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DORF-KETAL CHEMICALS INDIA LIMITED
Corporate Identity Number: U24100GJ1992PL.C102619

100% Book Built Offer

REGISTERED CORPORATE ‘CONTACT PERSON EMAIL AND WEBSITE
OFFICE OFFICE TELEPHONE
Plot No. 2, Block - F,|[Tower 3, Dorf Ketal| Rajdeep Shahane Email: www.dorfketal.com
Sector 12 N, Adani|Tower, Opp. IDBI| Company Secretary |compliance@dorfketal.com
Port & SEZ Ltd.|Bank, Ramchandra|  and Compliance Telephone:
Mundra, Kachchh 370|Lane, Kanchpada, Officer +91 22 4297 4907

421, Gujarat, India

Malad West, Mumbai

400 064, Maharashtra,
India
THE PROMOTERS OF OUR COMPANY ARE SUBODH ME

ON, SUDHIR MENON, MENON FAMILY

HOLDINGS TRUST AND SUDHIR MENON (HUF)

DETAILS OF THE OFFER TO THE PUBLIC

OFFER FOR  TOTAL OFFER ELIGIBILITY AND SHARE

SALE SIZE SIZEW RESERVATION
Up to [e] Equity|Up to [e] Equity|The Offer is being made pursuant to
Shares of face|Shares of face value|Regulation 6(1) of the Securities and
value of 5 each|value of 5 each|of 35 each|Exchange Board of India (Issue of Capital and
aggregating up to|aggregating up to|aggregating up to ¥|Disclosure Requirements) Regulations, 2018,
£ 15,000.00% 35,000.00{50,000.00 million |as amended (“SEBI ICDR Regulations”).
million million For further details, see “Other Regulatory and
Statutory Disclosures — Eligibility for the
Offer” on page 480. For details in relation to
the share reservation among QIBs, RIBs, NIBs
and Eligible Employees, see “Offer Structure”
on page 510.

DETAILS OF THE SELLING SHAREHOLDER, OFFER FOR SALE AND WEIGHTED AVERAGE COST OF
ACQUISITION PER EQUITY SHARE

NAME OF THE SELLING TYPE NUMBER OF EQUITY WEIGHTED AVERAGE
SHAREHOLDER SHARES OFFERED (UP COST OF ACQUISITION PER

TO)/ AMOUNT R IN EQUITY SHARE (IN 3)"

MILLION)

Family  Holdings|Promoter Selling Shareholder|Up to [e] Equity Shares of|Nil

face value of 35 each

aggregating up to X

35,000.00 million

"As certified by Manian & Rao, Chartered Accountants by way of their certificate dated January 23, 2025.

The face value of the Equity Shares is 5 each. The Floor Price, Cap Price and Offer Price as determined by our Company
in consultation with the Book Running Lead Managers (“BRLMS”), and on the basis of assessment of market demand for
the Equity Shares by way of the Book Building Process, as stated in “Basis for Offer Price” on page 125, should not be
considered to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be

given regarding active or sustained trading in the Equity Shares nor regarding the price at which the Equity Shares will be

traded after listing.
GENERAL RISK |

Investments in equity and equity-related securities involve a degree of risk and Bidders should not invest any funds in the
Offer unless they can afford to take the risk of losing their entire investment. Bidders are advised to read the risk factors
carefully before taking an investment decision in the Offer. For taking an investment decision, Bidders must rely on their
own examination of our Company and the Offer, including the risks involved. The Equity Shares in the Offer have neither
been recommended, nor approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the
accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors is invited to
“Risk Factors” on page 39.

FRESH ISSUE
SIZE®W

Up to [e] Equity

Shares of face

Fresh Issue and
Offer for Sale

Menon
Trust

COMPANY’S AND PROMOTER SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring
Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer,
that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not
misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no
other facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the
expression of any such opinions or intentions misleading in any material respect. Further, the Promoter Selling Shareholder




accepts responsibility for and confirms the statements made by them in this Draft Red Herring Prospectus to the extent of
information specifically pertaining to such Promoter Selling Shareholder and/or its portion of the Offered Shares and
assumes responsibility that such statements are true and correct in all material respects and not misleading in any material
respect. The Promoter Selling Shareholder assumes no responsibility for any other statements, including without limitation,
any and all of the statements made by or relating to our Company or its business, or by any other person(s) in this Draft Red
Herring Prospectus.

The Equity Shares that will be offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges,

being BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE” and together with BSE, the “Stock

Exchanges”). For the purposes of the Offer, [®] shall be the Designated Stock Exchange.
BOOK RUNNING LEAD MANAGERS

NAMES AND LOGOS OF THE BRLMS CONTACT PERSON TELEPHONE AND E-MAIL
1 Prachee Dhuri Tel: +91 22 6630 3030
JM FINANCIAL E-mail: dorfketal.ipo@jmfl.com
JM Financial Limited
rany Huzefa Bodabhaiwala Tel: +91 22 6175 9999
Cltl E-mail: dorfketal.ipo@citi.com
Citigroup Global Markets India Private
Limited
Harsh Thakkar / Harshit Tayal Tel: +91 22 6864 1289
‘X} HSBC E-mail: dorfketalipo@hsbc.co.in

HSBC Securities and Capital Markets
(India) Private Limited

JPMOI‘gan Rahul Patil Tel: +91 22 6157 3000

E-mail: dorfketal _IPO@jpmorgan.com

J.P. Morgan India Private Limited

Morgan S’[an[ey Sumit Kumar Agarwal Tel: +91 22 6118 1000
. . E-mail:
Morgan Stanley India gompany Private dorfketalipo@morganstanley.com
Limite
, Kunal Thakkar / Ritu Sharma Tel: + 91 22 7193 4380
MoTiLAL OSWAL

E-mail: dorfketalipo@motilaloswal.com

Motilal Oswal Investment Advisors Limited

REGISTRAR TO THE OFFER

NAME OF THE REGISTRAR \ CONTACT PERSON TELEPHONE AND E-MAIL
MUFG Intime India Private Limited (formerly Shanti Gopalkrishnan Tel: +91 810 811 4949
known as Link Intime India Private Limited E-mail: dorfketal.ipo@linkintime.co.in

BID/ OFFER PERIOD
ANCHOR INVESTOR BID/OFFER
PERIOD
BID/OFFER OPENS ON
BID/OFFER CLOSES ON
Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to ¥ 3,000.00 million, as may be permitted under the
applicable law, prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our
Company, in consultation with the BRLMs. If the Pre-1PO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced
from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to
allotment pursuant to the Pre-1IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to
the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.
Our Company, in consultation with the BRLMs, may consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The
Anchor Investor Bid/ Offer Period shall be one Working Day prior to the Bid/ Offer Opening Date.
Our Company, in consultation with the BRLMs, may consider closing the Bid/ Offer Period for QIBs one Working Day prior to the Bid/ Offer Closing
Date in accordance with the SEBI ICDR Regulations.
A The UPI mandate end time and date shall be at 5:00 p.m. on Bid/Offer Closing Day.
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DORF-KETAL CHEMICALS INDIA LIMITED
Our Company was incorporated as ‘Dorf-Ketal Chemicals India Private Limited’ on May 12, 1992, at Mumbai, Maharashtra, India as a private limited company under the Companies Act, 1956 pursuant to certificate of incorporation
issued by the Assistant Registrar of Companies, Maharashtra at Mumbai. Pursuant to the board and shareholders’ resolution dated November 25, 2017, and December 18, 2017, respectively, our Company shifted its registered office
from the state of Maharashtra to the state of Gujarat and consequently, a certificate of registration dated June 1, 2018, was issued by the Registrar of Companies, Gujarat at Ahmedabad (“RoC”), with the effective date being May
18, 2018. Subsequently, our Company was converted into a public limited company pursuant to a special resolution passed by our Shareholders on June 27, 2024, and the name of our Company was changed to ‘Dorf-Ketal Chemicals
India Limited” and consequently, a fresh certificate of incorporation was issued by the RoC on September 2, 2024. For further details in relation to the changes in the name and registered office of our Company, see “History and
Certain Corporate Matters™ on page 254.

Registered Office: Plot No. 2, Block — F, Sector 12 N, Adani Port & SEZ Ltd. Mundra, Kachchh - 370 421, Gujarat, India
Corporate Office: Tower 3, Dorf Ketal Tower, Opp. IDBI Bank, Ramchandra Lane, Kanchpada, Malad West, Mumbai 400 064, Maharashtra, India
Website: www.dorfketal.com; Contact person: Rajdeep Shahane, Company Secretary and Compliance Officer; Tel: + 91 22 4297 4907; E-mail: compliance@dorfketal.com
CIN: U24100GJ1992PLC102619

UDHIR MENON, MENON FAMILY HOLDINGS TRUST Al DHIR MENON (HUF)

INITIAL PUBLIC OFFER OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF %5 EACH (“EQUITY SHARES”) OF DORF-KETAL CHEMICALS INDIA LIMITED (THE “COMPANY”) FOR CASH AT A PRICE OF Z[e¢] PER
EQUITY SHARE (INCLUDING A SHARE PREMIUM OF Z[e¢] PER EQUITY SHARE) (“OFFER PRICE”) AGGREGATING UP TO % 50,000.00 MILLION COMPRISING A FRESH ISSUE OF UP TO [¢] EQUITY SHARES OF FACE
VALUE OF %5 EACH AGGREGATING UP TO % 15,000.00 MILLION BY OUR COMPANY (“FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO [e¢] EQUITY SHARES OF FACE VALUE OF %5 EACH (“OFFERED SHARES”)
AGGREGATING UP TO % 35,000.00 MILLION (“OFFER FOR SALE” AND TOGETHER WITH THE FRESH ISSUE, THE “OFFER”) BY MENON FAMILY HOLDINGS TRUST (“PROMOTER SELLING SHAREHOLDER” OR
“SELLING SHAREHOLDER”).

THIS OFFER INCLUDES A RESERVATION OF UP TO [e] EQUITY SHARES OF FACE VALUE %5 EACH (CONSTITUTING UP TO [¢]% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY)
AGGREGATING UP TO Z[e] MILLION FOR SUBSCRIPTION BY ELIGIBLE EMPLOYEES (AS DEFINED HEREINAFTER) (THE “EMPLOYEE RESERVATION PORTION”).THE OFFER LESS THE EMPLOYEE
RESERVATION PORTION IS HEREINAFTER REFERRED TO AS THE “NET OFFER”. THE OFFER AND THE NET OFFER WILL CONSTITUTE [¢]% AND [e]% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL
OF OUR COMPANY, RESPECTIVELY.

OUR COMPANY, IN CONSULTATION WITH THE BRLMS, MAY CONSIDER PRE-IPO PLACEMENT AGGREGATING UP TO % 3,000.00 MILLION, AS MAY BE PERMITTED UNDER APPLICABLE LAW, PRIOR TO FILING
OF THE RED HERRING PROSPECTUS WITH THE ROC. THE PRE-IPO PLACEMENT, IF UNDERTAKEN, WILL BE AT A PRICE TO BE DECIDED BY OUR COMPANY, IN CONSULTATION WITH THE BRLMS. IF THE
PRE-IPO PLACEMENT IS COMPLETED, THE AMOUNT RAISED PURSUANT TO THE PRE-IPO PLACEMENT WILL BE REDUCED FROM THE FRESH ISSUE, SUBJECT TO COMPLIANCE WITH RULE 19(2)(B) OF THE
SCRR. THE PRE-IPO PLACEMENT SHALL NOT EXCEED 20% OF THE SIZE OF THE FRESH ISSUE. PRIOR TO THE COMPLETION OF THE OFFER, OUR COMPANY SHALL APPROPRIATELY INTIMATE THE
SUBSCRIBERS TO THE PRE-IPO PLACEMENT, PRIOR TO ALLOTMENT PURSUANT TO THE PRE-IPO PLACEMENT, THAT THERE IS NO GUARANTEE THAT OUR COMPANY MAY PROCEED WITH THE OFFER OR
THE OFFER MAY BE SUCCESSFUL AND WILL RESULT INTO LISTING OF THE EQUITY SHARES ON THE STOCK EXCHANGES. FURTHER, RELEVANT DISCLOSURES IN RELATION TO SUCH INTIMATION TO THE
SUBSCRIBERS TO THE PRE-IPO PLACEMENT (IF UNDERTAKEN) SHALL BE APPROPRIATELY MADE IN THE RELEVANT SECTIONS OF THE RHP AND PROSPECTUS.

THE FACE VALUE OF EQUITY SHARES IS 35 EACH. THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND AND THE MINIMUM BID LOT SHALL BE DECIDED BY OUR
COMPANY, IN CONSULTATION WITH THE BRLMS AND WILL BE ADVERTISED IN ALL EDITIONS OF [e], AN ENGLISH NATIONAL DAILY NEWSPAPER, ALL EDITIONS OF [e], A HINDI NATIONAL DAILY
NEWSPAPER AND [e] EDITIONS OF [e], A GUJARATI DAILY NEWSPAPER (GUJARATI BEING THE REGIONAL LANGUAGE OF GUJARAT, WHERE OUR REGISTERED OFFICE IS LOCATED) EACH HAVING WIDE
CIRCULATION, AT LEAST TWO WORKING DAYS PRIOR TO THE BID/ OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO BSE LIMITED (“BSE”) AND NATIONAL STOCK EXCHANGE OF INDIA LIMITED
(“NSE”, AND TOGETHER WITH BSE, THE “STOCK EXCHANGES”) FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SEBI ICDR REGULATIONS.

THE PROMOTERS OF OUR COMPANY ARE: SUBODH MENOI

In case of any revision in the Price Band, the Bid/ Offer Period will be extended by at least three additional Working Days after such revision in the Price Band, subject to the Bid/ Offer Period not exceeding 10 Working Days. In cases of force majeure,
banking strike or similar circumstances, our Company in consultation with the BRLMSs, may for reasons to be recorded in writing, extend the Bid/ Offer Period for a minimum of one Working Day, subject to the Bid/ Offer Period not exceeding 10 Working
Days. Any revision in the Price Band and the revised Bid/ Offer Period, if shall be widely di i by notification to the Stock Exchanges, by issuing a public notice, and also by indicating the change on the respective websites of the
BRLMs and at the terminals of the Syndicate Members and by intimation to Self-Certified Syndicate Banks (“SCSBs™), the Designated Intermediaries and the Sponsor Banks, as applicable.

This Offer is being made in terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the SEBI ICDR Regulations. The Offer is being made through the Book Building Process and is in compliance with Regulation 6(1) of the SEBI ICDR Regulations
wherein in terms of Regulation 32(1) of the SEBI ICDR Regulations, not more than 50% of the Net Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs”, and such portion, the “QIB Portion”) provided
that our Company in consultation with the BRLMSs, may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations (“Anchor Investor Portion™), of which at least one-third shall
be available for allocation to domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the price at which allocation is made to the Anchor Investors (“Anchor Investor Allocation Price”). In the event of under-
subscription or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the remaining QIB Portion (“Net QIB Portion”). Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis only
to Mutual Funds and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors) including Mutual Funds, subject to valid Bids being received at or above the Offer Price.
However, if the aggregate demand from Mutual Funds is less than 5% of the QIB Portion, the balance Equity Shares available for allocation in the Mutual Fund Portion will be added to the remaining QIB Portion for proportionate allocation to QIBs.
Further, not less than 15% of the Net Offer shall be available for allocation to Non-Institutional Bidders (“NIB™) out of which (a) one-third of such portion shall be reserved for applicants with application size of more than Z0.20 million and up to ¥1.00
million; and (b) two-third of such portion shall be reserved for applicants with application size of more than Z1.00 million provided that the unsubscribed portion in either of such sub-categories may be allocated to applicants in the other sub-category of
NIBs and not less than 35% of the Net Offer shall be available for allocation to Retail Individual Bidders (“RIBs”) in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer Price. Further, Equity
Shares will be allocated on a proportionate basis to Eligible Employees applying under the Employee Reservation Portion, subject to valid Bids received from them at or above the Offer Price. All potential Bidders (except Anchor Investors) are required
to mandatorily utilise the Application Supported by Blocked Amount (“ASBA™) process by providing details of their respective bank accounts (including UPI ID for UPI Bidders using UPI Mechanism) (as defined hereinafter) in which the Bid amount
will be blocked by the SCSBs or the Sponsor Banks, as applicable, to participate in the Offer. Anchor Investors are not permitted to participate in the Offer through the ASBA process. For details, see “Offer Procedure” on page 514.

RISKS IN RELATION TO THE FIRST OFFER

The face value of the Equity Shares is %5 each. The Floor Price, Cap Price and Offer Price as determined by our Company in consultation with the BRLMs, in accordance with the SEBI ICDR Regulations, and on the basis of assessment of market demand
for the Equity Shares by way of the Book Building Process, as stated in “Basis for Offer Price” on page 125 should not be considered to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given
regarding active or sustained trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISK

Investments in equity and equity-related securities involve a degree of risk and Bidders should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment. Bidders are advised to read the risk factors carefully
before taking an investment decision in the Offer. For taking an investment decision, Bidders must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares in the Offer have neither been recommended,
nor approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the Bidders is invited to “Risk Factors” on page 39.

COMPANY’S AND THE PROMOTER SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer, that the
information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the
omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect. Further, the Promoter Selling Shareholder accepts responsibility
for and confirms only the ly and ifically made by it in this Draft Red Herring Prospectus to the extent such statements specifically pertaining to such Promoter Selling Shareholder and/or its respective portion of the Offered Shares
and assumes responsibility that such statements are true and correct in all material respects and not misleading in any material respect. The Promoter Selling Shareholder assumes no responsibility for any other statements, including without limitation, any
and all of the statements made by or relating to our Company or its business, by any other person(s) in this Draft Red Herring Prospectus.

LISTING

The Equity Shares that will be offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle’ approvals from BSE and NSE for the listing of the Equity Shares pursuant to their
letters dated [@] and [e], respectively. For the purposes of the Offer, the Designated Stock Exchange shall be [@]. A copy of the Red Herring Prospectus and the Prospectus shall be filed with the RoC in accordance with Sections 26(4) and 32 of the
Companies Act, 2013. For details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus up to the Bid/ Offer Closing Date, see “Material Contracts and Documents for Inspection” on page 562.

BOOK RUNNING LEAD MANAGERS REGISTRAR TO THE OFFER

Tel: +91 22 6630 3030
E-mail:
dorfketal.ipo@jmfl.com

BID/ OFFER OPENS ON

Bandra (East), Mumbai 400 098
Maharashtra, India
Tel: +91 22 6175 9999
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co.in

Mumbai 400 098
India

Website: www.business.hshc.co.in

Tel.: +91 22 6157 3000

Maharashtra, India
Tel: +91 22 6118 1000
Email:
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Maharashtra, India
Tel: +91 22 7193 4380
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Mumbai 400 025 International Financial Center, G |Fort, Mumbai 400 001 Off C.S.T Road, Pandurang Budhkar Marg, Worli Rahimtullah Sayani Road, [ C-101, 1 Floor, 247 Park
Maharashtra, India — Block, Bandra Kurla Complex, | Maharashtra, India Kalina, Santacruz East Mumbai 400018 Opposite  Parel ST Depot, | L.B.S. Marg, Vikhroli West
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Maharashtra, India
Tel: +91 810 811 4949

Website: www.jmfl.com Email: dorfketal.ipo@citi.com | Investor Grievance E-mail: E-mail: dorfketalipo@morganstanley.com E-mail: E-mail:
Investor Grievance E-mail:| Website: investorgrievance@hsbc.co.in dorfketal_IPO@jpmorgan.com | Website: www. y.com | dor i ilaloswal.com | dorfketal.ipo@linkintime.co.in
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Contact Person:  Prachee | itigroupglobalscreeni.htm Harshit Tayal Investor  Grievance  E-mail: | investors_india@morganstanley.com |www.motilaloswalgroup.com Investor ~ grievance  E-mail:
Dhuri Investor Grievance E-mail:|SEBI Registration ~ Number: | investorsmb.jpmipl@jpmorgan.c [Contact Person: Sumit Kumar|Investor grievance E-mail:|dorfketal.ipo@linkintime.co.in
SEBI Registration Number: |investors.cgmib@citi.com INM000010353 om Agarwal moiaplredressal@motilaloswal.c | Contact Person: Shanti
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Bodabhaiwala SEBI Registration Number: [ INM000011203 Thakkar / Ritu Sharma SEBI Registration No.:
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BID/ OFFER PERIOD
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BID/ OFFER CLOSES ON
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@

the Bid/ Offer Opening Date.
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Our Company, in consultation with the BRLMs, may consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid/ Offer Period shall be one Working Day prior to

Our Company, in consultation with the BRLMs, may consider closing the Bid/ Offer Period for QIBs one Working Day prior to the Bid/ Offer Closing Date in accordance with the SEBI ICDR Regulations.
The UPI mandate end time and date shall be at 5:00 p.m. on Bid/Offer Closing Day.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, or unless otherwise specified, shall have the meaning as provided below. References to any legislations, acts,
regulations, rules, guidelines, circulars, notifications, clarifications, directions, or policies shall be to such legislations, acts,
regulations, rules, guidelines, circulars, notifications, clarifications, directions, or policies as amended, updated,
supplemented, re-enacted or modified, from time to time, and any reference to a statutory provision shall include any
subordinate legislation made, from time to time, under such provision.

The words and expressions used in this Draft Red Herring Prospectus, but not defined herein shall have the meaning ascribed
to such terms under the SEBI ICDR Regulations, the SEBI Act, the SEBI Listing Regulations, the Companies Act, the SCRA,
the SCRR, the Depositories Act and the rules and regulations notified thereunder, as applicable. Further, the Offer related
terms used but not defined in this Draft Red Herring Prospectus shall have the meaning ascribed to such terms under the
General Information Document (as defined hereinafter). In case of any inconsistency between the definitions used in this Draft
Red Herring Prospectus and the definitions included in the General Information Document, the definitions used in this Draft
Red Herring Prospectus shall prevail.

PR

Notwithstanding the foregoing, the terms not defined herein but used in “Basis for Offer Price”, “Statement of Special Tax
Benefits”, “Industry Overview”, “Key Regulations and Policies”, “History and Certain Corporate Matters”, ‘“Restated
Consolidated Financial Information”, “Financial Indebtedness”, “Outstanding Litigation and Material Developments”,
“Other Regulatory and Statutory Disclosures”, “Offer Procedure” and “Main Provisions of Articles of Association” on pages
125, 134, 151, 232, 254, 308, 464, 467, 480, 514 and 535, respectively, shall have the meanings ascribed to such terms in the
relevant sections.

General Terms

Term Description

“our Company” or “the
Company”

Dorf-Ketal Chemicals India Limited, a public limited company incorporated under the Companies Act,
1956 with its registered office at Plot No. 2, Block - F, Sector 12 N, Adani Port & SEZ Ltd. Mundra,
Kachchh 370 421, Gujarat, India
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we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company together with its Subsidiaries

Company Related Terms

Term Description

“Atrticles of Association” or
“A0A” or “Articles”

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

“Associates” The associates of our Company, being:
1. Avritar Private Limited;
2. Trentar Private Limited; and
3. Dorf Ketal Specialty Chemicals SDN. BHD.

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

Committees of our Board — Audit Committee” on page 289

“Board” or “Board of Directors” | The board of directors of our Company or a duly constituted committee thereof where applicable or

or “Directors”

implied by context, and as described in “Our Management” on page 278

“Chairman and Managing
Director”

Chairman and Managing Director of our Company, namely, Sudhir Menon and as described in “Our
Management — Board of Directors” on page 278

“Chief Financial Officer” or
4‘CFO77

Chief financial officer of our Company, namely, Vijaykumar Malpani and as described in “Our
Management — Key Managerial Personnel of our Company” on page 295

“Committee(s)”

Duly constituted committee(s) of our Board

“Company Secretary and
Compliance Officer”

The company secretary and compliance officer of our Company, namely, Rajdeep Shahane and as
described in “Our Management — Key Managerial Personnel of our Company” on page 295




Term

Description

“Corporate Social Responsibility
Committee”

The corporate social responsibility committee of our Board, constituted in accordance with the
applicable provisions of the Companies Act, 2013 and as described in “Our Management — Committees
of the Board — Corporate Social Responsibility Committee” on page 293

“Corporate Office”

Tower 3, Dorf Ketal Tower, Opp. IDBI Bank, Ramchandra Lane, Kanchpada, Malad West, Mumbai
400 064, Maharashtra, India

“Dividend Policy”

Dividend distribution policy approved and adopted by our Board on September 6, 2024

“Equity Shares”

Equity shares of face value of ¥ 5 each of our Company

“Group Companies”

The group companies of our Company, being:

1. Aritar Private Limited;

2. Atir Properties Private Limited;

3. Dorf Ketal Specialty Chemicals SDN.BHD;
4. Fobeoz India Private Limited;

5. Garudauav Soft Solutions Private Limited;
6. La Jawaab Foods Private Limited,;

7. Stesalit Systems Limited;

8. Trentar Private Limited; and

9. Yaap Digital Private Limited

For details of such Group Companies, see “Our Group Companies” on page 304.

“Independent Chartered
Accountant”

Manian & Rao, Chartered Accountants, the independent chartered accountants appointed by our
Company in connection with the Offer

“Individual Promoters”

Collectively, Subodh Menon and Sudhir Menon

“Joint Venture”

The joint venture of our Company being, US Grinding Technologies LLC

Note: Dorf Ketal Tribonds International Company LLC is disclosed as one of the Subsidiaries of our Company in
accordance with Companies Act, 2013; however, it is treated as a joint venture pursuant to the treatment required
under IndAS and appears as joint venture in the Restated Consolidated Financial Information

“Key Managerial Personnel” or
€LKMP’7

The key managerial personnel of our Company in accordance with Regulation 2(1)(bb) of the SEBI
ICDR Regulations and Section 2(51) of the Companies Act, as described in “Our Management - Key
Managerial Personnel” on page 295

“Material Subsidiaries”

The material subsidiaries of our Company being:

1. Dorf Ketal Chemicals FZE;

2. Dorf Ketal Energy Services LLC;
3. Dorf Ketal Brasil Ltda;

4, Dorf Ketal Chemicals Pte. Ltd.;
5. Dorf Ketal Chemicals LLC;

6. Impact Fluid Solutions LP; and
7. IFS Sales Corporation.

“Memorandum of Association” or
“MoA”

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

“Menon Family Holdings Trust”

Menon Family Holdings Trust (acting through Barclay’s Wealth Trustees (India) Private Limited)

“Nomination and Remuneration
Committee”

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




Term

Description

in “Our Management — Committees of the Board - Nomination and Remuneration Committee” on page
291

“Non-Executive Director(s) ”

Non-executive directors on our Board, as described in “Our Management” on page 278

“Non-Executive Independent
Director(s) ”

The non-executive independent director(s) of our Company, appointed as per the Companies Act, 2013
and the SEBI Listing Regulations, as described in “Our Management” on page 278

“Non-Executive Non Independent
Director”

The Non-executive non-independent director on our Board, as described in “Our Management” on page
278

“Previous Statutory Auditors”

N G P C & Co., Chartered Accountants, the previous statutory auditors of our Company

“Promoters”

The promoters of our Company, namely Subodh Menon, Sudhir Menon, Menon Family Holdings Trust
and Sudhir Menon (HUF)

“Promoter Group”

Individuals and entities constituting the promoter group of our Company in terms of Regulation
2(1)(pp) of the SEBI ICDR Regulations and as described in “Our Promoters and Promoter Group” on
page 299

“Promoter Selling Shareholder”
or “Selling Shareholder”

Menon Family Holdings Trust

“Registered Office”

Plot No. 2, Block - F, Sector 12 N, Adani Port & SEZ Ltd. Mundra, Kachchh 370 421, Gujarat, India

“Registrar of Companies” or
4‘R0CS,

The Registrar of Companies, Gujarat at Ahmedabad

“Restated Consolidated Financial
Information”

The restated consolidated financial information of our Company and its Subsidiaries (collectively
referred to as the “Group”), its associates and joint venture comprising of the restated consolidated
statement of assets and liabilities as at September 30, 2024, and as at March 31, 2024, March 31, 2023,
and March 31, 2022, the restated consolidated statement of profit and loss (including other
comprehensive income), the restated consolidated statement of changes in equity and, the restated
consolidated statement of cash flows for the six-months period ended September 30, 2024, and for the
financial years ended March 31, 2024, March 31, 2023, and March 31, 2022, the basis of preparation,
material accounting policies, and notes to the restated consolidated financial information and statement
of adjustments to audited consolidated financial statements for the six-months period ended September
30, 2024, and for the financial years ended March 31, 2024, March 31, 2023, and March 31, 2022,
prepared in accordance with the requirements of Section 26 of the Companies Act 2013; Paragraph (A)
of Clause 11 (1) of Part A of Schedule VI of the SEBI ICDR Regulations and the Guidance Note on
Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of
India as amended from time to time.

“Risk Management Committee”

The risk management committee of our Board constituted in accordance with the applicable provisions
of the Companies Act, 2013 and the SEBI Listing Regulations and as described in “Our Management
— Committees of the Board — Risk Management Committee” on page 292

“Senior Management Personnel”
or “SMP”

The senior management personnel of our Company in accordance with Regulation 2(1)(bbbb) of the
SEBI ICDR Regulations, as described in “Our Management — Senior Management Personnel” on page
295

“Stakeholders’ Relationship
Committee”

The stakeholders’ relationship committee of our Board, constituted in accordance with the applicable
provisions of the Companies Act, 2013 and the SEBI Listing Regulations and as described in “Our
Management — Committees of the Board - Stakeholders’ Relationship Committee” on page 292

“Statutory Auditors” or
“Auditors”

The current statutory auditors of our Company, namely, Price Waterhouse & Co Chartered Accountants
LLP

“Subsidiaries” or “our
Subsidiaries”

The subsidiaries of our Company, being:

Indian Subsidiaries

1. Khyati Chemicals Private Limited, India;

2. Khyati Speciality Chemicals Private Limited;
3. Elixir Soltek Private Limited;

4. Neyochem Industries Private Limited; and

5. Garuda Xotica Intermediates Private Limited




Term

Description

Foreign Subsidiaries

1. Dorf Ketal Energy Services Ltd.;

2. Dorf Ketal Chemicals FZE;

3. Fluid Energy Ltd.;

4. Dorf Ketal Energy Services LLC;

5. Fluid USA, Inc,;

6. Dorf Ketal Chemicals LLC;

7. Flow-Chem Technologies, L.L.C;

8. Dorf Ketal Brasil Ltda;

9. DRK Logistica Ltda (formerly known as Dorf Ketal Transportes Ltda);
10. Dorf Ketal Chemicals Pte. Ltd.;

11. Dorf Ketal Chemicals (Malaysia) SDN. BHD;

12. Dorf Ketal Chemicals (Shanghai) Limited;

13. Dorf Ketal Chemicals UK Private Limited:;

14. Dorf Ketal B.V.;

15. Dorf Ketal Chemicals (Thailand) Co., Ltd.;

16. Khyati Chemicals Private Limited, Singapore*;

17. Impact Fluid Solutions LP;

18. Impact Fluid Solutions (M) SDN. BHD.;

19. Impact Fluid Solutions (UK) Limited;

20. IFS Sales Corporation;

21. Impact Fluid Solutions De Mexico S. DE R.L. DE C.V,;
22. Impact Fluid Solutions International, LLC;

23. Impact Fluids Sales International Corporation;

24. Impact Fluids Oil Field Services LLC;

25. Impact Oilfield Additives SAS;

26. Impact Fluid Solutions B.V.;

27. Dorf Ketal Well Services, LLC;

28. Dorf Ketal General Partner, LLC; and

29. Dorf Ketal Tribonds International Company LLC**.

*  Khyati Chemicals Private Limited, Singapore is under the process of strike-off. As of the date of this Draft Red
Herring Prospectus, Khyati Chemicals Private Limited, Singapore has received the approval of strike-off from
the Accounting and Corporate Regulatory Authority.

**  Dorf Ketal Tribonds International Company LLC is disclosed as one of the Subsidiaries of our Company in
accordance with Companies Act, 2013; however, it is treated as a joint venture pursuant to the treatment
required under IndAS and appears as joint venture in the Restated Consolidated Financial Information.

“Whole-time Director(s)”

The whole-time director(s) of our Company and as described in “Our Management” on page 278

Offer Related Terms




Term

Description

“Abridged Prospectus”

The memorandum containing such salient features of a prospectus as may be specified by SEBI in this
regard

“Acknowledgement Slip”

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

“Allot” or “Allotment” or | Unless the context otherwise requires, allotment of the Equity Shares pursuant to the Fresh Issue and

“Allotted” transfer of the Offered Shares 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(s)” 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 who has Bid for
an amount of at least 100 million

“Anchor Investor  Allocation | The price at which Equity Shares will be allocated to the Anchor Investors in terms of the Red Herring

Price” Prospectus and the Prospectus, which will be decided by our Company in consultation with the BRLMs

“Anchor Investor Application | The application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion, and

Form” which will be considered as an application for Allotment in terms of the requirements specified under
the SEBI ICDR Regulations and the Red Herring Prospectus and Prospectus

“Anchor Investor Bid/ Offer|The date, being one Working Day prior to the Bid/ Offer Opening Date, on which Bids by Anchor

Period” Investors shall be submitted, prior to and after which the Book Running Lead Managers will not accept
any Bids from Anchor Investors, and allocation to Anchor Investors shall be completed

“Anchor Investor Offer Price” The final price at which the Equity Shares will be Allotted to Anchor Investors in terms of the Red
Herring Prospectus and the Prospectus, which price will be equal to or higher than the Offer Price but
not higher than the Cap Price.
The Anchor Investor Offer Price will be decided by our Company in consultation with the BRLMs

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

“Anchor Investor Portion” Up to 60% of the QIB Portion which may be allocated by our Company in consultation with the BRLMs,
to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations.
One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid
Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price, in
accordance with the SEBI ICDR Regulations

“Application ~ Supported by | Application, whether physical or electronic, used by ASBA Bidders to make a Bid and to authorise an

Blocked Amount” or “ASBA”

SCSB to block the Bid Amount in the relevant ASBA Account and will include applications made by
UPI Bidders where the Bid Amount will be blocked by the SCSB upon acceptance of the UPI Mandate
Request by UPI Bidders

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

“ASBA Bid” A Bid made by an ASBA Bidder

“ASBA Bidders”

All Bidders except Anchor Investors

“ASBA Form”

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

“Bankers to the Offer”

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

“Basis of Allotment”

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer and which is
described in “Offer Procedure” on page 514

“Bid(s)”

An indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursuant to submission
of the ASBA Form, or during the Anchor Investor Bid/ Offer Period by an Anchor Investor, pursuant

5




Term

Description

to submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity Shares
at a price within the Price Band, including all revisions and modifications thereto in accordance with
the SEBI ICDR Regulations and in terms of the Red Herring Prospectus and the relevant Bid cum
Application Form. The term “Bidding” shall be construed accordingly

“Bid Amount”

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

Eligible Employees Bidding in the Employee Reservation Portion can apply at the Cut-Off Price (net
of employee discount, if any) and the Bid Amount shall be Cap Price, multiplied by the number of
Equity Shares Bid by such Eligible Employee and mentioned in the Bid cum Application Form. The
maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee shall not
exceed 0.50 million (net of employee discount, if any). However, the initial Allotment to an Eligible
Employee in the Employee Reservation Portion shall not exceed 20.20 million (net of employee
discount, if any). Only in the event of under-subscription in the Employee Reservation Portion, the
unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible
Employees who have Bid in excess of 0.20 million (net of employee discount, if any), subject to the
maximum value of Allotment made to such Eligible Employee not exceeding 20.50 million (net of
employee discount, if any)

“Bid cum Application Form”

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

“Bid Lot”

[e] Equity Shares of face value of %5 each and in multiples of [e] Equity Shares of face value of %5
each thereafter

“Bid/ Offer Closing Date”

Except in relation to any Bids received from the Anchor Investors, the date after which the Designated
Intermediaries will not accept any Bids, being [e], which shall be notified in all editions of [®], an
English national daily newspaper, all editions of [e], a Hindi national daily newspaper and [®] editions
of [e], a Gujarati daily newspaper [®] (Gujarati being the regional language of Gujarat, where our
Registered Office is located), each with wide circulation.

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

“Bid/ Offer Opening Date”

Except in relation to any Bids received from the Anchor Investors, the date on which the Designated
Intermediaries shall start accepting Bids, being [®], which shall be notified in all editions of [e], an
English national daily newspaper, all editions of [e], a Hindi national daily newspaper and [e] editions
of [e], a Gujarati daily newspaper [®] (Gujarati being the regional language of Gujarat, where our
Registered Office is located), each with wide circulation

“Bid/ Offer Period”

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

Our Company in consultation with the Book Running Lead Managers may consider closing the
Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the
SEBI ICDR Regulations

“Bidder” or “Applicant”

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, which includes an ASBA Bidder and
an Anchor Investor

“Bidding Centres”

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 Part A of Schedule XIII of the SEBI ICDR Regulations, in terms
of which the Offer is being made
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“Book Running Lead Managers”
or “BRLMs”

Book running lead managers to the Offer, namely, JM Financial Limited, Citigroup Global Markets
India Private Limited, HSBC Securities and Capital Markets (India) Private Limited, J.P. Morgan India
Private Limited, Morgan Stanley India Company Private Limited and Motilal Oswal Investment
Advisors Limited

“Broker Centres”

Centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA Forms to a
Registered Broker.

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

“CAN” or “Confirmation of
Allocation Note”

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

“Cap Price”

Higher end of the Price Band, subject to any revisions thereto, above which the Offer Price and the
Anchor Investor Offer Price will not be finalised and above which no Bids will be accepted. The Cap
Price shall be at least 105% of the Floor Price and less than or equal to 120% of the Floor Price

“Cash Escrow and Sponsor Bank
Agreement”

The cash escrow and sponsor banks agreement to be entered into amongst our Company, the Promoter
Selling Shareholder, the BRLMs, the Bankers to the Offer, the Syndicate Member(s) and Registrar to
the Offer for, inter alia, collection of the Bid Amounts from Anchor Investors, transfer of funds to the
Public Offer Account and where applicable, refund of the amounts collected from the Anchor Investors,
on the terms and conditions thereof, in accordance with the UPI Circulars

“Citi” Citigroup Global Markets India Private Limited

“Client ID” Client identification number maintained with one of the Depositories in relation to dematerialised
account

“Collecting Depository | A depository participant as defined under the Depositories Act, 1996 registered with SEBI and who is

Participant” or “CDP”

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

“Cut-off Price”

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

Only RIBs Bidding in the Retail Portion and Eligible Employees Bidding in the Employee Reservation
Portion are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-Institutional
Bidders are not entitled to Bid at the Cut-off Price

“Demographic Details”

The demographic details of the Bidders including the Bidders’ address, name of the Bidders’
father/husband, investor status, occupation, bank account details, PAN and UPI ID, wherever applicable

“Designated Branches”

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

“Designated CDP Locations”

Such locations of the CDPs where relevant ASBA Bidders can submit the ASBA Forms.

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 respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com), as updated from time to time

“Designated Date”

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account to the Public
Offer Account or the Refund Account, as the case may be, and/or the instructions are issued to the
SCSBs (in case of UPI Bidders, instruction issued through the Sponsor Banks) for the transfer of
amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer Account or the Refund
Account, as the case may be, in terms of the Red Herring Prospectus and the Prospectus after finalization
of the Basis of Allotment in consultation with the Designated Stock Exchange, following which Equity
Shares will be Allotted in the Offer

“Designated Intermediary(ies)”

Collectively, the members of the Syndicate, sub-syndicate or agents, SCSBs (other than in relation to
RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs, who are authorised to collect
Bid cum Application Forms from the relevant Bidders, in relation to the Offer.

In relation to ASBA Forms submitted by RIBs Bidding in the Retail Portion by authorising an SCSB to
block the Bid Amount in the ASBA Account and HNIs bidding with an application size of up to 2 0.50
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million (not using the UPI Mechanism) by authorising an SCSB to block the Bid Amount in the ASBA
Account, Designated Intermediaries shall mean SCSBs.

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

In relation to ASBA Forms submitted by QIBs (excluding Anchor Investors) and Non-Institutional
Bidders (not using the UPI mechanism), Designated Intermediaries shall mean Syndicate, sub-
Syndicate/ agents, SCSBs, Registered Brokers, the CDPs and RTAs

“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 respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

“Designated SCSB Branches”

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

“Designated Stock Exchange”

[e]

“Draft Red Herring Prospectus” or
“DRHP”

This draft red herring prospectus dated January 23,2025, issued in accordance with the SEBI ICDR
Regulations, which does not contain complete particulars of the price at which the Equity Shares will
be Allotted and the size of the Offer, including any addenda or corrigenda thereto

“Eligible Employees”

Permanent employees of our Company and our Subsidiaries (excluding such employees not eligible to
invest in the Offer under applicable laws, rules, regulations and guidelines), as on the date of filing the
Red Herring Prospectus with the RoC and who continue to be a permanent employee of our Company
and/or our Subsidiaries, as applicable until the submission of the ASBA Form and are based, working
and present in India or abroad as on the date of submission of the ASBA Form; and a Director of our
Company, whether whole time or not, who is eligible to apply under the Employee Reservation Portion
under applicable laws as on the date of filing of the Red Herring Prospectus with the RoC and who
continues to be a Director of our Company, until the submission of the Bid cum Application Form, but
not including (i) Promoters; (ii) persons belonging to the Promoter Group; and (iii) Directors who either
themselves or through their relatives or through any body corporate, directly or indirectly, hold more
than 10% of the outstanding Equity Shares of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee shall not
exceed %0.50 million. However, the initial Allotment to an Eligible Employee in the Employee
Reservation Portion shall not exceed 0.20 million. Only in the event of under-subscription in the
Employee Reservation Portion, the unsubscribed portion will be available for allocation and Allotment,
proportionately to all Eligible Employees who have Bid in excess of 20.20 million, subject to the
maximum value of Allotment made to such Eligible Employee not exceeding %0.50 million.

“Eligible FPI(s)” FPI(s) that are eligible to participate in the Offer in terms of the applicable law and from such
jurisdictions outside India where it is not unlawful to make an offer/invitation under the Offer and in
relation to whom the Bid cum Application Form and the Red Herring Prospectus constitutes an
invitation to subscribe to the Equity Shares offered thereby

“Eligible NRI(s)” NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rules, from jurisdictions outside

India where it is not unlawful to make an offer or invitation under the Offer and in relation to whom the
Bid cum Application Form and the Red Herring Prospectus will constitute an invitation to subscribe to
or to purchase the Equity Shares

“Employee Reservation Portion”

The portion of the Offer being up to [@] Equity Shares of face value X5 each (constituting up to [@]%
of the post-Offer paid-up Equity Share capital) aggregating up to Z[e] million available for allocation
to Eligible Employees, on a proportionate basis

“Escrow Account(s) ”

The ‘no-lien’ and ‘non-interest bearing’ account(s) to be opened with the Escrow Collection Bank(s)
and in whose favour the Bidders (excluding ASBA Bidders) will transfer money through NACH/direct
credit/NEFT/RTGS in respect of the Bid Amount when submitting a Bid

“Escrow Collection Bank(s)”

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

“First Bidder” or “Sole Bidder”

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

“Floor Price”

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

“Fraudulent Borrower”

A company or person, as the case may be, categorised as a fraudulent borrower by any bank or financial
institution (as defined under the Companies Act, 2013) or consortium thereof, in accordance with the
guidelines on fraudulent borrowers issued by the RBI and as defined under Regulation 2(1)(lll) of the
SEBI ICDR Regulations

“Fresh Issue”

Fresh issue of up to [e] Equity Shares of face value of ¥5 each aggregating up to ¥ 15,000.00 million
by our Company

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to
¥ 3,000.00 million, as may be permitted under the applicable law, prior to filing of the Red Herring
Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our
Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised
pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with
Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the
subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there
is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will
result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation
to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately
made in the relevant sections of the RHP and Prospectus

“Frost & Sullivan” or “F&S”

Frost & Sullivan (India) Private Limited

“F&S Report”
Report”

or “Industry

Industry report titled ‘Assessing the Specialty Chemicals Market’ dated January 23, 2025, issued by
Frost & Sullivan. The F&S Report has been exclusively commissioned and paid for by our Company in
connection with the Offer. The F&S Report is available on the website of our Company at
www.dorfketal.com/index.php/investors

“Fugitive Economic Offender”

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

“General Information Document
or GID”

The General Information Document for investing in public issues, prepared and issued in accordance
with the SEBI circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 2020, the UPI Circulars,
as amended from time to time. The General Information Document shall be available on the website of
the Stock Exchanges, and the Book Running Lead Managers

“Gross Proceeds”

The gross proceeds of the Fresh Issue that will be available to our Company

“HSBC” HSBC Securities and Capital Markets (India) Private Limited
“JM Financial” JM Financial Limited
“J.P. Morgan” J.P. Morgan India Private Limited

“Materiality Policy”

The policy adopted by our Board in its meeting dated January 21, 2025 in relation to the Offer for (i)
identification of companies, considered material by our Company as group companies; (ii)
determination of material outstanding litigation involving our Company, Directors, Subsidiaries and
Promoters, and (iii) identification of material creditors of our Company, in accordance with the
disclosure requirements under the SEBI ICDR Regulations

“MIM Structure”

Multiple investment manager structure in accordance with the SEBI master circular bearing reference
number SEBI/HO/AFD-2/CIR/P/2022/175 dated December 19, 2022

“Monitoring Agency”

[e], being a credit rating agency registered with SEBI

“Monitoring Agency Agreement”

The agreement to be entered into between and amongst our Company and the Monitoring Agency

“Morgan Stanley”

Morgan Stanley India Company Private Limited

“Motilal Oswal”

Motilal Oswal Investment Advisors Limited

“Mutual Funds”

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

“Mutual Fund Portion”

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




Term

Description

“Net Offer”

The Offer less the Employee Reservation Portion

“Net Proceeds”

The proceeds of the Fresh Issue less our Company’s share of the Offer related expenses. For further
details regarding the use of the Net Proceeds and the Offer expenses, see “Objects of the Offer” on page
112

“Net QIB Portion”

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

“Non-Institutional Bidders”

“NIBS”

or

All Bidders that are not QIBs, RIBs and Eligible Employees Bidding in the Employee Reservation
portion, who have Bid for Equity Shares for an amount of more than % 0.20 million (but not including
NRIs other than Eligible NRIs)

“Non-Institutional Portion”

The portion of the Offer being not less than 15% of the Offer comprising [e] Equity Shares of face value
of %5 each which shall be available for allocation to Non-Institutional Bidders in accordance with the
SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price, in the
following manner:

©) One-third of the portion available to Non-Institutional Bidders shall be reserved for applicants
with an application size of more than Z0.20 million and up to ¥1.00 million; and

(b) Two-third of the portion available to Non-Institutional Bidders shall be reserved for applicants
with an application size of more than ¥1.00 million.

Provided that the unsubscribed portion in either of the sub-categories specified in clauses (a) or (b), may
be allocated to applicants in the other sub-category of Non-Institutional Bidders

“Non-Resident Indians”

“NRI(S)”

or

A non-resident Indian as defined under the FEMA Non-debt Instruments Rules

“Offer”

The initial public offer of up to [®] Equity Shares of face value of X5 each for cash at a price of X[e]
each (including a share premium of Z[e] per Equity Share) aggregating up to I 50,000 million
comprising of the Fresh Issue and Offer for Sale.

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to
% 3,000.00 million, as may be permitted under the applicable law, prior to filing of the Red Herring
Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our
Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised
pursuant to the Pre-1IPO Placement will be reduced from the Fresh Issue, subject to compliance with
Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the
subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there
is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will
result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation
to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately
made in the relevant sections of the RHP and Prospectus

“Offer Agreement”

The offer agreement dated January 23, 2025 entered into amongst our Company, the Promoter Selling
Shareholder and the BRLMs, pursuant to which certain arrangements have been agreed upon in relation
to the Offer

“Offer for Sale”

Offer for Sale of up to [®] Equity Shares of face value of 5 each aggregating up to T 35,000.00 million
by the Promoter Selling Shareholder

“Offer Price”

The final price at which Equity Shares will be Allotted to successful ASBA Bidders (except for the
Anchor Investors) in terms of the Red Herring Prospectus and the Prospectus. Equity Shares will be
Allotted to Anchor Investors at the Anchor Investor Offer Price which will be decided by our Company
in consultation with the BRLMs in terms of the Red Herring Prospectus and the Prospectus.

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

“Offer Proceeds”

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds of the Offer
for Sale which shall be available to the Promoter Selling Shareholder. For further information about use
of the Offer Proceeds, see “Objects of the Offer” on page 112

“Offered Shares”

Up to [e] Equity Shares of face value of %5 each aggregating up to % 35,000.00 million offered by the
Promoter Selling Shareholder in the Offer for Sale

“Pre-1PO Placement”

Our Company, in consultation with the BRLMs, may consider a further issue of specified securities, in
one or more tranches, as may be permitted under the applicable law, aggregating up to X 3,000.00 million
prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will
be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement
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is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue,
subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-1PO Placement, if undertaken, shall not
exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall
appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-
IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further,
relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if
undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus

“Price Band”

Price band of a minimum price of Z[®] per Equity Share (i.e., the Floor Price) and the maximum price
of X[ e] per Equity Share (i.e., the Cap Price) including any revisions thereof.

The Price Band and the minimum Bid Lot for the Offer will be decided by our Company in consultation
with the BRLMs, and will be advertised, at least two Working Days prior to the Bid/ Offer Opening
Date, in all editions of [e], an English national daily newspaper, all editions of [e], a Hindi national
daily newspaper and [®] edition of @], a Gujarati daily newspaper (Gujarati being the regional language
of Gujarat, where our Registered Office is located), each with wide circulation and will be made
available to the Stock Exchanges for the purpose of uploading on their respective websites

“Pricing Date”

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

“Promoters’ Contribution”

The minimum Promoters’ contribution in accordance with Regulation 14 and Regulation 16(1) of the
SEBI ICDR Regulations

“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 Offer Price that is
determined at the end of the Book Building Process, the size of the Offer and certain other information,
including any addenda or corrigenda thereto

“Public Offer Account”

The ‘no-lien” and ‘non-interest bearing’ account to be opened with the Public Offer Account Bank,
under Section 40(3) of the Companies Act, 2013 to receive monies from the Escrow Account and ASBA
Accounts maintained with the SCSBs on the Designated Date

“Public Offer Account Bank(s)”

A bank which is a clearing member and which is registered with SEBI as a banker to an issue and with
which the Public Offer 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 Offer (including the Anchor Investor Portion) being not more than 50% of the Net
Offer consisting of @] Equity Shares of face value of 5 each which shall be available for allocation on
a proportionate basis to QIBs (including Anchor Investors in which allocation shall be on a discretionary
basis, as determined by our Company in consultation with the BRLMS), subject to valid Bids being
received at or above the Offer Price or Anchor Investor Offer Price

“Qualified Institutional Buyers”
or “QIBs” or “QIB Bidders”

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

“Red Herring Prospectus”
“RHP”

or

The red herring prospectus to be issued in accordance with Section 32 of the Companies Act, 2013 and
the provisions of the SEBI ICDR Regulations, which will not have complete particulars of the Offer
Price and the size of the Offer, including any addenda or corrigenda thereto. The Red Herring Prospectus
will be filed with the RoC at least three Working Days before the Bid/Offer Opening Date and will
become the Prospectus upon filing with the RoC on or after the Pricing Date

“Refund Account(s)

The ‘no-lien’ and ‘non-interest bearing’ 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 Bidders shall be made

“Refund Bank(s)”

Banker(s) to the Offer and with whom the Refund Account will be opened, in this case being [®]

“Registered Brokers”

The stock brokers registered under the Securities and Exchange Board of India (Stock Brokers)
Regulations, 1992, as amended with the Stock Exchanges having nationwide terminals, other than the
BRLMs and the Syndicate Members and eligible to procure Bids in terms of Circular No. CIR/ CFD/
14/ 2012 dated October 4, 2012 issued by SEBI

“Registrar Agreement”

The registrar agreement dated January 23, 2025, entered into amongst our Company, the Promoter
Selling Shareholder and the Registrar to the Offer in relation to the responsibilities and obligations of
the Registrar to the Offer pertaining to the Offer

“Registrar and Share Transfer

Agents” or “RTAs”

The registrar and share transfer agents registered with SEBI and eligible to procure Bids from relevant
Bidders at the Designated RTA Locations in terms of SEBI circular number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI and available on the
websites of NSE at www.nseindia.com and BSE at www.bseindia.com
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“Registrar to the Offer”

“Registrar”

or

MUFG Intime India Private Limited (formerly known as Link Intime India Private Limited)

“Retail Individual Bidder(s)” or
“RIB(S)”

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

“Resident Indian”

A person resident in India, as defined under FEMA

“Retail
Category”

Portion” or “Retail

Portion of the Offer being not less than 35% of the Net Offer consisting of [®] Equity Shares of face
value of X5 each which shall be available for allocation to Retail Individual Bidders as per the SEBI
ICDR Regulations (subject to valid Bids being received at or above the Offer Price)

“Revision Form”

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount in any of their
Bid cum Application Form(s) or any previous Revision Form(s), as applicable.

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 and Eligible
Employees Bidding in the Employee Reservation Portion can revise their Bids during the Bid/ Offer
Period and withdraw their Bids until Bid/Offer Closing Date

“Self-Certified
Bank(s)” or “SCSB(s)”

Syndicate

The banks registered with SEBI, which offer the facility (i) in relation to ASBA (other than through UPI

Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as

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

Applications through UPI in the Offer can be made only through the SCSBs mobile applications (apps)
whose name appears on the SEBI website. A list of SCSBs and mobile application, which, are live for
applying in public issues using UPI Mechanism is provided as Annexure ‘A’ to the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI ICDR Master Circular, UPI Bidders
may apply through the SCSBs and mobile applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43)
respectively, as updated from time to time. A list of SCSBs and mobile applications, which are live for
applying in public issues using UPI mechanism is provided as ‘Annexure A’ for the SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019

“Share Escrow Agent”

Share escrow agent to be appointed pursuant to the Share Escrow Agreement, namely, [e]

“Share Escrow Agreement”

The share escrow agreement to be entered into amongst our Company, the Promoter Selling
Shareholder, and the Share Escrow Agent in connection with the transfer of the respective portion of
the Offered Shares by each Selling Shareholder and credit of such Equity Shares to the demat account
of the Allottees

“Specified Locations”

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

“Sponsor Banks”

[e] and [e], being the Bankers to the Offer, appointed by our Company to act as a conduit between the
Stock Exchanges and NPCI in order to push the mandate collect requests and/or payment instructions
of the UPI Bidders and carry out other responsibilities, in terms of the UPI Circulars

“Sub Syndicate”

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

“Syndicate” or “Members of the
Syndicate”

Together, the BRLMs and the Syndicate Members

“Syndicate Agreement”

The syndicate agreement to be entered into amongst our Company, the Promoter Selling Shareholder,
the BRLMs, the Syndicate Members and the Registrar, in relation to collection of Bids by the Syndicate

“Syndicate Member(s) ”

Intermediaries (other than BRLMs) registered with SEBI who are permitted to carry out activities in
relation to collection of Bids and as an underwriter, namely, [e]

“T+3 Notification”

SEBI circular bearing number SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023

“Underwriters”

(o]
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“Underwriting Agreement”

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

“UPI”

Unified payments interface, which is an instant payment mechanism, developed by NPCI

“UPI Bidders”

Collectively, individual investors applying as (i) Retail Individual Bidders in the Retail Portion, (ii)
Eligible Employees in the Employee Reservation Portion, and (iii) Non-Institutional Bidders with an
application size of up to 0.50 million, in the Non-Institutional Portion, and Bidding under the UPI
Mechanism.

Pursuant to SEBI ICDR Master Circular, all individual investors applying in public issues where the
application amount is up to % 0.50 million shall use UPI Mechanism and shall provide their UPI ID in
the bid-cum-application form submitted with: (i) a syndicate member, (ii) a stock broker registered with
a recognized stock exchange (whose name is mentioned on the website of the stock exchange as eligible
for such activity), (iii) a depository participant (whose name is mentioned on the website of the stock
exchange as eligible for such activity), and (iv) a registrar to an issue and share transfer agent (whose
name is mentioned on the website of the stock exchange as eligible for such activity)

“UPI Circulars”

SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI RTA Master Circular
(to the extent it pertains to UPI), SEBI ICDR Master Circular and any subsequent circulars or
notifications issued by SEBI in this regard, along with the circular issued by the National Stock
Exchange of India Limited having reference no. 25/2022 dated August 3, 2022, and the circular issued
by BSE Limited having reference no. 20220803-40 dated August 3, 2022, and any subsequent circulars
or notifications issued by SEBI or the Stock Exchanges in this regard

“UPI ID”

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

“UPI Mandate Request”

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

“UPI Mechanism”

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

“Wilful Defaulter”

A company or person, as the case may be, categorised as a wilful defaulter by any bank or financial
institution (as defined under the Companies Act, 2013) or consortium thereof, in accordance with the
guidelines on wilful defaulters issued by the RBI and as defined under Regulation 2(1)(lll) of the SEBI
ICDR Regulations

“Working Day(s)”

All days on which commercial banks in Mumbai are open for business. In respect of announcement of
Price Band and Bid/Offer Period, Working Day shall mean all days, excluding Saturdays, Sundays, and
public holidays, on which commercial banks in Mumbai are open for business. In respect of the time
period between the Bid/ Offer Closing Date and the listing of the Equity Shares on the Stock Exchanges,
Working Day shall mean all trading days of the Stock Exchanges, excluding Sundays and bank holidays
in India, as per circulars issued by SEBI

Technical, Industry Related Terms or Abbreviations

Term Description
“ALD” Atomic layer deposition
“ANP” Natural Gas and Biofuels Agency
“APAC” Asia Pacific
“ASM” Additional Surveillance Measure
“bbl” Barrel
“BLM” Bureau of land management
“BSC” British Safety Council
“Cs” Chemical with Carbon number 4
“CAA” Clean air act
“CAGR” Compound Annual Growth Rate, the mean annualized growth rate for compounding values over a given

time period
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“CAGR - Revenue from
Operations”

Compound Annual Growth Rate, the mean annualized growth rate for compounding values over a given
time period, calculated as [(Revenue from Operations for the Financial Year 2024) / (Revenue from
Operations for the Financial Year 2022) )*(1/2))-1] X 100

“CAGR - EBITDA”

Compound Annual Growth Rate, the mean annualized growth rate for compounding values over a given
time period, calculated as [(EBITDA for the Financial Year 2024) / (EBITDA for the Financial Year
2022) )~(1/2))-1]1 X 100

“CAGR - Restated Profit after

Compound Annual Growth Rate, the mean annualized growth rate for compounding values over a given

Tax for the Period/Year” time period, calculated as [(Restated Profit after Tax for the Financial Year 2024) / (Restated Profit
after Tax for the Financial Year 2022) )*(1/2))-1] X 100

“Capital Employed” Capital Employed is calculated as total equity plus (a) current and non-current borrowings and (b)
current and non-current lease liabilities

“CBM” Coal bed methane

“CcCr» Competition Commission of India

“CCS” Carbon capture and storage

“CIS” Commonwealth of Independent States

“CNH” Comision Nacional de Hidrocarburos

“CNPE” National Energy Policy Council

“CSy” Carbon disulphide

“CSR” Corporate Social Responsibility

“CWA” Clean water act

“DCA” Deposit control additives

“DEG” Diethylene glycol

“DGH” Directorate General of Hydrocarbons

“DMDS” Dimethyl disulphide

“DNBP” Dinitro butylphenol

“Dorf Brazil” Dorf Ketal Brasil Ltda

“Dorf Singapore” Dorf Ketal Chemicals Pte Ltd.

“DPDP Act” Digital Personal Data Protection Act

“EBIT” EBIT is calculated by adding total tax expense and finance costs to restated profit after tax for the
period/year and deducting other income

“EBITDA” Earnings before interest, tax, depreciation and amortisation is calculated by adding total tax expense,
finance costs and depreciation and amortisation expense to restated profit after tax for the period/year
and deducting other income

“EBITDA Growth (Year on EBITDA growth has been calculated as incremental EBITDA between the relevant periods and the

year)” previous year as a percentage of EBITDA of the previous year

“EBITDA Margin” EBITDA Margin is calculated as EBITDA as the percentage of revenue from operations for the relevant
period/year

“EBN” Energie Beheer Nederland

“EHS” Environmental, health and safety

“EIA” Environmental impact assessment

“EMEAI” Europe, Middle East, Africa and India

“EOR” Enhanced oil recovery

“ESG” Environmental, social, and governance

“ETP” Effluent treatment plants

“EU” European Union

“EU ETS” European union emission trading system

“EUR” Euro

“Evs” Electric vehicles

“FCPA” Foreign Corrupt Practices Act

“FEMA Laws” Foreign Exchange Management (Non-debt Instruments) Rules, 2019 and Consolidated Foreign Direct
Investment Policy of 2020

“FERC” Federal energy regulatory commission
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“GDP”

Gross domestic product

“Gol”

Government of India

“Gross Fixed Assets Turnover”

Gross Fixed Assets Turnover is calculated as revenue from operations for the period/year by gross block
of property, plant and equipment as at the respective period/year end

“GSM” Graded Surveillance Measures

“H.S” Hydrogen sulphide

“HCI” Hydrochloric acid

“HELP” Hydrocarbon Exploration and Licensing Policy
“HSE” Health, safety and environment

“IED” Industrial emissions directive

“INR” Indian Rupees

“Inventory turnover ratio”

Inventory turnover ratio refers to inventory divided by revenue from operations multiplied by 365 days

“KT”

Kilo Ton

“LATAM” Latin America

“LNG” Liquefied natural gas

“M&A” Mergers and acquisitions

“MCA Portal” Ministry of Corporate Affairs

“MEA” Middle East and Africa

“MMTPA” Million metric tons per annum

“Mn” Million

“MTPA” Metric tons per annum

“NA” North America

“Net Debt” Net Debt is calculated as the sum of (a) current and non-current borrowings and (b) current and non-
current lease liabilities minus the sum of (¢) cash and cash equivalents and (d) bank balances other than
cash and cash equivalents

“Net Debt / EBITDA” Net Debt / EBITDA is calculated as Net Debt divided by EBITDA

“Net Debt / Equity” Net Debt / Equity is calculated as Net Debt divided by total equity

“Net working capital”

Net working capital refers to inventory plus receivables minus trade payables

“Net Working Capital Days”

Net Working Capital Days is calculated as current assets minus current liabilities divided by revenue
from operations and multiplied by 365 days. For purposes of this calculation, current assets equals total
current assets less cash and cash equivalents and bank balances other than cash and cash equivalents;
and current liabilities equals total current liabilities less current borrowings and current lease liabilities

“Net working capital turnover
ratio”

Net working capital turnover ratio refers to revenue from operations divided by net working capital

“Nox” Nitrogen Oxide and Nitrogen Dioxide
“OBA” Optical brightening agents

“OFAC” Office of Foreign Assets Control

“OISD” Oil Industry Safety Directorate

“OPEC” Organization of the Petroleum Exporting Countries
“OSH Act” Occupational safety and health act

“OSHA” Occupational safety and health administration
“PBT” Polybutylene terephthalate

“pPC” Polycarbonate

“PE” Polyethylene

“PET” Polyethylene terephthalate

“PLI” Production Linked Incentive

“PoSH” Prevention of Sexual Harassment

“pPp” Polypropylene

“PSM” Process safety management

“PSS” Product sales specification
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Term Description
“PVE” Polyvinyl formamide
“QHSSE” Quality, health, safety, security and environmental
“QIBs” Qualified Institutional Buyers

“Restated Profit after Tax for the
Period/Year”

Restated profit after tax for the period/year is as per the Restated Consolidated Financial Information
for the relevant periods

“Restated Profit after Tax for the
Period/Year Margin” or “PAT
Margin”

Restated Profit after Tax for the Period/Year Margin is calculated as restated profit after tax for the
period/year as a percentage of revenue from operations for the relevant period/year

“Return on Capital Employed”

Return on Capital Employed is calculated as EBIT for the period/year as a percentage of Capital
Employed. EBIT is calculated by adding total tax expense and finance costs to restated profit after tax
for the period/year and deducting other income. Capital Employed is calculated as total equity plus (a)
current and non-current borrowings and (b) current and non-current lease liabilities

“Return on Equity”

Return on Equity is calculated as restated profit after tax for the period/year as a percentage of total
equity at the end of the period/year

“Revenue from Operations”

Revenue from Operations is as per the Restated Consolidated Financial Information for the relevant
periods

“Revenue Growth (Year on year)”

Revenue Growth has been calculated as incremental revenue from operations between the relevant year
and the previous year as a percentage of revenue from operations of the previous year

“R&D” Research and development
“RBI” Reserve Bank of India
“REACH” Registration, evaluation, authorization, and restriction of chemicals

“Regional Director”

Regional Director, North-Western Region, Ahmedabad

“Return on Capital Employed”

Return on Capital Employed is calculated as EBIT for the period/year as a percentage of Capital
Employed

“Return on Equity”

Return on Equity is calculated as restated profit after tax for the period/year as a percentage of total
equity at the end of the period/year

“RFS” Restated Financial Information
“RoHS” Restriction of Hazardous Substances in Electrical and Electronic Equipment
“RSD” Rekha Sunil Dewan

“RSD Promoter Group” and “SW
Promoter Group”

RSD and SW and the entities they may be interested in, as members of the Promoter Group

“Secretaria de Energia” or
“SENER”

Secretariat of Energy

“SEZ” Special Economic Zone

“SM” Styrene Monomer

“SMEs” Small and medium-sized enterprises
“Sw” Satish S. Wallia

“STT” Securities Transaction Tax

“Total Borrowings”

Total Borrowings is the sum of current and non-current borrowings.

“TICL4” Titanium tetrachloride

“TRIPS” Trade-Related Aspects of Intellectual Property Rights
“TSCA” Toxic Substances Control Act

“UAE” United Arab Emirates

“UIN” Unique identification number

“UK” United Kingdom

“us” United States

“UsD” United States Dollar

“WFD” Water framework directive

Conventional and General Terms or Abbreviations
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Term

Description

“?57/ “Rs.”/ “RupeeS”/ cclNR”

Indian Rupees

“AlFs”

Alternative Investment Funds, as defined in, and registered under the SEBI AIF Regulations

“Auditor’s Report Directions”

Master Direction - Non- Banking Financial Companies Auditor’s Report (Reserve Bank) Directions,
2016 dated September 29, 2016

“Bn” or “bn”

Billion

“BSE”

BSE Limited

“Category | AlFs”

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

“Category | FPIs”

FPIs who are registered as “Category I Foreign Portfolio Investors” under the SEBI FPI Regulations

“Category Il AlFs”

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

“Category Il FPIs”

FPIs who are registered as “Category II Foreign Portfolio Investors” under the SEBI FPI Regulations

“Category Il AIFs”

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

“CDSL”

Central Depository Services (India) Limited

“CIN”

Corporate identity number

“Companies Act, 1956~

The erstwhile Companies Act, 1956, along with the relevant rules, regulations, clarifications and
modifications made thereunder

“Companies Act” or “Companies
Act, 20137

Companies Act, 2013, along with the relevant rules made thereunder

“CPC”

Code of Civil Procedure, 1908

“Depositories”

NSDL and CDSL

“Depositories Act”

Depositories Act, 1996

“DIN”

Director Identification Number

“DP ID”

Depository Participant Identification

“DP/ Depository Participant”

Depository participant as defined under the Depositories Act

“DPIT” Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (formerly known as Department of Industrial Policy and Promotion)

“EBITDA” Earnings before interest, taxes, depreciation, and amortisation. EBITDA is calculated as restated profit
for the year plus total tax expenses, depreciation and amortisation expenses, and finance costs

“EPS” Earnings per Equity Share

“FDI” Foreign direct investment

“FDI Policy”

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

“FEMA”

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

“FEMA  Non-debt
Rules”

Instruments

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

“FEMA Regulations”

FEMA Non-debt Instruments Rules, the Foreign Exchange Management (Mode of Payment and
Reporting of Non debt Instruments) Regulations, 2019 and the Foreign Exchange Management (Debt
Instruments) Regulations, 2019, as applicable

“Financial Year/ Fiscal/ FY/ Fiscal
Year”

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

Description

“FPI(s)” Foreign portfolio investors as defined under the SEBI FP1 Regulations
“FVCI(s)” Foreign venture capital investors as defined and registered under the SEBI FVCI Regulations
“Gol” or “Government” or|Government of India

“Central Government”

“GST” Goods and services tax

“HUF” Hindu Undivided Family

“ICAI” The Institute of Chartered Accountants of India

“ICSI” The Institute of Company Secretaries of India

“IFRS” International Financial Reporting Standards

“Ind AS/ Indian Accounting | Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read with the
Standards” Companies (Indian Accounting Standards) Rules, 2015, as amended

“India” Republic of India

“Previous Indian GAAP”

Accounting Standards notified under Section 133 of the Companies Act, 2013, read together with
Companies (Accounting Standards) Rules, 2021, as amended

“IPO” Initial public offering
“IRDAI” Insurance Regulatory and Development Authority of India
“IST” Indian Standard Time

“Income Tax Act”

The Income Tax Act, 1961

“KYC” Know your customer

“MCA” Ministry of Corporate Affairs

“MCLR” Marginal Cost of Funds Based Lending Rate
“Mn” or “mn” Million

“MSMEs” Micro, Small, and Medium Enterprises

“Mutual Fund(s)”

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

“N/A”

Not applicable

“NAV” or “Net Asset Value”

Net asset value

“NACH”

National Automated Clearing House

“National Investment Fund”

National Investment Fund set up by resolution F. No. 2/3/2005-DD-I1 dated November 23, 2005 of the
Gol, published in the Gazette of India

“NBFC” Non-Banking Financial Company

“NBFC-SI” Systemically important non-deposit taking NBFCs in terms of Master Direction on Non-Banking
Financial Company -Systemically Important Non-Deposit taking Company and Deposit taking
Company (Reserve Bank) Directions, 2016

“NCD” Non-convertible debentures

“NCLT” National Company Law Tribunal

“NEFT” National Electronic Funds Transfer

“NPCI” National Payments Corporation of India

“NRE” Non Resident External
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Term

Description

“NRI” Individual resident outside India, who is a citizen of India
“NRO” Non Resident Ordinary

“NSDL” National Securities Depository Limited

“NSE” National Stock Exchange of India Limited

“OCB” or “Overseas Corporate
Body”

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

“oDI” Offshore derivative instruments

“PIE” Price/earnings

“P/E Ratio” Price/earnings ratio

“PAN” Permanent account number

“PMLA” Prevention of Money Laundering Act, 2002
“RBI” Reserve Bank of India

“RBI Act” Reserve Bank of India Act, 1934
“Regulation S” Regulation S under the U.S. Securities Act
“RoNW” Return on Net Worth

“RTGS” Real Time Gross Settlement

“Rule 144A” Rule 144A under the U.S. Securities Act

“SARFAESI Act”

Securitisation and Reconstruction of Financial Assets and Enforcement of Securities Interest Act, 2002

“SCRA” Securities Contracts (Regulation) Act, 1956

“SCRR” Securities Contracts (Regulation) Rules, 1957

“SEBI” Securities and Exchange Board of India constituted under the SEBI Act
“SEBI Act” Securities and Exchange Board of India Act, 1992, as amended

“SEBI AIF Regulations”

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

“SEBI BTI Regulations”

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

“SEBI ICDR Master Circular”

SEBI master circular no. SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated November 11, 2024

“SEBI FPI Regulations”

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

“SEBI FVCI Regulations”

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

“SEBI ICDR Regulations”

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

“SEBI Listing Regulations”

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

“SEBI Merchant
Regulations”

Bankers

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

“SEBI RTA Master Circular”

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

19




Term

Description

“SEBI VCF Regulations”

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

“SEC”

U.S. Securities and Exchange Commission

“Shareholder(s) ”

The shareholder(s) of our Company from time to time

“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

“U.S./USA/United States”

United States of America, its territories and possessions, any State of the United States, and the District
of Columbia

“USD/US$”

United States Dollars

“U.S. Securities Act”

U.S. Securities Act of 1933, as amended

“VCFs”

Venture Capital Funds as defined in and registered with SEBI under the erstwhile SEBI VCF
Regulations or the Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012, as the case may be
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

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

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

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

Financial Data

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

Unless stated otherwise or the context otherwise requires, the financial information in this Draft Red Herring Prospectus is
derived from the Restated Consolidated Financial Information.

Unless the context requires otherwise, the financial information in this Draft Red Herring Prospectus is derived from our
Restated Consolidated Financial Information of our Company and its Subsidiaries (collectively referred to as the “Group”), its
associates and joint venture comprising of the restated consolidated statement of assets and liabilities as at September 30, 2024,
and as at March 31, 2024, March 31, 2023 and March 31, 2022, the restated consolidated statement of profit and loss (including
other comprehensive income), the restated consolidated statement of changes in equity and, the restated consolidated statement
of cash flows for the six-months period ended September 30, 2024, and for the financial years ended March 31, 2024, March
31, 2023 and March 31, 2022, the basis of preparation, material accounting policies, and notes to the restated consolidated
financial information and statement of adjustments to audited consolidated financial statements as at and for the six-months
period ended September 30, 2024, and for the financial years ended March 31, 2024, March 31, 2023 and March 31, 2022,
prepared in accordance with the requirements of Section 26 of the Companies Act 2013; Paragraph (A) of Clause 11 (1) of Part
A of Schedule VI of the SEBI ICDR Regulations and the Guidance Note on Reports in Company Prospectuses (Revised 2019)
issued by the Institute of Chartered Accountants of India as amended from time to time.

The Restated Consolidated Financial Information have been prepared on the basis of: (a) the audited special purpose interim
consolidated financial statements of the Group, its joint venture and its associates as at and for the six months period ended
September 30, 2024 prepared in accordance with Indian Accounting Standard (Ind AS) 34 "Interim Financial Reporting",
specified under section 133 of the Companies Act; and (b) the audited consolidated financial statements of the Group, its joint
venture and its associates as at and for the years ended March 31, 2024, March 31, 2023 and March 31, 2022 prepared in
accordance with the Ind AS as prescribed under Section 133 of the Act read with Companies (Indian Accounting Standards)
Rules 2015, as amended, and other accounting principles generally accepted in India.

The audited consolidated financial statements of the Group, its joint venture and its associates as at and for the Financial Years
ended March 31, 2023 and March 31, 2022, were audited by our Previous Statutory Auditors, namely N G P C & Co., Chartered
Accountants and the audited consolidated financial statements of the Group, its joint venture and its associates as at and for the
Financial Year ended March 31, 2024 and the audited special purpose interim consolidated financial statements of the Group,
its joint venture and its associates as at and for the six months period ended September 30, 2024, have been audited by our
Statutory Auditors, namely Price Waterhouse & Co Chartered Accountants LLP, Chartered Accountants.

For further information, see ‘“Restated Consolidated Financial Information”, “Other Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 308, 437 and 441,
respectively.

There are significant differences between the Ind AS, the IFRS and the Generally Accepted Accounting Principles in the United
States of America (the “U.S. GAAP”). Accordingly, the degree to which the financial information included in this Draft Red
Herring Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian
accounting practices. Any reliance by persons not familiar with accounting standards in India, the Ind AS, the Companies Act,
2013 and the SEBI ICDR Regulations, on the financial disclosures presented in this Draft Red Herring Prospectus should
accordingly be limited. We have not attempted to quantify or identify the impact of the differences between the financial data
(prepared under Ind AS and IFRS/ U.S. GAAP), nor have we provided a reconciliation thereof. We urge you to consult your
own advisors regarding such differences and their impact on our financial data included in this Draft Red Herring Prospectus.
For risks relating to significant differences between Ind AS and other accounting principles, see “Risk Factors — 68. Significant
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differences exist between Ind AS and other accounting principles, such as IFRS and U.S. GAAP, which may be material to
investors’ assessments of our financial condition, results of operations and cash flows” on page 74.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are
due to rounding off. All figures in decimals from our Restated Consolidated Financial Information have been rounded off to
the second decimal and all percentage figures have been rounded off to two decimal places. Due to such rounding off, in certain
instances, the sum or percentage change of such numbers may not conform exactly to the total figure given. However, where
any figures may have been sourced from third-party industry sources, such figures may be rounded off to such number of
decimal places as provided in such respective sources.

Unless the context otherwise indicates, any percentage amounts, or ratios (excluding certain operational metrics), relating to
the financial information of our Company as set forth in “Risk Factors”, “Our Business” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 39, 206 and 441, respectively, and elsewhere in this Draft
Red Herring Prospectus have been calculated on the basis of amounts derived from our Restated Consolidated Financial
Information.

Non-GAAP Financial Measures

This Draft Red Herring Prospectus includes certain non-GAAP financial measures and other statistical information relating to
our operations and financial performance, including EBITDA, EBITDA Margin, Restated Profit after Tax for the Period
Margin, Return on Capital Employed, Return on Equity, Total Borrowings, Net Debt, Net Debt / Equity, Net Debt / EBITDA,
Gross Fixed Assets Turnover and Net Working Capital Days (“Non-GAAP Measures”). We believe that non-GAAP financial
information, when taken collectively with financial measures prepared in accordance with Ind AS, may be helpful to investors
because it provides an additional tool for investors to use in evaluating our ongoing operating results and trends and in
comparing our financial results with other companies in our industry because it provides consistency and comparability with
past financial performance. However, our management does not consider these non-GAAP measures in isolation or as an
alternative to financial measures determined in accordance with Ind AS.

Non-GAAP financial information is presented for supplemental informational purposes only, has limitations as an analytical
tool and should not be considered in isolation or as a substitute for financial information presented in accordance with Ind AS.
Non-GAAP financial information may be different from similarly titled non-GAAP measures used by other companies. The
principal limitation of these non-GAAP financial measures is that they exclude significant expenses and income that are
required by Ind AS to be recorded in our financial statements, as further detailed below. In addition, they are subject to inherent
limitations as they reflect the exercise of judgement by management about which expenses and income are excluded or included
in determining these non-Ind AS and non-GAAP financial measures. Investors are encouraged to review the related Ind AS
financial measures and the reconciliation of non-GAAP financial measures to their most directly comparable Ind AS financial
measures included below and to not rely on any single financial measure to evaluate our business. For risks in relation to our
Non-GAAP Financial Measures, see “Risk Factors — 47. We track certain operational metrics and non-GAAP measures for
our operations. Certain of our operational metrics are subject to inherent challenges in measurement and any real or perceived
inaccuracies in such metrics may adversely affect our business and reputation” on page 66.

Currency and Units of Presentation

All references to:

. “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;
. “USD” or “US$” or “$” are to United States Dollar, the official currency of the United States of America;
. “AED” or “|.%” are to Dirham, the official currency of the United Arab Emirates;

° “C$” or “CAS$” are to Canadian Dollar, the official currency of Canada;

. “R$” are to Brazilian Real, the official currency of Brazil;

. “SGD” or “S$” are to Singapore Dollar, the official currency of Singapore;

. “MYR” are to Malaysian Ringgit, the official currency of Malaysia;

. “RMB” or “¥” are to Renminbi, the official currency of the People’s Republic of China;

. “GBP” or “£” are to Pound sterling, the official currency of the United Kingdom

. “€” or “EUR” are to Euro, the official currency of Netherlands;

. “THB” or “B” are to Thai baht, the official currency of Thailand;

. “SAR” or “u». L” are to Saudi Arabian Riyal, the official currency of Kingdom of Saudi Arabia; and
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. “CHF” or “F” are to Swiss Franc, the official currency of Switzerland.

Our Company has presented certain numerical information in this Draft Red Herring Prospectus in “million” units or in whole
numbers where the numbers have been too small to represent in such units. One million represents 1,000,000, one billion
represents 1,000,000,000 and one trillion represents 1,000,000,000,000.

Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee and
USD:

Currency As at
September 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022
1 USD 83.78 83.37 82.22 75.81
1 AED 22.78 22.69 22.36 20.55
1 CA$ 61.93 61.52 60.65 60.50
1R$ 15.40 16.61 16.04 15.85
1SGD 65.33 61.78 61.83 55.78
1 MYR 20.28 17.63 18.57 17.94
1 RMB 11.93 11.53 11.93 11.88
1 GBP 112.15 105.29 101.87 99.55
1 EUR 93.53 90.22 89.60 84.66
1THB 2.57 2.29 2.40 2.26
1SAR 22.30 22.20 21.88 20.11
1 CHF 99.57 92.35 89.70 81.55

Source: www.oanda.com and www.rbi.org.in
Industry and Market Data

Unless stated otherwise, information pertaining to the industry in which our Company operates and market data included in this
Draft Red Herring Prospectus has been obtained or derived from the F&S Report. Industry publications generally state that the
information contained in such publications has been obtained from publicly available documents from various sources. The
data used in these sources may have been re-classified by us for the purposes of presentation. Data from these sources may also
not be comparable. Accordingly, no investment decision should be made solely on the basis of such information. Further,
industry sources and publications are also prepared based on information as of a specific date and may no longer be current or
reflect current trends.

F&S is an independent agency which has no relationship with our Company, our Promoter, any of our Directors, KMPs, SMPs
or the Book Running Lead Managers. The F&S Report has been exclusively commissioned and paid for by our Company, for
the purposes of confirming our understanding of the industry in which our Company operates, in connection with the Offer.
The F&S Report is available on the website of our Company at www.dorfketal.com/index.php/investors. Further, F&S, pursuant
to its consent letter dated January 23, 2025, has accorded its no objection and consent to use the F&S Report in connection with
the Offer.

The F&S Report is subject to following disclaimer:

Frost & Sullivan has taken due care and caution in preparing this report based on the information obtained by Frost & Sullivan
from sources which it considers reliable (“Data”). This Report is not a recommendation to invest / disinvest in any entity
covered in the Report and no part of this Report should be construed as an expert advice or investment advice or any form of
investment banking within the meaning of any law or regulation. Without limiting the generality of the foregoing, nothing in
the Report is to be construed as Frost & Sullivan providing or intending to provide any services in jurisdictions where Frost &
Sullivan does not have the necessary permission and/or registration to carry out its business activities in this regard. Dorf-
Ketal Chemicals India Limited will be responsible for ensuring compliances and consequences of non-compliances for use of
the Report or part thereof outside India. No part of this Frost & Sullivan Report may be published/reproduced in any form
without Frost & Sullivan’s prior written approval.

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 business of our Company is conducted, and methodologies and assumptions
may vary widely among different industry sources. There can be no assurance that such third-party statistical, financial and
other industry information is either complete or accurate. Such data involves risks, uncertainties and numerous assumptions
and is subject to change based on various factors, including those discussed in “Risk Factors — 46. We have used information
from the F&S Report which we commissioned for industry data in this Draft Red Herring Prospectus and any reliance on such
information is subject to inherent risks”, on page 66. Accordingly, investment decision should not be based solely on such
information.
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In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 125 includes information relating to our peer
group companies. Such information has been obtained from publicly available sources believed to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed, and their reliability cannot be assured. Further, the manner of
computing certain ratios of the peer group in the section “Basis for Offer Price” on page 125 may be different from the
computation used by our Company and may not provide a right comparison to investors. Accordingly, no investment decisions
should be based on such information.
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NOTICE TO PROSPECTIVE INVESTORS
NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory authority.
Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this Draft Red Herring
Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary is a criminal offence in the United
States. In making an investment decision, investors must rely on their own examination of our Company and the terms of the
Offer, including the merits and risks involved. The Equity Shares offered in the Offer have not been and will not be registered
under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”) or any other applicable law of the
United States and, unless so registered, may not be offered or sold within the United States except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and applicable state securities
laws. Accordingly, the Equity Shares are being offered and sold (a) within the United States only to persons reasonably believed
to be “qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act and referred to in this Draft Red
Herring Prospectus as “U.S. QIBs”); for the avoidance of doubt, the term U.S. QIBs does not refer to a category of institutional
investor defined under applicable Indian regulations and referred to in this Draft Red Herring Prospectus as “QIBs”) in
transactions exempt from, or not subject to, the registration requirements of the U.S. Securities Act, and (b) outside of the
United States in offshore transactions as defined in and in compliance with Regulation S and the applicable laws of the
jurisdiction where those offers and sales are made. See “Other Regulatory and Statutory Disclosures — Eligibility and Transfer
Restrictions” on page 485.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction outside India
and may not be offered or sold, and Bids may not be made, by persons in any such jurisdiction except in compliance with the
applicable laws of such jurisdiction.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

This Draft Red Herring Prospectus has been prepared on the basis that all offers of Equity shares in Member States of the
European Economic Area (‘EEA”) (each a “Member State”) will be made pursuant to an exemption under the Prospectus
Regulation (as defined below), as applicable to each Member State, from the requirement to produce a prospectus for offers of
Equity Shares. The expression “Prospectus Regulation” means Regulation (EU) 2017/1129.

Accordingly, any person making or intending to make an offer to the public within the EEA of Equity Shares which are the
subject of the placement contemplated in this Draft Red Herring Prospectus should only do so in circumstances in which no
obligation arises for our Company, the Promoter Selling Shareholder or any of the Book Running Lead Managers to produce a
prospectus for such offer pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23
of the Prospectus Regulation. None of our Company, the Promoter Selling Shareholder and the Book Running Lead Managers
have authorised, nor do they authorise, the making of any offer of Equity Shares through any financial intermediary, other than
the offers made by the Book Running Lead Managers which constitute the final placement of Equity Shares contemplated in
this Draft Red Herring Prospectus.

For the purposes of this provision, the expression an “offer to the public” in relation to the Equity Shares in any Member State
means the communication in any form and by any means of sufficient information on the terms of the Offer and any Equity
Shares to be offered so as to enable an investor to decide to purchase or subscribe for any Equity Shares.

INFORMATION TO EEA DISTRIBUTORS (AS DEFINED BELOW)

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU on markets in
financial instruments, as amended (“MiFID 11); (b) Articles 9 and 10 of Commission Delegated Directive (EU) 2017/593
supplementing MiFID 1II; and (c¢) local implementing measures (together, the “MIiFID Il Product Governance
Requirements”), and disclaiming all and any liability, whether arising in tort, contract or otherwise, which any “manufacturer”
(for the purposes of the MiFID Il Product Governance Requirements) may otherwise have with respect thereto, the Equity
Shares have been subject to a product approval process, which has determined that such Equity Shares are: (i) compatible with
an end target market of retail investors and investors who meet the criteria of professional clients and eligible counterparties,
each as defined in MiFID I1; and (ii) eligible for distribution through all distribution channels as are permitted by MiFID 11 (the
“Target Market Assessment”). Notwithstanding the Target Market Assessment, “distributors” (for the purposes of the MiFID
II Product Governance Requirements) (“EEA Distributors”) should note that: the price of the Equity Shares may decline and
investors could lose all or part of their investment; the Equity Shares offer no guaranteed income and no capital protection; and
an investment in the Equity Shares is compatible only with investors who do not need a guaranteed income or capital protection,
who (either alone or in conjunction with an appropriate financial or other adviser) are capable of evaluating the merits and risks
of such an investment and who have sufficient resources to be able to bear any losses that may result therefrom. The Target
Market Assessment is without prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation
to the Offer. Furthermore, it is noted that, notwithstanding the Target Market Assessment, the Book Running Lead Managers
will only procure investors who meet the criteria of professional clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group of investors to invest in, or
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purchase, or take any other action whatsoever with respect to the Equity Shares. Each EEA Distributor is responsible for
undertaking its own target market assessment in respect of the Equity Shares and determining appropriate distribution channels.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

This Draft Red Herring Prospectus has been prepared on the basis that all offers to the public of Equity Shares will be made
pursuant to an exemption under the UK Prospectus Regulation from the requirement to produce a prospectus for offers of Equity
Shares. The expression “UK Prospectus Regulation” means Prospectus Regulation (EU) 2017/1129, as it forms part of UK
domestic law by virtue of the European Union (Withdrawal) Act 2018 (“EUWA”). Accordingly, any person making or
intending to make an offer to the public within the United Kingdom of Equity Shares which are the subject of the placement
contemplated in this Draft Red Herring Prospectus should only do so in circumstances in which no obligation arises for our
Company, the Promoter Selling Shareholder or any of the Book Running Lead Managers to produce a prospectus for such offer
pursuant to Article 3 of the UK Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the UK Prospectus
Regulation. None of our Company, the Promoter Selling Shareholder and the Book Running Lead Managers have authorized,
nor do they authorize, the making of any offer of Equity Shares through any financial intermediary, other than the offers made
by the members of the Syndicate which constitute the final placement of Equity Shares contemplated in this Draft Red Herring
Prospectus.

For the purposes of this provision, the expression an “offer to the public” in relation to the Equity Shares in the United Kingdom
means the communication in any form and by any means of sufficient information on the terms of the Offer and any Equity
Shares to be offered so as to enable an investor to decide to purchase or subscribe for any Equity Shares.

INFORMATION TO UK DISTRIBUTORS

Solely for the purposes of the product governance requirements contained within the FCA Handbook Product Intervention and
Product Governance Sourcebook (“PROD”) (the “UK MIFIR Product Governance Rules”), and disclaiming all and any
liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of the UK Product
Governance Rules) may otherwise have with respect thereto, the Equity Shares have been subject to a product approval process,
which has determined that such Equity Shares are: (i) compatible with an end target market of: (a) investors who meet the
criteria of professional clients as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic
law by virtue of the EUWA, (b) eligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook
(“COBS”); and (c) retail clients who do not meet the definition of professional client under (a) or eligible counterparty per (b);
and (ii) eligible for distribution through all distribution channels (the “Target Market Assessment”). Notwithstanding the
Target Market Assessment, distributors (for the purposes of the UK MiFIR Product Governance Rules) (“UK Distributors”)
should note that: the price of the Equity Shares may decline and investors could lose all or part of their investment; the Equity
Shares offer no guaranteed income and no capital protection; and an investment in the Equity Shares is compatible only with
investors who do not need a guaranteed income or capital protection, who (either alone or in conjunction with an appropriate
financial or other adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient resources
to be able to bear any losses that may result therefrom. The Target Market Assessment is without prejudice to the requirements
of any contractual, legal or regulatory selling restrictions in relation to the Offer.

Furthermore, it is noted that, notwithstanding the Target Market Assessment, the Book Running Lead Managers will only
procure investors who meet the criteria of professional clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of COBS 9A and COBS 10A respectively; or (b) a recommendation to any investor or group
of investors to invest in, or purchase or take any other action whatsoever with respect to the Equity Shares. Each UK Distributor
is responsible for undertaking its own target market assessment in respect of the Equity Shares and determining appropriate
distribution channels.

AVAILABLE INFORMATION

Our Company is not currently required to file periodic reports under Section 13 or 15 of the Securities Exchange Act of 1934,
as amended (the “U.S. Exchange Act”). In order to permit compliance with Rule 144A under the U.S. Securities Act in
connection with the resales of the Equity Shares, we agree to furnish upon the request of a shareholder or a prospective purchaser
the information required to be delivered under Rule 144A(d)(4) of the U.S. Securities Act if at the time of such request we are
not a reporting company under Section 13 or Section 15(d) of the U.S. Exchange Act, or are not exempt from reporting pursuant
to Rule 12g3-2(b) thereunder.

26



FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in this Draft Red
Herring Prospectus that are not statements of historical fact constitute “forward-looking statements”. All statements regarding
our expected financial condition and results of operations, business, plans and prospects are “forward-looking statements”.

EEINT3

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

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

(1) Reduction in the demand for our speciality chemicals for hydrocarbons could have an adverse effect on our business,
financial condition and results of operations;

2 Inability to execute contracts with any of our top customers on commercially viable terms, our business, financial
condition and results of operations may be adversely affected;

3) Increase in the cost of, or a shortfall in the availability or quality of, our raw materials or an adverse change in our
relationships with our suppliers could have an adverse effect on our business, financial condition and results of
operations;

(@) Dependence on the performance of certain industries, particularly the oilfield, fuel additives, refining and

petrochemicals industries could have an adverse effect on our business;

(5) Inability to successfully identify and integrate acquisitions, our growth strategy, business, financial condition, results
of operations and prospects may be adversely affected;

(6) Inability to successfully develop new products in a timely and cost-effective manner, our business, financial condition,
results of operations and cash flows may be adversely affected;

(7 Inability to maintain and enhance our brand or establish and maintain an effective internal controls and compliance
system, our business, financial condition, results of operations and reputation could be adversely affected; and

(8) Fluctuation in the prices of raw materials and crude oil may affect our ability to price our products competitively.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”, “Industry
Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 39, 151, 206 and 441, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains or losses could materially differ
from those that have been estimated and are not a guarantee of future performance.

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

These statements are based on our management’s belief and assumptions, which in turn are based on currently available
information. Although we believe the assumptions upon which these forward-looking statements are based on are reasonable,
any of these assumptions could prove to be inaccurate and the forward-looking statements based on these assumptions could
be incorrect. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements
and not to regard such statements as a guarantee of future performance. Neither our Company, the Promoter Selling
Shareholder, our Directors, the BRLMSs 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.
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In accordance with the requirements of SEBI ICDR Regulations, our Company shall ensure that Bidders in India are informed
of material developments from the date of the Red Herring Prospectus in relation to the statements and undertakings made by
it in this Draft Red Herring Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges for
the Offer. Further, the Promoter Selling Shareholder shall (solely to the extent of statements specifically made or confirmed by
such Promoter Selling Shareholder in relation to its portion of Offered Shares in this Draft Red Herring Prospectus), ensure that
our Company is informed of material developments from the date of filing of the Red Herring Prospectus with the RoC in
relation to the statements and undertakings specifically made or confirmed by such Promoter Selling Shareholder in the Red
Herring Prospectus and the Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges for
this Offer. Further, only statements and undertakings which are confirmed or undertaken by the Promoter Selling Shareholder,
as the case may be, in this Draft Red Herring Prospectus shall be deemed to be statements and undertakings made by such
Promoter Selling Shareholder as of the date of this Draft Red Herring Prospectus.
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OFFER DOCUMENT SUMMARY

The following is a general summary of certain disclosures included in this Draft Red Herring Prospectus and is neither
exhaustive, nor it purports to contain a summary of all the disclosures in this Draft Red Herring Prospectus or the Red Herring
Prospectus or the Prospectus when filed, or all details relevant to prospective investors. This summary should be read in
conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this Draft Red Herring
Prospectus, including “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our
Business”, “Our Promoters and Promoter Group”, “Restated Consolidated Financial Information”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations”, “Outstanding Litigation and Material
Developments”, “Offer Procedure” and “Main Provisions of Articles of Association” on pages 39, 81, 98, 112, 151, 206, 299,
308,441,467, 514, and 535, respectively.

Summary of the primary business of our Company

We are an R&D and innovation-focused global manufacturer and supplier of speciality chemicals across the hydrocarbons and
industrial supply chains, including the oil and gas, refining and petrochemicals industries, and customers with diverse
applications across industrial segments. We provide speciality chemicals for hydrocarbons and industrial speciality chemicals.

Innovation through R&D has been our core focus. All of our products developed in-house have unique, proprietary chemistries
developed by our R&D team to provide innovative solutions to our customers, including ACtify®, TANSCIENT™,
MAXSCAV™, SULSAFE, HCR-7000-WL®, COMPASS Modeling System, Tyzor®, ACtivate™, Reactive Adjunct
Chemistry and Milex®. For details, see “Our Business” on page 206.

Summary of the industry in which our Company operates

The market for global specialty chemicals has increased from USD 1,039.95 billion in CY2021 to USD 1,142.18 billion in
CY2023. It is estimated to increase to USD 1,430.19 in CY2028 owing to increase in demand from end use industries such as
automotive, construction, electronics, pharmaceuticals and food and beverages. Economic growth and urbanization, shift
towards sustainable and green chemicals, technological advancements and innovation, R&D investments and strategic
collaborations, etc., are key drivers of growth for the global specialty chemical industry. For details, see “Industry Overview”
on page 151.

Our Promoters

Subodh Menon, Sudhir Menon, Menon Family Holdings Trust and Sudhir Menon (HUF) are the promoters of our Company.
For further details, see “Our Promoters and Promoter Group” on page 299.

Offer size

The details of the Offer are set out below:

Offer@@®) Up to [e] Equity Shares of face value of 5 each aggregating up to ¥ 50,000.00 million
of which:

(i) Fresh Issue®® Up to [e] Equity Shares of face value of Z5 each aggregating up to ¥ 15,000.00 million
(ii) Offer for Sale® Up to [e] Equity Shares of face value of 5 each aggregating up to % 35,000.00 million
The Offer comprises:

Employee Reservation Portion® Up to [e] Equity Shares of face value of 5 each aggregating up to ¥[e] million

Net Offer Up to [e] Equity Shares of face value of %5 each aggregating up to Z[e] million

@ The Offer has been approved by our Board pursuant to the resolution passed at its meeting held on January 21, 2025, and the Fresh Issue has been
authorised by our Shareholders pursuant to a special resolution passed at their meeting held on January 22, 2025.

@ The Equity Shares being offered by the Promoter Selling Shareholder have been held by it for a period of at least one year immediately preceding the
date of this Draft Red Herring Prospectus and are eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations. Our
Board has taken on record the consent of the Promoter Selling Shareholder to participate in the Offer for Sale pursuant to its resolution dated January
23, 2025. Further, the Promoter Selling Shareholder has authorized its participation in the Offer for Sale in relation to the Offered Shares, as set out

below:
Sr. | Name of the Promoter Selling Shareholder | Aggregate proceeds from the Number of Offered Shares Date of authorization Date of Consent
No Offered Shares
1. Menon Family Holdings Trust Up to ¥ 35,000.00 million Up to [®] Equity Shares of face | January 22, 2025 January 22, 2025
value of 35 each

@ 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 Bidding in the Employee Reservation Portion who have Bid in excess of ¥0.20 million, subject to the maximum
value of Allotment made to such Eligible Employee not exceeding ¥0.50 million. The unsubscribed portion, if any, in the Employee Reservation Portion
(after allocation of up to <0.50 million), shall be added to the Net Offer. Our Company, in consultation with the BRLMs, may offer a discount of up to
[®]% on the Offer Price (equivalent of ¥ [®] per Equity Share) to Eligible Employees bidding in the Employee Reservation Portion which shall be
announced two Working Days prior to the Bid/Offer Opening Date. For further details, see “Offer Procedure” and “Offer Structure” on pages 514 and
510, respectively.

@ our Company, in consultation with the BRLMSs, may consider a Pre-IPO Placement aggregating up to < 3,000.00 million, as may be permitted under the
applicable law, prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our
Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1PO Placement will be reduced
from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to
allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful
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and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to
the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.

The Offer and the Net Offer shall constitute [#]% and [#]% of the post-Offer paid-up Equity Share capital of our Company,
respectively. For further details. See “Offer” and “Offer Structure” on pages 81 and 510, respectively.

Objects of the Offer

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

Sr. No. Particulars Amount (% in million)
1. Repayment/ prepayment, in full or part, of all or certain outstanding borrowings availed by our 8,290.00
Company
2. Investment in our Subsidiary, Dorf Ketal Chemicals FZE for repayment/prepayment, in full or part, of 3,330.00
all or certain of its outstanding borrowings
3. General corporate purposes [e]*A
4, Total** [e]*
A The amount to be utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds.
*

To be finalised upon determination of the Offer Price and Offer Expenses and shall be updated in the Prospectus prior to filing with the RoC.

Includes the proceeds, if any, received pursuant to the Pre-IPO Placement of up to ¥ 3,000.00 million, which may be undertaken at the discretion of our
Company, in consultation with the BRLMSs, prior to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement
will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed
20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to
the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.

For further details, see “Objects of the Offer” on page 112.

Aggregate pre-Offer and post-Offer shareholding of our Promoters (including the Promoter Selling Shareholder) and
members of our Promoter Group, as a percentage of our paid-up Equity Share capital

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

Sr. Name Pre-Offer Post-Offer
No. Number of Equity Percentage of the pre- Number of Equity Percentage of the post-
Shares of face value of | Offer paid-up Equity Shares of face value of | Offer paid-up Equity
5 each Share capital (%0) %5 each Share capital (%)
Promoters
1. Subodh Menon 984,000 0.20 [e] [e]
2. Sudhir Menon 1,933,060 0.39 [e] [o]
3. Menon Family 483,760,200 98.02 [e] [e]
Holdings Trust*
4. Sudhir Menon 5,852,000 1.19 [e] [o]
(HUF)
Members of Promoter Grou
5. Padmaja Menon 57,120 0.01 [e] [e]
6. Anilparambil Menon 112,000 0.02 [e] [e]
Total 492,698,380 99.83 [o] [o]

*  Also the Promoter Selling Shareholder

For further details, see “Capital Structure” and “Our Promoters and Promoter Group” on pages 98 and 299 respectively.
Summary of selected financial information

The summary of the financial information of our Company for the six-months period ended September 30, 2024, and for the
Financial Years ended March 31, 2024, March 31, 2023, and March 31, 2022, derived from the Restated Consolidated Financial

Information are as follows:

(Z in million, unless otherwise stated)

Particulars As of September 30, As at and for the year ended
2024 March 31, 2024 March 31, 2023 March 31, 2022
Equity Share capital 2,467.65 2,467.65 2,467.65 2,467.65
Other equity 22,807.38 22,639.36 17,343.14 12,722.09
Non-controlling interest 205.78 623.18 375.59 232.42
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Particulars As of September 30, As at and for the year ended
2024 March 31, 2024 March 31, 2023 March 31, 2022

Net Worth® 24,386.45 24,254.38 18,910.51 14,670.02
Total Equity 25,480.81 25,730.19 20,186.38 15,422.16
Total revenue from operations 29,613.62 54,795.39 38,664.81 25,895.35
Restated profit after tax for the 2,316.40 6,091.66 4,511.03 2,659.68
year / period
Restated Earnings per Equity
Share attributable to owners of
Dorf-Ketal Chemicals India
Limited:
- Basic EPS (%) 4.63 11.56 8.85 5.15
- Diluted EPS (3) 4.63 11.56 8.85 5.15
NAV per Equity Share (3)@ 49.41 49.14 38.32 29.72
Total borrowings 32,073.73 15,336.03 14,325.02 4,930.18

(1) Net worth means the aggregate value of the paid-up share capital and all reserves created out of the profits, other comprehensive income excluding
foreign exchange translation reserve and securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate
value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the Restated Consolidated Financial
Information, but does not include reserves created out of revaluation of assets, capital reserve, writeback of depreciation and amalgamation.

(2) NAV per Equity Share = net worth at the end of the year divided by weighted average number of equity shares outstanding at the end of the year.

For further details, see “Restated Consolidated Financial Information” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 308 and 441 respectively.

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

Information

There are no qualifications which have not been given effect to in the Restated Consolidated Financial Information.

Summary of Outstanding Litigation and Material Developments

A summary of outstanding litigation proceedings involving our Company, Promoters, Subsidiaries, and Directors as disclosed
in the section titled “Outstanding Litigation and Other Material Developments™ on page 467 in accordance with the SEBI ICDR
Regulations and the Materiality Policy, is provided below:

Category of Criminal Tax Statutory or Disciplinary actions | Material civil | Aggregate amount
individuals / entities | proceedings | proceedings regulatory including penalty litigation involved (in X
proceedings imposed by SEBI or million)®
Stock Exchanges
against our Promoters
in the last five
financial years,
including outstanding
action

Company
By our Company 1 Nil NA NA Nil 1.24
Against our Company Nil 26 Nil NA 1** 3,554.11
Directors®
By the Directors Nil Nil NA NA Nil Nil
Against the Directors Nil 14 Nil NA Nil 2,806.35
Promoter
By our Promoters Nil Nil NA NA Nil Nil
Against our Promoters Nil 9 Nil Nil 2,856.73
Subsidiaries
By our Subsidiaries Nil Nil NA NA 1 298.73
Against our 1 11 8* NA Nil 105.16
Subsidiaries

@ To the extent ascertainable and quantifiable.
@ Including Directors who are also our Promoters.
*  For litigations in Brazil, the exchange rate applied for converting Brazilian Reais to Indian Rupees is 1 BRL = 13.86 INR (source: www.xe.com)based
on the open market rate as of January 6, 2025.
**  Our Company has filed a countersuit claiming < 6.70 million as damages.

As on date of this Draft Red Herring Prospectus, there are no outstanding litigations involving the Group Companies, which
may have a material impact on our Company.

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

467.

Risk Factors

The following is a summary of the top ten risk factors in relation to our Company:
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Sr. No. Description of the Risk

1. We derive a large portion of our revenue from operations (81.15%, 81.05%, 69.92%, and 64.40% for the six months
ended September 30, 2024 and the Financial Years 2024, 2023 and 2022, respectively) from our specialty chemicals
for hydrocarbons. Hence our business is subject to climate-related transition risks that could affect the hydrocarbon
industry generally, including evolving climate change legislation, fuel conservation measures, technological
advances and negative shift in market perception towards the oil and natural gas industry, which could reduce demand
for our hydrocarbons customers’ products and in turn their demand for our products. Any reduction in the demand
for our specialty chemicals for hydrocarbons could have an adverse effect on our business, financial condition and
results of operations.

2. We derived 33.03%, 36.02%, 38.96%, and 41.03% of our revenue from operations from our top 10 customers for the
six months ended September 30, 2024 and the Financial Years 2024, 2023 and 2022, respectively. If one or more of
such customers chooses not to source their products and materials from us, or we are unable to execute contracts with
any of our top customers on commercially viable terms, our business, financial condition and results of operations
may be adversely affected.

3. We do not have long-term agreements with our raw material suppliers. An increase in the cost of, or a shortfall in the
availability or quality of, our raw materials or an adverse change in our relationships with our suppliers could have
an adverse effect on our business, financial condition and results of operations.

4. Our business is dependent on the performance of certain industries, particularly the oilfield, fuel additives, refining
and petrochemicals industries. Our reliance on these industries could have an adverse effect on our business.
5. We derive a significant portion of our revenue from operations (25.83% and 21.64% for the six months ended

September 30, 2024, 28.64% and 23.18% for the Financial Year 2024, 15.60% and 26.40% for the Financial Year
2023, and 17.90% and 23.12% for the Financial Year 2022, respectively) from the United States and India,
respectively. Any adverse changes in economic or regulatory conditions that negatively affect the demand for our
products in these markets could affect our results of operations.

6. Our growth strategy includes pursuing selective acquisitions and strategic alliances. If we are unable to successfully
identify and integrate acquisitions, our growth strategy, business, financial condition, results of operations and
prospects may be adversely affected.

7. Our research and development (“R&D”) activities are a key driver for our future success. If we do not successfully
develop new products in a timely and cost-effective manner, our business, financial condition, results of operations
and cash flows may be adversely affected.

8. The sister and the step-brother of the wife of our Promoter, Subodh Menon, who are deemed to be a part of the
Promoter Group under the SEBI ICDR Regulations, have not provided consent to be identified as a member of the
Promoter Group and have not provided any information in respect of themselves and their relevant entities as
Promoter Group. Consequently, we cannot assure you that the disclosures relating to such members of our Promoter
Group are complete or up-to-date.

9. In the past, there have been certain non-compliances under the FEMA regulations in relation to certain investments
made in our Subsidiaries, Dorf Ketal Chemicals Pte. Ltd. and Dorf Ketal Brasil Ltda, and in our erstwhile foreign
subsidiary, Dorf Ketal Chemical AG. Our Company has filed compounding applications with the RBI in respect of
such contraventions, and such compounding applications are currently pending as the date of this Draft Red Herring
Prospectus.

10. Our business depends on a strong brand and reputation. If we are unable to maintain and enhance our brand or if we
are unable to establish and maintain an effective internal controls and compliance system, our business, financial
condition, results of operations and reputation could be adversely affected. In addition, employee misconduct could
harm us and is difficult to detect and deter, and such misconduct could adversely affect our business and our
reputation.

For further details, see “Risk Factors” on page 39. Investors are advised to read the risk factors carefully before taking an
investment decision in the Offer.

Summary of contingent liabilities

The following is a summary of our contingent liabilities as at September 30, 2024, as per Ind AS 37 — Provisions, Contingent
Liabilities and Contingent Assets and as derived from the Restated Consolidated Financial Information:

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

(a) In respect of income-tax matters 3,326.26
(b) Other matters:
Claims against our Company not acknowledged as debt; -
Excise, service tax and customs matters 1.34
(c) Claims against Company not acknowledged as debt 13.04
(1) Contingent liabilities
(a) Financial guarantees
In respect of financial guarantee issued in favour of Joint Ventures and Associates 1,104.80
Total 4,445.44

32



For further details of our contingent liabilities as per Ind AS 37 as at September 30, 2024, see “Restated Consolidated Financial
Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 308

and 441, respectively.

Summary of related party transactions

The details of related party transactions of our Company as at and for the six-months period ended September 30, 2024, and for
the Financial Years ended March 31, 2024, March 31, 2023, and March 31, 2022, as per Ind AS 24 — Related Party Disclosures
derived from Restated Consolidated Financial Information are set forth in the table below:

(< in million)

Name of the related party

Nature of the
transaction

Nature of the
relationship

For the six-
months
period
ended

September

30, 2024

For the Financial Year ended

March 31,
2024

March

31, 2023

March 31,
2022

Dorf Ketal Specialty Chemicals SDN. BHD.

Sale of Products

Associate

120.65

196.92

129.21

68.39

Dorf Ketal Tribonds International Company
LLC

Sale of Products

Joint Venture*

1.42

136.96

12.36 -

Dorf Ketal Specialty Chemicals SDN. BHD.

Commission

Associate

- 2.48

Avritar Private Limited

Rent

Associate

0.03

0.06

0.06

0.06

Trentar Private Limited

Rent

Associate

0.02

0.06

0.06

0.05

Yaap Digital Private Limited

Rent

Enterprises
over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence

0.03

0.07

0.07

0.07

Trentar Private Limited

Guarantee
Commission

Associate

1.25

0.98

Garudauav Soft Solutions Private Limited

Guarantee
Commission

Enterprises
over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence

0.53

1.09

Stesalit Systems Limited

Guarantee
Commission

Enterprises
over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence

0.11

Fobeoz India Private Limited.

Recovery
Expenses

of

Enterprises
over which
Key
Management
Personnel and
their relatives
are able to
exercise

0.00

0.01

0.06

0.01
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Name of the related party Nature of the Nature of the | For the six- For the Financial Year ended
transaction relationship months
period March 31, | March | March 31,
ended 2024 31, 2023 2022
September
30, 2024
significant
influence
Trentar Private Limited Recovery of | Associate - 0.75 - -
Expenses
Avritar Private Limited Recovery of | Associate - - - 0.15
Expenses
La Jawaab Foods Private Limited Recovery of | Enterprises - - - 1.23
Expenses over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence
Garudauav Soft Solutions Private Limited Sale of Fixed Assets | Enterprises - - - 0.93
over which
Key
Management
Personnel and
their  relatives
are able to
exercise
significant
influence
Garudauav Soft Solutions Private Limited Management Enterprises - - - 11.60
Sharing Fees over which
Key
Management
Personnel and
their  relatives
are able to
exercise
significant
influence
Dorf Ketal Specialty Chemicals SDN. BHD. | Management Associate 9.70 20.26 21.30 -
Sharing Fees
Dorf Ketal Specialty Chemicals SDN. BHD. | Technical Fees Associate 19.52 40.89 23.48 -
Dorf Ketal Specialty Chemicals SDN. BHD. |Payment on behalf | Associate 0.15 - - -
by the Company
Dorf Ketal Specialty Chemicals SDN. BHD. |Purchase of | Associate 1.88 0.32 - -
Products
Yaap Digital Private Limited Purchase of Fixed | Enterprises - - - 0.60
assets over which
Key
Management
Personnel and
their  relatives
are able to
exercise
significant
influence
Dorf Ketal Chemicals India Private Limited | Re-imbursement of | Employment - 161 1.01 1.06
Employees Gratuity Fund Expenses benefit plan

34




Name of the related party

Nature of the
transaction

Nature of the
relationship

For the six-
months
period
ended

September

30, 2024

For the Financial Year ended

March 31,
2024

March
31, 2023

March 31,
2022

Avritar Private Limited

Re-imbursement of
Expenses

Associate

3.62

0.86

Fobeoz India Private Limited.

Re-imbursement of
Expenses

Enterprises
over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence

0.97

Yaap Digital Private Limited

Re-imbursement of
Expenses

Enterprises
over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence

2.21

4.27

0.38

1.29

La Jawaab Foods Private Limited

Re-imbursement of
Expenses

Enterprises
over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence

1.51

1.14

4.77

5.50

Garudauav Soft Solutions Private Limited

Re-imbursement of
Expenses

Enterprises
over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence

0.38

1.39

0.93

Atir Properties Private Limited

Re-imbursement of
Expenses

Enterprises
over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence

1.33

3.26

Dorf Ketal Chemicals India Private Limited
Employees Gratuity Fund

Contribution
Payable to Gratuity
Trust Fund

Employment
Benefit Plan

11.56

51.03

38.98

15.89

Avritar Private Limited

Loan / Inter
Corporate Deposits
Given During the
Year

Associate

117

0.10

15.65

1.80
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Name of the related party

Nature of the

Nature of the

For the six-

For the Financial Year ended

transaction relationship months
period March 31, | March | March 31,
ended 2024 31, 2023 2022
September
30, 2024
Trentar Private Limited Loan / Inter | Associate 676.92 2,891.13 260.08 66.12
Corporate Deposits
Given During the
Year
Aritar Private Limited Loan / Inter | Associate - 3.83 - -
Corporate Deposits
Given Being
Repaid During the
Year
Trentar Private Limited Loan / Inter | Associate - 336.23 53.43 -
Corporate Deposits
Given Being
Repaid During the
Year
Avitar Private Limited Interest Paid Associate 0.93 2.02 - -
Trentar Private Limited Interest Paid Associate 115.58 63.77 1.07 -
Avitar Private Limited Interest income for | Associate 0.72 1.45 0.88 0.01
the period
Trentar Private Limited Interest income for | Associate 159.77 96.50 15.77 1.07
the period
Dorf Ketal Specialty Chemicals SDN. BHD. | Advances Received | Associate - 0.49 - -
Dorf Ketal Tribonds International Company | Investments Made | Joint Venture* - - 127.31 -
LLC During the Year
Trentar Private Limited Investments Made | Associate - - - 6.50
During the Year
Trentar Private Limited Guarantee  issued | Associate - 500.00 - -
during the year
Garudauav Soft Solutions Private Limited Guarantee  issued | Enterprises - 300.00 204.80 -
during the year over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence
Stesalit Systems Limited Guarantee  issued | Enterprises 200.00 - - -
during the year over which
Key
Management
Personnel and
their relatives
are able to
exercise
significant
influence

7) Transactions with KMP and their Relatives

(a) KMP

(i) Remuneration
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Name of the related party Nature of the Nature of the | For the six- For the Financial Year ended
transaction relationship months
period March 31, | March | March 31,
ended 2024 31, 2023 2022
September
30, 2024
Short Term Employee Benefits NA NA 1,063.64 2,278.52| 1,887.39| 1,366.49
(i) Rent paid NA NA 8.32 15.48 14.49 13.54
(iii) Professional fees NA NA 0.55 1.58 1.10 0.83
(iv) Payable outstanding NA NA - 4.33 - -
(v) Receivables outstanding NA NA - 15.04 0.36 0.22
(b) Relatives of KMP
(i) Remuneration
Short Term Employee Benefits NA NA 185.32 970.05 60.74 -
(ii) Rent paid NA NA 1.20 1.60 - -

*  Dorf Ketal Tribonds International Company LLC is disclosed as one of the Subsidiaries of our Company in accordance with Companies Act, 2013;
however, it is treated as a joint venture pursuant to the treatment required under IndAS and appears as joint venture in the Restated Consolidated
Financial Information.

For details see “Restated Consolidated Financial Information—Note 48 Related party disclosures” on page 383.
Financing Arrangements

Our Promoter, members of our Promoter Group, our Directors and their relatives (as defined under Companies Act, 2013) have
not financed the purchase, by any other person, of securities of our Company, other than in the normal course of the business
of the financing entity, during the period of six months immediately preceding the date of this Draft Red Herring Prospectus.

Weighted average price at which the specified securities were acquired by our Promoters (including the Promoter
Selling Shareholder) in the one year preceding the date of this Draft Red Herring Prospectus

Our Promoters (including the Promoter Selling Shareholder) have not acquired any Equity Shares of our Company in the last
one year preceding the date of this Draft Red Herring Prospectus:

Average cost of acquisition of Equity Shares of our Promoters (including the Promoter Selling Shareholder)

The average cost of acquisition per Equity Share acquired by our Promoters (including the Promoter Selling Shareholder) as
on the date of this Draft Red Herring Prospectus is as follows:

Sr. Name Number of Equity Shares of face value | Average cost of acquisition per Equity
No. of ¥ 5 each held as on the date of this Share*
Draft Red Herring Prospectus™
Promoters
1. | Subodh Menon 984,000 8.26
2. | Sudhir Menon 1,933,060 8.33
3. | Menon Family Holdings Trust? 483,760,200 Nil
4. | Sudhir Menon (HUF) 5,852,000 3.57

*  As certified by Manian & Rao, Chartered Accountants, by way of certificate dated January 23, 2025.

Also the Promoter Selling Shareholder

Pursuant to resolutions passed by our Board and our Shareholders each dated September 6, 2024, our Company has sub-divided 24,676,548 equity
shares of face value of 100 each into 493,530,960 Equity Shares of face value of T5 each.

>

Details of price at which specified securities were acquired by the Promoters (including the Promoter Selling
Shareholder), members of our Promoter Group and Shareholders with special rights in the last three years preceding
the date of this Draft Red Herring Prospectus

There have been no specified securities that were acquired in the last three years preceding the date of this Draft Red Herring
Prospectus, by the Promoters (including the Promoter Selling Shareholder), members of our Promoter Group. There are no
Shareholders with special rights in our Company.

Weighted average cost of acquisition of shares transacted in one year, eighteen months and three years preceding the
date of this Draft Red Herring Prospectus:
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Period Weighted average cost of | Cap Price is ‘x’ times the | Range of acquisition price:
acquisition (in %)* weighted average cost of | lowest price — highest price (in

acquisition”™ %)

Last one year preceding the date of this Draft Nil [e] Nil

Red Herring Prospectus

Last 18 months preceding the date of this Nil [e] Nil

Draft Red Herring Prospectus

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

Draft Red Herring Prospectus

*  As certified by Manian & Rao, Chartered Accountants, by way of their certificate dated January 23, 2025.
A To be updated upon finalisation of the Price Band.

Details of the pre-IPO placement

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to X 3,000.00 million, as
may be permitted under the applicable law, prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement,
if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is
completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance
with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue.
Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-1PO Placement, prior
to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the
Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures
in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the
relevant sections of the RHP and Prospectus.

Issuance of Equity Shares for consideration other than cash or bonus issue in the last one year

Our Company has not issued any equity shares for consideration other than cash or bonus issue in the last one year preceding
the date of this Draft Red Herring Prospectus.

Any split/consolidation of Equity Shares in the last one year

Pursuant to resolutions passed by our Board and our Shareholders each dated September 6, 2024, each fully paid-up equity
share of face value of 100 each has been sub-divided into 20 Equity Shares of face value of %5 each. Accordingly, the issued,
subscribed and paid-up capital of our Company was sub-divided from 24,676,548 equity shares of face value of 3100 each to
493,530,960 Equity Shares of face value of %5 each. For further details, see “Capital Structure — Notes to the Capital Structure”
on page 100.

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

Our Company had filed an application dated August 5, 2024 with SEBI for seeking exemption under Regulation 300(1)(c) of
the SEBI ICDR Regulations, from (a) classifying and disclosing Rekha Sunil Dewan and any entities she may be interested in,
as “promoter group” in this Draft Red Herring Prospectus; (b) classifying and disclosing Satish S. Wallia and any entities he
may be interested in, as “promoter group” in this Draft Red Herring Prospectus; (c¢) not disclosing information, confirmations
and undertakings with respect to Rekha Sunil Dewan and any entities she may be interested in, as per Regulation 2(1)(pp)(iv)
of the SEBI ICDR Regulations, in this Draft Red Herring Prospectus; and (d) not disclosing information, confirmations and
undertakings with respect to Satish S. Wallia and any entities he may be interested in, as per Regulation 2(1)(pp)(iv) of the
SEBI ICDR Regulations, in this Draft Red Herring Prospectus. SEBI pursuant to its letter dated September 4, 2024 bearing
reference number SEBI/HO/CFD/DIL-2/P/OW/2024/28293/1, has stated that our Company’s request for exemption cannot be
acceded to and directed our Company to classify and disclose Rekha Sunil Dewan, Satish S. Wallia and their connected entities
as part of the Promoter Group of our Company and include applicable disclosures based on the information as available in the
public domain. Accordingly, our Company has disclosed information and confirmations in this Draft Red Herring Prospectus
in relation to the Rekha Sunil Dewan, Satish S. Wallia and their connected entities as required under the SEBI ICDR Regulations
as members of the Promoter Group of our Company only to the extent available and accessible from the publicly available
information published on the websites of SEBI (www.sebi.gov.in), Watchout Investors (www.watchoutinvestors.com), Credit
Information Bureau (India) Limited (www.cibil.com), the Stock Exchanges (www.nseindia.com and www.bseindia.com). For
details, see “Risk Factors — 8. The sister and the step-brother of the wife of our Promoter, Subodh Menon, who are deemed to
be a part of the Promoter Group under the SEBI ICDR Regulations, have not provided consent to be identified as a member of
the Promoter Group and have not provided any information in respect of themselves and their relevant entities as Promoter
Group. Consequently, we cannot assure you that the disclosures relating to such members of our Promoter Group are complete
or up-to-date”.

Except as disclosed above, there are no exemption applications that were filed or that have currently been filed by our Company.
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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 the Equity
Shares.

We have described the risks and uncertainties that we consider material, but these risks and uncertainties may not be the only
risks relevant to us, the Equity Shares, or the industry in which we operate. The risks set out in this section may not be exhaustive
and additional risks and uncertainties not presently known to us, or which we currently deem to be immaterial, may arise or
may become material in the future and may also impair our business. Unless specified or quantified in the relevant risk factor
below, we are not in a position to quantify the financial or other implication of any of the risks mentioned in this section. If any
or a combination of the following risks actually materialise, or if any of the risks that are currently not known or deemed not to
be relevant or material now actually materialise or become material in the future, our business, cash flows, prospects, financial
condition and results of operations could suffer, the trading price of the Equity Shares could decline, and you may lose all or
part of your investment. For more details on our business and operations, see “Our Business”, “Industry Overview”, “Key
Regulations and Policies” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 206, 151, 232 and 441, respectively, as well as other financial information included elsewhere in this Draft Red Herring
Prospectus. In making an investment decision, you must rely on your own examination of us and the terms of the Offer, including
the merits and risks involved, and you should consult your tax, financial and legal advisors about the particular consequences
of investing in the Offer. Prospective investors should pay particular attention to the fact that our Company is incorporated
under the laws of India and is subject to a legal and regulatory environment which may differ in certain respects from that of
other countries.

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a result
of certain factors, including but not limited to the considerations described below. For details, see “Forward-Looking
Statements” on page 27.

Unless otherwise indicated, industry and market data used in this section have been derived from the F&S Report prepared and
released by Frost & Sullivan and commissioned and paid for by us in connection with the Offer. The F&S Report has been
prepared and issued by Frost & Sullivan exclusively in connection with the Offer for the purposes of confirming our
understanding of the industry in which we operate. The data included herein include excerpts from the F&S Report and may
have been re-ordered by us for the purposes of presentation. A copy of the F&S Report is available on the website of our
Company at www.dorfketal.com/index.php/investors/. Unless otherwise indicated, all financial, operational, industry and other
related information included herein with respect to any particular year refers to such information for the relevant year.

Our financial year ends on March 31 of each year, and references to a particular financial year are to the 12 months ended
March 31 of that year. Unless otherwise stated, references to “we”, “us”, “our”, our Company” or “the Company” are to
Dorf-Ketal Chemicals India Limited on a consolidated basis.

Internal Risks

1. We derive a large portion of our revenue from operations (81.15%, 81.05%, 69.92%, and 64.40% for the six months
ended September 30, 2024 and the Financial Years 2024, 2023 and 2022, respectively) from our specialty chemicals
for hydrocarbons. Hence our business is subject to climate-related transition risks that could affect the hydrocarbon
industry generally, including evolving climate change legislation, fuel conservation measures, technological
advances and negative shift in market perception towards the oil and natural gas industry, which could reduce
demand for our hydrocarbons customers’ products and in turn their demand for our products. Any reduction in
the demand for our specialty chemicals for hydrocarbons could have an adverse effect on our business, financial
condition and results of operations.

Our specialty chemicals for hydrocarbons contributed 81.15%, 81.05%, 69.92% and 64.40% to our revenue from
operations during the six months ended September 30, 2024 and the Financial Years 2024, 2023 and 2022,
respectively. Hence our business is subject to climate-related transition risks. Increasing attention from governmental
and regulatory bodies, investors, consumers, industry and other stakeholders on combating climate change, together
with changes in consumer and industrial/commercial behavior, societal pressure on companies to address climate
change, investor and societal expectations regarding voluntary climate-related disclosures, preferences and attitudes
with respect to the generation and consumption of energy, the use of hydrocarbons, and the use of products
manufactured with, or powered by, hydrocarbons, may result in the enactment of climate change-related regulations,
policies and initiatives at the government, regulator, corporate and/or investor community levels, including alternative
energy requirements, new fuel consumption standards, energy conservation and emissions reductions measures and
responsible energy development; technological advances with respect to the generation, transmission, storage and
consumption of energy (including advances in wind, solar and hydrogen power, as well as battery technology);
increased availability of, and increased demand from consumers and industry for, energy sources other than oil and
natural gas (including wind, solar, nuclear, and geothermal sources as well as electric vehicles); and development of,
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and increased demand from consumers and industry for, lower-emission products and services (including electric
vehicles and renewable residential and commercial power supplies) as well as more efficient products and services.
These developments may in the future adversely affect the demand for our hydrocarbons customers’ products, and in
turn the demand for our hydrocarbons products.

The following table sets forth our revenue from operations from our product offerings for the periods/years indicated,
which is also expressed as a percentage of our revenue from operations.

(% in million, except percentages)

For the six months ended For the Financial Year
September 30,
Product 2024 2024 2023 2022
offerings Revenue % of Revenue % of Revenue % of Revenue % of
from revenue from revenue from revenue from revenue
operations from operations from operations from operations from
operations operations operations operations
Specialty 24,031.92 81.15% 44,412.78 81.05% 27,035.45 69.92% 16,676.45 64.40%
chemicals for
hydrocarbons
Industrial 5,581.70 18.85% 10,382.61 18.95% 11,629.36 30.08% 9,218.90 35.60%
specialty
chemicals
Total revenue 29,613.62 100.00% 54,795.39 100.00% 38,664.81 100.00% 25,895.35 100.00%
from
operations

Accordingly, our revenue from operations depends on the end user industries that use these products as inputs. Our
revenue from operations from the sale of specialty chemicals for hydrocarbons may decline as a result of various
factors, including (i) a decrease in demand for eco-friendly and sustainable manufacturing chemicals; (ii) our
customers’ failure to successfully market their products or to compete effectively; (iii) loss of market share, which may
lead our customers to reduce or discontinue the purchase of our products; (iv) economic conditions in the markets in
which our customers operate; (v) increased competition; (vi) pricing pressures; and (vii) regulatory action. While the
foregoing risks have not materialised, any significant downturn in our sales of specialty chemicals for hydrocarbons
could have a significant impact on our business, financial condition and results of operations.

We derived 33.03%, 36.02%, 38.96%, and 41.03% of our revenue from operations from our top 10 customers for
the six months ended September 30, 2024 and the Financial Years 2024, 2023 and 2022, respectively. If one or
more of such customers chooses not to source their products and materials from us, or we are unable to execute
contracts with any of our top customers on commercially viable terms, our business, financial condition and results
of operations may be adversely affected.

We derive a significant portion of our revenue from operations from our top 10 customers. Our customer base
comprises a variety of domestic and multinational companies. As at September 30, 2024 and March 31, 2024, 2023
and 2022, we had 1,322, 1,437, 1,002 and 808 customers, respectively. During the six months ended September 30,
2024 and the Financial Years 2024, 2023 and 2022, we derived 33.03%, 36.02%, 38.96% and 41.03% of our revenue
from operations from our top 10 customers, respectively. The following table sets forth the revenue from operations
contributed by our top 5, top 10 and top 20 customers, which is also expressed as a percentage of our revenue from
operations, for the periods/years indicated:

(% in million, except percentages)

For the six months ended For the Financial Year
September 30,
Top 2024 2024 2023 2022
customers = Revenue % of Revenue % of Revenue % of Revenue % of
from revenue from revenue from revenue from revenue
operations from operations from operations from operations from
operations operations operations operations

Top 5 6,834.82 23.08% | 14,031.76 25.61%| 12,533.38 32.42% 8,579.26 33.13%
customers
Top 10 9,782.15 33.03% | 19,738.56 36.02% | 15,064.88 38.96% | 10,624.26 41.03%
customers
Top 20 12,973.20 43.81% | 25,964.25 47.38% | 18,344.01 47.44% | 13,380.55 51.67%
customers
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The following table sets forth the number of top 50 customers with whom we have relationships of over five years,
over 10 years and over 15 years for the periods/years indicated:

For the six months For the Financial Year
Top customers ended September 30, 2024 2023 2022
2024
Top 50 customers with 40 40 21 31
relationships over 5 years
Top 50 customers with 27 26 14 20
relationships over 10 years
Top 50 customers with 20 14 7 11
relationships of over 15 years

Note: For the purposes of this table, customers of Impact Fluid Solutions LP and its subsidiaries, Khyati Chemicals Private Limited,
Fluid Energy Limited, Fluid USA Inc., Dorf Ketal Energy Services LLC, Dorf Ketal Energy Services Limited, Elixir Soltek Private
Limited and Neyochem Industries Private Limited are not considered since these are companies newly acquired by us. For details
of their respective acquisitions, see “History and Certain Corporate Matters - Details regarding material acquisitions or
divestments of business/ undertakings, mergers, amalgamation, any revaluation of assets, etc. in the last 10 years” on page 256.

During the Financial Year 2023, revenue of 34,129.78 million arising from a customer contributed to more than 10%
of the Group’s revenue. No other customer individually contributed 10% or more to the Group’s revenue for the six
months ended September 30, 2024 and the Financial Years 2024, 2023 and 2022.

While we have long-term contracts with nine of our top 15 customers as at October 31, 2024, our contracts may not
be renewed or may be terminated upon notice provided by the customer to us. While we have not lost any customers
that materially impacted our operations, the failure to retain our top customers or negotiate and execute contracts on
commercially viable terms with these customers could adversely affect our business, financial condition and results of
operations.

The following table sets forth the number of customers that renewed or discontinued contracts with us for the
periods/years indicated.

For the six months For the Financial Year
Number of customers ended September 30, 2024 2023 2022
2024
Number of customers that renewed contracts 10 15 4 3
Number of customers that discontinued 4 5 13 9
contracts
Total number of customers 1,322 1,437 1,002 808

In addition, any defaults or delays in payments by a major customer or the insolvency or financial distress of a major
customer may adversely affect our business, financial condition and results of operations. While we have not
experienced the forgoing during the six months ended September 30, 2024 and the Financial Years 2024, 2023 and
2022, we cannot assure you that we will not experience such risks in future.

We do not have long-term agreements with our raw material suppliers. An increase in the cost of, or a shortfall in
the availability or quality of, our raw materials or an adverse change in our relationships with our suppliers could
have an adverse effect on our business, financial condition and results of operations.

We depend on a few single-source or limited-source third-party suppliers for raw materials, either because alternative
sources are not readily available or because the relationships with those third-party suppliers are more advantageous
due to performance, quality, support, delivery, capacity, existing relationships or price considerations.

The following table sets forth our purchase values from our top 5 and top 10 suppliers of raw materials for the
periods/years indicated, which are also expressed as a percentage of cost of materials consumed.

(R in million, except percentages)

For the six months
ended September 30, For the Financial Year
Purchase values 2024 2024 2023 2022
Purchase values from our top 5 2,813.65 4,129.10 4,462.43 2,357.64
suppliers
Purchase values from our top 5 16.16% 15.08% 19.96% 16.34%
suppliers as a percentage of cost
of materials consumed
Purchase values from our top 10 4,304.79 6,679.75 6,868.72 4,011.52
suppliers

41




For the six months
ended September 30,
2024

24.72%

For the Financial Year
2023
30.72%

2024
24.40%

2022
27.81%

Purchase values
Purchase values from our top 10
suppliers as a percentage of cost
of materials consumed

The following table sets forth the number of suppliers of raw materials for the periods/years indicated.

For the six
months ended
September 30, For the Financial Year
Number of suppliers 2024 2024 2023 2022
Number of suppliers of raw materials 673 930 694 532

We usually do not enter into long-term supply contracts with our suppliers and typically source raw materials from
our suppliers under contracts of shorter periods or the open market for a fixed price. Where contracts do specify fixed
prices, we often renegotiate prices based on market conditions. While this has not materially affected our results of
operations, we are exposed 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.

As most of our supplier relationships are non-exclusive, our suppliers are not prohibited from competing with us or
aligning more closely with our competitors. While we have not had material instances of our existing suppliers
discontinuing their supplies to us, any inability on our part to procure raw materials from our existing or alternate
suppliers in a timely fashion, and on commercially acceptable terms, may adversely affect our business, financial
condition and results of operations. Our suppliers may undergo insolvency, file for bankruptcy, experience disruptions,
provide lower quality products or increase the prices of their products for a number of reasons that are beyond our
control. As a result, we cannot be certain that we will continue to receive satisfactory products on acceptable terms or
at all.

Our business is dependent on the performance of certain industries, particularly the oilfield, fuel additives, refining
and petrochemicals industries. Our reliance on these industries could have an adverse effect on our business.

We cater to the oilfield, fuel additives, refining and petrochemicals industries and hence are exposed to fluctuations in
the performance of these industries. The following table sets forth the revenue from operations contributed by the
oilfield, fuel additives, refining and petrochemicals industries, which are also expressed as a percentage of our revenue
from operations for the periods/years indicated.

(% in million, except percentages)

For the six months ended For the Financial Year
September 30,
Industry 2024 2024 2023 2022
Revenue % of Revenue % of Revenue % of Revenue % of
from revenue from revenue from revenue from revenue
operations from operations from operations from operations from
operations operations operations operations

Oilfield 12,568.58 42.44% 23,012.99 42.00% 9,318.25 24.10% 5,421.81 20.94%
gggiltives 8,182.58 27.63% 15,348.74 28.01% 12,513.01 32.36% 7,292.03 28.16%
Refining 1,872.34 6.32% 3,471.81 6.34% 3,277.01 8.48% 2,186.59 8.44%
Eaego"hem' 1,408.42 476%|  2,579.24 471%|  1,927.19 498%|  1,776.03 6.86%
Total
revenue 29,613.62 54,795.39 38,664.81 25,895.35
from
operations

Note: The above table for the Financial Year 2024 and for the six months ended September 30, 2024 reflects services rendered to
the oilfield, fuel additives, refining and petrochemicals industries, which account for 81.15% of the total revenue from operations
for the six months ended September 30, 2024. The remaining 18.85% of the total revenue from operations for the six months ended
September 30, 2024 is derived from other industries, including catalysts and adsorbents, coating chemicals, lubricant additives,
OBA/paper, organic chemicals, plastics, PVF & PIC and specialty catalysts.

The factors affecting any of these industries in general, or any of our customers in particular, could have an adverse
effect on our business, financial condition and results of operations. Such factors include, but are not limited to, the
following:
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e our customers’ failure to successfully market their products or to compete effectively;

e aregulatory ban or trade sanctions imposed in any of the geographic regions in which we operate or any
such restrictions on our customers’ final products;

o loss of market share, which may lead our customers to reduce or discontinue the purchase of our products;
e economic conditions in the markets in which our customers operate;

o regulatory issues faced by these industries in India and internationally;

e downturns or industry cycles that impact demand; and

e changes in technology or consumer requirements that alter demand for our products.

Demand for our products and services in the oilfield, fuel additives, refining and petrochemicals industries is
particularly sensitive to the level of exploration, development and production activity of, and the corresponding capital
spending by, oil and gas companies. The level of exploration, development and production activity is directly affected
by trends in demand for and prices of oil and gas, which historically have been volatile and are likely to continue to
be volatile. The prices of oil and gas are subject to large fluctuations in response to relatively minor changes in the
supply of and demand for oil and gas, market uncertainty, and a variety of other economic and political factors that
are beyond our control. The factors affecting the prices of oil and gas include, but are not limited to, the level of supply
and demand; governmental regulations, including the policies of governments regarding the exploration for and
production and development of their oil and gas reserves; weather conditions and natural disasters; worldwide political,
military and economic conditions; the level of oil and gas production by non- Organization of the Petroleum Exporting
Countries (“OPEC”) countries and the available excess production capacity within OPEC; the cost of producing and
delivering oil and gas; and the potential acceleration of the development of alternative power generation, fuels and
engine technologies. For example, oil prices decreased during the economic slowdown caused by the spread of
COVID-19. Any prolonged reduction in oil and gas prices will depress the immediate levels of exploration,
development and production activity, which could have a material adverse impact on our results of operations, financial
position and cash flows.

We derive a significant portion of our revenue from operations (25.83% and 21.64% for the six months ended
September 30, 2024, 28.64% and 23.18% for the Financial Year 2024, 15.60% and 26.40% for the Financial Year
2023, and 17.90% and 23.12% for the Financial Year 2022, respectively) from the United States and India,
respectively. Any adverse changes in economic or regulatory conditions that negatively affect the demand for our
products in these markets could affect our results of operations.

We derive a significant portion of our revenue from operations from the United States and India. The following tables
set forth our revenue from operations by geography for the periods/years indicated, which are also expressed as a
percentage of our revenue from operations.

(% in million, except percentages)

For the six months ended For the Financial Year
September 30,
2024 2024 2023 2022
Revenue from | povenye ] Revenue o Revenue b olf Revenue e
operations by T revenue T revenue . revenue . revenue
geography . from . from . from . from
operations . operations . operations . operations .
operations operations operations operations
United States of
America 7,650.55 25.83%| 15,690.86 28.64% 6,032.47 15.60% 4,634.74 17.90%
India 6,407.06 21.64%| 12,702.20 23.18%| 10,208.96 26.40% 5,987.58 23.12%
Brazil 3,710.06 12.53% 7,673.56 14.00% 6,001.11 15.52% 4,077.62 15.75%
Others® 11,845.95 40.00%| 18,728.77 34.18%| 16,422.27 42.47%| 11,195.41 43.23%
Revenue from
operations 29,613.62 100.00%| 54,795.39 100.00%| 38,664.81 100.00%| 25,895.35 100.00%

@ Consists of South East Asia, Middle East, EU and Canada.

If the economies in the United States or India weaken or slow, or if any natural calamities or materially adverse social,
political or economic developments occur, demand for our customers’ final products may be depressed, which may in
turn lower the demand for our products and services and negatively affect our revenue from operations and
profitability. Any adverse impact on these local economies may have an adverse impact on the growth of our business,
financial condition and results of operations.

43



Interest rate hikes may increase our customers’ costs of borrowing and business expenses, reducing their disposable
capital and inclination to make capital investments in projects that use our products.

Certain other factors such as inflation, recession or other changes in economic conditions may also adversely affect
the cost of our operations. Tighter monetary policies adopted by regulators in these regions may increase our cost of
financing, causing us to postpone new investments in research and development and capital investments. Inflation may
increase our input costs, namely from higher rent costs for leased facilities, higher cost of wages for our Company
personnel and higher cost of equipment for our manufacturing and other facilities. Although we have not had material
instances of such increases in our input costs, if our cost of financing, input costs and average costs increase, our
business, financial condition and results of operations will be adversely affected. See also “— 83. If inflation were to
rise in India, increased costs may impact our ability to maintain or achieve profitability and we might not be able to
increase the prices of our products and services at a proportional rate in order to pass costs on to our customers and
our profits might decline” on page 79 for further information.

Our growth strategy includes pursuing selective acquisitions and strategic alliances. If we are unable to successfully
identify and integrate acquisitions, our growth strategy, business, financial condition, results of operations and
prospects may be adversely affected.

We rely on inorganic growth as a key part of our growth strategy, particularly by pursuing selective acquisitions and
strategic alliances that provide us access to additional infrastructure, technological expertise, intellectual property and
geographical reach and allow us to expand our product offerings and customer base. During the six months ended
September 30, 2024 and the Financial Years 2024, 2023 and 2022, we completed the following acquisitions: Garuda
Xotica Intermediates in November 2024; Impact Fluid Solutions LP in June 2024; Elixir Soltek Private Limited in
January 2024; the global modified and synthetic acid business of Fluid Energy Group Ltd (“Fluid Energy Group”)
in January 2023; Clariant’s North American land oil business in March 2023; and Khyati Chemicals Private Limited
in April 2022. For details of such acquisitions, see “History and Certain Corporate Matters - Details regarding
material acquisitions or divestments of business/ undertakings, mergers, amalgamation, any revaluation of assets, etc.
in the last 10 years” on page 256.

We may face several risks in relation to entering into strategic alliances and acquisitions, including:
o inability to identify suitable targets;

¢ inability to arrange for adequate financing on commercially reasonable terms or to negotiate commercially
reasonable terms for such acquisitions or investments, or higher than anticipated costs in relation to proposed
strategic transactions;

o failure to identify all the risks, liabilities and challenges in relation to proposed strategic transactions in our
due diligence process;

¢ inability to achieve the strategic purpose of our proposed acquisitions, investments, alliances, collaborations
or partnerships;

o difficulties in integrating acquired entities’ accounting, management information, human resources and other
administrative systems with ours;

e distraction or strain due to the challenges posed by strategic transactions, or related transition and integration
activities;

o failure to maintain the quality and consistency or sustain compliance and due performance of contractual
obligations by our business partners or acquisition targets;

e strained or impaired relationships with our current and new employees, distributors, dealers, customers and
business partners, as a result of our inability to successfully integrate an acquisition target; and

e inherited claims or liabilities, as a result of a strategic acquisition, including claims from erstwhile
employees, distributors, dealers, customers, business partners or other third parties.

Accordingly, we cannot assure you that our future alliances, collaborations, partnerships, investments or acquisitions
will prove value accretive to us. Although we have not had material instances of the foregoing, in the event that any
of the above risks or any other incidental risks should materialise, our business, financial condition, results of
operations and prospects may be adversely affected.

Our research and development (“R&D”) activities are a key driver for our future success. If we do not successfully
develop new products in a timely and cost-effective manner, our business, financial condition, results of operations
and cash flows may be adversely affected.
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We depend on our R&D activities and experts at our R&D facilities in India, Singapore, Canada and Brazil for our
future success.

Our future results of operations depend, to a significant degree, on our ability to successfully develop new products
and continue our product portfolio expansion in a timely and cost-effective manner. The development and
commercialisation of new products are complex, time-consuming and costly and involve a high degree of business
risk, customer validation and approvals, high quality standards and stringent specifications. We may be unable to
create new products successfully or may encounter unexpected delays in the launch of these products, or such products
may not perform as we expect.

The success of our new products will depend on several factors, including our ability to properly anticipate customer
needs; obtain timely regulatory approvals; establish collaborations with suppliers and customers; develop and
manufacture our products in a timely and cost-effective manner through our R&D efforts; create entry barriers by
filing for patents and successfully market and sell our products. In addition, the development and commercialisation
of new products are characterised by significant upfront costs, including costs associated with R&D, product
development activities, obtaining regulatory approvals, building inventory and sales and marketing. While the
foregoing has not materially affected us in the past, our planned investments in building a state-of-the-art R&D centre
in Taloja, Maharashtra, India and other future R&D activities could result in higher costs, especially in the event of
cost averruns, without a proportionate increase in revenue from operations.

Accordingly, if we do not successfully develop new products or continue our product portfolio expansion in a timely,
cost-effective manner that is attractive to our customers, our business, financial condition, results of operations and
cash flows may be adversely affected.

The sister and the step-brother of the wife of our Promoter, Subodh Menon, who are deemed to be a part of the
Promoter Group under the SEBI ICDR Regulations, have not provided consent to be identified as a member of the
Promoter Group and have not provided any information in respect of themselves and their relevant entities as
Promoter Group. Consequently, we cannot assure you that the disclosures relating to such members of our
Promoter Group are complete or up-to-date.

Our Company had requested Rekha Sunil Dewan (“RSD”), sister of the wife of our Promoter, Subodh Menon, and
Satish S. Wallia (“SW”), step-brother of the wife of our Promoter, Subodh Menon, both deemed to be a part of the
Promoter Group under the SEBI ICDR Regulations, to provide information, confirmations and undertakings in respect
of themselves and the entities they may be interested in, as members of the Promoter Group (collectively “RSD
Promoter Group” and “SW Promoter Group”) in connection with the Offer. However, RSD and SW, have neither
responded to the letters addressed to them nor provided any information or confirmations in this regard to our Company
on account of their respective ongoing legal proceedings with the wife of our Promoter, Subodh Menon.

Accordingly, our Company had filed an application dated August 5, 2024 with SEBI for seeking exemption under
Regulation 300(1)(c) of the SEBI ICDR Regulations, from (a) classifying and disclosing RSD and RSD Promoter
Group, as “promoter group” in this Draft Red Herring Prospectus; (b) classifying and disclosing SW and SW Promoter
Group as “promoter group” in this Draft Red Herring Prospectus; (c) not disclosing information, confirmations and
undertakings with respect to RSD and RSD Promoter Group, as per Regulation 2(1)(pp)(iv) of the SEBI ICDR
Regulations, in this Draft Red Herring Prospectus; and (d) not disclosing information, confirmations and undertakings
with respect to SW and SW Promoter Group in, as per Regulation 2(1)(pp)(iv) of the SEBI ICDR Regulations, in this
Draft Red Herring Prospectus. SEBI, pursuant to its letter dated September 4, 2024 bearing reference number
SEBI/HO/CFD/DIL-2/P/OW/2024/28293/1, stated that our Company’s request for exemption cannot be acceded to
and directed our Company to classify and disclose RSD, SW and their respective connected entities as part of the
Promoter Group of our Company, disclose our Company’s inability to obtain information about the connected entities
of RSD and SW, and include applicable disclosures based on the information as available in the public domain. Neither
RSD nor SW had any transactions with the Company in the last three Financial Years or is associated with the
Company, as on the date hereof, in any capacity.

Since our Company has not been able to procure relevant information, from, and in relation to, the RSD Promoter
Group and SW Promoter Group, our Company has included disclosures pertaining to the RSD Promoter Group and
SW Promoter Group based on and limited only to the extent of information publicly available and accessible on the
websites of Watchout Investors, CIBIL, BSE Limited and National Stock Exchange of India Limited, in the section
titled “Our Promoters and Promoter Group” on page 299, in order to comply with the requirements of the SEBI ICDR
Regulations. To such extent, the disclosures pertaining to the RSD Promoter Group and SW Promoter Group, as
members of the Promoter Group of our Company, included in this Draft Red Herring Prospectus may not be complete
or up-to-date in the context of requirements of the SEBI ICDR Regulations. For details, see “Offer Document Summary
- Exemption from complying with any provisions of securities laws, if any, granted by SEBI” on page 38.
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In the past, there have been certain non-compliances under the FEMA regulations in relation to certain investments
made in our Subsidiaries, Dorf Ketal Chemicals Pte. Ltd. and Dorf Ketal Brasil Ltda, and in our erstwhile foreign
subsidiary, Dorf Ketal Chemical AG. Our Company has filed compounding applications with the RBI in respect of
such contraventions, and such compounding applications are currently pending as the date of this Draft Red
Herring Prospectus.

In the past, there have been certain non-compliances with the FEMA regulations in relation to investments made by
our Company in our foreign subsidiaries, Dorf Ketal Brasil Ltda (“Dorf Brazil”’) and Dorf Ketal Chemicals Pte. Ltd.
(“Dorf Singapore™), and in our erstwhile foreign subsidiary Dorf Ketal Chemicals AG (“Dorf Switzerland”). Our
Company has filed compounding applications with the RBI under Section 15(1) of the FEMA read with the Foreign
Exchange (Compounding Proceedings) Rules, 2024 to compound these non-compliances, details of which are listed
below:

(i) Dorf Brazil

Our Company had set up a branch office (“BO”) in Brazil in 2002 to expand our presence overseas and remitted funds
to the BO towards initial branch expenses. Subsequently, Dorf Brazil was incorporated to carry out business operations
in Brazil and our Company subscribed to 50% of its equity share capital equivalent to 42,328 equity shares. However,
no funds were remitted by our Company for subscribing to such share capital, and the funds lying in the bank account
of the BO, which had been funded by our Company, were adjusted towards the subscription of the said equity shares
by our Company. The balance 50% of the share capital of Dorf Brazil, initially held by one of our Subsidiaries, Dorf
Ketal Chemicals LLC (“DK LLC”), was subsequently acquired by our Company on March 1, 2003. However, our
Company did not make any outward remittance towards this acquisition and adjusted the entire consideration against
the receivables from DK LLC. Subsequently, in June 2003, Dorf Brazil allotted additional 157,795 equity shares to
DK LLC, which, on September 30, 2003, were acquired by our Company for a consideration of USD 55,000. This
additional acquisition of share capital by our Company was also adjusted against receivables from DK LLC as against
making any outward remittance to DK LLC.

Our Company was, as a result, in contravention of Regulation 6 and 11 of FEMA Notification No. FEMA 120/ RB-
2004 dated July 7, 2004, (“FEMA 120”). Accordingly, our Company filed a compounding application dated October
25, 2024, with the RBI, to regularise the above-mentioned non-compliances. As on the date of this Draft Red Herring
Prospectus, the application is pending compounding with the RBI.

(i) Dorf Singapore

Our Company set up a representative office (“RO”) in Singapore in 2006 to expand our overseas presence and remitted
funds to the RO towards routine expenses. Subsequently, Dorf Singapore was incorporated on February 18, 2008, with
an initial share capital of SGD 1,000, which was subscribed to by our Company by utilizing the funds lying in the bank
account of the RO. Our Company was therefore in contravention of FEMA 120 for capitalisation of funds lying with
the RO’s bank account outside India.

While our Company had initially subscribed to 1,000 equity shares of Dorf Singapore, on January 31, 2013, our
Company sold such 1,000 equity shares to our Individual Promoters, who are residents of India and had an outstanding
export proceeds receivables from Dorf Singapore of USD 927,329 (which was subsequently realised by our Company).
The aforesaid sale to our Individual Promoters was in contravention of Regulation 6 and 16 of the FEMA 120 which
prohibits resident individuals to make overseas direct investments and our Company filed the compounding application
dated September 17, 2024, to regularise this non-compliance.

In addition, our Individual Promoters individually acquired 570,564 equity shares of SGD 1 each, amounting to SGD
570,564 (X 24.48 million) and 500 equity shares, amounting to SGD 820 (% 0.03 million) of Dorf Singapore, between
2008 to 2013, within the prescribed limits under the LRS. However, the aforesaid investments by our Individual
Promoters were in violation of Regulation 20A of FEMA Notification No. FEMA. 263/RB-2013 dated March 5, 2013,
as residential individuals were not permitted to make overseas direct investments in a step-down subsidiary structure.
Based on the communications received from the RBI, our Individual Promoters divested their respective shareholding
of 571,064 equity shares in Dorf Singapore and transferred to our Company. Accordingly, our Company filed the
compounding application dated September 17, 2024, to regularise this non-compliance. As on the date of this Draft
Red Herring prospectus, the application is pending compounding with the RBI.

(iii) Dorf Switzerland

Our Company incorporated Dorf Switzerland in 2010 with an initial equity share capital of CHF 100,000 shares, with
an intention to explore new business opportunities including to acquire a business in Europe. Our Company provided
loans to Dorf Switzerland, from time to time, for its working capital purposes which was to be re-paid from the end of
the year in which the new business was acquired. However, Dorf Switzerland was not able to undertake the business
acquisition and our Company sought RBI’s approval pursuant to its application dated November 15, 2019, to divest
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its stake in Dorf Switzerland and proceed with voluntary liquidation of the subsidiary. The RBI, pursuant to its letter
dated February 4, 2020, granted its no objection for the liquidation including write off of the loan and partial interest.
Consequently, Dorf Switzerland was liquidated on August 24, 2020, with the equity investment of CHF 100,000 and
the outstanding loan of CHF 765,686 written off in the books of accounts of our Company while the partial interest
continued to remain outstanding, in non-compliance of FEMA 120. Accordingly, our Company filed the compounding
application dated October 25, 2024, to regularise this non-compliance. As on the date of this Draft Red Herring
prospectus, the application is pending compounding with the RBI.

We cannot assure you that the RBI will approve our compounding applications in respect of the contraventions
highlighted above or any other contravention under the Indian exchange control regulations. The FEMA stipulates a
penalty of up to three times the amount involved in the contravention where such amount is quantifiable, and further
penalty where such contravention is a continuing one. While we made provisions in our restated consolidated financial
statements for the payment of late submission fees or penalty or compounding fees to be paid to RBI, we cannot assure
you that the penalty/compounding fees to be imposed, in case the compounding applications are not processed will be
reasonable and that it will not have a material adverse effect on our financial condition, our business or our reputation.

Our business depends on a strong brand and reputation. If we are unable to maintain and enhance our brand or if
we are unable to establish and maintain an effective internal controls and compliance system, our business,
financial condition, results of operations and reputation could be adversely affected. In addition, employee
misconduct could harm us and is difficult to detect and deter, and such misconduct could adversely affect our
business and our reputation.

Our reputation is a significant factor in our customers’ and prospective customers’ determination of whether to
purchase our products and services. Our brand name and reputation are important assets that help distinguish our
products from those of our competitors and contribute to our efforts to recruit and retain talented employees. However,
the reputation of our Company, as well as of our Promoters, Directors, Key Managerial Personnel and Senior
Management Personnel are susceptible to damage by various factors such as actions or statements made by current or
former employees or customers, competitors, vendors and adversaries in legal proceedings, as well as members of the
investment community and the media. There is a risk that negative information about our Company, Promoters,
Directors, Key Managerial Personnel or Senior Management Personnel, even if based on false rumours or
misunderstandings, could adversely affect our business. While we have not experienced material negative publicity in
the past, any negative news affecting us might also affect our reputation and brand value. In particular, damage to the
reputations of our Company, Promoters, Directors, Key Managerial Personnel and Senior Management Personnel
could be difficult and time-consuming to repair, especially due to the competitiveness in our industry, which could
make potential or existing customers reluctant to select our products and services, resulting in a loss of business, and
could adversely affect our employee recruitment and retention efforts.

In addition, we are responsible for establishing and maintaining adequate internal measures commensurate with the
size and complexity of operations. Our internal audit functions make an evaluation of the adequacy and effectiveness
of internal systems on an ongoing basis so that our operations adhere to our policies, compliance requirements and
internal guidelines. We periodically test and update our internal processes and systems and there have been no past
material instances of failure to maintain effective internal controls and compliance system. However, we are exposed
to operational risks arising from the potential inadequacy or failure of internal processes or systems, and our actions
may not be sufficient to ensure effective internal checks and balances in all circumstances.

We take reasonable steps to maintain appropriate procedures for compliance and disclosure and to maintain effective
internal controls over our financial reporting so that we produce reliable financial reports and prevent financial fraud.
As risks evolve and develop, internal controls must be reviewed on an ongoing basis.

Furthermore, although we closely monitor our employees, misconduct, including acts of bribery, corruption or fraud
by employees or executives, could bind us to transactions that exceed authorised limits or present unacceptable risks,
which may result in substantial financial losses, damage to our reputation and loss of business from our customers.
Employee or executive misconduct could also involve the improper use or disclosure of confidential information,
which could result in regulatory sanctions and serious reputational or financial harm. While we have not experienced
any such employee misconduct in the past and strive to monitor, detect and prevent fraud or misappropriation by our
employees through internal policies on employee conduct and a whistleblower policy, it is not always possible to deter
employee or executive misconduct and the precautions taken and systems put in place to prevent and detect such
activities may not be effective in all cases. Any instances of such misconduct could adversely affect our business and
our reputation. We have obtained directors and officers insurance policies for our Directors and senior management
for coverage of litigation costs.

Fluctuation in the prices of raw materials and crude oil may affect our ability to price our products competitively.

The cost of materials consumed make up a large portion of our expenses. The following table sets forth our cost of
materials consumed for the periods/years indicated, which are also expressed as a percentage of our total expenses and
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revenue from operations.

(% in million, except percentages)

For the six months For the Financial Year
ended September
30,
Cost of materials consumed 2024 2024 2023 2022

Cost of materials consumed 17,412.20 27,375.05 22,356.71 14,425.78
Change in Inventories of Finished (2,784.73) (198.68) (2,385.84) (465.37)
Goods and Work-in-Progress
Total cost of materials consumed 14,627.47 27,176.37 19,970.87 13,960.41
Total cost of materials consumed 54.01% 56.89% 61.31% 61.17%
as a percentage of total expenses
Total cost of materials consumed 49.39% 49.60% 51.65% 53.91%
as a percentage of revenue from
operations

The main raw materials that we use in our manufacturing process include inter alia fatty acid, 22 HCI - hydrochloric
acid — HCI 22%, polyisobutylene - high reactive, titanium tetrachloride (TICL4), solvents, isophorone, 2-ethyl hexyl
nitrate and iso propyl alcohol.

We source these raw materials primarily from third-party suppliers, including imports. For further details, see “— 3.
We do not have long-term agreements with our raw material suppliers. An increase in the cost of, or a shortfall in the
availability or quality of, such raw materials or an adverse change in our relationships with our suppliers could have
an adverse effect on our business, financial condition and results of operations” on page 41.

Increases in prices of raw materials, or the unavailability thereof, could have a material adverse effect on our business,
financial condition and results of operations. The prices of some of raw materials that we use are closely linked to
crude oil prices. Crude oil prices globally have been volatile. In February 2022, hostilities between Russia and the
Ukraine commenced, which has led the market price of oil to rise sharply and experience significant volatility.

While we have generally been able to pass on increase in prices of such raw materials to our customers, our inability
to do so in the future could adversely affect our ability to price our products competitively and consequently, would
adversely affect our business, financial condition and results of operations.

We do not own the properties on which our Registered Office, our Corporate Office and seven of our manufacturing
facilities in India are located.

We do not own the premises on which our Registered Office and Corporate Office are located and such premises have
been leased from third parties. We have leased our Registered Office from the Mundra Ports and Special Economic
Zone Limited pursuant to a lease deed dated August 12, 2010, for a period of 30 years until August 11, 2040 at an
annual lease rent of % 25 per square meter. We have leased our Corporate Office from our Promoters, Subodh Menon
and Sudhir Menon, for a term of five years commencing from April 1, 2023 pursuant to leave and license agreement
dated May 22, 2023, for a term of 5 years commencing from April 1, 2023, till March 31, 2028, for a monthly license
fee of 1.05 million. If the owners of these premises do not renew the agreements under which we occupy the premises
or renew such agreements on terms and on such conditions that are unfavourable to us, we may suffer a disruption in
our operations which could have an adverse effect on our business operations. Moreover, the land on which our
manufacturing facilities in Ahmedabad, Gujarat, Lote, Maharashtra and Taloja, Maharashtra are located have been
granted to us on long term leases by the respective industrial development corporations of state governments and SEZ
in India. However, these leases may be terminated by the respective State Government on grounds of violation of the
terms of the respective lease agreement. Such terminations may adversely impact our business and results of
operations. See “Our Business—Properties” on page 230 for further information.

We are unable to trace some of our historical records and regulatory filings by our Company. We cannot assure
you that legal proceedings or regulatory actions will not be initiated against us in the future, which could adversely
affect our financial condition and reputation.

Certain of our Company’s corporate records are not traceable as the relevant information was not available in the
records maintained by our Company or in the electronic records of the Ministry of Corporate Affairs (“MCA Portal”)
or in the physical records available at the RoC. This was despite conducting internal searches and engaging an
independent practicing company secretary to conduct a physical search of our records at the RoC and prepare a report
on such search. Further, we have also intimated the RoC with respect to the untraceable records by way of our letter
dated January 22, 2025. Such records include, inter alia, documents and their particulars set out in the below:

e Return of allotment in relation to the allotment of equity shares on April 1, 2005
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e Challan for the return of allotment in relation to allotment of equity shares on June 12, 1997, January 31,
1998, March 27, 1998, September 18, 1998, March 31, 2003, April 1, 2005, October 25, 2007, January 28,
2010, March 18, 2010, October 15, 2012, August 5, 2013, and January 24, 2014

e Share transfer form in relation to the transfer of equity shares from Anil Nair to Sudhir Menon and from
Mukesh Patel to Sudhir Menon, each on June 12, 1997

>

While certain information in relation to these missing documents has been disclosed in the section “Capital Structure’
on page 98 in this Draft Red Herring Prospectus, based on the corporate records of our Company and the certificate
dated January 22, 2025, prepared by M/s Mehta & Mehta, practising company secretary, we may not be able to furnish
any further information other than as already disclosed in “Capital Structure” on page 98 or confirm that the records
mentioned above will be available in the future. We also cannot assure you that we will not be subject to any adverse
action by any authority in relation to such untraceable records.

We cannot assure you that, in future, we will not be subjected to any liability on account of such non-compliance.
Although no legal proceeding or regulatory actions have been initiated or pending against us in relation to such
untraceable secretarial and other corporate records and documents, if we are subject to any such liability, it may have
a material adverse effect on our financial condition, results of operations, cash flows and reputation.

We face competition from both domestic as well as multinational corporations and there is no assurance that we
will be able to successfully compete in the markets we currently operate in or those that we plan to expand into.
Our inability to compete effectively could result in the loss of customers and our market share, which could have
an adverse effect on our business, financial condition, results of operations and prospects.

We face competition from both domestic and multinational corporations in the specialty chemicals industry. The Indian
specialty chemicals industry is fragmented in nature. The universe of specialty chemicals for hydrocarbons at global
level includes Baker Hughes Incorporated, Clariant Ltd., ChampionX Corporation, Innospec Inc., Syensgqo company,
BASF SE, Dow, Inc., Reda Chemicals India Private Limited, JAY Chemical Industries Private Limited, Pure Chem
Pvt. Ltd, CES Energy Solutions Corp. and Sterling Auxiliaries Private Limited (Source: F&S Report). The competition
in our business is based on pricing, relationships with customers, product quality, customization, R&D and innovation.
We face pricing pressures from multinational companies that may be able to produce chemicals at competitive costs
and consequently, supply their products at cheaper prices. While competition has not had a material adverse effect on
us in the six months ended September 30, 2024, and the last three Financial Years, we are unable to assure you that
we will be able to meet the pricing pressures imposed by such multinational competitors which would adversely affect
our profitability. See “Industry Overview” on page 151 for further details on competitive conditions that we face across
our business segments.

Additionally, some of our competitors in the specialty chemicals industry may have greater financial resources,
technology, research and development capability, market penetration and operations in diversified geographies and
product portfolios, which may allow our competitors to better respond to market trends, develop competing
technologies that gain market acceptance before or instead of our products, increase their manufacturing capacity,
expand into new geographies or business segments in which we compete. Accordingly, we may not be able to compete
effectively with our existing or new competitors, and we may be forced to lower our prices in an effort to maintain our
sales volume. There is no assurance that we will remain competitive with respect to technology, design, quality or
cost. Our inability to compete effectively may result in loss of customers, which may adversely affect our profitability
and market share, in turn, affecting our business, financial condition, results of operations and future prospects.

Our failure to manage growth in our revenue from operations effectively may adversely impact our business,
financial condition, results of operations and prospects.

While our business has grown rapidly in recent years, our past growth rates may not be indicative of our future growth.
Our revenue from operations grew at a CAGR of 45.47% from the Financial Year 2022 to the Financial Year 2024.
The following table sets forth our revenue from operations for the periods/years indicated.

(% in million, except percentages)

For the six For the Financial Year
months ended
September 30,

Revenue from operations 2024 2024 2023 2022
Revenue from operations 29,613.62 54,795.39 38,664.81 25,895.35
Year-over-year growth in revenue from NA 41.72% 49.31% N/A
operations

We cannot assure you that our growth strategy will continue to be successful or that we will be able to continue to
expand further, or at the same rate. Our ability to sustain such growth depends on various factors, including our ability
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to sustain existing relationships with our customers, pursue selective acquisitions and strategic alliances, compete
effectively, adhere to high quality standards and expand our network of operations, the effectiveness of our marketing
initiatives, and our recruitment and retention of skilled personnel. Many of these factors are beyond our control and
there is no assurance that we will succeed in sustaining our growth. Sustained growth also puts pressure on our ability
to effectively manage and control historical and emerging risks, and will place significant demands on our management
as well as our operating systems and require us to continuously evolve and improve our operational, financial and
internal controls across our organization. Our inability to effectively manage any of these issues may adversely affect
our growth and, as a result, our business, financial condition, results of operations and prospects.

We are subject to increasingly stringent environmental, health and safety laws, regulations and standards. Non-
compliance with and changes in safety, health, environmental and labour laws and other applicable regulations
may adversely affect our business, financial condition and results of operations. Further, we may not be able to
renew in a timely manner or maintain our statutory and regulatory permits and approvals required to operate our
business.

Our operations, particularly at our manufacturing plants, are subject to stringent scrutiny and inspection from third
party environmental agencies, including governmental authorities. We are also required to comply with laws and
government regulations applicable to our operations, including in relation to occupational safety and health,
environmental protection and labour, such as The Environment (Protection) Act, 1986, as amended; the Water
(Prevention and Control of Pollution) Act, 1974, as amended; and the Air (Prevention and Control of Pollution) Act,
1981, as amended. These safety, health, labour, and environmental protection laws and regulations impose controls on
air and water release or discharge, noise levels, storage handling, the management, use, generation, treatment,
processing, handling, storage, transport or disposal of hazardous materials and waste and exposure to hazardous
substances with respect to our employees, along with other aspects of our manufacturing operations. For instance, we
are subject to periodic waste discharge inspections, and there is a limit on the amount of pollutant discharge that our
manufacturing facilities may release into the air, soil and water. The discharge of materials beyond these limits may
cause us to be liable to regulatory bodies or third parties. We may also be required to shut down our manufacturing
plants or make changes to our infrastructure as well as processes followed at our manufacturing facilities in order to
comply with the regulatory specifications before we resume operations at such facilities.

The environmental, health, safety and labour laws and regulations in India have become and continue to be more
stringent, and the scope and extent of new regulations, including their effect on our operations, cannot be predicted
with any certainty. In case of any change in environmental or pollution regulations, we may be required to invest in,
among other things, environmental monitoring, pollution control equipment, and emissions management and other
expenditure to comply with environmental standards. Any failure on our part to comply with any existing or future
regulations applicable may result in fines, criminal sanctions, third party claims, cleanup costs, revocation of operating
permits, or shutdown of our manufacturing facilities. While there have been no actions undertaken by the relevant
authorities/ courts on environmental/ safety/ labour related non-compliances in the past, including in the six months
ended September 30, 2024 and the Financial Years 2024, 2023 and 2022, there can be no assurance that any material
violation may not occur in the future which could have an adverse effect on our business, results of operations and
financial condition.

We are required to obtain and maintain various statutory and regulatory permits, licenses, registrations and approvals
to operate our business in relation to the above laws and regulations. We cannot assure you that we will be able to
maintain, renew or obtain any required statutory and regulatory permits and approvals in the future, in a timely manner,
or that no additional requirement will be imposed in connection with such request. If we are unable to renew or
maintain such statutory permits and approvals or comply with any or all of their applicable terms and conditions, our
operations may be interrupted and penalties may be imposed on us by the relevant authorities.

We are also subject to the laws and regulations governing 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 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 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. For further information, see “Key Regulations and Policies” and “Government and
Other Approvals” on pages 232 and 475, respectively.

If we are unable to protect our proprietary information, patents or other intellectual property, our business may be
adversely affected. We might infringe upon the intellectual property rights of others and any misappropriation of
intellectual property could harm our competitive position.

We rely on a combination of patents and agreements with our employees and consultants which include confidentiality
provisions and provisions on ownership of intellectual property developed during employment or specific assignments,
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as applicable, to protect our intellectual property. As at the date of this Draft Red Herring Prospectus, we have applied
for 699 patents and have been granted 542 patent registrations outside India, including 99 U.S. patent registrations,
and 29 patent registrations in India. Certain of our patents are in the process of being registered. If any of such
unregistered patents are registered in favour of a third party, we may not be able to claim registered ownership of such
patents, and consequently, we may be unable to seek remedies for infringement of those patents by third parties. While
we intend to defend against any threats to our intellectual property, we cannot assure you that our patents or other
agreements will adequately protect our intellectual property. Our patent rights may not prevent our competitors from
developing, using or commercializing products that are functionally equivalent or similar to our products. Further, our
patent applications may fail to result in patents being issued, and our existing and future patents may be insufficient to
provide us with adequate protection or a commercial advantage. While patents issued to or licensed by us have not
been circumvented by competitors, we cannot assure you that such patents will not be circumvented by competitors in
the future or that such patents will be found to be valid or sufficiently broad to protect our processes or to provide us
with any competitive advantage. We may be required to negotiate licenses for patents from third parties to conduct
our business, which may not be available on reasonable terms or at all.

We cannot assure you that these agreements will not be breached, that we will have adequate remedies for any breach
or that third parties will not otherwise gain access to our patents or proprietary knowledge. Further, our contractual
arrangements typically contain provisions, which permit our customers to terminate their agreements with us in the
event we were to misappropriate a third party’s intellectual property. Any inability to patent new processes and protect
our proprietary information or other intellectual property, could adversely affect our business. See “Our Business—
Intellectual Property” on page 230 for further information.

We may also be susceptible to claims from third parties asserting infringement and other related claims. If such claims
are raised, those claims could adversely affect our relationships with current or future customers, result in costly
litigation, cause product shipment delays or stoppages, divert management’s attention and resources, subject us to
significant liabilities, require us to enter into potentially expensive royalty or licensing agreements or require us to
cease certain activities. While we have not been involved in litigation or incurred litigation expenses in connection
with our intellectual property rights during the six months ended September 30, 2024 and the Financial Years 2024,
2023 and 2022, in the case of an infringement claim made by a third party, we may be required to defend such claims
at our own cost and liability and may need to indemnify and hold harmless our customers. Furthermore, necessary
licenses may not be available to us on satisfactory terms, if at all. In addition, we may decide to settle a claim or action
against us, for which settlement could be costly. We may also be liable for any past infringement that we are not aware
of. Any of the foregoing could adversely affect our business, financial condition and results of operations.

In addition, in certain cases, our customers share their plant and process designs in the course of the product
development process that we carry out for them. If our customer’s intellectual property rights are misappropriated by
our employees in violation of any applicable confidentiality agreements, our customers may seek damages and
compensation from us. This could have an adverse effect on our business, financial condition and results of operations
and damage our reputation and relationships with our customers.

There are pending litigations against our Company, Subsidiaries, Directors, Promoters and Group Companies. Any
adverse decision in such proceedings may render us/them liable to liabilities/penalties and may adversely affect our
business, financial condition and results of operations.

Certain legal proceedings involving our Company, Subsidiaries, Directors and Promoters are pending at different
levels of adjudication before various courts, tribunals and authorities. In the event of adverse rulings in these
proceedings or consequent levy of penalties, we may need to make payments or make provisions for future payments
and which may increase expenses and current or contingent liabilities.

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Directors, Promoters and
Group Companies, as disclosed in “Outstanding Litigation and Material Developments” on page 467 in terms of the
SEBI ICDR Regulations as at the date of this Draft Red Herring Prospectus is provided below.

(in < million, unless otherwise specified)
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Category of Criminal Tax Statutory or Disciplinary Material civil Aggregate
individuals / proceedings proceedings regulatory actions litigation amount
entities proceedings including involved (in X
penalty million)®
imposed by
SEBI or Stock
Exchanges
against our
Promoters in
the last five
financial years,
including
outstanding
action

Company
By our 1 Nil NA NA Nil 1.24
Company
Against our Nil 26 Nil NA 1** 3,554.11
Company
Directors®
By the Directors Nil Nil NA NA Nil Nil
Against the Nil 14 Nil NA Nil 2,806.35
Directors
Promoter
By our Nil Nil NA NA Nil Nil
Promoters
Against our Nil 9 1 Nil Nil 2,856.73
Promoters
Subsidiaries
By our Nil Nil NA NA 1 298.73
Subsidiaries
Against our 1 11 8* NA Nil 105.16
Subsidiaries
1) To the extent ascertainable and quantifiable.
2) Excluding Directors who are also our Promoters.

For litigations in Brazil, the exchange rate applied for converting Brazilian Reais to Indian Rupees is 1 BRL = 13.86 INR (source:
www.xe.com) based on the rate as of January 6, 2025.
**  Qur Company has filed a countersuit claiming < 6.70 million as damages.

Further, as on the date of this Draft Red Herring Prospectus, there are no pending litigation proceedings involving any
of our Group Companies which will have a material impact on our Company. For further information, see
“Outstanding Litigation and Material Developments” on page 467.

We cannot assure you that any of the outstanding litigation matters will be settled in our favour, or that no additional
liability will arise out of these proceedings. Our Company is in the process of litigating these matters and based on the
assessment in accordance with applicable accounting standard, our Company has made provision for tax proceedings.
In addition to the foregoing, we could also be adversely affected by complaints, claims or legal actions brought by
persons, before various forums such as courts, tribunals, consumer forums or sector-specific or other regulatory
authorities in the ordinary course or otherwise, in relation to our products and services, our technology, our intellectual
property, our branding or marketing efforts or campaigns, our policies or any other acts or omissions. Further, we may
be subject to legal action by our employees or ex-employees in relation to alleged grievances, such as termination of
their employment with our Company. There can be no assurance that such complaints or claims will not result in
investigations, enquiries or legal actions by any courts, tribunals or regulatory authorities against us.

In the past, there has been a non-compliance with the Companies Act, 1956 by our Company for the appointment
of whole-time company secretary. Our Company has filed a compounding application with the Regional Director,
North-Western Region, Ahmedabad in respect of such contravention, which is currently pending.

On March 18, 2010, our Company allotted 1,820,000 equity shares to our Promoters and certain of our existing
Shareholders, thereby resulting in increase of the paid-up share capital of our Company to ¥ 842.13 million.
Accordingly, in terms of Section 383A of the Companies Act, 1956, our Company was required to appoint a whole-
time company secretary. However, the whole-time company secretary was appointed on December 1, 2012 which led
to the contravention of Section 383A of the Companies Act, 1956, for a period of 989 days until December 1, 2012.
Our Company filed a compounding application dated September 20, 2024 with Regional Director, North-Western
Region, Ahmedabad (“Regional Director”) under Section 441 read with Section 203 of the Companies Act, 2013, to
compound the aforesaid contraventions. As on the date of this Draft Red Herring Prospectus, the compounding
application is pending compounding by the Regional Director.
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We cannot assure you that the Regional Director will approve our compounding application in respect of the
contravention highlighted above. If our compounding application is allowed, we cannot assure you that the
penalty/compounding fees imposed, if any, will be reasonable and that it will not have a material adverse effect on our
financial condition, our business or our reputation.

Restrictions on import and export of raw materials may adversely impact our business, financial condition and
results of operations.

Some of our raw material imports into India are regulated by the Manufacture, Storage and Import of Hazardous
Chemical Rules, 1989 that, inter alia, allows the concerned authority to stop any import if it is deemed that the
chemicals proposed to be imported may cause major accidents. We are unable to assure you that such regulations
would not be made more stringent which would consequently restrict our ability to import raw materials from other
jurisdictions.

Future trade restrictions, sanctions or higher tariffs placed by India or other countries where we manufacture our
products on imports from another country or similar restrictions placed by the exporting country may significantly
impact our sourcing decisions and may lead to increased cost of purchase, and shortages of materials, which could
impact our supply commitment to our customers and adversely affect our manufacturing activities.

Additionally, we export our products from different countries across multiple borders.

Any developments in the specialty chemicals industry or the industries in which our customers operate could have an
impact on our sales from exports. From time to time, tariffs, quotas and other tariff and non-tariff trade barriers may
be imposed on our products in jurisdictions in which we operate or seek to sell our products. There can be no assurance
that these countries where we seek to sell our products will not impose trade restrictions on us in future. Any such
imposition of trade barriers may have a material adverse effect on our business, financial condition and results of
operations. While we have not experienced trade restrictions or sanctions during the six months ended September 30,
2024 and the Financial Years 2024, 2023 and 2022, such trade restrictions, sanctions or higher tariffs if imposed in the
future could have a material adverse effect on our business, financial condition and results of operations.

Our Restated Consolidated Financial Information includes material adjustments for the Financial Years 2023 and
2022.

Our Restated Consolidated Financial Information includes material adjustments that had an impact on our total equity
and profit after tax for the Financial Years 2023 and 2022. The material adjustments related to errors in lease
accounting, revenue recognition, property plant and equipment, deferred taxes, business combination—goodwill
allocation, inventory, earnings per share, provision for taxation, changes in other comprehensive income, investments,
statement of cash flows and others. The Company has corrected all errors (including those that are not material) which
were identified in the preparation of the Restated Consolidated Financial Information, as it lowers the risk that
immaterial errors will accumulate over reporting periods and become material.

For additional information, see “Annexure VIl - Statement of Adjustments to Audited Consolidated Financial
Statements” to our Restated Financial Information beginning on page 426.

While the material adjustments did not result in a material weakness or significant deficiency in our internal controls
over financial reporting, we cannot assure you that our audited financial statements for any future financial years will
not contain material errors or that material errors will not require any adjustment in our financial statements for such
future years or otherwise affect our results of operations in such future periods/years. Any failure to develop or
maintain effective controls or any difficulties encountered in their implementation or improvement could harm our
operating results or cause us to fail to meet our reporting obligations and may result in a restatement of our annual or
interim financial statements.

Some of the raw materials that we use as well as our finished products are hazardous, corrosive and flammable and
require expert handling and storage. We use heavy machinery at our manufacturing plants which could cause
bodily harm and accidents. Any accidents may result in loss of property of our Company and/or disruption in the
manufacturing processes which may have a material adverse effect on our financial condition, results of operations
and cash flows.

Our manufacturing processes involve manufacturing, storage and transportation of various hazardous substances such
as ethylene oxide, ammonia, iso propyl alcohol, titanium tetrachloride, ethanol, methanol, hydrogen and liquid
nitrogen, and we are required to obtain approvals from various authorities for storing hazardous substances. We are
subject to operating risks associated with handling of such hazardous materials such as possibility for leakages and
ruptures from containers, explosions, and the discharge or release of toxic or hazardous substances, which in turn may
cause personal injury, property damage and environmental contamination. We also use heavy machinery at our
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manufacturing plants. Failure to operate such machinery properly may expose us to fire, bodily harm or other industrial
accidents. In 2022, a fire at our manufacturing facility in Brazil, located in Nova Santa Rita - RS, caused us to incur
losses relating to our inventory, plant, machinery and building, as well as firefighting expenses, totalling 3504.61
million (based on an exchange rate of 14.89 between the rupee and Brazilian real as at October 31, 2024). As a result
of this incident, our manufacturing facility in Brazil, located in Nova Santa Rita — RS, was shut down from November
20, 2022 to September 17, 2023. We cannot assure you that we will not experience such incidents in the future. If any
such accidents occur, our business operations may be interrupted, one or more of our manufacturing facilities may be
shut down, and we may be exposed to civil or criminal liability which could have an adverse effect on our business,
financial condition and results of operations. Further, such occurrences may result in the termination of our approvals
for storing such substances or penalties thereunder. Moreover, certain environmental laws impose strict liability for
accidents and damages resulting from hazardous substances and any failure to comply with such laws may lead to
closure, penalties, fines and imprisonment.

The resulting losses that we may incur may or may not be recoverable through insurance maintained by us, may have
a material adverse effect on our operations, cash flows and financial condition. See also “— 41. Our insurance
coverage may not adequately protect us against all losses or the insurance cover may not be available for all the losses
as per the insurance policy, which could adversely affect our business, financial conditions and results of operations”
on page 62 for further information.

We are subject to strict quality requirements, regular inspections and audits by our customers, and any failure to
comply with quality standards may lead to cancellation of existing and future orders and could negatively impact
our business, prospects, financial condition and results of operations.

Our customers maintain strict qualification and/or certification procedures. Our products go through various quality
checks at various stages including random sampling check and quality check internally. Many of our key customers
have audited and approved our facilities and manufacturing processes in the past and may undertake similar audits
periodically in the future. These successful audits play a critical role in customer retention, and any issues that arise in
the course of these audits may lead to loss of the particular customer. Further, failure of our products to meet prescribed
quality standards may result in rejection and reworking of our products. This may result in our customers cancelling
present or future purchases of our products and could adversely affect our business, financial condition and results of
operations.

We also procured ISO 45001 and ISO 14001 certifications for all of our manufacturing plants. For further information,
see “Our Business—Quality Control” on page 227. While we have put in place quality control procedures, we cannot
assure that our products will always be able to satisfy our prescribed quality standards. Our quality control procedures
may fail to test for all possible conditions of use or identify all defects in the manufacturing of our products. While we
have not faced such challenges in the past, any failure on our part to successfully maintain quality standards for our
products may affect our customer relationships, which may adversely affect our business, financial condition, results
of operations and prospects.

We require significant capital to support our growth strategies. Any failure to raise additional financing could
adversely affect our business, financial condition, results of operations and cash flows.

We expect to incur significant capital expenditure in the future. Our capital expenditure plans are subject to a number
of variables, including:

e possible cost overruns;

e accidents, construction and development delays or defects;

e construction being affected by adverse weather conditions;

e satisfactory and timely performance by construction contractors;

e receipt of any governmental or regulatory approvals and permits;

e political risk;

e availability of financing on acceptable terms; and

e changes in management’s views of the desirability of current plans.

We may also require additional financing in order to expand and upgrade our existing plants as well as to construct
new plants. The financing required for such investments may not be available to us on acceptable terms, or at all, and
we may be restricted by the terms and conditions of our existing or future financing agreements. If we decide to raise
additional funds through the incurrence of debt, our interest obligations will increase, which could significantly affect
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financial measures such as our earnings per share. On the other hand, if we decide to raise additional funds through
the issuance of equity, the ownership interest in our Company of the Shareholders will be diluted. Our ability to finance
our capital expenditure plans is also subject to a number of risks, contingencies and other factors, some of which are
beyond our control, including borrowing or lending restrictions under applicable laws and general economic and
capital markets conditions. The following table sets forth our secured and unsecured indebtedness as at the
periods/years indicated.

(< in millions)

. . Outstanding amount as on
(€}

Category of borrowing Sanctioned amount October 31, 2024 ®
Secured
Fund based

Term Loan 21,901.61 20,657.91

Working Capital Facilities @ 21,232.17 11,315.98
Subtotal 43,133.78 31,973.89
Non-Fund Based

Letter of Credit and Bank Guarantee @ 2,690.17 3,434.11
Total Secured Fund Based and Non-Fund Based 45,823.95 35,408.00

* As certified by Manian & Rao, Chartered Accountants, by way of their certificate dated January 23, 2025.

Notes:

@ The facilities were availed in foreign currency and the exchange rate used for conversion to INR is 1 USD = 84.0886 INR, 1
EUR = 91.2505 INR, (source: www.rbi.org.in), 1 CAD = 60.40 INR, 1 SGD = 63.62, 1 MYR=19.20 INR (source:
www.fedai.org.in) and 1 BRL=14.5895 IN (source: www.xe.com).

@ Facilities availed under fund based and non-fund based are interchangeable:

(a) Sanction amount includes amount sanctioned for fund and non-fund-based facilities.
(b) Fungible bank limits, where utilization is for letter of credit/ bank guarantee, is considered under non-fund-based
borrowings.

Further, we cannot assure you that our operations will be able to generate cash flows sufficient to cover such costs.
While we have not experienced this in the past, any inability to obtain sufficient financing could result in the delay,
reduction or abandoning of our development and expansion plans. As a result, if adequate capital is not available, there
could be an adverse effect on our business and results of operations.

Our Promoters and members of our Promoter Group will continue to retain significant control over our Company
after the completion of the Offer, which will allow them to influence the outcome of matters submitted for approval
of our shareholders.

As at the date of this Draft Red Herring Prospectus, our Promoters and members of our Promoter Group collectively
hold 99.83% of the paid-up equity share capital of our Company on a fully diluted basis. Following the completion of
the Offer, our Promoters and members of our Promoter Group will continue to hold approximately [ @ ]% of our post-
Offer Equity Share capital. As a result, they will have the ability to significantly influence business policies and affairs
and matters requiring shareholders’ approval, including the right to approve significant actions at Board and at
shareholders’ meetings, the issue of Equity Shares and dividend payments, business plans, mergers and acquisitions,
any consolidation or joint venture arrangements, and any amendment to the Memorandum and Articles of Association
of our Company. We cannot assure you that our Promoters 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.

A portion of the Net Proceeds may be utilized for repayment or pre-payment of certain outstanding borrowings
availed by our Company and our Subsidiary, Dorf Ketal Chemicals FZE from Citi Bank N.A. and J.P. Morgan
Chase Bank N.A. India, which are affiliates of Citi and J.P. Morgan, respectively, two of the Book Running Lead
Managers.

We propose to repay or pre-pay certain credit facilities availed by our Company and our Subsidiary, Dorf Ketal
Chemicals FZE from Citi Bank N.A. and J.P. Morgan Chase Bank N.A India, which are affiliates of Citi and J.P.
Morgan, respectively, two of our Book Running Lead Managers, from the Net Proceeds, as disclosed in “Objects of
the Offer” on page 112. Citi and J.P. Morgan are not an associate of the Company in terms of the Securities and
Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended (“SEBI Merchant Bankers
Regulations”). The credit facilities sanctioned to our Company and Dorf Ketal Chemicals FZE by Citi Bank N.A. and
J.P. Morgan Chase Bank N.A. India, respectively, are part of their normal commercial lending activity and there is no
conflict of interest under the SEBI Merchant Bankers Regulations, or any other applicable SEBI rules or regulations.
For details, see “Objects of the Offer” on page 112.
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Any unscheduled, unplanned or prolonged disruption of our manufacturing operations, under-utilization of our
manufacturing facilities, work stoppages or increased wage demands by our employees that could interfere with
our operations could materially and adversely affect our business, financial condition and results of operations.

We have 16 manufacturing facilities, including eight in India, two in Brazil, three in the United States and three in
Canada. Our business is dependent upon our ability to efficiently manage our manufacturing facilities and the
operational risks associated with it, including those beyond our reasonable control. For further information in relation
to our manufacturing facilities, see “Our Business—Manufacturing Facilities and Distribution Network” on page 220.
Any unscheduled, unplanned or prolonged disruption of our manufacturing operations, including power failure, fire
and unexpected mechanical failure of equipment, performance below expected levels of output or efficiency,
obsolescence, labour disputes, strikes, lock-outs, earthquakes and other natural disasters, industrial accidents, any
significant social, political or economic disturbances or infectious disease outbreaks such as the COVID-19 pandemic,
could reduce our ability to meet the conditions of our contracts and adversely affect sales and revenue from operations
in such year. See “— 78. Natural disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and
other events could materially and adversely affect our business, financial condition, and results of operations” on page
77 for further information.

Disruptions in our manufacturing operations could delay production or require us to temporarily or permanently cease
operations at our manufacturing facilities. Further, any significant malfunction or breakdown of our machinery may
entail significant repair and maintenance costs and cause delays in our operations. In 2022, a fire at our manufacturing
facility in Brazil, located in Nova Santa Rita - RS, caused us to incur losses relating to our inventory, plant, machinery
and building, as well as firefighting expenses. For further information, see “—22. Some of the raw materials that we
use as well as our finished products are hazardous, corrosive and flammable and require expert handling and storage.
We use heavy machinery at our manufacturing plants which could cause bodily harm and accidents. Any accidents
may result in loss of property of our Company and/or disruption in the manufacturing processes which may have a
material adverse effect on our financial condition, results of operations and cash flows” on page 53.

In addition, we may be subject to manufacturing disruptions due to contraventions by us of any of the conditions of
our regulatory approvals, which may require our manufacturing facilities to cease, or limit, production until the
disputes concerning such approvals are resolved. As some customers approve specific sites, we may be unable to
transfer manufacturing activities to another location immediately. Moreover, some of our products are permitted to be
manufactured at only such facilities that have received specific approvals, and any shutdown of any such facility,
including due to non-renewal of specific approvals, will result in inability to manufacture the relevant products for the
duration of such shutdown. We may also 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.

Further, the success of our operations depends on availability of labour and good relationships with our labour force.
The following table sets forth the number of employees and contract workers for the periods/years indicated.

For the six months For the Financial Year
ended September
30,
Employees and contract workers 2024 2024 2023 2022
Employees 1,981 1,839 1,536 1,278
Contract workers 1,093 964 774 806

As at the date of this Draft Red Herring Prospectus, our employees are not members of any organised labour unions.
Any strikes and lockouts as a result of disputes with our labour force may adversely affect our operations. While we
have not had instance of strikes, lockouts or labour disputes in the past, we cannot assure you that we will not
experience any strikes or lockouts on account of labour disputes in the future. Such events could disrupt our operations,
raise our labour costs, cause our relationships with local communities to deteriorate, impair our brand reputation and
may have a material adverse effect on our business, financial condition and results of operations. In addition, we also
may face protests from local citizens at our existing facilities or while setting up new facilities, which may delay or
halt our operations.

We have derived 28.87%, 12.79%, 11.91% and 11.91% of our installed production capacity from our manufacturing
facilities located in Mundra, Gujarat, India, Grande Prairie, Alberta, Canada, Calgary, Alberta, Canada, and
Midland, Texas, USA as at September 30, 2024, respectively, exposing us to regulatory and other geography specific
risks such as labour unrests, acts of violence and occurrence of natural and man-made disasters.

As at September 30, 2024, we have derived 28.87%, 12.79%, 11.91% and 11.91% of our installed production capacity
from our facilities in Mundra, Gujarat, India, Grande Prairie, Alberta, Canada, Calgary, Alberta, Canada and Midland,
Texas, USA, respectively. The concentration of our manufacturing capacity at these facilities heightens our exposure
to adverse regulatory, political, economic, demographic or other developments in these regions as well as the
occurrence of natural and man-made disasters in these regions, which may adversely affect our business, financial
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condition and results of operations. Our manufacturing operations require significant labour and are also reliant on
government policies in terms of taxes, duties and incentives imposed by the governments in these regions. While we
have not been affected by such risks during the six months ended September 30, 2024 and the Financial Years 2024,
2023 and 2022, any unfavourable policies of the governments in these regions may adversely affect our business,
financial condition and results of operations.

The information relating to the installed manufacturing capacity of our manufacturing facilities included in this
Draft Red Herring Prospectus are based on various assumptions and estimates and future production and capacity
may vary.

Information relating to the installed manufacturing capacity of our facilities included in this Draft Red Herring
Prospectus are based on various assumptions and estimates of our management that have been taken into account by
an independent chartered engineer in the calculation of the installed manufacturing capacity of our manufacturing
facilities. These assumptions and estimates include the standard capacity calculation practice of specialty chemicals
industry after examining the reactor capacities and other ancillary equipment installed at the facilities, the period during
which the manufacturing facilities operated in a year, expected operations, availability of raw materials, expected
utilization levels, downtime resulting from scheduled maintenance activities, unscheduled breakdowns, as well as
expected operational efficiencies. For further information, see “Our Business—Manufacturing Facilities and
Distribution Network—Capacity, production and utilization” on page 223. Further, the requirements of our customers
are not restricted to one type of product and therefore variations in demand for certain types of products also requires
us to make certain changes in our manufacturing processes thereby affecting our production schedules. We often
increase capacity to meet the anticipated demand of our customers or significantly reduce production of certain
products depending on potential orders. Certain products require lesser process time whereas certain products require
more process time in the same manufacturing set-out that we have installed. Accordingly, actual production levels and
rates may differ significantly from the installed capacity information of our facilities or historical installed capacity
information of our facilities depending on the product type. Further, the installed capacity, capacity utilisation and
other related information may not be computed on the basis of any standard methodology that is applicable across the
industry and therefore may not be comparable to capacity information that may be computed and presented by other
specialty chemical companies. Undue reliance should therefore not be placed on our historical installed capacity
information for our existing facilities included in this Draft Red Herring Prospectus.

We are subject to laws and regulations in the United States and other countries in which we operate, concerning
our operations, including export restrictions, U.S. economic sanctions and the Foreign Corrupt Practices Act
(“FCPA”) and similar anti-bribery laws. If we are not in compliance with applicable legal requirements, we may
be subject to civil or criminal penalties and other remedial measures, which could materially and adversely affect
our business, financial condition and results of operations.

Our global activities must comply with sanctions and export control laws from various authorities where
jurisdictionally applicable, such as the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”),
the U.S. Department of State, the U.S. Department of Commerce, the United Nations Security Council, the European
Union and others. Our operations are subject to laws and regulations restricting our operations, including activities
involving restricted countries, organisations, entities and persons that have been identified as unlawful actors or that
are subject to U.S. sanctions imposed by OFAC, or other international economic sanctions that prohibit us from
engaging in trade or financial transactions with certain countries, businesses, organisations and individuals. We, along
with our Subsidiaries in the U.S., are subject to the FCPA, which prohibits U.S. companies and their intermediaries
from bribing foreign officials for the purpose of obtaining or keeping business or otherwise obtaining favourable
treatment, and other laws concerning our international operations. The FCPA’s foreign counterparts contain similar
prohibitions, although varying in both scope and jurisdiction. We operate in many parts of the world that have
experienced governmental corruption to some degree, and, in certain circumstances, strict compliance with anti-
bribery laws may conflict with local customs and practices. The Russia-Ukraine conflict has heightened sanctions,
increasing regulatory risks for business with Russian entities, and potentially affecting our operations and financial
condition.

We have developed and implemented formal controls and procedures to ensure that we are in compliance with the
FCPA, OFAC sanctions, and similar sanctions, laws and regulations, and have not discovered any reportable non-
compliance. However, while we strive for compliance, there can be no assurance that we will not discover any issues
or violations with respect to the foregoing by us and we cannot assure full adherence by our employees, sub-
contractors, agents or representatives, which may lead to legal and business consequences, including reputational harm
and penalties.

For instance, the European Union imposes asset-freezing or blocking sanctions on large numbers of legal and natural
persons, which require us not to deal with such persons’ funds or economic resources or (under similar sanctions) not
to enter any transaction with such persons (“Designated Persons”). EU sanctions require that the same measures
imposed on Designated Persons also be imposed on legal persons that the Designated Persons own (for instance by

57



31.

32.

possessing a certain percentage of shareholding interests) or otherwise “control” within the meaning of relevant
guidance and legislation. Issues of “ownership” and “control” can be complex to assess. We have certain subsidiaries
that are required to follow EU laws due to the country of their incorporation. For instance, our Dutch subsidiary is
subject to EU law as enforced by Dutch authorities. In the past, it has had some limited immaterial dealings with an
entity whose ownership structure we have reassessed and been unable to determine with confidence. Though those
dealings are limited, cleared through banking channels in EU and now terminated, the complex and evolving regulatory
environment around this entity, or similar entities that we may encounter in the market, raises the risk that we might
inadvertently conduct, or might in the past have inadvertently conducted, business in a manner which could violates
EU or other applicable law, with consequences including civil and/or criminal penalties, imprisonment for certain
individuals, increased compliance costs and negative reputational effects.

Any violations of these laws, regulations and procedures by our employees, sub-contractors and agents could expose
us to administrative, civil or criminal penalties, fines or restrictions on export activities (including other U.S. laws and
regulations as well as foreign and local laws), adversely affect our reputation and the market for our shares and may
require certain of our investors to disclose their investment in our Company under certain state laws. Our revenue from
operations in Europe has been impacted by sanctions imposed on Russia. If we are not in compliance with export
restrictions, U.S. or international economic sanctions or other laws and regulations that apply to our operations, we
may be subject to civil or criminal penalties and other remedial measures, which could materially and adversely affect
our business, financial condition and results of operations.

Our Statutory Auditors have included certain matters of emphasis in their report on our Restated Consolidated
Financial Information.

Our Statutory Auditors’ examination report in respect of the Restated Consolidated Financial Information includes
certain emphasis of matter in respect of:

e “Note 1B(a) to the special purpose interim consolidated financial statements which describes the Basis of
Preparation. The special purpose interim consolidated financial statements dealt with by this report have been
prepared in accordance with Indian Accounting Standards (Ind AS) notified under Section 133 of the
Companies Act, 2013 (“Act”) read with Companies (Indian Accounting Standards) Rules, 2015, as amended
from time to time and the other relevant provisions of the Act for the express purpose of the preparation of
restated consolidated financial information of the Group, its joint ventures and its associates which will be
included in the Draft Red Herring Prospectus to be filed by the Company with the Securities and Exchange
Board of India, BSE Limited, National Stock Exchange of India Limited and Registrar of Companies
(“ROC”), as applicable, in connection with the proposed Initial Public Offering of the equity shares of the
Company (“Offering”). As a result, the special purpose interim consolidated financial statements may not be
suitable for any other purpose.”

¢ “Note 50 to the Special Purpose Interim Consolidated Financial Statements regarding the accounting for the
business combination at provisional amounts as permitted under paragraph 45 of Ind AS 103 ‘Business
Combinations relating to the Group’s acquisition of a controlling stake in Impact Fluid Solution LP, USA, on
June 11, 2024.”

e “We draw attention to Note 54 to the Consolidated Financial Statements regarding the restatement of prior
years comparative information as described in the aforesaid note.

Our opinion is not modified in respect of this matter.”

Each such emphasis of matter is detailed in the Statutory Auditors’ examination report in relation to the Restated
Consolidated Financial Information. For further details, see “Financial Information” on page 308 of this Draft Red
Herring Prospectus.

We cannot assure you that our Statutory Auditors’ reports for any future financial years will not contain qualifications,
remarks, comments or emphasis of matter or that such qualifications, remarks, comments or emphasis of matter will
not require any adjustment in our financial statements for such future periods/years or otherwise affect our results of
operations in such future periods/years.

Our operations depend on the availability of timely and cost-efficient transportation and other logistics facilities
and are dependent on third party transporters. Any prolonged disruption may adversely affect our business,
financial condition, cash flows and results of operations.

Our operations depend on the timely transport of raw materials to our manufacturing facilities and of our products to
our customers. We use a combination of land and ocean transport for such purposes, which are subject to various
bottlenecks and other hazards beyond our control, including customs, weather, strikes or civil disruptions. The
following table sets forth our clearing, forwarding and transportation expenses incurred during the periods/years
indicated, which are also expressed as a percentage of our total expenses.
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(% in million)

For the six months | For the Financial Year
ended  September

30,
Clearing, forwarding and transportation 2024 2024 2023 2022
Clearing, forwarding and transportation 1,082.63 1,420.21 1,644.69 1,420.66
Clearing, forwarding and transportation as a |4.00% 2.97% 5.05% 6.22%
percentage of total expenses

We typically rely on third party transportation providers and engage carrying and forwarding agents under annual
fixed price contracts to supply most of our raw materials and to deliver products to our customers. Any failure to
maintain a continuous supply of raw materials or to deliver our products to our customers in an efficient and reliable
manner could have an adverse effect on our business and results of operations.

We may be subject to product liability claims that could harm our business, financial condition and results of
operations.

We are exposed to risks associated with product liability claims if the use of our products results in personal injury.
The products that we produce are subject to risks such as contamination, adulteration and product tampering during
their production, transportation or storage. We face the risk of loss resulting from, and the adverse publicity associated
with, product liability lawsuits, whether or not such claims are valid. While our products are extensively researched
before being commercialised, there is no certainty of their long-term effects on soil or water supplies and any adverse
effects caused by such products could adversely affect our business and reputation. We may also be subject to claims
resulting from manufacturing defects or negligence in storage or handling, which may lead to the deterioration of our
products, or from defects arising from deterioration in our quality controls. Further, while we seek to conform our
products to meet a variety of contractual specifications and regulatory requirements, there can be no assurance that
product liability claims or recall claims against us will not arise, whether due to product malfunctions, defects, or other
causes. Product liability claims, regardless of their merits or the ultimate success of the defense against them, are
expensive. Even unsuccessful product liability claims would likely require us to incur substantial amounts on litigation,
divert our management’s time, adversely affect our goodwill and impair the marketability of our products. Although
we have obtained product liability coverage and there have been no material product liability and warranty claims
during the six months ended September 30, 2024 and the Financial Years 2024, 2023 and 2022, if any product liability
claim sustained against us exceeds the policy limits, it could harm our business and financial condition.

An inability to comply with repayment and other covenants in our financing agreements could adversely affect our
business, financial condition, cash flows and credit rating.

We have entered into agreements in relation to financing arrangements with certain banks for working capital facilities
and bank guarantees.

The agreements with respect to our borrowings contain restrictive covenants, including, but not limited to, restriction
on additional indebtedness including issuance of guarantees, limitation on mergers, consolidations, divestitures and
acquisitions, and limitation on capital expenditure, change in the ownership or control of the Company, effective
change in beneficial ownership or control of the Company, any material change in the management of the business of
the borrower, change to amendments in the Memorandum and Articles of Association without the prior written consent
of the lender. See “Financial Indebtedness” on page 464 for further information.

There can be no assurance that we will be able to comply with the financial or other covenants prescribed under the
documentation for our financing arrangements or that we will be able to obtain consents necessary to take the actions
that may be required to operate and grow our business.

Any failure to comply with the conditions and covenants in our financing agreements or the creation of additional
encumbrances that is not waived by our lenders or guarantors or otherwise cured or occurrence of a material adverse
event could lead to an event of default and consequent termination of our credit facilities could adversely affect our
business, financial condition, results of operations and cash flows.

Any downgrade of our debt ratings could adversely affect our business.

We have received the following credit ratings on our debt and credit facilities during the six months ended September
30, 2024 and the Financial Years 2024, 2023 and 2022.
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Instrument or Rating Type Amount Date Ratings
(X in million)
Long Term and Short Term Rating 5,836.00 February 2021 |[Long Term Rating - CRISIL AA-/Stable
Short Term Rating - CRISIL Al+ (Reaffirmed)
Long Term and Short Term Rating 7,936.00 August 2022 Long Term Rating - CRISIL AA-/Positive
(Reaffirmed)
Short Term Rating - CRISIL Al+ (Reaffirmed)
Long Term and Short Term Rating 12,286.00 April 2023 Long Term Rating - CRISIL AA/Stable
Short Term Rating - CRISIL Al+ (Reaffirmed)
Long Term and Short Term Rating 12,286.00 June 2024 Long Term Rating - CRISIL AA/Stable
Short Term Rating - CRISIL Al+ (Reaffirmed)

These ratings assess our overall financial capacity to pay our obligations and are reflective of our ability to meet
financial commitments as they become due. There can be no assurance that these ratings will not be revised or changed
by the above rating agencies due to various factors. Any downgrade in our credit ratings may increase interest rates
for refinancing our outstanding debt, which would increase our financing costs, and adversely affect our future
issuances of debt and our ability to raise new capital on a competitive basis.

Our success largely depends upon the knowledge and experience of our Promoters, Directors, Key Managerial
Personnel and Senior Management Personnel as well as our ability to attract and retain personnel with technical
expertise. Our inability to attract and retain them along with other personnel with technical expertise could
adversely affect our business, financial condition and results of operations.

Our success largely depends upon the knowledge and experience of our Individual Promoters, Directors, Key
Managerial Personnel and Senior Management Personnel as well as our ability to attract and retain skilled personnel.
Our inability to attract and retain them and other skilled personnel could adversely affect our business, financial
condition and results of operations. We depend on the management skills and guidance of our individual Promoters
for development of business strategies, monitoring their successful implementation and meeting future challenges.
Further, we also significantly depend on the expertise, experience and continued efforts of our Directors, Key
Managerial Personnel and Senior Management Personnel. Our future performance will depend largely on our ability
to retain the continued service of our Directors, Key Managerial Personnel and Senior Management Personnel. If one
or more of our Directors, Key Managerial Personnel and Senior Management Personnel are unable or unwilling to
continue in his or her present position, it could be difficult for us to find a suitable or timely replacement and our
business, financial condition and results of operations could be adversely affected.

In addition, we may require a long period of time to hire and train replacement personnel when personnel with requisite
expertise terminate their employment with us. The loss of the services of such persons could have an adverse effect on
our business, financial condition, results of operations and cash flows. We may also be required to increase our levels
of employee compensation more rapidly than in the past to remain competitive in attracting and retaining personnel
with requisite expertise that our business requires. The following table sets forth attrition rates of our employees for
the periods/years indicated.

For the six months For the Financial Year
ended September
30,
Attrition rate 2024 2024 2023 2022
Voluntary attrition rate® 6.70% 12.39% 12.65% 11.34%
No. of employees who resigned during 128 209 178 137
the period/year

@ Calculated as the number of employees that left during a period/year over the average number of employees for the period/year. The average

number of employees for a period/year is calculated as the average of the number of employees at the beginning of the period/vear and the
number of employees at the end of the period/year.

The following table sets forth the attrition rates of our Key Managerial Personnel and Senior Management Personnel
for the periods/years indicated.

For the six For the Financial Year
months ended
September 30,
Attrition rate 2024 2024 2023 2022

Voluntary attrition rate® Nil 9.76% Nil Nil
No. of Key Managerial Personnel and Nil 2 Nil Nil
Senior Management Personnel who
resigned during the period/year

@ Calculated as the number of Key Managerial Personnel and Senior Management Personnel that left during a period/year over the average

number of Key Managerial Personnel and Senior Management Personnel for the period/vear. The average number of Key Managerial
Personnel and Senior Management Personnel for a period/vear is calculated as the average of the number of Key Managerial Personnel and
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Senior Management Personnel at the beginning of the period/year and the number of Key Managerial Personnel and Senior Management
Personnel at the end of the period/year.

We do not see any foreseeable impact due to these resignations and the positions have been appropriately filled.

There is significant competition for management and other skilled personnel in the specialty chemicals industry, and
it may be difficult to attract and retain the personnel we require in the future. There can be no assurance that our
competitors will not offer better compensation packages, incentives and other perquisites to such skilled personnel.
Further, as at the date of this Draft Red Herring Prospectus, we do not have key man insurance policies. In the event
that we are not able to attract and retain talented employees as required for conducting our business, or if we experience
high attrition levels which are largely out of our control, or if we are unable to motivate and retain existing employees,
our business, financial condition and results of operations may be adversely affected. See “Our Management” on page
278 for further information.

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

Our Promoters, Directors, Key Managerial Personnel and Senior Management Personnel may have an interest in our
Company other than reimbursement of expenses incurred and normal remuneration or benefits.

Our Directors may be deemed to be interested to the extent of Equity Shares (together with dividends and other
distributions in respect of such Equity Shares), held by them or held by the entities in which they are associated as
promoters, directors, partners, proprietors or trustees or held by their relatives. Our Directors may also be deemed to
be interested to the extent of any directorships or shares held by them in our Subsidiaries.

Our Company has entered into a leave and license agreement dated May 22, 2023 with Subodh Menon and Sudhir
Menon for licensing our Corporate Office for a term of 5 years commencing from April 1, 2023, till March 31, 2028,
for a monthly license fee of *1.05 million. Further, the Board of Directors of our Company pursuant to its resolution
dated January 23, 2025, and the memorandum of understanding each dated January 21, 2025, has taken on record our
Company’s proposal to sell certain office buildings, commercial spaces and residential flats for an aggregate
consideration of I 374.50 million to SR Menon Properties LLP and Trachyte Realty LLP, where our Individual
Promoters are the designated partners and to enter into lease and license agreements with SR Menon Properties LLP
and Trachyte Realty LLP for using the said properties for our business operations for a period of five years for an
aggregate license fee of ¥ 31.92 million per annum and is subject to annual escalation of 1%. Except as stated above
in “Restated Consolidated Financial Information — Related Party Transactions” on page 383, no amount or benefits
in kind has been paid or given within the one year preceding the date of filing of this Draft Red Herring Prospectus or
is intended to be paid or given to any of our Directors.

For further details, see “Capital Structure”, “Promoter and Promoter Group” and “Our Management” on pages 98,
299 and 278, respectively. See also “ — 25. Our Promoters and members of our Promoter Group will continue to retain
significant control over our Company after the completion of the Offer, which will allow them to influence the outcome
of matters submitted for approval of our shareholders.” on page 55 for further information.

One of our Promoters and our Whole-time Director, Subodh Menon is associated with the Government of
Meghalaya as an advisor on policy and coordination and governance. Any diversion or loss of his time and services
could impair our ability to grow, and our business, financial condition, results of operations and prospects may be
materially and adversely affected

Subodh Menon, one of our Promoters and our Whole-time Director, is also the director of operations in our Company.
He is responsible for overseeing global operations, M&A, ensuring health, safety and environment and overlooking
manufacturing and plant related day-to-day operations in our Company. For details of profile of Subodh Menon, please
see “Our Management - Brief Biographies of Directors” on page 282.

On June 13, 2023, he was appointed as the Advisor to the Government of Meghalaya on policy coordination and
governance under the Planning, Investment Promotion and Sustainable Development Department, on an honorary
basis. While he has been actively involved in the day-to-day operations and management in our Company, his
association with the Government of Meghalaya may result in potential diversion of his time and attention, which may
adversely affect our business operations. Given that we are dependent on the services provided by Subodh Menon, any
diversion or loss of his time and services could impair our ability to grow, and our business, financial condition, results
of operations and prospects may be materially and adversely affected.

Our ability to utilise our internal accruals and cash and cash equivalents to invest in the business has been reduced
on account of interim dividend aggregating to ¥ 6,169.14 million paid to our Shareholders. As a result, we may
need to borrow and incur borrowing costs which could adversely impact our profitability, financial ratios and
results of operations.
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We had cash and cash equivalents of % 5,338.81 million as at September 30, 2024. Further, our Company received
dividend of % 5,561.71 million from certain of our Subsidiaries subsequent to September 30, 2024. Pursuant to a
resolution of our Board dated January 21, 2025, our Company paid an interim dividend of X 12.50 per Equity Share,
aggregating to X 6,169.14 million to our Shareholders. As a result, our net cash outflow was % 607.43 million.

Hence, our ability to utilise our internal accruals and cash and cash equivalents has been reduced. Any resultant
insufficiency in our internal accruals and cash and bank balance may require us to borrow money to meet our growth
requirements and incur borrowing costs, which may adversely impact our profitability, financial ratios and results of
operations.

We may be affected by strikes, work stoppages or increased wage demands by our employees that could interfere
with our operations.

As at October 31, 2024, we employed 1,985 full-time employees globally. The success of our operations depends on
availability of labour and maintaining good relationships with our workforce. We cannot assure you that our relations
with our employees will remain cordial at all times and that employees will not undertake or participate in strikes,
work stoppages or other industrial actions in the future. Although we have not experienced any material labour unrest
in the six months ended September 30, 2024 and the Financial Years 2024, 2023 and 2022, we cannot assure you that
we will not experience disruptions in work due to disputes or other problems with our workforce, which may adversely
affect our ability to continue our operations. Any labour disruptions at any of our plants in the future may adversely
affect our manufacturing operations, increase our cost of production or even halt a portion of our production. Since
these disruptions are difficult to predict or control, they may also cause us to miss sales commitments, hurt our
relationships with customers and disrupt our supply chain, which could adversely affect our business and results of
operations.

Our insurance coverage may not adequately protect us against all losses or the insurance cover may not be available
for all the losses as per the insurance policy, which could adversely affect our business, financial condition and
results of operations.

Our operations are subject to various risks inherent to the specialty chemicals industry and to the sale and maintenance
of product inventory, as well as other risks such as theft, robbery, acts of terrorism and other force majeure events. We
maintain insurance coverage for anticipated risks which are standard for our type of business and operations. The
following table sets forth our insurance coverage for the periods/years indicated.

(% in million, except percentages)

For the six months For the Financial Year
ended September
30,

Particulars 2024 2024 2023 2022
Insurance coverage 26,195.30 18,506.96 16,799.82 10,927.21
Net value of insurable assets 22,324.77 18,365.83 17,566.75 10,942.87
Percentage of insurance coverage 117.34% 100.77% 95.63% 99.86%
to net value of assets

Our insurance policies cover our manufacturing facilities, R&D facilities, warehouses and offices from losses in the
case of natural calamities, fire, special perils, burglary and theft. We have also obtained commercial general liability
insurance, which protects against third party liabilities arising from various business operations, including premises,
products and completed operations and/or advertising and personal injury; pollution legal liability insurance, which
protects against environmental liabilities such as pollution event cleanup costs, bodily injury, property damage and
legal expenses; directors and officers liability insurance; industrial all risk and fire policies including stock; public
liability insurance; and Group Mediclaim.

There are many events that could significantly impact our operations, or expose us to third-party liabilities, for which
we may not be adequately insured. In 2022, a fire at our manufacturing facility in Brazil, located in Nova Santa Rita -
RS, caused us to incur losses relating to our inventory, plant, machinery and building, as well as firefighting expenses.
For further information, see “—22. Some of the raw materials that we use as well as our finished products are
hazardous, corrosive and flammable and require expert handling and storage. We use heavy machinery at our
manufacturing plants which could cause bodily harm and accidents. Any accidents may result in loss of property of
our Company and/or disruption in the manufacturing processes which may have a material adverse effect on our
financial condition, results of operations and cash flows” on page 53. There can be no assurance that any claim under
the insurance policies maintained by us will be honoured fully, in part, or on time. To the extent that we suffer any
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loss or damage that is not covered by insurance or exceeds our insurance coverage, our business, financial condition
and results of operations could be adversely affected. See “Our Business—Insurance” on page 230 for further
information.

We engage contract labour for carrying out certain business operations.

In order to retain operational efficiencies, we engage independent contractors through whom we engage contract labour
for performance of certain functions at our manufacturing facilities as well as at our offices, such as housekeeping,
maintenance and warehousing. As at October 31, 2024, we have 1,133 contract workers. Although we do not engage
these labourers directly, we are responsible for any wage payments to be made to such labourers in the event of default
by such independent contractors. Any requirement to fund their wage requirements may have an adverse impact on
our business, financial condition and results of operations.

Any actual or perceived cybersecurity, data or privacy breach could interrupt our operations and adversely affect
our reputation, brand, business, financial condition and results of operations. Furthermore, failure to maintain
confidential information of our customers could adversely affect our results of operations or damage our
reputation.

Our back-end infrastructure may be vulnerable to cyberattacks and security breaches including social engineering,
denial of service, credential stuffing, ransomware and other malware, employee error and malfeasance and other
sources of disruption, and third parties may be able to access data. Employee error, malfeasance, or other errors in
the storage, use or transmission of any of these types of data could result in an actual or perceived privacy or security
breach or other security incident. Although we have not had material instances of data breaches and we have policies,
system controls and checks restricting the access to the data we store, including our IT policy consisting of our
internet usage and email policy, software usage policies and procedures, and policies relating to IT equipment,
smartphone, ERP usage/access, data backup, antivirus, network security and data center security, there is a risk that
these policies may not be effective in all cases.

Any actual or perceived breach or similar incident could interrupt our operations; harm our reputation, brand and
competitive position; result in loss or unavailability of data; or result in a fraudulent transfer of funds; significant
regulatory investigations, proceedings and financial exposure. Any such incidents or any perception that our security
measures are inadequate could adversely affect our business, financial condition and results of operations. Further,
any cyberattacks, or actual or perceived breaches or other incidents directed at, or suffered by, our competitors could
reduce confidence in our industry as a whole and, as a result, reduce confidence in us. Any actual or perceived
breach or other security incident, impacting any entities with which we share or disclose data could have similar
effects. For instance, in 2016, our systems were subject to a ransomware attack that affected our business operations,
resulting in loss of data and damage to a part of our historical data. In response, we filed a complaint with the D.C.P.
(Cyber Crime), Mumbai and made remediation efforts to restore access to the relevant data. While this incident did
not result in a material adverse impact on our business operations, there is no assurance that such cybersecurity
incidents will not occur in the future and we could suffer significant financial and reputational harm, regardless of
whether we choose to pay the ransom amount.

Additionally, we enter into confidentiality agreements and non-disclosure agreements with our customers and other
third parties. Our agreements with our customers also contain confidentiality and non-disclosure clauses. As per
these agreements, we are required to keep confidential, the know-how and technical specifications, if any, provided
to us by these customers. In the event of any breach or alleged breach of our confidentiality agreements with our
customers, these customers have a right to obtain immediate injunctions, specific performance as well as other
equitable relief and may terminate their engagements with us or initiate litigation for breach of contract. Moreover,
most of these contracts do not contain provisions limiting our liability with respect to breaches of our obligation to
keep the information we receive from them confidential. As a result, if our customers’ confidential information is
misappropriated by us or our employees, our customers may consider us liable for that act and seek damages and
compensation from us, in addition, to seeking termination of the contract. Assertions of misappropriation of
confidential information or the intellectual property of our customers against us, if successful, could have a material
adverse effect on our business, financial condition and results of operations. Even if such assertions against us are
unsuccessful, they may cause us to incur reputational harm and substantial cost.

We have been delayed in paying certain statutory dues in the past. Any failure or delay in payment of such statutory
dues in the future may expose us to statutory and regulatory action, as well as significant penalties, and may
adversely impact our business, results of operations, cash flows and financial condition.

Our Company is required to pay statutory dues, such as provident fund contributions under the Employees’ Provident
Funds and Miscellaneous Provisions Act, 1952, employee state insurance contributions under the Employees’ State
Insurance Act, 1948, professional taxes, labour welfare fund charges, taxes deducted at source, corporate social
responsibility expenses under the Companies Act, 2013, income tax payments under the Income-tax Act, 1961 and
goods and services taxes under applicable GST laws, among others.
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The table below sets out details of statutory dues paid by our Company during the six months ended September 30,
2024 and the Financial Years 2024, 2023 and 2022:

Nature of payment For the six months ended September 30, 2024
Statutory dues - Statutory dues - | Average number of
paid unpaid employees #
(% in million)

Provident fund 24.28 Nil 988
Employee state insurance 0.24 Nil 47
Professional taxes 1.02 Nil 854
Labour welfare fund charges® 0.04 Nil 678
Tax deducted at source - Salary related 757.75 Nil 1,074
Corporate social responsibility expenses 63.89 Nil NA
Income tax payments® 131.40 Nil NA
Goods and services taxes® 543.62 Nil NA

# average number of employees is calculated as the average employees for the year
@ Number of employees for the purpose of payment to labour welfare fund is considered as per the latest six month returns up

to June 2024.

@ Income tax payments includes payments towards advance tax.
@ Goods and service taxes includes settlement of GST liability in cash as well as through input tax credit for the period.

Nature of payment

Financial Year 2024

Statutory dues - Statutory dues - | Average number of
paid unpaid employees #
(< in million)

Provident fund 46.72 Nil 948
Employee state insurance 0.57 Nil 49
Professional taxes 2.04 Nil 819
Labour welfare fund charges® 0.05 Nil 689
Tax deducted at source - Salary related 863.39 Nil 1,110
Corporate social responsibility expenses 81.45 Nil NA
Income tax payments® 560.00 Nil NA
Goods and services taxes® 1,055.78 Nil NA

# average number of employees is calculated as the average employees for the year
@ Number of employees for the purpose of payment to labour welfare fund is considered as per the latest six month returns up

to December 2023.

@ Income tax payments includes payments towards advance tax.
@ Goods and service taxes includes settlement of GST liability in cash as well as through input tax credit for the period.

Nature of payment

Financial Year 2023

Statutory dues - Statutory dues - | Average number of
paid unpaid employees #
(¥ in million)

Provident fund 43.12 Nil 892
Employee state insurance 0.47 Nil 62
Professional taxes 1.92 Nil 777
Labour welfare fund charges® 0.05 Nil 640
Tax deducted at source - Salary related 860.77 Nil 1,032
Corporate social responsibility expenses 26.58 Nil NA
Income tax payments® 430.00 Nil NA
Goods and services taxes® 715.72 Nil NA

# average number of employees is calculated as the average employees for the year
@ Number of employees for the purpose of payment to labour welfare fund is considered as per the latest six month returns up

to December 2022.

@ Income tax payments includes payments towards advance tax.
@ Goods and service taxes includes settlement of GST liability in cash as well as through input tax credit for the period.

Nature of payment

Financial Year 2022

Statutory dues - Statutory dues - | Average number of
paid unpaid employees #
(% in million)
Provident fund 37.82 Nil 811
Employee state insurance 0.66 Nil 68
Professional taxes 1.70 Nil 638
Labour welfare fund charges® 0.04 Nil 611
Tax deducted at source - Salary related 577.91 Nil 921
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Nature of payment Financial Year 2022
Statutory dues - Statutory dues - | Average number of
paid unpaid employees #
(% in million)
Corporate social responsibility expenses 15.63 Nil NA
Income tax payments® 155.50 Nil NA
Goods and services taxes® 505.26 Nil NA

# average number of employees is calculated as the average employees for the year

@ Number of employees for the purpose of payment to labour welfare fund is considered as per the latest six month returns up
to December 2021.

@ Income tax payments includes payments towards advance tax and self assessment tax.

@ Goods and service taxes includes settlement of GST liability in cash as well as through input tax credit for the period.

Further, the table below sets out the number of permanent employees for which such payments were applicable as at
the dates indicated:

Nature of payment As at September As at March 31, As at March 31, As at March 31,
30, 2024 2024 2023 2022
Provident fund 1,000 976 919 864
Employee state insurance 49 44 54 70
Professional taxes 871 837 801 752
Labour welfare fund charges 679 677 700 580
Tax deducted at source 1026 1,121 1,098 965

The tables below set out details of the delayed payments of statutory dues during the six months ended September
30, 2024 and the Financial Years 2024, 2023, and 2022:

Nature of payment Delayed payments during the

Six months ended | Financial Year Financial Year Financial Year
September 30, 2024 2023 2022
2024
(< in million)
Provident fund - - - 1.94
Employee state insurance - 0.01 - -
Professional taxes - 0.01 - -
Labour welfare fund charges Negligible 0.01 0.02 0.02
Tax deducted at source - Salary related - 0.39 2.97 79.68
Corporate social responsibility expenses - - - -
Income tax payments - - - -
Goods and services taxes - - - -

These delays were primarily due to the non-functioning of the online payment site. This may lead to financial penalties
from respective government authorities. While our Company has subsequently made payment of all pending statutory
dues, we cannot assure you that we will not incur delays in payment of statutory dues in the future. Further, any failure
or delay in payment of such statutory dues may expose us to statutory and regulatory action, as well as significant
penalties, which may adversely impact our business, results of operations, cash flows and financial condition.

We are also subject to the laws and regulations governing employees, including in relation to minimum wage and
maximum working hours, overtime, working conditions, maternity leave, hiring and termination of employees,
contract labour and work permits. For instance, the Supreme Court of India, in February 2019, issued a judgement
including special allowances paid by an establishment to its employees within the expression of ‘basic wages”, for the
computation of deduction towards the provident fund. The Employees’ Provident Fund Organisation has not issued
any circular/notification mentioning the effective date for implementing this decision of the Supreme Court of India;
however, if the Supreme Court judgment were implemented retrospectively, it may place an obligation on our
Company to deposit additional contributions in relation to their provident fund obligations. We have incurred and
expect to continue incurring costs for compliance with such laws and regulations.

We are exposed to counterparty credit risk and delays in receiving payments or non-receipt of payments may
adversely impact our business, financial condition, results of operations and cash flows.

Our operations involve extending credit to our customers in respect of the products that we offer, thereby exposing us
to counterparty credit risk, including significant delays in receiving payments or non-receipt of payments. The
following table sets forth our trade receivables for the periods/years indicated. For details of our trade receivables, see
“Restated Consolidated Financial Information” on page 308.

(% in million)
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For the six months | For the Financial Year
ended September

30,
Particulars 2024 2024 2023 2022
Trade receivables 12,360.85 10,971.55 9,053.71 6,166.43

We cannot assure you that we will receive outstanding amounts due to us in a timely manner, in part or at all. If a
significant portion of our customers default in making these payments, our profit margins could be adversely affected.
Our financial position and profitability therefore depend on the credit-worthiness of our customers. We may not be
able to accurately assess the creditworthiness of all of our customers. They may also face limited access to the credit
markets, insolvency or financial constraints triggered by macroeconomic conditions, which could cause them to delay
payment, request modifications to their payment terms, or default on their payment obligations, all of which could
increase our trade receivables and/or write-offs of trade receivables. While we have not experienced any material credit
losses, some of our customers may delay payments due to changes in internal payment procedures driven by rules and
regulations to which they are subject or if, in their opinion, we have not met our contractual obligations. Any of the
foregoing could adversely affect our working capital estimations, business, financial condition, results of operations
and cash flows.

We have used information from the F&S Report which we commissioned for industry data in this Draft Red Herring
Prospectus and any reliance on such information is subject to inherent risks.

Certain sections of this Draft Red Herring Prospectus include information based on, or derived from, the F&S Report
or extracts of the F&S Report commissioned by our Company exclusively for the purpose of the Offer and prepared
by Frost & Sullivan, which is not related to our Company, nor our Directors, Promoters, Key Managerial Personnel,
Senior Management and any subsidiary, nor the BRLMs. We commissioned and paid for this report for the purpose
of confirming our understanding of the industry in connection with the Offer. All such information in this Draft Red
Herring Prospectus indicates the F&S Report as its source. Accordingly, any information in this Draft Red Herring
Prospectus derived from, or based on, the F&S Report should be read taking into consideration the foregoing.

Industry sources and publications are also prepared based on information as at 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. Industry sources do not guarantee the accuracy,
adequacy or completeness of the data. Further, the F&S Report is not a recommendation to invest / disinvest in any
company covered in the F&S Report. Accordingly, prospective investors should not place undue reliance on, or base
their investment decision solely on this information.

In view of the foregoing, you may not be able to seek legal recourse for any losses resulting from undertaking any
investment in the Offer pursuant to reliance on the information in this Draft Red Herring Prospectus based on, or
derived from, the F&S Report. You should consult your own advisors and undertake an independent assessment of
information in this Draft Red Herring Prospectus based on, or derived from, the F&S Report before making any
investment decision regarding the Offer. See “Industry Overview” on page 151. For the disclaimers associated with
the F&S Report, see “Certain Conventions, Presentation of Financial, Industry and Market Data and Currency of
Presentation — Industry and Market Data” on page 23.

We track certain operational metrics and non-GAAP measures for our operations. Certain of our operational
metrics are subject to inherent challenges in measurement and any real or perceived inaccuracies in such metrics
may adversely affect our business and reputation.

Certain non-GAAP financial measures and certain other industry measures relating to our operations and financial
performance have been included in this Draft Red Herring Prospectus. These non-GAAP financial and operational
measures, and such other industry related statistical and operational information relating to our operations and financial
performance, may not be computed on the basis of any standard methodology that is applicable across the industry
and therefore may not be comparable to financial and operational measures, and industry related statistical information,
of similar nomenclature that may be computed and presented by other companies in our industry. Such supplemental
financial and operational information is therefore of limited utility as an analytical tool, and investors are cautioned
against considering such information either in isolation or as a substitute for an analysis of the Restated Consolidated
Financial Information of our Company.

Also see “Definitions and Abbreviations”, “Certain Conventions, Presentation of Financial, Industry and Market Data
and Currency of Presentation—Non-GAAP Financial Measures”, “Basis for Offer Price”, and “Other Financial
Information—Non-GAAP Financial Measures” on pages 1, 22, 125 and 437, respectively.

Land title in India can be uncertain and we may not be able to identify or correct defects or irregularities in title to
the land which we own, lease or intend to acquire in connection with the development of our manufacturing plants.
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There is no central title registry for real estate property in India and the documentation of land records in India has not
been fully computerised. Property records in India are generally maintained at the state and district level and in local
languages and are updated manually through physical records. Therefore, property records may not be available online
for inspection or updated in a timely manner, may be illegible, untraceable, incomplete or inaccurate in certain respects,
or may have been kept in poor condition, which may impede title investigations or our ability to rely on such property
records. In addition, there may be a discrepancy between the duration of the principal lease under different orders
issued by state governments in respect of a particular parcel of revenue land.

The difficulty of obtaining title guarantees in India means that title records provide only for presumptive rather than
guaranteed title. The original title to lands may often be fragmented and the land may have multiple owners. In
addition, title insurance is not commercially available in India to guarantee title or development rights in respect of
land. The absence of title insurance, coupled with the difficulties in verifying title to land, may increase our exposure
to third party claims to the property. Title may also suffer from irregularities, such as non-execution or non-registration
of conveyance deeds and inadequate stamping and may be subject to encumbrances that we are unaware of. Further,
improperly executed, unregistered or insufficiently stamped conveyance instruments in a property’s chain of title,
unregistered encumbrances in favour of third parties, rights of adverse possessors, ownership claims of family
members of prior owners or third parties, or other defects that a purchaser may not be aware of can affect title to a
property. As a result, potential disputes or claims over title to the land on which our manufacturing plants are or will
be situated may arise. For instance, the previous owners of the land over which our manufacturing facility is situated
at Dadra have filed a civil suit against our Company for the possession of the land. For further information, see
“Outstanding Litigation and Material Developments —Litigation involving our Company—Material civil
proceedings” on page 467. Such disputes, whether resolved in our favour or not, may divert management’s attention,
harm our reputation or otherwise disrupt our business. We may not be able to assess, identify or address all the risks
and liabilities associated with the land, such as faulty or disputed title, unregistered encumbrances or adverse
possession rights.

Changes in technology may render our current technologies obsolete or require us to incur substantial capital
expenditure.

Our industry rapidly changes due to technological advances and scientific discoveries. These changes result in the
frequent introduction of new products and significant price competition. Accordingly, our future success may depend
partly on our ability to respond to technological advances and emerging standards and partly on inculcating practices
on a cost-effective and timely basis. If our technologies become obsolete and we are unable to introduce new products
or meet customers’ needs effectively, or if technology developed by our competitors render our products or services
unattractive, our business and results of operations could be adversely affected. The technologies, facilities and
machinery we currently employ may become less competitive or even obsolete due to advancements in technology or
changes in market demand, which may require us to incur substantial capital expenditure. The cost of implementing
new technologies and upgrading our manufacturing facilities could be significant, which may adversely affect our
profitability. If our competitors introduce superior technology and we cannot make enhancements to ours to remain
competitive, either because we do not have the resources to continually improve our technology by adequately
investing in R&D or for any other reason, our competitive position, and in turn our business, financial condition and
results of operations, may be adversely affected.

We may not be successful in penetrating new geographic regions and may face numerous legal and regulatory
requirements in doing so.

Expansion into new geographic regions subjects us to various challenges, including our lack of familiarity with the
culture and economic conditions of such regions, language barriers, difficulties in staffing and managing such
operations, and our lack of brand recognition and reputation in such regions. In addition, we may be subject to risks
associated with compliance with a wide range of laws, regulations and practices, exposure to expropriation or other
government actions and political, economic and social instability.

The risks involved in entering new geographic markets and expanding our operations may be higher than expected,
and we may face significant competition in such markets. If we are unable to expand into new geographic regions
successfully, our growth plans and future performance may be adversely affected.

Our commercial success depends on the success of our customers’ products with end consumers. Any decline in
the demand for our customers’ products would adversely impact the demand for our products. Our performance
may be adversely affected if we are not successful in forecasting customer demand or managing our inventory or
working capital.

Our products are used by our customers as raw materials in the production of, amongst others, gasoline and diesel. For
further information, see “Our Business—Our Products and Services” on page 216. Our commercial success also
depends to a large extent on the success of our customers’ products with end consumers. The success of the end
products manufactured by our customers depends on our customers’ ability to identify early on, and correctly assess
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consumer market preferences. We cannot assure you that our customers will correctly assess consumer preferences in
a timely manner or that demand for goods in which our products are used will not decline. If the demand for the
products in which our products are used declines, or if customer demand declines due to growing sustainability
concerns, it could have a material adverse effect on our business, financial condition and results of operations.

In addition, efficient inventory management is a key component of the success of our business, financial condition and
results of operations. To be successful, we must maintain sufficient inventory levels and an appropriate product sales
mix to meet our customers’ demands, without allowing those levels to increase to such an extent that the costs
associated with storing and holding other inventory adversely affects our results of operations. We plan our raw
material inventory and our production of finished goods based on the details of orders received from customers.

Our inventory levels have increased over the six months ended September 30, 2024 and Financial Years 2024, 2023
and 2022 as a result of higher sales and geopolitical issues, including higher in-transit time due to COVID-19 during
Financial Year 2022. The following table set forth our inventory turnover ratio, net working capital and net capital
turnover ratio as at the dates indicated.

Particulars As at September | Asat March 31, As at March 31, As at March 31,
30, 2024 2024 2023 2022
Inventory turnover ratio (days)® 192 79 112 96
Net working capital (in ¥ millions)® 23,024.60 18,036.26 17,162.72 9,563.31
Net working capital turnover ratio 1.29 3.04 2.25 271
(times)®

@ Inventory turnover ratio refers to inventory divided by revenue from operations multiplied by 365 days.
@ Net working capital refers to inventory plus receivables minus trade payables.
®  Net working capital turnover ratio refers to revenue from operations divided by net working capital.

If our raw materials purchase decisions do not accurately predict sourcing levels or customer trends or if our
expectations about customer demands and needs are inaccurate, we may have to take unanticipated markdowns or
impairment charges to dispose of the excess or obsolete inventory, which can adversely affect our results of operations.
In addition, our working capital requirements have increased in recent years due to the general growth of our business.
If a customer defaults in making its payment on a product to which we have devoted significant resources, it may
affect our profitability and liquidity and decrease the capital resources that are otherwise available for other uses. All
of these factors may result in increases in our working capital requirements. If we are unable to finance our working
capital needs, or secure other financing when needed, on acceptable commercial terms or at all, it may adversely affect
our business, financial condition, results of operations and prospects.

Exchange rate fluctuations may adversely affect our results of operations as our sales from exports and a portion
of our expenditures are denominated in foreign currencies.

Our financial statements are prepared in Indian rupees. However, we operate internationally and a major portion of
our business is transacted in several currencies and consequently we are exposed to foreign exchange risk through our
sales to different countries across multiple borders, and purchases from overseas suppliers in various foreign
currencies. Consequently, our results of operations are affected as the rupee appreciates or depreciates against these
currencies. The exchange rate between the rupee and foreign currencies may fluctuate substantially in the future. The
following table sets forth our foreign currency revenue from operations for the periods/years indicated, which are also
expressed as a percentage of our revenue from operations:

(% in million, except percentages)

For the six months For the Financial Year
ended September 30,
Transact 2024 2024 2023 2022
ion Foreign % of Foreign % of Foreign % of Foreign % of
CUrrency | currency = revenue currency revenue currency revenue currency revenue
revenue from revenue from revenue from revenue from
from | operation from operations from operations from operations
operatio S operations operations operations
ns
usD 14,320.05| 48.36% 24,619.08 44.93% 18,833.10 48.71% 14,477.91 55.91%
EUR 1,715.60 5.79% 3,524.68 6.43% 4,802.52 12.42% 3,075.11 11.88%
MYR 1,069.93 | 3.61% 1,845.95 3.37% 939.23 2.43% 701.89 2.71%
CNY 278.22 0.94% 806.42 1.47% 447.84 1.16% 310.93 1.20%
KWD 149.56 0.51% 455.88 0.83% 120.19 0.31% 79.43 0.31%
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Therefore, changes in the relevant exchange rates could also affect sales, operating results and assets and liabilities
reported in Indian rupees as part of our financial statements. While we hedge a portion of the resulting net foreign
exchange position, we are still affected by fluctuations in exchange rates between the rupee and foreign currencies and
we cannot assure you whether hedging or other risk management strategies will be effective.

As at October 31, 2024, our foreign currency loans and external commercial borrowings comprised 71.47% of our
total borrowings (including short term portion of long term borrowings presented within other current liabilities).
Consequently, adverse exchange rate fluctuations could also increase the quantum of our outstanding indebtedness
and affect our ability to service our debt obligations.

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

The Offer includes an offer for sale of up to [ @ ] Equity Shares aggregating up to 35,000.00 million by the Promoter
Selling Shareholder. The Promoter Selling Shareholder shall be entitled to the proceeds from the Offer for Sale, and
our Company will not receive any proceeds from the Offer for Sale. For further details, see “The Offer”, “Capital
Structure” and “Objects of the Offer” on pages 81, 98 and 112, respectively.

Our funding requirements and proposed deployment of the Net Proceeds are based on management estimates and
may be subject to change based on various factors, some of which are beyond our control.

We propose to utilise the Net Proceeds towards funding the following objects: (1) repayment/prepayment, in full or
part, of all or certain outstanding borrowings availed by our Company; (2) investment in our Subsidiary, Dorf Ketal
Chemicals FZE, for repayment/prepayment, in full or part, of all or certain of its outstanding borrowings; and (3)
general corporate purposes. The proposed deployment of Net Proceeds has not been appraised by any bank or financial
institution or other independent agency and is based on internal management estimates based on current market
conditions and historic level of expenditures. The amount of Net Proceeds to be actually used will be based on our
management’s discretion. Any variation in the utilization of the Net Proceeds shall be on account of a variety of factors
such as our financial condition, business and strategy and external factors such as market conditions and competitive
environment, which may not be within the control of our management, and may be subject to various other approvals,
which includes, amongst others obtaining prior approval of the Shareholders of the Company. The Offer expenses are
estimated to be approximately Z[®] million. For details, see “Objects of the Offer” on page 112.

Various risks and uncertainties, including those set forth in this “Risk Factors” section, may limit or delay our efforts
to use the Net Proceeds to achieve profitable growth in our business. Accordingly, the use of the Net Proceeds to fund
our growth and for other purposes identified by our management may not result in actual growth of our business,
increased profitability or an increase in the value of our business and your investment.

Our Company cannot assure payment of dividends on the Equity Shares in the future.

Our ability to pay dividends in the future will depend on a number of factors identified in the dividend policy of our
Company, liquidity position, profits, capital requirements, financial commitments and other relevant or material factors
considered relevant by our Board. The declaration and payment of dividends will be recommended by the Board of
Directors and approved by the Shareholders, at their discretion, subject to the provisions of the Articles of Association
and applicable law, including the Companies Act 2013. We may retain all future earnings, if any, for use in the
operations and expansion of the business. We cannot assure you that we will be able to pay dividends in the future.
Further, our Subsidiaries may not pay dividends on equity shares that we hold in them. Consequently, our Company
may not receive any return on investments in our Subsidiaries. See “Dividend Policy” on page 307.

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

We propose to utilise the Net Proceeds towards funding the following objects: (1) repayment/ prepayment, in full or
part, of all or certain outstanding borrowings availed by our Company; (2) investment in our Subsidiary, Dorf Ketal
Chemicals FZE for repayment/prepayment, in full or part, of all or certain of its outstanding borrowings; and (3)
general corporate purposes, in the manner specified in “Objects of the Offer” on page 112.

At this stage, we cannot determine with any certainty if we would require the Net Proceeds to meet any other
expenditure or fund any exigencies arising out of competitive environment, business conditions, economic conditions
or other factors beyond our control. In accordance with Sections 13(8) and 27 of the Companies Act, 2013, we cannot
undertake any variation in the utilization of the Net Proceeds without obtaining the shareholders’ approval through a
special resolution. In the event of any such circumstances that require us to undertake variation in the disclosed
utilization of the Net Proceeds, we may not be able to obtain the shareholders’ approval in a timely manner, or at all.
Any delay or inability in obtaining such shareholders’ approval may adversely affect our business or operations.
Further, our Promoters would be required to provide an exit opportunity to Shareholders who do not agree with our
proposal to change the objects of the Offer or vary the terms of such contracts, at a price and manner as prescribed by
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SEBI. Additionally, the requirement on our Promoters to provide an exit opportunity to such dissenting Shareholders
may deter the Promoters from agreeing to the variation of the proposed utilization of the Net Proceeds, even if such
variation is in the interest of our Company. Further, we cannot assure you that our Promoters will have adequate
resources at their disposal at all times to enable them to provide an exit opportunity at the price prescribed by SEBI.

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized proceeds
of the Offer, if any, or vary the terms of any contract referred to in the Red Herring Prospectus, even if such variation
is in the interest of our Company. This may restrict our ability to respond to any change in our business or financial
condition by re-deploying the unutilized portion of Net Proceeds, if any, or varying the terms of contract, which may
adversely affect our business and results of operations.

Our contingent liabilities could materially and adversely affect our business, financial condition and results of
operations.

The following table sets forth a summary of our contingent liabilities as at September 30, 2024:

(% in million)
As at September 30, 2024 |
3,326.26

Particulars
In respect of Income Tax matters
Other Matters
Excise, service tax and customs matters 1.34
Guarantees Including Financial Guarantees

In respect of Financial Guarantee issued in favour of Joint Venture and 1,104.80
Associates
Claims against Company not acknowledged as debt 13.04
Total 4,445.44

For further information, see “Restated Consolidated Financial Information— Note 57” on page 421.

Most of the liabilities have been incurred in the normal course of business. If these contingent liabilities were to fully
materialise or materialise at a level higher than we expect, it may materially and adversely impact our business,
financial condition and results of operations. If we are unable to recover payment from our customers in respect of the
commitments that we are called upon to fulfil, our business, financial condition and results of operations may be
materially and adversely impacted.

We have in the past entered into related party transactions and may continue to do so in the future. We cannot
assure you that we could not have achieved more favourable terms had such transactions not been entered into
with related parties.

We have in the past entered into, and will continue to enter into, certain transactions with related parties. These
transactions include sale of products, rent, commissions, purchase of fixed assets and recovery of expenses among
others. While our related party transactions have been conducted on an arm’s length basis in compliance with
applicable laws, including the Companies Act and other applicable regulations pertaining to the evaluation and
approval of such transactions, we cannot assure you that we could not have achieved more favourable terms had such
transactions been entered into with unrelated parties. For details on related party transactions entered into by us, see
“Restated Consolidated Financial Information” on page 308.

The following table provides brief details of our related party transactions for the period indicated:

Particulars Six-months Financial Financial Financial year
period ended year ended year ended ended 2022
September 30, 2024 2023
2024
Total income 30,228.28 55,595.96 38,984.01 26,326.78
Total income from related parties 313.73 495.22 203.18 84.65
Income from related parties as a % of total income 1.04% 0.89% 0.52% 0.32%
Total expenses 27,084.72 47,769.47 32,572.12 22,823.27
Expenses incurred with related parties 1.88 0.32 - -
Exp.enses if)lcurred in transactions with related 0.01% 0.00% 0.00% 0.00%
parties as a % of total expenses

It is possible that we may enter into related party transactions in the future, subject to applicable laws. While all related
party transactions that we may enter into post-listing will be subject to Board or Shareholder approval, as necessary
under the Companies Act and the SEBI Listing Regulations, we cannot assure you that such future transactions,
individually or in the aggregate, will not have an adverse effect on our business, financial condition, results of
operations and cash flows or that we could not have achieved more favourable terms if such future transactions had
not been entered into with related parties. Further, any future transactions with our related parties could potentially
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involve conflicts of interest which may be detrimental to our Company. There can be no assurance that our Directors
and executive officers will be able to address such conflicts of interests or others in the future. Also see “Offer
Document Summary — Summary of Related Party Transactions” on page 33.

We have experienced negative cash flows from our investing activities and financing activities during the six months
ended September 30, 2024 and the Financial Years 2024, 2023 and 2022. Any negative cash flows in future could
adversely affect our business and financial condition.

We have experienced negative cash flows from our investing activities and financing activities in the six months ended
September 30, 2024 and the Financial Years 2024, 2023 and 2022. The following table sets out details of such negative
cash flows.

(% in million

For the six months For the Financial Year
ended September
30,
Particulars 2024 2024 2023 2022

Net cash flow used in investing (14,686.67) (5,456.41) (9,555.72) (2,399.93)
activities
Net cash inflow /(outflow) from 13,443.12 (697.14) 8,738.91 1,035.68
financing activities

Negative cash flows expose us to certain risks, such as our ability to meet certain business obligations and repay our
outstanding borrowings. We cannot assure you that we will generate sufficient cash to service existing or proposed
borrowings or fund other liquidity needs in future. Any negative cash flows in future could adversely affect our
business and financial condition. For further details of such negative cash flows, please see “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” on page 441.

We rely on third parties for the supply of utilities, such as water, fuel, gas and electricity, at our manufacturing
facilities and any disruption in the supply of such utilities could adversely affect our manufacturing operations and
business.

We procure utilities such as water, fuel, gas and electricity from third parties for use at our manufacturing facilities.
Reliance on third parties for such utilities exposes us to risks such as shortage or breakdown in supply, the correction
of which is in the hands of such third parties. While we have not had material instances of disruption in the supply of
utilities, in case of any breakdown of our relationships with our utility providers, we are unable to assure you that we
will be able to source such utilities from alternate sources in a timely manner, which could adversely affect our
operations and results.

Risks Relating to this Offer

61.

Our Equity Shares have never been publicly traded, and after the Offer, the Equity Shares may experience price
and volume fluctuations and an active trading market for the Equity Shares may not develop. The Offer Price of
our Equity Shares, our price-to-earnings ratio and our enterprise value to EBITDA ratio may not be indicative of
the trading price of our Equity Shares upon listing on the Stock Exchanges subsequent to the Offer and, as a result,
you may lose a significant part or all of your investment.

While our market capitalisation is subject to the determination of the Offer Price, which will be determined by our
Company, in consultation with the BRLMs, through the book building process, enterprise value to EBITDA (defined
as restated loss for the period/year, adjusted to exclude (i) depreciation and amortisation expenses; (ii) finance costs;
and (iii) tax expense) ratio for the Financial Year 2024 is set out below.

Particulars Ratio vis-a-vis Floor Price | Ratio vis-a-vis Cap Price
(In multiples, unless otherwise specified)
Enterprise value to EBITDA [®] [[®]

Further, our Offer Price, the multiples and ratio specified above may not be comparable to the market price, market
capitalisation and price-to-earnings ratios of our peers and would be dependent on the various factors included under
“Basis for Offer Price” on page 125. Accordingly, any valuation exercise undertaken for the purposes of the Offer by
our Company, in consultation with the BRLMSs, would not be based on a benchmark with our industry peers. The
relevant financial parameters on the basis of which Price Band will be determined, have been disclosed under “Basis
for Offer Price” on page 125 and shall be disclosed in the price band advertisement. For details of comparison with
listed peers, please see “Basis for Offer Price” on page 125.
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Prior to this Offer, there has been no public trading market for our Equity Shares. It is possible that, after this Offer,
an active trading market will not develop or continue. Listing and quotation do not guarantee that a market for our
Equity Shares will develop, or if developed, the liquidity of such market for our Equity Shares. If an active trading
market does not develop, you may have difficulty selling any of our Equity Shares that you buy. The determination of
the Offer Price will be based on various factors and assumptions, and will be determined by our Company, in
consultation with the BRLMs through the Book Building Process. This Offer Price is based on certain factors, as
described under “Basis for Offer Price” on page 125 of this Draft Red Herring Prospectus and may not be indicative
of the trading price of our Equity Shares, upon listing on the Stock Exchanges subsequent to the Offer. The market
price of the Equity Shares may be influenced by many factors, some of which are beyond our control, including:

o the failure of security analysts to cover the Equity Shares after this Offer, or changes in the estimates of our
performance by analysts;

o the activities of competitors and business partners;

o future sales of the Equity Shares by our Company or our shareholders;

e investor perception of us and the industry in which we operate;

e our quarterly or annual earnings or those of our competitors;

o developments affecting fiscal or industrial regulations;

e results of operations that vary from the expectations of securities analysts and investors;
o fluctuations in stock market prices and volume;

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

e general economic and stock market conditions.

The trading price of our Equity Shares could be subject to significant fluctuations, and may decline below the Offer
Price. Consequently, you may not be able to sell our Equity Shares at prices equal to or greater than the price you paid
in this offering. In addition, the stock market often experiences price and volume fluctuations that are unrelated or
disproportionate to the operating performance of a particular company. These broad market fluctuations and industry
factors may materially reduce the market price of the Equity Shares, regardless of our Company’s performance. A
decrease in the market price of our Equity Shares could cause you to lose some or all of your investment.

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

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

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where relief from
such taxation in India is provided under a treaty between India and the country of which the seller is resident read with
the Multilateral Instrument (“MLI”), if and to the extent applicable, and the seller is entitled to avail benefits
thereunder. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result, residents
of other countries may be liable for tax in India as well as in their own jurisdiction on a gain upon the sale of the Equity
Shares. No dividend distribution tax is required to be paid in respect of dividends declared, distributed or paid by a
domestic company after March 31, 2020, and accordingly, such dividends would not be exempt in the hands of the
shareholders, both resident as well as non-resident. Our Company may or may not grant the benefit of a tax treaty
(where applicable) to a non-resident shareholder for the purposes of deducting tax at source pursuant to any corporate
action including dividends. Our Company cannot predict whether any tax laws or other regulations impacting it will
be enacted, or predict the nature and impact of any such laws or regulations or whether, if at all, any laws or regulations
would have a material adverse effect on our Company’s business, financial condition, results of operations and cash
flows.
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Pursuant to the Finance (No.2) Bill 2024, any the capital gains arising from the sale of listed equity shares held for a
period exceeding 12 months, will be subject to tax at the rate of 12.5%. Similarly, short-term capital gains tax is levied
at a rate of 20%. Further, in long-term any of the capital gains arising from sale of listed equity shares on which STT
has been paid on transfer and at the time of acquisition (unless such acquisition was through a notified transaction)
will be exempt up to X 125,000. There is no certainty on the impact of Finance (No. 2) Act, 2024 on tax laws or other
regulations, which may adversely affect our Company’s business, financial condition, results of operations or on the
industry in which we operate.

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

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must be
completed before the Equity Shares can be listed and trading in the Equity Shares may commence. Investors’ book
entry, or ‘demat’ accounts with depository participants in India, are expected to be credited within one Working Day
of the date on which the Basis of Allotment is approved by the Stock Exchanges. The Allotment of Equity Shares in
this Offer and the credit of such Equity Shares to the applicant’s demat account with depository participant could take
approximately two Working Days from the Bid/Offer Closing Date and trading in the Equity Shares upon receipt of
final listing and trading approvals from the Stock Exchanges is expected to commence within three Working Days of
the Bid/Offer Closing Date. There could be a failure or delay in listing of the Equity Shares on the Stock Exchanges.
Any failure or delay in obtaining the approval or otherwise commence trading in the Equity Shares would restrict
investors’ ability to dispose of their Equity Shares. There can be no assurance that the Equity Shares will be credited
to investors’ demat accounts, or that trading in the Equity Shares will commence, within the time periods specified in
this risk factor. We could also be required to pay interest at the applicable rates if allotment is not made, refund orders
are not dispatched or demat credits are not made to investors within the prescribed time periods.

Qualified Institutional Buyers (“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, and Retail
Individual Investors are not permitted to withdraw their Bids after Bid/ Offer Closing Date.

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

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

Our Company is a limited liability company incorporated under the laws of India. Except for Deepak Parikh, all of our
directors and executive officers are citizens of India. A substantial portion of our Company’s assets and the assets of
our Directors and executive officers resident in India are located in India. As a result, it may be difficult for investors
to effect service of process upon us or such persons outside India or to enforce judgments obtained against our
Company or such parties outside India.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments. The
United Kingdom, Singapore, United Arab Emirates, and Hong Kong have been declared by the Gol to be reciprocating
territories for purposes of Section 44A of the Civil Code. Section 44A of the Civil Code provides that where a foreign
judgement has been rendered by a superior court, within the meaning of such section, in any country or territory outside
of India which the Gol has by notification declared to be in a reciprocating territory, it may be enforced in India by
proceedings in execution as if the judgement 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. A judgement of a court of a country which is not
a reciprocating territory may be enforced in India only by a suit on the judgement under Section 13 of the Civil Code,
and not by proceedings in execution. Under the Civil Code, a court in India shall, on the production of any document
purporting to be a certified copy of a foreign judgement, presume that the judgement 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. The Civil Code only permits the enforcement of
monetary decrees, not being in the nature of any amounts payable in respect of taxes, other charges, fines or penalties.
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Judgments or decrees from jurisdictions which do not have reciprocal recognition with India cannot be enforced by
proceedings in execution in India. The United States and India do not currently have a treaty providing for reciprocal
recognition and enforcement of judgments in civil and commercial matters. A final judgement for the payment of
money rendered by any court in a non-reciprocating territory for civil liability, whether or not predicated solely upon
the general laws of the non-reciprocating territory, would not be enforceable in India. Even if an investor obtained a
judgement in such a jurisdiction against us, our officers or directors, it may be required to institute a new proceeding
in India and obtain a decree from an Indian court. Any such suit must be brought in India within three years from the
date of the judgement in the same manner as any other suit filed to enforce a civil liability in India.

However, the party in whose favour such final judgement is rendered may bring a new suit in a competent court in
India based on a final judgement that has been obtained in the United States or other such jurisdiction within three
years of obtaining such final judgement. It is unlikely that an Indian court would award damages on the same basis as
a foreign court if an action is brought in India. Moreover, it is unlikely that an Indian court would award damages to
the extent awarded in a final judgement rendered outside India if it believes that the amount of damages awarded were
excessive or inconsistent with public policy or Indian law. In addition, any person seeking to enforce a foreign
judgement in India is required to obtain the prior approval of the RBI under the FEMA to execute such a judgement
or to repatriate any amount recovered.

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

Under the Companies Act, a company having share capital and incorporated in India is required to offer holders of its
equity shares pre-emptive rights to subscribe and pay for a proportionate humber of equity shares to maintain their
existing ownership percentages prior to the issuance of any new equity shares, unless the pre-emptive rights have been
waived by the adoption of a special resolution by holders of three-fourths of the equity shares who have voted on such
resolutions. However, if the laws of the jurisdiction that you are in does not permit the exercise of such pre-emptive
rights without us filing an offering document or registration statement with the applicable authority in such jurisdiction,
you will be unable to exercise such pre-emptive rights unless we make such a filing. We may elect not to file a
registration statement in relation to pre-emptive rights otherwise available by Indian law to you. To the extent that you
are unable to exercise pre-emptive rights granted in respect of the Equity Shares, you may suffer future dilution of
your ownership position and your proportional interest in us would be reduced.

Fluctuation in the exchange rate of the rupee and other currencies could have an adverse effect on the value of
our Equity Shares, independent of our operating results.

Subject to requisite approvals, on listing, our Equity Shares will be quoted in rupees on the Stock Exchanges. Any
dividends, if declared, in respect of our Equity Shares will be paid in rupees and subsequently converted into the
relevant foreign currency for repatriation, if required. Any adverse movement in exchange rates during the time that it
takes to undertake such conversion may reduce the net dividend to such investors. In addition, any adverse movement
in exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares outside India, for example,
because of a delay in regulatory approvals that may be required for the sale of Equity Shares, may reduce the net
proceeds received by shareholders. The exchange rate of the rupee has changed substantially in the last two decades
and could fluctuate substantially in the future, which may have a material adverse effect on the value of the Equity
Shares and returns from the Equity Shares, independent of our operating results.

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

Our Restated Consolidated Financial Information included in this Draft Red Herring Prospectus is prepared in
accordance with the requirements of Section 26 of the Companies Act, 2013, SEBI ICDR Regulations and the guidance
note on reports in Company prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India,
which differs from accounting principles with which prospective investors may be familiar, such as Indian GAAP,
IFRS and U.S. GAAP. We have not attempted to quantify the impact of U.S. GAAP or IFRS on the financial data
included in this Draft Red Herring Prospectus, nor do we provide a reconciliation of our financial information to those
of U.S. GAAP or IFRS. U.S. GAAP and IFRS differ in significant respects from Ind AS and Indian GAAP.
Accordingly, the degree to which the Ind AS financial statements will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting standards and practices. Any reliance by persons
not familiar with Indian accounting practices on the financial disclosures presented in this Draft Red Herring
Prospectus should be limited accordingly.

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

SEBI and the Stock Exchanges have introduced various pre-emptive surveillance measures in order to enhance market
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integrity and safeguard the interests of investors, including ASM and GSM. ASM and GSM are imposed on securities
of companies based on various objective criteria such as significant variations in price and volume, concentration of
certain client accounts as a percentage of combined trading volume, average delivery, securities which witness
abnormal price rise not commensurate with financial health and fundamentals such as earnings, book value, fixed
assets, net worth, price / earnings multiple, market capitalisation etc. Upon listing, the trading of our Equity Shares
would be subject to differing market conditions as well as other factors which may result in high volatility in price,
low trading volumes, and a large concentration of client accounts as a percentage of combined trading volume of our
Equity Shares. The occurrence of any of the abovementioned factors or other circumstances may trigger any of the
parameters prescribed by SEBI and the Stock Exchanges for placing our securities under the GSM and/or ASM
framework or any other surveillance measures, which could result in significant restrictions on trading of our Equity
Shares being imposed by SEBI and the Stock Exchanges. These restrictions may include requiring higher margin
requirements, requirement of settlement on a trade for trade basis without netting off, limiting trading frequency,
reduction of applicable price band, requirement of settlement on gross basis or freezing of price on upper side of
trading, as well as mentioning of our Equity Shares on the surveillance dashboards of the Stock Exchanges. The
imposition of these restrictions and curbs on trading may have an adverse effect on market price, trading and liquidity
of our Equity Shares and on the reputation and conditions of our Company.

Any future issuance of Equity Shares or convertible securities or other equity linked securities by our Company
may dilute your shareholding and sales of the Equity Shares by our major shareholders may 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 our
Company, may dilute your shareholding. Any such future issuance of Equity Shares or future sales of the Equity Shares
by any of our significant shareholders may also adversely affect the trading price of the Equity Shares and impact our
ability to raise funds through an offering of our securities or by incurring debt. Any perception by investors that such
issuances or sales might occur could also affect the trading price of the Equity Shares. Additionally, the disposal,
pledge or encumbrance of the Equity Shares by any of our significant shareholders, or the perception that such
transactions may occur, may affect the trading price of the Equity Shares. There can be no assurance that we will not
issue further Equity Shares or that our existing Shareholders will not dispose of further Equity Shares after the
completion of the Offer (subject to compliance with the lock-in provisions under applicable law) or pledge or encumber
their Equity Shares. Any future issuances could also dilute the value of a shareholder’s investment in the Equity Shares
and adversely affect the trading price of our Equity Shares. Such securities may also be issued at prices below the
Offer Price. We may also issue convertible debt securities to finance our future growth or fund our business activities.
In addition, any perception by investors that such issuances or sales might occur may also affect the market price of
our Equity Shares.

There is no guarantee that our Equity Shares will be listed on the BSE and NSE in a timely manner or at all.

In accordance with Indian law and practice, permission for listing and trading of our Equity Shares will not be granted
until after certain actions have been completed in relation to this Offer and until Allotment of Equity Shares pursuant
to this Offer. In accordance with current regulations and circulars issued by SEBI, our Equity Shares are required to
be listed on the BSE and NSE within such time as mandated under UPI Circulars, subject to any change in the
prescribed timeline in this regard. However, we cannot assure you that the trading in our Equity Shares will commence
in a timely manner or at all. Any failure or delay in obtaining final listing and trading approvals may restrict your
ability to dispose of your Equity Shares.

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

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

Non-resident investors are subject to investment restrictions under Indian laws which limit our ability to attract
foreign investors, which may adversely impact the market price of our Equity Shares.
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Under foreign exchange regulations currently in force in India, the transfer of shares between non-residents and
residents are freely permitted (subject to compliance with sectoral norms and certain other restrictions), if they comply
with the pricing guidelines and reporting requirements specified by the RBI. If the transfer of shares, which are sought
to be transferred, is not in compliance with such pricing guidelines or reporting requirements or falls under any of the
exceptions referred to in the FEMA Non-debt Instruments Rules, then a prior regulatory approval will be required.
Further, unless specifically restricted, foreign investment is freely permitted in all sectors of the Indian economy up to
any extent and without any prior approvals, but the foreign investor is required to follow certain prescribed procedures
for making such investment. The RBI and the concerned ministries and/or departments are responsible for granting
approval for foreign investment. Furthermore, this is subject to the shares having been held on a repatriation basis and,
either the security having been sold in compliance with the pricing guidelines or, the relevant regulatory approval
having been obtained for the sale of shares and corresponding remittance of the sale proceeds. In addition, pursuant to
the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, investments where the beneficial owner
of the equity shares is situated in or is a citizen of a country which shares a land border with India, can only be made
through the government approval route. Further, in the event of transfer of ownership of any existing or future foreign
direct investment in an entity in India, directly or indirectly, resulting in the beneficial ownership falling within the
aforesaid restriction and/or purview, such subsequent change in the beneficial ownership will also require approval of
the Gol. Furthermore, on April 22, 2020, the Ministry of Finance, Gol has also made similar amendment to the FEMA
Non-debt Instruments Rules. We cannot assure investors that any required approval from the RBI or any other
government agency can be obtained on any particular terms or conditions or at all. For further information, see
“Restrictions on Foreign Ownership of Indian Securities” on page 534.

The determination of the Price Band is based on various factors and assumptions and the Offer Price of the Equity
Shares may not be indicative of the market price of the Equity Shares after the Offer.

The determination of the Price Band is based on various factors and assumptions and will be determined by our
Company in consultation with the BRLMs. Furthermore, the Offer Price of the Equity Shares will be determined by
our Company in consultation with the BRLMs through the book building process prescribed under the SEBI ICDR
Regulations. The Offer Price will be based on numerous factors, as described under “Basis for Offer Price” on page
125 and may not be indicative of the market price for our Equity Shares after the Offer. The market price of our Equity
Shares could be subject to significant fluctuations after the Offer and may decline below the Offer Price. In addition,
the stock market often experiences price and volume fluctuations that are unrelated or disproportionate to the operating
performance of a particular company. These broad market fluctuations and industry factors may materially reduce the
market price of the Equity Shares, regardless of our Company’s performance. As a result of these factors, there can be
no assurance that investors will be able to resell their Equity Shares at or above the Offer Price.

Our Company’s Equity Shares have never been publicly traded and this Offer may not result in an active or liquid
market for our Equity Shares.

Prior to this Offer, there has been no public market for our Company’s Equity Shares. We cannot assure you that an
active trading market for the Equity Shares will develop or be sustained after this Offer. The Offer Price of the Equity
Shares will 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 our
Equity Shares may be subject to significant fluctuations in response to various factors, including variation in our
operating results, market conditions specific to our industry, and volatility in stock exchanges and securities markets.
Further, the stock market often experiences price and volume fluctuations that are unrelated or disproportionate to the
operating performance of a company. These broad market fluctuations and industry factors may materially reduce the
market price of the Equity Shares, regardless of our Company’s performance. A decrease in the market price of our
Equity Shares could cause investors to lose some or all of their investment.

Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract foreign
investors, which may adversely affect the trading price of the Equity Shares.

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

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has been
incorporated as the proviso to Rule 6(a) of the FEMA Non-Debt Instrument Rules, investments where the beneficial
owner of the equity shares is situated in or is a citizen of a country which shares a land border with India, can only be
made through the Government approval route, as prescribed in the Consolidated FDI Policy dated October 15, 2020
and the FEMA Non-Debt Instruments Rules. Further, in the event of transfer of ownership of any existing or future
foreign direct investment in an entity in India, directly or indirectly, resulting in the beneficial ownership falling within
the aforesaid restriction and/or purview, such subsequent change in the beneficial ownership will also require approval
of the Government of India. Furthermore, on April 22, 2020, the Ministry of Finance, Government of India has also
made similar amendment to the FEMA Non-debt Instruments Rules. We cannot assure investors that any required
approval from the RBI or any other government agency can be obtained on any particular terms or conditions or at all.
For further information, see “Restrictions on Foreign Ownership of Indian Securities” on page 534.

External Risks
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We are currently operating in a period of economic uncertainty and capital markets disruption, which has been
significantly impacted by rising inflation, energy costs and geopolitical instability, including the Russia-Ukraine
conflict and the Israel-Hamas conflict, any of which could have a material adverse effect on our business, financial
condition and results of operations.

Global markets are experiencing volatility and disruption resulting from increasing inflation, energy costs and the
escalation of geopolitical tensions. The Russia-Ukraine conflict, the Hamas-Israel conflict and other volatility in the
Middle East and elsewhere have heightened geopolitical tensions across the world and led to further market disruptions,
including significant volatility in commodity prices, credit and capital markets, as well as supply chain interruptions,
which has further fueled inflation. It is not possible to predict the broader consequences of these conflicts, which could
include further sanctions, embargoes, regional instability, geopolitical shifts and adverse effects on macroeconomic
conditions, the availability and cost of raw materials, energy and labour, currency exchange rates and financial markets,
all of which could impact our business, financial condition and results of operations.

Natural disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other events could
materially and adversely affect our business, financial condition, and results of operations.

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such as COVID-19, H7N9,
H5N1, H1N1 strains of influenza in birds, acts of war, terrorist attacks and other events such as the Russia-Ukraine
war or the Israel-Hamas unrest, many of which are beyond our control, may lead to economic instability, including in
India or globally, and may adversely affect our business, financial condition, cash flows and results of operations.
Further, our operations may be adversely affected by fires, natural disasters or severe weather, which can result in
damage to our property and manufacturing facilities and generally reduce our productivity and may require us to
evacuate personnel and suspend operations. Any terrorist attacks or civil unrest as well as other adverse social,
economic and political events in India could also have a negative effect on us. Such incidents could create a greater
perception that investment in Indian companies involves a higher degree of risk and could have an adverse effect on
our business and the price of the Equity Shares.

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

The regulatory and policy environment in which we operate is evolving and is subject to change. The Government of
India (“Gol”’) may implement new laws or other regulations and policies that could affect hyperlocal commerce in
general, which could lead to new compliance requirements, including requiring us to obtain approvals and licences
from the government and other regulatory bodies, or impose onerous requirements. New compliance requirements
could increase our costs or otherwise adversely affect our business, financial condition, cash flows and results of
operations. Furthermore, the manner in which new requirements will be enforced or interpreted can lead to uncertainty
in our operations and could adversely affect our operations. Any changes to such laws, including the instances
mentioned below, may adversely affect our business, financial condition, results of operations, cash flows and
prospects.

For example, the Government of India has introduced Labour Codes which consolidate, subsume, amend and replace
numerous existing central labour legislations. These Labour Codes are yet to be notified by the Gol. Similarly, the
Government of State of Rajasthan passed the Platform Based Gig Workers (Registration and Welfare) Act 2023, which
regulates the engagement of gig workers and aims to provide social security and other benefits to platform-based gig
workers through rules which are yet to be notified. Further, Parliament passed the Digital Personal Data Protection
Act on August 9, 2023 (“DPDP Act”) to replace the existing data protection provision, as contained in Section 43A
of the IT Act. The Data Protection Act requires companies collecting and dealing with high volumes of personal data
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and who are notified as significant data fiduciaries, such as ours, to fulfil certain additional obligations such as
appointment of a data protection officer for grievance redressal and an independent data auditor to evaluate our
compliance with the DPDP Act. It also provides for the establishment of a Data Protection Board of India for taking
remedial actions and imposing penalties for breach of the provisions of the DPDP Act. It imposes restrictions and
obligations on data fiduciaries, resulting from dealing with personal data and further, provides for levy of penalties for
breach of obligations prescribed under the DPDP Act. The implementation of such laws can increase our employee
and labour costs and data security and compliance related costs thereby adversely impacting our results of operations,
cash flows, business, and financial performance.

Unfavourable changes in the applicability, implementation, or interpretations of existing, or the promulgation of new
laws, rules and regulations including foreign investment laws governing our business and operations could result in us
being deemed to be in contravention of such laws and may require us to apply for additional approvals. For example,
our business operations are subject to Foreign Exchange Management (Non-debt Instruments) Rules, 2019 and
Consolidated Foreign Direct Investment Policy of 2020 (“FEMA Laws”) that are constantly evolving. Further, the
RBI or the Gol may add to or modify the FEMA Laws as they have done in the past from time to time. We may incur
increased costs and other burdens relating to compliance with new requirements under any laws applicable to us, which
may also require significant management time and other resources, and any failure to comply may adversely affect our
business, results of operations, financial condition, cash flows and prospects. Uncertainty in the applicability,
interpretation or implementation of any amendment to, or change in, governing law, regulation or policy in the
jurisdictions in which we operate, including by reason of an absence, or a limited body of administrative or judicial
precedent may be time consuming as well as costly for us to resolve and may impact the viability of our current
business or restrict our ability to grow our business in the future. Additionally, if we are affected, directly or indirectly,
by the application or interpretation of any provision of such laws and regulations or any related proceedings or are
required to bear any costs to comply with such provisions or to defend such proceedings, our business and financial
performance may be adversely affected.

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

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

Our business is dependent on the Indian economy. Political changes could adversely affect economic conditions in
India.

We are incorporated in India and 28.94% of our assets are located in India. Our business depends on a number of
general macroeconomic and demographic factors in India which are beyond our control.

Factors that may adversely affect the Indian economy and hence our results of operations and cash flows may include
the macroeconomic climate, including any increase in Indian interest rates or inflation; exchange rate fluctuations;
scarcity of credit or other financing in India; prevailing income conditions among Indian consumers and Indian
companies; epidemics, pandemics or any other public health crisis in India or in countries in the region or globally;
volatility in, and actual or perceived trends in, trading activity on India’s principal stock exchanges; changes in India’s
tax, trade, fiscal or monetary policies; political instability, terrorism or military conflict in India or in countries in the
region or globally; occurrence of natural or man-made disasters; other significant regulatory or economic
developments in or affecting India or its consumption sector; international business practices that may conflict with
other customs or legal requirements to which we are subject, including anti-bribery and anti-corruption laws;
protectionist and other adverse public policies, including local content requirements, import/export tariffs, increased
regulations or capital investment requirements; logistical and communications challenges; downgrading of India’s
sovereign debt rating by rating agencies; changes in political environment on account of upcoming elections; difficulty
in developing any necessary partnerships with local businesses on commercially acceptable terms or on a timely basis;
and being subject to the jurisdiction of foreign courts, including uncertainty of judicial processes and difficulty
enforcing contractual agreements or judgments in foreign legal systems or incurring additional costs to do so. Any
slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could adversely
affect our business, results of operations, cash flows, financial condition and the price of the Equity Shares.

Financial instability in other countries may cause increased volatility in Indian financial markets.
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The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
including conditions in the United States, Europe and certain emerging economies in Asia. Currencies of a few Asian
countries have in the past suffered depreciation against the U.S. dollar owing to various factors. Although economic
conditions vary across markets, loss of investor confidence in one emerging economy may cause increased volatility
across other economies, including India. Any worldwide financial instability may cause increased volatility in the
Indian financial markets and, directly or indirectly, adversely affect the Indian economy and financial sector and us.
Financial instability in other parts of the world could have a global influence and thereby negatively affect the Indian
economy. Concerns related to a trade war between large economies may lead to increased risk aversion and volatility
in global capital markets and consequently have an impact on the Indian economy. These developments, or the
perception that any related developments could occur, have had and may continue to have a material adverse effect on
global economic conditions and financial markets, and may significantly reduce global market liquidity, restrict the
ability of key market participants to operate in certain financial markets or restrict our access to capital. This could
have a material adverse effect on our business, financial condition and results of operations and reduce the price of the
Equity Shares.

Further, the year 2024 was a political election year in various countries, including the United States, France and
Germany. Elections can precipitate changes in government policies and regulations across various industries,
potentially leading to increased costs of doing business and operational challenges. Uncertainty regarding potential
changes in regulations or policies related to our industry may impact the strategic decisions of our current and
prospective customers and may lead to our current or prospective customers reducing their budgets for specialty
chemicals. Political events, including elections, can influence consumer and investor sentiment, affecting demand for
our products and services and impacting investor confidence, which may influence our stock price and access to capital.
If our existing or prospective customers decide to reduce their budgets for specialty chemicals, our sales volume may
decline, which would materially and adversely affect our business, financial condition and results of operations.

If inflation were to rise in India, increased costs may impact our ability to maintain or achieve profitability and we
might not be able to increase the prices of our products and services at a proportional rate in order to pass costs on
to our customers and our profits might decline.

India has experienced high inflation relative to developed countries in the recent past. Increasing inflation in India
could cause a rise in the costs of rent, wages, raw materials and other expenses. High fluctuations in inflation rates
may make it more difficult for us to accurately estimate or control our costs. Any increase in inflation in India can
increase our expenses, which we may not be able to adequately pass on to our users, whether entirely or in part, and
may adversely affect our business and financial condition. If we are unable to increase our revenue from operations
sufficiently to offset our increased costs due to inflation, it could have an adverse effect on our business, prospects,
financial condition, results of operations and cash flows. Further, the Gol through RBI has previously initiated
economic measures to combat high inflation rates, and it is unclear whether these measures will remain in effect. There
can be no assurance that Indian inflation levels will not worsen in the future.

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

The Competition Act prohibits any anti-competition agreement or arrangement, understanding or action in concert
between enterprises, whether formal or informal, which causes or is likely to cause an appreciable adverse effect on
competition in India. Any agreement among competitors which directly or indirectly involves the determination of
purchase or sale prices, limits or controls production, supply, markets, technical development, investment or provision
of services, shares the market or source of production or provision of services in any manner by way of allocation of
geographical area, type of goods or services or number of consumers in the relevant market or in any other similar
way or directly or indirectly results in bid-rigging or collusive bidding is presumed to have an appreciable adverse
effect on competition. The Competition Act also prohibits abuse of a dominant position by any enterprise. The
combination regulation (merger control) provisions under the Competition Act require acquisitions of shares, voting
rights, assets or control or mergers or amalgamations that cross the prescribed asset and turnover based thresholds to
be mandatorily notified to, and pre-approved by, the Competition Commission of India (“CCI”). Any breach of the
provisions of Competition Act may attract substantial monetary penalties. The Competition Act aims to, among other
things, prohibit all agreements and transactions, which may have an appreciable adverse effect on the market. The
applicability or interpretation of the Competition Act to any merger, amalgamation or acquisition proposed by us, or
any enforcement proceedings initiated by the CCI in future, or any adverse publicity that may be generated due to
scrutiny or prosecution by the CCI may affect our business, financial condition and results of operations.

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

Our Articles of Association, composition of our Board, 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
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extensive as shareholders’ rights under the laws of other countries or jurisdictions. Investors may face challenges in
asserting their rights as shareholder in an Indian company than as shareholders of an entity in another jurisdiction.
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SECTION IlI: INTRODUCTION

THE OFFER

The following table summarizes the Offer details:

Offer of Equity Shares of face value of 5 each®@()

Up to [e] Equity Shares of face value of X5 each aggregating up to
50,000.00 million

Of which:

Fresh Issue®®

0]

Up to [e] Equity Shares of face value of %5 each aggregating up to
15,000.00 million

(ii) Offer for Sale® Up to [e] Equity Shares of face value of 5 each aggregating up to X
35,000.00 million

(iii) Employee Reservation Portion® Up to [e] Equity Shares of face value of 5 each aggregating up to Z[e]
million

(iv) Net Offer Up to [e] Equity Shares of face value of %5 each aggregating up to Z[e]

million

The Net Offer consists of:

(A) QIB Portion®®)

Not more than [e] Equity Shares of face value of 5 each aggregating up
to [e] million

of which:

Anchor Investor Portion®)

Up to [e] Equity Shares of face value of X5 each

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

[#] Equity Shares of face value of X5 each

of which:

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

[#] Equity Shares of face value of X5 each

Balance of QIB Portion for all QIBs including Mutual Funds

[®] Equity Shares of face value of %5 each

Non-Institutional Portion*®)

(B)

Not less than [e] Equity Shares of face value of %5 each

Of which:

One-third of the Non-Institutional Portion available for
allocation to Bidders with an application size of more than %0.20
million and up to ¥1.00 million

[®] Equity Shares of face value of 35 each

Two-thirds of the Non-Institutional Portion available for
allocation to Bidders with an application size of more than ¥1.00
million

[®] Equity Shares of face value of 35 each

Retail Portion®

©

Not less than [e] Equity Shares of face value of %5 each

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer

493,530,960 Equity Shares of face value of X5 each

Equity Shares outstanding after the Offer

[®] Equity Shares of face value of X5 each
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Use of Net Proceeds of the Offer See “Objects of the Offer” on page 112 for details regarding the use of
Net Proceeds. Our Company will not receive any proceeds from the Offer
for Sale.

() The Offer has been approved by our Board pursuant to the resolution passed at its meeting held on January 21, 2025, and the Fresh Issue has been
authorised by our Shareholders pursuant to a special resolution passed at their meeting held on January 22, 2025.

@ The Equity Shares being offered by the Promoter Selling Shareholder have been held by it for a period of at least one year immediately preceding the
date of this Draft Red Herring Prospectus and are eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations. Our
Board has taken on record the consent of the Promoter Selling Shareholder to participate in the Offer for Sale pursuant to its resolution dated January
23, 2025. Further, the Promoter Selling Shareholder has authorized its participation in the Offer for Sale in relation to the Offered Shares, as set out

below:
Sr. Name of the Promoter Selling Aggregate proceeds from | Number of Offered Shares Date of Date of consent
No Shareholder the Offered Shares authorization
1. | Menon Family Holdings Trust Up to % 35,000.00 million | Up to [e] Equity Shares of face | January 22, 2025 January 22, 2025
value of 5 each

@ 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 Bidding in the Employee Reservation Portion who have Bid in excess of Z0.20 million, subject to the maximum
value of Allotment made to such Eligible Employee not exceeding Z0.50 million. The unsubscribed portion, if any, in the Employee Reservation Portion
(after allocation of up to 0.50 million), shall be added to the Net Offer.

@ Subject to valid bids being received at or above the Offer Price, under subscription, if any, in any category, except in the QIB Portion, would be allowed
to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with the
BRLMs, and the Designated Stock Exchange, subject to applicable laws. In case of under-subscription in the Offer, after meeting the minimum
subscription requirement of 90% of the Fresh Issue, the balance subscription in the Offer will be met in the following order of priority: (i) through the
sale of Offered Shares being offered by the Promoter Selling Shareholder in the Offer for Sale; and (ii) through the issuance of balance part of the Fresh
Issue. In the event of under-subscription in the Offer, Equity Shares shall be allocated in the manner specified in “Terms of the Offer” on page 504.

)  Our Company, in consultation with the BRLMs may 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 or non-Allotment in the Anchor Investor Portion, the remaining Equity Shares shall
be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only,
and the remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors),
including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less
than /e] Equity Shares, the balance Equity Shares available for allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated
proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For details, see “Offer Procedure” on page 514. Allocation
to all categories shall be made in accordance with the SEBI ICDR Regulations.

®  The Equity Shares available for allocation to Non-Institutional Bidders under the Non-Institutional Portion, shall be subject to the following: (i) one-
third of the portion available to Non-Institutional Bidders shall be reserved for applicants with an application size of more than %0.20 million and up to
Z1.00 million, and (ii) two-third of the portion available to Non-Institutional Bidders shall be reserved for applicants with application size of more than
Z1.00 million, provided that the unsubscribed portion in either of the aforementioned sub-categories may be allocated to applicants in the other sub-
category of Non-Institutional Bidders. The allotment to each Non-Institutional Bidder shall not be less than the minimum application size, subject to the
availability of Equity Shares in the Non- Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on a proportionate basis.

(™ Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to ¥ 3,000.00 million, as may be permitted under the
applicable law, prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our
Company, in consultation with the BRLMs. If the Pre-1PO Placement is completed, the amount raised pursuant to the Pre-1PO Placement will be reduced
from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-1IPO Placement, prior to
allotment pursuant to the Pre-1IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to
the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus..

Allocation to all categories, except the Anchor Investor Portion, Non-Institutional Portion and the Retail Portion if any, shall
be made on a proportionate basis subject to valid Bids received at or above the Offer Price, as applicable. The allocation to each
Retail Individual Bidder shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion
and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis. Allocation to Anchor Investors
shall be on a discretionary basis in accordance with the SEBI ICDR Regulations. For further details, see “Offer Procedure” and
“Offer Structure” on pages 514 and 510, respectively. For details of the terms of the Offer, see “Terms of the Offer” on page
504.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth the summary financial information derived from the Restated Consolidated Financial Information
for the six-months period ended September 30, 2024, and for the Financial Years ended March 31, 2024, March 31, 2023, and
March 31, 2022. The summary of financial information presented below should be read in conjunction with “Restated
Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 308 and 441, respectively.

(The remainder of this page has intentionally been left blank)
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SUMMARY OF RESTATED CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES

(< in million, except otherwise stated)

Particulars As at As at March | Asat March | Asat March
September 31, 2024 31, 2023 31, 2022
30, 2024
l. Assets
(1) Non-Current Assets
(a) Property, Plant and Equipment 6,470.06 6,061.74 5,176.11 3,448.51
(b) Right of Use Assets 2,191.47 1,870.11 1,190.17 551.41
(c) Capital Work-in-Progress 595.59 695.22 779.79 742.57
(d) Goodwill 3,246.75 1,051.35 1,044.67 513.08
(e) Other Intangible Assets 11,991.14 5,062.15 5,039.89 384.60
(f) Investments Accounted using Equity Method 63.72 70.00 101.01 28.72
(g) Financial Assets
(i) Other Investments 727.49 683.28 664.13 620.04
(i) Loans 3,649.61 2,944.35 356.25 121.83
(iii) Other Financial Assets 128.49 245.16 139.20 99.46
(g) Deferred Tax Assets 492.64 344.50 266.93 542.46
(h) Income Tax Assets (Net) 142.65 140.87 220.85 265.43
(i) Other Non-Current Assets 269.29 107.19 169.78 152.24
Total Non-Current Assets 29,968.90 19,275.92 15,148.78 7,470.35
(2) Current Assets
(a) Inventories 15,582.96 11,880.66 11,855.17 6,828.63
(b) Financial Assets
(i) Investments 949.20 873.49 - 1,522.33
(ii) Trade Receivables 12,360.85 10,971.55 9,053.71 6,166.43
(iii) Cash and Cash Equivalents 5,338.81 4,612.18 3,209.07 1,724.12
(iv) Bank Balances other than Cash and Cash Equivalents 2,5654.09 1,688.90 1,063.72 523.93
(v) Loans 1.04 18.11 4.60 1.84
(vi) Others Financial Assets 137.05 174.73 82.74 183.73
(c) Other Current Assets 1,859.19 1,002.84 1,017.15 904.77
Total Current Assets 38,783.19 31,222.46 26,286.16 17,855.78
Total Assets 68,752.09 50,498.38 41,434.94 25,326.13
1. Equity and liabilities
Equity
(a) Equity Share Capital 2,467.65 2,467.65 2,467.65 2,467.65
(b) Other Equity 22,807.38 22,639.36 17,343.14 12,722.09
Equity attributable to owners of Dorf-Ketal Chemicals India 25,275.03 25,107.01 19,810.79 15,189.74
Limited
(c) Non-controlling interests 205.78 623.18 375.59 232.42
Total Equity 25,480.81 25,730.19 20,186.38 15,422.16
Liabilities
(1) Non-current liabilities
(a) Financial Liabilities
(i) Borrowings 18,872.02 4,069.38 5,303.50 1,153.09
(ii) Lease Liabilities 1,209.74 818.38 378.70 201.69
(iii) Other Financial Liabilities 1,759.51 694.27 315.86 -
(b) Deferred Tax Liabilities 476.38 505.23 324.49 -
(c) Provisions 17.78 13.65 13.66 9.83
Total Non-Current Liabilities 22,335.43 6,100.91 6,336.21 1,364.61
(2) Current Liabilities
(a) Financial Liabilities
(i) Borrowings 13,201.71 11,266.65 9,021.53 3,777.09
(ii) Lease Liabilities 443.39 502.87 218.58 57.32
(iii) Trade Payables
(a) Total outstanding dues of micro and small enterprises 65.48 24.11 25.89 8.38
(b) Total outstanding dues of creditors other than micro and small 4,853.73 4,791.84 3,720.27 3,423.37
enterprises
(iv) Other financial liabilities 1,163.13 1,215.30 795.53 645.05
(b) Contract liabilities 106.97 30.75 38.93 13.43
(c) Provisions 74.85 314.73 155.89 105.68
(d) Current tax liabilities (net) 534.42 364.14 281.16 254.32
(e) Other current liabilities 492.17 156.89 654.57 254.72
Total Current Liabilities 20,935.85 18,667.28 14,912.35 8,539.36
Total liabilities 43,271.28 24,768.19 21,248.56 9,903.97
Total Equity and Liabilities 68,752.09 50,498.38 41,434.94 25,326.13
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SUMMARY OF RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(< in million, except otherwise stated)

Sr. Particulars For the six- For the For the For the
No months financial year | financial year | financial year
period ended ended ended ended
September March 31, March 31, March 31,
30, 2024 2024 2023 2022
I Income
Revenue from Operations 29,613.62 54,795.39 38,664.81 25,895.35
Other Income 614.66 800.57 319.2 431.43
Total income 30,228.28 55,595.96 38,984.01 26,326.78
Il [Expenses
Cost of materials consumed 17,412.20 27,375.05 22,356.71 14,425.78
Change in inventories of finished goods and work-in-progress (2,784.73) (198.68) (2,385.84) (465.37)
Employee Benefits Expense 4,978.84 9,667.49 5222.81 3,831.88
Finance Costs 1,270.61 1,196.92 513.08 255.71
Depreciation and Amortisation Expense 962.60 1,312.37 958.91 693.11
Other Expenses 5,245.20 8,416.32 5,906.45 4,082.16
Total Expenses 27,084.72 47,769.47 32,572.12 22,823.27
111 [Restated Profit before Exceptional Items and share of 3,143.56 7,826.49 6,411.89 3,503.51
profit/(loss) of Associates and Joint Venture and Tax
IV [Exceptional Items - - (218.00) (201.30)
V | Restated profit before share of profit / (loss) of associate and 3,143.56 7,826.49 6,193.89 3,302.21
Joint Venture and Tax
VI | Share of profit/(loss) of associate and joint venture accounted (10.21) (31.01) (35.01) (1.53)
for using the equity method
V11 | Restated Profit Before Tax 3,133.35 7,795.48 6,158.88 3,300.68
VII | Tax expense / (benefit):
I
1) Current Tax 965.41 1,705.41 1,384.16 716.54
2) Deferred Tax (161.42) 118.68 263.50 (75.59)
3) Prior years' tax adjustments 12.96 (48.27) 0.19 0.05
Total Tax Expenses 816.95 1,775.82 1,647.85 641.00
IX | Restated profit after tax for the year 2,316.40 6,019.66 4,511.03 2,659.68
X | Restated Other Comprehensive Income
Items that will not be reclassified to profit and loss account
(i) Remeasurement of defined benefit plan 0.13 (33.59) (20.61) (7.46)
(ii) Income tax relating to items above (0.02) 8.45 7.09 2.61
Items that will be reclassified to profit and loss account
(i) Effective Portion of Losses/(Gains) on Hedging Instruments in (213.14) 12.50 (111.30) 83.33
Cash Flow Hedges
(ii) Income Tax Relating to Items above 18.13 (3.15) 38.89 (29.12)
(iii) Exchange differences on translation of foreign operations 37.08 (63.81) 584.98 203.09
(iv) Income Tax Relating to Item above (12.86) 16.06 (204.42) (70.97)
X1 [ Restated Other Comprehensive income / (loss) for the year / period (170.68) (63.54) 294.63 181.48
Restated Total Comprehensive Income for the year / period 2,145.72 5,956.12 4,805.66 2,841.16
Restated Profit for the Year Attributable to:
(i) Owners of Dorf-Ketal Chemicals India Limited 2,286.43 5,706.55 4,367.39 2,541.68
(ii) Non-Controlling Interests 29.97 313.11 143.64 118.00
Restated Other Comprehensive Income / (loss) Attributable to:
(i) Owners of Dorf-Ketal Chemicals India Limited (158.97) (63.65) 294.63 181.48
(ii) Non-Controlling Interests (11.71) 0.11 - -
Restated Total Comprehensive Income/ (loss) Attributable to:
(i) Owners of Dorf-Ketal Chemicals India Limited 2,127.46 5,642.90 4,662.02 2,723.16
(ii) Non-Controlling Interests 18.26 313.22 143.64 118.00
Restated Earning Per Equity Share attributable to owners of Dorf-
Ketal Chemicals India Limited
Basic EPS of face value of 5 each (in %) 4.63 11.56 8.85 5.15
Diluted EPS of face value of % 5 each (in %) 4.63 11.56 8.85 5.15
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SUMMARY OF RESTATED CONSOLIDATED STATEMENT OF CASH FLOWS

(< in million, except otherwise stated)

Particulars For the six- For the For the For the
months financial year | financial year | financial year
period ended ended ended ended
September March 31, March 31, March 31,
30, 2024 2024 2023 2022
A. Cash flow from operating activities

1. Restated profit before share of profit / (loss) of associate and joint 3,143.56 7,826.49 6,193.89 3,302.21

venture and tax
Adjustments for:
Depreciation and amortisation expense 962.60 1,312.37 958.91 693.11
Interest Income (267.04) (238.41) (45.43) (9.97)
Finance cost 1,270.61 1,196.92 513.08 255.71
Profit on Sale of Property, Plant and Equipment (54.61) (126.25) (40.13) (9.94)
Profit on Sale of/ Changes in Fair Value of Investments (49.18) (71.19) (17.70) (24.70)
Gain on change in fair value of investments (10.86) - - -
Loss on sale of Property, Plant and Equipment 36.53 0.13 - 4.89
Net Unrealised Exchange (Gain)/ Loss (76.57) (11.55) 462.02 (267.34)
Loss Allowance/ (Reversal) 29.21 (0.04) 31.28 18.03
2. Operating Profit before Working Capital Changes 4,984.25 9,888.47 8,055.92 3,962.00
Adjustments for (Increase) / Decrease in Working Capital:

(Increase)/decrease in Non-Current Assets - Others (60.13) 62.59 (17.54) 52.61
(Increase)/decrease in Non-Current - Other Financial Assets 6.18 (55.39) 9.10 (24.24)
(Increase) in inventories (1,360.48) (25.49) (5,026.54) (2,358.55)
(Increase) in trade receivables (167.23) (1,917.80) (371.79) (1,630.56)
(Increase)/decrease in Current - Other Current Financial Assets (94.66) (60.63) 19.79 108.61
Increase in Non-Current - Other Financial Liabilities 119.31 - - -
(Increase)/decrease in Current - Other Current Assets (637.80) 14.31 (112.38) (316.85)
Increase in Non-Current - Provisions 4.00 33.58 24.44 181.48
Increase in Current - trade payables 11.98 1,069.79 314.41 1,389.53
Increase/(decrease) in Current - contract liabilities 76.22 (8.18) 25.50 13.43
Increase/(decrease) in Current - Other Current Financial Liabilities (93.63) 379.39 146.39 668.28
Increase/(decrease) in Current - Other Current Liabilities 29.38 (497.68) 399.85 (500.12)
Increase/(decrease) in Current - Provisions (239.88) 158.84 50.21 4.08
3. Decrease in Working Capital (2,406.74) (846.67) (4,538.56) (2,412.30)

4. Cash generated from operations after changes in Working 2,577.51 9,041.80 3,517.36 1,549.70
Capital (2 + 3)

Income taxes paid (809.87) (1,494.18) (1,312.93) (568.42)

Net Cash Flow From Operating Activities (Total (A)) 1,767.64 7,547.62 2,204.43 981.28
B. Cash flow from investing activities

Purchase of Property, Plant and Equipment (including capital work in (713.31) (1,460.01) (1,865.32) (987.28)
progress)

Purchase of Intangible Assets - (275.95) (7.31) (13.92)

Proceeds from sale of Property, Plant and Equipment 138.24 152.16 104.02 (42.29)
Consideration paid on acquisition of business net of cash acquired (13,004.56) - (8,500.65) -
(Investment)/Redemptions in bank deposits (net) (599.96) (725.40) (507.43) -
Payments for purchase of investments (232.72) (3,475.26) (850.00) (2,774.76)
Payments for investment in Joint Ventures and Associates - - (127.31) (9.05)
Proceeds from sale of investments 161.94 2,672.96 2,390.03 1,486.40
Loans to related parties (678.09) (2,891.23) (275.73) (67.92)
Repayment of principal and interest portions of loans from related 116.51 405.85 54.50 -
parties
Interest received from others 125.28 140.47 29.48 8.89
Net cash flow used in investing activities (Total (B)) (14,686.67) (5,456.41) (9,555.72) (2,399.93)
C. Cash flow from financing activities
Proceeds from borrowings 30,282.77 25,253.04 23,369.31 6,545.10

Repayment of borrowings (13,592.73) (24,337.69) (14,031.91) (5,133.49)

Principal element of Lease payments (307.05) (293.26) (60.30) (39.66)

Interest element of Lease payments (37.58) (79.53) (20.19) (18.16)

Payment for acquisition of shares from Non-Controlling Interest (1,648.37) - - -
Payment of dividend to non-controlling interests (21.94) (162.69) (29.20) (82.52)
Interest paid (1,231.98) (1,077.01) (488.80) (235.59)
Net cash inflow/(outflow) from financing activities (Total (C)) 13,443.12 (697.14) 8,738.91 1,035.68
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Particulars For the six- For the For the For the
months financial year | financial year | financial year
period ended ended ended ended
September March 31, March 31, March 31,
30, 2024 2024 2023 2022
Net Increase/(Decrease) In Cash and Cash Equivalents (A) + 524.09 1,394.07 1,387.62 (382.97)
B)+(©C)
Cash and Cash Equivalents at Beginning of the Period/Year 4,612.18 3,209.07 1,724.12 2,071.68
Effects of exchange rate changes on cash and cash equivalents 202.54 9.04 97.33 35.41
Cash & Cash Equivalents at the End of the Period/Year (Refer Note 5,338.81 4,612.18 3,209.07 1,724.12
No. 2 below)
Non-cash financing and investing activities
Acquisition of Right-of-Use Assets 635.42 1100.56 697.08 205.77

Notes:
1.  The cash flow statement has been prepared under the "indirect method" as set out in Indian Accounting Standard (Ind AS 7) statement of cash flows.

comprises of the following amounts in the balance sheet:

2. Cash and cash equivalents consists of cash on hand and balances with banks. Cash and cash equivalents included in the statement of cash flows

Particulars

For the six-
months period
ended September

For the financial
year ended
March 31, 2024

For the financial
year ended
March 31, 2023

For the financial
year ended
March 31, 2022

Liabilities

30, 2024
(a) Balances with Banks (of the nature of cash and cash equivalents) 4,562.18 4,123.45 3,184.42 1,691.57
(b) Cash on Hand 2.61 2.13 5.15 1.74
(c) Term deposits with bank original maturity of less than 3 months 774.02 486.60 19.50 30.81
Total Cash and Cash Equivalents (a) + (b) + (c) 5,338.81 4,612.18 3,209.07 1,724.12
Cash and Cash Equivalents as per Restated Consolidated Statement of Assets and 5,338.81 4,612.18 3,209.07 1,724.12
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GENERAL INFORMATION

Our Company was incorporated as ‘Dorf-Ketal Chemicals India Private Limited’ on May 12, 1992, at Mumbai, Maharashtra,
India as a private limited company under the Companies Act, 1956 pursuant to certificate of incorporation issued by the
Assistant Registrar of Companies, Maharashtra at Mumbai. Pursuant to the board and shareholders’ resolution dated November
25, 2017, and December 18, 2017, respectively, our Company shifted its registered office from the state of Maharashtra to the
state of Gujarat and consequently, a certificate of registration dated June 1, 2018, was issued by the Registrar of Companies,
Gujarat at Ahmedabad (“RoC”), with the effective date being May 18, 2018. Subsequently, our Company was converted into
a public limited company pursuant to a special resolution passed by our Shareholders on June 27, 2024, and the name of our
Company was changed to ‘Dorf-Ketal Chemicals India Limited’ and consequently, a fresh certificate of incorporation was
issued by the RoC on September 2, 2024. For details in relation to our incorporation, the changes to our name and the registered
office of our Company, see “History and Certain Corporate Matters — Brief History of our Company” and “History and Certain
Corporate Matters — Changes in our Registered Office” on page 254.

Corporate Identity Number: U24100GJ1992PLC102619

Company Registration Number: 102619

Registered Office

Dorf-Ketal Chemicals India Limited
Plot No. 2, Block - F, Sector 12 N
Adani Port & SEZ Ltd., Mundra

Kachchh 370 421,
Guijarat, India

Corporate Office

Dorf-Ketal Chemicals India Limited

Tower 3, Dorf Ketal Tower

Opp. IDBI Bank, Ramchandra Lane

Kanchpada, Malad West
Mumbai 400 064
Maharashtra, India

Address of the RoC

Our Company is registered with the RoC, situated at the following address:

Registrar of Companies, Gujarat at Ahmedabad

ROC Bhavan, Opposite Rupal Park Society

Behind Ankur Bus Stop
Ahmedabad 380 013
Guijarat, India

Board of Directors of our Company

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

Name Designation DIN Address
Sudhir Menon Chairman and Managing | 02487658 501, Pankajam, DMonte Street, Orlem, Malad West, Mumbai -
Director 400 064, Maharashtra, India
Subodh Menon Whole-time Director 00972842 301, Pankajam, DMonte Lane, Orlem, Malad West, Mumbai -
400 064, Maharashtra, India
Pramod Menon Whole-time Director 02529703 701, Sand Pebble, Azad Lane No 3, off Veera Desai Road,
Andheri West, Mumbai - 400 058, Maharashtra, India
Mahesh Subramaniyam Non-Executive ~ Non- | 02507158 1001, Orchid, Hiranandani Meadows, Gladys Alwares Marg,
Independent Director Thane, Mumbai - 400 607, Maharashtra, India
Perumangode Ramaswamy | Whole-time Director 02480775 D 301, Rustomjee Elita CHS Ltd., D N Nagar, Andheri West,
Mumbai - 400 053, Maharashtra, India
Yogesh Ranade Whole-time Director 09115559 B-504, Gayatri Darshan, Thakur Complex, Kandivali East,

Mumbai - 400 101, Maharashtra, India
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Name Designation DIN Address

Rajesh Desai Non-Executive 00007960 A-901, Shanta Mangesh Apartment, Hindu Friends Society
Independent Director Road, Jogeshwari East, Mumbai - 400 060, Maharashtra, India

Ganapati Yadav Non-Executive 02235661 Palm Springs CHSL, A1201, Plot No. 11-12-13, Sector 7, Airoli,
Independent Director Navi Mumbai - 400 708, Maharashtra, India

Nanda Rackanchath Non-Executive 09406283 Flat No K-I-007, Kensington Block, Brigade Metropolis
Independent Director Garudacharpalya, Whitefieid Main Road, Mahadevpura 1POJ

Bengaluru — 550 048, Karnataka, India

Parsotambhai Vaghela Non-Executive 02540758 35 Shivam Monreve, Behind Rajpat Club, Bodakdev, Near
Independent Director Shantanu Bungalows, Ahmedabad — 380052 Guijarat, India

Bhavna Thakur Non-Executive 07068339 Flat 82 Kshitij Apartments, 99 Hill Road, Bandra West Mumbai
Independent Director — 400 050, Maharashtra, India

Deepak Parikh Non-Executive 06504537 300 Beach Drive NE, #1004 Saint Petersburg, Florida, 33701,
Independent Director USA

For further details of our Directors, see “Our Management — Our Board” on page 278.

Company Secretary and Compliance Officer

Rajdeep Shahane is our Company Secretary and Compliance Officer. His contact details are as set forth below:

Rajdeep Shahane

Tower 3, Dorf Ketal Tower

Opp. IDBI Bank, Ramchandra Lane
Kanchpada, Malad West

Mumbai 400 064

Maharashtra, India

Tel: +91 22 4297 4907

E-mail: compliance@dorfketal.com

Book Running Lead Managers

JM Financial Limited

7" Floor, Cnergy

Appasaheb Marathe Marg,

Prabhadevi, Mumbai 400 025

Maharashtra, India

Tel: +91 22 6630 3030

E-mail: dorfketal.ipo@jmfl.com

Website: www.jmfl.com

Investor grievance E-mail: grievance.ibd@jmfl.com
Contact Person: Prachee Dhuri

SEBI Registration Number: INM000010361

HSBC Securities and Capital Markets (India) Private
Limited

52/60, Mahatma Gandhi Road, Fort

Mumbai 400 001

Maharashtra, India

Tel.: +91 22 6864 1289

E-mail: dorfketalipo@hsbc.co.in

Website: www.business.hsbc.co.in

Investor grievance E-mail: investorgrievance@hsbc.co.in
Contact Person: Harsh Thakkar / Harshit Tayal

SEBI Registration Number: INM000010353

Citigroup Global Markets India Private Limited
1202, 12™ Floor, First International Financial Center

G — Block, Bandra Kurla Complex, Bandra (East)
Mumbai 400 098

Maharashtra, India

Tel: +91 22 6175 9999

Email: dorfketal.ipo@citi.com

Website:
www.online.citibank.co.in/rhtm/citigroupglobalscreenl.htm
Investor grievance E-mail: investors.cgmib@citi.com
Contact person: Huzefa Bodabhaiwala

SEBI Registration Number: INM000010718

J.P. Morgan India Private Limited
J.P. Morgan Tower, Off C.S.T Road
Kalina, Santacruz East

Mumbai 400 098

Mabharashtra, India

Tel.: +91 22 6157 3000

E-mail: dorfketal_IPO@jpmorgan.com
Website: www.jpmipl.com

Investor grievance E-mail:
investorsmb.jpmipl@jpmorgan.com
Contact Person: Rahul Patil

SEBI Registration Number: INM000002970
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Morgan Stanley India Company Private Limited
Altimus, Level 39 & 40

Pandurang Budhkar Marg, Worli

Mumbai 400 018,

Mabharashtra, India

Telephone: +91 22 6118 1000

Email: dorfketalipo@morganstanley.com
Website: www.morganstanley.com

Investor grievance E-mail:
investors_india@morganstanley.com
Contact Person: Sumit Kumar Agarwal
SEBI Registration Number: INM000011203

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

Maharashtra, India

Tel: +91 22 2496 4455

Registrar to the Offer

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower, Rahimtullah Sayani Road,
Opposite Parel ST Depot, Prabhadevi

Mumbai 400 025

Mabharashtra, India

Tel:+91 22 7193 4380

E-mail: dorfketalipo@motilaloswal.com
Website: www.motilaloswalgroup.com
Investor grievance E-mail:
moiaplredressal@motilaloswal.com

Contact Person: Kunal Thakkar / Ritu Sharma
SEBI Registration No.: INM000011005

MUFG Intime India Private Limited (formerly known as Link Intime India Private Limited)

C-101, 1% Floor, 247 Park

L.B.S. Marg, Vikhroli West

Mumbai 400 083

Maharashtra, India

Tel: +91 810 811 4949

E-mail: dorfketal.ipo@linkintime.co.in

Investor grievance E-mail: dorfketal.ipo@linkintime.co.in

Website: www.linkintime.co.in
Contact Person: Shanti Gopalkrishnan
SEBI Registration No.: INRO00004058

Statutory Auditors to our Company

Price Waterhouse & Co Chartered Accountants LLP
Nesco IT Building 11, 8" Floor

Nesco IT Park, Nesco Complex

Gate No. 3, Western Express Highway

Goregaon (East), Mumbai 400 063

Maharashtra, India

Email: pankaj.khandelia@pwandaffiliates.com

Tel: +91 22 6119 8000

Peer Review Number: 015947

Firm Registration Number: 304026E/E300009

Changes in Auditors

Except as stated below, there has been no change in the statutory auditors of our Company during the three years immediately

preceding the date of this Draft Red Herring Prospectus:

Particulars

Date of change Reasons for change

Price Waterhouse & Co Chartered Accountants LLP
Nesco IT Building 111, 8" Floor,

Nesco IT Park, Nesco Complex,

Gate No. 3, Western Express Highway,

Goregaon (East), Mumbai — 400 063,

Maharashtra, India

Email: pankaj.khandelia@pwandaffiliates.com

Tel: +91 (22) 6119 8000

Peer Review Number: 015947

Firm Registration Number: 304026E/E300009

February 12, 2024

NGPC & Co.
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Particulars

Date of change

Reasons for change

NGPC & Co.

402, Makers Bhavan No. 3

21 New marine Lines

Mumbai 400 020

Maharashtra, India

Email: ngpcco@gmail.com

Tel.: +91 (22) 2203 8518 / 2208 3219
Peer Review Number: 017777

Firm Registration Number: 14547W

January 30, 2024

Resigned due to operational reasons

Bankers to the Offer

Escrow Collection Bank(s)
[e]

Refund Bank(s)

[e]

Public Offer Account Bank(s)
[e]

Sponsor Bank(s)

[e]

Bankers to our Company

Citibank N.A.

First International Financial Centre,
Plot Nos. C-54 & C-55, G-Block,
Bandra Kurla Complex,

Bandra (East),

Mumbai 400 098,

Mabharashtra, India

Tel.: +91 22 6175 6130

Contact Person: Deepak Agrawal
Email: deepakl.agrawal@citi.com
Website: www.online.citibank.co.in

ICICI Bank Limited

ICICI Bank Towers

Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Maharashtra, India

Tel.: +91 22 2653 1414

Contact Person: Sunil Rola
Email: sunil.rola@icicibank.com
Website: www.icicibank.com

HDFC Bank Limited

4" Floor, Tower B

Peninsula Business Park
Senapati Bapat Marg

Lower Parel West

Mumbai 400 013
Maharashtra, India

Tel.: +91 9699324237
Contact Person: Raj Shah
Email: raj.shah6@hdfcbank.com
Website: www.hdfcbank.com

The Hong Kong and Shanghai
Banking Corporation Limited

5% Floor, 52/60

MG Road, Fort

Mumbai 400 001

Maharashtra, India

Tel.: +91 9811345375

Contact Person: Akhil Singhal

Email: akhil.singhal@hsbc.co.in
Website: www.hsbc.co.in

DBS Bank India Limited
Ground Floor Nos 11 & 12 &
First Floor Nos 110 to 115
Capitol Point, BKS Marg
Connaught Place,

New Delhi 110 001

Delhi, India

Tel.: +91 22 66388888
Contact Person: Manuel Alex
Email: manuelalex@dbs.com
Website: www.dbs.com

Sumitomo Mitsui
Corporation

2" Floor, Worldmark 3
Hospitality District, Aerocity
New Delhi 110 037

Delhi, India

Tel.: +91 (11) 4768 9111
Contact Person: Mehul Tyagi
Email: contact-us@in.smbc.co.jp
Website: www.smbc.co.jp/aisa/india

Banking
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Kotak Mahindra Bank Limited
27BKC, C 27, G Block

Bandra Kurla Complex, Bandra East
Mumbai 400 051

Maharashtra, India

Tel.: 491 7709552510

Contact Person: Shradhda Somkuwar
Email: shradhda.somkuwar@kotak.com
Website: www.kotak.com

J.P. Morgan Chase Bank N.A
Level 8, J.P Morgan Towers

Off C.S.T Road

Kalina, Santacruz East

Mumbai 400 098

Maharashtra, India

Tel.: +91 22 6157 5136

Contact Person: Akanksha Gupta
Email:
akanksha.x.gupta@jpmorgan.com
Website: www.jpmorgan.com




Syndicate Members
[e]
Filing of the Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has been filed electronically with SEBI through SEBI intermediary portal at
https://siportal.sebi.gov.in, as specified in Regulation 25(8) of the SEBI ICDR Regulations and the SEBI ICDR Master Circular
and at cfddil@sebi.gov.in, in accordance with the instructions issued by the SEBI on March 27, 2020, in relation to “Easing of
Operational Procedure — Division of Issues and Listing — CFD”. A copy of this Draft Red Herring Prospectus will also be filed
with SEBI at the following address:

Securities and Exchange Board of India

Corporation Finance Department, Division of Issues and Listing
SEBI Bhavan, Plot No. C4 A, ‘G’ Block

Bandra Kurla Complex

Bandra (E), Mumbai 400 051

Mabharashtra, India

A copy of the Red Herring Prospectus and the Prospectus, respectively, will be filed with the RoC in accordance with Section
32 read with Section 26 of the Companies Act, along with the material contracts and documents referred to in each of the Red
Herring Prospectus and the Prospectus, respectively, at the RoC through the electronic portal at
http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Inter-se allocation of responsibilities among the Book Running Lead Managers

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

S. No. Activity Responsibility Coordinator

1. Capital structuring, positioning strategy, due diligence of the Company including its All BRLMs JM Financial
operations/management, legal etc. Drafting and design of the Draft Red Herring Prospectus,
Red Herring Prospectus, Prospectus. The BRLMs shall ensure compliance with SEBI ICDR
Regulations and stipulated requirements and completion of prescribed formalities with the
stock exchanges, RoC and SEBI and RoC filings and follow up and coordination till final
approval from all regulatory authorities.

2. Drafting and approval of statutory advertisements All BRLMs IJM Financial

3. Drafting and approval of all publicity material other than statutory advertisement as All BRLMs Citi
mentioned above including audio visual presentation, corporate advertising, brochure,
abridged prospectus, application form etc. and filing of media compliance report.

4, Appointment of intermediaries — Bankers to the Offer, Registrar to the Offer, advertising All BRLMs HSBC
agency, monitoring agency, Sponsor Banks, printers to the Offer and other intermediaries
including co-ordination for agreements to be entered into with such intermediaries.

5. Preparation of road show marketing presentation All BRLMs JP Morgan
6. Preparation of frequently asked questions All BRLMs JP Morgan
7. International Institutional marketing of the Offer (Asia), which will cover, inter alia: All BRLMs Morgan Stanley

e Institutional marketing strategy;
e  Finalizing the list and division of international investors for one-to-one meetings; and
Finalizing international road show and investor meeting schedule

8. International Institutional marketing of the Offer (United States of America), which will All BRLMs HSBC
cover, inter alia:
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S. No.

Activity

Responsibility

Coordinator

e Institutional marketing strategy;
e  Finalizing the list and division of international investors for one-to-one meetings; and
e  Finalizing international road show and investor meeting schedule

International Institutional marketing of the Offer (Rest of the World excluding Asia and
United States of America), which will cover, inter alia:

e Institutional marketing strategy;
e  Finalizing the list and division of international investors for one-to-one meetings; and
e  Finalizing international road show and investor meeting schedule

All BRLMs

JP Morgan

10.

Domestic Institutional marketing of the Offer, which will cover, inter alia:

e Institutional marketing strategy;
e  Finalizing the list and division of domestic investors for one-to-one meetings; and
e  Finalizing domestic road show and investor meeting schedule

All BRLMs

Citi

11.

Retail marketing of the Offer, which will cover, inter alia:

e  Finalising media, marketing, public relations strategy and publicity budget including
list of frequently asked questions at retail road shows

e Finalising collection centres

e  Finalising application form

e Finalising centres for holding conferences for brokers etc.

e  Follow - up on distribution of publicity; and

e  Offer material including form, RHP / Prospectus and deciding on the quantum of the
Offer material

All BRLMs

JM Financial

12.

Non-Institutional marketing of the Offer, which will cover, inter alia:

e Finalising media, marketing and public relations strategy; and
e  Formulating strategies for marketing to Non - Institutional Investors.

All BRLMs

Motilal Oswal

13.

Managing the book and finalization of pricing in consultation with the Company

All BRLMs

Citi

14.

Coordination with Stock Exchanges for book building software, bidding terminals, mock
trading, anchor coordination, anchor CAN and intimation of anchor allocation.

All BRLMs

Motilal Oswal

15.

Post bidding activities including management of escrow accounts, coordinate non-
institutional allocation, coordination with registrar, SCSBs and Bank to the Offer, intimation
of allocation and dispatch of refund to bidders, etc.

Post- Offer activities, which shall involve essential follow-up steps including allocation to
Anchor Investors, follow-up with Bankers to the Offer and SCSBs to get quick estimates of
collection and advising the Company about the closure of the Offer, based on correct
figures, finalisation of the basis of allotment or weeding out of multiple applications, listing
of instruments, dispatch of certificates or demat credit and refunds and coordination with
various agencies connected with the post-Offer activity such as registrar to the Offer,
Bankers to the Offer, SCSBs including responsibility for underwriting arrangements, as
applicable. Payment of the applicable securities transaction tax (“STT”) on sale of unlisted
equity shares by the Selling Shareholder under the Offer for Sale to the Government.

Co-ordination with SEBI and Stock Exchanges for submission of all post Offer reports
including the Initial and final Offer Issue report to SEBI.

All BRLMs

HSBC

IPO Grading

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

Monitoring Agency

Our Company will appoint a monitoring agency prior to the filing of the Red Herring Prospectus in accordance with Regulation
41 of the SEBI ICDR Regulations, for monitoring of the utilisation of the proceeds from the Fresh Issue. For details in relation

to the proposed utilisation of the proceeds from the Fresh Issue, please see “Objects of the Offer”” on page 112.

Appraising Entity

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

Credit Rating

As this is an Offer of Equity Shares, credit rating is not required.
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Debenture Trustees

As this is an Offer of Equity Shares, the appointment of debenture trustees is not required.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Designated Intermediaries

Self-Certified Syndicate Banks

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

Self-Certified Syndicate Banks and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI ICDR Master
Circular, UPI Bidders Bidding, may apply through the SCSBs and mobile applications whose names appears on the website of
the SEBI, i.e., (www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) for SCSBs and
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) for mobile applications, respectively, as
updated from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and RIBs) submitted under the ASBA process to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of
Bid cum Application Forms from the members of the Syndicate is available on the website of the SEBI
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from time to time. For more
information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website
of the SEBI at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as updated from time to
time.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address, telephone number
and e-mail address, is provided on the websites of the Stock Exchanges at www.bseindia.com and www.nseindia.com, as
updated from time to time.

Registrar and Share Transfer Agents

The list of the RTASs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Publiclssues/RtaDp.aspx and www.nseindia.com/products-services/initial-public-offerings-asba-
procedures,  respectively, as updated from time to time and on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=10, 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 hame and
contact details, is provided on the websites of the Stock Exchanges at www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
www.nseindia.com/products-services/initial-public-offerings-asba-procedures, respectively, as updated from time to time.

Experts to the Offer

Except as disclosed below, our Company has not obtained any expert opinions in connection with this Draft Red Herring
Prospectus:

Our Company has received written consent dated January 23, 2025, from Price Waterhouse & Co Chartered Accountants LLP,
to include their name as required under Section 26(1) of the Companies Act read with the SEBI ICDR Regulations in this Draft
Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act to the extent and in their
capacity as our Statutory Auditor and in respect of their examination report dated January 21, 2025, on our Restated
Consolidated Financial Information and such consent has not been withdrawn as on the date of this Draft Red Herring
Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.
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Our Company has received written consent dated January 23, 2025, from N G P C & Co., Chartered Accountants, to include
their name as required under Section 26(1) of the Companies Act read with the SEBI ICDR Regulations in this Draft Red
Herring Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act to the extent and in their capacity
as our Previous Statutory Auditor and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.
However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated January 23, 2025, from Manian & Rao, Chartered Accountants, independent
chartered accountant, to include their name as required under the SEBI ICDR Regulations in this Draft Red Herring Prospectus,
and as an “expert” as defined under Section 2(38) of the Companies Act with respect to: (i) report dated January 23, 2025, on
the Statement of Special Tax Benefits as included in this Draft Red Herring Prospectus with respect to our Company; and (ii)
various certificates issued by them in their capacity as the independent chartered accountant and such consent has not been
withdrawn as on the date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to mean an
“expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated January 23, 2025, from Sumit Garg, CPA (Montana), to include his name as
required under the SEBI ICDR Regulations in this Draft Red Herring Prospectus, and as an “expert” as defined under Section
2(38) of the Companies Act with respect to his report dated January 23, 2025, on the Statement of Special Tax Benefits as
included in this Draft Red Herring Prospectus with respect to Dorf Ketal Chemicals LLC, Dorf Ketal Energy Services, LLC,
and Impact Fluid Solutions LP and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.
However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated January 23, 2025, from Leonardo Lara De Galisteo, to include his name as
required under the SEBI ICDR Regulations in this Draft Red Herring Prospectus, and as an “expert” as defined under Section
2(38) of the Companies Act with respect to his report dated January 23, 2025, on the Statement of Special Tax Benefits as
included in this Draft Red Herring Prospectus with respect to Dorf Ketal Brasil Ltda and such consent has not been withdrawn
as on the date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as
defined under the U.S. Securities Act.

Our Company has received written consent dated January 23, 2025, from RSM SG Tax Pte Ltd, to include their name as required
under the SEBI ICDR Regulations in this Draft Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of
the Companies Act with respect to their report dated January 23, 2025, on the Statement of Special Tax Benefits as included in
this Draft Red Herring Prospectus with respect to Dorf Ketal Chemicals Pte. Ltd. and such consent has not been withdrawn as
on the date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as
defined under the U.S. Securities Act.

Our Company has received written consent dated January 23, 2025, from Premier Brains Accounting & Auditing, to include
their name as required under the SEBI ICDR Regulations in this Draft Red Herring Prospectus, and as an “expert” as defined
under Section 2(38) of the Companies Act with respect to their report dated January 23, 2025, on the Statement of Special Tax
Benefits as included in this Draft Red Herring Prospectus with respect to Dorf Ketal Chemicals FZE and such consent has not
been withdrawn as on the date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to mean
an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated January 22, 2025, from M/s. RBSA Advisors LLP, independent chartered
engineer, to include their name as required under the SEBI ICDR Regulations in this Draft Red Herring Prospectus, and as an
“expert” as defined under Section 2(38) of the Companies Act with respect to the information in certificate dated January 22,
2025, certifying, inter alia details of installed and production capacity and capacity utilization of the manufacturing facilities
operated by our Company, Khyati Chemicals Private Limited, India and Elixir Soltek Private Limited and such consent has not
been withdrawn as on the date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to mean
an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated January 22, 2025, from Kevin A. Thorpe, Professional Engineer, being the
independent chartered engineer, to include his name as required under the SEBI ICDR Regulations in this Draft Red Herring
Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act with respect to the information in certificate
dated January 22, 2025, certifying, inter alia details of installed and production capacity and capacity utilization of the
manufacturing facilities operated by Fluid Energy Ltd. and such consent has not been withdrawn as on the date of this Draft
Red Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S.
Securities Act.

Our Company has received written consent dated January 23, 2025, from Andrew L. Mellen Jr, Professional Engineer, being
the independent chartered engineer, to include his name as required under the SEBI ICDR Regulations in this Draft Red Herring
Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act with respect to the information in certificate
dated January 23, 2025, certifying, inter alia details of installed and production capacity and capacity utilization of the
manufacturing facilities operated by Dorf Ketal Energy Services LLC and Dorf Ketal Energy Services Ltd and such consent
has not been withdrawn as on the date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed
to mean an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated January 22, 2025, from Jonathan Alves Machado, independent chartered
engineer, to include his name as required under the SEBI ICDR Regulations in this Draft Red Herring Prospectus, and as an
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“expert” as defined under Section 2(38) of the Companies Act with respect to the information in certificate dated January 22,
2025, certifying, inter alia details of installed and production capacity and capacity utilization of the manufacturing facilities
operated by Dorf Ketal Brasil Ltda and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.
However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated January 23, 2025, from LexOrbis, Intellectual Property Attorneys &
Advocates, intellectual property consultant, to include their name as required under the SEBI ICDR Regulations in this Draft
Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act with respect to the information
in certificate dated January 23, 2025, certifying, inter alia, details of intellectual properties applications and registrations in our
name and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus. However, the term “expert”
shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated January 22, 2025, from Mehta & Mehta, Practicing Company Secretaries,
practising company secretary, to include their name as required under the SEBI ICDR Regulations in this Draft Red Herring
Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act with respect to the information in certificate
dated January 22, 2025, certifying, inter alia, non-traceable corporate records of our Company and such consent has not been
withdrawn as on the date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to mean an
“expert” as defined under the U.S. Securities Act.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from Bidders on the basis of the Red
Herring Prospectus and the Bid Cum Application Forms and the Revision Forms within the Price Band, which will be decided
by our Company, in consultation with the Book Running Lead Managers, and which will either be included in the Red Herring
Prospectus or will be advertised in all editions of English national daily newspaper, [®], all editions of Hindi national daily
newspaper, [®] and [e] editions of the Gujarati daily newspaper [®] (Gujarati being the regional language of Gujarat, where
our Registered Office is located) each with wide circulation, at least two Working Days prior to the Bid/Offer Opening Date
and shall be made available to the Stock Exchanges for the purpose of uploading on their respective websites. The Offer Price
shall be determined by our Company, in consultation with the Book Running Lead Managers after the Bid/Offer Closing Date.
For details, see “Offer Procedure” on page 514.

All Bidders, other than Anchor Investors, shall only participate through the ASBA process by providing the details of
their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs or in the case of
UPI Bidders, by using the UPI Mechanism. Additionally, the RIBs may participate through the ASBA process by either
(a) providing the details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by
SCSBs; or (b) through the UPI Mechanism. Anchor Investors are not permitted to participate in the Offer through the
ASBA process. Pursuant to SEBI ICDR Master Circular, all individual bidders in initial public offerings whose
application sizes are up to 20.50 million shall use the UPI Mechanism.

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to withdraw their Bid(s)
or lower the size of their Bid(s) (in terms of the number of Equity Shares or the Bid Amount) at any stage. RIBs and
Eligible Employees Bidding in the Employee Reservation Portion can revise their Bid(s) during the Bid/ Offer Period
and withdraw their Bid(s) until Bid/ Offer Closing Date. Anchor Investors are not allowed to withdraw their Bids after
the Anchor Investor Bidding Date. Except for Allocation to RIBs and the Anchor Investors, allocation in the Offer will
be on a proportionate basis. Further, allocation to Anchor Investors will be on a discretionary basis.

Each Bidder by submitting a Bid in the Offer, will be deemed to have acknowledged the above restrictions and the terms
of the Offer.

For further details, see “Terms of the Offer” “Offer Structure” and “Offer Procedure” on pages 504, 510 and 514 respectively.

The process of Book Building under the SEBI ICDR Regulations and the Bidding Process are subject to change from
time to time and the investors are advised to make their own judgment about investment through this process prior to
submitting a Bid in the Offer.

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

Underwriting Agreement

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

(The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus. This portion has
been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.)
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The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

Name, address, telephone number and e-mail Indicative number of Equity Shares Amount underwritten
address of the Underwriters to be underwritten (R in million)
[] [e] [e]
[e] [o] [e]
[e] [] [e]
[e] [] [e]

The aforementioned underwriting commitments are indicative and will be finalised after pricing of the Offer and actual
allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board of Directors (based on representations made to our Company by the Underwriters), the resources
of the aforementioned Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full.
The aforementioned Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as brokers with
the Stock Exchanges. Our Board of Directors at its meeting held on [e], approved the acceptance and entering 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 set forth in the table
above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity
Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. In the event of
any default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting Agreement,
will also be required to procure purchasers for or purchase the Equity Shares to the extent of the defaulted amount in accordance
with the Underwriting Agreement.
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CAPITAL STRUCTURE

Details of the share capital of our Company, as at the date of this Draft Red Herring Prospectus, are as set forth below:

(in Z, except share data)

Particulars Aggregate value at face value | Aggregate value
at Offer Price*

A |AUTHORISED SHARE CAPITAL®
Equity Shares comprising:
1,000,000,000 Equity Shares (of face value of %5 each) 5,000,000,000 -
Preference Shares comprising:
540,000 redeemable preference shares (of face value of 210 each) 5,400,000 -
Total 5,005,400,000 -
B |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
493,530,960 Equity Shares (of face value of %5 each) 2,467,654,800 -
C |PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS #?
Offer of up to [e] Equity Shares (of face value of X5 each) aggregating up to [e] [e]
Z50,000.00 million@®)
of which
Fresh Issue of up to [e] Equity Shares (of face value of %5 each) aggregating up [o] [e]
to T 15,000.00 million®
Offer for Sale of up to [e] Equity Shares (of face value of %5 each) aggregating [e] [e]
up to ¥ 35,000.00 million®
Which includes
Employee Reservation Portion of up to [e®] Equity Shares (of face value of %5 [®] [e]
each) aggregating up to Z[e] million®
Net Offer of up to [e®] Equity Shares (of face value of %5 each) aggregating up to [®] [e]
X[ @] million
D |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
[#] Equity Shares (of face value of 5 each) [e] [e]
E |SECURITIES PREMIUM ACCOUNT
Before the Offer (in X million) 1,155.55
After the Offer” (in % million) [o]

@

To be included upon finalisation of the Offer Price.

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to % 3,000.00 million, as may be permitted under the
applicable law, prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our
Company, in consultation with the BRLMs. If the Pre-1PO Placement is completed, the amount raised pursuant to the Pre-1PO Placement will be reduced
from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-1PO Placement, if undertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-1IPO Placement, prior to
allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to
the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.

For details of changes in the authorised share capital of our Company in the last 10 years preceding the date of this Draft Red Herring Prospectus, see
“History and Certain Corporate Matters — Amendments to our Memorandum of Association ”” on page 254.
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®

©

The Offer has been approved and authorised by our Board pursuant to the resolution passed at their meeting dated January 21, 2025, and our
Shareholders have authorised the Fresh Issue pursuant to a special resolution passed at their meeting dated January 22, 2025.

The Equity Shares being offered by the Promoter Selling Shareholder have been held by it for a period of at least one year immediately preceding the
date of this Draft Red Herring Prospectus and are eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations. Our
Board has taken on record the consent of the Promoter Selling Shareholder to participate in the Offer for Sale pursuant to its resolution dated January
23, 2025. Further, the Promoter Selling Shareholder has authorized its participation in the Offer for Sale in relation to the Offered Shares, as set out
below:

Sr. Name of the Promoter Selling Aggregate proceeds from | Number of Offered Shares Date of Date of Consent

No Shareholder the Offered Shares authorization

1. | Menon Family Holdings Trust Up to % 35,000.00 million | Up to [®] Equity Shares of | January 22, 2025, |January 22, 2025
face value of 5 each

For further details, see “The Offer” and “Other Regulatory and Statutory Disclosures” on pages 81 and 480 respectively.

Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum Bid Amount does not exceed <0.50 million. However,
the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed ¥0.20 million. 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 Z0.20 million, subject to the total Allotment to an Eligible
Employee not exceeding <0.50 million. The unsubscribed portion, if any, in the Employee Reservation Portion (after allocation up to %0.50 million), shall
be added to the Net Offer. For further details, see “Offer Structure” on page 510.
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Notes to the Capital Structure

L
(@)

Share capital history of our Company

Equity Share capital

The history of the equity share capital of our Company is set forth below:

Date of
allotment
of equity

shares*

Nature of
allotment

Nature of
consideration

Number
of equity
shares
allotted

Face
value
per
equity
share
(in})

Issue
price
per
equity
share
(in})

Cumulative
number of
equity
shares

Cumulative
paid-up
equity share
capital (in %)

Name of allottees/
shareholders

May 12,
1992

Allotment
pursuant  to
initial
subscription to
the
Memorandum
of Association

Cash

100

100

100

100

10,000

15 equity shares were
allotted to Subodh Menon,
15 equity shares were
allotted to Anil Nair, 15
equity shares were allotted
to P.N. Ramaswamy, 15
equity shares were allotted
to Mukesh Patel and 40
equity shares were allotted
to Padmaja Menon

June
1997

12,

Further issue

Cash

9,460

100

100

9,560

956,000

5,750 equity shares were
allotted to Sudhir Menon,
1,490 equity shares were
allotted to Subodh Menon,
2,000 equity shares were
allotted to A.V Menon and
220 equity shares were
allotted to P.N.
Ramaswamy

January
31,1998

Further issue

Cash

11,837

100

100

21,397

2,139,700

7,560 equity shares were
allotted to Sudhir Menon,
3,777 equity shares were
allotted to Subodh Menon
and 500 equity shares
were allotted to P.N.
Ramaswamy

March 27,
1998

Further issue

Cash

7,005

100

100

28,402

2,840,200

3,620 equity shares were
allotted to Sudhir Menon
and 3,385 equity shares
were allotted to Subodh
Menon

September
18,1998

Further issue

Cash

6,000

100

100

34,402

3,440,200

4,000 equity shares were
allotted to Sudhir Menon
and 2,000 equity shares
were allotted to Subodh
Menon

March 31,
2003

Further issue

Cash

116,914

100

100

151,316

15,131,600

50,802 equity shares were
allotted to Sudhir Menon,
39,112 equity shares were
allotted to Subodh Menon,
2,000 equity shares were
allotted to A.V Menon,
5,500 equity shares were
allotted to P.N.
Ramaswamy, 2,000 equity
shares were allotted to
Padmaja Menon, 2,500
equity shares were allotted
to Mahesh Subramaniyam
and 15,000 equity shares
were allotted to Sudhir
Menon (HUF)

100




Date of Nature of Nature of | Number | Face | Issue | Cumulative| Cumulative Name of allottees/
allotment | allotment |consideration | of equity | value | price | number of paid-up shareholders
of equity shares per per equity equity share
shares* allotted |equity |equity| shares capital (in )
share | share
(in) | (in¥)
April 1, |Further issue |Cash 149,000 |100 100 300,316 30,031,600 94,600 equity shares were
2005 allotted to Sudhir Menon
and 54,400 equity shares
were allotted to Subodh
Menon
October | Further issue | Cash 1,000 100 100 |301,316 30,131,600 1,000 equity shares were
25, 2007 allotted to Pramod Menon
January Further issue | Cash 6,300,000 | 100 100 |6,601,316 |660,131,600 |4,011,968 equity shares
28,2010 were allotted to Sudhir
Menon, 2,094,032 equity
shares were allotted to
Subodh  Menon and
194,000 equity shares
were allotted to Sudhir
Menon (HUF)
March 18, | Further issue | Cash 1,820,000 | 100 100 8,421,316 |842,131,600 |1,200,000 equity shares
2010 were allotted to Sudhir
Menon, 600,000 equity
shares were allotted to
Subodh  Menon and
20,000 equity shares were
allotted to P.N.
Ramaswamy
October Further issue | Cash 3,447,152 [ 100 212 11,868,468 |1,186,846,800 | 2,296,832 equity shares
15, 2012 were allotted to Sudhir
Menon and 1,150,320
equity shares were allotted
to Subodh Menon
August 5, | Further issue | Cash 1,049,528 | 100 212 12,917,996 |1,291,799,600 | 1,049,528 equity shares
2013 were allotted to Subodh
Menon
January Further issue | Cash 2,111,956 | 100 212 15,029,952 |1,502,995,200 2,111,956 equity shares
24,2014 were allotted to Sudhir
Menon
January Rights issue | Cash 2,596,154 | 100 260 17,626,106 |1,762,610,600 1,730,769 equity shares
18, 2016 were allotted to Sudhir
Menon and 865,385
equity shares were allotted
to Subodh Menon
June 30, | Bonus issue in | NA 7,050,442 | 100 - 24,676,548 |2,467,654,800 | 27,615 equity shares were
2021 the ratio of allotted to Sudhir Menon,
two equity 14,057 equity shares were
shares for allotted to Subodh Menon,
every five 6,910,860 equity shares

equity shares
held

were allotted to Menon
Family Holdings Trust,
10,494 equity shares were
allotted to P.N.
Ramaswamy, 1,600 equity
shares were allotted to
AV Menon, 816 equity
shares were allotted to
Padmaja Menon, 1,000
equity shares were allotted
to Mahesh
Subramaniyam, 83,600
equity shares were allotted
to Sudhir Menon (HUF)
and 400 equity shares
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Date of Nature of Nature of | Number | Face | Issue | Cumulative | Cumulative Name of allottees/
allotment | allotment |consideration | of equity | value | price | number of paid-up shareholders
of equity shares per per equity equity share

shares* allotted |equity |equity| shares capital (in )

share | share
@in®) | (in¥)

were allotted to Pramod
Menon

Pursuant to resolutions passed by our Board and the shareholders of our Company each dated September 6, 2024, each fully paid-
up equity share of face value of 100 each was sub-divided into 20 Equity Share of face value of I5 each. Accordingly, the issued,
subscribed and paid-up capital of our Company was sub-divided from 24,676,548 equity shares of face value of X100 each to
493,530,960 Equity Shares of face value of X5 each.

*

We have been unable to trace certain secretarial records and filings in relation to allotments made by our Company as the relevant information

was not available in our Company’s records, the electronic records of the Ministry of Corporate Affairs and the records maintained by the
RoC. Accordingly, we have relied on the search reports prepared by Mehta & Mehta, Company Secretaries, independent practicing company
secretary. Further, we have also sent an intimation through our letter dated January 22, 2025, to the RoC informing them of the
missing/untraceable secretarial records and filings of our Company. For details see, “Risk Factors —13. We are unable to trace some of our
historical records and regulatory filings by our Company. We cannot assure you that legal proceedings or regulatory actions will not be
initiated against us in the future, which could adversely affect our financial condition and reputation” on page 48.
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(b)

Preference Share capital
Our Company does not have any outstanding preference shares as on the date of this Draft Red Herring Prospectus.

Shares issued under Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies
Act, 2013

Our Company has not allotted any equity shares pursuant to any scheme approved under Sections 391 to 394 of the
Companies Act, 1956 or Sections 230 to 234 of the Companies Act, 2013.

Securities or Equity Shares issued at a price lower than the Offer Price in the preceding one year

Our Company has not issued securities or Equity Shares at price lower than the Offer Price in the preceding one year.
Offer of shares for consideration other than cash or out of revaluation reserves (excluding bonus issuance)

As on the date of this Draft Red Herring Prospectus, our Company has not issued any equity shares for consideration
other than cash or out of revaluation reserves since its incorporation (excluding bonus issuance). For details of the

bonus issue by our Company, see ““- Notes to the Capital Structure — Share capital history of our Company — Equity
Share Capital” on page 100.

Shares issued pursuant to employee stock option schemes

As on the date of this Draft Red Herring Prospectus, our Company does not have an employee stock option scheme.
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Shareholding pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of filing of this Draft Red Herring Prospectus

Catego| Category |[Num| Number of [Number|Number Total Sharehold|Number of Voting Rights held in each| Number |[Shareholdingl Number of Number of Number of
ry of ber | fully paid- |of partly|of shares| number of |ing as a % class of securities of shares| ,asa% Locked in Shares pledged | equity shares
() |[sharehold| of | upequity |paid-up |underlyi|shares held | of total (IX) Underlyilassuming full shares or otherwise held in

er share|shares held | equity ng (Vi) number of ng |conversion of (X1 encumbered |dematerialize
(1) |holde =1v) shares |Deposito| =(1V)+(V)+| shares Outstand| convertible (XI11) d form
rs held ry (\2)) (calculate ing  [securities ( as X1V)
(1 (V) |Receipts d as per Number of Voting Rights | Total | converti |a percentage | Number|As a %|Number |As a %
(\2)) SCRR, asa%| ble of diluted (a) |oftotal] (a) |of total
1957) | Classe.g.: |Class| Total of |[securities| share Shares Shares
(VIII) As| Equity |e.g.: (A+B+|(includin| capital) held held
a % of Shares | Othe C) g XN)= (b) (b)
(A+B+C2) rs Warrant|(VI1)+(X) As
) a % of
X) (A+B+C2)
(A) |Promoter | 6 [492,698,380 - - 492,698,380 99.83 |492,698,380| - ]492,698,380| 99.83 - 99.83 - - - - 492,698,380
and
Promoter
Group
(B) [Public 3 832,580 - - 832,580 0.17 832,580 - 832,580 | 0.17 - 0.17 - - - - 832,580
(C) [Non - - - - - - - - - - - - - - - - -
Promoter-
Non
Public
(C1) |Shares - - - - - - - - - - - - - - - - -
underlyin
g
depositor
y receipts
(C2) |Shares - - - - - - - - - - - - - - - - -
held by
employee
trusts
Total 9 493,530,960 - - 493,530,960| 100.00 |493,530,960| - ]493,530,960|100.00 - 100.00 - - - - 493,530,960
(A+B+C)
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Details of equity shareholding of the major shareholders of our Company:

a)

b)

c)

d)

Set forth below is a list of shareholders holding 1% or more of the issued and paid-up Equity Share capital of
our Company, as on the date of this Draft Red Herring Prospectus:

S. Name of the Shareholder Number of Equity Shares (of | Percentage of the pre-Offer

No. face value of 5 each) Equity Share capital on a fully
diluted basis (%)

1. | Menon Family Holdings Trust 483,760,200 98.02

2. | Sudhir Menon (HUF) 5,852,000 1.19

Total 489,612,200 99.21

Set forth below is a list of shareholders holding 1% or more of the issued and paid-up Equity Share capital of
our Company, as of 10 days prior to the date of this Draft Red Herring Prospectus:

S. Name of the Shareholder Number of Equity Shares (of | Percentage of the pre-Offer
No. face value of %5 each) Equity Share capital on a fully
diluted basis (%)
1. | Menon Family Holdings Trust 483,760,200 98.02
2. Sudhir Menon (HUF) 5,852,000 1.19
Total 489,612,200 99.21

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

S. Name of the Shareholder Number of equity shares (of Percentage of the pre-Offer
No. face value of 100 each) equity share capital on a fully
diluted basis (%)
1. | Menon Family Holdings Trust 24,188,010 98.02
2. | Sudhir Menon (HUF) 292,600 1.19
Total 24,480,610 99.21
Note:

Pursuant to resolutions passed by the Board and the shareholders of our Company each dated September 6, 2024, our Company sub-
divided 24,676,548 equity shares of face value of 100 each into 493,530,960 Equity Shares of face value of I5 each.

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

S. Name of the Shareholder Number of equity shares (of Percentage of the pre-Offer
No. face value of 100 each) equity share capital on a fully
diluted basis (%)*
1. | Menon Family Holdings Trust 24,188,010 98.02
2. | Sudhir Menon (HUF) 292,600 1.19
Total 24,480,610 99.21
Note:

Pursuant to resolutions passed by the Board and the shareholders of our Company each dated September 6, 2024, our Company sub-
divided 24,676,548 equity shares of face value of 100 each into 493,530,960 Equity Shares of face value of I5 each.

History of the equity share capital held by our Promoters

As on the date of this Draft Red Herring Prospectus, our Promoters, in aggregate hold 492,529,260 Equity Shares of
face value of 5 each, representing 99.80% of the issued, subscribed and paid-up Equity Share capital of our Company.

a)

Build-up of Promoters’ equity shareholding in our Company

The build-up of the equity shareholding of our Promoters since incorporation of our Company is set forth
below:

Date of Nature of transaction |Number of equity|Nature| Face |Issue price/|Percentage | Percentage
allotment/ shares allotted/ of value | transfer | of the pre- | of the post-

transfer transferred consid | per price per Offer Offer

eration| equity equity capital** | capital*
share | share (%) (%) (%)
®
Subodh Menon
May 12, 1992 |Allotment pursuant to 15| Cash 100 100| Negligible [e]
initial subscription to the
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Date of Nature of transaction |Number of equity|Nature| Face |lIssue price/|Percentage | Percentage
allotment/ shares allotted/ of value | transfer | of the pre- | of the post-
transfer transferred consid | per price per Offer Offer
eration| equity equity capital** | capital*
share | share () (%) (%)
®

Memorandum of

Association
June 12, 1997 |Further issue 1,490| Cash 100 100 0.01 [e]
January  31,|Further issue 3,777| Cash 100 100 0.02 [o]
1998
March 27,|Further issue 3,385| Cash 100 100 0.01 [®]
1998
September  |Further issue 2,000{ Cash 100 100 0.01 [e]
18, 1998
March  31,|Further issue 39,112| Cash 100 100 0.16 [®]
2003
April 1, 2005 |Further issue 54,400| Cash 100 100 0.22 [e]
January 28, |Further issue 2,094,032 Cash 100 100 8.49 [e]
2010
March 18, |Further issue 600,000| Cash 100 100 2.43 [e]
2010
October 15, |Further issue 1,150,320| Cash 100 212 4.66 [e]
2012
August 5,|Further issue 1,049,528 Cash 100 212 4.25 [e]
2013
January  18,|Rights issue 865,385 Cash 100 260 3.51 [e]
2016
January  8,|Transfer of equity shares (5,828,301)] NA 100 Nil (23.62) [e]
2020 from Subodh Menon to

AV Menon by way of

gift
June 30, 2021 |Bonus issue in the ratio of 14,057 NA 100 - 0.06 [e]

two equity shares for

every five equity shares

held

Pursuant to resolutions passed by our Board and the shareholders of our Company each dated September 6, 2024, each
fully paid-up equity share of face value of 100 each was sub-divided into 20 Equity Share of face value of X5 each.
Accordingly, 49,200 fully paid-up equity shares of face value T100 each was sub-divided into 984,000 Equity Shares of
face value of %5 each.

Sub  Total 984,000 0.20 [o]
A
Sudhir Menon
June 12, 1997|Further issue 5,750 Cash {100 100 0.02 [e]
June 12, 1997 |Transfer of equity shares|15 Cash (100 100 Negligible [e]
from Anil Nair to Sudhir
Menon#
June 12, 1997 |Transfer of equity shares|15 Cash (100 100 Negligible [e]
from Mukesh Patel to
Sudhir Menon?*
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Date of Nature of transaction |Number of equity|Nature| Face |lIssue price/|Percentage | Percentage
allotment/ shares allotted/ of value | transfer | of the pre- | of the post-
transfer transferred consid | per price per Offer Offer
eration| equity equity capital** | capital*
share | share () (%) (%)
®

January  31,|Further issue 7,560 Cash (100 100 0.03 [®]
1998
March  27,|Further issue 3,620 Cash |100 100 0.01 [e]
1998
September  |Further issue 4,000 Cash (100 100 0.02 [®]
18, 1998
March  31,|Further issue 50,802 Cash (100 100 0.21 [®]
2003
April 1, 2005 |Further issue 94,600 Cash (100 100 0.38 [e]
January 28, |Further issue 4,011,968 Cash (100 100 16.26 [®]
2010
March 18, |Further issue 1,200,000 Cash |100 100 4.86 [e]
2010
October  15,|Further issue 2,296,832 Cash |100 212 9.31 [e]
2012
January  24,|Further issue 2,111,956 Cash |100 212 8.56 [e]
2014
January  18,|Rights issue 1,730,769 Cash |100 260 7.01 [e]
2016
January  8,|Transfer of equity shares|(11,448,849) NA [100 Nil (46.40) [o]
2020 from Sudhir Menon to

AV Menon by way of

gift
June 30, 2021 |Bonus issue in the ratio of|27,615 NA [100 - 0.11 [e]

two equity shares for

every five equity shares

held

Pursuant to resolutions passed by our Board and the shareholders of our Company each dated September 6, 2024, each
fully paid-up equity shares of face value of 3100 each was sub-divided into 20 Equity Share of face value of X5 each.
Accordingly, 96,653 fully paid-up equity shares of face value 100 each was sub-divided into 1,933,060 Equity Shares
of face value of %5 each.

Sub  Total 1,933,060 0.39 [e]
(B)
Menon Family Holdings Trust

January  8,|Transfer of equity shares 17,277,150 NA 100 Nil 70.01 [e]
2020 from AV Menon to

Menon Family Holdings

Trust by way of gift
June 30, 2021 |Bonus issue in the ratio of 6,910,860 NA 100 - 28.01 [e]

two equity shares for
every five equity shares
held

Pursuant to resolutions passed by our Board and the shareholders of our Company each dated September 6, 2024, each
fully paid-up equity share of face value of 100 each was sub-divided into 20 Equity Share of face value of %5 each.
Accordingly, 24,188,010 fully paid-up equity shares of face value X100 each was sub-divided into 483,760,200 Equity

Shares of face

value of %5 each.
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Date of Nature of transaction |Number of equity|Nature| Face |lIssue price/|Percentage | Percentage
allotment/ shares allotted/ of value | transfer | of the pre- | of the post-
transfer transferred consid | per price per Offer Offer
eration| equity equity capital** | capital*
share | share () (%) (%)
®
Sub  Total 483,760,200 98.02
©)
Sudhir Menon (HUF)
March  31,|Further issue 15,000 Cash 100 100 0.06 [e]
2003
January 28, |Further issue 194,000 Cash 100 100 0.79 [®]
2010
June 30, 2021 |Bonus issue in the ratio of 83,600 NA 100 - 0.34 [e]
two equity shares for
every five equity shares
held

Pursuant to resolutions passed by our Board and the shareholders of our Company each dated September 6, 2024, each
fully paid-up equity share of face value of 100 each was sub-divided into 20 Equity Share of face value of 5 each.
Accordingly, 292,600 fully paid-up equity shares of face value ¥100 each was sub-divided into 5,852,000 Equity Shares
of face value of %5 each.

Sub  Total 5,852,000 1.19 [o]
(D)
Total (A+B+C+D) 492,529,260 99.80 [o]

*  Will be updated at Prospectus stage

#  We have been unable to trace the share transfer forms as the relevant information was not available in our Company’s records.
Accordingly, we have relied on the search reports prepared by Mehta & Mehta, Company Secretaries, independent practicing
company secretary. For further details, see “Risk Factors —13. We are unable to trace some of our historical records and
regulatory filings by our Company. We cannot assure you that legal proceedings or regulatory actions will not be initiated against
us in the future, which could adversely affect our financial condition and reputation ” on page 48.

**  Adjusted to give effect to the sub-division of equity shares of our Company from face value of 100 each to face value of I5 each.

All the equity shares held by our Promoters were fully paid-up on the respective dates of allotment of such
equity shares. As on the date of this Draft Red Herring Prospectus, none of the Equity Shares held by our
Promoters are pledged.

b) Shareholding of our Promoters and members of our Promoter Group

Except as stated below, as on the date of this Draft Red Herring Prospectus, no member of the Promoter
Group holds Equity Shares. The details of shareholding of our Promoters and members of our Promoter Group
as on the date of this Draft Red Herring Prospectus are set forth below:

9.

S. Name of the Pre-Offer number | Percentage of the pre- Post-Offer Percentage of the
No. shareholder of Equity Shares | Offer Equity Share | number of Equity | post-Offer Equity
(of face value of capital (on a fully Shares (of face | Share capital (%)
%5 each) diluted basis) (%) value of %5 each)*
Promoters
1. Subodh Menon 984,000 0.20 [e] [e]
2. Sudhir Menon 1,933,060 0.39 [e] [e]
3. Menon Family 483,760,200 98.02 [e] [e]
Holdings Trust
4. Sudhir Menon 5,852,000 1.19 [e] [e]
(HUF)
Total (A) 492,529,260 99.80 [e] [e]
Members of our Promoter Group
1. Padmaja Menon 57,120 0.01 [e] [e]
2. Anilparambil 112,000 0.02 [e] [e]
Menon
Total (B) 169,120 0.03 [e] [e]
Total (A+B) 492,698,380 99.83 [e] [e]

*  Subject to finalisation of the Offer Price and Basis of Allotment

Details of Promoters’ Contribution and lock-in
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a)

b)

c)

10.

In accordance with Regulation 14 and Regulation 16(1) of the SEBI ICDR Regulations, an aggregate of 20%
of the fully diluted post-Offer Equity Share capital of our Company held by our Promoters, shall be locked
in for a period of 18 months, or such other period as prescribed under the SEBI ICDR Regulations, as
minimum promoters’ contribution from the date of Allotment (“Minimum Promoters’ Contribution”), and
our Promoter’s shareholding in excess of 20% of the fully diluted post-Offer Equity Share capital shall be
locked in for a period of six months from the date of Allotment.

The details of the Equity Shares to be locked-in for a period of 18 months, or such other period as prescribed
under the SEBI ICDR Regulations from the date of Allotment as Minimum Promoters’ Contribution are set
forth in the table below:

Name of | Number of | Date of Nature of | Face value | Offer/ |Percentage | Percentage | Date up to
Promoter | Equity | allotment/ |transaction| per equity | acquisition | of pre- of post- | which the
Shares | transfer of share () | price per |Offer paid-|Offer paid-| Equity
locked-in# equity equity up Equity | up Equity | Shares are
shares share ) Share Share subject to
capital (%) | capital* lock in
(%)
[] [] [e] [e] [e] [e] [e] [e] [e]
Total (o] (o] [e] [e] [e] [e] [e] [e]

*  Subject to finalisation of the Basis of Allotment.
#  All equity shares were fully paid-up at the time of allotment/ transfer

Our Promoters has given their consent to include such number of Equity Shares held by our Promoters as
disclosed above, constituting 20% of the fully diluted post-Offer Equity Share capital of our Company as
Minimum Promoters’ Contribution. Our Promoters have agreed not to sell, transfer, charge, pledge or
otherwise encumber in any manner the Minimum Promoters’ Contribution from the date of filing this Draft
Red Herring Prospectus, until the expiry of the lock-in period specified above, or for such other time as
required under SEBI ICDR Regulations, except as may be permitted, in accordance with the SEBI ICDR
Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for computation
of Minimum Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. For details
of the build-up of the share capital held by our Promoters, see “- History of the Equity Share capital held by
our Promoters” on page 105.

In this connection, we confirm that the Equity Shares considered as Minimum Promoters’ Contribution:
0] have not been acquired during the immediately preceding three years from the date of this Draft Red
Herring Prospectus for consideration other than cash and any revaluation of assets or capitalisation
of intangible assets was not involved in such transactions;

did not result from a bonus issue during the immediately preceding three years from the date of this
Draft Red Herring Prospectus, by utilisation of revaluation reserves or unrealised profits of our
Company, or from bonus issue against Equity Shares which are otherwise ineligible for Minimum
Promoters’ Contribution;

(i)

are not acquired or subscribed to during the immediately preceding year from the date of this Draft
Red Herring Prospectus at a price lower than the price at which the Equity Shares are being offered
to the public in the Offer; and

(iii)

(iv)

Further, our Company has not been formed by conversion of a partnership firm or a limited liability
partnership firm into a company and hence, no equity shares have been issued in the one year immediately
preceding the date of this Draft Red Herring Prospectus pursuant to conversion from a partnership firm or
limited liability partnership.

are not subject to any pledge or any other encumbrance.

Details of Equity Shares held by our Directors, Key Managerial Personnel and Senior Management Personnel

Except as stated below, as on the date of this Draft Red Herring Prospectus, none of the Directors, Key Managerial
Personnel or Senior Management Personnel of our Company hold any Equity Shares.

S. Name Number of Equity Shares Percentage of the pre- Percentage of the post-
No. of face value of T5 each | Offer Equity Share capital | Offer Equity Share capital
(%) (%)
1. Subodh Menon 984,000 0.20 [e]
2. Sudhir Menon 1,933,060 0.39 [e]
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11.

12.

13.

14.

S. Name Number of Equity Shares Percentage of the pre- Percentage of the post-
No. of face value of T5 each | Offer Equity Share capital | Offer Equity Share capital
(%) (%)
3. Pramod Menon 28,000 0.01 [e]
4. Mahesh Subramaniyam 70,000 0.01 [e]
5. Perumangode Ramaswamy 734,580 0.15 [e]
Total 3,749,640 0.76 [o]

Details of Equity Shares locked-in for six months

In addition to the lock-in requirements prescribed in “Details of Promoters’ Contribution and lock-in" on page 108,
the entire pre-Offer Equity Share capital of our Company will be locked-in for a period of six months from the date of
Allotment or such other period as may be prescribed under the SEBI ICDR Regulations including any unsubscribed
portion of the Offer for Sale, except for the Equity Shares which are successfully transferred as a part of the Offer for
Sale by the Promoter Selling Shareholder.

Lock-in of the Equity Shares to be Allotted, if any, to the Anchor Investors

50% of the Equity Shares allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for a period
of 90 days from the date of Allotment and the remaining Equity Shares allotted to Anchor Investors under the Anchor
Investor Portion shall be locked-in for a period of 30 days from the date of Allotment.

Other requirements

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of the
Equity Shares locked-in are recorded by the relevant Depository.

Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by our Promoters, which are
locked-in for a period of 18 months from the date of Allotment may be pledged as collateral security for loans granted
by scheduled commercial banks, public financial institutions, NBFC-SI or housing finance companies, provided that
such loans have been granted by such bank or institution for the purpose of financing one or more of the objects of the
Offer and pledge of the Equity Shares is a term of sanction of such loans.

Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by our Promoters which are
locked-in for a period of six months from the date of Allotment may be pledged as collateral security for loans granted
by scheduled commercial banks, public financial institutions, NBFC-SI or housing finance companies, provided that
pledge of the Equity Shares is one of the terms of sanction of such loans.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters which are locked-in,
may be transferred to any member of our Promoter Group or a new promoter, subject to continuation of lock-in
applicable with the transferee for the remaining period (and such transferees shall not be eligible to transfer until the
expiry of the lock-in period) and compliance with provisions of the SEBI Takeover Regulations, as applicable.

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons (other than our
Promoter) prior to the Offer and locked-in for a period of six months, may be transferred to any other person holding
Equity Shares which are locked-in along with the Equity Shares proposed to be transferred, subject to the continuation
of the lock-in with the transferee for the remaining period (and such transferees shall not be eligible to transfer until
the expiry of the lock-in period) and compliance with the provisions of the SEBI Takeover Regulations.

Set out below are the details of acquisition of Equity Shares of our Company by the Promoter Selling Shareholder and
the members of our Promoter Group through secondary transactions since incorporation. For details of the build-up of
the share capital held by our Promoters, see “- History of the Equity Share capital held by our Promoters” on page
105.

Date of Name of Names of transferee Number of equity Nature of Face value per Transfer price
transfer transferor shares consideration | equity share () | per equity share
transferred )
Promoter Selling Shareholder
January 8, A.V Menon Menon Family Holdings Trust 17,277,150 NA* 100 Nil
2020
Members of our Promoter Group
A.V Menon
January 8, Sudhir Menon  [A.V Menon 11,448,849 NA* 100 Nil
2020
January 8, Subodh Menon |A.V Menon 5,828,301 NA* 100 Nil
2020

*  Transfer by way of gift
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15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

217.

28.

29.

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

Except for any issue of Equity Shares pursuant to Fresh Issue and allotment of Equity Shares pursuant to the Pre-IPO
Placement, if any, 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 the date of filing of this Draft Red
Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchanges, or all application
monies have been refunded, as the case may be.

As on the date of filing of this Draft Red Herring Prospectus, our Company has nine Shareholders.

Our Promoters, members of the Promoter Group, Directors of our Company and their relatives have not purchased or
sold any Equity Shares during a period of six months preceding the date of this Draft Red Herring Prospectus.

The issuance of equity shares since incorporation until the date of this Draft Red Herring Prospectus, by our Company
had been undertaken in accordance with the provisions of the Companies Act, as to the extent applicable, please see
“Risk Factors — 13. We are unable to trace some of our historical records and regulatory filings by our Company. We
cannot assure you that legal proceedings or regulatory actions will not be initiated against us in the future, which
could adversely affect our financial condition and reputation” on page 48.

As on the date of this Draft Red Herring Prospectus, all Equity Shares held by our Promoters are held in dematerialized
form.

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

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

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

Our Promoters and members of our Promoter Group shall not participate in the Offer nor receive any proceeds from
the Offer, except to the extent of their participation in the Offer for Sale.

As of the date of this Draft Red Herring Prospectus, none of the BRLMs are an associate (as defined in the SEBI
Merchant Bankers Regulations) of our Company.

As on the date of this Draft Red Herring Prospectus, the BRLMs and their respective associates (as defined in the
SEBI Merchant Bankers Regulations) do not hold any Equity Shares of our Company. The BRLMs and their affiliates
may engage in the transactions with and perform services for our Company, the Promoter Selling Shareholder and
their respective affiliates or associates in the ordinary course of business or may in the future engage in commercial
banking and investment banking transactions with our Company, the Promoter Selling Shareholder and their respective
affiliates or associates for which they may in the future receive customary compensation.

No person connected with the Offer, including but not limited to, the BRLMs, the Syndicate Members, our Company,
Directors, Promoters, and members of our Promoter Group shall offer of any incentive, whether direct or indirect, in
any manner, whether in cash or kind or otherwise, to any Bidder for making a Bid, except for fees or commission for
services rendered in relation to the Offer.

Our Company does not have any employee stock option or employee stock purchase schemes and there are no
outstanding convertible securities or any other warrant, option or right to convert debenture, loan or other instrument
which would entitle any person any option to receive Equity Shares, as on the date of this Draft Red Herring
Prospectus.

In accordance with Regulation 54 of the SEBI ICDR Regulations, all transactions in Equity Shares by our Promoter
and members of our Promoter Group between the date of this Draft Red Herring Prospectus and the date of closure of
the Offer shall be reported to the Stock Exchanges within 24 hours of such transactions.
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OBJECTS OF THE OFFER

The Offer comprises the Fresh Issue of up to [®] Equity Shares, aggregating up to 315,000.00 million by our Company and an
Offer for Sale of up to [e] Equity Shares aggregating up to 335,000.00 million by the Promoter Selling Shareholder. For further
details of the Offer, see “The Offer” on page 81.

Offer for Sale

The Promoter Selling Shareholder will be entitled to the proceeds of the Offer for Sale, after deducting its proportion of the
Offer-related expenses and the relevant taxes thereon. Our Company will not receive any proceeds from the Offer for Sale and
the proceeds received from the Offer for Sale will not form part of the Net Proceeds. For further details of the Offer for Sale,
see, “The Offer” on page 81.

Fresh Issue

We propose to utilise the net proceeds, being the gross proceeds of the Fresh Issue less the Offer related expenses (“Net
Proceeds”) towards funding the following objects:

1. Repayment/prepayment, in full or part, of all or certain outstanding borrowings availed by our Company;

2. Investment in our Subsidiary, Dorf Ketal Chemicals FZE for repayment/prepayment, in full or part, of all or certain of
its outstanding borrowings; and

3. General corporate purposes.

(collectively, referred to herein as the “Objects”).

Requirement of funds and utilization of Net Proceeds

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

(in % million)

Particulars Estimated amount
Gross Proceeds of the Fresh Issue 15,000.00™"
(Less) Expenses in relation to the Fresh Issue*# [e]
Net Proceeds* [e]™

*  To be determined upon finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC.

** Includes the proceeds, if any, received pursuant to the Pre-IPO Placement of up to ¥ 3,000.00 million, which may be undertaken at the discretion of our
Company, in consultation with the BRLMSs, prior to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement
will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed
20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-1PO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to
the subscribers to the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.

For details, see “*- Offer Expenses” on page 122.

Requirement of funds and utilization of Net Proceeds
We propose to utilise the Net Proceeds towards funding the following objects:
1. Repayment/prepayment, in full or part, of all or certain outstanding borrowings availed by our Company;

2. Investment in our Subsidiary, Dorf Ketal Chemicals FZE for repayment/prepayment, in full or part, of all or certain of
its outstanding borrowings; and

3. General corporate purposes.
(collectively, referred to herein as the “Objects”).
The Net Proceeds are proposed to be utilised in accordance with the details provided in the following table:

(in T million)

Particulars Estimated amount
Repayment/prepayment, in full or part, of all or certain outstanding borrowings availed by our 8,290.00
Company
Investment in our Subsidiary, Dorf Ketal Chemicals FZE for repayment/prepayment, in full or 3,330.00
part, of all or certain of its outstanding borrowings
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Particulars Estimated amount

General corporate purposes® [e]

Total? [o]

(1) To be determined upon finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for general corporate
purposes shall not exceed 25% of the Gross Proceeds.

(2) Includes the proceeds, if any, received pursuant to the Pre-IPO Placement of up to ¥ 3,000.00 million, which may be undertaken at the discretion of our
Company, in consultation with the BRLMs, prior to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement
will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed
20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to
the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.

The main objects and matters in furtherance of the objects set out in our Memorandum of Association and the Memorandum of
Association of our Subsidiary, Dorf Ketal Chemicals FZE enable (i) us and our Subsidiary, Dorf Ketal Chemicals FZE to
undertake the existing business activities respectively; and (ii) us and our Subsidiary, Dorf Ketal Chemicals FZE to undertake
the activities proposed to be funded from the Net Proceeds (including the activities for which the funds earmarked towards
general corporate purposes shall be used).

Further, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges and enhancement
of our Company’s brand name amongst our existing and potential customers and creation of a public market for our Equity
Shares in India.

Proposed schedule of implementation and deployment of Net Proceeds

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of implementation and
deployment of funds as follows:

(< in million)

Particulars Amount to be funded from the Estimated deployment of the Net
Net Proceeds Proceeds in Fiscal 2026

Repayment/prepayment, in full or part, of all or certain 8,290.00 8,290.00
outstanding borrowings availed by our Company
Investment in our Subsidiary, Dorf Ketal Chemicals FZE for 3,330.00 3,330.00
repayment/prepayment, in full or part, of all or certain of its
outstanding borrowings
General corporate purposes® [e] [e]
Total® [e] [o]

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

@ Includes the proceeds, if any, received pursuant to the Pre-/PO Placement of up to ¥ 3,000.00 million, which may be undertaken at the discretion of our
Company, in consultation with the BRLMSs, prior to filing of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement
will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed
20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-1PO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to
the subscribers to the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.

The fund requirements, the deployment of funds and the intended use of the Net Proceeds as described herein are based on our
current business plan, management estimates, prevailing market conditions and other commercial and technical factors
including interest rates and other charges, and the financing and other agreements entered into by our Company and our
Subsidiary, Dorf Ketal Chemicals FZE. We may have to revise our funding requirements and deployment on account of a
variety of factors such as our financial and market condition, business and strategy, access to capital, negotiation with lenders,
and other external factors such as changes in the business environment and interest or exchange rate fluctuations, which may
not be within the control of our management. This may entail rescheduling or revising the funding requirements, at the discretion
of our management, subject to compliance with applicable laws. For details in relation to the discretion available to our
management in respect of use of the Net Proceeds, see, “Risk Factors — 56. Any variation in the utilization of the Net Proceeds
would be subject to certain compliance requirements, including prior shareholders’ approval” on page 69.

In the event that the estimated utilization of the Net Proceeds in Fiscal 2026 is not completely met, due to the reasons stated
above, the same shall be utilised in the subsequent Fiscals, as may be determined by our Company, in accordance with applicable
laws. In case of variations in the actual utilisation of funds earmarked for the purposes set forth above, increased fund

113



requirements for a particular purpose may be financed by surplus funds, if any, available in respect of the other purposes for
which funds are being raised in the Offer, subject to compliance with applicable law. In case of any increase in the actual
utilization of funds earmarked for the Objects, such additional funds will be met by way of means available to our Company,
including from internal accruals.

Means of finance

The fund requirements for the Objects are proposed to be entirely funded from the Net Proceeds and hence, no amount is
proposed to be raised through any other means of finance. Accordingly, we confirm that there are no requirements to make firm
arrangements of finance through verifiable means towards at least 75% of the stated means of finance, excluding the amount to
be raised through the Fresh Issue and existing internal accruals, under Regulation 7(1) of the SEBI ICDR Regulations.

Details of the Objects of the Offer

Repayment/ prepayment, in part or full, of all or certain outstanding borrowings availed by our Company

Our Company has entered into various financing arrangements with banks and financial institutions. The loan facilities
entered into by our Company include borrowings in the form of, inter alia, term loans and working capital facilities.
For further details, see “Financial Indebtedness” on page 464. As on October 31, 2024, the aggregate outstanding
borrowings of our Company on a consolidated basis is X 35,408.00 million.

Our Company proposes to utilise an estimated amount of X 8,290.00 million from the Net Proceeds towards repayment/
prepayment, in part or full, of all or a portion of certain borrowings availed by our Company. If the Net Proceeds are
insufficient to the extent required for making payments for such prepayment, such excessive amount shall be met from
our internal accruals. The repayment/ prepayment, will help reduce our outstanding indebtedness, assist us in
maintaining a favourable debt-equity ratio, reduce our interest outflow and enable utilisation of some additional
amount from our internal accruals for further investment in business growth and expansion. In addition, we believe
that any improvement in debt-equity ratio will enable us to raise further resources at competitive rates and additional
funds / capital in the future to fund potential business development opportunities and plans to grow and expand our
business in the future. Our Company may choose to repay/ prepay certain borrowings availed by our Company, other
than those identified in the table below, which may include additional borrowings availed after the filing of this Draft
Red Herring Prospectus. Given the nature of these borrowings and the terms of repayment/prepayment, the aggregate
outstanding borrowing amounts may vary from time to time. Further, the amounts outstanding under these borrowings
as well as the sanctioned limits are dependent on several factors and may vary with our business cycle with multiple
intermediate repayments, drawdowns and enhancement of sanctioned limits. In light of the above, if at the time of
filing of the Red Herring Prospectus, any of the below mentioned loans are repaid in part or full or refinanced or if any
additional credit facilities are availed or drawn down or if the limits under the working capital borrowings are
increased, then the table below shall be suitably revised to reflect the revised amounts or loans as the case may be
which have been availed by our Company in accordance with the applicable law.

The following table sets forth details of certain borrowings availed by our Company, out of which our Company may
repay/prepay, all or a portion of any or all of the borrowings:
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Name of | Nature of |Renewed | Tenor of | Amount | Amount | Amount of | Foreign | Amount of | Amount Interest rate Repayment | Prepayment/ear | Purpose | Whether
lender borrowing | Sanction | loan | sanctione | sanctione loans exchang loans unutilize date/maturit | ly redemption of utilised for
date din d (Rsin |outstandin | e rate as | outstandin | d ason y date penalty borrowin | capital
foreign | millions) gin on gason | October condition g expenditur
currency foreign | October | October 31, e (Yes/
(USD)(in currency |31,2024| 31,2024 | 2024(Rs No)
Millions) as on (Rsin in
October Millions) | Millions)
31,2024
(USD in
Mn)
DBS Bank | Working August |Up to NA 1,650.00 NA NA 300.00 921.66 | Linked to 1M T-hill Repayable | Any prepayment| To meet|No
India capital 14,2023 | 180 days ondemand | will be with prior|the
Limited demand loan arrangement with | working
the bank, after |capital
due notice and|requireme
would entail | nt
payment or
prepayment
penalty, as levied
by the bank.
DBS Bank | Buyers credit | August |Up  to NA 5.09 84.08 428.34 6M SOFR+0.85bps Repayable Any prepayment| To  meet | No
India 14,2023 | 180 days ondemand | will be with prior | the
Limited arrangement with | working
the bank, after | capital
due notice and|requireme
would entail | nt
payment or
prepayment
penalty, as levied
by the bank.
CITI Bank | Packing October |Up to NA 1,200.00 NA NA 640.00 560.00 |1M Thill +130 bps Revolving Prepayment at|To meet|No
NA credit 30, 2023 | 180 days credit subject | the rate of 2% of | the
to annual | the sanction | working
review, amount or | capital
Product tenor | principal requireme
max 1 year|outstanding nt
except export | whichever is
financing, higher, at the
buyers credit | discretion of the
and WCDL | bank
that are
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Name of | Nature of |Renewed | Tenor of | Amount | Amount | Amount of | Foreign | Amount of | Amount Interest rate Repayment | Prepayment/ear | Purpose | Whether
lender borrowing | Sanction | loan | sanctione | sanctione loans exchang loans unutilize date/maturit | ly redemption of utilised for
date din d (Rsin |outstandin | e rate as | outstandin | d ason y date penalty borrowin | capital
foreign | millions) gin on gason | October condition g expenditur
currency foreign | October | October 31, e (Yes/
(USD)(in currency |31,2024| 31,2024 | 2024(Rs No)
Millions) as on (Rsin in
October Millions) | Millions)
31,2024
(USD in
Mn)
restricted to
180 days
CITI Bank | Export  Bill|May 24, | Invoice 25 2,102.00 NA NA 1,141.76 | 960.24 |3M T-| Invoice due | At the discretion| To  meet|No
NA discounting | 2024 due date bilINCSOFRFWT/EURIB |date + 30| of the bank the
+ 30 days OR +125 bps p.a. days working
capital
requireme
nt
HDFC Working February |Up to NA 700.00 NA NA 700.00 - T-Bill 30 days Maximum up | Nil charges as|To meet|No
Bank capital 6,2024 |180 days to 180 days | mutually agreed |the
Limited demand loan working
capital
requireme
nt
ICICI Packing Decembe | Maximu NA 1,750.00 NA NA 800.00 950.00 |The rate of interest of each | Maximum The  company |To meet|No
Bank credit/Worki |r 23,|m up to drawal of the facility will be | tenor of each | may prepay any |the
Limited ng capital | 2023 180 days stipulated by the bank at the | tranche: 90 | of the | working
demand loan or time of disbursement of |days (or) up |outstanding capital
validity each drawal, which shall be |to  validity | tranches (in part|requireme
period sum of the Repo rate and | period of | or full), subject to | nt
whichev spread per annum, plus|facility, payment of
er is applicable statutory levy, if | whichever is |applicable
earlier. any. earlier payment.
Minimu Minimum Premium as
m of 7 tenor of each | stipulated by
days tranche : 30| ICICI bank.
days
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Name of | Nature of |Renewed | Tenor of | Amount | Amount | Amount of | Foreign | Amount of | Amount Interest rate Repayment | Prepayment/ear | Purpose | Whether
lender borrowing | Sanction | loan | sanctione | sanctione loans exchang loans unutilize date/maturit | ly redemption of utilised for
date din d (Rsin |outstandin | e rate as | outstandin | d ason y date penalty borrowin | capital
foreign | millions) gin on gason | October condition g expenditur
currency foreign | October | October 31, e (Yes/
(USD)(in currency |31,2024| 31,2024 | 2024(Rs No)
Millions) as on (Rsin in
October Millions) | Millions)
31,2024
(USD in
Mn)
Principal
amount  of
each tranche
is to be
repaid as
bullet
payment on
the maturity
date or in
instalments
as agreed
upon, but
within  the
validity
period of the
facility.
JP Morgan | Packing June 21,|Up to NA 2,100.00 NA NA 1,950.00 150.00 | 1M T-hill +1.25 spread rate | Repayable At the discretion| To  meet | No
Chase credit 2024 180 days ondemand | of the bank the
working
capital
requireme
nt
Kotak Packing Septemb [Up to NA 2,080.00 NA NA 1,450.00 630.00 |As mutually agreed at the | Maximum Prepayment of | To meet|No
Mahindra | credit/Worki |er 25,1180 days time of facility | 180 days the facilities of |the
Bank ng capital | 2024 release/disbursement. the borrower, | working
demand loan Applicable MCLR period- prior to | capital
WCDL-1M/3M/6M/1Y completion of the | requireme
Packing credit-1M/3M/6M facility, shall | nt
attract a penal

charges of as per
business % on the
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Name of | Nature of |Renewed | Tenor of | Amount | Amount | Amount of | Foreign | Amount of | Amount Interest rate Repayment | Prepayment/ear | Purpose | Whether
lender borrowing | Sanction | loan | sanctione | sanctione loans exchang loans unutilize date/maturit | ly redemption of utilised for
date din d (Rsin |outstandin | e rate as | outstandin | d ason y date penalty borrowin | capital
foreign | millions) gin on gason | October condition g expenditur
currency foreign | October | October 31, e (Yes/
(USD)(in currency |31,2024| 31,2024 | 2024(Rs No)
Millions) as on (Rsin in
October Millions) | Millions)
31,2024
(USD in
Mn)
outstanding loan
amount
Sumitomo | Packing May 21,|Up to NA 1,500.00 NA NA 880.00 620.00 | Decided by the Bank subject | Maximum The  borrower | Working |No
Mitsui credit/Worki | 2024 180 days to mark conditions and |tenor-6 may pre-pay the | Capital
Banking | ng capital prevailing/Marginal Cost of | months entire or any part | Demand
Corporatio | demand loan Funds based Lending Rate of the credit|Loan- for
n India (MCLR) based on our cost facility by giving | meeting
of funds and RFR / any an minimum | general
other Alternate Reference notice of 2 |corporate
Rate (applicable in case of business  days | expenses.
foreign currency export expressing its | Packing
credit/Loan ie. intention to | credit-
PCFC/PSFC). prepay the entire | Export
or any part of the
outstanding
under the credit
facility. In such
event the lender
shall be entitled
to charge break
cost Provided
that if
prepayment s
made on Interest
reset date then no
break cost shall
apply
Total 8,290.10
Notes:

(a) Given that the working capital position at the each of the year/period end, presented in the table below, is in excess of credit facilities availed, on an overall basis, the borrowing have been utilized for the purpose for which they were
availed.

(amounts in T millions)
As at October 31, 2024

As at March 31, 2024 |
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Working Capital Position* 8,773.27 12,058.62 11,898.55

Total Borrowing** 7,492.61 10,422.19 10,488.22

* Working Capital or Working Capital position = Inventories + Current Investments + Trade Receivables + Cash and Cash equivalents + Bank balance other than cash and cash equivalents + Loans + Other financials assets + Other current

assets - Lease Liabilities - Trade Payables - Other financial liabilities - Contract Liabilities - Provisions - Current Tax Liabilities - Other Current Liabilities.

** Total Borrowings = Non-Current Borrowing + Current Borrowings - Borrowings in relation to acquisition of additional stake in its subsidiary.

(b) The above statement is in lines with the standalone books and records of the Holding Company as on October 31, 2024.

(c) The above table provide details of certain borrowings availed by the Holding Company which are outstanding as on October 31, 2024, which are currently proposed to be repaid/pre-paid, in full or in part from the net proceeds of the

proposed IPO, which will be determined at the time of actual repayment/prepayment.

(d) The foreign exchange rates as on October 31, 2024, has been verified from Foreign Exchange Dealers Association of India i.e. www.fedai.org.in.

(e) For reporting under column "Renewed Sanction date" the latest enhancement sanction letter dates has been considered for the respective banks.

(1) Inaccordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations, our Company has obtained a certificate dated January 23, 2025, issued by Price Waterhouse & Co Chartered Accountants LLP, certifying
the utilisation of the aforementioned borrowings for purpose for which such borrowings were availed.

(2) Our Company may utilise a portion of the Net Proceeds for repayment or pre-payment of borrowings availed by our Company from Citi Bank N.A. and J.P. Morgan Chase Bank N.A India. While Citi Bank N.A. and J.P. Morgan Chase

Bank N.A India are affiliates of Citigroup Global Markets India Private Limited and J.P. Morgan India Private Limited, respectively, two of the BRLMs they are not associates of our Company in terms of the SEBI Merchant Bankers

Regulations. Further, such loans sanctioned to our Company by Citi Bank N.A. and J.P. Morgan Chase Bank N.A India are part of their normal commercial lending activity and we do not believe that there is any conflict of interest

under the SEBI Merchant Bankers Regulations, or any other applicable SEBI rules or regulations. For details, please see, “Risk Factors — 26. A portion of the Net Proceeds may be utilized for repayment or pre-payment of certain

outstanding borrowings availed by our Company and our Subsidiary, Dorf Ketal Chemicals FZE from Citi Bank N.A. and J.P. Morgan Chase Bank N.A India, which are affiliates of Citi and J.P. Morgan, respectively two of the Book

Running Lead Managers” on page 55.
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For details of security provided for the abovementioned borrowings availed by our Company, see “Financial
Indebtedness” on page 464.

The selection of borrowings proposed to be prepaid, repaid or redeemed (earlier or scheduled) out of the borrowings
provided above, shall be based on various factors including: (i) any conditions attached to the borrowings restricting
our ability to pre-pay the borrowings and time taken to fulfil such requirements; (ii) any pre-payment
penalties/conditions; (iii) terms and conditions of such consents and waivers; (iv) provisions of any law, rules,
regulations governing such borrowings; and (v) other commercial considerations including, among others, the interest
rate on the loan facility, the amount of the loan outstanding and the remaining tenure of the loan.

In addition to the above, we may, from time to time, enter into further financing arrangements and draw down funds
thereunder.

There have neither been any delays or defaults by us in relation to the above-mentioned borrowings intended to be
repaid/prepaid using the Net Proceeds nor has there been any rescheduling/restructuring of such borrowings.

Investment in our Subsidiary, Dorf Ketal Chemicals FZE for repayment/prepayment, in full or part, of all or
certain of its outstanding borrowings.

Our Subsidiary, Dorf Ketal Chemicals FZE has entered into various financing arrangements with banks and financial
institutions. For further details see “Financial Indebtedness” on page 464. As on October 31, 2024, the aggregate
outstanding borrowings of our Company on a consolidated basis is X 35,408.00 million.

Our Company proposes to utilise an estimated amount of X 3,330.00 million from the Net Proceeds towards repayment/
prepayment, in part or full, of all or a portion of certain borrowings availed by our Subsidiary, Dorf Ketal Chemicals
FZE. Such repayment/ prepayment, will help reduce our outstanding indebtedness, assist us in maintaining a
favourable debt-equity ratio, reduce our interest outflow and enable utilisation of some additional amount from our
internal accruals for further investment in business growth and expansion. In addition, we believe that any
improvement in debt-equity ratio will enable us to raise further resources at competitive rates and additional funds /
capital in the future to fund potential business development opportunities and plans to grow and expand our business
in the future. Given the nature of these borrowings and the terms of repayment/prepayment, the aggregate outstanding
borrowing amounts may vary from time to time.

The details of these loans are as follows:
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(< in million)

Name of Nature of Sanction | Disbursement | Tenor of Amount | Amount | Principle loan | Exchange Principle | Interest rate Repayment Prepayment Purpose of borrowing/ issuance
lender borrowings date date loan sanctioned | utilised |outstanding as rate loan schedule option/ early
(USDin (USDin | on October outstanding redemption
Millions) | millions) 31, 2024 amount as penalty
(USD In on October conditions
Millions) 31, 2024 (Rs.
in Millions)
EXIM Term Loan December | January 5, 60 months 27.00 27.00 21.94 84.08 1,844.51 | Sofr+165bps | 16 quarterly | Pre-payment (a) part financing the cost of
Bank 28, 2022 2023 p.a. payable | instalments premium at the|acquisition of the intellectual
quarterly commencing rate of 2% p.a. of | property rights and the shares in Fluid
from 15th month | principal USA, Inc. from Fluid Energy Group
from date of | outstanding Ltd.; and
disbursement (b) on lending an amount to Dorf
Ketal Chemicals Ltd., Canada for
financing part of the purchase price
for the acquisition of the shares in
Fluid Energy Ltd. from Fluid Energy
Group Ltd..
CITI Term Loan December | January 5, 60 months 30.00 30.00 24.38 84.08 2,049.45 | Sofr+165bps | In 16 quarterly | Pre-payment fees | (a) part financing the cost of
Bank 27,2022 2023 p.a. payable | instalments at the rate of 2% |acquisition of the intellectual
quarterly starting from 15|p.a. of principal | property rights and the shares in Fluid
month from the | outstanding USA, Inc. from Fluid Energy Group
date of drawdown Ltd.; and
(b) on lending an amount to Dorf
Ketal Chemicals Ltd. Canada for
financing part of the purchase price
for the acquisition of the shares in
Fluid Energy Ltd. from Fluid Energy
Group Ltd..
Total 57.00 57.00 46.32 3,893.96
Notes:

(a) The above loans are outstanding as on October 31, 2024, in the books and records of the Subsidiary Company Dorf Ketal Chemicals FZE of Dorf-Ketal Chemicals India Limited (formerly known as Dorf-Ketal Chemicals India Private
Limited).

(b) The above statement is in lines with the books and records of Dorf Ketal Chemicals FZE as on October 31, 2024.

(c) Out of the amount utilised of $57 million, $1.36 million has been paid before the sanctioned loan was drawn by the Company and the same has been considered as reimbursement and treated as a utilisation of the loan for the purpose for
which it has been obtained.

(d) The foreign exchange rates as on October 31, 2024, has been verified from Foreign Exchange Dealers Association of India i.e. www.fedai.org.in.

#  The exchange rate for conversion used is 1USD = %83.87, and 1 Eur = 392.94 which is the applicable exchange rate on October 31, 2024 (Source: RBI)

)
2

In accordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations, our Company has obtained a certificate dated January 23, 2025, issued by Price Waterhouse & Co Chartered Accountants LLP, certifying
the utilisation of the aforementioned borrowings for purpose for which such borrowings were availed.

Our Company may utilise a portion of the Net Proceeds for repayment or pre-payment of borrowings availed by our Subsidiary, Dorf Ketal Chemicals FZE from Citi Bank N.A. While Citi Bank N.A. is an affiliate of Citigroup Global
Markets India Private Limited, one of the BRLMs they are not associates of our Company in terms of the SEBI Merchant Bankers Regulations. Further, such loans sanctioned to our Subsidiary, Dorf Ketal Chemicals FZE by Citi Bank
N.A. are part of their normal commercial lending activity and we do not believe that there is any conflict of interest under the SEBI Merchant Bankers Regulations, or any other applicable SEBI rules or regulations. For details, please
see, “Risk Factors — 26. A portion of the Net Proceeds may be utilized for repayment or pre-payment of certain outstanding borrowings availed by our Company and our Subsidiary, Dorf Ketal Chemicals FZE from Citi Bank N.A. and
J.P. Morgan Chase Bank N.A India, which are affiliates of Citi and J.P. Morgan, respectively two of the Book Running Lead Managers” on page 535.
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Our Company proposes to deploy the Net Proceeds in our Subsidiary, Dorf Ketal Chemicals FZE, for the purpose of prepayment,
repayment or redemption (earlier or scheduled) of all or a portion of the abovementioned borrowings, in the form of equity or
debt or in any other manner as may be mutually decided. The actual mode of such deployment has not been finalized as on the
date of this Draft Red Herring Prospectus.

1. General corporate purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to X[e] million towards general corporate
purposes, subject to such amount not exceeding 25% of the Gross Proceeds, in compliance with the SEBI ICDR
Regulations. Such general corporate purposes may include, but are not restricted to strategic initiatives, funding growth
opportunities, maintenance of plants and machineries, support functions, strengthening marketing capabilities, meeting
corporate exigencies and any other purpose in the ordinary course of business, as may be approved by our management,
from time to time, subject to compliance with applicable law, including provisions of the Companies Act.

The quantum of facilities 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 shall have flexibility in utilizing surplus amounts, if any. In addition to the above, our
Company may utilize the Net Proceeds towards other expenditure considered expedient and as approved periodically
by our Board, subject to compliance with the applicable law. In the event we are unable to utilize the entire amount
that we have currently estimated for use out of the Net Proceeds in a Fiscal, we will utilize such unutilized amount(s)
in the subsequent Fiscals.

Offer expenses
The total Offer related expenses are estimated to be approximately Z[®] million.

Other than (a) listing fees which will be borne by our Company, and (b) fees and expenses in relation to the legal counsel to the
Promoter Selling Shareholder which shall be borne by the Promoter Selling Shareholder, all costs, charges, fees and expenses
associated with and incurred in connection with the Offer, including Offer advertising, printing, road show expenses,
accommodation and travel expenses, stamp, transfer, issuance, documentary, registration, costs for execution and enforcement
of the Offer Agreement, Registrar’s fees, fees to be paid to the BRLMS, fees and expenses of legal counsel to our Company and
the BRLMs, fees and expenses of the auditors, fees to be paid to sponsor banks, SCSBs (processing fees and selling
commission), brokerage for syndicate members, commission to Registered Brokers, Collecting DPs and RTAs, and payments
to consultants, and advisors, shall be shared among our Company and the Promoter Selling Shareholder in proportion to the
number of Equity Shares issued and Allotted by our Company through the Fresh Issue and sold by the Promoter Selling
Shareholder through the Offer for Sale. All such payments shall be made by our Company on behalf of the Promoter Selling
Shareholder and the Promoter Selling Shareholder agrees to reimburse our Company for any expenses incurred by our Company
on behalf of the Promoter Selling Shareholder. The fees of the BRLMs shall be paid directly from the public offer account(s)
where the proceeds of the Offer have been received, and immediately upon receipt of final listing and trading approvals from
the Stock Exchanges, in the manner as may be set out in the escrow and sponsor bank agreement. It is further clarified that all
payments shall be made first by our Company and that the Promoter Selling Shareholder shall reimburse our Company for
respective proportion of the expenses. Further, in the event that the Offer is postponed, withdrawn or abandoned for any reason
or in the event that the Offer is not successfully completed, all expenses in relation to the Offer including the fees of the BRLMs
and legal counsels and their respective reimbursement for expenses which may have accrued up to the date of such
postponement, withdrawal, abandonment or failure as set out in their respective engagement letters/ the Offer Agreement, shall
be borne, by our Company and the Promoter Selling Shareholder in a proportionate manner.

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

Activity Estimated expenses® As a % of total estimated As a % of Offer size®
® in million) Offer related expenses®
BRLM’s fees (including brokerage and selling [e] [e] [o]
commission)
Commission/processing fee for SCSBs, Sponsor [e] [e] [o]

Bank(s) and Bankers to the Offer. Brokerage and
selling commission and bidding charges for
Members of the Syndicate, Registered Brokers,
RTAs and CDPsD@)@)

Fees payable to Registrar to the Offer [e] [e] [o]

Fees payable to the other parties to the Offer, [] [®] [e]
including, Statutory Auditors, Independent
Chartered Accountant, industry expert, practicing
company secretary, independent chartered
engineer and intellectual property consultant
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Activity Estimated expenses® As a % of total estimated As a % of Offer size®
® in million) Offer related expenses®
Advertising and marketing expenses for the Offer [®] [e] [o]
Others [e] [e] [e]
. Listing fees, SEBI filing fees, upload [®] [®] [o]
fees, BSE and NSE processing fees,
book building software fees and other
regulatory expenses
o Printing and stationery [e] [e] [e]
. Fees payable to legal counsel [e] [e] [e]
. Miscellaneous™ [®] [®] [o]
Total estimated Offer expenses [e] [e] [o]
(1) Offer expenses include applicable taxes, where applicable. Offer expenses will be finalised on determination of Offer Price and incorporated at the time
of filing of the Prospectus. Offer expenses are estimates and are subject to change.
Selling commission payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders and Eligible Employees Bidding in the Employment
Reservation Portion which are directly procured and uploaded by the SCSBs, would be as follows:
Portion for RIBs* [#]% of the Amount Allotted (plus applicable taxes)
Portion for Non-Institutional Bidders* | [#]% of the Amount Allotted (plus applicable taxes)
Portion for Eligible Employees* [#]% of the Amount Allotted (plus applicable taxes)
*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid book of BSE or NSE.
No processing fees shall be payable by our Company and the Promoter Selling Shareholder to the SCSBs on the applications directly procured by them.
Processing fees payable to the SCSBs of Z[e] per valid application (plus applicable taxes) for processing the Bid cum Application Form for Non-
Institutional Bidders which are procured by the members of the Syndicate/sub- Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for
blocking.
(2) Brokerage, selling commission and processing/uploading charges on the portion for RIBs (using the UPI mechanism) and Non-Institutional Bidders

which are procured by members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs or for using 3-in-1 type accounts- linked
online trading, demat & bank account provided by some of the brokers which are members of Syndicate (including their sub-Syndicate Members) would
be as follows:

Portion for RIBs [#]% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders [#]% of the Amount Allotted (plus applicable taxes)
The Selling commission payable to the Syndicate / sub-Syndicate Members will be determined on the basis of the application form number / series,
provided that the application is also bid by the respective Syndicate / sub-Syndicate Member. For clarification, if a Syndicate ASBA application on the
application form number / series of a Syndicate / sub-Syndicate Member, is bid by an SCSB, the Selling Commission will be payable to the SCSB and not
the Syndicate / sub-Syndicate Member.

In addition to the selling commission referred above, any additional amount(s) to be paid by our Company and the Promoter Selling Shareholder shall
be as mutually agreed amongst the Book Running Lead Managers, their respective Syndicate Members, our Company and Promoter Selling Shareholder
before the opening of the Offer.

Uploading Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the applications made by RIBs
and Eligible Employee Bidders using 3-in-1 accounts/Syndicate ASBA mechanism and Non-Institutional Bidders which are procured by them and
submitted to SCSB for blocking or using 3-in-1 accounts/Syndicate ASBA mechanism, would be as follows: ¥ 10 plus applicable taxes, per valid
application bid by the Syndicate (including their sub-Syndicate Members), RTAs and CDPs.
The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the bidding terminal
id as captured in the Bid Book of BSE or NSE.
Selling commission/ uploading charges payable to the Registered Brokers on the portion for RIBs and Non Institutional Bidders which are directly
procured by the Registered Broker and submitted to SCSB for processing, would be as follows:

Portion for RIBs* Z [®[per valid application (plus applicable taxes)

Portion for Non-Institutional Bidders* Z [®]per valid application (plus applicable taxes)

Uploading charges/ Processing fees for applications made by RIBs using the UPI Mechanism would be as under:
Members of the Syndicate / RTAs / CDPs /Registered | ¥ /o] per valid application (plus applicable taxes)
Brokers
Sponsor Bank(s) Z [®] for applications made by UPI Bidders using the UPI mechanism®. The Sponsor Bank(s)

shall be responsible for making payments to the third parties such as remitter bank, NPCI and

such other parties as required in connection with the performance of its duties under the SEBI
circulars, the Syndicate Agreement and other applicable laws.

*  Based on valid applications

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Cash Escrow and
Sponsor Bank Agreement.

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter banks (SCSBs) only after such banks

provide a written confirmation on compliance with SEBI ICDR Master Circular.

Interim use of Net Proceeds

Pending utilisation of the Net Proceeds for the purposes described above, our Company may 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.
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Appraising entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any external agency or any bank/financial
institution.

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.

Monitoring of utilisation of funds

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company shall appoint a Monitoring Agency for
monitoring the utilisation of Gross Proceeds prior to the filing of the Red Herring Prospectus with the RoC, as the proposed
Fresh Issue exceeds % 1,000 million.

Our Audit Committee and the Monitoring Agency will monitor the utilisation of the Gross Proceeds and the Monitoring Agency
shall submit the report required under Regulation 41(2) of the SEBI ICDR Regulation, on a quarterly basis, until such time as
the Gross Proceeds have been utilised in full, which shall include item-by-item description for all the expense heads under each
object of the Offer. Our Company undertakes to place the report(s) of the Monitoring Agency on receipt before the Audit
Committee without any delay. Our Company will disclose and continue to disclose, the utilisation of the Gross Proceeds,
including interim use under a separate head in our balance sheet for such Fiscals as required under applicable law, clearly
specifying the purposes for which the Gross Proceeds have been utilised, till the time any part of the Gross Proceeds remains
unutilised. Our Company will also, in its balance sheet for the applicable Fiscals, provide details, if any, in relation to all such
Gross Proceeds that have not been utilised, if any, of such currently unutilised Gross Proceeds. Further, our Company, on a
quarterly basis, shall include the deployment of Gross Proceeds under various expense heads, as applicable, in the notes to our
quarterly consolidated results. Our Company will indicate investments, if any, of unutilised Gross Proceeds in the balance sheet
of our Company for the relevant Fiscals subsequent to receipt of listing and trading approvals from the Stock Exchanges.

Pursuant to Regulation 32(3) and Part C of Schedule Il, of the SEBI Listing Regulations, our Company shall, on a quarterly
basis, disclose to the Audit Committee the uses and applications of the Gross Proceeds. The Audit Committee shall make
recommendations to our Board for further action, if appropriate. The statement shall be certified by the Statutory Auditor of
our Company. Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish
to the Stock Exchanges on a quarterly basis, a statement indicating category wise deviations/variations, if any, in the actual
utilisation of the proceeds of the Gross Proceeds from the Objects as stated above. This information will also be published in
newspapers simultaneously with the interim or annual financial results and explanation for such variation (if any) will be
included in our Director’s report, after placing the same before the Audit Committee.

Variation in Objects

In accordance with the Companies Act, our Company shall not vary the Objects without being authorised to do so by our
Shareholders by way of a special resolution through a postal ballot. In addition, the notice issued to our Shareholders in relation
to the passing of such special resolution (“Postal Ballot Notice™) shall specify the prescribed details as required under the
Companies Act and applicable rules. The Postal Ballot Notice shall simultaneously be published in the newspapers, one in
English, one in Hindi and one in the regional language of the jurisdiction where our Registered Office is located. In accordance
with the Companies Act, our Promoters will be required to provide an exit opportunity to the Shareholders who do not agree to
such proposal to vary the objects, subject to the provisions of the Companies Act and in accordance with such terms and
conditions, including in respect of pricing of the Equity Shares, in accordance with our Articles of Association, the Companies
Act and the SEBI ICDR Regulations. For risks arising our of variation in Objects, please see “Risk Factors — 56. Any variation
in the utilization of the Net Proceeds would be subject to certain compliance requirements, including prior shareholders’
approval” on page 69.

Other confirmations

The Promoter Selling Shareholder will receive the proceeds of the Offer for Sale. No part of the Offer proceeds will be paid by
our Company as consideration to our Promoters, the Promoter Group, our Directors, or our KMPs and SMPs.

There are no existing or anticipated transactions in relation to utilisation of Net Proceeds with our Promoters, the Promoter
Group, our Directors, our KMPs and SMPs.

Our Company has neither entered into nor has planned to enter into any arrangement/ agreements with our Promoters, members
of the Promoter Group, Directors, our Key Managerial Personnel, our Senior Management or our Group Companies in relation
to the utilization of the Net Proceeds.
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BASIS FOR OFFER PRICE

The Price Band will be determined by our Company in consultation with the Book Running Lead Managers. The Offer Price
will also be determined by our Company, in consultation with the Book Running Lead Managers, 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 X5 each and the Offer Price is [@] times the Floor Price and
[®] times the Cap Price and Floor Price is [®] times the face value and the Cap Price is [®] times the face value. Investors should
see “Risk Factors”, “Summary of Financial Information” “Our Business”, “Restated Consolidated Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 39, 83, 206, 308 and 441,
respectively, to have an informed view before making an investment decision.

Quialitative factors

Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are as follows:

Q) Notable market presence with a diverse portfolio of products for specialty chemicals catering to various industries and
geographies;

(2) Strong R&D capabilities driving product innovation based on customer needs;

(3) Long-standing and strong relationships with our customers;

(@) Global network of manufacturing facilities;

(5) Proven track record of acquiring and integrating businesses;

(6) Track record of delivering growth and profitability; and

(7 Experienced Promoters and senior management with extensive domain knowledge.

For details, see “Our Business — Our Competitive Strengths” on page 209.

Quantitative factors

Some of the information presented below relating to our Company is derived from the Restated Consolidated Financial
Information. For details, see “Restated Consolidated Financial Information” and “Other Financial Information” on pages 308

and 437, respectively.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

A. Basic and Diluted Earnings Per Equity Share of face value of 5 each (“EPS”):
Financial Year ended Basic EPS (in%) Diluted EPS (in X) Weight
March 31, 2024 11.56 11.56 3
March 31, 2023 8.85 8.85 2
March 31, 2022 5.15 5.15 1
Weighted Average 9.59 9.59 -
September 30, 2024" 4.63 4,63

*  Not annualized

Notes: EPS has been calculated in accordance with the Indian Accounting Standard 33 — “Earnings per share”. The face value of Equity Shares

of our Company is 5.

Notes: The ratios have been computed as below:

@ Weighted average = Product of basic EPS and diluted EPS and the respective assigned weight, dividing the resultant by the total aggregate
weight.

@ Basic earnings per Equity Share (¥) = Restated profit attributable to Shareholders of our Company for the year divided by weighted average
number of Equity Shares outstanding during the year computed in accordance with Ind AS 33.

®  Diluted earnings per Equity Share (%) = Restated profit attributed to Shareholders of our Company divided by weighted average number of
shares outstanding during the year are adjusted for the effects of all dilutive potential Equity Shares computed in accordance with Ind AS 33.

@ Pursuant to resolutions passed by the Board and the Shareholders each dated September 6, 2024, each fully paid-up equity shares of face
value of 100 each was sub-divided into 20 Equity Shares of face value of T 5 each. Accordingly, the cumulative number of, equity share
capital of our Company was changed from 24,676,548 equity shares of face value of 100 each to 493,530,960 equity shares of face value of
Z 5 each. Earnings per Equity Share (basic and diluted) has been calculated after giving effect to such sub-division.

B. Price/Earning (“P/E”) ratio in relation to Price Band of ¥[e] to Z[e] per Equity Share:
Particulars P/E at the Floor Price P/E at the Cap Price
(number of times)* (number of times)*
Based on basic EPS as per the Restated Consolidated Financial [®] [e]
Information for the Financial Year ended March 31, 2024
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Particulars P/E at the Floor Price P/E at the Cap Price
(number of times)* (number of times)*

Based on diluted EPS as per the Restated Consolidated [®] [e]
Financial Information for Financial Year ended March 31, 2024

*  To be computed after finalisation of the Price Band.

Industry Peer Group P/E ratio

P/E Ratio(x)
Highest 94.11
Lowest 32.45
Average 60.35
Notes:

@ The industry high and low has been considered from the industry peer set. The average has been calculated as the arithmetic average P/E of
the industry peer set disclosed in this section.

Return on Net worth (“RoNW?”)

Financial Year ended RoNW (%) Weight
March 31, 2024 23.53 3
March 31, 2023 23.10 2
March 31, 2022 17.33 1
Weighted Average 22.35 -
September 30, 2024" 9.38 -
*  Not annualized.
Notes:

(1) RoNW is calculated as restated profit attributable to owners of our Company (excluding profit attributable to non-controlling interest) for the
year divided by the net worth at the end of the respective year.

(2) Net worth means the aggregate value of the paid-up share capital and all reserves created out of the profits, other comprehensive income
excluding foreign exchange translation reserve and securities premium account and debit or credit balance of profit and loss account, after
deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the
Restated Consolidated Financial Information, but does not include reserves created out of revaluation of assets, capital reserve, writeback of
depreciation and amalgamation as on March 31, 2024, 2023 and 2022.

(3) Weighted average return on net worth = Product of return on net worth and the respective assigned weight, dividing the resultant by the total
aggregate weight.

Net Asset Value (“NAV”) per Equity Share

Financial Year Amount (%)

As on September 30, 2024 49.41
As on March 31, 2024 49.14
After the completion of the Offer

- At the Floor Price [e]
- At the Cap Price [e]
At Offer Price [e]"
*  To be computed after finalisation of the Price Band. Offer Price per Equity Share will be determined on conclusion of the Book Building

Process.
Notes:

(1) Net Asset Value per equity share = Net worth at the end of the year divided by the weighted average number of Equity Shares outstanding at
the end of the year.

(2) Net worth means the aggregate value of the paid-up share capital and all reserves created out of the profits, other comprehensive income
excluding foreign exchange translation reserve and securities premium account and debit or credit balance of profit and loss account, after
deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the
Restated Consolidated Financial Information, but does not include reserves created out of revaluation of assets, capital reserve, writeback of
depreciation and amalgamation as on March 31, 2024.

(3) Pursuant to resolutions passed by the Board and the shareholders of the Company each dated September 6, 2024, each fully paid-up equity
share of face value of 100 each was sub-divided into 20 Equity Shares of face value of ¥ 5 each. Accordingly, the cumulative number of,
equity share capital of the Company was changed from 24,676,548 equity shares of face value of T100 each to 493,530,960 equity shares of
face value of ¥ 5 each. Earnings per Equity Share (basic and diluted) has been calculated after giving effect to such sub-division.

Comparison of accounting ratios with listed industry peers

Name of the company Face Value | Closing Price to EPS EPS RoNW% | NAV per
Price Earning (Basic) (Diluted) share (Rs.)
(Rs.) (Rs.)

Company 5 N.A. [o] 11.56 11.56 23.53 49.14

Listed Peers

SRF Limited 10 2,516.90 55.86 45.06 45.06 11.65 386.78

Fine Organic Industries Limited 5 4,359.65 32.45 134.34 134.34 21.34 629.68

Vinati Organics Limited 1 1,649.00 52.94 31.15 31.15 12.53 248.55

Navin  Fluorine International 2 3,617.00 66.38 54.57 54.49 11.43 477.48

Limited
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Name of the company Face Value | Closing Price to EPS EPS RoNW% | NAV per
Price Earning (Basic) (Diluted) share (Rs.)
(Rs.) (Rs.)
Gujarat Fluorochemicals 1 3,726.60 94.11 39.60 39.60 7.53 525.94
Limited
Atul Limited 10 6,615.20 60.39 109.54 109.54 6.32 1,741.97
Notes:
@ Financial Information of our Company has been derived from the Restated Financial Information as of and for the financial year ended March
31, 2024.

@ All the financial information for listed industry peer is on a consolidated basis and is sourced from the financial information of such listed
industry peer available on the website of the stock exchanges, as of and for year ended March 31, 2024

®  PJE Ratio for the listed industry peer has been computed based on the closing market price of equity shares, on BSE for peers, as of January
13, 2025, divided by the diluted EPS for the respective year end.

@ Return on Net Worth % (RoNW) is calculated as profit after tax for the year divided by the Net Worth at the end of the respective year.

) Net Asset Value per Equity Share represents Net Worth as at the end of the year divided by number of Equity Shares outstanding at the end of
the year.

®  Net worth means the aggregate value of the paid-up share capital and all reserves created out of the profits, other comprehensive income
excluding foreign exchange translation reserve and securities premium account and debit or credit balance of profit and loss account, after
deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the
Restated Consolidated Financial Information, but does not include reserves created out of revaluation of assets, capital reserve, writeback of
depreciation and amalgamation as on March 31, 2024.

Key Performance Indicators

The tables below set forth the details of key performance indicators (“KPIs”) that our Company considers have a
bearing for arriving at the basis for Offer Price. These KPIs disclosed below have been approved and confirmed by a
resolution of our Audit Committee dated January 23, 2025. Further, the Audit Committee has confirmed that there are
no KPIs pertaining to our Company that have been disclosed to any investors at any point of time during the three
years prior to the date of filing of this Draft Red Herring Prospectus and has verified and certified details of all the
KPIs pertaining to our Company that have been used historically by our Company to understand and analyse our
business performance, which in result, help us in analysing the growth of business of the Company in comparison to
its peers, have been disclosed in this section. Further, the KPIs herein have been certified by Manian & Rao, Chartered
Accountants pursuant to their certificate dated January 23, 2025, which has been included as part of the “Material
Contracts and Documents for Inspection” on page 562.

Bidders can refer to the below-mentioned KPIs to make an assessment of our Company’s performance and make an
informed decision. Some of these KPIs are not defined under Ind AS and are not presented in accordance with Ind AS
and may have limitations as analytical tools.

A list of our KPIs, is set out below for the indicated periods below:

(Z in million, unless otherwise stated)

Particulars Units As at and for the As at and for the Financial Years ended
six-months March 31, 2024 | March 31, 2023 March 31,
period ended 2022
September 30,
2024
Revenue from Operations(l) (X in million) 29,613.62 54,795.39 38,664.81 25,895.35
Segment-wise Revenue -
A) Hydrocarbon Specialty (Rs. In million) 24,031.92 44,412.78 27,035.45 16,676.45
Chemical
B) Industrial Specialty Chemicals | (Rs. In million) 5,581.70 10,382.61 11,629.36 9,218.90
Revenue Growth (year on year)® (in %) NA| 41.72% 49.31% NA
Revenue splits by region
United States of America (X in million) 7,650.55 15,690.86 6,032.47 4,634.74
India (X in million) 6,407.06 12,702.20 10,208.96 5,987.58
Brazil (R in million) 3,710.06 7,673.56 6,001.11 4,077.62
Others (R in million) 11,845.95 18,728.77 16,422.27 11,195.41
EBITDA® (R in million) 4,751.90 9,504.20 7,311.67 3,818.07
EBITDA Growth (Year on year)® (in %) NA 29.99% 91.50% NA
EBITDA Margin® (in %) 16.05% 17.34% 18.91% 14.74%
Restated Profit after Tax for the| (% in million) 2,316.40 6,019.66 4,511.03 2,659.68
Period / Year®
Restated Profit after Tax for the (in %) 7.82% 10.99% 11.67% 10.27%
Year Margin®
Return on Capital Employed® (in %) 6.40%* 19.33% 18.09% 15.16%
Return on Equity® (in %) 9.09%*| 23.40% 22.35% 17.25%
Total Borrowings®®) (R in million) 32,073.73 15,336.03 14,325.03 4,930.18
Net Debtt) (R in million) 25,833.96 10,356.20 10,649.52 2,941.14
Net Debt / Equity®? (in times) 1.01 0.40 0.53 0.19
Net Debt / EBITDA®3) (in times) 5.44* 1.09 1.46 0.77
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Particulars Units As at and for the As at and for the Financial Years ended
six-months March 31, 2024 | March 31,2023 | March 31,
period ended 2022
September 30,
2024
Gross Fixed Assets Turnover(4 (in times) 2.79% 5.28 4.38 3.98
Net working capital days®® (in days) 146 120 154 154
*  Not annualised for six-months period ended September 30, 2024.

Notes:

(1) Revenue from Operations is as per the Restated Consolidated Financial Information for the relevant periods / year.

(2) Revenue Growth has been calculated as incremental revenue from operations between the relevant year and the previous year as a percentage
of revenue from operations of the previous year.

(3) EBITDA is calculated by adding total tax expenses, finance costs and depreciation & amortization expenses to the profit after tax for the
period / year and reducing the other income.

(4) EBITDA growth has been calculated as incremental EBITDA between the relevant periods and the previous year as a percentage of EBITDA
of the previous year.

(5) EBITDA Margin is calculated as EBITDA as a percentage of Revenue from Operations for the relevant periods / year.

(6) Restated Profit after Tax for the Year is as per the Restated Consolidated Financial Information for the relevant periods / year.

(7) Restated Profit after tax for the Year margin has been calculated as Restated profit after tax for the Year as a percentage of Revenue from
Operations for the relevant periods/year.

(8) Return on Capital Employed is calculated as EBIT for the year as a percentage of Capital Employed. Wherein EBIT is calculated by adding
total tax expenses & finance costs to the profit after tax for the period / year and reducing the Other Income and Capital Employed is calculated
as Total Equity plus Current and non-current borrowings plus current and non-current lease liabilities.

(9) Return on Equity has been calculated as Restated profit after tax for the Year as a percentage of Total equity at the end of the periods.

(10) Total Borrowings is the sum of current and non-current borrowings.

(11) Net Debt is calculated as sum of current & non-current borrowing and current & non-current lease liabilities as reduced by Cash and Cash
Equivalents and Bank balances other than cash and cash equivalents.

(12) Net debt / equity is calculated as Net Debt as number of times of Total Equity.

(13) Net debt/ EBITDA is calculated as net debt as number of times of EBITDA for the relevant periods/year.

(14) Gross fixed assets turnover is calculated as Revenue from operations for the year as a number of times of Gross block of property plant and
equipment of the company as at the respective period end.

(15) Net working capital days is calculated as current assets minus current liabilities divided by the revenue from operations and multiplied by
365 days or 183 days. Wherein current assets is considered as Total Current assets as reduced by Cash and Cash Equivalents and Bank
balances other than cash and cash equivalents, current liabilities is considered as Total current liabilities as reduced by the current
borrowings and current lease liabilities.

For details of our other operating metrics disclosed elsewhere in this Draft Red Herring Prospectus, see “Our
Business”, and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages
206 and 441, respectively.

Our Company shall continue to disclose the KPIs disclosed hereinabove in this section on a periodic basis, at least
once in a year (or for any lesser period as determined by the Board of our Company), for a period of one year from the
date of listing of the Equity Shares on the Stock Exchanges pursuant to the Offer, or until utilization of Offer Proceeds
as per the disclosure made in the section “Objects of the Offer” on page 112, whichever is later, or for such other period
as may be required under the SEBI ICDR Regulations.

Description on the historic use of the KPIs by our Company to analyze, track or monitor the operational and/or
financial performance of our Company

In evaluating our business, we consider and use certain KPIs as presented above, as a supplemental measure to review
and assess our financial and operating performance. The presentation of these KPIs are not intended to be considered
in isolation or as a substitute for the Restated Consolidated Financial Information. We use these KPIs to evaluate our
financial and operating performance. Some of these KPIs are not defined under Ind AS and are not presented in
accordance with Ind AS. These KPIs have limitations as analytical tools. Further, these KPIs may differ from the
similar information used by other companies and hence their comparability may be limited. Therefore, these KPIs
should not be considered in isolation or construed as an alternative to Ind AS measures of performance or as an
indicator of our operating performance, liquidity, profitability or results of operation. Although these KPIs are not a
measure of performance calculated in accordance with applicable accounting standards, our Company’s management
believes that it provides an additional tool for investors to use in evaluating our ongoing operating results and trends
and in comparing our financial results with other companies in our industry because it provides consistency and
comparability with past financial performance, when taken collectively with financial measures prepared in accordance
with Ind AS. Investors are encouraged to review the Ind AS financial measures and to not rely on any KPlIs.

Explanation for the KPIs

The brief description and explanation of the KPIs which the management of our Company considers to analyze, track
or monitor the operational and/or financial performance of our Company are set forth below:

Sl Key Performance Indicators Explanation
1. Revenue From Operations (Rs. In | Revenue from Operations represents scale of our Company's business as well as
Million) provides information regarding our Company's overall financial performance.
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Sl

Key Performance Indicators

Explanation

2. Segment-wise Revenue (Rs. In|Revenue split by segment wise helps in understanding segment wise break up the of
Million) our Company’s revenue streams.
3. Revenue Growth (Year on year) | Growth in Revenue from Operations provides information regarding the growth of the
(%) business for the respective year
4. Revenue split by regions (Rs. In | Revenue split by regions helps in understanding the geographic diversity of our
Million) Company’s revenue streams
5. EBITDA (Rs. In Million) EBITDA provides information regarding the operational efficiency of the business.
6. EBITDA Growth (Year onyear) |EBITDA Growth is a measure of our Company’s improvement in operational
(%) efficiency over time.
7. EBITDA Margin (%) It is an indicator of the profitability of our Company's business and assists in tracking
the margin profile of our Company's business
8. Restated profit after tax for the | It represents the restated profit / loss for the period / year from continuing operations as
period / year (Rs. In Million) per restated consolidated financial information that our Company makes for the
financial year or during a given period
9. Restated profit after tax for the PAT Margin is an indicator of the overall profitability and financial performance of the
period / year Margin (%) business
10. | Return on Capital Employed (%) |Return on Capital Employed represents how efficiently our Company generates
earnings before interest & tax from the capital employed.
11. | Return on Equity (%) Return on Equity represents how efficiently our Company generates profits from their
shareholders funds
12. | Total Borrowings (Rs. In Total borrowings measures the portion of our Company's assets that are financed by
Million) borrowings
13. | Net Debt (Rs. In Million) Net Debt is a liquidity metric and it represents the absolute value of borrowings net of
cash and cash equivalents, bank balances and other cash and cash equivalents.
14. | Net Debt / Equity (in Times) Net Debt to Equity Ratio is used to evaluate our Company's financial leverage
15. | Net Debt/ EBITDA (in times) Net Debt to EBITDA Ratio enables our Company to measure the ability and extent to
which our Company can cover their debt in comparison to the EBITDA being generated
by them
16. | Gross Fixed Assets Turnover (in | Gross Fixed Assets Turnover measures how efficiently does our Company uses its fixed
Times) assets to generate its revenue
17. | Net working capital days (In Net working capital days indicate the working capital requirements in relation to

days)

revenue generated from operations
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J. Comparison with listed Industry Peers

Revenue from Rs.In | o 613 | 5470 | 3866 | 2589 | 6888 | AL | LAS | L2 g | gy | 302 | I8 g0 | 1891 208 11610y ] 206 ] 207 ] 145 ] g 0p | 428 | 568 | 395 g | 472 | 542 508
o Million - o0 | ast | 5as | uao | 3852 | 7025 | 3366 | o8| St | 307 | e2s | 995 | 470 | ssa | n | S0 | 740 | 336 | T 08| 466 | 358 | (| 568 | 752 | 089
P ) : : : : : 0 0 0 : : 7 9 : 7 6 2 : 0 0 0 : 7 2 9 : 0 0 0
R(e;:;:zf‘g;;h (in %) NA 4{,)72 49‘,)31 NA NA | 1165 19‘,)60 NA NA | 2978 6210)1 NA | NA | 886 2‘3,)0 NA | NA | 060 ‘ff NA | NA | 247 ‘;30}7 NA | NA | 129 6;52 NA
Y o o % o % o % o % o 0% o 3% o
Product wise Revenues
- Hydrocarbon Rs.In | ) 031 | aaa1 | 27,03 | 1667
Spocialty Chemical Mll)hon 0 vae | sas | eus NA NA NA NA NA NA | NA | NA NA | NA | NA | NA | NA | NA [ NA | NA | NA | NA | NA | NA | NA | NA | NA | NA
- Industrial Special Rs.In oo | 1038 | 162 | 9218
ustrial Specialty | -\ riion o ’ ; ’ NA NA NA NA NA NA | NA | NA NA NA | NA | NA NA NA | NA | NA NA NA | NA | NA NA NA | NA | NA
Chemicals ) 70 261 | 936 90
Revenue split by Regions
Rs.In oo | 1560 | 6032 | 4634
~USA Million | 50| el e o NA NA | NA NA NA NA | NA | NA | NA | Na | Na | NA | NA | NA | NA | NA| NA [ NA | NA| NA| NA | NA| NA| NA
) ) ; .
Rs.In |07 1 1270 | 1020 | 5,987
- India Miltion | 0| 00 | e "8 NA NA NA NA NA NA | NA | NA NA | NA | NA | NA | NA | NA [ NA | NA | NA | NA | NA | NA | NA | NA | NA | NA
) . } .
Rs.In 5000 | 7673 | 6001 | 4077
- Brazil Million |70 5| o i o NA NA | NA NA NA NA | NA | NA | NA | Na | Na | NA | NA | NA | NA | NA| NA | NA | NA| NA| NA | NA| NA| NA
) . . .
Rs.In |y eas |72 | 1642 | 11,19
-Others Million ;. P A NA NA NA NA NA NA | NA | NA NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA
) } : . .
Rs. In 196 | 116
EBITDA Million | 4751 | 9504 | 7311 | 3818 | 1141 | 2584 | 3520 | 31,03 | 2003 | 5308 | 829 | 3,63 | 2581 | 469 | 595 | 434 | 2077 | 450 | 550 | 354 | 5570. | 907 | 0| oS0 | 4659. | 646 | 778 | 919
) 90 20 67 07 460 | 110 | 200 | 200 45 27 | 300 | 478 40 720 | 421 | 082 00 400 | 3.00 | 8.00 00 3.63 o )y 70 390 | 680 | 6.00
Eggﬁ?ﬁf“’a‘:)‘h (in %) NA 290}99 910)50 NA NA | 2678 13(,}73 NA NA | 3599 }éf/ NA | NA | 211 377(,)1 NA | NA | 181 5050)1 NA | NA | s38 6;/'1 NA | NA | 169 | 153 | Na
ye o o % o % o 1% o 5% o 3% o 9% | 2%
EBITDA Marein (v | 1605 [ 1734 [TIBOU[T4Ta 71657 | 1967 (2373 2496 | 2535 | 2500 | 274 | 193 | 2395 | 247 | 285 | 268 [ 1993 | 218 | 264 | 244 | 2356 | 212 | 345 [ 295 [ 1706 | 136 | 143 | I8
€ o % % % % % % % % % % % | 7% % 2% | 6% | 7% % 1% | 9% | 1% % 0% | 7% | 5% % 8% | 5% | 0%
R;;"}‘edﬂ‘l’“’ﬁ‘ .a‘;j' Sf.fl'.ln 2316. | 6,019 | 4511 | 2,659 | 4536 | 1335 | 21,62 | 18,88 | 2306. | 4118 | 6,18 | 259 | 1,885. | 322 | 457 | 346 | 1,100. | 270 | 375 | 2,63 | 2,290. | 434 ;g’i 775 | 2,516 | 324 | 506 | 6,04
°'Y:arpe“° . )“’“ 40 66 03 68 40 7.10 | 340 | 920 92 94 102 | 7.09 10 968 | 974 | 6.19 20 500 | 1.80 | 0.70 00 9.54 o 8.65 00 120 | 630 | 7.40
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Profit after tax for
! ) 1099 | 11.67 | 1027 1017 | 1454 | 1519 | 2014 | 1940 | 204 | 138 | 1749 | 170 | 219 | 214 | 1056 | 1301 | 180 | 18.1 101 | 232 | 196 686 | 933 | 119
0 0 o 0 5
the ‘;f{;’;“a‘ (in%) | 7.82% % % % | &%y % % % % 5% | 4% % 0% | 7% | 6% % 0% | 6% | 0w | % | e | e | 2% | PP % % 0%
Return on Capital . 1933 | 18.09 | 15.16 | 10ss | 1995 | 2116 | 1254 | 2466 | 497 | 317 160 | 245 | 210 944 [ 160 | 156 773 [ 245 | 166 | 7a7 [ 121 | 161
Employed* (in%) | 640% | % % | %y % % % % | osw | 9% | B30 0w | 0w | 5w | VTP w | 1w | 2% | M| w | s | 4w | O3 w | 7w | 4w
} . 2340 | 2235 | 1725 11.64 | 2094 | 2205 | 1088 | 2144 | 401 | 27.0 131 | 206 | 189 113 | 171 | 142 733 | 239 | 183 628 | 107 | 135
N 0 5 3 B B . 5
Return on Equity (in %) 9.09% % % % 3.78% % % % % % 0% 8% 7.32% 2% 50, 6% 4.46% 50, 7% 6% 3.73% % 7% 4% 4.44% % 4% 6%
Total Borrouwings 15/1;;1“1;: 32,073 | 1533 | 1432 | 4930 | 5149 | 4920 | 43,54 | 3539 i i 2 | sss | oo | Aed | L, | 18| 1387 (1)3’431 848 | 1,04 | 2083 ;3’: ;2’1 ;? 2,126, | 231 | 469. | 1,38
58 N 7 603 | 503 18 160 | 240 | 060 | 3.50 04 28 : 6 : 99 9.70 o | eso | 470 | 000 S s . 80 850 | 80 | 3.80
Net Debt 181{1;(1::1 25833 | 1035 | 10,64 | 2941 | 5091 | 4623 | 3861 | 31,95 | (10,52 féoé‘; f‘f"z f;:f; 1368 | (81 | (13 | 141. | 13,53 (1)3"2‘ 825 | 249. | 19,56 ;2’3 Ei ;‘;’g O R I
) 96 620 | 952 14 930 | 000 | 070 | 840 | 617) ) 5 h 0) sy | 74 | 03 3.90 o [ 9% | %0 0.00 N . o 80 250 |~ 50
Net Debt / Equity (in 1.01 040 | 053 | 019 | o042 | 040 | 037 | 037 | os0) | @3* | @3] OL gy | QO Q@O0 601 0ss | o0se | 038 | 001 | 032 | 032 | 025 | 033 | 003 | 003 | 000 | 002
Times) ) 2) 8) 0) 1
Net Debt /EBITDA* | (1 5.44 109 | 146 | 077 | 446 | 179 | 109 | 103 | @ez) | GO7 | @6 | 405 | @O @O 03 | 652 | 298 | 150 | 007 | 351 | 200 | 069 | 120 | 031 | 025 | 000 | 008
Times) ) 0) 8) 2) 2)
Giross Fixed Assets (in 279 | 528 | 438 | 398 | NA | 081 | 119 | 120 | NA | 349 | 558 | 365 | NA | 105 | 186 | 152 | NA | 104 | 123 | 265 | NA | 076 | 133 | L1l | NA | 123 | 210 | 222
Turnover Times)
Net W“;‘;;Sg capital D(a‘;s) 146 120 154 154 85 68 57 63 89 78 80 85 118 147 | 134 | 141 159 176 | 178 | 138 184 199 | 146 | 138 11 103 | 82 122

* Not annualised for six-months period ended September 30, 2024.
Notes:

(6]
@
[©)
“)
©)
(6)

@
®)
©)
(10)
(1)

(12)
(13)
(14)
(15)
(16)
17
(18)

For Peer Group Entities, all the financial information mentioned above is on a consolidated basis and is sourced from the audited annual financial statements and the unaudited limited reviewed financial statements for the six months ended September 2024

‘NA’ refers to Not Applicable where the financial information is unavailable i.e. not reported by the peer group entities in either their annual audited or quarterly or half-yearly unaudited limited reviewed financial statements to the stock exchanges.

Revenue from Operations for the period/year as appearing in the respective financial statement of these companies.

Segment wise revenue is derived from sales register provided by our Company.

Revenue Growth has been calculated as incremental revenue from operations between the relevant year and the previous year as a percentage of revenue from operations of the previous year.

Earnings before Interest, Tax, Depreciation & Amortization (“EBITDA”) is calculated by adding total tax expenses, finance costs and depreciation & amortization expenses to the restated profit after tax for the relevant periods/year and reducing the Other Income.
EBITDA of the peers is calculated by adding total tax expenses, finance costs and depreciation & amortization expenses to the profit after tax for the year/ period and reducing the other income. Further, in case of Fine Organics Industries Ltd, expenses in the nature of
Exceptional items is added back and in case of Atul Ltd, Share of profit from Associates is reduced, to/from profit after tax in order to calculate the EBITDA for these peer companies

EBITDA growth has been calculated as incremental EBITDA between the relevant periods/year and the previous year as a percentage of EBITDA of the previous year.

EBITDA Margin is calculated as EBITDA as a percentage of Revenue from Operations for the relevant periods/year.

Restated Profit after Tax for the Year is as appearing in the respective financial statement of these companies

Restated Profit after tax for the Year margin has been calculated as Restated profit after tax for the Year as a percentage of Revenue from Operations for the relevant periods/year.

Return on Capital Employed is calculated as EBIT for the year as a percentage of Capital Employed. Wherein EBIT is calculated by adding total tax expenses & finance costs to the profit after tax for the period/year and reducing the Other Income and Capital Employed
is calculated as Total Equity plus Current and non-current borrowings plus current and non-current lease liabilities. Further, in case of Fine Organics Industries Ltd, expenses in the nature of Exceptional items is added back and in case of Atul Ltd, Share of profit from
Associates is reduced, to/from profit after tax in order to calculate the EBIT for these peer companies.

Return on Equity has been calculated as Restated profit after tax for the Year as a percentage of Total equity at the end of the periods/year.

Total Borrowings is the sum of current and non-current borrowings.

Net Debt is calculated as sum of current & non-current borrowing and current & non-current lease liabilities as reduced by Cash and Cash Equivalents and Bank balances other than cash and cash equivalents.

Net debt / equity is calculated as Net Debt as number of times of Total Equity.

Net debt / EBITDA is calculated as net debt as number of times of EBITDA for the relevant periods/year.

Gross fixed assets turnover is calculated as Revenue from operations for the year as a number of times of Gross block of property plant and equipment of the company as at the respective period end.

Net working capital days is calculated as current assets minus current liabilities divided by the revenue from operations and multiplied by 365 days or 183 days. Wherein current assets is considered as Total Current assets as reduced by Cash and Cash Equivalents and
Bank balances other than cash and cash equivalents, current liabilities is considered as Total current liabilities as reduced by the current borrowings and current lease liabilities
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Comparison of KPIs based on additions or dispositions to our business

Our Company has not made any additions or dispositions to its business except for certain acquisitions in the six months
period ended September 30, 2024, and in the Fiscals 2024, 2023 and 2022. Our acquisitions of Khyati Chemicals Private
Limited and Fluid Energy Group bolstered our presence in India, Brazil, and the Middle East markets. The acquisition of
Khyati Chemicals Private Limited provided us with entry into the optical brightening agents segment, the acquisition of
Fluid Energy Group provided us with modified acid product categories, the acquisition of Impact Fluid Solutions LP
expanded our technology portfolio and market presence both regionally across North America and internationally through
the wellbore shielding© proprietary chemistries, SHIELD BOND® cement spacers and energy transition solutions with
modified acids and bases, the acquisition of Clariant enabled us to strengthen our presence in the United States and expand
our oilfield portfolio in North America. For details of other business and operating metrics disclosed elsewhere in this Draft
Red Herring Prospectus, see “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 206 and 441, respectively.

Weighted average cost of acquisition (“WACA”), Floor Price, Cap Price

(a) Price per share of our Company (as adjusted for corporate actions, including bonus issuance) based on
primary/ new issue of Equity Shares or convertible securities (excluding Equity Shares issued under
employee stock option plans and issuance of Equity Shares pursuant to a bonus issue) during the 18 months
preceding the date of this Draft Red Herring Prospectus, where such issuance is equal to or more than 5%
of the fully diluted paid up share capital of our Company (calculated based on the pre-Offer capital before
such transactions and excluding employee stock options granted but not vested) in a single transaction or
multiple transactions combined together over a span of rolling 30 days

Nil

(b) Price per share of our Company as adjusted for corporate actions, including bonus issuances based on
secondary sale / acquisition of Equity Shares or convertible securities (excluding gifts), where our Promoters
(including the Promoter Selling Shareholder), or other Shareholder(s) having the right to nominate
director(s) to the Board of the our Company are a party to the transaction (excluding gifts), during the 18
months preceding the date of filing of this Draft Red Herring Prospectus, where either acquisition or sale is
equal to or more than 5% of the fully diluted paid-up share capital of our Company (calculated based on the
pre-Offer capital before such transactions and excluding employee stock options granted but not vested), in
a single transaction or multiple transactions combined together over a span of rolling 30 days

Nil

(© If there are no transactions to report under L (a) and L (b) above, the details basis the last five primary and
secondary transactions (secondary transactions where our Promoters (including the Promoter Selling
Shareholder), or other Shareholder(s) having the right to nominate director(s) to the Board of our Company,

are a party to the transaction), during the three years preceding the date of this Draft Red Herring
Prospectus, irrespective of the size of transactions are to be included:

Primary transactions:
Nil

Secondary transactions:
Nil

(d) The Floor Price is [®] times and the Cap Price is [®] times the weighted average cost of acquisition at which
the Equity Shares were issued by our Company, or acquired or sold by our Promoters (one of whom is the
Promoters Selling Shareholder), or other shareholders with the right to nominate directors on our Board
are disclosed below:

Category of transactions Weighted average cost | Floor Price (X[®]*) is Cap Price (X[®]*) is
of acquisition (WACA) | “X’ times the WACA | ‘X’ times the WACA
(in %)
Weighted average cost of acquisition for last N.A. [*] times [*] times

18 months for primary / new issue of shares
(equity / convertible securities), excluding
shares issued under an employee stock
option plan/employee stock option scheme
during the 18 months preceding the date of
filing of this Draft Red Herring Prospectus,
where such issuance is equal to or more than
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Category of transactions Weighted average cost | Floor Price (X[®]*) is Cap Price (Z[®]*) is
of acquisition (WACA) | “X’ times the WACA | ‘X’ times the WACA
@in%)

five per cent of the fully diluted paid up share
capital of our Company (calculated based on
the  pre-issue capital before such
transaction/s and excluding employee stock
options granted but not vested), in a single
transaction or  multiple transactions
combined together over a span of rolling 30
days

Weighted average cost of acquisition for last N.A. [*] times [*] times
18 months for secondary sale / acquisition of
shares equity / convertible securities, where
promoter / promoter group entities or
Promoter Selling Shareholder or
shareholder(s) having the right to nominate
director(s) in our Board are a party to the
transaction (excluding gifts), during the 18
months preceding the date of filing of this
Draft Red Herring Prospectus, where either
acquisition or sale is equal to or more than
five per cent of the fully diluted paid-up
share capital of our Company (calculated
based on the pre-issue capital before such
transaction(s) and excluding employee stock
options granted but not vested), in a single
transaction or  multiple  transactions
combined together over a span of rolling 30
days

Since there were no secondary transactions of equity shares of our Company during the 18 months preceding the date of
filing of this Draft Red Herring Prospectus, the information has been disclosed for price per share of our Company based on
the last five secondary transactions where promoters or Promoter Selling Shareholder or shareholder(s) having the right to
nominate director(s) on our Board, are a party to the transaction, not older than three years prior to the date of filing of the
Red Herring Prospectus irrespective of the size of the transaction, excluding gifts:

- Based on secondary transactions Nil [*] times [*] times

*  To be computed after finalization of price band. As certified by Manian & Rao, Chartered Accountants, pursuant to their certificate dated
January 23, 2025.

M. Justification for Basis of Offer Price

1. Detailed explanation for Offer Price/Cap Price being [e] price of weighted average cost of acquisition of primary
issuance price/secondary transaction price of Equity Shares along with our Company’s KPIs and financial ratios for
and Fiscal 2024, 2023 and 2022

[o]*
Note: This will be included on finalisation of Price Band

2. Explanation for Offer Price/Cap Price being [e] price of weighted average cost of acquisition of primary issuance
price/secondary transaction price of Equity Shares (set out in point H above) in view of the external factors, if any
which may have influenced the pricing of the Offer

[o]*
Note: This will be included on finalisation of Price Band

The Offer Price is [e] times of the face value of the Equity Shares. The Offer Price of X[ ®] has been determined by our Company in
consultation with the BRLMSs, on the basis of market demand from investors for Equity Shares through the Book Building Process.
Investors should read the above-mentioned information along with “Risk Factors”, “Our Business”, “Restated Consolidated
Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages
39, 206, 308 and 441, respectively, to have a more informed view.
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

To,

The Board of Directors

Dorf-Ketal Chemicals India Limited
Plot No.2, Block-F

Sector 12 N

Adani Port and SEZ Limited

Mundra, Kachchh 370 421

Gujarat, India

Date: January 23, 2025
Dear Sir/Madam,

Sub:  Statement of Possible Special Tax Benefits available to Dorf-Ketal Chemicals India Limited (“Company”) and its
shareholders in accordance with the requirement under Schedule VI-A, Part A, Clause (9)(L) of Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“ICDR
Regulations”), under the direct and indirect tax laws in India ("' Statement of Possible Special Tax Benefits”)

Re: Proposed initial public offering of equity shares of face value X 5 each (the “Equity Shares” and such offering, the
“Offer”) of Dorf-Ketal Chemicals India Limited (the “Company”)

We, Manian & Rao, Chartered Accountants, an independent firm of chartered accountants, appointed by the Company in relation to
the Offer, hereby confirm the enclosed statement in Annexure A prepared and issued by the Company showing the current position
of possible special tax benefits available to the Company and its shareholders as per the provisions of the Indian direct and indirect
tax laws including the Income-tax Act, 1961 read with Income Tax Rules, 1962, circulars, notifications as amended by the Finance
Act 2024 (published on February 15, 2024 and August 16, 2024) as presently in force, the Central Goods and Services Tax Act, 2017,
the Integrated Goods and Services Tax Act, 2017, the State Goods and Services Tax Act as passed by respective State Governments
from where the Company and its shareholders operate and applicable to the Company and its shareholders, Customs Act 1962, the
Customs Tariff Act, 1975 and Foreign Trade Policy 2023 (as extended) including the rules, regulations, circulars and notifications
issued there under (collectively referred as “Taxation Laws”), relevant to the Financial Year (“FY’”) 2024-25 relevant to the
Assessment Year (“AY”) 2025-26 presently in force in India for inclusion in the Draft Red Herring Prospectus (“DRHP”), Red
Herring Prospectus and the Prospectus (collectively, the  Offer Documents”) for the proposed initial public offering of equity shares
of the Company, as required under ICDR Regulations.

The contents stated in Annexure A 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. We have relied upon the information and
documents of the Company being true, correct and complete and have not audited or tested them. Our view, under no circumstances,
is to be considered as an audit opinion under any regulation or law. No assurance is given that the revenue authorities/ courts will
concur with the views expressed herein. Our Firm or any of partners or affiliates, shall not be responsible for any loss, penalties,
surcharges, interest or additional tax or any tax or non-tax, monetary or non-monetary, effects or liabilities (consequential, indirect,
punitive or incidental) before any authority / otherwise arising from the supply of incorrect or incomplete information of the company.

We do not express any opinion or provide any assurance whether:
. The Company and/or its shareholders will continue to obtain these possible special tax benefits in future and;
. The conditions prescribed for availing the possible special tax benefits have been/would be met with.

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that the revenue authorities/
courts will concur with the views expressed herein. Our views are based on the existing provisions of the Tax Laws and its
interpretation, which are subject to change from time to time. We do not assume responsibility to update the views consequent to
such changes.

This statement is addressed to Board of Directors of the Company and is being issued at the specific request of the Company. The
enclosed Annexure to this statement is intended solely for your information and for inclusion in the draft red herring prospectus, red
herring prospectus, the prospectus and any other material in connection with the Offer, and is not to be used, referred to or distributed
for any other purpose without our prior written consent. Accordingly, we do not accept or assume any liability or any duty of care
for any other purpose or to any other person to whom this certificate is shown or into whose hands it may come without our prior
consent in writing. Any subsequent amendment / modification to provisions of the applicable laws may have an impact on the views
contained in our statement.

For Manian & Rao, Chartered Accountants
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ICAI Firm Registration No: 001983S

Ravindra C

Partner

Membership No.: 213658

UDIN: 25213658BMNWGQ8103

Place: Bangalore

Date: January 23, 2025
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ANNEXURE A

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO DORF-KETAL CHEMICALS INDIA

LIMITED AND ITS SHAREHOLDERS

The information provided below sets out the possible special direct tax benefits available to Dorf-Ketal Chemicals India Limited
(“Company”) and its shareholders in a summary manner only and is not a complete analysis or listing of all potential tax
consequences of the subscription, ownership, and disposal of equity shares of the Company, under the Income-tax Act, 1961 as
amended by the Finance Act 2024 (published on February 15, 2024 and August 16, 2024)* read with Income Tax Rules, 1962,
circulars, notifications, the Central Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the State
Goods and Services Tax Act as passed by respective State Governments from where the Company and its shareholders operate and
applicable to the Company and its shareholders, Customs Act 1962 and Foreign Trade Policy 2023 (as extended) including the rules,
regulations, circulars and notifications issued there under (collectively referred as “Taxation Laws”) presently in force in India.

Possible Special Direct tax benefits available to the Company under the Income tax Act, 1961

The Statement of possible special direct tax benefits enumerated below is as per the Income Tax Act 1961 (“ITA”) as
amended from time to time and as applicable for Financial Year (“FY”’) 2024-25 relevant to Assessment Year (“AY”) 2025-
26 as per provisions of Finance Act 2024 (published on February 15, 2024 and August 16, 2024).

1)

2)

Lower corporate tax rate under Section 115BAA of the ITA

Section 115BAA inserted w.e.f. 1 April 2020 (i.e. AY 2020-21), provides an option to a domestic company to pay
corporate tax at a reduced rate of 22% (plus applicable surcharge and education cess?).

In case the Company opts for the concessional income tax rate as prescribed under Section 115BAA of the ITA, it
will not be allowed to claim any of the following deductions/ exemptions:

- Deduction under the provisions of Section 10AA (deduction for units in Special Economic Zone);
- Deduction under clause (iia) of sub-section (1) of Section 32 (Additional depreciation);

- Deduction under Section 32AD or Section 33AB or Section 33ABA (Investment allowance in backward
areas, Investment deposit account, site restoration fund);

- Deduction under sub-clause (ii) or sub-clause (iia) or sub-clause (iii) of sub-section (1) or sub-section
(2AA) or sub-section (2AB) of Section 35 (Expenditure on scientific research);

- Deduction under Section 35AD or Section 35CCC (Deduction for specified business, agricultural
extension project);

- Deduction under Section 35CCD (Expenditure on skill development);

- Deduction under any provisions of Chapter VI-A other than the provisions of Section 80JJAA (Deduction
in respect of employment of new employees) and 80M (Deduction in respect of certain inter-corporate
dividends);

- No set-off of any loss carried forward or depreciation from any earlier assessment year, if such loss or
depreciation is attributable to any of the deductions referred above;

- No set-off of any loss or allowance for unabsorbed depreciation deemed so under Section 72A, if such
loss or depreciation is attributable to any of the deductions referred above.

The provisions of Section 115JB regarding Minimum Alternate Tax (“MAT”) are not applicable if the Company
opts for the concessional income tax rate as prescribed under Section 115BAA of the ITA. Consequently, the
Company will not be entitled to claim tax credit relating to MAT, if available from the year of adoption of such
beneficial tax rate.

! Surcharge at 10% on the tax liability and further, enhanced by an education cess at 4% of the total tax liability
and surcharge.

Deduction in respect of employment of new employees under Section 80JJAA of the ITA

As per Section 80JJAA of the ITA, an assessee is subject to tax audit under Section 44AB of the ITA, is entitled to
claim a deduction of an amount equal to thirty per cent of additional employee cost incurred in the course of
business in the previous year, for three assessment years including the assessment year relevant to the previous year
in which such employment is provided, subject to the fulfilment of prescribed conditions therein.
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3)

4

5)

The deduction under Section 80JJAA is available even if the Company opts for concessional tax rate under Section
115BAA of the ITA.

Deduction in respect of certain inter-corporate dividends under Section 80M of the ITA

As per Section 80M of the ITA, where domestic companies have declared dividend and are also in receipt of the
dividend from another domestic company or a foreign company or a business trust, deduction is allowed with
respect to the dividend received as long as the same is distributed as dividend one month prior to the due date of
furnishing the return of income under sub-section (1) of Section 139 of the ITA.

The deduction under Section 80M is available even if domestic company opts for concessional tax rate under
Section 115BAA of the ITA.

Deduction in respect of capital expenditure incurred in relation to scientific research under Section 35(1)(iv)
of the ITA

As per section 35(1)(iv) of the ITA, any expenditure of a capital nature (excluding expenditure incurred on
acquisition of any land) incurred on scientific research related to the business carried on by the Company can be
claimed a revenue deduction. The deduction under Section 35(1)(iv) is available even if a domestic company opts
for concessional tax rate under Section 115BAA of the ITA.

Double Taxation Avoidance Agreement benefit

In respect of income received from foreign sources by the Company, the tax rates and the consequent taxation shall
be further subject to any benefits available under the applicable Double Taxation Avoidance Agreement, if any,
between India and the country from which the source of income arises and on fulfillment of other conditions to
avail the treaty benefit.

Possible Special Direct tax benefits available to the Shareholders of the Company

There is no possible special direct tax benefit available to the shareholders of Company for investing in the shares of the
Company. However, such shareholders shall be liable to concessional tax rates on certain incomes under the extant
provisions of the ITA. Further, it may be noted that these are general tax benefits available to equity shareholders, other
shareholders holding any other type of instrument are not covered below.

a.

Dividend Income

Dividend income earned by the shareholders would be taxable in their hands at the applicable rates. However, in
case of shareholders who are individuals, Hindu Undivided Family, Association of Persons, Body of Individuals,
whether incorporated or not and every artificial juridical person, maximum rate of surcharge would be restricted to
15%, irrespective of the amount of dividend. Further in case shareholder is a domestic company, deduction under
Section 80M of the ITA would be available on fulfilling the conditions as mentioned above. Further, if the
shareholder is a tax resident of foreign country with which India has a Double taxation Avoidance Agreement
(‘DTAA”), it may claim benefit of applicable rate as stated in the DTAA, if more beneficial over rate in ITA.

Tax on Capital gains on sale of listed equity shares in an Indian company
Following is the taxation on transfer of shares on or after July 23, 2024:

a. As per Section 112A of the IT Act, long-term capital gains arising from transfer of equity shares, or a unit
of an equity-oriented fund or a unit of a business trust shall be taxed at 12.5% (without indexation) of such
capital gains subject to payment of securities transaction tax on acquisition and transfer of equity shares
and on the transfer of unit of an equity-oriented fund or a unit of a business trust under Chapter VII of
Finance (No.2) Act read with Notification No. 60/201 8/F. N0.37014219 /2017-TPL dated | October 2018.
However, no tax under the said section shall be levied where such capital gains does not exceed INR
1,25,000 in a financial year.

b. As per Section 111A of the IT Act, short term capital gains arising from transfer of an equity share, or a
unit of an equity-oriented fund or a unit of a business trust shall be taxed at 20% plus applicable surcharge
and cess subject to fulfilment of prescribed conditions under the Act.

Double Taxation Avoidance Agreement benefit

In respect of non-resident shareholders, the tax rates and the consequent taxation shall be further subject to any
benefits available under the applicable Double Taxation Avoidance Agreement, if any, between India and the
country in which the non-resident has fiscal domicile and fulfillment of other conditions to avail the treaty benefit.

Possible Special Indirect Tax Benefits Available to the Company
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The statement of possible special indirect tax benefits enumerated below is as per the Central Goods and Services Tax Act,
2017 (CGST Act) / the Integrated Goods and Services Tax Act, 2017 (IGST Act)/ the Union Territory Goods and Service
Tax Act, 2017 (UTGST Act) / respective State Goods and Service Tax Act, 2017 (SGST Act) (“all the acts collectively
referred as GST Act”), the Customs Act, 1962 (“Customs Act”), the Customs Tariff Act, 1975 (“Tariff Act”) and Foreign
Trade Policy 2023 (FTP) including the rules, regulations, circulars and notifications issued thereunder (collectively referred
to as “Indirect Tax laws”) as amended from time to time and presently in force in India.

a.

Benefits under The Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign Trade Policy
2023)

Remission of Duties and Taxes on Exported Products (RoDTEP)

The objective of RODTEP scheme is to refund various duties and taxes incurred on the export of goods. Under the
scheme, rebate of taxes will be given in the form of electronic scrip which could be utilised for payment of Basic
Customs Duty.

Export Promotion Capital Goods (EPCG)

EPCG Scheme is being introduced by Government to facilitate duty free import of capital goods to be used for
producing goods thereby enhancing India’s manufacturing and export competitiveness. EPCG Scheme facilitates
import of capital goods at zero customs duty subject to fulfilling an export obligation equivalent to 6 times of duties,
taxes and cess saved on capital goods, to be fulfilled in 6 years from date of authorization. EPCG license holder is
exempted from payment of whole of Basic Customs Duty, Additional Customs Duty and Special Additional Duty
of Customs in lieu of Value Added Tax/ local taxes (non-GST goods), Integrated Goods and Services Tax and
Compensation Cess (GST goods), wherever applicable, subject to certain conditions.

Benefits under Customs Act (read with Tariff Act and related rules and regulations)
Benefits of Duty Drawback scheme under Section 75 of Customs Act

As per section 75 of the Customs Act, Central Government is empowered to allow duty drawback on export of
goods, where the imported materials are used in the manufacture of such exported goods. The main principle is that
the Government fixes a rate per unit of final article to be exported out of the country as the drawback amount
payable on such goods.

Duty Free Import Authorization (DFIA) Scheme

The Duty Exemption Schemes allows for the duty-free import of inputs necessary for export production. These
schemes encompass Advance Authorization Scheme and the Duty-Free Import Authorization (DFIA Scheme),
enabling exporters to import duty-free inputs for goods to be exported.

Duty Free on Import of R&D equipment’s:

The Company being registered with Department of Scientific and Industrial Research (DSIR) for Inhouse R&D
facility is eligible for importing of R&D related equipment without payment of Duty on imports.

Benefits of Concessional custom duty pursuant to India’s Free Trade Agreements with various countries

Free Trade Agreements (“FTAS”) are treaties between two or more countries designed to reduce or eliminate certain
barriers to trade and investment and to facilitate stronger trade and commercial ties between participating countries.
FTAs help in economic growth as it provides advantages of reduced costs and duty savings on import and export
of products covered or eligible under FTA. Indian government has entered into various bilateral and multilateral
trade agreements with various countries.

Benefits under the Central Goods and Services Act, 2017 (CGST Act), respective State Goods and Services Tax
Act, 2017, Integrated Goods and Services Tax Act, 2017 (IGST) (read with relevant Rules prescribed thereunder)

Export of goods under the GST law

Under the GST regime, all supplies of goods and services which qualify as export of goods or services are zero-
rated. On account of zero rating of supplies, the supplier will be entitled to claim Input Tax Credit (ITC) in respect
of input and input services used for such supplies and can seek refund of accumulated/ unutilized ITC.

GST law inter-alia allows export of goods at zero rate on fulfilment of certain conditions. Exporters can export
goods under Bond / Letter of Undertaking (LUT) without payment of IGST and claim refund of accumulated ITC.
There is also an alternative available to export goods with payment of IGST and subsequently claim refund thereof,
as per the provisions of Section 54 of CGST Act. We understand that the Company is undertaking exports with
payment of tax and is availing refund of IGST paid at the time of export.
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V. Possible Special Indirect Tax benefits available to the equity shareholders of the Company

There are no possible special indirect tax benefits available to the Equity Shareholders of the Company under the Indirect

tax laws.

Notes:

1. The above Statement of Possible Special Tax Benefits sets out the provisions of the Taxation Laws in a summary
manner only and is not a complete analysis or listing of all the existing and potential tax consequences of the
purchase, ownership, and disposal of equity shares of the Company.

2. This Statement of Possible Special Tax Benefits does not discuss any tax consequences in any country outside India
of an investment in the equity shares of the Company.

3. The Statement of Possible Special Tax Benefits are subject to conditions and eligibility criteria which need to be
examined for tax implications.

4, In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to any
benefits available under the relevant Double Taxation Avoidance Agreement ("DTAA"), if any, between India and
the country in which the non-resident has fiscal domicile.

5. The possible special tax benefits discussed in this statement are not exhaustive and are only intended to provide
general information to the investors and hence, 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 consequences of his or her
investment in the shares of the Company.

6. No assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our views
are based on the existing provisions of law and its interpretation, which are subject to changes from time to time.
We do not assume responsibility to update the views consequent to such changes.

7. The Company does not have a material Indian subsidiary in terms of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

8. This statement has been prepared solely in connection with the proposed issue under the Companies Act, 2013 and
Securities and Exchange Board of India (“SEBI”) (Issue of Capital and Disclosure Requirements) Regulation, 2018
as amended.

For Dorf-Ketal Chemicals India Limited

Vijaykumar Malpani
Chief Financial Officer

Date: January 23, 2025

Place: Mumbai, Maharashtra
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO DORF KETAL CHEMICALS LLC DORF
KETAL ENERGY SERVICES, LLC, AND IMPACT FLUID SOLUTIONS LP (“USA ENTITIES”) AND ITS
SHAREHOLDERS IN THE UNITED STATES

Date: January 23, 2025

To,

The Board of Directors

Dorf-Ketal Chemicals India Limited
Plot No.2, Block-F

Sector 12 N

Adani Port and SEZ Limited

Mundra, Kachchh 370 421

Gujarat, India

Dorf Ketal Chemicals LLC
11490 Westheimer Rd STE 300
Houston TX 77077

Dorf Ketal Energy Services LLC
11490 Westheimer Rd STE 300
Houston TX 77077

Impact Fluid Solutions LP
2800 Post Oak Blvd STE 2000
Houston TX 77056

Statement of Possible Special Tax Benefits

Re:

The statement of possible special tax benefits available to Dorf Ketal Chemicals LLC Dorf Ketal Energy Services,
LLC, and Impact Fluid Solutions LP (“USA Entities”) and its shareholders in the United States.

Dear Sir/Madam,

1.

| hereby confirm that the enclosed Annexure 1 prepared by Dorf Ketal Chemicals LLC, Dorf Ketal Energy Services,
LLC and Impact Fluid Solutions LP describes the special tax benefits available to the USA Entities and each of its
shareholders under direct and indirect tax laws as stated in the enclosed Annexure.

Certain of these benefits are dependent on USA Entities satisfying conditions prescribed under the relevant provisions of
the Internal Revenue Services Code and/or other applicable law. Therefore, the ability of USA Entities to derive the possible
special tax benefits may be dependent upon the satisfaction of such conditions which, based upon various factors, that USA
Entities may or may not ultimately satisfy.

The benefits discussed in the enclosed Annexure is not exhaustive and cover the possible special tax benefits available to
USA Entities and each of its shareholders and do not cover any general tax benefits available to USA Entities and each of
its shareholders. | am informed that the Annexure 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 their own tax consultant with respect to the
specific tax implications arising out of their participation in the proposed initial public offering of equity shares (the
“Proposed IPO”) by Dorf-Ketal Chemicals India Limited, of which each of Dorf Ketal Chemicals LLC, Dorf Ketal Energy
Services, LLC and Impact Fluid Solutions LP are material subsidiaries. Neither are we suggesting nor advising the investor
to make any investment based on this statement of possible special tax benefits.

I do not express any opinion or provide any assurance as to whether:

(1 USA Entities or each of its shareholders will continue to obtain these benefits in the future;
(i) the conditions prescribed for availing the benefits have been / would be satisfied; and

(iii) the revenue authorities/courts will concur with the views expressed herein.

The content of the enclosed Annexure is based on information, explanations and representations obtained from USA Entities
and on the basis of their understanding of each of its business activities and operations.

This Statement is issued solely in connection with the proposed initial public offering of equity shares of Dorf-Ketal

Chemicals India Limited (the “Offer”) and for disclosure in materials used in connection with the Offer (together, the “Offer

Documents”) to be filed by Dorf-Ketal Chemicals India Limited in respect of the Offer with the Securities and Exchange

Board of India, the Registrar of Companies, Gujarat at Ahmedabad, the Stock Exchanges pursuant to the provisions of the
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Companies Act, 2013 and the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as required by law
in connection with the Offer and in accordance with applicable law, and is not to be used, referred to or distributed for any
other purpose.

7. We consent to the inclusion of our names as “experts” in the Offer Documents as required under Section 26 (1) of the
Companies Act 2013 read with the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended,
and under Section 2(38) of the Companies Act 2013 in respect of the letters issued by us. However, we should not be
construed to be “expert” as defined under the US Securities Act of 1933.

8. These Annexure cover representations with respect to tax laws in the United States, based solely on Crowe’s and EY USs
respective prior engagements with USA Entities.

Yours faithfully,

Sumit Garg, CPA (Montana)

Enclosed: Annexure 1
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Annexure 1:

Dorf Ketal Chemicals LLC and Dorf Ketal Energy Services, LLC, engaged Crowe LLP (“Crowe”) to prepare its Forms 1120 for the
Fiscals ended on March 31, 2024, and March 31, 2023. Impact Fluid Solutions LP engaged Ernst & Young U.S. LLP (“EY US”) to
prepare its Forms 1065 for the year ended December 31, 2022, and December 31, 2023, (“Pre-Acquisition”).

Based on the information provided by the Company, Dorf Ketal LLC, Dorf Ketal Energy Services, and Impact Fluid Solutions LP
were not established in a special zone and are not subject to a tax holiday or reduced rate of tax for U.S. federal income tax purposes,
and they have not established or acquired any new manufacturing plant in calendar year 2024 as of the date of this document. Basis
this, there are no possible special tax benefits available to the Company.

These returns were prepared from information furnished to Crowe or EY US, applicable by the respective USA Entities. Crowe and
EY US make no representation nor provide any assurance regarding the accuracy of this information or the sufficiency of this
information for your purposes.

Forms 1120 and 1065 were prepared in accordance with applicable IRS rules and regulations (enacted as of the date of filing the tax

returns) solely for filing with the Internal Revenue Service (“IRS”). As a result, the tax returns do not represent any assessment
regarding Dorf Ketal US’s financial position or income and expense and should not be construed to do so.
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO DORF KETAL BRASIL LTDA AND ITS
SHAREHOLDERS IN BRAZIL

Date: January 23, 2025

To,

The Board of Directors

Dorf-Ketal Chemicals India Limited
Plot No.2, Block-F

Sector 12 N

Adani Port and SEZ Limited

Mundra, Kachchh 370 421

Gujarat, India

Dorf Ketal Brasil Ltda

CNPJ: 05.324.072/0001-08
Rua da Pedreira, No 559
92480-000, Nova Santa Rita/RS

Brasil

Statement of Possible Special Tax Benefits

Re:

The statement of special possible tax benefits available to Dorf Ketal Brasil Ltda and its shareholders in BRAZIL.

Dear Sir/ Madam,

1.

We hereby confirm that the enclosed Appendix 1 provides the special possible tax benefits available to Dorf Ketal Brasil
Ltda and to its shareholders under the applicable tax laws in Brazil.

We hereby confirm that the enclosed Appendix 1 provides the possible special tax benefits available to the Material
Subsidiary in Brasil i.e. Dorf Ketal Brasil Ltda and to its shareholders under the applicable tax laws in Brasil along with
Appendix 1, regular tax rates applicable to Dorf Ketal Brasil Ltda are confirmed as in Appendix 2 and 3.

We are informed that 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 their own tax consultant with respect to the specific tax implications
arising out of their participation in the proposed IPO before placing reliance on the Appendices issued with the Statement.

Our views expressed in this statement are based on the facts and assumption as we understand them and duly supported by
the Letter of Representation provided by the management of Dorf Ketal Brasil Ltda. We do not express any opinion or
provide any assurance as to whether:

(i) Dorf Ketal Brasil Ltda or its shareholders will continue to obtain these benefits in future;
(i) the conditions prescribed for availing the benefits have been / would be met with; and
(iii) the revenue authorities/courts will concur with the views expressed herein.

The benefits declared in the enclosed Appendix 1 are not exhaustive and the preparation of the contents stated in Appendix
1 is the responsibility of the management of the Dorf Ketal Brasil Ltda.

This statement is issued solely in relation to the proposed IPO of Dorf-Ketal Chemicals India Limited and can be included
in the draft red herring prospectus, red herring prospectus and prospectus proposed to be filed by the Company or any other
offer documents prepared materials used in connection with the Offer (collectively, the “Offer Documents”) and is not to be
used, referred to or distributed for any other purpose.

We consent to the inclusion of our names as “experts” in the Offer Documents as required under Section 26 (1) of the
Companies Act 2013 read with the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended,
and under Section 2(38) of the Companies Act 2013 in respect of the letters issued by us. However, we should not be
construed to be “expert” as defined under the US Securities Act of 1933.

Limitations: Our views are based on the existing provisions of law and its interpretation, which are subject to change from
time to time. We do not assume responsibility to update the views consequent to such changes.

Yours faithfully,

Apcont - Assessoria Porto-Alegrense De Contabilidade S/S Ltda
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Leonardo Lara De Galisteo
Accountant CRC/RS 68030/0-7

CC:
Dorf Ketal Brasil Ltda
Dorf-Ketal Chemicals India Limited

Enclosed: Appendix 1
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Appendix 1
STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

Good Law - Law No. 11,196/2005 (Lei do Bem)

Tax incentive for technological innovation.

Law 11.196/05, known as “Lei do Bem”, establishes benefits focused on the reduction of IRPJ (Corporate Income Tax) and CSLL
(Social Contribution on Net Income) linked to research and development of technologic innovation.

Benefits of “Lei do Bem”:

- Recovery of 20.4% to 27.5% (34% in the case of patents) of RD&I expenses with the exclusion of 60% to 80% (100% in
the case of patents) from the IRPJ CSSL computation;

- 50% reduction in the IPI (Federal Excise Tax) on the purchase of machinery and equipment for RD&l;

- Financial benefit from the full depreciation of machinery and equipment acquisition and the accelerated amortization of
intangible assets used for R&D;

- Reduction to zero of the WHT (15%) levied on remittances abroad as trademarks and patents.
Main requirements for “Lei do Bem”:

- Companies calculating IRPJ and CSLL under “Lucro Real” (actual computation);

- Proof of tax compliance;

- Limited to Taxable Income and CSLL calculation basis before the benefit;

- Expenditures on RD&I activities.

Interest on Equity or Interest on Own Capital-10C (Juros sobre Capital Proprio - JCP)

Companies can pay interest (calculated on a pro rata basis and up to a given rate, known as the ‘long-term interest rate’ (TJLP) to
shareholders, based on the company’s net equity. Such interest, which may not exceed the higher of 50% of the annual profits or 50%
of the accumulated earnings and profits, is deductible for both IRPJ and CSLL purposes and is subject to 15% IRRF at the source (or
25% if the beneficiary is located in a tax haven jurisdiction). Whenever the beneficiary is a legal entity subject to normal income tax
in Brazil, the tax withheld at the source may be taken by the recipient as a tax credit. If the beneficiary is a Brazilian resident
individual, such interest will not become subject to any further taxation.

Drawback

Drawback is a special customs regime which aims to boost exports by exempting the taxes levied on imports and local acquisitions
of inputs to be applied in the manufacturing of products to be exported, reducing the manufacturing costs in Brazil.

To this effect, drawback is most commonly applied in the *drawback suspension’ modality, under which inputs are acquired with the
suspension of the relevant taxes levied on the transaction, conditioned to the export of the manufactured products within one year.

To use such a customs regime, the interested party must submit a request to the federal government and agree on the quantity of
inputs to be acquired and products to be manufactured and exported within the one-year period, formalised by a concession decision.

Once the export commitment has been complied with, the tax suspension will be converted into a tax exemption.

Worker's Food Program (Programa de Alimentacédo do Trabalhador - PAT)

The Worker's Food Program (PAT) is a tax incentive of deduction established by the Federal Government through Law 6.321/76,
with the purpose of providing food to its employees and in return the reduction of the income tax due of the legal persons.
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO DORF KETAL CHEMICALS PTE. LTD.
AND ITS SHAREHOLDERS IN SINGAPORE

Date: January 23, 2025

To,

The Board of Directors

Dorf-Ketal Chemicals India Limited
Plot No.2, Block-F

Sector 12 N

Adani Port and SEZ Limited

Mundra, Kachchh 370 421

Gujarat, India

and

The Board of Directors
Dorf-Ketal Chemicals Pte. Ltd.
3A International Business Park
#09-17/18 ICON@IBP
Singapore 609935

Statement of Possible Special Tax Benefits

Re:

The statement of possible special tax benefits available to the Material Subsidiary i.e. Dorf Ketal Chemicals Pte. Ltd.
and its shareholders in Singapore.

Dear Sir/ Madam,

1.

We hereby confirm that the enclosed Appendix 1 provides the possible special tax benefits available to the Material
Subsidiary i.e., Dorf Ketal Chemicals Pte. Ltd. and its shareholders in Singapore under the applicable tax laws in Singapore.

We are informed that 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 their own tax consultant with respect to the specific tax implications
arising out of their participation in the proposed IPO before placing reliance on the Appendix 1 issued with the Statement.

Our views expressed in this statement are based on the facts and assumption as we understand them and duly supported by
the Letter of Representation provided by the management of Dorf Ketal Chemicals Pte. Ltd. We do not express any opinion
or provide any assurance as to whether:

1. Dorf Ketal Chemicals Pte. Ltd. or its shareholders will continue to obtain these benefits in future;
il. the conditions prescribed for availing the benefits have been / would be met with;
iil. and the revenue authorities/courts will concur with the views expressed herein.

The benefits declared in the enclosed Appendix 1 are not exhaustive and the preparation of the contents stated in Appendix
1 is the responsibility of the management of Dorf Ketal Chemicals Pte. Ltd.

This statement is issued only in relation to the proposed IPO of Dorf-Ketal Chemicals India Limited and can be included in
the draft red herring prospectus, red herring prospectus and prospectus proposed to be filed by the Company or any other
offer documents prepared in relation to the IPO (collectively, the “Offer Document™) and is not to be used, referred to or
distributed for any other purpose.

We consent to the inclusion of our names as “experts” in the Offer Documents as required under Section 26(1) of the
Companies Act 2013 read with the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended,
and under Section 2(38) of the Companies Act 2013 in respect of the letters issued by us. However, we should not be
construed to be “expert” as defined under the US Securities Act of 1933.

Limitations: Our views are based on the existing provisions of law and its interpretation, which are subject to change from
time to time. We do not assume responsibility to update the views consequent to such changes.

Yours faithfully

RSM SG Tax Pte Ltd

Enclosed: Appendix 1
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Appendix 1

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO DORF KETAL CHEMICALS PTE. LTD.
(THE “MATERIAL SUBSIDIARY IN SINGAPORE”) AND ITS SHAREHOLDERS UNDER THE APPLICABLE TAX
LAWS IN SINGAPORE

There are no possible special tax benefits available to Dorf Ketal Chemicals Pte. Ltd. or its shareholders under the applicable tax laws
in Singapore.

Notes:

1.

The ab