section 80M has been inserted in the Act to remove the cascading effect of taxes on inter-
corporate dividends during FY 2020-21 and thereafter. The section 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, there shall, in accordance with and subject to the
provisions of this section, be allowed in computing the total income of such domestic company, a deduction of an
amount equal to so much of the amount of income by way of dividends 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.

IL. Special direct tax benefits available to Shareholders

There are no special tax benefits available to the shareholders for investing in the Equity Shares of the Company.
III.  Special direct tax benefits available to Material Subsidiaries

A. Prov Foods Private Limited

e  Prov Foods Private Limited is the Material Subsidiary of Company which was incorporated on November
25,2019.

e  The Indian Government introduced a favourable tax regime for new manufacturing companies and inserted
Section 115BAB of the Income Tax Act, offering a low tax rate of 15% for new manufacturing companies
which were formed and registered on or after 01 October 2019. It was done to promote the new
manufacturing start-ups.

e  The effective tax rate for the material subsidiary after benefitting from Section 115BAB is 17.16%. This
includes a Surcharge rate of 10% and Health and Education Cess of 4%.

e  The benefits under Section 115BAB apply to businesses who do not qualify for any exemptions or incentives
and begin production before or on March 31, 2023.

e  Furthermore, such businesses are exempt from paying the Minimum Alternate Tax (MAT).

B. Proventus Retail Private Limited

Proventus Retail Private Limited is the Material Subsidiary of Company which was incorporated on December
21,2015. Section 115BAA, as inserted vide The Taxation Laws (Amendment) Act, 2019, provides that domestic
company can opt for a rate of 22% (plus applicable surcharge and education cess) for the Financial Year 2019-20
onwards, provided the total income of the company is computed without claiming certain specified deductions or
set—off of losses, depreciation etc., and claiming depreciation determined in the prescribed manner. In case a
company opts for section 115BAA, provisions of Minimum Alternate Tax would not be applicable and earlier
year MAT credit will not be available for set—off. The option needs to be exercised on or before the due date of
filing the income tax return. Option once exercised, cannot be subsequently withdrawn for the same or any other
tax year. Further, if the conditions mentioned in section 115BAA are not satisfied in any year, the option exercised
shall become invalid in respect of such year and subsequent years, and the other provisions of the Act shall apply
as if the option under section 115BAA had not been exercised.

Proventus Retail Private Limited has not opted for section 115BAA of the Act for Assessment Year 2023-24 and

has represented us that as on the date of statement they have not opted for section 115BAA of the Act for AY
2024-25.
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Notes:

1. The above Statement sets out the provisions of law 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 Equity Shares.

2. The above Statement covers only certain relevant benefits under Income tax Act, 1961 read with relevant
rules, circulars and notifications and does not cover any indirect tax law benefits or benefit under any other
law.

3. The above Statement of possible tax benefits is as per the current Income tax Act, 1961 read with relevant
rules, circulars and notifications relevant for the Assessment Year 2024-25.

4. 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 Equity Shares of the Company.

5. In respect of non-residents, the tax rates and consequent taxation will be further subject to any benefits
available under the relevant double tax avoidance agreements, if any, between India and the country in which
such non-resident is a tax resident of.

6. Our views expressed in this Statement are based on the facts and assumptions as indicated in the Statement.
No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our
views are based on the existing provisions of law and its interpretation, which are subject to changes from
time to time. We do not assume responsibility to update the views consequent to such changes.
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STATEMENT OF POSSIBLE INDIRECT TAX BENEFITS AVAILABLE TO THE COMPANY, ITS
MATERIAL SUBSIDIARIES AND THE SHAREHOLDERS OF THE COMPANY

Outlined below are the special tax benefits available to the Company, its Material Subsidiaries and its shareholders
under the Central Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017 (“GST
law”), the Customs Act, 1962, Customs Tariff Act, 1975 (“Customs law”’) and Foreign Trade Policy 2015-2020
(“FTP”) (collectively referred as “Indirect Tax Laws”’) read with rules, circulars, and notifications
I.  Special tax benefits available to the Company

There are no possible special tax benefits available to the Company under the Indirect Tax Laws.
II. Special tax benefits available to Shareholders

There are no special tax benefits available to the shareholders under the provisions of the Indirect Tax Laws.

II1. Special tax benefits available to Material Subsidiaries

There are no possible special tax benefits available to Material Subsidiaries of the Company under the
Indirect Tax Laws.

Notes:

1. The above Statement of Indirect Tax benefits sets out the special tax benefits available to the Company
and its shareholders under the Indirect Tax laws mentioned above.

2. The above Statement covers only above-mentioned tax laws benefits and does not cover any Income Tax
law benefits or benefits under any other law.

3. 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 Equity Shares of the Company.

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

For Proventus Agrocom Limited For NB T and Co
Chartered Accountants
ICAI Firm Registration Number: 140489W

Authorised Signatory CA Ashutosh Biyani
Partner
Membership No.: 165017
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SECTION V: ABOUT OUR COMPANY

INDUSTRY OVERVIEW

Unless otherwise indicated, the information in this section is obtained or extracted from “Industry Report:
Healthy Snacks, Nuts, Seeds & Berries” dated April 13, 2023 (“Industry Report”) prepared and released by
Wazir Advisors Private Limited (“Wazir”) and exclusively commissioned by and paid for by us pursuant to an
engagement letter dated February 07, 2023. A copy of the Industry Report is available on the website of our
Company at www.proventusagro.com . The data included herein includes excerpts from the Industry Report and
may have been re-classified by us for the purposes of presentation. There are no parts, data or information (which
may be relevant for the proposed issue) that has been left out or changed in any manner. Industry sources and
publications are also prepared based on information as of specific dates and may no longer be current or reflect
current trends. Industry sources and publications may also base their informationon estimates, projections,
forecasts and assumptions that may prove to be incorrect. Accordingly, investors must rely on their independent
examination of, and should not place undue reliance on, or base their investment decision solely on, this
information. Financial information used herein is based solely on the audited financials of the Company and other
peers. The recipient should not construe any of the contents in this report as advice relating to business, financial,
legal, taxation or investment matters and are advised to consult their own business, financial, legal, taxation, and
other advisors concerning the transaction.

There can be no assurance that such third-party statistical, financial and other industry information is either
complete or accurate. Industry sources and publications generally state that the information contained therein as
been obtained from sources generallybelieved to be reliable, but that their accuracy, completeness and underlying
assumptions are not guaranteed and their reliability cannot be assured. Industry sources and publications are
also prepared based on information as of specific dates and may no longer be current or reflect current trends.

While preparing its report, Wazir has also sourced information from publicly available sources, including our
Company’s financial statements available publicly. However, financial information relating to our Company
presented in other sections of this Prospectus has been prepared in accordance with Ind AS and restated in
accordance with the SEBI ICDR Regulations. Accordingly, the financial information of our Company in this
section is not comparable with Ind AS financial information presented elsewhere in this Prospectus

OVERVIEW OF INDIAN ECONOMY

India is set to be the second-fastest growing economy in the G20 in FY 2022-23, despite decelerating global
demand and the tightening of monetary policy to manage inflationary pressures. The Indian economy was on the
path of full recovery in FY22 ahead of many nations and positioning itself to ascend to the pre-pandemic growth
path in FY23. Strong economic growth in the first quarter of FY 2022-23 helped India overcome the UK to become
the fifth-largest economy after it recovered from repeated waves of COVID-19.

India has also faced the challenge of inflation that the European strife accentuated. Measures taken by the
government and RBI, along with the easing of global commodity prices, have managed to bring retail inflation
below the RBI upper tolerance target. However, the challenge of the depreciating Rupee, although better
performing than most other currencies, persists. The loss of export stimulus is further possible as the slowing
world growth and trade shrinks the global market size.

Despite this, agencies worldwide continue to project India as the fastest-growing major economy at 6.5-7.0 per
cent in FY23. These optimistic growth forecasts stem in part from the resilience of the Indian economy seen in
the rebound of private consumption seamlessly replacing the export stimuli as the leading driver of growth. The
uptick in private consumption has also given a boost to production activity resulting in an increase in capacity
utilisation across sectors. The rebound in consumption was engineered by the extensive vaccination coverage that
brought people back to the streets to spend on contact-based services, such as restaurants, hotels, shopping malls,
and cinemas, among others.
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Figure 1: India’s Growth Projections by various agencies in F'Y23
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ADB: Asian Development Bank; IMF: International Monetary Fund
The GDP contracted significantly in FY 21 due to the pandemic. The following year, FY22, the Indian economy
started to recover, while FY23 opened with a firm belief that the pandemic was rapidly on the wane and that India

was poised to grow at a fast pace and quickly ascend to the pre-pandemic growth path.

Figure 2: India's Economic Growth
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The services sector has become the bedrock of the Indian economy contributing to more than 50% of the GDP. In
line with the growth in economy, India’s annual household consumption is likely to treble, making India the fifth
largest consumer market by 2030. Food and beverage (F&B) is the largest segment of the consumption basket.

INDIAN PACKAGED FOOD & BEVERAGE (F&B) INDUSTRY

The Indian food & beverage industry has been blooming quite well over the last decade. This is due to a change
in social patterns and generalized economic growth. From the elementary packaged foods, baked goods, dairy and
confectionery products to the deserts, snacks, and ice-cream—the industry has made considerable growth over
the years. Even the beverage industry consisting of tea, coffee and other alcoholic and non-alcoholic drinks is
making considerable progress. With a prominent agriculture sector, abundant livestock, and cost competitiveness,
India is fast emerging as a sourcing hub for processed food.

The food & beverage industry contributes to 3% of India's GDP and around 2/3rd of the total retail market in
India. More than 7.5 million people in India rely on the F&B sector for employment and income. This makes it
the single-largest employer in the country. F&B also acts as an engine for other sectors of the economy such as
transportation, retail, hospitality services and agriculture. The current market size of the Indian Food and Beverage
Industry shows a great potential for higher profit and therefore is attracting enormous foreign investments.
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Food & Beverage Industry Statistics

20.2% 11.6% 10.4%
% Share of GVA of
agriculture and allied Share in total Share in India’s exports
sector to total economy employment
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Data Source: Avendus Report

In recent years, packaged food and beverage has become favourite among Indians especially in the urban cities.
There has been a change in the eating habits in Metros. Due to the fast-paced life in urban cities, about 79% of
the people prefer to have ready-to-eat food in their regular meal. The reasons behind the increase in the use of
packaged food in urban cities are the steep rise in income, the standard of living and convenience.

Tapping into the F&B Trends in India

Healthy lifestyle: Influenced by trends for physical and mental wellbeing, Indian consumers are seeking
healthier alternatives when it comes to food and beverages.

Convenience: With the growing urban population and hectic lifestyles, convenience food and beverages
including on-the-go snacks, ready-made meals, and packaged foods are increasingly important.

New experiences and flavours: The millennial population is concerned with experiences and innovative
flavours and textures.

Influence on Western tastes: Over the past decade, the health food ingredients market has grown
internationally. With western consumers in particular constantly seeking the next new flavour or ingredient
with key health benefits, many of these ingredients originate in India.

Sustainability: The younger Indian population is more concerned about environmental and social issues and
seek sustainable efforts and initiatives from food and beverage companies.

INDIAN SNACK INDUSTRY

A snack is everything we eat or chew either between main meals or to replace those meals. Snacking in between
the meals has always been traditional in Indian culture. Further the Covid-19 forced lockdown has increased this
habit of snacking multi-fold and is driving the growth of this industry.

Indian Snack Industry Statistics

64% 1% 85%
consumers say they prefer to consumers around the consumers take special note
cat many small meals world snack at least of the brand, packing, and
throughout the day, as twice a day nutritional value while
opposed to a few large ones purchasing RTE snacks

The Indian snack food market is estimated to be US$ 6.6 billion and is growing at a CAGR of 6.3%.
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Consumers are increasingly replacing meals with snacks and reporting higher likelihood to eat a snack across all
three standard mealtimes. With a significant increase in main meal skipping, it is important to note that 40% of
consumers “skipped at least one main meal” in 2021 vs. 30% in 2013, with breakfast being the most skipped.
Over half (55%) report their households make a meal out of snacks at least weekly. Members of Gen Z (those
aged 16 to 24 years) along with slightly older millennials (25- to 34-year-olds), and specifically women within
those demographics drive snacking growth.

The market is characterized by a large number of unorganized players across the product segments. However,
with time, large FMCG companies understood the potential of the snacks market and entered it in a big way, using
their existing supply chain to their advantage. These companies are typically characterized by a large product
portfolio across multiple product categories, aggressive advertisements and promotions, active R&D, etc.

Figure 4: Indian Snacks Market Share by Type of Players

Organized,
56.60%

Data Source: Frost & Sullivan

Some key macroeconomic trends impacting the Indian snack market are as follows:

e Growing, young, working-age population: India enjoys a favourable demographic profile, as evidenced by
the increasing share of its overall working-age and young working-age population. The young working-age
population (20-34 years) share in the country’s total population has steadily risen from 24.2% in 1990 to
25.5% in 2020 . The share of the working-age population (15-64 years of age) is also on the rise, expecting
to near 70.0% towards 2030.

e Rising middle-class population: India's middle class constitutes approximately 60.0% of total households.
As of 2016, more than 12 crore Indian households belonged to the middle-income class (earning a gross
annual income between 5 lakh to 10 lakh rupees). The number of households in this bracket is expected to
increase to 14 crores by 2025-26. The growing presence of a large middle-class population will be pivotal
in driving higher packaged foods, and savoury snacks and sweets expenditure.

e Rising disposable income: Net national disposable income, a key determinant of consumer demand, is
expected to rise from INR 185.3 trillion in 2019-20 to INR 319.2 trillion by 2025-26 . An increase in
disposable income levels, indicative of a higher standard of living, will help improve affordability and
demand for snacks.

e Increasing nuclearization of families: Over 60.0% of the households in India are said to be nuclear.
Intensifying nuclearization is expected to drive changes in lifestyle patterns, with an increased inclination
towards more convenient consumption.

e Increasing female participation in the workforce: Growing trends of higher female educational qualification
attainment and rising labour force participation, giving rise to two-income nuclear families, are a key factor
driving convenience and packaged food demand in India.

INDIAN HEALTH & WELLNESS (H&W) F&B MARKET

Today's consumers are more aware of their personal health and wellbeing than ever. Desire for self-preservation,
enhanced vitality, and preventing the onset of illness in the short and long term is urging consumers to proactively
make lifestyle and product choices that can not only alleviate these concerns, but also enhance quality of life.

90% of global consumers 55% of global consumers 66% of global consumers are
believe eating healthily to be believe food/drinks can provide actively buying H&W F&B. A
important in creating a feeling the same health benefits as non- further 28% say they are
of wellbeing prescription medicines interested but not actively buying
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India's health focused F&B market currently stands at US$ 14 billion and is expected to touch US$ 36 billion by
2027, registering a growth of 20 per cent (~1.5x of the total packaged F&B market growth).

There is a wide spectrum of products that have emerged in this space, including categories organic, functional,
and plant-based foods.

Organic Functional Plant-Based
o Minimally processed natural o Naturally enriched or fortified e Dairy, meat, and other food
food and beverages foods products derived from plants or
e Low in sugar/salt and high in cultures
¢ Organically grown and free from nutrients
man-made chemicals e Free from allergen like lactose,
gluten etc.

Growth Drivers of Health and Wellness Focused Food & Beverage Market

e Change in the attitude and increase in the number of health-conscious consumers: post the Covid-19
pandemic, consumers have started searching for food with functional and natural healthy ingredients. There
has been a shift in their eatingmore mindfully — i.e. ingesting food with specific benefits beyond general
wellness and nutrition. Owing to this, many Indian companies have positioned their products as super foods
and containing healthy ingredients. Some important statistics to take note of are as follows:

O 108 million health conscious consumers in India
O 35 million children consuming health food due to health-conscious parents
0 70% Indians say they will focus on improving overall health post covid by prioritizing dietary changes

e Rising disposable income: increased spending capacity amongst the population has encouraged the trial
and adoption of health-oriented products and services.

e Urbanisation: With a higher share of population living in cities, consumers are more aware and exposed to
a variety of options when it comes to making choices regarding their food.

e Rising demand from millennials: The 440 million strong millennial population of India are a strong force
behind increased popularity of foods with purpose driven positioning like healthy, clean label, and vegan.
Health aware millennials with a high disposable income and willingness to spend on their well-being are
an important customer segment of this market.

o E-Commerce penetration: today India is home to more than 150 million online shoppers, largely residing
in tier-II and tier-III cities. The broader reach of these platforms has reduced barriers to entry for smaller
health wellness brands, promoting customer trials.

Increase in Healthy Snacks Consumption

The snacking industry of India is expected to reach INR 1 billion by the end of 2024. This transition in
consumption — from regular meals to packaged food, is now embracing a new concept of healthier packaged food.
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Healthy snacks is an emerging extension within the snack market. These are food products that are considered
nutritious or beneficial for a healthy diet, which are generally consumed in between meals. Health in snack food
is a flexible term. In a commercial setting, healthy snacks often include a statement or claim that promote the
healthy or nutritional value of the product, for example:

e Snacks with reduced amount of unhealthy ingredients: reduced sugar, less fat, no preservatives, or

additives.
e  Snacks with ingredients that promote health: omega-3, wholegrain, plant protein, fibres.
e Snacks developed for a specific objective or diet: gluten-free, vegan, energy snacks for sports.

Numerous brands have emerged within this category, offering a variety of products from snack bars to trail mixes,
as an attempt to cater to different consumer groups.

Healthy Snack Bars

The demand for quick bites has increased for saving time in this busy life and healthy bars is the perfect option
for the consumer. The Indian market size of healthy snack bars is estimated at US$ 27 billion in 2022 and is
growing at a CAGR of 30%.

Figure 5. Indian Market Size of Healthy Snack Bars (Values in US$ Billion)
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OVERVIEW OF NUTS, SEEDS & BERRIES

The Indian edible nuts, seeds and berries market size is valued at US$ 7.3 billion in 2022 and is expected to
grow at a CAGR of 8.6%. Nuts have a dominant share in the Indian market.
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Figure 6: Indian Market Size of Nuts, Seeds & Berries (Values in US$ Billion)
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e Almond — Jammu & Kashmir is the largest producer of almonds (95% share) in India. The nut is also
produced in limited quantities in the states of Himachal Pradesh and Maharashtra. However, it must be noted
that most of the almond in the Indian market is imported from the USA.

e Walnut — Jammu & Kashmir (80% share), Himachal Pradesh, and Uttarakhand are the leading walnut
producing states in India.

e  Pistachio — Almost 99% of pistachios in India are grown in Jammu & Kashmir.

e Peanut is grown mostly in five states namely Andhra Pradesh, Gujarat, Tamil Nadu, Karnataka, and
Mabharashtra, and together they account for about 90% the crop's total area.

e Cashew nut is an important dry fruit grown in eight states in India namely Andhra Pradesh, Goa, Kerala,
Karnataka, Orissa, Maharashtra, Gujarat, and Tamil Nadu, with Maharashtra leading the crop growth.

e Raisins are mainly produced in Sangli, Solapur and Nashik districts of Maharashtra and Vijayapura and
Bagalkot districts of Karnataka

e Sunflower seeds — Karnataka (80%), Andhra Pradesh, Bihar

e Flax seeds — Madhya Pradesh & Uttar Pradesh (60%)

e  Pumpkin seeds — Orissa & Uttar Pradesh (60%)

Transition from Unorganised to Organised Sales
Majority of sales in the nuts, seeds, and berries market is dominated by unorganised channels wherein these are

sold openly in local markets. This market has a wide prevalence of loose, unbranded, and unpackaged products
which are not always hygienically processed, thereby carry a risk of adulteration.

However, the share of organised sales has been on the rise, with more brands coming up each year in the retail
market. A detailed breakup of the existing channel wise sales has been provided below:

Edible Nuts
The Indian edible nuts market size is valued at US$ 5.9 billion in 2022 and is expected to grow at a CAGR of
6.7%. Peanuts dominates the Indian market with a value share of 40%, followed by cashew nuts and almonds with

a value share of 16% each.

Figure 7. Market Breakup of Edible Nuts
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Brand Segmentation of Edible Nuts Market

The mass segment makes up for 70% of the edible nuts market and most of the nuts are sold openly in the market
or by local brands across the region. The mid premium and premium segment contribute 20% and 10%
respectively.

Leading brands of edible nuts in India include: Happilo, Nutraj, Tulsi, Solimo, Vedaka, 24 Mantra, Delight nuts,
Big Basket, among others.

Product Wise Price Analysis

Edible Nut Price Range (INR)
Almonds 275-280 per 200 gm
Cashew Nuts 250-450 per 200 gm
Walnuts 200-500 per 200 gm
Pistachios 325-425 per 200 gm
Peanuts 80-140 per 500 gm

Growth Drivers of Edible Nuts Market
e Rising health & wellness awareness
0 Increasing per capita consumption of various nuts is an indicator of the increasing demand
0 Significant promotions by the industry is also helping the consumers to understand the health benefits
and various applications
0 Increasing disposable income and convenience factor also favour the industry growth
e  Increasing application in the food & beverage industry
0 Increasing adherence toward traceability and food safety of the nuts sourced are encouraging,
especially for the products sourced from developing countries
0 Sustainability and focus on carbon footprint are seen as the supply assurance strategies by consumers
e Research and development
0 Development of new varieties with high-yield potential and drought/disease/pest resistance are the
key factors in the growth of the edible nuts market

Edible Seeds

The edible seeds category has been nascent in India for the past few years with a growth rate of ~5%. This has
been due to the lack of awareness around the category (demand factor) and limited supply because of a few small
players in the market. This trend is pegged to change because of increasing awareness and push by the penetration
of online players. The market for edible seeds is pegged to grow at ~10% CAGR in the coming 5 years.

The market is expected to witness the entry of new players with increasing demand for edible seeds. It is also
expected to be highly fragmented during this growth phase with possibilities of consolidation in the long term.

Brand Segmentation of Edible Seeds Market

The economy segment makes up for 85% of the edible seeds market and is dominated by local/regional seed
stores. With consumer becoming more health conscious, the premium segment is expected to grow exponentially
over the years and more brands to enter this market. The premium segment on the other hand contributes the
remaining 15%.

Leading brands of edible seeds in India include: Happilo, Delight nuts, True Elements, Rostaa, Tong Garden,
Sattvic Foods, among others.

Key Product Variants

Watermelon
Seed

While there are five major seed categories, it has been observed that companies are trying to differentiate their
products by introducing flavour and seed combination variants in the market.

Sunflower Seed Flax Seed Chia Seed Pumpkin Seed
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Product Wise Price Analysis

Edible Seed Price Range (INR)
Sunflower seeds 100-210 per 200 gm
Pumpkin seeds 230-310 per 200 gm
Flax seeds 80-250 per 500 gm
Chia seeds 350-500 per 500 gm

Dried Berries

The Indian dried berries market size is valued at US$ 1.3 billion in 2022 and is expected to grow at a CAGR of
10%. Raisins dominates the Indian market with a value share of 80%. Other dried berries (strawberries, prunes,
goji berries) have a share of 6% in the Indian market.

Figure 8: Breakup of Dried Berries Market
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Brand Segmentation of Dried Berries Market

The mass and economy segment makes up for 90% of the dried berries market. Raisins have a dominant share in
the overall dried berries market. Blueberries and cranberries are mostly imported and still need to reach the mass
segment of Indian market. The premium segment contributes the remaining 10% to the overall market.

Leading brands of dried berries in India include: Happilo, Nutraj, Rostaa, True Elements, Vedaka, Big Basket,
among others.

Product Wise Price Analysis

Dried Berry Price Range (INR)

Raisins 100-145 per 200 gm
Blueberries 590-750 per 200 gm
Cranberries 295-370 per 200 gm

Growth Drivers of Dried Berries Market

e Surging preference for healthy, organic substitutes is a contemporary trend expected to drive the market, owing
to factors such as rise in disposable income and prevalence of heart diseases and hypercholesterolemia among
other chronic diseases.

e Growing application in baby food, cereals, healthy snack bars, ice creams, exotic chocolates, and other
products has augmented the product demand.

e Product innovations in cereal and snack bar categories and growing appeal of natural and organic ingredients
in countries.

e The ever-increasing demand for organic consumables, especially among aging population coupled with
changing lifestyle of consumers due to increasing awareness about health, is anticipated to drive the global
dried berries market.

e Rising per capita consumption of bakery and confectionary products.
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CONCLUSION

India’s consumption pattern has seen a great shift since the 90’s. It went from embracing the regular meal as the
only source of nutrition to having tonnes of food options to choose from. This transition was drastic & saw visible
health repercussions as people moved to packaged food.

Today, the desire of consumers for self-preservation, enhanced vitality, and preventing the onset of illness in the
short and long term is urging them to proactively make lifestyle and product choices that can not only alleviate
these concerns, but also their enhance quality of life. They are slowly shifting from not eating just packaged food
but healthy packaged food.

Given that dry fruits and nuts are nutritious, gluten-free, vegan, and very friendly to the Indian palate, many
derived products such as bars, laddus, and bakery products are already popular. India is expected to witness a
massive demand for dry fruits and nuts as healthy snacking alternatives in multiple product formats like on-the-
go sachets, snack bars, breakfast bars, bliss balls, and nut butter cups infused with nuts and dried fruits.
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OUR BUSINESS
OVERVIEW

We are an integrated health food brand with our presence in entire range of dry fruits, nuts, seeds and berries
and healthy snacking products across the value chain. Our approach in the space focuses on diversifying across
the baskets and intensifying our presence across the value chain; in the end, being a ‘one-stop shop’ for our
consumers. The motto of Proventus is to create expertise in healthy food products and build the revenue stream
by moving across the value chain from origination to distribution and creating an integrated business model -
from “farm to homes”. The fundamental cornerstone of our approach is to capture the demand and supply
stream by developing a stable base of sourcing and distribution.

There is a large vacuum in the “healthy snacking” space in India especially in the dry fruits, nuts, seeds and berries
category. In the last few years, there has been a shift in consumer preference from unbranded / loose produce to
branded products all the way down to Tier 2 city kirana stores also. As consumer preference gravitates towards
better quality branded produce, they are looking for a trustworthy brand offering innovative products from natural
to flavour augmented healthy snacks - this is where ‘ProV’ is positioned with its wide range of healthy snacks in
the dry fruits, nuts, seeds and berries category. With its pan-India distribution and easy availability, ProV aims
to be THE brand consumers think of whenever they want to buy nuts or dry fruits.

With growing consumer awareness, health and nutrition increasingly forming an inextricable attribute of new-age
food culture, our snacking items as well as habits are gravitating towards healthy snacking in general. Also, post
the Covid-19 pandemic, the world has evolved - be it business or lifestyle. And since this has not been restricted
merely to urban areas and big cities but is also developing demand into rural pockets, healthy snacking has become
a top priority. Indian households are likely to increase their spending on health-focused foods and beverages in
the next few years, as consumers are increasingly shifting to healthier alternatives and buy foods with better
ingredients. As health and hygiene increasingly becomes the deciding factor for consumers, they are now
consciously avoiding open unpackaged dry fruits and unhealthy snack offerings. Instead, they are increasingly
moving to packaged dry fruits and healthy snacks. In recent past, the Covid-19 pandemic scare and increased
focus on healthy lifestyle has particularly given a fillip to such packaged products, thereby increasing their
demand.

Our business structure is as under:
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Proventus Agrocom commenced its business operations in the agro produce segment by undertaking bulk trades
to capture the demand and supply stream by developing a stable base of sourcing and distribution with efficient
risk management practices. The motto of Proventus is to create expertise in healthy food products and build the
revenue stream by moving across the value chain from origination to distribution and creating an integrated
business model - from “farm to homes”. Today Proventus imports majority of the dry fruits, seeds, nuts and
berries which are sold directly by Proventus Agrocom and also used by its Material Subsidiaries to meet part
of their requirement for retail brand business under “ProV” and creating new products.

On the strength of stable capabilities in sourcing and procurement, the Company gradually expanded its
operations in entire range of dry fruits, nuts, seeds and berries and healthy snacking products across the value
chain and creating a business model that covers sourcing from farm / mandi to secondary processing, packing
and sale with support of bulk sales and white labelling activities. With a presence in the APMC, Navi Mumbai
(“Agricultural Produce Market Committee”) and broker network & indirect distributors in various states,
Proventus Agrocom is able to sell bulk produce both processed and unprocessed across various products. The
Company has also displayed its ProV brand products for retail sales at its shop in APMC, Navi Mumbai.

In the last three years, we have developed direct relationships with 45+ growers and / or suppliers across the globe
including California, Chile and Afghanistan.

In 2017, we launched the brand “ProV” and today we have 100+ SKUs offering through our subsidiaries, ProV
Foods and Proventus Retail, that include the premium quality of dry fruits including almonds, cashews, walnuts,
raisins and pistachios, sourced from the orchards across India and abroad. We believe that each of the ProV
product goes through stringent quality controls ensuring that our product reaches our customers with a promise
of the best quality natural product. We aim to inspire healthier choices for nutritious living and sustained
wellbeing by facilitating our customers with nature’s most nutritious snacks. With the strength of our promoter
background and experience in the agro produce industry, efficient backend channels and distribution chain,
ProV Foods, aims to target the growing lifestyle conscious buyers to expand its presence. ProV has a FSSC
22000 compliant processing plant admeasuring 3,025 sq. mtr situated at Gen 71/2, TTC Industrial Area, Mahape,
Navi Mumbeai.

ProV Foods has received the notice of termination of the agreement on January 15, 2023 for vacating the aforesaid
premises situated at Gen 71/2, TTC Industrial Area, Mahape, Navi Mumbai. As agreed by the lessor for the said
permises vide e-mail dated January 17, 2023, the said premises has to be vacated within a period of four months
from the date of such notice. The same has been further extended by three months agreeing to allow vacation of
the premise by August 14, 2023. To continue its manufacturing operations, ProV Foods has taken a new premises
on lease, admeasuring 1,800 sq. mtr at Plot No. A-793, TTC Industrial Area, Khairane, Navi Mumbai for shifting
its processing plant from the present location. ProV Foods will plan shifting in a manner which will minimise the
impact of closure of production facility supported with increased holding of stock of packaged products to meet
any demand due to any shutdown of facility. The Company has commenced the process for obtaining requisite
registrations from relevant regulatory authorities for its manufacturing plant at the new location. For details of the
application made by the Company till date, refer to the Chapter titled “Government and other Statutory Approvals”
on page 263 of the Prospectus.

ProV offers something for every consumer in terms of price points, produce size or flavours. ProV has six brand
segments, namely ‘ProV Select” which is the economical at home daily consumption category, ‘ProV Premium’
which is the flagship high quality category, ‘ProV Regal’ which is the luxury jumbo sized produce category,
‘ProV Flavours’ which is augmented with flavours, ‘ProV Fusion’ which is a line of exquisite trail mixes, and the
most recently launched ‘ProV Minis’ for pick-and-go needs and replacement to unhealthy junk snacks at a price
point of just INR 30 each pack. The “ProV” brand is used by our subsidiaries ProV Foods and Proventus Retail
for the consumer packs sold through retail channel.

Apart from our own website, ProV products can be found and ordered from all leading ecommerce websites like
Flipkart, Amazon and Bigbasket and are also available in retail stores like Dmart, More Retail, Metro Cash &
Carry, etc as well as in the neighbourhood kirana shops.

In the past three years, ProV has steadily gained popularity as a smart snacking choice for health-conscious
consumers and resulting in a CAGR growth of revenue from operations of 47.99% during the financial year ended
March 31, 2020 and March 31, 2022. As of December 31, 2022, ProV brand has an average sales of X 1,689.75
lakhs per month during the nine months period ended on that date. Founded by Durga Prasad Jhawar, Deepak
Kumar Agrawal and Shalin Sanjiv Khanna, including Shree JMD Investment Advisors LLP, ProV’s leadership
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team has more than 100+ years of cumulative experience in the end-to-end agri produce value chain. The brand
is also backed by Chef Sanjeev Kapoor and KS Narayanan.

Our other subsidiary, Proventus Retail is also in the business of sale of healthy snacks under the ProV brand to
selected customers in different business channels.

Proventus Commodities DMCC undertakes business in the bulk sales of dry fruits.

Pro-Nova Bio Technologies Private Limited is presently engaged in the business of processing of wastage in the
forms of shells and skins and convert the same into bio-fuel briquettes. These bio-fuel briquettes sold by Pro-
Nova Bio are used primarily for burning in boilers as green fuel. Our Company owns 51% stake in Pro-Nova Bio.
The revenue from operations of Pro-Nova Bio Technologies Private Limited for the nine months period ended
December 31, 2022 and financial years ended March 31, 2022 and March 31 2021 was I 145.91 lakhs, X 73.25
lakhs and X 11.68 lakhs respectively constituting 0.46%, 0.18% and 0.04% of the restated consolidated revenue
from operations during the said period. The said facility is situated within the factory premise of ProV Foods.
ProV Foods has now taken a new premises on lease situated at Plot No. A-793, TTC Industrial Area, Khairane,
Navi Mumbai for shifting its processing plant from its present factory premises. Once ProV Foods shifts its factory
premises, Pro-Nova Bio Technologies Private Limited will find a separate premises for its business operations
and will obtain necessary approvals, accordingly. Till then the operations of Pro-Nova Bio Technologies Private
Limited will be discontinued and the wastage in the forms of shells and skins of the dry fruits will be disposed of
by ProV Foods directly to outside parties. The revenue from operations of Pro-Nova Bio Technologies Private
Limited is insignificant vis-a-vis the revenue from operations on consolidated basis and thus do not forsee negative
impact on the financial position of the Company due to temporarily discontinuance of such operations.

Financial summary
Our Key Financial and other Operational Performance Indicator relevant to our business are:

(X in lakhs unless otherwise stated)

Particulars Nine months Financial Year ended March 31,
period ended 2022 2021 2020
December 31,
2022

Revenue from operations 31,798.26 40,326.68 30,087.50 89,620.14
EBITDA 400.33 349.91 310.51 (2,167.47)
Restated profit after tax 189.82 114.12 187.90 (2,190.46)
Current Assets 8,776.20 9,130.22 7,825.47 7,885.68
Current Liabilities 3,383.45 3,726.55 2,961.94 3,207.14
Short term Loans 2,201.16 2,322.55 2,219.87 978.33
Long term Loans 859.97 1,121.50 720.85 750.21
Total Borrowings 3,061.13 3,444.05 2,940.72 1,728.54
Net Worth 5,483.31 5,282.75 5,160.50 4,979.58
Basic & Diluted earnings / 6.89 4.14 6.82 (79.49)
(loss) per Equity Share with a
nominal value of 2 10 (inX) *
Return on net worth (%) * 3.08% 1.91% 3.22% -38.68%
Net asset value per share 223.80 216.52 212.08 205.52
Total Debt Equity Ratio 0.56 0.65 0.57 0.35

* Not annualised for the nine months period ended December 31, 2022

Note:

1) The ratios have been computed as below:

(a) Basic earnings per share (3): Net profit after tax, as restated for calculating basic EPS / Adjusted Weighted
average number of equity shares outstanding at the end of the period or year

(b) Diluted earnings per share (3): Net profit after tax, as restated for calculating diluted EPS / Adjusted Weighted
average number of equity shares outstanding at the end of the period or year

(¢) Return on net worth (%). Net profit after tax, as restated / Adjusted Net worth at the end of the period or year
(d) Net assets value per share (%) -: Adjusted Net Worth at the end of the period or year / Total number of equity
shares outstanding at the end of the period or year

(e) Adjusted Net worth has been calculated as sum of Equity Share Capital and Reserves and surplus (comprising
of Securities Premium, Foreign Currency Translation Reserve and Surplus of Profit and Loss Account) and ¥ 228
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per Equity Share (% 9 towards face value and T 219 towards securities premium) paid by the shareholders of
3,00,000 Equity Share post the last balance sheet date of December 31, 2022.

While arriving the Adjusted ratios as above: Networth, Number of equity share outstanding as on the end of
vear/period, weighted average number of equity shares outstanding during the year/period and Weighted average
number of diluted equity shares outstanding during the year/period has been adjusted such that as if the partly
paid up equity shares were made fully paid-up equity shares at the beginning of the earliest period reported.

For details, refer to “Restated Consolidated Financial Statements — Statement of Mandatory Accounting Ratios”

on page 212.

Sales mix and the geographical presence
The following table sets forth certain information on the relative sales contribution of our product categories in
the periods indicated on consolidated basis:

Category Nine months period Fiscal CAGR
ended December 31, 2022 2021 2020 (Fiscal
2022 2020
Amount | %age of | Amount | %age of | Amount | %age of | Amount | %age of | Through
(X lakhs) total (X lakhs) total (X lakhs) total (X lakhs) total Fiscal
sales sales sales sales 2022) (%)
Bulk sales & white | 15,322.84 48.36% | 29,687.88 | 73.72% | 23,748.90 | 79.08% | 38,540.86 | 43.00% -12.23%
labelling (dry fruits,
nuts & seeds)
“ProV” brand sales | 15,207.75 47.99% | 7,676.15 19.06% | 4,982.72 16.59% | 3,505.01 3.91% 47.99%
(Retail packaging)
Bulk sales (other | 1,156.63 3.65% | 2,727.17 6.77% 1,299.02 4.33% | 47,490.55 | 52.99% -76.04%
commodities)
Sale of shares - 0.00% 178.90 0.44% - 0.00% 83.71 0.09% 46.19%
Total 31,687.22 | 100.00% | 40,270.11 | 100.00% | 30,030.64 | 100.00% | 89,620.14 | 100.00% -32.97%

We also sell our ProV brand products across over 15 states and the contribution to our revenues was as under:

(R in lakhs)

“ProV” brand sales (Retail Nine months period Fiscal 2022 Fiscal 2021 Fiscal 2020
packaging) ended December 31,
2022

Kerala 2,897.42 1,700.79 707.10 537.36
Tamil Nadu 2,212.18 1,668.55 630.06 827.59
Karnataka 1,974.38 1,205.35 732.88 537.65
Mabharashtra 2,356.78 747.15 437.25 561.57
Telangana 1,068.34 572.92 429.13 209.68
Haryana 867.71 291.76 648.68 44.29
Madhya Pradesh 450.29 374.83 281.81 546.22
Gujarat 1,088.95 322.65 55.35 30.66
Andhra Pradesh 554.74 276.98 114.08 17.65
Uttar Pradesh 175.95 94.09 421.56 1.18
West Bengal 533.21 96.89 52.23 2.07
Punjab 353.49 0.03 228.53 0.16
Chhattisgarh 155.35 114.33 93.43 96.99
Rajasthan 177.47 85.61 99.62 88.12
Bihar 163.68 117.75 28.78 0.99
Others 177.82 6.46 22.23 2.84
Total 15207.75 7,676.15 4,982.72 3,505.01

‘What does our brand “ProV” stands for

ProV stands for Protein in every bite, loaded with multivitamins that are vegan, natural, and extremely healthy.
It focuses on three essential pillars of success - quality produce, farm-to-table approach, and a multitude of

convenient choices for consumers.
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Proteins in every Loaded with multi Vegan + Natural +
bite vitamins Healthy

Our products
We presently offer our products under the brand ProV in the following packaging:

The products are bifurcated into the following segments:

Health and fun
in a snack
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Premium snacks
vis-a-vis the
competition

Range of gifting
/ novelty

Flavour snacks
for parties

Fusion - Party
and evening
snacks

Minis - Pick and
Go
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Seeds

Almonds

Almonds is one of the first dried fruits and nut products that came into Focus for us at Proventus. With a setup
in the APMC, Navi Mumbai, we began with localized trading of Almond Kernel and Inshell Almond. Post
which, following the margin, we stepped into the direct imports from origin farms in California, USA and
Australia. We increased our reach to the growers and suppliers internationally and simultaneously gained
understanding of the intricacies of Inshell Almond Processing via job work partner(s) in Mumbai. With this
product knowledge, a hold on Sourcing and distribution both internationally and locally, we were able to set
up our own Processing Plant. With this sourcing strength, own processing facility and focus on quality
production, we are now supplying to various modern retail houses in India including but not limited to Reliance
Retail, Dmart, More Retail and Metro Cash & Carry. Almond is also one of the first products supplied in our
own brand ProV. With our current experience in the product, we are able to service the almond needs of diverse
clientele - wholesale traders, retail consumers, modern retail, white labels packers and processors; and in
diverse forms - the whole natural, roasted, salted and in various flavours.

Pistachios

Using our diverse network of overseas and local suppliers, we have been able to build a steady procurement
chain in the Pistachio sphere, covering both Californian and Irani origin Pistachios. We have developed a
relationship with the growers and suppliers of quality Pistachios in United States of America garnering the
ability to directly source from them and becoming an integral part of the growth of sales and pistachio market
development in India. Further to this, we have developed an in-house ability to process and flavour pistachios
in our in-house facility to meet the demand of Indian consumer tastes. With an ability to source and provide in-
shell pistachios, flavoured in-shell pistachios, pistachio kernels of varying sizes, we have had the ability to
distribute the produce to meet varying demand of our consumers.

Cashews

With India being one the largest producers, processors and consumers of cashews in the world - we at Proventus
were already poised to take advantage of a large and diverse nuts market of which cashew nuts form a major
chunk. With a pan India presence, we have been able to source both, raw and processed cashews from major
suppliers / processors in India. With the relationships with Import and local raw cashew nut suppliers, we have
developed a large supply network capable of meeting the robust demand of both wholesale and retail packaged
nuts market including whole natural, roasted, salted and also in various flavours.

Walnuts

At Proventus we have developed a supplier network to procure locally as well as import walnuts (in-shell and
kernel) from varied suppliers in California, USA and Chile, South America. With the stable sourcing capability,
we are able to maintain a constant supply of walnuts across the year. Further, we have developed an in house
capability of hand cracking and sorting 150 MT (approx.).

Raisins

At Proventus we have developed a diverse raisin portfolio, covering Indian and Afghani raisins of all shapes,
sizes, colours and variants from farms providing better quality products. We primarily procure raisins from
Sangli, India origin Golden sun-dried raisins and Afghani black raisins sun-dried seedless and with seed. These
raisins are sorted by hand as well as automated visual sorting machine to ensure the most select raisins are
supplied to final consumers.

Trail mix

Trail mix is a combination of dry fruits, nuts and seeds created by us which is rich in fiber and nutrients, to be
eaten as high energy snack food. It can be used as mid meal snack to provide quick energy boost from the
carbohydrates and sustained energy from fat in dry fruits, nuts and seeds.
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Other Dry Fruits, Nuts, Seeds & Berries

The nuts and seeds portfolio is ever increasing; continuously building on our global sourcing and local

distribution network. This continually expanding portfolio includes but is not limited to

e Fig, apricot, dates

e Sweet and sour berries: such as cranberries and blueberries

e Superfoods and seeds: such as quinoa, sunflower seeds, pumpkin seeds, chia seeds and flaxseeds

e Dried Fruits: such Pineapple, kiwi, mango, etc which add to the natural candied section of our product
portfolio

e High-fat nuts: such as macadamia, brazil and hazelnuts

OUR MANUFACTURING / PROCESSING FACILITY AND PROCESS

We have one existing processing facilities located situated at Gen 71/2, TTC Industrial Area, Mahape, Navi
Mumbeai, held through our subsidiary ProV Foods. However, ProV Foods has taken a new premises on lease,
admeasuring 1,800 sq. mtr at Plot No. A-793, TTC Industrial Area, Khairane, Navi Mumbai for shifting its
processing plant from the present location. We have also leased a cold storage facility located at Agro Fresh Cold
Storage, C-256, MIDC, Pawne, Navi Mumbai - 400 703, Maharashtra, India being utilized for our stock. The said
cold storage facility enables us to store raw material. Gross additions to property, plant and equipment and
intangible assets were X 27.59 lakhs, X 91.69 lakhs, % 240.99 lakhs and X 190.59 lakhs, in the nine months period
ended December 31, 2022 and Fiscal 2020, 2021 and 2022, respectively. These additions were primarily in
connection with the plant and equipment and balancing equipment to increase production capacities and
modernise our manufacturing facilities.

Our manufacturing facility uses standardized production and management systems on product formulation,
processing, and quality control. Quality managers ensure quality standard for our products, enabling us to
manufacture products with consistent taste and quality.

Our sourcing and distribution process for various products is as under:

Sourcing: Import

Being headquartered in a large consumption Nation - India, Proventus has been able to seize opportunities for
directly sourcing and importing produce from around the globe - from quality packers and /or direct from farm
gates. We import from 8 countries across the globe and having relationship with more than 45 growers and / or
suppliers itself.

e Direct relationship with 30+ California packers
e Connects with 5+ suppliers from Afghanistan

e Connects with 5+ suppliers from Chile

The %age of import of raw material from various countries is as under:

(R in lakhs)
Name of | December 31, 2022 March 31, 2022 March 31, 2021 March 31, 2020
countries Amount %age* Amount %age | Amount | %age Amount Y%age
Afghanistan 1,923.72 14.26 2,431.05 | 17.99% 599.75 6.11 335.47 1.40
Australia - - 2,066.46 15.29 - - 130.01 0.54
Chile 131.57 0.98 992.43 7.34 210.86 2.15 388.61 1.62
China - - 156.78 1.16 - - - -
Dubai 132.66 0.98 69.51 0.51 - - - -
Iran 81.24 0.60 - - - -
South Africa - - - - - - - 161.78 0.67
Beninn
United Kingdom 3,049.44 22.60 3,185.81 23.57 | 2,166.84 | 22.09 2,357.52 9.82
United States of | 8,253.76 61.18 4,533.09 33.54 | 6,833.27 | 69.65| 20,625.13 85.94
America
Value of imports | 13,491.15 100.00 | 13,516.37 | 100.00 | 9,810.73 | 100.00 | 23,998.53 | 100.00
made by the
Company

* As a percentage to the total value of imports
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Sourcing: Local Procurement

With large domestic market itself, and with relationship build across mandi and local market over the years, we
are able to source almost 40-50% of our needs from various domestic suppliers also so to ensure right quality is
purchased at right prices

Processing

Primary Processing

With its robust dry fruit sourcing and distribution network, Proventus ventured into value addition within this
bucket with its on primary processing plants, converting raw produce to finished product for secondary
processing or packing with a plant capable of processing 12,600 MT per annum inshell almond to almond
kernel.

Secondary Processing

With the growing consumer demand for flavoured natural produce, Proventus further ventured into secondary
processing of its products with a capacity of roasting and flavoring 720 MT per annum of dry fruits and nuts
daily for onward sale and packing. A deeper dive into the sphere of secondary processing is underway with a
focus to add a line of value added products such as nut milks, nuts flours, nut butters and granola bars. The
process also involves fumigation of the dry fruits to ensure that the better shelf life of the products.

Distribution

Bulk Sales

With a presence in the primary mandis and broker networks pan-India, Proventus is able to sell bulk produce,
both processed and unprocessed, across the agro produce spectrum. Presence in bulks sales market also helps
us to expand our network for sourcing and distribution of agro produce in which we deal.

Retail

Proventus ventured into the Retail space with its own brand ProV in 2017 and today sells its products through
multiple sales channel, namely general trade, modern trade, e-commerce platforms and indirect distributors in
more than 15 states.

Packaging

ProV (Private Label)

As a natural progression across the value chain, Proventus developed its inhouse brand ProV - with an aim to
capture market share in the dry fruits, nuts, seeds and berries. Achieving upwards of 1.5 lakh MT of monthly
ProV sales covering 6 brand categories across 12 commodities with 100+ SKUs. In addition, we also supply
processed dry fruits to certain customers as white labelled packaging.

Infrastructure facilities

For the plant of ProV Foods, the electricity connection is available with sanctioned load of 125 KW from
Maharashtra State Electricity Co. Ltd. Further, the Company also use water connection from Maharashtra
Industrial Development Corporation to meet its requirement.

Production Capacity and Capacity Utilisation

The information relating to the estimated annual installed capacities of our production facilities are based on
various assumptions and estimates made by our management and Sapient Services Private Limited, independent
chartered engineer, as certified by him pursuant to a certificate dated March 23, 2023. These assumptions and
estimates may vary significantly from the assumptions or estimates taken into account by other companies
operating in similar business segments in calculating the estimated annual installed capacities of their
manufacturing facilities. As such, undue reliance should not be placed on the estimated annual installed capacity
information of our facilities, and consequently on the utilization rates of these facilities indicated below. The
following table sets forth certain information relating to the estimated annual installed capacities at our
manufacturing facilities as of the date of this Prospectus, for the specified products:
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(Figures are in MT)

Product Fiscal / Period
Nine months period ended 2022 2021 2020
December 31, 2022
Average Actual Capacity Average Actual | Capacity | Average Actual | Capacity | Average Actual | Capacity
Estimated | Produc- Utilisat- Estimated | Produc- | Utilisat- | Estimated | Produc- | Utilisat- | Estimated | Produc- | Utilisat-
Available tion ion (%)@ | Available tion ion Available tion ion Available tion ion
Capacity | (metric Capacity | (metric (%)@ Capacity | (metric (%)? Capacity | (metric (%)?
(metric tonnes) (metric tonnes) (metric tonnes) (metric tonnes)
tonnes) tonnes) tonnes) tonnes)
Primary Processing (Almond 12,600%* 3,555 38% 9,000 4,052 45% 9,000 5,112 57% 9000 6,263 70%
deshelling)
Primary Processing (Walnut 150 18 16% 150 103 69% 150 74 49% 150 25 17%
Deshelling)
Secondary processing 720%* 520 96% 720 541 75% 360 83 23% 360 - 0%
(Flavouring)
Secondary processing (Packing) 4,500%** 2,858 85% 3500 1,699 49% 2050 1,245 61% 1,075 501 47%

* Installed Capacity is calculated based on single shift of 8 Hrs / day of 25 days a month.
** Please refer annexure 11

(1) Average estimated annual available capacity has been calculated on the basis of the estimated daily available capacity for the relevant periods, as certified by Sapient Services Private Limited,
Chartered Engineer pursuant to certificate dated March 23, 2023. Please note that average estimated annual available capacity of a manufacturing facility in a relevant fiscal period as discussed
above may vary from the estimated annual installed capacity in such relevant fiscal period, as the average estimated annual available capacity takes into account adjustments for actual scheduled
and unscheduled downtime during such period. The information relating to the estimated annual installed capacity and the average estimated annual available capacity of our manufacturing
facilities included above and elsewhere in this Prospectus are based on various assumptions and estimates of our management that have been taken into account by the chartered engineer in the
calculation of our capacity. These assumptions and estimates include the standard capacity calculation practice after examining the installed capacity, calculations and explanations provided by
our management, the period during which the facility operates in a year, availability of raw ingredients, expected utilization levels, estimated downtime resulting from scheduled maintenance
activities, assumptions relating to unscheduled breakdowns, as well as expected operational efficiencies. Actual production levels and capacity utilization rates may therefore vary significantly
from the estimated annual installed capacity and the average estimated annual available capacity information of our facilities. Undue reliance should therefore not be placed on our capacity
information or historical capacity utilization information for our existing facilities included in this Prospectus.

(2) Capacity utilization (on an annualized basis) has been calculated on the basis of actual production of the relevant product in the relevant fiscal year or period divided by the average estimated
annual available capacity for the relevant product during such period.
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Annexure II to the report of the Chartered Engineer

Machine wise installed capacity

Processing Use Machine Name and Processing Line No of Rated Capacity Yearly Machine | Yearly line wise
Type machines Machine wise Average Capacity Shift per wise Capacity Capacity (MT)
/lines Capacity (MTD) (MT per Hour per day (hours)
machine)
Primary  Processing | Generic Almond | Deshelling 6 5.000 0.625 8 9,000 12,600
(Almond Deshelling) | Cracking Machine | Almonds
(small)
Primary  Processing | Generic Almond | Deshelling 2 6.000 0.750 8 3,600
(Almond Deshelling) Cracking  Machine | Almonds
(large)

Secondary processing | Everbake rotary | Standing tray 2 1.200 0.150 8 720 720
(Flavouring) roaster roaster
Secondary processing | Band sealing | Manual labour 4 2.000 0.250 8 2400 4500
(Packing) machines Generic packing line

capacity
Secondary processing | UFLEX pick and fill | PFS per line 3.000 0.375 8 900
(Packing) machine capacity (inc.

sorting)
Secondary processing | UFLEX vertical fill | VFS  per  line 4.000 0.500 8 1200
(Packing) seal machine capacity (inc.

sorting)
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Raw and Packaging Material Receiving Process
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Our quality control process is as under:

Raw material scrutiny: as per set standard of count, moisture, and visual appeal apart from infestation traces
NABL testing: NABL accredited lab testing prior to packing for raw material batches

Online QC inspection: visual and moisture checking at every stage of packing

Metal detector: for raw material and finished products

Packing staff: FSSC oriented checks for loose items, personal hygiene and appropriate attire

Food certified packing material and packing surfaces

Fumigation of raw material where required

Finished goods and raw material segregation

Inhouse and external cold storage facility to maintain products shelf life. External facilities are availed from
third parties based on the stock of raw material and finished goods stored from time to time

e  Shelf life testing

Our customers & Suppliers
The following is the breakup of the top five customers/suppliers of our Company for the periods indicated on
consolidated basis:

Category Nine months period Fiscal
ended December 31, 2022 2021 2020
2022
Amount | %age of | Amount | %age of | Amount | %age of | Amount | %age
(X lakhs) total (X lakhs) total (X lakhs) total (R lakhs) | of total
sales sales sales sales
Top 5| 12,049.36 38.03 | 16,269.67 40.34 | 9,827.95 32.66 | 45,355.87 50.61
customers
Top 10 | 16,084.10 50.76 | 21,703.95 53.82 | 14,223.97 47.28 | 53,147.49 59.30
customers
Top 5 8,157.66 2574 | 9,518.66 2557 | 6,471.13 24.48 | 14,786.81 22.13
suppliers
Top 10 | 11,461.91 36.17 | 13,900.28 3734 | 9,849.48 37.25 | 23,457.64 35.11
suppliers
OUR STRENGTHS

Diversified product portfolio focused on various consumer segments and markets

We believe that our understanding of the consumer palate and choice complements our product development
capabilities, which has allowed us to develop a comprehensive portfolio in our product basket. As of February 28,
2023, our diversified product portfolio included more than 100 SKUs across all our product segments. We have
launched packages of various sizes for our products. For example, our dry fruit products are available in packages
ranging from ‘ProV Regal’ which is the luxury jumbo sized produce category, to recently launched ‘ProV Minis’
for pick-and-go needs and replacement to unhealthy junk snacks at a price point of just INR 30 each pack.

We generally maintain a consistent product pipeline at our manufacturing facilities and our relationship with our
raw ingredient suppliers enable us to ensure that our manufacturing facilities operate efficiently. We believe that
our focus on developing quality and diversified healthy snacks allows us to differentiate our offering from our
competitors, as well as offering market and consumer-relevant products. We use a range of raw ingredients for
our wide portfolio of products thereby reducing our dependence on any particular raw ingredient, resulting in our
results of operations being less susceptible to price fluctuations or disruptions on account of supply of a single
raw ingredient.

Extensive distribution network, arrangement with reputed chain stores and growing e-commerce channel
We sell our products under the brand “ProV” primarily through general trade, modern trade and e-commerce

platform. The table below provides a channel-wise breakdown of our sales of food products under retail business
in Fiscal 2022, 2021 and 2020, and in the nine months ended December 31, 2022:
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Category Nine months Fiscal CAGR
period ended 2022 2021 2020 (Fiscal
December 31, 2022 2020
Amount | %age of | Amount | %age | Amount | %age | Amount | %age | Through
® total R of total R of total R of total Fiscal
lakhs) sales lakhs) sales lakhs) sales lakhs) sales 2022)
(%)
General Trade ! 6,743.36 44.34% | 5,586.30 72.77% | 2,107.42 42.29% | 2,717.97 77.55% 43.36%
Modern Trade 2 4,887.65 32.14% 127.01 1.65% 1,734.27 34.81% 124.77 3.56% 0.89%
E-commerce 3,303.32 21.72% 1,685.80 21.96% 987.14 19.81% 170.26 4.86% 214.67%
platforms *
Others * 273.42 1.80% 277.04 3.61% 153.88 3.09% 492.01 14.04% -24.96%
Total 15,207.75 | 100.00% 7,676.15 | 100.00% | 4,982.72 | 100.00% | 3,505.01 | 100.00% 47.99%

! Includes indirect distributors

2 Includes large supermarkets, hypermarkets and retail chains

3 Includes B2B and B2C online distribution platforms

4 Includes sale of T 6.11 lakhs in the nine months period ended December 31, 2022 and ¥ 4.72 lakhs in the financial
year ended March 31, 2022 from the website of ProV Foods, i.e. www.provfoods.in

Over the years, we have developed a large indirect distribution network located across more than 15 states in
India. We have developed longstanding relationships with most of our indirect distributors and they play a key
role in ensuring that our products reach the end retailer in an efficient manner. We consistently engage with our
indirect distributors as well as end retailers to collect product feedback and insights on market trends to drive our
product development initiatives.

We have entered into arrangements with various modern retail channels including supermarkets, hypermarkets
and retail store chains directly. Within India, we have entered into arrangements with multiple retail chains. Sales
through these modern retail channels contributed 32.14%, 1.65%, 34.81% and 2.30% of our total sales in the nine
months ended December 31, 2022 and Fiscal 2020, 2021 and 2022, respectively. Further, E-commence platform
channels include listing of our products on various large popular ecommerce platforms, distribution start-ups as
well as our own website. Sales through ecommerce channels contributed 21.72%, 21.96%, 19.81% and 4.86% of
our total sales in the nine months ended December 31, 2022 and Fiscal 2020, 2021 and 2022, respectively.

Established and stable sourcing base

We have an expansive supplier community base directly sourcing and importing produce from around the globe
- from quality packers and /or direct from farm gates. We import from 8