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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, shall have the meaning as provided below. References to any legislation, act, regulation, rules, guidelines or policies
shall be to such legislation, act or regulation, as amended from time to time. In case of any inconsistency between the
definitions given below and the definitions contained in the General Information Document (as defined below), the definitions

given below shall prevail.

General Terms

Term

Description

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

Godrej Agrovet Limited, a public limited company incorporated under the Companies
Act, 1956 and having its registered office at Godrej One, 3rd Floor, Pirojshanagar,
Eastern Express Highway, Vikhroli (East), Mumbai 400 079

“We”, csus” or “our”

Unless the context otherwise indicates or implies, refers to our Company together with its
Subsidiaries

Company Related and Selling Shareholder Related Terms

Term

Description

ACI Godrej

ACI Godrej Agrovet Private Limited

Articles of Association/AoA

Articles of Association of our Company

Associates

Al Rahba International Trading LLC and Crop Science Advisors LLP

Astec Europe

Astec Europe Sprl

Astec LifeSciences

Astec LifeSciences Limited

Auditors/Statutory Auditors

Statutory auditors of our Company, namely, Kalyaniwalla & Mistry LLP, Chartered
Accountants

Behram Chemicals

Behram Chemicals Private Limited

Board/Board of Directors

Board of Directors of our Company including a duly constituted committee thereof

Comercializadora Agricola

Comercializadora Agricola Agroastrachem Cia Ltda

Creamline Dairy

Creamline Dairy Products Limited

CRISIL

CRISIL Limited

CSR Committee

Corporate Social Responsibility Committee

Director(s)

Director(s) of our Company

Equity Shares Equity shares of our Company of face value of 210 each
ESPS Godrej Agrovet Limited Employee Share Purchase Scheme
ESOP Scheme | Godrej Agrovet Limited Employees Stock Option Scheme |
ESOP Scheme Il Godrej Agrovet Limited Employees Stock Option Scheme 11
ESOP Trust Godrej Agrovet Limited Employees Stock Option Trust
GIL Godrej Industries Limited

Godrej Tyson

Godrej Tyson Foods Limited

Godvet Agrochem

Godvet Agrochem Limited

Group Companies

Companies which are covered under the applicable accounting standards and also other
companies as considered material by our Board, as identified in “Our Group Companies”
beginning on page 182

Investor Selling Shareholder/V-
Sciences

V-Sciences Investments Pte Ltd

GSGL

Godrej Seeds and Genetics Limited

Joint Ventures

Godrej Tyson Foods Limited and ACI Godrej Agrovet Private Limited

Key Management Personnel

Key management personnel of our Company in terms of Regulation 2(1)(s) of the SEBI
ICDR Regulations and Section 2(51) of the Companies Act, 2013 and as disclosed in




Term

Description

“Our Management” beginning on page 153

Managing Director

Balram S. Yadav, Managing Director of our Company

Memorandum of

Association/MoA

Memorandum of Association of our Company

Nagavalli Milkline

Nagavalli Milkline Private Limited

Preference Shares

Preference shares of our Company of face value of 210 each

Promoter

Promoters of our Company namely, Godrej Industries Limited, Nadir B. Godrej and Adi
B. Godrej. For details, see “Our Promoters and Promoter Group” beginning on page 175

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(zb) of the SEBI ICDR Regulations. For details, see “Our Promoters and
Promoter Group” beginning on page 175

Promoter Selling Shareholder

Godrej Industries Limited

Registered Office

Registered and corporate office of our Company situated at Godrej One, 3rd Floor,
Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai 400 079

Registrar of Companies/RoC

Registrar of Companies, Maharashtra situated at Mumbai

Restated Financial Statements

Restated consolidated and standalone summary statement of assets and liabilities as at
March 31, 2017, March 31, 2016, March 31, 2015, March 31, 2014 and March 31, 2013,
the restated consolidated and standalone summary statement of profit and loss and the
restated consolidated and standalone summary statement of cash flow for each of the
years ended March 31, 2017, March 31, 2016, March 31, 2015, March 31, 2014 and
March 31, 2013

Selling Shareholders

Collectively, the Promoter Selling Shareholder and the Investor Selling Shareholder

Shareholders

Shareholders of our Company from time to time

Subsidiaries

Subsidiaries and step down subsidiaries of our Company namely, Astec LifeSciences
Limited, Behram Chemicals Private Limited, Astec Europe Sprl, Comercializadora
Agricola Agroastrachem Cia Ltda, Creamline Dairy Products Limited, Nagavalli Milkline
Private Limited and Godvet Agrochem Limited

Issue Related Terms

Term

Description

Acknowledgement Slip

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

Allot/Allotment/Allotted

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

Allotment Advice

A note or advice or intimation of Allotment sent to the successful Bidders who have been
or are to be Allotted the Equity Shares after the Basis of Allotment has been approved by
the Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the Red
Herring Prospectus

Anchor Investor Allocation Price

The price at which Equity Shares will be allocated to the Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which will be decided by our Company, in
consultation with the BRLMs

Anchor Investor Application Form

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

Anchor Investor Bid/Issue Period

One Working Day prior to the Bid/lssue Opening Date, on which Bids by Anchor
Investors shall be submitted and allocation to Anchor Investors shall be completed

Anchor Investor Issue Price

The final price at which the Equity Shares will be Allotted to the Anchor Investors in
terms of the Red Herring Prospectus and the Prospectus, which price will be equal to or




Term

Description

higher than the Issue Price but not higher than the Cap Price

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

Anchor Investor Portion

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

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

Application Supported by Blocked

An application, whether physical or electronic, used by ASBA Bidders to make a Bid and

Amount or ASBA authorising an SCSB to block the Bid Amount in the ASBA Account

ASBA Account A bank account maintained with an SCSB and specified in the ASBA Form submitted by
ASBA Bidders for blocking the Bid Amount mentioned in the ASBA Form

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

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

AXis Axis Capital Limited

Banker(s) to the Issue

Escrow Collection Bank, Refund Bank and Public Issue Account Bank

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the Issue
and which is described in “Issue Procedure” beginning on page 523

Bid

An indication to make an offer during the Bid/Issue Period by a Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/lssue Period by the
Anchor Investor, pursuant to submission of the Anchor Investor Application Form, to
purchase the Equity Shares at a price within the Price Band, including all revisions and
modifications thereto as permitted under the SEBI ICDR Regulations

The term “Bidding” shall be construed accordingly

Bid/Issue Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, being [@]. Our Company may, in
consultation with the BRLMs, consider closing the Bid/lssue Period for QIBs one
Working Day prior to the Bid/lssue Closing Date in accordance with the SEBI ICDR
Regulations.

Bid/Issue Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [e]

Bid/lIssue Period

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

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and
payable by the Bidder or blocked in the ASBA Account of the ASBA Bidders, as the case
may be, upon submission of the Bid

Bid cum Application Form

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

Bid Lot

[e] Equity Shares

Bidder

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

Bidding Centres

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

Book Building Process

Book building process, as provided in Schedule XI of the SEBI ICDR Regulations, in
terms of which the Issue is being made

Book Running Lead Managers/

The book running lead managers to the Issue namely, Kotak Mahindra Capital Company




Term

Description

BRLMs

Limited, Axis Capital Limited and Credit Suisse Securities (India) Private Limited

Broker Centres

The broker centres notified by the Stock Exchanges where Bidders can submit the ASBA
Forms to a Registered Broker

The details of such Broker Centres, along with the names and the contact details of the
Registered Brokers are available on the websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

CAN / Confirmation of Allocation
Note

A notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
have been allocated Equity Shares, after the Anchor Investor Bid/lIssue Period

Cash Escrow Agreement

The cash escrow agreement to be entered into among our Company, the Selling
Shareholders, the BRLMS, the Registrar to the Issue, the Escrow Collection Bank and the
Syndicate Members for inter alia, collection of the Bid Amounts from the Anchor
Investors and where applicable, refunds of the amounts collected from the Anchor
Investors, on the terms and conditions thereof

CDP / Collecting Depository
Participant

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms of
circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by
SEBI

Cap Price The higher end of the Price Band, above which the Issue Price and Anchor Investor Issue
Price will not be finalised and above which no Bids will be accepted
Client ID The client identification number maintained with one of the Depositories in relation to

demat account

Credit Suisse

Credit Suisse Securities (India) Private Limited

Cut-off Price

The Issue Price finalised by our Company in consultation with the BRLMs

Only Retail Individual Bidders and Eligible Employees (subject to the Bid Amount being
up to 500,000) are entitled to Bid at the Cut-off Price. QIBs and Non-Institutional
Bidders are not entitled to Bid at the Cut-off Price

Demographic Details

Details of the Bidders including the Bidders’ address, name of the Bidders’ father /
husband, investor status, occupation and bank account details

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is
available on the website of SEBI at

http://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes,
other website as may be prescribed by SEBI from time to time

or at such

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Formes.

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

Designated Date

The date on which funds are transferred by the Escrow Collection Bank(s) from the
Escrow Account or the amounts blocked by the SCSBs are transferred from the ASBA
Accounts, as the case may be, to the Public Issue Account or the Refund Account, as
appropriate, after the Prospectus is filed with the RoC

Designated Intermediaries

The members of the Syndicate, Sub-Syndicate/Agents, SCSBs, Registered Brokers,
CDPs and RTAs, who are authorised to collect Bid cum Application Forms from the
Bidders, in relation to the Issue

Designated RTA Locations

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs.

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

Designated Stock Exchange

[e]

Draft Red Herring Prospectus or
DRHP

This Draft Red Herring Prospectus dated July 18, 2017, issued in accordance with the
SEBI ICDR Regulations, which does not contain complete particulars of the price at
which the Equity Shares will be Allotted and the size of the Issue

Eligible Employees

All or any of the following:

@) a permanent and full time employee of our Company as of the date of filing of
the Red Herring Prospectus with the RoC and who continues to be a permanent
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Term

Description

and full time employee of our Company, until the submission of the ASBA
Form and is based, working and present in India as on the date of submission of
the ASBA Form; and

(b) a Director of our Company, whether a whole time Director or otherwise,
(excluding such Directors not eligible to invest in the Issue under applicable
laws, rules, regulations and guidelines) as of the date of filing the Red Herring
Prospectus with the RoC and who continues to be a Director of our Company
until the submission of the ASBA Form and is based and present in India as on
the date of submission of the ASBA Form.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed z 500,000 on a net basis. However, the initial Allotment to an
Eligible Employee in the Employee Reservation Portion shall not exceed z 200,000. Only
in the event of an under-subscription in the Employee Reservation Portion post the initial
allotment, such unsubscribed portion may be Allotted on a proportionate basis to Eligible
Employees Bidding in the Employee Reservation Portion, for a value in excess of
200,000, subject to the total Allotment to an Eligible Employee not exceeding 2 500,000
(which will be less Employee Discount).

Employee Reservation Portion

Portion of the Issue being [®] Equity Shares aggregating up to ¥ 200 million available for
allocation to Eligible Employees, on a proportionate basis

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

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

Bidders (excluding the ASBA Bidders) will issue cheques or demand drafts in respect of
the Bid Amount when submitting a Bid

Escrow Collection Bank

A bank, which is a clearing member and registered with SEBI as a banker to an offer
under the SEBI BTI Regulations and with whom the Escrow Account will be opened, in
this case being [®]

First Bidder

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

Floor Price

The lower end of the Price Band, subject to any revision(s) thereto, at or above which the
Issue Price and the Anchor Investor Issue Price will be finalised and below which no
Bids will be accepted

Fresh Issue

The fresh issue of up to [®] Equity Shares aggregating up to 3,000 million by our
Company

Our Company may, in consultation with the BRLMSs, consider a private placement of up
to 560,000 equity shares for cash consideration aggregating up to X 252 million, at its
discretion, prior to filing of the Red Herring Prospectus with the RoC. If the Pre-IPO
Placement is completed, the number of Equity Shares issued pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to a minimum Issue size of 10%
of the post- Issue paid-up equity share capital of our Company being offered to the public

General Information
Document/GID

The General Information Document for investing in public issues, prepared and issued in
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by
SEBI, suitably modified and included in “Issue Procedure” beginning on page 523

Issue

The initial public offer of up to [®] Equity Shares of face value of 10 each for cash at a
price of X[ ®] each, aggregating up to % [e] million, comprising

(i) the Fresh Issue of up to [e] Equity Shares aggregating upto % 3,000 million

(i) Offer for Sale of up to [®] Equity Shares aggregating upto X 3,000 million by
Godrej Industries Limited and up to 12,300,000 Equity Shares aggregating upto
X [e] million by V-Sciences

The Issue comprises the Net Issue to the public aggregating up to %[e] million and the

Employee Reservation Portion

Issue Agreement

The agreement dated July 18, 2017 between our Company, the Selling Shareholders and
the BRLMS, pursuant to which certain arrangements are agreed to in relation to the Issue




Term

Description

Issue Price

The final price at which Equity Shares will be Allotted to Bidders (other than Anchor
Investors). Equity Shares will be Allotted to Anchor Investors at the Anchor Investor
Issue Price in terms of the Red Herring Prospectus

The Issue Price will be decided by our Company in consultation with the BRLMs on the
Pricing Date in accordance with the Book-building Process and the Red Herring
Prospectus

Issue Proceeds

The proceeds of the Issue that is available to our Company and the Selling Shareholders.

For further information about use of Issue Proceeds, see “Objects of the Issue” beginning
on page 87

Kotak

Kotak Mahindra Capital Company Limited

Maximum RIB Allottees

The maximum number of RIBs who can be allotted the minimum Bid Lot. This is
computed by dividing the total number of Equity Shares available for Allotment to RIBs
by the minimum Bid Lot

Monitoring Agency

[e]

Mutual Fund Portion

5% of the Net QIB Portion or [®] Equity Shares which shall be available for allocation to
Mutual Funds only on a proportionate basis

Mutual Funds

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

Net Issue

Issue less the Employee Reservation Portion

Net Proceeds

Proceeds of the Fresh Issue less our Company’s share of the Issue expenses

For further information about use of the Issue Proceeds and the Issue expenses, see
“Objects of the Issue” beginning on page 87

Net QIB Portion

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

Non-Institutional Bidders / Nlls

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity
Shares for an amount of more than 200,000 (but not including NRIs other than Eligible
NRIs)

Non-Institutional Portion

The portion of the Net Issue being not less than 15% of the Issue consisting of [e] Equity
Shares which shall be available for allocation on a proportionate basis to Non-
Institutional Bidders, subject to valid Bids being received at or above the Issue Price

Non-Resident

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

Non-Resident Indians

A non-resident Indian as defined under the FEMA Regulations

Offer for Sale

The offer for sale of up to [®] equity shares by Godrej Industries Limited aggregating up
to X 3,000 million and up to 12,300,000 equity shares by V-Sciences aggregating up to
[®] million equity shares at the Issue Price in terms of the Red Herring Prospectus

For further details in relation to Selling Shareholders, see “The Issue” beginning on page
61

Offered Shares

Up to [e] Equity Shares aggregating up to %[e] million offered by the Selling
Shareholders in the Offer for Sale

Pre-IPO Placement

The private placement of up to 560,000 Equity Shares for cash consideration aggregating
up to 252 million, which may be undertaken by our Company, in consultation with the
BRLMs, at its discretion in favour of identified employees of certain of our Group
Companies, to be completed prior to filing of the Red Herring Prospectus with the RoC at
a price as the Board may determine in accordance with the Companies Act, and other
applicable laws. In the event such private placement is completed, the relevant details
will be included in the Red Herring Prospectus. If the Pre-IPO Placement is completed,
the number of Equity Shares issued pursuant to the Pre-IPO Placement will be reduced
from the Fresh Issue, subject to a minimum Issue size of 10% of the post- Issue paid-up
equity share capital of our company being offered to the public

Price Band

The price band of a minimum price of [e] per Equity Share (Floor Price) and the
maximum price of Z[e] per Equity Share (Cap Price) including revision(s) thereof

The Price Band for the Issue will be decided by our Companyy seeking and ensuring
alignment with the Selling Shareholders, in consultation with the BRLMSs, in the manner




Term

Description

as agreed upon in the Issue Agreementand the minimum Bid Lot size for the Issue will be
decided by our Company in consultation with the BRLMs and will be advertised at least
five Working Days prior to the Bid/lIssue Opening Date, in [®] edition of the English
national newspaper [®], [®] edition of the Hindi national newspaper [®] and [e] edition
of the Marathi newspaper [®] (Marathi being the regional language of Maharashtra,
where the Registered Office is located), each with wide circulation

Pricing Date The date on which our Company in consultation with the BRLMs, will finalise the Issue
Price
Prospectus The prospectus to be filed with the RoC on or after the Pricing Date in accordance with

Section 26 of the Companies Act, 2013 and the SEBI ICDR Regulations containing, inter
alia, the Issue Price that is determined at the end of the Book Building Process, the size
of the Issue and certain other information including any addenda or corrigenda thereto

Public Issue Account

The account to be opened, in accordance with Section 40 of the Companies Act, 2013,
with the Public Issue Bank(s) to receive monies from the Escrow Account(s) and the
ASBA Accounts on the Designated Date

Public Issue Bank

The bank(s) with whom the Public Issue Account for collection of Bid Amounts from
Escrow Accounts and ASBA Accounts will be opened, in this case being [®]

QIB Portion

The portion of the Issue (including the Anchor Investor Portion) being not more than
50% of the Net Issue or [e] Equity Shares which shall be allocated to QIBs (including
Anchor Investors).

Our Company, in consultation with the BRLMs, may allocate up to 60% of the QIB
Portion to Anchor Investors on a discretionary basis.

QIBs / QIB Bidders / Qualified
Institutional Buyers

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

Red Herring Prospectus or RHP

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

The Red Herring Prospectus will be registered with the RoC at least three days before the
Bid/lssue Opening Date and will become the Prospectus upon filing with the RoC on or
after the Pricing Date

Refund Account(s)

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

Refund Bank(s)

[e]

Registered Brokers

The stock brokers registered with the stock exchanges having nationwide terminals, other
than the Members of the Syndicate and eligible to procure Bids in terms of circular
number CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar to the Issue/Registrar

Karvy Computershare Private Limited

Registrar Agreement

The agreement dated July 18, 2017, entered into amongst our Company, the Selling
Shareholders and the Registrar to the Issue, in relation to the responsibilities and
obligations of the Registrar to the Issue pertaining to the Issue

Retail Individual Bidder(s)/Retail
Individual
Investor(s)/RII(s)/RIB(s)

Resident Indian individual Bidders submitting Bids, who have Bid for the Equity Shares
for an amount not more than 200,000 in any of the bidding options in the Issue
(including HUFs applying through their Karta)

Retail Portion

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

Revision Form

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

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

RTAs / Registrar and Share

Transfer Agents

The registrar and share transfer agents registered with SEBI and eligible to procure Bids
at the Designated RTA Locations in terms of circular  number




Term

Description

CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

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

The Banks registered with SEBI, offering services in relation to ASBA, a list of which is
available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries and
updated from time to time

Share Escrow Agent

The share escrow agent appointed pursuant to the Share Escrow Agreement namely [®]

Share Escrow Agreement

The share escrow agreement to be entered into among our Company, the Selling
Shareholders and the Share Escrow Agent in connection with the transfer of Equity
Shares under the Issue by the Selling Shareholders and credit of such Equity Shares to the
demat accounts of the Allottees

Specified Locations

The Bidding centres where the Syndicate shall accept Bid cum Application Forms

Syndicate / Members of the

Syndicate

The BRLMs and the Syndicate Members

Syndicate Agreement

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

Syndicate Members

The intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, namely, [®]

Underwriters

[e]

Underwriting Agreement

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

V-Sciences’ Offered Shares

Up to 12,300,000 Equity Shares offered by V-Sciences

Wilful Defaulter

Company or person categorised as a wilful defaulter by any bank or financial institution
or consortium thereof, in accordance with the guidelines on wilful defaulters issued by
the Reserve Bank of India and includes any company whose director or promoter is
categorised as such

Working Day

All days other than second and fourth Saturday of the month, Sunday or a public holiday,
on which commercial banks in Mumbai are open for business; provided however, with
reference to (a) announcement of Price Band; (b) Bid/Issue Period, shall mean all days,
excluding Saturdays, Sundays and public holidays, on which commercial banks in
Mumbai are open for business; and (c) the time period between the Bid/ Issue Closing
Date and the listing of the Equity Shares on the Stock Exchanges, it shall mean all trading
days of the Stock Exchanges, excluding Sundays and bank holidays, as per the SEBI
Circular number SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

Technical/Industry Related Terms/Abbreviations

Term Description
FFB Fresh Fruit Bunches
MMT Million Metric Tons
MT Metric Tons
Conventional and General Terms or Abbreviations
Term Description
Z/Rs./Rupees/INR Indian Rupees
AGM Annual general meeting
AlF Alternative Investment Fund as defined in and registered with SEBI under the Securities
and Exchange Board of India (Alternative Investments Funds) Regulations, 2012
Air Act Air (Prevention and Control of Pollution) Act, 1981
AML Anti money laundering

AS/Accounting Standards

Accounting standards issued by the Institute of Chartered Accountants of India




Term

Description

Bn/bn

Billion

BSE

BSE Limited

Category | foreign portfolio
investors

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

Category Il foreign portfolio
investors

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

Category 111 foreign portfolio
investors

FPIs who are registered as “Category |11 foreign portfolio investors” under the SEBI FPI
Regulations

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited
CENVAT Central Value Added Tax

CESTAT Customs, Excise and Service Tax Appellate Tribunal
CIN Corporate Identity Number

CIT Commissioner of Income Tax

Civil Code The Code of Civil Procedure, 1908

Companies Act

Companies Act, 1956 and Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that have ceased to
have effect upon notification of the sections of the Companies Act, 2013) along with the
relevant rules made thereunder

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the Notified
Sections, along with the relevant rules made thereunder

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

DIN

Director ldentification Number

DP ID

Depository Participant’s Identification

DP/Depository Participant

A depository participant as defined under the Depositories Act

DTC

Direct Taxes Code

ECB External Commercial Borrowing
EGM Extraordinary General Meeting
EPS Earnings Per Share

Essential Commodities Act

Essential Commodities Act, 1955

Factories Act

Factories Act, 1948

FDI

Foreign Direct Investment

FEMA

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

Fertilizer Control Order

Fertilizer (Control) Order, 1985

Financial Year/Fiscal/ Fiscal
Year/FY

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

FIR First information report

FPI(s) Foreign Portfolio Investors as defined under the SEBI FPI Regulations

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

GAAR General anti-avoidance rules

Gazette Gazette of India

GDP Gross Domestic Product

GIR General Index Register

Gol/Government Government of India

GST Goods and Services Tax




Term Description
ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards
IMF International Monetary Fund
Income Tax Act The Income-tax Act, 1961
Ind AS Indian Accounting Standards notified under the Companies (Indian Accounting
Standards) Rules, 2015
India Republic of India

Indian Accounting Standard Rules

The Companies (Indian Accounting Standards) Rules of 2015

Indian Boilers Act

Indian Boilers Act, 1923

Indian GAAP Generally Accepted Accounting Principles in India
Insecticides Act Insecticides Act, 1968

IPC The Indian Penal Code, 1860

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India
IST Indian Standard Time

IT Information Technology

JMFC Judicial Magistrate First Class

KYC Know Your Customer

Legal Metrology Act Legal Metrology Act, 2009

MCA Ministry of Corporate Affairs, Government of India
MoU Memorandum Of Understanding

Mn/mn Million

N.A./NA Not Applicable

NAV Net Asset Value

NEFT National Electronic Fund Transfer

Negotiable Instruments Act

Negotiable Instruments Act, 1881

Notified Sections

The sections of the Companies Act, 2013 that have been notified by the Ministry of
Corporate Affairs, Government of India

NR Non-Resident

NRI A person resident outside India, who is a citizen of India or a person of Indian origin, and
shall have the meaning ascribed to such term in the Foreign Exchange Management
(Deposit) Regulations, 2000

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB/Overseas Corporate Body

A company, partnership, society or other corporate body owned directly or indirectly to
the extent of at least 60% by NRIs including overseas trusts, in which not less than 60%
of beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date had taken benefits under
the general permission granted to OCBs under FEMA. OCBs are not allowed to invest in
the Issue

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number
PAT Profit After Tax

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934
RTGS Real Time Gross Settlement
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Term Description
SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI Securities and Exchange Board of India constituted under the SEBI Act, 1992
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI BTI Regulations

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

SEBI Depository Regulations

Securities and Exchange Board of India (Depositories and Participants) Regulations,
1996

SEBI ESOP Regulations

Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014

SEBI FVCI Regulations

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

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009

SEBI Listing Regulations

Securities and Exchange Board of
Requirements) Regulations, 2015

India (Listing Obligations And Disclosure

SEBI Mutual Fund Regulations

Securities and Exchange Board of India (Mutual Funds) Regulations, 1996

SEBI Portfolio Manager
Regulations

Securities and Exchange Board of India (Portfolio Managers) Regulations, 1993

SEBI Stock Broker Regulations

Securities and Exchange Board of India (Stock Brokers and Sub-Brokers) Regulations,
1992

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996

Securities Act

U.S. Securities Act, 1933

SICA

The erstwhile Sick Industrial Companies (Special Provisions) Act, 1985

Stamp Act

The Indian Stamp Act, 1899

State Government

The government of a state in India

Stock Exchanges

BSE and NSE

STT

Securities Transaction Tax

Takeover Regulations

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

TAN Tax deduction account number

U.S./JUSA/United States United States of America

USD/US$ United States Dollars

VAT Value Added Tax

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

Water Act Water (Prevention and Control of Pollution) Act, 1974

The words and expressions used but not defined herein shall have the same meaning as is assigned to such terms under the
SEBI ICDR Regulations, the Companies Act, the SEBI Act, the SCRA, the Depositories Act and the rules and regulations

made thereunder.

Notwithstanding the foregoing, terms in “Statement of Tax Benefits”, “Financial Statements”, “Regulations and Policies”,
“Issue Procedure — Part B”, “Industry Overview” and “Main Provisions of Articles of Association” beginning on pages 94,
209, 140, 532, 96 and 564 respectively, shall have the meaning given to such terms in such sections.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

Unless otherwise specified or the context otherwise requires, all references in this Draft Red Herring Prospectus to “India” are
to the Republic of India and all references to “USA”, “US” and “United States” are to the United States of America.

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

Financial Data

Unless stated otherwise, the financial data in this Draft Red Herring Prospectus is derived from the Restated Financial
Statements of our Company which comprises the restated audited balance sheet, the restated audited profit and loss statement
and the restated audited cash flow statement as at and for the Financial Years 2017, 2016, 2015, 2014 and 2013, together with
the annexures and notes thereto, prepared in accordance with sub-clause (i), (ii) and (iii) of clause (b) of sub-section (1) of
section 26 of Chapter Il of the Companies Act, 2013 read with rule 4 of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 and Ind AS, and restated in accordance with the SEBI ICDR Regulations.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are
due to rounding off. All figures in decimals have been rounded off to the second decimal and accordingly there may be
consequential changes in this Draft Red Herring Prospectus on account of rounding off adjustments.

Our Company’s Financial Year commences on April 1 and ends on March 31 of the next year; accordingly, all references to a
particular Financial Year, unless stated otherwise, are to the 12 months’ period ended on March 31 of that year.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Conditions and Results of Operations” beginning on pages 15, 122 and
443 respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of our Restated
Financial Statements prepared in accordance with the Companies Act and Ind AS and restated in accordance with the SEBI
ICDR Regulations.

Currency and Units of Presentation
All references to:

. “BDT” are to the Bangladeshi Taka, the official currency of Bangladesh.

. “EUR” or “€” are to Euro, the official currency of Eurozone.
. “Colombian Peso” or “COP” or “$” are to Peso, the official currency of Colombia.
. “Rupees” or “¥” or “INR” or “Rs.” are to the Indian Rupee, the official currency of the Republic of India.

. “US$” or “USD” are to the United States Dollar, the official currency of the United States.

Our Company has presented certain numerical information in this Draft Red Herring Prospectus in “million” and “billion”
units, as applicable. One million represents 1,000,000, one billion represents 1,000,000,000 and one crore represents
10,000,000.

Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rates:

(in 3
Currency Ason March 31, | Ason March 31, | Ason March 31, | Ason March 31, | Ason March 31,
2017 2016 2015 20149 2013@
1 USD 64.83 66.33 62.59 60.09 54.38
1BDT 0.81 0.84 0.80 0.77 0.70
1 EUR 69.25 75.10 67.51 82.58 69.54
1 COP 0.02 0.02 0.02 0.03 0.03
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(Source: RBI website, Bloomberg)

@ Exchange rate as on March 28, 2014, as RBI reference rate and Bloomberg data are not available for March 31, 2014, March 30,
2014 and March 29, 2014 being a public holiday, a Sunday and a Saturday, respectively.

@  Exchange rate as on March 28, 2013, as RBI reference rate and Bloomberg data are not available for March 31, 2013, March 30,
2013 and March 29, 2013 being a Sunday, a Saturday and a public holiday, respectively.

Further, the exchange rates of Argentine Peso, Nigerian Naira and Indonesion Rupiah as of March 31, 2017 are ¥ 4.21,%0.21
and X 0.49, respectively. (Source: Bloomberg)

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or derived
from publicly available information as well as industry publications (including the reports prepared by Dr. P. Rethinam,
CRISIL, LightCastle Partners, A.C. Nielson, and IMARC Services Private Limited).

Industry publications (including the reports prepared by Dr. P. Rethinam, CRISIL, LightCastle Partners, and IMARC
Services Private Limited) generally state that the information contained in such publications has been obtained from publicly
available documents from various sources believed to be reliable but their accuracy and completeness are not guaranteed and
their reliability cannot be assured. Although we believe the industry and market data used in this Draft Red Herring
Prospectus is reliable, it has not been independently verified by us or the BRLMs or any of their affiliates or advisors. The
data used in these sources may have been reclassified by us for the purposes of presentation. Data from these sources may
also not be comparable. Such data involves risks, uncertainties and numerous assumptions and is subject to change based on
various factors, including those discussed in “Risk Factors — We have commissioned industry reports from certain agencies,
which have been used for industry related data in this Draft Red Herring Prospectus and such data has not been
independently verified by us” beginning on page 31. Accordingly, investment decisions should not be based solely on such
information.

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

Disclaimer of CRISIL

This Draft Red Herring Prospectus contains data and statistics from certain reports and material prepared by CRISIL, which is
subject to the following disclaimer:

CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report
(Report) based on the Information obtained by CRISIL from sources which it considers reliable (Data). However,
CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible for
any errors or omissions or for the results obtained from the use of Data / Report. This Report is not a
recommendation to invest / disinvest in any entity covered in the Report and no part of this Report should be
construed as an expert advice or investment advice or any form of investment banking within the meaning of any law
or regulation. CRISIL especially states that it has no liability whatsoever to the subscribers / users / transmitters/
distributors of this Report. Without limiting the generality of the foregoing, nothing in the Report is to be construed as
CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not have the necessary
permission and/or registration to carry out its business activities in this regard. Godrej Agrovet Limited will be
responsible for ensuring compliances and consequences of non-compliances for use of the Report or part thereof
outside India. CRISIL Research operates independently of, and does not have access to information obtained by
CRISIL's Ratings Division / CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in their regular
operations, obtain information of a confidential nature. The views expressed in this Report are that of CRISIL
Research and not of CRISIL's Ratings Division / CRIS. No part of this Report may be published/reproduced in any
form without CRISIL's prior written approval.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking statements
generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“objective”, “plan”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of similar import. Similarly,
statements that describe our Company’s strategies, objectives, plans or goals are also forward-looking statements.

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

Actual results may differ materially from those suggested by the forward-looking statements due to risks or uncertainties
associated with the expectations with respect to, but not limited to, regulatory changes pertaining to the industry in which our
Company has businesses and its ability to respond to them, its ability to successfully implement its strategy, its growth and
expansion, technological changes, its exposure to market risks, general economic and political conditions in India and
globally 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 laws, regulations and taxes and changes in competition
in its industry. Important factors that could cause actual results to differ materially from our Company’s expectations include,
but are not limited to, the following:

. unfavourable local and global weather patterns;

. inability to manage our diversified operations given the five business verticals we operate in;
. dependency of our revenue from our animal feed business;

. availability of raw materials and arrangements with suppliers for raw materials;

. handling, processing or storage of raw materials or products;

. dependency of utilisation of services of third parties for our operations; and

o seasonal variations in our businesses.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 15, 122 and 443, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual gains or losses could materially differ from
those that have been estimated.

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

Forward-looking statements reflect the current views of our Company as of the date of this Draft Red Herring Prospectus and
are not a guarantee of future performance. These statements are based on the management’s beliefs and assumptions, which
in turn are based on currently available information. Although we believe the assumptions upon which these forward-looking
statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking
statements based on these assumptions could be incorrect. Neither our Company, our Directors, the Selling Shareholders, the
BRLMs 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 regulatory requirements, our Company and the BRLMs will ensure that investors in India are informed of
material developments from the date of the Red Herring Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges. The Selling Shareholders, severally and not jointly, will ensure that investors are
informed of material developments in relation to the statements relating to and undertakings specifically confirmed or
undertaken by such Selling Shareholder in the Red Herring Prospectus and the Prospectus in relation itself or their respective
portion of the Offered Shares until the time of the grant of listing and trading permission by the Stock Exchanges.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information in this Draft
Red Herring Prospectus, including the risks and uncertainties described below, before making an investment in our Equity
Shares. The risks described below are not the only ones relevant to us or our Equity Shares, the industry and segments in
which we currently operate or propose to operate. Additional risks and uncertainties, not presently known to us or that we
currently deem immaterial may also impair our businesses, results of operations, financial condition and cash flows. If any of
the following risks, or other risks that are not currently known or are currently deemed immaterial, actually occur, our
businesses, results of operations, financial condition and cash flows could suffer, the trading price of our Equity Shares could
decline, and you may lose all or part of your investment. To obtain a complete understanding of our Company, prospective
investors should read this section in conjunction with “Our Business”, “Industry Overview” and “Management’s
Discussions and Analysis of Financial Condition and Results of Operations” on pages 122, 96 and 443, respectively, as well
as the financial, statistical and other information contained in this Draft Red Herring Prospectus. In making an investment
decision, prospective investors must rely on their own examination of us and the terms of the Issue including the merits and
risks involved. You should consult your tax, financial and legal advisors about the particular consequences to you of an
investment in our Equity Shares.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws of India
and is subject to a legal and regulatory environment, which may differ in certain respects from that of other countries. This
Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a result
of certain factors, including the considerations described below and elsewhere in this Draft Red Herring Prospectus. For
details, see “Forward-Looking Statements” on page 14.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other
implications of any of the risks described in this section. Unless the context requires otherwise, the financial information of
our Company has been derived from the Restated Financial Statements.

Internal Risk Factors
Risks Relating to our Business

1. Unfavourable local and global weather patterns may have an adverse effect on our business, results of operations
and financial condition.

As an agri-based company, our businesses are sensitive to weather conditions, including extremes such as drought
and natural disasters. There is growing concern that carbon dioxide and other greenhouse gases in the atmosphere
may have an adverse impact on global temperatures, weather patterns and the frequency and severity of extreme
weather and natural disasters. The availability of raw materials that we require for our operations and the demand for
our products may be adversely affected by longer than usual periods of heavy rainfall in certain regions or a drought
in India caused by weather patterns such as the El Nino. For example, natural disasters, excessive rainfall or
extended periods of dry weather will lead to a decrease in the overall yield of FFB at oil palm plantations to which
we have access. Excessive rainfall may lead to poor pollination of palms, decrease the effectiveness of fertilizers and
affect harvesting, while drought results in oil palm plantations forming fewer fruit bunches.

Adverse weather conditions may also cause volatility in the prices of commodities, which may affect growers’
decisions about the types and quantum of crops to plant and may consequently affect the sales of our crop protection
products. Further, we may be subjected to decreased availability of water, which could impact our manufacturing
operations. The increasing concern over climate change may also result in enhanced regional and global legal and
regulatory requirements to reduce or mitigate the effects of greenhouse gases, as well as more stringent regulation of
water rights. In the event that such regulations are enacted and are more aggressive than the sustainability measures
that we are currently undertaking to monitor our emissions, improve our energy efficiency, and reduce and reuse
water, we may experience significant increases in our costs of operations. Consequently, the occurrence of any such
unfavourable weather patterns may adversely affect our business, results of operations and financial condition.

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

We operate in five business verticals, on our own and through our subsidiaries, joint ventures and associates: animal
feed, crop protection, oil palm, dairy, and poultry and processed food. As a result of operating such diverse
businesses, our management requires considerable expertise and skill to manage and allocate an appropriate amount
of time and attention to each business. Operating such diverse businesses also makes forecasting future revenue and
operating results difficult, which may impair our operations and your ability to assess our prospects. In addition, our
cost controls, internal controls, and accounting and reporting systems must be integrated and upgraded on a continual
basis to support our diversified businesses. In order to manage and integrate our diversified businesses effectively,
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we will be required to, among other things, stay abreast with key developments in each geography in which we
operate, implement and continue to improve our operational, financial and management systems, develop the
management skills of our managers and continue to train, motivate and manage our employees. If we are unable to
manage our diversified operations, our business, results of operations and financial condition may be adversely
affected.

We derive a significant portion of our revenue from our animal feed business and any reduction in demand or in
the production of such products could have an adverse effect on our business, results of operations and financial
condition.

We derive a significant portion of our revenue from our animal feed business, which primarily comprises the sale of
cattle, poultry (broiler and layer), aqua (fish and shrimp) and specialty feed. For the financial years 2017, 2016 and
2015, our revenue from our animal feed business was % 26,208.22 million, = 25,442.02 million and % 25,429.88
million, or 53.20%, 67.80% and 76.80% of our revenue from operations, respectively. Consequently, any reduction
in demand or a temporary or permanent discontinuation of manufacturing of such products could have an adverse
effect on our business, results of operations and financial condition.

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

Each of our businesses depend on the availability of reasonably priced, high quality raw materials in the quantities
required by us. Our animal feed business depends primarily on maize, extractions, animal proteins, molasses, amino
acids, vitamins and minerals and other additives, all of which are purchased from the open market. Our crop
protection business depends on organic chemicals, petroleum solvents, intermediates, fluro chemicals, catalysts,
inhibitors, anti—oxidants, solid fuel, fine chemicals phytosterols, vegetable oil extracts and emulsifiers. Our dairy
business depends on the availability of raw milk, cultures, sugar, flavour, spices, packaging material, stabilizers,
preservatives and other additives. Our oil palm business depends on oil palm seedlings. For our poultry and
processed foods business, we require broiler feed, day old chicks and the Vencobb breed of birds, which we source
from one of our competitors.

For the financial years 2017, 2016 and 2015, our cost of materials consumed was % 36,171.24 million, ¥ 28,571.49
million and % 25,062.48 million, or 72.6%, 74.8% and 75.4% of our total revenue, respectively. The price and
availability of such raw materials depend on several factors beyond our control, including overall economic
conditions, production levels, market demand and competition for such materials, production and transportation cost,
duties and taxes and trade restrictions. We usually do not enter into long-term supply contracts with any of our raw
material suppliers and typically source raw materials from third-party suppliers or the open market. The absence of
long-term contracts at fixed prices exposes us to volatility in the prices of raw materials that we require and we may
be unable to pass these costs onto our customers, which may reduce our profit margins. We also face a risk that one
or more of our existing suppliers may discontinue their supplies to us, and any inability on our part to procure raw
materials from alternate suppliers in a timely fashion, or on commercially acceptable terms, may adversely affect our
operations.

Further, we typically rely on third-party transportation providers to supply most of the raw materials and to deliver
products to our customers. If, for any reason, primary suppliers of raw materials should curtail or discontinue their
delivery of such materials or products to us in the quantities we need, or on commercially acceptable terms,
production schedules could be disrupted and our business and results of operations could be adversely affected.

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

The products that we manufacture or process are subject to risks such as contamination, adulteration and product
tampering during their manufacture, transport or storage. We face inherent business risks of exposure to product
liability or recall claims in the event that our products fail to meet the required quality standards or are alleged to
result in harm to customers. For example, in our dairy business, although we extensively test our primary raw
material, which is raw milk, there could still be some deviation from prescribed quality standards due to factors such
as human error. Also, apart from raw milk, certain of our other raw materials and our products are required to be
stored, handled and transported at specific temperatures and under certain food safety conditions. Further, poultry
products may be subject to contamination by disease producing organisms or pathogens, such as listeria
monocytogenes, salmonella and generic E coli. These pathogens are typically found in the environment, and, as a
result, there is a risk that they could affect our processed poultry products. These and other pathogens can also
impact us as a result of improper handling at the processing, food service or consumer levels.
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Such risks may be controlled, but not eliminated, by adherence to good manufacturing practices and finished product
testing. We have little, if any, control over proper handling once our products are shipped to our customers,
particularly our retail customers. We face the risk of legal proceedings and product liability claims being brought by
various entities, including consumers, distributors and government agencies for various reasons including for
defective or contaminated products sold or services rendered. For further details, please see “Outstanding Litigation
and Material Developments — Litigation filed against our Company” on page 467. If we experience a product recall
or are a party to a product liability case, we may incur considerable expense in litigation. We cannot assure you that
we will not experience product recalls or product liability losses in the future. Although we have product liability
insurance cover for our domestic and international markets for certain of our businesses, we cannot assure you that
this insurance coverage is adequate or that any losses will be adequately compensated by our insurers in the event of
a product liability claim. Any product recall, product liability claim or adverse regulatory action may adversely
affect our reputation and brand image, as well as entail significant costs in excess of available insurance coverage,
which could adversely affect our reputation, business, results of operations and financial condition.

Our Company, our Directors, our Subsidiaries, Promoters and certain of our Group Companies are involved in
certain legal proceedings. Any adverse decision in such proceedings may render us/them liable to
liabilities/penalties and may adversely affect our business and results of operations.

Our Company, our Directors, our Subsidiaries, Promoters and certain of our Group Companies are currently
involved in certain legal proceedings. These legal proceedings are pending at different levels of adjudication before
various courts and tribunals. The summary of outstanding litigation in relation to criminal matters, direct tax matters,
indirect tax matters, actions by regulatory/ statutory authorities and matters above the materiality threshold against

our Company, and our Subsidiaries, Promoters, Group Companies and Directors have been set out below.

. Litigation against our Company
S. No. Nature of Case Number of outstanding Amount involved
cases (in X million)
1. Criminal 23 -
2. Action by regulatory/ statutory authorities 10 -
3. Other matters exceeding X 10 million 2 49.80
4. Direct tax 2 27.55
5. Indirect Tax 80 1,196.47
Total 117 1,273.82
. Litigation against our Directors
S. No. Nature of Case Number of outstanding Amount involved
cases (in X million)
1. Criminal 13 -
2. Action by regulatory/ statutory authorities - -
3. Other matters exceeding % 10 million 4 84.24
4. Direct tax - -
5. Indirect tax 1 5.00
Total 18 89.24
. Litigation against our Subsidiaries & Joint Ventures
S. No. Nature of Case Number of outstanding Amount involved
cases (in X million)
1. Criminal 5 -
2. Action by regulatory/ statutory authorities 7 1.52
3. Other matters exceeding X 10 million 4 1173.95
4. Direct tax 7 43.79
5. Indirect tax 9 789.19
Total 32 2,008.45
. Litigation against our Promoters
S. No. Nature of Case Number of outstanding Amount involved
cases (in X million)
1. Criminal 8 -
2. Action by regulatory/ statutory authorities - -
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S. No. Nature of Case Number of outstanding Amount involved
cases (in X million)
3. Other matters exceeding X 10 million 2 21.06
4, Direct tax 23 454.28
5. Indirect tax 31 354.06
Total 63 829.4
. Litigation against our Group Companies
S. No. Nature of Case Number of outstanding Amount involved
cases (in X million)
1. Criminal 11 -
2. Action by regulatory/ statutory authorities 10 -
3. Other matters exceeding X 10 million 74 3,432.83
4. Direct tax 42 4,767.81
5. Indirect tax 351 87,165.12
Total 483 95,365.76

For further details, see “Outstanding Litigation and Material Developments” on page 467. Decisions in any of the
aforesaid proceedings adverse to our interests may have a material adverse effect on our business, results of
operations, financial condition and prospects. If the courts or tribunals rule against us or our Company, our
Directors, Promoters, Subsidiaries and Group Companies, we may face monetary and/or reputational losses and may
have to make provisions in our financial statements, which could increase our expenses and our liabilities.

We utilize the services of certain third parties for our operations and any deficiency or interruption in their
services could adversely affect our business and results of operations.

We utilize and depend on the services of certain third parties for our operations. In our animal feed business, 10 of
the 32 processing facilities that produce our animal feed products are owned and operated by us, seven are operated
by us, while the rest are operated by contract manufacturers whom we do not control. Such manufacturers are
responsible for employing their own personnel at their facilities and own certain equipment required in the
manufacturing operations. If they are unable to deliver contracted capacities as agreed, enforcing contracts or finding
alternate third party processing facilities could be expensive and time consuming.

In our dairy business, we utilize the services of agents to procure milk from farmers. We also depend significantly on
the reliability of cold chain networks for the supply of milk to our facilities and the distribution and storage of our
products. We utilize the services of third party logistic providers for transport of milk to our facilities. Milk and dairy
based food and beverage products are perishable in nature and are required to be transported in temperature
controlled vehicles to ensure their preservation. Milk is the primary raw material used in the manufacture of all our
dairy products and a delay in the delivery of raw milk to our production facilities may result in the slowdown or
shutdown of our operations. Further, milk and dairy based food and beverage products have a limited shelf-life and
the improper storage or delay in transportation may result in spoilage.

In our oil palm business, we rely on third parties for a variety of tasks. For example, we are responsible for
convincing farmers located in the command areas allocated to us by various state governments pursuant to the Oil
Palm Development Programme to plant and grow oil palm using seedlings, fertilizers, machinery and training that
we provide. We rely on farmers to operate oil palm farms, harvest fresh fruit bunches and coordinate with third party
collection agents to bring harvested fresh fruit bunches to our processing facilities. Farmers in our command area are
not required to continue to grow oil palm and may decide to plant other crops. While we have an obligation to buy
all fresh fruit bunches grown in our assigned command areas at a pre-determined price, the farmers are not under any
legal or contractual obligation to cultivate oil palm, and, except in certain states, our relationship with these farmers
are not governed by binding agreements.

In our poultry and processed food business, we rely on third parties to raise broilers and sell our products in the retail
market. Though we provide third party farmers with the day old chicks, medicine and poultry feed to grow the
broilers that we eventually process, they may not follow optimum hygiene standards, could discontinue their
operations or experience delays or lapses in standards for reasons outside of our control. Such third party farmers
may also sell the birds to other customers. Further, we depend significantly on the reliability of cold chain networks
for the supply of our products. While we also provide third party retailers selling our poultry products with visi
coolers to sell our branded products at their retail outlets, such retailers could use these coolers for the storage of
products other than ours. Retailers may not maintain the required temperature to store our products, resulting in
spoilage of products. Also since other products may be stored along with our products, there is a risk of
contamination to our products.
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In our crop protection business, we rely on dedicated third party manufacturers to produce certain products.

We cannot assure you that we will be successful in continuing to receive uninterrupted, high quality service from
various third parties on whom we rely for all of our current and future products and developments. Any disruption or
inefficiencies in the operations of these third parties may adversely affect our business and results of operations.

Certain of our businesses are subject to seasonal variations that could result in fluctuations in our results of
operations.

Our businesses are subject to seasonal variations. For example, in our animal feed business, we sell lower volumes
of cattle feed during the monsoons due to the availability of green fodder. In our poultry and processed foods
business, the demand for poultry products is higher in the second half of financial year since the consumption of
poultry meat and eggs are higher during winter months, while the sale of such products is lower during certain
religious festivals.

In our dairy business, the supply of raw milk is subject to seasonal factors. Cattle generally produce more milk in
temperate weather, and extreme cold or hot weather could lead to lower than expected production. Our raw milk
procurement and the production of milk and milk products is therefore higher in the second half of the financial year
during the winter months with temperate climate in our milk procurement region. In contrast, the demand for our
products such as curd and beverages are higher in the first half of the financial year during summer months and the
demand for ghee is higher during festive seasons.

In our oil palm business, a significant share of fresh fruit bunches are harvested in India between May and October.
As aresult, a substantial share of the income we derive from these products is received during these periods.

In our crop protection business, our domestic sales tend to be higher during the Kharif season in view of significant
application of our product on Kharif crops.

As a result of such seasonal fluctuations, our sales and results of operations may vary by fiscal quarter, and the sales
and results of operations of any given fiscal quarter may not be relied upon as indicators of the sales or results of
operations of other fiscal quarters or of our future performance.

If we are unable to introduce new products and respond to changing consumer preferences in a timely and
effective manner, the demand for our products may decline, which may have an adverse effect on our business,
results of operations and financial condition.

The success of our business depends upon our ability to anticipate and identify changes in consumer preferences and
offer products that consumers require. We constantly seek to develop our research and development capabilities to
distinguish ourselves from our competitors to enable us to introduce new products and different variant of our
existing products, based on consumer preferences and demand. Although we seek to identify such trends and
introduce new products, we cannot assure you that our products would gain consumer acceptance or that we will be
able to successfully compete in such new product segments. For example, in our animal feed business, if our
customers start rearing different breeds of animals, our animal feed products may not be suitable for such breeds. In
the past, our shrimp feed customers had reduced rearing black tiger shrimp and started rearing VVannamei, which
required us to introduce new products to cater to Vannamei.

Before we can introduce a new product, we must successfully execute a number of steps, including successful
research and development, obtaining required approvals and registrations, effective marketing strategies for our
target customers, while scaling our vendor, production and infrastructure networks to increase or change the nature
of our production capacity. We also depend on the successful introduction of new production and manufacturing
processes to create innovative products, achieve operational efficiencies and adapt to advances in, or obsolescence of
our technology. We cannot assure you that we will be able to successfully make timely and cost-effective
enhancements and additions to our technological infrastructure, keep up with technological improvements in order to
meet our customers’ needs or that the technology developed by others will not render our products less competitive
or attractive. Our failure to successfully adopt such technologies in a cost effective and a timely manner could
increase our costs and lead to us being less competitive in terms of our prices or quality of products we sell.

The development and commercialization process of a new product would require us to spend considerable time and
money. Our ongoing investments in research and development for new products and processes may result in higher
costs without a proportionate increase in revenues. Delays in any part of the process, our inability to obtain necessary
regulatory approvals for our products or failure of a product to be successful at any stage could adversely affect our
business. Consequently, any failure on our part to successfully introduce new products and processes may have an
adverse effect on our business, results of operations results and financial condition.
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Outbreaks of livestock diseases in general, and poultry and shrimp disease in particular, can significantly restrict
our ability to conduct our operations.

We take all reasonable precautions to ensure that our poultry flocks are healthy and that our processing plants and
other facilities operate in a hygienic and environmentally sound manner. However, events beyond our control, such
as the outbreak of disease, could significantly restrict our ability to conduct our operations. An outbreak of disease
could result in governmental restrictions on the import, export and domestic sale of our fresh chicken or other
products to, or from our suppliers, facilities or customers, or require us to destroy one or more of our flocks. This
could result in the cancellation of orders by our customers and create adverse publicity that may have a material
adverse effect on our ability to market our products successfully and on our business, reputation and prospects.

An outbreak of the most highly pathogenic strain of avian influenza, H5N1, a disease contagious to turkey, poultry
and other birds, was identified in poultry farms owned by ACI Godrej in Bangladesh, resulting in the destruction or
death of a substantial portion of its poultry flock, which adversely affected our results of operations. HSN1 has been
spreading throughout Asia since 2003, with a widespread outbreak in West Bengal in 2008, and outbreaks occurring
regularly throughout India with the most recent in January 2017. Outbreaks of H5N1 or other livestock diseases may
adversely affect the demand for poultry or our reputation and brand, require us to incur significant remedial or
prophylactic expenditures, subject our business to increased regulatory or customer scrutiny and adversely affect our
poultry business and animal feed business. In addition, any disease or epidemic affecting the health of cattle in India
may result in a decrease in the sale of our cattle feed products. Cattle diseases that occur within our procurement
regions, may also affect our ability to procure adequate amounts of raw milk for our dairy business. In our animal
feed business, we have experienced a reduction in the sales of our shrimp feed products in the past on account of
early mortality syndrome in shrimps. Consequently, the outbreak of any such diseases in the future may adversely
affect our business, results of operations and financial condition.

Our inability to expand or effectively manage our distribution network may have an adverse effect on our
business, results of operations and financial condition.

We have set up an extensive sales and distribution network for each of our business verticals and we also make sales
to certain institutional customers directly. We use modern trade channels which comprise super-markets and hyper-
markets and general trade channels that include smaller retail stores to sell certain of our products and our ability to
expand and grow our product reach significantly depends on the reach and effective management of our distribution
network. We continuously seek to increase the penetration of our products by appointing new distributors targeted at
different customer groups and geographies. We cannot assure you that we will be able to successfully identify or
appoint new distributors or effectively manage our existing distribution network. If the terms offered to such
distributors by our competitors are more favourable than those offered by us, distributors may decline to distribute
our products and terminate their arrangements with us. We may be unable to appoint replacement distributors in a
timely fashion, or at all, which may reduce our sales volumes and adversely affect our business, results of operations
and financial condition.

Further, our competitors may have exclusive arrangements with certain distributors who may be unable to stock and
distribute our products, which may limit our ability to expand our distribution network. We typically do not have
exclusive arrangements with our distributors and while we offer them certain incentive schemes to distribute our
products, we may not be able to effectively implement them across our distribution network. Similarly our
competitors may adopt innovative distribution models, which could be more effective than traditional distribution
models resulting in a reduction in the sales of our products. We may also face disruptions in the delivery of our
products for various reasons beyond our control, including poor handling by distributors of our products,
transportation bottlenecks, natural disasters and labour issues, which could lead to delayed or lost deliveries. In
addition, failure to provide distributors with sufficient inventories of our products may result in a reduction in the
sales of our products. If our distributors fail to distribute our products in a timely manner, or adhere to the terms of
the distribution agreement, or if our distribution agreements are terminated, our business and results of operations
may be adversely affected.

Certain of our operations are concentrated in the state of Andhra Pradesh and any adverse developments
affecting this state could have an adverse effect on our business, results of operations, financial condition and
cash flows.

Certain of our operations are concentrated in the state of Andhra Pradesh. For our oil palm business, 32,249.95
hectares, or 52.3% of oil palm plantation to which we have access are located in Andhra Pradesh and we have set up
an R&D facility and two processing mills in Andhra Pradesh. For our dairy business, we procure a significant
amount of raw milk from various districts in Andhra Pradesh and we also sell a significant portion of our dairy
products in Andhra Pradesh. For our animal feed business, we manufacture and sell a significant portion of our aqua
feed products in Andhra Pradesh. Consequently, any significant social, political or economic disruption, or natural
calamities or civil disruptions in the state of Andhra Pradesh, or changes in the policies of the state or local
governments of this state or the Government of India, could require us to incur significant capital expenditure and
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change our business strategy. The occurrence of, or our inability to effectively respond to any such event, could have
an adverse effect on our business, results of operations, financial condition and cash flows.

A slowdown or shutdown in our manufacturing operations or under-utilization of our manufacturing facilities
could have an adverse effect on our business, results of operations and financial condition.

As of March 31, 2017, we conducted our operations through 32 manufacturing facilities for our animal feed
business, four facilities for our crop protection business, five palm oil mills for our oil palm business, nine milk
processing units and one milk powder plant for our dairy business and two processing plants for our poultry and
processed food business. Our business is dependent upon our ability to manage our manufacturing facilities, which
are subject to various operating risks, including those beyond our control, such as the breakdown and failure of
equipment or industrial accidents and severe weather conditions and natural disasters. Any significant malfunction or
breakdown of our machinery may entail significant repair and maintenance costs and cause delays in our operations.
If we are unable to repair malfunctioning machinery in a timely manner or at all, our operations may need to be
suspended until we procure machinery to replace the same. In addition, we may be required to carry out planned
shutdowns of our facilities for maintenance, statutory inspections and testing, or may shut down certain facilities for
capacity expansion and equipment upgrades. We may also face protests from local citizens at our existing facilities
or while setting up new facilities, which may delay or halt our operations. While some of our businesses have a
number of processing and manufacturing facilities, certain products and certain regions depend on either one or two
of such facilities. For example, our poultry and processed foods business in India relies on two facilities to process
poultry. Further, several of the raw materials that we require, are perishable products and consequently any
malfunction or break-down of our machinery or equipment resulting in the slowdown or stoppage of our operations
may adversely affect the quality of such raw materials.

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

Our inability to effectively manage our growth could have an adverse effect on our business, results of operations
and financial condition.

We have experienced considerable growth over the past five years and we have significantly expanded our
operations and product portfolio. Our total revenues grew from 2 27,715.71 million for the financial year 2013 to
49,832.98 million for the financial year 2017, while our profit for the period grew from 2 965.80 million for the
financial year 2013 to % 2,735.30 million for the financial year 2017. We cannot assure you that our growth strategy
will continue to be successful or that we will be able to continue to grow further, or at the same rate.

Our inability to manage our expansion effectively and execute our growth strategy in a timely manner, or within
budget estimates or our inability to meet the expectations of our customers and other stakeholders could have an
adverse effect on our business, results of operations and financial condition. We intend to continue expansion to
pursue existing and potential market opportunities. As of March 31, 2017, we had committed to invest an aggregate
of 2 983.29 million as capital expenditure for Godrej Agrovet and its subsidiaries (i.e animal feed, oil palm, dairy
and crop protection business). Our future prospects will depend on our ability to grow our business and operations,
which could be affected by many factors, including our ability to introduce new products and maintain the quality of
our products, general political and economic conditions in India, government policies or strategies in respect of
specific industries, prevailing interest rates, price of equipment and raw materials, energy supply and currency
exchange rates.

In order to manage our growth effectively, we must implement, upgrade and improve our operational systems,
procedures and internal controls on a timely basis. If we fail to implement these systems, procedures and controls on
a timely basis, or if there are weaknesses in our internal controls that would result in inconsistent internal standard
operating procedures, we may not be able to meet our customers’ needs, hire and retain new employees or operate
our business effectively. Moreover, our ability to sustain our rate of growth depends significantly upon our ability to
select and retain key managerial personnel, maintaining effective risk management policies and training managerial
personnel to address emerging challenges.

We cannot assure you that our existing or future management, operational and financial systems, procedures and
controls will be adequate to support future operations, or establish or develop business relationships beneficial to
future operations. Failure to manage growth effectively could have an adverse effect on our business and results of
operations.
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We do not own the “Godrej” trademark and logo.

We do not own the “Godrej” trademark and logo we do not have any licensing arrangement to use the same. In the
event we are not able to obtain satisfactory licensing arrangements or other agreement for the “Godrej” trademark
and logo, we may have to discontinue the use of the “Godrej” trademark and logo which may materially and
adversely affect our reputation, business, financial condition, results of operation and prospects.

Our inability to accurately forecast demand or price for our products and manage our inventory may have an
adverse effect on our business, results of operations and financial condition.

Our businesses depend on our estimate of the demand for our products from customers. 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
and price for our products and accordingly plan our production volumes, any error in our forecast could result in a
reduction in our profit margins and surplus stock, which may result in additional storage cost and such surplus stock
may not be sold in a timely manner, or at all. At times when we have overestimated demand, we may have incurred
costs to build capacity or purchased more raw materials and manufactured more products than required. In addition,
certain of our products have a shelf life of a specified period and if not sold prior to expiry, may lead to losses or if
consumed after expiry, may lead to health hazards. Our inability to accurately forecast demand for our products and
manage our inventory may have an adverse effect on our business, results of operations and financial condition.

A shortage or non-availability of electricity, fuel or water may adversely affect our manufacturing operations and
have an adverse effect on our business, results of operations and financial condition.

Our manufacturing operations require a significant amount and continuous supply of electricity, fuel and water and
any shortage or non-availability may adversely affect our operations. The production process of certain products, as
well as the storage of certain raw materials and products in temperature controlled environments requires significant
power. We currently source our water requirements from state and municipal corporations and local body water
supply, canals, bore wells and water tankers and depend on state electricity boards and private suppliers for our
energy requirements. Although we have diesel generators to meet exigencies at certain of our facilities, we cannot
assure you that our facilities will be operational during power failures. For example, while setting up ACI Godrej in
Bangladesh, we were unable to source gas for our operations, which resulted in a delay in the commencement of
operations by one year. Any failure on our part to obtain alternate sources of electricity, fuel or water, in a timely
fashion, and at an acceptable cost, may have an adverse effect on our business, results of operations and financial
condition.

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

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

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

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

Further, Astec LifeSciences, our listed Subsidiary is subject to various listing obligations and disclosure
requirements under the regulations framed by SEBI, including the Takeover Regulations and the SEBI Listing
Regulations. In April 2017, SEBI had issued a settlement notice upon ex-promoter of Astec LifeSciences to avail
settlement of adjudication proceedings initiated by SEBI against ex-promoter of Astec LifeSciences for inter alia,
alleged non-compliances done by them of the Takeover Regulations and delay in disclosure of shareholding and
encumbrances details by them as required under the Takeover Regulations. For further details, see “Outstanding
Litigation and Material Developments” on page 467. Further, in the recent past, BSE and NSE have issued notices
upon Astec LifeSciences for alleged failure of Astec LifeSciences in intimating and making disclosures to the stock
exchanges in terms of the violation of the SEBI Listing Regulations inter alia seeking clarification in relation to
significant increase in volume of their securities across exchanges, non-disclosure of commencement and conclusion
of time of the meeting under the SEBI Listing Regulations, format of financials not being in accordance with the
format prescribed under the SEBI Listing Regulations.

We are subject to extensive government regulation and if we fail to obtain, maintain or renew our statutory and
regulatory licenses, permits and approvals required to operate our business, our business and results of
operations may be adversely affected.

Our operations are subject to extensive government regulation and we are required to obtain and maintain a number
of statutory and regulatory permits and approvals under central, state and local government rules in India, generally
for carrying out our business and for each of our manufacturing facilities. We are also required to obtain
environmental clearances for the manufacture and sale of certain products. For details of approvals relating to our
business and operations, see “Government and Other Approvals” on page 494.

A majority of these approvals are granted for a limited duration. Some of these approvals have expired and we have
either made or are in the process of making an application for obtaining the approval or its renewal, including
applications for renewal of certificate from the pollution control boards, renewal of registration for installation of
generators and no-objection certificates from the Directorate of Fire and Emergency Services in relation to certain
factories. For details of pending approvals, see “Government and Other Approvals” on page 494. Further, while we
have applied for some of these approvals, we cannot assure you that such approvals will be issued or granted to us in
a timely manner, or at all. If we do not receive such approvals or are not able to renew the approvals in a timely
manner, our business and operations may be adversely affected.

The approvals required by us are subject to numerous conditions and we cannot assure you that these would not be
suspended or revoked in the event of non-compliance or alleged noncompliance with any terms or conditions
thereof, or pursuant to any regulatory action. If there is any failure by us to comply with the applicable regulations or
if the regulations governing our business are amended, we may incur increased costs, be subject to penalties, have
our approvals and permits revoked or suffer a disruption in our operations, any of which could adversely affect our
business.

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

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

We have not determined the impact of such proposed legislations on our business. In addition, unfavourable changes
in or interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign investment
laws governing our business, operations and group structure 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 such new requirements, which may also require significant management time and other
resources, and any failure to comply may adversely affect our business, results of operations and prospects.
Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing law,
regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial precedent
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may be time consuming as well as costly for us to resolve and may impact the viability of our current businesses or
restrict our ability to grow our businesses in the future.

Our operations are hazardous and could expose us to the risk of liabilities, loss of revenue and increased
expenses.

Our operations are subject to various hazards associated with the production of chemical and other products, such as
the use, handling, processing, storage and transportation of hazardous materials, as well as accidents such as leakage
or spillages of chemicals. Any mishandling of hazardous chemical and poisonous substances could also lead to fatal
accidents. In addition, our employees operate heavy machinery at our manufacturing facilities and accidents may
occur while operating such machinery. These hazards can cause personal injury and loss of life, severe damage to
and destruction of property and equipment, environmental damage and may result in the suspension of operations
and the imposition of civil and criminal liabilities. As a result of past or future operations, claims of injury by
employees or members of the public due to exposure, or alleged exposure, to the hazardous materials involved in our
business may arise. For further details, see “Outstanding Litigation and Material Developments” on page 467. In
April 2017, we experienced an employee fatality due to electrocution at a manufacturing facility of Creamline Dairy.

Liabilities incurred as a result of these events have the potential to adversely impact our financial position. Events
like these could result in liabilities, or adversely affect our reputation with suppliers, customers, regulators,
employees and the public, which could in turn affect our financial condition and business performance. While we
maintain general insurance against these liabilities, insurance proceeds may not be adequate to fully cover the
substantial liabilities, lost revenues or increased expenses that we might incur.

We are subject to business risks inherent to the oil palm industry that may adversely affect our business.

We are subject to risks inherent to the oil palm industry, including, but not limited to, outbreaks of diseases, damage
from pests, fire or other natural disasters, unscheduled interruptions in fresh fruit bunch processing, spills from
product carriers or storage tanks and adverse climate conditions. Adverse climate conditions, for example, could lead
to decreased fresh fruit bunch yields or diminished product quality. Oil palm business is also subject to a long
gestation period of fresh fruit bunch harvesting in India, requiring between three and four years between planting and
first harvest, which adversely affects the predictability of our operations. Further, we are subject to the risk of
spoilage, because we typically obtain the best results if we process the fresh fruit bunches within 48 hours of
harvesting. We have processing mills in only four of the nine states in which oil palm cultivated hectares are allotted
to us.

We also have obligations pursuant to memoranda of understanding that we enter into with state governments for
each of our allotted districts. Under such memoranda of understanding we have no control over the price at which we
are required to purchase the FFB. We are required to purchase harvested FFBs at a price using a pre-determined
formula, typically fixed by a committee formed by the state government. The terms of these memoranda of
understanding do not allow us to withdraw from our obligations under any circumstances. Further, we are also
required to replace the planting material and compensate the farmers for loss of yield even when such loss occurs
due to no fault of ours.

Our ability to mitigate these risks depends on various factors, including our ability to keep abreast of the latest
technologies related to planting materials, disease prevention and oil palm operations and other developments in the
industry, as well as our ability to effectively implement strategies for farmer education. We cannot assure you that
we will be able to successfully mitigate the various risks of the oil palm industry or that we will be successful in
implementing our strategies to grow our oil palm business.

Fluctuations in the price of crude palm oil and other oil palm products could adversely affect our business and
results of operations.

The results of operations of our oil palm business depend heavily on the price of crude palm oil and oil palm
products. Crude palm oil prices are subject to a high degree of volatility and cyclicality, and are affected by, among
other things:

) the prices of crude oil and biofuels;

. the supply of and demand for crude palm oil and other oil palm products and substitute oils, particularly soy
oil;

. global production levels and physical stocks of crude palm oil and other vegetable oils, which are affected

principally by global weather conditions, the total area of land under cultivation, and the supply of and
demand for suitable oil palm farm land;
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. global consumption levels of crude palm oil and other vegetable oils; and

. import and export duties and other taxes and regulations related to crude palm oil, fresh fruit bunches and
other vegetable oils..

Further, in the event of a significant and prolonged reduction in the prices for crude palm oil and palm-oil based
products, farmers may uproot their oil palm crops, which could adversely affect our business and results of
operations.

Environmental concerns may lead to a decline in demand for oil palm products or a decline in oil palm
plantations, which may adversely affect our business, results of operations and financial condition.

The demand for crude palm oil and other oil palm products has in the past and may in the future be affected by
campaigns brought by environmental groups. These environmental groups have raised concerns that oil palm farms
result in the destruction of large areas of tropical forests and wildlife habitats, and have campaigned to promote
sustainable palm oil cultivation and environmentally friendly practices on oil palm farms. If such environment
campaigns result in a reduction in the demand for crude palm oil and other oil palm products, or change in
government or regulatory policy our business, results of operations and financial condition could be adversely
affected.

We rely heavily on our existing brands and, specifically, the Godrej brand name, the dilution of which could
adversely affect our business.

Our brand and reputation are among our most important assets and we believe our brands serve in attracting
customers to our products in preference over those of our competitors. We believe that continuing to develop
awareness of our brand, through focused and consistent branding and marketing initiatives, among retail consumers
and institutional customers, is important for our ability to increase our sales volumes and our revenues, grow our
existing market share and expand into new markets. We also believe the ‘Godrej’ brand commands strong brand
recall in India due to its long presence in the Indian market and the diversified businesses in which the group
operates. Decrease in product quality due to reasons beyond our control or allegations of product defects, even when
false or unfounded, could tarnish the image of the established brands and may cause consumers to choose other
products. Our reputation and brands could also be affected by socially motivated groups, which could lead to a
decline in our sales volume. Further, the considerable expansion in the use of social media over recent years has
compounded the impact of negative publicity. Consequently, any adverse publicity involving the ‘Godrej’ brand, our
Company or our products may impair our reputation, dilute the impact of our branding and marketing initiatives and
adversely affect our business and our prospects.

Our inability to protect or use our intellectual property rights may adversely affect our business.

We consider our brand and intellectual property to be one of our most valuable assets and we and our joint ventures
have several trademarks registered in India and abroad. We also rely on unpatented proprietary know-how,
continuing technological innovation and other trade secrets to develop and maintain our competitive position. While
we have applied for trademark registration for certain of our products, some of which are currently pending, we have
not applied for such protection for some of our other products. For instance, we have applied for registration for our
brands such as ‘Azziano’ and ‘Sorbedo’. 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. For further
details, see “Government and Other Approvals” on page 494.

The measures we take to protect our intellectual property include relying on Indian and foreign laws and initiating
legal proceedings, which may not be adequate to prevent unauthorized use of our intellectual property by third
parties. Notwithstanding the precautions we take to protect our intellectual property rights, it is possible that third
parties may copy or otherwise infringe on our rights, which may have an adverse effect on our business, results of
operations, cash flows and financial condition.

While we take care to ensure that we comply with the intellectual property rights of others, we cannot determine
with certainty whether we are infringing any existing third-party intellectual property rights, which may force us to
alter our offerings. We may also be susceptible to claims from third parties asserting infringement and other related
claims. If similar claims are raised in the future, these claims could result in costly litigation, divert management‘s
attention and resources, subject us to significant liabilities and require us to enter into potentially expensive royalty
or licensing agreements or to cease certain offerings. Any of the foregoing could have an adverse effect on our
business, results of operations, cash flows and financial condition.
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We are subject to counterfeit, cloned and pass-off products, which may reduce our sales and harm the reputation
of our brands.

We are subject to counterfeit, cloned and pass-off products in our businesses. Counterfeit and cloned products are
products manufactured and sold illegally as legitimate products, whereas pass-off products are manufactured and
packaged to resemble legitimate products. In the past few years, advances in technology have contributed to the ease
at which legitimate products can be counterfeited. The sale of counterfeit, cloned and pass-off products have led, and
if left uncurbed, will continue to lead, to lower sales for our businesses. In addition, such products may be harmful to
consumers or may be less effective than genuine products, which could harm our brands and reputation. The
proliferation of unauthorized copies of our products, and the time in pursuing claims and complaints about spurious
products could have an adverse effect on our reputation and our business.

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

We have information technology systems that support our business processes, including product formulas, product
development, sales, order processing, production, procurement, inventory management, quality control, product
costing, human resources, distribution and finance. These systems may be susceptible to outages due to fire, floods,
power loss, telecommunications failures, natural disasters, break-ins and similar events. Effective response to such
disruptions will require effort and diligence on the part of our third-party vendors and employees to avoid any
adverse effect to our information technology systems. In addition, our systems and proprietary data stored
electronically may be vulnerable to computer viruses, cybercrime, computer hacking and similar disruptions from
unauthorized tampering. If such unauthorized use of our systems were to occur, data related to our product formulas,
product development and other proprietary information could be compromised. The occurrence of any such events
could adversely affect our business, interrupt our operations, subject us to increased operating costs and expose us to
litigation.

Competition in the industries in which we operate could result in a reduction in our market share or require us to
incur substantial expenditures on advertising and marketing, either of which could adversely affect our business,
results of operations and financial conditions.

The industries in which we operate are intensely competitive. We compete with several regional and local
companies, as well as large multi-national companies that are larger and have substantially greater resources than we
do, including the ability to spend more on advertising and marketing. We also face competition from new entrants
who may have more flexibility in responding to changing business and economic conditions. Competition in our
businesses can be based on, among other things, pricing, innovation, perceived value, brand recognition, promotional
activities, advertising, special events, new product introductions 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 existing competitors expand their operations and introduce new products. Our failure to compete effectively,
including any delay in responding to changes in the industry and market, together with increased spending on
advertising, may affect the competitiveness of our products, which may result in a decline in our revenues and
profitability.

In our animal feed and crop protection business we compete with large companies and regional players. In our dairy
business we compete with large multinational companies, as well as regional and local companies in each of the
regions that we operate. We also compete with large dairy cooperatives that also procure milk from farmers in the
regions where we procure milk, and any incentives offered by the Central or State Government to such cooperatives,
could benefit such entities, which may in turn adversely affect our business.

Our oil palm business faces significant competition from other producers of oil palm and substitute oils, particularly
from Malaysia and Indonesia, which produce large quantities of oil palm and refined oil palm-based products, due to
the favourable climactic and soil conditions in some parts of those countries. The oil palm industry faces competition
from other edible oils, such as soy oil, rapeseed oil and sunflower oil, which are substitutes for palm oil. Malaysia,
Indonesia, the United States, Europe, Canada, India, Brazil and Argentina are all large producers of these edible oils,
and a decline in the price of these other edible oils may cause consumers to increase their use of other edible oils in
place of palm oil.

Our poultry business faces significant competition, particularly from other vertically integrated poultry companies.

Some of our competitors may be larger than us, or develop alliances to compete against us, have more financial and
other resources and have products with greater brand recognition than ours. Our competitors in certain regions may
also have better access or exclusive arrangements to procure raw materials required in our operations and may
procure them at lower costs than us, and consequently be able to sell their products at lower prices. Some of our
international competitors may be able to capitalize on their overseas experience to compete in the Indian market. As
a result, we cannot assure you that we will be able to compete successfully in the future against our existing or
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potential competitors or that our business and results of operations will not be adversely affected by increased
competition.

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

As of March 31, 2017, we had a total outstanding indebtedness of 2 6,634.49 million. Our ability to meet our debt
service obligations and repay our outstanding borrowings will depend primarily on the cash generated by our
business. Our financing agreements contain certain restrictive covenants that limit our ability to undertake certain
types of transactions, including any change in line of business or change in ownership, which could adversely affect
our business and financial condition.

In addition, certain of our borrowings require us to maintain certain financial ratios and certain other informative
covenants, which are tested at times on a quarterly or annual basis. In the event we breach any financial or other
covenants contained in any of our financing arrangements or in the event we had breached any terms in the past
which is noticed in the future, we may be required to immediately repay our borrowings either in whole or in part,
together with any related costs.

We may also be forced to sell some or all of our assets if we do not have sufficient cash or credit facilities to make
repayments. Further, certain of our financing arrangements are due for renewal and we cannot guarantee that the
facilities availed under such arrangements will be renewed on the previously agreed terms and conditions, or
conditions which are not more onerous on us. Our failure to meet our obligations under the debt financing
agreements could have an adverse effect on our business, results of operations and financial condition.

Some of our business operations are being conducted on leased premises. Our inability to seek renewal or
extension of such leases may materially affect our business operations.

Some of our business operations are being conducted on premises leased from various third parties. We may also
enter into such transactions with third parties in the future. Any adverse impact on the title, ownership rights,
development rights of the owners from whose premises we operate, breach of the contractual terms of any lease,
leave and license agreements, or any inability to renew such agreements on acceptable terms may materially affect
our business operations. For further details, see “Our Business — Property” on page 138.

Any inability on our part to collect amounts owed to us could result in the reduction of our profits.

Our operations involve extending credit for extended periods of time to our distributors and certain customers and
consequently, we face the risk of the uncertainty regarding the receipt of these outstanding amounts. As a result of
such industry conditions, we have and may continue to have high levels of outstanding receivables. For the financial
years 2017, 2016 and 2015, our trade receivables were 2 5,219.50 million, 2 4,545.12 million and % 2,692.49 million,
respectively, which constituted 10.5%, 11.9% and 8.1% of our total revenues for the same periods. If our distributors
and customers delay or default in making these payments, our profits could be adversely affected.

If we pursue strategic acquisitions or joint ventures, we may not be able to successfully consummate favourable
transactions or successfully integrate acquired businesses.

From time to time, we may evaluate potential acquisitions or joint ventures that would further our strategic
objectives. For example, Astec LifeSciences and Creamline Dairy became subsidiaries of our Company with effect
from November 6, 2015 and December 21, 2015, respectively. We have also formed joint ventures for our animal
feed business in Bangladesh and for our poultry and processed foods business. However, we may not be able to
identify suitable companies, consummate a transaction on terms that are favourable to us, or achieve expected
returns and other benefits as a result of integration challenges or anti-monopoly regulations. Companies or
operations acquired or joint ventures created by us may not be profitable or may not achieve sales levels and
profitability that justify the investments made. Our corporate development activities may entail financial and
operational risks, including diversion of management attention from its existing core businesses, difficulty in
integrating or separating personnel and financial and other systems, and negative impacts on existing business
relationships with suppliers and customers. Future acquisitions could also result in potentially dilutive issuances of
equity securities; the incurrence of debt, contingent liabilities and increased operating expenses, all of which could
adversely affect our business, financial condition, results of operations and prospects.

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

Our performance depends largely on the efforts and abilities of our senior management and other key personnel. We
believe that the inputs and experience of our senior management and key managerial personnel are valuable for the
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development of business and operations and the strategic directions taken by our Company. We cannot assure you
that we will be able to retain these employees or find adequate replacements in a timely manner, or at all. We may
require a long period of time to hire and train replacement personnel when qualified personnel terminate their
employment with our Company. We may also be required to increase our levels of employee compensation more
rapidly than in the past to remain competitive in attracting employees that our business requires.

Further, our ability to successfully carry out research and development depends on our ability to attract and retain
skilled scientists. The personnel at the helm of our R&D functions are critical for new product launches and creating
differentiated offering for our businesses. While we believe we have an experienced technical and production team,
we may not be able to continuously attract or retain such personnel, or retain them on acceptable terms, given the
demand for such personnel. Competition for qualified personnel with relevant industry expertise in India is intense
and the loss of the services of our key personnel may adversely affect our business, results of operations and
financial condition.

Our operations could be adversely affected by strikes, work stoppages or increased wage demands by our
employees or any other kind of disputes with our employees.

As of March 31, 2017, we employed 3,740 personnel across our operations and our employees at certain of our
facilities have formed registered unions. Although we have not experienced any material labour unrest, we cannot
assure you that we will not experience disruptions in work due to disputes or other problems with our work force,
which may adversely affect our ability to continue our business operations. Any labour unrest directed against us,
could directly or indirectly prevent or hinder our normal operating activities, and, if not resolved in a timely manner,
could lead to disruptions in our operations. These actions are impossible for us to predict or control and any such
event could adversely affect our business, results of operations and financial condition.

Further, the labour union of our employees have issued notices against our Company in the past, including for
wrongful termination of employment and reinstatement of workmen, back wages and payment of bonuses to the
workmen. Any such actions could adversely affect our business, results of operations and financial condition.

We rely on 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 results of operations and financial
condition.

In order to retain flexibility and control costs, we appoint independent contractors who in turn engage on-site
contract labour for performance of certain of our operations in each of our business verticals. Although we do not
engage these laborers directly, we may be held responsible for any wage payments to be made to such laborers in the
event of default by such independent contractor. Any requirement to fund their wage requirements may have an
adverse impact on our results of operations and financial condition. In addition, under the Contract Labour
(Regulation and Abolition) Act, 1970, as amended, we may be required to absorb a number of such contract
labourers as permanent employees. In the event of any non-compliance by contractors with statutory requirements,
legal proceedings may be initiated against us. Thus, any such order from a regulatory body or court may have an
adverse effect on our business, results of operations and financial condition.

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

We could be held liable for accidents that occur at our manufacturing facilities or otherwise arise out of our
operations. In the event of personal injuries, fires or other accidents suffered by our employees or other people, we
could face claims alleging that we were negligent, provided inadequate supervision or be otherwise liable for the
injuries. Our principal types of coverage include all risk insurance policy, boiler and pressure plant insurance policy,
electronic equipment insurance policy, standard fire and special perils insurance policy, machinery breakdown
insurance policy, money insurance policy, burglary insurance policy and comprehensive general liability insurance.
However, we do not maintain any insurance policies to cover the risk of an outbreak of disease in animals.

While we believe that the insurance coverage which we maintain would be reasonably adequate to cover the normal
risks associated with the operation of our business, we cannot assure you that any claim under the insurance policies
maintained by us will be honored fully, in part or on time, or that we have taken out sufficient insurance to cover all
our losses. In addition, our insurance coverage expires from time to time. We apply for the renewal of our insurance
coverage in the normal course of our business, but we cannot assure you that such renewals will be granted in a
timely manner, at acceptable cost or at all. To the extent that we suffer loss or damage for which we did not obtain or
maintain insurance, and which is not covered by insurance, exceeds our insurance coverage or where our insurance
claims are rejected, the loss would have to be borne by us and our results of operations, cash flows and financial
performance could be adversely affected.
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The emergence of modern trade channels in the form of hypermarkets, supermarkets and online retailers may
adversely affect our pricing ability, which may have an adverse effect on our results of operations and financial
condition.

We sell some our products such as dairy and poultry and processed foods to retail customers through modern trade
channels, which include supermarkets and hypermarkets. India has recently witnessed the emergence of such chains
and online retailers and the market penetration of large scaled organized retail in India is likely to increase further.
While we believe this provides 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 distribution agreements, specially our pricing or credit provisions, on terms favorable to us, or
at all. Any inability to enter into distribution agreements and on terms favorable to us, may have an adverse effect on
our pricing and margins, and consequently adversely affect our results of operations and financial condition.

Information relating to the historical capacity of our production facilities included in this Draft Red Herring
Prospectus is based on various assumptions and estimates and future production and capacity may vary.

Information relating to the historical capacity of our production facilities included in this Draft Red Herring
Prospectus is based on various assumptions including those relating to availability of raw materials and operational
efficiencies. Actual production levels and rates may differ significantly from the production capacities. Undue
reliance should therefore not be placed on our historical capacity information for our existing facilities included in
this Draft Red Herring Prospectus.

We have had negative net cash flows in the past and may continue to have negative cash flows in the future.

The following table sets forth our cash flow for the periods indicated:

Financial Year
2017 2016 2015
(Zin millions) (Zin millions) (Zin millions)
Net Cash generated from Operating Activities 8,973.03 1,683.19 1,088.28
Net Cash (used in) Investing Activities (868.19) (4,277.96) (1,306.62)
Net Cash generated from/ (used in) Financing Activities (7,880.67) 2,783.86 (789.86)
Net increase/(decrease) in cash and cash equivalents 22417 189.09 (1,008.20)

For further details, see “Financial Statements” and “Management ‘s Discussion and Analysis of Financial Condition
and Results of Operations” on pages 209 and 443, respectively. We cannot assure you that our net cash flows will be
positive in the future.

We have in the past entered into related party transactions and may continue to do so in the future, which may
potentially involve conflicts of interest with the equity shareholders.

We have entered into various transactions with related parties. We cannot assure you that we could not have
achieved more favourable terms. It is likely that we may enter into related party transactions in the future. Such
related party transactions may potentially involve conflicts of interest. For example, our Subsidiary, Creamline Dairy
procures raw milk from related parties. For details on our related party transactions, see “Related Party
Transactions” on page 207. For details on the interest of our Promoter, Directors and key management personnel of
our Company, see “Our Management — Interests of Directors” and “Our Management — Interests of Key
Management Personnel” on pages 166 and 170, respectively. We cannot assure you that such transactions,
individually or in the aggregate, will always be in the best interests of our shareholders and will not have an adverse
effect on our business, results of operations, cash flows and financial condition.

We have certain contingent liabilities that have not been provided for in our financial statements, which, if they
materialize, may adversely affect our financial condition.

As of March 31, 2017, our contingent liabilities that have not been provided for are as set out in the table below:

Particulars As of March 31, 2017
(fin millions)

Claims against the group not acknowledged as debts:

Excise duty demands relating to disputed classification, assessable values, availment of 1,626.98
credit which we have contested and is in appeal at various levels.
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Particulars As of March 31, 2017
(in millions)
Service Tax demand amounting to 2 0.1 million raised by Central Excise Department at 0.20
Lote in respect of dispute arising out of works contract transaction. An equal amount is
levied by the department towards interest and penalty. We have preferred an appeal
against this order of the assessing officer.
We have preferred an appeal with the Customs Department in the matter of assessable 9.91
value of imported capital goods and presently the case is pending with the Commissioner
of Customs, Chennai.
Income Tax
o We have received a rectification order under section 154 of Income Tax Act, 13.24
1961 for assessment year 2014-15 dated January 23, 2017, as per the said order
amount determined to be payable is  13.24 million, which includes interest
amounting to % 2.55 million.
. We have preferred an appeal before the Commissioner of Income Tax (Appeals) 1431
against the order of the assessing officer for the assessment year 2013-14 in
which a demand of 2 14.31 million has been determined to be payable by the
Company.
. We have preferred appeal against the order of assessing officer and CIT in 43.79
which demand of = 43.79 million has been determined for various assessment
years as under. The said demand also included interest payable up to the date of
passing order by the competent authority i.e. assessing officer/CIT
. We had preferred an appeal against the dis-allowance of deduction under 5.13
section 80-1 of the Income Tax Act, 1961, the details of which are given below.
The Appellate Tribunal Hyderabad has passed an order to, partly allow
deduction under section 80- | of the Income Tax Act, in respect of milk products
manufactured. The assessing officer order for part refund of Income tax paid is
still pending.
. We have preferred an appeal against the disallowance of deduction under 3.82
section 32(1)(iia) of the Income Tax Act, 1961. Against the aforesaid demand,
we have deposited/adjusted payment aggregating to  3.37 million.
. We have preferred an appeal against the dis-allowance of deduction under 1.28
section 36(1)(iva) of the Income Tax Act, 1961 and other expenditure. Against
the aforesaid demand, we have deposited the demand amount of tax.
. We have preferred an appeal against the dis-allowance under section 14A and 1.08
under section 36 of the Income Tax Act, 1961. Against the aforesaid demand,
the refund has adjusted (Tax Deposited).
Sales Tax 14.85
) Pending before JSCT (Appeal)
. Pending before Deputy Commissioner of Sales Tax, Thane. 361.30
) Contingent Liabilities against pending C & H Forms 16.33
. We have preferred an appeal against levy of sales tax on sale of cream and has 2.62
deposited the entire demand of tax.
) We have received assessment orders for the financial year 2010-11 in respect of 0.11

assessment of Value Added Tax from the Assistant Commissioner (CT) for 2
0.11 million. This pertains to disallowance of value added tax input credit
claimed. We have gone on appeal and the same was remanded to assessing
officer. The revision order from the assessing officer is awaited.
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Particulars As of March 31, 2017
(in millions)

. We have filed writ petition in Telangana High Court against levy of Sales tax on 20.61
sale of flavoured milk. The details of which are given below. The honurable
High Court of Telangana had passed a favourable order allowing the writ
petition filed by us. The order stating that the writ petition is allowed and
impugned order is set aside only in so far as the taxing of flavoured milk at the
rate of 14.5%, the miscellaneous petitions, if any pending in this writ petition
shall stand closed.

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, financial
condition and results of operations. For details, see “Financial Statements — Contingent Liabilities and
Commitments” on pages 302 and 416.

Our Company has issued Equity Shares in the last 12 months at a price which may be lower than the Issue Price.

Our Company has issued Equity Shares in the last 12 months, which may be at a price lower than the Issue Price.
For further details, see “Capital Structure — Notes to the Capital Structure” on page 72. Our Company may, in
consultation with the BRLMSs, consider a private placement of up to 400,000 Equity Shares for cash consideration
aggregating up to X 18,000 million, at its discretion, prior to filing of the Red Herring Prospectus with the RoC. Our
Company may continue to issue Equity Shares, under the ESOS Scheme, at a price below the market price of Equity
Shares at the time of issuance.

Some of our Promoter, GIL and Group Companies have unsecured loans that may be recalled by the lenders at
any time.

Some of our Promoter, GIL and Group Companies, have currently availed unsecured loans which may be recalled by
the lenders at any time. In the event that any lender seeks a repayment of any such loan, such Group Companies
would need to find alternative sources of financing, which may not be available on commercially reasonable terms,
or at all. Such Group Companies may not have adequate working capital to undertake new projects or complete the
ongoing projects. As a result, any such demand may affect our business, cash flows, financial condition and results
of operations.

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 our earnings, financial condition, cash flow, working capital
requirements, capital expenditure and restrictive covenants of our financing arrangements. Any future determination
as to the declaration and payment of dividends will be at the discretion of our Board and will depend on factors that
our Board deems relevant, including among others, our future earnings, financial condition, cash requirements,
business prospects and any other financing arrangements. We cannot assure you that we will be able to pay
dividends in the future. For details of dividend paid by our Company in the past, see “Dividend Policy” on page 208.

We have commissioned industry reports from certain agencies, which have been used for industry related data in
this Draft Red Herring Prospectus and such data has not been independently verified by us.

We have commissioned the CRISIL research report titled “Animal Feed Sector in India” published in June 2017, the
CRISIL research report titled “A study of the Indian crop protection industry” published in June 2017, “Oil Palm — A
Critical Study of its Role in Contributing the Vegetable Oil Economy in India” by Dr. P Rethinam, the IMARC
report titled “Dairy Industry in India: 2017 Edition” published in 2017, the Nielsen report titled “Sizing of the
Processed Poultry Market in India and Estimating the Share of Godrej Agrovet’s Offering” published in July 2017
and the LightCastle Partners report titled “Market Mapping and Growth Prospects of Poultry, Cattle and Fish Feed
Industry in Bangladesh”. The reports use certain methodologies for market sizing and forecasting. Neither we, nor
any of the BRLMs have independently verified such data and therefore, while we believe them to be true, we cannot
assure you that they are complete or reliable. Accordingly, investors should read the industry related disclosure in
this Draft Red Herring Prospectus in this context. 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 information on estimates, projections, forecasts and assumptions that may prove to
be incorrect. While industry sources take due care and caution while preparing their reports, they do not guarantee
the accuracy, adequacy or completeness of the data. Accordingly, investors should not place undue reliance on, or
base their investment decision solely on this information.
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Some of our Group Companies have incurred losses in the last preceding financial year and have negative net
worth, based on the last audited financial statements available.

Some of our Group Companies have incurred losses in the preceding financial years and have negative net worth,
based on the respective Group Companies’ last available audited financial statements. For further details, see “Our
Group Companies — Details of Group Companies with negative net worth” and “Our Group Companies - Loss
making Group Companies” beginning on page 189 and 205, respectively. We cannot assure you that our Group
Companies will not incur losses or have negative net worth in the future.

Certain of our existing shareholders together may be able to exert substantial voting control over our Company
after completion of the Issue, which may limit your ability to influence the outcome of matters submitted for
approval of our shareholders.

Following the completion of the Issue, certain of our existing shareholders will continue to hold approximately [®]%
of our post- Issue Equity Share capital. This concentration of ownership could limit your ability to influence
corporate matters requiring shareholder approval. These existing shareholders will have the ability to significantly
influence matters requiring shareholders approval, including the ability to appoint Directors to our Board and the
right to approve significant actions at Board and at shareholders’ meetings, including the issue of Equity Shares and
dividend payments, business plans, mergers and acquisitions, any consolidation or joint venture arrangements, any
amendment to our Memorandum of Association and Articles of Association, and any assignment or transfer of our
interest in any of our licenses. In addition, if our shareholders do not act together, such matters requiring shareholder
approval may be delayed or not occur at all, which could adversely affect our business. Moreover, these shareholders
are not obligated to provide any business opportunities to us. If such other shareholders invest in another company in
competition with us, we may lose the support provided to us by them, which could adversely affect our business,
financial condition, cash flows and results of operations. We cannot assure you that our existing shareholders will
not have conflicts of interest with other shareholders or with our Company. Any such conflict may adversely affect
our ability to execute our business strategy or to operate our business.

We will continue to be controlled by our Promoters after the completion of the Issue.

After the completion of the Issue, our Promoters will hold majority of our outstanding Equity Shares. As a result, our
Promoters will continue to exercise significant control over us, including being able to control the composition of
our Board and determine matters requiring shareholder approval or approval of our Board. Our Promoters may take
or block actions with respect to our business, which may conflict with our interests or the interests of our minority
shareholders. By exercising their control, our Promoters could delay, defer or cause a change of our control or a
change in our capital structure, delay, defer or cause a merger, consolidation, takeover or other business combination
involving us, discourage or encourage a potential acquirer from making a tender offer or otherwise attempting to
obtain control of us. We cannot guarantee that our Promoters and Promoter Group will act in our interest while
exercising their rights.

Our ability to raise foreign capital under the FDI route is constrained by Indian law and we may be subject to
various conditions if we propose to raise foreign capital through the FDI route. Further, we propose to raise
foreign capital in the Issue from certain foreign investors under the FPI route in accordance with the applicable
law and may raise further foreign capital from such foreign investors. If our shareholders do not increase this
limit in the future or the Government of India reduces the permissible limit or imposes restrictive conditions in
the future, our ability to raise foreign capital could be adversely affected and consequently, this may adversely
affect our business, prospects and results of operations.

Our Company has entered into a development management agreement with Godrej Properties Limited with respect
to development of a certain parcel of land owned by our Company situated near Bengaluru. Since our Company is
involved in construction development, under the FDI Policy, any foreign direct investment in our Company is
subject to certain conditions which are required to be complied with for the purposes of receiving FDI including,
inter alia, lock-in of the foreign investor for a period of three years calculated with reference to each tranche of
foreign investment.

Our Company presently does not propose to raise any foreign capital or in the Issue through the FDI route and
accordingly, our Company does not comply with these conditions. However, in the event that our Company proposes
to raise foreign capital in the future through the FDI route, then we would be required to meet certain conditions as
prescribed under the FDI Policy. We cannot assure you that we will be able to comply with any of these conditions
in the future, and such inability may adversely affect our growth plans and business prospects.

Further, in accordance with the FDI Policy, we propose to allow participation by non-residents in the Issue to the
extent of participation by (i) FPIs through the portfolio investment scheme under Schedule 2A of the FEMA
Regulations, subject to limit of the individual holding of an FPI below 10% of the post-Issue paid-up capital of our
Company and the aggregate limit for FPI investment under applicable law; and (ii) Eligible NRIs only on non-
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repatriation basis under Schedule 4 of the FEMA Regulations, subject to limit of the individual holding of an
Eligible NRI below 5% of the post-Issue paid-up capital of our Company and the aggregate limit for NRI investment
to 10% of the post-Issue paid-up capital of our Company. Further, other non-residents such as FVCls, multilateral
and bilateral development financial institutions are not permitted to participate in the Issue. As per the existing
policy of the Government of India, OCBs cannot participate in this Issue.

We cannot assure you that the Government of India will continue to allow current level of participation by the
aforesaid investors in the sectors in which we operate or that the Government of India will not impose any further
conditions with respect to such investments. Any adverse decision by the Government of India in this regard could
adversely affect our business, prospects, results of operations and trading price of our Equity Shares. Furthermore, as
an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions could constrain our ability to obtain financings on competitive terms and refinance existing
indebtedness. In addition, we cannot assure you that any required regulatory approvals for borrowing in foreign
currencies will be granted to us without onerous conditions, or at all. Limitations on foreign debt may have an
adverse effect on our business growth, financial condition and results of operations.

The examination report of our Statutory Auditors relating to Restated Financial Statements contains a
qualification that our Company has paid remuneration to our Managing Director in excess of the limits
prescribed under the Companies Act, 2013.

The remuneration paid to our Managing Director in Fiscal 2017 exceeded five per cent of the net profits of our
Company for Fiscal 2017 due to exercise of employee stock options. Accordingly, our Company has sought
approval of the Central Government by way of application dated June 29, 2017, to waive the recovery of the
compensation paid to our Managing Director in excess of the limits prescribed for managerial remuneration under
the Companies Act, 2013. The Statutory Auditors have qualified their examination report in this regard. For further
information, please see “Financial Statements” beginning on page 209.

One of our joint ventures, Godrej Tyson, has not complied with one of the conditions of the approval by the
Foreign Investment Promotion Board

The Foreign Investment Promotion Board approved the investment of Tyson Foods Inc., in Godrej Tyson, one of our
joint ventures, by way of approval dated June 15, 2010 (the “FIPB Approval”). The FIPB Approval was inter-alia
subject to compounding with the Reserve Bank of India as Godrej Tyson had not complied with Press Note 1 of
2005 which, inter alia, required prior government approval for foreign investment in a company where the foreign
investor had an existing joint venture or technology transfer/trademark agreement in the same field. Godrej Tyson is
in the process of applying for compounding in terms of the FIPB Approval.

We cannot assure you that the RBI will condone the irregularity or that the penalty amount will be reasonable. If we
are unable to obtain the compounding order or if the compounding order imposes heavy penalties on Godrej Tyson
or if the government initiates action against Godrej Tyson for failure to comply with the terms of the FIPB Approval,
our business, reputation, results of operations and financial condition could be adversely affected.

External Risk Factors

Risks Related to India

53.

Political, economic or other factors that are beyond our control may have an adverse effect on our business and
results of operations.

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth and
market price of our Equity Shares are and will be dependent to a large extent on the health of the economy in which
we operate. There have been periods of slowdown in the economic growth of India. Demand for our products may
be adversely affected by an economic downturn in domestic, regional and global economies. Economic growth in the
countries in which we operate is affected by various factors including domestic consumption and savings, balance of
trade movements, namely export demand and movements in key imports (oil and oil products), global economic
uncertainty and liquidity crisis, volatility in exchange currency rates, and annual rainfall which affects agricultural
production. Consequently, any future slowdown in the Indian economy could harm our business, results of
operations, financial condition and cash flows. Also, a change in the government or a change in the economic and
deregulation policies could adversely affect economic conditions prevalent in the areas in which we operate in
general and our business in particular and high rates of inflation in India could increase our costs without
proportionately increasing our revenues, and as such decrease our operating margins.
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Investors may not be able to enforce a judgment of a foreign court against our Company.

Our Company is incorporated under the laws of India. Our Company’s assets are primarily located in India and
substantially all of our Company’s Directors and Key Managerial Personnel are residents of India. As a result, it may
not be possible for investors to effect service of process upon our Company or such persons in jurisdictions outside
India, or to enforce against them judgments obtained in courts outside India.

Recognition and enforcement of foreign judgments is provided for under Section 13 of Civil Code on a statutory
basis. Section 13 of the Civil Code 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 Civil Code, 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 Civil
Code, 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 Civil Code 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 Central Government 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 Civil Code 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.

We have been advised by our Indian counsel that the United States and India do not currently have a treaty providing
for reciprocal recognition and enforcement of judgments, other than arbitration awards, in civil and commercial
matters. Therefore, a final judgment for the payment of money rendered by any federal or state court in the United
States on civil liability, whether or not predicated solely upon the federal securities laws of the United States, would
not be enforceable in India. However, the party in whose favour 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.

It is unlikely that a court in India would award damages on the same basis as a foreign court if an action was 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 practice. 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 Indian Foreign Exchange Management Act, 1999, to execute such a judgment or to repatriate any amount
recovered.

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

Our Restated Financial Statements as of and for the Financial Years ended March 31, 2017, March 31, 2016, March
31, 2015, March 31, 2014, March 31, 2013 included in this Draft Red Herring Prospectus have been prepared under
Ind AS notified under the Companies (Indian Accounting Standards) Rules, 2015 read with Section 133 of the
Companies Act, 2013 to the extent applicable. The Restated Financial Statements have been compiled from the
audited standalone and consolidated financial statements of our Company for the respective years under the previous
generally accepted accounting principles followed in India (“Indian GAAP”).

In accordance with Ind AS 101 First-time Adoption of Indian Accounting Standard, we have presented reconciliation
from Indian GAAP to Ind AS. Please refer to the Restated Financial Statements beginning on page 209. Except as
otherwise provided in the Restated Financial Statements with respect to Indian GAAP, no attempt has been made to
reconcile any of the information given in this Draft Red Herring Prospectus to any other principles or to base the
information on any other standards. Ind AS differs from other accounting principles with which prospective
investors may be familiar, such as Indian GAAP, IFRS and U.S. GAAP. Accordingly, the degree to which the
financial statements included in this Draft Red Herring Prospectus will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Ind AS. Persons not familiar with Ind AS should limit their
reliance on the financial disclosures presented in this Draft Red Herring Prospectus.
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In addition, our Restated Financial Statements may be subject to change if new or amended Ind AS accounting
standards are issued in the future or if we revise our elections or selected exemptions in respect of the relevant
regulations for the implementation of Ind AS.

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

The Competition Act was enacted for the purpose of preventing practices that have or are likely to have an adverse
effect on competition in India and has mandated the CCI to separate such practices. Under the Competition Act, any
arrangement, understanding or action, whether formal or informal, which causes or is likely to cause an appreciable
adverse effect on competition is void and attracts substantial penalties.

Further, any agreement among competitors which, directly or indirectly, involves determination of purchase or sale
prices, limits or controls production, or shares the market by way of geographical area or number of subscribers in
the relevant market is presumed to have an appreciable adverse effect in the relevant market in India and shall be
void. The Competition Act also prohibits abuse of a dominant position by any enterprise. On March 4, 2011, the
Central Government notified and brought into force the combination regulation (merger control) provisions under
the Competition Act with effect from June 1, 2011. These provisions require acquisitions of shares, voting rights,
assets or control or mergers or amalgamations that cross the prescribed asset and turnover based thresholds to be
mandatorily notified to, and pre-approved by, the CCI. Additionally, on May 11, 2011, the CCI issued the
Competition Commission of India (Procedure for Transaction of Business Relating to Combinations) Regulations,
2011, as amended, which sets out the mechanism for implementation of the merger control regime in India. The
Competition Act aims to, among other things, prohibit all agreements and transactions which may have an
appreciable adverse effect in India. Consequently, all agreements entered into by us could be within the purview of
the Competition Act. Further, the CCI has extra-territorial powers and can investigate any agreements, abusive
conduct or combination occurring outside of India if such agreement, conduct or combination has an appreciable
adverse effect in India. However, the impact of the provisions of the Competition Act on the agreements entered into
by us cannot be predicted with certainty at this stage. We are not currently party to any outstanding proceedings, nor
have we received notice in relation to non-compliance with the Competition Act or the agreements entered into by
us.

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

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

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including in
relation to class actions, under Indian law may not be as extensive as shareholders’ rights under the laws of other
countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an Indian
company than as shareholder of a corporation in another jurisdiction.

Risks Related to the Equity Shares and the Issue

58.

The Equity Shares have never been publicly traded, and, after the Issue, 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 Issue
Price, or at all.

Prior to the Issue, 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 Issue. 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 Issue
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 securities markets in jurisdictions other than India, 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.
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60.
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Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse effect on
the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of
our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign currency
for repatriation, if required. Any adverse movement in currency exchange rates during the time that it takes to
undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse movement in
currency exchange rates during a delay in repatriating outside India the proceeds from a sale of Equity Shares, for
example, because of a delay in regulatory approvals that may be required for the sale of Equity Shares may reduce
the proceeds received by Equity Shareholders. For example, the exchange rate between the Rupee and the U.S.
dollar has fluctuated substantially in recent years and may continue to fluctuate substantially in the future, which
may have an adverse effect on the trading price of our Equity Shares and returns on our Equity Shares, independent
of our operating results.

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

The Issue Price of the Equity Shares will be determined by our Company in consultation with the Selling
Shareholders and the BRLMs, and through the Book Building Process. This price will be based on numerous factors,
as described under “Basis for Issue Price” on page 91 and may not be indicative of the market price for the Equity
Shares after the Issue. The market price of the Equity Shares could be subject to significant fluctuations after the
Issue, and may decline below the Issue Price. We cannot assure you that the investor will be able to resell their
Equity Shares at or above the Issue Price.

Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us and any sale
of Equity Shares by our Promoters or Promoter Group may dilute your shareholding and adversely affect the
trading price of the Equity Shares.

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us,
including through exercise of employee stock options may dilute your shareholding in our Company, adversely
affect the trading price of the Equity Shares and our ability to raise capital through an issue of our securities. In
addition, any perception by investors that such issuances or sales might occur could also affect the trading price of
the Equity Shares. We cannot assure you that we will not issue additional Equity Shares. The disposal of Equity
Shares by any of our Promoters and Promoter Group, or the perception that such sales may occur may significantly
affect the trading price of the Equity Shares. Except as disclosed in “Capital Structure” beginning on page 71, we
cannot assure you that our Promoters and Promoter Group will not dispose of, pledge or encumber their Equity
Shares in the future.

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

Under the Companies Act, a company incorporated in India must offer its equity shareholders preemptive rights to
subscribe and pay for a proportionate number of equity shares to maintain their existing ownership percentages prior
to 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 voting on such resolution.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights without
our 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. If we elect not to file a registration
statement, the new securities may be issued to a custodian, who may sell the securities for your benefit. The value
such custodian receives on the sale of any such securities and the related transaction costs cannot be predicted. To
the extent that you are unable to exercise pre-emptive rights granted in respect of our Equity Shares, your
proportional interests in our Company may be reduced.

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail
Individual Investors can revise their Bids during the Bid/lssue Period and withdraw their Bids until Bid/lssue
Closing Date. While our Company is required to complete Allotment pursuant to the Issue within six Working Days
from the Bid/Issue Closing Date, events affecting the Bidders’ decision to invest in the Equity Shares, including
material adverse changes in international or national monetary policy, financial, political or economic conditions,
our business, results of operation or financial condition may arise between the date of submission of the Bid and
Allotment. Our Company may complete the Allotment of the Equity Shares even if such events occur, and such
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65.

events limit the Bidders’ ability to sell the Equity Shares Allotted pursuant to the Issue or cause the trading price of
the Equity Shares to decline on listing.

You may be subject to Indian taxes arising out of capital gains on the sale of our Equity Shares.

Under the Income Tax Act, capital gains arising from the sale of equity shares in an Indian company within 12
months of purchase are generally taxable in India. Any gain realized on the sale of shares on a stock exchange held
for more than 12 months will not be subject to capital gains tax in India if the STT has been paid on the sale
transaction. The STT is collected by the Indian stock exchange on which equity shares are sold. Any gain realized on
the sale of shares held for more than 12 months to an Indian resident, which are sold other than on a recognized
stock exchange and as a result of which no STT has been paid, will be subject to long term capital gains tax in India.

The recent Finance Act 2017 amendments provided that where the shares have been acquired on or after October 1,
2004 and on which STT has not been paid at the time of acquisition, then the exemption of long term capital gains
under section 10(38) of the Income Tax Act would not be available. This amendment further provides that the
Government will notify certain modes of acquisition to which the recent amendment made by Finance Act 2017
would not be applicable and the shares acquired by such modes of acquisition would continue to get the benefit of
section 10(38) of the Income Tax Act. The Government has issued a notification dated June 5, 2017 listing out
certain modes of acquisition where the benefit of section 10(38) will not be applicable, subject to certain exceptions.
For further details, see “Statement of Tax Benefits” on page 94.

Capital gains arising from the sale of shares will be exempt from taxation in India in cases where an exemption is
provided under a tax treaty between India and the country of which the seller is a resident. Generally, Indian tax
treaties do not limit India’s ability to impose tax on capital gains. As a result, residents of other countries may be
liable for tax in India as well as in their own jurisdictions on gains arising from a sale of the shares subject to relief
that may be available under the applicable tax treaty or under the laws of their own jurisdiction.

Government regulation of foreign ownership of Indian securities may have an adverse effect on the price of our
Equity Shares.

Foreign ownership of Indian securities is subject to Government regulation. In accordance with foreign exchange
regulations currently in effect in India, under certain circumstances the RBI must approve the sale of the Equity
Shares from a non-resident of India to a resident of India or vice-versa if the sale does not meet certain requirements
specified by the RBI. Additionally, any person who seeks to convert the Rupee proceeds from any such sale into
foreign currency and repatriate that foreign currency from India is required to obtain a no-objection or a tax
clearance certificate from the Indian income tax authorities. As provided in the foreign exchange controls currently
in effect in India, the RBI has provided that the price at which the Equity Shares are transferred be calculated in
accordance with internationally accepted pricing methodology for the valuation of shares at an arm’s length basis,
and a higher (or lower, as applicable) price per share may not be permitted. We cannot assure investors that any
required approval from the RBI or any other government agency can be obtained on terms favorable to a non-
resident investor in a timely manner or at all. Because of possible delays in obtaining requisite approvals, investors
in the Equity Shares may be prevented from realizing gains during periods of price increase or limiting losses during
periods of price decline. See “Restrictions on Foreign Ownership of Indian Securities” beginning on page 563.

Prominent Notes:

1.

2.

Our Company has not changed its name in the last three years.

Issue of up to [e] Equity Shares for cash at price of I[®] (including a share premium of %[ ®]) aggregating up to X [e]
million, comprising a Fresh Issue of up to [e] Equity Shares aggregating up to ¥ 3,000 million and an offer for sale
of (i) up to [e] Equity Shares by Godrej Industries Limited aggregating up to 2 3,000 million and up to (ii)
12,300,000 Equity Shares by V-Sciences aggregating up to % [e] million, respectively. The Issue will constitute
[®]% of the post-lssue paid-up Equity Share capital of our Company (after considering allotment to identified
employees to ESPS).

As of March 31, 2017, the net worth of our Company was X 9,005.17 million and X 10,104.62 million as per
standalone Restated Financial Statements and consolidated Restated Financial Statements, respectively.

As of March 31, 2017, the net asset value per equity share was X 48.76 and X 54.49 as per the standalone Restated
Financial Statements and consolidated Restated Financial Statements, respectively.

For details of related party transactions entered into by our Company with our Subsidiaries and our Group

Companies in the last Financial Year, including the nature and cumulative value of the transactions, see “Related
Party Transactions” beginning on page 207.

37



There has been no financing arrangement whereby our Promoter Group, directors of our Promoters, our Directors
and their relatives have financed the purchase by any other person of securities of our Company other than in normal
course of the business of the financing entity during the period of six months immediately preceding the date of this
Draft Red Herring Prospectus.

Except as disclosed in “Our Group Companies” and “Related Party Transactions” beginning on pages 182 and 207,
respectively, our Group Companies do not have business interests or other interests in our Company.

The details of average cost of acquisition of Equity Shares acquired by our Promoters is set out below.

Name of our Promoters Average cost of acquisition per Equity Share (in %)
GIL 30.64
Nadir B. Godrej 0.33
Adi B. Godrej 5.85

* The cost of acquisition of Equity Shares has been arrived at before accounting for transfer by way of sale.
For details, see “Capital Structure - History of the Equity Share Capital held by our Promoters” on page 74.

For any complaints, information or clarifications pertaining to the Issue, investors may contact the BRLMs who have
submitted the due diligence certificate to SEBI.
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SECTION I11: INTRODUCTION
SUMMARY OF INDUSTRY

The information contained in this section is derived from the CRISIL research report titled “Animal Feed Sector in India”
published in June 2017, (“CRISIL Animal Feed Report”), the CRISIL research report titled “A study of the Indian crop
protection industry” published in June 2017 (“CRISIL Crop Protection Report”), “Oil Palm — A Critical Study of its Role in
Contributing the Vegetable Oil Economy in India” by Dr. P Rethinam (“Oil Palm Report”), the iMarc report titled “Dairy
Industry in India: 2017 Edition” published in 2017 (“IMARC Report”), the Nielsen report titled “Sizing of the Processed
Poultry Market in India and Estimating the Share of Godrej Agrovet’s Offering” published in July 2017 (“Poultry Report”),
the LightCastle Partners report titled “Market Mapping and Growth Prospects of Poultry, Cattle and Fish Feed Industry in
Bangladesh” (“Bangladesh Report”) and other publicly available sources. Neither we, nor any other person connected with
the Offer has independently verified this information. Industry sources and publications generally state that the information
contained therein has been obtained from sources generally believed to be reliable, but their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured. Industry publications are also prepared
based on information as of specific dates and may no longer be current or reflect current trends.

The Indian Economy

India has the fourth largest economy in the world by purchasing power parity (Source:
https://www.cia.gov/library/publications/the-world-factbook/geos/in.html). Against a background of global instability, India
registered a growth of 7.6% during the financial year 2016, becoming the fastest growing major economy in the world.
During the same period, macroeconomic parameters such as inflation, fiscal deficit and current account balance all exhibited
signs of improvement. The financial year 2016 has also witnessed the launch of several government programs and initiatives
designed to boost manufacturing, industrial growth, foreign direct investment and ease of doing business. At the sectoral
level, growth of agriculture and allied sectors improved significantly in the financial year 2017, following the normal
monsoon in the current year. Favourable weather and moisture conditions suggest an increase in production of wheat and
pulses. The growth rate for agriculture and allied sectors is estimated to be 4.1% for the financial year 2017. (Source:
Economic Survey 2015-16, available at indiabudget.nic.in)

Animal Feed
Current market size of global animal feed

In terms of sales volume, the size of the compound animal feed industry has been estimated to be approximately 1 billion
million tons (“MT”) in the calendar year 2015. In terms of sales value, the feed industry has been valued at an estimated $400
billion as of the calendar year 2015. In the calendar year 2015, China was the largest producer of animal feed, contributing
19% of sales volume, followed by the United States of America at 17% and the European Union at 16%. Of the total one
billion tons of animal feed produced globally, poultry feed accounts for the largest share at 45%, followed by the pig feed
segment at 26% and cattle and other ruminants at 20%. Aquaculture, which includes shrimp and fish feed, accounts for 4%,
while others account for approximately 5%.

Overview of the animal compound feed industry in India

CRISIL Research estimates the animal compound feed industry in India to be valued at approximately X 715 to X 725 billion
as of the financial year 2017. In terms of sales volume, India is one of the largest global producer of animal feed with an
annual production of between 25 million MT and 27 million MT. Going forward, the industry is expected to grow at a CAGR
of 13% to 14%, reaching a market size of between X 1,060 and X 1,070 billion by the financial year 2020. Among the three
segments, aqua feed is expected to grow the fastest at a CAGR of between 15% and 16%, followed by poultry feed at a
CAGR of between 14% to 15% and cattle feed at a CAGR of between 10% to 11% by the financial year 2020.

Poultry industry in India

The poultry industry can be broadly divided into broiler and layer, of which, the broiler segment represents chicken for meat
consumption and the layer segment represents egg laying chickens.

The total poultry feed requirement in India has been estimated at between 21 million MT and 22 million MT, based on the
overall poultry population and typical feed conversion ratios. Of this, approximately 16 million MT to 17 million MT is
contributed by compound feed as of the financial year 2017. In terms of sales value, the poultry feed industry, comprising
broiler and layer feeds, has been estimated at between X 480 and X 490 billion as of the financial year 2017. The poultry feed
sector is expected to grow at a CAGR of 14% to 15% in the next three years to reach between % 730 and X 740 billion by the
financial year 2020. Broiler feed comprised 85% of the industry, or between 13.5 million MT and 14.5 million MT in the
financial year 2017. The total feed production for the layer segment was between 2 million MT and 3 million MT during the
financial year 2017.

Compound feed is mix of raw materials and additives formulated according to the specific requirements of the target animal.
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Concentrates are used with another feed to improve the nutritive balance of the total, which is intended to be further diluted
and mixed to produce a supplement or a complete feed. Balanced animal nutrition allows feed manufacturers to help livestock
farmers keep their animals healthy and improve animal product quality and safety. Non-compound feed generally includes
compressed and pelleted feeds, oils and mixed rations, and sprouted grains and legumes. For the broiler segment, 90% to 95%
of feed production is in the form of compound feed, while for the layer segment, 25% to 35% of feed production is in the
form of compound feed.

The organized sector contributes between 80% and 85% of the poultry feed industry, and the unorganized sector contributes
the remaining. The majority of organized feed is manufactured by integrators who produce 70% to 75% of the total
manufactured feed. Such integrators typically use the majority of the manufactured feed for captive purposes while balance
feeds are sold to individual farmers. In contrast, specialist feed manufacturers are primarily involved with the selling of feed.

Cattle feed industry

Cattle feed forms the second major segment of the animal feed industry in India. A major share of this industry is still
unorganized as small scale farmers do not use compound cattle feed and large scale dairy farms who use compound feed are
few. However, feed manufacturers have increasingly started to adopt modern and sophisticated methods to improve feed
quality, in a bid to match best global practices.

Until the financial year 2013, the share of organized players manufacturing compound feed stood at 7% to 8%. This has now
improved to 12%, indicating high market potential. Within the organized sector, co-operative dairy societies comprise 70%,
and private players comprise the rest. There are 17 dairy co-operative societies in the country with integrated plants for
manufacturing cattle feed.

The market size of compound cattle feed manufactured by organized players was estimated at between 7.5 million MT and
8.5 million MT in the financial year 2017. In terms of sales volume, the market grew at a CAGR of 6% to 7% between the
financial year 2014 and the financial year 2017. For the same period, in terms of sales value, the market grew at a CAGR of
12% to 13% and was estimated to be between X 148 billion and X 150 billion.

Overview of the animal feed industry in Bangladesh

Bangladesh’s current annual average consumption of meat per person is lower than regional peers, but is expected to grow in
tandem with per capita income.

The following chart sets forth average annual meat consumption in kilograms across countries:
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(Source: Bangladesh Report)

The major players in the feed industry in Bangladesh are large business conglomerates with integrated forward and backward
linkages. Some of the large national conglomerates in this sector that have these links and invest their own capital in the
market include Nourish Poultry Feeds Limited, Kazi Farm Group, Paragon Group, Aftab Hatcheries Limited and Quality
Feed Limited. CP Foods (Thai Group) and New Hope Group (Chinese Group) are international conglomerates who are
operating in Bangladesh. Most major players have vertically integrated operations in order to take advantage of economies of
scale.

Crop Protection

Herbicides form the largest share of the global crop protection market, accounting for 45% of the pesticides consumed
worldwide in the calendar year 2015. This is majorly owed to sizeable land holdings, adoption of advanced farming
techniques, and unavailability of cheap labour in developed and developing countries. Fungicides and insecticides make up
for rest of the pesticide consumption, with a 26% and 25% share, respectively.

Similar to the pharmaceuticals industry, the global crop protection market consists of on-patent and off-patent generic
molecules. However, unlike pharmaceuticals, the manufacturing of generics is still dominated by the original "innovators”.

Therefore, France, Germany and the United States continue to be leaders in world exports. However, in the past decade,
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India, and other low-cost destinations such as China, have entered the generics market, which met the same quality standards
required for registration and use in global markets, at much more competitive price points. While generic manufacturers have
significantly lower realisations as compared with on-patent producers, China and India have gained shares in the past ten
years as a number of molecules went off-patent.

The total crop protection market catered to by the Indian players is sized at X 296 billion in the financial year 2017 and has
seen a steady growth over the last few years. During the five-year period from the financial year 2013 to the financial year
2017, total crop protection market size, comprising domestic consumption and exports, is estimated to have increased at a
CAGR of 9.7% to X 296 billion in the financial year 2017, from X 205 billion in the financial year 2013. During the
corresponding period, share of exports in the overall market size have improved marginally.

The domestic crop protection demand is currently sized at between X 145 billion and % 155 billion. The industry grew at a
healthy CAGR of 8.5% in sales value between the financial year 2013 and the financial year 2017, driven by higher pesticide
use per hectare to boost agricultural production, and an increased penetration of pesticides. In addition, plant growth
regulators have been used for the cultivation of cotton and rice crops in India, and also find application in horticulture and
floriculture.

Oil Palm
Global vegetable oil production and consumption

Palm oil and soya bean oil shared 64.0% of the total vegetable oils with 36.0% and 28.1% respectively. Amongst the lauric
oil sources, palm kernel oil dominated with 4.0% share followed by coconut oil at 1.7%.

In the global vegetables oil production, palm oil remains to be the highest followed by soya bean oil. The next important oils
are rape seed and mustard and sunflower oil. These four oils play a vital role in the vegetable oil, in the economy of oils and
fats.

Future world demand for vegetable oils

Global demand for oils and fats is growing fast and in the past 15 years has almost doubled from 92.4 million MT in the
financial year 2000 to 180.0 million MT in the financial year 2015. The four major vegetable oils: palm (30%), soya bean
(24%), rape seed and mustard (13%) and sunflower (7%) totally contributed to 74% of world production. The growing
demand will continue in the coming decades. By the financial year 2050, global demand will rise to 250 million MT.

Oil Palm in India

Oil palm gives the highest oil yield of 4 to 6 tons per hectare per year with a global average of 3.80 tons per hectare per year
which no other known oilseed crop produces. The highest theoretical oil yield of this crop is projected to 18 tons per hectare
per year. In India itself the best farmers have obtained 6 to 8 tons and highest being 10 tons of oil per hectare per year. Qil
palm is an eco-friendly crop, and soil fertility is improved through the proper recycling of organic bio mass in oil palm
plantations. In addition, palm oil is a source of nutrition and health due to its high calorific value and vitamin content, and a
major source of biofuel.

Dairy
The Indian Dairy Industry
Overview

India is the world‘s biggest producer and consumer of milk on a country-wise basis. However, the per capita consumption of
milk at 97 litres per year is well below that of other major milk markets, except for China.

Milk production volumes in India have grown at a rapid pace from 17 million MT during the financial year 1952 to 162
million MT during the financial year 2017, enabling India to become the world‘s biggest milk producer. Similarly, driven by
a steady population growth and rising incomes, milk consumption continues to rise in India. During the financial year 2017,
India with a total consumption of 154 million MT represented the world’s largest consumer of milk.

In the financial year 2016, India‘s dairy industry was worth approximately 26,911 billion, growing at a CAGR of 13.0%
during the financial years 2010 to 2016. Total production of milk and dairy products in India is expected to increase from 162
million MT in the financial year 2017 to 209 million MT in the financial year 2023, and total consumption of milk and dairy
products is expected to increase from 154 million MT in the financial year 2017 to 205 million MT in the financial year 2023.
In the financial year 2022, India’s dairy industry is projected to be worth approximately 316,368 billion, maintaining a CAGR
of 15.6% during the financial years 2017 to 2022.

In India, milk consumption mainly consists of cow milk at 49.9% for the financial year 2017. On a state level, Uttar Pradesh,
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Rajasthan and Gujarat were the largest milk producers accounting for 17.0%, 12.1% and 8.0% of total milk production in the
financial year 2017, respectively. Further, of the 35 states and union territories in India, cow milk is dominant in 24 states and
union territories. The top 5 cow milk producing states in India are currently Tamil Nadu, Uttar Pradesh, Rajasthan,
Maharashtra and West Bengal.

Poultry and Processed Foods
Meat Industry Overview

Poultry meat is the fastest growing component of the global meat demand. As of the calendar year 2017 (forecast), the USA is
the largest producer of broiler meat, followed by Brazil and China. India’s production of broiler meat at 4.5 million MT is led
largely by domestic demand. In the financial year 2016, India’s per capita consumption of poultry meat was an estimated 3.7
kg per year, compared to the world average of approximately 17.0 kg per year. While India currently has a lower share in
consumption as compared to its global peers, overall poultry consumption has been increasing at a healthy pace at a CAGR of
15% to 20% over the last decade. This growth has been led primarily by an increase in average household incomes, increase
in popularity and number of fast food restaurants and quick service restaurants, as well as a shift in preference of white meat
over red meat.

Poultry Meat Industry in India

For the financial year 2017, poultry meat production in India was estimated at 3.5 million MT. The poultry market, currently
valued at % 5.65 billion, contributes to approximately 47.86% of total meat output. Out of the total poultry meat market, the
live poultry market constitutes 98% of total sales since most consumers prefer freshly culled chicken meat. Processed chicken
meat production comprises 2% of total production, out of which only an estimated one per cent undergoes processing into
value-added products that are ready-to-eat or ready-to-cook. The recent emergence of supermarkets and shopping malls has
been supporting the growth in the retailing of chilled and frozen poultry products.

In addition to five modern integrated poultry processing plants producing dressed chicken, chicken cut parts and other
chicken products, there are number of small poultry dressing plants in the country. The organized sector produces an
estimated 70% of the total chicken meat production, and is mainly concentrated in Tamil Nadu, Andhra Pradesh,
Mabharashtra, Karnataka, and West Bengal.

Within the last ten years, many broiler enterprises have vertically integrated their operations (also called integrators),

especially in southern and western India. Integrators own all the hatcheries, feed mills, and slaughter facilities, and contract
with multiple smaller farmers who raise the chicks to slaughter weight primarily in open air sheds.
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SUMMARY OF OUR BUSINESS
Overview

We are a diversified, research and development focused agri-business company with operations across five business verticals:
animal feed, crop protection, oil palm, dairy, and poultry and processed foods. We were the leading compound animal feed
company in India, on the basis of installed capacity for the financial year 2016. (Source: CRISIL Animal Feed Report) In
Bangladesh, our joint venture, ACI Godrej was the fourth largest feed producer, in terms of sales volume, during the financial
year 2016. (Source: Bangladesh Report) We were also the largest crude palm oil producer in India, in terms of market share,
as of March 31, 2017. (Source: Oil Palm Report)

Our Business Verticals:

. In our animal feed business, our portfolio of products comprises cattle feed, poultry feed (broiler and layer), aqua
feed (fish and shrimp) and specialty feed. Our animal feed products are manufactured at 35 facilities, of which 10
facilities are owned by us, and seven are operated by us, located near major consumption centers across India, with
an aggregate production capacity of 2.36 million MT per annum, as of March 31, 2017. Our pan-India distribution
network for animal feed products includes approximately 4,000 distributors, as of March 31, 2017. Our 50:50 joint
venture, ACI Godrej, was incorporated in 2004 and produces cattle, poultry and fish feed in Bangladesh. ACI Godrej
operates two manufacturing facilities with an aggregate production capacity of 0.57 million MT per annum, as of
March 31, 2017.

. In our crop protection business, we manufacture a wide range of products that cater to the entire crop lifecycle
including plant growth regulators, organic manures, generic agrochemicals and specialized herbicides. In October
2015, we acquired a majority equity interest in Astec LifeSciences and we currently own 55.7% of the outstanding
equity shares of Astec LifeSciences. Astec LifeSciences manufactures agrochemical active ingredients (technical),
bulk and formulations as well as intermediate products and sells its products in India as well as exports them to
approximately 24 countries, including the United States and countries across Europe, West Asia, South East Asia
and Latin America. Astec LifeSciences also undertakes contract development and manufacturing services for other
agro chemical companies. Astec LifeSciences sells all its products to institutional customers, while our Company
sells its products primarily to retail consumers. The distribution network of our Company’s crop protection business
in India includes approximately 6,000 distributors, as of March 31, 2017.

. In our oil palm business, we produce a range of products including crude palm oil, crude palm kernel oil and palm
kernel cake. We purchase fresh fruit bunches (“FFBs”) from palm oil farmers and work closely with them by
providing planting material, agricultural inputs and technical guidance. We have entered into memoranda of
understanding with nine state governments, which provides us with access to approximately 61,700 hectares under
oil palm plantation, which is equivalent to approximately one-fifth of India’s area suitable for oil palm cultivation, as
of March 31, 2017. (Source: Qil Palm Report). This public-private partnership model, which, has been promoted by
the Government of India, allows us to maintain an asset-light business model. We work closely with farmers in our
designated area to plant oil palm on their farmland and provide technical guidance and assistance. We have set up
five palm oil mills in India with an aggregate FFB processing capacity of 125 MT per hour and a palm kernel
processing capacity of seven MT per hour, as of March 31, 2017. We were recognized as the ‘Highest Crude Palm
Oil Producer in the Country’ at the GLOBOIL conference in 2015.

. In our dairy business, which we operate through our Subsidiary, Creamline Dairy, we sell a majority of our milk and
milk based products under the ‘Jersey’ brand across the states of Telangana, Andhra Pradesh, Tamil Nadu,
Karnataka and Maharashtra. As of March 31, 2017, we owned and operated nine milk processing units. For our dairy
business, our supply chain network includes procurement from six states through a network of 121 chilling centers,
as of March 31, 2017. As of March 31, 2017, our dairy distribution network included approximately 4,000 milk
distributors, approximately 2,500 milk product distributors and 50 retail parlors, as well as direct sales to
institutional customers.

. We manufacture and market processed poultry and vegetarian products through our brands ‘Real Good Chicken’ and
“Yummiez’. In 1994, our Company ventured into the poultry business by launching the ‘Real Good Chicken’ brand
and in 2008, with an objective to grow our poultry and processed foods business, we entered into a joint venture with
Tyson India Holding Limited, a subsidiary of Tyson Foods Inc., U.S.A. We believe that our joint venture with Tyson
India Holding Limited provides us with the technical and operational expertise to compete successfully in India.
Tyson Foods Inc., U.S.A. has approximately 75 years of experience producing, distributing and marketing poultry
and other animal protein related products. We have set up two processing plants with integrated breeding and
hatchery operations and we have a diverse customer base comprising of retail customers as well as institutional
clients such as quick service restaurants, fine dining restaurants, food service companies and hotels.

We are focused on improving productivity of farmers by innovating products and services that sustainably increase crop and
livestock yields. We have made significant investments to enhance our R&D capabilities over the years and believe that our
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emphasis on R&D has been critical to our success. In May 2014, we consolidated our Animal feed R&D initiatives by setting
up the Nadir Godrej Centre for Animal Research and Development in Nashik. We have two dedicated R&D centres for our
crop protection business at Mumbai and Thane, which has enabled our Company to launch new products. Our oil palm
business has a dedicated R&D center at Andhra Pradesh, which is focused on improving the yield performance of oil palm
crop and exploring new avenues of value creation from oil palm biomass.

Our total Income were X 49,832.98 million, X 38,176.69 million and X 33,254.88 million and our profit for the period was
2,735.30 million, X 2,609.75 million and X 2,100.45 million for the financial years 2017, 2016 and 2015, respectively. The
revenue contribution from four business verticals of our Company is set forth below:

(X in million)
Business vertical For the financial year
2017 2016 2015
Animal feed 26,208.22 25,442.02 25,429.88
Crop protection 7,647.25 4,959.38 3,352.48
Oil palm 5,066.42 4,041.92 3,937.98
Dairy” 10,099.17 2,728.90 N.A.

*  The results of our dairy business have been consolidated with effect from December 21, 2015 when Creamline Dairy became our
Subsidiary.

Further, our share of revenues of our joint venture entities, which are not consolidated with our total revenues (our share of
profit for the period of such entities is consolidated with our profit for the period) in accordance with relevant accounting
standards, is shown for comparative purposes only and is set forth below:

(X in million)
Business vertical For the Financial Year
2017 2016 2015
Animal feed” 3,020.24 2,676.34 1,985.53
Poultry and processed 2,184.76 2,206.68 1,918.88
foods*

*Represents 50% of revenues of ACI Godrej
#Represents 49% of revenues of Godrej Tyson

Our Promoters include Mr. Adi Godrej and Mr. Nadir B. Godrej, each of whom have over 40 years of experience in
successfully creating shareholder value across businesses in a diverse range of industries. Further, Mr. Balram S. Yadav, our
Managing Director, has been with the Godrej group since 1991 and has experience of approximately 27 years in agri-
businesses. Our shareholders include marquee investors such as V-Sciences Investments Pte Ltd (an indirect wholly owned
subsidiary of Temasek Holdings (Private) Limited). We have received several awards over the years and were recognized by
Aon Hewitt in the ‘Best Employers’ category for 2015 and 2017 and we were also recognized among one of the best 100
companies to work for by Great Place to Work Institute India for the years 2013 and 2014.

Our Competitive Strengths
We believe that the following are our principal strengths:
Pan-India Presence with Extensive Supply and Distribution Network

We have a pan-India presence and operations spanning across five business verticals: animal feed, crop protection, oil palm,
dairy, and poultry and processed foods. Our animal feed and crop protection businesses were commenced by erstwhile Godrej
Soaps Limited and later acquired by our Company. We have since set up our processing facilities and supporting
infrastructure as well as R&D to develop a modern operating platform across key agriculture verticals in which we operate.
As a result of our widespread network and significant operational experience, we believe that we have been able to identify
market trends and introduce a range of innovative and value added products in the market to cater to the evolving needs of
our customers. In addition, since several of our facilities are located near major consumption centers, we are able to ensure
product freshness by reducing delivery time to customers as well as reduce our transportation costs. Our nationwide footprint
also allows us to leverage the competitive advantages of each location to enhance our competitiveness and reduce geographic
and political risks in our businesses.

We believe that our business model with a strong procurement base, diversified product portfolio and large-scale operations
enables us to achieve economies of scale in sourcing of raw materials and the distribution of our products. For our animal
feed business, our distribution network comprises approximately 4,000 distributors, as of March 31, 2017. Our distribution
network in India for crop protection products comprises approximately 6,000 distributors, as of March 31, 2017. As part of
our sales network for crop protection business, we have employed sales representatives and we have the ability to deploy
them at short notice in an area where we intend to sell our products based on advent of monsoon and consequent increase in
demand for our products. In our oil palm business, we had access to approximately 61,700 hectares under oil palm plantations

44




across nine states, or approximately one-fifth of India’s oil palm plantations, as of March 31, 2017. (Source: Oil Palm Report)
For our dairy business, our supply chain network includes procurement from six states through a network of 121 chilling
centers as of March 31, 2017. As of March 31, 2017, our dairy distribution network included approximately 4,000 milk
distributors, approximately 2,500 milk product distributors and 50 retail parlors, as well as direct sales to institutional
customers.

Diversified Businesses with Synergies in Operations

We believe that our presence across five business verticals has enabled us to grow our revenues over the last five years. We
also believe that our diversified businesses along with our geographic diversification provides a hedge against the risks
associated with any particular industry segment or geography while benefiting from the synergies of operating in diverse but
related businesses. Our synergies across diverse businesses provide us with the ability to drive growth, optimize capital
efficiency and maintain our competitive advantage. We also derive operational efficiencies by centralizing and sharing certain
key functions across our businesses such as finance, legal, information technology, strategy, procurement and human
resources.

We invest significant management resources to ensure that we leverage existing inter-linkages between our businesses and
are able to maximize the potential synergies amongst them. For example, the animal feed team frequently collaborates with
dairy, and poultry and processed foods businesses for sale of compound feed to the farmers. Additionally, some of the
biomass produced from the oil palm business is used as an animal feed ingredient, which provides additional source of
revenue to our oil palm business as well as strengthens the cost competitiveness of the animal feed business.

Strong R&D Capabilities

We believe that our emphasis on R&D has been critical to our success and a differentiating factor from our competitors. We
undertake dedicated R&D in our existing products primarily with a focus to improve yields and process efficiencies. We offer
a variety of cattle feed for the entire lifecycle of the cattle. For instance, we have developed ‘Prepwell’ for pregnant cows,
‘Calf Starter’ and ‘Calf Grower’ for calves and ‘Milk More’, ‘Bypro’ and Bovino’ for lactating cows. ‘Milk More’, our
innovative cattle feed contains proteins, energy, minerals and vitamins in adequate quantity and proportion to meet the
nutritional requirements of dairy cattle. For our crop protection business, we have developed products in-house such as
“Vipul’, ‘Double’ and ‘Combine’ and ‘Hitweed’, which is an indigenously developed selective cotton herbicide targeting
broad-leaf weeds, and works with both, indigenous and genetically modified varieties of cotton. We have also developed
layer concentrate for egg laying hens in crumb form, which is an important input in automated feeding systems.

We focus our R&D efforts in areas where we believe there is significant growth potential. Our acquisition of Astec
LifeSciences provided us access to strong R&D capabilities in the agrochemical active ingredients category, which we have
leveraged to introduce new fungicide products such as ‘Kemplar’ and ‘Casper’ as part of our Company’s offerings..

We are also investing in developing innovative technologies to further grow our product portfolio. In May 2014, we
consolidated our Animal feed R&D initiatives by setting up the Nadir Godrej Centre for Animal Research and Development
in Nashik, Maharashtra and we are focused on leveraging our R&D capabilities to develop cost effective solutions to improve
animal productivity. For our oil palm business, we have set up an R&D facility at Chintampalli, Andhra Pradesh, which is
focused on improving FFB yields. One of our current R&D initiatives is to analyze the soil and leaf samples of our farmers’
land and provide customized suggestions to improve the productivity of the farm, thereby improving FFB yields and
synchronous flowering, fruiting and harvesting. We spent X 18.25 million, ¥ 16.88 million and X 29.35 million towards our
R&D activities (which does not include salaries and benefits of our R&D employees and capital expenditure) during the
financial years 2017, 2016 and 2015, respectively.

Strong Parentage and Established Brands

We are a part of the Godrej group, which is among India’s oldest and most prominent corporate groups. We believe that the
‘Godrej’ brand is recognizable in India due to its long established presence in the Indian market, the diversified businesses in
which the Godrej group operates and the trust we believe it has developed over the course of its operating history.

We believe that the strength of the ‘Godrej’ brand and its association with trust, quality and reliability helps us in many
aspects of our various businesses, particularly our businesses that involve direct sales to retail consumers. Our association
with the ‘Godrej’ brand provides us with a competitive advantage in attracting talent, benefiting from its global network,
exploring potential business opportunities, corporate governance practices and acquiring direct access to senior decision
makers.

We believe that having strong recognizable brands is a key attribute in our business, which increases consumer confidence
and influences purchase decisions. We believe that we have built strong brands across businesses over several years of our
operations and our appreciation and understanding of consumer preferences and spending patterns has allowed us to foster
loyalty from our customers. In our animal feed business, we believe that our brands are known for consistency in feed quality.
Our crop protection products are sold under “Vipul’, ‘Double’ and ‘Combine’ brands. We developed a selective cotton
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herbicide, which we sell under the brand ‘Hitweed’. We sell milk and milk based products under the brand name ‘Jersey’ and
processed poultry and vegetarian products through our brands ‘Real Good Chicken’ and “Yummiez’. We believe that the
strong recall of our brands has allowed us to maintain a large and diverse customer base and facilitated our ability to develop
and market new products, as we believe that customers are more likely to rely on a trusted brand while experimenting with
new products.

Experienced Promoters and Management Team

We have a strong management team with significant industry experience. Our Promoters include Mr. Adi Godrej and Mr.
Nadir Godrej, each of whom have approximately 40 years of experience in successfully creating shareholder value across
businesses in a diverse range of industries. Further, Mr. Balram S. Yadav, our Managing Director, has been with the Godrej
group since 1991 and has approximately 27 years of experience in the agri-related businesses. He played an instrumental role
in setting up our poultry and processed foods business. In addition, our Board of Directors includes independent directors
who bring significant business expertise. We believe that the combination of our experienced Board of Directors and our
dynamic management team positions us well to capitalize on future growth opportunities. We believe that we have created a
distinct entrepreneurial structure within our organization, with each of our business divisions being managed as an
independent profit center with separate management.

We believe that our experienced management has demonstrated the ability to successfully build and integrate our various
operating activities through their years of experience. In particular, they have led the process through which we have
developed a complementary mix of products, created value through inorganic growth, built brand recognition and loyalty,
managed price volatilities and identified new business opportunities. They have also helped us in developing an optimized
procurement model, an extensive marketing and sales network and long-term relationships with our key vendors.

Our Strategies

The primary elements of our business strategy are to continue to grow our existing businesses, leverage synergies between
our businesses and opportunistically evaluate inorganic opportunities. Our specific growth strategies for each of our business
verticals are as follows:

Our Animal Feed Business

The animal feed industry in India is largely unorganized and we compete with multiple players in each geography in which
we operate. Our strategy for our animal feed business is to focus on achieving cost leadership by improving the operational
efficiency of our animal feed business through R&D as well as cost rationalization initiatives. Our R&D efforts are also
focused on developing innovative livestock nutrition products that give us the product differentiation, which we believe will
help us in improving our profit margins and market share. For example, we are carrying out R&D on use of biotechnology
and enzymes to enhance the performance of our products while also developing low-cost unconventional raw materials for
manufacturing animal feed. In addition, we have undertaken several initiatives to improve the efficiency of our operations by
introducing cost saving measures such as use of biomass generated from the oil palm business for production of electricity
and as an input ingredient in the animal feed business.

Our Crop Protection Business

Our strategy for growing our crop protection business is primarily focused on expanding our product portfolio. We have
introduced new products in our crop protection business and we intend to continue our focus on introducing new products.
Our R&D initiatives have increasingly focused on off patented chemistry synthesis, which we believe will help us in
expanding our product portfolio.

We also intend to continue to leverage Astec LifeSciences portfolio of agro chemical technical (active ingredients) and
formulations, such as triazoles, and sell them under the ‘Godrej’ brand through our strong distribution network. We have
entered into an in-licensing arrangement with a major multi-national company to commercialize certain molecules and
products in India. Further, as part of Astec LifeSciences’ synthesis business, we perform contract development and
manufacturing services for other agro chemical companies.

We also plan to focus on increasing the market share of our existing core products by developing products for additional
crops and increasing our geographic presence. For example, we intend to achieve deeper market penetration and extend our
target crop segment with our niche plant growth regulators (‘Vipul’, ‘Double’, ‘Combine’, ‘Bountee’, ‘Zymegold’) and cotton
herbicide (‘Hitweed’) which we believe bring innovation over existing substitutes.

Our Oil Palm Business

Our strategy for oil palm business is to grow our presence in certain regions, create additional revenue streams from oil palm
biomass and continue to focus on R&D to improve FFB vyield. The Gol regulates the oil palm business in India and we
participate in the Oil Palm Development Programme (“OPDP”) for accessing the FFB produce from farmers in areas
designated to us. We will opportunistically evaluate tenders issued under the OPDP and apply for additional areas to increase
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the area under oil palm cultivation that is accessible to us. We intend to diversify our oil palm business and create additional
revenue streams and lower operational costs, including through the use of oil palm biomass in our animal feed business,
which we believe will reduce our dependence on the prices of crude palm oil and crude palm kernel oil. We also intend to
grow our presence in certain districts of Andhra Pradesh and Tamil Nadu, both organically and inorganically, and increase the
area under oil palm, which is accessible to us.

We plan to continue to focus on R&D to improve FFB yields per hectare at our laboratory in Chintampalli, Andhra Pradesh.
We also plan to continue providing targeted interventions for farmers whose farms are experiencing slow growth or low
yields.

Our Dairy Business

Our growth strategy for dairy business is to: (i) increase our market share by growing our brand in southern states of India;
(ii) increase the salience of our value-added product portfolio; (iii) automate a majority of our operations; and (iv) increase
our procurement base.

We have undertaken several marketing initiatives to increase our market shares in existing markets by leveraging upon the
strong marketing network as well as in-house expertise of the Godrej group. We focus on innovation to grow our value-added
product portfolio and on developing new products to distinguish ourselves from our competitors as well as to introduce new
products based on consumer preferences and demand. We intend to increase the share of our value-added product portfolio to
cater to evolving consumer trends and are currently evaluating introducing new products in the UHT milk and flavored yogurt
segments. We believe that we can increase our margins by focusing on increasing the sales of our value-added products in our
current sales mix.

We currently procure milk from 37 districts across six states and propose to increase our milk procurement by setting up new
collection centers to deepen our presence in existing areas as well as access new areas to procure milk. We also seek to
strengthen our existing relationships with milk farmers and vendors through methods including providing farmers with cattle
feed, assisting with veterinary health-care and vaccinations.

Our Poultry and Processed Foods Business

Our strategy for our poultry and processed foods business is to introduce new products and increase our product reach. We
sell poultry and processed foods products and have a diverse customer base comprising retail customers, QSRs, fine dining
restaurants, food service companies and hotels. We intend to continue to provide variants of existing, and new, value-added
poultry products.

We believe that value-added products will continue to be one of the fastest growing and most profitable segments of the
processed foods industry in India. We intend to produce value-added products that are tailored to market demand. We also
expect considerable growth in demand from QSRs and modern retail stores. We believe the QSR market has been growing
rapidly and provides a market for processed and value-added ready-to-eat and ready-to-cook products. Modern retail stores,
which include super markets and hyper markets, are expected to increase demand for hygienically processed food products.

While we currently have a diverse distribution network to cater to our retail and institutional customers, we constantly seek to
grow our product reach to under-penetrated geographies. We intend to appoint additional distributors to increase the
availability of our products in certain regions in India.

Continue to Grow our Overall Market Share by Leveraging our Presence in Existing Business Verticals

We will continue to focus on improving our market share across all our business verticals. Since several sectors in which we
operate are largely unorganized, we believe that cost leadership will be a key enabler for us to increase the market share of
our products. We believe that our ability to increase our sales will be strengthened by our continued focus on offering a wide
range of innovative products across all our business verticals.

We believe that our presence in key-agricultural verticals provides us with significant business inter-linkages and we intend to
improve our overall operating efficiencies by leveraging strengths from our different businesses as well as benefit from the
economies of scale. We believe that we can leverage our experience of operating in diverse agri-verticals to compete more
effectively and improve our market share in each of our business verticals.

We also intend to improve our cost efficiency and productivity by implementing effective and efficient operational
techniques. Our operations team, comprising experienced veterinarians, agronomists, plant engineers and senior management,
adopts best practices in line with industry standards across our production facilities. We will continue to leverage our in-
house technological and R&D capabilities to effectively manage our operations, maintain strict operational controls and
enhance customer service levels.
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Inorganically Grow our Business Offerings

We will evaluate inorganic growth opportunities, in keeping with our strategy to grow and develop our market share or to add
new product categories. We may consider opportunities for inorganic growth, such as through mergers and acquisitions, if,
among other things, they

. consolidate our market position in existing business verticals;

. achieve operating leverage in key markets by unlocking potential efficiency and synergy benefits;
. strengthen and expand our product portfolio;

. enhance our depth of experience, knowledge-base and know-how; and

) increase our sales and distribution network.

We have demonstrated the capability to operate joint ventures in and outside India with partners in our animal feed business
in Bangladesh and poultry and processed foods business in India.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth the summary financial information derived from:

a. The consolidated Restated Financial Statements as at and for the years ended March 31, 2017, 2016, 2015, 2014
and 2013; and

b. The standalone Restated Financial Statements as at and for the years ended March 31, 2017, 2016, 2015, 2014 and
2013.

The Restated Financial Statements referred to above are presented under “Financial Statements” beginning on page 209.
The summary financial information presented below should be read in conjunction with the Restated Financial Statements,
the notes thereto and “Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” beginning on pages 209 and 443, respectively.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Annexure |: Restated Consolidated Statement of Assets and Liabilities

(X in million)
Particulars As at March | As at March | As at March | As at March | As at March
31, 2017 31, 2016 31, 2015 31, 2014 31, 2013

ASSETS
Non-current assets
Property, Plant and Equipment 12,220.52 10,987.26 5,224.59 4,395.86 2,872.76
Capital work in progress 502.08 620.23 1,380.49 1,491.57 1,245.83
Goodwill 1,948.67 1,948.67 - - 10.14
Other Intangible assets 558.78 588.39 217.99 259.47 317.57
Intangible assets under development 2.34 18.05 - 0.73 -
Biological assets other than bearer plants 46.70 88.68 123.36 184.29 178.79
Equity accounted investees 1,754.50 1,547.05 1,492.14 1,287.60 1,102.16
Financial Assets
(i) Investments 0.09 0.13 0.08 0.08 2.58
(i) Trade receivables - - - - -
(ii) Loans 149.78 130.51 100.84 88.99 219.14
(iii) Others 49.19 58.02 17.71 17.46 16.59
Deferred tax assets (net) 67.81 117.09 110.33 24.78 23.32
Other tax assets 138.54 86.43 118.18 104.18 111.94
Other non-current assets 484.11 362.90 174.27 118.89 242.77
Total non current assets 17,923.11 16,553.41 8,959.98 7,973.90 6,343.59
Current Assets
Inventories 7,380.68 6,665.39 3,887.79 3,192.82 2,781.93
Financial Assets
(i) Investments - 592.56 366.11 - -
(if) Trade receivables 5,219.50 4,545.12 2,692.49 2,258.53 1,817.74
(iii) Cash and cash equivalents 538.19 314.30 130.39 1,138.59 212.51
(iv) Bank balance other than (iii) above 84.78 105.34 44.53 6.42 6.41
(v) Loans 255.35 1,389.26 958.92 851.50 778.21
(vi) Others 112.14 544.87 132.84 129.31 45.12
Current Tax assets (Net) 4.13 - - - -
Other current assets 626.45 519.00 353.12 207.48 155.45
Total current assets 14,221.22 14,675.84 8,566.19 7,784.65 5,797.37
l. TOTAL ASSETS 32,144.33 31,229.25 17,526.17 15,758.55 12,140.96
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Annexure |: Restated Consolidated Statement of Assets and Liabilities

(X in million)
Particulars As at March | As at March | As at March | As at March | As at March
31, 2017 31, 2016 31, 2015 31, 2014 31, 2013
INR million

EQUITY AND LIABILITIES
Equity
Equity share capital 1,851.31 925.65 925.65 132.24 132.24
Other equity 8,236.55 6,902.70 5,475.53 5,052.38 4,003.21
(i) Retained earnings 6,910.25 5,428.02 4,173.57 3,707.05 2,726.76
(ii) Other reserves 1,326.30 1,474.68 1,301.96 1,345.33 1,276.45
Equity attributable to equity holders of the 10,087.86 7,828.35 6,401.18 5,184.62 4,135.45
parent
Non-controlling interests 2,540.68 2,322.50 - - -
Total equity 12,628.54 10,150.85 6,401.18 5,184.62 4,135.45
Liabilities
Non current liabilities
Financial liabilities
(i) Borrowings 205.58 207.78 719.34 1,642.44 1,046.40
(i) Others - 65.37 44.60 11.15 -
Long term provisions 50.15 28.77 15.87 17.16 20.66
Deferred tax liabilities(net) 1,663.36 1,455.89 563.92 433.38 257.99
Other non-current liabilities 505.63 471.01 72.04 70.86 7.82
Total non current liabilities 2,424.72 2,228.82 1,415.77 2,174.99 1,332.87
Current liabilities
Financial liabilities
(i) Borrowings 6,392.53 12,604.94 6,123.61 4,552.91 3,704.63
(if) Trade Payables 8,408.47 3,352.75 2,142.73 2,297.07 1,827.42
(iii) Others 1,692.66 2,218.52 1,047.59 1,120.26 840.35
Other current liabilities 382.10 500.50 275.35 326.32 229.06
Short term provisions 215.31 172.87 119.94 102.38 71.18
Liabilities for current tax (net) - - - - -
Total current liabilities 17,091.07 18,849.58 9,709.22 8,398.94 6,672.64
Total liabilities 19,519.79 21,078.40 11,124.99 10,573.93 8,005.51
1. TOTAL EQUITY AND LIABILITIES 32,144.33 31,229.25 17,526.17 15,758.55 12,140.96
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Annexure I1: Restated Consolidated Statement of Profit and Loss

(X in million)

Particulars For the year | For the year | For the year | For the year | For the year
ended March | ended March | ended March | ended March | ended March
31, 2017 31, 2016 31, 2015 31,2014 31, 2013
I.  Revenue from Operations 49,264.02 37,549.55 33,118.24 31,024.73 27,608.75
I1. Other income 568.96 627.14 136.64 149.41 106.96
111. Total Revenue 49,832.98 38,176.69 33,254.88 31,174.14 27,715.71
1V. Expenses
Cost of materials consumed 36,171.24 28,571.49 25,062.48 23,370.56 21,550.29
Purchases of Stock-in-Trade 1,836.28 1,735.13 1,464.01 1,908.76 1,172.67
Changes in inventories of finished goods work- (46.05) (855.40) (369.61) (238.13) (290.52)
in-progress and Stock-in-Trade
Excise duty 153.15 47.98 - - 3.64
Employee Benefits Expenses 2,327.49 1,556.82 1,334.01 1,297.56 1,042.49
Finance costs 863.42 976.70 654.64 402.89 485.12
Depreciation and Amortisation Expenses 746.65 523.75 369.76 275.74 193.20
Other Expenses 4,441.50 3,528.63 2,568.01 2,271.47 2,184.46
Total Expenses 46,493.68 36,085.10 31,083.30 29,288.85 26,341.35
V. Profit before share of net profits of 3,339.30 2,091.59 2,171.58 1,885.29 1,374.36
investments accounted for using equity
method and tax

Share of equity-accounted investees, net of tax 187.46 326.58 169.66 186.02 (7.36)
V1. Profit Before exceptional items and tax 3,526.76 2,418.17 2,341.24 2,071.31 1,367.00
VII. Exceptional Items 200.00 945.93 364.48 - -
VIII.  Profit before tax 3,726.76 3,364.10 2,705.72 2,071.31 1,367.00
IX. Tax expense:
Current Tax 743.75 484.95 550.62 430.98 273.98
Deferred Tax 247.71 269.40 54.65 75.19 127.22
X. Profit for the period 2,735.30 2,609.75 2,100.45 1,565.14 965.80
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Annexure I1: Restated Consolidated Statement of Profit and Loss

(X in million)

Particulars For the year | For the year | For the year | For the year | For the year
ended March |ended March | ended March |ended March | ended March
31, 2017 31, 2016 31, 2015 31, 2014 31, 2013
X. Other comprehensive income
Items that will not be reclassifed to profit or
loss
Remeasurements of defined benefit liability (39.36) (20.17) (22.82) (1.43) (17.28)
Equity accounted investee's share of other (2.37) 1.53 1.72 (0.65) 0.86
comprehensive income
Income tax related to items that will not be 14.44 8.92 7.17 0.70 5.58
reclassifed to profit or loss
Items that will be reclassified to profit or
loss
Foreign  operations — foreign currency 0.57 (11.98) (10.50) (26.42) (19.33)
translation differences
Deferred gains/(losses) on cash flow hedges 31.52 - - - -
Income tax related to items that will be (10.91) - - - -
reclassifed to profit or loss
Other comprehensive income (net of tax) (6.11) (21.70) (24.43) (27.80) (30.17)
XIl. Total comprehensive income for the 2,729.19 2,588.05 2,076.02 1,537.34 935.63
year
Profit attributable to:
Equity holders of the Company 2,487.70 2,639.25 2,100.45 1,565.14 965.80
Non-controlling interest 247.60 (29.50) - - -
XII.  Total comprehensive income
attributable to:

Total other comprehensive income attributable (2.58) (22.70) (24.43) (27.80) (30.17)
to Equity holders of the Company
Non-controlling interest (3.53) 1.00 - - -
Equity holders of the Company 2,485.12 2,616.55 2,076.02 1,537.34|935.63
Non-controlling interest 244.07 (28.50) - - -
XIV. Earnings per equity share
Basic 11.42 9.78 8.98 7.13 1.20
Diluted 10.92 9.35 8.58 6.81 1.19
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Annexure 1V: Restated Consolidated Statement of Cash flows

% in million)
Particulars For the For the For the For the For the
year ended | year ended | year ended | year ended | year ended
March 31, | March 31, | March 31, | March 31, | March 31,
2017 2016 2015 2014 2013
Cash Flow from Operating Activities :
Net Profit Before Taxes 3,726.76 3,364.10 2,705.72 2,071.31 1,367.00
Adjustment for: - - -
Depreciation 746.65 523.75 369.76 275.74 193.20
(Profit)/loss on sale of fixed assets 23.81 (49.27) (5.27) (19.57) 1.47
(Profit)/loss on sale of investments (279.90) (257.19) - - (0.08)
Unrealised foreign exchange and MTM gain/loss (11.04) 5.79 11.32 (5.87) (7.71)
Dividend income (0.00) (0.17) - - -
Grant amortization (11.62) (12.14) (4.73) (0.95) (0.45)
Interest income (148.01) (91.61) (34.26) (28.39) (25.71)
Employee share based compensation cost 8.77 9.24 - - -
Share of equity-accounted investees, net of tax (187.46) (326.58) (169.66) (186.02) 7.36
Acturial gains and losses (39.36) (20.17) (22.82) (1.43) (17.28)
Guarantee commission - (0.95) (1.07) (1.05) (0.85)
Finance Cost 863.42 976.70 654.64 402.89 485.12
Provision for Doubtful Debts and Advances 53.77 24.42 (9.47) (7.79) (3.61)
Exceptional /Other Income (198.37) (945.93) (364.48) (2.72) -
Fair value of investment - (85.54) 24.89 (7.40) 6.09
Employee Cost (Issue of Sweat equity Shares) - - - - -
Bad Debts Written off 80.07 48.97 42.71 60.53 59.98
900.73 (200.68) 491.56 477.97 697.53
Operating Profit Before Working Capital 4,627.49 3,163.42 3,197.28 2,549.28 2,064.53
Changes
Adjustments for:
Inventories (752.50)| (1,292.13) (642.67) (522.58) (878.02)
Biological assets other than bearer plants 41.98 34.68 8.64 17.41 (36.59)
Trade Receivables (820.35)| (1,217.14) (465.22) (499.48) (630.90)
Long Term Loans and Advances and Other Non- 2,299.38 45.66 9.10 143.66 260.12
current Assets
Short Term Loans and Advances and Other (101.00) 825.39 (52.19) 56.96 137.26
Current Assets
Trade Payables & Other Current Liabilities 5,099.40 525.58 (131.00) 482.29 292.43
Long Term Provisions and Other Long Term (32.62) 10.64 (2.23) 9.13 (16.38)
Liabilities
Short Term Provisions and Other Short Term (589.17) 42.98 (276.64) 283.38 (416.31)
Liabilities
5,145.12| (1,024.34)| (1,551.21) (29.23)| (1,288.39)
Cash Generated from Operations 9,772.61 2,139.08 1,645.07 2,520.05 776.14
Direct Taxes paid (net of refunds received) (799.58) (455.89) (556.79) (421.18) (330.99)
Net Cash Flow from Operating Activities 8,973.03 1,683.19 1,088.28 2,098.87 445.15
.| Cash Flow from Investing Activities :
Capital subsidy received - 30.00 5.00 20.58 -
Acquisition of fixed assets (2,048.98)| (1,331.81)| (1,118.48)| (1,878.81)| (1,594.28)
Proceeds from sale of fixed assets 99.84 78.95 19.81 40.75 7.89
Intercorporate Deposits Given 300.00 (715.30) (110.03) (64.00) (120.00)
Purchase of Investments (258.99) (47.49) (130.75) (67.74) (7.52)
Acquisition of subsidiaries, net of cash acquired -1 (3,013.73) - - -
(Refer note xx)
Proceeds from sale of investments 868.57 628.50 - - 0.46
Deposits Redeemed 24.13 - - - -
Other Income - 4.98 - - -
Interest Received 147.24 87.77 27.83 46.64 43.03
Dividend Received 0.00 0.17 - - -
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Particulars For the For the For the For the For the
year ended | year ended | year ended | year ended | year ended
March 31, | March 31, | March 31, | March 31, | March 31,
2017 2016 2015 2014 2013
Adjustments on Merger/Demerger of Business - - - (5.42) -
Net Cash Flow from Investing Activities (868.19)| (4,277.96)| (1,306.62)| (1,908.00)| (1,670.42)
.| Cash Flow from Financing Activities :
Proceeds from Issue of Equity Shares 7.83 39.00 - - 1,093.29
Merger Expenses charged directly to Reserves - (1.94) - - -
Share Issue Expenses charged directly to Reserves - - - (5.43) (62.61)
Redemption of Preference Share Capital - (35.00) - - -
Repayment of Short Term Borrowings (11,406.59)| (6,192.16)| (4,478.93)| (3,605.64)| (4,190.08)
Proceeds from Short Term Borrowings 4,806.10| 10,955.97 6,087.58 4,457.33 3,705.64
Repayment of Long Term Borrowings (60.18) (823.31)| (1,602.70) (501.53) -
Proceeds from Long Term Borrowings (366.41) 807.00 680.00 1,100.00 1,202.30
Finance Cost (861.42) (971.62) (650.28) (421.40) (502.63)
Transactions with non-controlling interests - (452.78) - - -
Dividend Paid - (451.88) (705.61) (251.25) -
Dividend Tax Paid - (89.42) (119.92) (42.70) -
Net Cash Flow from Financing Activities (7,880.67) 2,783.86 (789.86) 729.38 1,245.91
Net increase in Cash and Cash equivalents 224.17 189.09| (1,008.20) 920.25 20.64
Cash and Cash equivalents (Opening balance) 314.30 130.39 1,138.59 212.51 191.87
Less: Opening Cash & Cash equivalents (0.28) - - - -
removed
Add: Cash & Cash equivalents Acquired - - - - -
during the year
Cash and Cash equivalents (Opening balance - - - - -
taken over)
Seeds business of Godrej Seeds and Genetics - - - - -
Limited
Goldmuhor Agrochem & Feeds Limited - - - 451 -
Golden Feed Products Limited - - - 1.32 -
Cash & Cash Equivalent removed of subsidiary - (5.18) - - -
disposed off
Cash and Cash equivalents (Closing balance) 538.19 314.30 130.39 1,138.59 212.51

The above cash flow statement has been prepared under the indirect method as set out in Indian Accounting standard 7 Cash Flow
Statement notified u/s 133 of Companies Act, 2013 (‘Act’) read with Rule 4 of the Companies (Indian Accounting Standards) Rules

2015 and the relevant provisions of the Act.

During the previous year the group has acquired Creamline Dairy Product Limited and Astec Lifescience Limited (Refer Note
No.XX).The figures of the previous year to that extent are not comparable with those of current year.

Figures in bracket indicate cash outflow.
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Annexure |: Restated Standalone Statement of Assets and Liabilities

(X in million)
Particulars As at March | As at March | As at March | As at March | As at March
31, 2017 31, 2016 31, 2015 31, 2014 31, 2013

ASSETS
Non-current assets
Property, Plant and Equipment 6,880.78 6,653.51 5,093.78 4,270.76 2,823.22
Capital work-in-progress 300.91 369.52 1,380.49 1,491.57 1,245.83
Investment Property - - - - -
Goodwill - - - - -
Other Intangible assets 115.98 164.58 217.99 259.47 317.57
Intangible assets under development 2.34 1.49 - 0.73 -
Biological assets other than bearer plants 46.70 88.68 123.36 184.29 178.79
Financial Assets
(i) Investments
Investments in Subsidiary, Associate and Joint 5,059.84 4,801.39 1,091.64 994.18 1,318.85
Venture
Other investments 0.04 0.04 35.08 0.08 5.05
(ii) Trade receivables - - - - -
(ii) Loans 109.00 99.79 100.84 88.98 218.35
(iii) Others 17.49 17.35 17.72 17.52 16.45
Deferred tax assets (net) 50.93 82.31 106.97 23.97 21.43
Other tax assets 103.75 93.63 118.44 104.18 111.53
Other non-current assets 180.87 139.60 173.53 175.77 213.10
Total non current assets 12,868.63 12,511.89 8,459.84 7,611.50 6,470.17
Current Assets
Inventories 5,730.44 5,228.40 3,869.97 3,187.11 2,634.84
Financial Assets
(i) Investments - 16.28 366.11 - -
(ii) Trade receivables 4,074.45 3,661.70 2,667.81 2,244.18 1,779.68
(iii) Cash and cash equivalents 373.72 194.65 118.32 1,131.27 209.72
(iv) Bank balance other than (iii) above 70.90 67.33 44,53 6.42 6.41
(v) Loans 343.53 1,371.45 1,028.05 950.48 766.77
(vi) Others 104.75 548.90 136.81 107.39 45.11
Current Tax Assets (Net) - - - - -
Other current assets 422.05 315.52 353.12 229.40 348.91
Total current assets 11,119.84 11,404.23 8,584.72 7,856.25 5,791.44
TOTAL ASSETS 23,988.47 23,916.12 17,044.56 15,467.75 12,261.61
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Annexure |: Restated Standalone Statement of Assets and Liabilities

(X in million)
Particulars As at March | As at March | As at March | As at March | As at March
31, 2017 31, 2016 31, 2015 31, 2014 31, 2013

EQUITY AND LIABILITIES
Equity
(a) Equity share capital 1,851.31 925.65 925.65 132.24 132.24
(b) Other equity 7,174.86 6,052.47 4,990.84 4,731.15 4,055.47
Total equity 9,026.17 6,978.12 5,916.49 4,863.39 4,187.71
Liabilities
Non current liabilities
Financial liabilities
(i) Borrowings 67.07 68.91 719.34 1,642.44 1,046.40
(ii) Others 0.01 65.37 44.60 11.15 -
Provisions 30.96 18.35 15.87 17.16 16.61
Deferred tax liabilities(net) 729.44 609.66 589.15 466.68 392.65
Other non-current liabilities 132.53 123.97 72.04 70.86 7.82
Total non current liabilities 960.01 886.26 1,441.00 2,208.29 1,463.48
Current liabilities
Financial liabilities
(i) Borrowings 4,749.75 11,406.59 6,123.61 4,552.91 3,704.63
(ii) Trade payables 7,462.85 2,341.75 2,123.23 2,294.63 1,818.24
(iii) Other financial liabilities 1,262.37 1,797.06 1,047.55 1,120.29 788.92
Other current liabilities 320.39 382.61 272.72 325.84 228.41
Provisions 206.93 123.73 119.96 102.40 70.22
Current Tax Liabilities (Net)
Total current liabilities 14,002.29 16,051.74 9,687.07 8,396.07 6,610.42
Total liabilities 14,962.30 16,938.00 11,128.07 10,604.36 8,073.90
Total Equity and Liabilities 23,988.47 23,916.12 17,044.56 15,467.75 12,261.61
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Annexure I1: Restated Standalone Statement of Profit and Loss

(X in million)
Particulars For the year | For the year | For the year | For the year | For the year
ended March | ended March | ended March | ended March | ended March
31, 2017 31, 2016 31, 2015 31,2014 31, 2013
I. Revenue from Operations 36,160.54 33,659.89 33,067.15 30,992.41 27,609.00
I1. Other income 531.10 540.58 149.75 148.87 109.58
111. Total Income (1+I1) 36,691.64 34,200.47 33,216.90 31,141.28 27,718.58
Expenses
Cost of materials consumed 26,389.15 25,041.64 25,058.03 23,284.48 21,551.88
Purchases of Stock-in-Trade 1,836.05 1,745.22 1,420.97 2,069.39 1,189.66
Changes in inventories of finished goods, 74.20 (248.25) (357.51) (315.47) (255.10)
Stock-in-trade and work-in-progress
Employee Benefits expenses 1,647.00 1,351.17 1,328.01 1,287.95 1,037.04
Finance costs 680.36 910.81 654.15 397.62 482.46
Depreciation and amortisation expenses 488.37 441.62 369.75 273.66 192.18
Other expenses 2,988.93 2,851.52 2,563.82 2,257.67 2,133.28
I1V. Total Expenses 34,104.06 32,093.73 31,037.22 29,255.30 26,331.40
V. Profit Before Exceptional items and tax 2,587.58 2,106.74 2,179.68 1,885.98 1,387.18
V1. Exceptional ltems 200.00 - 346.47 - -
VII. Profit Before Tax (V-VI) 2,787.58 2,106.74 2,526.15 1,885.98 1,387.18
VIII. Tax expense: 720.43 505.50 598.81 508.50 415.44
1. Current Tax 568.44 450.17 549.47 430.36 273.83
2. Deferred Tax 151.99 55.33 49.34 78.14 141.61
IX. Profit for the year after tax (VII-VIII) 2,067.15 1,601.24 1,927.34 1,377.48 971.74
X. Other comprehensive income
Items that will not be reclassifed to profit or
loss
Remeasurements of defined benefit liability (27.80) (23.54) (22.82) (1.43) (17.28)
Current tax on remeasurements of defined
benefit liability
Amortization of intangible assets charged to
general reserves as per court scheme
Associate's share of other comprehensive
income
Exchange difference arising on currency
translation
Income tax related to items that will not be 9.62 8.15 7.76 0.49 5.87
reclassifed to profit or loss
(18.18) (15.39) (15.06) (0.94) (11.41)
Items that will be reclassified to profit or
loss
Exchange difference arising on currency 3211 - - - -
translation cash flow hedge reserve
Income tax related to items that will be (11.11) - - - -
reclassifed to profit or loss
21.00 - - - -
Other comprehensive income (net of tax) 2.82 (15.39) (15.06) (0.94) (11.41)
X1. Total comprehensive income for the 2,069.97 1,585.85 1,912.28 1,376.54 960.33
year
XI11. Earnings per equity share
Basic
9.04 8.24 8.11 4.96 1.23
Diluted
8.65 7.87 7.75 4.74 1.22
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Annexure I11: Restated Standalone Statement of Cash flows

(X in million)
Particulars For the year | For the year | For the year | For the year | For the year
ended ended ended ended ended
March 31,| March31, | March 31, | March 31, | March 31,
2017 2016 2015 2014 2013
Cash Flow from Operating Activities :
Net Profit Before Taxes 2,787.58 2,106.74 2,526.15 1,885.98 1,387.18
Adjustment for: - - -
Depreciation 488.37 441.62 369.75 273.66 192.18
(Profit) / Loss on sale of fixed assets (13.32) (48.88) (5.27) (19.57) 1.46
Profit on sale of Investments (net) (293.76) (257.19) - - (0.08)
Unrealised foreign exchange gain/loss 4.50 (0.47) 30.83 (32.08) (2.74)
Dividend income (0.00) (19.02) (6.25) (8.93) (7.50)
Grant amortisation (8.11) (8.70) (4.73) (0.95) (0.45)
Interest income (103.09) (78.83) (41.09) (28.21) (26.14)
Employee share based compensation cost - - - - -
Acturial gains and losses (27.80) (23.54) (22.82) (1.43) (17.28)
Guarantee commission - (0.95) (1.07) (1.05) (0.85)
MTM Derivative (gain)/ loss - - (20.45) 26.22 (4.97)
Finance Cost 680.36 910.81 654.15 397.62 482.46
Provision for Doubtful Debts and Advances 40.89 20.72 (9.47) (7.79) (3.61)
Claims received (3.63) (4.74) (3.41) (7.87) (0.57)
Extraordinary Income (200.00) - (346.47) - -
Reversal of Temporary Diminution in Value - - 19.90 - -
of Current Investment
Bad Debts Written off 63.01 42.91 42.28 60.53 59.98
627.42 973.74 655.88 650.15 671.89
Operating Profit Before Working Capital 3,415.00 3,080.48 3,182.03 2,536.13 2,059.07
Changes
Adjustments for: - - -
Inventories (502.03)| (1,358.43) (630.57) (520.19) (858.71)
Biological assets other than bearer plants 41.98 34.68 8.64 17.41 (36.59)
Trade Receivables (518.26)| (1,058.77) (454.46) (488.73) (622.39)
Long Term Loans and Advances and Other (30.21) 14.69 7.69 86.16 263.19
Non-current Assets
Short Term Loans and Advances and Other 1,565.60 (250.17) (241.66) (54.89) 147.35
Current Assets
Trade Payables 5,124.35 225.59 (546.69) 471.37 312.59
Long Term Provisions and Other Long Term (27.75) 23.27 32.16 9.13 (7.99)
Liabilities
Short Term Provisions and Other Short Term (490.26) 137.05 (109.28) 267.47 (251.35)
Liabilities
5,163.42| (2,232.09)| (1,934.17) (212.27)|  (1,053.90)
Cash Generated from Operations 8,578.42 848.39 1,247.86 2,323.86 1,005.17
Direct Taxes paid (net of refunds received) (566.18) (414.76) (555.88) (421.18) (330.65)
Net Cash Flow from Operating Activities 8,012.24 433.63 691.98 1,902.68 674.52
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Annexure I11: Restated Standalone Statement of Cash flows

(X in million)
Particulars For the year | For the year | For the year | For the year | For the year
ended ended ended ended ended
March 31, | March 31, | March 31, | March 31, | March 31,
2017 2016 2015 2014 2013

Cash Flow from Investing Activities :
Capital subsidy received - 30.00 5.00 20.58 -
Acquisition of fixed assets (743.30) (992.52)| (1,113.88)| (1,753.72)| (1,593.30)
Proceeds from sale of fixed assets 92.27 77.16 19.80 40.75 7.89
Intercorporate Deposits Given - (357.80) (110.03) (64.00) (120.00)
Purchase of Investments (258.99)|  (3,690.09) (172.00) (77.21) (49.01)
Proceeds from sale of investments 310.57 623.35 - - 0.46
Interest Received 103.09 78.16 40.85 36.48 34.27
Dividend Received 0.00 19.03 6.26 8.93 7.50
Net Cash Flow from Investing Activities (496.36) (4,212.71) (1,324.00)| (1,788.19) (1,712.19)
Cash Flow from Financing Activities :
Proceeds from Issue of Equity Shares 5.87 - - - 1,127.29
Merger Expenses charged directly to Reserves - (1.94) - (5.43) -
Share Issue Expenses charged directly to - - - - (62.61)
Reserves
Repayment of Short Term Borrowings (11,406.59)| (6,192.16) (39.13) (350.00)| (1,402.15)
Proceeds from Short Term Borrowings 4,749.75 11,368.64 2,065.82 1,258.03 892.10
Repayment of Long Term Borrowings (37.74) (683.11) (1,602.70) (501.53) -
Proceeds from Long Term Borrowings 67.07 750.00 680.00 1,100.00 1,000.00
Finance Cost (715.17) (892.48) (659.39) (405.89) (490.61)
Dividend Paid - (410.06) (705.61) (251.25) -
Dividend Tax Paid - (83.48) (119.92) (42.70) -
Net Cash Flow from Financing Activities (7,336.81) 3,855.41 (380.93) 801.23 1,064.02
Net increase in Cash and Cash equivalents 179.07 76.33 (1,012.95) 915.72 26.35
Cash and Cash equivalents (Opening 194.65 118.32 1,131.27 209.72 183.37
balance)
Less: Opening Cash & Cash equivalents - - - - -
removed
Cash and Cash equivalents (Opening - - - - -
balance taken over)
Goldmuhor Agrochem & Feeds Limited - - - 451 -
Golden Feed Products Limited - - - 1.32 -
Cash and Cash equivalents (Closing 373.72 194.65 118.32 1,131.27 209.72

balance)
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THE ISSUE

The following table summarises the Issue details:

Issue of Equity Shares*

Up to [e] Equity Shares, aggregating up to ¥[e] million

of which

Fresh Issue® Up to [e] Equity Shares, aggregating up to 23,000 million
Offer for Sale® Up to [e] Equity Shares, aggregating up to Z[e] million
of which

Employee Reservation Portion

Up to [e] Equity Shares, aggregating up to = 200 million

A) QIB Portion®®

Not more than [e] Equity Shares

of which:

Anchor Investor Portion

Not more than [e] Equity Shares

Net QIB Portion i.e. balance available for allocation to QIBs
other than Anchor Investors (assuming the Anchor Investor
Portion is fully subscribed)

[e] Equity Shares

of which:

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

[e] Equity Shares

Balance for all QIBs including Mutual Funds

[e] Equity Shares

B) Non-Institutional Portion

Not less than [e] Equity Shares

C) Retail Portion

Not less than [e] Equity Shares

Pre and post-Issue Equity Shares

Equity Shares outstanding prior to the Issue*

185,130,876 Equity Shares

Equity Shares proposed to be issued under ESPS®

Upto 405,500 Equity Shares aggregating up to x[e] million

Equity Shares outstanding after the 1ssue®

[e] Equity Shares

Use of Net Proceeds

See “Objects of the Issue” beginning on page 87 for
information about the use of the proceeds from the Fresh
Issue.

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

*  Pursuant to the resolutions passed by the Board and the Shareholders on July 18, 2017, our Company may, in consultation with the
BRLMs, may issue and allot up to 560,000 Equity Shares for an amount not exceeding #252 million through a private placement to
the identified employees of certain of our Group Companies, prior to filing of the Red Herring Prospectus with the RoC, at a price as
the Board may determine in accordance with the Companies Act, and other applicable laws. If the Pre-IPO Placement is completed,
the number of Equity Shares issued pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to a minimum
Issue size of 10% of the post-1ssue paid-up Equity Share capital of our Company being offered to the public.

Allocation to all categories, except the Anchor Investor Portion and the Retail Portion, if any, shall be made on a
proportionate basis. For further details, see “Issue Procedure - Basis of Allotment” beginning on page 552.

(1) The Fresh Issue has been authorized by a resolution of our Board dated May 12, 2017 and a resolution of our
Shareholders in their EGM dated May 12, 2017.
2 The Offer for Sale has been authorised by the Selling Shareholders as follows:
Sr. Selling Shareholder Offer for Sale Date of
No. consent/authorisation
1. Godrej Industries Limited Up to [e] Equity Shares June 28, 2017 and July 12,
aggregating up to 3,000 2017
million
2. V-Sciences Investments Pte Ltd Up to 12,300,000 Equity July 18, 2017
Shares aggregating up to %/e/
million
Total [e]
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©)

4)

®)

(6)

(")

The Promoter Selling Shareholder specifically confirm that the portion of the Equity Shares offered by it are eligible
for being offered in the Offer for Sale in terms of Regulation 26(6) of the SEBI ICDR Regulations. The Investor
Selling Shareholder specifically confirms that the V-Sciences’ Offered Shares are eligible for being offered in the Offer for
Sale, in terms of Regulation 26 (6) of the SEBI ICDR Regulations.

Our Company may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to Anchor Investors on a
discretionary basis. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the
event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the Net
QIB Portion. In case of hon-Allotment in the Anchor Investor Portion, 5% of the Net QIB Portion shall be available
for allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion shall be
available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual
Funds, subject to valid Bids being received at or above the Issue Price. However, if the aggregate demand from
Mutual Funds is less than /e] Equity Shares, the balance Equity Shares available for allotment in the Mutual Fund
Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor
Investors) in proportion to their Bids. For further details, see “Issue Procedure” beginning on page 523.

[®] Equity Shares aggregating to ¥ 200 million shall be made available for allocation on a proportionate basis to
the Eligible Employees bidding in the Employee Reservation portion, subject to valid Bids being received at or
above the lIssue Price. In the event of under-subscription in the Employee Reservation Portion (if any), the
unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible Employees who
have Bid in excess of #200,000, subject to the maximum value of Allotment made to such Eligible Employee not
exceeding £500,000. The unsubscribed portion, if any, in the Employee Reservation Portion (after allocation over
500,000, shall be added to the Net Issue.

The issue of Equity Shares under ESPS has been authorized pursuant to a resolution of our Board dated July 18,
2017 and a resolution of our Shareholders in their EGM dated July 18, 2017.

Equity Shares outstanding after the Issue includes the Equity Shares issued in the Fresh Issue, Pre-IPO and Equity
Shares issued under the ESPS.
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GENERAL INFORMATION

Our Company was incorporated as Godrej Agrovet Private Limited on November 25, 1991, in the state of Gujarat as a private
limited company under the Companies Act, 1956. Our Company became a deemed public limited company under Section
43A(1) of the Companies Act, 1956, and the word “private” was struck off from the name of our Company with effect from
April 27, 1992. Pursuant to our Company passing a resolution under Section 21 of the Companies Act, 1956 on March 4,
1994, our Company was registered as a public limited company with effect from August 26, 1994. Subsequently, the
Registrar of Companies, Gujarat issued a fresh certificate of incorporation dated February 19, 2002 consequent upon
conversion, recording the change of our Company’s name to ‘Godrej Agrovet Limited’. For details of changes in the name
and Registered Office, see “History and Certain Corporate Matters” beginning on page 143. For details of the business of our
Company, see “Our Business” beginning on page 122.

Registered and Corporate Office

Godrej Agrovet Limited

Godrej One
3 Floor, Pirojshanagar

Eastern Express Highway
Vikhroli (East), Mumbai 400 079

Tel: (91 22) 2519 4416
Fax: (91 22) 2519 5124

Email: gavlinvestors@godrejagrovet.com
Website: www.godrejagrovet.com

Corporate Identity Number: U15410MH1991PLC135359
Registration Number: 135359

Address of the RoC

Our Company is registered with the Registrar of Companies located at 100, Everest, Marine Drive, Mumbai - 400 002.

Board of Directors

The following table sets forth the details relating to our Board as on the date of this Draft Red Herring Prospectus:

Name

Designation

DIN

Address

Nadir B. Godrej

Chairman and
Executive Director

Non

00066195

40-D, 2nd Floor, B.G. Kher Marg, Malabar Hill, Mumbai 400
006

Adi B. Godrej

Non Executive Director

00065964

67-H, Aasharaye Godrej House, Walkeshwar Road, Mumbai
400 006

Jamshyd N. Godrej

Non Executive Director

00076250

40-D, Ridge Road, Mumbai 400 006

Vijay M. Crishna

Non Executive Director

00066267

A-261, Grand Paradi Apartments, August Kranti Marg,
Mumbai 400 036

Tanya A. Dubash Non Executive Director 00026028 | 89-B, Hasman Bunglow, Bhulabhai Desai Road, Mumbai 400
026
Nisaba Godrej Non Executive Director 00591503 [ 4501, Strata, Planet Godrej, K.K. Marg, Mahalaxmi East,

Mumbai 400 011

Kavas N. Petigara Independent Director 00066162 | 801, Citadel, 18-B, Ruparel Marg, Malabar Hill, Mumbai 400
006
Sudhir L. Anaokar Independent Director 00236819 | A-204, Panchpakhadi, Center Point, Opposite Thane

Municipal Corporation, Thane 400 602

Amit B. Choudhury | Independent Director 00557547 | C-304, Wing C, Golden Oak CHS, Hiranandani Gardens,
Powai, Mumbai 400 076
Balram S. Yadav Managing Director 00294803 | A 3703, Vivarea, Sane Guruji Marg, Mahalaxmi, Near Jocobs

Circle, Mumbai — 400 011

Raghunath A. | Independent Director 00074119 | ‘Raghunath’ Bunglow, D-4, Varsha Park, Baner, Pune — 411

Mashelkar 045

Roopa Purushothaman | Independent Director 02846868 |19, Goodwill Co-operative Housing Society Ltd, S.
No0.126/1+2, ITlI Road, Aundh, Pune — 411 007

Aditi Kothari Desai Independent Director 00426799 | 57, Sea View, Worli Sea Face, Mumbai — 400 025

Ritu Anand Independent Director 00363699 | 11, Brindaban, 65 Linking Road, Santacruz— West, Mumbai —

400 054
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For further details of our Directors, see “Our Management” beginning on page 153.

Chief Financial Officer

S. Varadaraj

Godrej Agrovet Limited

Godrej One

3 Floor, Pirojshanagar

Eastern Express Highway, Vikhroli (East)
Mumbai 400 079

Tel: (91 22) 2519 4416

Fax: (91 22) 2519 5124

E-mail: cfo@godrejagrovet.com

Company Secretary and Compliance Officer
Vivek Raizada

Godrej Agrovet Limited

Godrej One,

3" Floor, Pirojshanagar

Eastern Express Highway, Vikhroli (East)
Mumbai 400 079

Tel: (91 22) 2519 4416

Fax: (91 22) 2519 5124

E-mail: gavlinvestors@godrejagrovet.com

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

All Issue related grievances may be addressed to the Registrar to the Issue with a copy to the relevant Designated
Intermediary with whom the Bid cum Application Form was submitted. The Bidder should give full details such as name of
the sole or first Bidder, Bid cum Application Form number, Bidder DP ID, Client ID, PAN, date of submission of the Bid
cum Application Form, address of the Bidder, number of the Equity Shares applied for and the name and address of the
Designated Intermediary where the Bid cum Application Form was submitted by the Bidder.

Further, the Bidders shall also enclose a copy of the Acknowledgement Slip duly received from the Designated Intermediaries

in addition to the documents/information mentioned hereinabove.

Book Running Lead Managers

Kotak Mahindra Capital Company Limited
15t Floor, 27 BKC, Plot No. 27

“G” Block, Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Tel: (91 22) 4336 0000

Fax: (91 22) 6713 2445

E-mail: gavl.ipo@kotak.com

Investor Grievance E-mail: kmccredressal@kotak.com
Website: www.investmentbank.kotak.com
Contact Person: Ganesh Rane

SEBI Registration No.: INM000008704

Credit Suisse Securities (India) Private Limited
10" Floor, Ceejay House

Plot F, Shivsagar Estate

Dr. Annie Besant Road

Worli, Mumbai 400 018

Tel: (91 22) 6777 3885

Fax: (91 22) 6777 3820

E-mail: list.godrejagrovetipo@credit-suisse.com
Investor Grievance E-mail:
list.igcellmerbnkg@creditsuisse.com

Website: https://www.credit-suisse.com/in/en/investment-
banking/regional-presence/asia-pacific/india/ipo.html
Contact Person: Abhay Agarwal
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Axis Capital Limited

1% Floor, Axis House

C 2, Wadia International Centre
Pandurang Budhkar Marg, Worli
Mumbai 400 025

Tel: (91 22) 4325 2183

Fax: (91 22) 4325 3000

E-mail: godrej.agrovet@axiscap.in
Investor Grievance E-mail: complaints@axiscap.in
Website: www.axiscapital.co.in
Contact Person: Ankit Bhatia

SEBI Registration No.: INM000012029
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SEBI Registration No.: INM000011161

Syndicate Members
[e]
Legal Counsel to our Company as to Indian law

Cyril Amarchand Mangaldas

5% Floor, Peninsula Chambers
Peninsula Corporate Park

Ganpatrao Kadam Marg, Lower Parel
Mumbai 400 013

Tel: (91 22) 2496 4455

Fax: (91 22) 2496 3666

Legal Counsel to the BRLMs as to Indian law

Luthra & Luthra Law Offices
Indiabulls Finance Centre

Tower 2, Unit A2, 20™ Floor
Elphinstone Road, Senapati Bapat Marg
Mumbai 400 013

Tel: (91 22) 6630 3600

Fax: (91 22) 6630 3700

International Legal Counsel to the BRLMs

Sidley Austin LLP

Level 31, Six Battery Road
Singapore 049909

Tel: (65) 6230 3900

Fax: (65) 6230 3939

Legal counsel to Godrej Industries as to Indian law Legal Counsel to V-Sciences as to Indian law
Cyril Amarchand Mangaldas J. Sagar Associates

51 Floor, Peninsula Chambers Vakils House

Peninsula Corporate Park 18, Sprott Road, Ballard Estate

Ganpatrao Kadam Marg, Lower Parel Mumbai 400 001

Mumbai 400 013 Maharashtra, India

Tel: (91 22) 2496 4455 Tel: (91 22) 4341 8600

Fax: (91 22) 2496 3666 Fax: (91 22) 4341 8617

Statutory Auditors to our Company

Kalyaniwalla & Mistry LLP, Chartered Accountants*
Kalpataru Heritage, 127

Mahatma Gandhi Road, Fort

Mumbai 400 001

Tel: (91 22) 6158 7200

Fax: (91 22) 2267 3964

E-mail: eirani@mazars.in

Firm Registration No.: 104607W /W100166

Peer Review No.: 009490

*  The term of Kalyaniwalla & Mistry LLP, Chartered Accountants will be expiring at the ensuing AGM and they will be replaced by new
statutory auditors.

Bankers to the Issue
Escrow Collection Bank(s)

[e]
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Public Issue Account Bank(s)
[e]

Refund Bank(s)

[e]

Bankers to our Company

Central Bank of India

Corporate Finance Branch

1%t Floor

MMO Building, Fort

Mumbai - 400 023

Tel: (91 22) 4078 5801

Fax: (91 22) 4078 5838

E-mail: dgmcfb@centralbank.co.in
Contact Person: K S N V Subba Rao

Union Bank of India

Vikhroli Branch

Mumbai - 400 079

Tel: (91 22) 2578 1460

Fax: (91 22) 2578 1813

E-mail: cbsvikhroli@unionbankofindia.com
Contact Person: A.T. Bachrani

State Bank of India

Corporate Accounts Group Branch
3" Floor, Neville House

J. N. Heredia Marg

Ballard Estate

Mumbai - 400 001

Tel: (91 22) 6154 2811

Fax: (91 22) 6154 2819

E-mail: amt2.09995@sbi.co.in

Registrar to the Issue
Karvy Computershare Private Limited

Karvy Selenium, Tower B

Plot number 31 & 32 Gachibowli
Financial District, Nanakramguda
Hyderabad - 500 032

Tel: (91 40) 6716 2222

Fax: (91 40) 2343 1551

E-mail: godrej.agrovet@karvy.com
Investor Grievance E-mail: einward.ris@karvy.com
Website: https://karisma.karvy.com
Contact Person: M. Murali Krishna
SEBI Registration No.: INR0O00000221

Designated Intermediaries
Self Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the website of
SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, as updated from time to time. For a list of
branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms from the Designated Intermediaries, see
the above-mentioned link.
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Registered Brokers

The list of the Registered Brokers, including details such as postal address, telephone number and e-mail address, is provided
on the websites of BSE and NSE at http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3
and http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from time to
time.

Registrar to an Issue 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 BSE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 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 BSE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

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

Our Company has received written consent from the Statutory Auditors, namely, Kalyaniwalla & Mistry LLP, Chartered
Accountants to include its name as required under Section 26(1)(a)(v) of the Companies Act, 2013 in this Draft Red Herring
Prospectus and as an expert under Section 2(38) of the Companies Act, 2013 in relation to their reports dated July 18, 2017,
on the standalone Restated Financial Statements and consolidated Restated Financial Statements and the statement of tax
benefits dated July 14, 2017, included in this Draft Red Herring Prospectus and such consent has not been withdrawn up to
the time of delivery of this Draft Red Herring Prospectus.

Our Company has also received a written consent to be named as expert from the following industry consultants and such
consent has not been withdrawn as on the date of this Draft Red Herring Prospectus:

0] Dr. P. Rethinam dated 8th May, 2017 in relation to Oil Palm — A Critical Study of its Role in Contributing the
Vegetable Oil Economy in India;

(i) LightCastle Partners dated June 21, 2017 in relation to the industry report - Market Mapping and Growth Prospects
of Poultry, Cattle and Fish Feed Industry in Bangladesh;

(iii) A.C. Nielson dated July 18, 2017 in relation to “Sizing of the Processed Poultry Market in India and Estimating the
Share of Godrej Agrovet’s Offering”, published in July 2017; and

(iv) IMARC Services Private Limited dated June 6, 2017 in relation to the Indian Dairy Market Report, 2017, Edition
May 2017.

Our Company has also received a written consent to be named as expert from the following chartered engineers and such
consent has not been withdrawn as on the date of this Draft Red Herring Prospectus:

(1 Astral Associates dated July 5, 2017;

(i) Sundar Associates dated June 6, 2017;

(iii) Keni & D’Souza dated June 6, 2017;

(iv) Engr. Mohammad Anisur Rahman dated June 12, 2017,

(v) Tijare Engineers & Consultants Private Limited dated June 14, 2017;
(vi) Joshi & Associates dated June 26, 2017;

(vii) Mukesh M. Purdhan dated June 29, 2017; and

(viii)  Er. Y. Ravindra Babu dated June 30, 2017.
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Monitoring Agency

[®] has been appointed as the Monitoring Agency for monitoring the utilization of net proceeds, as our Issue size (excluding
the offer for sale by the Selling Shareholders) exceeds % 1,000 million in accordance with Regulation 16 of the SEBI ICDR
Regulations. Our Audit Committee and the Monitoring Agency will monitor the utilization of the Net Proceeds.

Appraising Entity

None of the objects of the Issue for which the Net Proceeds will be utilised have been appraised by any agency.

Inter-se allocation of Responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the BRLMs for the Issue:

Sr. No. Activity Responsibility Co-ordinating
BRLM
1. Capital structuring with the relative components and formalities such as Kotak, Axis Kotak
composition of debt and equity Capital and Credit
Suisse
2. Due diligence of our Company including its operations/ Kotak, Axis Kotak
management/business plans/legal etc. Drafting and design of this Draft Red | Capital and Credit
Herring Prospectus including a memorandum containing salient features of Suisse
the Prospectus. The BRLMs shall ensure compliance with stipulated
requirements and completion of prescribed formalities with the Stock
Exchanges, RoC and SEBI including finalisation of Prospectus and RoC
filing.
3. Drafting and approval of all statutory advertisements Kotak, Axis Kotak
Capital and Credit
Suisse
4, Drafting and approval of all publicity material other than statutory Kotak, Axis Credit Suisse
advertisement as mentioned above including corporate advertising, | Capital and Credit
brochure, media compliance report, etc. Suisse
5. Appointment of Intermediaries (including co-ordinating all agreements to Kotak, Axis Axis Capital
be entered with such parties) — Registrar to the Issue, Bankers to the Issue, | Capital and Credit
Advertising Agency, Printers and Monitoring Agency Suisse
6. Non-Institutional and retail marketing of the Issue, which will cover, inter Kotak, Axis Axis Capital
alia, Capital and Credit
Suisse
. Finalising media, marketing and public relations strategy;
. Finalising centres for holding conferences for brokers, etc;
. Follow-up on distribution of publicity and Issue material including
form, the Prospectus and deciding on the quantum of the Issue
material; and
Finalising collection centres
7. Domestic Institutional marketing of the Issue, which will cover, inter alia: Kotak, Axis Kotak
Capital and Credit
. Institutional marketing strategy Suisse
. Finalizing the list and division of domestic investors for one-to-
one meetings
Finalizing domestic road show and investor meeting schedule
8. Marketing and road-show presentation and preparation of frequently asked Kotak, Axis Credit Suisse
questions for the road show team Capital and Credit
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Sr. No. Activity Responsibility Co-ordinating
BRLM
Suisse
9. International Institutional marketing of the Issue, which will cover, inter Kotak, Axis Credit Suisse
alia: Capital and Credit
Suisse
. Institutional marketing strategy
. Finalizing the list and division of international investors for one-
to-one meetings
Finalizing international road show and investor meeting schedule
10. Coordination with Stock-Exchanges for book building software, bidding Kotak, Axis Axis Capital
terminals and mock trading Capital and Credit
Suisse
11. Managing the book and finalization of pricing in consultation with our Kotak, Axis Credit Suisse
Company Capital and Credit
Suisse
12. Post-Issue activities, which shall involve essential follow-up steps Kotak, Axis Axis Capital
including anchor coordination, follow-up with bankers to the Issue and | Capital and Credit
SCSBs to get estimates of collection and advising the Company about the Suisse
closure of the Issue based on correct figures, finalisation of the basis of
allotment, listing of instruments, dispatch of certificates or demat credit and
refunds, payment of STT on behalf of the Selling Shareholders and
coordination with various agencies connected with the post-Issue activity
such as Registrar to the Issue, Bankers to the Issue, SCSBs including
responsibility for underwriting arrangements, as applicable.
Coordinating with Stock Exchanges and SEBI for release of 1% security
deposit post closure of the Issue.

Credit Rating

As this is an offer of Equity Shares, there is no credit rating for the Issue.
Trustees

As this is an issue of Equity Shares, the appointment of trustees is not required.
Book Building Process

The book building process, in the context of the Issue, refers to the process of collection of Bids on the basis of the Red
Herring Prospectus, the Bid cum Application Form and the Revision Form. The Price Band for the Issue will be decided by
our Companyy seeking and ensuring alignment with the Selling Shareholders, in consultation with the BRLMsS, in the manner
as agreed upon in the Issue Agreement. The minimum Bid Lot size for the Issue will be decided by our Company in
consultation with the BRLMs, and will be advertised in [e] editions of the English national newspaper [®], [®] editions of the
Hindi national newspaper [®] and the Marathi newspaper [®] (Marathi being the regional language of Maharashtra, where our
Registered Office is located), each with wide circulation, at least five Working Days prior to the Bid/ Issue Opening Date.
The Issue Price shall be determined by our Company, in consultation with the BRLMs, after the Bid/ Issue Closing Date.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in the Issue.

In accordance with the SEBI ICDR Regulations, QIBs bidding in the QIB Portion and Non-Institutional Bidders
bidding in the Non-Institutional Portion are not allowed to withdraw or lower the size of their Bids (in terms of the
quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders and Eligible Employees
bidding under the Employee Reservation Portion can revise their Bids during the Bid/Issue Period and withdraw their
Bids until the Bid/lssue Closing Date. Further, Anchor Investors cannot withdraw their Bids after the Anchor
Investor Bid/Issue Period. Allocation to the Anchor Investors will be on a discretionary basis.

For further details on the method and procedure for Bidding, see “lssue Procedure” beginning on page 523.
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lllustration of Book Building Process and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Issue Procedure - Part B - Basis of
Allocation - lllustration of the Book Building and Price Discovery Process” beginning on page 551.

Underwriting Agreement

After the determination of the Issue Price and allocation of Equity Shares, but prior to the filing of the Prospectus with the
RoC, our Company proposes to enter into an Underwriting Agreement with the Underwriters for the Equity Shares proposed
to be offered through the Issue. The Underwriting Agreement is dated [e]. Pursuant to the terms of the Underwriting
Agreement, the obligations of the Underwriters will be several and will be subject to certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

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

Name, address, telephone number, fax number and | Indicative number of Equity Shares | Amount underwritten
e-mail address of the Underwriters to be underwritten (xin million)

[e] [e] [e]

The above-mentioned is the indicative underwriting amount and will be finalised after pricing and actual allocation and
subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on certificates provided by the Underwriters), the resources of the Underwriters are
sufficient to enable them to discharge their respective underwriting obligations in full. The Underwriters are registered with
SEBI under Section 12(1) of the SEBI Act or registered as brokers with the Stock Exchange(s). Our Board, at its meeting held
on [e], has accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment.

Notwithstanding the above, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity
Shares allocated to investors procured by them. In the event of any default in payment, the respective Underwriter, in addition
to other obligations defined in the Underwriting Agreement, will also be required to procure purchases for or purchase of the
Equity Shares to the extent of the defaulted amount in accordance with the Underwriting Agreement. The Underwriting
Agreement has not been executed as on the date of this Draft Red Herring Prospectus and our Company intends to enter into
an Underwriting Agreement with the Underwriters after the determination of the Issue Price and allocation of Equity Shares,
but prior to the filing of the Prospectus with the RoC.
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CAPITAL STRUCTURE

The share capital of our Company as at the date of this Draft Red Herring Prospectus is set forth below:

(in ¥ except share data)

Aggregate value at face | Aggregate value at
value Issue Price
A | Authorised Share Capital
224,994,000 Equity Shares 2,249,940,000
6,000 Preference Shares 60,000
Total 2,250,000,000
B |Issued, Subscribed and Paid-up Capital before the Issue
185,130,876 Equity Shares® 1,851,308,760
C | Present Issue of [e] Equity Shares
Fresh Issue of up to [e] Equity Shares aggregating upto ¥3,000 300,000,000 [e]
million W@
Offer for Sale of up to [#] Equity Shares® [e] [e]
Employee Reservation Portion of up to [e] Equity Shares 20,000,000 [e]
aggregating up to 2200 million
Issue of upto 405,500 Equity Shares under ESPS® [o] [o]
D |Issued, Subscribed and Paid-up Capital after the Issue
[e] Equity Shares® [o] [o]
E |Securities Premium Account
Before the Issue 1,298,989,000
After the Issue [e]

(6

@

®

@

®

The Fresh Issue has been authorised by the Board and the Shareholders pursuant to the resolutions passed at their respective
meetings, each dated May 12, 2017.

Pursuant to the resolutions passed by the Board and the Shareholders, each dated July 18, 2017, our Company may, in consultation
with the BRLMs, issue and allot up to 560,000 Equity Shares for an amount not exceeding #252 million through a private placement
to the identified employees of certain of our Group Companies, prior to filing of the Red Herring Prospectus with the RoC, at a price
as the Board may determine in accordance with the Companies Act, and other applicable laws. If the Pre-IPO Placement is
completed, the number of Equity Shares issued pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to a
minimum Issue size of 10% of the post-Issue paid-up Equity Share capital of our Company being offered to the public.

The Promoter Selling Shareholder specifically confirm that the portion of the Equity Shares offered by it are eligible for being offered
in the Offer for Sale in terms of Regulation 26(6) of the SEBI ICDR Regulations. The Investor Selling Shareholder specifically
confirms that the V-Sciences’ Offered Shares are eligible for being offered in the Offer for Sale, in terms of Regulation 26 (6) of the
SEBI ICDR Regulations. The Offer for Sale has been authorised by the Selling Shareholders by way of resolutions passed by the
respective board of directors of GIL and V-Sciences Investments Pte Ltd dated June 28, 2017 and July 12, 2017, and July 18, 2017,
respectively.

The issue of Equity Shares under the ESPS has been authorized pursuant to a resolution of our Board dated July 18, 2017 and a
resolution of our Shareholders in their EGM dated July 18, 2017.

To include Equity Shares issued pursuant to the ESPS.

Changes in the Authorised Share Capital of our Company

1.

The initial authorised share capital of our Company was increased from 250,000,000 comprising 5,000,000 Equity
Shares to 100,000,000 comprising 10,000,000 Equity Shares pursuant to a resolution passed by our Shareholders on
February 4, 1994.

The authorised share capital of our Company was increased from 100,000,000 comprising 10,000,000 Equity
Shares to 150,000,000 comprising 15,000,000 Equity Shares pursuant to a resolution passed by our Shareholders on
December 29, 2006.

The authorised share capital of our Company was increased from 150,000,000 comprising 15,000,000 Equity
Shares to ¥ 350,000,000 comprising 35,000,000 Equity Shares pursuant to a scheme of arrangement approved by
High Court of Bombay by its order dated January 5, 2011. For further details, see “History and Certain Corporate
Matters” beginning on page 143.
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The authorised share capital of our Company was increased from 350,000,000 comprising 35,000,000 Equity
Shares to 501,500,000 comprising 50,150,000 Equity Shares pursuant to a scheme of arrangement approved by
High Court of Bombay by its order dated March 16, 2012. For further details, see “History and Certain Corporate
Matters” beginning on page 143.

The authorised share capital of our Company was increased from 501,500,000 comprising 50,150,000 Equity
Shares to z1,000,000,000 comprising 100,000,000 Equity Shares pursuant to a resolution passed by our Shareholders
on March 2, 2015.

The authorised share capital of our Company was reclassified from 1,000,000,000 comprising 100,000,000 Equity
Shares to %1,000,000,000 comprising 99,994,000 Equity Shares and 6,000 Preference Shares pursuant to a scheme of
arrangement approved by High Court of Bombay by its order dated January 8, 2016. For further details, see “History
and Certain Corporate Matters” beginning on page 143.

The authorised share capital of our Company was increased from %1,000,000,000 comprising 99,994,000 Equity
Shares and 6,000 Preference Shares to z2,250,000,000 comprising 224,994,000 Equity Shares and 6,000 Preference
Shares pursuant to a resolution passed by our Shareholders on March 3, 2017. For further details, see “History and
Certain Corporate Matters” beginning on page 143.

Notes to the Capital Structure

L
(@)

Share Capital History of our Company

The history of the equity share capital of our Company is provided in the following table:

Date of No. of |Face value |Issue Price| Nature/reason | Nature of | Cumulative | Cumulative
Allotment of| Equity ®) ® of allotment | Considerati No. of paid-up Equity
the Equity | Shares on Equity Share Capital
Shares Shares ®)

December 20 10 10{Subscription to Cash 20 200
10, 1991 the MoA®
January 29, 99,980 10 10|Further issue® Cash 100,000 1,000,000
1992
March 27,/ 890,000 10 10[Rights issue® Cash 990,000 9,900,000
1992
February 25, 759,200 10 350|Rights issue® Cash| 1,749,200 17,492,000
1994
March 8,| 5,247,600 10 N.A.|Bonus issue® N.A.| 6,996,800 69,968,000
1994
March 28, 121,952 10 82|Rights issue® Cash| 7,118,752 71,187,520
2002
January 30, | 3,000,000 10 100|Preferential Cash| 10,118,752 101,187,520
2007 Allotment(
January 18, | 2,000,000 10 500|Rights issue® Cash| 12,118,752 121,187,520
2008
December 5, 586,764 10 10|Allotment of Cash| 12,705,516 127,055,160
2012 Equity  Shares

under the ESOP

Scheme 1 and

ESOP Scheme

TQ)
December 518,118 10| 2,164.41|Preferential Cash| 13,223,634 132,236,340
24,2012 Allotment9
March 26, |79,341,804 10 N.A.|Bonus issue? N.A.| 92,565,438 925,654,380
2015
March 10, |92,565,438 10 N.A.|Bonus issuet? N.A.| 185,130,876 1,851,308,760
2017

@ Subscription to 10 Equity Shares each by two subscribers.

@ Further issue of 99,980 Equity Shares to 10 allottees.

@  Rights issue of 890,000 Equity Shares to 11 allottees.

@ Rights issue of 759,200 Equity Shares to one allottee.
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(b)

©)

(d)

®)  Bonus issue of 5,247,600 Equity Shares to 13 allottees.

®  Rights issue of 121,952 Equity Shares to one allottee.

(™ Preferential allotment of 3,000,000 Equity Shares to one allottee

®  Rights issue of 2,000,000 Equity Shares to one allottee.

©  An aggregate of 586,764 Equity Shares have been allotted by our Company under the ESOP Scheme | and ESOP Scheme II.
The allotment was made to the ESOP Trust.

(19 Preferential allotment of 518,118 Equity Shares to one allottee.

(9 Bonus issue of 79,341,804 Equity Shares to 20 allottees.

(12 Bonus issue of 92,565,438 Equity Shares to 20 allottees.

The history of the preference share capital of our Company is provided in the following table:

Date of Reasons for No. of Face | Issue Nature of Cumulative Cumulative
allotment allotment Preference | value | Price | Consideration No. of paid-up

of the Shares ® ®) (cash, other Preference Preference
Preference than cash) Shares Share capital

Shares ®)
February 3, | Pursuant to the 6,000 10 10| Other than cash 6,000 60,000
2016 scheme of

arrangement )

@ Allotment of 8% redeemable, non-convertible Preference Shares for a tenure of five years, pursuant to a scheme of demerger
of seeds business of GSGL into our Company approved by High Court of Bombay by its order dated January 8, 2016, to one
allottee. The Preference Shares can be redeemed at any time before the end of the tenure at the option of the Board.
Redemption value is 10% of the value of seeds business of GSGL. For further details, see “History and Certain Corporate
Matters” beginning on page 143.

@ The Preference Shares have been redeemed by our Company pursuant to Board resolution dated July 18, 2017.

Issue of Equity Shares in the preceding two years

For details of issue of Equity Shares by our Company in the last two preceding years, see “Capital Structure — Notes
to the Capital Structure — Share Capital History of our Company” on page 72.

Issue of Equity Shares and Preference Shares through bonus issue or for consideration other than cash

Except as set out below, we have not issued Equity Shares and Preference Shares for consideration other than cash,
or through bonus issue:

Date of Name of the No. of Face | Issue price Reason for allotment Benefits
Allotment Allottees Equity/ | Value per accrued to
Preference | (%) Equity/ our
Shares Preference Company
Allotted Share ()

March 8, Allotment to the 5,247,600 10 N.A.|Bonus issue in the ratio 3:1 -
1994 Shareholders  of authorised by our
our shareholders  through a
Company as of the resolution dated March 4,
record date, being 1994 and allotment was
March 4, 1994 made by the Allotment
Committee  through a
resolution dated March 8,

1994.

March 26, Allotment to the 79,341,804 10 N.A.|Bonus issue in the ratio 6:1 -
2015 Shareholders  of authorised by our
our shareholders  through a
Company as of the resolution dated March 2,
record date, being 2015 and allotment was
February 27, 2015 made by the Managing
Committee of the Board
through a resolution dated
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(€)

Company as of the
record date, being
February 28, 2017

resolution dated March 3,
2017 and allotment was
made by the Managing
Committee of the Board
through a resolution dated
March 10, 2017.

Date of Name of the No. of Face | Issue price Reason for allotment Benefits
Allotment Allottees Equity/ | Value per accrued to
Preference | (%) Equity/ our
Shares Preference Company
Allotted Share (%)
March 26, 2015.
February 3, | Dharmender 6,000 10 10| Allotment pursuant to a -
2016 Kumar scheme of demerger of
seeds business of GSGL into
our Company approved by
High Court of Bombay by
its order dated January 8,
2016. For further details, see
“History and Certain
Corporate Matters”
beginning on page 143.
March 10, Allotment to the 92,565,438 10 N.A.|Bonus issue in the ratio 1:1 -
2017 Shareholders  of authorised by our
our shareholders  through a

@ The Preference Shares have been redeemed by our Company pursuant to Board resolution dated July 18, 2017.

Issue of Equity Shares in the last one year below the Issue Price

Other than the bonus issue made by our Company on March 10, 2017, our Company has not issued any Equity
Shares at a price that may be lower than the Issue Price during the last one year. For details in relation to the bonus
issuance, see “Capital Structure — Notes to Capital Structure — Issue of Equity Shares and Preference Shares
through bonus issue or for consideration other than cash” on page 73.

History of the Equity Share Capital held by our Promoters

As on the date of this Draft Red Herring Prospectus, our Promoters hold 122,030,216 Equity Shares, constituting
65.92% of the issued, subscribed and paid-up Equity Share capital of our Company. The details regarding our
Promoters’ shareholding is set out below.

Build-up of our Promoters’ shareholding in our Company

Set forth below is the build-up of the shareholding of our Promoters since incorporation of our Company:

Date of Nature of No. of Equity | Nature of Face | Issue Price | Percentage | Percentage
allotment/ transaction Shares consideration | value | /Transfer | of the pre- | of the post-
Transfer allotted/ per Price per Issue Issue

transferred Equity Equity capital capital (%)
Share | Share (%) (%)
®)

Godrej Industries Limited
January 29, | Preferential 9,500 Cash 10 10 0.01 [e]
1992 allotment
March 27, |Rights Issue 84,550 Cash 10 10 0.05 [e]
1992
March 31, | Transfer from 12,750 Cash 10 390 0.01 [e]
1993 Godrej Foods
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Date of Nature of No. of Equity | Nature of Face | Issue Price | Percentage | Percentage
allotment/ transaction Shares consideration | value | /Transfer | of the pre- | of the post-
Transfer allotted/ per Price per Issue Issue
transferred Equity Equity capital capital (%)
Share | Share (%) (%)
®)
Limited
February | Transfer from 10,000 Cash 10 375 0.01 [e]
10,1994 | Vora Soaps
Limited
February |Rights Issue 759,200 Cash 10 350 0.41 [e]
25, 1994
March 8, |Bonus Issue 2,628,000 N.A. 10 N.A. 1.42 [e]
1994
February | Transfer from 183,200 Cash 10 120 0.10 [e]
15,1995 | Godrej Foods
Limited
March 29, | Transfer from 112,000 Cash 10 130 0.06 [o]
1995 Wadala
Investments
Limited
June 20, | Transfer from 5) N.A. 10 Nil| Negligible [e]
1995 GIL (Transferor)
to GIL jointly
with its
Nominees
(Transferees)
November | Transfer from 105,004 Cash 10 75 0.06 [®]
25,1996 | Swadeshi
Detergents
Limited
March 11, | Transfer from 8,000 Cash 10 75| Negligible [e]
1997 Swadeshi
Detergents
Limited
March 11, | Transfer from 30,000 Cash 10 97.99 0.02 [e]
1997 Puran Plastics &
Chemicals
Limited
June 4, | Transfer from 34,800 Cash 10 75 0.02 [e]
1997 Swadeshi
Detergents
Limited
December | Transfer from 8,000 Cash 10 75| Negligible [e]
1, 1997 Swadeshi
Detergents
Limited
March 28, | Rights Issue 121,952 Cash 10 82 0.07 [e]
2002
January 24, | Transfer from 6,000 Cash 10 170| Negligible [e]
2005 Swadeshi
Detergents
Limited
January 30, | Preferential 3,000,000 Cash 10 100 1.62 [e]
2007 allotment
January 18, | Rights Issue 2,000,000 Cash 10 500 1.08 [e]
2008
December | Transfer to V- (693,030) Cash 10 2,164.41 (0.37) [e]
24,2012 Sciences
Investments Pte
Ltd
February | Transfer to (379,000) Cash 10 2,269.00 (0.20) [e]
21,2014 | Godrej & Boyce
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Date of Nature of No. of Equity | Nature of Face | Issue Price | Percentage | Percentage
allotment/ transaction Shares consideration | value | /Transfer | of the pre- | of the post-
Transfer allotted/ per Price per Issue Issue
transferred Equity Equity capital capital (%)
Share | Share (%) (%)
®)
Manufacturing
Company
Limited
March 26, |Bonus Issue 48,245,526* N.A. 10 N.A. 26.06 [®]
2015
March 10, | Bonus Issue 56,286,447** N.A. 10 N.A. 30.40 [®]
2017
March 27, | Transfer from 5,306,000 Cash 10 378.30 2.87 [®]
2017 Godrej And
Boyce
Manufacturing
Company
Limited
May 30, | Transfer from 70 N.A. 10 Nil| Negligible [e]
2017 GIL jointly with
its Nominees
(Transferors) to
GIL (Transferee)
Total 117,878,964 63.67 [e]
*  Excludes 30 shares allotted to GIL jointly with its nominees
** Excludes 35 shares allotted jointly with its nominees
Nadir B. Godrej
December |Subscription to 10 Cash 10 10| Negligible [e]
10,1991 |the MoA
January 29, | Preferential 14,790 Cash 10 10 0.01 [e]
1992 allotment
March 27, |Right issue 131,720 Cash 10 10 0.07 [e]
1992
March 8, Bonus issue 439,560 N.A. 10 N.A. 0.24 [e]
1994
December | Transfer to Mrs. (67,452) N.A. 10 10 (0.04) [e]
10,2012 | Upassha B. Singh
December | Transfer to V- (222,474) Cash 10 2164.41 (0.12) [e]
24,2012 Sciences
Investments Pte
Ltd
March 26, |Bonus issue 1,776,924 N.A. 10 N.A. 0.96 [e]
2015
March 10, | Bonus issue 2,073,078 N.A. 10 N.A. 1.12 [e]
2017
Total 4,146,156 2.24 [e]
Adi B. Godrej
December |Subscription to 10 Cash 10 10| Negligible [e]
10,1991 |the MoA
January 29, | Preferential 6,990 Cash 10 10| Negligible [e]
1992 allotment
February |Transfer to (6,990) Cash 10 10| Negligible [e]
25, 1992 Swadeshi
Detergents
Limited
March 27, |Right issue 89 Cash 10 10| Negligible [e]
1992
March 8, |Bonus issue 297 N.A. 10 N.A.| Negligible [e]
1994
December | Transfer to Mrs. (14) N.A. 10 10| Negligible [e]
10,2012 | Sheila V.
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Date of Nature of No. of Equity | Nature of Face | Issue Price | Percentage | Percentage

allotment/ transaction Shares consideration | value | /Transfer | of the pre- | of the post-
Transfer allotted/ per Price per Issue Issue
transferred Equity Equity capital capital (%)
Share | Share (%) (%)
®)
December | Transfer to V- (18) Cash 10 2,164.41| Negligible [e]

24,2012 Sciences
Investments Pte

Ltd
March 26, |Bonus issue 2,184* N.A. 10 N.A.| Negligible [e]
2015
March 10, | Bonus issue 2,548* N.A. 10 N.A.| Negligible [e]
2017
Total 5,096 Negligible [o]

*  All shares jointly held with Late Parmeshwar A. Godrej.

All the Equity Shares held by the Promoters were fully paid-up on the respective dates of acquisition of such Equity
Shares.

As of the date of this Draft Red Herring Prospectus, none of the Equity Shares held by our Promoters are pledged.
Details of Promoter’s contribution and lock-in:

Pursuant to the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted post-lssue Equity Share capital of
our Company held by our Promoters shall be locked-in for a period of three years from the date of Allotment and our
Promoters’ shareholding in excess of 20% shall be locked-in for a period of one year from the date of Allotment.

The details of the Equity Shares held by our Promoters, which shall be locked-in for a period of three years from the
date of Allotment, are set out in the following table:

Name of | Date of Nature of |Consideration | No. of | Face | Issue/acquisition | No. of | Percentage
Promoter | allotment/ | Transaction Equity | Value | price per Equity | Equity of post-
transfer Shares | (%) Share (%) Shares | Issue paid-
locked- | up Equity
in®@ Share
capital (%)
[e] [e] [e] [e] [e]| [e] [e] [e] [e]
[e] [e] [e] [e] [e]| [e] [e] [e] [e]
Total [e]] [e]

@ For a period of three years from the date of Allotment
@ All Equity Shares were fully paid-up at the time of allotment

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. Our Company undertakes that the
Equity Shares that are being locked-in are not ineligible for computation of Promoters’ contribution in terms of
Regulation 33 of the SEBI ICDR Regulations. Our Promoters have confirmed to our Company and the BRLMs that
the Equity Shares held by our Promoters which shall be locked-in for a period of three years as Promoters’
contribution have been financed from their internal accruals and no loans or financial assistance from any bank or
financial institution has been availed by them for this purpose.

In this connection, we confirm the following:

() The Equity Shares offered for Promoters’ contribution have not been acquired in the last three years (a) for
consideration other than cash and revaluation of assets or capitalisation of intangible assets; or (b) have
resulted from bonus issue by utilisation of revaluation reserves or unrealised profits of our Company or
resulted from bonus issue against Equity Shares which are otherwise ineligible for computation of

Promoters’ contribution;

(ii) The Promoters’ contribution does not include any Equity Shares acquired during the preceding one year and
at a price lower than the price at which the Equity Shares are being offered to the public in the Issue;

(iii) Our Company has not been formed by the conversion of a partnership firm into a Company;
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(iv) The Equity Shares held by the Promoters and offered for Promoters’ contribution are not subject to any
pledge; and

(v) All the Equity Shares of our Company held by the Promoters are held in dematerialised form.
Other requirements in respect of lock-in:

In addition to 20% of the fully diluted post-Issue shareholding of our Company held by our Promoters and locked-in
for three years as specified above, except for the Equity Shares allotted to the employees of our Company who are
employees as on date of Allotment, under the ESOP Scheme | and ESOP Scheme 11, the ESPS, the entire pre-Issue
Equity Share capital of our Company will be locked-in for a period of one year from the date of Allotment.

The Equity Shares held by our Promoters which are locked-in for three years may be pledged only with scheduled
commercial banks or public financial institutions as collateral security for loans granted by such banks or public
financial institutions for the purpose of financing one or more objects of the Issue, provided that such pledge of the
Equity Shares is one of the terms of the sanction of such loans.

The Equity Shares held by our Promoters which are locked-in for one year may be pledged only with scheduled
commercial banks or public financial institutions as collateral security for loans granted by such banks or public
financial institutions, provided that such pledge of the Equity Shares is one of the terms of the sanction of such loans.

The Equity Shares held by our Promoters which are locked-in may be transferred to and amongst the Promoters
Group entities or to any new promoter or persons in control of our Company, subject to continuation of the lock-in in
the hands of the transferees for the remaining period and compliance with the Takeover Regulations, as applicable.

The Equity Shares held by persons other than our Promoters and locked-in for a period of one year from the date of
Allotment in the Issue may be transferred to any other person holding the Equity Shares which are locked-in, subject
to the continuation of the lock-in in the hands of transferees for the remaining period and compliance with the
Takeover Regulations.

The lock-in would be created as per applicable laws and procedures and details of the same shall also be provided
to the Stock Exchanges before the listing of the Equity Shares.

Lock-in of the Equity Shares to be Allotted, if any, to the Anchor Investors
Any Equity Shares allotted to Anchor Investors shall be locked-in for a period of 30 days from the date of Allotment.
Lock-in of the Equity Shares to be Allotted to Eligible Employees under the ESPS:

Equity Shares issued under the ESPS shall not be subject to any lock-in in terms of Regulation 22(3) of the SEBI
ESOP Regulation

Shareholding of our Promoters, Directors of Promoters and Promoter Group

Our Promoters, GIL, Nadir B. Godrej and Adi B. Godrej, hold 122,030,216 Equity Shares in our Company which is
equivalent to 65.92% of the total Equity Share capital of our Company. The directors of our corporate Promoter,
Nadir B. Godrej, Adi B. Godrej and Tanya A. Dubash hold 5,533,304 Equity Shares in our Company which is
equivalent to 2.99% of the total Equity Share capital of our Company.

Our Promoter Group holds 4,146,156 Equity Shares in our Company which is equivalent to 2.24% of the total
Equity Share capital of our Company.

Selling Shareholders’ Shareholding in our Company

The total number of Equity Shares held by the Selling Shareholders in our Company as on the date of this Draft Red
Herring Prospectus is as follows:

Name of Shareholder Number of Equity Shares Percentage of the pre-Issue paid-up
Equity Share capital

Godrej Industries Limited 117,878,964 63.67%

V-Sciences Investments Pte Ltd 37,007,698 19.99%
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6. Shareholding Pattern of our Company
The table below presents the shareholding pattern of our Company as on as on July 14, 2017:
Category | Category of Nos. of No. of fully | No. of No. of Total nos. | Shareholding | Number of Voting Rights held in each class of No. of Shareholding | Number of | Number of Number of
m shareholder | shareholders | paidup |Partly | shares |sharesheld| asa % of securities Shares ,asa% Locked in Shares equity shares
(1) (1) equity paid- | underlying (V1) total no. of (IX) Underlying | assuming full shares pledged or held in
sharesheld | up | Depository | =(1V)+(V)+ shares Outstanding | conversion of XI1n otherwise | dematerialized
(1v) equity | Receipts (V1) (calculated as convertible | convertible encumbered form
shares (V1) per SCRR, securities | securities ( as (XI111) X1V)
held 1957) No of Voting Rights Total | (including | apercentage [No.| Asa |No.| Asa
V) (VINI)Asa% | Class eg: Class eg: Total asa % | Warrants) of diluted @ | %of | (a) | %of
of (A+B+C2) Equity Others of X) share capital) total total
Shares | (including (A+B+ (Xn= Shares Share
Preference C) (VID+(X) As held s held
Shares) a % of (b) (b)
(A+B+C2)
(A) Promoter 111 126,176,372 Nil Nil | 126,176,372 68.16 | 126,176,372 Nil | 126,176,372 | 68.16 -Nil 68.16 [e] Nil 126,176,372
&
Promoter
Group
(B) Public 79| 58,954,504 Nil Nil | 58,954,504 31.84| 58,954,504 Nil | 58,954,504 | 31.84 - Nil 31.84 [o] [o] 58,954,504
©) Non Nil [®] Nil Nil Nil Nil Nil Nil Nil Nil - Nil Nil Nil Nil Nil
Promoter-
Non Public
(C1) |Shares Nil [®] Nil Nil Nil Nil Nil Nil Nil Nil - Nil Nil Nil Nil Nil
underlying
DRs
(C2) |Shares held Nil [e] Nil Nil Nil Nil Nil Nil Nil Nil - Nil Nil Nil Nil Nil
by
Employee
Trusts
Total 90 185,130,876 Nil Nil | 185,130,876 100.00 | 185,130,876 Nil | 185,130,876 100 - Nil 100 [e] [e] 185,130,876
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7.

The list of top 10 Shareholders and the number of Equity Shares held by them are set forth below:

The top 10 Shareholders as of the date of filing of this Draft Red Herring Prospectus are as follows:

Name of the Shareholder Pre-Issue
No. of Equity | Percentage
Shares (%)
1. | Godrej Industries Limited 117,878,964 63.67
2. | V-Sciences Investments Pte Ltd 37,007,698 19.99
3. |Balram S. Yadav 4,406,676 2.38
4. |Nadir B. Godrej 4,146,156 2.24
5. |Rishad K. Naoroji jointly with Nadir B. Godrej and Nyrika Holkar 4,146,156 2.24
6. |Jamshyd N. Godrej jointly with Pheroza J. Godrej and Navroze J. 2,073,078 1.12
Godrej (holding shares in trust as the trustees of the Raika Godrej
Family Trust wherein Raika Godrej is the beneficial owner)
7. | Navroze J. Godrej 2,073,078 1.12
8. | Nyrika Holkar 2,073,078 1.12
9. |Freyan V. Crishna 2,073,078 1.12
10. |[Nisaba Godrej 1,382,052 0.75
Pirojsha A. Godrej 1,382,052 0.75
Tanya A. Dubash 1,382,052 0.75
Total 180,024,118 97.25

The top 10 Shareholders as of 10 days prior to the date of filing of this Draft Red Herring Prospectus are as

follows:
Name of the Shareholder Pre-Issue
No. of Equity | Percentage
Shares (%)

1. | Godrej Industries Limited 117,878,964 63.67
2. | V-Sciences Investments Pte Ltd 37,007,698 19.99
3. |Balram S. Yadav 4,406,676 2.38
4. | Nadir B. Godrej 4,146,156 2.24
5. | Rishad K. Naoroji jointly with. Nadir B. Godrej and Nyrika Holkar 4,146,156 2.24
6. |Jamshyd N. Godrej jointly with Pheroza J. Godrej and Navroze J. 2,073,078 1.12

Godrej (holding shares in trust as the trustees of the Raika Godrej

Family Trust wherein Raika Godrej is the beneficial owner)
7. | Navroze J. Godrej 2,073,078 1.12
8. | Nyrika Holkar 2,073,078 1.12
9. |Freyan V. Crishna 2,073,078 1.12
10. |Nisaba Godrej 1,382,052 0.75

Pirojsha A. Godrej 1,382,052 0.75

Tanya A. Dubash 1,382,052 0.75

Total 180,024,118 97.25

The top 10 Shareholders as of two years prior to the date of filing of this Draft Red Herring Prospectus are

as follows:
Name of the Shareholder Pre-Issue
No. of Equity | Percentage
Shares (%)

1. | Godrej Industries Limited 56,286,482* 60.81
2. | V-Sciences Investments Pte Ltd 18,503,849 19.99
3. | Godrej Agrovet Limited Employees Stock Option Trust 4,107,348 4.44
4. |Godrej And Boyce Manufacturing Company Limited 2,653,000 2.87
5. |Nadir B. Godrej 2,073,078 2.24
6. |Rishad K. Naoroji 2,073,078 2.24
7. |Navroze J. Godrej 1,036,539 1.12
8. |Jamshyd N. Godrej jointly with Pheroza J. Godrej Navroze J. Godrej 1,036,539 1.12

(holding shares in trust as the trustees of the Raika Godrej Family

Trust wherein Raika Godrej is the beneficial owner)
9. |Nyrika V. Crishna 1,036,539 1.12
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Name of the Shareholder Pre-lssue
No. of Equity | Percentage
Shares (%)
10. |Freyan V. Crishna 1,036,539 1.12
Total 89,842,991 97.06

* 35 Equity Shares held jointly with Rakesh Dogra, S. Varadaraj, P.J. Bhat, Balram S. Yadav and P.N. Narkhede.

ESOP Scheme | and ESOP Scheme 11

Pursuant to the resolution passed by our Board on October 30, 2012 and by our Shareholders on November 21, 2012,
our Company had instituted the ESOP Scheme I and ESOP Scheme II (collectively the “ESOP Schemes”) for issue
of options to eligible employees. All the options granted pursuant to the ESOP Schemes were administered through
the ESOP Trust which was settled by our Company pursuant to a trust deed dated November 27, 2012. On December
5, 2012, 586,764 Equity Shares of the Company were allotted to the ESOP Trust. Subsequently, 3,520,584 and
4,107,348 Equity Shares were further allotted to the ESOP Trust pursuant to the bonus issue on March 26, 2015 and
March 10, 2017, respectively. The objective of the ESOP Schemes include: (i) to motivate employees to better our
Company’s performance continuously; (ii) to keep long association with our Company; (iii) to have employee
participation in shareholding of our Company; and (iv) bring long term value to the shareholders. In terms of the
ESOP Schemes, the Equity Shares would be transferred by the ESOP Trust to the option holder on exercise of the

options.

i. ESOP Scheme |

The following table sets forth the particulars of the options granted under the ESOP Scheme | as on the date

of this Draft Red Herring Prospectus:

that would arise as a result of full
exercise of options granted (net of
cancelled options)

Options granted Cumulative options granted: 3,686,914
The pricing formula At face value

Exercise price of options 10

Options vested (excluding options | Nil

that have been exercised)

Options exercised 3,686,914

Total number of Equity Shares | 3,686,914

Options forfeited/lapsed/cancelled

148,463 (These shares were forfeited and reallotted)

Variation in terms of options Nil

Money realised by exercise of | 2,633,510
options

Total number of options in force Nil

Employee wise details of options

granted options, during any

granted to
(i) Senior managerial personnel,
i.e. Directors and key Name of employee Total number of options
management personnel granted
Balram S. Yadav 202,336
S. Varadargj 201,890
P.N. Narkhede 201,890
Prafulla Bhat 121,131
Rakesh Dogra 96,902
Vinaykumar V. Mishra 117,096
Nasim Ali 92,866
Dhrubajyoti Banerjee 72,673
Sandeep Singh 33,656
(i) Any other employee who | Nil
received a grant in any one
year of options amounting to
5% or more of the options
granted during the year
(iii) Identified employees who are | Nil
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one year equal to or
exceeding 1% of the issued
capital (excluding
outstanding warrants and
conversions) of our Company
at the time of grant

Fully diluted EPS on a pre-Issue | Not applicable as all the options has been vested, exercised and
basis on exercise of options | transferred to employees by March 2017.

calculated in accordance with
Accounting Standard (AS) 20
‘Earning Per Share’

Difference between employee | Not applicable as Company has computed employee cost at fair
compensation cost calculated | value

using the intrinsic value of stock
options and the employee
compensation cost that shall have
been recognised if our Company
had used fair value of options and
impact of this difference on
profits and EPS of our Company

Weighted-average exercise prices | Weighted-average exercise price: X 10

and weighted-average fair values | Weighted-average fair values of options: % 10
of options shall be disclosed
separately for options whose
exercise price either equals or
exceeds or is less than the market
price of the stock

Description of the method and | Black Scholes method
significant  assumptions  used

during the year to estimate the | |Fair value 154.14
fair values of options, including | |Share price 154.60
weighted-average  information, | | Exercise price 10.00
namely, risk-free interest rate, | | Expected volatility (weighted-average) 0.00%
expected life, expected volatility, | [Expected life (weighted-average) 5
expected dividends and the price Expected dividends 0.00%
of the underlying share in market | I'Risk free interest rate (based on government

at the time of grant of the option bonds) 9.00%
Impact on profits and EPS of the

last three years if our Company Fiscal Impact on profit Impact on EPS
had followed the accounting (X million)

policies specified in Regulation | | 2017 106.63 | Nil

15 of the SEBI ESOP Regulations | [ 2016 51.01 | Nil

in respect of options granted in | [ 2015 51.11 | Nil

the last three years

Intention of the holders of Equity | Nil
Shares allotted on exercise of
options to sell their shares within
three months after the listing of
Equity Shares pursuant to the
Issue

Intention to sell Equity Shares | Nil
arising out of ESOP Scheme |
within three months after the
listing of Equity Shares, by
Directors, senior management
personnel and employees having
Equity Shares arising out of the
ESOP Scheme I, amounting to
more than 1% of the issued
capital (excluding outstanding
warrants and conversions)
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ESOP Scheme 11

The following table sets forth the particulars of the options granted under the ESOP Scheme Il as on the
date of this Draft Red Herring Prospectus:

Options granted

Cumulative options granted: 4,527,782

The pricing formula

At face value

Exercise price of options 710
Options vested (excluding options | Nil

that have been exercised)

Options exercised 4,527,782
Total number of Equity Shares | 4,527,782
that would arise as a result of full

exercise of options granted (net of

cancelled options)

Options forfeited/lapsed/cancelled | Nil
Variation in terms of options Nil
Money realised by exercise of | 3,234,130
options

Total number of options in force Nil

Employee wise details of options
granted to

(i) Senior managerial personnel,
i.e. Directors and key
management personnel

Name of senior managerial
personnel

Total number of options
granted

Balram S. Yadav

2,910,698

(i) Any other employee who
received a grant in any one
year of options amounting to
5% or more of the options

granted during the year

Name of employee

Total number of options granted

Mark Kahn 1,617,084
(19.68% of total options)
Balram S. Yadav 2,910,698

(35.43% of total options)

(iii) 1dentified employees who are
granted options, during any
one year equal to or
exceeding 1% of the issued
capital (excluding
outstanding  warrants and
conversions) of our Company
at the time of grant

Name of employee

Total number of options granted

Balram S. Yadav

2,910,698
(1.57% of issued capital)

Fully diluted EPS on a pre-lssue
basis on exercise of options
calculated in accordance with
Accounting Standard (AS) 20
‘Earning Per Share’

Not applicable as all the options has been vested, exercised and
transferred to employees by March 2017.

Difference between employee
compensation  cost  calculated
using the intrinsic value of stock
options and the employee
compensation cost that shall have

Not applicable as Company has computed employee cost at fair

value.
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been recognised if our Company
had used fair value of options and
impact of this difference on
profits and EPS of our Company

Weighted-average exercise prices
and weighted-average fair values
of options shall be disclosed
separately for options whose
exercise price either equals or
exceeds or is less than the market
price of the stock

Weighted-average exercise price : €10
Weighted-average fair values of options : ¥10

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

Black Scholes method

Fair value 154.14
Share price 154.60
Exercise price 10.00
Expected volatility (weighted-average) 0.00%
Expected life (weighted-average) 5
Expected dividends 0.00%
Risk-free interest rate (based on government bonds) 9.00%

Impact on profits and EPS of the
last three years if our Company
had followed the accounting
policies specified in Regulation
15 of the SEBI ESOP Regulations
in respect of options granted in
the last three years

Fiscal Impact on profit (million)

Impact on EPS

2017 130.94

Nil

2016 62.65

Nil

2015 62.77

Nil

Intention of the 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
Issue

Nil

Intention to sell Equity Shares
arising out of ESOP Scheme Il
within three months after the
listing of Equity Shares, by
Directors, senior management
personnel and employees having
Equity Shares arising out of the
ESOP Scheme II, amounting to
more than 1% of the issued
capital (excluding outstanding
warrants and conversions)

Nil

Employee Share Purchase Scheme (“ESPS”)
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Pursuant to the resolution passed by our Board and our Shareholders, each dated July 18, 2017, our Company has
instituted the ESPS for issue of Equity Shares of up to 405,500 Equity Shares. The objectives of the ESPS include:
(i) reward past performance of the employees; (ii) attract new talent; (iii) motivate the existing employees; (iv)
provide the employees with a wealth creation opportunity; and (v) reward the loyalty of employees. The identified
employees include permanent employees, being Indian residents, (including executive directors and non-executive
directors but excluding the independent directors) of our Company and Subsidiaries and our holding company. The
Nomination and Remuneration Committee shall determine the list of employees which are eligible to participate in
the ESPS based on the eligibility criteria set out in the ESPS and the grant letters will be issued by the Nomination
and Remuneration Committee prior to the filing of the Red Herring Prospectus. Further, the exercise period will be
indicated in the grant letters to be issued to the respective identified employees. The mechanism in relation to




10.

11.

12.

13.

14,

exercise and payment of an exercise price shall be decided by our Nomination and Remuneration Committee. Our
Company currently proposes to have an escrow mechanism for ESPS. By the Bid/Issue Opening Date, the eligible
employees may be required to deposit the relevant amount towards the purchase of Equity Shares under the ESPS in
an escrow account (“ESPS Escrow Account”) to be opened by our Company. The amount per Equity Share
(“Purchase Price”) to be paid by the eligible employees shall be the cap price fixed in the Issue. In the event the
Issue Price is lower than the Purchase Price, the difference between the Purchase Price and the Issue Price shall be
refunded to the respective eligible employees within 15 days of Allotment under the ESPS. Further, in the event of
failure of the Issue, the Purchase Price deposited in the ESPS Escrow Account shall be refunded to the eligible
Employees. The proposed issue of Equity Shares under ESPS will be part of the Issue and at the Issue Price in
accordance with the SEBI ESOP Regulations. Further, Equity Shares issued under the ESPS shall not be subject to
any lock-in in terms of Regulation 22(3) of the SEBI ESOP Regulation.

Except as disclosed in “Our Management” beginning on page 153, none of our Directors or Key Management
Personnel holds any Equity Shares in our Company.

As on the date of this Draft Red Herring Prospectus, the BRLMs and their respective associates (in accordance with
the definition of “associate company” as provided under Section 2(6) of the Companies Act, 2013) do not hold any
Equity Shares in our Company.

Other than the allotment of 6,000 Preference Shares by our Company pursuant to a scheme of demerger approved by
High Court of Bombay by its order dated January 8, 2016 under Sections 391 to 394 of the Companies Act, 1956,
our Company has not allotted any Equity Shares or Preference Shares pursuant to any scheme approved under
Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 232 of the Companies Act, 2013. For further
details with respect to allotment of Preference Shares, see “Capital Structure — Notes to Capital Structure — Share
Capital History of our Company” on page 72 and “History and Certain Corporate Matters” beginning on page 143.

Except as disclosed below, none of the members of the Promoter Group, the Promoters, the directors of the
Promoters or our Directors and their immediate relatives have purchased or sold any Equity Shares of our Company
or the equity shares of any of our Subsidiaries, during the period of six months immediately preceding the date of
filing of this Draft Red Herring Prospectus with the SEBI.

Date of Name of Transferor Name of Promoter / Total number of | Percentage of
Transaction Transferee Promoter Group/ | Equity Shares pre-Issue
Directors of transferred capital
Promoter /
Directors
March 23, | ESOP Trust Balram S. | Transferee - Director 3,105,116 2.87
2017 Yadav
March 24, | ESOP Trust Balram S. | Transferee - Director 7,918 1.68
2017 Yadav
March 30, |Godrej And Boyce|GIL Transferor - 53,306,000 0.87
2017 Manufacturing Promoter Group
Company Limited Transferee -
Promoter
June 13, 2017 | Kotak Mahindra | Anamudi  Real | Transferee - 800,000 0.43
Prime Limited Estates LLP Promoter Group
June 13, 2017 | Anamudi Real | DSP HMK | Transferor - 800,000 0.43
Estates LLP Holdings Private | Promoter Group
Limited
June 19, 2017 | Anamudi Real | Dinyar Transferor - 500 Negligible
Estates LLP Shavakshaw Promoter Group
Mota
June 20, 2017 | Anamudi Real | Kayzad Kararia | Transferor - 5,000 Negligible
Estates LLP Promoter Group
June 21, 2017 | Anamudi Real | Kaikhushru Transferor - 5,000 Negligible
Estates LLP Minocher Promoter Group
Kavarana
June 27,2017 |Open Market (Astec | Balram S. | Transferee - Director 5,367 Negligible
LifeSciences Yadav
Limited)

As of July 14, 2017, the total number of Shareholders is 94.
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Neither our Company nor any of our Directors or the Selling Shareholders have entered into any buy-back and/or
standby arrangements for purchase of Equity Shares from any person. Further, the BRLMs have not made any buy-
back and/or standby arrangements for purchase of Equity Shares from any person.

There are no outstanding warrants, options or rights to convert debentures, loans or other instruments convertible
into the Equity Shares as on the date of this Draft Red Herring Prospectus which would entitle any person the right
to acquire or receive any Equity Shares after the Issue.

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

All Equity Shares Allotted pursuant to the Issue will be fully paid-up at the time of Allotment and there are no partly
paid-up Equity Shares as on the date of this Draft Red Herring Prospectus.

Any over-subscription to the extent of 10% of the Net Issue can be retained for the purposes of rounding off to the
nearer multiple of minimum allotment lot.

There have been no financial arrangements whereby our Promoter Group, the directors of our Promoters, our
Directors and their relatives have financed the purchase by any other person of securities of our Company, during a
period of six months preceding the date of this Draft Red Herring Prospectus, other than in the normal course of
business of the financing entity.

No person connected with the Issue, including, but not limited to, the BRLMSs, the members of the Syndicate, our
Company, Directors, Promoters, members of our Promoter Group , Group Companies and Selling Shareholders shall
offer any incentive, whether direct or indirect, in any manner, whether in cash or kind or services or otherwise to any
Bidder for making a Bid.

Other than as disclosed in this Draft Red Herring Prospectus, our Company presently does not intend or propose to
alter its capital structure for a period of six months from the Bid/lssue 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 qualified
institutions placements or otherwise.

Other than the Pre-IPO Placement and except for the Equity Shares proposed to be allotted to the employees of our
Company under the ESPS, if any, and the Issue, there will be no further issue of Equity Shares whether by way of
issue of bonus shares, preferential allotment, rights issue or in any other manner during the period commencing from
filing of this Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock
Exchanges.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

Our Company shall comply with such disclosure and accounting norms as may be specified by SEBI from time to
time.

In terms of Rule 19(2)(b)(iii) of the SCRR, this is an Issue for at least 10% of the post-Issue paid-up Equity Share
capital of our Company. The Issue is being made in accordance with Regulation 26(1) of the SEBI ICDR
Regulations through the Book Building Process wherein not more than 50% of the Net Issue shall be allocated on a
proportionate basis to QIBs, provided that our Company may allocate upto 60% of the QIB Portion to Anchor
Investors on a discretionary basis, out of which one-third shall be reserved for domestic Mutual Funds only, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Issue Price, in accordance
with the SEBI ICDR Regulations. 5% of the QIB Portion (excluding the Anchor Investor Portion) shall be available
for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available
for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds,
subject to valid Bids being received at or above the Issue Price. Further, not less than 15% of the Net Issue shall be
available for allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Net Issue
shall be available for allocation to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject
to valid Bids being received at or above the Issue Price.

Under-subscription if any, in any category, except in the QIB Category, would be allowed to be met with spill over
from any other category or a combination of categories (including the Employee Reservation Portion) at the
discretion of our Company, in consultation with the BRLMs and the Designated Stock Exchange. Under-
subscription, if any, in the Employee Reservation Portion will be added back to the Net Issue Portion.

Our Company shall ensure that transactions in the Equity Shares by the Promoters and the Promoter Group during
the period between the date of registering the Red Herring Prospectus with the RoC and the date of closure of the
Issue shall be reported to the Stock Exchanges within 24 hours of the transactions.
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OBJECTS OF THE ISSUE

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

Offer for Sale

Each of the Selling Shareholders will be entitled to the respective portion of the proceeds of the Offer for Sale net of their
proportion of Issue related expenses. Our Company will not receive any proceeds from the Offer for Sale. Except for listing
fees which shall be solely borne by our Company, all Issue expenses will be shared, upon successful completion of the Issue,
between 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 Equity Shares sold by the Selling Shareholders in the Offer for Sale.

Fresh Issue

Our Company proposes to utilise the Net Proceeds from the Fresh Issue towards:

M repayment or prepayment of working capital facilities availed by our Company;

(i) repayment of commercial papers issued by our Company; and

(iii) general corporate purposes, subject to the applicable laws.

Net Proceeds

The details of the Net Proceeds are set forth below:

Particulars

Amount (in ¥ million)”

Gross Proceeds of the Fresh Issue”

3,000

(Less) Issue related expenses in relation to the Fresh Issue”

[e]

Net Proceeds

[e]

#

To be determined upon finalisation of the Issue Price.

Utilisation of Net Proceeds

The Net Proceeds are proposed to be used in accordance with the details as set forth below:

Includes the proceeds, if any, received by our Company pursuant to the Pre-IPO Placement.

Particulars Amount (in Xmillion)
Repayment or prepayment of working capital facilities availed by our Company 1,000
Repayment of commercial papers issued by our Company 1,500
General corporate purposes” [o]

Net Proceeds

[e]

* To be determined upon finalisation of the Issue Price.

The main objects clause of our Memorandum of Association enables our Company (i) to undertake our existing business
activities; and (ii) to undertake activities for which loans were raised or commercial papers were issued and which are

proposed to be repaid or prepaid from the Net Proceeds.

Schedule of Implementation and Deployment of Net Proceeds

The Net Proceeds are currently expected to be deployed in accordance with the schedule set forth below:

(In ¥million)
Particulars Total Amount to be |Deployment in
estimated funded from | the Financial
costs the Net Year 2018
Proceeds

Repayment or prepayment of working capital facilities availed by our 1,000 1,000 1,000
Company

Repayment of commercial papers issued by our Company 1,500 1,500 1,500

General corporate purposes* [e] [e] [e]

Total [e] [e] [e]

*

To be determined upon finalisation of the Issue Price.
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Means of Finance

The entire requirement of funds towards objects of the Fresh Issue will be met from the Net Proceeds. Accordingly, we
confirm that there is no requirement for us to make firm arrangements of finance through verifiable means towards at least
75% of the stated means of finance, in addition to the Net Proceeds.

Details of the Objects of the Issue

1.

Repayment or prepayment of working capital facilities availed by our Company

Our Company has been sanctioned a working capital facility and a FCNRB facility dated October 26, 2016 and May
8, 2017 availed from Citibank N.A., acting through its Bengaluru Branch (the “Facility”), aggregating to ¥1,300
million. Our Company has drawn down an amount of 1,300 million under this Facility. Our Company intends to
utilize 1,000 million of the Net Proceeds towards repayment or prepayment of the Facility.

The interest rate for this Facility is mutually agreed between Citibank N.A. and our Company and is charged to our
Company’s account at the end of each month, subject to RBI guidelines. The Facility is unsecured, and is repayable
upon demand at any time by Citibank N.A., within seven days of the notice being issued in this regard. There are no
prepayment or repayment penalties under this Facility.

We believe that such repayment or prepayment will help reduce our outstanding indebtedness and debt servicing
costs and enable utilization of the internal accruals for further investment in business growth and expansion.

The following table provides details of the amounts drawn down under the Facility availed by our Company from
Citibank N.A. and proposed to be repaid or prepaid from the Net Proceeds:

Sr. No. Amount outstanding as on July 14, 2017 (in ¥ million) Interest rate (%) p.a.
1. 510.00 6.30%
2. 550.00 6.32%
Total 1,060.00

Pursuant to certificate dated July 14, 2017, the Statutory Auditors have certified that the amount drawn down under
the Facility has been utilized for the purposes for which it was sanctioned.

Given the nature of these borrowing facilities and the terms of repayment/ prepayment, the aggregate outstanding
loan amounts may vary from time to time. In addition to the above, we may, from time to time, enter into further
financing arrangements and draw down funds thereunder. In such cases or in case any of the above loans are repaid/
prepaid or further drawn-down prior to the completion of the Issue, we may utilize Net Proceeds of the Issue towards
repayment/ prepayment of such additional indebtedness.

Repayment of commercial papers

Our Company has issued commercial paper dated July 6, 2017 in favour of the State Bank of India for ¥1,500
million (the “July 6 Commercial Paper”), which is due on October 31, 2017. The rate of interest applicable to this
commercial paper is 6.55% p.a. As the commercial paper is a tradeable instrument, maturity amount of 1,500
million will be payable by our Company to the holder of the commercial paper as on October 31, 2017.

The amount raised by the issue of July 6 Commercial Paper has been used for working capital purposes in
accordance with the borrowing arrangements, as certificated by the Statutory Auditors pursuant to their certificate
dated July 14, 2017.

In the event the Net Proceeds are not available to make the payment of X1,500 million on October 31, 2017, our
Company will issue a new commercial paper for 1,500 million and repay the July 6 Commercial Paper.
Accordingly, the issue proceeds would then be used to repay the new commercial paper issued for 1,500 million.

General Corporate Purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to X [e] million (net of issue expenses in
relation to the Fresh Issue) towards general corporate purposes, subject to such utilisation not exceeding 25% of the
Net Proceeds, in compliance with the SEBI ICDR Regulations. The general corporate purposes for which our
Company proposes to utilise Net Proceeds include strategic initiatives and acquisitions, funding initial stages of
equity contribution towards our objects, working capital requirements, investments into our Subsidiaries and joint
ventures, part or full debt repayment/ prepayment of our Company, strengthening of the marketing capabilities, as
may be applicable.
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In addition to the above, our Company may utilise the Net Proceeds towards other expenditure considered expedient
and as approved periodically by the Board or a duly constituted committee thereof, subject to compliance with
necessary provisions of the Companies Act. 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. Our Company’s management, in accordance with the policies of
the Board, shall have flexibility in utilising surplus amounts, if any.

Interim use of Net Proceeds

Our Company, in accordance with the policies formulated by our Board from time to time, will have flexibility to
deploy the Net Proceeds. Pending utilization of the Net Proceeds for the purposes described above, our Company
will temporarily invest the Net Proceeds in deposits in one or more scheduled commercial banks included in the
Second Schedule of Reserve Bank of India Act, 1934 as may be approved by our Board.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net
Proceeds for buying, trading or otherwise dealing in shares of any other listed company or for any investment in the
equity markets.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Draft Red
Herring Prospectus, which are proposed to be repaid from the Net Proceeds.

Issue Expenses

The total Issue related expenses are estimated to be approximately X [e] million. The Issue related expenses consist
of listing fees, underwriting fees, selling commission and brokerage, fees payable to the BRLMs, legal counsel to the
Company and the BRLMs, Registrar to the Issue, Bankers to the Issue including processing fee to the SCSBs for
processing ASBA Forms submitted by ASBA Bidders procured by the Syndicate and submitted to SCSBs,
brokerage and selling commission payable to Registered Brokers, RTAs and CDPs, printing and stationery expenses,
advertising and marketing expenses and all other incidental expenses for listing the Equity Shares on the Stock
Exchanges. Our Company will not receive any proceeds from the Offer for Sale. Except for listing fees which shall
be solely borne by our Company, all Issue expenses will be shared, upon successful completion of the Issue, between
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 Equity Shares sold by the Selling Shareholders in the Offer for Sale.
However, in the event that the Issue is withdrawn by our Company or not completed for any reason whatsoever, all
the Issue related expenses will be solely borne by our Company. Any payments by our Company in relation to the
Issue expenses on behalf of the Selling Shareholders shall be reimbursed by the Selling Shareholders to our
Company inclusive of taxes. The break-up for the estimated Issue expenses are as follows:

Activity Amount @ As a % of total As a % of Issue
(X in million) estimated Issue size®
related expenses®

Payment to the BRLMs (including underwriting [e] [e] [e]
fees, brokerage and selling commission)
Commission and processing fees for SCSBs® [e] [e] [o]
Brokerage and selling commission for members [e] [e] [e]
of the Syndicate, Registered Brokers RTAs and
CDPs®®
Fees payable to Registrar to the Issue [e] [e] [e]
Printing and stationery expenses [e] [e] [e]
Advertising and marketing expenses [e] [e] [e]
Others: [e] [e] [e]
i Listing fees;

ii. SEBI, BSE and NSE processing fees;
iii. Fees payable to Legal Counsels; and
iv. Miscellaneous

Total estimated Issue expenses [e] [e] [e]
@ Will be completed after finalisation of the Issue Price.
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@ SCSBs will be entitled to a processing fee of ¥/e] per ASBA Form for processing the ASBA Forms procured by
members of the Syndicate, Brokers, sub-syndicate/agents, Registered Brokers, RTAs or CDPs and submitted to
the SCSBs

@ Members of the Syndicate, RTAs, CDPs and SCSBs (for the forms directly procured by them) will be entitled to
selling commission as below:

e Portion for Retail Individual Bidders: [®]% of the Amount Allotted*
e  Portion for Non-Institutional Bidders: [®]% of the Amount Allotted*

@ Registered Brokers will be entitled to a commission of 3Je] per every valid ASBA Form submitted to them and
uploaded on the electronic bidding system of the Stock Exchanges

(All of the above are exclusive of applicable taxes)
*  Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price.

Pursuant to the SEBI Listing Regulations, our Company shall disclose to the Audit Committee the application of the
Net Proceeds. The Audit Committee shall make recommendations to our Board for further action, if appropriate. Our
Company shall, on an annual basis, prepare a statement of funds utilised for purposes other than those stated in this
Draft Red Herring Prospectus and place it before the Audit Committee. Such disclosure shall be made only till such
time that all the Net Proceeds have been utilised in full. The statement shall be certified by the statutory auditors of
our Company. Furthermore, in accordance with the SEBI Listing Regulations, our Company shall furnish to the
Stock Exchanges on a quarterly basis, a statement including deviations, if any, in the utilization of the Net Proceeds
of the Issue from the objects of the Issue as stated above and details of category wise variation in the actual
utilization of the Net Proceeds of the Issue from the objects of the Issue as stated above. The information will also be
published in newspapers simultaneously with the submission of such information to the Stock Exchanges, after
placing the same before the Audit Committee. We will disclose the utilization of the Net Proceeds under a separate
head along with details in our balance sheet(s) until such time as the Net Proceeds remain unutilized clearly
specifying the purpose for which such Net Proceeds have been utilized.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013, our Company shall not vary the objects of the
Fresh Issue without our Company being authorised to do so by the Shareholders by way of a special resolution
through a postal ballot. In addition, the notice issued to the Shareholders in relation to the passing of such special
resolution (“Postal Ballot Notice”) shall specify the prescribed details as required under the Companies Act, 2013.
The Postal Ballot Notice shall simultaneously be published in the newspapers, one in English and one in Marathi, the
vernacular language of the jurisdiction where our Registered Office is situated. Our Promoters will be required to
provide an exit opportunity to such shareholders who do not agree to the above stated proposal, at a price and in such
manner as may be prescribed by SEBI in Chapter VI-A of the SEBI ICDR Regulations.

Other Confirmations

No part of the Net Proceeds will be paid by our Company as consideration to our Promoters, our Board, our Key
Management Personnel or our Group Companies. Except in the normal course of business and in compliance with
applicable law, there are no existing or anticipated transactions in relation to utilisation of Net Proceeds with our
Promoters, our Board, our Key Managerial Personnel, our associate company or our Group Companies.

Monitoring Agency

[®] has been appointed as the Monitoring Agency for monitoring the utilization of net proceeds, as our Issue size
(excluding the offer for sale by the Selling Shareholders) exceeds X 1,000 million, in accordance with Regulation 16
of the SEBI ICDR Regulations. Our Audit Committee and the Monitoring Agency will monitor the utilization of the
Net Proceeds.
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BASIS FOR ISSUE PRICE

The Issue Price will be determined by our Company in consultation with the BRLMs, on the basis of assessment of market
demand for the Equity Shares offered through the Book Building Process and on the basis of quantitative and qualitative
factors as described below. The face value of the Equity Shares is 2 10 each and the Issue Price is [®] times the face value at
the lower end of the Price Band and [e] times the face value at the higher end of the Price Band. Investors should also refer to
“Our Business”, “Risk Factors”, “Financial Statements” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” beginning on pages 122, 15, 209 and 443, respectively, to have an informed view before making
an investment decision.

Qualitative Factors

Some of the qualitative factors which form the basis for computing the Issue Price are:

1. Pan-India Presence with Extensive Supply and Distribution Network;
2. Diversified businesses with synergies in operations;

3. Strong R&D capabilities;

4, Strong parentage and established brands; and

5. Experienced promoters and management team.

For further details, see “Our Business — Our Competitive Strengths” beginning on page 123.
Quantitative Factors

The information presented below relating to our Company is based on the standalone and consolidated Restated Financial
Statements. For further details, see “Financial Statements” beginning on page 209.

Some of the quantitative factors which may form the basis for calculating the Issue Price are as follows:
. Basic and Diluted Earnings per Share (“EPS”) (Face value of % 10 each), as adjusted for change in capital:

On a standalone basis:

Financial Year ended Basic EPS () Diluted EPS (%) Weight
March 31, 2017 9.04 8.65 3
March 31, 2016 8.24 7.87 2
March 31, 2015 8.11 7.75 1
Weighted Average 8.62 8.24

On a consolidated basis:

Financial Year ended Basic EPS () Diluted EPS (%) Weight
March 31, 2017 11.42 10.92 3
March 31, 2016 9.78 9.35 2
March 31, 2015 8.98 8.58 1
Weighted Average 10.47 10.01

Net profit/(loss) after tax, as restated

Basic eamnings per share () = Weighted average number of equity shares outstanding during the year

Net profit/(loss) after tax, as restated

Diluted eamings per share () = Weighted average number of potential equity shares outstanding during the year

NOTES:

(1) Basic and diluted earnings per Equity Share are computed in accordance with Indian Accounting Standard 33 ‘Earnings per
Share’, notified accounting standard by the Companies (Indian Accounting Standards) Rules of 2015 (as amended).

(2) The above statement should be read with significant accounting policies and notes on Restated Financial Statements as
appearing in the Financial Statements.
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Price/Earning (“P/E”) ratio in relation to Price Band of % [e] to X [e] per Equity Share:

Particulars P/E at the lower end of the | P/E at the higher end of the
Price Band Price Band
(number of times) (number of times)

Based on basic EPS for the year ended March 31, [e] [e]
2017 on an standalone basis
Based on basic EPS for the year ended March 31, [e] [e]
2017 on a consolidated basis
Diluted EPS for the year ended March 31, 2017 on an [e] [e]
standalone basis
Diluted EPS for the year ended March 31, 2017 on a [e] [e]
consolidated basis

Average Return on Net Worth (“RoNW”)

As per standalone Restated Financial Statements:

Financial Year ended RoNW (%) Weight
March 31, 2017 20.69 3
March 31, 2016 22.95 2
March 31, 2015 26.72 1
Weighted Average 22.45
As per consolidated Restated Financial Statements:
Financial Year ended RoNW (%) Weight
March 31, 2017 22.68 3
March 31, 2016 23.94 2
March 31, 2015 27.12 1
Weighted Average 23.84

Net profit/(loss) after tax, as restated
Net worth as restated as at year end

*Return on net worth (%) =

Consolidated Return on net worth is equal to net profit attributable to Equity Shareholders excluding Exceptional
Items.

Minimum Return on Total Net Worth after Issue and after issue of Equity Shares under ESPS, required for
maintaining pre-Issue EPS as at March 31, 2017:

To maintain pre-lIssue basic EPS:

1. Based on standalone Restated Financial Statements:
i At the Floor Price - [#]%
ii. At the Cap Price - [#]%

2. Based on consolidated Restated Financial Statements:
i At the Floor Price - [#]%
ii. At the Cap Price - [#]%

To maintain pre-Issue diluted EPS:

1. Based on standalone Restated Financial Statements:
i At the Floor Price - [#]%
ii. At the Cap Price - [#]%

2. Based on consolidated Restated Financial Statements:
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i At the Floor Price - [#]%

ii. At the Cap Price - [#]%

V. Net Asset Value per Equity Share (Face value of 10 each)
NAYV per Equity Share Standalone Restated Financial Consolidated Restated Financial
Statements Statements

As on March 31, 2017 48.76 54.49
At Floor Price [e] [o]
At Cap Price [e] [o]
At Issue Price [e] [o]
Net Asset Value Per Net Worth at the end of the period/year divided by Number of Equity Shares
Equity Share = outstanding at the end of year/period

VI. Comparison with Listed Industry Peers

We believe that none of the listed companies in India are engaged in a portfolio of business similar to ours.
VII. The Issue price is [®] times of the face value of the Equity Shares.

The Issue Price of % [e] has been determined by our Company in consultation with the BRLMs, on the basis of
demand from investors for Equity Shares through the Book Building Process and, is justified in view of the above
qualitative and quantitative parameters.

Investors should read the above mentioned information along with “Risk Factors”, “Our Business”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Financial Statements” on pages 15, 122,
443 and 209, 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” and you may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

To,

The Board of Directors
Godrej Agrovet Limited,
Godrej One, Pirojshanagar,
Eastern Express Highway,
Vikhroli (E),

Mumbai — 400 079.

Dear Sirs,
Statement of possible special tax benefits available to Godrej Agrovet Limited (the “Company”) and its shareholders

prepared in accordance with the requirements under Schedule VIII Part A — Clause (VI1)(L) of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 as amended

We enclose herewith the statement providing the possible special tax benefits available to the Company and to the
shareholders of the Company under the Income- tax Act, 1961 presently in force in India.

The tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant
provisions of the Act. Hence, the ability of the Company or its shareholders to derive the tax benefits is dependent upon
fulfilling such conditions, which based on the business imperatives the Company faces in the future, the Company or its
shareholders may or may not choose to fulfill.

The benefits discussed in the enclosed statement are neither exhaustive nor conclusive. This statement is only intended to
provide general information to the investors and is neither designed nor intended to be a substitute for professional tax advice.
In view of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or
her own tax consultant with respect to the specific tax implications arising out of their participation in the issue and we shall
in no way be liable or responsible to any shareholder or subscriber for placing reliance upon the contents of this statement.
While all reasonable care has been taken in the preparation of this statement, we accept no responsibility for any errors or
omissions therein or for any loss sustained by any person who relies on it.

We do not express any opinion or provide any assurance as to whether:
0] Company or its shareholders will continue to obtain these benefits in future; or
(ii) The conditions prescribed for availing the benefits has been / would be met with; or.

(iii) That the revenue authorities / appellate authorities / courts will concur with the views expressed in the enclosed
statement.

The contents of the enclosed statement are based on information, explanations and representations obtained from the
Company and on the basis of our understanding of the business activities and operations of the Company.

This statement is intended solely for information and for inclusion in the offer documents in connection with the proposed
public issue of shares of the company and is not to be circulated or referred to for any other purpose without our prior written
consent.

For Kalyaniwalla & Mistry LLP,
Chartered Accountants

Firm Registration No. 104607W / W100166
Akram Khan

Partner

Membership No. 109065

Dated: July 14, 2017
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFIT AVAILABLE TO THE COMPANY AND TO ITS

SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA

A

Notes:

SPECIAL TAX BENEFITS

SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY

The following special tax benefits are available to the company after fulfilling conditions as per the respective
provision of the Income-tax law.

(i)

(i)

Under Section 35(2AB) of the Income-tax Act (“the Act”), a weighted deduction of 150% in respect of
expenditure incurred on scientific research (excluding cost of land or building) in an approved in-house
research and development facility is allowable to Companies engaged in the business of bio-technology or
in the business of manufacturing articles or things, not being items mentioned in the Eleventh Schedule,
subject to certain terms and condition. The company has two approved research and development facilities
and has been claiming deduction under this section. The weighted deduction under this section will not be
available from assessment year 2021-22 onwards.

Section 35CCC of the Act provides for weighted deduction of 150% in respect of expenditure incurred by
an assessee on agricultural extension project notified by the Board. The company has obtained requisite
approval from Central Board of Direct Taxes in respect of agricultural extension projects undertaken by the
company and has claimed weighted deduction under section 35CCC in the past assessment years. The
weighted deduction under this section will not be available from assessment year 2021-22 onwards.

SPECIAL TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS OF THE COMPANY

There are no special tax benefits available to the shareholders of the Company.

1. The above statement covers only certain relevant direct tax law benefits and does not cover any indirect tax law benefits
or benefit under any other law. The above statement of possible special tax benefits are as per the current direct tax laws
relevant for the assessment year 2018-19. Several of these benefits are dependent on the Company or its shareholder
fulfilling the conditions prescribed under the relevant tax laws.

2. In view of the individual nature of tax consequences, each investor is advised to consult his/her own tax advisor with
respect to specific tax consequences of his/her participation in the scheme.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section is derived from the CRISIL research report titled “Animal Feed Sector in India”
published in June 2017, (“CRISIL Animal Feed Report”), the CRISIL research report titled “A study of the Indian crop
protection industry” published in June 2017 (“CRISIL Crop Protection Report”), “Oil Palm — A Critical Study of its Role in
Contributing the Vegetable Oil Economy in India” by Dr. P Rethinam (“Oil Palm Report”), the iMarc report titled “Dairy
Industry in India: 2017 Edition” published in 2017 (“IMARC Report”), the Nielsen report titled “Sizing of the Processed
Poultry Market in India and Estimating the Share of Godrej Agrovet’s Offering” published in July 2017 (“Poultry Report”),
the LightCastle Partners report titled “Market Mapping and Growth Prospects of Poultry, Cattle and Fish Feed Industry in
Bangladesh” (“Bangladesh Report”) and other publicly available sources. Neither we, nor any other person connected with
the Offer has independently verified this information. Industry sources and publications generally state that the information
contained therein has been obtained from sources generally believed to be reliable, but their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured. Industry publications are also prepared
based on information as of specific dates and may no longer be current or reflect current trends.

The Indian Economy

India has the fourth largest economy in the world by purchasing power parity (Source:
https://www.cia.gov/library/publications/the-world-factbook/geos/in.html). Against a background of global instability, India
registered a growth of 7.6% during the financial year 2016, becoming the fastest growing major economy in the world.
During the same period, macroeconomic parameters such as inflation, fiscal deficit and current account balance all exhibited
signs of improvement. The financial year 2016 has also witnessed the launch of several government programs and initiatives
designed to boost manufacturing, industrial growth, foreign direct investment and ease of doing business. At the sectoral
level, growth of agriculture and allied sectors improved significantly in the financial year 2017, following the normal
monsoon in the current year. Favourable weather and moisture conditions suggest an increase in production of wheat and
pulses. The growth rate for agriculture and allied sectors is estimated to be 4.1% for the financial year 2017. (Source:
Economic Survey 2015-16, available at indiabudget.nic.in)

Animal Feed
Current market size of global animal feed

In terms of sales volume, the size of the compound animal feed industry has been estimated to be approximately 1 billion
million tons (“MT?”) in the calendar year 2015. In terms of sales value, the feed industry has been valued at an estimated $400
billion as of the calendar year 2015. In the calendar year 2015, China was the largest producer of animal feed, contributing
19% of sales volume, followed by the United States of America at 17% and the European Union at 16%. Of the total one
billion tons of animal feed produced globally, poultry feed accounts for the largest share at 45%, followed by the pig feed
segment at 26% and cattle and other ruminants at 20%. Aquaculture, which includes shrimp and fish feed, accounts for 4%,
while others account for approximately 5%.

Overview of the animal compound feed industry in India

CRISIL Research estimates the animal compound feed industry in India to be valued at approximately X 715 to X 725 billion
as of the financial year 2017. In terms of sales volume, India is one of the largest global producer of animal feed with an
annual production of between 25 million MT and 27 million MT. Going forward, the industry is expected to grow at a CAGR
of 13% to 14%, reaching a market size of between X 1,060 and X 1,070 billion by the financial year 2020. Among the three
segments, aqua feed is expected to grow the fastest at a CAGR of between 15% and 16%, followed by poultry feed at a
CAGR of between 14% to 15% and cattle feed at a CAGR of between 10% to 11% by the financial year 2020.

The following table sets forth the size of the Indian animal compound feed industry:

Feed Segment Industry size by Industry size by value Industry size by Industry size by value

volume as of the as of the financial volume as of the as of the financial
financial year 2017 year 2017 financial year 2020 year 2020

(million tonnes) (in ¥Billion) (million tonnes) (in ¥Billion)

Poultry Feed 16-17 480-490 20-21 730-740

Cattle Feed 7.5-8.5 148-150 9-10 197-199

Aqua Feed 1.6-1.8 85-86 2.1-2.3 131-132

Total 25.1-27.3 715-725 31.1-33.3 1,060-1,070

(Source: CRISIL Animal Feed Report)

The poultry feed industry constitutes nearly two-thirds of the total feed industry, due to high penetration of compound feed,
especially in the broiler segment. In contrast, the share of cattle feed stands lower at 21%, despite India being the largest milk
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producer in the world. This is largely due to the fact that farmers continue to rely on grazing as a means of feed and the
overall penetration of compound feed has remained low. Aqua feed, which currently enjoys a share of 12%, has been
witnessing growth mainly on account of increased usage of shrimp feed. Under aquaculture, shrimp exports have seen a
robust growth at a CAGR of 33% between the financial year 2010 and the financial year 2015, and since shrimp cultivation is
largely organised, it has had a cascading effect on the consumption of shrimp feed.

Poultry industry in India

The poultry industry can be broadly divided into broiler and layer, of which, the broiler segment represents chicken for meat
consumption and the layer segment represents egg laying chickens.

The total poultry feed requirement in India has been estimated at between 21 million MT and 22 million MT, based on the
overall poultry population and typical feed conversion ratios. Of this, approximately 16 million MT to 17 million MT is
contributed by compound feed as of the financial year 2017. In terms of sales value, the poultry feed industry, comprising
broiler and layer feeds, has been estimated at between X 480 and X 490 billion as of the financial year 2017. The poultry feed
sector is expected to grow at a CAGR of 14% to 15% in the next three years to reach between X 730 and X 740 billion by the
financial year 2020. Broiler feed comprised 85% of the industry, or between 13.5 million MT and 14.5 million MT in the
financial year 2017. The total feed production for the layer segment was between 2 million MT and 3 million MT during the
financial year 2017.

Compound feed is mix of raw materials and additives formulated according to the specific requirements of the target animal.
Concentrates are used with another feed to improve the nutritive balance of the total, which is intended to be further diluted
and mixed to produce a supplement or a complete feed. Balanced animal nutrition allows feed manufacturers to help livestock
farmers keep their animals healthy and improve animal product quality and safety.

Non-compound feed generally includes compressed and pelleted feeds, oils and mixed rations, and sprouted grains and
legumes.

For the broiler segment, 90% to 95% of feed production is in the form of compound feed, while for the layer segment, 25% to
35% of feed production is in the form of compound feed.

The organized sector contributes between 80% and 85% of the poultry feed industry, and the unorganized sector contributes
the remaining. The majority of organized feed is manufactured by integrators who produce 70% to 75% of the total
manufactured feed. Such integrators typically use the majority of the manufactured feed for captive purposes while balance
feeds are sold to individual farmers. In contrast, specialist feed manufacturers are primarily involved with the selling of feed.

The following chart sets forth the structure of the poultry feed industry:

Poultry Feed Industry

Integrators Specialist feed manufacturers
Individual Farmers
70-75% 10-15%

(Source: CRISIL Animal Feed Report)
Business model of integrated poultry players

Integrated poultry players use the contract farming model, rather than indulge in captive farming. In the contract farming
model, the integrator provides day-old chicks and hatching eggs from players' parent farms, as well as feed, medications and
vaccinations, any implements that may be required, and extension and advisory services to the contract farmer. Contract
farmers can be either commercial chicken farmers or commercial egg farmers. The farmer is responsible for the health, feed
intake, growth, and mortality levels of these day-old chicks, all of which is monitored by the integrator.

At the end of six weeks, the full grown bird is returned to the integrator in the case of broiler farming. The integrator then
sells this bird as live or processed chicken. For egg farming, after 16 weeks, the bird starts laying eggs, which continues for
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52 weeks. These eggs are handed to the integrated poultry players, who either pack and sell them, or process them into value-
added products such as whole egg powder, yolk powder, and albumen powder. The integrator bears all the expenses involved
in the transportation, provision, and marketing of the bird. The contract farmer receives a payment on delivery of the bird,
dependent on certain parameters including feed conversion ratio and mortality rate. This model helps in minimizing risks
faced by small poultry farmers.

Cattle feed industry

Cattle feed forms the second major segment of the animal feed industry in India. A major share of this industry is still
unorganized as small scale farmers do not use compound cattle feed and large scale dairy farms who use compound feed are
few. However, feed manufacturers have increasingly started to adopt modern and sophisticated methods to improve feed
quality, in a bid to match best global practices.

The following chart sets forth the classification of cattle feed:

Cattle Feed
Non Compound Cattle Feed Compound Cattle Feed

The term "compound feed" refers to feed that is
nutritionally balanced and has been manufactured
using the facilities of an analytical laboratory and

Non compound feed includes hay, straw, silage, green nder =7 utritioni
fodder, other household food residues and by- under the supervision of nutritionists.
products of food processing industries These are manufactured feed using raw materials like
maize, soya, rnce bran, wheat bran, molasses etc
along with additives

The following chart sets forth the structure of the cattle feed industry:

Private
players
30%

organised,

12%

(Source: CRISIL Animal Feed Report)

Until the financial year 2013, the share of organized players manufacturing compound feed stood at 7% to 8%. This has now
improved to 12%, indicating high market potential. Within the organized sector, co-operative dairy societies comprise 70%,
and private players comprise the rest. There are 17 dairy co-operative societies in the country with integrated plants for
manufacturing cattle feed.

The market size of compound cattle feed manufactured by organized players was estimated at between 7.5 million MT and
8.5 million MT in the financial year 2017. In terms of sales volume, the market grew at a CAGR of 6% to 7% between the
financial year 2014 and the financial year 2017. For the same period, in terms of sales value, the market grew at a CAGR of
12% to 13% and was estimated to be between X 148 billion and X 150 billion.
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The following chart sets forth the trend of the cattle feed industry in India in terms of sales value:
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(Source: CRISIL Animal Feed Report)

The cattle feed industry is expected to grow at a CAGR of 6% to 7%, to reach an estimated 9 million MT to 10 million MT by
the financial year 2020. In terms of sales value, it is expected to grow at a CAGR of 10% to 11%, to reach approximately
197 to X199 billion by the financial year 2020. This growth can basically be attributed to factors such as increasing awareness
among farmers to use compound feed, improvement in realization per litre of milk, increasing consumption of milk and milk
products which is due to increased income levels, changing lifestyles and increasing health awareness.

Rapid depletion of green pastures across India, as a fallout of urbanization and frequent droughts owed to inadequate
monsoons, coupled with the booming dairy industry, have boosted demand for the cattle feed industry. The falling area under
grazing stimulates the compound cattle feed industry directly as depletion of green pastures forces dairy farmers to use
compounded cattle feed. Private players and the National Dairy Development Board (“NDDB”) are continuously training and
educating farmers on the importance of using compound feed for cattle. According to NDDB, compound cattle feed is
palatable and a good source of nutrients for growing, milk producing and pregnant animals. Through regular use of
compound cattle feed in prescribed quantity along with a basal diet, cost of milk production from dairy animals can be
optimized and net profitability for farmers can be increased. Private players engage teams which travel across villages and
understand the issues faced by dairy farmers, and organize training sessions regarding topics including cattle health and feed.
All this has led to greater awareness, and a gradual shift from traditional to compound feed amongst farmers.

Aqua Feed Industry

The following chart sets forth the classification and structure of the aqua feed industry:

Aqua feed

Fish feed

Shrimp feed

25% 75%

Organised Unorganised Organised Unorganised
~50% ~50% ~80% ~20%

The shrimp feed segment is largely organized as the shrimp industry caters to the export market. Given that a large part of the
shrimp exports market is catered to by aquaculture, the usage of shrimp feed has been higher. On the other hand, wild catch
still comprises a significant share in case of fisheries, leading to a lower share of organized fish feed segment.
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Fisheries in India

The overall size of the industry (domestic and export) is estimated at X 1,449 billion. The domestic market is unorganized and
confined to the wet market. The export market is relatively smaller than the domestic market, but is largely organized. The
fisheries industry is concentrated in the southern and eastern regions, along India's long coastline where aquaculture farms are
present. In sales volume, the fish feed market has been estimated at around 0.7 million MT to 0.8 million MT for the financial
year 2017. In sales value, the industry was estimated at X 21 to X 22 billion in the financial year 2017.

The following chart sets forth the trend of the organised fish feed industry in India (sales volume):
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The following chart sets forth the trend of the organised fish feed industry in India (sales value):
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Over the next 3 years, CRISIL Research projects the organized fish feed industry to grow at a CAGR of 3% to 4% to reach
0.8 MT to 0.9 MT and in sales value, it is expected to reach X 26 to X 27 billion, growing at a CAGR of 8% to 9% by the
financial year 2020.

More than 80% of the shrimp cultivated in India is for export purposes, and the quality of shrimps farmed and processed has
to conform to internationally acceptable standards. As a result, producers of shrimp prefer to use compound shrimp feed
which provides the requisite nutritional benefits to the shrimp. The total market size of the shrimp feed industry currently is
estimated at around 0.9 MT to 1.0 MT in terms of volume for the financial year 2017, and grew at an annual rate of 13% to
14% between the financial year 2013 and the financial year 2017. In terms of sales value, the industry is currently sized at
approximately X 64 to X 65 billion, with an annual growth rate of 23% to 24% between the financial year 2013 and the
financial year 2017 due to improved realisations.
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The following chart sets forth trends in the shrimp feed industry in India in terms of sales value:
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CRISIL Research expects the shrimp feed industry to grow at a CAGR of 12% to 13% in terms of sales volume and at a
CAGR of 17% to 18% in sales value by the financial year 2020. The growth is primarily driven by an increase in shrimp
cultivation. Also, CRISIL Research expects the demand for shrimps to continue from USA and Vietnam. The size of the
domestic fish production market in the financial year 2016 was an estimated X 790 billion. Between the financial year 2011
and the financial year 2016, the domestic market grew at a CAGR of 12% in sales value and at a CAGR of 3% in sales
volume. Although, close to 80% to 85% of consumption in the domestic market is from capture fisheries, demand for
aquaculture products is also on the rise. Over the next three years, CRISIL Research projects the domestic market to grow at a
CAGR of 12% to 14% to reach between X 1,100 billion and X 1,200 billion by the financial year 2019.

The following chart sets forth the installed capacity as of specialist compound feed manufacturers for the financial year 2016:
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Note: The above list does not include data about poultry integrators and milk co-operative societies.
(Source: CRISIL Animal Feed Report)

Based on installed capacity as of the financial year 2016, Godrej Agrovet is the leading player in the compound animal feed
industry in India with presence across poultry, cattle and aqua feed segments. Other players such as Anmol Feeds, Cargill
India and Pranav Agro also have their presence across all three segments, albeit on a smaller scale.

Overview of the animal feed industry in Bangladesh

Bangladesh’s current annual average consumption of meat per person is lower than regional peers, but is expected to grow in
tandem with per capita income.
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The following chart sets forth average annual meat consumption in kilograms across countries:
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(Source: Bangladesh Report)

The major players in the feed industry in Bangladesh are large business conglomerates with integrated forward and backward
linkages. Some of the large national conglomerates in this sector that have these links and invest their own capital in the
market include Nourish Poultry Feeds Limited, Kazi Farm Group, Paragon Group, Aftab Hatcheries Limited and Quality
Feed Limited. CP Foods (Thai Group) and New Hope Group (Chinese Group) are international conglomerates who are
operating in Bangladesh. Most major players have vertically integrated operations in order to take advantage of economies of
scale.

There are two broad categories of feed used for meeting the demand- commercial feed and local home-made feed. Due to
high feed conversion ratio by mechanized feed mills, the higher priced balanced feed manufacturing is used by the producing
companies for the commercial returns. The commercial ready-mix segment is also gaining popularity causing the smaller
local producers to exit due to lower economics of scale. Due to capital intensive nature of the industry requiring economics of
scale in order to maintain competitive pricing, smaller players are slowly getting phased out of the market.

The following chart sets forth market share of major players in the feed industry:

Feed Industry Market Share
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(Source: Bangladesh Report)

Although the market has a number of large and medium sized players, over 50% of the market is captured by a large humber
of informal home-made feed producers. The majority of these top players have integrated forward linkages, enabling them to
supply a portion of their produced feed as raw materials.

In terms of market size and growth, the broiler feed market is the largest, followed by the layer feed market. At present, the
total volume of feed produced is 7.26 million MT in the livestock sector consisting of poultry feed at 3.61 million MT, cattle
feed at 2.22 million MT, and fish feed at 1.43 million MT through a total of 100 fully automated feed mills, and 45 small and
medium feed mills.

Market assessment conducted by US Soybean Export Council estimate a current demand gap of 260,000 MT in broiler feed
followed by 110,000MT in layer feed, 100,000MT in fish feed, and 1000MT in cattle feed culminating in a combined volume
of 480,000 MT.

The following table sets production and demand of feed in Bangladesh:

Type of Current Existing Demand Gap |Latent Demand| Total Demand Real Gap
Livestock Production Demand (million MT) | (million MT) | (million MT) (million MT)
(million MT) | (million MT)
Broiler 2.14 2.40 0.26 0.30 2.70 0.56
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Type of Current Existing Demand Gap |Latent Demand| Total Demand Real Gap
Livestock Production Demand (million MT) | (million MT) | (million MT) (million MT)
(million MT) (million MT)
Layer 1.19 1.30 0.11 0.60 1.90 0.71
Cattle 0.07 0.08 0.01 0.20 0.10 0.03
Fish 1.29 1.38 0.10 1.00 2.38 1.10
Total 4.69 5.16 0.48 2.10 7.08 2.40

(Source: Bangladesh Report)
Crop Protection
Herbicides account for a major share of the global crop protection market

Herbicides form the largest share of the global crop protection market, accounting for 45% of the pesticides consumed
worldwide in the calendar year 2015. This is majorly owed to sizeable land holdings, adoption of advanced farming
techniques, and unavailability of cheap labour in developed and developing countries. Fungicides and insecticides make up
for rest of the pesticide consumption, with a 26% and 25% share, respectively.

Similar to the pharmaceuticals industry, the global crop protection market consists of on-patent and off-patent generic
molecules. However, unlike pharmaceuticals, the manufacturing of generics is still dominated by the original "innovators”.

Therefore, France, Germany and the United States continue to be leaders in world exports. However, in the past decade,
India, and other low-cost destinations such as China, have entered the generics market, which met the same quality standards
required for registration and use in global markets, at much more competitive price points. While generic manufacturers have
significantly lower realisations as compared with on-patent producers, China and India have gained shares in the past ten
years as a number of molecules went off-patent.

The following chart sets forth the share of different countries in world exports for the calendar year 2016:
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(Source: CRISIL Crop Protection Report)

The steep increase in the consumption of pesticides in Brazil over the past five years aided the increase in exports from India
and China.

Comparison of pesticides usage in different countries

Globally, Taiwan has the highest pesticide consumption rate at 17 kg/hectare, closely followed by China and Japan at 13
kg/hectare and 12 kg/hectare, respectively. India’s pesticide consumption is lower than the global average. While pesticide
penetration has been increasing in recent years, driven by a rise in penetration and usage per hectare, India's usage is still very
low compared with other countries, both developed and developing.

The following chart sets forth the average consumption of pesticides (kg/hectare) for the financial year 2015:
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(Source: CRISIL Crop Protection Report)

The following chart sets forth the product-category-wise breakup of Indian crop protection industry estimated as of the
financial year 2017:
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Market size of overall Indian crop protection industry
The following chart sets forth the total crop protection market catered by Indian players:
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The total crop protection market catered to by the Indian players is sized at ¥ 296 billion in the financial year 2017 and has

seen a steady growth over the last few years. During the five-year period from the financial year 2013 to the financial year
2017, total crop protection market size, comprising domestic consumption and exports, is estimated to have increased at a
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CAGR of 9.7% to X 296 billion in the financial year 2017, from X 205 billion in the financial year 2013. During the
corresponding period, share of exports in the overall market size have improved marginally.

The domestic crop protection demand is currently sized at between X 145 billion and X 155 billion. The industry grew at a
healthy CAGR of 8.5% in sales value between the financial year 2013 and the financial year 2017, driven by higher pesticide
use per hectare to boost agricultural production, and an increased penetration of pesticides. In addition, plant growth
regulators have been used for the cultivation of cotton and rice crops in India, and also find application in horticulture and
floriculture.

Product category-wise breakup of current market size
Over the years, insecticides have accounted for a major share of the domestic pesticides market, followed by fungicides and
herbicides. However, the share has seen a marginal decline from 58% in the financial year 2013 to 54% in the financial year

2017. Various factors have led to the significant change in the consumption mix, with other categories of pesticides, such as
herbicides, fungicides and bio-pesticides, growing rapidly.

The following chart sets forth the share of insecticides has seen a gradual decline over the last few years:
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(Source: CRISIL Crop Protection Report)
Share of organized players in crop protection market

The domestic pesticides market is highly competitive in nature. While there are 15 to 20 major manufacturers of technical
compounds, who also have a presence in the manufacturing and sale of formulations, there are over 500 standalone
formulators as well. The top players, most of whom are integrated manufacturers, comprise 60% to 70% of the pesticides
market, with smaller standalone formulators accounting for the rest. Standalone formulators are largely present in the
manufacturing of generic, that is, not specific to a particular crop or pest, pesticides, while larger players, in particular MNCs,
or large Indian companies with global tie-ups for technology, are more likely to have a greater presence in specific pesticides.
As generic pesticides dominate the domestic market, price competition amongst players is intense.

Players in the intensely competitive domestic industry adopt a variety of strategies to boost their competitiveness. A wide
distribution network provides a higher market share, along with a degree of geographical diversification, and backward
integrated players, or players with a presence in the manufacturing of technical, are typically more profitable. A diverse
product portfolio, of both specific and generic pesticides, and various categories of pesticides including insecticides,
herbicides and fungicides to provide players with a wider market for their products in terms of both geography and target
crops. Players who export, besides gaining a wider market, also achieve some degree of natural hedging in the event that
some proportion of their raw materials are imported.

In addition, over and above a strong distribution network, engagement with the final end consumers, that is, farmers, is
essential. Players also have to make efforts to develop some degree of brand recall among the farmers, given the fact that
most distributors will be stocking products of more than one company. In order to boost their relationship with farmers, and
also to ensure proper utilisation of their products, players regularly interact with farmers and engage in awareness building
sessions.

Over the next three years (financial year 2018 to financial year 2020), pesticides consumption is expected to grow at a CAGR

of 8% to 9% in sales value, driven by growth in the herbicides and fungicides segments. Also, the penetration of pesticides is
expected to increase 300 basis points to 52%, aiding growth. Demand for insecticides is expected to slow down, owing to a
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decline in its application on cotton. The share of cotton in total pesticides consumption is estimated to have dropped sharply
from 30% in the financial year 2012 to 15% in the financial year 2017, due to increasing awareness among farmers about Bt
cotton seeds. However, the increasing penetration of pesticides in paddy plantation will continue to drive growth for the
segment, albeit at a much slower pace at a CAGR of 5%, over the next three years.

The following chart sets forth the domestic crop protection market to grow at a CAGR of 8 to 9% in the next three years:
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(Source: CRISIL Crop Protection Report)

While insecticides will continue to dominate the overall mix, due to India's tropical climate and resultant pest incidence, the
share of herbicides and fungicides in total consumption is expected to increase steadily. Both segments are expected to grow
at a CAGR of 8% to 10% during the next three years.

The following chart sets forth the share of herbicides and fungicides set to rise:
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Growth in the domestic market will be driven by an increase in penetration and a rise in per-hectare expenditure. The
expenditure per hectare on pesticides for farmers is expected to increase assuming a hormal monsoon in the calendar years
2017 and 2018. Prices have remained under pressure in the calendar year 2015 and the calendar year 2016, owing to two
successive deficient monsoons, and is therefore expected to see some upside. Further, the intensity is also expected to
increase, because of increasing farmer awareness. India has one among the lowest application rates on per-hectare
consumption basis. Farmers are likely to increase the intensity of application to achieve better crop yields and pare losses.

Trend in India’s exports

From the financial year 2013 to the financial year 2017, India's pesticides exports grew at a CAGR of 11% in terms of the
Indian rupee. Exports demand was strong during the financial year 2013 and the financial year 2014, owing to healthy
demand from key export markets of Brazil and the US. However, growth was flat during the financial year 2015 and the
financial year 2016, owing to EI-Nino inducing a fall in demand from Brazil.

India's share in global pesticides exports increased from 4% in the calendar year 2006 to over 7% in the calendar year 2016.
The share of China, India's major competitor in the pesticides generics manufacturing industry, moved up from 6% in the
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calendar year 2006 to 13% in the calendar year 2016. Both Indian and Chinese exports have grown relatively faster than the
global market, owing to an increase in the usage of generics. The expiry of patented products in the past ten years has also
aided the increase.

The following chart sets forth estimated growth in exports from the financial year 2013 to the financial year 2017:
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On the products front, insecticides formed the largest share in exports in the financial year 2013, constituting approximately
49% of the total exports. However, the share of insecticides has declined substantially in the past five years to 26% in the
financial year 2017, as herbicides exports increased during the financial year 2013 to the financial year 2017.

The following chart sets forth India's export destinations for the financial year 2017:
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Over the next three years from the financial year 2018 to the financial year 2020, exports are expected to grow at a CAGR of
8% to 9% (at constant currency), driven by demand from US and Brazil. With the impact of EI Nino subsiding, agricultural
production in Brazil is expected to see a significant upside in the calendar year 2017. The surge in international prices of
soybean, sugar and coffee (in which Brazil is a leading player) will also enhance the purchasing power of the Brazilian
farmers. Moreover, Latin America will continue to be a major market for generic pesticide manufacturers, due to the
relatively flexible regulations to sell products. However, export growth to Europe will remain subdued, due to stringent
regulatory norms.
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The following chart sets forth the growth in pesticide exports from India for the periods indicated:
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Key growth drivers for the crop protection industry
Push for higher yields drives pesticides consumption.

At 87%, India has a high utilization of arable land compared to Africa (20%), the Americas (30%), the rest of Asia (22%) and
Europe (59%). This indicates that the scope for increasing the area under cultivation is minimal. Therefore, any further
increase in agriculture production has to come from an increase in yields.

The following chart sets forth yields in India (kg/hectare) as of the calendar year 2014:
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Increasing adoption of modern agricultural practices driving growth. From the below graph, it is clearly seen that the
penetration of pesticides is highest in the case of land where both irrigation and high yielding varieties of seeds are used. The
primary strategy used to boost yields across crops is the implementation of modern agricultural methods. Pesticides, in
conjunction with fertilisers, mechanised farm equipment and irrigation are the basic components of modern agricultural
practices the world over. The adoption of these modern practices has driven the increase in the use of pesticides in recent
years.
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The following chart sets forth the penetration of pesticides across different sizes of land holdings:
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Higher farm income fuelling investments in plant protection. Moderately increasing income in the hands of farmers is a
crucial factor playing out in favour of the pesticides industry. Investments to boost yields at the farm level are linked directly

to the farmers’ incomes.

The following chart sets forth the MSPs (X quintal) have been on the rise for all major crops:
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Pesticides as an insurance policy against crop loss. While considering farm economics, it becomes important to assess the
importance of pesticides in the context of the opportunity cost of not applying them. Advanced technologies and the
emergence of a plethora of new products in crop protection over the past several decades have rendered crop losses (due to
pest attack) as almost completely avoidable. Furthermore, pesticides, if applied in the requisite quantity, will typically
constitute around 8% to 10% of farm operating expenses, including labour. The outgo for manual labour and inputs, such as
fertilisers, is typically far higher. The implication of this fact is that, if, by application of pesticides, crop losses can be
avoided altogether, the decision makes economic sense.
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The following chart sets forth the comparison between 10% loss and the cost of pesticide application:
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In every instance in the considered sample, the cost of the application of pesticides is substantially lower than the potential
loss in output. The increasing investment being made by farmers, aimed at boosting vyields, is, therefore, likely to be
accompanied by a corresponding increase in expenditure on crop protection, driving growth for pesticide manufacturers.

Since India’s pesticide penetration remains low when compared to the global average, there is still sufficient room for growth,
highlighting the potential in the Indian market.

Increase in irrigated area. The usage of high-value agricultural inputs is more likely to take place on an irrigated plot. With a
lower risk of water shortages, farmers are generally more comfortable making slightly larger investments targeting higher
yields upfront on irrigated plots. Further, the propensity of a farmer to use chemical pest-control methods is higher when the
upfront investment is greater.

The following chart sets forth the irrigation penetration (net area irrigated by net sown area) over time:
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(Source: CRISIL Crop Protection Report)

The increase in area under irrigation, therefore, is a major positive for the sector. It will lay the foundation for higher use of
agricultural inputs, and hence attract greater investment towards crop protection.

Brazil and the US will continue to drive exports. After the financial year 2017, assuming favourable weather conditions,
increasing demand from the US and Brazil (despite the recent fall in exports) - the two largest pesticide markets - is expected
to drive exports. India also has expertise in manufacturing pesticides used in countries with similar climatic conditions, such
as Brazil, as the crops sown are similar. For instance, sugarcane is one of the largest crops produced in Brazil and India. This
provides India with an advantage, as Indian players already have the manufacturing expertise in pesticides for similar crops.

Critical success factors
Owing to the highly fragmented and competitive nature of the industry, the following factors assume high importance:
Distribution network as a key differentiating factor
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The final product, or the packaged pesticide formulation, is sold through over 100,000 distributors across the country.
Further, with 15 to 20 major manufacturers and an estimated 500 to 800 standalone formulators operating across four broad
categories of pesticides (insecticides, herbicides, fungicides and others), the brand becomes a key differentiator. Furthermore,
the extent of a company's distribution network is crucial.

In addition to building a strong distribution network, players must also develop some degree of brand recall with farmers,
especially given the fact that there are no "exclusive™ brand-specific outlets, and distributors will (in most cases) be stocking
several brands. To this end, most major players have their own farmer engagement programmes, aimed at promoting the
proper use of their products and building direct, long-term relationships with farmers.

Higher margin earning potential for integrated players

The following chart sets forth the comparison of margins of integrated and non-integrated players:

Cost structures and margins vary depending on degree of integration, product mix, and sales & marketing strategy.
E.g. some pure play formulators with a favourable product mix and strong distribution earn significantly higher
margins

Integrated Technicals + Formulators Pure formulators

Typical operating margins 13-15% Typical operating margins 7-9%

(Source: CRISIL Crop Protection Report)
Diverse product portfolios provide an advantage

Companies with diversified product portfolios, i.e. diversified across categories (insecticides, fungicides, herbicides and
others) and generic and specific pesticides have a distinct advantage since their presence across different categories provides
the companies with a larger target market in terms of crops and/or geographies, as pest incidence and weather conditions are
variable and different products would be required in varying degrees in these locations. Further, diversified players with a
larger basket of products become less vulnerable to crop/location specific risks such as deficient rainfall, low pest incidence,
and change in cropping patterns.

Although generic pesticides operate at lower realisations and generally offer significantly lower margins, their sales tend to
exhibit lower volatility. The reason for this is that in the event of uncertainty with respect to rainfall in a particular region,
farmers tend to opt for pesticides that require lower investment, and therefore end up purchasing generic products as opposed
to specific products. Some presence in generics therefore does provide companies with a certain degree of comfort with
respect to sales volatility. Furthermore, the market for generics in India is far larger than the market for specific compounds.

Presence in exports a positive factor

Apart from having a diverse product portfolio, players in the crop protection industry also benefit from the geographical
diversification achieved through the exposure to export markets. Given the uncertainty in the domestic market owing to the
dependence on monsoons, players present in export markets achieve some level of risk mitigation through diversification.
Exports also provide a natural hedge to players with a significant share of imported raw materials, reducing their net exposure
and risk arising from any adverse movement in exchange rates.

Overview of competitive landscape

Top players, most of whom are integrated manufacturers, account for approximately 60 to 70% of the pesticides market, with
the smaller standalone formulators accounting for the rest. Standalone formulators are largely present in the manufacture of
generic pesticides, while larger players, in particular MNCs, or large Indian companies with global tie-ups for technology are
more likely to have a greater presence in specific pesticides. As generic pesticides dominate the domestic market, competition
amongst players on price is intense. Key players include Bayer Cropscience Limited, Bharat Rasayan Limited, Dhanuka
Agritech Limited, Insecticides (India) Limited, P I Industries Limited, Rallis India Limited, United Phosphorous Limited and
Godrej Agrovet Limited.

111



Oil Palm
Global vegetable oil production and consumption

Palm oil and soya bean oil shared 64.0% of the total vegetable oils with 36.0% and 28.1% respectively. Amongst the lauric
oil sources, palm kernel oil dominated with 4.0% share followed by coconut oil at 1.7%.

In the global vegetables oil production, palm oil remains to be the highest followed by soya bean oil. The next important oils
are rape seed and mustard and sunflower oil. These four oils play a vital role in the vegetable oil, in the economy of oils and
fats.

Future world demand for vegetable oils

Global demand for oils and fats is growing fast and in the past 15 years has almost doubled from 92.4 million MT in the
financial year 2000 to 180.0 million MT in the financial year 2015. The four major vegetable oils: palm (30%), soya bean
(24%), rape seed and mustard (13%) and sunflower (7%) totally contributed to 74% of world production. The growing
demand will continue in the coming decades. By the financial year 2050, global demand will rise to 250 million MT.

The following table sets forth projected per capita consumption and growth of vegetable oil:

Per Capita Consumption (kg) Growth (%)
Average 2012-14 2024 2005-14 2015-24
(estimated)
World 19.1 21.0 1.75 0.78
Developed Countries 25.8 26.0 -0.16 -0.14
Developing Countries 17.5 20.0 2.66 1.13
India 14.8 19.0 4.33 2.05
BRICS 19.1 22.9 3.44 1.50

* Weighted avg. price of oilseed oils and palm oil, European port.
(Source: Oil Palm Report)

The following table sets forth per capita consumption of palm oil in India:

Year Per Capita Consumption (Kg)
Palm QOil Palm Kernel Oil

2015 70.83 1.70
2014 61.18 1.91
2013 66.11 2.67
2012 60.24 1.64
2011 54.72 1.56
2010 55.28 1.91

(Source: Oil Palm Report)
Indian vegetable oil scenario

India occupies a prominent place in the global oilseeds scenario with 12 to 15% of the area, 6 to 7% of the vegetable oil
production, and 9 to 10% of the total edible oil consumption and 13.6% of the vegetable oil imports. Despite having the
largest area under oilseeds in the world (26.77 m ha), India currently imports approximately 50% of total oil requirement at a
cost of X 560 billion for the financial year 2012. The proportion of imports has increased from 3% in the financial year 1971
to almost 56% in the financial year 2013.

India is the world’s largest edible oil importer, with oil and oilseed turnover of US$25 billion and an import-export turnover
of US$13 billion. India’s demand for edible oils is at 21 million tons/year. An estimated 70% of this demand is met with
domestic production of approximately 7 million MT to 8 million MT and imports of 14 million MT to 15 million MT, valued
at over US$12 billion. The country’s edible oil imports have increased by almost 50% in the last five years, with imports of
palm oil growing by 25% and soya oil jumping by 300%. India’s consumption growth is pegged at 5% per year and the
country is expected to be consuming around 34 million MT of edible oil by the financial year 2025, with a projected
vegetable oil imports bill of US$25 billion.

Oil Palm in India

Oil palm gives the highest oil yield of 4 to 6 tons per hectare per year with a global average of 3.80 tons per hectare per year
which no other known oilseed crop produces. The highest theoretical oil yield of this crop is projected to 18 tons per hectare
per year. In India itself the best farmers have obtained 6 to 8 tons and highest being 10 tons of oil per hectare per year. Qil
palm is an eco-friendly crop, and soil fertility is improved through the proper recycling of organic bio mass in oil palm
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plantations. In addition, palm oil is a source of nutrition and health due to its high calorific value and vitamin content, and a
major source of biofuel.

The following chart sets forth oil palm by products utilization:
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The following table sets forth the potential area under oil palm cultivation in India:

States Potential Area Identified
(hectares)

Andaman and Nicobar Islands 3,000
Andhra Pradesh 469,500
Arunachal Pradesh 25,000
Assam 25,000
Bihar 200,000
Chhattisgarh 48,000
Goa 2,000
Gujarat 260,250
Karnataka 260,000
Kerala 6,500
Maharashtra 180,000
Meghalaya 50,000
Mizoram 61,000
Nagaland 50,000
Orissa 56,000
Tamil Nadu 205,000
Tripura 7,000
West Bengal 25,000
Total 1,933,250

(Source Oil Palm Report)
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Almost 2.0 million hectares can be brought under irrigated oil palm in the country. In addition it is also possible to bring
another 3 to 4 million hectares of wastelands and cultivable wastelands with adequate underground water potential if
identified under oil palm.

Oil Palm Development Project

In the financial year 1991, the Oil Palm Development Project was launched as part of the Government’s Technology Mission
on Oil Seeds program. Implementation of the Oil Palm Development Project began in nine states. As of March 31, 2017, the
country has achieved an area expansion of 305,624 hectares across 14 states out of 18 potential identified states. This is the
highest irrigated area of oil palm globally involving small and marginal farmers.

The Indian oil palm development project with small and marginal farmers is linked with identified processors including
GAVL, Ruchi Soya and 3F, who will provide planting material, technical know-how for cultivation and finally purchase the
fresh fruit bunches (“FFB”) at the collection centers. Unlike with other crops such as sugarcane, farmers are paid without
going to processing locations, and payment is made within two weeks of collecting the fruits from farmers. Area allotments to
particular companies ensure that companies can go ahead with oil palm planting without restriction, depending on the
conviction of the farmers.

Leading players in the Palm Oil Milling space in India
Production of Indian Palm oil (CPO) increased from approximately 1,013 tons in the financial year 1994 to 1.87 lakh tons in
the financial year 2016. As of March 31, 2017, Godrej Agrovet was the largest crude oil producer in India, with a market

share of 35%. . Ruchi Soya occupies the second position with a market share of approximately 30%. Nava Baharat Agro
Products and 3F occupy the third and fourth position, with a market share of approximately 11% and 7% to 9% respectively.

Dairy
The Indian Dairy Industry
Overview

India is the world‘s biggest producer and consumer of milk on a country-wise basis. However, the per capita consumption of
milk at 97 litres per year is well below that of other major milk markets, except for China.

The following chart sets forth per capita milk consumption in major regions globally:
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(Source: IMARC Report)

Milk production volumes in India have grown at a rapid pace from 17 million MT during the financial year 1952 to 162
million MT during the financial year 2017, enabling India to become the world‘s biggest milk producer. Similarly, driven by
a steady population growth and rising incomes, milk consumption continues to rise in India. During the financial year 2017,
India with a total consumption of 154 million MT represented the world’s largest consumer of milk.

In the financial year 2016, India‘s dairy industry was worth approximately 6,911 billion, growing at a CAGR of 13.0%
during the financial years 2010 to 2016. Total production of milk and dairy products in India is expected to increase from 162
million MT in the financial year 2017 to 209 million MT in the financial year 2023, and total consumption of milk and dairy
products is expected to increase from 154 million MT in the financial year 2017 to 205 million MT in the financial year 2023.
In the financial year 2022, India’s dairy industry is projected to be worth approximately 316,368 billion, maintaining a CAGR
of 15.6% during the financial years 2017 to 2022.

In India, milk consumption mainly consists of cow milk at 49.9% for the financial year 2017. On a state level, Uttar Pradesh,

Rajasthan and Gujarat were the largest milk producers accounting for 17.0%, 12.1% and 8.0% of total milk production in the
financial year 2017, respectively. Further, of the 35 states and union territories in India, cow milk is dominant in 24 states and
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union territories. The top 5 cow milk producing states in India are currently Tamil Nadu, Uttar Pradesh, Rajasthan,
Maharashtra and West Bengal.

Indian Dairy Market Structure

The Indian dairy industry is divided into the organized and unorganized segments. The unorganized segment consists of
traditional milkmen, vendors and self-consumption at home and the organized segment consists of cooperatives and private
dairies as illustrated in the flowchart below:

The following chart sets forth the Indian dairy market Structure:
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During the financial years 2010 to 2016, the organized segment grew at a CAGR of 17.5% whilst the unorganized segment
grew at a CAGR of 11.7% during the same period. However, the unorganized segment still dominates the Indian dairy
industry at 74.2% compared to the organized segment at 25.8% in the financial year 2017. The organized market is expected
to grow at a CAGR of 20.1% during the financial years 2017 to 2022 accounting for approximately 32.5% of the total Indian
dairy market by the financial year 2022. The unorganized market is expected to grow at a CAGR of 13.8% during the same
period and is expected to account for 67.5% of the total Indian dairy market by the financial year 2022.

(Source: IMARC Report)

The following chart sets forth India’s breakup of the organized and unorganized dairy market:
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The following chart sets forth penetration of the organized and unorganized segments in the dairy market between the
financial years 2010 and 2016:
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The following table sets forth dairy products and their EBITDA margins:

1 Liguid Milk Low Margin

2 UHT Milk Medium Margin 5-10%
= Flavored Milk High Margin 10-15%
4 Curd Medium Margin 5-10%
5 Lassi Medium Margin 5-10%
B Buttermilk (Chach) Medium Margin 5-10%
7 Flavoured and Frozen Yoghurt High Margin 10-15%
] Cheese High Margin 10-15%
a Butter High Margin 10-15%
10 Ghee High Margin 10-15%
11 Paneer (Cottage Cheese) Medium Margin 5-10%
12 skimmed Milk Powder Medium Margin 5-10%
13 Cream Medium Margin 5-10%
14 Whey Powder High Margin 10-15%
15 Whey Protein Very High Margin 20-25%

(Source: IMARC Report)

The following table sets forth details on the Indian dairy market for the financial years 2016 and 2022:
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2016 Sales of | 2016 Share 2022 Sales of § 201 Total Organized

IZI:I':I::: the urgan?zed of I:I_le fl‘:lZ:!::l:: the urgan?zed : Mlarltet : Marlket
INR} 5_&(10[ {in organized INR) S?ctor (in CAGR CAGR 2016-
Million INR) Sector Million INR : 2016-2022 2022

Liquid Milk 3,154,320 929,173 295% 7,579,482 2,862,471 38% 15.7% 20.6%
UHT Milk 31,466 31,466 100.0% 124,473 124,473 100% 25.8% 25.8%
Flzvoured Milk 18,039 18,038 100.0% 69,963 69,963 100% 25.3% 25.3%
Curd 579,152 40,447 70% 1366216 121,848 9% 15.4% 20.2%
::’:::d == 3,683 3,683 100.0% 19,354 19,354 100% 31.9% 31.9%
Lassi* 17,021 17,021 100.0% 57,771 57,771 100% 22.6% 22.6%
Buttermilk® 46,383 46,383 100.0% 159,418 159,418 100% 22.8% 22 8%
Probiotic Dairy Products 1,389 1,389 100.0% 5,086 5,086 100% 24.1% 24.1%
Cheese 13,735 13,735 100.0% 58,276 58,276 100% 27.2% 27.2%
Butter 23,489 23,489 100.0% 73,432 73,432 100% 209% 20.9%
Ghee 1,519,113 250,936 165% 3,479,920 690,107 208 14.8% 18.4%
Paneer 210,167 5,721 2.7% 483,408 19,079 2% 14.9% 22.2%
Dairy Whiteners 25,746 25,746 100.0% 54263 54,263 100% 13.2% 13.2%
Skimmed Milk Powder 123,257 123,257 100.0% 279,945 279,945 100% 14.7% 14.7%
Cream® 3,053 3,053 100.0% 7,081 7,081 100% 14.9% 14.9%
Whey 3,513 3,513 100.0% 12,146 12,196 100% 23.0% 23.0%
Ice Cream 108,663 61,836 56.9% 275,028 191,225 708 16.7% 20.7%
Dairy Sweets 478,138 166,084 387% 1,077,330 458,500 43% 14.5% 18.4%
Khoya 531,180 0 00% 1,128,488 - 0 13.4% NA
Sweet Condensed Milk 15,268 19,268 100.0% 57,101 57,101 19.8% 19.8%
™ s | e |

* Note: Unorganized shares of lassi, buttermilk and cream were unavailable.
(Source: IMARC Report)

Key Growth Drivers
There are several key factors driving growth in the dairy industry including:

Strong historical and projected GDP growth rates. In the financial year 2016, the Indian economy was valued at over US$
2.4 trillion and expected to grow at a CAGR of 7.7% during the financial years 2017 to 2022. Driven by the sustained growth
of the Indian economy, shift in life styles and eating habits of Indian consumers are expected drive the consumption of dairy
products in the country.

Rising middle class and urban population. The number of middle class households is expected to significantly increase from
255 million in the financial year 2015 to 586 million by the financial year 2025 at a CAGR of 8.7%. As the demand for dairy
products is income elastic, a continuous increase in disposable incomes is creating a positive impact on the growth of the
dairy Industry. The consumption of dairy products, in particular the organized sector is also dependent upon the level of
urbanization. With increasing urbanization levels and busy lifestyles, consumers tend to prefer clean, hygienic and ready to
eat products which can be consumed on-the-go. India’s urbanization levels have increased significantly over the past few
decades which are acting as a catalyst for the growth of the organized dairy market.

Large and increasing working population. The rise in working population aged 15 to 64 and disposable incomes from the
increasing number of middle class households is expected to drive growth in the dairy industry. The increasing level of
urbanization across the Indian population is also expected to drive growth in the organized dairy industry as a result of urban
consumers preferring clean, hygienic and ready-to-eat milk and dairy products. The total size of the working population is
expected to increase from 826 million in the financial year 2015 to 988 million by the financial year 2030.

Changing dietary patterns. Greater per capita income and urbanization have changed food consumption patterns in Indian
households, particularly from consuming lesser cereals and increasing consumption of milk and dairy products. During the
financial year 2012, urban and rural households spent approximately 16.4% and 15.2%, respectively, out of total their total
monthly income on milk and dairy products.

Milk is considered a perfect health food in India. Milk has traditionally been an important source of proteins, fats,
carbohydrates and vitamins, especially for India‘s vegetarian population, which make up approximately 31% of India‘s
population. It is therefore expected that there will be a continuous strong demand for milk and dairy products.
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Consumer shift towards packaged milk to drive organized market. Increasing safety and quality concerns are expected to
drive consumers to shift from loose liquid milk to pasteurized packaged milk in the coming years. This will enable the
organized market to account for around 38% of the total liquid milk sales by the financial year 2022.

(Source: IMARC Report)
Competitive Landscape

The Indian dairy industry is highly fragmented with the organised segment accounting for only 15% to 20% of total milk and
milk products sold in India. Major cooperatives and private players within the organised segment are currently present only in
specific regions. The industry currently comprises of State-based cooperatives and private players, Urban oriented national
players and emerging national players.

State-based cooperatives and private players focus on traditional dairy products such as pouch milk, curd and have a strong
distribution network within a particular state or region catering to urban, semi urban and rural populations.

Urban oriented national players focus on value added premium products having higher margins and have a strong pan India
distribution network focusing on the urban population.

Gujarat Cooperative Milk Marketing Federation Limited targets consumers across the country in both urban and rural regions.
This requires the organization to have its distribution network throughout the country across both urban and rural regions.

Emerging national players focus on both traditional and premium products and have a strong distribution network in one or
more state or region catering to urban, semi urban and rural populations. Emerging national players are in the process of
building a pan India distribution network and presence.

Poultry and Processed Foods
Meat Industry Overview

Poultry meat is the fastest growing component of the global meat demand. As of the calendar year 2017 (forecast), the USA is
the largest producer of broiler meat, followed by Brazil and China. India’s production of broiler meat at 4.5 million MT is led
largely by domestic demand. In the financial year 2016, India’s per capita consumption of poultry meat was an estimated 3.7
kg per year, compared to the world average of approximately 17.0 kg per year. While India currently has a lower share in
consumption as compared to its global peers, overall poultry consumption has been increasing at a healthy pace at a CAGR of
15% to 20% over the last decade. This growth has been led primarily by an increase in average household incomes, increase
in popularity and number of fast food restaurants and quick service restaurants, as well as a shift in preference of white meat
over red meat.

The following chart sets forth India’s per capita consumption of poultry meet compared to world per capita consumption:

India 37

World 17

(Source: CRISIL Animal Feed Report)

For the financial year 2017, meat production in India was estimated at 7.37 MT, accounting for 3% of total world meat
production, at 220 MT.
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The following chart sets forth meat production by type of meat:
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(Source: Poultry Report)
Poultry Meat Industry in India

For the financial year 2017, poultry meat production in India was estimated at 3.5 million MT. The poultry market, currently
valued at X 5.65 hillion, contributes to approximately 47.86% of total meat output. Out of the total poultry meat market, the
live poultry market constitutes 98% of total sales since most consumers prefer freshly culled chicken meat. Processed chicken
meat production comprises 2% of total production, out of which only an estimated one per cent undergoes processing into
value-added products that are ready-to-eat or ready-to-cook. The recent emergence of supermarkets and shopping malls has
been supporting the growth in the retailing of chilled and frozen poultry products.

In addition to five modern integrated poultry processing plants producing dressed chicken, chicken cut parts and other
chicken products, there are number of small poultry dressing plants in the country. The organized sector produces an
estimated 70% of the total chicken meat production, and is mainly concentrated in Tamil Nadu, Andhra Pradesh,
Maharashtra, Karnataka, and West Bengal.

Within the last ten years, many broiler enterprises have vertically integrated their operations (also called integrators),
especially in southern and western India. Integrators own all the hatcheries, feed mills, and slaughter facilities, and contract
with multiple smaller farmers who raise the chicks to slaughter weight primarily in open air sheds.

The following chart sets forth the overall poultry meat market split by the organized market and the unorganized market:

B Organised
Market

1.05, 30%

Unorganised

Tonnes
(Source: Poultry Report)

Processed Poultry Food Industry Market Structure

There are seven to eight large, organized manufacturers present in Tier 1 and Tier Il cities across multiple locations in India.
The overall turnover of these leading players is over X 100 million. Key players include Venkey’s, Godrej Agrovet, Sumeru,
Suguna, Keya and Republic of Chicken. These players have a large number of dealers and distributor networks. There are
five to six organized, regional players present in Tier 1 and Tier Il cities across multiple locations in India, who have strong
presences in particular cities or regions. Key players include Skylark, Baramati Agro, and Aarambagh. These players have a
limited network of dealers across cities. There are few importers present in India, with the key player being Fortune Gourmet,
which is present in Tier 1 and Tier Il cities in India.

Processed Poultry Production in India

The market for processed poultry food in India is estimated at ¥12 billion, while the market for chilled poultry product is
estimated at X5 billion. Chilled whole birds and parts are sold in markets and shops in major cities. Acceptance of chilled
meat is higher than that of frozen meat, yet growth in chilled meat consumption may help to accelerate the transition to frozen

poultry products. Well-known brands available nationally in the frozen poultry meat category include Venkey’s, Yummiez,
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Sumeru, Suguna, Keya and Republic of Chicken. Fresh poultry meat brands available in only certain markets include Real
Good Chicken, Zorabian, Suguna and Venkey’s.

The following chart sets forth the overall processed poultry meat production in India split by value:

B Raw

B Value Added
Products

(Source: Poultry Report)

The following chart sets forth overall raw poultry production in India split by type:

B Chilled M Frozen

(Source: Poultry Report)
Processed Poultry Meat: Processed and Raw Food Market in India

Within processed poultry meat production, domestic sales account for 79% while exports account for 21%. 67% of processed
poultry meat production is raw, while 33% consists of value added products. In addition, 63% of all domestic processed
poultry is chilled while 37% is frozen.

In recent years, the demand for frozen or chilled meat products from hotels, fast food restaurant chains and urban consumers
has been rising. Suguna, India’s largest integrated poultry operator, is known for its chicken products and focuses on retail
and HoReCa as its major consumer segments besides also catering to other segments such as the armed forces and other
institutions like KFC, Marry Brown, Vista and Nando’s. Venky’s, Saguna, Zorabian, Meatzza, Sumeru and Yummiez, with
an anticipated combined retail value share of 80%, were the leading brands in the frozen processed poultry market.

Value added products and raw products account for 40% and 60% of the overall retail market, which is valued at ¥ 3.38
billion, respectively. Out of the overall retail market for processed poultry raw, which is worth X 2.02 billion, modern trade
and traditional trade comprise 23% and 77%, respectively. Out of the overall retail market for processed poultry value added,
worth X 1.36 billion, modern trade and traditional trade comprise 86% and 14%, respectively.

(Source: Poultry Report)
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Key players in the processed poultry’s raw & processed market

The following chart sets forth the processed poultry value added worth X 4 billion split by key players:
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(Source: Poultry Report)

The following chart sets forth the Processed Poultry’s Raw Market worth X 8 billion split by Key Players:
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(Source: Poultry Report)
The fresh poultry meat category has also attracted some branded players but they are more focused on specific regions and

are available within only a limited geography due to the short shelf life of products. The key players in this category are Real
Good, Suguna, Venkys, Zorabian and Godrej.
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OUR BUSINESS
Overview

We are a diversified, research and development focused agri-business company with operations across five business verticals:
animal feed, crop protection, oil palm, dairy, and poultry and processed foods. We were the leading compound animal feed
company in India, on the basis of installed capacity for the financial year 2016. (Source: CRISIL Animal Feed Report) In
Bangladesh, our joint venture, ACI Godrej was the fourth largest feed producer, in terms of sales volume, during the financial
year 2016. (Source: Bangladesh Report) We were also the largest crude palm oil producer in India, in terms of market share,
as of March 31, 2017. (Source: Oil Palm Report)

Our Business Verticals:

. In our animal feed business, our portfolio of products comprises cattle feed, poultry feed (broiler and layer), aqua
feed (fish and shrimp) and specialty feed. Our animal feed products are manufactured at 35 facilities, of which 10
facilities are owned by us, and seven are operated by us, located near major consumption centers across India, with
an aggregate production capacity of 2.36 million MT per annum, as of March 31, 2017. Our pan-India distribution
network for animal feed products includes approximately 4,000 distributors, as of March 31, 2017. Our 50:50 joint
venture, ACI Godrej, was incorporated in 2004 and produces cattle, poultry and fish feed in Bangladesh. ACI Godrej
operates two manufacturing facilities with an aggregate production capacity of 0.57 million MT per annum, as of
March 31, 2017.

. In our crop protection business, we manufacture a wide range of products that cater to the entire crop lifecycle
including plant growth regulators, organic manures, generic agrochemicals and specialized herbicides. In October
2015, we acquired a majority equity interest in Astec LifeSciences and we currently own 55.7% of the outstanding
equity shares of Astec LifeSciences. Astec LifeSciences manufactures agrochemical active ingredients (technical),
bulk and formulations as well as intermediate products and sells its products in India as well as exports them to
approximately 24 countries, including the United States and countries across Europe, West Asia, South East Asia
and Latin America. Astec LifeSciences also undertakes contract development and manufacturing services for other
agro chemical companies. Astec LifeSciences sells all its products to institutional customers, while our Company
sells its products primarily to retail consumers. The distribution network of our Company’s crop protection business
in India includes approximately 6,000 distributors, as of March 31, 2017.

. In our oil palm business, we produce a range of products including crude palm oil, crude palm kernel oil and palm
kernel cake. We purchase fresh fruit bunches (“FFBs”) from palm oil farmers and work closely with them by
providing planting material, agricultural inputs and technical guidance. We have entered into memoranda of
understanding with nine state governments, which provides us with access to approximately 61,700 hectares under
oil palm plantation, which is equivalent to approximately one-fifth of India’s area suitable for oil palm cultivation, as
of March 31, 2017. (Source: Qil Palm Report). This public-private partnership model, which, has been promoted by
the Government of India, allows us to maintain an asset-light business model. We work closely with farmers in our
designated area to plant oil palm on their farmland and provide technical guidance and assistance. We have set up
five palm oil mills in India with an aggregate FFB processing capacity of 125 MT per hour and a palm kernel
processing capacity of seven MT per hour, as of March 31, 2017. We were recognized as the ‘Highest Crude Palm
Oil Producer in the Country’ at the GLOBOIL conference in 2015.

. In our dairy business, which we operate through our Subsidiary, Creamline Dairy, we sell a majority of our milk and
milk based products under the ‘Jersey’ brand across the states of Telangana, Andhra Pradesh, Tamil Nadu,
Karnataka and Maharashtra. As of March 31, 2017, we owned and operated nine milk processing units. For our dairy
business, our supply chain network includes procurement from six states through a network of 121 chilling centers,
as of March 31, 2017. As of March 31, 2017, our dairy distribution network included approximately 4,000 milk
distributors, approximately 2,500 milk product distributors and 50 retail parlors, as well as direct sales to
institutional customers.

. We manufacture and market processed poultry and vegetarian products through our brands ‘Real Good Chicken’ and
“Yummiez’. In 1994, our Company ventured into the poultry business by launching the ‘Real Good Chicken’ brand
and in 2008, with an objective to grow our poultry and processed foods business, we entered into a joint venture with
Tyson India Holding Limited, a subsidiary of Tyson Foods Inc., U.S.A. We believe that our joint venture with Tyson
India Holding Limited provides us with the technical and operational expertise to compete successfully in India.
Tyson Foods Inc., U.S.A. has approximately 75 years of experience producing, distributing and marketing poultry
and other animal protein related products. We have set up two processing plants with integrated breeding and
hatchery operations and we have a diverse customer base comprising of retail customers as well as institutional
clients such as quick service restaurants, fine dining restaurants, food service companies and hotels.

We are focused on improving productivity of farmers by innovating products and services that sustainably increase crop and
livestock yields. We have made significant investments to enhance our R&D capabilities over the years and believe that our
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emphasis on R&D has been critical to our success. In May 2014, we consolidated our Animal feed R&D initiatives by setting
up the Nadir Godrej Centre for Animal Research and Development in Nashik. We have two dedicated R&D centres for our
crop protection business at Mumbai and Thane, which has enabled our Company to launch launch new products. Our oil palm
business has a dedicated R&D center at Andhra Pradesh, which is focused on improving the yield performance of oil palm
crop and exploring new avenues of value creation from oil palm biomass.

Our total Income were X 49,832.98 million, X 38,176.69 million and X 33,254.88 million and our profit for the period was
2,735.30 million, X 2,609.75 million and X 2,100.45 million for the financial years 2017, 2016 and 2015, respectively. The
revenue contribution from four business verticals of our Company is set forth below:

(X in million)
Business vertical For the financial year
2017 2016 2015
Animal feed 26,208.22 25,442.02 25,429.88
Crop protection 7,647.25 4,959.38 3,352.48
Oil palm 5,066.42 4,041.92 3,937.98
Dairy” 10,099.17 2,728.90 N.A.

*  The results of our dairy business have been consolidated with effect from December 21, 2015 when Creamline Dairy became our
Subsidiary.

Further, our share of revenues of our joint venture entities, which are not consolidated with our total revenues (our share of
profit for the period of such entities is consolidated with our profit for the period) in accordance with relevant accounting
standards, is shown for comparative purposes only and is set forth below:

(X in million)
Business vertical For the Financial Year
2017 2016 2015
Animal feed” 3,020.24 2,676.34 1,985.53
Poultry and processed 2,184.76 2,206.68 1,918.88
foods*

*Represents 50% of revenues of ACI Godrej
#Represents 49% of revenues of Godrej Tyson

Our Promoters include Mr. Adi Godrej and Mr. Nadir B. Godrej, each of whom have over 40 years of experience in
successfully creating shareholder value across businesses in a diverse range of industries. Further, Mr. Balram S. Yadav, our
Managing Director, has been with the Godrej group since 1991 and has experience of approximately 27 years in agri-
businesses. Our shareholders include marquee investors such as V-Sciences Investments Pte Ltd (an indirect wholly owned
subsidiary of Temasek Holdings (Private) Limited). We have received several awards over the years and were recognized by
Aon Hewitt in the ‘Best Employers’ category for 2015 and 2017 and we were also recognized among one of the best 100
companies to work for by Great Place to Work Institute India for the years 2013 and 2014.

Our Competitive Strengths
We believe that the following are our principal strengths:
Pan-India Presence with Extensive Supply and Distribution Network

We have a pan-India presence and operations spanning across five business verticals: animal feed, crop protection, oil palm,
dairy, and poultry and processed foods. Our animal feed and crop protection businesses were commenced by erstwhile Godrej
Soaps Limited and later acquired by our Company. We have since set up our processing facilities and supporting
infrastructure as well as R&D to develop a modern operating platform across key agriculture verticals in which we operate.
As a result of our widespread network and significant operational experience, we believe that we have been able to identify
market trends and introduce a range of innovative and value added products in the market to cater to the evolving needs of
our customers. In addition, since several of our facilities are located near major consumption centers, we are able to ensure
product freshness by reducing delivery time to customers as well as reduce our transportation costs. Our nationwide footprint
also allows us to leverage the competitive advantages of each location to enhance our competitiveness and reduce geographic
and political risks in our businesses.

We believe that our business model with a strong procurement base, diversified product portfolio and large-scale operations
enables us to achieve economies of scale in sourcing of raw materials and the distribution of our products. For our animal
feed business, our distribution network comprises approximately 4,000 distributors, as of March 31, 2017. Our distribution
network in India for crop protection products comprises approximately 6,000 distributors, as of March 31, 2017. As part of
our sales network for crop protection business, we have employed sales representatives and we have the ability to deploy
them at short notice in an area where we intend to sell our products based on advent of monsoon and consequent increase in
demand for our products. In our oil palm business, we had access to approximately 61,700 hectares under oil palm plantations
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across nine states, or approximately one-fifth of India’s oil palm plantations, as of March 31, 2017. (Source: Oil Palm Report)
For our dairy business, our supply chain network includes procurement from six states through a network of 121 chilling
centers as of March 31, 2017. As of March 31, 2017, our dairy distribution network included approximately 4,000 milk
distributors, approximately 2,500 milk product distributors and 50 retail parlors, as well as direct sales to institutional
customers.

Diversified Businesses with Synergies in Operations

We believe that our presence across five business verticals has enabled us to grow our revenues over the last five years. We
also believe that our diversified businesses along with our geographic diversification provides a hedge against the risks
associated with any particular industry segment or geography while benefiting from the synergies of operating in diverse but
related businesses. Our synergies across diverse businesses provide us with the ability to drive growth, optimize capital
efficiency and maintain our competitive advantage. We also derive operational efficiencies by centralizing and sharing certain
key functions across our businesses such as finance, legal, information technology, strategy, procurement and human
resources.

We invest significant management resources to ensure that we leverage existing inter-linkages between our businesses and
are able to maximize the potential synergies amongst them. For example, the animal feed team frequently collaborates with
dairy, and poultry and processed foods businesses for sale of compound feed to the farmers. Additionally, some of the
biomass produced from the oil palm business is used as an animal feed ingredient, which provides additional source of
revenue to our oil palm business as well as strengthens the cost competitiveness of the animal feed business.

Strong R&D Capabilities

We believe that our emphasis on R&D has been critical to our success and a differentiating factor from our competitors. We
undertake dedicated R&D in our existing products primarily with a focus to improve yields and process efficiencies. We offer
a variety of cattle feed for the entire lifecycle of the cattle. For instance, we have developed ‘Prepwell’ for pregnant cows,
‘Calf Starter’ and ‘Calf Grower’ for calves and ‘Milk More’, ‘Bypro’ and Bovino’ for lactating cows. ‘Milk More’, our
innovative cattle feed contains proteins, energy, minerals and vitamins in adequate quantity and proportion to meet the
nutritional requirements of dairy cattle. For our crop protection business, we have developed products in-house such as
“Vipul’, ‘Double’ and ‘Combine’ and ‘Hitweed’, which is an indigenously developed selective cotton herbicide targeting
broad-leaf weeds, and works with both, indigenous and genetically modified varieties of cotton. We have also developed
layer concentrate for egg laying hens in crumb form, which is an important input in automated feeding systems.

We focus our R&D efforts in areas where we believe there is significant growth potential. Our acquisition of Astec
LifeSciences provided us access to strong R&D capabilities in the agrochemical active ingredients category, which we have
leveraged to introduce new fungicide products such as ‘Kemplar’ and ‘Casper’ as part of our Company’s offerings..

We are also investing in developing innovative technologies to further grow our product portfolio. In May 2014, we
consolidated our Animal feed R&D initiatives by setting up the Nadir Godrej Centre for Animal Research and Development
in Nashik, Maharashtra and we are focused on leveraging our R&D capabilities to develop cost effective solutions to improve
animal productivity. For our oil palm business, we have set up an R&D facility at Chintampalli, Andhra Pradesh, which is
focused on improving FFB yields. One of our current R&D initiatives is to analyze the soil and leaf samples of our farmers’
land and provide customized suggestions to improve the productivity of the farm, thereby improving FFB yields and
synchronous flowering, fruiting and harvesting. We spent X 18.25 million, ¥ 16.88 million and X 29.35 million towards our
R&D activities (which does not include salaries and benefits of our R&D employees and capital expenditure) during the
financial years 2017, 2016 and 2015, respectively.

Strong Parentage and Established Brands

We are a part of the Godrej group, which is among India’s oldest and most prominent corporate groups. We believe that the
‘Godrej’ brand is recognizable in India due to its long established presence in the Indian market, the diversified businesses in
which the Godrej group operates and the trust we believe it has developed over the course of its operating history.

We believe that the strength of the ‘Godrej’ brand and its association with trust, quality and reliability helps us in many
aspects of our various businesses, particularly our businesses that involve direct sales to retail consumers. Our association
with the ‘Godrej’ brand provides us with a competitive advantage in attracting talent, benefiting from its global network,
exploring potential business opportunities, corporate governance practices and acquiring direct access to senior decision
makers.

We believe that having strong recognizable brands is a key attribute in our business, which increases consumer confidence
and influences purchase decisions. We believe that we have built strong brands across businesses over several years of our
operations and our appreciation and understanding of consumer preferences and spending patterns has allowed us to foster
loyalty from our customers. In our animal feed business, we believe that our brands are known for consistency in feed quality.
Our crop protection products are sold under ‘Vipul’, ‘Double’ and ‘Combine’ brands. We developed a selective cotton
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herbicide, which we sell under the brand ‘Hitweed’. We sell milk and milk based products under the brand name ‘Jersey’ and
processed poultry and vegetarian products through our brands ‘Real Good Chicken’ and ‘Yummiez’. We believe that the
strong recall of our brands has allowed us to maintain a large and diverse customer base and facilitated our ability to develop
and market new products, as we believe that customers are more likely to rely on a trusted brand while experimenting with
new products.

Experienced Promoters and Management Team

We have a strong management team with significant industry experience. Our Promoters include Mr. Adi Godrej and Mr.
Nadir Godrej, each of whom have approximately 40 years of experience in successfully creating shareholder value across
businesses in a diverse range of industries. Further, Mr. Balram S. Yadav, our Managing Director, has been with the Godrej
group since 1991 and has approximately 27 years of experience in the agri-related businesses. He played an instrumental role
in setting up our poultry and processed foods business. In addition, our Board of Directors includes independent directors
who bring significant business expertise. We believe that the combination of our experienced Board of Directors and our
dynamic management team positions us well to capitalize on future growth opportunities. We believe that we have created a
distinct entrepreneurial structure within our organization, with each of our business divisions being managed as an
independent profit center with separate management.

We believe that our experienced management has demonstrated the ability to successfully build and integrate our various
operating activities through their years of experience. In particular, they have led the process through which we have
developed a complementary mix of products, created value through inorganic growth, built brand recognition and loyalty,
managed price volatilities and identified new business opportunities. They have also helped us in developing an optimized
procurement model, an extensive marketing and sales network and long-term relationships with our key vendors.

Our Strategies

The primary elements of our business strategy are to continue to grow our existing businesses, leverage synergies between
our businesses and opportunistically evaluate inorganic opportunities. Our specific growth strategies for each of our business
verticals are as follows:

Our Animal Feed Business

The animal feed industry in India is largely unorganized and we compete with multiple players in each geography in which
we operate. Our strategy for our animal feed business is to focus on achieving cost leadership by improving the operational
efficiency of our animal feed business through R&D as well as cost rationalization initiatives. Our R&D efforts are also
focused on developing innovative livestock nutrition products that give us the product differentiation, which we believe will
help us in improving our profit margins and market share. For example, we are carrying out R&D on use of biotechnology
and enzymes to enhance the performance of our products while also developing low-cost unconventional raw materials for
manufacturing animal feed. In addition, we have undertaken several initiatives to improve the efficiency of our operations by
introducing cost saving measures such as use of biomass generated from the oil palm business for production of electricity
and as an input ingredient in the animal feed business.

Our Crop Protection Business

Our strategy for growing our crop protection business is primarily focused on expanding our product portfolio. We have
introduced new products in our crop protection business and we intend to continue our focus on introducing new products.
Our R&D initiatives have increasingly focused on off patented chemistry synthesis, which we believe will help us in
expanding our product portfolio.

We also intend to continue to leverage Astec LifeSciences portfolio of agro chemical technical (active ingredients) and
formulations, such as triazoles, and sell them under the ‘Godrej’ brand through our strong distribution network. We have
entered into an in-licensing arrangement with a major multi-national company to commercialize certain molecules and
products in India. Further, as part of Astec LifeSciences’ synthesis business, we perform contract development and
manufacturing services for other agro chemical companies.

We also plan to focus on increasing the market share of our existing core products by developing products for additional
crops and increasing our geographic presence. For example, we intend to achieve deeper market penetration and extend our
target crop segment with our niche plant growth regulators (‘Vipul’, ‘Double’, ‘Combine’, ‘Bountee’, ‘Zymegold’) and cotton
herbicide (‘Hitweed’) which we believe bring innovation over existing substitutes.

Our Oil Palm Business

Our strategy for oil palm business is to grow our presence in certain regions, create additional revenue streams from oil palm
biomass and continue to focus on R&D to improve FFB vyield. The Gol regulates the oil palm business in India and we
participate in the Oil Palm Development Programme (“OPDP”) for accessing the FFB produce from farmers in areas
designated to us. We will opportunistically evaluate tenders issued under the OPDP and apply for additional areas to increase
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the area under oil palm cultivation that is accessible to us. We intend to diversify our oil palm business and create additional
revenue streams and lower operational costs, including through the use of oil palm biomass in our animal feed business,
which we believe will reduce our dependence on the prices of crude palm oil and crude palm kernel oil. We also intend to
grow our presence in certain districts of Andhra Pradesh and Tamil Nadu, both organically and inorganically, and increase the
area under oil palm, which is accessible to us.

We plan to continue to focus on R&D to improve FFB yields per hectare at our laboratory in Chintampalli, Andhra Pradesh.
We also plan to continue providing targeted interventions for farmers whose farms are experiencing slow growth or low
yields.

Our Dairy Business

Our growth strategy for dairy business is to: (i) increase our market share by growing our brand in southern states of India;
(ii) increase the salience of our value-added product portfolio; (iii) automate a majority of our operations; and (iv) increase
our procurement base.

We have undertaken several marketing initiatives to increase our market shares in existing markets by leveraging upon the
strong marketing network as well as in-house expertise of the Godrej group. We focus on innovation to grow our value-added
product portfolio and on developing new products to distinguish ourselves from our competitors as well as to introduce new
products based on consumer preferences and demand. We intend to increase the share of our value-added product portfolio to
cater to evolving consumer trends and are currently evaluating introducing new products in the UHT milk and flavored yogurt
segments. We believe that we can increase our margins by focusing on increasing the sales of our value-added products in our
current sales mix.

We currently procure milk from 37 districts across six states and propose to increase our milk procurement by setting up new
collection centers to deepen our presence in existing areas as well as access new areas to procure milk. We also seek to
strengthen our existing relationships with milk farmers and vendors through methods including providing farmers with cattle
feed, assisting with veterinary health-care and vaccinations.

Our Poultry and Processed Foods Business

Our strategy for our poultry and processed foods business is to introduce new products and increase our product reach. We
sell poultry and processed foods products and have a diverse customer base comprising retail customers, QSRs, fine dining
restaurants, food service companies and hotels. We intend to continue to provide variants of existing, and new, value-added
poultry products.

We believe that value-added products will continue to be one of the fastest growing and most profitable segments of the
processed foods industry in India. We intend to produce value-added products that are tailored to market demand. We also
expect considerable growth in demand from QSRs and modern retail stores. We believe the QSR market has been growing
rapidly and provides a market for processed and value-added ready-to-eat and ready-to-cook products. Modern retail stores,
which include super markets and hyper markets, are expected to increase demand for hygienically processed food products.

While we currently have a diverse distribution network to cater to our retail and institutional customers, we constantly seek to
grow our product reach to under-penetrated geographies. We intend to appoint additional distributors to increase the
availability of our products in certain regions in India.

Continue to Grow our Overall Market Share by Leveraging our Presence in Existing Business Verticals

We will continue to focus on improving our market share across all our business verticals. Since several sectors in which we
operate are largely unorganized, we believe that cost leadership will be a key enabler for us to increase the market share of
our products. We believe that our ability to increase our sales will be strengthened by our continued focus on offering a wide
range of innovative products across all our business verticals.

We believe that our presence in key-agricultural verticals provides us with significant business inter-linkages and we intend to
improve our overall operating efficiencies by leveraging strengths from our different businesses as well as benefit from the
economies of scale. We believe that we can leverage our experience of operating in diverse agri-verticals to compete more
effectively and improve our market share in each of our business verticals.

We also intend to improve our cost efficiency and productivity by implementing effective and efficient operational
techniques. Our operations team, comprising experienced veterinarians, agronomists, plant engineers and senior management,
adopts best practices in line with industry standards across our production facilities. We will continue to leverage our in-
house technological and R&D capabilities to effectively manage our operations, maintain strict operational controls and
enhance customer service levels.
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Inorganically Grow our Business Offerings

We will evaluate inorganic growth opportunities, in keeping with our strategy to grow and develop our market share or to add
new product categories. We may consider opportunities for inorganic growth, such as through mergers and acquisitions, if,
among other things, they

. consolidate our market position in existing business verticals;

. achieve operating leverage in key markets by unlocking potential efficiency and synergy benefits;
. strengthen and expand our product portfolio;

. enhance our depth of experience, knowledge-base and know-how; and

) increase our sales and distribution network.

We have demonstrated the capability to operate joint ventures in and outside India with partners in our animal feed business
in Bangladesh and poultry and processed foods business in India.

Our History

We were incorporated in 1991 with an objective to focus on agricultural businesses. Our animal feed and crop protection
businesses were commenced by erstwhile Godrej Soaps Limited and then acquired by our Company. In the first decade of our
journey, we were committed to building three key business verticals — animal feed to improve the yield of Indian livestock,
crop protection to address the low productivity of Indian agriculture and oil palm business to benefit from the public-private
partnership model introduced by the Gol in order to reduce India’s dependence on vegetable oil imports.

In 2001, to further strengthen our presence in the animal feed business, we acquired Goldmohur Foods and Feeds Limited (a
subsidiary of Hindustan Lever Limited), and in 2004 expanded our animal feed business to Bangladesh by forming a joint
venture with Advanced Chemical Industries Limited (Bangladesh), which is one of the large conglomerates in Bangladesh. In
1994, our Company ventured into the poultry business by launching the ‘Real Good Chicken’ brand. In 2008, with an
objective to grow our poultry and processed foods business, we entered into a joint venture with Tyson India Holding
Limited, a subsidiary of Tyson Foods Inc., U.S.A., which is a Fortune 500 company.

We entered the dairy business with acquisition of 26.0% equity interest in Creamline Dairy in 2005. The poultry venture and
the dairy investment was done with an objective to be present across the value chain from feed to food. In 2015, we
consolidated our shareholding in Creamline Dairy to 51.9% with the intent to further strengthen our journey from feed to
food. In 2015, we also acquired a majority equity interest in Astec LifeSciences to boost our manufacturing capabilities in
agro-chemicals and backward integrate our crop protection business.

Our Business and Operations
We operate in five business verticals: animal feed, crop protection, oil palm, dairy and poultry and processed foods.
Our Animal Feed Business

In our animal feed business, our portfolio of products comprises cattle feed, poultry feed (broiler and layer), aqua feed (fish
and shrimp) and specialty feed. For the financial years 2017, 2016 and 2015, our Company’s revenue from the sale of our
animal feed products was X 26,208.22 million, X 25,442.02 million and X 25,429.88 million, or 53.2%, 67.8% and 76.8% of
our consolidated total revenues, respectively.

Further, our Company holds a 50.0% equity interest in a joint venture, ACI Godrej, with Advanced Chemical Industries
Limited (Bangladesh), which processes and sells poultry feed, cattle feed and fish feed in Bangladesh.

Products

Over the years, we have developed a deep understanding of Indian breed and milk production levels of cows and buffaloes as
well as their feeding practices and we leverage our knowledge and experience to manufacture cattle feed products. Our
products contain proteins, minerals and vitamins in adequate quantity and proportion to meet the nutritional requirements of
dairy cattle. We offer a variety of cattle feed to enhance milk production, reproductive ability and the overall health of cattle.
We also work closely with farmers and offer on-site assistance to help them achieve higher yields.

Our product offerings range across the life span of cattle starting from calf stage to lactation stage. Our major cattle feed
products are tailored for high milk yielding cattle (‘Bovino’, ‘Godrej Bypro’, ‘Milk More”), medium milk yielding cattle
(‘High Performance Milk Ration”), calves (‘Bovino Calf Starter’), heifers and buffaloes. Our poultry feed products consist of
broiler full feed and layer full feed. Our major broiler full feed products include feed for prestarters (‘Superstar’, ‘Excel
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Prestarter’), feed for starters and finishers (‘Excel’, ‘Crumbro’, ‘Higain Gold’) and broiler premixes. Our major layer full feed
products are ‘CrumChick’, ‘CrumGro’, ‘CrumEgg’, ‘Eggy’, ‘MorEggs’ and ‘8W’. We also sell concentrates in both broiler
full feed and layer full feed categories where farmer can mix their raw materials with concentrates to create full feed.

Our aqua feed products include shrimp feed, particularly for vannamei and black tiger shrimp, and fish feed. Our major
shrimp feed products include feed for black tiger shrimp (‘Som feed’), vannamei (‘White Diamond’ and ‘Indica’). Our major
fish feed products include floating feed (‘Vruddhi’,*Vruddhi plus’, ‘Spark’, ‘Spark Plus’, ‘Shakti’, ‘Profit Plus’) and premium
sinking feed (‘Popular’,‘Jalpari’, ‘Grow Plus’).

Our specialty feed products cater to the nutritional requirements of sheep and goats, among other animals.
Production Facilities

Our animal feed products are manufactured at 35 facilities, of which 10 facilities are owned by us, and seven are operated by
us, and are strategically located near major consumption centers, with an aggregate production capacity of 2.36 million MT
per annum, as of March 31, 2017, to support our animal feed business. We have also commissioned a poultry feed plant at
Raipur during the first quarter of financial year 2018.

We have also incorporated a joint venture in Bangladesh, ACI Godrej, which has two manufacturing facilities in Sirajgan]
and Rajshahi and was the fourth largest feed producer, in terms of sales volume, during the financial year 2016. (Source:
Bangladesh Report)

We have the manufacturing capability to produce pellets and crumbs for all categories of compound feed. Our manufacturing
facilities source power from respective state electricity boards and use diesel generators as a back-up power system. Our
manufacturing facilities depend on the respective industrial development corporations for their water supply and also source
ground water.

The following table sets forth the facility wise capacity utilization of our Company for the last three financial years:

For the financial year 2015 For the financial year 2016 For the financial year 2017
Plant Capacity | Production | Capacity | Capacity | Production | Capacity | Capacity | Production | Capacity
Description (MT) (MT) Utilisation (MT) (MT) Utilisation (MT) (MT) Utilisation
(%) (%) (%)

Khanna 96,000 27,609 29% 96,000 55,006 57% 96,000 56,288 59%
Khanna - new 300,000 135,848 45% 300,000 108,844 36% 312,000 95,279 31%
Ajmer (new) 24,000 20,642 86% 22,000 15,770 2% 33,000 25,784 78%
Kharagpur 120,000 52,627 44% 120,000 38,448 32% 120,000 24,879 21%
Hazipur - - 60,000 18,428 31% 120,000 53,549 45%
Khurda 48,000 18,858 39% 48,000 19,183 40% 48,000 15,864 33%
Raipur factory 24,000 12,611 53% 24,000 15,617 65% 24,000 16,460 69%
Kondapally 30,000 8,308 28% 30,000 6,534 22% 30,000 10,295 34%
Hyderabad- 36,000 22,653 63% 36,000 21,132 59% 6,000 15,894 44%
Medchal
Miraj factory 78,000 68,637 88% 120,000 48,848 41% 120,000 58,146 48%
Kolhapur 48,000 25,377 53% 48,000 22,533 47% 48,000 25,919 54%
factory
Satara factory 36,000 31,853 88% 36,000 32,475 90% 36,000 2,053 89%
Baramati 48,000 38,704 81% 48,000 36,060 75% 42,000 36,172 86%
factory
Baramati new 198,000 27,306 14% 198,000 72,034 36% 198,000 77,718 39%
Vambori 27,000 19,030 70% - - - - - 0%
factory”
Dhule 42,000 18,299 44% 42,000 14,060 33% 42,000 17,664 42%
Sachin factory 42,000 24,324 58% 42,000 22,757 54% 42,000 33,870 81%
Vaghasi 42,000 40,827 97% 42,000 40,351 96% 42,000 41,743 99%
factory
Unnao 48,000 46,689 97% 48,000 44,132 92% 48,000 42,176 88%
Varanasi 96,000 67,019 70% 96,000 63,128 66% 96,000 55,731 58%
Nagpur 48,000 25,644 53% 48,000 20,995 44% 48,000 19,714 41%
Indore factory 30,000 13,264 44% 30,000 9,490 32% 30,000 6,611 22%
Hubli 30,000 21,237 71% 30,000 19,049 63% 30,000 17,399 58%
Hubli-AIMS 24,000 15,142 63% 24,000 10,939 46% 24,000 11,787 49%
Tumkur 45,500 17,979 40% 78,000 24,767 32% 78,000 23,811 31%
Coimbatore 12,000 5,885 49% 12,000 5,306 44% 12,000 5,387 45%
Vijaymanglam 84,000 45,218 54% 84,000 46,595 55% 84,000 39,542 47%
Erode 78,000 46,497 60% 78,000 44,994 58% 78,000 55,594 71%
Vijayawada 42,000 31,121 74% 42,000 28,495 68% 42,000 18,503 44%
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For the financial year 2015 For the financial year 2016 For the financial year 2017
Plant Capacity | Production | Capacity | Capacity | Production | Capacity | Capacity | Production | Capacity
Description (MT) (MT) Utilisation (MT) (MT) Utilisation (MT) (MT) Utilisation
(%) (%) (%)
(Aqua)
Hanuman 90,000 30,039 33% 126,000 45,212 36% 126,000 60,837 48%
Junction
Yanam 24,000 12,506 52% 24,000 6,066 25% 24,000 4,902 20%
Nasik 50,400 46,094 91% 50,400 46,168 92% 50,400 44,593 88%
Chitradurga 144,000 64,177 45% 144,000 63,694 44% 144,000 53,230 37%
* We have terminated our manufacturing operations at these facilities.
The following table sets forth the facility wise capacity utilization of ACI Godrej for the last three financial years:
SIRAJGANJ For the financial year
2015 2016 2017
Unit 1
Installed Capacity (per 14,400 MT 14,400 MT 14,400 MT
month)
Actual Production (per 6,510.69 MT 9,170.53 MT 9,140.78 MT
month)
Utilization (%) 45.21% 63.68% 63.47%
For the financial year
2015 2016 2017
Unit 2
Installed Capacity (per 17,280 MT 17,280 MT 17,280 MT
month)
Actual Production (per 5,018.66 MT 4,052.16 MT 5,586.65 MT
month)
Utilization (%) 29.04% 23.45% 32.33%
For the financial year
2015 2016 2017
Unit 3
Installed Capacity (per 3,600 MT 3,600 MT 3,600 MT
month)
Actual Production (per 2,680.51 MT 3,250.04 MT 2,728.54 MT
month)
Utilization (%) 74.45% 90.27% 75.79%
RAJSHAHI* For the financial year
2015 2016 2017
Unit 1
Installed Capacity (per NA NA 1800 MT
month)
Actual Production (per NA NA NA
month)
Utilization (%) NA NA NA
For the financial year
2015 2016 2017
Unit 2
Installed Capacity (per NA NA 1800 MT
month)
Actual Production (per NA NA NA
month)
Utilization (%) NA NA NA

*

Although this plant was commissioned during the financial year 2017, commercial operations commenced during the financial year
2018 since we were unable to source gas for our operations.

Raw Materials

Our key raw materials are grains (primarily maize), extractions (de-oiled rice bran extraction, soybean extraction and mustard
extraction), animal proteins, molasses, amino acids, vitamins, minerals, and other additives. For the procurement of our raw
materials, we have set up a team comprising 30 personnel, located at Mumbai and at our regional offices in Pune, Bangalore,
Hyderabad, Vijaywada, Kolkata, Lucknow and Khanna. By maintaining such presence, we are aware of opportunities that
exist across different regions and are able to take advantage of regional arbitrages.
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We procure grains primarily from traders and aggregators and seek to minimize our procurement costs. We procure
extractions, animal proteins, vitamins, amino acids and packing materials primarily from manufacturers to ensure good
quality and a steady supply. All of our plants are equipped with laboratories where we test raw materials for quality and use
an enterprise resource planning system SAP, which enables us to monitor our stock of raw materials and the quality of raw
materials obtained from each vendor.

Marketing, Distribution and Customers

Our pan-India distribution network for our animal feed products comprises approximately 4,000 distributors, as of March 31,
2017. Our marketing initiatives include educating farmers on feeding practices, conducting lecture series and training
farmers.

Research and Development

The Nadir Godrej Centre for Animal Research and Development in Nashik, Maharashtra is among the leading animal
husbandry research centres in the private sector in India. We intend to leverage our capabilities at this centre to develop cost
effective solutions to improve animal productivity.

This centre is equipped to analyze proximate analysis, enzyme assay, assessment of fat and protein quality, analyze quality of
various additives, macro nutrients, anti-nutrients, toxins, adulterants, pathogens, friendly microbes, profile of animal intestinal
micro flaura, plant cell wall fractions and metabolizable energy estimation.

We have 14 scientists working at this center focused on R&D for poultry feed and cattle feed. Our R&D initiatives has
enabled us to launch products such as Bovino calf starter, Bovino calf grower, Bovino heifer feed, Bovino lactation Bovino
30+ (high yielding cattle), Transi feed (dry period to lactating period), Doodhratna (water buffalo feed) and Moo Magic
(concentrate for farmers who do not use compound feed).

Our Crop Protection Business

We produce a wide range of agro-chemical products that cater to the entire lifecycle of crops. Our product portfolio includes
organic manures, seed treatment fungicides, plant growth regulators, herbicides, insecticides and fungicides. Our products can
be used for the growth of all major cereals, vegetables and horticulture crops across both agri-seasons (Kharif and Rabi) in
India.

In October 2015, we acquired a majority equity interest in Astec LifeSciences, which produces agrochemical active
ingredients (technical), bulk and formulations as well as intermediate products. Astec LifeSciences also engages in contract
manufacturing with a focus on triazole group of fungicides. Astec LifeSciences sells its products in the domestic market as
well as exports them to approximately 24 countries, including the United States and countries across Europe, West Asia,
South East Asia and Latin America. The acquisition of Astec LifeSciences helped us grow our portfolio of products and
strengthen our product pipeline. As of March 31, 2017, our Company and Astec LifeSciences had an aggregate of 212
registrations under the Insecticides Act, 1968.

For the financial years 2017, 2016 and 2015, our revenue from the sale of our crop protection products was X 7,647.25
million, X 4,959.38 million and X 3,352.48 million, or 15.5%, 13.2% and 10.1% of our total revenues, respectively.

Products
Our key plant growth regulators are ‘Vipul’, ‘Double’, ‘Combine’, ‘Bountee’, ‘Zymegold’ and ‘Drip Zyme’, which improve
plant growth and are compatible with many of the most commonly used crop protection products. Our key soil conditioner

product is “Vikas’. Our key cotton herbicide is ‘Hitweed’. Our other crop protection products include ‘Oryzostar’ which is a
herbicide used for paddy crop. We also export neem based formulations to the United States, Kenya and Mauritius.

Our Company launched branded products comprising plant growth regulators, insecticides, herbicides and fungicides. The
crops that these products cater to include grapes, paddy, soybean and groundnut. In addition, Astec LifeSciences launched six
products during the last three financial years.

Astec LifeSciences has developed a niche product portfolio on the triazole group of fungicides, which have applications
across a broad spectrum of fungal attacks in crops such as cereals, oilseeds and horticulture crops.

Production Facilities
We have two manufacturing facilities, one at Lote Parshuram, Maharashtra and the other in Samba, Jammu and Kashmir.

Our facility at Lote Parshuram manufactures agrochemical technical and neem-based formulations for exports. We can also
conduct condensation reactions, substitution reactions, baeyer villiger oxidation, osmylation and column chromatography
purification at this facility. We source power for this facility from the state electricity board and water from the local
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municipal corporation. Our Lote Parshuram factory is well equipped with a tertiary method for treatment of all the effluents
generated at the factory with a RO system and an online effluent monitoring system connected to central pollution control
board servers.

Our facility at Samba, Jammu and Kashmir is capable of producing emulsifiable concentrate, emulsion oil in water,
suspension concentrate, wettable powder and granular formulations. We source power for this facility from the state
electricity board and water from the local municipal corporation. We have a primary and secondary treatment system for
treating all the effluents from this facility before discharge.

In addition, we also use certain third-party production facilities for formulating generic products.

The following table sets forth information relating to our facility at Lote for the last three financial years:

Product Specification | Liquid formulation (KL) | Solid formulation (MT)

For the financial year 2017

Installed capacity 356.00 760.13
Actual production 39.80 28.31
Utilization (%) 11.2 3.7
For the financial year 2016

Installed capacity 356.00 760.13
Actual production 65.73 24.97
Utilization (%) 18.5 3.3
For the financial year 2015

Installed capacity 356.00 760.13
Actual production 269.07 40.52
Utilization (%) 75.6 5.3
The following table sets forth information relating to our facility at Samba for the last three financial years:

Product Specification | Liquid formulation (KL) | Solid formulation (MT)

For the financial year 2017

Installed capacity 1,470.00 15,200.00
Actual production 1,480.89 557.48
Utilization (%) 100.74 3.66
For the financial year 2016

Installed capacity 1,000.00 14,000.00
Actual production 1,500.47 1,773.46
Utilization (%) 150.00 12.67
For the financial year 2015

Installed capacity 1,000.00 14,000.00
Actual production 863.43 2,276.00
Utilization (%) 86.34 16.25

Astec LifeSciences has two facilities at Mahad, Maharashtra and one facility at Dombivali, Maharashtra. Astec LifeSciences
has set up a wastewater treatment unit with multiple effect evaporators, primary treatment unit and secondary treatment
(biological) at both facilities. Astec LifeSciences also has gaseous emission treatment with multiple effect evaporators,
primary treatment and secondary treatment (biological) and discharge waste to a central effluent treatment plant. Astec
LifeSciences has established management controls and systems to control and prevent processes, residues and discharges
from polluting the air, ground or water.

The following table sets forth information relating Astec LifeSciences facilities for the last three financial years:

Plant 2015 2016 2017
Installed | Actual % Installed | Actual % Installed | Actual %
(MT) (MT) | Utilization (MT) (MT) | Utilization (MT) (MT) | Utilization
Dombivali 960 703 73 1,080 993 92 1,080 1,071 99
Mahad 1 1,862 1,466 79 1,928 1,578 82 2,125 1,920 90
Mahad 2 4,374 1,258 29 4,374 1,276 29 5,870 850 14
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Raw Materials

Our key raw materials include organic chemicals, petroleum solvents, intermediates, fluro chemicals, catalysts, inhibitors,
anti-oxidants, solid fuel, fine chemicals phytosterols, vegetable oil extracts, emulsifiers derived from fatty alcohols and
bentonite. We source our raw materials from manufacturers, traders, dealers and distributors across India and China.

Marketing, Distribution and Customers

Astec LifeSciences sells all its products to institutional customers, while our Company sells products primarily to retail
consumers through our network of distributors. Our distribution network in India comprises approximately 6,000 distributors,
as of March 31, 2017. We also sell our products to peer companies and sell certain products in combination with peer
company products to improve our offering and positioning of our products to farmers.

Research and Development

Through our R&D initiatives, we have developed several innovative products, including homobrassinolides based products,
seaweed extract based products, triacontanol based products, pyrthiobac sodium (cotton herbicide) and bispyribac sodium
(rice herbicides). Our R&D efforts are focused on performance improvement projects to improve the yield and purity of the
output from the existing processes, process development for off-patented chemistries to develop process know-how and to
work with contract manufacturing customers from gram scale synthesis to commercial scale level. In addition, our R&D team
performs processes synthesis at gram scale level, develops suitable instrumentation methodology for testing and bio-assay
techniques to measure the effectiveness of products. Our R&D team comprises 14 scientists who are based at our laboratories
in Vikhroli, Mumbai and Dombivali, Thane.

Our Oil Palm Business

In our oil palm business, we were the largest crude palm oil producer in India, in terms of market share, as of March 31, 2017.
(Source: Oil Palm Report) We work closely with Indian farmers to develop oil palm plantations and through our association
with them, we had exclusive access to approximately 61,700 hectares under oil palm plantations across nine states, which is
equivalent to approximately one-fifth of India’s oil palm plantations, as of March 31, 2017. (Source: Oil Palm Report) We
engage with the oil palm farmers by offering variety of services such as quality seedlings, fertilizers, technical guidance and
assured buyback of FFBs.

Our farmer support initiatives include farmer care centers in Andhra Pradesh and Tamil Nadu to provide farmers with
equipment and training in mechanical harvesting. We also maintain electronic databases that track fertilizer usage, total
available area and uprooted area so that we can continue to improve farmers’ FFB yields.

For the financial years 2017, 2016 and 2015, our revenue from the sale of our oil palm products was X 5,066.42 million,
% 4,041.92 million and ¥ 3,937.98 million, or 10.3%, 10.8% and 11.9% of our total revenues, respectively.

Products
We produce a range of products including crude palm oil, crude palm kernel oil, palm kernel cake and other by-products:

. crude palm oil — it is extracted from FFBs of oil palm. It is refined for edible purposes and also has applications in
confectionary, personal care and cosmetic industry.

. crude palm kernel oil — it is extracted from palm kernel and has applications across confectionary, personal care and
edible oil industry.

Production Facilities

We have set up five palm oil mills in India with an aggregate FFB processing capacity of 125 MT per hour and a palm kernel
processing capacity of seven MT per hour, as of March 31, 2017.

The following table sets forth the aggregate FFB capacity as of March 31, 2017:

Plant Location FFB processing capacity Operating (hours | Operation (days per | Installed capacity
(MT per hour) per day) annum) (MT)

Pothepalli, Andhra 55 20 300 330,000
Pradesh
Chintampalli, Andhra 60 20 300 360,000
Pradesh
Avriyalur, Tamil Nadu 2.5 20 300 15,000
Goa 25 20 300 15,000
Mizoram 5 20 300 30,000
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Plant Location FFB processing capacity Operating (hours | Operation (days per | Installed capacity
(MT per hour) per day) annum) (MT)

Total 125 750,000
The following table sets forth the aggregate capacity of Palm Kernel as of March 31, 2017:

Plant Location Palm Kernel processing Operating (hours | Operation (days per Installed

capacity (MT per hour) per day) annum) capacity (MT)

Pothepalli, Andhra 25 20 300 15,000
Pradesh
Chintampalli, Andhra 4 20 300 24,000
Pradesh
Ariyalur, Tamil Nadu 0.5 20 300 3,000
Total 7 42,000

The following table sets forth certain key information about our capacity and production volumes for the last three financial
years:

Financial Year
2015 2016 2017
Product Specification:
Installed Capacity (MT)
Fresh Fruit Bunches -FFB 690,000 690,000 750,000
Palm Kernel 42,000 42,000 42,000
Actual Processed (MT)
Fresh Fruit Bunches —FFB 337,037 397,829 408,531
Palm Kernel 19,512 24,475 24,689
Actual Production (MT)
Crude Palm Oil -CPO 62,568 73,776 75,184
Crude Palm Kernel Oil -CPKO 6,570 8,518 8,598
The following table sets forth the peak month capacity utilization for the last three financial years:
For the financial year
2015 (%) | 2016(%) | 2017 (%)
Andhra Pradesh
CPO Mill based on FFB 89.0 107.2 97.0
CPKO Mill based on palm kernel 76.5 93.7 103.4
Goa
CPO Mill based on FFB | 34.1] 47.3] 38.7
Mizoram
CPO Mill based on FFB | 7.1] 13.5] 16.5
Tamil Nadu
CPO Mill based on FFB 81.4 113.4 102.6
CPKO Mill based on palm kernel 23.7 33.7 30.7

The peak month capacity utilization has been calculated by considering the FFB processed during the peak months of June to
September for each year. The utilization rates for our mills fluctuate over the course of any given year because it is necessary
to have sufficient processing capacity to meet the demands of the peak harvesting season, which capacity is then not fully
utilized during off-peak times. Accordingly, during the peak harvesting season our actual utilization rates are higher than our
average annual utilization rate. At other times of the year, our actual utilization rate is often lower.

Raw Materials

We liaise with farmers participating in the Oil Palm Development Programme. Under the Oil Palm Development Programme,
state governments subsidize oil palm planting and farm operations with annual stipends to encourage farmers to plant and
grow oil palm by helping to offset the four year-long gestation period required between field planting and first harvest.
Production of FFBs is cyclical with a substantial majority of our harvest produced between the months of June and October.

We enter into memoranda of understanding with state governments, who allot districts or ‘mandals’ within districts to us in
their respective states. We currently have a presence in, and memoranda of understanding with the state governments of
Andhra Pradesh, Tamil Nadu, Goa, Orissa, Gujarat, Mizoram, Chhattisgarh, Maharashtra and Telangana. Pursuant to these
memoranda of understanding, we train farmers on the benefits of planting oil palm on their farmland and providing technical
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guidance and assistance. Under such memoranda of understanding we have no control over the price at which we are required
to purchase the FFB. We are required to purchase harvested FFBs at a price using a pre-determined formula, typically fixed
by a committee formed by the state government. The terms of these memoranda of understanding do not allow us to withdraw
from our obligations under any circumstances. Further, we are also required to replace the planting material and compensate
the farmers for loss of yield even when such loss occurs due to no fault of ours.

We establish oil palm nurseries to supply farmers with quality seedlings and technical guidance while planting and growing
oil palm. We also work with the farmers to understand the benefits of intercropping in the plantations to supplement their
income stream during the gestation period.

Farmers harvest the FFBs and bring them to collection centers, which transport the FFBs to our processing mills through
collection agents. Because FFBs must be processed within approximately 48 hours of being harvested, our five processing
mills across Andhra Pradesh, Goa, Mizoram and Tamil Nadu are located in close proximity to regions with high
concentrations of oil palm farms. Our processing mills produce crude palm oil, crude palm kernel oil, palm kernel cake and
other by-products.

The following table sets forth the age profile of the oil palm plantations accessible to us as of March 31, 2017:

Age profile (years) Hectares
Up to three years 20,005
Three to eight years 21,349
Above eight years 20,346
Total 61,700

(Source: Oil Palm Report)

Marketing, Distribution and Customers

We sell crude palm oil, crude palm kernel oil and palm kernel cake primarily to refineries in India and other corporates.
Research and Development

We have established an R&D facility at Chintampalli, Andhra Pradesh that is focused on improving FFB yields on a per
hectare basis. One of our current R&D initiatives is to analyze the soil and leaf samples of our farmers’ land and provide
customized suggestions to improve the productivity of the farm, thereby improving FFB yields and synchronous flowering,
fruiting and harvesting. We are also exploring new avenues of value creation from oil palm biomass.

Our Dairy Business

We entered the dairy business in 2005 and in October 2015 we acquired a majority equity interest in Creamline Dairy, which
currently sells milk and milk based products under the ‘Jersey’ brand. For the financial years 2017 and 2016, our revenue
from the sale of our dairy products was % 10,099.17 million and X 2,728.90 million, respectively.

Products

We have a range of offerings including, fresh toned milk, double toned milk, standardized milk and full cream milk. We also
introduced our product ‘Enrich D’, a premium offering of milk fortified with Vitamin D as a result of our R&D initiatives.

Our milk-based value added products include curd, lassi, butter milk, flavored milk, paneer, ghee, milk powder, doodh peda
and ice cream.

Production Facilities

We operate nine milk processing units located at Hyderabad, Bengaluru (Madnapally and Malavally), Chennai, Vijaywada,
Nagpur, Tirunelveli, Ongole and Keshvaram with an aggregate milk processing capacity of 1.36 million litres per day. Our
skimmed milk powder plant has a drying capacity of 18 tons per day.

Our unit at Ongole is powered by captive solar energy while our other units source power from respective state electricity
boards and use generators as a back-up power system. Our units primarily depend on bore wells for water supply.

The following table sets forth the installed capacity and production volumes of dairy products during the relevant periods:

Particulars Installed Capacity Actual Production Capacity Utilization (%)
Financial year Financial year Financial year
2015 2016 2017 2015 2016 2017 2015 2016 2017
Milk (million litres) 270 270 293 167 162 184 62 60 63
Bulk products (Tonnes) 27,448 27,448 30,952 4,076 5,152 5,316 15 19 17
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Particulars

Installed Capacity

Actual Production

Capacity Utilization (%)

Financial year

Financial year

Financial year

2015 2016 2017 2015 2016 2017 2015 2016 2017
Retail products (Tonnes) 60,590 83,585| 137,887| 28,939| 35,494 46,063 48 42 33
SMP (Tonnes) 5,475 5,475 6,570 1,723 1,724 1,522 31 31 23
Ice-Cream (litres) 2,190,000 | 2190,000| 3,650,000| 702,833| 882,325| 1,088,763 32 40 30

Raw Materials

Raw milk is the key raw material that we require for our production operations. Over the years, we have diversified our milk
procurement sources in order to better manage our raw milk costs and exercise greater control over the quality of milk
sourced. We have a well-integrated supply chain network for our dairy operations that includes procurement from over 37
districts across six states in India. Our average daily milk procurement for the financial years 2017, 2016 and 2015 was
approximately 0.63 million litres per day, 0.58 million litres per day and 0.54 million litres per day, respectively. As of March
31, 2017, we had a network of 121 chilling centres for milk procurement. Each of our procurement facilities develops a
pricing policy for the procurement of raw milk, which is dependent on factors such as the market price of raw milk and the fat
and solid non-fat content of milk.

Apart from raw milk, we also require cultures, sugar, flavour, spices, packaging material, stabilizers, preservatives and other
additives for our operations. The price and availability of our raw materials depend on several factors beyond our control,
including overall economic conditions, production levels, market demand and competition for such materials, production and
transportation cost, duties and taxes and trade restrictions.

Marketing, Distribution and Customers

We distribute milk through a network of approximately 4,000 distributors across the states of Telangana, Andhra Pradesh,
Tamil Nadu, Karnataka and Maharashtra while our milk products are distributed through a network of approximately 2,500
distributors across such states. We have also set up approximately 50 outlets known as Jersey development centers primarily
in Hyderabad, which market all Jersey brand products on an exclusive basis. In addition, we sell our products through general
and modern trade channels.

Our Poultry and Processed Foods Business

In 1994, our Company ventured into the poultry business by launching the ‘Real Good Chicken’ brand. In 2008, with an
objective to grow our poultry and processed foods business, we entered into a joint venture with Tyson Foods Inc., U.S.A.

Products

We market our poultry and processed food products primarily through two brands, ‘Real Good Chicken’ and ‘Yummiez’.
Products sold under our ‘Real Good Chicken’ brand cater primarily to quick service restaurants and retail customers seeking
fresh value-added products. Products under our ‘Yummiez’ brand cater primarily to retail customers with frozen value-added
chicken products and other snacks, such as nuggets, burger patty, tikkas, kebabs, french fries, frozen green peas, pizza
pockets, cheese fingers and veg dinoz.

Production Facilities

We have set up two processing plants at Taloja, Maharashtra and Hoskote, Karnataka, with completely integrated breeding
and hatchery operations.

Our poultry production is vertically integrated. We breed and hatch broiler eggs in our hatcheries, before sending them to
third party farms to be reared. We provide third party farmers with day old chicks, medicine and poultry feed and pay the
farmers a fee to rear the poultry. Once the poultry has grown, we process the poultry in two of our production facilities. Both
these facilities are 1SO 22000:2005 certified. For our frozen snacks, we contract with third parties who provide the recipes,
source the raw materials and produce frozen snacks that we sell under our brands. We use blast freezers technology, which
though expensive compared to conventional freezing process, minimizes bacterial growth in broilers making us the preferred
choice for the institutional clients.

Raw Materials

The key raw materials for our poultry products are breeder and broiler poultry feed.

Marketing, Distribution and Customers

As of March 31, 2017, we sold our products through a network of approximately 200 distributors and covered approximately

8,000 outlets. We transport processed products in refrigerated vans. As part of our distribution network, we provide retailers

135




with visi coolers that we have placed in retail outlets where our products are sold. The key markets for our poultry products
are Delhi, Maharashtra, Karnataka, Goa and Tamil Nadu.

Our Windmill Business

We operate a 11.25 MW wind power project comprising four windmills in Dhule, Maharashtra. We have entered into a power
purchase agreement with the Maharashtra State Distribution Company Limited for the off take of power generated at this
facility.

Quality Control

We place great emphasis on quality assurance and product safety at each step of the production process, right from the
procurement of our raw materials until the final product is packaged and ready for distribution to ensure that the quality of our
products meets the expectations of our customers and achieves maximum customer satisfaction. We have quality control
personnel, who ensure that people working in all departments from procurement to sales and marketing are trained on
important quality control aspects. To ensure compliance with our quality management systems and statutory and regulatory
compliance, our quality assurance team is equipped to train our staff on updates in quality, regulatory and statutory standards.
We have implemented occupational health and safety standards at our facilities and we regularly train our employees to
ensure compliance with these standards.

We have also implemented stringent quality control standards for raw material suppliers and vendors. On-site inspections and
routine audits are conducted for our vendors and suppliers to ensure constant supply of quality products. We also conduct
sampling tests to ensure that the colour, odour, taste, appearance and nutrients of the raw materials comply with our
requirements. Further, we maintain our facilities and machinery and conduct our manufacturing operations in compliance
with applicable food safety standards, laws and regulations and our own internal policies. We also inspect product samples at
the assembly line and conduct batch-wise quality inspections on our products to ensure compliance with applicable food
safety standards and laws. We conduct sample surveys at retail chains where our products are sold to ensure that our products
are properly transported and stored.

For our dairy business, we procure milk from milk farmers and through bulk milk coolers and chilling centres. At collection
centres and chilling centres, quality checks are conducted and milk is tested for fat and solid non-fat content. Organoleptic
tests are also conducted to check for odours, freshness of milk, the general consistency, colour and taste of milk and any
water or oil contaminations. We engage third-party logistics providers to bring the raw milk to our facilities, where we
conduct extensive laboratory tests. At our facilities, milk is tested for fat and solid non-fat content, protein and mineral
content, bacterial organisms, antibiotics, pesticides, toxins and other contaminants.

Human Resources

Our work force is a critical factor in maintaining quality and safety, which strengthens our competitive position and our
human resource policies focus on training and retaining our employees. We train our employees on a regular basis to increase
the level of operational excellence, improve productivity and maintain compliance standards on quality and safety.

We offer our employees performance-linked incentives and benefits and conduct employee engagement programs from time-
to-time. We also hire contract labor for our facilities, from time to time. Our employees at certain of our facilities have
formed registered unions. We believe we have good relations with our employees.

The following table sets forth the number of our employees as of March 31, 2017:

Particulars Number of Employees
Administration 24
Audit and assurance 9
Procurement 357
Environment, health and safety 15
Finance and legal 361
Human resources 68
Information technology 44
Manufacturing 875
Research and development 51
Sales, marketing and strategy 1,001
Engineering 34
Technical services 278
Quality 259
Transport, dispatch and FGS 288
Projects 1
Purchase and stores 41
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Particulars Number of Employees
P&A 6
CAAD 8
Operations 10
Supply chain 10
Total 3,740

Health, Safety and Environment

We aim to comply with applicable health and safety regulations and other requirements in our operations and have adopted a
health and safety policy that is aimed at complying with legislative requirements, requirements of our licenses, approvals,
various certifications and ensuring the safety of our employees and the people working at our facilities or under our
management.

We believe that accidents and occupational health hazards can be significantly reduced through a systematic analysis and
control of risks and by providing appropriate training to our management and our employees. We also believe that all our
facilities possess adequate effluent treatment processes and minimize any contamination of the surrounding environment or
pollution.

Further, our subsidiary, Astec LifeSciences has adopted a safety management system, which includes process safety
management policy, project safety reviews, process specific training programmes, hazard identification and safety review
procedures, work permit systems, occupational health programs, process safety testing and emergency preparedness.

As part of our commitment to a sustainable palm oil supply chain, we have engaged the services of an accredited Roundtable
for Sustainable Palm Oil (“RSPQO”) certification body to conduct a gap analysis of our current domestic smallholder supply
base in India against the requirements for RSPO Group Certification for smallholders. In lieu of a pre-existing RSPO National
Interpretation for India, the gap analysis shall be conducted against the RSPO Principles and Criteria 2013. We remain
committed towards Supply Chain Certification for pre-certified oil palm imports by 2020.

Information Technology

Our IT systems are vital to our business and we have adopted IT policies to assist us in our operations. The key functions of
our IT team include establishing and maintaining enterprise information systems and infrastructure services to support our
business requirements, maintaining secure enterprise operations through, among others, risk assessment and incident
management policies. We utilize an enterprise resource planning solution, SAP, which assists us with various functions
including customer relationship management, human resources and supply chain management.

For our animal feed and crop protection businesses, we have deployed a consumer application for distributors, dealers and
farmers. This application provides access to our product catalogue, product usage guides, sales inquiries, advisory services on
best practices, electronic record keeping and online purchases. In addition, we use mobile based applications to assist our
teams with various operational activities. For our aqua feed business, our sales teams utilize a farm tracking application to
record critical data points of an aqua farm and review the progress of the farm. Our technical teams have access to such data
points, which helps them in assessing product performance and addressing issues related to farm management practices and
the outbreak of any disease. Through this application, we can keep track of region wise growth patterns of shrimp and fish.
For our oil palm business, we utilize a mobile based farm management application, which assists us in monitoring areas under
oil palm cultivation, the age profile and the annual yield of oil palm plantations. Our field teams can use this application to
monitor the health of crops and estimate yields. We have also deployed a farm tracking application to record certain critical
parameters of poultry and cattle farms. Our nutrition team utilizes such information to track the performance of our products
and can provide timely advisory services to farmers, which assists us in strengthening our relationships with them.

Insurance

Our operations are subject to hazards inherent in manufacturing facilities such as risk of equipment failure, work accidents,
fire, earthquakes, flood and other force majeure events, acts of terrorism and explosions including hazards that may cause
injury and loss of life, severe damage to and the destruction of property and equipment and environmental damage. We may
also be subject to product liability claims if the products that we manufacture are not in compliance with regulatory standards
and the terms of our contractual arrangements. Our principal types of coverage include all risk insurance policy, boiler and
pressure plant insurance policy, electronic equipment insurance policy, standard fire and special perils insurance policy,
machinery breakdown insurance policy, money insurance policy, burglary insurance policy and comprehensive general
liability insurance. Our insurance policies may not be sufficient to cover our economic loss. See “Risk Factors — Internal Risk
Factors — Our insurance coverage may not be sufficient or may not adequately protect us against all material hazards, which
may adversely affect our business, results of operations and financial condition” on page 28.
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Corporate Social Responsibility

We have adopted a Corporate Social Responsibility (“CSR”) policy in compliance with the requirements of the Companies
Act, 2013 and the Companies (Corporate Social Responsibility) Rules, 2014 notified by the Central Government. For the
financial year 2017, we spent X 48.40 million on CSR activities.

Key social welfare initiatives recently undertaken by us include:

. Education. We have entered into a memorandum of understanding with Access Livelihoods Consulting India
Limited, pursuant to which we engage their services for the digitization of curriculums for training of dairy farmers
in Maharashtra. We have also entered into an agreement with Lend-A-Hand Charitable Trust, and contribute to their
program to impart job and life skills training as part of secondary school curriculums in rural India.

. Rural Development. We have entered into agreements with Aga Khan Rural Support Program and J.K Trust,
pursuant to which we promote activities relating to food security and animal husbandry in Madhya Pradesh and
undertake cattle breed improvement, respectively. In addition, we have entered into a memorandum of understanding
with the Centre for Advanced Research in Environment in order to provide technical assistance and training for
smallholder farms in Andhra Pradesh and Telangana, as well as with The Goat Trust and Udyogini, in collaboration
with which we impart training for increasing the yield of crop and livestock in rural areas. We have also contributed
to a project run by Vrutti aimed towards enhancing farm solutions, creating low-cost financing, diversifying options
and enabling social protection. We have entered into a memorandum of understanding with the Drishtee Foundation,
pursuant to which we impart training to farmers in Uttar Pradesh.

Competition

We compete with several regional and local companies, as well as large multi-national companies in each of our business
verticals. Our competitors in our animal feed business include Cargill India Private Limited and Kapila Cattle Feed Private
Limited; crop protection business include Rallis India Limited and Dhanuka Agritech Limited; oil palm business include
Ruchi Soya Industries Limited; dairy business include Heritage Foods Limited and Hatsun Agro Product Limited and poultry
and processed foods business include Venky’s India Limited.

Intellectual Property

As of March 31, 2017, we had 190 registered trademarks, and had made applications for the registration of 54 other
trademarks. In addition, as of March 31, 2017, we owned 13 patents and had four pending patent applications, in several
countries. Also, we have two copyrights, one in literary and another in artistic work. We have applied for registration of a
design for bottles / containers for transport or handling of our agri-products. See “Government and Other Approvals” on
page 494.

Our Properties

Our registered and corporate office is located at Godrej One, 3rd Floor, Pirojshanagar, Eastern Express Highway, Vikhroli
(East), Mumbai, India. Further, in addition to our own properties, we have leased or licensed properties at various locations
in India. As of the date of this Draft Red Herring Prospectus, we own and operate certain manufacturing facilities, including
at Khanna (Ludhiana), Dhule, Miraj (Sangli), Sachin (Surat), Kharagpur (WB), Khurda (Odisha), Tumkur (Karnataka),
Erode, Vijaymangalam (Tamil Nadu), Goa and Andhra Pradesh. Some of the land for these manufacturing facilities is held
by our Company on freehold basis and some are held on leasehold basis.

Creamline Dairy has acquired properties, including in the State of Andhra Pradesh, Karnataka and Tamil Nadu as
agricultural land, for the purposes of installation of wind turbine generators and milk processing facilities.

Further, Astec LifeSciences has set up its manufacturing facilities on land which are on leasehold basis and has also taken
certain properties and leave and license basis for godown purposes for storage of chemical pesticides. In addition, Astec
LifeSciences has also taken properties on leave and license basis for the purpose of residence of employees of Astec
LifeSciences. Our Company has acquired residential flats in “the Trees” project at Mumbai. Our Company has also acquired
certain properties in Nashik for research and development activities and certain properties in Dhule for setting up of wind
mills. Further, as regards to the oil palm business, our Company has set up mills in Goa, Andhra Pradesh, Tamil Nadu and
Mizoram which are on freehold, leasehold and assigned land by Government. Our Company has taken properties on
leasehold basis from various state industrial development corporation / authorities for setting up factories to manufacture
animal feed and crop protection.

Godrej Tyson has acquired property in Karnataka and has a land on leasehold basis in Maharashtra for the purpose of its
poultry business.
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Our Company has also entered into a development management agreement with Godrej Properties Limited with respect to
development of certain parcel of land near Bangalore.
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REGULATIONS AND POLICIES

The following description is a summary of certain sector specific laws and regulations in India, which are applicable to our
Company. The information detailed in this chapter has been obtained from publications available in the public domain. The
regulations set out below may not be exhaustive, and are only intended to provide general information to the investors and
are neither designed nor intended to substitute for professional legal advice.

Our company operates in five business lines, namely, animal feed, dairy, crop protection, oil palm and poultry.
Laws in relation to animal feed business

The laws in relation to our animal feed business regulate, inter alia, (i) the setting up and operation of our production
facilities and (ii) various labour welfare measures. Our animal feed business is regulated both by Central laws and State-
specific rules and notifications. The Factories Act and the rules issued under the Factories Act by various State governments,
require registration of our production facilities and regulates their operations in relation to matters such as health and safety
measures to be adopted and welfare measures for persons working in our production facilities. The penalties for contravention
of the Factories Act include fine and imprisonment for the ‘occupier’ or ‘manager’ as defined under the Factories Act, and
enhanced penalties for repeat offences and contravention of certain provisions relating to use of hazardous materials. Our
Company is also required to obtain from various State authorities (i) consent to operate our production facility and (ii)
permission to discharge effluents and emissions, under the Water (Prevention and Control of Pollution) Act, 1974, the Air
(Prevention and Control of Pollution) Act, 1981 and the Environment Protection Act, 1986 (collectively, the “Environmental
Protection Laws”). The Industrial Disputes Act, 1947 (the “Industrial Disputes Act”), inter alia, regulates the dismissal of
employees and settlement of industrial disputes between the management and the employees. The Contract Labour
(Regulation and Abolition) Act, 1970 (the “CLRA”) regulates the registration of contract labour and their health and welfare.

Aqua Feed

Further, the production of aqua feed products is regulated by the Coastal Aquaculture Authority Act, 2005 (the “CAA Act”).
Under the CAA Act, any person carrying on the activity of coastal aquaculture in a coastal area or traditional coastal
aquaculture is required to be registered with the prescribed authority. Failure to obtain such registration could lead to
penalties including imprisonment. The CAA Act also restricts the areas in which coastal aquaculture can be carried on and
permits the Central Government to prescribe rules in this behalf.

Laws in relation to crop protection business

The laws in relation to our crop protection business, inter alia, regulate (i) the import and manufacture of certain products, (ii)
quality control of certain products, (iii) sale and distribution of certain products and (iv) the operation of our production
facilities. Our crop protection business is regulated both by Central laws and State-specific rules and notifications.

Insecticides
The Insecticides Act, 1968 (the “Insecticides Act™)
The Insecticide Act regulates the (i) registration; (ii) licensing; and (iii) quality-control of insecticides.

Registration: The definition of insecticides includes fungicides and weedicides. Any person who desires to import or
manufacture any insecticide is required to apply to the registration committee under the Insecticides Act, for the registration
of such insecticide. The functions of the registration committee include registering insecticides after scrutinizing their
formulae and verifying claims made by the importer or the manufacturer, as the case may be, as regards their efficacy and
safety to human beings and animals. The registration is granted by a central authority and is effective throughout India.

Licensing: Any person who desires to manufacture or sell, stock or exhibit for sale or distribute any insecticide, or to
undertake commercial pest control operations with the use of any insecticide may make an application to the licensing officer
for the grant of a license under the Insecticides Act. Our Company is required to obtain a separate license for each place in
which we manufacture, sell or distribute our products. The license granted may be revoked, suspended or amended, inter alia,
for misrepresentation of an essential fact and failure to comply with the conditions subject to which the license was granted.
The validity of the license is for a period of two years. And every such license will require to be renewed within three months
from the date of its expiry on payment of late fees.

Quality control: If based on inspection and analyses by the concerned statutory authority, the use of an insecticide or a batch
thereof is likely to lead to such risk to human beings or animals, the Central Government or the state government of such
insecticides may prohibit its sale, distribution or use, by notification, for a specified period.

Penalties: Contravention of the Insecticide Act is punishable with imprisonment or fine or both, with enhanced punishment
for repeat offences. Similarly, a person may be imprisoned for a period of six months to three years depending upon the
nature of the offence. Further, the prescribed officer under the Insecticide Act has the power to stop the distribution, sale or
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use of an insecticide for a specified period which he has reason to believe is being distributed, sold or used in contravention of
the Insecticide Act. Additionally, if any person is convicted under the Insecticide Act, the stock of insecticide in respect of
which the contravention has been made is liable to be confiscated.

We are also required to comply with the guidelines, regulations and rules issued by the Central Insecticides Board (“CIB”).
The functions of the CIB include to advise the central and state governments on technical matters such as the risk to human
beings or animals involved in the use of insecticides and the safety measures necessary to prevent such risk and the
manufacture, sale, storage, transport and distribution of insecticides with a view to ensure safety to human beings or animals
and to carry out the other function assigned to it by or under the Insecticide Act.

The laws that govern the operations of our production facilities for insecticides inter alia, include the Factories Act, the
Environmental Protection Laws, the Industrial Disputes Act and the CLRA.

Seeds
The Essential Commodities Act, 1955 (the “ECA”)

Under the ECA, if the Central Government is of the opinion that it is necessary or expedient to (i) maintain or increase supply
of any essential commaodity (as defined under the ECA); (ii) secure their equitable distribution and availability at fair price; or
(iii) for the defence of India or conduct of any military operation, it may inter alia, (a) regulate the production or
manufacture; (b) control the price; (c) regulate the storage, transport, distribution, disposal, acquisition or use; (d) prohibit the
withholding from sale; and (e) require any person holding stock to sell to the Central or State government, in respect of such
essential commaodity.

The control orders issued under the ECA regulate essential commodities. Penalties under the ECA for contravention of its
provisions include fine, imprisonment and forfeiture of the goods.

The Seeds (Control) Order, 1983 (the “Seeds Control Order”)

The Seeds Control Order issued under the ECA requires every person carrying on the business of selling, exporting or
importing seeds, including but not limited to, those of a notified kind or variety, to obtain a licence under the Seeds Control
Order and to sell, export, or import seeds in compliance with the terms and conditions of such license. The license is required
to be obtained for every place in which the business is carried on. The license granted is valid for a period of three years
unless suspended or cancelled. The prescribed authority under the Seeds Control Order is empowered to direct a producer or
dealer to sell or distribute any seed in a manner specified by him by an order in writing if he is of the opinion that such a
direction is necessary in public interest.

The Seeds Act, 1966 (the “Seeds Act™)

The Seeds Act regulates the quality of certain seeds for sale, and related matters. The Seeds Act empowers the Central
Government to declare certain kinds or varieties of seeds as a notified kind or variety for the purpose of regulating the quality
of any kind or variety of seed to be sold for purposes of agriculture. Further, different kinds of varieties may be notified for
different States or for different areas thereof.

The Seeds Act empowers the Central Government to prescribe (i) minimum limits of germination and purity with respect to
any notified kind or variety of seed; and (ii) the particulars which the mark or label should contain to indicate that such seed
conforms to the minimum limits of germination and purity.

No person is permitted to carry on the business of selling, keeping for sale, offering for sale, bartering or otherwise supplying
any seed of any notified kind or variety unless (a) such seed is identifiable as to its kind or variety, (b) such seed conforms to
the minimum limits of germination and purity as prescribed by the Central Government and (c) the container of such seed
bears in the prescribed manner, the mark or label containing the correct particulars thereof as specified under the Seeds Act.
Further, no person is permitted for the purpose of sowing or planting, exporting or importing (or causing to be exported or
imported) any seed of any notified kind or variety unless (a) such seed conforms to the minimum limits of germination and
purity as prescribed by the Central Government, and (b) the container of such seed bears in the prescribed manner, the mark
or label containing the correct particulars thereof as specified under the provisions of the Seeds Act. The Seeds Act provides
for obtaining of a certificate for carrying out the above mentioned activities.

Laws in relation to oil palm business

The laws specific to our oil palm business are issued by various State governments. The laws, inter alia, regulate (i) the
supply of oil palm fruit bunches; (ii) the price at which oil palm fruit bunches are purchased; (iii) specific tax on purchase of
oil palm fruit bunches; and (iv) the operation of our production facilities. We are also required to obtain approvals and ensure
labour health and safety in accordance with the Factories Act as described above. The State governments of Andhra Pradesh,
Telangana, Tamil Nadu, Goa, Karnataka, Maharashtra and Mizoram, where our oil palm production facilities are located,
have issued specific laws in relation to the oil palm business. The Andhra Pradesh Oil Palm (Regulation of Production and
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Processing) Act, 1993, Tamil Nadu Oil Palm (Regulation of Production and Processing) Act, 1994, Goa Qil Palm (Regulation
of Production and Processing) Act, 1998 and Mizoram Qil Palm (Regulation of Production & Processing) Act, 2004 have
similar provisions and are summarized below.

Supply of oil palm: The State government is empowered to declare any area as a factory zone for the supply of fresh oil palm
fruit bunches to the factory specified for the purpose. Once a particular area is declared as a factory zone, the oil palm
growers in that area are required to supply the fresh fruit bunches grown in that area only to the factory to whom the factory
zone is attached, and declare any particular factory zone as occupier for such factories in the factory zone.

Purchase price: The occupier of such factory zone is required to buy all the oil palm fresh fruit bunches produced which are
offered for sale from the oil palm growers in that area, at a price which is not below the minimum fixed price by the specified
authority. If all the oil palm fresh fruit bunches are not purchased at the specified price without any valid reason, the occupier
of the factory is liable to compensate the loss caused to the grower. The price is required to be paid within 14 days, failing
which, an interest of 15% per annum is levied. Further, any unpaid price will be recovered as an arrear of land revenue.

Tax: The government may by notification levy a tax not exceeding ¥ 100 per MT on the purchase of fresh fruit bunches
required for use, consumption or sale in a factory.

Penalties: Any person or occupier contravening the relevant Act is liable to pay the fine prescribed including a further fine if
the contravention is continuing. The occupier of the factory is any one or more of the Directors of our Company.

The other laws that govern the operations of our production facilities for our oil palm business inter alia, include the Factories
Act, the Environmental Protection Laws, the Industrial Disputes Act and the CLRA.

Laws in relation to dairy business

The laws in relation to our dairy business regulate, inter alia, (i) the registration and license; and (ii) quality control of food
business operators. Our dairy business is regulated both by Central laws and State-specific rules and notifications.

Food Safety Standards Act, 2006 (the “FSS Act”)

The FSS Act requires any person carrying on any food business or obtain a license granted by the Food Safety Standards
Authority of India (the “FSSAI”). The FSS Act, inter alia, sets out the requirements for licensing and registering food
businesses in addition to laying down the general principles for safety, responsibilities and liabilities of food business
operators. The license under the FSS Act is granted by the central licensing authority. The standards prescribed by the FSSAI
include specifications for ingredients, contaminants, pesticide residue, biological hazards and labels. Penalties under the FSS
Act include fines.

The other laws that govern the operations of our production facilities for our dairy business inter alia, includes the Factories
Act, the Environmental Protection Laws, the Industrial Dispute Act and the CLRA.

Laws in relation to poultry business

The laws in relation to our poultry business regulate, inter alia, (i) the registration and license; and (ii) quality control of food
business operators. Our poultry business is regulated by Central laws, including the FSS Act. For details of the FSS Act, see
“Laws in relation to dairy business” above.
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief history of our Company

Our Company was incorporated as Godrej Agrovet Private Limited on November 25, 1991 in the state of Gujarat as a private
limited company under the Companies Act, 1956. Our Company became a deemed public limited company under Section
43A(1) of the Companies Act, 1956, and the word “private” was struck off from the name of our Company with effect from
April 27, 1992. Pursuant to our Company passing a resolution under Section 21 of the Companies Act, 1956 on March 4,
1994, our Company was registered as a public limited company with effect from August 26, 1994. Subsequently, the
Registrar of Companies, Gujarat issued a fresh certificate of incorporation dated February 19, 2002, consequent upon
conversion, recording the change of our Company’s name to ‘Godrej Agrovet Limited’. For information of our Company’s
profile, activities, services, market, growth, technology, managerial competence, capacity built-up and standing with
reference to prominent competitors, see “Our Management”, “Our Business” and “Industry Overview” beginning on pages
153, 122 and 96, respectively.

As on July 14, 2017, our Company has 94 Shareholders.
Changes in Registered Office

Except as disclosed below, there has been no change in the Registered Office of our Company since the date of our
incorporation.

Date of change Details of change in the address of the Registered Office Reasons for change in the
address of the Registered

Office
April 1, 2002 The registered office of our Company was shifted from 247/1&2, | Administrative convenience

GIDC Industrial Estate, Sachin 394 203, Surat, Gujarat to
Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai
400 079.

December 1, 2015 The registered office of our Company was shifted from|Upon construction of new
Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai | office, the  Registered
400 079 to “Godrej One”, 3™ Floor, Pirojshanagar, Eastern|Office was shifted into new
Express Highway, Vikhroli (East), Mumbai 400 079. premises.

Main objects of our Company
The main objects contained in the Memorandum of Association are as follows:

“I. To acquire, take over and carry on as a going concern the entire business carried on by the Agrovet Division of
Godrej Soaps Limited, carrying on Business of agricultural and veterinary products, having its Registered Office at
Pirojsha Nagar, Eastern Express Highway, Vikhroli, Mumbai - 400 079 and all its assets both immovable and
movable and all its factories along with its marketing and related facilities.

2. To carry on the business of processing, converting, producing, manufacturing, formulating, using, buying,
acquiring, storing, packing, selling, transporting, distributing, importing, exporting, trading and disposing off all
types of animal, poultry feeds, articles of food for consumption of animals, birds, insects, fish, plants or any other
living organism, agro chemicals including long chain alcohols, its precursors and derivatives, sterols, furfurals,
chemical pesticides, plant growth promoters, plant growth suppressors, including succericide, bio-fertilisers,
organic and inorganic fertilisers, manures, herbal pesticides including neem based pesticides, slow nitrogen release
urea, and other chemicals based agricultural inputs, agricultural implements, including tractors, harvestors, pumps,
drip irrigation, sprinklers, borewells, plant protection appliances, sprayers, dusting equipments, veterinary
medicines, diagnostics, vaccines, syringes, tissue culture, aqua culture, vegetable and oil seeds pulses, cereals and
multiplication thereof. ”

The main objects as contained in our Memorandum of Association enable our Company to carry on the business presently
being carried out as well as to carry on the activities for which the funds are being raised in the Issue.

Amendments to our Memorandum of Association

Date of Shareholder’s resolution / Particulars
effective date

February 4, 1994 Clause V of the Memorandum of Association was amended to reflect increase in the
authorised share capital of our Company from 50,000,000 comprising 5,000,000
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Date of Shareholder’s resolution /
effective date

Particulars

Equity Shares to 100,000,000 comprising 10,000,000 Equity Shares.

September 25, 2001*

Clause Il of the Memorandum of Association was altered for shifting of our
Registered Office from the state of Gujarat to the state of Maharashtra pursuant to the
order passed by the Company Law Board by way of its order dated March 21, 2002.

April 12, 2006

Clause 111 B. 5 of the Memorandum of Association was amended to reflect the change
in the ancillary objects by deletion of the words “However, the Company shall not
carry on any Banking or Insurance Business”.

Clauses Il C. 45 and 46 of the other objects clause of the Memorandum of
Association were added to the existing Clause 111 of the objects clause.

October 6, 2006

Clause 11 C. 23 of the Memorandum of Association which read as “To carry on the
business of producing and distributing energy from solar, geothermal, bio-mass or
any other source” was replaced with the existing clause.

Clause Il C. 37 of the Memorandum of Association was amended to reflect the
change in the other objects by replacing the words “To export and promote the export
of and otherwise deal in for the purposes of export in all types of” with “To
manufacture, buy, sell, import-export, or to deal in all types of”.

Clauses 1l C. 47, 48, 49, 50, 51, 52, 53, 54, 55, 56, 57, 58 and 59 of the other objects
clause of the Memorandum of Association were added to the existing Clause 11 of the
objects clause.

December 29, 2006

Clause V of the Memorandum of Association was amended to reflect increase in the
authorised share capital of our Company from 100,000,000 comprising 10,000,000
Equity Shares to 150,000,000 comprising 15,000,000 Equity Shares.

January 5, 2011

Clause V of the Memorandum of Association was amended to reflect increase in the
authorised share capital of our Company from 150,000,000 comprising 15,000,000
Equity Shares to 350,000,000 comprising 35,000,000 Equity Shares pursuant to a
scheme of arrangement approved by the High Court of Bombay by its order dated
January 5, 2011.

June 24, 2011

Clauses Il C. 60, 61, 62, 63, 64 and 65 of the other objects clause of the
Memorandum of Association were added to the existing Clause Ill of the objects
clause.

March 16, 2012

Clause V of the Memorandum of Association was amended to reflect increase in the
authorised share capital of our Company from 350,000,000 comprising 35,000,000
Equity Shares to 501,500,000 comprising 50,150,000 Equity Shares pursuant to a
scheme of arrangement approved by the High Court of Bombay by its order dated
March 16, 2012.

March 2, 2015

Clause V of the Memorandum of Association was amended to reflect increase in the
authorised share capital of our Company from 501,500,000 comprising 50,150,000
Equity Shares to 21,000,000,000 comprising 100,000,000 Equity Shares.

January 8, 2016

Clause V of the Memorandum of Association was amended to reflect reclassification
in the authorised share capital of our Company from %1,000,000,000 comprising
100,000,000 Equity Shares to 999,940,000 comprising 99,994,000 Equity Shares
and 60,000 comprising of 6,000 Preference Shares pursuant to a scheme of
arrangement approved by the High Court of Bombay by its order dated January 8,
2016.

March 3, 2017

Clause V of the Memorandum of Association was amended to reflect increase in the
authorised share capital of our Company from z1,000,000,000 divided into
999,940,000 comprising 99,994,000 Equity Shares and 260,000 comprising 6,000
Preference Shares to %2,250,000,000 into %2,249,940,000 comprising 224,994,000
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Date of Shareholder’s resolution / Particulars

effective date

Equity Shares and 260,000 comprising 6,000 Preference Shares.

*  with effect from April 1, 2002

Major events and milestones of our Company

Calendar year

Particulars

1991

Our Company was incorporated on November 25, 1991

1992 Our Company acquired the agrovet division of Godrej Soaps Limited

1997 Our Company acquired the Oil Palm business from Godrej Soaps Limited

1999 Our Company acquired poultry business from IPF Breeders Private Limited

2004 Our Company formed a joint venture company in Bangladesh namely, ACI Godrej Agrovet Private
Limited

2005 Our Company acquired 26% stake in Polchem Hygiene Laboratories Private Limited
Our Company acquired 26% stake in Creamline Dairy
Our Company acquired shrimp feed business from Higashimaru Feeds (India) Limited

2012 V-Sciences made investment in our Company by acquiring 19.99% of the Equity Share capital of our
Company

2015 Our Company acquired majority stake in Astec Lifesciences
Our Company increased its stake from 26% to 52% in Creamline Dairy

2016 Our Company sold its 26% stake in Polchem Hygiene Laboratories Private Limited

Awards and Accreditations in last five years

Calendar year

Award/Certification/Recognition

2013

Our Company has been recognized as one of the best 100 Companies in India for 2013 by Great Place
to Work Institute India

2014 Our Company has been recognized as one of the best 100 Companies in India for 2014 by Great Place
to Work Institute India

2015 Our Company has been recognized for Fairness in Performance Management System Category in 2015
by Great Place to Work Institute

2015 Our Company has been named as an Aon Best Employer in the Aon Best Employers — India 2015
Programme by Aon Hewitt

2015 Our Company was awarded 'Highest Crude Palm Oil Producer in the Country' at the GLOBOIL India,
2015

2017 Our Company has been named as an Aon Best Employer in the Aon Best Employers — India 2017
Programme by Aon Hewitt

2017 ACI Godrej received an award in the category of “QCC for Sustainable Development” in the 21%

National Annual Quality Convention — 2017 organized by Bangladesh Society for Total Quality
Management

Key shareholders’ agreement and other agreements

Shareholders’ agreement dated December 17, 2012 among our Company, GIL, V-Sciences and certain selling
shareholders, namely, GIL, Swadeshi Detergents Limited, Ensemble Holdings and Finance Limited and Godrej Family
and others as amended by an amendment agreement dated July 18, 2017 (the “Amendment Agreement”)(the
“Shareholders’ Agreement”)

The Shareholders’ Agreement provides certain rights, subject to certain terms and conditions, to V-Sciences including the

following:

Q) right to nominate one Director to our Board subject to holding at least 10% of the total issued and paid-up
shareholding of our Company on a fully-diluted basis;

(i) right to appoint an observer who shall be entitled to attend all the meetings of our Board and committees namely, the
audit committee, the remuneration committee and any committee which will be tasked to oversee the process and
timing of the initial public offering, as and when constituted;

(iii) pre-emptive rights in case of issue of any Equity Shares or any securities convertible into Equity Shares of our
Company subject to certain terms and conditions;
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(iv) affirmative voting rights in relation to certain reserved matters including issue of Equity Shares or any securities or
instruments convertible into equity of our Company, and amendment of charter documents of our Company;

(v) information rights in respect of our Company and Subsidiaries, subject to V-Sciences holding at least 7.5% of the
total issued and paid-up shareholding of our Company;

(vi) right of first offer and tag-along rights in respect of any Equity Shares proposed to be sold by GIL; and
(vii) restriction on transfer of Equity Shares of our Company to a competitor.

Pursuant to the Amendment Agreement, the Shareholders’ Agreement will terminate upon the date of receipt of the final
listing and trading approval. Further, in the event the Issue is not completed by March 31, 2018, the Amendment Agreement
will terminate.

Details regarding acquisition of business/undertakings, mergers, amalgamation, revaluation of assets, if any
Acquisition of Astec Lifesciences

Share purchase agreement dated August 28, 2015 among our Company, Astec Lifesciences, and certain members of
promoter group of Astec Lifesciences being, Ashok Vishwanath Hiremath, (Late) Dr. P L Tiwari, Suresh Hiremath,
Altimax Financial Services Private Limited, Chitra Ashok Hiremath, Supriya Ashok Hiremath, Ashok Vishwanath
Hiremath HUF and Laxmikant Ramprasad Kabra (collectively, “Astec Sellers”), as amended by an amendment agreement
dated March 29, 2016 (the “Astec Share Purchase Agreement”)

Pursuant to the Astec Share Purchase Agreement, the Astec Sellers sold 8,811,474 equity shares of 210 each (the “Sale
Shares”) in Astec Lifesciences amounting to 45.29% of the equity share capital of Astec Lifesciences to our Company, for a
consideration of 21,674,180,060 on August 28, 2015. The Astec Share Purchase Agreement provides for certain continuing
rights for existing promoters, being, Ashok V. Hiremath and (Late) Dr. P L Tiwari (collectively, the “SPA Promoters”).

Acquisition of Creamline Dairy

Shareholders’ agreement dated January 29, 2005 among our Company, Creamline Dairy, and certain promoter
shareholders of Creamline Dairy being, Bhasker Reddy, Gangadhar Mandava, Balraj Goud C and Chandra Shekher
Reddy D (collectively, “Creamline Promoter Shareholders”), as amended by an addendum cum amendment agreement
dated December 9, 2015 (the “Creamline Dairy Addendum Agreement”) (the “Creamline Dairy Shareholders
Agreement”).

The Creamline Dairy Shareholders’ Agreement provides with certain continuing rights to our Company including, inter alia,
the right to nominate two directors on the board of directors of Creamline Dairy and affirmative voting rights in respect of
certain matters.

Mergers and Amalgamations
Except as disclosed below, our Company has not undertaken any merger, amalgamation or revaluation of assets.
Scheme of demerger between our Company and GSGL

On May 19, 2015, our Board of Directors approved a scheme of demerger under Sections 391 to 394 of the Companies Act,
1956 for demerger between our Company and GSGL (the “Demerged Company”), with the appointed date as April 1, 2015
in terms of the Scheme of Demerger. As of the effective date, being February 9, 2016, of the Scheme of Demerger, the seeds
division of the Demerged Company including all its properties, rights and powers and all debts, liabilities, duties and
obligations of the Demerged Company was sought to be transferred to our Company. In accordance with the Scheme of
Demerger, one fully paid-up 8% redeemable Preference Share of our Company was issued and allotted to the shareholders of
the Demerged Company for every one fully paid-up equity share of 210 each of the Demerged Company held by them. For
further details regarding the issue of Preference Shares pursuant to the Scheme of Demerger, see “Capital Structure — The
history of the preference share capital of our Company” beginning on page 73. On January 8, 2016, the Bombay High Court
approved the scheme of demerger.

Scheme of amalgamation between our Company and Golden Feed Products Limited

On January 27, 2014, our Board of Directors approved a scheme of amalgamation under Sections 391 to 394 of the
Companies Act, 1956 for amalgamation between our Company and Golden Feed Products Limited (the “Transferor
Company”), with the appointed date as March 31, 2014 in terms of the Scheme of Amalgamation. As of the effective date,
being May 9, 2014, of the Scheme of Amalgamation, the entire business and undertakings of the Transferor Company
including all its properties, assets, liabilities, rights, duties and obligations were transferred to our Company. In accordance
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with the Scheme of Amalgamation, no Equity Shares of our Company was allotted in exchange of our Company’s holding in
the Transferor Company. On April 29, 2014, the Bombay High Court approved the scheme of amalgamation.

Scheme of amalgamation between our Company and Goldmuhor Agrochem and Feeds Limited

On May 15, 2013, our Board of Directors approved a scheme of amalgamation under Sections 391 to 394 of the Companies
Act, 1956 for amalgamation between our Company and Goldmuhor Agrochem and Feeds Limited (the “Transferor
Company”), with the appointed date as October 1, 2013 in terms of the Scheme of Amalgamation. As of the effective date,
being December 12, 2013, of the Scheme of Amalgamation, the entire business and undertakings of the Transferor Company
including all its properties, assets, liabilities, rights, duties and obligations were transferred to our Company. In accordance
with the Scheme of Amalgamation, no Equity Shares of our Company was allotted in exchange of our Company’s holding in
the Transferor Company. On September 20, 2013, the Bombay High Court approved the scheme of amalgamation.

Scheme of amalgamation between our Company, Godrej Gokarna Oil Palm Limited, Godrej Oil Palm Limited and
Cauvery Oil Palm Limited

On October 18, 2011, our Board of Directors approved a scheme of amalgamation under Sections 391 to 394 of the
Companies Act, 1956 for amalgamation between our Company and Godrej Gokarna Oil Palm Limited, Godrej Oil Palm
Limited and Cauvery Oil Palm Limited (collectively, the “Transferor Companies”) and for utilisation of the securities
premium account of our Company for adjustment of goodwill arising pursuant to amalgamation and creation of provision for
certain doubtful loans and advances given by our Company, with the appointed date as April 1, 2011 in terms of the Scheme
of Amalgamation. As of the effective date, beingApril 17, 2012, of the Scheme of Amalgamation, the entire business and
undertakings of the Transferor Companies including all its properties, assets, liabilities, rights, duties and obligations were
transferred to our Company. In accordance with the Scheme of Amalgamation, no Equity Shares of our Company was
allotted in exchange of our Company’s holding in the Transferor Companies. On March 16, 2012, the Bombay High Court
approved the scheme of amalgamation.

Scheme of amalgamation between our Company and Godrej Gold Coin Aquafeed Limited

On July 14, 2010, our Board of Directors approved a scheme of amalgamation under Sections 391 to 394 of the Companies
Act, 1956 for amalgamation between our Company and Godrej Gold Coin Aquafeed Limited (the “Transferor Company”)
with the appointed date as April 1, 2010 in terms of the Scheme of Amalgamation. As of the effective date, being February
11, 2011, of the Scheme of Amalgamation, the entire business and undertakings of the Transferor Company including all its
properties, assets, liabilities, rights, contracts, duties and obligations were transferred to our Company. In accordance with the
Scheme of Amalgamation, no Equity Shares or consideration were issued by our Company in respect of the Scheme of
Amalgamation. On January 5, 2011, the Bombay High Court approved the scheme of amalgamation.

Scheme of amalgamation between our Company and Goldmohur Foods and Feeds Limited

On October 19, 2007, our Board of Directors approved a scheme of amalgamation under Sections 391 to 394 of the
Companies Act, 1956 for amalgamation between our Company and Goldmohur Foods and Feeds Limited (the “Transferor
Company”) with the appointed date as April 1, 2007 in terms of the Scheme of Amalgamation. As of the effective date,
being November 11, 2008, of the Scheme of Amalgamation, the entire business and undertakings of the Transferor Company
including all its properties, assets, liabilities, rights, contracts, duties and obligations were transferred to our Company. In
accordance with the Scheme of Amalgamation, no Equity Shares or consideration were issued by our Company in respect of
the Scheme of Amalgamation. On September 26, 2008, the Bombay High Court approved the scheme of amalgamation.
Subsequently, Goldmohur Foods and Feeds Limited was dissolved pursuant to court order dated January 22, 2009.

Scheme of demerger between our Company and Godrej Oil Plantations Limited

On October 19, 2007, our Board of Directors approved a scheme of demerger under Sections 391 to 394 of the Companies
Act, 1956 for demerger between our Company and Godrej Oil Plantations Limited (the “Resulting Company”) with the
appointed date as April 1, 2007 in terms of the Scheme of Demerger. As of the effective date, being February 4, 2008, of the
Scheme of Demerger, the oil palm and jotropha business of our Company which includes all its assets, liabilities, permits,
quotas, records, files, employees, duties and obligations were transferred by our Company to the Resulting Company. In
accordance with the Scheme of Demerger, the Resulting Company issued (i) 20,500 equity shares of 210 each at a premium
of 324,258 to our Company, and (ii) 250,000, 10% unsecured debentures of 210 each at par to the Shareholders of our
Company in the ratio of their holding in our Company. On January 11, 2008, the Bombay High Court approved the scheme of
demerger.

Scheme of demerger between our Company and Godrej Oil Palm Limited

On May 24, 2007, our Board of Directors approved a scheme of demerger under Sections 391 to 394 of the Companies Act,
1956 for demerger between our Company and Godrej Oil Palm Limited (the “Resulting Company”) with the appointed date
as April 1, 2007 in terms of the Scheme of Demerger. As of the effective date, being November 14, 2007, of the Scheme of
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Demerger, the business of oil palm business were transferred by our Company to the Resulting Company. On September 28,
2007, the Bombay High Court approved the scheme of demerger.

Scheme of amalgamation between our Company and Godrej Plant Biotech Limited, approved by the Bombay High Court
and Andhra Pradesh High Court

On March 6, 2002, our Board of Directors approved a scheme of amalgamation under Sections 391 to 394 of the Companies
Act, 1956 for amalgamation of Godrej Plant Biotech Limited (the “Transferor Company”) with our Company, with the
appointed date as January 1, 2002 in terms of the Scheme of Amalgamation. As of the effective date, being July 19, 2002, of
the Scheme of Amalgamation, the entire business and undertakings of the Transferor Company including all its properties,
assets, liabilities, rights, contracts, duties and obligations were transferred to our Company. The Bombay High Court and the
Andhra Pradesh High Court approved the Scheme of Amalgamation on June 7, 2002 and July 3, 2002, respectively.

Capital raising activities through equity or debt

For details regarding our capital raising activities through equity or debt, see “Capital Structure” and “Financial Statements”
beginning on pages 71 and 209.

Injunctions or restraining order against our Company

As of the date of this Draft Red Herring Prospectus, there are no injunctions or restraining orders against our Company.
Financial and Strategic Partners

Our Company does not have any financial or strategic partners.

Our Holding Company

GIL is our holding company. For details of our holding company, see “Our Promoters and Promoter Group” beginning on
page 175.

Changes in the activities of our Company during the last five years
There have been no changes in the activities undertaken by our Company during a period of five years prior to the date of this
Draft Red Herring Prospectus which may have had a material effect on the profits or loss of our Company or which may have

significantly affected our business including discontinuance of lines of business, loss of agencies or markets and similar
factors.

Defaults or rescheduling of borrowings with financial institutions/ banks and conversion of loans into equity

There have been no defaults or rescheduling of borrowings with the financial institutions/ banks/ debenture holders. None of
our outstanding loans have been converted into Equity Shares.

Lock-out, Strikes, etc.

There have been no instances of strikes, lock-outs or instances of labour unrest in our Company.

Time and Cost Overruns in setting up the projects

Our Company has not faced any time and