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SECTION I: GENERAL

DEFINITIONSAND ABBREVIATIONS

This Letter of Offer uses certain definitions and abbreviations which, unless the context otherwise indicates or implies, shall have
the respective meanings given below. Referencesto statutes, regulations, rules, guidelines and policieswill be deemed to include
all amendments and modifications thereto as amended from time to time.

The words and expressions used in this Letter of Offer, but not defined herein shall have, to the extent applicable, the meaning
ascribed to such terms under the SEBI |CDR Regulations, the Companies Act, the SCRA, the Depositories Act, and the rules and

regulations made thereunder.

General Terms

TERMS

DESCRIPTIONS

“NHC Foods Limited”, “NHC”,
“NHC Foods”, “The Company”,
“Our Company”, or “Issuer”

Unlessthe context otherwise indicates or implies, “NHC Foods Limited”, apublic limited
company incorporated under the provision of Companies Act, 1956 and having its
Registered Office at Survey No. 777, Umarsadi Desaiwad Road, Village Umarsadi,
TaukaPardi, Valsad - 396175, Gujarat, India

“We”, “Our”, or “uS”

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

Our Promoter or Promoter of the
Company

The promoter of our Company being Mr. Apoorva Himatlal Shah

Promoter Group

Includes such persons and entities constituting the promoter group of our Company in
terms of Regulation 2(1) (pp) of the SEBI (ICDR) Regulations, 2018 and as disclosed by
our Company to the Stock Exchange from time to time

“NHC Group” or “Our Group”

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

Conventional Terms

TERMS DESCRIPTIONS
ACIT Assistant Commissioner of Income Tax.
The aternative investment funds, as defined in, and registered with SEBI under the
AlIF(s) Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012.
Air Act, 1981 Air (Prevention and Control of Pollution) Act, 1981.
CAGR Compounded annual growth rate
Category | Foreign Portfolio | FPIs who are registered as “Category I foreign portfolio investor” under the SEBI FPI
Investor(s) Regulations.
Category 1l Foreign Portfolio | FPIs who are registered as “Category II foreign portfolio investor” under the SEBI FPI
Investor(s) Regulations.

Category 1lIl Foreign Portfolio
Investor(s)

FPIs who are registered as “Category III foreign portfolio investor” under the SEBI FPI
Regulations.

Companies Act, 1956

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

Companies Act/Companies Act,
2013

Companies Act, 2013, to the extent in force pursuant to the notification of sections of the
Companies Act, 2013, along with the relevant rules made there under.

Competition Act

The Competition Act, 2002.

Consolidated FDI Policy

Consolidation FDI Policy dated October 15, 2020, issued by the Department of Industrial
Policy and Promotion, Ministry of Commerce and Industry, Government of India, and any
modifications thereto or substitutions thereof, issued from time to time.

CST Act

Central Sales Tax Act, 1956.

CoVvID/COoVID-19

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

DESCRIPTIONS

Exchange Information

Collectively constitutes and includes, but is not limited to, a description of the nature of
our Company*s business and our Company‘s most recent balance sheet and profit and loss
account, and similar statements for preceding years together with press releases,
announcements, investor education presentations and annual reports.

FCNR Account Foreign currency non-resident account.
FEMA Foreign Exchange Management Act, 1999, read with rules and regulations there under.
. Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
FEMA Regulations Outside India) Regulations 2000.
Fll(s) Foreign Institutional Investors as defined under the SEBI FPI Regulations.

Financial Year/ Fiscal/ Fiscal
Year/F.Y.

Period of twelve (12) months ended March 31 of that particular year, unless otherwise
stated.

Foreign Portfolio Investor or FPI

Foreign Portfolio Investors, as defined under the SEBI FPI Regulations and registered with
SEBI under applicable lawsin India.

Fugitive economic offender

“Fugitive economic offender” shall mean an individual who is declared a fugitive
economic offender under section 12 of the Fugitive Economic Offenders Act, 2018 (17 of
2018)

FVCl

Foreign Venture Capital Investor, registered under the FV Cl Regulations.

FVCI Regulations

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

Hazardous Waste Rules, 2008

Hazardous Wastes (Management, Handling and Trans boundary Movement) Rules, 2008.

HUF

Hindu Undivided Family.

IBC

The Insolvency and Bankruptcy Code, 2016

Income Tax Act or the |.T. Act /
IT Act

The Income Tax Act, 1961, as amended till date.

New Indian Accounting Standards notified by Ministry of Corporate Affairs on February

Ind AS 16, 2015, applicable from Financial Y ear commencing April 1, 2016, as amended.

Ind GAAP Generaly Accepted Accounting Principlesin India.

IFRS International Financial Reporting Standards

LLPAct The Limited Liability Partnership Act, 2008.

Notified Sections The_ sections pf the Compgnies Act, 2013, th:_;tt have been notified by the Government as
having come into effect prior to the date of this Letter of Offer.

NRE Account Non-resident external account.

NRO Account Non-resident ordinary account.

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934.

SCRA Securities Contracts (Regulation) Act, 1956.

SCRR Securities Contracts (Regulation) Rules, 1957.

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

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

SEBI AlF Regulations

Securities and Exchange Board of India (Alternative I nvestment Funds) Regulations, 2012
as amended thereto.

SEBI Takeover Regulations

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

SEBI VCF Regulations

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

Securities Act U.S. Securities Act of 1933, as amended.
State Government The government of a state of the Union of India.
STT Securities Transaction Tax.
Sub-accounts registered with SEBI under the SEBI FlI Regulations other than sub-
Sub-account ; ; ST
accounts which are foreign corporate or foreign individuals.
VCEs Venture Capital Funds as defined and registered with SEBI under the SEBI VCF

Regulations or the SEBI AlF Regulations, as the case may be.

Water Act, 1974

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

Page| 3



Issue Related Terms

@NHC

TERMS

DESCRIPTIONS

“Abridged Letter of Offer” or
66ALOF$’

Abridged letter of offer to be sent to the Eligible Equity Shareholders with respect to this
Issue in accordance with the provisions of the SEBI ICDR Regulations and the Companies
Act, 2013.

“Allot”,
“Allotted”

“Allotment” or

Allotment of Rights Equity Shares pursuant to this Issue.

“Allotment Accounts”

The accounts opened with the Bankers to this Issue, into which the Application Money
lying credit to the Escrow Account and amounts blocked by Application Supported by
Blocked Amount in the ASBA Account, with respect to successful Applicants will be
transferred on the Transfer Date in accordance with Section 40(3) of the Companies Act,
2013.

“Allotment Date” Date on which the Allotment shall be made pursuant to this Issue.

“Allottee(s)” Person(s) who shall be Allotted Rights Equity Shares pursuant to the Allotment.
Application made through submission of the Application Form or plain paper Application

“Application” to the Designated Branch of the SCSBs or onling/ electronic application through the

website of the SCSBs (if made available by such SCSBs) under the ASBA process.

“Application Form” or Composite
Application Form / CAF

The form used by an Investor to make an application for the Allotment of Rights Equity
Sharesin the I ssue.

“Applicant(s)” or “Investor(s)”

Eligible Equity Shareholder(s) and/or Renouncee(s) who are entitled to apply or make an
application for the Rights Equity Shares pursuant to this Issue in terms of this Letter of
Offer.

Application Amount

The number of Equity Shares applied for and as indicated in the Application Form or
Composite Application Form / CAF multiplied by the price per Equity Share payable by
the Applicants on submission of the Application Form.

Acknowledgement Slip

The dlip or document issued by the Designated Intermediary to an Applicant as proof of
having accepted the Application Form.

Allot/Allotment/Allotted of
Equity Shares

Unless the context otherwise requires, allotment of the Equity Shares pursuant to the Issue
of Equity Sharesto the successful Applicants.

Allotment Advice

Note or advice or intimation of Allotment sent to the Applicants who have been alotted
Equity Shares after the Basis of Allotment has been approved by the Designated Stock
Exchange.

Application ~ Supported by | An application, whether physical or electronic, used by ASBA Bidders, to make a Bid
Blocked Amount/ASBA authorizing a SCSB to block the Bid Amount/Application money in the ASBA Account.
ASBA Account A bank account maintained with an SCSB and specified in the ASBA Form submitted by

Applicants for blocking the Bid Amount mentioned in the ASBA Form

ASBA Applicant(s)

Any prospective investors in this Issue who apply for Equity Shares of our Company
through the ASBA processin terms of this Letter of Offer.

ASBA Application
Location(s)/Specified Cities

Such Branches of the SCSBs which shall collect the Application Forms used by the
Applicants applying through the ASBA process and a list of which is available on
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes or at such
other website as may be prescribed by SEBI from time to time

Bid made by an ASBA Bidder including all revisons and modifications thereto as

ASBA Bid permitted under the SEBI (ICDR) Regulations;
Collectively, the SEBI circulars bearing reference numbers
ASBA Circulars SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009, CIR/CFD/DIL/1/2011
dated April 29, 2011, and SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020
ASBA Forms An application form, whether physical or electronic, used by ASBA Applicants, which will
be considered as the application for Allotment in terms of the Letter of Offer.
B Bank which are clearing members and registered with SEBI as banker to an issue/Refund
anker to the Issue/Refund

Bank/Escrow Collection Bank

Bank and with whom the Rights Issue Account will be opened, in this case being “ICICI
Bank Limited”
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TERMS

DESCRIPTIONS

Banker to the Issue Agreement

Agreement dated November 07, 2024 entered into by and amongst the Company, Lead
Manager, the Registrar and the Banker of the Issue for collection of the Application Money
from Investors making an application through the ASBA facility, transfer of funds to the
Allotment Account from the Escrow Account and SCSBs, release of funds from Allotment
Account to our Company and other persons and where applicable, refunds of the amounts
collected from Investors and providing such other facilities and services as specified in the
agreement.

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Applicants in
consultation with the Designated Stock Exchange under the Issue, as described in the
Section “Terms of the | ssue” beginning on page 214 of this Letter of Offer.

Business Day Monday to Saturday (except public holidays).
BSE BSE Limited
CAN or Confirmation of The note or advice or intimation sent to each successful Applicant indicating the Equity

Allocation Note

Shareswhichwill be Allotted, after approval of Basisof Allotment by the Designated Stock
Exchange.

Client ID

Client Identification Number maintained with one of the Depositoriesin relation to demat
account.

Collection Centers

Centers at which the Designated Intermediaries shall accept the ASBA Forms.

Collecting Depository Participant
or CDP

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

Consolidated certificate

The certificate that would be issued for Rights Equity Shares Allotted to each folio in case
of Eligible Equity Shareholders who hold Equity Sharesin physical form,;

Controlling Branches of SCSBs

Such branches of the SCSBs which coordinate Applications under this Issue made by the
Applicants with the Lead Manager, the Registrar to the Issue and the Stock Exchange, a
list of which is provided on http://www.sebi.gov.in or at such other website as may be
prescribed by SEBI from time to time.

Demographic Details

The demographic details of the Applicants such as their Address, PAN, Occupation and
Bank Account details.

Depository/Depositories

A depository registered with SEBI under the SEBI (Depositories and Participant)
Regulations, 1996, as amended from time to time, being NSDL and CDSL.

Depository Participant/DP

A depository participant as defined under the Depositories Act, 1996.

Designated CDP Locations

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

The details of such Designated CDP Locations, a ong with names and contact details of the
Collecting Depository Participants eligible to accept Application Forms are available on
the websites of the Stock Exchange.

The date on which the funds are transferred by the Escrow Collection Bank from the
Escrow Account(s) or the instructions are given to the SCSBs to unblock the ASBA
Accounts including the accounts linked with UPI ID and transfer the amounts blocked by

Designated Date SCSBsasthe case may be, to the Rights I ssue Account, as appropriatein terms of the Letter
of Offer and the aforesaid transfer and instructions shall be issued only after finalisation of
the Basis of Allotment in consultation with the Designated Stock Exchange.

An SCSB with whom the bank account to be blocked, is maintained, a syndicate member

Designated Intermediaries/ | (or sub-syndicate member), a Registered Broker, Designated CDP Locations for CDP, a

Collecting Agent

registrar to an issue and share transfer agent (RTA) (whose names are mentioned on
website of the Stock Exchange as eligible for this activity).

Designated RTA Locations

Such locations of the RTAs where Applicant can submit the Application Formsto RTAs.
The details of such Designated CDP Locations, a ong with names and contact details of the
Collecting Depository Participants eligible to accept Application Forms are available on
the websites of the Stock Exchange.

Designated Stock Exchange

BSE Limited
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TERMS

DESCRIPTIONS

DP

Depository Participant.

DPID

Depository Participant’s Identity number.

Eligible Equity Shareholder(s) /
Eligible Public Shareholders

Holder(s) of the Equity Shares of our Company as on the Record Date held by Public
shareholders. Please note that the investors €eligible to participate in the Issue exclude
certain overseas shareholders. For further details, see “Notice to Investors” on page 11 of
this Letter of Offer

Eligible NRI(s)

NRI(s) from such jurisdiction outside India where it is not unlawful to make an Issue or
invitation under the Issue and in relation to whom this Letter of Offer constitutes an
invitation to subscribe for the Equity Shares I ssued herein on the basis of the terms thereof.

Eligible QFIs

Qualified Foreign Investors from such jurisdictions outside India where it is not unlawful
to make an offer or invitation under the Issue and in relation to whom the Letter of Offer
congtitutes an invitation to purchase the Equity Shares|ssued thereby and who have opened
demat accounts with SEBI registered qualified depositary participants.

Electronic Transfer of Funds

ECS, NEFT, Direct Credit or RTGS as applicable.

Equity Shares

Equity Shares of our Company of face value Z1/- each.

Fll/Foreign Ingtitutional Investors

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

First/Sole Applicant

The Applicant whose name appears first in the Application Form or Revision Form.

Foreign Venture Capital Investors

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

FPI / Foreign Portfolio Investor

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

Rights I ssue of 47,42,00,000 Equity Shares of face value of *¥1/- each of our Company for

Is_sue/nghts |ssueflssue  Size cash at aprice of X1/- per Equity Share aggregating up to ¥4,742.00 lakhs by our Company,
Rights Issue ; ;

in terms of this Letter of Offer.
I ssue Agreement The Issue Agreement dated August 08, 2024 between our Company and Lead Manager.

Issue Closing Date

The date on which I ssue Closes for Subscription.

Issue Materids

The Letter of Offer, Abridged Letter of Offer, Rights Entitlement Letter, Application
Forms, including any notices, corrigendum thereto.

I ssue Opening Date

The date on which Issue Opens for Subscription.

The period between the Issue Opening Date and the Issue Closing Date, inclusive of both

|ssue Period days, during which prospective Investors may submit their application.
| . The price at which the Equity Shares are being issued by our Company being %1/- per
ssue Price .
Equity Share.
I ssue Proceeds The proceeds of the Issue that are available to our Company.

Lead Manager/LM

Finshore Management Services Limited

Listing Agreement

Unless the context specifies otherwise, this means the Equity Listing Agreement to be
signed between our Company and BSE Limited

Mutual Fund(s)

Mutual fund (s) registered with SEBI pursuant to the SEBI (Mutual Funds) Regulations,
1996, as amended from time to time.

NPCI

National Payments Corporation of India (NPCI), a Reserve Bank of India (RBI) initiative,
is an umbrella organization for al retail payments in India. It has been set up with the
guidance and support of the Reserve Bank of India (RBI) and Indian Banks Association
(IBA)

i}

“On Market Renunciation’

The renunciation of Rights Entitlements undertaken by the Investor by trading them over
the secondary market platform of the Stock Exchange through a registered stock broker in
accordance with the SEBI Rights Issue Circulars and the circulars issued by the Stock
Exchange, from time to time, and other applicable laws, on or before December 12, 2024.

Off Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by transferring them
through off market transfer through a depository participant in accordance with the SEBI
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TERMS DESCRIPTIONS
Rights Issue Circulars and the circulars issued by the Depositories, from time to time, and
other applicable laws.
Overseas Corporate Body means and includes an entity defined in clause (xi) of Regulation
2 of the Foreign Exchange Management (Withdrawal of General Permission to Overseas
Overseas Corporate Body/OCB Corporate Bodies (OCB’s) Regulations 2003 and which was in existence on the date of the

commencement of these Regulations and immediately prior to such commencement was
eligible to undertake transactions pursuant to the general permission granted under the
Regulations. OCBs are not allowed to invest in this | ssue.

Other Investors

Investors other than Retail Individual Investors. These include individual Applicants other
than retail individua investors and other investors including corporate bodies or
institutions irrespective of the number of specified securities applied for.

Person/ Persons

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

Designated date for the purpose of determining the Equity Shareholders eligible to apply

Record Date for Rights Equity Shares, being November 26, 2024.
Any person(s) who, not being the origina recipient has’have acquired the Rights
“Renouncee(s)” Entitlement, in accordance with the SEBI ICDR Regulations read with the SEBI Rights

Issue Circulars.

“Renunciation Period”

The period during which the Investors can renounce or transfer their Rights Entitlements
which shall commence from the I ssue Opening Date. Such period shall close on December
12, 2024 in case of On Market Renunciation. Eligible Equity Shareholders are requested
to ensure that renunciation through off-market transfer is completed in such a manner that
the Rights Entitlements are credited to the demat account of the Renouncee on or prior to
the Issue Closing Date.

“Rights Entitlements” / “REs”

The right to apply for the Rights Equity Shares, being offered by way of this Issue, by an
Investor, in accordance with the SEBI ICDR Regulations read with the SEBI Rights I ssue
Circulars, in this case being 4 Rights Equity Share for every 1 Equity Share of face value
Re. 1/- each held by an Eligible Equity Shareholder, on the Record Date.

“Rights Entitlement Letter”

Letter including details of Rights Entitlements of the Eligible Equity Shareholders.

“Rights Equity Shareholders”

A holder of the Rights Equity Shareholders, from time to time.

“Rights Equity Shares”

Equity shares of our Company to be Allotted pursuant to this Issue, on fully paid-up basis
on Allotment.

Rights Issue Account

The Bank Account opened with the Banker(s) to this Issue under Section 40 of the
Companies Act, 2013 to receive monies from the SCSBs from the bank accounts of the
ASBA Accounts on the Designated Date.

Quadlified Institutional Buyers or
QIBs

A qualified ingtitutional buyer as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations.

Registered Brokers

Stockbrokers registered with the Stock Exchange having nationwide terminals, other than
the Members of the Syndicate.

Registrar and Share Transfer
Agentsor RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure
Applications a the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICY CELL/11/2015 dated November 10, 2015, issued by SEBI.

Registrar to the Company /
Registrar to this Rights Issue /
Registrar / RTI

Registrar to the Issue in our case is “Skyline Financial Services Private Limited”.

Registrar to the Issue / RTI
Agreement

The agreement dated September 03, 2024 entered into between our Company and the
Registrar to the Issue in relation to the responsibilities and obligations of the Registrar
pertaining to the Issue.

Regulations

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

DESCRIPTIONS

Reserved Category(ies)

Categories of persons eligible for making application under reservation portion.

Retail Individual Investors Rlls

Applicants or minors applying through their natural guardians, (including HUFs in the
name of Karta and Eligible NRIs) who have applied for an amount less than or equal to X
2 Lakhinthis|ssue.

Revision Form

Theform used by the Applicantsto modify the quantity of Equity Sharesor the Application
Amount in any of their Application Formsor any previous Revision Form(s), as applicable.

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

Banks registered with SEBI, Issuing Servicesin relation to ASBA, alist of whichis
available on the website of SEBI at
www. sebi.gov.in/sebiweb/other/OtherAction.do?doRecogni sed=yes

SEBI (ICDR) Regulations/ ICDR
Regulation / Regulation

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 issued by SEBI
on September 11, 2018, as amended from time to time, including instructions and
clarificationsissued by SEBI from time to time.

SEBI Insider Trading Regulations

The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015 as amended, including instructions and clarifications issued by SEBI from time to
time.

SEBI Takeover Regulations or
SEBI (SAST) Regulations

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

SEBI Listing Regulations, 2015/
SEBI Listing Regulations/ Listing
Regulations/ SEBI (LODR)

Securitiesand Exchange Board of India(Listing Obligations and Disclosure Requirements)
Regulations, 2015/ Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) (Amendment) Regulations, 2020 and as amended thereto,
including instructions and clarifications issued by SEBI from time to time.

SEBI (Venture Capital) | The erstwhile Securities Exchange Board of India (Venture Capital) Regulations, 1996 as
Regulations amended from time to time.
Transaction Registration Slip | The dlip or document issued by a member of the Syndicate or an SCSB (only on demand),
ITRS as the case may be, to the applicants, as proof of registration of the Application

Unified Payments Interface (UPI) is an instant payment system developed by the NPCI. It
UPI enables merging severa banking features, seamless fund routing & merchant payments

into one hood. UPI allows instant transfer of money between any two persons’ bank
accounts using a payment address which uniquely identifies a person's bank alc.

U.S. Securities Act

U.S. Securities Act of 1933, as amended

Working Days

Interms of Regulation 2(1)(mmm) of SEBI ICDR Regulations, working day meansall days
on which commercial banksin Mumbai are open for business. Further, in respect of |ssue
Period, working day means all days, excluding Saturdays, Sundays and public holidays, on
which commercia banksin Mumbai are open for business. Furthermore, the time period
between the Issue Closing Date and the listing of Equity Shares on the Stock Exchange,
working day means all trading days of the Stock Exchange, excluding Sundays and bank
holidays, as per circularsissued by SEBI.

Willful  Defaulter(s)
Fraudulent Borrower (s)

or a

A person or an issuer who or which is categorized as a willful defaulter or 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 willful defaulters or a
fraudulent borrower issued by the Reserve Bank of India, as defined under Regulation
2(1)(I1l) of SEBI ICDR Regulations 2018.

Company Related Terms

TERMS

DESCRIPTIONS

AGM

Annual General Meeting

“Articles” or “Articles of
Association” or “AOA”

The Articles of Association of our Company, as amended from time to time.

Auditor / Statutory Auditor

The Statutory Auditors of our Company, being M/s. IMMK & Co. (earlier known as IMK
& Co.), Chartered Accountants, having its office at B-10, Western Edge |1, Behind Metro
Cash & Carry, Off W.E. Highway, Borivali East, Mumbai — 400066, Maharashtra, India.

Audit Committee

Audit Committee of our Company congtituted in accordance with the Companies Act,
2013 as disclosed by our Company to the Stock Exchange from time to time.
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TERMS DESCRIPTIONS
“Board of Director(s)” or Unless otherwise specified, The Board of Directors of our Company, as duly constituted
“the/our Board” from time to time, including any committee(s) thereof.

“CFO” or Chief Financial
Officer

The Chief Financial Officer of our Company being “Mr. Archit Wahale”.

CIN Corporate |dentification Number being L 15122GJ1992PL C076277.

Company Secretary & The Company Secretary & Compliance Officer of our Company being “Mrs. Alesha
Compliance Officer Hakim Khan”.

DIN Directors I dentification Number.

Director/Director(s)

The directors of our Company, unless otherwise specified

Equity Shares

The Equity Shares of our Company of face value of Z1/- each, fully paid-up, unless
otherwise specified in the context thereof.

Equity Shareholders

Persong/Entities holding Equity Shares of our Company.

Group Companieg/Entities

Such companies with which there were related party transactions, during the period for
which financia information is disclosed in this Letter of Offer, which are covered under
the applicable accounting standards and other companies as considered material by our
Board, as identified in “Our Group Companies”

Independent Director

Non-executive & Independent Director as per the Companies Act, 2013

A commercia enterprise undertaken jointly by two or more parties which otherwiseretain

JV / Joint Venture e s i
their distinct identities.
ISIN International Securities Identification Number, in this case being “I NE141C01036”
. Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
gel\r/l;r/ml;ey Managerial ICDR Regulations 2018, Section 2(51) of the Companies Act, 2013 and as disclosed in
the chapter titled “Our Management” beginning on page 51 of this Letter of Offer.
MD Managing Director of our Company

Materiality Policy

A policy adopted by our Company for identification of material litigation(s) for the
purpose of disclosure of the same in this Letter of Offer.

M emorandum/M emorandum of
Association/MoA

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

Nomination and Remuneration
Committee

Nomination and Remuneration committee of our Company constituted in accordance with
the Companies Act, 2013 as disclosed by our Company to the Stock Exchange from time
to time.

Non-Residents

A person resident outside India, as defined under FEMA Regulations, 2000

Promoters

Shall mean promoters of our Company as mentioned in this Letter of Offer.

Registered & Corporate Office

Registered Office of the Company is presently situated at Survey No. 777, Umarsadi
Desaiwad Road, Village Umarsadi, Taluka Pardi, Vasad — 396175, Gujarat, Indiaand the
Corporate Office of the Company is presently situated at 419/420, C Wing, Atrium 215,
Andheri-KurlaRoad, Chakala, Andheri East, J. B. Nagar, Mumbai — 400059, M aharashtra,
India

RoC/Registrar of Companies

The Registrar of Companies, Ahmedabad, Gujarat located at ROC Bhavan, Opp Rupal
Park Society, Behind Ankur Bus Stop, Naranpura, Ahmedabad-380013, Gujarat, India

Rights I ssue Committee

The committee of our Board constituted through the Board Resolution dated May 30,
2024, for purposes of the Issue and incidental matters thereof.

Shareholders

Shareholders of our Company

Subscriber to MOA / Initia
Promoters

Initia Subscriber to MOA

WTD

Whole Time Director

Technical and Industry related terms

TERMS DESCRIPTIONS
ASSOCHAM Associated Chambers of Commerce of India
AHF Affordable Housing Fund
CPI Consumer Price Index
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EPFO Employees’ Provident Fund Organisation

ES| Employee State | nsurance

EPCG Scheme Export Promotion Capital Goods Scheme

EU European Union

FCNR Foreign Currency Non-Resident

FY Financia Y ear

GDP Gross Domestic Product

GVA Gross Vaue Added

GIC Government of Singapore Investment Corporation
HFC Housing Finance Company

HDFC Housing Devel opment Finance Corporation Limited
IBEF India Brand Equity Foundation

ICRA Investment Information and Credit Rating Agency
INR Indian Rupees Rate

IT Information Technology

MOCI Ministry of Commerce and Industry

MSME Micro & Small Enterprise

MT Metric Tonne

NHB National Housing Bank

NRI Non-Resident Indian

PE Investments Private Equtiy Investments

PMAY Pradhan Mantri Awas Y ojana

SEZ Special Economic Zone

REIT Real Estate Investment Trust

SOP Standard Operating Procedures

Abbreviations

TERMS

DESCRIPTIONS

Rs. or * or Rupees or INR

Indian Rupees.

AGM

Annual General Meeting.

AS/Accounting Standards

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

AY.

Assessment year.

BC Before Christ.

BPLR Bank Prime Lending Rate.

BSE BSE Limited

CAPEX Capital expenditures

CARO Companies (Auditor’s Report) Order, 2020.

CDSL Central Depository Services (India) Limited.

CIN Corporate |dentity Number.

CSR Corporate Social Responsihility.

DIN Director Identification Number.

DPID Depository participant’s identification.

ECS Electronic Clearing System.

EBITDA Earnings before Interest, Tax Depreciation and Amortisation.
EGM Extraordinary General Meeting of the Shareholders of the Company.
EPS Earnings Per Share.

ESOS Employee Stock Option Scheme.

FDI Foreign direct investment.

FIPB Foreign Investment Promotion Board.

GIR General index register.

Gol/Government Government of India.

GST Goods & Service Tax
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TERMS DESCRIPTIONS

HNI High Net Worth Individual.

HUF Hindu Undivided Family.

ICAI Ingtitute of Chartered Accountants of India.

|EPF Investor Education Protection Fund

IFRS International Financial Reporting Standards.

Indian GAAP Generally Accepted Accounting Principlesin India

ISO International Organization for Standardization.

IT Act The Income Tax Act, 1961, as amended.

IT Rules The Income Tax Rules, 1962, as amended.

Y Joint Venture.

MCA Ministry of Corporate Affairs, Government of India.

MoU Memorandum of Understanding.

N.A. Not Applicable.
Net asset value being paid up equity share capital plus free reserves (excluding reserves

NAV/Net Asset Value cr_eated out of revauation) I_ess deferred exp_enditure not wri;ten off (including
miscellaneous expenses not written off) and debit balance of profit and loss account,
divided by number of issued Equity Shares.

NECS National Electronic Clearing Services.

NEFT National Electronic Fund Transfer.

NoC No Objection Certificate.

No. Number.

NR Non-Resident.

NSDL National Securities Depository Limited.

NSE The National Stock Exchange of India Limited

NTA Net Tangible Assets.

p.a Per annum.

PAN Permanent Account Number.

PAT Profit After Tax.

PBT Profit Before Tax.

PCB Pollution Control Board.

P/E Ratio Price per Earnings Ratio.

Pvt. Private.

RBI Reserve Bank of India.

RoC Registrar of Companies.

RONW Return on Net Worth.

RTGS Real Time Gross Settlement.

SCN Show Cause Notice.

SCSB Self-Certified Syndicate Bank.

SME Small and Medium Enterprises

STT Securities Transaction Tax

q. ft. Square feet

TAN Tax Deduction Account Number

TIN Taxpayers | dentification Number

UIN Unique | dentification Number.

Uus United States.

VAT Vaue Added Tax.

w.e.f. With effect from

YoY Year on Year.

The words and expressions used but not defined in this Letter of Offer will have the same meaning as assigned to such terms
under the Companies Act, the SEBI ICDR Regulations, the SCRA, the Depositories Act and the rules and regul ations made there-

under.
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NOT/CETO INVESTORS

The distribution of the the Issue Materials and the issue of Rights Entitlements or the Rights Equity Shares on arights basis to
persons in certain jurisdictions outside India are restricted by legal requirements prevailing in those jurisdictions. Persons into
whose possession the and 1ssue Materials may come, are required to inform themsel ves about and observe such restrictions.

Our Company is making this Issue on arights basis to the Eligible Equity Shareholders and will dispatch the Abridged Letter of
Offer, Application Form,Rights Entitlements L etter and other Issue material (i) only to e-mail addresses of the resident Eligible
Equity Shareholderswho have provided their e-mail addresses; (ii) physical delivery only to the Indian address of resident Eligible
Equity Shareholders, on a reasonable effort basis, whose e-mail addresses are not available with our Company or the Eligible
Equity Shareholders have not provided thevalid email addressto our Company; (iii) physical delivery only to the Indian addresses
of the non-resident Eligible Equity Shareholders, on a reasonable effort basis, who have provided an Indian address to our
Company or to their email address; and (iv) to the e-mail addresses of the foreign corporate or institutional shareholders.

The Letter of Offer will also be provided by our Company to any existing eligible Shareholder who makes arequest in thisregard.
Investors can also access the Issue Materials from the websites of the Registrar, our Company, the Lead Managers, the Stock
Exchange.

No action has been or will be taken to permit thisIssue in any jurisdiction where action would be required for that purpose, except
that the Letter of Offer has been filed with BSE for observations. Accordingly, the Rights Entitlements or the Rights Shares may
not be offered or sold, directly or indirectly and the | ssue Materials may not be distributed in any jurisdiction, except in accordance
with the legal reguirements applicable in such jurisdiction. Receipt of the Issue Materia's (including by way of electronic means)
will not constitute an offer in those jurisdictionsin which it would beillegal to make such an offer, and, under such circumstances,
Issue Materials must be treated as sent for information only and should not be acted upon for subscription to Rights Shares and
should not be copied or redistributed or passed on, directly or indirectly, to any other person or published, in whole or in part, for
any purpose. Accordingly, persons receiving a copy of the Issue Materials should not, in connection with the Issue of Rights
Entitlements or the Rights Shares, distribute or send the samein or into any jurisdiction where to do so would or might contravene
local securities laws or regulations or would subject our Company or its affiliates or the Lead Manager or its respective affiliates
to any filing or registration requirement (other thanin India). If Issue Materialsarereceived by any personinany such jurisdiction,
or by their agent or nominee, they must not seek to subscribe to the Rights Entitlements, or the Rights Shares referred to in the
Issue Materials. Envel opes containing the CAF should not be dispatched from the jurisdiction where it would be illegal to make
an offer and all the persons subscribing for the Rights Equity Sharesin the Issue must provide an Indian address.

Any person who makes an application to acquire Rights Entitlements and the Rights Equity Shares offered in the Issue will be
deemed to have declared, represented, warranted and agreed that such person is authorized to acquire the Rights Entitlements and
the Rights Equity shares in compliance with all applicable laws and regulations prevailing in such person’s jurisdiction and India,
without requirement for our Company or our affiliates or the Lead Manager or its affiliates to make any filing or registration
(other than in India).

Our Company, the Registrar, the Lead Manager or any other person acting on behalf of our Company reserves the right to treat
any Application Form asinvalid where they believe that Application Form isincomplete or acceptance of such Application Form
may infringe applicable legal or regulatory requirements and we shall not be bound to allot or issue any Rights Equity Shares or
Rights Entitlement in respect of any such Application Form.

Neither the delivery of Issue Materials nor any sale hereunder, shall under any circumstances create any implication that there
has been no change in our Company’s affairs from the date hereof or that the information contained herein is correct as at any
time subsequent to the date of the Letter of Offer

THE CONTENTS OF THIS LETTER OF OFFER SHOULD NOT BE CONSTRUED AS BUSINESS, FINANCIAL,
LEGAL, TAX OR INVESTMENT ADVICE. PROSPECTIVE INVESTORS MAY BE SUBJECT TO ADVERSE
FOREIGN, STATE OR LOCAL TAX OR LEGAL CONSEQUENCESASA RESULT OF THE OFFER OF RIGHTS
EQUITY SHARES OR RIGHTS ENTITLEMENTS. ASA RESULT, EACH INVESTOR SHOULD CONSULT ITS
OWN COUNSEL, BUSINESS ADVISOR AND TAX ADVISOR AS TO THE LEGAL, BUSINESS, TAX AND
RELATED MATTERS CONCERNING THE OFFER OF THE RIGHTS EQUITY SHARES OR RIGHTS
ENTITLEMENTS. IN ADDITION, NEITHER OUR COMPANY NOR THE LEAD MANAGER IS MAKING ANY
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REPRESENTATION TO ANY OFFEREE OR PURCHASER OF THERIGHTSEQUITY SHARESREGARDING THE
LEGALITY OF AN INVESTMENT IN THE RIGHTS EQUITY SHARES BY SUCH OFFEREE OR PURCHASER
UNDER ANY APPLICABLE LAWSOR REGULATIONS.

NO OFFER IN THE UNITED STATES

The Rights Equity Shares or Rights Entitlements 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
the Issue Materials. Any representation to the contrary is a crimina offence in the United States. The Right Entitlements or the
Rights Shares of our Company have not been and will not be registered under United States Securities Act, 1933, as amended
(the “Securities Act™), or any U.S. state securities laws and may not be offered, sold, resold, or otherwise transferred within the
United States of America or the territories or possessions thereof, except in a transaction exempt from the registration
reguirements of the Securities Act. The rights referred to in the Issue Materials are being offered in India, but not in the United
States. The offering to which the Issue Materials relate to is not and are under no circumstances to be construed as, an offering
of any Right Entitlement or the Rights Shares for sale in the United States or as a solicitation therein of an offer to buy any of the
said Right Entitlement or the Rights Shares. Accordingly, the Issue Materials should not be forwarded to or transmitted in or into
the United States at any time.

Neither our Company nor any person acting on behalf of our Company will accept subscriptions or renunciation from any person,
or the agent of any person, who appears to be, or who our Company or any person acting on behalf of our Company has reason
to believeisin the United States when the buy order is made. Envelopes containing an Application Form and Rights Entitlement
Letters should not be postmarked in the United States or otherwise dispatched from the United States or any other jurisdiction
whereit would beillegal to make an offer, and al persons subscribing for the Right Entitlements or the Rights Shares and wishing
to hold such Rights Shares in registered form must provide an address for registration of the Equity Sharesin India.

Any person who acquires Rights Entitlements and the Rights Equity Shares will be deemed to have declared, represented,
warranted and agreed, (i) that it is not and that at the time of subscribing for the Rights Equity Shares or the Rights Entitlements,
it will not be, in the United States when the buy order is made, (ii) it isnot a U.S. person (as defined in Regulation S), and does
not have a registered address (and is not otherwise located) in the United States, and (iii) is authorized to acquire the Rights
Entitlements and the Rights Equity Shares in compliance with al applicable laws and regulations.

Our Company and the Lead Manager are not making, and will not make, and will not participate or otherwise be involved in any
offers or sales of the Rights Entitlements, the Rights Equity Shares or any other security with respect to this Issue in the United
States.

Our Company, in consultation with the Lead Manager, reserves the right to treat as invalid any Application Form which: (i)
appears to our Company or its agents to have been executed in or dispatched from the United States of America; (ii) does not
include the relevant certification set out in the Application Form headed “Overseas Shareholders” to the effect that the person
accepting and/or renouncing the Application Form does not have a registered address (and is not otherwise located) in the United
States of America, and such person is complying with laws of the jurisdictions applicable to such person in connection with the
Issue, among others; or (iii) where our Company believes that the Application Form is incomplete or the acceptance of such
Application Form may infringe applicable legal or regulatory requirements; or (iv) where a registered Indian address is not
provided, and our Company shall not be bound to issue or alot any Rights Equity Shares in respect of any such Application
Form. Rights Entitlement may not be transferred or sold to any person in the United States of America.

The above information is given for the benefit of the Applicants/ Investors. Our Company and the Lead Manager are not liable
for any amendments or modification or changes in applicable laws or regulations, which may occur after the date of this Letter
of Offer. Investors are advised to make their independent investigations and ensure that the number of Rights Equity Shares
applied for do not exceed the applicable limits under laws or regulations.

THIS DOCUMENT IS SOLELY FOR THE USE OF THE PERSON WHO RECEIVED IT FROM OUR COMPANY

FROM THE LEAD MANAGER FROM THE REGISTRAR. THISDOCUMENT ISNOT TO BE REPRODUCED OR
DISTRIBUTED TO ANY OTHER PERSON.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INDUSTRY & MARKET DATA, AND CURRENCY
PRESENTATION

Certain Conventions

Unless otherwise specified or the context otherwise requires, all references to “India” in this Letter of Offer are to the Republic
of India.

Unless stated otherwise, al referencesto page numbersin this Letter of Offer are to the page numbers of this Letter of Offer.

In this Letter of Offer, the terms “we”, “us”, “our”, “the Company”, “our Company”, “Issuer”, “Issuer Company”, “NHC” and
“NHC Foods” unless the context otherwise indicates or implies, refers to “NHC Foods Limited”.

In this Letter of Offer, unless the context otherwise requires, al references to one gender aso refers to another gender and the
word “Lac / Lakh” means “one hundred thousand”, the word “million (mn)” means “Ten Lacs / Lakhs”, the word “Crore” means
“ten millions” and the word “billion (bn)” means “one hundred crores”. In this Letter of Offer, any discrepancies in any table
between total and the sum of the amounts listed are due to rounding-off.

Financial Data

Unless stated otherwise, the financial information in this Letter of Offer is extracted from Audited Financial Statements for the
period ended 31 March 2024, Audited Financia Statements of the Company for the financial Year ended 31 March 2023 and
Limited Reviewed Unaudited Standalone and Consolidated Financial Results for the half year ended September 30, 2024 and
comparative financials for September 30, 2023 which have been prepared in accordance with Indian Accounting Standard (Ind
AS).

Our fiscal year commences on 1% April of each year and ends on 31% March of the next year. All references to a particular fiscal
year are to the 12 months period ended 31% March of that year. In this Letter of Offer, any discrepanciesin any table between the
total and the sums of the amounts listed are due to rounding-off. All decimals have been rounded off to two decimal points.

Unless otherwise indicated, any percentage amounts, as set forth in this Letter of Offer, including in the Sections titled “Risk
Factors”; “Our Business”; “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on page no. 19, 70, and 198 respectively, have been calculated on the basis of the Audited Financial Statements of our
Company included in this Letter of Offer.

Currency and Units of Presentation

All references to “Rupees”, “Rs.”, “INR” or “X” are to Indian Rupees, the official currency of the Republic of India. All references
to “$”, “US$”, “USD”, “U.S. $” or “U.S. Dollars” are to United States Dollars, the official currency of the United States of
America

Our Company has presented certain numerical information in this Letter of Offer in “Lakh” units. One lakh represents 1,00,000.
In this Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed therein are due to
rounding-off.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Letter of Offer has been derived from India Brand Equity
Foundation (IBEF) and other publicly available sources. Industry publications generally state that the information contained in
those publications has been obtained from sources believed to be reliable but that their accuracy and completeness are not
guaranteed, and their reliability cannot be assured. Although, we believe that the industry and market data used in this Letter of
Offer isreliable, neither we nor the Lead Manager nor any of their respective affiliates or advisors have prepared or verified it
independently. The extent to which the market and industry data used in this Letter of Offer is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors, including

those discussed in the Section titled “Risk Factors” beginning on page 20 of this Letter of Offer. Accordingly, investment
decisions should not be based on such information.
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NHC FOODS LTD

Exchange Rates

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

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

1USD 83.78 83.37 82.23
1EUR 93.53 90.22 89.61

(In case March 31 of any of the respective yearsis a public holiday, the previous working day has been considered.)
Source: RBI reference rate and https. //www.fbil.org.in/
*Data for March 29, 30 and 31, 2024 is not available.
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FORWARD LOOKING STATEMENT

The Company has included statements in this Letter of Offer which contain words or phrases such as “may”, “will”, “aim”,
“believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”, “seek to”, “future”, “objective”, “goal”, “project”,
“should”, “potential” and similar expressions or variations of such expressions, that are or may be deemed to be forward looking

statements.

All statements regarding the expected financial condition and results of operations, business, plans and prospects are forward-
looking statements. These forward-looking statements include statements as to the business strategy, the revenue, profitability,
planned initiatives. These forward-looking statements and any other projections contained in this Letter of Offer (whether made
by us or any third party) are predictions and involve known and unknown risks, uncertainties and other factors that may cause
the actual results, performance or achievements to be materially different from any future results, performance or achievements
expressed or implied by such forward-looking statements or other projections. Important factors that could cause actual results,
performance or achievements to differ materialy include, but are not limited to, those discussed under the Section titled “Risk
Factors”; “Industry Overview”; “Our Business”; and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations”; beginning on page no. 19, 53 and 198, respectively, of this Letter of Offer.

The forward-looking statements contained in this Letter of Offer are based on the beliefs of our management, as well as the
assumptions made by and information currently available to our management. Although we believe that the expectations reflected
in such forward-looking statements are reasonable at thistime, we cannot assure investors that such expectations will prove to be
correct. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements. If any
of these risks and uncertainties materializes, or if any of the underlying assumptions prove to be incorrect, the actual results of
operationsor financial condition could differ materially from that described herein as anticipated, believed, estimated or expected.
All subsequent written and oral forward-looking statements attributable to us are expressy qualified in their entirety by reference
to these cautionary statements.

Certain important factors that could cause actual results to differ materially from our Company’s expectations include, but are

not limited to, the following:
e Adequate availability of key raw materials at the right pricesis crucial for the Company;

I ntense competition from unorganized sector offering products in 1oose unbranded form.

Occurrences of natural disasters or calamities affecting the areas in which we have operations;

Any disruption in our sources of funding or increase in costs of funding;

Our ability to obtain certain approval and licenses,

Our ability to manage our operations at our current size or to manage any future growth effectively;

The spicesindustry faces challenges related to price volatility, primarily driven by fluctuationsin raw material costs and

global market dynamics;

e Our inability to effectively manage our rapid growth, which could place significant demands on our management
personnel, systems and resources; and

e Exchange rate fluctuations and exchange controls and policies.

By their nature, certain market risk disclosures are only estimates and could be materially different from what actually occursin
the future. As aresult, actual future gains or losses could materially differ from those that have been estimated. Our Company,
the Lead Manager, or their respective affiliates do not have any obligation to, and do not intend to, update or otherwise revise
any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. In accordance with SEBI requirements, our Company and the Lead Manager
will ensure that investors areinformed of material developments until the time of the grant of final listing and trading permissions
with respect to Equity Shares being issued in this Issue, by the Stock Exchange. Our Company will ensure that investors are
informed of material developments in relation to statements about our Company in this Letter of Offer until the Equity Shares
are dlotted to the investors.
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SECTION II: SUMMARY OF LETTER OF OFFER ‘

Thefollowing isageneral summary of certain disclosuresincluded in this Letter of Offer and isnot exhaustive, nor doesit purport
to contain a summary of all the disclosures in this Letter of Offer or al details relevant to prospective Investors.

(A)

(B)

©

(D)

PRIMARY BUSINESS OF OUR COMPANY:

Founded in 1992 under the visionary leadership of Mr. Apoorva Himatlal Shah, our company has established itself asa
prominent exporter of spices and agricultural commodities. With a focus on quality and sustainability, we have
positioned ourselves as a fast-growing entity in the spice and agro-commodities sector. Our commitment to excellence
begins with the careful selection of raw materials from diverse regions across the country.

Our Company, NHC Foods Limited is primarily engaged in the business of Trading of diverse array of food products
including Spices, Food Grains, Oil Seeds, Pulses, dry fruits and other agro-commodities. Our company is recognized
for its commitment to supplying bulk quantities of these carefully selected productsto our esteemed customers, catering
to their diverse needs in both domestic and international markets. With a robust export network, NHC Foods Limited
proudly serves clients in more than 30 countries around the globe, establishing us as a key player in the international
food trade industry. Our export sales accounts for 82.88% and 83.74% of total revenue from operations for the period
ended March 31, 2024 and March 31, 2023 respectively.

For further detailed information, please refer to the chapter titled “Our Business” beginning from page no. 70 of this
Letter of Offer.

OBJECTSOF THE ISSUE:
Our Company proposes to utilize the funds which are being raised through this Issue towards the below mentioned

objects:

Sr. No. Particulars Amount In % of Gross
(Rin Lakhs) Proceeds

A To meet the Working Capital Requirements 2,500.00 52.72

B To make the repayment of Secured Loan 1,500.00 31.63

C General corporate purposes 700.00 14.76

D I ssue related expenses 42.00 0.89
Total I ssue Proceeds 4,742.00 100.00

F Less: Issue Related Expenses 42.00 0.89
Net |ssue Proceeds 4700.00 99.11

For further details, please refer chapter “Objects of the Issue” beginning from page no. 46 of this Letter of Offer.
INTENTION AND EXTENT OF PARTICIPATION IN THE ISSUE BY THE PROMOTER:

Our Promoter and entities forming part of our Promoter Group have, vide their letters dated July 29, 2024 (the
“Subscription Letters”) undertaken that the Rights Issueis only for the Public Shareholders and there will be no Rights
Entitlement to the Promoter and entities forming part of the Promoter Group. In the eventuality of an under-subscription
in the Issue the Promoter and entities forming part of the Promoter Group will not purchase any additional Rights
Entitlements either on-market or off-market and will not subscribe to the unsubscribed portion of the Issue, if any.

Our Company is in compliance with Regulation 38 of the SEBI (LODR) Regulations and will continue to comply with
the minimum public shareholding requirements under applicable law, pursuant to this Issue. For further details, please
see “General Information - Minimum Subscription” on page 33.

SUMMARY OF OUTSTANDING LITIGATIONS:
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Sr No. Outstanding Litigation Number of Financial I mplicationsto the
Matter Extent QuantifiableIn INR

1. Filed against the Company

Criminal & Civil Cases -

Direct Tax & Indirect Tax 3 29,27,338

2. Filed against Promoters & Directors
Criminal & Civil Cases - -
Direct Tax & Indirect Tax 1 53,167
TOTAL 4 29,80,505

For further details, please refer chapter “Outstanding Litigations and Material Developments” beginning from page
102 of this Letter of Offer.

CROSSREFERENCE TO THE SECTION TITLED “RISK FACTORS”:

Investmentsin equity and equity-related securities involve a degree of risk and investors should not invest any fundsin
this Issue unless they can afford to take the risk of losing their investment. Investors are advised to read the risk factors
carefully before taking an investment decision in this offering. For taking an investment decision, investors must rely
on their own examination of our Company and the I ssue including the risks involved. The Equity Shares offered in the
Issue have neither been recommended nor approved by Securities and Exchange Board of India nor does Securities and
Exchange Board of India guarantee the accuracy or adequacy of this Letter of Offer. For the details pertaining to the
internal and external risk factors relating to the Company, kindly refer to the chapter titled “Risk Factors” beginning on
page no. 19 of this Letter of Offer.

SUMMARY OF CONTINGENT LIABILITIESASDISCLOSED IN THE FINANCIAL STATEMENTS:
For details pertaining to Related Party Transactions, kindly refer to the chapter titled “Financial Information” beginning
on page no. 83 of this Letter of Offer.

SUMMARY OF RELATED PARTY TRANSACTIONS AS DISCLOSED IN THE FINANCIAL
STATEMENTS:

For details pertaining to Related Party Transactions, kindly refer to the chapter titled “Financial Information” beginning
on page no. 83 of this Letter of Offer.

DETAILSOF ISSUE OF EQUITY SHARES FOR CONSIDERATION OTHER THAN CASH IN THE LAST
ONE YEAR PRECEDING THE DATE OF THISLETTER OF OFFER:

Our Company has not issued any Equity Shares for consideration other than cash in the last one (1) year preceding the
date of this Letter of Offer.
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SECTION III: RISK FACTORS

RISK FACTOR

Any investment in equity securities involves a high degree of risk. Investor should carefully consider all the information in this
Letter of Offer, including the risks and uncertainties described below, before making an investment in our Equity Shares. To
obtain a more complete understanding, you should read this section together with Sections titled, Our Business, and
Management’s Discussion and Analysis of Financial Condition and Results of Operations beginning on page no. 70 and 198
respectively, as well asthe other financial and statistical information contained in this Letter of Offer.

Any of the following risks, as well as the other risks and uncertainties discussed in this Letter of Offer, could have an adverse
effect on our business, financial condition, results of operations and prospects and could cause the trading price of our Equity
Shares to decline, which could result in the loss of all or a part of your investment. The risks and uncertainties described in this
section are not the only risks that we may face. Additional risks and uncertainties not known to us or that we currently believe to
be immaterial may also have an adverse effect on our business, results of operations, financial condition and prospects.

This Letter of Offer contains forward-looking statements that involve risks and uncertainties. Our actual results could differ
materially from those anticipated in these forward-looking statements because of certain factors, including the considerations
described below and elsewhere in this Letter of Offer.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed in the risk factors
mentioned below. However, there are certain risk factors where the effect is not quantifiable and hence has not been disclosed
in such risk factors. You should not invest in this Issuing unless you are prepared to accept the risk of losing all or part of your
investment, and you should consult your tax, financial and legal advisors about the consequences to you of an investment in the
Equity Shares.

Thefinancial information in this section is, unless otherwise stated, derived from our Audited Financial Statements for the period
ended March 31, 2024 and 2023 prepared in accordance with Indian AS, as per the requirements of the Companies Act, 2013,
and SEBI (ICDR) Regulations.

The Risk factors have been determined on the basis of their materiality. The following factors have been considered for
determining the materiality.

1. Somerisks may not be material individually but may be material when considered collectively.
2. Somerisks may have material impact qualitatively instead of quantitatively.

3. Some risks may not be material at present but may have a material impact in the future.

INTERNAL RISK FACTOR:

1. Our Company, Promoter and Director is party to certain legal proceedings. Any adverse decision in such proceedings
may have a material adverse effect on our business, result of operations and financial conditions.

Our Company, Promoter and Director is party to certain legal proceedings which are pending at different levels of adjudication
before competent authority. We cannot assure you that these proceedings will be decided in favor of our Company. Further,
there is no assurance that similar proceedings will not beinitiated against usin the future. Any adverse outcome in any of the
below mentioned proceedings could have an adverse effect on our reputation and may affect our future business, prospects,
financial condition and results of operations. It further may divert the attention of our management and promoters and waste
our corporate resources. For details of these proceedings, see “Outstanding Litigation and Material Developments” on
beginning from page 103 of this Letter of Offer. A classification of these legal and other proceedingsis given below:
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Sr No. Outstanding Litigation Number of | Financial Implicationsto the Extent
Matter QuantifiableIn INR

1 Filed against the Company
Criminal & Civil Cases - -
Direct Tax & Indirect Tax 3 29,27,338

2. Filed against Promoters & Directors
Criminal & Civil Cases - -
Direct Tax & Indirect Tax 1 53,167
TOTAL 4 29,80,505

Note: The amount mentioned above may be subject to additional interest, rates or Penalties being levied by the concerned
authorities for delay in making payment or otherwise. In the absence of Order copy of the Income Tax Department, the
nature, extents and status of the Cases cannot be ascertained.

Trading of the Company was suspended in the past.

The Trading of the Company was suspended in the Past on the Platform of the BSE Limited. The Stock Exchange vide its
notice dated 20100120-19 dated 20" January, 2010 revoked the above suspension with effect from 271" January, 2010. We
cannot assure you that, the trading of the Company will not be suspended in future for any non-compliances. Such a
situation may adversely affect our business, financial condition and results of operations.

Certain aspects of our business, including procurement of materials are seasonal in nature.

We are largely dependent on the agricultural industry for aimost all of our materials. The agricultural industry is largely
dependent on various factors including monsoon and wesather conditions. Meteorologically, our country has diversified
and different weather conditions that prevail at different places. Any vagaries of weather and abnorma monsoon may
affect crop production, destroy crops and subsequently increase the prices of our raw materials which can have an adverse
effect on our results of operations. Although the demand for our productsis continuous throughout the year, we are affected
by seasonality in procurement of raw materials. Therefore, our results of operations and cash flows across quartersin a
Fiscal may not be comparable and any such comparisons may not be meaningful, or may not be indicative of our annual
financial results or our resultsin any future quarters or periods.

The company’s business is dependent on certain suppliers and the loss of one or more of them would have a material
adverse effect on the business.

A substantial portion of the company’s purchases has been dependent upon a few suppliers. Our inability to obtain raw
material in a timely manner, in sufficient quantities could adversely affect our operations, financial condition and/or
profitability. We depend on a number of suppliers, for procurement of raw materials required for processing and trading
of our products. For the financia year ended March 31, 2024 and March 31, 2023, top ten suppliers accounted for 58.62%
and 40.66% of our total purchases respectively. We have not entered into long term contracts with our suppliers and prices
for raw materials are normally based on the quotes we receive from various suppliers. Inadequate and unavailability /
substandard quality of the raw materials used in the processing of our products, could have a material adverse effect our
business. Further, any discontinuation of production by these suppliers or a failure of these suppliers to adhere to the
delivery schedule or the required quality and quantity could hamper our delivery schedule. There can be no assurance that
strong demand, capacity limitations or other problems experienced by our suppliers will not result in occasional shortages
or delays in their supply of raw materials to us. Further, we cannot assure you that our suppliers will continue to be
associated with us on reasonableterms, or at all. Since our suppliersare not contractually bound to deal with usexclusively,
we may face the risk of our competitors offering better terms to such suppliers, which may cause them to cater to our
competitors alongside. In the event that we fail to secure sufficient quantities of such raw materials from our suppliers at
acceptable quality and prices in a timely manner, our business, financial performance and cash flows may be adversely
affected.
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Substantial portion of our revenues has been dependent upon few customers. The loss of any one or more of our major
customers would have a material effect on our business operations and profitability.

A portion of the Company’s revenues has been dependent upon a few customers. For the financial year ended March 31,
2024 and March 31, 2023, our top ten customers accounted for approximately 51.85% and 33.08 % of our revenue from
operations. However, the loss of any significant customer would have a material effect on our financial results.

Our business from customersis dependent on our continuing relationship with such customers, the quality of our products
and our ability to deliver on their orders, and there can be no assurance that such customers will continue to do business
with usin the future on commercially acceptable terms or at all. However, in case of any change in the buying pattern of
our end users or disassociation of major customers can adversely affect our business or if our customers do not continue
to purchase products from us, or reduce the volume of products purchased from us, our business prospects, results of
operations and financial condition may be adversely affected. Further, loss of or interruption of work by, a significant
customer or a number of significant customers or the inability to procure new orders on aregular basis or at all may have
an adverse effect on our revenues, cash flows and operations.

While we are constantly striving to increase our customer base and reduce dependence on any particular customer, there
is no assurance that we will be able to broaden our customer base in any future periods or that our business or results of
operations will not be adversely affected by a reduction in demand or cessation of our relationship with any of our major
customers.

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

Our products and raw materials are subject to risks such as contamination, adulteration etc. during their processing,
transport or storage. Any actual or alleged contamination of our products or raw materials could damage our reputation,
adversely affect our salesand result in legal proceedings being initiated against us, irrespective of whether such allegations
have any factual basis. However, our Company has not faced any instance of spoilage of and damage to such products or
raw materials, or any real or perceived contamination in our products or raw materials which had material impact on the
financial and result of operations of our Company. Any alegation relating to, or the discovery of, unauthorized
contaminants in our products or raw materials processed by us, which causes or is aleged to cause injury or illness,
allegations that our products were not produced in accordance with our customer’s specifications and/or have not
performed adequately, even where food safety or other product safety is not a concern could damage our reputation,
adversely affect our sales and may cause product liability or other legal proceedings being initiated against us by our
customers, irrespective of whether such allegations have any factual basis. We may aso be subject to regulatory action
and mandatory product recalls. We cannot assure you that we will not be subject to such product liability claimsin the
future, whether or not legitimate, or product recalls, whether voluntary or mandatory. Defending such claims or regulatory
action could be time-consuming and may also result in unexpected expenditures, and our reputation, business, financial
condition, cash flows and results of operations may be adversely affected.

Our Company maintains high level of inventory for uninterrupted production activities.

Our inventory for the financial year ended March 31, 2024 and March 31, 2023 were X 4,287.99 lakhs and X 2,885.59
lakhsrespectively. While our Revenue from Operations during the Fiscal 2023-24 was X 20,924.40 Lakhs. Our requirement
of maintaining inventory is high when compared to other companies in the same industry. Maintaining such high level of
inventory requires extensive investments in working capital and strains our financial resources. Further, stocking high
inventory may also lead to risks of scrapping of raw material, decay due to time, wear and tear. While we believe, we do
maintain optimum level of inventory in consideration to our production level, our major portion of inventory is towards
stocking of Raw Material. We continue to assess and maintain inventory level strategically giving importance to both
operational and financial performance.
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The results of operations of our business are also dependent on our ability to effectively manage our inventory and stocks.
To effectively manage our inventory, we must be able to accurately estimate customer demand and supply requirements
accordingly. If our management has miscalculated expected customer demand it could adversely impact the results by
causing either a shortage of products or an accumulation of excess inventory. Further, if we fail to sell the inventory, we
may be required to write-down our inventory or pay our suppliers without new purchases or create additional vendor
financing, which could have an adverse impact on our income and cash flows.

Any increase in the cost of our raw material or other purchases or a shortfall in the supply of our raw materials, may
adversely affect the pricing and supply of our products and have an adverse effect on our business, results of operations
and financial condition.

The success of our operations depends on a variety of factors, including our ability to source raw materials at competitive
prices. Raw material supply and pricing can be volatile due to a number of factors beyond our control, including demand
and supply, general economic and political conditions, transportation and labour costs, natural disasters, pandemic,
competition and there are inherent uncertainties in estimating such variables, regardiess of the methodologies and
assumptions that we may use.

We seek to source our raw materials from our suppliers and typically seek quotations from multiple suppliers. We may be
required to track the supply demand dynamics and regularly negotiate prices with our suppliers in case of significant
fluctuationsin raw material pricesor foreign currency fluctuations. Further, we procure alarge portion of our raw materials
from afew suppliers, any disruption of supply of raw materials from such suppliers could adversely impact our operations
and business if we are unable to replace such suppliers in a timely manner. However, we have not entered into any
definitive agreements with any of our suppliers. We cannot assure you that we will be able to enter into new arrangements
with suppliers on terms acceptable to us, which could have an adverse effect on our ability to source raw materialsin a
commercialy viable and timely manner, if at all, which may impact our business and profitability. We are also subject to
the risk that one or more of our existing suppliers may discontinue their operations, which may adversely affect our ability
to source raw materials at a competitive price. Additionally, there can be no assurance that demand, capacity limitations
or other problems experienced by our suppliers will not result in occasiona shortages or delays in their supply of raw
materials.

If we were to experience a significant or prolonged shortage of raw materials from any of our suppliers, and we cannot
procure the raw materials from other sources, we would be unable to deliver such products to our customers in atimely
manner, which would adversely affect our sales, margins and customer relations. Therefore, we cannot assure you that we
will be able to procure adequate supplies of raw materials in the future, as and when we need them and on commercially
acceptable terms.

For further details about business of our Company, please refer chapter titled “Our Business” beginning on Page 70 of
this Letter of Offer.

Our inability to manage our inventory and foresee accurate demand for our productsfor a future period may adversely
affect our reputation, business, results of operation and our financial performance.

The estimations on demands of our products are typically based on our projections, inventory levels, our understanding of
the anticipation of consumption and spending by our consumers. If we overestimate demand for our products, we may face
difficulty on storage of such products due to lower shelf life and complications with respect to storage of perishable
products. Further, if we are unable to provide our products to our consumers due to shortage of raw materials, we may
incur the risk of customers choosing other products over our products. While we closely monitor our inventory
requirements for our product, we may be exposed to various risks including the aforementioned risks. All of these factors
could adversely affect our reputation, business, results of operation and our financial performance.
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Our operations are subject to high working capital requirements. If we are unable to generate sufficient cash flowsto
allow us to make required payments, there may be an adverse effect on our results of operations.

Our business requires significant amount of working capital and major portion of our working capital is utilized towards
debtors and inventories. Our Trade Receivables for the financial year March 31, 2024 and March 31, 2023 were X 2,769.42
lakhs and X 1,981.69 lakhs respectively and our inventories for the financial year March 31, 2024 and March 31, 2023
were X 4,287.99 lakhs and X 2,885.59 lakhs respectively.

The results of operations of our business are dependent on our ability to effectively manage our inventory and trade
receivables. To effectively manage our trade receivables, we must be able to accurately evaluate the credit worthiness of
our customers and ensure that suitable terms and conditions are given to them in order to ensure our continued relationship
with them. However, if our management fails to accurately evaluate the terms and conditions with our customers, it may
lead to write-offs bad debts and/ or delay in recoveries which could lead to aliquidity crunch, thereby adversely affecting
our business and results of operations. A liquidity crunch may also result in increased working capital borrowings and,
consequently, higher finance cost which will adversely impact our profitability.

Our inability to maintain sufficient cash flow, credit facility and other sourcing of funding, in atimely manner, or at al, to
meet the requirement of working capital or pay out debts, could adversely affect our financial condition and result of our
operations. In the event we are not able to recover our dues from our trade receivables or sell our inventory, we may not
be able to maintain our Sales level and thus adversely affecting our financial health.

For further details of working capital requirements, please refer to the chapter titled “Objects of the Issue” on page 46 of
the Letter of Offer.

We do not own certain premises which we use for the purpose of our business operations.

Our Corporate Office is situated at 419/420, C Wing, Atrium 215, Andheri-Kurla Road, Chakala, Andheri East, J. B.
Nagar, Mumbai — 400059, Maharashtra, India, and our warehouse is situated at D-22/8, TTC Industrial Area, MIDC,
Turbhe, Navi Mumbai — 400705 is not owned by us. We have entered into rent agreements with the owner of the said
premises. For further details, see section “Our Business” on page 70 of this Letter of Offer. If we are required to vacate
the current premises, we would be required to make alternative arrangements for new offices and other infrastructure, and
we cannot assure that the new arrangements will be on commercially acceptable/favourable terms. If we are required to
relocate our business operations during this period, we may suffer a disruption in our operations or have to pay higher
charges, which could have an adverse effect on our business, prospects, results of operations and financial condition.

We have not entered into any long-term contracts with any of our customer.

We do not have any long-term contracts with our customer and any change in the business pattern of our existing customers
could adversely affect the business of our Company. As aresult, our customers can terminate their relationships with us
due to a change in preference or any other reason on immediate basis, which could materially and adversely impact our
business. Consequently, our revenue may be subject to variability because of fluctuationsin demand for our products. Our
Company's customers have no obligation to work with usand may either cancel, reduce, or delay the business. The business
by our Company's customers is dependent on factors such as the customer satisfaction with the level of service that our
Company provides, fluctuation in demand for our Company's products, customer’s inventory management, amongst
others. Although we have satisfactory business relations with our customers and have received continued business from
them in the past, there is no certainty that the same will continue in the years to come and may affect our profitability.
Although, we have a strong emphasis on quality, timely delivery of our products and raw materialsand personal interaction
by the management with the customers and suppliers, any change in the buying pattern of buyers and preferences of
suppliers can adversely affect the business and the profitability of our Company.

Page | 23



13.

14.

15.

@NHC

Our businessrequiresusto obtain and renew certain licenses and permitsfrom government, regulatory authorities and
thefailureto obtain or renew them in a timely manner may adversely affect our business operations.

Our business requires us to obtain and renew from time to time, certain approvals, licenses, registrations and permits. In
addition, we require certain approvals, licenses, registrations and permissions under various regulations, guidelines,
circulars and statutes regulated by authorities such as the Government of India, the State Governments and certain other
regulatory and government authorities, for operating our business. In particular, we are required to obtain certificate of
registrations for carrying on certain of our business activities from the Government of India, the State Governments and
other such regulatory authorities that are subject to numerous conditions. If we fail to maintain such registrations and
licenses or comply with applicable conditions, our certificate of registration for carrying on a particular activity may be
suspended and/or cancelled and we will not then be able to carry on such activity. This could materially and adversely
affect our business, financial condition and results of operations.

We may require various regulatory approvals, sanctions, licenses, registrations and permissions including environmental
clearances in connection with our operations and the various devel opment activities involved in such orders. We may face
significant uncertainties due to various factors in obtaining or maintaining such approvals. If such approvals are not
obtained in atimely manner or at all, there may be a material adverse effect on various development activities, including
our operations, thereby adversely affecting our results of operations and financial condition. Furthermore, our government
approvals and licenses are subject to numerous conditions, some of which are onerous and require us to incur substantial
expenditures. If we fail to comply or a regulator alleges that we have not complied with these conditions, our business,
prospects, financial condition and results of operations may be adversely affected. While wetypically apply for the renewal
of any existing regulatory approvals prior to their expiry dates, there can be no assurance that we will receive such renewal
intime or at all.

Our Company had negative cash flow in recent fiscals, details of which are given below. Sustained negative cash flow
could adversely impact our business, financial condition and results of operations.

The detailed break up of cash flowsis summarized in below mentioned table and our Company has reported negative cash
flow in certain financial years and for the half year ended September 30, 2024:

(R in lakhs)
Particulars 30-09-2024 31-03-2024 31-03-2023
Net cash from operating activities -130.58 -222.08 -165.17
Net Cash (used in) / frominvesting activities -22.37 -596.46 109.38
Net Cash used in financing activities 177.03 652.63 48.96
Net increase/(decrease) in cash and cash 24.09 -165.92 -6.83
equivalent

There can be no assurance that our net cash flows shall be positive in the future. Any negative cash flowsin the future over
extended periods, or significant negative cash flows in the short term, could materially impact our ability to operate our
business and implement our growth plans. As aresult, our cash flows, business, future financial performance and results
of operations could be materialy and adversely affected. For further details, see “Financial Information” beginning on
page 54 of this Letter of Offer.

Aninability to renew quality accreditationsin atimely manner or at all, or any deficienciesin the quality of our products
may adversely affect our business prospects and financial performance.

We obtain and maintain quality certifications and accreditations from independent certification entities and also comply
with prescribed specifications and standards of quality approved by the Government in connection with the products we
sell. Such specifications and standards of quality is an important factor in the success and wide acceptability of our
products. If we fail to comply with applicable quality standards or if the relevant accreditation institute or agency declines
to certify our products, or if we are otherwise unable to obtain such quality accreditationsin the future, in atimely manner
or a all, our business prospects and financial performance will be materially and adversely affected.
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Orders placed by customers may be delayed, modified, cancelled or not fully paid for by our customers, which may have
an adverse effect on our business, financial condition and results of operations.

We may encounter problemsin executing the ordersin relation to our products, or executing it on atimely basis. Moreover,
factors beyond our control or the control of our customers may postpone the delivery of such products or cause its
cancellation, including delays or failure to obtain necessary permits, authorizations, permissions and other types of
difficulties or obstructions. Due to the possibility of cancellations or changes in scope and schedule of delivery of such
products, resulting from our customer’s discretion or problems we encounter in the delivery of such products or reasons
outside our control or the control of our customers, we cannot predict with certainty when, if or to what extent we may be
able to deliver the orders placed. Additionally, delays in the delivery of such products can lead to customers delaying or
refusing to pay the amount, in part or full, that we expect to be paid in respect of such products. In addition, even where a
delivery proceeds as scheduled, it is possible that the contracting parties may default or otherwise fail to pay amounts
owed. While we have not yet experienced any material delay, reduction in order, cancellation, execution difficulty,
payment postponement or payment default with regard to the orders placed with us, or disputes with customers in respect
of any of the foregoing, any such adverse event in the future could materially harm our cash flow position and income.
Further, we operate in highly competitive markets in relation to our products where it is difficult to predict whether and
when we will receive such orders. As aresult, our results of operations can fluctuate from quarter to quarter and year to
year depending on whether and when such orders are awarded to us. For further details of our business, please refer chapter
titled “Our Business” beginning on Page 70 of this Letter of Offer.

Certain relevant copies of educational qualification and experience certificates of our promoters/Directors are not
traceable.

Some of our Directors/Promoter i.e. Karan Hareshlal Nagdev and Satyam Shirishchandra Joshi have been unable to trace
copiesof documents pertaining to their educational qualificationsand prior professional experiences. Accordingly, reliance
has been placed on signed resume, declarations, undertakings and affidavits furnished by these Directors/Promoters to the
Lead Manager to disclose details of their educational qualifications and professional experience in this Letter of Offer.
Accordingly, the Lead Manager has been unable to independently verify these details prior to inclusion in this Letter of
Offer. Further, there can be no assurances that our Directors/Promoters will be able to trace the relevant documents or
provide accurate and compl ete details pertaining to the above information in the future, or at all.

Non-traceability of certain secretarial and statutory records of the company since incorporation

Since the company was incorporated on August 04, 1992, our Company is unable to trace certain corporate and other
documents such as copies of certain prescribed forms filed with the RoC from the date of our incorporation up to 2006.
While we believe that we had filed these forms with the RoC in atimely matter, we have not been able to obtain copies of
these forms. While there is no outstanding litigation or regulatory proceeding on the date of this Letter of Offer which
requires these forms, there can be no assurance that these forms will not be required in the legal proceedingsin the future.
We cannot assure you that we will be able to locate or obtain access to the documentation pertaining to such historical,
legal and secretarial data or information or that we will not be subject to any penalty imposed by any relevant regulatory
authority due to our inability to locate or obtain access to such documentation.

We operate in an industry with several competitors and we may fail to compete successfully against existing or new
competitors, which may reduce the demand for our products and services which may lead to reduced prices, operating
margins, profitsand further result in loss of market share across product categories.

We operate in an industry with several competitors, and face competition from domestic and international competitorsin
the markets in which we operate. It is possible that some of our existing and potential competitors may have greater brand
recognition in India or globally, longer operating histories, greater financial, research, distribution and technological
resources, product development, sales and marketing, more experienced management, access to a cheaper cost of capital
and other resources than we do. Some of our competitors may have lower costs, or be able to offer lower prices and a
larger variety of products in order to gain market share. If market prices are substantialy reduced by our competitors in
the respective markets, our business in those markets could be adversely affected. Our competitors may also make
acquisitions or establish cooperative or other strategic relationships, among themselves or with third parties, thereby
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increasing their ability to address the needs of our targeted customers and offering lower cost products and services than
we do which may have a negative effect on our sales. Further, new competitors may emerge at any time. Further, some of
our competitors may have the ability to devote greater resources to the marketing, advertising and product endorsement.
Asaresult, these competitors may be better equipped to influence consumer preferences or otherwiseincrease their market
share. Increased competition could result in, among other things, a slowdown in the growth of our corporate customers, a
loss of our market share, price reductions, reduced demand for our products, reductions in revenues and reduced margins
and profitability.

The success of our business strategy depends on our ability to enhance our own brands and product portfolio. If wefail
to maintain and enhance our brand and reputation, consumers’ recognition of our brands, and trust in us, our business
may be materially and adversely affected.

Our brand and reputation are among our most important assets and we believe our brands serve in attracting consumers to
our products in preference over those of our competitors. Enhancing our own brands, including various schemes, direct
marketing is one of our most important business strategies. Consumersin existing or new markets may be unfamiliar with
our brand and products and we may need to build or increase brand awareness in the relevant markets by increasing
investments in advertising and promotional activities than we originally planned. We face, and will continue to face,
competition with established brands in the new markets we intend to enter. Our success in marketing our products also
depend on our ability to adapt to arapidly changing market environment. If we do not successfully maintain, extend and
expand our reputation and brand image, then our brands, product sales, financial condition, future cash flows and results
of operations could be materially and adversely affected.

Our Company has entered into certain related party transactions and may continue to do so in the future.

We have entered into and may in the ordinary course of our business continue to enter into transactions with related parties
that include certain of our Promoter, Promoter Group, Directors and Group Companies. For further details in relation to
our related party transactions, see “Financial Statements - Related Party Transaction” beginning on page 83 of the Letter
of Offer. While we have entered into such transactions on an arm’s length basis and are in compliance with the applicable
provisions of Companies Act, 2013 and other applicable law, there is no assurance that we could not have achieved more
favorable terms had such transactions not been entered into with related parties. There can be no assurance that such
transactions, will not have an adverse effect on our business, prospects, results of operations and financial condition. In
addition, our business and growth prospects may decline if we cannot benefit from our relationships with them in the
future.

One of the Director had been disqualified as a Director in the past.

Our Director Mr. Satyam Shirishchandra Joshi was disqualified to act asadirector u/s 164 (2) of the Companies Act, 2013
due to irregular ROC filings of Ansat Corporate Solutions & Trade Private Limited from 11.01.2016 to 31.10.2021.
However, as per MCA database the disgualification period was upto 27.12.2022. As on the date of filing of this Letter of
Offer, the said disqualification period has been completed. However, there can be no assurance that such instances will
not be repeated in the future. Any such instances, if repeated, can affect our business operations.

I n addition to our existing indebtednessfor our operations, we may be required to obtain further loan during the course
of business. There can be no assurance that we would be able to service our existing and/or additional indebtedness.

In addition to our existing indebtedness for our existing operations we may be required to raise further debt in the form of
term loans and working capital loans in the course of business. Increased borrowings, if any, would adversely affect our
debt-equity ratio and our ability to further borrow at competitiverates. Any failure to service our indebtedness or otherwise
perform our obligations under our financing agreements could lead to a termination of one or more of our credit facilities,
trigger cross default provisions, penalties and accel eration of amounts due under such facilities which may adversely affect
our business, financial condition and results of operations.

Our debt financing agreements contain certain restrictive covenants that may adversely affect our Company’s business,
credit ratings, prospects, results of operations and financial condition.
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Certain debt financing agreements that our Company has entered into contain restrictive covenants that limit our ability
to undertake certain types of transactions. Under our debt financing agreements our Company is required to maintain
certain financia covenants.

There can be no assurance that our Company has complied with all such restrictive covenantsin atimely manner or at al
or that we will be able to observe compliance with all such restrictive covenants in the future. A failure to observe the
restrictive covenants under our debt financing agreements may result in termination of our financing agreements, levy of
default interest, acceleration of all amounts due under such facilities and the enforcement of any security provided in
relation thereto. Any acceleration of amounts due under such debt financing agreements may trigger cross-default or cross-
acceleration provisions under other debt financing agreements, which may compel us to dedicate a substantial portion of
our cash flow from operations or sell certain assets to make such payments thereby reducing the availability of cash for
our working capital requirements and other general corporate purposes. Further, in the event of any of the circumstances
coming into effect our business, prospects, results of operations and financial condition may be adversely affected.

Our ability to protect or use intellectual property right may adversely affect our business.

As on the date of this Letter of Offer, our Company has several registered trademarks in India. For details of intellectual
properties, see “Our Business” on page 70 of this Letter of Offer. If we are unable to renew or register our trademark for
various reasons or used by a third party in India or abroad, we may not be able to claim registered ownership of such
trademark and consequently, we may not be able to seek remedies for infringement of those trademarks by third parties
other than relief against passing off by other entities, causing damage to our business prospects, reputation and goodwill
in India and abroad. Apart from this, any failure to register or renew registration of our registered trademark may affect
our right to use such trademark in future. Further, our efforts to protect our intellectual property in India and abroad may
not be adequate and any third-party claim on any of our unprotected intellectual property may lead to erosion of our
business value and our reputation, which could adversely affect our operations. Third parties may also infringe or copy
our registered brand name in India and abroad which has been registered by usin India. We may not be able to detect any
unauthorized use or take appropriate and timely steps to enforce or protect our trademarks in India and abroad.

Our Company has availed certain unsecured loan which can be recalled at any time.

Our Company has availed certain unsecured loan amounting to % 58.74 lakhs as on March 31, 2024. The unsecured loan
taken by our Company from Related Parties may be recalled at any time. Though our Company intends to repay the loan
amount in near future, sudden recall may disrupt our operations and also may force us to find alternative sources of
financing, which may not be available on commercial reasonable terms or at all. opt for funding at higher interest rates,
resulting in higher financial burden. We may not have adequate working capital to meet business requirements of our
Company, and, as aresult, any such demand by the lenders may affect our business, cash flows, financial condition and
results of operations. Further, in respect of such unsecured loan, no proper agreement has been executed between the
parties.

Our lenders have charge over our Machinery, book debts, stocksin respect of finance availed by us.

We have secured our lenders by creating a charge over our Immovable Property, Inventory, Receivables, Building etc. in
respect of loans / facilities availed by us from banks. The total amounts outstanding and payable by us as secured loans
were % 3,260.90 Lakhs as on March 31, 2024. In the event we default in repayment of the loans / facilities availed by us
and any interest thereof, our assets may be forfeited by lenders, which in turn could have significant adverse effect on
business, financial condition or results of operations.

We are dependent on third party transportation providers for procuring raw material from our suppliers and delivery
of products to our clients. Any failure on the part of such service providers to meet their obligations could have a
material adverse effect on our business, financial condition and results of operation.

We are dependent on third party transportation for raw material and supply of our products. Our success depends on the
smooth supply and transportation of the Raw Material and trading materials from our suppliers to us/ or to our
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buyers/clients, both of which are subject to various uncertainties and risks. Though our business has not experienced any
disruptions due to transportation strikes in the past, any future transportation strikes may have an adverse effect on our
business.

In addition, materials may be lost or damaged in transit for various reasons including occurrence of accidents or natural
disasters. There may also be delay in delivery of materials which may also affect our business and our results of operation
negatively. A failure to maintain a continuous supply of materialsto us aswell asto our clientsin an efficient and reliable
manner could have a material and adverse effect on our business, financial condition and results of operations.

Our Promoter & Promoter Group have provided personal guaranteesfor loansavailed by our Company. Our business,
financial condition, results of operations, cash flows and prospects may be adversely affected by the invocation of all
or any personal guarantees provided by our Promoter.

Our Promoter & Promoter Group have provided personal guarantees to secure a significant portion of our existing
borrowings, and may post listing continue to provide such guarantees and other security. In case of a default under our
loan agreements, any of the personal guarantees provided by our Promoter may be invoked, which could negatively impact
the reputation of our Company. Also, we may face certain impediments in taking decisions in relation to our Company,
which in turn would result in a material adverse effect on our financial condition, business, results of operations and
prospects and would negatively impact our reputation. In addition, our Promoters may be required to liquidate their
shareholding in our Company to settle the claims of the lenders, thereby diluting their shareholding in our Company. Also,
if our Promoters revoke their personal guarantees and we may not be successful in procuring alternate guarantees and
property satisfactory to the lenders, as a result we may need to repay outstanding amounts under such facilities or seek
additional sources of capital, which could affect our financial condition and cash flows.

Our success depends largely on our Directors, Promoters and other key managerial personnel and the loss of or our
inability to attract or retain such persons with specialized technical know-how could adversely affect our business,
results of operations, cash flows and financial condition.

Our performance depends largely on the efforts and abilities of our Directors, Promoters and other key personnels. We
believe that the inputs and experience of our Directors, Promoters and key managerial personnel are valuable for the
development of business and operations and the strategic directions taken by our Company. We cannot assure you that we
will be able to retain these employees or find adequate replacements in atimely manner, or at all. We may require along
period of time to hire and train replacement personnel when qualified personnel terminate their employment with our
Company. We may aso be required to increase our levels of employee compensation more rapidly than in the past to
remain competitive in attracting employees that our business requires. The loss of the services of such persons may have
an adverse effect on our business and our results of operations. The continued operations and growth of our businessis
dependent upon our ability to attract and retain personnel who have the necessary and required experience and expertise.
Competition for qualified personnel with relevant industry expertise in Indiais intense. A loss of the services of our key
personnel may adversely affect our business, results of operations and financial condition.

Our success depends heavily upon our Promoters and Directors for their continuing services, strategic guidance and
financial support.

Our success depends heavily upon the continuing services of Promoters & Directors who are the natural person in control
of our Company. Our Promoters have a vast experience in the field of Agriculture Industry. They have established cordial
relations with various customers over the past several years, which have immensely benefitted our Company’s current
customer relations. We believe that our relation with our Promoters, who have rich experience the industry, managing
customers and handling overall businesses, has enabled us to experience growth and profitability. We benefit from our
relationship with our Promoters and our success depends upon the continuing services of our Promoters who have been
responsible for the growth of our business and are closely involved in the overall strategy, direction and management of
our business. Further, our Promoters are also part of certain other ventures and may continue to do so. If they divert their
attention to such other concerns, we may not be able to function as efficiently and profitably as before. We may have to
incur additional coststo replace the services of our Promoters or we may not be ableto do so at all, which could adversely
affect our business operations and affect our ability to continue to manage and expand our business.
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We could be harmed by employee misconduct or errors that are difficult to detect and any such incidences could
adversely affect our financial condition, results of operations and reputation.

Employee misconduct or errors could expose usto businessrisksor losses, including regulatory sanctions and cause serious
harm to our reputation and goodwill of our Company. There can be no assurance that we will be able to detect or deter
such misconduct. Moreover, the precautions we take to prevent and detect such activity may not be effective in all cases.
Our employees may also commit errors that could subject us to claims and proceedings for alleged negligence, as well as
regulatory actions on account of which our business, financial condition, results of operations and goodwill could be
adversely affected.

The future operating results are difficult to predict and may fluctuate or adversely vary from the past performance.

The company’s operating results may fluctuate or adversely vary from past performances in the future due to a number of
factors, many of which are beyond the company’s control. The results of operations during any financial year or from
period to period may differ from one another or from the expected results of operation. Its business, results of operations
and financia conditions may be adversely affected by, inter alia, a decrease in the growth and demand for the products
and services offered by us or any strategic alliances which may subsequently become aliability or non-profitable. Due to
various reasons including the above, the future performance may fluctuate or adversely vary from our past performances
and may not be predictable. For further details of our operating results, section titled “Financial Information” beginning
on Page 83 of this Letter of Offer.

We have not entered into any long-term contracts with any of our clients.

We do not have any long-term contracts with our clients and any change in the business pattern of our existing clients
could adversely affect the business of our Company. As a result, our customers can terminate their relationships with us
due to a change in preference or any other reason on immediate basis, which could materially and adversely impact our
business. Consequently, our revenue may be subject to variability because of fluctuationsin demand for our products and
services. Our Company's customers have no obligation to work with usand may either cancel, reduce, or delay the business.
The business by our Company's customers is dependent on factors such as the customer satisfaction with the level of
service that our Company provides, fluctuation in demand for our Company's products, customer’s inventory management,
amongst others. Although we have satisfactory business relations with our clients and have received continued business
from them in the past, there is no certainty that the same will continue in the yearsto come and may affect our profitability.
Although, we have a strong emphasis on quality, timely delivery of our products and raw materials and personal interaction
by the senior management with the customers and suppliers, any change in the buying pattern of buyers and preferences
of suppliers can adversely affect the business and the profitability of our Company.

Our Company hassignificant portion of Property Plant and Equipment. Any destruction, breakdown, theft of our major
plants or equipment or failuresto repair or maintain the same may adversely affect our business, cash flows, financial
condition and results of operations.

We own a number of equipment and machinery used in our operations. To maintain our capability to undertake projects,
we may have to purchase additional machines and equipment built with the latest technologies and knowhow. We cannot
assure you that we will be immune from the associated operational risks such as the obsolescence of our plants or
equipment, destruction, theft or major equipment breakdowns or failures to repair our major plants or equipment, which
may result in their unavailability, project delays, cost overruns and even defaults in our order book.

The latest technologies used in newer models of equipment may improve productivity significantly and render our older
equipment obsolete. Obsolescence, destruction, theft or breakdowns of our major plants or equipment may significantly
increase our equipment purchase cost and the depreciation of our plants and equipment, as well as change the way our
management estimates the useful life of our plants and equipment. We may have to incur high cost when our plants or
equipment are not readily available from the market or requires services from original equipment manufacturers. We may
experience significant price increases due to supply shortages, inflation, transportation difficulties or unavailability of bulk
discounts. Such replacement, repair or maintenance failures or price increases may not be adequately covered by the
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insurance policies availed by our Company and may have an adverse effect on our business, cash flows, financia condition
and results of operations.

Delays or defaultsin customer payments could adversely affect our financial condition.

We are exposed to payment delays and/or defaults by our customers and our financial position and financial performance
are dependent on the creditworthiness of our customers. Further, we may not receive advance payment from our customers
after signing the purchase orders. Delays in customers’ payments may require us to make a working capital investment. If
a customer defaults in making payments where we have devoted significant resources or where we have invested
significant resources is delayed, cancelled, or does not proceed to completion, it could have an adverse effect on our
operating results. For the period ending March 31, 2024 and March 31, 2023, our trade receivables were % 2,769.42 lakhs
and T 1,981.69 lakhs, respectively. However, in the past, our Company has not faced any such instance of default but there
is no guarantee that the timeliness of all or any part of our customers’ payments and whether they will be able to fulfil their
obligations, which may arise from their financia difficulties, cash flow difficulties, deterioration in their business
performance, or a downturn in the global economy. If such events or circumstances occur, our financial performance and
our operating cash flows may be adversely affected.

General economic and market conditionsin India and globally could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

Our businessis highly dependent on economic and market conditionsin Indiaand overseas jurisdictions where we operate.
Genera economic and political conditions in India and abroad, such as macroeconomic and monetary policies, industry-
specific trends, mergers and acquisitions activity, legislation and regulations relating to the financial and securities
industries, household savings rate, investment in aternative financia instruments, upward and downward trends in the
market, business and financial sectors, volatility in security prices, perceived lack of attractiveness of the Indian capital
markets, inflation, foreign direct investment, consumer confidence, currency and interest rate fluctuations, availability of
short-term and long-term market funding sources and cost of funding, could affect our business. Global economic and
political conditions may also adversely affect the Indian economic conditions. Market conditions may change rapidly and
the Indian capital markets have experienced significant volatility in the past. The Indian economy has had sustained periods
of high inflation in the recent past. If inflation or real interest rates were to rise significantly, the trends towards increased
financial savings might slow down or reverse, our employee costs may increase and the sales of many of our products and
services may decline.

We are subject to risks resulting from foreign exchange rate fluctuations, which could adversely affect our results of
operations.

Our revenue from international operations during the period ended March 31, 2024 and March 31, 2023 as a percentage
of total revenue was 82.88% and 83.74%, respectively. Our Company also imports certain of its raw materials and for the
period March 31, 2024 and March 31, 2023, our imports accounted for 0.80% and 0.00% of total purchases respectively.
Changes in currency exchange rates influence our results of operations.

Over dependence on exports and imports may adversely affect our profitability in case the trade relations of Indiawith any
of these countries get strained in the future or these countries face any sort of problems due to internal issues of their
countries. Also, the exchange rate between the Indian Rupee and currencies of the export countries as well as import
countries may fluctuate and adversely affect our results of operations. The exchange rate between the Indian Rupee and
foreign currencies has fluctuated significantly in recent years and may continue to fluctuate in the future. VVolatility in the
exchange rate and/or sustained appreciation of the Indian Rupee will negatively impact our revenue and operating results.
We presently do not enter into hedging contracts for hedging our foreign exchange risks.

We may not be successful in implementing our business strategies.
The success of our business depends substantially on our ability to implement our business strategies effectively. Even
though we have successfully executed our business strategiesin the past, there is no guarantee that we can implement the

same on time and within the estimated budget going forward, or that we will be able to meet the expectations of our
targeted clients. Changes in regulations applicable to us may also make it difficult to implement our business strategies.
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Failure to implement our business strategies would have a material adverse effect on our business and results of
operations.

Our insurance coverage may not be adequate to protect us against certain operating hazards and this may have a
material adverse effect on our business.

We maintain several insurance policies, including Marine Export Import Insurance Open Policy, Burglary Insurance
Policy, Car Policy etc. For further information on the “Our Business” please refer to page 70 of this Letter of Offer. While
it is believed that the insurance coverage maintained by the company would reasonably be adequate to cover all normal
risks associated with the operation of our business, there can be no assurance that any claim under the insurance policies
maintained by the company will be honoured fully, in part or on time, nor that we have taken out sufficient insurance to
cover al material losses. If we were to suffer loss or damage resulting from not obtaining or maintaining insurance or
exceeding our insurance coverage, the loss would have to be borne by us and it could have amaterial adverse effect on our
results of operations and financial condition.

Our funding requirements and proposed deployment of the Net Proceeds are based on management estimates and have
not been independently appraised and may be subject to change based on various factors, some of which are beyond
our control. Further, we may not be able to utilise the proceeds from thisIssuein a timely manner or at all.

Our funding requirements and deployment of the Net Proceeds are based on internal management estimates based on
current market conditions and have not been appraised by any bank or financial institution or other independent agency.
Furthermore, in the absence of such independent appraisal, our funding requirements may be subject to change based on
various factors which are beyond our control. For further details, see “Objects of the Issue” on page 46 of this Letter of
Offer. Further, our funding requirements and the deployment of the proceeds from this Issue are based on our current
business plan and strategy and therefore we may have to reconsider our estimates or business plans due to changes in
underlying factors, some of which are beyond our control, such as fluctuations in raw material prices, changes in input
cost, and other financial and operational factors. Accordingly, we may not be able to utilize the proceeds from this I ssue
inthe manner set out inthisLetter of Offer inatimely manner or at al. Asregards utilization of Net Proceedsfor repayment
of loans or prepayment of loan will be based on various factors, including the factors specified in the section “Objects of
the Issue” on page 46 of this Letter of Offer.

Industry information included in this Letter of Offer hasbeen derived from industry reports. There can be no assurance
that such third-party statistical, financial and other industry information is either complete or accurate.

We have relied on the reports of certain independent third party for purposes of inclusion of such information in this
Letter of Offer. These reports are subject to various limitations and based upon certain assumptions that are subjective in
nature. We have not independently verified data from such industry reports and other sources. Although we believe that
the data may be considered to be reliable, their accuracy, completeness and underlying assumptions are not guaranteed
and their dependability cannot be assured. While we have taken reasonable care in the reproduction of the information,
the information has not been prepared or independently verified by us or any of our respective affiliates or advisors and,
therefore, we make no representation or warranty, express or implied, as to the accuracy or completeness of such facts
and statistics. Due to possibly flawed or ineffective collection methods or discrepancies between published information
and market practice and other problems, the statistics herein may be inaccurate or may not be comparable to statistics
produced for other economies and should not be unduly relied upon. Further, there is no assurance that they are stated or
compiled on the same basis or with the same degree of accuracy as may be the case elsewhere. Statements from third
parties that involve estimates are subject to change, and actual amounts may differ materially from those included in this
Letter of Offer.

Any future issuance of Equity Shares may dilute your shareholdings, and sale of the Equity Shares by our major
shareholders may adversely affect the trading price of our Equity Shares.

Any future equity issuances by our Company may lead to the dilution of investors’ shareholdings in our Company. In
addition, any sale of substantial Equity Shares in the public market after the completion of this Issue, including by our
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major shareholders, or the perception that such sales could occur, could adversely affect the market price of the Equity
Shares and could significantly impair our future ability to raise capital through offerings of the Equity Shares. We cannot
predict what effect, if any, market sales of the Equity Shares held by the major shareholders of our Company or the
availability of these Equity Shares for future sale will have on the market price of our Equity Shares.

RISKSRELATING TO RIGHTSISSUE

44,

45,

46.

If our Company does not receive the minimum subscription of 90% of the total | ssue Size, the | ssue may fail.

Our Promoter and entities forming part of our Promoter Group have, vide their letters dated July 29, 2024 (the
“Subscription Letters”) undertaken that the Rights Issue is only for the Public Shareholders and there will be no Rights
Entitlement to the Promoter and entities forming part of the Promoter Group. In the eventuality of an under-subscription
in the Issue the Promoter and entities forming part of the Promoter Group will not purchase any additional Rights
Entitlements either on-market or off-market and will not subscribe to the unsubscribed portion of the Issug, if any.

In accordance with Regulation 86 of the SEBI ICDR Regulations, if our Company does not receive the minimum
subscription of at least 90% of the Equity Shares being offered under this Issue, on an aggregate basis, of the Issue Size,
or the subscription level fals below 90% of the Issue Size, our Company shall refund the entire subscription amount
received within 4 (four) days from the Issue Closing Date in accordance with SEBI circular bearing reference number
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021. If there is any delay in the refund of the subscription amount
beyond such period as prescribed by applicable laws, our Company will pay interest for the delayed period, at such rates
as prescribed under the applicable laws. For further details, please see “General Information - Minimum Subscription”
on page 33.

Failureto exercise or sell the Rights Entitlementswill cause the Rights Entitlementsto lapse without compensation and
result in a dilution of Investor’s shareholding.

The Rights Entitlements that are not exercised prior to the end of the Closing Date will expire and become null and void,
and Eligible Equity Shareholders will not receive any consideration for them. The proportionate ownership and voting
interest in our Company of Eligible Equity Shareholders who fail (or are not able) to exercise their Rights Entitlements
will be diluted. Even if you elect to sell your unexercised Rights Entitlements, the consideration you receive for them may
not be sufficient to fully compensate you for the dilution of your percentage ownership of the equity share capital of our
Company that may be caused as a result of the Rights Issue. Renouncees may not be able to apply in case of failurein
completion of renunciation through off-market transfer in such a manner that the Rights Entitlements are credited to the
demat account of the Renouncees prior to the Issue Closing Date. Further, in case, the Rights Entitlements do not get
credited in time, in case of On Market Renunciation, such Renouncee will not be able to apply in this Rights I ssue with
respect to such Rights Entitlements.

SEBI has recently, by way of Master Circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023,
streamlined the process of rightsissues. Eligible Equity Shareholders should follow theinstructions carefully, as stated
in such SEBI circularsand in this Letter of Offer.

The concept of crediting Rights Entitlementsinto the demat accounts of the Eligible Equity Shareholders has recently been
introduced by the SEBI. Accordingly, the process for such Rights Entitlements has been recently devised by capital market
intermediaries. Eligible Equity Shareholders are encouraged to exercise caution, carefully follow the requirements as stated
in the SEBI Master Circular dated June 21, 2023, and ensure completion of all necessary steps in relation to
providing/updating their demat account details in a timely manner. For details, see “Terms of the Issue” on page 180. In
accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue Circular the credit of
Rights Entitlements and Allotment of Rights Equity Shares shall be made in dematerialized form only. Prior to the Issue
Opening Date, our Company shall credit the Rights Entitlements to (i) the demat accounts of the Eligible Equity
Shareholders holding the Equity Shares in dematerialised form; and (ii) a demat suspense escrow account opened by our
Company, for the Eligible Equity Shareholders which would comprise Rights Entitlements relating to (a) Equity Shares
held in ademat suspense account pursuant to Regulation 39 of the SEBI Listing Regulations; or (b) Equity Shares held in
the account of |EPF authority; or (c) the demat accounts of the Eligible Equity Shareholder which are frozen or details of
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which are unavailable with our Company or with the Registrar on the Record Date; or (d) credit of the Rights Entitlements
returned/reversed/failed; or (e) the ownership of the Equity Shares currently under dispute, including any court
proceedings.

There is no guarantee that the Rights Equity Shares issued pursuant to this Rights I ssue will be listed on the Stock
Exchangein atimely manner.

In accordance with Indian law and regul ations and the requirements of the Stock Exchange, in principle and final approvals
for listing and trading of the Rights Equity Shares issued pursuant to this Rights Issue will not be applied for or granted
until after the Rights Equity Shares have been issued and allotted. Approval for listing and trading will require all relevant
documents authorising the issuing of Rights Equity Shares to be submitted. Accordingly, there could be afailure or delay
in listing the Rights Equity Shares on the Stock Exchange. If thereis adelay in obtaining such approvals, we may not be
ableto credit the Rights Equity Shares allotted to the I nvestorsto their depository participant accounts or assure ownership
of such Rights Equity Shares by the Investors in any manner promptly after the Closing Date. In any such event, the
ownership of the Investors over Rights Equity Shares allotted to them and their ability to dispose of any such Equity Shares
may be restricted. For further information on issue procedure, see “Issue Information” beginning on page 32.

TheEligible Equity Shareholders holding Equity Sharesin physical form will have no voting rightsin respect of Equity
Shares until they provide details of their demat account and Equity Shares are transferred to such demat account from
the demat suspense account thereafter.

The Equity Shares will be credited to a demat suspense account to be opened by our Company, in case of Allotment in
respect of resident Eligible Equity Shareholders holding Equity Sharesin physical form and who have not provided the
details of their demat account to the Registrar or our Company at least two Working Days prior to the Issue Closing Date.
Such Eligible Equity Shareholders are required to send, amongst others, details of their demat accounts to our Company
or the Registrar to enable our Company to transfer, after verification of the details of such demat account by the Registrar,
the Equity Shares from the demat suspense account to the demat accounts of such Eligible Equity Shareholders. Unless
and until such Eligible Equity Shareholders provide details of their demat account and the Equity Shares are transferred
from demat suspense account to such demat accountsthereafter, they will have no voting rightsin respect of Equity Shares.
For details, see “Terms of the Issue” on page 112.

The Rights Entitlement of Eligible Equity Shareholders holding Equity Shares in physical form (“Physical
Shareholder”) may lapse in case they fail to furnish the details of their demat account to the Registrar.

The concept of crediting Rights Entitlementsinto the demat accounts of the Eligible Equity Shareholders has recently been
introduced by the SEBI. Accordingly, the process for such Rights Entitlements has been recently devised by capital market
intermediaries. Eligible Equity Shareholdersare encouraged to exercise caution, carefully follow the requirements as stated
in the SEBI circulars dated January 22, 2020 and May 6, 2020, read with SEBI circular
SEBI/HO/CFD/DILU/CIR/P/2020/136 dated July 24, 2020, SEBI circular SEBI/HO/CFD/DIL1/CIR/P/2021/13 dated
January 19, 2021 and SEBI circular bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2021/552 dated April 22, 2021,
and ensure completion of all necessary steps in relation to providing/updating their demat account details in a timely
manner. For details, see “Terms of the Issue” on page 112. In accordance with Regulation 77A of the SEBI ICDR
Regulations read with the SEBI Rights Issue Circulars, the credit of Rights Entitlements and Allotment of Rights Equity
Shares shall be made in dematerialized form only.

Applicantsto this I ssue are not allowed to withdraw their Applications after the I ssue Closing Date.

In terms of the SEBI ICDR Regulations, Applicants in this Issue are not allowed to withdraw their Applications after the
Issue Closing Date. The Allotment in this Issue and the credit of such Equity Shares to the Applicant’s demat account with
its depository participant shall be completed within such period as prescribed under the applicable laws. There is no
assurance, however, that material adverse changesin theinternational or national monetary, financial, political or economic
conditions or other events in the nature of force majeure, material adverse changesin our business, results of operation or
financial condition, or other events affecting the Applicant’s decision to invest in the Equity Shares, would not arise
between the Issue Closing Date and the date of Allotment in this Issue. Occurrence of any such events after the Issue
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Closing Date could also impact the market price of our Equity Shares. The Applicants shall not have the right to withdraw
their applications in the event of any such occurrence. We cannot assure you that the market price of the Equity Shares
will not decline below the Issue Price. To the extent the market price for the Equity Shares declines below the Issue Price
after the Issue Closing Date, the shareholder will be required to purchase Equity Shares at a price that will be higher than
the actual market price of the Equity Shares at that time. Should that occur, the shareholder will suffer an immediate
unrealized loss as a result. We may complete the Allotment even if such events may limit the Applicants’ ability to sell
our Equity Shares after this I ssue or cause the trading price of our Equity Shares to decline.

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, any company incorporated in India must offer its holders of equity shares preemptive rightsto
subscribe and pay for a proportionate number of 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 shares voted on such resolution, unless our Company has obtained government approval
to issue without such rights. However, if the law 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 afiling. We may elect not to file
aregistration 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, your proportional interestsin us would
be reduced.

Rights of shareholders under I ndian law may be more limited than under the laws of other jurisdictions.

Our Articles of Association and Indian law govern our corporate affairs. Legal principles relating to these matters and the
validity of corporate procedures, Director’s fiduciary duties and liabilities, and shareholders’ rights may differ from those
that would apply to a corporate entity in another jurisdiction. Shareholders’ rights under Indian law may not be as extensive
as shareholders’ rights under the laws of other countries or jurisdictions. Investors may have more difficulty in asserting
their rights as one of our shareholders than as a shareholder of a bank or corporate entity in another jurisdiction. In
accordance with the provisions of the Companies Act, the voting rights of an equity shareholder in a company shall bein
proportion to the share of a person in the paid-up equity share capital of that company.

No market for the Rights Entitlements may develop and the price of the Rights Entitlements may be volatile.

No assurance can be given that an active trading market for the Rights Entitlements will develop on the Stock Exchange
during the Renunciation Period or that there will be sufficient liquidity in Rights Entitlements trading during this period.
Thetrading price of the Rights Entitlements will not only depend on supply and demand for the Rights Entitlements, which
may be affected by factors unrelated to the trading in the Equity Shares, but also on the quoted price of the Equity Shares,
amongst others. Factors affecting the volatility of the price of the Equity Shares, as described herein, may magnify the
volatility of the trading price of the Rights Entitlements, and adeclinein the price of the Equity Shares will have an adverse
impact on the trading price of the Rights Entitlements. Since the trading of the Equity Shares will be on a separate segment
compared to the Equity Shares on the floor of the Stock Exchange, the trading of Equity Shares may not track the trading
of Equity Shares. The trading price of the Rights Entitlements may be subject to greater price fluctuations than that of the
Equity Shares.

EXTERNAL RISK FACTORS

54.

Changes in government regulations or their implementation could disrupt our operations and adversely affect our
business and results of operations.

Our business and industry are regulated by different laws, rules and regulations framed by the Central and State
Government. These regulations can be amended/ changed on a short notice at the discretion of the Government. If we fail
to comply with all applicable regulations or if the regulations governing our business or their implementation change
adversely, we may incur increased costs or be subject to penalties, which could disrupt our operations and adversely affect
our business and results of operations.
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You may be subject to I ndian taxes arising out of capital gainson the sale of the Equity Shares.

Under current Indian tax laws, capital gains arising from the sale of equity shares within 12 months in an Indian company
are classified as short term capital gains and generally taxable. Any gain realized on the sale of listed equity shares on a
stock exchange that are held for more than 12 months is considered as long-term capital gains and is taxable at 10%, in
excess of Rs. 1,00,000. Any long-term gain realized on the sale of equity shares, which are sold other than on arecognized
stock exchange and on which no STT has been paid, is aso subject to tax in India. Capital gains arising from the sale of
equity shares are exempt from taxation in India where an exemption from taxation in India is provided under a treaty
between India and the country of which the seller is resident. Generally, Indian tax treaties do not limit India’s ability to
impose tax on capital gains. As aresult, residents of other countries may be liable to pay tax in India as well as in their
own jurisdiction on a gain on the sale of equity shares.

Palitical instability or a changein economic liberalization and deregulation policies could seriously harm business and
economic conditionsin India generally and our businessin particular.

The Government of Indiahastraditionally exercised and continuesto exercise influence over many aspects of the economy.
Our business and the market price and liquidity of our Equity Shares may be affected by interest rates, changes in
Government policy, taxation, socia and civil unrest and other political, economic or other developments in or affecting
India. The rate of economic liberalization could change, and specific laws and policies affecting the sector, foreign
investment and other matters affecting investment in our securities could change as well. Any significant change in such
liberalization and deregulation policies could adversely affect business and economic conditions in India, generally, and
our business, prospects, financial condition and results of operations, in particular.

Global economic, political and social conditions may harm our ability to do business, increase our costs and negatively
affect our stock price.

Global economic and political factors that are beyond our control, influence forecasts and directly affect performance.
These factors include interest rates, rates of economic growth, fiscal and monetary policies of governments, inflation,
deflation, foreign exchange fluctuations, consumer credit availability, fluctuationsin commodities markets, consumer debt
levels, unemployment trends and other matters that influence consumer confidence, spending and tourism. Increasing
volatility in financial markets may cause these factors to change with a greater degree of frequency and magnitude, which
may negatively affect our stock prices.

Foreign investorsare subject to foreign investment restrictionsunder I ndian law that limitsour ability to attract foreign
investors, which may adversely impact the market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfer of shares between non- residents and residents
are freely permitted (subject to certain exceptions) if they comply with the pricing guidelines and reporting requirements
specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in compliance with such pricing
guidelines or reporting requirements or fall under any of the exceptions referred to above, then the prior approva of the
RBI will be required. Additionally, shareholders who seek to convert the Rupee proceeds from a sale of sharesin India
into foreign currency and repatriate that foreign currency from Indiawill require a no objection/ tax clearance certificate
fromtheincome tax authority. There can be no assurance that any approval required from the RBI or any other government
agency can be obtained on any particular termsor at all.

Any downgrading of India’s sovereign rating by an independent agency may harm our ability to raise financing.

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 financing, and the interest rates and other commercial terms at which such
additional financing may be available. This could have an adverse effect on our business and future financial performance,
our ability to obtain financing for capital expenditures and the trading price of our Equity Shares.

Natural calamities could have a negative impact on the Indian economy and cause our Company’s business to suffer.
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The current Covid-19 pandemic had brought the world to a standstill affecting all sectors and the livelihood of many are
at stake including the Indian economy. However, our Country is achieving normalcy by various measures taken by the
Government. The pandemic is still to be controlled and any major outbreak will seriously impact our business. Further,
our Country in the past has experienced natural calamities such as earthquakes, tsunami, floods etc. The extent and severity
of these natural disasters determine their impact on the Indian economy. Prolonged spells of abnormal rainfall or other
natural calamities could have a negative impact on the Indian economy, which could adversely affect our business,
prospects, financial condition and results of operations as well as the price of the Equity Shares.

Terrorist attacks, civil unrest and other acts of violence or war involving India or other countries could adversely affect
the financial markets, our business, financial condition and the price of our Equity Shares.

Any major hostilitiesinvolving Indiaor other acts of violence, including civil unrest or similar events that are beyond our
control, could have a material adverse effect on India’s economy and our business. Incidents such as the terrorist attacks
in India, other incidents such as those in US, Indonesia, Madrid and London, and other acts of violence may adversely
affect the Indian stock markets where our Equity Shares will trade as well the global equity markets generally. Such acts
could negatively impact business sentiment as well as trade between countries, which could adversely affect our
Company’s business and profitability. Additionally, such events could have a material adverse effect on the market for
securities of Indian companies, including the Equity Shares.
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NHC FOODS LTD
. SECTIONIV:INTRODUCTION |
| ISSUEDETAILINBRIEF

The present Issue has been authorized pursuant to a resolution of our Board of Directors held on May 30, 2024 passed under
Section 62(1)(a) and other applicable provisions of the Companies Act, 2013. The terms and conditions of the Issue including
the Rights Entitlement, Issue Price, Record Date, timing of the Issue and other related matters, have been approved by a
resolution passed by the Board of Directors/ Rights |ssue Committee at its meeting held on November 19, 2024.

The following is a summary of this Issue, and should be read in conjunction with and is qualified entirely by the information
detailed in “Terms of the Issue” beginning on page no. 214 of this Letter of Offer.

Up to 47,42,00,000 Rights Equity Shares.

4 Rights Equity Share(s) for every 1 fully paid-up Equity Share
held on the Record Date

November 26, 2024

X1/- per Equity Share

X1/- per Equity Share

Issue of up to 47,42,00,000 Equity Shares of face value of %1
each for cash at a price of X1 per Rights Equity Share for an
amount aggregating up to 4,742.00 Lakhs. (Assuming Full
Subscription)

11,85,50,000 Equity Shares

The Rights Equity Shares issued pursuant to the issue shall rank
pari passu in al respects with the existing Equity Shares of our
Company.

59,27,50,000 Equity Shares

ISIN: INE141C01036
BSE: 517554

INE141C20010

For details, see “Objects of the Issue” beginning on page 39 of
this Letter of Offer.
For details, see “Terms of the Issue” beginning on page 111 of
this Letter of Offer.

Thursday, December 05, 2024

Wednesday, December 18, 2024

The full amount is payable on application
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GENERAL INFORMATION

Our Company wasincorporated in the name of “Midpoint Software & Electro Systems Limited” on August 04, 1992, in Mumbai,
Maharashtra, as a Public Limited Company under the Companies Act, 1956, pursuant to a certificate of incorporation issued by
the Registrar of Companies — Mumbai, Maharashtra. A certificate of commencement of business was granted to our Company
on August 12, 1992 by Registrar of Companies— Mumbai, Maharashtra. Pursuant to the scheme of amal gamation under Section
391-394 and other relevant provisions of the Companies Act, 1956, NHC Industries Private Limited has been merged with our
Company with effect from September 07, 2010. Subsequently, the name of our Company was changed to NHC Foods Limited
pursuant to a certificate of incorporation dated October 15, 2010 issued by the Registrar of Companies — Mumbai, Maharashtra.

Pursuant to the name change, the object clause was altered by shareholders by passing Special Resolution at their General Meeting
held on November 11, 2010 and confirmed by Registrar of Companies, Mumbai vide its certificate dated December 08, 2010.
The Registered Office of the Company shifted from the state of Maharashtra to the State of Gujarat vide Special Resolution
passed by the Equity Shareholders of the Company through Postal Ballot on September 21, 2012 and confirmed by an order of
Regional Director, Western Region, Mumbai, Maharashtra vide its order dated July 09, 2013.

The equity shares of our Company are listed on BSE Limited bearing Scrip Code ‘517554°, and ISIN ‘INE141C01036°.

Brief of Company and | ssue I nfor mation

NHC FOODSLIMITED
L 15122GJ1992PL C076277

NHC Foods Limited

Registered Office: Survey No. 777, Umarsadi Desaiwad Road, Village
Umarsadi, Taluka Pardi, Valsad - 396175, Gujarat, India
Corporate Office: 419/420, C Wing, Atrium 215,
Andheri-Kurla Road, Chakala, Andheri East, J. B. Nagar,
Mumbai — 400059, Maharashtra, India

Contact No.: +91 8104472565

Contact Person: Mrs. Alesha Hakim Khan

E-mail 1D: cs@nhcgroup.com

Website: www.nhcgroup.com

Registrar of Companies— Ahmedabad, Gujar at

ROC Bhavan, Opp Rupal Park Society,

Behind Ankur Bus Stop, Naranpura,
Ahmedabad-380013, Gujarat, India

Designated Stock Exchange BSE Limited (“BSE”)

Mrs. Alesha Hakim Khan

NHC Foods Limited

Registered Office: Survey No. 777, Umarsadi Desaiwad Road, Village
Umarsadi, Taluka Pardi, Vasad - 396175, Gujarat
Contact No.: +91 8104472565

E-mail 1D: cs@nhcgroup.com

Website: www.nhcgroup.com

Mr. Archit Wahale

NHC Foods Limited

Registered Office: Survey No. 777, Umarsadi Desaiwad Road, Village
Chief Financial Officer Umarsadi, Taluka Pardi, Valsad - 396175, Gujarat
Contact No.: 022-69875000

E-mail 1D: vpfin5@nhcgroup.com

Website: www.nhcgroup.com

JMMK & Co.

(Earlier known asJMK & Co.)

Chartered Accountants

B-10, Western Edge |1, Behind Metro Cash & Carry,

Name & CIN

Registered & Corporate Office

Address of Registrar of Companies

Company Secretary and Compliance
Officer

Statutory Auditor of the company
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Off W.E. Highway, Borivali East, Mumbai-400066, Maharashtra
Contact Person: CA Jitendra Doshi

Designation: Partner

Member ship No: 151274

Contact No: +91 22 40101784

E-mail ID: info@jmkco.in

Firm Registration No: 120459W

Details of Key Intermediaries pertaining to this|ssue and our Company:

LEAD MANAGER TO THE I SSUE REGISTRAR TO THISISSUE
FINSHORE MANAGEMENT SERVICESLIMITED |[SKYLINE FINANCIAL SERVICESPRIVATELIMITED
“Anandlok”, Block-A, 2™ Floor, Room No. 207, 227 D-153A, First Floor, OkhlaIndustrial Area, Phase-I, New
A.J.C Bose Road, Kolkata-700020, West Bengal Delhi 110020
Telephone: + 91 33 22895101 / +91 33 4603 2561 Telephone: 011-40450193-197
Email: ramakrishna@finshoregroup.com Email: ipo@skylinerta.com
Website: www.finshoregroup.com Investor Grievance Email: grievances@skylinerta.com
Investor Grievance Email: info@finshoregroup.com Contact Person: Mr. Anuj Rana
Contact Person: Mr. S. Ramakrishna lyengar Website: https.//www.skylinerta.com/

SEBI Registration No: INM000012185 SEBI Registration Number: INR0O00003241
CIN No: U74900WB2011PL C169377 CIN No: U74899DL 1995PTC071324

LEGAL ADVISOR TO THE ISSUE BANKER TO THE | SSUE/REFUND BANK
JMUKHERJEE & ASSOCIATES Name: ICICI Bank Limited
Room 6, 2" Floor, Saraf House, 4/1, Red Cross Place, Address: Capital Market Division, 5" Floor, HT Parekh Marg,
Kolkata-700001, West Bengal, India Churchgate, Mumbai - 400020
Telephone: +91 9830640366 Tel: 022-68052182
Email: jmukherjeeandassociates@gmail.com E-mail: ipocmg@icicibank.com
Contact Person: Mr. Jayabrata Mukherjee Website: www.icicibank.com

Contact Person: Mr. Varun Badai
SEBI Registration Number: INBI00000004

Note: Investors may contact our Company Secretary and Compliance Officer and/or the Registrar to the Issue, in case of any
pre-issue or post-issue related problems, such as non-receipt of letters of allotment, credit of allotted Equity Shares in the
respective beneficiary account or refund orders, etc. All grievances in relation to the application may be addressed to the
Registrar to the Issue, with a copy to the relevant Designated Intermediary, giving full details such as name, address of the
Applicant, contact number(s), e-mail address of the sole/ first holder, folio number or demat account, number of Equity Shares
applied for, amount blocked , ASBA Account number and the Designated Branch of the SCSB where the Application Forms, or
the plain paper application, as the case may be, was submitted by the Investors along with a photocopy of the acknowledgement
dip..

Self-Certified Syndicate Banks (“SCSBs”)

The lists of banks that have been notified by SEBI to act as SCSB for the ASBA process are provided on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes& intmid=34. For detaills of the Designated
Branches which shall collect Application Forms, please refer to the above-mentioned SEBI link.

Collecting Depository Participants

Thelist of the CDPs eligible to accept Application Forms at the Designated CDP Locations, including details such as name and
contact details, are provided on the website of nationalized Stock Exchange, as updated from time to time. The list of branches
of the SCSBs named by the respective SCSBs to receive deposits of the Application Forms from the Designated | ntermediaries
will be available on the website of the SEBI (www.sebi.gov.in) and updated from time to time.

Statement of Inter Se Allocation of Responsibilities
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Finshore Management Services Limited isthe sole Lead Manager to thisIssue and all the responsibilitiesrelating to co-ordination
and other activities in relation to the Issue shall be performed by them and hence a statement of inter-se alocation of
responsibilitiesis not required.

Credit Rating
Thisbeing an Issue of Right Equity Shares, credit rating is not required.

Debenture Trustees
Asthe Issueis of Right Equity Shares, the appointment of Debenture trustees is not required.

Monitoring Agency
Asthe Issue Size is below X 10,000 lakhs, the appointment of a monitoring agency is not required.

Underwriting
This Issue of Rights Equity Sharesis not being underwritten and no standby support is being sought for the said Issue.

Filing of Draft Letter of Offer/Letter of Offer
The Draft Letter of Offer shall not be filed with SEBI, nor will SEBI issue any observation on the Draft Letter of Offer asthe
size of issueislessthan Rs. Fifty Crores.

The Draft Letter of Offer has been filed with BSE for obtaining their in-principle approval. Our Company has received in-
principle approval from BSE videits letter dated October 25, 2024.

However, our Company will submit a copy of the Letter of Offer to SEBI for the purpose of their information and dissemination
on its website by mailing it to the e-mail address: cfddil @sebi.gov.in.

Minimum Subscription

The Issue is subject to being in receipt of minimum subscription of at least 90% of the Equity Shares being offered under this
Issue, on an aggregate basis, of the Issue Size, in accordance with the provisions of Regulation 86 of SEBI (ICDR) Regulations.
If in the event our Company does not receive the minimum subscription of 90% of the I ssue Size, our Company shall refund the
entire subscription amount received within 4 (four) days from the Issue Closing Date in accordance with SEBI circular bearing
reference number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021. If there is any delay in the refund of the
subscription amount beyond such period as prescribed by applicable laws, our Company will pay interest for the delayed period,
at such rates as prescribed under the applicable laws.

Our Company is in compliance with Regulation 38 of the SEBI Listing Regulations and will continue to comply with the
minimum public shareholding requirements pursuant to the I ssue.

I ssue Schedule
The subscription will open upon the commencement of the banking hours and will close upon the close of banking hours on the
dates mentioned below:

Last Date for credit of Rights Entitlements®(on or before) Wednesday, December 04, 2024
Issue Opening Date Thursday, December 05, 2024
Last date for On Market Renunciation* Thursday, December 12, 2024
Issue Closing Date # Wednesday, December 18, 2024
Finalisation of Basis of Allotment with the Designated Stock Monday, December 23, 2024
Exchange (on or about)

Date of Allotment (on or about) Tuesday, December 24, 2024
Date of credit (on or about) Tuesday, December 31, 2024
Date of listing / Commencement of trading of Equity Shares

on the Stock Exchange (on or about) Thursday, January 02, 2025

Note: The above timetable is indicative in nature and does not constitute any obligation on the Company or the Lead Manager.
While our Company shall ensure that all the steps for completion of all the necessary formalities for the listing and trading of
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our equity shares on the BSE main board platform are taken within the prescribed timelines, the time table may change due to
various factors such as extension of the issue period by the Company or any delay in receiving final listing and trading approval
from the BSE. The Commencement of the trading of Equity shares will be entirely at the discretion of Stock Exchange in
accordance with the applicable laws.

@In accordancewith the SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020, the Physical Shareholders
ason Record Date, have to furnish the details of their demat account to the Registrar or the Company at least two Working Days
prior to the Issue Closing Date to enable usto process the credit of Rights Entitlement

* Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is completed in such a
manner that the Rights Entitlements are credited to the demat account of the Renouncees on or prior to the Issue Closing Date.

# The Board of Directors or the Rights Issue Committee will have the right to extend the Issue period as it may determine from
time to time, provided that this Issue will not remain open in excess of 30 (thirty) days from the Issue Opening Date. Further, no
withdrawal of Application shall be permitted by any Applicant after the I ssue Closing Date.

Please note that if Eligible Equity Shareholders holding Equity Sharesin physical form as on Record Date, have not provided the
details of their demat accounts to our Company or to the Registrar, they are required to provide their demat account detailsto our
Company or the Registrar not later than two Working Days prior to the Issue Closing Date, i.e., Friday, December 13, 2024 to
enable the credit of the Rights Entitlements by way of transfer from the demat suspense escrow account to their respective demat
accounts, at least one day before the Issue Closing Date, i.e., Tuesday, December 17, 2024. For details, see “Terms of the Issue”
beginning on page 111 of this Letter of Offer.

Investors are advised to ensure that the Applications are submitted on or before the Issue Closing Date. Our Company, the Lead
Manager or the Registrar to the Issue will not be liable for any loss on account of non-submission of Applications on or before
the Issue Closing Date. Further, it is also encouraged that the applications are submitted well in advance before Issue Closing
Date. Please note that if no Application is made by the Eligible Equity Shareholders of Rights Entitlements on or before Issue
Closing Date, such Rights Entitlements shall get lapsed and shall be extinguished after the Issue Closing Date. No Equity Shares
for such lapsed Rights Entitlements will be credited, even if such Rights Entitlements were purchased from market and purchaser
will lose the premium paid to acquire the Rights Entitlements. Persons who are credited the Rights Entitlements are required to
make an application to apply for Equity Shares offered under Rights Issue for subscribing to the Equity Shares offered under
Issue.
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The Capital Structure of our company beforethe Issue and after giving effect to the I ssue, as at the date of this Letter of
Offer, isset forth below:

A Authorized Share Capital

(R in Lakhs except share data)

65,00,00,000 Equity Shares of face value Z1/- each 6,500.00 --
B I ssued, Subscribed & Paid-up Share Capital prior to the I ssue
11,85,50,000 Equity Shares of face value Z1/- each 1,185.50 --
Cc Present issuein terms of the Letter of Offer*
47,42,00,000 Equity Shares for cash at a price of T1/- per Equity 4,742.00 4,742.00

Share**

D I ssued, Subscribed & Paid-up Share Capital after the I ssue***

59,27,50,000 Equity Shares of 1/- each

5,927.50

* This Rights I ssue has been authorized pursuant to a resolution of our Board dated May 30, 2024.

** Investors will have to pay the entire offer price i.e., T1/- per Rights Equity Share at the time of Application.

*** Assuming full subscription to the Rights Entitlements and Allotment of the Rights Equity Shares.

Notesto the Capital Structure:
1

2.

Our Company does not have any employee stock option scheme or employee stock purchase scheme.

Our Company does not have any outstanding warrants, options, convertible loans, debentures or any other securities
convertible at alater dateinto Equity Shares, as on the date of this Letter of Offer, which would entitle the holdersto acquire

further Equity Shares.

All Equity Shares are fully paid-up and there are no partly paid Equity Shares outstanding as on the date of this Letter of
Offer. The Rights Equity Shares, when issued, shall be fully paid-up.

Shareholding of Promoter and Promoter Group:

The statement showing holding of Equity Shares of persons belonging to the category “Promoter and Promoter Group”
including the details of lock-in, pledge of and encumbrance thereon as on the date of this Letter of Offer are set forth
hereunder:

Apoorva Himatlal _ _ -
1 3,91,93,680 33.06% Nil - Nil

Shah
2 Alpa Apoorva Shah 86,41,820 7.29% Nil - Nil -
3 Apar Apoorva Shah 2,76,500 0.23% Nil - Nil -
4 Aneri Apoorva Shah 1,93,000 0.16% Nil - Nil -
5 Apoorva H Shah HUF 81,550 0.07% Nil - Nil -

Total 4,83,86,550 40.82% Nil - Nil -

5.

The statement showing specified securities acquired by the promoter and promoter group in the last one year

immediately preceding the date of filing of thisLetter of Offer with the designated stock exchange:

Letter of Offer
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No Equity Shares have been acquired by our Promoter or Promoter Group in the last one year immediately preceding the
date of this Letter of Offer.

Intention and extent of participation in the Issue by the Promoter:

Our Promoter and entities forming part of our Promoter Group have, vide their letters dated July 29, 2024 (the “Subscription
Letters”) undertaken that the Rights Issue is only for the Public Shareholders and there will be no Rights Entitlement to the
Promoter and entities forming part of the Promoter Group. In the eventuality of an under-subscription in the Issue the
Promoter and entities forming part of the Promoter Group will not purchase any additional Rights Entitlements either on-
market or off-market and will not subscribe to the unsubscribed portion of the Issue, if any.

Our Company isin compliance with Regulation 38 of the SEBI (LODR) Regulations and will continue to comply with the
minimum public shareholding requirements under applicable law, pursuant to this Issue. For further details, please see
“General Information - Minimum Subscription” on page 33.

The ex-rights price per Equity Share arrived as per regulation 10(4)(b) of the SEBI Takeover Regulationsis 2.20
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NHC FOODSLTD

8. Shareholding Pattern of our Company as per thelast filing with the Stock Exchange in compliance with the provisions of the SEBI Listing Regulations:

a) Thetable below presentsthe shareholding pattern of our Company for the Quarter ending September 30, 2024

Promoter &
A Promoter 5 4,83,86,550 - - 4,83,86,550 40.82% 4,83,86,550 - 4,83,86,550 40.82% - 40.82% - - - - 4,83,86,550
Group

B Public 21,771 | 7,01,63,450 - - 7,01,63,450 59.18% 7,01,63,450 - 7,01,63,450 59.18% - 59.18% - - - - 6,78,40,790

Non-

C Promoter - - - - - - - - - - - - - - - _

Non-Public
Shares

C1 underlying - - - - - - - - - - - - R - R

DRs
Sharesheld
by

c2 Employee . ) . . ) - - - - - -

Trusts

Total 21,776 | 11,85,50,000 - - 11,85,50,000 | 100.00% | 11,85,50,000 - 11,85,50,000 | 100.00% - 100.00% - - - - 11,62,27,340

(Source: https://mwww.bseindia.com/stock-share-price/nhc-foods-Itd/nhcfoods/517554/shar ehol ding-pattern/)
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9. Details of shareholders of our Company holding 1% or more of the paid-up capital of theissuer aslast disclosed to
the Stock Exchange as on September 30, 2024 isas follows:

For Promotersand Promoters Group Category

https://www.bseindia.com/corporates/shpPromoterN Group.aspx ?scri pcd=517554& qtrid=123.00& QtrName=September%202024

For Public Category

https://www.bsei ndia.com/corporates/'shpPublicSharehol der.aspx ?scripcd=517554& qtrid=123.00& QtrName=September%202024
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SECTION V: PARTICULARS OF THE ISSUE

OBJECTSOF THE ISSUE

This offer is for the issuance and allotment of fresh Equity Shares on Right basis in the ratio of 4 rights equity share for every 1
fully paid-up equity share at an issue price of Re 1/- each share having face value of Re. 1/- each. The tentative offer size would

be for upto Rs. 4,742 Lakhs (Assuming full subscription in the Issue).

We intend to utilize the Right I ssue proceeds for the following objects:

A. To meet the working capital requirement
B. To make the repayment of Secured Loan
C. General Corporate Purposes
D. To meet the Issue Expenses

The main objects clause of our Memorandum enables our Company to undertake the activities for which funds are being raised in
the Issue. The existing activities of our Company are within the object clause of our Memorandum.

Requirement of Funds

The following table summarizes the requirement of funds:

Sr. No. Particulars Amount In % of Gross
(Rin Lakhs) Proceeds

A To meet the Working Capital Requirements 2500.00 52.72

B To make the repayment of Secured Loan 1500.00 31.63

C General corporate purposes 700.00 14.76

D I ssue related expenses 42.00 0.89
Total Issue Proceeds 4,742.00 100.00

F Less: Issue Related Expenses 42.00 0.89
Net | ssue Proceeds 4700.00 99.11

Details breakup of the Use of the Proceeds

A. Working Capital Requirement and basis of estimation:

Our business is working capital intensive and our company funds a mgjority of our working capital requirement through
internal accruals and banking limits. For the expansion of our business and to enter new geographical areas, our company
requires additional working capital which is based on our management estimations of the future business plan for the FY

2024-25. Details of estimation of working capital requirement are as follows:

Rs. In Lakh)
Year 31-03-2022 31-03-2023 31-03-2024 31-03-2025 31-03-2026
Particulars (AUDITED) (AUDITED) (AUDITED) | (ESTIMATED) | (ESTIMATED)
Current Assets
Inventories 2254.11 2885.59 4287.99 2786.45 3080.21
Trade Receivables 2740.74 2604.12 2769.42 6613.37 7023.59
Cash and Cash Equivalents 79.69 231.61 61.92 374.96 329.90
Fixed Deposits with Banks 22354 64.78 68.55 75.41 82.95
Other Receivables & Other Current Assets 529.45 537.04 572.52 629.77 692.75
Total A) 5827.51 6323.15 7760.40 10479.97 11209.40
Current Liabilities
Trade Payables 1178.50 1185.29 2908.57 1019.43 1320.09
Short-Term Provisions and Payables 123.77 76.19 112.20 319.47 476.50
Other Current Liabilities 14191 194.25 161.94 368.23 460.29
Total B) 1444.18 1455.73 3182.72 1707.14 2256.88
Net Working Capital (A-B) 4383.34 4867.42 4577.68 8772.83 8952.52
Sour ces of working capital (Means of finance)
Short-Term Borrowings 3068.45 2650.33 2930.29 2473.33 2473.33
Working Capital Funding through Rights Issue - - - 2500.00 -
Internal Accrual (Capital + Long Term Borrowings) 1314.89 2217.10 1647.39 3799.49 6479.19
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Particulars

31-03-2022

31-03-2023

31-03-2024

31-03-2025

31-03-2026

Sundry Debtors Holding period (In Days)

66

58

48

80

70

Inventory Holding Period (In Days)

64

73

78

41

35

Sundry Creditor Holding Period (In Days)

33

30

53

15

15

Justification for Holding Period:

Particulars

Details

Sundry Debtors Holding
period

The average holding period of sundry debtors has increased from 57 daysin FY 2021-22,
FY 2022-23, and FY 2023-24 to 80 daysin FY 2024-25 and is expected to reduce to 70
daysin FY 2025-26. Thisincrease in the holding period is primarily attributed to delaysin
international seatransport, which have caused longer transit times for goods being shipped
OVerseas.

The ongoing global disruptionsin the shipping industry, such as port congestion, container
shortages, and logistical bottlenecks, have directly impacted the timely delivery of goods
to customers. As aresult, the collection period from debtors has been extended, |eading to
alonger holding period for sundry debtors.

It is anticipated that these issues will gradually improve, resulting in a reduction of the
holding period to 70 daysin FY 2025-26 as international shipping conditions stabilize.

Inventory Level Holding
Period

The holding period of inventory has decreased significantly from an average of 72 daysin
FY 2021-22, FY 2022-23, and FY 2023-24 to an expected 41 days in FY 2024-25, with a
further reduction to 35 days in FY 2025-26. This reduction is a result of the company’s
strategic decision to maintain inventory levels around 230 crore in line with its operational
and financial objectives.

This policy isamed at optimizing inventory management by balancing stock availability
with demand while minimizing excess holding costs. The streamlined inventory strategy
alows the company to improve efficiency and liquidity by reducing unnecessary
stockpiling. The reduced holding period a so indicates faster inventory turnover, aligning
with the company’s goal to enhance operational agility.

By FY 2025-26, the further decrease in the holding period to 35 days reflects the company’s
ongoing commitment to efficient inventory management while maintaining adequate stock
to meet market demands.

Sundry Creditor Holding
Period

The average payment period for creditors has been reduced from 39 daysin FY 2021-22,
FY 2022-23, and FY 2023-24 to 15 days in FY 2024-25, with the same 15-day period
projected for FY 2025-26. This reduction is driven by the company’s strategic initiative to
strengthen relationships with key suppliers and take advantage of early payment discounts.

By shortening the payment cycle, the company aims to improve its negotiation power,
secure more favourable terms, and potentially receive better pricing or preferential
treatment from suppliers. This policy is also aligned with the company’s focus on
enhancing operational efficiency and financial discipline, ensuring prompt payment and
better cash flow management.

The consistent 15-day payment period reflects the company’s commitment to maintaining
strong supplier relationships while ensuring liquidity and financial stability in the coming
fiscal years.

Cash & cash Equivalent

The Key items under this head are Fixed Deposit lying with bank, accrued interest there
on, Cash-in-hand and Bank Balance in current account. The increase in amount of Cash
and Cash Equivalent is considered on account of increase in operations and turnover, and
such amounts will be required to meet the day-to-day expenses and to take advantage of
situations of price fluctuations, etc.
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Particulars Details

'Other Current Assets include advances to suppliers, balances with revenue authorities,
export incentives receivables, and other recoverable loans and advances. The level of other
current assets average above 10 days which we anticipated to bring down below average
existing days

Other Current Assets

'Other Current Liabilities are advances received from buyers which we will maintain at

Other Current Liabilities same level to continue the relation with customers.

Rationale for change in working capital requirements

The revenue from operations has been increased from 15245.06 lakhsin FY 2021-22 to ¥20924.40 lakhsin FY 2023-24i.e.
revenue from operation increased by ¥5679.33 lakhs (37.25% for the said period). Wherein, working capital gap for the same
period has been increased from ¥4383.34 lakhs to 34577.68 lakhs i.c. working capital gap increased by ¥194.35 lakhs (i.e.
4.43% for the said period).

Going forward, the management has estimated that their current assets is going to be increased from ¥7760.40 Lakhs to
%10479.97 Lakhs in FY 2024-25 and %¥11209.40 Lakhs in FY 2025-26 majorly due to debtor holding period is going to be
increased by more than 60 days due to delay in our export realisations. However, our current liability is estimated to be
decreased from ¥3182.72 Lakhs in FY 2023-24 to X1707.14 lakhs in FY 2024-25 and 32256.88 lakhs in FY 2025-26. In
brief, the management has estimated that working capital gap is going to be increased to ¥8772.73 Lakhs in FY 2024-25 and
%8952.52 Lakhs in FY 2025-26 respectively.

Our Company proposed to utilise ¥2500.00 lakhs of the Net Proceeds towards funding the incremental working capital
requirements of our Company in the ordinary course of business and the balance will be met from internal accruas and
borrowings at an appropriate time as per the requirement. As on date of this draft offer documents, the aggregate amount
sanctioned by the banks to our Company to meet working capital requirement is T3850.00 lakhs consist of fund based working
capital out of which we have proposed to repay the loan to the extent of ¥1500.00 Lakhs also.

B. Repayment of Secured Loan

The details of the outstanding loansthat are proposed to be repaid in part from the net proceeds of the rightsissue are outlined

below:
Long Term Loan:
Name Sanctioned O/sason Pf‘c:nggl:o
of Date of Natur e of PUrpOSe Amount Rate of 30/09/2024 Repayment R g from
Sanction Borrowing P (Rs. In Interest (Rs. In Terms” énay
L ender Crores) Crores) Right Issue
Proceeds
Axis INR: Moratorium:
Bank 27-03- WCTL under | Working . 24 months + )
Limited | 2023 ECLGS-2 | Capitd 3.70 Rgpggé'w ff" 3.70 Principle:
2P 36 monthly EMI
Total Long Term Secured Loan 3.70 3.70 -
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Amount
Name Date of sanctioned Ofsas on ;rogo?rect)%
Natur e of Amount Rate of 30/09/2024 Repayment enay
of L atest Borrowing Purpose (Rs. In Interest (Rs. In Terms” Right I ssue
Lender Sanction ’ ’ Proceeds
Crores) Crores)
(Rs. In
Crores)
Cash Credit* Working 2.50 12 months
Capita ) INR:
. . Repo+3.00%= Usance:
Axis 01/06/2024 | EPC/PCFC - Working :
Bank & MainLimit | Capita 22.00 9.50%pa. | g5 gguwx | Pre-Shipment 15.00
o FCY: upto 120 Days
Limited | 06/06/2024 -
. SOFR+250 Usance:
PSC/PSCFC/ Working .
EBRD** Caital 14.00 bps Pre-Shipment
D upto 180 Days
Total Short Term Secured Loan 38.50 32.36 15.00

* One way interchangeability from CC to EPC/PCFC
** One way interchangeability from EBRD/PSCFC to EPC/PCFC

***Total Outstanding = 32.36 Crore (which includes $2,65,628.32- Running Packing Credit in USD and Rs.30,13,00,000

Running Packing Credit in INR) as on 30/09/2024 based on balance confirmation from Axis Bank

INR/ 1 Dollar = 83.788 (Source: www.fhil.org.in) considered for conversion of Loan in INR (Rs. In Crores)
" expiry/review on 28/02/2025
Based on Standalone Financial Statement of NHC Foods Limited

# The amount outstanding as on 30/09/2024 and it is certified by our statutory auditor. Further our auditor also
certified that they have verified the terms of loan and above borrowing is utilised for the purpose for which such
borrowing were availed.

C. General Corporate Purpose

The Net Proceeds will be first utilized towards the Objects as mentioned above. The balance is proposed to be utilized for
genera corporate purposes, subject to such utilization not exceeding 25% of the amount being raised by our Company through
this issue, in compliance with the Chapter 1X, Regulation 230 (2) of SEBI ICDR Regulations, 2018. Our Company intends
to deploy the balance Net Proceeds i.e., Rs. 700.00 Lakhs, which is 14.76% of the amount being raised by our company
through this issue, towards general corporate purposes, subject to above mentioned limit, as may be approved by our
management, including but not restricted to, the following:

i Strategic initiatives
ii. brand building and strengthening of marketing activities; and
iii. ongoing general corporate exigencies or any other purposes as approved by the Board subject to compliance with
the necessary regulatory provisions.

The quantum of utilization of funds towards each of the above purposes will be determined by our Board of Directors based
on the permissible amount actually available under the head “General Corporate Purposes” and the business requirements of
our Company, from time to time. We, in accordance with the policies of our Board, will have flexibility in utilizing the
balance Net Proceeds for general corporate purposes, as mentioned above.

I ssue Related Expenses
The expenses for this Issue include issue management fees, registrar fees, legal advisor fees, printing and distribution

expenses, issue related advertisement expenses, depository charges and listing fees etc. to the Stock Exchange, among others.
All the Issue related expenses shall be met out of the proceeds of the I ssue and the breakup of the same is as follows:

(Rs. In lakhs)
Activity Estimated As a % of Total | As a % of Total
Expenses (Rs. In | Estimated Issue | Issue Size
Lakhs) Expenses
Fees payable to the intermediaries like Lead
Manager, RTA, Lega Advisor, Banker including
Brokerage, Selling Commission and upload Fees 22.00 5238 0.46
efc.
Advertising and Marketing Expenses 6.00 14.29 0.13
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Fees payable to Regulators Including Stock

Exchange 10.00 23.81 0.21

Printing and Other Miscellaneous charges 4.00 9.52 0.08
TOTAL 42.00 100.00 0.89

M eans of Finance:

We propose to meet the requirement of funds for the stated objects of the I ssue from the Issue Proceeds only. Hence, no amount
is required to be raised through means other than the Issue Proceeds. Accordingly, the requirements under Regulation 62(1)I of
the SEBI ICDR Regulations (which requires firm arrangements of finance through verifiable means for 75% of the stated means
of finance, excluding the Issue Proceeds and existing identifiable internal accruals) are not applicable.

In case of variations in the actual utilization of funds allocated for the purposes set forth above, increased fund requirements for a
particular purpose may be financed by surplus funds, if any, available in respect of the other purposes for which funds are being
raised in thisIssue. If surplus funds are unavailable, the required financing will be through our internal accruals and/or debt.

We may have to revise our fund regquirements and deployment as a result of changes in commercia and other external factors,
which may not be within the control of our management. This may entail re-scheduling, revising or cancelling the fund
reguirements and increasing or decreasing the fund requirements for a particular purpose from its fund requirements mentioned
below, at the discretion of our management. In case of any shortfall or cost overruns, we intend to meet our estimated expenditure
frominternal accruals and/or debt. In case of any such re-scheduling, it shall be made by compliance of the relevant provisions of
the Companies Act, 2013 / Companies Act, 1956.

Appraisal by Appraising Fund

None of the Objects have been appraised by any bank or financial institution or any other independent third-party organization.
The funding requirements of our Company and the deployment of the proceeds of the Issue are currently based on management
estimates. The funding requirements of our Company are dependent on a number of factors which may not be in the control of our
management, including variationsin interest rate structures, changesin our financial condition and current commercial conditions
and are subject to changein light of changesin external circumstances or in our financial condition, business or strategy.

Shortfall of Funds
Any shortfall in meeting the fund requirements will be met by way of internal accruals and or unsecured Loans.
Bridge Financing Facilities

Ason the date of this Letter of Offer, we have not raised any bridge loans which are proposed to be repaid from the Issue Proceeds.

Interim Use of Proceeds

Pending utilization for the purposes described above, our Company intends to invest the funds with scheduled commercial banks
included in the second schedule of Reserve Bank of India Act, 1934. 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 the equity shares of any
other listed company. Our management, in accordance with the policies established by our Board of Directors from time to time,
will deploy the Net Proceeds which shall be as per applicable laws. Further, our Board of Directors hereby undertake that full
recovery of the said interim investments shall be made without any sort of delay as and when need arises for utilization of process
for the objects of the issue subject to applicable laws.

Monitoring Utilization of Funds

Asthelssuesizeislessthan % 10,000 Lakhs, under the SEBI (ICDR) Regulationsit is not mandatory for usto appoint amonitoring
agency.

Our Board and the management will monitor the utilization of the Issue Proceeds through its audit committee. Pursuant to
Regulation 32 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, our Company shall on half-yearly basis disclose to the Audit Committee the applications of the proceeds of the Issue. On
an annual basis, our Company shall prepare a statement of funds utilized for purposes other than stated in this Letter of Offer and
place it before the Audit Committee. Such disclosures shall be made only until such time that al the proceeds of the Issue have
been utilized in full. The statement will be certified by the Statutory Auditors of our Company.
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No part of the Issue Proceeds will be paid by our Company as consideration to our Promoters, our Directors, Key Managerial
Personnel or Senior Management or companies promoted by the Promoters, except as may be required in the usual course of
business.

Key Industry Regulation for the proposed objects of theissue (If different from existing business of issuer)

The object of the issue isto utilize the fund in the existing business activity of our Company. So specific key industry regulations
are same as the present industry regulations applicable to our Company.

Interest of Promoter, Promoter Group and Directors, in the objects of the I ssue

Our Promoter, Promoter Group and Directors do not have any interest in the objects of the Issue. No part of the Net Proceeds will
be paid by our Company as consideration to our Promoter, Promoter Group and Directors of our Company.
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STATEMENT OF POSSIBLE TAX BENEFITS

To,

TheBoard of Directors

NHC Foods Limited

419 420 C Wing Atrium 215 Andheri,

Kurla Road Chakala Andheri East,

J.B. Nagar, Mumbai, Mumbai 400059, M aharashtra

Dear Sirs,

Sub: Statement of possible Special tax benefit available to NHC Foods Limited, its shareholders and its material
subsidiaries (if any).

Ref: Proposed Right Issue of Equity Sharesof NHC Foods Limited.

We report that there are no possible special direct tax benefits available to the Company, its shareholders and its material
subsidiaries under the Income-tax Act, 1961, presently in force in India.

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 individua nature of the tax consequences and the changing tax laws, each
investor is advised to consult his or her own tax consultant with respect to the specific tax implications arising out of their
participation in the I ssue.

Neither we are suggesting nor advising the investor to invest money based on this statement. The contents of this statement are
based on information, explanations and representations obtained from the Company and on the basis of our understanding of the
business activities and operations of the Company.

We hereby give consent to include this statement of tax benefits in the Draft Letter of Offer, the Letter of Offer and in any other
material used in connection with the Issue.

No assuranceisgiven that therevenueauthorities/ courtswill concur with theviews expressed herein. Theviewsare based
on the existing provisions of law and its interpretation, which are subject to change from time to time. We would not
assumeresponsibility to update the view, consequence to such change.

We shall not be liable to Company for any claims, liabilities or expenses relating to this assignment except to the extent of fees
relating to this assignment, as finaly judicially determined to have resulted primarily from bad faith of intentional misconduct.

Signed in terms of our separatereport of even date.
For and on behalf of

M/s. IMMK & Co.

(Earlier known asJMK & Co.)

Chartered Accountants

ICAI Firm Registration No: 120459W

Sa/-

CA Jitendra Doshi

(Partner)

Membership No: 151274

Places Mumbai

Dated: 05/09/2024

UDIN No: 24151274BK EXKU5369
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SECTION VI: ABOUT THE INDUSTRY, COMPANY AND MANAGEMENT

INDUSTRY OVERVIEW

Unless noted otherwise, the information in this section is obtained or extracted from “www.ibef.org” and also extracted from
publicly available information, data and statistics and has been derived from various government publications and industry
sources. Neither we nor any other person connected with the Issue have independently verified this information. The data may
have been re-classified by us for the purposes of presentation. Industry sources and publications generally state that the
information contained therein has been obtained from sources generally believed to be reliable, but that their accuracy,
completeness and underlying assumptions are not guaranteed and their reliability cannot be assured and, accordingly, investment
decisions should not be based on such information. Industry sources and publications are also prepared based on information as
of specific dates and may no longer be current or reflect current trends. Industry sources and publications may also base their
information on estimates, projections, forecasts and assumptions that may prove to be incorrect. Accordingly, investors must rely
on their independent examination of, and should not place undue reliance on, or base their investment decision solely on this
information. The recipient should not construe any of the contents in this report as advice relating to business, financial, legal,
taxation or investment matters and are advised to consult their own business, financial, legal, taxation, and other advisors
concerning the transaction.

INDIAN ECONOMY
INTRODUCTION

Strong economic growth in the first quarter of FY23 helped India
overcome the UK to become the fifth-largest economy after it recovered
from the COVID-19 pandemic shock. Nominal GDP or GDP at Current
Prices in the year 2023-24 is estimated at Rs. 295.36 lakh crores (US$
3.54 trillion), against the First Revised Estimates (FRE) of GDP for the
year 2022-23 of Rs. 269.50 lakh crores (US$ 3.23 trillion). The growth
in nominal GDP during 2023-24 is estimated at 9.6% as compared to
14.2% in 2022-23. Strong domestic demand for consumption and
investment, along with Government’s continued emphasis on capital
expenditure are seen as among the key driver of the GDP in the second
half of FY 24. During the period April-June 2025, India’s exports stood
a US$ 109.11 hillion, with Engineering Goods (25.35%), Petroleum
Products (18.33%) and electronic goods (7.73%) being the top three
exported commodity. Rising employment and increasing private
consumption, supported by rising consumer sentiment, will support GDP
growth in the coming months.

Future capital spending of the government in the economy is expected to be supported by factors such as tax buoyancy, the
streamlined tax system with low rates, a thorough assessment and rationalisation of the tariff structure, and the digitization of tax
filing. In the medium run, increased capital spending on infrastructure and asset-building projects is set to increase growth
multipliers. The contact-based services sector has demonstrated promise to boost growth by unleashing the pent-up demand. The
sector's success is being captured by a number of HFIs (High-Frequency Indicators) that are performing well, indicating the
beginnings of a comeback.

India has emerged as the fastest-growing major economy in the world and is expected to be one of the top three economic powers
in the world over the next 10-15 years, backed by its robust democracy and strong partnerships.

India's appeal as a destination for investments has grown stronger and more sustainable because of the current period of global

unpredictability and volatility, and the record amounts of money raised by India-focused funds in 2022 are evidence of investor
faithin the "Invest in India' narrative.
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MARKET SIZE

Real GDP or GDP at Constant (2011-12) Prices in the year 2023-24 is T ——

estimated & Rs. 173.82 lakh crores (USS 2.08 trillion), against the First it
Revised Estimates (FRE) of GDP for the year 2022-23 of Rs. 160.71 lakh
crores (US$ 1.92 trillion). The growth in real GDP during 2023-24 is
estimated at 8.2% as compared to 7.0% in 2022-23. There are 113 unicorn
startups in India, with a combined valuation of over US$ 350 hillion. As
many as 14 tech startups are expected to list in 2024 Fintech sector poised
to generate the largest number of future unicorns in India. With India
presently has the third-largest unicorn base in the world. The government is
also focusing on renewable sources by achieving 40% of its energy from
non-fossil sources by 2030. India is committed to achieving the country's
ambition of Net Zero Emissions by 2070 through a five-pronged strategy,
‘Panchamrit’. Moreover, India ranked 3rd in the renewable energy country
attractive index. 05

US$ trillion

According to the McKinsey Global Ingtitute, India needsto boost its rate of
employment growth and create 90 million non-farm jobs between 2023 to ;
2030 in order to increase productivity and economic growth. The net . — — — -
employment rate needs to grow by 1.5% per annum from 2023 to 2030 to

achieve 8-8.5% GDP growth between same time periods. India’s current account deficit (CAD) narrowed to 0.7% of GDP in
FY24. The CAD stood at US$ 23.2 hillion for the 2023-24 compared to US$ 67.0 billion or 2.0% of GDP in the preceding year.
Thiswas largely due to decrease in merchandise trade deficit.

Exports fared remarkably well during the pandemic and aided recovery when all other growth engines were losing steam in terms
of their contribution to GDP. Going forward, the contribution of merchandise exports may waver asseveral of India’s trade partners
witness an economic slowdown. According to Minister of Commerce and Industry, Consumer Affairs, Food and Public
Distribution and Textiles Mr. Piyush Goyal, Indian exports are expected to reach US$ 1 trillion by 2030.

RECENT DEVELOPMENTS

Indiais primarily a domestic demand-driven economy, with consumption and investments contributing to 70% of the economic
activity. With an improvement in the economic scenario and the Indian economy recovering from the Covid-19 pandemic shock,
several investments and developments have been made across various sectors of the economy. According to World Bank, India
must continue to prioritise lowering inequality while also putting growth-oriented policies into place to boost the economy. In
view of this, there have been some developments that have taken place in the recent past. Some of them are mentioned below.

e According to HSBC Flash India PMI report, business activity surged in April to its highest level in about 14 years as well as
sustained robust demand. The composite index reached 62.2, indicating continuous expansion since August 2021, alongside
positive job growth and decreased input inflation, affirming India's status as the fastest-growing major economy.

e AsofJuly 5, 2024, India’s foreign exchange reserves stood at US$ 657.15 hillion.
e InMay 2024, Indiasaw atotal of US$ 6.9 billion in PE-VC investments.

e Merchandise exports in June 2024 stood at US$ 35.20 billion, with total merchandise exports of US$ 109.96 billion during
the period of April 2024 to June 2024.

e India was also named as the 48th most innovative country among the top 50 countries, securing 40th position out of 132
economies in the Global Innovation Index 2023. Indiarose from 81st position in 2015 to 40th position in 2023. India ranks
3" position in the global number of scientific publications.

e In June 2024, the gross Goods and Services Tax (GST) stood at highest monthly revenue collection at Rs. 1.74 lakh crore
(US$ 20.83 hillion) vs Rs. 1.73 lakh crore (US$ 20.71 hillion)

e  Between April 2000-March 2024, cumulative FDI equity inflowsto India stood at US$ 97 billion.

e In May 2024, the overall 1IP (Index of Industrial Production) stood at 154.2. The Indices of Industrial Production for the
mining, manufacturing and electricity sectors stood at 136.5, 149.7 and 229.3, respectively, in May 2024.
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According to data released by the Ministry of Statistics & Programme Implementation (MoSPI), India’s Consumer Price
Index (CPI) based retail inflation reached 5.08% (Provisional) for June 2024.

Foreign Institutional | nvestors (FI1) inflows between April-July (2023-24) were close to Rs. 80,500 crore (US$ 9.67 billion),
while Domestic Institutional Investors (DI1) sold Rs. 4,500 crore (US$ 540.56 million) in the same period. As per depository
data, Foreign Portfolio Investors (FPIs) invested (US$ 13.89 hillion) in India during January- (up to 151 July) 2024.

The wheat procurement during Rabi Marketing Season (RM S) 2024-25 (till May) was estimated to be 266 |akh metric tonnes
(LMT) and the rice procured in Kharif Marketing Season (KM S) 2024-25 was 400 LMT.

GOVERNMENT INITIATIVES

Over the years, the Indian government has introduced many initiatives to strengthen the nation's economy. The Indian government
has been effectivein devel oping policies and programmesthat are not only beneficial for citizensto improvetheir financial stability
but also for the overall growth of the economy. Over recent decades, India's rapid economic growth hasled to asubstantial increase
in its demand for exports. Besides this, a number of the government's flagship programmes, including Make in India, Start-up
India, Digita India, the Smart City Mission, and the Atal Mission for Rejuvenation and Urban Transformation, isaimed at creating
immense opportunitiesin India. In thisregard, some of the initiatives taken by the government to improve the economic condition
of the country are mentioned below:

In February 2024, the Finance Ministry announced the total expenditure in Interim 2024-25 estimated at Rs. 47,65,768 crore
(US$ 571.64 hillion) of which total capital expenditureis Rs. 11,11,111 crore (US$ 133.27 hillion).

On January 22, 2024, Prime Minister Mr. Narendra Modi announced the 'Pradhan Mantri Suryodaya Y ojana. Under this
scheme, 1 crore households will receive rooftop solar installations.

On September 17, 2023, Prime Minister Mr. Narendra Modi launched the Central Sector Scheme PM-VISHWAKARMA in
New Delhi. The new scheme aimsto provide recognition and comprehensive support to traditional artisans & craftsmen who
work with their hands and basic tools. Thisinitiative is designed to enhance the quality, scale, and reach of their products, as
well asto integrate them with MSME value chains.

On August 6, 2023, Amrit Bharat Station Scheme was launched to transform and revitalize 1309 railway stations across the
nation. This scheme envisages development of stations on a continuous basis with along-term vision.

On June 28, 2023, the Ministry of Environment, Forests, and Climate Change introduced the ‘Draft Carbon Credit Trading
Scheme, 2023°.

From April 1, 2023, Foreign Trade Policy 2023 was unveiled to create an enabling ecosystem to support the philosophy of
‘Aatmanirbhar Bharat’ and ‘Local goes Global’.

To enhance India’s manufacturing capabilities by increasing investment and production in the sector, the government of India
has introduced the Production Linked Incentive Scheme (PL1) for Pharmaceuticals.

Prime Minister’s Development Initiative for North-East Region (PM-DevINE) was announced in the Union Budget 2022-23
with afinancial outlay of Rs. 1,500 crore (US$ 182.35 miillion).

Prime Minister Mr Narendra Modi hasinaugurated a new food security scheme for providing free food grains to Antyodaya
AnnYojna(AAY) & Primary Household (PHH) beneficiaries, called Pradhan Mantri Garib Kalyan Ann'Y ojana(PMGKAY')
from January 1, 2023.

The Amrit Bharat Station scheme for Indian Railways envisages the development of stations on a continuous basis with a
long-term vision, formulated on December 29, 2022, by the Ministry of Railways.

On October 7, 2022, the Department for Promotion of Industry, and Internal Trade (DPIIT) launched Credit Guarantee
Scheme for Start-ups (CGSS) aiming to provide credit guarantees up to a specified limit by start-ups, facilitated by Scheduled
Commercial Banks, Non-Banking Financial Companies and Securities and Exchange Board of India (SEBI) registered
Alternative Investment Funds (AIFS).

Telecom Technology Development Fund (TTDF) Scheme was launched in October 2022 by the Universal Service Obligation
Fund (USOF), a body under the Department of Telecommunications. The objective is to fund R&D in rural-specific
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communication technology applications and form synergies among academia, start-ups, research institutes, and the industry
to build and develop the telecom ecosystem.

Home & Cooperation Minister Mr. Amit Shah laid the foundation stone and performed Bhoomi Pujan of Tanot Mandir
Complex Project under Border Tourism Development Programme in Jaisalmer in September 2022.

In August 2022, Mr. Narendra Singh Tomar, Minister of Agriculture and Farmers Welfare inaugurated four new facilities at
the Central Arid Zone Research Institute (CAZRI), which has been rendering excellent services for more than 60 years under
the Indian Council of Agricultural Research (ICAR).

In August 2022, a Special Food Processing Fund of Rs. 2,000 crore (US$ 242.72 million) was set up with National Bank for
Agriculture and Rural Development (NABARD) to provide affordable credit for investmentsin setting up Mega Food Parks
(MFP) as well as processing unitsin the MFPs.

In July 2022, Deendayal Port Authority (DPA) announced plansto devel op two Mega Cargo Handling Terminals on aBuild-
Operate-Transfer (BOT) basis under Public-Private Partnership (PPP) Mode at an estimated cost of Rs. 5,963 crore (US$
747.64 million).

In July 2022, the Union Cabinet chaired by Prime Minister Mr. Narendra Modi, approved the signing of the Memorandum
of Understanding (MoU) between India & Maldives. This MoU will provide a platform to tap the benefits of information
technology for court digitization and can be a potential growth areafor IT companies and start-ups in both countries.

India and Namibia entered a Memorandum of Understanding (MoU) on wildlife conservation and sustainable biodiversity
utilization on July 20, 2022, for establishing the cheetah into the historical range in India

In July 2022, the Reserve Bank of India (RBI) approved international trade settlementsin Indian rupees (Rs.) to promote the
growth of global trade with emphasis on exports from India and to support the increasing interest of the global trading
community.

The Agnipath Scheme aims to develop ayoung and skilled armed force backed by an advanced warfare technology scheme
by providing youth with an opportunity to serve Indian Army for a4-year period. It isintroduced by the Government of India
on June 14, 2022.

In June 2022, Prime Minister Mr. Narendra Modi inaugurated and laid the foundation stone of development projects worth
Rs. 21,000 crore (US$ 2.63 billion) at Gujarat Gaurav Abhiyan at VVadodara.

Rajnath Singh, Minister of Defence, launched 75 newly developed Artificial Intelligence (Al) products/technologies during
thefirst-ever ‘Al in Defence’ (AIDef) symposium and exhibition organized by the Ministry of Defence in New Delhi on July
11, 2022.

In June 2022, Prime Minister Mr. Narendra Modi laid the foundation stone of 1,406 projects worth more than Rs. 80,000
crore (US$ 10.01 billion) at the ground-breaking ceremony of the UP Investors Summit in Lucknow. The Projects encompass
diverse sectors like Agriculture and Allied industries, IT and Electronics, MSME, Manufacturing, Renewable Energy,
Pharma, Tourism, Defence & Aerospace, and Handloom & Textiles.

The Indian Institute of Spices Research (IISR) under the Indian Council for Agricultural Research (ICAR) inked a
Memorandum of Understanding (MoU) with Lysterra LLC, a Russia-based company for the commercialization of bio
capsule, an encapsulation technology for bio-fertilization on June 30, 2022.

Asof April 2022, Indiasigned 13 Free Trade Agreements (FTAS) with itstrading partners including major trade agreements
like the India-UAE Comprehensive Partnership Agreement (CEPA) and the India-Australia Economic Cooperation and
Trade Agreement (IndAus ECTA).

'Mission Shakti' was applicable with effect from April 1, 2022, aimed at strengthening interventions for women’s safety,
security, and empowerment.

The Union Budget of 2022-23 was presented on February 1, 2022, by the Minister for Finance & Corporate Affairs, Ms.
Nirmala Sitharaman. The budget had four priorities PM GatiShakti, Inclusive Development, Productivity Enhancement and
Investment, and Financing of Investments. In the Union Budget 2022-23, effective capital expenditureis expected to increase
by 27% at Rs. 10.68 trillion (US$ 142.93 hillion) to boost the economy. This will be 4.1% of the total Gross Domestic
Production (GDP).
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Strengthening of Pharmaceutical Industry (SPI) was launched in March 2022 by the Ministry of Chemicals & Fertilisers to
provide credit linked capital and interest subsidy for Technology Upgradation of MSME units in pharmaceutical sector, as
well as support of up to Rs. 20 crore (US$ 2.4 million) each for common facilities including Research centre, testing labs
and ETPs (Effluent Treatment Plant) in Pharma Clusters, to enhance the role of MSMEs.

Under PM GatiShakti Master Plan, the National Highway Network will devel op 25,000 km of new highways network, which
will beworth Rs. 20,000 crore (US$ 2.67 billion). In 2022-23. Increased government expenditure is expected to attract private
investments, with a production-linked incentive scheme providing excellent opportunities. Consistently proactive, graded,
and measured policy support is anticipated to boost the Indian economy.

In February 2022, The Ministry of Social Justice & Empowerment launched the Scheme for Economic Empowerment of
Denotified/Nomadic/SemiNomadic tribal communities (DNTs) (SEED) to provide basic facilitieslike good quality coaching,
and health insurance. livelihoods initiative at a community level and financial assistance for the construction of houses.

In February 2022, Minister for Finance and Corporate Affairs Ms. Nirmala Sitharaman said that productivity linked incentive
(PLI) schemes would be extended to 14 sectors to achieve the mission of Aatmanirbhar Bharat and create 60 lakh jobs with
an additional production capacity of Rs. 30 trillion (US$ 401.49 billion) in the next five years.

In the Union Budget of 2022-23, the government announced funding for the production-linked incentive (PLI) scheme for
domestic solar cells and module manufacturing of Rs. 24,000 crore (US$ 3.21 billion).

In the Union Budget of 2022-23, the government announced a production-linked incentive (PLI) scheme for Bulk Drugs
which was an investment of Rs. 2,500 crore (US$ 334.60 million).

In the Union Budget of 2022, Minister for Finance & Corporate Affairs Ms. Nirmala Sitharaman announced that a scheme
for design-led manufacturing in 5G would be launched as part of the PLI scheme.

In September 2021, Union Cabinet approved mgjor reforms in the telecom sector, which are expected to boost employment,
growth, competition, and consumer interests. Key reforms include rationalization of adjusted gross revenue, rationalization
of bank guarantees (BGs), and encouragement of spectrum sharing.

In the Union Budget of 2022-23, the government has allocated Rs. 44,720 crore (US$ 5.98 hillion) to Bharat Sanchar Nigam
Limited (BSNL) for capital investmentsin the 4G spectrum.

Minister for Finance & Corporate Affairs Ms. Nirmala Sitharaman alocated Rs. 650 crore (US$ 86.69 million) for the Deep
Ocean mission that seeks to explore vast marine living and non-living resources. Department of Space (DoS) has got Rs.
13,700 crore (US$ 1.83 billion) in 2022-23 for severa key space missions like Gaganyaan, Chandrayaan-3, and Aditya L-1
(sun).

In May 2021, the government approved the production-linked incentive (PL1) scheme for manufacturing advanced chemistry
cell (ACC) batteries at an estimated outlay of Rs. 18,100 crore (US$ 2.44 billion); this move is expected to attract domestic
and foreign investments worth Rs. 45,000 crore (US$ 6.07 hillion).

Minister for Finance & Corporate Affairs Ms. Nirmala Sitharaman announced in the Union Budget of 2022-23 that the
Reserve Bank of India (RBI) would issue Digital Rupee using blockchain and other technologies.

In the Union Budget of 2022-23, Railway got an investment of Rs. 2.38 trillion (US$ 31.88 billion) and over 400 new high-
speed trains were announced. The concept of "One Station, One Product” was al so introduced.

To boost competitiveness, Budget 2022-23 has announced reforming the 16-year-old Special Economic Zone (SEZ) act.

In June 2021, the RBI (Reserve Bank of India) announced that the investment limit for FPI (foreign portfolio investors) in
the State Development Loans (SDLs) and government securities (G-secs) would persist unaffected at 2% and 6%,
respectively, in FY 22.

In November 2020, the Government of India announced Rs. 2.65 trillion (US$ 36 hillion) stimulus package to generate job
opportunities and provide liquidity support to various sectors such as tourism, aviation, construction, and housing. Also,
India's cabinet approved the production-linked incentives (PLI) scheme to provide ~Rs. 2 trillion (US$ 27 billion) over five
years to create jobs and boost production in the country.

Numerous foreign companies are setting up their facilities in India on account of various Government initiatives like Make
in India and Digital India. Prime Minister of India Mr. Narendra Modi launched the Make in Indiainitiative with an aim to
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boost the country's manufacturing sector and increase the purchasing power of the average Indian consumer, which would
further drive demand and spur development, thus benefiting investors. The Government of India, under its Make in India
initiative, istrying to boost the contribution made by the manufacturing sector with an aim to take it to 25% of the GDP from
the current 17%. Besides, the government has also come up with the Digital India initiative, which focuses on three core
components: the creation of digital infrastructure, delivering services digitally, and increasing digital literacy.

e On January 29, 2022, the National Asset Reconstruction Company Ltd (NARCL) will acquire bad loans worth up to Rs.
50,000 crore (US$ 6.69 billion) about 15 accounts by March 31, 2022. India Debt Resolution Co. Ltd (IDRCL) will control
the resolution process. This will clean up India’s financial system, help fuel liquidity, and boost the Indian economy.

e National Bank for Financing Infrastructure and Development (NaBFID) is a bank that will provide non-recourse
infrastructure financing and is expected to support projects from the first quarter of FY 23; it isexpected to raise Rs. 4 trillion
(US$ 53.58 hillion) in the next three years.

e By November 1, 2021, India, and the United Kingdom hope to begin negotiations on a free trade agreement. The proposed
FTA between these two countriesislikely to unlock business opportunities and generate jobs. Both sides have renewed their
commitment to boost trade in a manner that benefits al.

e InAugust 2021, Prime Minister Mr. Narendra Modi announced an initiative to start a national mission to reach the US$ 400
billion merchandise export target by FY 22.

e InAugust 2021, Prime Minister Mr. NarendraModi launched a digital payment solution, e-RUPI, a contactless and cashless
instrument for digital payments.

e InApril 2021, Dr. Ahmed Abdul Rahman AlBanna, Ambassador of the UAE to Indiaand Founding Petron of IFIICC, stated
that trilateral trade between India, the UAE and Isragl is expected to reach US$ 110 hillion by 2030.

e Indiais expected to attract investment of around US$ 100 hillion in developing the oil and gas infrastructure during 2019-
23.

e The Government of Indiais expected to increase public health spending to 2.5% of the GDP by 2025.
ROAD AHEAD

In the second quarter of FY 24, the growth momentum of the first quarter was sustained, and high-frequency indicators (HFIs)
performed well in July and August of 2023. India's comparatively strong position in the external sector reflects the country's
positive outlook for economic growth and rising employment rates. India ranked 5th in foreign direct investment inflows among
the developed and devel oping nations listed for the first quarter of 2022,

India's economic story during the first half of the current financial year highlighted the unwavering support the government gave
to its capital expenditure, which, in 2023-24, stood 37.4% higher than the same period last year. In the budget of 2023-24, capita
expenditure took lead by steeply increasing the capital expenditure outlay by 37.4 % in BE 2023-24 to Rs.10 lakh crore (US$
120.12 hillion) over Rs. 7.28 lakh crore (US$ 87.45 hillion) in RE 2022-23. The ratio of revenue expenditure to capital outlay
increased by 1.2% in the current year, signalling a clear change in favour of higher-quality spending. Stronger revenue generation
because of improved tax compliance, increased profitability of the company, and increasing economic activity also contributed to
rising capital spending levels. In February 2024, the Finance Ministry announced the total expenditure in Interim 2024-25
estimated at Rs. 47,65,768 crore (US$ 571.64 hillion) of which total capital expenditure is Rs. 11,11,111 crore (US$ 133.27
billion).

Since India’s resilient growth despite the global pandemic, India's exports climbed at the second-highest rate with a year-over-
year (YoY) growth of 8.39% in merchandise exports and a 29.82% growth in service exports till April 2023. With areduction in
port congestion, supply networks are being restored. The CPI-C inflation reduction from June 2022 already reflects the impact. In
September 2023 (Provisional), CPI-C inflation was 5.02%, down from 7.01% in June 2022. With a proactive set of administrative
actions by the government, flexible monetary policy, and a softening of global commaodity prices and supply-chain bottlenecks,
inflationary pressuresin Indialook to be on the decline overall.
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UNION BUDGET 2024-25

Union Budget 202425 builds on the vision set out in the previous budgets and provides a blueprint for steering the economy
towards a sustained high-growth trajectory. The Union Minister of Finance and Corporate Affairs Ms. Nirmala Sitharaman
presented the Union Budget 2024-25 in the Parliament on July 23, 2024.

Key Highlights:

e Revised target for fiscal deficit estimated at 4.9% of GDP for FY 25.

e For 2024-25, the total receipts other than borrowings and the total expenditure are estimated at Rs. 32.07 lakh crore (US$
383.93 hillion) and Rs. 48.21 lakh crore (US$ 577.16 billion), respectively.

e Thenet tax receipts are estimated at Rs. 25.83 lakh crore (US$ 309.23 hillion).

e Thestandard deduction (under the new tax regime) for salaried employeesis proposed to be increased from Rs. 50,000 (US$
597) to Rs. 75,000 (US$ 896), providing relief to about four crore salaried individuals and pensioners.

e The exemption limit for capital gains on certain financia assetsis proposed to be increased from Rs. 1 lakh (US$ 1,194) to
Rs. 1.25 lakh (US$ 1,493) per year.

e Capital gainstaxation is proposed to be significantly simplified, with short-term gains on certain financial assets attracting a
tax rate of 20% instead of 15%.

e Long-term gainson al financial and non-financial assets, on the other hand, will attract atax rate of 12.5% instead of 10%.

e The deduction of employer contributions towards NPS (under the new tax regime) is proposed to be increased from 10% to
14% of the employee’s salary.

e  Securitiestransaction tax (STT) on Futures and Options (F& O) increased to 0.02% and 0.1%.
e Tax deducted at source (TDS) rate on e-commerce has been reduced to 0.1% from 1.0%.

e The finance minister introduced the prime minister’s package of 5 schemes and initiatives to facilitate employment, skilling
and other opportunities for 4.1 crore youth over a 5-year period with acentral outlay of Rs. 2 lakh crore (US$ 23.94 billion).

e Allocation of Rs. 11.11 lakh crore (US$ 133.02 billion) towards infrastructure development, which is 3.4% of GDP.
e Allocation of more than Rs. 3 lakh crore (US$ 35.92 billion) for schemes benefitting women and girls.

e  Scheme for providing internship opportunitiesin 500 top companiesto 1 crore youth in 5 years. Allowance of Rs. 5,000 per
month (US$ 59.75) along with a one-time assistance of Rs. 6,000 (US$ 71.7) through the CSR funds.

e Tomake urban housing affordable Rs. 2.2 l1akh crore (US$ 26.34 billion) has been allocated.
e Allocation of Rs. 2.66 lakh crore (US$ 31.78 billion) for rural development projects.

e For agriculture and allied sectors, Rs. 1.52 lakh crore (US$ 18.16 billion) approved, with agoal to initiate one crore farmers
into natural farming over the next two years.

e Bihar development: Investment in road connectivity projectsincluding Patna-Purnea expressway, Buxar-Bhagal pur highway
and an additional two-lane bridge over the Ganga in Buxar for Rs. 26,000 crore (US$ 3.11 billion) along with a new 2,400
MW power plant at Pirpainti costing Rs. 21,400 crore (US$ 2.56 billion).

e Thegovernment will provide financia support of Rs. 15,000 crore (US$ 1.80 billion) in the current financial year to Andhra
Pradesh through the Andhra Pradesh Reorganization Act.

e Through the Accelerated Irrigation Benefit Programme and other sources, the government will provide financial support for
projects with estimated cost of Rs. 11,500 crore (US$ 1.38 hillion).

Page | 59



@NHC

e Pradhan Mantri Garib Kalyan Anna 'Y ojana (PMGKAY) extended for five years, benefiting over 80 crore people.

e New assessment model for MSME credit:Public sector banks will internally assess MSMEs for credit and develop a new
credit assessment model based on digital footprints, a modern alternative to traditional criteria. This approach will also cater
to MSMEs without formal accounting systems.

e Mudra Loans limit extended to Rs. 20 lakh (US$ 23,896) from Rs. 10 lakh (US$ 11,948) for those who have availed and
repaid previous loans.

» Budget theme: The Union Budget 2024-25 is focused on employment, skilling, MSMESs, and the middle class. Prime
Minister’s package of 5 schemes and initiatives to facilitate employment, skilling and other opportunities for 4.1 crore youth
over a5-year period with acentral outlay of Rs. 2 lakh crore (US$ 23.94 billion). Provision of Rs. 1.48 lakh crore (US$ 17.72
billion) for education, employment and skilling.

» Budget priorities: In pursuit of ‘Viksit Bharat’ and the strategy set out in the interim budget, this budget includes the
following 9 priorities for generating ample opportunities for all:

v" Productivity and Resilience in Agriculture

v' Employment & Skilling

v Inclusive Human Resource Development and Social Justice
v' Manufacturing & Services

v" Urban Development

v' Energy Security

v Infrastructure

v

v

Innovation, Research & Development
Next-generation Reforms
Priority 1: Productivity and Resiliencein Agriculture

v' Transforming agriculture research: The government will undertake a comprehensive review of the agriculture
research setup to bring the focus on raising productivity and developing climate-resilient varieties. Funding will be
provided in a challenge mode, including to the private sector. Domain experts both from the government and outside
will oversee the conduct of such research.

v"  Release of new varieties: New 109 high-yielding and climate-resilient varieties of 32 field and horticulture crops will
be released for cultivation by farmers.

v' Natural farming: In the next two years, 1 crore farmers across the country will be initiated into natural farming
supported by certification and branding. Implementation will be through scientific institutions and willing gram
panchayats. A total of 10,000 need-based bio-input resource centres will be established.

v' Missions for pulses and oilseeds: A strategy is being put in place to achieve ‘atmanirbharta’ in oil seeds such as
mustard, groundnut, sesame, soybean and sunflower.

v' Shrimp production & export: Financing for shrimp farming, processing and export will be facilitated through
NABARD.

v" Vegetable production and supply chains: Large-scale clusters for vegetable production will be developed closer to
major consumption centres. Promotion of farmer-producer organisations, cooperatives and start-ups for vegetable
supply chainsincluding for collection, storage and marketing will be encouraged.

v Digital public infrastructure (DPI) for agriculture: The government, along with states, plans to implement DPI in
agriculture within 3 years, starting with digital crop surveysin 400 districts this year for kharif. The initiative aims to
register the details of 6 crore farmers and their lands and enable the issuance of Jan Samarth based Kisan Credit Cards
in 5 states.

v' Budgetary allocation: There has been a provision of Rs. 1.52 lakh crore (US$ 18.20 billion) for the agriculture and
alied sector.

Page | 60



@NHC

Priority 2: Employment & Skilling

v

Employment Linked Incentive: The government will introduce three schemes under the Prime Minister's package for
'Employment Linked Incentive' based on EPFO enrolment.

= Scheme A (First-Timers): One-month salary will be provided to new employees in formal sectors up
to Rs. 15,000 (US$ 179.22) in 3 instalments for those earning up to Rs. 1 lakh per month (US$
1,194.82), benefiting 210 lakh youth.

= Scheme B (Job Creation in manufacturing): Focuses on job creation in manufacturing by incentivising
additional employment for first-time employees and their employers, with respect to their EPFO
contributionsin the first 4 years, benefitting 30 lakh youth.

= Scheme C (support to employers): Supports employers by reimbursing up to Rs. 3,000 (US$ 35.84) per
month for 2 years towards EPFO contributions for each additional employee within a salary of Rs. 1
lakh (US$ 1,194.82) per month, aiming to incentivise employment of 50 lakh individuals.

Participation of women in the workforce: Facilitate a higher participation of women in the workforce by setting up
working women hostels in collaboration with the industry and establishing creches, in addition to organising women-
specific skilling programmes and promotion of market access for women SHG enterprises.

Skilling programme: A new scheme under the Prime Minister's package will skill 20 lakh youth over 5 years by
upgrading 1,000 Industrial Training Institutes in collaboration with states and the industry. Courses will align with the
industry needs by introducing new programmes for emerging skills.

Skilling loans: The Model Skill Loan Scheme will be revised to facilitate loans up to Rs. 7.5 lakh (US$ 8,961) with a
guarantee from a government promoted fund, helping 25,000 students every year.

Education loans. Financial support announced for youth ineligible for government schemes, such as loans up to Rs.
10 lakh (US$ 11,948.21) for higher education in domestic institutions and E-vouchers providing an annua interest
subvention of 3% on the loan amount for 1 lakh students yearly.

Priority 3: Inclusive Human Resour ce Development and Social Justice

v

Saturation approach: The government is dedicated to holistic development, focusing on farmers, youth, women and
the underprivileged. A saturation approach will be used to cover al eligible individuals through various programmes
for education and health to enhance their capabilities. The implementation of schemes supporting economic activities
will beintensified.

Purvodaya: A plan named “Purvodaya” will be developed for the holistic growth of Bihar, Jharkhand, West Bengal,
Odisha and Andhra Pradesh in the eastern region. This initiative aims to boost human resources, infrastructure and
economic opportunities. It includes support for an industrial node at Gaya along the Amritsar—Kolkata Industrial
Corridor, showcasing the “Vikas bhi Virasat bhi” in the growth trajectory. Road projects costing Rs. 26,000 crore (US$
3.11 billion) like the Patna—Purnea Expressway will be initiated, along with a new 2,400 MW power plant at Pirpainti
costing Rs. 21,400 crore (US$ 2.56 billion). Additionally, developments in airports, medical colleges and sports
infrastructure in Bihar are planned, with increased capital investments and expedited external funding requests from
multilateral development banks.

Andhra Pradesh Reorganization Act: The government is committed to fulfilling the commitments under the Andhra
Pradesh Reorganization Act. Special financial support through multilateral development agencies will be facilitated for
the state's capital needs, with Rs. 15,000 crore (US$ 1.80 hillion) arranged in the current financial year and additional
amounts in the future. Funding for the Polavaram Irrigation Project, crucia for Andhra Pradesh's farmers and national
food security, will be ensured for early completion. Industrial development in the Kopparthy and Orvakal nodes will
receive funds for essential infrastructure like water, power, railways and roads on key industrial corridors. Additional
capital investment will be allocated this year for economic growth, along with grants for the backward regions of
Rayalaseema, Prakasam and North Coastal Andhra, as mandated in the Act.

PM Awas Yojana: Three crore additional houses under the PM Awas Y ojanain rural and urban areas in the country
have been announced, for which the necessary allocations are being made.

Women-led development: For promoting women-led development, the budget carries an alocation of more than Rs.

3 lakh crore (US$ 35.92 billion) for schemes benefitting women and girls, signalling the government’s commitment for
enhancing women’s role in economic development.
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v' Pradhan Mantri Janjatiya Unnat Gram Abhiyan: Launch of the Pradhan Mantri Janjatiya Unnat Gram Abhiyan,
adopting saturation coverage for tribal families in tribal-majority villages and aspirational districts across 63,000
villages benefitting 5 crore tribal people.

v" Bank branchesin the North-East region: More than 100 branches of India Post Payment Bank will be set up in the
North-East region to expand the banking services.

v" Budgetary allocation: This year, there has been a provision of Rs. 2.66 lakh crore (US$ 31.84 hillion) for rural
development including rural infrastructure.
Priority 4: Manufacturing & Services

v' Support for promotion of MSMEs: Specia attention has been given to MSMEs and manufacturing, particularly
labour-intensive manufacturing along with formulating a package covering financing, regulatory changes and
technology support for MSMEs to help them grow and compete globally. Below are some of the measures specifically
designed for MSMEs:

(o]

Credit guarantee scheme for MSMESs in the manufacturing sector:A credit guarantee scheme will be introduced
for MSMEsto obtain term loans for machinery and equipment purchase without collateral or third-party guarantee.
The scheme will pool credit risks, with a self-financing guarantee fund providing cover up to Rs. 100 crore (US$
11.97 million) per applicant, even for larger loan amounts. Borrowers will pay upfront and annual guarantee fees.
New assessment model for MSME credit: Public sector banks will internally assess M SMEsfor credit and develop
a new credit assessment model based on digital footprints, a modern alternative to traditional criteria. This
approach will also cater to MSM Es without formal accounting systems.

Credit support to MSMEs during stress period: A new mechanism will support MSMEs in accessing credit during
their stress period in the 'special mention account' (SMA) stage. Government-backed guarantees will ensure credit
availahility to prevent M SM Es from entering the non-performing asset (NPA) stage.

Mudraloans: The limit of Mudraloanswill be enhanced to Rs. 20 lakh (US$ 23,896) from the current Rs. 10 lakh
(USS 11,948) for those entrepreneurs who have availed and successfully repaid previous loans under the ‘Tarun’
category.

Enhanced scope for mandatory onboarding in TReDS: The turnover threshold for mandatory onboarding on the
TReDS platform will be reduced from Rs. 500 crore (US$ 59.86 million) to Rs. 250 crore (US$ 29.93 million),
adding 22 CPSEs and 7,000 companies. Medium enterprises will also be included as suppliers.

SIDBI branches in MSME clusters: SIDBI will open new branches to serve al major MSME clusters within 3
years, providing direct credit. By opening 24 branches this year, the service coverage will expand to 168 out of
242 major clusters.

MSME units for food irradiation, quality & safety testing: Financial support for setting up of 50 multi-product
food irradiation unitsin the MSME sector will be provided. Setting up of 100 food quality and safety testing labs
with NABL accreditation will be facilitated.

E-commerce export hubs. To enable MSMEs and traditional artisansto sell their productsin international markets,
E-commerce export hubs will be set up in the public private-partnership (PPP) mode.

M easuresfor promotion of manufacturing services:

= Internship in top companies. A scheme will provide internship opportunitiesin 500 top companiesto 1
crore youth over 5 years. Participants will receive a monthly allowance of Rs. 5,000 and a one-time
assistance of Rs. 6,000. Companies will bear the training cost, and 10% of the internship cost can be
alocated from their CSR funds.

= Industrial parks: The government will facilitate the development of investment-ready “plug and play”
industrial parks with complete infrastructure in or near 100 cities, in partnership with the states and
private sector, by better using town planning schemes. A total of 12 industrial parks under the National
Industrial Corridor Development Programme will aso be sanctioned.

= Rental housing: Rental housing with dormitory-type accommodation for industrial workers will be
facilitated in the PPP mode with viability gap funding (VGF) support and commitment from anchor
industries.

= Shipping industry: Ownership, leasing and flagging reforms will be implemented to improve the share
of the Indian shipping industry and generate more employment.

= Critical Mineral Mission: Setting up of the Critical Mineral Mission for domestic production, recycling
of critical minerals and overseas acquisition of critical mineral assets.

= Offshore mining of minerals. The government will launch the auction of the first tranche of offshore
blocks for mining, building on the exploration already carried out.

= Digita public infrastructure (DPI) applications: Development of DPI applications at the population
scale is proposed to drive productivity and innovation in the services sector. Applications will cover
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credit, e-commerce, education, health, law and justice, logistics, MSME, services delivery and urban
governance.

= Integrated technology platform for IBC eco-system: An integrated technology platform will be set up
for improving the outcomes under the Insolvency and Bankruptcy Code (IBC) for achieving
consistency, transparency, timely processing and better oversight for all stakeholders.

= Voluntary closure of LLPs: The services of the Centre for Processing Accelerated Corporate Exit (C-
PACE) will be extended for the voluntary closure of LLPs to reduce the closure time.

= National Company Law Tribunals: The IBC has resolved 1,000+ companies, recovering over Rs. 3.3
lakh crore (US$ 39.51 hillion) for creditors. A total of 28,000 cases involving Rs. 10 lakh crore (US$
119.72 billion) have been disposed of. Reforms will be made to speed up insolvency resolution,
including establishing additional tribunals to exclusively handle the Companies Act cases.

Priority 5: Urban Development

v

Urban housing: PM Awas Y ojana Urban 2.0 will address housing needs for 1 crore urban families with an investment
of Rs. 10 lakh crore (US$ 119.72 hillion), including Rs. 2.2 lakh crore (US$ 26.34 hillion) central assistance over 5
years. Interest subsidies for affordable loans and improved rental housing market policies will also be implemented.

Transit-oriented development: Transit-oriented devel opment plansfor 14 large cities with a population above 30 lakh
will be formulated, along with an implementation and financing strategy.

Stamp duty: States charging a high stamp duty will be encouraged to lower rates for all and consider further reductions
for properties bought by women. This reform will be integrated as a key element of urban development schemes.

Cities as Growth Hubs: Collaborating with states, the government will promote the devel opment of 'Cities as Growth
Hubs' by focusing on economic and transit planning, as well as the organised development of peri-urban areas using
town-planning schemes.

Water supply and sanitation: In collaboration with state governments and multilateral development banks, the
government will support water supply, sewage treatment and solid waste management projects for 100 large cities
through bankable projects. Theseinitiativeswill include the use of treated water for irrigation and filling tanksin nearby
areas.

Street markets: Expanding on the success of the PM SVANidhi Scheme for street vendors, the Government plans to
establish 100 weekly 'haats' or street food hubs annually in select cities over the next five years.

Priority 6: Energy Security

v

Energy transition: The government will release a policy document outlining energy transition pathways to ensure
sustai nable economic growth, energy security and environmental sustainability.

PM Surya Ghar Muft Bijli Yojana: The PM Surya Ghar Muft Bijli Y ojana aimsto provide free electricity up to 300
units per month through rooftop solar plants to 1 crore households. With over 1.28 crore registrations and 14 lakh
applications, the scheme has received significant interest and will be further promoted.

Pumped storage policy: A policy for promoting pumped storage projects will be brought out for electricity storage and
facilitating smooth integration of the growing share of renewable energy with its variable & intermittent nature in the
overal energy mix.

Resear ch and development of small and modular nuclear reactors: The government will collaborate with the private
sector to establish Bharat Small Reactors, conduct research on Bharat Small Modular Reactors and develop new
technologies for nuclear energy. R& D funding allocated in the interim budget will support these initiatives.

Advanced ultra super critical (AUSC) thermal power plants: The development of an indigenous technology for
AUSC thermal power plants with a much higher efficiency has been completed. A joint venture between NTPC and
BHEL will set up afull-scale 800 MW commercial plant using the AUSC technology.

Support to traditional micro and small industries. An investment-grade energy audit of traditional micro and small

industries in 60 clusters, including brass and ceramic, will be facilitated. The scheme will be replicated in another 100
clustersin the next phase.
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Priority 7: Infrastructure

v

Infrastructure investment by central government: The government has allocated Rs. 11,11,111 crore (US$ 133.02
billion) for capital expenditure, which is 3.4% of the country’s GDP.

Infrastructureinvestment by state gover nments: A provision of Rs. 1.5 lakh crore (US$ 17.96 billion) for long-term
interest free loans has been made this year to support the statesin their resource allocation.

Privateinvestment in infrastructure: Investment ininfrastructure by the private sector will be promoted through VGF
and enabling policies and regulations.

Pradhan Mantri Gram Sadak Yojana (PMGSY): Phase IV of PMGSY will be launched to provide all-weather
connectivity to 25,000 rural habitations that have become eligible in view of their population increase.

Irrigation and flood mitigation: The government, through the Accelerated Irrigation Benefit Programme and other
sources, will provide financial support for projects with estimated cost of Rs. 11,500 crore (US$ 1.38 hillion) such as
the Kosi—Mechi intra-state link and 20 other ongoing and new schemes including barrages, river pollution abatement
and irrigation projects. There will be assistance to Assam for flood management and related projects. The government
will aid Himachal Pradesh for reconstruction and rehabilitation through multilateral devel opment assistance. There will
be additional assistance provided to the states of Uttarakhand and Sikkim due to the massive landdlides, floods and
cloud bursts experienced by them last year.

Tourism: Tourism has been an integral part of the country’s civilisation. Following are some of the measures that will
be taken to boost tourism.

= The Vishnupad Temple Corridor and Mahabodhi Temple Corridor will be supported and modelled on the
successful example of the Kashi Vishwanath Temple Corridor to transform them into world class pilgrim and
tourist destinations.

» Rajgir holds immense religious significance for Hindus, Buddhists and Jains. A comprehensive development
initiative for Rajgir will be undertaken.

= Support the development of Nalanda as a tourist centre besides reviving Nalanda University to its glorious
Stature.

= Aid the development of Odisha’s tourism spots.

Priority 8: Innovation, Research & Development

v

The government will operationalise the Anusandhan National Research Fund for basic research and prototype
development. Further, it will set up a mechanism for spurring private sector-driven research and innovation at
commercial scale with a financing pool of Rs. 1 lakh crore (US$ 11.97 billion) in line with the announcement in the
interim budget.

Space economy: With the government’s continued emphasis on expanding the space economy by 5 times in the next
10 years, aventure capital fund of Rs. 1,000 crore (US$ 119.72 million) will be set up.

Priority 9: Next Generation Reforms

v

Economic policy framework: The government will initiate and incentivise reforms for (1) improving productivity of
factors of production, and (2) facilitating markets and sectors to become more efficient. For promoting competitive
federalism and incentivising states for faster implementation of reforms, the government proposes to earmark a
significant part of the 50-year interest-free loan. Working with the states, the government will initiate the following
reforms.

Land-related reforms by state governments: Land-related reforms and actions, both in rural and urban areas, will
cover (1) land administration, planning and management, and (2) urban planning, usage and building bylaws and will
be incentivised for completion within the next 3 years.

e Rural-land-related actions; Thiswill include:

= assignment of Unique Land Parcel |dentification Number (ULPIN) or Bhu-Aadhaar for al lands;
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» digitalisation of cadastral maps;

= survey of map sub-divisions as per current ownership;
= establishment of land registry;

= linking to the farmersregistry.

Urban-land-related actions: Land records in urban areas will be digitalised with GIS mapping. Further, an IT-
based system for property record administration, updating, and tax administration will be established.

v' Labour-related reforms

Servicesto labour: A comprehensive integration of the e-Shram portal with other portalswill facilitate such one-
stop solution. Open architecture databases for the rapidly changing labour market, skill requirements and available
job roles, and a mechanism to connect job-aspirants with potential employers and skill providers will be covered
in these services.

Shram Suvidha & Samadhan portals: Shram Suvidha and Samadhan portals will be revamped to enhance ease
of compliance for industry and trade.

v/ Capital and entrepreneurship related reforms

Financial sector vision and strategy: To meet the financing needs of the economy, the government will bring out
afinancial sector vision and strategy document to prepare the sector in terms of size, capacity and skills and set
the agenda for the next 5 years.

Taxonomy for climate finance: The government will develop a taxonomy for climate finance to enhance the
availability of capital for climate change adaptation and mitigation.

Variable capital company structure: The government will seek the required legislative approval for providing an
efficient and flexible mode for financing leasing of aircraft and ships, and pooled funds of private equity through
a ‘variable company structure’.

Foreign direct investment and overseas investment: The rules and regulations for foreign direct investment and
overseas investments will be simplified to (1) facilitate foreign direct investments, (2) nudge prioritisation and (3)
promote opportunities to use the Indian Rupee as a currency for overseas investments.

NPS Vatsalya: NPS Vatsalya, a plan for contribution by parents and guardians for minors will be started. Upon
attaining the age of mgjority, the plan will be converted into a normal NPS account.

Use of technology: Public investment in digital infrastructure and innovations by the private sector have helped in
improving access of al citizens, particularly the common people, to market resources, education, health and
services.

Ease of doing business: For enhancing ‘Ease of Doing Business’, the government is already working on the Jan
Vishwas Bill 2.0.

Data and statistics: For improving data governance, collection, processing and management of data and statistics,
different sectoral data bases, including those established under the Digital India mission, will be utilised with
active use of technology tools.

New Pension Scheme (NPS): The committee formed to review NPS has made considerable progressin its work
asthe Staff Side of the National Council of the Joint Consultative Machinery for Central Government Employees
has taken a constructive approach.

v' Budget Estimates 2024-25

For 2024-25, the total receipts other than borrowings and the total expenditure are estimated at Rs. 32.07 lakh
crore (US$ 383.93 hillion) and Rs. 48.21 lakh crore (US$ 577.16 billion), respectively.

The net tax receipts are estimated at Rs. 25.83 lakh crore (US$ 309.23 billion).
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The fiscal deficit is estimated at 4.9% of GDP.

The gross and net market borrowings through dated securities during 2024-25 are estimated at Rs. 14.01 lakh crore
(US$ 167.72 hillion) and Rs. 11.63 lakh crore (US$ 139.23 billion), respectively; both will be less than that in
2023-24.

The fiscal consolidation path announced by the Union Minister of Finance and Corporate Affairs, Ms. Nirmala
Sitharaman, in 2021 has served the economy very well, as the economy aims to reach a deficit below 4.5% next
year, while the government is committed to staying the course.

From 2026-27 onwards, the government’s endeavour will be to target a fiscal deficit each year such that the central
government debt as percentage of GDP will be on a declining path.
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India is the world’s largest spice producer. It is also the largest consumer and
exporter of spices. The production of different spices has been growing rapidly
over the last few years. Production in 2022-23 stood at 11.14 million tonnes
compared to 11.12 million tonnes in 2021-22. During 2022-23, the export of
spices from India stood at US$ 3.73 billion from US$ 3.46 billion in 2021-22.
During 2021-22, the single largest spice exported from India was chilli
followed by spice oils and oleoresins, mint products, cumin, and turmeric.

India produces about 75 of the 109 varieties which are listed by the
International Organization for Standardization (1SO). The most produced and
exported spices are pepper, cardamom, chilli, ginger, turmeric, coriander,
cumin, celery, fennel, fenugreek, garlic, nutmeg & mace, curry powder, spice
oils and oleoresins. Out of these spices, chilli, cumin, turmeric, ginger and
coriander makeup about 76% of the total production. The largest spices-
producing states in India are Madhya Pradesh, Rgjasthan, Gujarat, Andhra
Pradesh, Telangana, Karnataka, Maharashtra, Assam, Orissa, Uttar Pradesh,
West Bengal, Tamil Nadu and Kerala.
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NHC FOODS LTD

EXPORTSTREND

Indiais the largest exporter of spice and spice items. During 2023-
24 (until February 2024), the country exported spices worth US$
3.67 hillion. For FY 23, the country exported spices worth US$ 3.73
billion. In July 2023, the exports of spices from India increased to
USS$ 298.77 million from US$ 293.84 million in June 2023. From
2016-17 to 2022-23, the total exported quantity from India grew at
a CAGR of 5.85%.For FY23, tota volumes of chilli, cumin,
turmeric, and ginger exports were 0.51, 0.18, 0.17 and 0.05 million
tonnes.

During 2022-23, the export of turmeric, coriander, garlic, curry
powder, other spices such as asafoetida, tamarind, etc., expanded
both in value and volume as compared to 2021-22.
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MAJOR EXPORT DESTINATIONS

India exported spices and spice products to 159 destinations worldwide as of 2023-24 (until February 2024). The top
destinations among them were China, the USA, Bangladesh, the UAE, Thailand, Malaysia, Indonesia, the UK, and Sri Lanka.
These nine destinations comprised more than 70% of the total export earningsin 2023-24 (until February 2024).

Chinaimported spice valued at US$ 725.76 million from India, while the USA imported spices worth US$ 515.91 million.
Bangladesh imported spices amounting to US$ 296.55 million. Additionally, the UAE imported spices worth US$ 214.76
million from India during 2023-24 (up to February 2024).

Chilli was the most exported spice from India. During 2022-23, China imported US$ 409.44 million in chilli. During the
same period, the USA imported US$ 96.38 million in chilli.

The main products imported by the USA are celery, cumin, curry powder, fennel, fenugreek, garlic, chilli, and mint products.

GOVERNMENT INITIATIVES

Export Development and Promotion of Spices

Thisinitiative by the Spices Board of India aims to support the exporter to adopt high-tech processing technologies and upgrade
the existing level of technology for the development of industry and to meet the changing food safety standards of the importing
countries. The initiative provides benefits of infrastructure development, promoting Indian spice brands abroad, setting up
infrastructure in the major spice growing centres, promoting organic spices and specia programmes for north-eastern
entrepreneurs.

Setting up and maintenance of infrastructurefor common processing (Spices Parks)

Spices Board has launched eight crop-specific Spices Parks in key production/market centres intending to facilitate the farmersto
get an improved price realization and wider reach for their produce. The purpose of the park isto have an integrated operation for
cultivation, post-harvesting, processing, value-addition, packaging and storage of spices and spice products. The common
processing facilities for cleaning, grading, packing, and steam sterilization will help the farmers to enhance the quality of the
produce, resulting in better price realization.

Spice Complex Sikkim

Spices Board submitted a project proposal to the state’s cell for setting up a Spice Complex in Sikkim seeking financial assistance
for facilitating and demonstrating common processing and value addition in spices to help farmers and other stakeholders in the
state.
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OUR BUSINESS

Some of the information contained in the following discussion, including information with respect to our plans and strategies,
contain forward-looking statements that involve risks and uncertainties. You should read the section “Forward-Looking
Statements” for a discussion of the risks and uncertainties related to those statements and also the section “Risk Factors” for a
discussion of certain factorsthat may affect our business, financial condition or results of operations. Our actual results may differ
materially from those expressed in or implied by these forward-looking statements. Our fiscal year ends on March 31 of each year,
so all referencesto a particular fiscal are to the Twelve-month period ended March 31 of that year.

You should carefully consider all the information in this Letter of Offer, including, “Risk Factors”, “Industry Overview”,
“Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 19, 44, 54 and 100 respectively, before making an investment in the Equity Shares. In this section, any reference
to the “Company” “we”, “us” or “our” refers to NHC Foods Limited.

BRIEF OVERVIEW

Our Company wasincorporated inthe name of “Midpoint Software & Electro Systems Limited” on August 04, 1992, in Mumbai,
Maharashtra, as a Public Limited Company under the Companies Act, 1956, pursuant to a certificate of incorporation issued by
the Registrar of Companies — Mumbai, Maharashtra. A certificate of commencement of business was granted to our Company on
August 12, 1992 by Registrar of Companies — Mumbai, Maharashtra. Pursuant to the scheme of amalgamation under Section 391-
394 and other relevant provisions of the Companies Act, 1956, NHC Industries Private Limited has been merged with our
Company with effect from September 07, 2010. Subsequently, the name of our Company was changed to NHC Foods Limited
pursuant to a certificate of incorporation dated October 15, 2010 issued by the Registrar of Companies — Mumbai, Maharashtra.

Pursuant to the name change, the object clause was altered by shareholders by passing Special Resolution at their General Meeting
held on November 11, 2010 and confirmed by Registrar of Companies, Mumbai vide its certificate dated December 08, 2010. The
Registered Office of the Company shifted from the state of Maharashtra to the State of Gujarat vide Special Resolution passed by
the Equity Shareholders of the Company through Postal Ballot on September 21, 2012 and confirmed by an order of Regional
Director, Western Region, Mumbai, Maharashtra vide its order dated July 09, 2013.

The equity shares of our Company are listed on BSE Limited bearing Scrip Code ‘517554°, and ISIN ‘INE141C01036°.

Founded in 1992 under the visionary leadership of Mr. ApoorvaHimatlal Shah, our company has established itself as a prominent
exporter of spicesand agricultural commodities. With afocus on quality and sustainability, we have positioned ourselves as afast-
growing entity in the spice and agro-commaodities sector. Our commitment to excellence begins with the careful selection of raw
materials from diverse regions across the country.

Our Company, NHC Foods Limited is primarily engaged in the business of Trading of diverse array of food products including
Spices, Food Grains, Oil Seeds, Pulses, dry fruits and other agro-commodities. Our company is recognized for its commitment to
supplying bulk quantities of these carefully selected products to our esteemed customers, catering to their diverse needs in both
domestic and international markets. With a robust export network, NHC Foods Limited proudly serves clients in more than 30
countries around the globe, establishing us as a key player in the international food trade industry. Our export sales accounts for
82.88% and 83.74% of total revenue from operations for the period ended March 31, 2024 and March 31, 2023 respectively.

Our company is a government recognised Export house and accorded as ‘Three Star Export House’ by Director General Foreign
Trade, Government of Indiain the year 2023 in accordance with the provisions of the Foreign Trade Policy, 2023. Our company
has also obtained Registration of Self Sealing Permission for export of goods in container. Our company is also awarded
‘Certificate of Merit” for meritorious performance in the export of spices and spice products during the year 2013-14. These
accolades are a testament to our unwavering dedication to excellence and our ability to consistently deliver high-quality products
to customers worldwide.

Since incorporation, NHC Foods Limited continues to innovate and expand its product offerings. Our integrated business model,
combined with afocus on quality and sustainability, has enabled us to remain progressing in the industry. We are proud to serve
our customers with products that carry the essence of freshness and the goodness of nature, and we remain committed to
maintaining our position as a prominent supplier in the global market for spices and agricultural commodities.

Our company has obtained various certifications i.e. SO 22000:2005, Good Manufacturing Practice (GMP), Hazard Analysis
Critical Control Point (HACCP), Good Hygiene Practice (GHP), Spice Board of India, U.S. Food & Drug Administration (FDA),
Agricultural and Processed Food Products Export Development Authority (APEDA), Global G.A.P., HALAL, Star-K Kosher
Certification, Department of Health & Human Services, USA etc. Owing to over 3 decades of experience in the agro commodity

Page | 70



@NHC

business, NHC Foods Limited has an established track record of operations and longstanding relationships with its customers. The
Company’s promoters have rich experience of three decades in this industry.

Our unique business model has enabled us to penetrate a niche segment of the market and build a robust customer base across
Indiaand abroad. We offer adiverse range of productsthat consistently meet their expectations. We started our business operations
by establishing a production facility at Survey No. 777, Umarsadi Desaiwad Road, at Village Umarsadi, Taluka Pardi, Valsad,
Killa Pardi, Gujarat, India, 396175. This facility marked the beginning of our journey in manufacturing turmeric powder (haldi),
chili powder (mirchi), and coriander powder (dhaniya). Over the years, we have evolved and expanded our product offerings,
delighting customers with an array of spice powders, including cumin, onion, curry, ginger, nutmeg, garlic, and mustard seeds
powders. Our products are marketed under the brands "NHC SAAZ Sa Re Kha Na" " Indi Bite Eat the Best," and "Eat’mor
Eat again & again" reflecting our commitment to quality and innovation.

Beyond domestic success, our company has emerged as a prominent exporter of agricultural commodities. We have built an
unparalleled reputation for excellence, dependability, and superior quality in the international trade of various products such as
whole and ground spices, oil seeds, grains, rice and pulses etc. Our extensive reach spans over 30 countries underscores our
commitment to serving a diverse clientele and meeting the demands of international markets.

The main objects of our Company as set forth in the M emorandum of Association of our Company are asfollows:

1. Todesign, develop, manufacture, purchase, sell or otherwise import, export and generally deal in any electronic, electrical,
and electro systems including software procedures, peripheral products, Computers, dataprocessing machinesand systems and
components thereof, electric and electromechanical accounting systems, machinesfor registering data preparation, recording,
perforating, tabulating, sorting, printing,typewriting products, facilities, accessories and devices of all kinds in India and
Abroad.

2. TocarryonbusinessinIndiaor globally as Exportersof all kinds of products such as Indian Masal as, Ready Mixes, Processed
Foods, Snacks, Pellets, Namkins, Ready to Eat food, Semi-Processed Foods, Frozen Foods, Cereals and Breakfast Foods,
Curry’s, Jams, Sauces, Soups, Bakery and Confectionery Products, Chocolate based Products, Spreads, Noodles, Pasta,
Sweets, Canned or Retort Food Products, Organic Food Products, specialty Foods, Herb Based Nutritional Foods, vegetable
and fruit chips, Food ingredients, Food concentrates, Food Colors and Flavours, Dehydrated and Freeze Dried Foods, Milk
and Milk Products, Fruit Drinks, Energy Drinks, Dry Fruits, Nuts, Pickles, Papads, Edible Food Products, Soya Products,
Herbal Products, Seasonings and all type of Food and Agricultural Produces or Products, Whole Spices, Spice Powders,
Pulses, Oilseeds of al kinds, Edible Oils, Essentials Qils, Perfumeries, Tea Coffee, Sugar, Cereals, Gains, Coarse Grains,
Minor Forest Products, Soya bean Meal, Rape Seeds Meal, Tobacco and Tobacco Products, Betel nuts, Whole & Split, all
kinds of Foodstuffs, Engineering Goods, Chemicals Pharmaceutical and Cosmetic Products, Agarbatties and so on and so
forth and to carry on business in India or globally as manufacturers, importers, Traders, Dealers, Producers, Processors,
Packers, Resdllers, Collaborators, Contract Manufacturers, Private label manufacturers, Consultants, Franchisee Agents,
Franchisers and Contractors, Brokers, Buying Selling Agents, Factors, Distributors, Stockiest in all kinds of Products and
Articles of Merchandise and to Undertake, carry on or acquire Agencies of al kinds and for all products and Articles of
Merchandise, Commodities and to act as Manufacturers Representatives and to set up import and export Houses for all types
of Products required or ordered by customers.

OUR COMPETITIVE STRENGTHS

1. Uniqueand sustainable businessmodel: Our Company isinvolved in business of spicesand other agricultural commodities.
We source our products from domestic market and sell our products directly to our customers. Our business operates
exclusively on aBusiness-to-Business (“B2B”’) model, where our primary focus is on delivering high-quality productsdirectly
to customers. This approach allows us to build strong relationships with businesses that value reliability and consistency in
their supply chains.
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2. Consistent focus on quality: We believe that quality is a pre-requisite for a positive consumer experience and long-term
brand loyalty. This idea has formed the foundation of the expansion and diversification of our product portfolio since our
inception. Our company has obtained certification i.e. 1ISO 22000:2005, Good Manufacturing Practice (GMP), Hazard
Analysis Critical Control Point (HACCP), Good Hygiene Practice (GHP), Spice Board of India, U.S. Food & Drug
Administration (FDA), Agricultural and Processed Food Products Export Development Authority (APEDA), Globa G.A.P.,
HALAL, Star-K Kosher Certification, Department of Health & Human Services, USA etc. along with along with FSSAI
license under Food Safety and Standards Act 2006. The products are reviewed by our internal team to ensure compliance
with quality and safety requirements. Our commitment to stringent quality control has been critical to our success and has
contributed to customers associating our brand with trust and transparency. We have long term relations with our suppliers
which help us to procure quality raw materials at competitive rates.

3. Long Standing Relationship with our customers. We have been in the business of spices since the last three decades and
have successfully developed and supplied quality products to our customers. We believe that our product development
capabilities and has allowed us to devel op along-standing relationship with our customers. Our past experience in the supply
of our products, ability to meet specific taste requirements of our customers, reputation for quality of our products and the
price competitiveness of our offerings has enabled us to establish and maintain relationships with our customers. Our sales
& marketing network is aided by our in-house sales and marketing team, which liaise with our customers on aregular basis
for customer inputs, market demands as well as positioning of our products vis-a-vis products of our competitors. We believe
that our existing relationship with our customers represents a competitive advantage in gaining new customers and increasing
our business.

4. Diversified Product Portfolio: We believe that our understanding of the consumer’s culinary taste complements our product
development capabilities, which has allowed us to develop a comprehensive portfolio of a variety of spices and other
agricultural products. Over the years our brand has witnessed its survival with continued innovation and introduction of new
products, including launching of innovative flavors targeted at addressing consumer taste, market trends and providing
superior quality products to consumers. Our diversified product portfolio enables us to cater to a wide range of taste
preferences and consumer segments. Our ability to continuously upgrade our product range to address shift in customer
preferences, just in time inventory availability and changes in demand has helped us to maintain the diversified product
portfolio.

5. Strong and stable management team with proven ability: We believe that our management team has a long-term vision
and has proven its ability to achieve long-term growth of the Company. Our Promoters have prolonged experience in agri
industry. We believe that the strength of our management team and their understanding of the industry will enable us to
continue to take advantage of current and future market opportunities.

6. Branding and Packaging: The company has developed various brands such as “NHC SAAZ Sa Re Kha Na”, “Indi Bite
Eat the Best”, and “Eat’mor Eat again & again”. They also focus on attractive and practical packaging to enhance product
appeal and safety.

OUR BUSINESS STRATEGIES

1. Expand our market presence and increase our market reach: Presently most of our salesis derived from the exports.
We also sell marginally to some parts of India. We continually seek to enhance our addressable market through our
network. We gradually intend to expand our business operations to other parts of India and abroad. We plan to continue
our strategy of diversifying and expanding our presence for the growth of our business. Through further diversification of
our operations geographically, we hope to hedge against risks of operations in only specific areas and protection from
fluctuations resulting from business concentration in limited geographical areas.

2. Continueto strengthen our existing product portfolio and diversify into products: We have consistently focused on
expanding and optimizing our product range to offer a wide range of food options. Several decades ago, people used to
grind their spices manually at home, make their own blendsfor usein their cooking but the changing lifestylesand working
styles urbanization has led to growth in the organized retail sector; this in turn has led to change in consumer buying
behavior. Rising urbanization leadsto increase in overall retail spending which would directly benefit the spices and other
agricultural products market as the highest share of people’s expenditure is on food. We seek to develop new products to
cater to the evolving requirements of alarge customer base and cover newer customer segments. We propose to expand
our presence in existing product categories by increasing the emphasis on processing and packaging a greater proportion
of these products under our brand name, thereby reducing our reliance on traded products.
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Improving operational efficiencies: Our Company aims to enhance efficiencies to achieve cost savings and maintain
competitiveness. We believe this can be accomplished through expanding our domestic presence and leveraging
economies of scale. By deepening our reach in current regions with a new product range, we can enter new areas within
these regions and better utilize our infrastructure. These actions will enable our company to boost market share and
profitability.

Value proposition for consumers: Our growth strategy centers on expanding the number of client relationships, as we
believe that a larger client base will bring stability to our business. Over the years, our brand equity has strengthened,
thanks to product innovation, cost-efficient production and distribution, and delivering superior value through our diverse
product range. We believe that offering higher grammage and strong value to price-conscious middlie-class Indian
consumers—who represent a significant portion of the market—has played a key role in our brand's growth and market
share, particularly in urban, semi-urban, and rural areas across India. We aim to build on our existing relationships while
also focusing on adding more clients to our portfolio. Our Company believes that successful business is built on strong
relationships, and that long-term relationships with major clients yield significant returns. These lasting connections are
founded on trust and consistently meeting customer needs.

Focus on consistently meeting quality standards: Our Company intends to focus on adhering to the quality standards
of the products. Quality of the product is very important for the company from both customer and end user point of view.
Continuous quality review of products and timely corrective measuresin case of quality diversion are keysfor maintaining
quality standards of the products. Providing the desired and good quality products help usin enhancing customer trust
and maintaining long term relationships with them.

Maintaining cordial relationship with our Suppliers, Customer and employees. We believe in maintaining good
relationship with our suppliers, customers and employees which are the most important factor to keep our Company
growing. Our dedicated and focused approach and efficient and timely delivery of products has helped us build strong
relationships with our existing customers over the number of years. Further, we believe that establishing strong, mutually
beneficial long-term relationships with strategic suppliersis a critical step in improving performance across the supply
chain, generating greater cost efficiency and enabling the business to grow and develop.

Improving Efficiency: Our Company intends to improve operating efficiencies to achieve higher operational
effectiveness resulting in higher sales, which allowing us to distribute our fixed costs to the number of units sold, hence
profit margins increased.

Strengthening our brand: We plan to invest in developing and strengthening our brand recognition through various
brand-building efforts, communication strategies, and promotional activities such as exhibitions, fairs, food events,
industry participation, and public and investor relations initiatives. These efforts will help us maintain and expand our
global and local presence. We believe that our branding activitieswill enhance brand recall and trust among our customers,
ultimately driving increased demand for our products.

Recently, the company participated in mgjor international exhibitions, including Gulfood, the largest food exhibition in
Dubai, and Anuga, one of the world's largest food and beverage industry trade event. Exhibitions are an excellent
opportunity for companies to showcase their products or services and connect with potential customers.

Opportunitiesin Export Market: Our Company has already got its presence in Countries world-wide like, USA, UK,
Canada, Brazil, Singapore, Russia, Romania, China, Malaysia, Vietnam, Taiwan, Irag, Israel, Jamaica, Turkey, Tunisia,
UAE, Egypt, Georgia, South Africa, Morocco, Jordan, Kenya, Kuwait, Lebanon, Oman, Palestine, Croatia, Belarus,
Armenia, Estoniaetc., but still there isahuge market which can be tapped and captured and in this Direction NHC Foods
Limited has strengthened its Core Marketing Team who are utilizing various platforms and marketing tools like sourcing
new Clients and markets through various Trade shows like Gulf Food Exhibition in Dubai and Anuga etc. and aso
personal visits to overseas clients.
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OUR PRODUCT PORTFOLIO

NHC Foods Limited's product portfolio is both comprehensive and diverse, encompassing a wide range of food items supplied
in both domestic and international markets. Our product offerings include, but are not limited to, the following:
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We have a strong supplier network enabling flexibility and procurement at the most competitive prices. We endeavour to source
our products from the regions where such products are widely available or manufactured, to minimise our procurement costs and
endeavour to offer quality products at lowest costs. We have a standardised procurement system that enables us to source quality
products through the best possible channels available to us. Our team conducts detailed research on an ongoing basis to locate the
best product sources available, in relation to both quality and price. Our sustained efforts to improve our strong supplier network
have led to a significant advantage in procurement leading to an efficient supply and sale cycle.

SALESAND MARKETING

We are required to consistently focus on branding and promotional activities to enhance our visibility and trust in the Spices and
agri-commodity industry. Our marketing initiatives are focused on customer development and maintai ning customer relationship.
To further create brand visibility, we also participate in exhibitions like we participated in major international exhibitions,
including Gulfood, the largest food exhibition in Dubai, and Anuga, one of the world's largest food and beverage industry trade
event. The exhibitionsand fair give us aplatformto exhibit our products. Theimportance of brand recognition may become greater
as our competitors offer products similar to ours. The ability to differentiate our brand and our products from our competitors
through our branding, marketing is an important factor in attracting consumers and cementing brand loyalty.

COMPETITION

We operate in an industry with several competitors, and face competition from domestic and international competitors in the
markets in which we operate. It is possible that some of our existing and potential competitors may have greater brand recognition
in India or globally, longer operating histories, greater financial, research, distribution and technological resources, product
development, sales and marketing, more experienced management, access to a cheaper cost of capital and other resources than we
do. Some of our competitors may have lower costs, or be able to offer lower prices and alarger variety of productsin order to gain
market share. If market prices are substantially reduced by our competitorsin the respective markets, our businessin those markets
could be adversely affected. Our competitors may also make acquisitions or establish cooperative or other strategic relationships,
among themselves or with third parties, thereby increasing their ability to address the needs of our targeted customers and offering
lower cost products and services than we do which may have a negative effect on our sales. Further, new competitors may emerge
a any time. Further, some of our competitors may have the ability to devote greater resources to the marketing, advertising and
product endorsement. As a result, these competitors may be better equipped to influence consumer preferences or otherwise
increase their market share. Increased competition could result in, among other things, aslowdown in the growth of our corporate
customers, aloss of our market share, price reductions, reduced demand for our products, reductions in revenues and reduced
margins and profitability.

PLANT & MACHINERY

Grinding Machine
Roaster cum Blender
Packaging Machine
Shrink Wrap & Vacuum

HUMAN RESOURCE

Human resource is an asset to any industry. We believe that our employees are the key to the success of our business and hence we
have a structured organization plan to take care of the growth and motivation aspects of our team. Our manpower is a prudent mix
of experienced and young personnel which gives us the dual advantage of stability and growth. Our work processes and skilled
resources together with our strong management team have enabled us to successfully implement our growth plans. The total
strength of manpower as on date of this letter of offer is 24 employees including our Directors.
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INSURANCE

We have availed various insurance policies i.e. Marine Export Import Insurance Open Policy, Laghu Udyam Suraksha Policy,
Sookshma Udyam Suraksha Policy, Burglary Policy, Fidelity Guarantee Policy and Car Policy which we believe isin accordance
with industry practices. For further details, please refer to Chapter “Risk factor - Our insurance coverage may not be adequate to
protect us against certain operating hazards and this may have a material adverse effect on our business.” on page 22 of this
Letter of Offer.

INFRASTRUCTURE AND FACILITIES
Registered Office and Processing Unit:
Survey No. 777, Umarsadi Desaiwad Road,

Village Umarsadi, Taluka Pardi, +
Valsad - 396175, Gujarat, India

Corporate Office:

C WING 419, 420, 215 Atrium,
Andheri Kurla Road,

Near JB Nagar Metro Station,

Andheri East. Mumbai — 400059, India
Warehouse:

D-22/8, TTC Industrial Area,

MIDC, Turbhe,
Navi Mumbai — 400705, India

COLLABORATIONS

We have not entered into any technical or financial or any other collaboration agreement as on the date of filing the Letter of
Offer.
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A) Board of Directors
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The present composition of our Board of Directors and its committees are in accordance with the corporate governance
requirements provided under the Companies Act, 2013 and SEBI Listing Regulations. As per the Articles of Association, our
Company is reguired to have not less than 3 (Three) directors and not more than 15 (Fifteen) Directors. Our Company currently
has 7 (seven) directors on its Board. The detailed composition are as follows:

Sl. No. Name of the Director DIN Age Designation
Apoorva Himatlal Shah 00573184 58 Managing Director
2 | Manish Jagdishchandra \Wyas 08502223 43 Non- Execu“"e(':ﬂ‘;?frf]”aﬂe”t Director &
3 Apar Apoorva Shah 07125733 30 Whole Time Director
4 Karan Hareshlal Nagdev 10728141 33 Non-Executive I ndependent Director
5 Ashish Ashokkumar Shah 06701501 40 Non-Executive Non-Independent Director
6 Neha Mahesh Dhanuka 08502169 31 Non-Executive I ndependent Director
7 Satyam Shirishchandra Joshi 03638066 46 Additional Director - Executive

The following table sets forth details regarding the Board of Directors as on the date of this Letter of Offer:

Sr. No. Details of Directors Designation Other Director ships
1 Name: Mr. Apoorva Himatlal Shah Managing Director Indian Companies:
Date of Birth: 01.01.1966 i) NHC Overseas Private Limited
Age: 58 Years Foreign Companies:
DIN No: 00573184 Nil
Address: 1001, 10" Floor, Horizon, 12t
Gulmohar Road, Opp. Kaifi Azmi Park,
Vidyanidhi Marg Juhu, Mumbai-400049,
Maharashtra, India
Occupation: Business
Term: from 13.11.2024 till 12.11.2027
Period of Directorship: Since 13.11.2015
2 Name: Mr. Manish Jagdishchandra Vyas Non-Executive Indian Companies:
Independent Director &
Date of Birth: 01.06.1981 Chairman i) Rockwell Minerals & Metals Private
Limited
Age: 43 Years ii) Pandora Food Pvt. Ltd.
iii) Edurific Edutech Private Limited
DIN No: 08502223 iv) Amgir Ashianna Real Estate Private
Limited
Address: Room No. 06, Sunder Muneshwar V) Mapula Chemicals Private Limited
Yadav Chawl, SV Road Ambawadi, Dahisar vi) Bluesun Exports Private Limited
East, Opposite Shiv Sena Office, Mumbai- vii) Shank Entertainment Private Limited
400068, Maharashtra, India viii) Pioneer Breweries India Private
Limited
Occupation: Service
Foreign Companies:
Term: from 12.07.2024 till 11.07.2029
Nil
Period of Directorship: Snce 12.07.2019
3 Name: Mr. Apar Apoorva Shah Whole Time Director Indian Companies:
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Sr. No. Details of Directors Designation Other Directorships

Date of Birth: 26.07.1994 i) NHC Overseas Private Limited
Age: 30 Years Foreign Companies:
DIN No: 07125733 Nil
Address: 1001, Horizon Parle CHS Ltd,
JVPD Scheme, Gulmohar Cross Road, 12,
Vile Parle West, Mumbai-400049,
Maharashtra, India
Occupation: Business
Term: from 10.06.2024 till 09.06.2027
Period of Directorship: Since 10.06.2021

4 Name: Mr. Karan Hareshlal Nagdev Non-Executive Indian Companies:

Independent Director

Date of Birth: 03.02.1991 Nil
Age: 33 years Foreign Companies.
DIN No: 10728141 Nil
Address. Flat 105, Olympia — 1, Iris
Olympia Co-op Housing Society, Reliance
NX Road, Pale, Ambernath East — 421501,
Kalyan, Thane, Maharashtra, India
Occupation: Service
Term: from 12.08.2024 to 11.08.2029
Period of Directorship: Snce 12.08.2024

5 Name: Mr. Ashish Ashokkumar Shah Non-Executive Non- Indian Companies:

Independent Director

Date of Birth: 18.11.1983 Nil
Age: 40 Years Foreign Companies:
DIN No: 06701501 Nil
Address: 11 Nandgam Society, Vrundavan
Bus Sop, Waghodia Road, Vadodara-
390019, Gujarat, India
Occupation: Service
Term: Liableto retire by rotation
Period of Directorship: Snce 26.06.2023

6 Name: Ms. Neha Mahesh Dhanuka Non-Executive Indian Companies:

Date of Birth: 30.09.1992
Age: 31 Years

DIN No: 08502169

Independent Director

Nil
Foreign Companies:

Nil
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Sr. No. Details of Directors Designation Other Directorships

Address. Room No. 8, Lalmahal Co-op
Society, Opposite Fire Brigade, Kopri
Colony, Thane East, Thane-400603,
Maharashtra, India

Occupation: Service

Term: from 12.07.2024 till 11.07.2029

Period of Directorship: Snce 12.07.2019

7 Name: Mr. Satyam Shirishchandra Joshi Additional Director - Indian Companies:
Executive
Date of Birth: 08.03.1978 Anupam Stock Broking Private Limited
Age: 46 Foreign Companies:
DIN No: 03638066 Nil

Address. 103, Iscon Flower, Ghuma,
Ahmedabad-380058, Gujarat, India

Occupation: Service

Term: from 16.09.2024 to 15.09.2027 and
liableto retire by rotation

Period of Directorship: Since 16.09.2024

Past Directorshipsin listed companies

a) Detailsof current and past directorship(s) for a period of five yearsin listed companiesfor each Director mentioned above,
whose shares have been/were suspended from being traded on any of the Stock Exchange, during hig/her tenure:
None of our Directors are, or were adirector of any listed company other than the issuer company, whose shares have been,
or were suspended from being traded on any of the Stock Exchange during the term of their directorships in such companies
during the last five years preceding the date of this Letter of Offer.

b) Details of current and past directorship(s) in listed companies for each Director mentioned above, who have been/were
delisted from the stock exchange(s) during hig’her tenurein the past ten years:
None of our Directors are or were a director of any listed company other than the issuer company, which has been, or was
delisted from any stock exchange during the term of their directorship in such company during the last ten years preceding
the date of this Letter of Offer.

Service Contractswith our Directorsfor benefit upon termination

Our Company has not executed any service contracts with its directors providing for benefits upon termination of their
employment.

B) Our Senior M anagement Personnel and Key M anagerial Personnel
The details of our senior and the key manageria personnel as on the date of this Letter of Offer are set out below. All the Key

Managerial Personnels are permanent employees of our Company. Except for certain statutory benefits, there are no other benefits
accruing to the Key Managerial Personnel.

No. Name of key managerial personnel and senior Designation
management per sonnel
1 Mr. Apoorva Himatlal Shah Managing Director
2 Mr. Apar Apoorva Shah Whole Time Director
3 Mrs. Aneri Shah Business Devel opment Manager
4 Mr. Archit Wahale Chief Financial Officer
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5 Mrs. Alesha Hakim Khan Company Secretary & Compliance Officer
6 Rajeev Joshi International Marketing Manager
7 Shrikant Pralhad Ghadage Accounts and Finance Manager
8 Ashok Laxman Utekar Accounts and Finance Manager
9 Ajit Patil Senior Accounts Manager
10 Sanad Upadhyay Export Documents Manager
11 Sukhdev Kolge Sores Manager
12 Dharmendrakumar Thakorlal Rana Factory Manager

C) Current Organizational Structure
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L SECTIONVILFINANCIALINFORMATION ]

FINANCIAL STATEMENTS

Sr. No. Particulars Page No.
1 Limited Reviewed Unaudited Standalone and Consolidated Financial 84
' Results for the half year ended September 30, 2024
5 Statutory Auditor’s Report And The Audited Financial Statements For 93
The Year Ended March 31, 2024
3 Statutory Auditor’s Report And The Audited Financial Statements For 149
The Year Ended March 31, 2023
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INDIA

JMMK & Co.

CHARTERED ACCOUNTANTS

Indepondent Auditor's Report on Unaudited Standalone Quarterly and Year to Date
Unaudited Standalone Financial Results of the Company Pursuant to the Regulation 33

and 52 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended

Review Roport to
The Board of Directors of
NHC Foods Limited

1. We have reviewad the sccompanying ststement of unauditod standalone finencial results
("the Statamants”) of NHC Foods Limited (tho Company®) for the quorter ended 0™
September 2024 and the year lo date from 1% Apdl 2024 1o 30" September 2024 (the
“statement”) sftached berewith, being submted by Ihe Company pursuant %o the
requrements of Regulabon 23 and Regulation 52 of the SER (Listing Oblgations snd

Disclosure Requirements) Regulabions, 2015, 55 amanded (the “Listing Regulations”).

2. The company's Mensgemenl & responsible for the propambon of the Ststement n
accordance with the racognition and measurement principie aid down In Ingan Accounting
Standard 34, (ind AS 34) “Intenim Financal Reporting” prescribed under Section 133 of the
Companies Act, 2013 as amended, read with relevant rules issued thersunder and other
stcounting pancples generally accepted In India and in compliance with Regulaton 33 and
52 of the Listing Regulations. The Statement has been approved by the Company's Board of
Directors. Our responsibiity is 10 express & condlusion on the Statement Dased On OuT rEvew

3. We conducted cur review of tho Statemeant in accordance with the Standand on Review
Engagements (SRE) 2410, “Review of Interien Financal Information Parformed by the
Independent Audtor of the Enity” ssued by the Institute of Chartered Accountants of (iddia
This standard requires that we plan and perform the roview 10 oblain moderate Sssurance is
thsmbMdmmAmdmmu
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and consequently does not enable us to obitan asswance hat we wouk) DecOrrs awers of S8

signihcant matiers that might be identified m an acdit. Accordingly, we do not axpeess an audit
<

8 - 10, Upper Basement, Westam Edge ||, Babind Motro Cash & Carry, Off W E. Highway, Barivall East, Mumba - 400 066.
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For JMMK & Co.
(Wmn.ﬂ(&co)
Chartered Accountants

ICAl Firm Reg. No.:- 120450W

Jitendra Doshi

Partner

Membership No. 151274
UDIN: 2415127T4BKEXOY4185

Place: Mumbai
Date: 14" November, 2024
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JMMK & Co.

CHARTERED ACCOUNTANTS
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Indepundent Auditor's Review Report on the Quarterly and Yoar to Date Unaudited Consosdatod
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Otligations and Disclosuis Requérwment 3) Rogutations, 2015, 85 amonded

Review Report 10
The Board of Direcioes
NHC Foods Limised

T We have revewed the accom peryng Staternent of Unaudted Consclidsed Financial Results of NHE

Foogs Lied (e “Holding Company™) and 3 subsxary (the Haiding Company and its submdaries.
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Eefity” tsuad by the institine of Chamaned Accocrtants of Inda. This standand redguiees that we plan
and perfomn 1 review 10 ODLSN Mmocemte ASLTANCE 35 10 whether the Stmternant & e of materisl
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Annexure |« List of wntities incluced in the Audit Repoet
Subaidiary:
1 Intra Mets Trading LLC

For JMMK & Co.

Place: Mumbu
Date 14" Noverter. 2024
UDIN 24151274BEXO7 5302
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ICAI Fem Regwtation No. 120450W e
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Standalone Statemant of Un-audited Finoncial Results for the Quarter & Hall Year Ended Sept 30, 2024

O (LY ‘n%‘
o Quarter tndes Hall Yoar bnded Year Endes
g [PREUtars 10tap24 | odenit | 30Sep2y | 303ep38 | WSepnd | 3adar2d
= e Audted) | (Un - Auited) | {Un - Auited) | (n - Audited) | [Un -Audted) | {Audke)
# Nevertue from operations (EAER &7 413232 33315 833017 209248
& Cther income na 6l 1061 man %57 20571
Totat income (84| $639.18] 679619 4,142.9) 81273 | 231301
b
2} Cost of maserak corsumad . 2528
D) Purchase of Stk in Trade 148906 263099 we0. 512000 154505 15,845 712
<l Changes i tvertnnes 223926 m:.ni 3318 059650  (La2747)
o Employess beoefir exsenie axay 5579 6238 1234 11943 73524
# France Cost S4.2 7636 85, LR | oSy
f] Depreciation and amerTHINON CaDEnce 411 4085 30 85 : [SR3] 14436
2] Othar esperises 9078 T1656) 2053 121670 St4.2a 1,08222
Total Expenses (a+bcodreriog) 477,01 aees28|  awedrr ww1o| 041807
3 ?_gguuu -2 212,17 175.93 53.64 3%, 11148 1204
4 [Trx expense ”I
W Qyrrest Tae 1930 1210 ars . 1850 a5 98
(1) Current Tax Experes eelating o prige
years . - - . ' a7
(%) Deterred Tax Sxpeoses [ |xoma) 1631 820 ssal 1032 1341 55¢
Tota Tow Expence i) EYO R wes|  um  wm 3
5 [Profit for the period (3-4) 208, 16182 4255 37031 H3B4 24.73
& |Other Comprehiendive Income
(11 1nerms that wik oot e reclassified to
ot Oaalir st 10 o) @1 1499 111 (603)
not Ge reclessfien to statement of Peaft
ndlow
STAROMENT Of reft bact ican
be reciesified Lo slernmt of Profit and
9 omprehessive Income (e of
11 Emi (0,12 -1.99] @12 |565),
& [Total Comp incame for the 200.94 158.80 4283 ECTETE w2.712 22800
9 [PaleLp Equity Shiel Capital - Facw Vinkas of 118550 unan] 118350/ 110550 1185 50 1185 .50
Ra 3 Eacw® (5p0 from My A0
Reserse Diclusing Bevaustion Reserve as
0 r Dalance sheet tpte * . 155154
11 [Day Camisg Rer Shave (E75) (2] BY- 3.3 o7 on o 158
L2 [Dluted Barning Po Share LIPS [Re) 0.2 136 oxr ©.81 o7 198

Factory & Registerd Office - Suwvey N0 777, ing
Usarsad Desaiwad Road. Vilage Umanadt | Apam 215, Ancheri - luta Rood, Ghakaln, Andhei (€}
Tadvka P, Dol Vialsad Guiaat - J8176 NuUTE - 00058

Tol: = 9127 - 568 T5000 | Emwl costn@ehogroup com | LURL | st v rhigrows com

Wirehouse : 5-238, TTT haust-ed Arva, Conporate Office - 419 8 420 &h Fioce.

MIOC, Tusths, Sav - Murrbal - 200706

Page | 88
Letter of Offer



NHC FOODS LTD

NHC FOODS LTD

(Government Recognised Three Star Export Housa)
An 1SO 22000:2006 Cartified
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Conselidarnd Sratemunt of Us audted Financisl Sests for the Quarter & Hall Yaar Ended Sept 30, 2004
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An 150 22000 2005 Certfied Compsany
CIN | L15122G1932PLCOTE2TT e GSTIN - 2TAAACMI0326126

[Notes:
1 |The sbove Un-sudited standalone & Consolidsted financial results have been reviewed by the Audit Committee
and approved by the Board of Directoes of the Company st their respective moetings held on November 14, 2024
and have been subjocted to limited review by the Statutory auditors of the company.
7 |The aboye Un-audited Un-audited standalone & Consolidated Fimancial results have been prepared in accordance
with the indian Accounting Standaeds (Ind AS) as prescribed under Section 133 of the Companies Act, 2013 read|
with Ruie 3 of the Companies (indian Accounting Standards) Rules, 2015 and the Companies (Indian Accousting
Stangards) Amendment Rules, 2016
) CmynpnﬂnmmsepuMm“mm&mm'apuNAﬂNWnn‘.
4 mmummu«-mwmm&mwm’awummonmwmw's
website www.nhcgroup.com and will also be available on the welbsite of BSE Limited www. bsendia.com
Figures of previous peniods/year have been regrouped/roarranged, wherever considered necessary.
The foreign subsitiary hes been consolidated wath the Company from 24th April, 2024 as acquisition of shares
control over the foreign company “Intra Metal Trading LLC FZ° established. As a result, the financial figures
Subsidiary- Intra Metal Trading LLC F2 have been consalidated in the accompanying quarterty financial results wi
assets & Liabilities for the period ending 30th Sept 2024 The consolidation reflocts the nclusion of the
subsidiary's assets, llabilities, lncome, and expenses in sccordance with the applicable accounting standards

7 |¥ The Statement of Assets and Uabilities, Cash Flow Statement as on 31/03/2024 does not Indude consolida
figures, as the establishment of the subsidiary company occurred on 24/04/2024, Consequently, there were
figures available for consolidstion as of 11/03/2024

B IWith effect from 22/07/2024 one equity shares of Tace value of Rs.10 each were subdivided into 10 eguity shares]
of face vadue Rs.1 each of the compnay.

Place: Mumbal
Date: November 14, 2024

Warshouse : D-20% TTC ndwsral Arsu, | Factory 8 Registerd Office - Suesey Nu. Y77, | Corporste Offics : 419 5 420, 41 Floor, C - Vieng
MIDC, Tusthe, Navi - Mumbai - 460705 Umarssdi Decaiwad foad \ifage Umarsad| Avium 215, Anched - Kurls Road, Chakala, Andhed (E)
Twuka Pardi. Dest. Vidsad Gupeeat - 396175 Mamital - 400058

Ted: » 91 22 - 698 75000 5 Emat contseadinhogroup. com | URL @ g Uwww. ahagroug com
T e e e R S it
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An 150 220002005 Carfifed Commpany
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STATEMENT OF ASSETS & LIABILITIES AS ON SEPT 30,2024

Ry, o Lakhs!
Siardelose Sonsoldete |
Particulars As on As on Asen As on
5ep130,2024 | March 31, 2028 | Sept 30,2028 | March It 2024
[Unaudited) |  (Awsited) | (Usaudited) | [Aedited) |
ASSITY
NON-CURRENT ASSETS
13) Property, Past and Egupment nzul B22.88 162.00
o) Right of Lise Assets 22406 2508 224.06
He | Imtangidie Assets 17562 19528 17562
) Non Current Investment 623.51 s 5000 ™
) Onher Frenciel Assety - Sa: o0
) Orher Now Cumrent Assess 35,93 3340 A
Total Non - Cument Assets (arbecedensd] 1820. L57644 1241,
[Current Acots ]
(B) Imvertoriet ¥ia. s
(b} ¥ mancyl Assets
111 Trcte baconables 545 3,765
14} Cash and Cash Equnalems 55 6197
M) Curer Balargus weh Bank 054 6555
() Other Fimancial Assats 206! $07.07
{c} Othar Coorant Aspets 27248 46545
Total Cument Assets {asbsg) 93148 7,760.80
ctal Assets 3752248 9,737,040
EQUNTY AND LADILITIES
tauTy
) Ezutty Share Capeal 118550 L1855
o) Ovhwr Faunty 19%% 86 1,591 54
ity Attr&utabile to oweerns of the company
fosLontroling interest
[Total Equity fack] 314508 177708
UABNLITIES
Nas-curtem 1pdiities
[a) Friancisd Lnivistien
(% Scemwings 41717 372000
0] Lssaw Liagities 22929 25021
b} Long torm croveions 2813 wn
|} Ostorrus Tam Liabidty (Net) 12847 34
d) Other Nort Carrant Lisbittios u!{ 503
Total Nan - Curremt Labiinies (sv0eced]) 80539 Tea.
‘Current Labitties
4o) Fimancial LUalidtes
) Borowngs 330692 298519 330692
] Leaye Linbdities S5.58 AS M 55.56

() Trade so¢ othee payables
Tuta) sutstanding dory of mirco enterpeises and

wrel enterprnes 57 e M7

Tote) sutrtanging dees of crediton other ther
MICTE enterpetses ans small anterpraes 1300.45 2,684 74 2303.M
(B} Shertterm Provisions 4m ns aun
Other Lurrurt Lablities A0ES 197.47 6,461
Totad Cutrant Lakilitios [a+bsc) SH31 49 517174 S811.56

Toted Liabilains L0087 656000 HEL6 .95
: ! il [} S208 L 8303304 Acfer Wike T |

off- Suevey No 777 | Coeporate Office : 418 8 420, 41 Floor, T - Wisg
S e grUmmrsadl. | Atrium 215, Andhes - Kurla Road. Chakals, Andher (€],
Teluka Pard, Dust. Vaksad Guarst - 395575 Mumb - 400050

Tel « 61 22 . 530 75020 / Eval contactfinhegroup com { URL | Ritp Awww nhogroup com

Warehouse < D224, TTC industral Avoar,
MIDC, Turbhe Naws - Mumbs - 201708
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An IS0 22000:2005 Certified Company
CIN - LIS122G106RPLCITE27T » GSTIN - 2TAAATM30328126

NHC Foods Limited
Un-Audited Statement of Cash Flow for the half year ended Sept 30, 2024
(Rs. In Lakhs)
Standalone Consilidated
for the year For the year For the year
oL endod Sept 30, "'s:::n""zz" anded Supt 30, | ended Sepe 30,
2024 2024 023
A. Cash Flows from Opurating Activities
Profit before tanes 392.10 11166
Adcatmunts for
Deptediation sv nmarsation expenye BL.9% 61.33 “ #
INterest Capenie “currg Lense 170,58 15812
Interest income -4 192
Sundey Balarce/Prior Perod e wristen off and back . 3
(Proit) £ Loss on saln of Propery, Plant asd Equipment - 34 3
Other Adjustimants wiudeg other comp 2.25 A1
Exgectnd Craait Loy, ’ 5038
Ind As Effect on e e asurement
t before cha 630,74 304.03
Changes In Working Capital 1
{Increase )/ Docrvans in Inventornies "z 150 6%
{Increase)/Decreate i Trude recewaties 377616 ~1032.40
{IntreasaliOecrrase In nens and advances 3nd other assats 35451 0872
(Decreasel/Inirease i Trade payables, othér Rubilties snd provisions; 5354
Net Sms M Werkog Capital ~J46.4% ~1224 23
Cash genemted from)/ | used] in the operatices -106.67 92020
Incowe Tas{Not ul Netunds) -21.91 2782
LNet cosh grnerated Jromflused) in the operations A} -130 58 852.35
0. Cash Flow from lsvimting Activitios
Furchase of Propery, Plant and equigment . .
Investment/Fed Jepuarts 515
interost Incomn 23] 122
Sale of Property, Pigrt & Equipment’s Pl LR
Net Cash Fram [used in) investing activities (8} -22.37 5.92
C. Cash How from Faancng Activities
Recetved(Regaid Lat ity Barowings (Moo curvem) 17,83 -13.63
(Ropayrrmnt} of borrow ings to Bank/Barrowings (Current| 327253 900549
Reversy of Feunow! druywor 125 112
interest espenin 158 ~153:12
Nt cavh flow/[nod] Irom financing scthvities icy 177.03
Net ncreases (decrmare| in Cash and Cash Equivelents [ A+8+C) 2409
(.hoalcahtqulnmnu ut the beginning of the ywar 130 48
(AMM Cash Equivalents at 1he and of the year 154,57

Warshouse : D228, TTC Industral Arssa. | Factory & Registerd Office : Sosvey No 777, | Corparate Office : 410 & 420 4th Foor, C - Wing,
MIDC, Turbhe, Navi - Mumbai - 400705 | Umarsad Desaiwac Roac! Vilage Umarsadi, | ayium 215, Ancheri - Kurla Road, Chakala, Ardheri (E),
Tala Pardi, Dist. Vilsad Gujasal - 366175 Marbai - 400052

Tel 9122 -895 75000 / Emal. consact@ntiogeoup.com | URL : hip\www. nhogroup com
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CAx

INDIA

JMMK & Co.

CHARTERED ACCOUNTANTS

INDEPENDENT AUDITORS’ REPORT

To
The Members
NHC FOODS LIMITED

Opinion

We have audited the accompanying Ind AS financial statements of NHC FOODS LIMITED
(*the Company”), which comprise the Balance Sheet as at 31st March 2024, the statement
of Profit and Loss (Including Other Comprehensive Income), the Statement of Change in
Equity and the Statemant of Cash Flows for the year ended on that date, and a summary of
significant accounting policies and other explanatory information {hereinafter referred to as
the “Ind AS financial Statements”).

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid Ind AS Financial Statements give the information required by the
Companies Act, 2013 (the “Act’) in the manner so required and give a true and fair view in
conformity with the Indian Accounting Standards prescribed under section 133 of the Act
read with the Companies (indian Accounting Standards) Rules, 2015, as amended, ("Ind
AS") and other accounting principles generally accepted in India, of the state of affairs of the
Company as at 31st March 2024, the profit and total comprehensive income. changes in
equity and its cash flows for the year ended on that date

Basis for Opinion

We conducted our audit of the financial statements in accordance with the Standards on
Auditing {"SA"s) specified under section 143(10) of the Act. Our responsibiliies under those
Standards are further described in the Auditor's Responsibility for the Audit of the Financial
Statements section of our report. We are independent of the Company in accordance with
the Code of Ethics issued by the Institute of Chartered Accountants of India ("ICAI"} together
with the ethical requirements that are relevant to cur audit of the financial statements under
the provisions of the Act and the Rules made theresunder, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the ICAl's Code of Ethics.
Ve believe that the audit evidence obtained by us is sufficient and appropriate to provide a
basis for our audit opinicn on the financial statements.

Key audit matters

Key audit matters are those matters that. in our professional judgment, were of most
significance in our audit of the financial statements of the current penod. These matters were
addressed in the context of our audit of the financial statement as a whole, and in forming
our opinion thereon, and we do not provide a separate opinion on these matters. We have
determined the matters described below 1o be the key audit matters to be communicated in
our report.

B - 10. Upper Basement, Western Edge Il, Behind Metro Cash & Carry, Off W. E. Highway, Borivali East, Mumbai - 400 066.

Telefax : +91 22 40101784 | E-mail : info@jmkco.in | www.jmkeo.in
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Sr. | Key Audit Matter ]

No.

Auditor's Response

1 Trade receivables and other financial
assets and Impairment l

Principal Audit Procedures:

The Company has significant trade |
receivables and other financial assets at
year end. Given the size of the balances
and the risk that some of the trade
receivables and other financial assets |
may not be recoverable, judgement is
required to evaluate whether any
| allowance should be made to raflect the |
risk. \

Assessment of the recoverability of trade

receivables and other financial assets is

inherently  subjective and requires

| significant management judgment (which

' includes repayment history and financial |
| position of entities from whom these
balances are recoverable, terms of
' underlying  arrangements,  overdue

' balances, market conditions etc.).

In view of the significance of the matter,
we applied the following key audit
procedures:

*» Obtaining an understanding of and

assessing the design, implementation |

and operating effectiveness of the
Company's key internal controls over
the process of estimating the loss
allowance fer trade receivables and
other financial assets including
adherence to the requirements of the
relevant accounting standards.
* Assessing the Company's
methodology for provisioning towards
trade receivables and other financial
assets
Understanding the key inputs used in
the provisioning model by the
Company such as repayment history.
overdue balances, market conditions.

*As a part of substantive audit |

procedures, we tested on sample basis
the ageing of trade receivable having
different overdue period.

' In case of overdue debts inquired with

management for any dispute which
may require additional provisions.
Assessing the disclosures made

against the relevant accounting |

standards.

'« The management has computed and

provided Expected Credit Loss (ECL)
in accordance with Ind AS 109 in
earlier periods. This provisions
reversed during the year based on the
company's assessment that full
recovery of the outstanding balance of

debtors, as shown in the financial |

statements and even it is expected to
recover in  case outstanding
additionally any non-expected amounts
have been written off during the current
period ended.
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Sr.  Key Audit Matter Auditor’'s Response

No.

[-2. TAccuracy and completeness of Principle Audit Procedures:

disclosure of related party transaction

and compliance with the provision of

companies act 2013 and SEBI (Listing

' | Obligations and Disclosure

requirements) Regulations, 2015 as |
amended (‘SEBI (LODR) 2015")

We identified the accuracy and Our audit procedure in relalion 1o the |

compieteness of disclosure of related ldisclosure of refated party trapsactions

\ party transactions as set out in respective | included the following:

notes to the Ind AS financial statements

as a xey audit matter due to; *We obtained an understanding.
evaluated the design and tested
operating effectiveness of the controls

* The significance of transactions related to capturing of related party
with related parties during the transactions and management's |
‘ year ended March 31, 2024 process of ensuring all transactions
and balances with related parlies have
* Related party transactions are been disclosed in the Ind AS Financial
subject o the compliance statements.
requirement under the
Companies act 2013 and SEBI * We obtained an understanding of the
{LCDR) 2015. Companies policies and procedures in

respect of evaluating arms-length
pricing and approval process by the
audit committee and the board of
directors.

; * We agreed the amounts disclosed with
underlying documenrntation and read
relevant agreements., evaluation of
arms-length by management, on a
sample basis, as part of our evaluation
of the disclosure. ‘

| & We assessed management evaluation

| of compliance with the prowision of
section 177 and section 188 of
Companies act 2013 and SEBI (LODR)
2015

* We evaluated the disclosures through
reading of statutory information books
and records and other documents

1 _obtained during the course of our audit. |

3. Claims and exposures relating to Principle Audit Procedures:

.| taxation and litigation o N
The company has disclosed in Note Our audit procedures included the

31(b) Para B of the Ind AS financial following:
statements contngent liabilities of Rs.
28.04 lakhs. In respect of disputed e We obtained understanding. evaluated |
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' Sr. ; Key Audit Matter Auditor's Response 1

|
 No. |

claims/levies under tax and legal matters, ' the design, and tested the operating |

| effectiveness of the contrels related to

Taxation and litigation exposures have the identification, recognition and

been identified as a key audit matter due measurement  of  provisions  for

to: gisputes, potential claims and litigation,
and contingent liabilities.

; ' + Significance of these amounts
and large number of disputed | « We obtained details of legal and tax |
1 matiers with various authorities. disputed matters and evaluation made
oy the managerment and assessed
» Significant judgement and | management's position through
assumptions required by = discussions on both the probability of |
' management in assessing the = success in significant cases, and the
exposure of each case to  magnitude of any potential loss,
evaluate whether there is a need |
to set up a provision and |
measurement of exposures as e« We read external legal opinions (where
well as the disclosure of ' considered necessary) and other
contingent liabilities. evidence to corroborate management's |
essessment of risk profile in respect of |
YWe focus on this matter because of the | legal ciaims,
potential financial impact on the Ind AS
financial statements. Additionally, the | « We assessed the relevant disclosures |
| treatment of taxation and litigation cases | made in the Ind AS financial
| reguire significant judgement due to the | statements  for compliance In
complexity of the cases, ftimescales for  accordance with ihe requirements of |
resclution and involvement of varicus Ind AS 37. ‘
| authorities.

(4. | Non- Trade Investment in Subsidiary | Principle Audit Procedures:
|

i

The company has disclosed in Note 5. e The company has not completed the

Non Trade Investments in Intra Metal  acquisifion of shares of the foreign
Trading LLC FZ amounting to Rs. 577.31 { company as of the financial closing
| Lakhs, date Furthermore, as of the date of
' The company has remitted Indian | signing this report, the company has
| Rupees Rs.576 68/- Lakhs, equivalentto | not produced any share certificates |
'USD 6.91 Lakhs, for the purpose of | related to this acquisition. |
| acquiring 2540 shares out of 2640 in M's | ‘
' Intra Metal Trading L.L.C. (ocated within | « For the penod ending 31/03/2024 the
the free trade zone of the United Arab | company have not completed
Emirales and same has been disclosed documentation, issuance, registration, |
in to financials “"Non Trade investments”. and allotment of shares for M/s Intra |
as of the aforementioned date. hoth the Metal Trading L.L.C and investment |
issuance. registration, and allotment of treated as same amount of transferred |
shares for Mis Intra Metal Trading LLC = fund and classified as Non-current !
are still in process The acquisition itself investment.

has not yet been completed even on the
| date of the signing the financials and o We nave Obtain and review
| audit report, : | documentation related io the payment
'Due to the ongoing nature of this | made, verified the completenass and
| transaction, the management has taken accuracy of records regarding the
‘ the decision to refrain from preparing the intended investment.
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Sr. | Key Audit Matter Auditor's Response
> —_— i~ USRI |
pericd ended March 31, 2024, This |« We assessed the relevant documents
decision is based on the uncertainty relating to payments for the acquisition
surrounding the completion timeling of of shares of the foreign LLC,
the acquisition and establish contro! over acquisition and allotment of shares in
the entity | process.

-

Information Other than the Financial Statements and Auditor's Report Thereon

The Company’'s Board of Directers is responsibie for the other information. The other
information comprises the information inciuded in the Board's Report including Annexures 1o
Board’s Report, Corporate Governance Report end Shareholder Information. but does not
include the financiai statements and our auditor's report thereon.

The Board's Report, Annexures to Board's Report, Corporate Governance Report and
Shareholder Information is expected to be made available to us after the date of this
auditor's report. Our opinion on the ind AS Financial Statements does not cover the other
Information and we will not express any form of assurance conclusion thereon. In connection
with our audit of the Ind AS Financial Siatements, our responsibility is to read the other
infermation identified above when it becomes available and. in doing so. consider whether
the other information is materially inconsistent with the financial statements or our
knowledge obtained in the audit, or othenwise appaars to be materially misstated.

When we read the Board's Report, Report: on Corporate governance and Business
Responsibility report if we conclude that there is a material misstatement therein, we are
required to communicate the matter to those charged with governance and describe actions
applicable in the applicable laws and regulations.

Responsibilities of Management and Those Charged with Governance for the Ind AS
Financial Statements:

The Company's board of directors are responsible for the matters stated in section 134(5) of
the Act with respect fo the preparation of these Ind AS Financial Statements that give a true
and fair view of the financial position, financial performance, inciuding other comprehensive
Income, changes in equity and cash flows of the Company in &ccordance with the ing AS
and other accounting principles generally accepied in India, including the sccounting
standards specified under section 133 of the Act This responsibility alsc includes
maintenance of adequate accounting records in accordance with the provizions of the Act for
safeguarding the assets of the Company and for preventing and detecting frauds and other
irregularities, selection and application of appropriate accounting policies, making
Jjudgements and estimates that are reasonable and prudent; and design_implementation and
maintenance of adequate internal financial controls, that were operating cffectively for
ensunng the accuracy and completeness. of the accounting records, relevant to the
preparation and presentation of the financial statement that give a true and fair view and are
free from material misstatement, whether due to fraud or eror

In preparing the financial statements. management is responsible for assessing the
Company's ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going cuncem basis of accounting unless WEIP <o
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gither intends to liquidate the Company or to cease operations, or has no realistic alternative
but to do so.

The Board of Directors are also responsible for overseeing the Company's financial reporting
process.

Auditor’s Responsibility for the Audit of the Ind AS Financial Statements

Our cbjectives are to oblain reasonable assurance about whether the financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue
an auditor's report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with SAs will
always detect a material misstaternent when it exists. Misstatements can arise from fraud or
error and are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of these
financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional scepticism throughout the audit. We also:

» Identfying and assess the risks of material misstatements of the financial statements,
whether due to fraud or error, design and perform audit procedures responsive (o those
risks, and obtain audit evidence tha! is sufficient and appropnate (o provide a basis for
our opinion. The risk of not detecting a matenal misstatement resulting from fraud is
higher than for one resulting from error, as fraud may invoive coilusion, forgery.,
intenticnal omissions. misrepresentations, or the override of intemal control.

* Obtaining an understanding of internal financial control relevant to the audit in order
design audit procedures that are appropriate in the circumstances. Under section
142(3){i) of the Act. we are also responsible for expressing our opinion on whether the
Company has adequate internal financial controls system in place and the operating
effectiveness of such controls

» Evaluate the appropriateness of accounting policies used and the reascnableness of
accounting estimates and related disclosures made by the management,

» Conclude on the appropriateness of management's use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists refated to events or conditions thal may cast significant doubt on the Company's
ability to continue as a going concern. if we conciude that a materiat uncenainty exists,
we are required to draw attention in our auditor's repon to the related disclosures in the
standalone financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor's report. However, future events or conditions may cause the Company to cease
io continue as a going concerm.

e Evaluale the overall presentation, structure and content of the financial statements.
inctuding the disclosures, and whether the financial statemenis represent the underiying
transactions and events in 3 manner that achieves fair presentation.

Matenalty is the magnitude of misstatements in the financial statements ihat, individually or
in aggregate, makes it probable that the economic decisions of a reasonably knowledgeable
user of the financial statements may be influencea. We consider quantitative materiaiity ase
qualitative factors in (i) planning the scope of our audit work and in evaluating the rgs

P
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our work; and (i) to evaluate the effect of any identified misstatements in the financial
statements,

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit

We aiso provide thuse charged with governance with a statement that we have complied
with relevant ethical reguirements regarding independence, and to communicate with them
all relationships and other matters that may reasonably be thought to bsar on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those
Mmatters that were of most significance in the audit of the financial statements of the current
pericd and are therefore the key audit matters. We describe these matiers in our auditor's
report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in
our report because the adverse conseguences of doing so would reasonably be expected (o
outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2020 ("the Order’), issued by
the Central Government of india In terms of sub-section (11) of section 143 of the
Companies Act, 2013, we give in the "Annexure A" a statement on the matters specified
in paragraphs 3 and 4 of the Order, to the extent applicable.

2. As required by Section 143(3) of the Act, based on our audit we report that.

a. We have sought and obtained all the information ang explanations which to the best
of our knowledge and belief were necessary for the purposes of our audit;

b. In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those boaks-

c. The Balance Sheet. the Statement of Profit and Loss including Other Comprehensive
Income, Statement of Changes in Equity and the Statement of Cash Flows dealt with
by this Report are in agreement with the relevant books of account:

d  In cur opinion, the aforesaid Ind AS Financial Statements comply with the Ind AS
specified under Section 133 of the Acl. read with Companies (Indian Accounting
Standards) Rules, 2015, as amended,

e. On the basis of the writtan representations received from the directors as on st
March 2024 taken on records by the Board Directors, none of the disquatified as on
31st March 2024 from being appointed as a director in terms of Section 164 {2) of the
Act:

. With respect 1o the adequacy of the Internal Financial Controls over financial
reporting of the Company with reference to these Standalone Financial Siatements
and the operating effectiveness of such controls, refer to our separate report in
"Annexure B". Our report expresses an unmodified opinion on adeguacy and
operative effectiveness of the Company's internal financial controls over financial
reporting,
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g. With respact to the other matters to be included in the Auditor's Report in accordance
with the requirements of section 197(16} of the Act, as amended, *

In cur opinion and to the best of our information and according to the explanations
given to us, the remuneration paid / provided by the Company o its directors during
the year is in accordance with the provisions of section 197 read with Schedule V of
the Act. The Ministry of Corporale Affairs has not prescribed other details under
Section 197(16) which are required to be commented upen by us,

n. With respect to the other matters to be included in the Auditor's Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in cus
opinion and to the best of our information and according to the explanations given 1o
us:

i. The Company has disclosed the impact of pending litigations on its financial
position in’ its standalone financial statements as referred to Note 31(b) to
Financial Statements.

li. The Company did not have any fong-term contracts including dervative
contracts, as such the question of commenting on any material foreseeable
losses thereon does not arise

iii. There were no amounts, which, were required to be transferred. to the Investor
Education and Protection Fund by the Company.

Iv. {a) The Management has represented that, to the best of its knowledge and
pelief, funds (which are malerial ether individually or in the aggregate] have
nvested (either from borrowed funds or share premium or any other scurces or
Kind of funds) by the Company in foreign entity (“Intermediaries’). with the
understanding. whether recerded in writing or otherwise, that the Intenmediary
shall, whether, directly or indirectly lend or invest in other persons or entilies
identified in any manner whatsoever by or on behalf of the Company {"Ultimate
Beneficiaries’) or provide any guarantee. security or the like on behaif of the
Ultimate Beneficigries;

(&) The management has represented that, to the best of ils knowledge and
beiief, as disclosed in Notes the financial statement, no funds have been received
by the Company from any persons or entities, including foreign entities (*Funding
Parties”), with the understanding. whether recorded in writing or otherwise, that
the Company shall. whether, directly or indirectly. lend or invest in other persons
or entities identified in any manner whatscever by or on bahaif of the Funding
Parny ("Ultimate Beneficiaries”) or provide any guarantee, security or the like on
behaif of the Ultimate Beneficiaries; and

(c) Based on such audit procedures that have been considered reasonable and
approgriate in the circumstances. nothing has come 1o our notice that has caused
us to beiieve that the representations under sub-clause (a) and (b) contain any
material misstatement.

‘ e N
e B @ N
P> R

v. The dividend has neither declared nor paid during the year by the ngg’pa%
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vi. Based on our examination, which included test checks. the Coempany has used
Tally Edit Log software (Mersion 3 1) for maintaining its books of account for the
financial year ended March 31, 2024, which has a feature of recording audit trail
(edit log) facility and the same has operated throughout the year for all relevant
lransactions recorded in the software. Further. during the course of our audit we
did not come across any instance of ihe audit traif feature being tampered with.

For JIMMK & Co.

(Earlier known as JIMK & Co.)
Chartered Accountants

ICAI Firm Reagestration No. 1204

Jitendra Doshi

Partner

Mermbership No: 151274
Place: Mumbai

Date; 17" May, 2024
UDLIN: 24151274BKEXJP1284
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Annexure “A” to the Independent Auditor's Report

(Referred to in Para

Regulatory Requirements’ section of our report to the Members of NHC Foods Limited
of even date™)

(i f(a)

(b}

(c)

()

e}

(A) The Company has maintained proper records showing full particulars.
including quantitative details and situation of Property, plant and
equipment.

(B) The Company has maintained proper records showing full particulars of
Intangible assets.

All Property, Plant and Equipment have not been physically verified by the
management during the year but there is a reguiar programme of verification
which. in our opinion, is reasonabie having regard to the size of the Company
and the nature of its assets. No material discrepancies were noticed on such
verification.

According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the title deeds of immovable
properties (other than immovabie properties where the Company is the lessee and
the leases agreements are duly executed in favour of the lessee) disclosed in the
financial statements are held in the name of the Company as NHC Foods Limited
ar in name of NHC Industries Private Limited (Name before Amalgamation).

According to the information and explanations given to us and on the basis of our
examination of the records of the Campany. the Company has not revalued its
Property. plant and equipment (including Right-of-use assets) or Intangible assets
or both during the year,

According to the information and explanations given 10 us and on the basis of cur
examination of the records of the Company, there are no proceedings initiated or
pending against the Company for hoiding any benami property under the
Prohibition of Benami Property Transactions Act, 1988 and rules made
thereundear

(ii). {(a) The inventory has been physically verified by the management during the year In

our opinion, the frequency of such verification is reasonable and procedures and
coverage as followed by management were appropriate. No discrepancios were
noticed on verification between the physical stocks and the book records that were
10% or more in the aggregate for each class of invantory.

(b} According to the information and explanations given 10 us and on the basis of our
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examination of the records of the Company. the Company has heen sanctioned
working capital limits in excess of five crore rupees, in aggregate, from banks on
the basis of secunty of current assets. Details of differences between quarterly
retums or statements filed by the company with such banks and books of
accounts on the respective dates are given below-

graph 1 under the heading of ‘Report on Other Legal and
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Quarter Ending | Name of Bank { Amount | Amount as " Reported |
w As Per ' reported in Excess |
Books of | Quarterly /{Shortage) |
Accounts | return/Statemen | In Lakhs
(in Lakhs)  tto Bank (In
| B 4 Lakhs) N |
[ A B __|C=B-A |
Inventories |
| 30/06/2023  AxisBank Ltd | 3084 .46 3084.44 -02
30/09/2023 AxisBank Lid | 3018062 3018.92 00
31/12/2023 AxisBank Ltd | 2911.68 2911.68 -30
| 31/03/2024 _AxisBank Ltd | 4287.99 4287.99 .00
'_frado
Receivables
| . .
| 30/06/2023 Axis Bank Ltd | 2362.60 2331.05 -31.94 |
| 30/09/2023 Axis Bank Ltd 3567 .02 3567.02 .00 |
31/12/2023 AxisBank ltd = 281058 201056, .00
| 31/03/2024 Axis Bank Ltd 442656 | 4427 42 86

(1)

(2] The Company during the yesr has made investment in one to be wholly owned

foraign subsidiary. The Company during the year has not granted any secured
loans/advances in nature of loans or stood guarantee, or provided security 10 any
parties dunng the year, The aggregate amount during the year, and balance
outstanding at the balance sheet date with respect to such loan to be wholly
owned foreign subsidiary.

(b) According to the information and explanations given to us and based on the audit
procedures conducted by us, in our opinion the investments made during the year,
are, prima facia, not prejudicial ta the interest of the Company.

{c)

The Company has not granted loans and advances in the pature cf loans to
companes, firms, Limited L:ability Partherships or any other parties. Accordingly
the requirement to report on clauses 3(iil{c). 2{inj(d), 3liiije) and 3aiixf) of the
Order are not applicable to the Company,

(ivi According to the information and explanations given tc us and on the basis of our
examination of the records of the Company, the Company has not given any loans. or
provide any guarantee or security as specified under section 185 and 186 of the
Companies Act, 2013 (“the Act"). In respect of the investments mada by the Company,

in cur opinien the provisions of section 186 of the Act have been complied with

(v}

(i}

The Company has not accepted any deposits or amounts which are deemed to be
deposits from the public. Accordingly, clause 3(v) of the Order is not applicable.

We have broadly reviewed the books of account and records maintained by the

Company pursuant to the rules made by the Central Government of India for the

maintenance of cost recerds prescribed under sub-section {1) of section 148 of th
in respect of manufacturing activities of the Company and we have bean
the management that provisions of the maintaining the records related with
not apphicable to the company as it is engaged in to the exports business,
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we have not made detailed examination of the records with view to determine whether
the records maintained with relating to the cost audit is complete and accurate.

{vii} {a) The Company is regular in depositing with appropriate authorities undisputed
statutory dues including goods and services tax, provident fund, gmployees’ state
insurance, income-tax, sales-tax, service tax, duty of customs, duty of excise,
value added tax, cess and other statutory dues applicable to it. According to the
information and explanations given to us and based on audit procedures
performed by us, no undisputed amounts payable in respect of these statutory
dues were outstanding, at the year end, for a period of more than six months from
the date they became payable.

{b) According to the information and explanations given 1o us and the records of the
Company examined by us, there are no statutory dues of provident fund.
employees’ state insurance, service tax, duty of customers, duty of excise, cass.
goods and service tax, which have not been deposited on account of any disputes
The particulars of others statutory dues referred to in sub-clause (a) as at March
31, 2024 which have not been deposited on account of a dispute, are as follows:

' Sr. Nature of the Nature of| Forum where| Period  to  Disputed

| No. Statute dues Dispute is' which the Amount
‘ Pending | Amount {Rs. in Lakh)
T T ITIN | (LT = .,Bg!_ate‘__f —
1 The Income: Income Tax| Income Tax| A .Y, 2011-12 28.04
| Tax Act, 1961 | Appellate Tribunal ’

(viii}  Accarding fo the information and explanations given to us and on the basis of cur
-examination of the records of the Company. the Company has not surrendered or
disclosed any transactions, previously unrecorded as income in the books of account.
in the tax assessments under the Income-tax Act, 1961 as income during the year.

(ix) {a) Based on our audit procedures and as as per the information and explanations
given by the management, the Company has not defaulted in repayment of loans or
other borrowings or in payment of interest thereon to any lender.

(b} According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the Cumpany has not been declared a
wilful defaulter by any bank or financial institution or government or government
authority.

fc) According to the information and explanations given to us and the records of the
Company examined by us, term loans were applied for the purpose for which the
loans were obtained

{d) On an overall examination of the financial statements of the Company, no funds
raised on short-term basis have been used for long-term purpesas by the Company

iey On an overail examination of the financial statements of the Company, the

Company has not iaken any funds from any entity or person on account of or to
meet the obligations of its subsidiaries or joint ventures.

2]
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(f) According to the information and explanations given to us and procedures
performed by us, we report that the Company has not raised loans during the year
on the piedge of securities held in its subsidiaries as defined under the Companies
Act. 2013. Accordingly, clause 3{ix)(f} of the Order is not applicable

i) 18} The Company has not raised any moneys by way of initlal public offer or Further
public offer (including debt instruments). Accordingly, clause 3{x)(a) of the Order
is not applicable.

(D) According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the Company has not made any
preferential aliotment or private placement of shares or fully or partly convertible
debentures during the year. Accordingly, clause 3(x)b} of the Order is not
applicable.

(xi) (&) Based on examination of the books and records of the Company and according 1o
the information and explanations given to us. considering the principles of
mMatenality outlined in Standards on Auditing, we report that no fraud oy the
Company or on the Company has been noticed or repoened during the course of the
audit

ib) Accarding to the Infermation ard explanations given to us, no repont under sub-
section {12) of Secticn 143 of the Companies Act, 2013 has been filed by the
auditers iti Form ADT-4 as prescrbed under Rule 13 of Comeanies (Audit and
Auditars) Rules, 2014 with the Central Government.

{c) As represented to us by the management, there are no whistle blower complaints
received by the Company during the year.

(xfi}  According to the information and explanations given to us, the Company is not a Nidhi
Company Accordingly, clause 3(xii} of the Order is not applicable

(Xiit)  In our opinion and according lo the information and expianations given to us, the
lransactions  with related parties are in compliance with Sections 177 ana 188 of the
Companies Acl, 2013, where applicable, and the details of the related party
transactions have been disclosed in the financial statements as requirad by the
applicable Indian Accounting Standards.

(xivy  {a) Based on information and explanations provided 1o us and our audit procedures,
in our opinion, the Company has an internal audit systern comimensurate with the
size and nature of its business.

(2] We have considered the internal audit reports of the Company issued till date for
the pericd under audit.

{xv} In our cpinion and according 1o the information and explanations given to us, the
Cempany has not entered into any non-cash transactions with its directors or persons
connecied to its directors and hence, provisions of Section 192 of the Campanies Act,
2013 are not applicable to the Company.

{xvi) (@) The prowisions of section 45-1A of the Reserve Bank of India Act, 1_934 (2 of

1934) are not applicable to the Company. Accordingly, the « ent 1o
report on clause 3{xvi)(a) of the Order i3 not applicable to the C
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i) The Company has not conducted any Non-Banking Financial or Housing
Finance activities without obtained a valid Certificate of Registration {CoRy
from the Reserve Bank of india as per the Reserve Bank of India Act, 1934,

{c} The Company is not a Core Investment Company as defined in the regulations
made by Reserve Bank of India. Accordingly, the requirement to report on
clause 3(xvi)(c) of the Order is not applicable 1o the Company.

(@) There is no Core Invesiment Company as a part of the Group;, hence, the
requirement to report on Clause 3(xvi) (d) of the Order is not applicable to the
Company.

(xvir) The Company has not incurred cash losses in the current and in the immediately
preceding financial year,

(xvili) There has been no resignation of the statutory auditors during the year Accordingly,
Clause 3{xwviii) of the Order is not applicable.

{xix) On the basis of the financial ratios disclosed in note 46 (1) to the financial statements
ageing and expected dates of realization of financial assets and paymeni of financial
liabilittes, other information accompanying the financial statements. our kKnowledge of
the Board of Directors and management plans and based on gur examination of the
evidence supporting the assumptions, nothing has come to our attention, which
causes us 1o believe that any material uncertainty exists as on the date of the audit
repont that Company s not capable of mesting its liasilities existing at the date of
baiance sheet as and when they fal! due within a period of one year from the balance
sheet date. We, however, state that this s not an assurance as to the future viability of
the Company. We further state that our reporting Is based on the facts up to the date
of the audit report and we neither give any guaraniee nor any assurance that all
liabilities falling due within a period of one year from the balance sheet date, will get
discharged by the Company as and when they fall due

(xx} According ¢ the information and explanations given to us, there is no liability for the
company under provisions of section 135 of the companies Act, relating lo corporate
social responsibility. Therefore, the provisions of clause 2(xx) of the crder are not
applicable to the company

For JMMK & Co.

(Earlier known as JMK & Ce.)
Chartered Accountants

ICAI Firm Registration No, 1204

Jitendra Doshi

Partner

Membership No: 151274
Place: Mumbai

Date: 17" May, 2024
UDIN: 24151274BKEXJP 1284
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Annexure “B” to depe t Audi Re

(Referred to in paragraph 2(f) under '‘Report on Other Legal and Regulatory
Requirements’ section of our report to the Members of NHC FOODS LIMITED of even
date)

Report on the Internal Financial Controls Over Financial Reporting under Clause (f) of
Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

We have audiled the internal financial controls over financial reporting of NHC FOODS
LIMITED (the “Company”) as of 31% March, 2024 in conjunction with our audit of the financial
slatements of the Company for the year ended on that date.

Management's Responsibility for Internal Financial Controls

The Company's Management is responsitie for establishing and maintaining intemal
financial controls based on the internal control over financial reporting criteria established by
the Company considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls over Financial Repeorting issued by the Institute of
Chartered Accountants of india (the “Guidance Note'). These responsibilities include the
design. implementation and maintenance of adequate internal financlal controls that were
operating effectively for ensuring the orderly and efficient conduct of its business. including
adherence to the respeclive company's policies, the safeguarding of its assets, the
prevention and detection of frauds and errors. the accuracy and compieleness of the
accounting records, and the timely preparation of reliable financial information. as required
under the Companies Act, 2013 ('the Act).

Auditor's Responsibility

Our responsibility is o express an opinion on the Company's internal financial controls over
financial reporting based on cur audit in accordance with the Guidance Note and the
Standards on Auditing prescribed under Section 143(10) Act, to the extent applicable to an
audit of internal financial controls, Those Standards and the Guidance Note require that we
comply with ethical requirements and plan and perform the audit to obtain reasonabie
assurance about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material respects

Our audit involves performing procedures (o obtain audit evidence about the adeguacy of the
internal financial controls system over financial reporting with reference to Ind AS Financial
Statement and their operating effectiveness. Our audit of internal financial controls over
financial reporting included obtaining an understanding of internal financial controls over
financial reporting with reference to Ind AS Financial Statement, assessing the risk that =
material weakness exists, and testing and evaluatng the design and operating effectiveness
of internal control based on the assessed risk. The procedures selected depend on the
auditor's judgment, inciuding the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or eror.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion on the Company's internal financial controls system owver
financial reporting with reference to Ind AS Financial Statement.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed o
provide reasonable assurance regarding the reiiability of financial reporting and the
preparation of financial statements for exiernal purposes In accordance with et
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accteptes accounting principles. A company's internal financial control over financial reporting
includes those policies and procedures that

(1) Pertain {o the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assels of the comnpany; (2) Provide reasonable
assurance that transactions are recorded as necessary ¢ permit preparation of financial
statements in accordance with genecally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authonsations of
the management and dirgctors of the company; and (3) Provide reasonable assurance
regarding prevention or timefy detection of unauthorised acquisition. use, or disposition of the
company’s assels that could have a matenal effect on the financial stalements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting with
reference fo these Ind AS Financial Statement, including the possibility of collusion or
mproper management override of controls, material misstatements due 10 error or fraud may
occur and not be detected. Also, projections of any evaluation of the internal financial
controis over financial reporting 10 future periods are subject to the risk that the ntermnal
financial control over financial reporting may become inadeguate bacause of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, ta the best of our information and according G the explanations given to us
the Company has. in all material respects, an adequate internal financial controls system
over financial reporting and such internal financial controls over financial reporting were
operating effectively as at 31% March, 2024, based on the internal finaricial control over
financial reporting critena established by the Company considering the essential components
of internal contrel stated in the Guidance Note on Audit of internal Financial Controls Over
Financial Reporting issuec by the ICAI.

For JMNK & Co.

(Earlier known as JMK & Co.)
Chartered Accountants
ICAI Firm Registration No. 120459

Jitendra Doshi

Partner

Membership No: 151274
Place: Mumbai

Date: 17" May, 2024
UDIN: 24151274BKEXJP 1284
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Nutes to the Finsncial Statements far the year endod Mardh 31, 2024 (Continued)
1) Comvertible fieanclal instrarmmt
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NHC Foods Limited
Notes tn the Financial Statements far the year endod March 11, 2024 (Continued)
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NHC Foods Limited

maudmuwumwmmuuhﬁ-‘un—-mnm“muwmm
mdammhwh--ﬁtbuu&nuuo&-tmdwnm‘

11 Casb Now Scaleowess
Cash Plows are Wwﬂaﬁ‘amwmmmh“h&ﬁudmdum

mmm«mﬂmwaﬁnmuw.,_, and Qe of by v e d wih
m.mmmmnhmmummmuumaw

(o] Dovidends
PFesntsian b reade far the ol sy v admd ductared » th a0l 00 Mabgee 41 the dacoetion of te sty

beirg sppenpruncly
nw&-mmumnmmhum-lnﬂdhwm

(¥)  Pousding of ssvanis
) Saciosed » the Snarisl nd-m&m-ﬂum—um.:nhmm‘
Schbule 1 erdens afiorwipe stated.

(w)  Evewis alter reporting dats
Whare rewris accarring aner e Budance St &ate provde svhlooro of cond hat aadtied 48 D oo of Bix repoctng pericd, te

e 31 Gah eomts B sdiusted within e Srcnitsl Il Chenese, events 30T the Talinte Sheet drie of Fumerty e o
e e ey dodsocd
44 Key Wgrificant sccoantisg |3Agemests, estimales snd sssimgrsans

The preparetion of thess S0 | statemrents In claformety with the revageition asd e o i A3 e

"1 ol the Carxpany to make nd > that 30T e repuried balemres of scuets =ad W itTes, ficioorsy
thmuuaomdummmudmnmdmudmﬂmhrb
Feraak prveaniied
mmummnm.nwmmmmmnmm-Muou
o which e emarates are revided snd Adure pretods ere afectad

al estiwation of dreert ﬁammuummmwm.mmuum

Muvunts of wnscta wred lbilions within the aemn fnril prar, woy In eespect of IpIEmMest Of 4t carreat sssets, seefsl bvey of
progeerty. plot snd equpesat. vals ol Gefrrred tan sty pr anad contingest Babdithen aend fair valoe measaremeens. o1r are
o uader

(] Pwpsiriecnt of non - Bxancial assets

IRptine s eals when the carmpmg valar of o ssset or tavh g 1y unk e 15 v wehach be fan ligher of Uy
Talr Vahur beas zoats of dispocal sl s wiee 16 e The Fake wader losr cae of Dupond camslution 1 boaed o seslivle date frers
brding wire b, i ted ot are's Memged, dor atmiler 2eiets o eluervelde murbet fricey b incrernrral s Av daposig
dummuybumuu--wmmmm—-mmmuwhhunmmm
ok eud '3 et the Commguany e mot yet comprnting B o wignfioant Noture | thar will sriy the
auset’s perfarmarnce of the COU being tested The b e 0 the Escoumt saie vaed far e BCY modet 5 well 34
e o e Betnfirws arad the graweh racs used for axtrape e n parpones These are st relevinn e dedamire of

Lt B

Page | 121



muamn-:-—_-.gwouummsg, 2024 (Contnued)
oy lives wf property, ard egsipent

Letter of Offer

@NHC

NHC FOODS LTD

NHC Foods Limited

The eachil Sres ead recdeal vabans of Conpuny’ s sssets are desemined by We marageraent at e Uew De aiset b sogured asd
mnmm-ﬂnumtﬁchnnh—duhﬁ:dwu..*mau‘umdm
wvants, which may wngam Dhelr L stk o0 rhanges s w | ot wrining from charges or Syprsversents |y
Prodecton of from & changr in market darsand of the Produ of service seljat of the smet
This resmenmaent sy resik bs Marge 16 deprocienon cegesse o fatsre pered

(00 Jnceome Tanes

ﬂcmm’m omumuw-wu-n—uquwmuumum
ng ot pr rt ame trchating wpectod 16 be paid) d bor P

(%) Valuation of dcterred tax anarts

The Catnpuery the carmytag of Giderred tan asints ot e end of rach repersng periad The poliy Sar O same haa boeon
expfabred woder Note (1) above,

(V)  Defised beesfit plans

mudmumh—mmmuwm-mmumuu.m-nammnumm
An abirg opthane that ruy difer from acvusl develeperests o the Aeure. These ncdade the
Satarmricon of D¢ dSooint rale. Mtere sary Bcraaaes 30d mertaliy rates Due to the somphenities (vl ved be the vakistion and it
wm.wmm-mumuw-hmnmam-m
repertieg dabe.

(] Provicom

Provicsrs wnd Balisnes are recegrited in e periad whies i becames pradabie that Seere will be & fatuey oatfione of Smds resuting
hmm_nmuumdummhwﬂﬂ-mdwmmmd

Ikl ty sequire the appl dmxuuhuthnlmwhnmh-ﬂm-wuuobn‘
uﬂmanw’hvmmbmlunlhammdwmﬂnwuan Arard p ad sdasrted
o bt meronnt of changing facts end cirunsances.

(V8] Fade wlie masereiment

'] S faiy valan of Daared suiruments (where sctve sashet geotes are not
m»]dwmmmmmumm:mmmpmw

pres due bases 22 €33 a0 Fur a poselile bait i w sot shoars svelabie b O
mmmhhﬁ“‘ 1 Sable Lat o Lar wadam vy vary o e actuad peices that wosld be achioed b as
ane's length warsartisn 1 1he reperving 4t

L5 Nererd scteen ing prencoscrments
O 300 mrarvh SEI1, tve Mirmtry of Carpeesns ARtrs ["VICA"| thrwagh ¢ (wndlosien, el schedade (1101 P 2 U1 The
mwammmamwwmwmumzml., drverts relating te &f 11 whan
relots ta whiss s wre regnived  rarmly with (ndisz A § Sandands] Rudes JE15 ore
Palance Shoet:

< lwaee Nabibtws chonddd be separately dhackomnl ursder the tead Sruancisl M@y’ @y dNTInguilmd 28 Outren! o 3c0 cament
« Corale sdliconal diwhanrss b the satement of changes m ogeiry wacs 36 Charges |6 sty hare  ongaital dhue iz price penad srrees
wnd restated haldnries ol the begiering of ie CurTent reparting preriad

* Spedied farmat for dackeure of sharchalding of pesmste e
+ Spedified format for agung schadule of trade alilen, trade pupdion. capetal wark s pragres sad mtaaglie ssedt une
devrcprwent

40 3 compuery B 00T Uked Arnds e The sperfic parposs far which & weas Serreweed fran Sarks and Nasecul Isilutors, See
dademire of detaiis of where & bas been wed.

* Sprals daczeire urder aI1as! regudaivry requ e’ yach a3 cerplace with 3pprasad sheses of arcargesients, (smplates
with b nl\mvut #jweves, Tl deods of resacvabie praprry et bl e sares of compdry, lean esd sdvares io promamens,
i w ey arugrrial g KM ) and related parties. deails of Sena il praperty held ere

Staternent of Prafit ssd Loss

» Al B ting to C Sechl Tenpesibidly |C58) umlaciomed tacovm and Crypts or vatasl carmney v ified
nder e e mmnmhhmhuun“t Erancial iaterespis

Page | 122



NHC FOODS LTD

@NHC

Toods Limited
CN-L1 B4 2261190000 0T?
Vo the Thanaclel Stusamess for oo poriad coded Marih 33, 3934
PUSIA yvipment
% E' F" o we i
‘ Sled AL |
AL, A 1 9
e o Lavie - ._‘l;um
Nade
o 3
1 s 2109 RUJ Z - . ' ) ol
) L bl Ty MAT M n 2 - oL fory =
, pry~ : ) by 4 mLp)
; v 1w is] .~ 1 - - ey
. ”m [y e M W 3 N -
& [Faomare & Rivews . fol | bpl 3 dauy . ® T y~
Y Ve s Laa] w2 s it o - - - o
o q ‘ - | ) e am .
L ™ M a 7 . i as
¥ at w.13) p Py . - e = 2
ST T T ST LY O T YT Y TS . I T T
T N ) )T ) I ) ST T o R

T

L3S Papery. Prant ) Dt pus | ghodped

Letter of Offer

ettt L R ——

Page | 123



Letter of Offer

NHC FOODS LTD

NHC Foods Limited
CIN-LIS122G11992PLE0T6277

Notes t= the Financlal Statements for the period ended March 1, 2024
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NHC Foods Limited
CIN-L15122G11992PLC076277
Notes to the Financial Statements for the period ended March 31, 2024

:‘:‘ Equity Skary Capital

Authorised
240,00,000 Equity Skares of Rs. 10 each/-

Issaed Ssbscribed and Fully
11435.000 Eguiry Swares of Ks. 10/- each fully paid

0l Muuun-b-dubﬂudmmuhwmuummoud&-y-n

Partcut As at 312024 at March 31 2023
No. of Skare nt No of Share | Ameunt In
Share Caplat
Al the begnning of tie year 198141 118550 13855200, 118550
(At the end of the yrar :

31, 2022 15 a5 falle
% Change
As At ) 1st March 2022 Daring the

No.of of Mol Vear
1033682 0,72% 000N
9 3300% 0.00%

27650
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NHC Foods Limited
CIN-LIS122G)199291L.007 6277
Nates 10 the Flsaacial Statements for the peried ended March 11, 2024
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NHC Foods Limited
CIN-LISI122GJ199201L076277
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NHC Foods Limited
CIN-L15122G|1992PLLDT7627T
Nates Lo Ube Pinancial Statements for the period ended March 31, 2024
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NHC Foods Limited
CINLISI22G)1992PLCOTSE27Y
muhnumm-hmmmmumo
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NHC Foods Limited
Notes to the Financial Statements for the year ended March 31, 2024 (Continued)

31, Commitments and contingencies
(a) Estimated amount of contracts remaining to be executed on capital account and not
provided for -Nil,

Letter of Offer
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(b) Contingent Liabilities not provided for: (Amount in Lakhs)
F.Y. F.Y.
Particulars 2023-24 2022-23
A. Disputed Demands Outstanding:
Income Tax* 28.04 28.04
Excise Duty** - 2.27
"Biied an the deciwens of the Appeivie GaTRArTTy sml Misrrerction af 01hr PrvIoN, The company Aax Ity @iy CT dewond O

(ke £ be eeher doietnd vr substartialy recond aud ancordingd i pndein Am heer made " dvring the powr TUSTOME ESCISE A
TERVICE TAY APPELLATE TRABUWAL' ant 0 side dereand ander’,

(C) Bill Discounted/Factoring Payables netted off to the receivables

(Amount in Lakhs)
F.Y. F.Y.
Particulars 2023-24 2022-23
A, Bills discounted and outstanding 16.58 06.22

Details of dues to Micro and Small Enterprises as defined under Micro, Smail and Medium
Enterprises Development Act, 2006 (MSMED Act, 2006). Micro, Small and Medium
Enterprises Development Act, 2006 has been determined to the extent such parties have
been |dentified on the basis of information provided by the vendors and available with

the Company.
{Amount
Sr. | Particulars March March
No 31,2024 | 31,2023 |

Principal amount and interest due thercon remalning
unpaid*

Interest pald by the Company in terms of Section 16 of the
Micro, Small and Medium Enterprises Development Act,
2006, along with the amount of the payment made to the
supplier beyond the appointed day.

Interest due and payable for the period of delay in making
payment (which have been paid but beyond the appointed
day during the period) but without adding interest specified
under the Micro, Small and Medium Enterprises Act, 2006
Interest accrued and remaining unpaid at the end of each
accounting year

Interest remaining due and payable even in the succeeding
years, until such date when the interest dues as above are
actually paid to the small enterprises, for the purpose of
disallowance of a deductible expenditure

22383 61,88

012 053
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NHC Foods Limited
Notes to the Financial Statements for the year ended March 31, 2024 (Continued)

33. Company operates in a single business segment. However, it operates both in
Indian and international markets. Accordingly, information required under Ind AS
~ 108 "Segment Reporting” pertaining to geographical segment is as under,

The Chief Operating Decision Maker (CODM) evaluates the Group's performance
and allacates resources based on an analysis of various performance indicators by

industry classes. :

Secondary Segment Information (Amount In Lakhs)
nt Revenue- External Turnover FY 202324 | FY 2022-23
Within India 358123 | 12659.76
Outside India 1734257 | 1369628
Total Revenue 2092440 1635604
nt Assets*
Within India 652422 615730
Outsida India 321283 79274
Total Assets 9737.05 | 6950.04
 Segment Liabllity
Within india 6960.00 | 440109
Qutside India - S
Total Liability 6960.00 | 440109
Capital Expenditure
Within India 28.34 4.16
Outside India .
Total Expenditure 2834 4.16
34. Disclosure pursuant to Ind AS 33 - Earnings Per Share {(Amount In Lakhs,)
Particulars As at As at
March 31, | March 31,
2024 2023
(i) Total Comprehensive Income 23473 175.64
(i1) Nominal Value of Ordinary Shares (Rs.) 10 10
(iii) Weighted Average Number of Ordinary Shares (No's) | 1,18,55,000 | 1,18,55,000
(iv) Weighted Average Number of Diluted Share ( No's ) 1,18,55,000 | 1,18,55,000
(V) Basic Earnings per Ordinary Shares (Rs.) 198 148
(V1) Diluted earning per Share (Rs) 198 148
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NHC Foods Limited
Notes to the Financial Statements for the year ended March 31, 2024 (Continued)

35.Impact of IND AS 116 'Leases’
a. The movement in lease liabilities during the year:
{(Amount in Lakhs)

Particulars ASSETS-I | ASSETS-II

Lease liabilities ason 31,03.2022 106.56 00.00
Finance costs incurred during the year 1507 00,00
Re-measurement the Financial year 29.06 .00
Payment of lease liabilities and interest -25.20 00.00
Lease liabilities as on 31.03.2023 12549 XL00
Lease liabilities Created During the Year 00.00 21119
Finance costs incurred during the year 13,70 1181
Re-measurement the Financial year 00.00 00.0¢)
Payment of lease liabilities and interest 27.72 -25.30
Lease labilities as on 31.03.2024 11147 197.51

b. The carrying value of the Right of use and depreciation charged during the year:

Particulars ASSETS-1 | ASSETS-NI
Right to use asset as on 31.03.2022 80.72 0.co
Deductions during Financial year 0,00 0.co
Depreciation charged during the Financial year 1574 0.co
Re-measurement the Financial year 1374 0.Co
Right to usc asset as on 31.03.2023 78.72 0.00
Right to use assets created during the year 0.00 21119
Deductions during the financial year 000 0.00
Depreciation charged during the year -15.74 2111
Re-measuremert the Financial year 040 0.00
Right to use asset as on 31.03.2024 62.98 190.08

C. Amount recognized in the statement of profit & loss:

Particulars ASSETS-1 | ASSETS-1
Depreciation on Right of use asset 15.74 2112
Finance cost incurred during the year 13.71 11.81

Total amounts recognized in the profit & loss 2945 32.93
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NHC Foods Limited
Notes to the Financial Statements for the year ended March 31, 2024 (Continged)

36. Related Party Disclosure:
Disclosures as required by the Ind AS 24 *Relatod Party Disclosure” is given below:
List of Key Management Personnel and Relatives

Key Management Personnel Relation/Control

Mr. Apoorva H. Shah Managing Director

Mr. Apar Apoorva Shah Whole time Director

Mr. Awdheshkumar Kannaujia Chiel Financial Officer

Mr. Akansh Shah Chief Financial Officer

Mr, Archit Wahale Chief Financial Officer

Miss. Shivani Singh Company Secretary

Mrs. Shanu Bhandari Company Secretary

Mrs. Anerl Apoorva Shah Relatives of Key Management Personnel

Mrs. Alpa Apoarva Shah Relatives of Key Management Personnel

NHC Overseas Private Limited Company over which key management personnet
are able to exercise significant influence

a) Transaction with related Partles at arm’s length basis

{Amount In Lakhs.)
Sr. Nature of transactions Transaction in financial years and payable
No Payable
FY 2023-24 | FY 2022-23 31/03/2024

1 Loan(unsecured) Received

(Key Management Persannel) 267.77 942.66 5874
2. | Loan(unsecured) Repayment

{Key Management Personnel) e e NA,
3. | Remuneration/Salary

(Key Management Personned} 99.25 79.65 B80!
Bl Remuneration/Salary

(Relutives of Key Management Personnel) 20.01 12,68 1.89
5. | Professional Fees

(Relatives of Key Management Personne) g 1620 0.00
6 | Sale of Fixed Assets

(Key Management Personnel] 0.00 12.83 0.00.
7. | Interest on Loan

(Key Management Personnel) 298 8645 0.00
8 | Royalty

(Company sver which key masagement nrmu1 0.00 031 00a
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NHC Foods Limited
Notes to the Financial Statements for the year ended March 31, 2024 (Continued)

37. Employee Benefit Obligations (as per Ind AS 19 “Employee benefits"):
Post:Employment obligations- Defined benefit plan - Gratuity

The company provides for gratuity for employees in India as per the Payment of
Gratuity Act, 1972. Employees who are in continuous service for a period of five
years are eligible for gratuity. The amount of gratuity payable on retirement/
termination is the employees last drawn basic salary per month computed
proportionately for 15 dayy’ salary multiplied by number of years of service.

The gratuity plan is an unfunded plan.

The amount recognized in the balance sheet and the movements in the net defined benefit

ebligation over the period are as follows,

A. Change in Present Value of Obligation (Amount in Lakhs)
Gratuity Gratuity
Particulars Unfunded) | (Unfunded)
202324 2022-23
. Present Vaiue of the Obligation as at the beginning of the 22.68 35.11
Interest Cost 1.67 252
Current Service Cost 241 225
Henefits Paid - -
| Re-measurements Due to Assumptions & other .88 17,21
Present Value of the Obligation as a the end of the year 1 2588 22.68
B. Amount recognized in the Balance Sheet (Amount in Lakhs,)
Particulars Gratuity Gratuity
Unfunded Unfunded
2023-24 2022-23
Pregent Value of the Obligation as at the end of the year 25.88 22.68
Fair value of plan assets . -
Un-funded Liability 2588 2268
Unrecognized actuarial gains/ losses - .
Un-funded Eability recognized in Salance Sheet 2588 22,68
C. Amount recognized in the Statement of Profit and Loss (Amount in Lakhs,)
Particulars Gratuity Gratuity
(Unfunded) | (Unfunded)
2023-24 2022-23
Interast Cost 167 352
Current Sesvice Cost 241 225
Past Service Cost
Expected Return an Plan Assats
Actuarial (gain)/ Ioss on obligations -068 -12,43

Tatal expense recognized in the Profit and Loss Account 320 7.65
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NHC Foods Limited
Notes to the Financial Statements for the year ended March 31, 2024 (Continucd)

The weighted average duration of the defined benefit obligation is 22.20

The estimates of future salary increases, considered in actuarial valuation, take
account of inflation, seniority, promotion and other relevant factors, such as supply
and demand in the employment markret.

38. Employee Benefit Obligations (as per Ind AS 19 “Employee benefits*):

Letter of Offer

Defined contribution plans - Provident fund

The company also has defined contribution plans. Contributions are made to
provident fund In India for employees at rate of the decided by the beard, The
contributions are made to registered provident fund administered by the
government. The obligation of the company is limited to the amount contributed
and it has neither contractual nor any constructive obligation. The expense
recognized during the period towards defined contribution plan is INR 11.31 Lakhs
(March 31, 2023: INR 11,02 Lakhs).
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NHC FOODS LTD

NHC Foods Limited
Notes to the Financial Statements for the year ended March 31, 2024 (Continued)

Changes in Actuarial (Gain) / Loss on Obligation (Amount in Lakhs,)
rial (Gain) / Loss on Obligation - Due to Demo. Assumptions -
Actuarial {Gain) / Loss on Obligation - Due to Financial Assumptions s
Actuarial (Gain) / Loss on Obligations - Due to Experience (0.88)
{Actuarial (Gain) / Loss on Obligations - Total (0.88)
C. The Assumptions used to determine the benefit obligations are as follows
Particulars Gratuity Gratuity
2023-24 2022-23
‘ Discount Rate 710% 738%
Expected Rate of increase in compensation levels 5.00% 5.00%
Expected Rate of retum on plan Assets NA NA.
Sensitivity Analysis

Discount Rate, Salary Escalation Rate and Withdrawal Rate are significant actuarial
assumptions. The change In the Present Value of Defined Henefit Obligation for a
change of 100 Basis Points from the assumed assumption is given below:

Summary of Financial & Demographic Assumptions

Gratuity 2023.24 Gratuity 2022.23
Percent Percentage
Scenario DBO i DBO C"ﬂ"m

Under Base Scenario 25.88 0.0% 22.68 0.0%

Salary Escalation - Up by 1% 2745 6.1% 2471 6.1%

Salary Escalation - Down by 1% 24,03 -7.1% 2094 -6.2%

Withdrawal Rates - Up by 1% 27.85 7.6% 24.45 2.3%

Withdrawal Rates - Down by 1% 2348 -9.2% 20.55 -28%

Discount Rates - Up by 1% 23.10 ] -10.7% 20.18 <7.9%

Discount Rates - Down by 1% 29.33 13.3% 25.77 9.6%
Expected Cash flow for following years. [Amoent in Lk

Maturity Profile of Defined Benefit Obligations
Year Gratulty 2023-24 Gratuity 2022-23

Year 1 7.16 66

Year 2 63 6,44

Year 3 .65 60

Year 4 .68 63
Year 5 71 65 |
Year6 TO 10 393 3.59
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NHC FOODS LTD

Notes to the Financlal Statessests for the year ended Mareh 31, 2024 (Continued)
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NHC FOODS LTD

Notes to the Pinanclal Statements for the year ended March 51, 2024 (Continued)

AL ONANCLAL HISK MANAGEMENT
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Setes to the Finaacial Statersents far the year eaded March 31, 2024 {Contned)
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AL CAFITAL MANAGEMENT
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Notes to the Financlal Statesients fur the year ended March 31, 2024 (Contineed|

4L ASSETS FLENGID AS SECUIITY
The carryting amount of assets phedged ax secmrity for omrent and nm current barrowings are:
owst
% N11,2024 31,3033
Tinancial Assets
First Charge
Trade Nrorivabiies 70942 148838
faveilment . A0}
vash and sark squreriant 61492 Xy
Oher Balances with Bank 6855 21354
Orher Flranclal Assets J01.48] s
1L Nea Pimancial Assets
Flest Churge
Saventanicy 019 2088 5y
Other Oorent Assets 40545 23821
Total Curvent Assels Fledge as Security TR5A51 529844
ON CURRENT ASSETS
Nrst Churge
Ofice Peermises® pET NS 25117
Pactory Bellding® 42034 4528
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Notes te the Flunancial Stasements for the year ended March 31, 2024 [Cantinued)

AR INCOMETAX
Deferred Tax A n Lk )
| Particalars March 31,2024 | March 33, 2023
Deferved tas Lisbilities :
Axelerated Deprectatian and amarszasas 37 Y PLrpoam 221,44 -liwl
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Nates to the Financlal Statements fur the pear ended March 31, 2024 (Continped)
A Additional Disci omare requerom ents as petified by MCA pursuant 10 amended Schedude 171
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INDEPENDENT AUDITOR'S REPORT
To,

»

The Members
NHC Foods Limited

Opinion

We have audited the accompanying Ind AS financial statements of NHC FOODS LIMITED (“the Company™), which
comprise the Balance Sheet as at 31st March 2023, the statement of Profit and Less (Including Cther Comprehensive
Income), the Statement of Change in Equity and the Statement of Cash Flows for the year ended on that date, and a

summary of significant accounting policies and other explanatory information (hereinafter referred to as the “Ind AS
financial Statements”).

In our apinion and to the best of our information and according to the explanations given to us, the aforesaid Ind AS
Financial Statements give the information required by the Companies Act, 2013 (the “Act”) in the manner so required
and give a true and fair view in conformity with the Indian Accounting Standards prescribed under sechion 133 of the
Act read with the Companies (Indian Accounting Standards) Rules, 2015, as amended, (“Ind AS™) and other accounting
principles generally accepted in India, of the state of affairs of the Compamy as at 31st March 2023, the profit and total
comprehensive income, changes in equity and ite cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit of the financial statements in accordance with the Standards on Auditing (“SA%s) specified
under section 143{10) of the Act. Our responsibilities under those Standards are further described in the Auditor's
Responsibility for the Audit of the Financial Statemenits section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India (ICAF) together with the
ethical requirernents that are relevant to our audit of the financial statements under the provisions of the Act and the
Rules made thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements

and the ICAI's Code of Ethics. We believe that the audit evidence obtained by us is sufficient and appropriate to
provide a basis for our audit opinion on the financial statements.

Key audit matters

Key audit matters are those matters that, in our professional judgment, were of moat significance in our audit of the
financial statements of the cument pericd. These matters were addressed in the context of our audit of the financial
statement as a whole, and in forming our opinion therson, and we do not provide a separate opinion on these matters.
We have determined the matters described below to be the key audit matters to be communicated in our report.

5. Mo, | Key Audit Matter

1. Trade receivables and other financial assets
and Impainmment

The Company has significant trade receivables | In view of the significance of the matter, we applied the
and other financial asssts at year end. Given the | following key audit procedures:

size of the balances and the risk that some ofthe |«  Cibtaining an understanding of and assessing the
rade receivables and other financial assets may design, implementation and operating effectiveness
not be recoverable, judgement is reguired to of the Company's key internal controls over the
evaluate whether any allowance should be made process of estimating the loss allowance for frade
to refiect the risk. receivables and other financial assets including
The Company recognizes loss allowance for adherence to the requirements of the relevant
trade receivables and other financial assets gt |  Aaccounting standards.

the expected credit loss ECL'). * Assessing the Company's methodology for
Assessment of the recoverability of trade | Provisioning towards trade receivables and other
receivables and other financial assets is financial assets.

inherently subjective and regquires significant | * Understanding the key inputs used in the provisioning
management judgment (which includes model by the Company such as repayment history,

Auditors Response
Principal Audit Procedures:

repayment history and financial position of entities
from whom these balances are recoverable,
terms of underying amangements, overdus
balances, market conditions ete.)

overdue balances, market conditicns.

Az a part of substantive audit procedures, we tested
on sample basis the ageing of trade receivable having
different overdus period and checked the computation
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of ECL is appropriate and in line with the Company's
policy.

In case of overdue debis inguired with management
for any dispute which may require additional provisions.
Aszessing the disclosures made againsat the relevant
accounting standards.

Accuracy and completeness of disclosure of
related party transaction and compliance with
the provision of companies act 2013 and SEEBI
{Listing Obligations and Disclosure
requirements) Regulations, 2015 as amended
{*SEEBI (LODR) 20157

Principle Audit Procedures:

We identified the accuracy and completeness of

disclosure of related party transactions as sst out

in respective notes to the Ind AS financial

statements as a key audit matter due to:

* The significance of transactions with related
parties during the year ended March 21, 2023

* Related party transactions are sulject to the
compliance requirement under the
Companies act 2013 and SEBI (LODR) 2015.

Owur audit procedure in relation to the disclosure of related
party trangactions included the following:

-

We chitained an understanding, evaluated the design
and tested operating effectivensss of the controls
related to capturing of related party transactions and
mianagement’s process of ensuring all ransactions and
balances with related parties have besn disclosed in
the Ind AS Financial statements.

We obtained an understanding of the Companies
policies and procedurss in respect of evaluating armes-
length pricing and approval process by the audit
committee and the board of directors.

We agreed the amounts disclosed with underlying
documentation and read relevant agreements,
evaluation of ams-length by management, on a
sample basis, as part of our evaluation of the
disclozure.

We assessad management evaluation of compliancs
with the provision of section 177 and section 188 of
Companies act 2013 and SEBI (LODR) 2015.

We evaluated the dizclosures through reading of
statutory information books and records and other
documents obtained during the course of our audit.

Claims and exposures relating to taxation and
litigation

The company has disclosed in Note 31(b) Para
B of the Ind AS financial statements contingent
liabilities of Rs. 30.31 lakhs. In respect of disputed
claims f levies under various tax and legal matters
Taxation and litigation sxposurss have been
identified as a key audit matter dus to:

* Significance of these amounts and large
number of disputed matters with various
authorities.

+ Significant judgement and assumptions
required by management in assessing the
exposure of each case to evaluate whether
there is a need to set up a provision and
measurement of exposures as well as the
disclosure of contingent liakiliies.

Principle Audit Procedures:
Our audit procedures included the following:

-

We obtained understanding, evaluated the design, and
tested the operating effectivensss of the controls
related to the identification, recognition and
measurement of provisions for disputes, potential
claims and litigation, and contingent liabilites.

We obtained details of legal and tax disputed matters
and evaluation made by the management and
assessad management’s position through discussions
on both the probability of success in significant cases,
and the magnitude of any potential loss.

We read extemal legal opinions (where considered
necessary) and other evidence to corroborate
management’s assessment of risk profile in respect of
legal daims.
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We focus on this matter because of the [+ We assessed the relevant disclosures made in the
potential financial impact on the Ind &5 Ind AS financial statements for compliance In

financial statements. Additionally, the ceordan ith the irements of Ind AS 37
treatment of taxation and litigation cases = = A orin i

require significant judgement due to the
complexity of the cases, timescales for
resolution and involvement of various
authorities.

Information Other than the Financial Statements and Auditor's Report Thereon

The Company’s Board of Directors is responsible for the other information. The other information comprises the
information included in the Board's Report including Annexures to Board's Report, Corporate Govemance Report and
Shareholder Information, but does not include the financial statements and our auditor's report thereon.

The Board's Report, Annexures to Board's Report, Corporate Govemance Report and Shareholder Informiation is
expected to be made available to us afier the date of this auditor’s report. Our opinion on the Ind AS Financial
Satements does not cover the other information and we will not express any form of assurance conclusion thereon.
In connection with our audit of the Ind AS Financial Statements, our responsibility is to read the other information
identified above when it becomes available and, in doing so, consider whether the other information is materially
inconsistent with the financial statements or our knowledge obtained in the audit, or otherwise appears to be materially
misstated.

When we read the Board's Report, Report on Corporate govemances and Business Responsibility report, if we conclude
that there is a materal misstatement thersin, we are required to communicate the matter to those charged with
govemance and describe actions applicable in the applicable laws and regulations.

Responsibilities of Management and Those Charged with Governance for the Ind AS Financial Statements:

The Company’s board of directors are responsible for the matters stated in section 134(5) of the Act with respect to
the preparation of these Ind AS Financial Statements that give a true and fair view of the financdial position, financial
perfiormance, including other comprehensive Income, changes in equity and cash flows of the Company in accordance
with the Ind AS and other accounting principles generally accepted in India, including the accounting standards
specified under section 133 of the Act. This responsibility also includes maintenance of adequate accounting records
in accordance with the provisions of the Act for safeguarding the assets of the Company and for preventing and
detecting frauds and other imegularities, selection and application of appropriate accounting polices; making judgements
and estimates that are reasonable and prudent; and design, implementation and maintenance of adequate intemal
financial controls, that were operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial statement that give a true and fair view and are
free from material misstatement, whether due to fraud or emor.

In preparing the financial statements, management is responsible for assessing the Company's ability to continue as
a going concem, disclosing, as applicable, matters related to going concem and using the going concem basis of
accounting unless management either intends to liquidate the Company or to cease operations, or has no realistic
altemative but to do so.

The Beoard of Directors are also responsible for overseeing the Company’s financial reporiing process.
Auditor's Responsibility for the Audit of the Ind AS Financial Statements

Cur objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or emor, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
Shs will always detect a matenal misstatement when it exists. Misstatements can arize from fraud or emor and are
considersd material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decizions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional scepticism
throughout the audit. We also:

*  ldentifying and assess the rnsks of material misstatements of the financial statements, whether due to fraud or
error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient
and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting
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from fraud is higher than for one resulting from emor, as fraud may involve collusion, forgery, intentional omissions,
migrepresentations, or the override of internal control.

*  Obtaining an understanding of intemal financial control relevant to the audit in order design awdit procedurss that
are appropriate in the circumstances. Under section 14303)(1) of the Act, we are also responsible for expressing
our opinion on whether the Company has adequate internal financial controls system in place and the operating
effectiveness of such controls.

+*  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
redated disclosures made by the management.

*  Conclude on the appropriateness of management’s use of the going concem basis of accounting and, based on
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the Company’s ability to continue as a going concem. If we conclude that a material uncertainty
exists, we are required to draw attention in our auditors report to the related disclosures in the standalone
financial staternents or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on
the audit evidence obiained up to the date of cur auditors report. However, future events or conditions may
cause the Company to cease to continue a5 a going conoamL.

+  Evaluate the overall presentation, structure and content of the financial statements, incuding the disclosures,
and whether the financial statements represent the underying fransactions and events in a manner that achieves
fair presentation.

Materiality iz the magnitude of misstatements in the financial statements that, individually or in aggregate, makes it

probable that the economic decisions of a reasonably knowledgeable usar of the financial statements may be influsncad.

We consider guantitative materality and qualitative factors in (i) planning the scope of our audit work and in evaluating

the results of our work; and (i) to evaluate the effect of any identified misstatements in the financial statements.

We communicate with those charged with govemance regarding, among other matters, the planned scope and timing
of the audit and significant audit findings, including amy significant deficiencies in intemal control that we identify
during our audit.

We alzo provide those charged with govemance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, related safequards.

From the matiers communicated with those charged with govemance, we detemmine those matters that were of most
significance in the audit of the financial statements of the cument period and are therefore the key audit matters. We
describe these matters in our auditor’s report unless law or regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a matter should not be communicated in our report because
the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of such
communication.

Report on Other Legal and Regulatory Requirements

1. Asrequired by the Companies (Auditor's Report) Order, 2016 ("the Order”), issued by the Central Govermment of
India in terms of sub-section (11) of section 143 of the Companies Act, 2013, we give in the “Annexure A% a
statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent applicabls.

2. Asrequired by Section 143(3) of the Acdt, based on our audit we report that:

a.  We have sought and obtained all the information and explanations which to the best of our knowledge and
belief were necessary for the purpeses of our audit;

b.  In our opinion, proper books of account as required by law have been kept by the Company so far as it
appears from our examination of thoes books;

¢. The Balance Sheet the Statement of Profit and Loss including Other Comprehensive Income, Statement of
Changes in Equity and the Statement of Cash Flows dealt with by this Report are in agresment with the
relevant books of account,

d. In our opinion, the aforesaid Ind AS Financial Statements comply with the Ind AS specified under Section
133 of the Act, read with Companies (Indian Accounting Standards) Rules, 2015, as amended;

e. (On the basis of the written representations received from the directors as on 31st March 2023 taken on
records by the Board Directors, none of the disqualified as on 31st March 2023 from being appointed as a
director in terms of Section 164 (2) of the Act;
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. With respect to the adequacy of the Internal Financial Controls over financial reporting of the Company with
reference to these Standalons Financial Statements and the operating effectivensess of such controls, refer
to our separate report in “Annexure B, Our report expresses an unmodified opinion on adequacy and
operative effectiveness of the Company's intarmnal financial controls over financial reporting;;

g. With respect to the other matiers to be included in the Auditor's Report in accordance with the requirements
of saction 197(16) of the Act, as amended, ©

In our opinion and to the best of curinformation and according to the explanations given to us, the remuneration
paid / provided by the Company to its directors during the year is in accordance with the provisions of section
157 read with Schedule V' of the Act. The Ministry of Corporate Affairs has not prescribed other detailz under
Section 197(16) which are required o be commenied upon by us.

h. With respect to the other matiers to be included in the Auditor's Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, as amended in our opinicn and to the best of our information
and according to the explanations given to us:

i.  The Company has disclosed the impact of pending litigaticns on its financial position inits standalone financial
statements as refemad to MNote 31(b) to Financial Statements.

ii. The Company did not have any long-term confracts including derivative contracts; as such the quesiion of
commenting on amy material foreseeable lozses thereon does not arise.

jii. There were no amounts, which, were required to be transferred, to the Investor Education and Protection
Fund by the Company.

iv. [(a) The management has represented that, to the best of its knowledge and belief, as dizclosed in
Motes to the standalone financdial statements, no funds have been advanced or loaned or invested
{either from bomowed funds or share premium or any other sources or kind of funds) by the Company
to orin any other person or entity, including foreign entiies (CIntermedianies™), with the understanding,
whether recorded in writing or otherwise, that the Intermediary shall, whether, directly or indirecthy
lend or invest in other persons or enfities identified in any manner whatsoever by or on behalf of the
Comipany (“Ultimate Beneficiaries") or provide any guarantes, security or the: like on behalf of the
Ultimate Beneficiaries;

(b) The management has represented that, to the best of its knowledge and belief, as disclosed in
Motes the Standalone financial statement, no funds have been received by the Company from amy
persons or entities, including foreign entiies ("Funding Parties™), with the understanding, whether
recorded in writing or otherwise, that the Company shall, whether, directly or indirectly, lend or
invest in other persons or entities identified in any manner whatzoever by or on behalf of the
Funding Party (“Ultimate Beneficiaries™) or provide any guarantes, security or the like on behalf of
the Utimate Beneficiaries; and

(c] Basad on such audit procedures that have been considered reasonable and appropriate in the
circumstances, nothing has come to our natice that has caused us to believe that the representations
under sub-clause {a) and (b) contain any material misstatement.

v. The dividend has neither declared nor paid during the year by the Company.

vi. The Provizo to Rule 2(1) of the Companies (Accounts) Rules, 2014 for maintaining books of account using
accounting software which has a feature of recording audit trail (edit log) facility is applicable w.e.f. April 1,
2023 to the Comgpany and accordingly, reporting under Rule 11{g) of Companies (Audit and Auditors) Rules,
2014 is not applicable for the financial year endad March 31, 2023

For JMME & Co.

(Earier known as JMK & Co.)
Chartered Accountants

ICAl Firmn Registration Mo, 120459W

CA Hitesh Solanki

Fartner

Membership Mo: 136487

Place: Mumbai

Date: 19-05-2023

UDIM : 23136487BGYERGSS28
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Annexure A to the Independent Avditor's Report

{Referred to in Paragraph 1 under the heading of ‘Report on Other Legal and Regulatory Requirements’ section

of our report to the Members of NHC Foods Limited of even date)

(i) (@ (A) The Company has maintained proper records showing full pariculars, including guantitative details
and situation of Property, plant and eguipment.

{B) The Company has maintained proper records showing full parficulars of Intangible assets.

(k) Al Property, Plant and Equipment have not been physically verified by the management during the yvear but
there is a regular programme of verification which, in our opinion, is reasonable having regard to the size of
the Company and the nature of itz assets. No material discrepancies were noficed on such verification.

{c) According to the information and explanation given to us by the management of the Company and based on
our examination of the books and records of the Comipany, We report thiat all immovable properties disclosed
in Ind &5 Financialzs SAatements are held in the name of the Company as NHC Foods Limited or in name of
NHC Industries Private Limited (Mame before Amalgamation).

(d) According to the information and explanations given to us and on the basis of cur examination of the records
of the Company, the Company has not revalued its Property, plant and equipment (including Right-of-use
assets) or Intangible assets or both during the year.

() According to the information and explanations given to us and on the basis of our examination of the records
of the Company, there are no proceedings initiated or pending against the Company for holding any benami
property under the Prohibition of Benami Property Transactions Act, 1985 and rules made thereunder.

(i) (@) Theimnventory has been physically verified by the management during the year. In our opinion, the frequency
of such verification iz reasonable and procedures and coverage as followed by management were appropriate.
Mo discrepancies were noticed on verification betwesen the physical stocks and the book records that were
10% or more in the aggregate for each dass of inventory.

(b} According to the information and explanations given to us and on the basis of our examination of the records
of the Company, the Company has been sanctioned working capital limits in excess of five crore rupess, in
aggregate, from banks on the basis of security of cument assets. Below details of the cument assets as per
quarterty statements filed by the company with such bank Vis-a-\is books of accounts on the respective
quarter ending. We have been explained that varance if any between theses figure due to timing differences
of tfransaction occuming between the two dates, data entry recording errors which occurs occasionally.

(Amount in Lakhs)

Current AssetsiQuarter Ending Amount As Per Amount as reported in
Books of Accounts Guarterly Statements

Inventories

30/D6r2022 324317 il

30/02022 322439 204980

IMMx2022 3464 64 3384 22

IMDW2023 288559 288558

Trade Receivables

30/D6r2022 2552.08 3037.05

30/ 2022 2508 .41 5775

IMMz2022 244132 T30 77

302023 2746 47 60412

(i} (a) Dwring the year the Company has not provided loans, advances in the nature of loans, provided guarantee
or provided securnity to companies, firms, Limited Liability Partnerships or any other parties. Accordingly, the
requirement to report on clause 3ii)(a) of the Order is not applicable to the Company.
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()

(v

(i)

(b} Dwring the year the company has not made any investment and has not provided any guarantees, security
and not granted loans and advances in the nature of loans to companies, firns, Limited Liakility Parnerships
or any other parties. Accordingly, the requirement to report on clause Jijb) of the order is not applicable to
company

{c} The Company has not granted loans and advances in the nature of loans to companies, firms, Limited
Liakility Partnerships or any other parties. Accordingly, the requirement to report on dauses i), 3dii)(d),
Hiiiye) and 3i)(f) of the Order are not applicable to the Company.

According to the information and explanations given to us and on the basis of our examination of the records,
the Company has not given any loans, or provided any guarantee or security as specified under Section 185 of
the Companies Act, 2013 and the Company has not provided any guarantee or security as specified under
Section 186 of the Companies Act, 2013, Further, the Company has complied with the provisions of Section 186
of the Companies Act, 2013 in relation to koans given and investments made.

The Company has not accepted any deposits or amounts which are deemed to be deposits from the public.
Accordingly, clause 3{v) of the Order iz not applicakile.

We have broadly reviewsd the books of account and records maintained by the Company pursuant to the rules
made by the Central Government of India for the maintenance of cost records prescribed under sub-section (1)
of section 148 of the Act in respect of manufacturing activities of the Company and are of the opinicn that prima
facie, the prescribed accounts and records have been maintained. We have however, not made a detailed
examination of the records with a view to determine whether they are accurate or complete.

(vii) (&) The Company is regular in depositing with appropriate authornties undisputed statutory dues including goods

and services tax, provident fund, employees’ state insurance, income-tax, sales-tax, senvice tax, duty of
customs, duty of excise, value added tax, cess and other statutory dues applicable to it. According to the
information and explanations given to us and basad on audit procedures performed by us, no undisputed
amounts payable in respect of thess statutony dues were outstanding, at the year end, for a period of more
than six months from the date they became payable.

(b} Details of statutory dues which have not been deposited on account of any dispute, are as follows:

Sr. | Mature of the Mature of dues Forum where Period fo Dizputed | Amount paid
Mo. | Statue dizpute is pending which the armount as Appeal
amount (R=.in Fees
Relates Lakhs) |(Rs. in Lakhs)
1. | Cenfral Excise Excise Duty Custom, Excise Y. 1992-1985 227 -
Act 1962 and Service Tax
Appellate Tribunal
2. | The Income Tax | Income Tax ITAT AN 2012-2013 28.04 561
1961

{viii) According to the information and explanations given to us and on the basis of our examination of the records of

()
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the Company, the Company has not sumenderad or disclosad any transactions, previously unrecorded as income
in the books of account, in the tax assessments under the Income-tax Act, 1961 as income during the year.

(a) The Company has not defaulted in repayment of loans or other bomowings or in the payment of interest
thereon to any lender.

(b} According to the information and explanations given to uz and on the basis of our examination of the records
of the Comipany, the Company has not been declared a wilful defaulter by any bank or finandal institution or
govemmeant or govemment authority.

(g} Tem loans were applied for the purpose for which the loans were obtained.

{d} On an overall examination of the financial statements of the Company, no funds raised on shor-term basis
have been usad for long-term purposes by the Company.

{e} On an overall examination of the financial statements of the Company, the Company has not taken any
funds from any entity or person on account of or to mest the obligations of its subsidiares or joint ventures.
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{f) According fo the informiation and explanations given to us and procedures performed by us, we report that
the Company has not raised loans during the year on the pledge of securities held in itz subsidiaries as
defined under the Companies Act, 2013. Accordingly, clause 3{ix)(f) of the Order is not applicable.

(x) (a) The Company has not raized any moneys by way of initial public offer or further public offer (including debt
instruments). Accordingly, clause 3(x)(a) of the Order iz not applicable.

(b} According to the information and explanations given to us and on the basis of our examination of the records
of the Company, the Company has not made any preferential allotment or private placement of shares or
fully or partly convertilzle debentures during the year. Accordingly, clause 3(x){l) of the Order is not applicable.

(xi) (a) Based on examination of the books and records of the Company and according to the information and
explanations given to us, considering the principles of materality outlined in Standards on Auditing, we
report that no fraud by the Company or on the Company has been noticed or reported during the courss of
the audit

(b} According to the information and explanations given to us, no report under sub-secton (12) of Seclion 143
of the Companies Act, 2013 has besen filed by the auditors in Form ADT-4 as prescribed under Rule 13 of
Companies (Audit and Auditors) Rules, 2014 with the Central Govemment.

{c) Asrepresented to us by the management, there are no whistle blower complaints received by the Company
during the year.

(xii) According to the information and explanatons given to us, the Company is not a Midhi Comipany. Accordingly,
clauss 3xii) of the Order is not applicable.

[ XiijIn our opinion and according to the information and explanations given to us, the transactions with related parties
are in compliance with Sections 177 and 188 of the Companies Act, 2013, where applicable, and the details of
the related party transactions have been disclosed in the financial statements as required by the applicable
Indian Accounting Standards.

(¥iv)(a) Basedoninformation and explanations provided to us and our audit proceduras, inour opinion, the Company
has an intemal audit system commensurate with the size and nature of its business.

(k) We have considered the intemal audit reports of the Company issued till date for the percd under audit.

(xv) In our opinion and according to the information and explanations given to us, the Company has not entered into
any non-cash transactions with its directors or persons connected to its directors and hence, provisions of Section
192 of the Companies Act, 2013 are not applicable to the Compary.

(xvij(a) The provisions of section 45-1& of the Reserve Bank of India Act, 1934 (2 of 1934) are not applicable to the
Comipany. Accordingly, the requirement to report on clause 3(xvi)(a) of the Order is not applicalde to the
Conmpany.

(b} The Company has not conductad any Mon-Banking Financial or Housing Finance activities without obtained

a valid Cerlificate of Registration (CoR) from the Reserve Bank of India as per the Reserve Bank of India
Act, 1934,

(g} The Company is not a Core Investment Company as defined in the regulations made by Reserve Bank of
India. Accordingly, the requirement to report on clauss 3{xvijic) of the Order iz not applicable to the Company.

{d) There is no Core Investment Company as a part of the Group; hence, the requirement to report on Clause
2{xwi) {d) of the Order is not applicable to the Company.

[xvii) The Company has not incumred cash losses in the current and in the immediately preceding financial year.

(x0viil) There has been no resignation of the statutory auditors during the year. Accordingly, clavse 3(xviii) of the Order
iz not applicable.

(xix) On the basis of the financial ratios disclosed in note 46 (1) to the finandial statements, ageing and expected dates
of realization of financial assets and payment of financial liabilities, other information accomipanying the financial
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atatements, our knowledge of the Board of Directors and management plans and based on our examination of
the evidence supporting the assumpticns, nothing has come to our attention, which causes us to believe that any
material uncertainty exists as on the date of the audit report that Company is not capable of meeting its liabilities
existing at the date of balance sheet as and when they fall due within a period of one year from the balance sheet
date. We, however, state that this is not an assurance as to the future viability of the Company. We further state
that our reporting is based on the facts up to the date of the audit report and we neither give any guarantee nor
any assurance that all liahilities falling due within a period of one year from the balance sheet date, will gst
dizcharged by the Company as and when they fall due.

xx) According to the informiation and explanations given to us, there is no liability for the company under provisions
of gection 135 of the companies Act, relating to corporate social responsibility. Therefore, the provisions of clause
3(xx) of the order are not applicable to the company.

For JMMK & Co.

(Eadier known as JMK & Co.)
Chartered Accountants

ICAl Firm Registration Mo. 120459W

CA Hitesh Solanki

Partner

Membership Mo: 136487

Place: Mumbai

Date: 19-05-2023

UDIN - 23136487BGYERGS528
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Annexure B to the Independent Auditor's Report

(Referred to in paragraph 2{f) under ‘Report on Other Legal and Regulatory Requirements’ section of our
report to the Members of NHC FOODS LIMITED of even date)

Report on the Internal Financial Controls Over Financial Reporting under Clause (f) of Sub-section 3 of Section
143 of the Companies Act, 2013 (“the Act™)

We have audited the intemal financial controls over financial reporting of HHC FOODS LIMITED (the “Compamny™) as
of 31* March, 2023 in conjunction with our audit of the financial statements of the Comipany for the year ended on that
date.

Management’s Responsibility for Intemal Financial Controls

The Company's Management is responsible for establishing and maintaining intemal financial controls based on the
internal controed over financial reporting criteria established by the Company congidering the essential components of
imtermnal control stated in the Guidance Mote on Audit of Internal Financial Controls over Financial Reporting issuwed by
the Institte of Chartered Accountants of India (the “Guidance Mote™). These responsibiliies include the design,
implementation and maintenance of adequate intemal financial controls that were operating effectively for ensauring
the orderdy and efficient conduct of ite business, including adhersnce to the respective company's policies, the
safeguarding of its assets, the prevention and detection of frauds and emors, the accuracy and completeness of the

accounting records, and the timely preparation of refiable financial information, as required under the Companies Act,
2013 (the Act).

Auditor's Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial reporting based
on our audit in accordance with the Guidance MNote and the Standards on Auditing prescribed under Section 1430100
Act, to the extent applicable to an audit of intemal financial controls. Those Standards and the Guidance Mote reguine
that we comply with ethical requirements and plan and perform the auwdit to obtain reasonable assurance about
whether adequate intemal financial controls over financial reporting was established and maintained and if such
controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence abxout the adequacy of the intemal financial controks
system over financial reporting with reference to Ind AS Financial Statement and their operating effectivensss. Our
audit of internal financial controls over financial reporting included obtaining an understanding of intemal financial
controls over financial reporting with reference to Ind AS Financial Statement, assessing the rsk that a material
weakness exists, and testing and evaluating the design and operating effectiveness of intemal control based on the
assessed risk. The procedures selected depend on the auditor's judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or emor.

We belisve that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the Company’s internal financial confrols system over financial reporting with reference to Ind AS Financial
Statement.

Meaning of Intermal Fimancial Controls over Financial Reporting

A company’s intermal financial control over financial reporting is a process designed to provide reasonalble assurance
regarding the reliability of financial reporting and the preparation of financial statements for extenal purposes in
accordance with generally accepted accounting principles. A company's intemal financial control over fimancial reporting
includes those policies and procedures that

(1} Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dizpositions of the assets of the company,;

(2} Provide reasonable assurance that transactions are reconded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and sxpenditures of
the comparny are being made only in accordance with authorsations of the management and directors of the
company; and
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(3) Provide reasonable assurance regarding prevention or imely detection of unauthorized acquisition, use, or
dizposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of intemal financial controls over financial reporting with reference to these Ind AS
Financial Statement, including the possibility of collusion or improper management ovemide of contrels, material
misatatements due to emor or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting to future periods are subject to the risk that the intemal financial control over
financial reporting may become inadequate because of changes in condiions, or that the degres of compliance with
the policies or procedures may detenorate.

Opinion

In our opinion, to the best of our information and according to the explanations given to us, the Company has, in all
material respects, an adequate intemal financial controls system over financial reporing and such intemal financial
controls over financial reporting were operating effectively as at 31 March, 2023, based on the intemal financial
control over financial reporting critera establizhed by the Company considerng the essential components of intemal
control stated in the Guidance Note on Audit of Intemmal Financial Controls Over Financial Reporting issued by the
ICAL

For JMMK & Co.

{Eadier known as JMEK & Co.)
Chartered Accountants

ICAl Firm Registration Mo, 1204 59W

CA Hitesh Solanki

Partrer

Memibership Mo: 136487

Place: Mumkbai

Date: 19-05-2023

UDHM - 23136487BGYERGSS28
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BALAMCE SHEET AS AT 215T MARCH, 2022

(Amount in Lakhs)

PARTICULARS MNote As at As at
March 31, 2023 March 31, 2022
A, ASSETS
1. Non-Current Assets
Property, Plant and Equipment 3 86706 Q3077
Right of use Assets 3(a) 7872 8072
Intangible Assets 4 234 81 270.59
Financial Assets
Investments 3 B0 B0
Oiher Financial Assets 6 3698 33547
Oiher Non Current Assets T 31.36 254 BS
Total Mon-Current Assets 1249.32 1873.00
2. Current Assets
Inventories a8 25885.59 225N
Financial Assets
Trade Receivables 9 1981.69 148534
Cash and Cash Equivalents 10 231.61 79.69
Crther Balances with Bank 11 8478 22354
Crther Financial Assets 12 2458 83 44 00
Crther Current Assets 13 288 21 454 80
Total Current Assets ST00.T2 4571.26
Total Assets Ga50.04 544497
BE. EQUITY AHND LIABILITIES
1. Equity
Equity Share Capital 14 1185.50 1185.50
Other Bquity 15 136346 1175.38
Total Equity 2548 96 236088
2. Liabilities
Non-Current Liabilities
Financial Lizbilitie=
Bomowings 16 S84.62 S03.35
Lease Liabilities 11148 101.15
Long-Term Provisions 17 2202 4518
Deferred Tax Liabilities (Met) 18 127.74 9416
Oiher Mon-Current Liabiliies 19 710 1210
Total Non-Current Liabilities BE2.96 T55.95
Current Liabilities
Financial Lizbilitie=
Bomowings 20 1985.56 1685.60
Lease Liabilities 1401 540
Trade and other Payables 21
Total outstanding dues of mirco enterprises and
smiall enterprises 01.88 2.06
Total outstanding dues of creditors other than
micro enterprises and small enterprises 12341 1176.44
Short Term Provisions 2 3314 2534
Cither Current Liabilites 23 32713 428 60
Total Current Liabilities 3548.13 332T7.45
Total Liabilities 4401.09 4083.39
Total Equity and Liabilities Ga50.04 644427

The accomganying notes form an integral part of the Standalone financial statements.

Az per our report of even date attached
For JMMEK & CO.

{Earlier known as JMK & Co.)
Chartered Accountants

ICAl Firm Reg. Mo. @ 120453W

For and behalf of the Board of Directors of
MHC Foods Limited

CA HITESH SOLANKI Apoorva Shah Apar Shah
(Partrer) Chairman & Managing Director Whole Time Director
Membership No. 136487 DiN: 00573184 DIN: 7125733

Place: Havi Mumbai
Date: 19.05.2023
LUDIM:2313648TBGYERGSS2E

Letter of Offer

Shivani Singh
Company Secretary
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR EMDED MARCH 315T, 2023

{Amount in Lakhs)

PARTICULARS Hote | For the yvear ended | For the year ended
March 31, 2023 March 31, 2022
I. Revenue
Revenue from Operations 24 1635604 15292 87
Cther Income 25 253 112,70
Total Income 16411.34 15405.57
ll. Expenszes
Cost of Materials Consumed 26 265 247
Purchase of Stock in Trade 14428 52 1285011
Changes in Inventories 27 -534 14 -218.33
Employes Bensfits Expensze 28 196 87 20233
Finance Cost 29 280585 200.78
Depreciation and Amortisation Expenses 34 12060 119.06
Other Expenses 30 174613 1957 21
Total Expenszes 16141.59 15153.63
Profit Before Tax (1-Il) 269.75 251.94
Tax Expenzes
Current Tax 60.52 49 50
MAT Adjustment - 42 05
Tax Paidfadjustment of Earlier Year - 3644
Defemed Tax Expenses! (Income) 3358 -2344
Total Tax Expenzes o941 104.84
Profit For the Period 175.64 14710
Other Comprehensive Income
Items that will not be reclassified to Statement
of Profit and Loss
Actuarial gain (less) on defined benefit cbligation -OC1 12.44 -13.05
12.44 -13.05
Balance camied to Balance sheet 188.08 134.05
Eamings Per Equity Share of Face Value of 10/- each
Basic Eamings per share [Rs.) 148 1.24
Diluted Eamings per share (Rs.) 148 124
Significant Accounting Policies and Notez Forming
Part of the Financial Statements. 1-47
The accompanying notes form an integral part of the Standalone financial statements.

As per our report of even date attached
For JMMEK & CO,

(Earlier known as JMK & Co.)
Chartered Accountants

ICAl Firm Reg. Mo, : 120459W
CA HITESH SOLANKI]
(FPariner)

Membership No. 135487
Place: Mavi Mumbsai

Date: 19.05.2023
UDIN:23136487BGYERGES2E

Apoorva Shah
Chairman & Managing Direcfor
DIN: 005731584

For and behalf of the Board of Directors of
MHC Foods Limited

Apar Shah
Whole Time Director
DiN- 07125733
Shivani Singh
Comipany Secretany
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Cash flow statement for the year ended 31st March, 2023 (Amownt in Lakhs)
Particulars For the year Ended | For the year ended
March 31, 2023 March 31, 2022
A. Cash Flows from Operating Activities
Profit before taxes 269.75 25194
Adjustments for:
Crepreciation and amortisation expense 120,60 119.06
Int=rest expense including Leaze 26330 175.81
Interest income -3.83 -11.76
Sundry Balance Written off and back -1.38 -20.90
Profit on =ale of Property, Plant and Equipment -10.50 -
Ind A= Effect on Re-measuremeant 1487 -
Ciher Adjustments incuding other comprehensive income 1244 -13.05
Effect of Expected Credit Loss -48.75 4148
Operating profit before working capital changes 616.49 h42.58
Changes In Working Capital :
{Increa=zeWDecrease in Inventories -631.49 -220.11
{IncreazeDecrease in Trade receivables 406 35 43277
{IncreazeDecrease in Loans and advances and other assets 250,89 -20.76
(Decreaze)increase in Trade payables, other liabilites and provisions 124.54 -280.26
Net Changes In Working Capital -T12.41 -B8.36
Cash generated fromé{used) in the ocperations -95.91 454 22
Income Tax(Met of Refunds) -69.26 -166.11
Net cash generated from'{usad) in the operations (A) 16517 28811
B. Cash Flow from Investing Activities
Purchase of Property, Plant and equipment 218 -rar
Fixed Deposits 9722 -
Int=rest income 383 11.76
Sale of Property, Plant & Equipsments 12.50 -
Net Cash From {used in) investing activities (B) 109.38 379
. Cash Flow from Financing Activities
Feceived(Repaid) Liability-Bormowings (Mon cument) 91.78 -60.594
Feceived(Repaid) Liability-Cther Mon Current Liabilites -5.00 -
{Repayment) of bormowings to Bank / Bormowings (Current) 324 33 -29943
(Repayment) of Other Borrowings [ Cumment Liabilities -101.46 4269
Reversal of Financial Provission -12.44 -14.52
Interest expense -24823 -176.18
Net cash flow'{used) from financing activities (C) 4898 -5937T
Het increasel (decrease) in Cash and Cash Equivalents { A+B+C) -6.83 -301.88
Cash and Cash Equivalents at the beginning of the year 30322 44310
Cash and Cash Equivalentz at the end of the year 296.39 141.22
Eamarked Deposits with Banks* - 162.00
Cash and Bank Balances at the end of the year 206,39 303,22

*Bank earmaked for the period June 2022

Mote: 1. The abowve Statement of Cash Flows has been prepared under the ‘Indirect Method' as set outin Ind AS 7,
“Statement of Cazh Flows.

As per our report of even date attached

For JMMEK & CO, For and behalf of the Board of Directors of
(Earlier known as JMK & Co.) MHC Foods Limited

Chartered Accountants

ICAI Firm Reg. No. @ 120459W

CA HITESH SOLANK] Apoorva Shah Apar Shah

{Partner) Chaimman & Managing Direcfor Whole Time Director
Membership No. 136487 DN 00573184 LHNC OF 125733

Place: Havi Mumbai Shivani Singh

Date: 19.05.2023 Company Secretary

LIDIMN:2313648TBGYERGS525
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“ Notes to the Financial Statements for the year ended March 31, 2023"
Statement of changes in equity for the year ended 31st March 2023:
A, Equity Share Capital
7 in Lakhs (Except No. of Shares,!

Particualrs Mumber of Shares Amount
As at April 1, 2022 1.18,55,000 1,185.50
Changes in equity share capital
As at March 31, 2023 1.18,55,000 1,185.50
Changes in equity share capital
As at March 31, 2023 1.18,55,000 1,185.50

B. Other Equity

Attributable to equity holders of the Company {Amount in Lakhs)
Reserves Cher
& Comprehensive
Surplus Income (OCl) Total
Particulars Securties | Retained Remeasure-
Premium | eamings ments of net
Ressrves defined

As at April 01, 2021 174.29 BET.04 1041, 33

Profit for the year 00 147 10 147.10

Oither comprehensive income for the year 00 -13.05 -13.05

Tax adjustment of OCI itemes - -

Az at March 31, 2022 174.29 1014 .14 -13.05 1175.38

As at April 01, 2022 174.29 1014.14 -13.05 1175.38

Profit for the year 00 17564 175.64

Other comprehensive income for the year 1244 12.44

Tax adjustmnet of OCI items - -

As at March 31, 2023 174.29 1189.78 -61 1363.46
For JMME & CO. For and behalf of the Board of Directors of
{Earlier known as JMK & Co.) NHC Foods Limited
Chartered Accountants

ICAI Firm Reg. No. @ 120459W

CA HITESH SOLANKI Apoorva Shah Apar Shah
(Partner) Chairman & Managing Director Whale Time Director
Membership No. 136437 DIN: 00573184 DiN: 07125733
Place: Havi Mumbsai Shivani Singh
Date: 19.05.2023 Company Secretary

UMM 2313643 7BGYERGS528
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Motes to Financial Statements for the year ended March 31, 2023
1  Corporate Information

MHC Foods Limited (NHC) (“the Company™ (CIN : L15122GEJ1992PLC0TE2TT) is a public company domiciled in
India and is incorporated under the provisions of the Companies Act applicable in India.

The Company is engaged in the business of Whole & Ground Spices, Lentils, Pulses, Graing, Oil Seeds and various
other Agn - products and Assorted Food Products. Cumrently NHC Foods Limited is Exporting the above-mentioned
Commedities to more than 60 Countries World-wide.

The financial statements were authorised for issue by the board of directors on May 19, 2023
2 Significant Accounting Policies
21 Basis of preparation of financial statements

{a) These financial statements have been prepared in accordance with Indian Accounting Standard (Ind AS) as
nofified under section 133 of the Companies Act, 2013 (“the Act™) read with Companies (Indian Accounting
Standard) Rules 2015 and relevant amendment rules issued thereafter

The financial statements have been prepared on a historical cost convention on the accrual basis of accounting.

Accounting policies have besn consistently applied except where a newly issued accounting standard is initalky
adopted or a revision to an existing accounting standard requires a change in the accounting policy as mentioned in
note (b) below.

(b} Application of New Accounting pronouncements

Purzuant to issuance of the Companies (Indian Accounting Standards) Amendment Rules, 2019 and the Companies
{Indian Accounting Standards) Second Amendment Rules, 2019, Ind AS 116 — “Leazes™ (IndAS 116) supersedes Ind
AS 1T - “Leases™ The Companyhas adopted Ind AS 116 using the modified retrospective approach with effect from
1t April, 2019,

2.2 Usze of Estimates and Judgements:

The preparation of the finandal statements in conformity with Ind AS requires the Management to make estimates,
judgrnents and assumptions. These estimates, judgments and assumptions affect the application of accounting policies
and the reported amounts of assets and liabilities, the disclosures of contingent assets and liabilities at the date of the
financial statements and reported amounts of revenues and expenses during the percd. The application of accounting
policies that require critical accounting estimates involving complex and subjective judgments and the use of
assumptions in these financial statements have been disclosed in Mote 2 4. Accounting estimates could change from
period to period

2.3 Summary of significant Accounting Policies

{a) Foreign currency translation

(i} Functional and presentation currency

lterns incuded in the financial statements of the entity are measured using the curmency of the primary economic
envircnment in which the entity operates (the functional cumency’). The financial statements are presented in Indian
rupes (IMR), which is entity’s functional and presentation currency.

{ii) Transactions and balances

Foreign cumency fransactions are translated into the functional currency using the exchange rates at the dates of the
transactions. Foreign exchange gains and lesses resulting from the settlement of such transactions and from the
translation of monetary assets and liabiliies denominated in foreign curencies at year end exchange rates are generally
recognised in profit or loss.

Foreign exchange diferences regarded as an adjustment to bormowing costs are presented in the statement of profit
and loss, within finance costs. All other foreign exchange gains and losses are presented in the statement of profit and
loss on a net basis within other gains!(losses).

Mon-monetary items that are measured at fair value in a foreign currency are translated u=ing the exchange rates at
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the date when the fair value was determined. Translation differences on assets and liabilities camied at fair value are
reported as part of the fair value gain or loss.

(b) Property, plant and equipment

Property, plant and equipment are stated at cost, net of accumulated depreciation and accumulated impairment
lo=ses, if any. The cost comprises purchase price, bomowing costs if capitalization criteria are met and directly atributable
cost of bringing the asset to its working condition for the intended use. Any trade discounts and rebates are deducted
in arriving at the purchase price.

Each part of an itemn of property, plant and equipment with a cost that is significant in relation to the total cost of the
item is depreciated separately. When significant parts of plant and equipment are required to be replaced at intervals,
the Company depreciates them separately based on their specific ussful lives. Likewise, when a major inspection is
performmed, itz costis recognized inthe camying amount of the plant and eguipment a= a replacement if the recognition
criteria are satisfied. All other repair and maintenance costs are recognized in profit or loss as incurred.

Subsequent expenditure related to an item of property, plant and eguipment is added to its book value only if it
increases the future benefits from its previously assessed standard of perfformancs. All other expenses on existing
property, plant and equipment, including day-to-day repair and maintenance expenditure and cost of replacing parts,
are charged to the statemnent of profit and loss for the period during which such expenses are incumed.

Bomrowing costs directly attibutable to acquisition of property, plant and eguipment which take substantial period of
time to get ready for its imtended use are alzo included to the extent they relate to the perod till such assets are ready
to be put to use.

Advances paid towards the acquisition of Property, plant and equipment are disclosed as “Capital advances” under
Cithier Non Current Assets and the cost of assets not ready to be put to use as at the balance sheet date are disclosed
as “Capital work-in-progress’.

An item of property, plant and equipment and any significant part initially recognized is de-recognized upon disposal
or when no future economic benefits are expected from itz use or disposal. Any gain or loss arising on de-recognition
of the asset (calculated as the difference between the net disposal proceeds and the cammying amount of the asset) is
included in the income statement when the Property, plant and eguipment is de-recognized.

Expenditure directly relating to construction activity is capitalized. Indirect expenditure incurmred during construction
penod is capitalized to the extent to which the expenditure is indireclly related to construction or is incidental thereto.
Cither indirect expenditure (including bormowing costs) incurred during the construction period which is neither related
to the construction activity nor is incidental thereto is charged to the statement of profit and loss.

ic) Depreciation methods, estimated useful lives and residual values

Drepreciation is calculated on siraight line basis using the useful lives estimatad by the management, which are equal
to those prescribed under Schedule || to the Companies Act, 2013,

The residual values are not more than 5% of the original cost of the asset.

The asssts’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting
perod. An asset's camying amount is written down immediately to its recoverable amount if the asset's camying
amount is greater than its estimated recoverable amount.

id) Intangible assets

Intangible Assets are stated at acquisition cost, net of accumulated amortisation and accumulated impaiment losses,
if amy. Gains or losses arnising from the retirement or disposal of an intangible asset are determined as the difference
between the net disposal proceeds and the camying amount of the asset and recognised as income o expenses in the
Statement of Profit and Loss.

Amortization methods and periods

Intangible asssts comprizing of goodwill i= amortized on a siraight line basis over the useful life of twenty years which
iz estimated by the management.

i) Impairment of non financial assets

Letter of Offer Page | 165



@NHC

NHC FOODS LTD

@NHC ANNUAL REPORT 2022 - 23

The Company assesses, atl each reporting date, whether there is an indication that an asset may be impaired. F any
indication exists, or when annual impaiment testing for an asset is required, the Company estimates the asset's
recoverable amount. An assetl’'s recoverable amount is the higher of an asset's fair value less costs of disposal and its
value in use. Recoverable amount is determined for an individual asset, unless the asset does not generate cash
inflowes that are largely independent of those from other assets or groups of assets. When the camying amount of an
asset exceeds its recoverable amount, the asset is considered impaired and is written down to its recoverable amount.

In assessing value in use, the estimated fulure cash fliows are discounted to their present value using a pre-fax
dizcount rate that reflects cument market assessments of the time value of money and the risks specific to the asssat.
Indetermining fair value less costs of disposal, recent market transactions are taken into account. If no such transactions
can be identified, an appropriate valuation model is used.

Impairment losses are recognized in the statement of profit and loss. After impairment, depreciation is provided on the
revised camying amount of the assst over its remaining usaful life.

fi Leases
(i} A= alessee

The Company, as a lesses, recognizes a right-of-use asset and a lease liability for its leasing amangements. if the
contract conveys the right to conirol the use of an identified asset, and the Company has substantially all of the
economic enefits from use of the asset and has right to direct the use of the identified asset.

Effective April 1, 2019, the Company adopted Ind AS 116 “Leases” and applied the standard to the lease contract
existing on Aprl 1, 2019 using the modified retrospective approach. Accordingly, comparatives for the year ended
March 31, 2019 have not been refrospectively adjusted. The standard permits a choice on initial adoption, on a lease-
bylease basis, to measure the right-of-use (ROU) asset at either its cammying amount as if Ind AS 116 had been
applied since the commencement of the lease, or an amount equal to the lease liability adjusted for accruals or
prepayments. The Company has elected to measure the right-of-use asset equal to the lease liability, with the result
of no net impact on retained eamings and no restatement of prior perod comparatives.

The company recognizes a right of use assst and a leass liability at the lease commencement date. The right of use
assat s initially measured at costs which comiprize the initial amount of lease liability adjusted for any lease payments
made before the commencement date. The right of use asset is subsequently depreciated using the straight-line
method of the balance leass term. In addition, the right of use assetis periodically reduced by impairment loss, i any
and adjusted for certain Remeasurements of lease liability.

The lease liakility i initally measured at the present value of the lease payments that are not paid at the commencement
date, discounted using the interest rate implicit in the leass or, if that rate cannot be readily determined, the Company’s
incremental bomowing rate. Generally, the Company uses its incremental bormowing rate as the discount rate.

Lease payments included in the measurement of the lease liability comiprize the amounts expected to be payable over
the period of lease. The lease liability is measured at amorized cost using effective interest rate method. It is remeasured
whien there iz a change in future lease payments arising from change in the index or rate

Leasze liability and ROU asset have been separately presented in the Balance Sheet and lease payments (including
interest) have been cassified as financing cash fiows

Short-term leases and leases of low-value assets

The Comgpany has elected not to recognize right-to-use assets and lease liabilities for short term lease that have a
lease term of 12 months or less and leases of low-value assets. The Company recognize the lease payments associated
with these leases as an expenses on a straight-line basis over the lease temm.

(ii) As alessor

When the Company acts as a lessor, it determines at lease inceplion whether each lease is a finance lease or an
operating lease

To classify each lease, the Company makes an overall assessment of whether the lease transfers substantially all of
the rizks and rewards incidental to ownership of the underying asset. if this is the case, then the lease is a finance
lease; if not, then it is an operating lease. As part of this assessment, the Company considers certain indicators such
as whether the lease is for the major part of the economic life of the asset. The Company recognizes lease payments
received under operating leases as income on a siraightline basis over the lease term. Contingent rents are recognised
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as revenues in the period in which they are eamed.

The accounting policies applicable to the Company as a lessor in the comparative pericd were not different from Ind
AS 118

gl Inventories
Raw materials, Stores and spares and packing materials are valued at lower of cost and net realizable value.

However, these items are considered to be realizable at cost if the finizhed products, inwhich they will be usad, are
expected to be =0ld at or above cost.

Work-in-progress, finished goods and stock-indrade are valued at lower of cost and net realizable value. Finished
goods and Work-in-progress indude costs of conversion and other costs incurmed in bringing the inventonies to their
present location and condition. Cost of inventores is calculated on FIFC basis.

{h] Revenue recognition

Revenue iz measured based on the consideration specified in a contract with a customer and excludes amounts
collected on behalf of third paries including taxes. Revenue is recognized upon transfer of control of promised products
or senices to customers in an amount that reflects the consideration we expect to receive in exchange for those
products or senices.

Effective Aprl 1, 2018, the Company adopted Ind AS 115 “Revenue from Contracts with Custorners® using the cumulative
catch-up transiton method, applied to contracts that were not completed as of Apnl 1, 2015, In accordance with the
curmulative catch-up transition method | the comparatives have not been retrospectively adjusted. The effect on
adoption of Ind AS 115 was insignificant.

The following are the specific revenue recognition criteria:

a) Revenus from sale of goods is recognized when all the significant risk and rewards of ownership of the goods
have been passed to the buyer.

h) Revenue from senvices are recognized as they are rendered based on agreements’ amangements with the
concemed parties.
Contract balances

Contract assets

A confract asset is the right to consideration in exchange for goods or services transfemred to the customer. If the
Company performs by transferring goods or senvices to a customer before the customer pays consideration or before
payment is due, a contract asset is recognized for the eamed consideration that is conditional.

Trade receivables

Areceivable represents the Company’s right to an amount of congideration that iz unconditional {i_e_, only the passage
of time is reguired before payment of the consideration is dus)

Contract liabilities

A contract liability i= the cbligation fo transfer goods or services fo a customer for which the Company has received
consideration (or an amount of consideration is due) from the customer. If a customer pays consideration before the
Company transfers goods or services to the customer, a contract liability is recognised when the payment is made or
the payment iz due (whichever iz earier). Contract liabilities are recognised as revenue when the Company performs
under the contract.

Assets and liabilities arising from rights of return
Right of return assets

Right of returm asset represents the Company's right to recover the goods expected to be retumed by customers. The
as=et i= measured at the former carmying amount of the inventory, less any expected costs to recover the goods,
including any potential decreases in the value of the retumed goods. The Company updates the measurement of the
as=et recorded for amy revisions to its expected level of retums, as well a= any additional decreases in the value of the
retumed products. This is disclosed along with imnventories.
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Refund liabilities

A refund liakility is the obligation to refund some or all of the consideration received {or receivalde) from the customer
and is measured at the amount the Company ultimately expects it will have to retum to the customer. The Company
updates itz estimates of refund liabilities (and the cormesponding change in the transaction price) at the end of each
reporting perod.

Revenue is recognized to the extent that it iz probable that the economic benefits will fiow to the Company and the

revenue can be reliably measured. Revenue is measured at the fair value of the consideration received or receivable,
taking into account contractually defined terms of payment and excluding taxes or dulies collected on behalf of the

govermment.

The Company collects taxes such as sales taxivalue added tax, senvice tax, etc on behalf of the Government and,
therefore, these are not economic bensfits flowing to the Company. Hence, they are excluded from the aforesaid
revenue/ income.

¢} Interest income

Interest income, including income arising from other financial instruments measured at amortized cost, is recognized
using the effective interest rate method.

d)  Dividend income

Revenue is recognised when the compamy's right to receive the payment is established, which is generally when
sharsholders approve the dividend.

2] Commission income is recognised as and when the terms of the confract are fulfilled.
fi  Otheritems of income are accounted as and when the right to receive arises.

(i} Taxes

(i1  Cument income tax

Current income tax assets and liabilities are measured at the amount expected to be recovered from or paid to the
taxation authorties. The tax rates and tax laws used to compute the amount are those that are enacted or substantively
enacted, at the reporting date in the countries where the company operates and generates taxable incomes.

Curmrent income tax relating to items recognised outside profit or loss is recognised outside profit or loss (either in
other comprehensive income or in equity ). Current tax items are recognised in comelation to the underlying transaction
either in OCI or directly in equity. Management pericdically evaluates positions taken in the tax retums with respect to
situations in which applicable tax regulations are subject to interpretation and establishes provisions where appropriate.

(i) Deferred tax

Deferred income tax is recognized using the balance shest approach, defemred tax is recognized on temporary
differences at the balance sheet date between the tax bases of assefs and liabilities and their camying amounts for
financial reporting purposes, except when the deferred income tax arises from the initial recognition of goodwill or an
asset or liability in a transaction that is not a business combination and affects neither accounting nor taxable profit or

loss at the time of the transaction.

Deferred income tax assets are recognized for all deductible temporary differences, carry forward of unused tax
credits and unused tax losses, to the extent that it is probable that taxable profit will be available against which the
deductible temporary differences, and the carmy forward of unused tax credits and unused tax losses can be ulilized.

The camying amount of deferred income tax assets is reviewed at each balance shest date and reduced to the extent
that it iz no longer probable that sufficient taxable profit will be available to allow all or part of the defemred income tax
asset to be ufilized.

Deferred income tax assets and liabilifies are measurad at the tax rates that are expected to apply in the period when
the asset is realized or the liability is settled, based on tax rates (and tax laws) that have been enacted or substantively

enacted at the balance sheet date.

Defered tax assets and deferred tax liabilities are offset if a legally enforceable right exists to st off current tax assets
against current tax liabilities and the defermed taxes relate to the same taxable entity and the same taxation authority.
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fiii} Minimum Alternate Tax (MAT)

MAT payable for a year is charged to the statement of profit and loss as current tax. The Company recognizes MAT
credit available in the statement of profit and loss as defemred tax with a comesponding asset only to the extent that
there is probable certainty that the Company will pay normal income tax during the specified period, ie., the perod for
which MAT credit is allowsd to be camied forward. The said asset is shown as ‘MAT Credit Entitlement’ under Deferred
Tax. The Company reviews the same at each reporting date and writes down the asset to the extent the Company
does not have the probable certainty that it will pay nomnal tax during the specified period.

(i} Financial Instruments

Financial assets and financial liabilites are recognized when a Company becomes a party to the contractual provisions
of the instruments, which give rise to a financial asset of one entity and financial liability or eguity of another entity.

Initial Recognition

Financial azsetz and financial liabilites are initially measured at fair value. Transaction costs that are directly atiributable
to the acquisition or izsue of financial as=ets and financial liabilities (other than financial assets and financial liabilities
at fair value through profit or loss and ancillary costs related to bomowings) are added to or deducted from the fair
value of the financial asseiz or financial liabilities, as appropriate, on initdal recognition. Transaction costs directly
attributable to the acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised
immediately in Statement of Profit and Loss.

Classification and Subsequent Measurement: Financial Assets

The Company classifies financial assets as subsequently measured at amortised cost, fair value through other
comprehensive income ("FVOCI) or fair value through profit or loss (FYTPL?) on the basis of following:

- the entity’s business model for managing the financial asssts and

- the contractual cash fiow characteristics of the financial asset

(i} Amortised Cost

A financial asset shall be classified and measured at amortised cost if both of the following conditions are met:

- the financial asset is held within a business model whose objective is to hold financial assets in order to collect
contractual cash flows and

- the contractual terms of the financial asset give rize on specified dates to cash flows that are solely payments of
principal and interest on the principal amount ocutstanding,.

{ii} Fair Value through other comprehensive income
& financial asset shall be classified and measured at fair value through OCl if both of the following conditions are met:

- the financial asset is held within a business model whose objective is achieved by both collecting contractual
cash flows and =alling financial azsets and

- the contractual terms of the financial asset give rize on specified dates to cash flows that are solely payments of
principal and interest on the principal amount cutstanding.

{iii} Fair Value through Profit or Loss

A financial as=et shall be classified and measured at fair value through profit or loss unless it is measured at amortised
cost or at fair value through Ol

All recognized financal assets are subsequently measured in their entirety at either amortized cost or fair value,
depending on the classification of the financial assets.

Classification and Subsequent Measurement: Financial liabilities

Financial liabilites are classified as either financial liabilities at FVTPL or ‘other financial iabilities’.

(i} Financial Liabilities at FWTPL

Financial liabilities are classified as at FVYTPL when the financial liability iz held for trading or are designated upon
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initial recognition as FYTPL. Gains or Loases on liabilities held for trading are recognised in the Statement of Profit
and Loss.

{ii} Other Financial Liabilities:

Other financial liabilities (including bormowings and trade and other payables) are subsequently measured at amortised
cost using the effective interest method.

The effective interest method iz a method of calculating the amortised cost of a fimancial ability and of allocating
interest expense over the relevant period. The effective interest rate is the rate that exactly dizcounts estimated future
cash payments (including all fees and points paid or received that form an integral part of the effective interest rate,
transaction coste and other premiums or discounts) through the expected life of the financial liakility, or (where
appropriate) a shorter period, to the net camying amount on initial recognition.

Impairment of financial assets

Financial assets, other than those at FWTPL, are assessed for indicators of impairment at the end of each reporting
period. The Company recognises a loss allowance for expecied credit losses on financial assst. In case of trade
receivables, the Company follows the simplified approach permitted by Ind A5 109 - Financial Instruments for recognition
of impaiment loss allowance. The application of simplified approach does not require the Company to track changes
in credit risk. The Company calculates the expected credit losses on trade receivables using a provision matrix on the
basis of itz historical credit loss experience.

Derecognition of financial assets

The Company derecognises a financial asset when the confractual rights to the cash flows from the asset expire, or
when it transfers the financial asset and substantially all the risks and rewards of ownership of the asset to another
party. If the Company neither transfers nor retains substantially all the risks and rewards of ownership and continues
to control the fransfermred asset, the Company recognizes its retained interest in the asset and an assodated liability
for amounts it may have to pay. If the Company retains substantially all the risks and rewards of ownership of a
transfemead financial asset, the Comipany continues to recognise the financial asset and al=o recognises a collateralised
bomowing for the proceeds received.

On derscognition of & financial asset in its entirety, the differsnce between the asset's carmying amount and the sum of
the consideration received and receivable and the cumulative gain or loss that had been recognised in other
comprehensive income and accumulated in equity is recognized in profit or loss if such gain or loss would have
otherwise been recognised in profit or loss on disposal of that financial asset.

Derecognition of fimancial liabilities

A financial liability iz derecognized when the obligation under the liability is discharged or cancelled or expires. When
an existing financial liability iz replaced by another from the same lender on substantially different terms, or the terms
of an existing liability are substantially modified, such an exchange or modification is treated as the derecognition of
the original Eability and the recognition of a new liability. The difference in the respective camying amounts is recognized
in the statement of profit or loss.

Equity investment in subsidiaries, joint ventures and associates
The Company doss not have investmeant in subsidiaries, joint ventures and assocdates.
Offsetting of financial instruments

Financial assets and financial liakilities are offzet and the net amount is reported in the balance sheet if there iz a
cumrently enforceable legal right to offzet the recognized amounts and thers iz an intention to sette on a net basis, to
realise the assets and settie the liabilities simultaneousty.

(k) Financial liabilities and equity instruments
Clazsification as debt or equity

Drebt and equity instruments issued by the Company are classified as either financial liabiliies or as equity in accordance
with the substance of the contractual amangeaments and the definitions of a financial liability and an equity instrument_

Equity instruments

Letter of Offer Page| 170



@NHC

NHC FOODSs LIMITED

NHC FOODS LTD

An equity instrument iz any contract that evidences a residual interest in the assets of an entity after deducting all of
itz liabilities. Equity instrurments issusd by a Comipany are recognisaed at the procseds recsived.

(I} Convertible financial instrument

Convertible instruments are separated into liability and equity components based on the terms of the contract. On
izsuance of the convertible instruments, the fair value of the liability component is determined using a market rate for
an equivalent non-convertible instrument. This amount is classified as a financial liability measured at amortised cost
(net of transaction costs) uniil it is extinguished on conversion or redemption_

The remainder of the proceeds is allocated to the conversion option that is recognised and included in equity since
conversion option meets Ind AS 32 criteria for fixed to fixed classification. Transaction cosis are deducted from equity,
net of assodated income tax. The camying amount of the conversion option is not remeasured in subsequent years.

Transaction costs are apportioned between the liability and equity components of the converible instrument based on
the allocation of proceeds to the liability and equity components when the instruments are initially recognised.

(m) Employee benefits
(i} Short-term obligations

Liabilites for wages and salaries, including non-monetary bensfits that are expected to be settled wholly within 12
meonihs after the end of the perod in which the employess render the related senice are recognised in respect of
employess' services up o the end of the reporting period and are measured at the amounts expected to be paid when
the liakilities are settled. The liabilities are presented as cument employes benefit obligations in the balance sheet.

(i} Other long-term employee benefit obligations

The liahilites for eamed leave and sick leave are not expected to be settled wholly within 1.2 months after the end of
the period in which the employees render the related service. They are therefore measured as the present value of
expected future payments to be made in respect of sendces provided by employees up to the end of the reporting
period uzing the projected unit credit method. The benefits are discounted using the market yields at the end of the
reporting period that have terms approximating to the terme of the related obligation.

The obligations are presented as cument liabiliies in the balance sheet if the entity doss not have an unconditional
right to defer settlement for at least twelve months after the reporting period, regardless of when the actual setiement
iz expected to occur.

fiii} Postemployment cbligations

The company operates the following post-employment schemes:
(a) defined benefit plans viz. gratuity,

(b) defined confribution plans viz. provident fund.

Gratuity obligations

The liahility or asset recognised in the balance shest in respect of defined benefit gratuity plans is the present valus
of the defined benefit obligation at the end of the reporting period less the fair value of plan assets. The defined benefit
obligation is calculated annually by actuaries using the projected wnit credit method.

The present value of the defined benefit obligation is determined by discounting the estimated future cash outflows by
reference to market vields at the end of the reporting period on government bonds that have terms approximating to
the terms of the related obligation.

The net interest cost is calculated by applying the discount rate to the net balance of the defined bensfit obligation and
the fair value of plan asseis. This cost is included in employes bensfit expense in the statement of profit and koss.

Remeasurement gains and losses arising from experience adjustments and changes in actuarial assumptions are
recognised in the period in which they occur, directly in other comprehensive income. They are included in retained
eamings in the statement of changes in equity and in the balance sheet.

Changes in the present value of the defined benefit obligation resulting from plan amendments or curtailments are
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recognised immediately in profit or loss as past service cost.

Defined contribution plans

The company pays provident fund contributions to publicly administered provident funds as per local regulations. The
comipany has no further payment obligations once the confributicns have 2en paid. The confributions are accounted
for as defined contribution plans and the contributions are recognised as employee benefit expense when they are
due. Prepaid contributions are recognised as an asset to the extent that a cash refund or a reduction in the future

payments is available.
{iv) Termination benefits

Temination benefits are pavable when employment is terminated by the company before the nomal retirement date,
or when an employee accepts voluntary redundancy in exchange for these benefits.

in} Provisions, Contingent Liabilities and Contingent Assets

Prowisions are recognised when the Comipany has a present obligation (l=gal or constructive) as a result of a past
event and it is probable that an outfiow of resources, that can be reliably estimated, will be reguired to seitle such an
obligation.

If the effect of the time value of money is materal, provisions are determined by discounting the expected future cash
flows to net present value using an appropriate pre-tax dizcount rate that reflects cument market assessments of the
time value of money and, where appropriate, the risks specific to the liability. Unwinding of the discount is recognised
in the Statement of Profit and Loss as a finance cost. Provigions are reviewed at each reporting date and are adjusted
to refiect the curment best estimate.

A present obligation that arises from past events where it iz either not probable that an outfiow of resources will be
required to settle or a refiable estimate of the amount cannot be made, is disclosed as a contingent liability. Contingent
liabilities are also disclosed when there iz a possible obligation arising from past events, the existence of which will be
confirmed only by the occurrence or non -occumenes of one or more uncertain future events not wholly within the
control of the Company.

Claims againat the Comipany where the possibility of amy outflow of resources in setilement iz remote, are not disclosed
as contingent liakilities.
Contingent asseis are not recognised in financal statements since this may result in the recognition of income that

may never be realized. However, when the realisation of income is virtually certain, then the related asset is not a
contingent asset and is recognised.

(o) Borrowing costs

General and specific bomowing costs that are directly attributable to the acquisition, construction or production of a
qualifying asset are capitalized during the period of time that is required to complete and prepare the asset for its
intended use or sale. Qualifying assets are assets that necessarnily take a substantial period of ime to get ready for
their intended use or sale.

Investment income eamed on the temporary investment of specific bormowings pending their expenditure on qualifying
assets is deducted from the bormowing costs eligible for capitalisation. Other bomowing costs are expensed in the
pericd in which they are incurred.

(Pl Segment Reporting - Identification of Segments

An operating segment is a component of the Company that engages in business activities from which it may eam
revenues and incur expenses, whose operating results are regularly reviewed by the company’s chief operating
decision maker to make decisions for which discrete financial information is available. Based on the management
approach as defined in Ind AS 108, the chief operating decision maker evaluates the Company's performance and
allocates resources based on an analysis of various performance indicators by geographic segments.

{q) Eamings per share
Basic earnings per share

Basic eamings per share is calculated by dividing:
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- the profit attributable to owners of the company

- by the weighted average number of equity shares outstanding during the financial year, adjusted for bonus
elements in equity shares issued during the year

Dilluted eamings per share

Diluted eamings per share adjusts the figures used in the determination of basic eamings per share to take into
account:

-  the after income fax effect of interest and other financing costs associated with dilutive potential equity

-  ihe weighted average number of additional equity shares that would have been outstanding assuming the
conversion of all dilutive potential equity shares.

(ry Current'non cument classification

The Company presents assets and liabiliies in the balance sheset based on current! non-cument classification. An
asset is treated as current when it is:

-  [Expected to be realised or intended to be sold or consurmed in nomal operating cycle
- Held primarily for the purpese of trading
-  [Expected to be realized within twelve months after the reporting period, or

-  Cash or cash equivalent unless restricted from being exchanged or used to seitle a liability for at least twelve
months after the reporting period

All other assets are classified as non-cument_

A liakility is current when:

- ltis expected to be settled in normal operating cycle

- ltis held primarily for the purpose of trading

- ltis dus to be settled within twelve months after the reporiing peroed, or

- There is no unconditional right to defer the settlement of the liability for at least twelve months after the reporting
period

The company classifies all other liakilities as non-cument.

The operating cyde is the time between the acguisition of assets for processing and their realisation in cash and cash
equivalents. The company has identified twelve months as its operating cyde.

(s} Cash and cash equivalents

Cash and cash eguivalents in the Balance Sheet comprize cash at bank and in hand and short-termn deposits with
banks having original maturity of three months or less which are subject to insignificant risk of changes in value.

it} Cash Flow Statement

Cash Flows are reported using the indirect method, whersby profit before tax is adjusted for the effects of ransactions
of a non-cash nature, any deferrals or accruals of past or future operating cash receipts or payments and item of
income or expenses associated with investing or financing cash fliows. The cash fiows from operating, investing and
financing activies of the company are segregated.

{u) Dividends

Prowision is made for the amount of any dividend declared, being appropriately authorsed and no longer at the
dizcretion of the entity, on or before the end of the reporting period but not distributed at the end of the reporting
penicd.

(v} Rounding of amounts

All amounts dizclosed in the financial statements and notes have been rounded off to the nearest Rupee as per the
requirement of Schedule |, unless otherwise stated.
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(w)] Ewvents after reporting date

Where events occurring after the Balance Sheet date provide evidence of conditions that existed at the end of the
reporting period, the impact of such events is adjusted within the financial statementzs. Otherwise, events after the
Balance Sheet date of material size or nature are only disclosed.

24 Key Significant accounting judgements, estimates and assumptions

The preparabion of these financial statements in conformity with the recognition and measurement principles of Ind A5
requires the management of the Company to make estimates and assumptions that affect the reported balances of
assets and liabiliies, disclosures relating to contingent liabilities as at the date of the financial statements and the
reported amounis of income and expense for the periods presented.

Estimates and underying assumptons are reviewsd on an ongoing basis. Revisions to accounting estimates are
recognized in the pericd in which the estimates are revised and future periods are affected.

Key sources of estimation of uncertainty at the date of the financal statements, which may cause a material adjustment
to the camying amounis of assets and liabilities within the next financial year, are in respect of impaiment of non
current az=etz, usaeful lives of property, plant and equipment, valuation of defemed tax assets, provisions and contingent
liakilities and fair value measurement. etc are as under:

(i} Impairment of non - financial assets

Impairment existe when the camying value of an asset or cash generating unit excesds its recoverable amount, which
is the higher of its fair value less costs of disposal and its value inuse. The fair value less costs of disposal calculation
is based on available data from binding sales transactions, conducted at arm's length, for similar assets or observable
market prices less incremental costs for disposing of the asset The value inuse calculstion iz based on a DCF model.
The cash flows are derived from the budget for the next five years and do not include restructuring activiies that the
Company iz not yet committed to or significant future investments that will enhance the asset's perfformance of the
CGL being tested. The recoverable amount is sensitive to the discount rate used for the DCF model as well as the
expected future cash-inflows and the growth rate weed for extrapolation purposes. These estimates are most relevant
to disclosure of fair value of investment property recorded by the Company.

(ii} Useful lives of property, plant and equipment

The uzaful lives and residual values of Company’s aseets are detemmined by the management at the ime the assetis
acquired and reviewed at each financial year end. The lives are based on historical experience with similar assets as
well as anticipation of future events, which may impact their life, such as changes in technical or commercial
obsolescence arising from changes or improvements in production or from a change in market demand of the product
or senvice output of the assst.

This reassessment may result in change in depreciation expense in future pericd
(iii} Income Taxes

The company tax jurizdiction i india. Significant judgements are involved In estimating budgeted profit for the purpose
of paying advance tax, determining the provision for income taxes, including amount expected to be paidirecovered
for uncertain tax positions.

{iv) Valuation of deferred fax assets

The Company reviews the cammying amount of defermed tax assets at the end of each reporting period. The policy for
the same has been explained under Mote (i) above.

(v} Defined benefit plans

The cost of the defined benefit gratuity plan and the present value of the gratuity obligation are determined using
actuarial valuations. An actuarial valuation involves making varous assumpiions that may differ from actual
developments in the future. These include the determination of the discount rate, future salary increases and mortality
rates. Due fo the complexities involved in the valuation and its long-term nature, a defined benefit obligation is highly
sensitive to changes in these assumptions. All assumptions are reviewed at each reporting date.
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{vi} Provizions

Provisionz and lizbilittes are recognized in the period when it becomes probable that there will be a future outflow of
funds resulting from past operations or events and the amount of cash outflow can be reliably estimated. The timing
of recognition and quaniification of the liakility require the application of judgement to existing facts and circumstances,
which can be subject to change. Since the cash ocuiflows can take place many years in the fuiure, the camying
amounts of provisions and liabilities are reviewsed regulary and adjusted to take account of changing facts and
circumstances.

{vii}) Fair value measurement

Management uses valuation techniques to determine the fair value of financial instruments (where active market
guctes are not available) and non-financial assets. This involves developing estimates and assumptions consistent
with how market participants would price the instrument. Management bases its assumptions on observable data as
far as possible but this is not always available. In that case management uses the best information availalbie. Estimated
fair values may vary from the actual prices that would be achieved in an am’s length transaction at the reporting date.

2.5 Recent accounting pronouncements

On 24th march 2021, the Ministry of Corporate Affairs (*MCA”) through a notification, amended schedule I Of companies
act 2013. The amendments revise Division 1L I of schedule |1l and are applicable from 1st april 2021, Key amendments
relating to division || which relate to companies whose financial statements are required to comply with companies
({Indian Accounfing Standards) Rules 2015 are:

Balance Sheet:

*  |easze liabilties should be separately disclosed under the head ‘financial liabilities”, duly distinguished as current
OF Mon current.

*  Certain additional disclosures in the statement of changes in eguity such as changes in equity share capital due
to pricr period ermors and restated balances at the beginning of the cument reporting perod.

*  Specified format for disclosure of shareholding of promoters.

= Specified format for ageing schedule of rade receivables, frade payables, capital work in progress and intangible
assest under development

*  |f a company has not wsed funds for the specific purpose for which it was bomowed from banks and financial
institutions, then disclosure of details of where it has been used.

*  Spedfic dizsclosure under ‘additional regulatory reguirement’ such as compliance with approved schemes of
arrangements, compliance with numiber of layers of companies, tite deeds of immovable property not held in
name of company, loan and advances to promoters, directors, key managernial personnel(KMP) and related
parties, details of benami property held etc.

Statement of Profit and Loss:

= Additional disclosures relating to Corporate Sodal Resposibility (CSR), undisclosed income and Cryplo or virtual
currency specified under the head © addiional information’ in the notes forming part of the financial statements.
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(Amount in Lakhs)

As at
March 31, 2023

As at
March 34, 2022

Hote 5 Mon - Current Financial Assets - Investments
Hon - Trade Investments
In Government and Other Securities

Unquoted

Mational Saving Cerfificates *(6 Units of INR 10,000 each) 0.60 0.e0
Total 0.60 0.60

Hote 6 Mon Current - Other Financial Assets

Export incentives receivables*® 3698 33547
Total 36.98 33547

Note T: Other Non - Current Assets

(Unsecured, Considered good)

Security Deposits 1476 11.06

Loans to Employess® B0 246

Cither Loans & Advances 16.00 241.33
Total 3,36 254.85

*Current year loan due from KMP NI, previuos year loan due from KMP was Rs. 45K

Hote B: Inventories

Raw Material - 236

Work in Progress - 0.86

Packing matenial 2528 25.57

Finizhed Goods — 017

Stock in Trade 286031 222514
Total 2,885,509 2,254 11

Hote 9: Trade Receivables

{Unsecured)

Un=secured & Considered Good™ 1,981.69 148534
Total 1,981.69 1.485.34

*Net of bill discounting & provisions of expected credit loss -refer nofe note-41

Hote 10: Cash and Cash equivalents

Cash and Cash equivalents

Balance with banks:

In current account 22317 7291

Cash in hand 8.44 6.78

231,64 79,69

Hote 11: Other Balance with Bank

Other Bank Balances

Fixed Deposits* B64.78 162.00

Recuming Deposits - 651.54
Total G4.78 223,54

nciudes accrued inferest

Hote 12: Other Financial Assets

Export incentives receivable 24583 A4 00
Total 248.83 44,00
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(Amount in Lakhs)

Az at Az at
March 31, 2023  March 31, 2022
Hote 1.3: Other Current Assets

{Unsecured, Considered good)
Advance Given to Suppliers 7661 6772
Other Loans and Advances 11.59 269.50
Balances with Statutory, Government Authorities® 17565 1237
Prepaid Expenses 2437 35.00
Total 288.31 484.60

"Includes indirect taxes receivable (TDS, GST ete )
Mote 14: Equity Share Capital

{Rs=. in lakhs except No. of shares)

As at March 31, 2023 As at March 31, 2022

Mame of Shareholders Mo, of Amount No. of  Amount
Shares Shares

Authorised

2,40 00,000 Equity Shares of Rs. 10 each/- 2.40,00,000 240000 24000000 240000
2,40,00,000 2,400.00 2,40,00,000  2,400.00

Issued Subscribed and Fully Paid-up

11,855,000 Equity Shares of Rs. 10~ each fully paid 1,18,55,000 1,185.50 1,18,55000  1,18550
1,18,55,000 1,185.50 1,18,55,000  1,185.50

{a) Reconciliation of number of shares and amount outstanding at the beginning and at the end of the year:

As at March 31, 2023 As at March 31, 2022

Particulars Mo, of Amount Mo, of Amount
Shares Shares
Equity Share Capital
Af the beginning of the year 1,18,55,000 1,185.50 1,18,55000 1,18550
Add : Issued during the year - - - -
1,18,55,000 1,185.50 1,18,55,000  1,185.50

(b) Termsirights attached to equity shares

The Company has only one class of equity shares having a par value of Rs. 10d- per share. Each holder of eguity

shares is entitled to one vote per share.

In the event of iquidation of the Company, the holders of equity shares will be enfitied to receive remaining assets
of the Company, after distribution of all preferential amounts. The distribution will be in proportion to the number

of equity shares held by the sharsholders.
(c] The Company does not have a holding company.

(d) Details of Share holders holding more than 5% shares in the company:

Az at March 31, 2023 Az at March 31, 2022

Hame of Shareholders Mo, of %% of Mo. of % of
Shares Holding Shares  Holding

Equity Shares
Alpa Shah 10,233,682 B.T2% 10,33 682 BT2%
Apoorva Himatlal Shah 39,19, 365 33.06% 39,19 365 33.06%
49,53,050 41.78% 49.53 42%

Disclosure of shareholding of promoters as at March 31, 2023 is as follows:

Shares held by shareholders % of
As at 3st March 2023 change
Shareholders Mame MNo. of % of during
Shares Holding  the year

Equity Shares
Alpa Shah 10,333,682 8.72% 0.00%
Apoorva Himatlal Shah 39,19, 368 33.06% 0.00%
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Apoorva H Shah Huf 8,155 0.07% 0.07%
Apar Apoorva Shah 27,650 0.23% 0.00% —
Aneri Apoorva Shah 19,300 0.16% 0.00%
50,08,155 42.24% 0.07%

Disclosure of shareholding of promoters as at March 31, 2022 iz as follows:

Sharegholders Mams

Shares held by shareholders 2, of

As at st March 2022 change

Mo, of

% of during

Shares Holding the year

Equity Shares
Alpa Shah 10,33,6582 &72% 0.00%
Apoorva Himatlal Shah 349,19,3568 33.06% 0.00%
Apar Apoona Shah 27,650 0.23% 0.00%
Anen Apoorva Shah 19,300 0.16% 0.00%
&0,00,000 42.17% 0.00%:

(Amount in Lakhs)

As at As at

March 31, 2023

March 31, 2022

HNote 15: Other Equity
Securities Premium

Retained Eamings

Opening Balance

Add: Profit for the year

Cther Comprehensive Income

Remeasurements of net defined benefit plans
Opening Balancs

Total

Hote 16: Non-Current Borrowings
Secured

MSME Loan from banks*

Less: Current Maturity of Loan

Total

Unzsecured

From Others -

Loan From Related parties

Less: Current Maturity of Mon Current Bormrowing

Loan From Cihers (Long Terms Maturities)
Less: Cument Maturity of Mon Curment Bormowing

Total
Lease Liabilities
Total

{Refer Note No. 42)

174.29 174.29
174.29 174.29
1,014.64 367.54
175.64 14710
1,190.28 1,014.64
-13.55 -0.50
12.44 -13.05
-1 -13.55
1,363.46 1,175.38
326.02 23333
103.85 89.60
22217 13373
391.51 3872
64.51 7022
327.00 327.00
117.51 136.69
82 36 9407
3545 42 B2
H84.62 503.35
11145 10115
111.48 101.15
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(a) *Details of Security for current and non current borrowings

(i) MSME loan from axizs bank
Entire curent assets of the comipany.

Dist. \Valsad, Gujrat 396173

mo @op

Perzonal Guarantee

1. Apoorea Shah

2. Alpa Shah

3. Apar Shah

(i) Kotak Mahindra Prime Lid -Secured car loan.

Factory land and building at survey no 777, Mauje Umarsadi, Umarsadi-Desaiwad Road, Taluka Pardi,

Cffice Premises of 2/13 in Swagatham CHS Lid. MHC House, Anand Magar, Santacnuz East, Mumbai 400055,

(i) Un=secured loans from others camying rate of interest prevailing at the time of borrowing the loan and subject to

approval board of directors.
(iv) For Repayment Schedule refer Mote Mo 38 (B) (i)

As at
March 31, 2023

As at
March 34, 2022

Mote 17: Long Term Provisions

Prowvision for Gratuity

Prowision for Tax (Earlier Years)
Total

Mote 18: Deferred Tax Liability (Met)
Deferred Tax Liability
On Fixed Assets

Deferred Tax Asset
Disallowances under Income Tax Act, 1961

Deferred Tax Liability/Asszets (Net)
Income Tax Reconciliation - Refer Mote Mo, 43

Mote 19: Other Non-Current Liabilites
Cither Libilities - Rent Deposites
Total

Hote 20: Short-Term Borrowings

(a) Loans

Secured®

Working Capital Borrowings from Banks
Unsecured

Loans from Bank

Loan from Related parties

Total

Lease Liabilities

Total

*Refer note no 16(a), #FNBFC and others

MHote 21: Trade Payables

Trade Payables (Refer Note 31)

Total outstanding dues of mirco enterprises and small enterprises
Total outstanding dues of creditors other than micro enterprises
and amall enterprises

Total

Letter of Offer

2202 34.45
- 10.73
22.02 4518
21032 22334
2032 223.34
8258 129.18
8258 129.18
127.74 94.16
710 12.10
7.0 12.10
1,841.68 1,412.13
8236 207.25
£4.51 70.22
1,988.56 1,689.60
14.01 5.40
14.01 5.40
£1.58 208
1123.41 1,176.44
1185.29 1,178.50
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{Amount im Lakhs)

As at
March 31, 2023

As at
March 31, 2022

Note 22: Short-Term Provisions

Prowvision for Gratuity 0.66 0.67
Prowision for other Expenses 040 -
Prowision for Tax (Met of Advance Tax, TDS & TCS) 25.74 14 52
Prowision for Leave Encashment 260 247
Bonus Payable 373 7.69
Total 3314 25,34
Note 23: Other Current Liabilities
Current Maturties of Long-Term Debts 103.85 193.67
Interest Accrued but not due on bomowings 112 149
Advances From Customers 194 25 141.91
Cither Payables* 2792 91.53
Total 32713 428.60
* Includes Statutory dues Rs. 9.95 Lakhs & Emoluments payable.
Note 24 : Revenue from Operations
Sale of Ready to eat and Bulk Agriculture products 16,214.67 15,013.85
Other Operating Revenues
Export Incentives 14137 279.02
Total 16,556.04 15,292.87
Note 25: Other Income
Interest Income :
On Deposite & Others 383 11.88
Other than Interest Incoms
Mon Operating Income 51.4a8 24 88
For=ign Exchange fluctuation (Gain) - 7593
Total 56,31 11270
Note 26: Cost of Raw Material Consumed
Raw Material
Az at beginning of the year 2.36 0.82
Add © Purchase - 079
Add : Direct Expense - 233
Less - Az at end of the year - (2.36)
2.36 1.58
Packing Material Consumed
Packing Material
As at beginning of the year 25.57 2533
Add - Purchase — 1.12
Less - As at end of the year 25.28 (25.57)
29 0.89
Total 2.65 2.47
Note 27: Changes in Inventories
Inventories as at the end of the year
Work in progress - 0.86
Finished goods - 017
Stock in Trade 288031 2.225.14
2,860.31 2,226.18
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(Amount in Lakhs)
As at As at

March 31, 2023 March 31, 2022

Inventories as at the beginning of the year

Work in progress 0.6 091
Finished goods 017 0.12
Stock in Trade 222514 2.,006.81
2,226.18 2,007.85
MNet Decrease ! (Increase) in Inventories (634.14) {218.33)
MNote 28: Employee Benefits Expenze
Salaries, Wages and Bonus* 18066 189.74
Contribution to Provident and Other funds 11.02 10.56
Staff Welfare Expenses 5.19 203
Total 196.87 202,33
Mote 29:Finance Cost
Interest Expense 24823 163.22
Other Bomowing Costs 17.65 2497
Interest on Leasze liability 15.07 12.60
Todal 280.95 200,78
Mote 30 :
Freight, Clearing, Forwarding Expenses 1378.75 158349
Travelling Expenses 26.53 12.13
Sales promofiion expenses 18.74 388
Commission & Brokerage Expenszes 64 16 81.58
Eleciricity Expenses 8.59 10.19
Legal and Professional Fees 5540 65.65
Bank Charges 67.92 1927
Forsign Exchange Loss{Gain) 2537 -
Repairs and Maintenance
Builiding, Plant and Machinsny 3.26 323
Computers & Cthers 18.37 T
Rates, Taxes, Listeeg Fees 21.08 18.00
Payments to auditors
Statbutory Audit Fees 345 345
Tax Audit Fees a5 25
Oiher services 05 A3
Insurance Expenses 12.28 963
Office Expenses 2885 10.92
Expected Credit Loss 4876 41.48
Mizcellansous Expenses 61.55 8395
Todal 1746.13 1957.21

Mote 31: Commitments and Contingencies
3{a)] Estimated amount of contracts remaining to be executed on capital account and not provided for (net of
Advances) Rs. Nil (2021: Ra. Nil)

Hib) Contingent Liabilities not provided for: {Amount in Lakhs)
Particulars 2022-23 2021-22
A Bills discounted and outstanding 6.22 1255
B. Disputed Demands Cutstanding:®
Income Tax 28.04 35.82
Excise Duty 227 227

*  Baszed on the decision of Appellate Authority and interpretation of other provision, the Company has legally
advised that demand is likely to be either deletted or substantially reduced and accordingly no provision has
besn made.
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32. Details of dues to Micro and Small Enterprises as defined under Micro, Small And Medium Enterprises Development

Act, 2006 (MSMED Act, 2006)

The information regarding Micro, Small and Medium Enterprizes has been determined to the extent such parties

have been identified on the basis of information available with the Company.

{Amount im Lakhs)

Particulars

March 31, 2023  March 31, 2022

Total outstanding dues of micro enterprizes and
small enterprises :

a) Principal amount and interest due thereon remaining unpaid*® 61.88
b} Interest paid by the Company in terms of Section 16 of the Micro, -

Small and Medium Enterprises Development Act, 2006, along with the
amount of the payment made to the supplier beyond the appeointed day.

c) Interest due and payable for the pericd of delay in making payment -

{which have been paid but beyond the appointed day during the period)
but without adding interest specified under the Micro, Small and Medium
Enterprises Act, 2006

d} Interest accrued and remaining unpaid at the end of 00.53

each accounting year

&) Interest remaining due and payalkle even in the succeeding years, unil -

such date when the interest dues as above are actually paid to the amall
enterprises, for the purpose of disallowance of a deductible expenditure

206

* Interest due on the outstanding amount will ke considerad on actual basis i.e. payment basis.

33. Company operates in a single business segment. However it operates both in Indian and intemational markets.
Accordingly information required under Ind AS — 108 “Segment Reporting” periaining to gecgraphical segment is

as under.

The Chief Operating Decision Maker (CODM) evaluates the Group's peformance and allocates resources based

on an analysis of various performance indicators by industry classes:
Secondary Segment Information

{&mount in Lakhs)

Particulars 2022-23 2021-22
Segment Revenue- External Turnowver
Within India 265976 4050.53
Quitzide India 13696.28 1124204
Total Revenue 1635604 16529287
Segment Assets
Within India B157.30 630642
Cutzide India 79274 4784
Total Assets &050.04 G444 37
Segment Liability
Within India 4401.09 4083.39
Cutside India - -
Total Liability 4401.09 4083.39
Capital Expenditurs
Within India 416 7.a7
Cuitside India -
Total Expenditure 416 T7.97

Page | 183

Letter of Offer



@NHC

ANNUAL REPORT 2022 - 23

@NHC

M. Disclosure pursuant to Ind AS 33 — Eamings Per Share

Particulars As at As at
March 31, 2023 March 31, 2022

iy Total Comprehensive Income (Amount in Lakhs) 175.64 147.10
(i) Meominal Value of Ordinary Shares (Rs)) 10 10
(i) Weighted Average Number of Ordinary Shares (No's) 1,18,55,000 1,15,55,000
(iv] Weighted Average Number of Diluted Share | Mo's ) 1,18,55,000 1,18,55,000
(v) Basic Eamings per Ordinary Shares (Rs.) 148 124
(vi) Diluted eaming per Share (Rs.) 148 124

35, Tranmsition to IND AS 116 ‘Leases’
a. The movement in lease liabilities during the year:

(Amount in Lakhs)

Particulars Amount
Lease liabilities as on 31.03.2021 111.98
Finance costs incumsd during the year 12.60
Payment of lease liabilites and interest -18.00
Lease liabilities as on 31.03.2022 106.56
Finance costs incumsd during the year 15.07
Re-measurement 29.06
Payment of lease liabiliies and interest -25.20
Lease liabilities as on 31.03.2023 125,49

b. The carrying value of the Right of use and depreciation charged during the year:

Particulars Amount
Right to use asset as on 31.03.2021 a94.17
Deductions during Fy 2021-22
Depreciation charged during the year -13.45
Reversal
Right to use as=et az on 31.03.2022 80,72
Deductions during FY 2022-23
Depreciation charged during the year -15.74
Fe-measurement 1374
Right to use asset az on 31.03.2023 78.72

c. Amount recognized in the statement of profit & loss:

Particulars Amount
Depreciation on Right of use asset 15.74
Finance costs incumsd during the year 15.07
Total amounts recognised in the statement of profit & loss 30.81
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36. Related Party Disclosure:
Dizclosures as required by the Ind AS 24 “Related Party Disclosure® is given below:
List of Key Management Personnel and Relatives
Key Management Personnel

Mr. Apoorva H. Shah - Managing Director
Mr=. Apar Shah - Whole time Director
Mr. Awdheshkumar Kannujia - Chief Financial Officer
Miz=s. Shivani Singh - Company Secretary

Relatives of KMP Key Management Personnel

Miss_ Aneri Shah — (Daughter of Managing Director)

Mr. Alpa Shah - (Wife of Managing Director)

Company over which key management personnel are able to exercize significant influence:

MNHC Owverseas Private Limited (Formerly known as NHC Mercantile Pt Lid)

a) Transaction with related Parties (Amount im Lakhs)

Mature of transactions Key Company over which key Relatives of Key
Management management personnel is able Management
Personnel toexercise significant influence  Personnel

1. Loan Taken 942 65 - -
(1,31.31) =} -
2. Repayment of Loans taken 948 37 - -
(192.25) =) -]
3. Remuneration 7965 - 1268
(2047 =) (12.68)
4. Royalty -] 0.3
{0_10) {—)
5. Sale of Motor Car 1283
-} - -
6. Received back Loans and 0.45
Advances given {1.35) - -
7. Loan Payable - - 16.50
(=) = {16.11)
8. Interest on Loan 26.45
{38.36) — —
{Figures in bracket indicate previous year figures)
Related Party Disclosure: (Amount im Lakhs)
Balance payable at the end of year
1. Loan Payable 391.51
(397.21)
2. Loans and Advances again il — -
{0.45)
2. Remuneration Payable 319 - 00.89
(28.52) {(1.72)
4. Professional Fess 225
{3.00)

37. Employes Benefit Obligations (as per Ind AS 19 “Employes benefits") :
a) Defined benefit plan — Gratuity

The company provides for gratuity for employess in India as per the Payment of Gratuity Act, 1972 Employees
who are in continuous service for a period of five years are eligible for gratuity. The amount of gratuity
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payable on retirement! termination is the employees last drawn basic salary per month computed
proportionately for 15 days salary multiplied by number of years of senice.

The gratuity plan is an unfunded plan.

The amount recognized in the balance sheet and the movements in the net defined benefit obligation over
the pericd are as follows

Change in Present Value of Obligation

A. Change in Present Value of Obligation (Amount in Lakhs)
Particulars Gratuity Gratuity
{Unfunded) {Unfunded)
2022-23 M21-22
Present Value of the Olbligation as at the beginning of the year 351 46.60
Interest Cost 252 216
Current Senvice Cost 225 273
Benefits Paid - (29.43)
Remeazurement - Due to Assumptions & other (17.21) 13.04
Present Value of the Obligation as at the end of the Year 2268 5.1

B. Amount Recognized in the Balance Sheet (Amount in Lakhs)
Particulars Gratuity Gratuity
(Unfunded) {Unfunded)
2022-23 M21-22
Present Value of the Obligation as at the end of the year 2268 5N
Fair value of plan assets - -
Un-funded Liahility 2268 BN
Unrecognized actuarial gains/ losses - -
Un-funded liability recognized in Balance Sheet 2268 BN

C.  Amount recognized in the Statement of Profit and Loss (Amount in Lakhs)
Particulars Gratuity Gratuity
(Unfunded) {Unfunded)
2022-23 M21-22
Interest Cost 252 216
Current Sernvice Cost 225 273
Past Service Cost - -
Expected Retum on Plan Assets - -
Actuarial (gain)/ loss on obligations (12.43) 1304
Total expense recognized in the Profit and Loss Account 763 17.594

0. Changes in Actuarial (Gain) / Loss on Obligation (Amount in Lakhs)

Actuarial {Gain) / Loss on Dbligation - Due to Demographic Assumpiions -
Actuarial {Gain) / Loss on Dbligation - Due to Financial Assumpticns -

Actuarial {Gain) / Loss on Obligations - Due to Experience (12.43)
Actuarial {(Gain) / Logs on Obligations — Total (12.43)
E. The Assumptions used to determine the benefit obligations are as follows

Particulars Gratuity Gratuity

2022-23 2021-22

Dizcount Rate 7.38% T.19%
Expected Rate of increase in compensation levels 5.00% 5.00%
Expected Rate of retum on plan Assets M.A. MLA.
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Sensitivity Analysis
Discount Rate, Salary Escalation Rate and Withdrawal Rate are significant actuarial assumptions. The change in
the Presant “Value of Defined Benefit Obligation for a change of 100 Basis Points from the assumed assumption

is given below:
Summary of Financial & Demographic Assumptions
Gratuity 2022-23 Gratuity 2021-22
Scenario DB Percentage DBO Percentage
Change Change
Uinder Base Scenario 2288 0.0% 351 0.0%
Salary Escalation - Up by 24 9.0% aT.25 6.1%
Salary Ezcalation - Down by 2094 -8.0% 329 -6.2%
Withdrawal Rates - Lp by 24 45 8.0% 3593 2.3%
Withdrawal Rates - Down by 2055 -9.0% 13 -2.8%
Discount Rates - Up by 2018 -11.0% 3233 -7.9%
Discount Rates - Down by 277 14 0% 3849 9.6%
Expected Cash flow for following year
Maturity Profile of Defined Benefit Obligations {Amaount in Lakhs)
Year Gratuity 2022-23 Gratuity 2021-22
Year 1 66 B6
Year 2 G4 T3
Year 3 . 60 865
Year 4 B3 1913
Year 5 65 27
Year 6 TO 10 359 1.62

The weighted average durafion of the defined benefit obligation is 22.75

The estimates of future salary increases, considered in actuarial valuation, take account of inflation, seniority,
promotion and other relevant factors, such as supply and demand in the employment markret.

38. Thecompany also has defined contribution plans. Contributions are made to provident fund in India for employees
at rate of the decided by the board. The contributions are made to registered provident fund administered by the
government. The obligation of the company is limited to the amount contributed and it has neither contractual nor
any consiructive obligation. The expense recognized during the period towards defined contribution plan is INR
11.02 Lakhs (March 31, 2022 IMR 10.55 Lakhs).

3%, FAIR VALUE MEASUREMENTS

i.  Financial Instruments by Category {Amount in Lakhs)
Particulars Carrying Amount Fair Value
March 31, March 31, March 31, March 31,
2023 022 2023 2022
Amortized cost
Investments G0 B0 &0 60
Trade Receivables 2124.03 1676.28 198169 14854
Cash and Cash Equivalents 23161 To.69 23181 7969
Ciher Balances with Bank 64.73 2234 54,78 22304
Other Financial Assets 28581 3803 285.81 380.31
Total 2706.04 236042 256450 216947
FINAMCIAL LIABILITIES
Amortized cost

Borrowings 2573.18 219295 257218 219295
Lease Liabilities 12549 106.56 12549 106.56
Trade Payables 1185.29 1178.50 118525 117850
Total 3883.96 Mo 388396  3478.01
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The management assessaed that the fair value of cash and cash equivalent, trade receivables, trade payables,
and other cument financial assets and liabilities approximate their camying amounts largely due fo the short term
maturities of these instruments.

ii. Fair Value Measurement
Level 1 - Leval 1 hierarchy includes finandal instruments measured using quoted prices.

Level 2 - The fair value of financial instruments that are not traded in an active market is determined using
valuation techniques which maximise the use of observable market data and rely as little as possible on
enfity-specdfic estimates. If all significant inputs required fo fair value an instrument are observable, the
instrument is included in level 2.

Level 3 - If one or more of the significant inputs are not based on observable market data, the instrument is
included in level 3.

iii. Valuation technique used to determine fair value

Specific Valuation techniques used to value financial instruments include:

- the use of quoted market prices or dealer quotss for similar instruments

- the fair value of the remaining financial instruments iz defermined using discounted cash flow analysis
iv. Waluation processes

The accouts and finance department of the company includes a team that performs the valuations of financial
aszsets and liabilities required for financial reporting purposes, including level 3 fair values. This team reports
direcity to the chief financial officer (CFO) and the audit committte. Discussions of valuation processes and
results are held bebween the CFQ, AC and the valuation team regulary in line with the company’s reporting
requirements.

40, FINANCIAL RISK MAMNAGEMENT

The company’s activity expose it to market risk, liquidity risk and credit risk. In order o minimise any adverse
effects on the financial perfiormance of the company, dervative financial instruments, such as foreign exchange
forward contracts, foreign cumency oplion contracts are entered to hedge certain foreign cumency risk exposures
and interest rate swaps o hedge variable interest rate exposures. Dervatives are used exclusively for hedging
purposes and not as trading or speculative instruments. This note explaing the sources of risk which the entity is
exposad to and how the entity manages the risk and the impact of hedge accounting in the financial statements.

{A) Credit risk
i.  Credit risk management

The company assesses and manages credit risk based on intemal credit rating system. Intermal credit rafing is
performed on a group basis for each class of financial instruments with different charactenistics.

The company considers the probability of default upon initial recognition of assst and whether there has besn a
significant increase in credit risk on an ongoing basis throughouwt each reporting pericd. To assess whether there
iz a significant increase in credit risk the company compares the risk of a default occuming on the asset as at the
reporting date with the risk of default as at the date of initial recognition. It considers available reasonable and
supportive forwarding-looking information.

Adefault on a financial assetis when the counterparty fails to make confractual payments within 20 days of when
they fall due. This definition of default is determined by considering the business environment in which entity
operates and other macro-economic factors.
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41. FINANCIAL RISK MANAGEMENT

Ageing for trade receivables — outstanding as at March 31, 2023 iz as follows:

Particulars Outstanding for following periods from due date of payment
Less than 6 month 1to 2-3 More Than Total
& Month fodyear 2year Year 3 Years

I} Undisputed Trade receivable

Considered Good 241232 107.22 13951 143 266049
Il Undizsputed Trade Recsivables —

Which have significant increass

in credit rizk - - - - - 00
I} Undisputed Trade Recsivables —

Credit Impaired - - - 85.98 - §5.98
I'V) Dizputed Trade Receivables—

Considersd good - - - - - 00
W) Dizputed Trade Receivables —

Which have significant increase

in credit rizk - - - - - 00
W) Dizputed Trade Receivables —

Credit impaired - - - - - 00

Total Amount 241232 107.22 13951 &7.41 274647

Expected Credit Loss - - - - - —142.34

Bill discounted 52243

Net Reported - - - - - 1981.69
Ageing for trade receivables — outstanding as at March 31, 2022 is as follows:

Particulars Outstanding for following periods from due date of payment

Less than 6 month 1to 2-3 Maore Than Total
& Month fod1year 2year Year 3 Years

' Undisputed Trade receivable

Considersd Good 1,260.13 10.32 - - 1,590.45
I} Undisputed Trade Recsivables —

Which have significant increase

in credit risk - - - - - -
I} Undisputed Trade Recsivables —

Credit Impaired - - 8598 - - 35.98
I') Disputed Trade Receivables—

Considersd good - - - - - 00
W) Dizputed Trade Receivables —

Which have significant increase

in credit rizk - - - - - il
W1} Dizputed Trade Receivables —

Credit impaired - - - - - 00

Total Amount 1,580.13 10.32 8598 - - 1,676.43

Expected Credit Loss - - - - - (191.10)

Net Reported - - - - - 1,485.33

* Net of bill discounted for the year endsd

Reconciliation of loss allowance provision - Trade receivables

Particulars {Amount in Lakhs)
Loss allowance on March 31, 2021 149,62
Changes in loss allowance 4148
Loss allowance on March 34, 2022 194.10
Changes in loss allowance (458.76)
Loss allowance on March 31, 2023 14234
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(B} Ligquidity risk

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities and the availability
of funding through an adequate amount of committed credit facilities to mest obligations when due and to close
out market positions. Due to the dynamic nature of the underying businesses, company maintains flexibility in
funding by maintaining availability under committed credit lines Management monitors rolling forecasts of the
company’s liquidity position (comprizing the undraan bormowing facilities) and cash and cash equivalents on the
basiz of expected cash flows. In addition, the company's liquidity management policy involves projecting cash
flows in major cumencies and considering the level of liquid assets necessarny to meet these, monitoring balance
sheet liquidity rafios against intemal and external regulatory requirements and maintaining dekbt financing plans.

{ij Maturitiez of financial liabilities

The tables below analyse the company's financial liabiliies into relevant maturity groupings based on their
contractual maturities for,

The amounis dizclosed in the table are the confractual undiscounted cash flows. Balance due within 12 months
equal their cammying balances as the impact of discounting is not significant.

Contractual maturitiez of financial liabilities {Amount in Lakhs)
Particulars Less than 103 3 months Between 1 Between 3
1 month months to1year and3dyears and?5 years

March 31, 2023

Financial Liabilities S20.05 8965 12293 89.39 555.00
Total liabilities 920,05 989.65 122.93 89,39 55500
March 31, 2022
Financial Liabilities 553.51 771.30 15845 176.35 327.00
Total liabilities 953.51 77.30 158.45 176.35 327.00
Contractual maturities of financial liabilities
Ageing for trade payables outstanding as at March 31, 2023 iz as follows: {Amount in Lakhs)
Particulars Less than 1to 2 2-3 More than Total
1 month years years J years
iy MSME 61.88 61.85
if) Cthers 112238 1.03 1123.41

(i) Disputed duss - MSME - -
(iv) Disputed - others — —

Aqgeing for trade payables outstanding as at March 31, 2022 iz as follows: {Armount in Lakhs)
Particulars Less than 1to 2 2-3 More than Total
1 manth years Vears 3 years
(il MSME
il) Cthers 1176.83 1.68 1178.50

(i) Disputed duss - MSME
(iv) Disputed - others

(C) Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
change in market prices. Market rnisk comprises three types of risk: forsign currency risk, interest rate risk and
other price risk such as eguity price risk and commaodity risk.
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(i} Foreign currency rigk

The company operates intemationally and iz exposed to foreign exchange risk arizing from foreign currency
transactions, primarily with respect to the USD, EUR and GBP. Foreign exchange risk anses from future
comimercial transactions and recognised assets and liabilities denominated in a cumency that is not the
comipany’s functional cumency (INR). The risk is measured through a forecast of highly probalbie foreign
curmency cash flows. The objective of the hedges is to minimise the volatility of the INR cash flows of highly
probable forecast transactions.

The company’s fisk management palicy is to hedge arcund 80% to 30% of forecasted foreign cumancy sales
for the subsequent 1 month. As per the risk management palicy, foreign exchange forward contracts are
taken to hedge around 40% to S0% of the forecasted sales.

The company also imports certain materials which are denominated in EUR which exposes it to foresign
currency risk. To minimise the risk of imports, the company hedges around 60% of forecasted imports up to
9 months in advance by entering into foreign exchange forward contracts.

The company u2es a combinaticn of foreign curmency option confracts and foreign exchange forward confracts
to hedge its exposure in foreign currency risk. The company designates the spot element of forwrard confracts
and the intringic value of foreign curmrency opfion contracts az the hedging instrument. The changes in the
forward element that relate to the hedged item (“aligned forward element’) and the changes in time value that
relate to the hedged item ("aligned time value') are deferred in the costs of hedging reserve and recognised
against the related hedged transaction when it occurs. The forward element and the time value relate to the
respective hedged item if the critical terms of the forward or the option are aligned with hedged item. Any
residual ime value and forward points {the non-aligned portion) are recognised in the statement of profit and
loss.

The spot component of forward contracts is determined with reference to relevant spot market exchange
rates. The differential between the contracted forward rate and the spot market exchange rate is defined as
the forward points.

The infrinsic value of foreign exchangs option contracts is determined with reference o the relevant spot
market exchange rate. The differential between the contracted sirike rate and the spot market exchange rate
is defined as the intrinsic value. Time value of the option is the difference between fair value of the option and

the intrinsic value.

(a) Forsign currency risk exposure (Amount in Lakhs)
Particulars UsD Taotal (Rs)
March 31, 2023
Trade Recsivables 964,165 9274
Bill Dizcountng (7,27, 034) £2243
Advance from Customer 1,75,344 163.72
PCFC {22,39.947) -1841.68
Met exposure to foreign currency risk (18.57,473) -1507.66
Particulars UsD Total (Rs)
March 31, 2022
Trade Receivables 17,584,264 1,305.24
Bill Discounting {17,16,058) (1,255.40)
Advance from Customer (1,88 282) (141.76)
PCFC {(18,62,797) (1,412.13)
Met exposure to forsign currency risk (19.82,871) i1,506.04)
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ib} Foreign currency sensitivity

1% increase or decrease in foreign exchange rates will have the following impact on profit before tax:

2022-23 2021-22
1% 1% 154 1%
Decreaze Increase Decrease Increase
Met Increase/{Decrease) in profit or loss (15.08) 15.08 (15.06) 15.06

{ii} Interest rate risk

Interest rate can be either fair value interest risk or cash flow interest risk. Fair value interest rate rigk is the
rizk of change in fair values of fixed interest rate beanng instruments because of interest rate fluctuation in
interest rate. Cash flow interest rate risk iz the rigk that the future cash flow of ficating interest bearing
instruments will fluctuate because of fluctuation risk.

However, During the year presented in these financial statement, the company had primarily bormowed
fund= under fixed interest rate armangments with banks and financial insttution and therefore the company is
not exposed to interest rate risk.

{iii} Price risk
{a) Exposure

Commedity price risk - The company is affected by the price volatility of cerlain commeodities. Its operating
activities require the ongoing purchass and manufacture of spices and therefore require a continuous supply
of commedities. Due to the significantty increased volatility of the price of the commedities, the company
al=o entered into vanous purchase contracts for vanous commodities for which there is an active market.

Equity price risk - The company is not exposed to other Equity price risk during the year presented in these
financials statement.

42, CAPITAL MANAGEMENT

For the purpose of the company’s capital management, capital includes issued equity capital, convertible preference
shares, share premium and all other equity reserves atinbutable to the equity holders of the parent. The primary
objective of the Company's capital management is to maximise the shareholder value.

The company manages its capital structure and makes adjustments in light of changes in economic conditions
and the requirements of the financial covenants. To maintain or adjust the capital structure, the company may
adjust the dividend payment to shareholders, retum capital to shareholders or issue new shares. The company
mionitors capital using a gearing ratio, which is net debt divided by total capital plus net debt. The company’s
policy is o keep the gearing ratio between 20% to 40%. The company includes within debt, interest bearing lcans
and bormowings, trade and other payables, less cash and cash equivalents, other balances with bank excduding
dizcontinued operations.

{Amount in Lakhs)

Particulars March 31, 2023 March 31, 2022
Bomrowings 2573.18 2192 95
Trade payables 118529 1178.50
Other payables 2r a2 9153
Less: cash and cash equivalents -231.61 -79.69
Less: Cther Balances with Banks -54. 78 22354
MHet Debt 3439.99 J606.83
Equity 254896 236088
Total Capital 2548.96 2360.68
Capital and net debt 6038.95 5067T.71
Gearing ratio Y 60%
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In order to achieve this overall objeclive, the Company's capital management, amongst other things, aims fo
ensure that it meets financial covenants attached to the bomowings that define capital structure requirements as

folbows.

- the gearing ratio must be not more than 75% and
- the rafio of net finance cost to EBITDA must be not more than S0%

ASSETS PLEDGED AS SECURITY (Amount in Lakhs)
The camying amount of assets hypothecated as security for cument and non cument bomowings are:
Particulars March 31, 2023  March 31, 2022
CURREMNT ASSETS
i. Financial Azsets
First Charge
Trade Receivables 1981.69 148534
Investment .60 &0
cash and cash equivelant 231.61 T9.69
Other Balances with Bank 64.78 2354
Other Financial Asssets 285.81 33547
ii. Hon Fimnancial Assets
First Charge
Inventories 2885.59 241
Other Current Assets 288.21 484 60
Total Current Assetzs Pledge as Security 5738.30 4363.34
HOM CURRENT ASSETS
First Charge
Office Premises 25117 256.20
Factory Building 452 96 476.51
Total Non Current Assets Pledge as Security 704,12 732. ™

Het debt Reconciliation

Thiz ==ction setz out an analysis of net debt and the movements in net debt for each of the periods presented
(Armount in Lakhs)

Particulars March 31, 2023  March 31, 2022
Current Bomowings 1.988.56 1,714.10
Mon-current Borrowings 1708.03 67252
Het Debt 3596.58 2,386.62

(Amount in Lakhs)
Liabilities from financing activities
Particulars Non Current Current Total Interest Total
Bomowings Borrowings on Bormowings
Het Debt as at March 31, 2022 67252 1,741.10 149 238812
Cash Inflow - Taken B86.76 323.33 411.09
Cash Out Flow - Repaid Q4875 (101.48) 84729
Interest Expensze [(248.23) (248.23)
Het Debt as at March 31, 2023 1708.03 1936.97 (246.74) (3398.26)
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{Armount in Lakhs)

Liakilities from financing activities

Particulars Mon Current Current Total Interest Total
Borrowings Borrowings on Borrowings

Met Debt as at March 31, 2021 691.09 2,045.94 1.86 2,739.69
Cash Inflow - Taken 426.78 24 265 .92 24 B35.70
Cash Qut Flow - Repaid (4435.33) (24.601.78) - (25,047.11)
Interest Expense 200.78 200.78
Interest Paid (201.15) {201.15)
Met Debt as at March 31, 2022 G72.52 1,741.10 1.49 238812

{Ammount in Lakhs)

Liabilities from financing activities

Particulars MNon Current Current Total Interest Total
Borrowings Borrowings on Borrowings
Met Debt az at March 34, 2020 466.13 1,498.85 254 1,967 .51
Cash Inficw —Taken 663.92 18,833.62 19,407 54
Cash Out Flow —Repaid (435.96) {158,285.53) - (18,724.49)
Interest Expense - - 166.75 166.78
Interest Paid - - (167 .46) (167 .46)
MHet Debt as at March 31, 2021 691.09 2,0456.94 1.86 2,735.89
INCOME TAX
Deffered Tax {Amount in Lakhs)
Particulars March 31, 2023  March M, 2022

Deferred tax Liabilities :

Accelerated Depreciation for tax purposes -131.61 (200.88)
Right o use -r8.F2 (ZX2.48)
-210.32 (223.34)

Deferred tax Assets :
GGratuity 6.31 L=
Lease Liabilies & Provizions 3491 2964
Expected Credit Loss 39.60 8594
Bonus 1.04 214
Leave Encashment T2 0.69
82.58 129.18
Het Deferred Tax Assets [ [Liakilities) A27.74 (94.16)

Movement in deferred tax liabilities/assets

{Amount in Lakhs)

Particulars March 34, 2023 March 31, 2022
Opening balance at the opening of the year (94.185) 6.32
Tax incomefiexpense] during the period recognised in statement of profit or loss 3358 (23.44)
MAT Adjusiments recognised in the statement of Profit or Loss - 42.05)
MAT Adpsiment through Balancs Shest - {34 99)
Closing balance at the end of the year (60.58) {94.16)
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The Company off sets tax assets and liabilities if and only if it has a legally enforceable right to set off cument tax
assefs and cumment tax liabiliies and the deferred fax assets and deferred tax liablities relate to income taxes

levied by the same tax authority.

Considering the probability of availability of future taxable profits in the period in which tax losses expire, defermed
tax assets have not besn recognised in respect of tax lossses camied forward by the Company.

Major Components of income tax expense for the years ended March 31, 2023 and March 31, 2022 are az

follows:

i.  Income tax recognised in profit or loss

(Armount in Lakhs)

Particulars 2022-23 2021-22
Current income tax charge 60.52 4930
MAT Adjustment - (78.48)
Deferred tax
Relating to origination and reversal of temporary differences 3358 2344
Income tax expense recognised in profit or loss 9411 104.84

Significant estimates

In calculating the tax expense for the curment perod, the company has treated cerain expenditures as being
deductble for tax purposes. However, the tax legislation in relation o these expenditures iz not clear and the

company has applied for a private nuling to confirm their interpretation.

Reconciliation of tax expense and accounting profit multiplied by income tax rate for March 31, 2023 and

March 34, 2022

Particulars March 31, 2023 March 31, 2022
Accounting profit before Income tax 269,75 251.94
Enacted tax rate in India 27 82% 27 82%
Income tax on accounting profits Th.04 T0.049
Effect of
Ctiher non taxable income 2926 63.50
Due to Temporary Difference 3358 [23.44)
MNon-deductible expenses for tax purposes: -72.30 (42.05)
Ciher non deductible expenses -1.48 35,44
Tax at effective income tax rate 94.10 104.64

46, Additional Disclosure requirements as notified by MCA pursuant to amendead Schedule [

RATIOS:
5.R Ratio Mumerator Denominator FY FXY  Variance Explanation
Mo. 2223 21-22 (%) for 25% more
Variance
1 Current Assets Curent Assets  Curment Liabilities 162 138  17.13% HHA
2 Debt BEquity ratio Total Debts Shareholder's equity  1.71 1.72 0.31% HMNA
3 Debt Senvice Eaming available Debt Service 2.38 285 -16.10% HNA
Coverage Ratio for debt servics
4  Retum on Equity Met profit after Average share- 6.89% 6.23% 10.60% HNA
{ROE) Tax holders equity
5 Trade Receivable Revenue Average Trade 944 8T8 T44% MA
Turmower ratio Receivable
6 Trade Payable Purchase of Average Trades 11.67 885 3198% Purchase and
Turmover Ratio Senvice Payables associate cost
& Ciiher increased
Expesnses during the year
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T Met Capital Revenus Working 7448 1204 -37.86% Sale
Tumowver Capital increased for
Ratio the year vis a

vis working

capital

d Met Profit Ratio Met profit Revenue 1.07 096 1164% HNa

9 Retum on Capital Eaming before — Capital 16.19% 14.53% 11.54% HMA
Employed (ROCE)  Interest & Tax Employed

2

10

The Company do not have any Benami property, where any proceeding has been inifated or pending
against the Company for holding any Benami property.

The Company do not have any transactions with companies struck of

The Company has not been declared as a willful defaulter by any lender who has powers to declare a
company as a willful defaulter at any time during the financial year or after

The Company hawve not traded or invested in Crypto currency or Virtlual Cumency during the financial year,

The Comparny have not advancad or loaned or invested funds to any other person(s) or entitylies), including
foreign enfiies (Intermediaries) with the understanding that the Intermediary shall:a) directly or indirectly
lend or imvest in other persons or entities identified in any manner whatsoever by or on behalf of the Company
(Ultimate Beneficiaries) orb) provide any guarantee, security or the like fo or on behalf of the Ulimate
Beneficiaries,

The Company have not received any fund from any person(s) or entity(ies), including foreign entites {(Funding
Party) with the understanding (whether recorded in writing or otherwise) that the Company shall{a) directhy
or indirectly lend or invest in other persons or enfities identified in any manner whatzoever by or on behalf of
the Funding Party (Ultimate Bensficiaries) or(b) provide any guarantee, security or the like on behalf of the
Ultimate Beneficiaries,

The Company have no such fransaction which iz not recorded in the books of accounts that has besn
sumrendered or disclosed as income during the year in the tax assessments under the Income Tax Act, 1961
(=uch as, search or sunvey or any other relevant provisions of the Income Tax Act, 1961),

The provisions regarding TSR Expensss under Section 135 of the Companies Act, 2013 are not applicable
to the Company,

Compliance with regands to the number of layers prescribed under clause (57) of section 2 of the Companies
Act 2013 read with Companies (Restricions on number of Layers) Rules, 2017 is not applicable to the
Company.

47. Previous years figures have been regrouped or reclassified to confirm with the current years' presentation
Owherever considered necessary.

For JMME & CO. For and behalf of the Board of Directors of
(Earlier known as JMK & Co.) MHC Foods Limited
Chartered Accountants

ICAI Firm Reg. Mo. @ 120459W

CA HITESH SOLANKI Apoorva Shah Apar Shah
(Pariner) Chairman & Managing Direcfor Whaole Time Direclor
Membership No. 136487 DIN: 00573784 DIN: 07125733
Place: Mavi Mumbai Shivani Singh
Date: 19.05.2023 Company Secretany

UDIM:23136487BGYERGS528
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STATEMENT OF ACCOUNTING RATIOS
The following tables present certain accounting and other ratios computed on the basis of amounts derived from the Audited
Financial Statements for the year financial year ended March 31, 2024 and March 31, 2023 and the Unaudited Standalone and

Consolidated Financial Result for the half year ended September 30, 2024

- On Standalone Basis

@NHC

Particulars 30-09-2024 31-03-2024 31-03-2023
Net Profit for the period/year ended on (A) (R in lakhs) 368.32 228.09 188.08
Net worth at the end of period/year ended on (B) (X in lakhs) 3,145.36 2,777.04 2,548.96
No. of equity shares outstanding at the period/year ended on (C) (in lakhs) 1,185.50 118.55 118.55
Basic Earnings Per Share (EPS) 0.31 1.98 1.48
Diluted Earnings Per Share (EPS) 0.43 1.98 148
Return on Net Worth (%) (A/B) 11.71 8.21 7.38
Net Asset Value per Share (in %) (B/C) 2.65 2.34 2.15
EBITDA (% in lakhs) 644.64 787.33 671.30

- On Consolidated basis

Particulars 30-09-2024 31-03-2024 31-03-2023
Net Profit for the period/year ended on (A) (R in lakhs) 403.98 NA NA
Net worth at the end of period/year ended on (B) (% in lakhs) NA NA NA
Earnings Per Share (EPS) NA NA NA
Diluted Earnings Per Share (EPS) NA NA NA
Return on Net Worth (%) (A/B) NA NA NA
Net Asset Value per Share (in %) (B/C) NA NA NA
EBITDA (% in lakhs) 680.30 NA NA

Formula used:

1. Basic Earnings Per Share (%): Net Profit after tax for the year attributable to Equity Shareholdersdivided by the no. of equity

shares outstanding during the year.

2. Diluted Earning Per Shares (): Net Profit after tax for the year attributable to Equity Shareholders divided by the weighted

average no of equity shares outstanding during the year.

3. Return on Net Worth (%): Net Profit after tax for the year attributable to Equity Shareholders divided by Net Worth at the

end of the period multiplied by 100.

4. Net Asset Value Per Share (%): Net Assetsasat the year-end/ period end divided by total number of equity shares outstanding

at the end of the period.

5. EBITDA (% in lakhs): Profit before tax plus finance costs plus depreciation and amortisation expense and interest income.

M/s. JMMK & Co.

(Earlier known asJMK & Co.)
Chartered Accountants

ICAI Firm Registration No: 120459W

Sa/-

CA Jitendra Doshi

(Partner)

Membership No: 151274

Place: Mumbai

Dated: 18/11/2024

UDIN No: 24151274BKEXPC4712
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS AND RESULTS OF
OPERATIONS

The following discussion is intended to convey management’s perspective on our audited financial condition and results of
operations for the financial years ended March 31, 2024 and 2023 and for the half year ended 30.09.2023 and 30.09.2024. One
should read the following discussion and analysis of our financial condition and results of operations in conjunction with the
section titled “Financial Information” beginning on page 83 of this Letter of Offer. This discussion contains forward-looking
statements and reflects our current views with respect to future events and our financial performance and involves numerous risks
and uncertainties, including, but not limited to, those described in the section entitled “Risk Factors” beginning on page 19 of
this Letter of Offer. Actual results could differ materially from those contained in any forward-looking statements and for further
details regarding forward-looking statements, kindly refer the chapter titled “Forward-Looking Statements” beginning on page
16 of the Letter of Offer.

Unless otherwise stated, the financial information of our Company used in this section has been derived fromthe Audited Financial
Results of the Company for the FY ended March 31, 2024 and March 31, 2023 and Limited Reviewed Un-audited Standalone and
Consolidated Financial Result for the half year ended September 30, 2024 and Limited Reviewed Un-audited Standalone Financial
Result for the half year ended September 30, 2023 Our financial year endson March 31 of each year. Accordingly, unless otherwise
stated, all referencesto a particular financial year are to the 12-month period ended March 31 of that year. In this section, unless
the context otherwise requires, any reference to “we”, “us” or “our” refers to “NHC Foods Limited”, our Company.

BUSINESS OVERVIEW

For Detailed information on our business, please refer to chapter titled “Our Business” beginning from page no. 70 of this L etter
of Offer

SIGNIFICANT DEVELOPMENTS SUBSEQUENT TO THE LAST AUDITED PERIOD

Other than as disclosed below and in this Letter of Offer, no circumstances have arisen since March 31, 2024 that could materially
and adversely affect or arelikely to affect, our operations or profitability, or the value of our assets or our ability to pay our material
liabilities within the next 12 months:

1. On April 24, 2024, our Company acquired a 96.21% equity stake in Intra Metal Trading LLC-FZ for a consideration of
USD 691,616.60 (equivalent to INR 5.77 Crores). This acquisition resulted in Intra Metal Trading LLC-FZ becoming a
subsidiary of our Company. As aresult, the financial figures of Intra Metal Trading LLC-FZ have been consolidated in
the quarterly financial results for the quarter ended June 30, 2024.

This development aligns with our strategic growth plans, and we are confident that this acquisition will contribute
positively to our company's future performance on a consolidated level.

KEY FACTORSAFFECTING OUR RESULTS OF OPERATION

Our business is subjected to various risks and uncertainties, including those discussed in the section titled “Risk Factor” beginning
on page 19 of this Letter of Offer. Our results of operations and financial conditions are affected by numerous factors including
the following:

Adequate availability of key raw materials at the right pricesis crucial for the Company;

I ntense competition from unorganized sector offering products in loose unbranded form.

Occurrences of natural disasters or calamities affecting the areas in which we have operations;

Any disruption in our sources of funding or increase in costs of funding;

Our ability to obtain certain approval and licenses,

Our ability to manage our operations at our current size or to manage any future growth effectively; and
Exchange rate fluctuations and exchange controls and policies.

The spices industry faces challenges related to price volatility, primarily driven by fluctuations in raw material costs and global
market dynamics.

SIGNIFICANT ACCOUNTING POLICIES

Our significant accounting policies are described in the section entitled “Financial Information” beginning from page 83 of this
Letter of Offer.

Page | 198



@NHC

RESULTS OF OPERATIONS

The following discussion on results of operations should be read in conjunction with the Limited Reviewed Unaudited
Consolidated Financial Results for the half year ended September 30, 2024:
(Rs. In Lakhs)

Particulars 30-09-2024 % of Total Revenue
(1) Revenue
Revenue from Operation 13,983.20 99.40%
Other income 83.86 0.60%
Total Revenue (1) 14,067.06 100.00%
(2) Expenses
Cost of Materials Consumed - 0.00%
Purchase of Stock in Trade 8,705.38 61.88%
Changesin Inventories 3,331.62 23.68%
Employee Benefits Expense 125.82 0.89%
Other Expenses 1,223.94 8.70%
Total Expenses 13,386.76 95.16%
(3) Profit/(L oss) before I nterest, Depreciation and Tax (1-2) 680.30 4.84%
Depreciation and Amortization Expenses 81.96 0.58%
(4) Profit/(L oss) before Interest and Tax 4.25%
Finance Cost 170.58 1.21%
(5) Profit/(L oss) before Tax 427.76 3.04%
Tax Expenses
Current Tax 31.90 0.23%
Current Tax expense related to the prior year - 0.00%
Deferred Tax Expenses/ (Income) (10.12) -0.07%
Total Tax Expenses 21.79 0.15%
Profit/(L oss) for the period/ year 405.97 2.89%
Other Compr ehensive Income
Total Other comprehensive income (1.99 -0.01%
(6) Profit/(Loss) for the period/ year 403.98 2.87%

For the half year ended on September 30, 2024

Revenue from Operation

The Revenue from Operations of our company for the half year ended September 30, 2024 was 313,983.20 lacs.
Other Income

The other income of our company for the half year ended September 30, 2024 was ¥83.86 Lacs.

Total Revenue

The total income of our company for the half year ended September 30, 2024 was %14,067.06 Lacs.
Expenditure

Purchase of Stock in Trade

For the half year ended September 30, 2024, our Company incurred Purchase of Stock in Trade of % 8,705.38 lacs.
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Changesin Inventories

For the half year ended September 30, 2024, our Company had Changes in Inventories of X 3,331.62 lacs.
Employee Benefit Expenses

For the half year ended September 30, 2024, our Company incurred for employee benefit expenses I 125.82 lacs.
Finance Cost

The finance costs for the half year ended September 30, 2024 was X 170.58 lacs.

Depreciation and Amortization Expenses

The Depreciation and Amortization Expenses for the half year ended September 30, 2024 was X 81.96 lacs.
Other Expenses

For the half year ended September 30, 2024, our other expenses were X 1,223.94 lacs.

Profit/ (Loss) before Tax

Our Company had reported a profit before tax for the half year ended September 30, 2024 of T 427.76 lacs
Profit/ (Loss) after Tax

Profit after tax for the half year ended September 30, 2024 was at ¥ 403.98 lacs.

The following table sets forth selected financial data from Audited Standalone Profit and Loss accounts for the financia year
ended on 31% March 2024 and 31% March 2023 and Limited Reviewed Unaudited Standalone Financial Results for the half year
Ended September 30, 2024 and September 30, 2023.

Rs. In Lakhs
(1) Revenue
Revenue from Operation 1335151 | 99.38% | 833617 | 99.09% 20924.40 99.03% 1635604 | 99.66%
Other income 83.86 0.62% 76,57 0.91% 205.71 0.97% 55.31 0.34%
Total Revenue (1) 1343537 | 10000% | 841274 | 10000% | 2113011 100.00% 1641135 | 100.00%
(2) Expenses
Cost of Materials Consumed - - - - 25.28 0.12% 2.65 0.02%
Purchase of Stock in Trade 8,120.00 60.44% | 754505 | 89.69% 19846.72 93.93% 1442852 | 87.92%
Changes in Inventories 333162 2480% | -15965 | -1.90% (1427.67) (6.76%) (634.14) (3.86%)
Employee Benefits Expense 122.41 0.91% 119.48 1.42% 236.24 1.12% 196.87 1.20%
Other Expenses 1,216.70 9.06% 56524 6.72% 1662.22 7.87% 1746.13 10.64%
Total Expenses 1279073 | 9520% | 807012 | 9593% 20342.79 96.27% 1574003 | 95.91%
(3) Profit/(L oss) before Interest, o o o o
Do etion st Tox (1.2) 644.64 4.80% 34262 4.07% 787.32 3.73% 671.32 4.09%
gxeprec' ation and Amortization 81.96 0.61% 61.33 0.73% 144.36 0.68% 120.60 0.73%
penses
2‘2 dp;gg“ (Loss) before I nterest 562.68 419% 281.29 3.34% 642.96 3.04% 550,72 3.36%
Finance Cost 17058 1.27% 169.63 2.02% 330.92 157% 280.95 1.71%
(5) Profit/(Loss) before Tax 392.10 2.92% 111.66 133% 312.04 1.48% 269.77 1.64%
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Tax Expences

Current Tax 31.90 0.24% 14.50 0.17% 65.98 0.31% 60.52 0.37%
Currept Tax expense related to 0.00% 0.00% 479 0.02% )

the prior year

Deferred Tax Expenses/ (Income) -10.12 -0.08% 13.32 0.16% 6.54 0.03% 3358 0.20%
Total Tax Expences 2178 0.16% 27.82 0.33% 7731 0.37% 94.1 057%
5;;:'” (Loss) for the period/ 370.32 2.76% 83.84 1.00% 23473 1.11% 175.67 1.07%
Other Comprehensive Income

L%tg"m?he' comprehensive -1.99 -0.01% 112 -0.01% (6.65) (0.03%) 12.44 0.08%
§gfr°f't/ (Loss) for the period/ 368.33 2.74% 82.72 0.98% 228.08 1.08% 188.11 1.15%

COMPARISON OF THE FINANCIAL PERFORMANCE FOR THE HALF YEAR ENDED SEPTEMBER 30, 2024
WITH SEPTEMBE 30, 2023

Total Income:

Our total income increased by 59.70% to % 13,435.37 Lacs for the half year ended on September 30, 2024 from % 8,412.74 Lacs
for the half year ended on September 30, 2023 due to the factors described below:

Revenue from operation

Revenue from operations was increased by 60.16% to X 13,351.51 Lacs for the half year ended on September 30, 2024 from
8,336.17 Lacsfor the half year ended on September 30, 2023

Other Income

Other Income was increased by 9.52% to X 83.86 Lacs for the half year ended on September 30, 2024 from Z¥76.57 Lacs for the
half year ended on September 30, 2023

Total Expenditure:

Our total expenditure increased by 58.64% to X 12,790.73 Lacs for the half year ended on September 30, 2024 from X 8,070.12
Lacs for the half year ended on September 30, 2023 due to the factors described below:

Purchase of Stock in Trade

The Purchase of Stock in Trade increased by 7.62% to ¥8,120.00 Lacs for the half year ended on September 30, 2024 from
%7,545.05 Lacs for the half year ended on September 30, 2023

Changesin Inventories

The changes in Inventories increased by 2,186.83% to X 3,331.62 lacs for the half year ended on September 30, 2024 from
(159.65) lacs for the half year ended on September 30, 2023.

Employee Benefits Expense

Employee Benefits Expenses increased by 2.45% to % 122.41 Lacs for the half year ended on September 30, 2024 fromX 119.48
Lacs for the half year ended on September 30, 2023.

Other Expenses

Other Expenses Increased by 115.25% to 1,216.70 Lacs for the half year ended on September 30, 2024 from 565.24 Lacs for the
half year ended on September 30, 2023

Profit before Tax
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Our Profit before Tax increased by 251.16% to ¥ 392.10 Lacs for the half year ended on September 30, 2024 from % 111.66 Lacs
for the half year ended on September 30, 2023

Profit after Tax

Our Profit after Tax increased by 345.27% to X 368.32 Lacs for the half year ended on September 30, 2024 from 82.72 Lacs for
the half year ended on September 30, 2023

COMPARISON OF THE FINANCIAL PERFORMANCE FOR THE PERIOD MARCH 31, 2024 WITH MARCH 31,
2023

Total Income:

Our total income increased by 28.75% to ¥ 21,130.11 Lacs for the FY 2024 from X 16,411.35 Lacs for the FY 2023 due to the
factors described below:

Revenue from operation

Revenue from operations was increased by 27.93% to 320,924.40 Lacs for the FY 2024 from %16,356.04 Lacs for the FY 2023.

Other Income

Other Income was increased by 271.92% to R205.71 Lacs for the FY 2024 from %355.31 Lacs for the FY 2023.

Total Expenditure:

Our total expenses increased by 29.24% to 320,342.79 Lacs for the FY 2024 from %15,740.03 Lacs for the FY 2023 due to the
factors described below:

Cost of material consumed

The Cost of material consumed increased by 853.96% to %25.28 Lacs in FY 2024 from %2.65 Lacs in FY 2023.

Purchase of Sock in Trade

The Purchase of Stock in Trade increased by 37.55% to 219,846.72 Lacs in FY 2024 from 14,428.52 Lacs in FY 2023

Changesin Inventories

The changes in Inventories increased by 125.13% to X (1,427.67) lacs in FY 2024 from X (634.14) lacs in FY 2023.

Employee Benefits Expense

Employee Benefits Expensesincreased by 20.00% to X 236.24 Lacsin FY 2024 from X 196.87 Lacsin FY 2023
Other Expenses

Other Expenses decreased by 4.81% to 1,662.22 Lacsin FY 2024 from 1,746.13 Lacsin FY 2023

Profit before Tax

Our Profit before Tax increased by 15.67% to X 312.04 Lacs for the FY 2024 from X 269.77 Lacs for the FY 2023
Profit after Tax

Our Profit after Tax increased by 21.25% to X 228.08 Lacs for the FY 2024 from 188.11 Lacs for the FY 2023
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(Amount ¥ in lacs)

NHC FOODS LTD

Net Cash from Operating Activities (222.08)
Net Cash from Investing Activities (596.46)
Net Cash used in Financing Activities 652.63
Net increasein cash and cash equivalents (A+B+C) (165.92)
Cash and cash equivalents at the beginning of the year 296.39
Cash and cash eguivalents at the end of the period 130.48

Cash Flow from Operating Activities

Net cash from operating activities for the year ended 31st March 2024, was T (222.08) lacs as compared to the Profit Before Tax
at ¥ 312.04 lacs.

Cash Flows from | nvestment Activities

Net cash from investing activities for the year ended 31st March 2024 was Z (596.46) lacs due to purchase of tangible assets and
investment in Fixed Deposit

Cash Flowsfrom financing Activities
Net cash from financing activities for the year ended 31st March 2024 was % 652.63 due to the increase in borrowings.

(Amount ¥ in lacs)

Net Cash from Operating Activities (130.58)
Net Cash from Investing Activities (22.37)
Net Cash used in Financing Activities 177.03
Net increase in cash and cash equivalents (A+B+C) 24.09

Cash and cash equivalents at the beginning of the year 130.48
Cash and cash equivalents at the end of the period 154.57

Cash Flow from Operating Activities

Net cash from operating activities for the half year ended 30" September, 2024, was Z (130.58) lacs as compared to the Profit
Before Tax at ¥ 392.10 lacs.

Cash Flows from | nvestment Activities

Net cash from investing activities for the half year ended 30™ September, 2024 was % (22.37) lacs due to the investment in Fixed
Deposit

Cash Flows from financing Activities

Net cash from financing activities for the half year ended 30" September, 2024 was % 177.03 due to the increase in borrowings.
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SECTION VIII: LEGAL AND OTHER INFORMATION

OUTSTANDING LITIGATIONSAND MATERIAL DEVELOPMENTS

Except as disclosed below, there are no outstanding litigations involving our Company and our Subsidiary whose financial
statements are included in the letter of offer, either separately or in a consolidated form including, suits, criminal or civil
proceedings and taxation related proceedings that would have a material adverse effect on our operations, financial position or
future revenues. In thisregard, please note the following:

>

>

In determining whether any outstanding litigation against our Company, other than litigation involving issues of moral
turpitude, criminal liability, material violations of statutory regulationsor proceedingsrelating to economic offences against
our Company, would have a material adverse effect on our operations or financial position or impact our future revenues,
we have considered all pending litigations involving our Company, other than criminal proceedings, statutory or regulatory
actions, as 'material’;

For the purpose of determining materiality, the threshold shall be determined by the issuer as per requirements under the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015

Unless stated to the contrary, the information provided below is as of the date of this Letter of Offer.

CONTINGENT LIABILITIES OF OUR COMPANY

a. Contingent Liabilities not provided for:
(Amount in Lakhs)

Particulars F.Y. 2023-24 F.Y.2022-23
A. Disputed Demands Outstanding:
Income Tax* 28.04 28.04
Excise Duty** - 2.27

*Based on the decisions of the Appellate authority and interpretation of other provision, the company has legally advised
that demand is likely to be either deleted or substantially reduced and accordingly no provision has been made.
**during the year “CUSTOMS, EXCISE & SERVICE TAX APPELATE TRIBUNAL” set aside demand order

b. Bill Discounted/ Factoring Payables netted off to the receivables.
(Amount in Lakhs)
Particulars F.Y.2023-24 F.Y. 2022-23
A. Bills discounted and outstanding 16.58 06.22

A. LITIGATION INVOLVING THE COMPANY

(a) Criminal proceedings against the Company

There are no outstanding criminal proceedings initiated against the Company.

(b) Criminal proceedingsfiled by the Company

There are no outstanding actions criminal proceedings filed by the Company.

(c) Actionsby statutory and regulatory authorities against the Company

The Company has received an email dated 22" February, 2024 from the BSE Limited referring to non-compliance of
Regulation 6(1) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, wherein the company is
advised to refer to Master Circular No. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023 (Chapter-VI1(A)-Penal
Action for Non-Compliance), issued by Securities and Exchange Board of India (SEBI) with respect to penal actions
prescribed for non-compliance of certain provisions of the SEBI (Listing Obligations and Disclosure Reguirements)

Regulations, 2015 and Standard Operating Procedure for suspension and revocation of trading of specified securities of listed
entities. The Stock Exchange has imposed a penalty of Rs.44840/- on the Company for the said hon-compliance.
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Company vide its email dated 23 February, 2024, replied that some incorrect details were inadvertently entered during the
upload of the “Reconciliation of share capital audit report” for the quarter ended December 31, 2023, particularly in the
section pertaining to the Compliance Officer. They have attached the necessary documentation regarding the resignation of
Ms. Shivani Singh and the appointment of Ms. Shanu Bhandari as the new Compliance Officer, as reported to the BSE. The
rectified report was submitted with acknowledgement number 23022024785387, dated February 23, 2024. No further action
has been taken by BSE Limited till date.

(d) Tax Proceedings:

(i) Direct Tax: As mentioned below:
AY. Section Code Date of Demand Amount Particulars
2012-13 147 17-12-2019 28,24,796 The Company/assessee has

received a notice under
section 148 of the Income
Tax Act, dated 30.03.2019.
The Assessing Officer cited
the information received
regarding high-value
remittances and  debits,
dlegedly from a party
involved in  providing
accommodation entries. This
led to the mentioning of the
assessee as one of the
beneficiaries in a transaction
with M/s. Induja Traders Pvt.
Ltd., involving a significant
amount of Rs.1,55,59,948/-.
However, the Assessee's
stance on these purchases
was that they were genuine
transactions in the regular
course of business, supported
by corresponding sales
related to the goods.

The Assessing  Officer
sought to disdlow the
aforementioned amount as
unexplained income under
section 69A of the Income
Tax Act, contending that the
purchases were allegedly
bogus. The  company
contested these claims,
asserting that the
transactions were genuine
and that the reasons assigned
by the Assessing Officer
were contrary to the Income
Tax Act.

Additionally, the company
disputed the charging of
interest under sections 234A,
234B, 234C, and 234D of the
IT Act and the initiation of
penalty proceedings under
section 271(1)(c) of the Act.
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Aggrieved by the Company
has filed an appea with the
CIT Appeals on 01.01.2020.
The matter is pending.

2014-15 263 07-12-2019 68,796 For the said demand, the
Company has opted for a
settlement availing Vivad Se
Vishwas Scheme and paid
the amount on 27.01.2021.

2022-23 154 14-03-2023 33,800 Rectification request is
pending with the Income Tax
Department.

TOTAL 29,27,338

()

(f)

a)

b)

(d)

(i) Indirect Tax: Nil

Other pending material litigations against the Company

Ason the date of this Letter of Offer, there are no other pending material litigations initiated against the Company.
Other pending material litigationsfiled by the Company

As on the date of this Letter of Offer, there are no outstanding actions other pending material litigations filed by the
Company.

LITIGATION INVOLVING OUR DIRECTORS & PROMOTERS

Criminal proceedings against the Promoters & Director s of the company

As on the date of this Letter of Offer, there are no outstanding criminal proceedings initiated against the Promoters &
Directors of the Company.

Criminal proceedings by the Promoters & Directors of the company

Asonthedate of this Letter of Offer, there are no outstanding criminal proceedingsinitiated by the Promoters & Directors
of the Company.

Actions by statutory and regulatory authorities against the Promoters & Director s of the company

Ason the date of this Letter of Offer, there are no outstanding actions by statutory or regulatory authorities initiated
against the Promoters & Directors of the company.

Tax Proceedings against the Promoters & Directors

(i) Direct Tax:
1) APOORVA HIMATLAL SHAH
AY. Section Code Date of Demand Amount Particulars
2011-12 147 29-12-2018 53,167 For the said demand, the

Assessee has opted for a
settlement availing Vivad Se
Vishwas Scheme and paid
the amount on 16.12.2020.
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(i) Indirect Tax Liabilities: Nil
(e) Other pending material litigations against the Promoters & Directors of the company
Ason the date of this Letter of Offer, there are no outstanding litigations initiated against the Promoters and Directors,

(f) Other pending material litigationsfiled by the Promoters & Directors of the company

Ason the date of this Letter of Offer, there are no outstanding litigations initiated by the Promoters and Directors,

(a) Criminal proceedings against the Subsidiaries

There are no criminal actionsiinitiated against the subsidiaries of the company.

(b) Criminal proceedingsfiled by the Subsidiaries

There are no outstanding criminal proceedings initiated by the subsidiaries of the company.

(c) Actions by statutory and regulatory authorities against the Subsidiaries

There are no outstanding actions by statutory or regulatory Authorities initiated against the Subsidiaries of the company.

(d) Tax Proceedings:

There are no outstanding Tax Proceedings against the subsidiaries of The Company.

(i) Direct Tax: - NIL

(i) Indirect Tax — NIL

(e) Other pending material litigations against the Subsidiaries:

There are no outstanding litigations initiated against the Subsidiaries, which have been considered material by the Company.
(f) Other pending material litigationsfiled by the Subsidiaries

There are no outstanding litigations initiated filed by the Subsidiaries, which have been Considered material by the Company.

OUTSTANDING DUESTO SMALL SCALE UNDERTAKINGSOR ANY OTHER CREDITORS

There are no disputes with such entities in relation to payments to be made to our Creditors. The details pertaining to Amounts
due towards such creditors are available on the website of our Company.

Below are the details of the Creditors where outstanding amount as on March 31, 2024:

Rs.in Lakhs

Total Outstanding dues to Micro and Small & Medium Enterprises (MSME)* 223.83

Total Outstanding dues to Creditors other than MSME 2684.74

* Amount due to entities covered under Micro, Small and Medium Enterprises as defined in the Micro, Small, Medium
Enterprises Development Act, 2006, is not available with us as we are in the process of Compiling the information from our
vendors.

Outstanding Litigations involving the Company or involving any other person or company whose outcome may have a
material adverse effect on the Company’s results of operations or financial position.
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Except as described above, as on date of this Letter of Offer, there are no outstanding litigations involving the Company, or
involving any other person or company whose outcome may have a material adverse effect on the Company’s results of
operations or financial position.

Pending proceedingsinitiated against our Company for economic offences.

There are no pending proceedings initiated against our Company for economic offences.

Disclosures pertaining to wilful defaultersor fraudulent borrowers

As on the date of this Letter of Offer, Our Company, Promoters or Directors have not been declared as a wilful defaulter or a
fraudulent borrower.

Inquiries, investigations etc. instituted under the Companies Act, 2013 or any previous Companies enactment in the last
5 yearsagainst our Company.

There are no inquiries, investigations etc. instituted under the Companies Act or any previous Companies enactment in the last
5 years against our Company.

Material Fraud against our Company in the last five years

There has been no material fraud committed against our Company since incorporation.

Finesimposed or compounding of offencesfor default

There are no fines imposed or compounding of offences for default or outstanding defaults.

Non-Payment of Statutory Dues

Except as disclosed in the chapter titled “Financial |nformation” beginning on pages 83 there are have been no defaults or
outstanding defaults in the payment of statutory dues payable under the Employees Provident Funds and Miscellaneous
Provisions Act, 1952 and the Employees State I nsurance Act, 1948.

Material Developments Occurring after Last Balance Sheet Date

Except asdisclosed in Chapter titled “Management’s Discussion & Analysis of Financial Conditions & Results of Operations”

beginning on page 198 of this Letter of Offer, there have been no material developmentsthat have occurred after the Last Balance
Sheet Date.
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GOVERNMENT APPROVALS

Our Company isrequired to comply with the provisions of various|aws and regulations and obtain approvals, registrations, permits
and licenses under them for conducting our operations. The requirement for approvals may vary based on factors such as the
activity being carried out and the legal requirementsin the jurisdiction in which we are operating.

Further, our obligation to obtain and renew such approvals arises periodically and applications for such approvals are made at the
appropriate stage. Our Company has obtained all material consents, licenses, permissions and approvals from governmental and
regulatory authorities that are required for carrying on our present business activities. In the event, some of the approvals and
licenses that are required for our business operations expire in the ordinary course of business, we will apply for their renewal,
from time to time.

As on the date of this Letter of Offer, there are no pending material Government and Regulatory approvals required for our
Company to conduct our existing business and operations and objects of the Issue.
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OTHER REGULATORY AND STATUTORY DISCLOSURES
AUTHORITY FOR THE ISSUE

1. Thelssue of this Right Equity Shares to the eligible shareholdersin terms of this draft Letter of Offer has been authorized by
aresolution by the Board of Directors passed at their meeting held on May 30, 2024 under Section 62 of the Companies Act
2013.

2. The Draft Letter of Offer has been approved by our Board pursuant to its resolution dated September 11, 2024.

3. The Letter of Offer has been approved by our Rights Issue Committee of Board of Directors pursuant to its resolution dated
November 19, 2024.

4, Our Company hasreceived In-principle approval from BSE in accordance with Regulation 28 of the SEBI Listing Regulation
vide its letter no. LOD/RIGHT/AM/FIP/1224/2024-25 for listing of Right Equity Shares to be allotted in the issue pursuant
to letter dated October 25, 2024.

5. Our Company will also make applicationsto the BSE to obtain their trading approvals for the Rights Entitlements as required
under the January 22, 2020 — Rights Issue Circular.

6. Our Company has been alotted the ISIN - INE141C20010 for the Rights Entitlements to be credited to the respective demat
accounts of the Equity Shareholders of our Company. For details, see “Terms of the Issue” beginning on page 214 of this
Letter of Offer. Our Company will also make application to BSE to obtain its trading approval for the Rights Entitlements as
required under the SEBI Rights Issue Circulars.

CONFIRMATION

»  Our Company, our Promoters, Promoter Group, our directors, person(s) in control of the promoter or our Company have not
been or are not prohibited from accessing or operating in the capital markets or restrained from buying, selling or dealing in
securities under any order or direction passed by the SEBI or any securities market regulator in any other jurisdiction or any
other authority/court.

» None of our Directors are associated with the securities market in any manner and there has been no outstanding action
initiated by the SEBI against the Directors.

ELIGIBILITY FOR THE ISSUE

Our Company is alisted company and has been incorporated under the Companies Act, 1956. The Equity Shares are presently
listed on BSE. Our Company is eligible to undertake the Rights I ssue in terms of Chapter |11 of the SEBI | CDR Regulations and
other applicable provisions of the SEBI ICDR Regulations. Further, our Company is undertaking this Issue in compliance with
the provisions specified in Part B of Schedule V1 of the SEBI ICDR Regulations.

COMPLIANCE WITH CLAUSE (1) OF PART B OF SCHEDULE VI OF THE SEBI ICDR REGULATIONS

Our Company is alisted company, incorporated under Companies Act, 1956. The Equity Shares of our Company are presently

listed on BSE. We are ligible to undertake the Issue in terms of Chapter I11 of the SEBI ICDR Regulations. Our Company isin

compliance with the provisions specified in Clause (1) of Part B of Schedule VI of SEBI ICDR Regulations as explained below:

1. Our Company has been filing periodic reports, statements and information with the designated stock exchange in compliance
with the listing agreements or SEBI Listing Regulations (to the extent applicable) for the last one year immediately preceding
the date of this Letter of Offer;

2. Thereports, statements and information referred to in paragraph (1) above are available on the website of BSE; and

3. Our Company has investor grievance-handling mechanism which includes meeting of the Stakeholders Relationship
Committee at frequent interval's, appropriate delegation of power by the Board as regards share transfer and clearly laid down
systems and procedures for timely and satisfactory redressal of investor grievances.

Asour Company satisfies the conditions specified in Clause (1) of Part B of Schedule VI of SEBI ICDR Regulations, disclosuresin
this Letter of Offer have been made in terms of Clause (4) of Part B of Schedule V1 of the SEBI ICDR Regulations.

COMPLIANCE WITH REGULATIONS 61 AND 62 OF THE SEBI (ICDR) REGULATIONS
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Our Company isin compliance with the conditions specified in Regulations 61 and 62 of the SEBI ICDR Regulations, to the extent
applicable, details are mentioned as under:

e Our Company, any of our Promoters, Promoter Group or our Directors are not debarred from accessing the capital market
by SEBI.

¢ None of our promoters or Directors of our company isapromoter or director of any other company which is debarred from
accessing the capital market by SEBI.

e None of our Promoters or our Directors are declared as Fugitive Economic Offenders within the meaning of the Fugitive
Economic Offenders Act, 2018.

e  Further, in relation to compliance with Regulation 62(1)(a) of the SEBI ICDR Regulations, our Company has made an
application to BSE for their in-principle approval and undertakes to make an application to BSE for listing and trading
approval of the Rights Equity Shares to be issued pursuant to the | ssue.

All Equity Shares are fully paid-up and there are no partly paid Equity Shares outstanding as on the date of this Letter of
Offer.

e  Wewill ensure compliance with the conditions specified in Regulation 62(2) of the SEBI ICDR Regulations, to the extent
applicable.

e Neither our Company, nor our Promoters or our Directors, have been identified asawillful defaulter or fraudulent borrower
by the RBI.

e The promoter or promoter group of our company will not get their rights entitlement and this issue is exclusively for the
Public Shareholders.

DISCLAIMER CLAUSE OF SEBI

This Letter of Offer has not been filed with SEBI in terms of SEBI ICDR Regulations as the size of issue is not exceeding T
5,000 Lakh.

Asrequired, a copy of the Letter of Offer will be submitted to SEBI for the purpose of their information and dissemination on its
website by mailing it to the e-mail address. cfddil @sebi.gov.in.

HOWEVER, IT ISTO BEDISTINCTLY UNDERSTOOD THAT SUBMISSION OF THE LETTER OF OFFER TO THE
SECURITIES AND EXCHANGE BOARD OF INDIA (“SEBI”) SHOULD NOT IN ANY WAY BE DEEMED OR
CONSTRUED THAT THE SAME HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES NOT TAKE ANY
RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME OR THE PROJECT FOR
WHICH THE ISSUE ISPROPOSED TO BE MADE OR FOR THE CORRECTNESSOF THE STATEMENTSMADE OR
OPINIONS EXPRESSED IN THE LETTER OF OFFER.

DISCLAIMER FROM OUR COMPANY AND THE LEAD MANAGER

Our Company and the Lead Manager accept no responsibility for statements made otherwise than in this Letter of Offer or in the
advertisements or any other material issued by or at the instance of our company and that anyone placing reliance on any other
source of information would be doing so at their own risk.

Investors who invest in the Issue will be deemed to have been represented by our Company and the Lead Manager and their
respective directors, officers, agents, affiliates and representatives that they are eligible under all applicable laws, rules, regulations,
guidelines and approvals to acquire the Right Equity Shares of our Company, and are relying on independent advice/evaluation as
to their ability and quantum of investment in this Issue.

CAUTION

Our Company and the Lead Manager shall make all information available to the Eligible Equity Shareholders and no selective or
additional information would be available for a section of the Eligible Equity Shareholders in any manner whatsoever including
at presentations, in research or salesreports etc. after filing of this Letter of Offer with the SEBI/Stock Exchange.
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No dedler, salesperson or other person is authorised to give any information or to represent anything not contained in this L etter
of Offer. You must not rely on any unauthorised information or representations. This Letter of Offer is an offer to sell only the
Rights Equity Shares and rights to purchase the Rights Equity Shares offered hereby, but only under circumstances and in
jurisdictions whereit islawful to do so. The information contained in this Letter of Offer is current only as of its date.

DISCLAIMER IN RESPECT OF JURISDICTION

This Letter of Offer has been prepared under the provisions of Indian laws and the applicable rules and regulations there-under.
Any dispute arising out of this Issue will be subject to jurisdiction of the competent court(s) in Valsad, Gujarat, I ndia only.

DISCLAIMER CLAUSE OF BSE LIMITED

As required, a copy of this Letter of Offer has been submitted to the BSE. The Disclaimer Clause as intimated by the BSE to us,
post scrutiny of this Letter of Offer isas under:

“BSE Limited (“the Exchange”) has given, vide its letter dated October 25, 2024 permission to this Company to use the
Exchange’s name in this Letter of Offer as the stock exchange on which this Company’s securities are proposed to be listed.
The Exchange has scrutinized this L etter of Offer for itslimited internal purpose of deciding on the matter of granting the
aforesaid per mission to this Company. The Exchange does not in any manner:

o Warrant, certify or endorsethe correctness or completeness of any of the contents of thisletter of offer; or

e Warrant that this Company’s securities will be listed or will continue to be listed on the Exchange; or

e Takeresponsibility for the financial or other soundness of this Company, its promoters, its management or any
scheme or project of this Company;

and it should not for any reason be deemed or construed that this letter of offer has been cleared or approved by the
Exchange. Every person who desiresto apply for or otherwise acquiresany securities of this Company may do so pur suant
toindependent inquiry, investigation and analysisand shall not have any claim against the Exchange whatsoever by reason
of any loss which may be suffered by such person consequent to or in connection with such subscription/ acquisition
whether by reason of anything stated or omitted to be stated herein or for any other reason whatsoever.”

LISTING

Our Company will apply to BSE for final approval for the listing and trading of the Rights Equity Shares subsequent to their
Allotment. No assurance can be given regarding the active or sustained trading in the Rights Equity Shares or the price at which
the Rights Equity Shares offered under the Issue will trade after the listing thereof.

FILING

The Draft Letter of Offer shall not be filed with SEBI, nor will SEBI issue any observation on the Draft Letter of Offer asthe size
of issueisless than Rupees Fifty Crores.

The Draft Letter of Offer has been filed with BSE for obtaining their in-principle approvals. . Our Company has received in-
principle approval from BSE vide its letter dated October 25, 2024.

However, our Company will submit a copy of the Letter of Offer to SEBI for the purpose of their information and dissemination
on its website by mailing it to the e-mail address: cfddil @sebi.gov.in.

MECHANISM FOR REDRESSAL OF INVESTOR GRIEVANCES
Our Company has adequate arrangements for redressal of investor grievancesin compliance with the SEBI Listing Regulations.

v" We have been registered with the SEBI Complaints Redress System (SCORES) as required by SEBI and monitor the same
onregular interval.

v" Our Company has a Stakeholders Relationship Committee to redress complaints, if any. Its terms of reference include
considering and resolving grievances of Shareholdersin relation to transfer of shares and effective exercise of voting rights.

v' Mrs. Alesha Hakim Khan is the Company Secretary and Compliance Officer to redress complaints, if any.

v Interms of Regulation 7(1) of the SEBI Listing Regulations, we have duly appointed the Registrar and Share Transfer Agents
for our Company. All investor grievances received by us have been handled by the same in consultation with the Company
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Secretary and Compliance Officer.

Disposal of Investor Grievances by our Company

Our Company estimates that the average time required by our Company or the Registrar for the redressal of routine investor
grievances shall be seven (7) to fifteen (15) Working Days from the date of receipt of the complaint. In case of complaintsthat are
not routine or where external agencies are involved, our Company will seek to redress these complaints as expeditioudy as
possible.

Investor Grievances arising out of the I ssue
Our Company has appointed M/s. Skyline Financial Services Private Limited (“SKYLINE”) as Registrar to this Right issue.

Mrs. Alesha Hakim Khan is the Company Secretary and Compliance Officer to redress complaints, if any, of the investors
participating in the I ssue.

Investors may contact the Registrar or our Compliance Officer for any pre-lssue/post-1ssue related matter. All grievances
relating tothe ASBA process may be addressed to the Registrar, with a copy to the SCSBs(in case of ASBA process), giving
full details such as name, address of the Applicant, contact number (s), e-mail ID of the sole/ first holder, folio number or
demat account number, serial number of the Application Form, number of Rights Equity Shares applied for, amount
blocked (in case of ASBA process), ASBA Account number and the Designated Branch of the SCSBswherethe Application
Form, or the plain paper application, asthe case may be, was submitted by the ASBA Investorsalong with a photocopy of
the acknowledgement dlip.

In case of non-routine grievances where verification at other agencies is involved, it would be the endeavor of the Registrar to
attend to them as expeditiously as possible. Our Company undertakes to resolve the investor grievancesin atime bound manner.

Contact details of the Registrar to thisissue and of our Company Secretary and Compliance Officer are as follows:

Registrar tothelssue Company Secretary & Compliance officer

SKYLINE FINANCIAL SERVICES PRIVATE Mrs. AleshaHakim Khan

LIMITED NHC Foods Limited

D-153A, First Floor, Okhla Industrial Area, Phase-l, New  Registered office: Survey No. 777, Umarsadi Desaiwad Road,
Delhi 110020 Village Umarsadi, Taluka Pardi, Vasad- 396175, Gujarat, India
Telephone: 011-40450193-197 Telephone: +91 8104472565

Fax: 011-26812683 E-Mail Id: cs@nhcgroup.com;

Email: ipo@skylinertacom Website: www.nhcgroup.com;

Investor Grievance Email: grievances@skylinerta.com
Contact Person: Mr. Anuj Rana

Website: https.//www.skylinerta.com/

SEBI Registration Number: INR000003241

CIN No: U74899DL 1995PTC071324

Status of outstanding investor complaintsin relation to our Company
Ason the date of this Letter of Offer, there were no outstanding investor complaintsin relation to our Company.
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SECTION IX: ISSUE INFORMATION

TERMSOF THE ISSUE

This section is for the information of the Investors proposing to apply in this Issue. Investors should carefully read the provisions
contained in this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the Application Form, before
submitting the Application Form. Our Company and the Lead Manager are not liable for any amendments or modifications or
changes in applicable laws or regulations, which may occur after the date of this Letter of Offer. Investors are advised to make
their independent investigation and ensure that the Application Formis correctly filled up. Unless otherwise permitted under the
SEBI (ICDR) Regulations read with SEBI Rights I ssue Circulars, Investors proposing to apply in thisIssue can apply only through
ASBA or by mechanism as disclosed in this section.

Further, SEBI has pursuant to the SEBI Rights Issue Circular stated that in the event there are physical shareholders who have
not been able to open a demat account pursuant to the SEBI circular bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020 or are unable to communicate their demat account details to our
Company or the Registrar for credit of Rights Entitlements, such physical shareholdersmay be allowed to submit their Application.
For more details, see “Application by Eligible Equity Shareholders holding Equity Shares in physical form” beginning on page
no. 228 of this Letter of Offer.

Investors are requested to note that application in this Issue can only be made through ASBA, in case of Eligible Equity
Shareholders.

The Rights Entitlement on the Securities, the ownership of which is currently under dispute and including any court proceedings
or arecurrently under transmission or are held in a demat suspense account and for which our Company haswithheld the dividend,
shall be held in abeyance and the Application Formalong with the Rights Entitlement Letter in relation to these Rights Entitlements
shall not be dispatched pending resolution of the dispute or court proceedings or completion of the transmission or pending their
release from the demat suspense account. On submission of such documents /records confirming the legal and beneficial
ownership of the Securities with regard to these cases on or prior to the Issue Closing Date, to the satisfaction of our Company,
our Company shall make available the Rights Entitlement on such Securitiesto the identified Eligible Equity Shareholder.

OVERVIEW

This Issue and the Rights Equity Shares proposed to be issued on arights basis, are subject to the terms and conditions contained
in this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter, the Application Form, and the Memorandum
of Association and the Articles of Association of our Company, the provisions of the Companies Act, 2013, FEMA Act, FEMA
Rules, the SEBI (ICDR) Regulations, the SEBI Listing Regulations, and the guidelines, notifications and regulations issued by
SEBI, the Government of India and other statutory and regulatory authorities from time to time, approvals, if any, from the RBI
or other regulatory authorities, the terms of the Listing Agreements entered into by our Company with the Stock Exchange and
the terms and conditions as stipulated in the Allotment advice.

Important:
Dispatch and availability of | ssue materials:

In accordance with the SEBI (ICDR) Regulations and relevant SEBI circulars on Rights Issue, our Company will send, the
Abridged Letter of Offer, the Rights Entitlement Letter, Application Form and other issue material (i) only to e-mail addresses of
theresident Eligible Equity Shareholderswho have provided their e-mail addresses; (ii) physical delivery only to the Indian address
of resident Eligible Equity Shareholders, on areasonable effort basis, whose e-mail addresses are not available with our Company
or the Eligible Equity Shareholders have not provided the valid email address to our Company; (iii) physical delivery only to the
Indian addresses of the non-resident Eligible Equity Shareholders, on a reasonable effort basis, who have provided an Indian
address to our Company; and (iv) to the e-mail addresses of the foreign corporate or ingtitutional shareholders.

The Letter of Offer will also be provided by our Company to any existing Shareholder who makes arequest in thisregard.

Please note that Eligible Equity Shareholders, in order to update the respective Indian addresses/ email addresses/ mobile numbers
in the records maintained by the Registrar or our Company, should visit www.skylinerta.com. Investors can access the Issue
Materials (provided that the Eligible Equity Shareholder is eligible to subscribe for the Rights Equity Shares under applicable
securities laws) on the websites of:;

e our Company at www.nhcgroup.com;
e the Registrar at https.//www.skylinerta.con;
e thelLead Manager at www.finshoregroup.com;

Page | 214


http://www.skylinerta.com/
file:///D:/Khushnoor/NHC%20Foods%20Right%20Issue/www.nhcgroup.com
https://www.skylinerta.com/
http://www.finshoregroup.com/

@NHC

e the Designated Stock Exchange at www.bseindia.com

Eligible Equity Shareholders who have not received the Application Form may apply, along with the requisite application money,
by using the application forms available on the websites above, or on plain paper, with the same details as per the application form
available online.

Eligible Equity Shareholders can obtain the details of their respective Rights Entitlements from the website of the Registrar
https://www.skylinerta.com/ by entering their DP ID and Client ID or Folio Number (in case of Eligible Equity Shareholders
holding Equity Sharesin physical form) and PAN. The link for the same shall also be available on the website of our Company
www.nhhcgroup.com.

Further, our Company along with the Lead Manager will undertake all adequate stepsto reach out the Eligible Equity Shareholders
who have provided their Indian address through other means, as may be feasible. Our Company and the Lead Manager and the
Registrar will not beliable for non-dispatch of physical copiesof |ssue materials, including the Letter of Offer, the Abridged L etter
of Offer, the Rights Entitlement Letter and the Application Form or delay in the receipt of the Letter of Offer, the Abridged Letter
of Offer, the Rights Entitlement Letter or the Application Form attributable to non-availability of the email addresses of Eligible
Equity Shareholders or electronic transmission delays or failures, or if the Application Forms or the Rights Entitlement L etters are
delayed or misplaced in the transit.

PLEASE NOTE THAT NEITHER OUR COMPANY NOR THE REGISTRAR NOR THE LEAD MANAGER SHALL
BE RESPONSIBLE FOR NON-DISPATCH OF PHYSICAL COPIES OF ISSUE MATERIALS, INCLUDING THE
LETTER OF OFFER, THE ABRIDGED LETTER OF OFFER, THE RIGHTS ENTITLEMENT LETTER AND THE
APPLICATION FORM OR DELAY IN THE RECEIPT OF THE LETTER OF OFFER, THE ABRIDGED LETTER
OF OFFER, THE RIGHTS ENTITLEMENT LETTER OR THE APPLICATION FORM ATTRIBUTABLE TO NON-
AVAILABILITY OF THE E-MAIL ADDRESSES OF ELIGIBLE EQUITY SHAREHOLDERS OR ELECTRONIC
TRANSMISSION DELAYS OR FAILURES, OR IF THE APPLICATION FORM OR THE RIGHTSENTITLEMENT
LETTERSARE DELAYED ORMISPLACED IN THE TRANSIT.

The distribution of the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the issue of Issue Shareson
arights basis to persons in certain jurisdictions outside India is restricted by legal requirements prevailing in those jurisdictions.
No action has been, or will be, taken to permit this I ssuein any jurisdiction where action would be required for that purpose, except
that this Letter of Offer is being filed with SEBI and the Stock Exchange. Accordingly, the Rights Entitlements and Issue Shares
may not be offered or sold, directly or indirectly, and this Letter of Offer, the Abridged Letter of Offer, the Rights Entitl ement
Letter, the Application Form or any Issue related materials or advertisements in connection with this | ssue may not be distributed,
inany jurisdiction, except in accordance with and as permitted under the legal requirements applicablein such jurisdiction. Receipt
of the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form (including by way of
electronic means) will not constitute an offer, invitation to or solicitation by anyonein any jurisdiction or in any circumstancesin
which such an offer, invitation or solicitation is unlawful or not authorised or to any person to whom it is unlawful to make such
an offer, invitation or solicitation. In those circumstances, the Letter of Offer, the Abridged L etter of Offer, the Rights Entitlement
Letter or the Application Form must be treated as sent for information only and should not be acted upon for making an Application
and should not be copied or re-distributed.

Accordingly, persons receiving a copy of the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the
Application Form should not, in connection with the issue of the Issue Shares or the Rights Entitlements, distribute or send the
Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form in or into any jurisdiction
where to do so, would, or might, contravene local securities laws or regulations or would subject our Company or its affiliates or
the Lead Manager or their respective affiliatesto any filing or registration requirement (other than in India). If the Letter of Offer,
the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form is received by any person in any such
jurisdiction, or by their agent or nominee, they must not seek to make an Application or acquire the Rights Entitlements referred
to in the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form. Any person who
makes an application to acquire Rights Entitlements and the Issue Shares offered in the Issue will be deemed to have declared,
represented and warranted that such person is authorized to acquire the Rights Entitlements and the Equity Shares in compliance
with all applicable laws and regulations prevailing in such person’s jurisdiction and India, without requirement for our Company
or our affiliates or the Lead Manager or their respective affiliates to make any filing or registration (other than in India).

Our Company is undertaking this Issue for its Eligible Equity Shareholders and will send the Abridged Letter of Offer,
the Application Form and other applicable Issue materials primarily to the email addresses of the Eligible Equity
Shareholder s who have provided a valid email address and an Indian addressto our Company. This Letter of Offer will
be provided, primarily through e- mail, by the Registrar on behalf of our Company or the Lead M anager to the Eligible
Equity Shareholderswho have provided their Indian addressto our Company.
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Processfor Application in thislssue:

I'n accordance with Regulation 76 of the SEBI (ICDR) Regulations, SEBI Rights Issue Circularsand ASBA Circulars, all
Investorsdesiring to makean Application in this|ssueare mandatorily required to usethe ASBA process. | nvestor sshould
carefully read the provisions applicable to such Applications before making their Application through ASBA. For details,
see “Procedure for Application through the ASBA Process” below:

The Application Form can be used by the Eligible Equity Shareholders as well as the Renouncees, to make Applications in this
Issue on the basis of the Rights Entitlement credited in their respective demat accounts or demat suspense escrow account, as
applicable. For further details on the Rights Entitlements and demat suspense escrow account, see “Credit of Rights Entitlements
in demat accounts of Eligible Equity Shareholders” on Page 213.

ASBA facility: Investors can submit either the Application Form in physical mode to the Designated Branch of the SCSBs or
online/electronic Application through the website of the SCSBs (if made available by such SCSB) authorizing the SCSB to block
the Application Money in an ASBA Account maintained with the SCSB. Application through ASBA facility in electronic mode
will only be available with such SCSBs who provide such facility.

Investors applying through the ASBA facility should carefully read the provisions applicable to such Applications before making
their Application through the ASBA process. For details, see “Procedure for Application through the ASBA Process” beginning
on page no. 222 of this Letter of Offer

Please note that subject to SCSBs complying with the requirements of SEBI Circular CIR/CFD/DIL/13/2012 dated September 25,
2012, within the periods stipulated therein, Applications may be submitted at the Designated Branches of the SCSBs.

Further, in terms of the SEBI Circular CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for making Applications by
SCSBs on their own account using ASBA facility, each such SCSB should have a separate account in its own name with any other
SEBI registered SCSB(s). Such account shall be used solely for the purpose of making an Application in this Issue and clear
demarcated funds should be available in such account for such an Application.

Applicants should note that they should very carefully fill-in their depository account details and PAN in the Application
Form or while submitting application through online/electronic Application through the website of the SCSBs (if made
available by such SCSB). Please note that incorrect depository account details or PAN or Application Forms without
depository account details shall be treated as incomplete and shall be rejected. For details see “Grounds for Technical
Rejection” beginning on page 230 of this Letter of Offer. Our Company, the Lead M anager, the Registrar and the SCSBs
shall not beliable for any incomplete or incorrect demat details provided by the Applicants.

Additionally, in terms of Regulation 78 of the SEBI ICDR Regulations, Investors may choose to accept the offer to participate in
this Issue by making plain paper Applications. Please note that Eligible Equity Shareholders making an application in this Issue
by way of plain paper applications shall not be permitted to renounce any portion of their Rights Entitlements. For details, see
“Application on Plain Paper under ASBA process” beginning from page 228.

Optionsavailable to the Eligible Equity Shareholders

The Rights Entitlement Letter will clearly indicate the number of Equity Shares that the Eligible Equity Shareholder is entitled to.
If the Eligible Equity Shareholder appliesin this Issue, then such Eligible Equity Shareholder can:

(i) apply for its Equity Shares to the full extent of its Rights Entitlements; or

(ii) apply for its Equity Sharesto the extent of part of its Rights Entitlements (without renouncing the other part); or

(iii) apply for Equity Shares to the extent of part of its Rights Entitlements and renounce the other part of its Rights Entitlements;
or

(iv) apply for its Equity Sharesto the full extent of its Rights Entitlements and apply for additional Equity Shares; or

(v) renounce its Rights Entitlementsin full

Making of an Application through the ASBA facility:

The Equity Shares of our Company are exclusively listed on the BSE. An Investor, wishing to participate in this Issue through the
ASBA facility, is required to have an ASBA enabled bank account with an SCSB, prior to making the Application. Investors
desiring to make an Application in this Issue through ASBA process, may submit the Application Form in physical mode to the
Designated Branches of the SCSB or online/ electronic Application through the website of the SCSBs (if made available by such
SCSB) for authorizing such SCSB to block Application Money payable on the Application in their respective ASBA Accounts.
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Investors should ensure that they have correctly submitted the Application Form and have provided an authorisation to the SCSB,
via the electronic mode, for blocking funds in the ASBA Account equivalent to the Application Money mentioned in the
Application Form, as the case may be, at the time of submission of the Application For the list of banks which have been notified
by SEBI to act as SCSBs for the ASBA process, refer
https://www.sebi.gov.in/sebiweb/other/Other A ction.do?doRecogni sedFpi=yes& intml d=34.

Please note that subject to SCSBs complying with the requirements of the SEBI circular bearing reference number
CIR/CFD/DIL/13/2012 dated September 25, 2012, within the periods stipulated therein, Applications may be submitted at the
Designated Branches of the SCSBs. Further, in terms of the SEBI circular bearing reference number CIR/CFD/DIL/1/2013 dated
January 2, 2013, it isclarified that for making Applications by SCSBs on their own account using ASBA facility, each such SCSB
should have a separate account in its own name with any other SEBI registered SCSB(s). Such account shall be used solely for the
purpose of making an Application in this Issue and clear demarcated funds should be available in such account for such an
Application.

The Lead Manager, our Company, its directors, its employees, affiliates, associates and their respective directors and officers and
the Registrar shall not take any responsibility for acts, mistakes, errors, omissions and commissionsetc., in relation to Applications
accepted by SCSBs, Applications uploaded by SCSBs, Applications accepted but not uploaded by SCSBs or Applications accepted
and uploaded without blocking funds in the ASBA Accounts.

Credit of Rights Entitlementsin demat accounts of Eligible Equity Shareholders:
Rights Entitlements

As your name appears as a beneficial owner in respect of the issued and paid-up Equity Shares held in dematerialised form or
appears in the register of members of our Company as an Eligible Equity Shareholder in respect of our Equity Shares held in
physical form, as on the Record Date, you may be entitled to subscribe to the number of Rights Equity Shares as set out in the
Rights Entitlement Letter.

Eligible Equity Shareholders can also obtain the details of their respective Rights Entitlements from the website of the Regi strar
(i.e., https:.//www.skylinerta.com/) by entering their DP ID and Client ID or Folio Number (for Eligible Equity Shareholders who
hold Equity Sharesin physical form as on Record Date) and PAN. The link for the same shall also be available on the website of
our Company (i.e., www.nhcgroup.com)

In this regard, our Company has made necessary arrangements with NSDL and CDSL for crediting of the Rights Entitlements to
the demat accounts of the Eligible Equity Shareholdersin a dematerialized form. A separate ISIN for the Rights Entitlements has
aso been generated which is ISIN: INE141C20010. The said ISIN shall remain frozen (for debit) until the Issue Opening Date.
The said ISIN shall be suspended for transfer by the Depositories post the Issue Closing Date.

Additionally, our Company will submit the details of the total Rights Entitlements credited to the demat accounts of the Eligible
Equity Shareholders and the demat suspense escrow account to the Stock Exchange after completing the corporate action. The
details of the Rights Entitlements with respect to each Eligible Equity Shareholders can be accessed by such respective Eligible
Equity Shareholders on the website of the Registrar after keying in their respective details along with other security control
measures implemented thereat.

Rights Entitlements shall be credited to the respective demat accounts of Eligible Equity Shareholders before the I ssue Opening
Date only in dematerialised form. Further, if no Application is made by the Eligible Equity Shareholders of Rights Entitlements
on or before Issue Closing Date, such Rights Entitlements shall get 1apsed and shall be extinguished after the Issue Closing Date.
No Rights Equity Shares for such lapsed Rights Entitlements will be credited, even if such Rights Entitlements were purchased
from market and purchaser will lose the premium paid to acquire the Rights Entitlements. Persons who are credited the Rights
Entitlements are required to make an Application to apply for Rights Equity Shares offered under Rights Issue for subscribing to
the Rights Equity Shares offered under Issue.

If Eligible Equity Shareholders holding Equity Sharesin physical form as on Record Date, have not provided the details of their
demat accounts to our Company or to the Registrar, they are required to provide their demat account details to our Company or
the Registrar not later than two clear Working Days prior to the Issue Closing Date, to enable the credit of the Rights Entitlements
by way of transfer from the demat suspense escrow account to their respective demat accounts, at least one day before the Issue
Closing Date. Such Eligible Equity Shareholders holding sharesin physical form can update the details of their respective demat
accounts on the website of the Registrar (i.e., https.//www.skylinerta.com/). Such Eligible Equity Shareholders can make an
Application only after the Rights Entitlementsis credited to their respective demat accounts.

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue Circular, the credit of Rights
Entitlements and Allotment of Rights Equity Shares shall be made in dematerialized form only. Prior to the Issue Opening Date,
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our Company shall credit the Rights Entitlementsto (i) the demat accounts of the Eligible Equity Shareholders holding the Equity
Shares in dematerialised form; and (ii) a demat suspense escrow account (namely, “NHC FOODS LIMITED RIGHTS ISSUE
SUSPENSE ESCROW DEMAT ACCOUNT™) opened by our Company, for the Eligible Equity Shareholders which would
comprise Rights Entitlements relating to (a) Equity Shares held in ademat suspense account pursuant to Regulation 39 of the SEBI
Listing Regulations; or (b) Equity Shares held in the account of I|EPF authority; or (c) the demat accounts of the Eligible Equity
Shareholder which are frozen or suspended for debit/credit or details of which are unavailable with our Company or with the
Registrar on the Record Date; or (d) Equity Shares held by Eligible Equity Shareholders holding Equity Shares in physical form
as on Record Date where details of demat accounts are not provided by Eligible Equity Shareholdersto our Company or Registrar;
or (e) credit of the Rights Entitlements returned/reversed/failed; or (f) the ownership of the Equity Shares currently under dispute,
including any court proceedings.

Eligible Equity Shareholders as on the Record Date are requested to provide relevant details (such as copies of self-attested PAN
and client master sheet of demat account etc., details/ records confirming the legal and beneficial ownership of their respective
Equity Shares) to the Company or the Registrar not later than two Working Days prior to the Issue Closing Date, to enable the
credit of their Rights Entitlements by way of transfer from the demat suspense escrow account to their demat account at least one
day before the Issue Closing Date, to enable such Eligible Equity Shareholders to make an application in this Issue, and this
communication shall serve as an intimation to such Eligible Equity Shareholdersin thisregard. Such Eligible Equity Sharehol ders
are also reguested to ensure that their demat account, details of which have been provided to the Company or the Registrar account
is activeto facilitate the aforementioned transfer.

Application by Eligible Equity Shareholders holding Equity Sharesin physical form:

Please note that in accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue Circulars, the
credit of Rights Entitlements and Allotment of Equity Shares shall be made in dematerialised form only. Accordingly, Eligible
Equity Shareholders holding Equity Sharesin physical form as on Record Date and desirous of subscribing to Equity Sharesin
this Issue are advised to furnish the details of their demat account to the Registrar or our Company at least two Working Days
prior to the Issue Closing Date, to enable the credit of their Rights Entitlementsin their respective demat accounts at least one day
before the I ssue Closing Date. The Rights Entitlements of the Physical Shareholders who do not furnish the details of their demat
account to the Registrar not later than two Working Days prior to the Issue Closing Date, shall lapse.

Eligible Equity Shareholders, who hold Equity Shares in physical form as on Record Date and who have opened their demat
accounts after the Record Date, shall adhere to following procedure for participating in this Issue:

a) The Eligible Equity Shareholders shall send a letter to the Registrar containing the name(s), address, e-mail address,
contact details and the details of their demat account along with copy of self-attested PAN and self-attested client master
sheet of their demat account either by e-mail, post, speed post, courier, or hand delivery so asto reach to the Registrar no
later than two Working Days prior to the Issue Closing Date; Alternatively the same can be uploaded in the investor
portal of the Registrar at grievances@skylinerta.com

b) The Registrar shall, after verifying the details of such demat account, transfer the Rights Entitlements of such Eligible
Equity Shareholdersto their demat accounts at least one day before the Issue Closing Date;

¢) Theremaining procedure for Application shall be same as set out in “Application on Plain Paper under ASBA process”
on page 228.

Resident Eligible Equity Shareholders who hold Equity Shares in physical form as on the Record Date will not be allowed to
renounce their Rights Entitlements in the Issue. However, such Eligible Equity Shareholders, where the dematerialized Rights
Entitlements are transferred from the suspense escrow demat account to the respective demat accounts within prescribed timelines,
can apply for additional Equity Shares while submitting the Application.

Prior to the Issue Opening Date, the Rights Entitlements of those resident Eligible Equity Shareholders, among others, who hold
Equity Sharesin physical form, and whose demat account details are not available with our Company or Registrar, shall be credited
in a demat suspense escrow account opened by our Company.

Such resident Eligible Equity Shareholders must check the procedure for Application by and credit of Rights Equity Sharesin
“Procedure for Application by Eligible Equity Shareholders holding Equity Shares in physical form” beginning from page 214.

Application for Additional Equity Shares

Investorsare eligible to apply for additional Equity Shares over and above their Rights Entitlements, provided that they are eligible
to apply for Equity Shares under applicable law and they have applied for all the Equity Shares forming part of their Rights
Entitlements without renouncing them in whole or in part. Where the number of additional Equity Shares applied for exceeds the
number available for Allotment, the Allotment would be made as per the Basis of Allotment finalised in consultation with the
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Designated Stock Exchange. Applications for additional Equity Shares shall be considered and Allotment shall be made in
accordance with the SEBI ICDR Regulations and in the manner as set out in “Basis of Allotment” beginning on page 237.

Eligible Equity Shareholders who renounce their Rights Entitlements cannot apply for additional Equity Shares. Non-
resident Renounceeswho are not Eligible Equity Shareholders cannot apply for additional Equity Shares.

Investors are requested to kindly note that after purchasing the Rights Entitlements through Off Market Renunciation, an
application has to be made for subscribing to the Rights Equity Shares. If no such Application is made by the renouncee on or
before Issue Closing Date, then such Rights Entitlements will get lapsed and shall be extinguished after the Issue Closing Date
and no Rights Equity Shares for such lapsed Rights Entitlements will be credited. For procedure of Application by shareholders
who have purchased the Right Entitlement through Off Market Renunciation, please refer to the heading titled “Procedure for
Application through the ASBA process” on page no. 235 of this Letter of Offer.

Other important links and helpline:
The Investors can visit following links for the bel ow-mentioned purposes:

Frequently asked questions and online/ electronic dedicated investor helpdesk for guidance on the Application process and
resolution of difficulties faced by the Investors. grievances@skylinerta.com

Updation of Email address/ mobile number in the records maintained by the Registrar or our Company: Skyline Financial Services
Private Limited (grievances@skylinerta.com)

Updation of Indian address in the records maintained by the Registrar or our Company by email to grievances@skylinerta.com

Updation of demat account details by Eligible Equity Shareholders holding sharesin physical form: grievances@skylinerta.com

Submission of self-attested PAN, client master sheet and demat account details by non- resident Eligible Equity Shareholders:
grievances@skylinerta.com / kyc@skylinerta.com

Renouncees
All rights and obligations of the Eligible Equity Shareholdersin relation to Applications and refunds pertaining to this | ssue shall
apply to the Renouncee(s) as well.

Basisfor thisIssue

The Rights Equity Shares are being offered for subscription for cash to the Eligible Equity Shareholders whose names appear as
beneficial owners as per the list to be furnished by the Depositories in respect of our Equity Shares held in dematerialised form
and on the register of members of our Company in respect of our Equity Shares held in physical form at the close of business
hours on the Record Date, fixed in consultation with the Designated Stock Exchange, but excludes persons not eligible under
applicable laws, rules, regulations and guidelines.

Rights Entitlements

Eligible Equity Sharehol ders whose name appears as a beneficial owner in respect of the issued and paid-up Equity Sharesheld in
dematerialised form or appears in the register of members of our Company as an Eligible Equity Shareholder in respect of our
Equity Shares held in physical form, as on the Record Date, may be entitled to subscribe to the number of Rights Equity Shares
as set out in the Rights Entitlement Letter.

The Registrar will send/dispatch a Rights Entitlement Letter along with the Abridged Letter of Offer and the Application Form to
all Eligible Equity Shareholders who have provided an Indian address to our Company and who are located in jurisdictions where
the offer and sale of the Rights Entitlements or Rights Equity Shares is permitted under laws of such jurisdiction and does not
result in and may not be construed as, a public offering in such jurisdictions, which will contain details of their Rights Entitlements
based on their shareholding as on the Record Date.

Eligible Equity Shareholders can also obtain the details of their respective Rights Entitlements from the website of the Registrar
(https://www.skylinerta.com/) by entering their DP ID and Client ID or Folio Number (in case of Eligible Equity Shareholders
holding Equity Shares in physical form) and PAN. The link for the same shall also be available on the website of our Company
(www.nhcgroup.com).

Rights Entitlements shall be credited to the respective demat accounts of Eligible Equity Shareholders before the Issue Opening
Date only in demateriaised form. If Eligible Equity Shareholders holding Equity Sharesin physical form as on Record Date, have
not provided the details of their demat accounts to our Company or to the Registrar, they are required to provide their demat
account details to our Company or the Registrar not later than two Working Days prior to the Issue Closing Date, to enable the
credit of the Rights Entitlements by way of transfer from the demat suspense escrow account to their respective demat accounts,
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at least one day before the Issue Closing Date. Such Eligible Equity Shareholders holding sharesin physical form can update the
details of their respective demat accounts on the website of the Registrar (https.//www.skylinerta.com/). Such Eligible Equity
Shareholders can make an Application only after the Rights Entitlements is credited to their respective demat accounts, except in
case of resident Eligible Equity Shareholders holding Equity Sharesin physical form as on Record Date.

Our Company is undertaking this Issue on arights basis to the Eligible Equity Shareholders and will send the Abridged
Letter of Offer, the Rights Entitlement Letter and the Application Form (i) only to e-mail addresses of theresident Eligible
Equity Shareholder swho have provided their e-mail addresses; (ii) physical delivery, only tothe I ndian address of resident
Eligible Equity Shareholders, on areasonable effort basis, whose e-mail addr esses ar e not available with our Company or
the Eligible Equity Shareholders have not provided the valid email addressto our Company; (iii) physical delivery, only
to the Indian addresses of the non-resident Eligible Equity Shareholders, on a reasonable effort basis, who have provided
an Indian addressto our Company; and (iv) to the e-mail addresses of the foreign corporate or institutional shareholders,
and in each case who make a request in thisregard.

The Letter of Offer will also be provided to any existing Shareholder who makesa request in thisregard.

The Letter of Offer, the Abridged Letter of Offer and the Application Form may also be accessed on the websites of the
Registrar, our Company and the Lead Manager through a link contained in the aforementioned email sent to email
addresses of Eligible Equity Shareholders (provided that the Eligible Equity Shareholder is eligible to subscribe for the
Rights Equity Sharesunder applicable securitieslaws) and on the Stock Exchange websites. The distribution of the L etter
of Offer, Abridged Letter of Offer, the Rights Entitlement Letter and the issue of Rights Equity Shareson arightsbasisto
personsin certain jurisdictionsoutside Indiaisrestricted by legal requirementsprevailingin thosejurisdictions. No action
has been, or will be, taken to permit thislssuein any jurisdiction wher e action would berequired for that pur pose, except
that theDraft Letter of Offer filed with BSE and the L etter of Offer to befiled with SEBI and BSE. Accordingly, the Rights
Entitlements and Rights Equity Shares may not be offered or sold, directly or indirectly, and the Letter of Offer, the
Abridged Letter of Offer, the Rights Entitlement Letter, the Application Form or any Issue related materials or
advertisements in connection with this | ssue may not be distributed, in any jurisdiction, except in accordance with legal
requirements applicable in such jurisdiction. Receipt of the Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter or the Application Form (including by way of electronic means) will not constitute an offer in those
jurisdictionsin which it would beillegal to make such an offer and, in those circumstances, the L etter of Offer, the Abridged
Letter of Offer, the Rights Entitlement Letter or the Application Form must be treated as sent for infor mation only and
should not be acted upon for making an Application and should not be copied or re-distributed. Accordingly, persons
receiving a copy of the L etter of Offer, the Abridged L etter of Offer, the RightsEntitlement L etter or the Application Form
should not, in connection with the issue of the Rights Equity Shares or the Rights Entitlements, distribute or send the
Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form in or into any
jurisdiction where to do so, would, or might, contravene local securities laws or regulations. If the Letter of Offer, the
Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form is received by any person in any such
jurisdiction, or by their agent or nominee, they must not seek to make an Application or acquire the Rights Entitlements
referred to in the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form.
Any person who acquires Rights Entitlements or makes and Application will be deemed to have declared, warranted and
agreed, by accepting the delivery of the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and
the Application Form, that it isentitled to subscribe for the Rights Equity Sharesunder the laws of any jurisdiction which
apply to such person.

PRINCIPAL TERMSOF THISISSUE

Face Value
Each Rights Equity Share will have the face value of X1/-.

Issue Price
Each Rights Equity Share is being offered at a price of X 1/- per Rights Equity Share in thisissue. Investors will have to pay the
entire offer price X 1/- per Rights Equity Share at the time of Application.

The Issue Price for Rights Equity Shares has been arrived at by our Company in consultation with the Lead Manager and has been
decided prior to the determination of the Record Date.

Ranking of Equity Shares

The Right Shares to be issued and Allotted pursuant to this Issue shall be subject to the provisions of the Letter of Offer, the
Abridged Letter of Offer, the Rights Entitlement Letter, the Application Form, and the Memorandum of Association and the
Articles of Association, the provisions of the Companies Act, 2013, FEMA, the SEBI ICDR Regulations, the SEBI Listing
Regulations, and the guidelines, notifications and regulations issued by SEBI, the Government of India and other statutory and
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regulatory authorities from time to time, the terms of the Listing Agreements entered into by our Company with the BSE and the
terms and conditions as stipulated in the Allotment advice.

The Rights Equity Shares being issued shall be subject to the provisions of the Memorandum of Association and Articles of
Association. The Rights Equity Shares shall rank pari-passu, in all respects including dividend, with our existing Equity Shares.

The voting rightsin a poll, whether present in person or by representative or by proxy shall be in proportion to the paid-up value
of the Shares held, and no voting rights shall be exercisable in respect of moneys paid in advance, if any.

Credit Rating
AsthisIssueisarightsissue of Rights Equity Shares, there is no requirement of credit rating for this I ssue.

M ode of Payment of Dividend
In the event of declaration of dividend, our Company shall pay dividend to the shareholders of our Company as per the provisions
of the Companies Act and the provisions of the Articles of Association.

Rights Entitlements Ratio

The Rights Equity Shares are being offered on a rights basis to the Eligible Equity Shareholders in the ratio of 4 (Four) Rights
Equity Shares for every 1 (one) Equity Share held by the Eligible Equity Shareholders as on the Record Date, which will be
credited in the demat account of the Applicant after the Allotment.

Fractional Entitlements

The Rights Equity Shares are being offered on a rights basis to existing Eligible Equity Shareholders in the ratio of 4 (Four)
RightsEquity Sharesfor every 1 (one) Equity Shares held as on the Record Date. As per SEBI Rights Issue Circulars, the fractional
entitlements are to be ignored. In terms of present ratio, there will be no fractional shares.

Process of Credit of Rights Entitlementsin dematerialised account

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue Circulars, the credit of Rights
Entitlements and Allotment of Rights Equity Shares shall be made in dematerialized form only. Prior to the Issue Opening Date,
our Company shall credit the Rights Entitlements to (i) the demat accounts of the Eligible Equity Shareholders holding the Equity
Shares in dematerialised form; and (i) a demat suspense escrow account (namely, “NHC FOODS LIMITED RIGHTS ISSUE
SUSPENSE ESCROW DEMAT ACCOUNT”) opened by our Company, for the Eligible Equity Shareholders holding Equity
Sharesin physical form.

In thisregard, our Company has made necessary arrangements with NSDL and CDSL for the crediting of the Rights Entitlements
to the demat accounts of the Eligible Equity Shareholders in a dematerialized form. A separate ISIN for the Rights Entitlements
has also been generated which is INE141C20010. The said ISIN shall remain frozen (for debit) till the Issue Opening Date and
shall become active on the Issue Opening Date and remain active for renunciation or transfer during the Renunciation Period. Itis
clarified that the Rights Entitlements shall not be available for transfer or trading post the Renunciation Period. The said ISIN shall
be suspended for transfer by the Depositories post the Issue Closing Date.

Eligible Equity Shareholders are requested to provide relevant details (such as copies of self-attested PAN and client master sheet
of demat account etc., details/ records confirming the legal and beneficial ownership of their respective Equity Shares) to the
Company or the Registrar not later than two Working Days prior to the Issue Closing Date, i.e., by Friday, December 13, 2024 to
enable the credit of their Rights Entitlements by way of transfer from the demat suspense escrow account to their demat account
at least one day before the Issue Closing Datei.e., by Tuesday, December 17, 2024, to enable such Eligible Equity Shareholdersto
make an application in this Issue, and this communication shall serve as an intimation to such Eligible Equity Shareholdersin this
regard. Such Eligible Equity Shareholders are also requested to ensure that their demat account, details of which have been
provided to the Company or the Registrar account is active to facilitate the aforementioned transfer.

Additionally, our Company will submit the details of the total Rights Entitlements credited to the demat accounts of the Eligible
Equity Shareholders and the demat suspense escrow account to the Stock Exchange after completing the corporate action. The
details of the Rights Entitlements with respect to each Eligible Equity Shareholders can be accessed by such respective Eligible
Equity Shareholders on the website of the Registrar after keying in their respective details along with other security control
measures implemented thereat.

PLEASE NOTE THAT CREDIT OF THE RIGHTS ENTITLEMENTS IN THE DEMAT ACCOUNT DOES NOT, PER SE,
ENTITLE THE INVESTORS TO THE RIGHTS EQUITY SHARES AND THE INVESTORS HAVE TO SUBMIT
APPLICATION FOR THE RIGHTS EQUITY SHARES ON OR BEFORE THE ISSUE CLOSING DATE AND MAKE
PAYMENT OF THE APPLICATION MONEY. FOR DETAILS, SEE “PROCEDURE FOR APPLICATION” ON PAGE 122.

Renunciation of Rights Entitlements
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This Issue includes a right exercisable by Eligible Equity Shareholders to renounce the Rights Entitlements credited to their
respective demat account either in full or in part.

The renunciation from non-resident Eligible Equity Shareholder(s) to resident Indian(s) and vice versa shall be subject to
provisions of FEMA Rules and other relevant circulars, directions, or guidelines issued by RBI or the Ministry of Finance from
time to time. However, the facility of renunciation shall not be available to or operate in favour of an Eligible Equity Shareholders
being an erstwhile OCB unless the same is in compliance with the FEMA Rules and other relevant circulars, directions, or
guidelinesissued by RBI or the Ministry of Finance from time to time.

The Equity Shares of our Company are exclusively listed on the BSE. The renunciation of Rights Entitlements credited in your
demat account can be made either by sale of such Rights Entitlements, using the secondary market platform of the Stock Exchange
or through an off-market transfer.

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020 read with SEBI Circular No.
SEBI/HO/CFD/DIL 1/CIR/P/2020/136 dated July 24, 2020, and SEBI/HO/CFD/DIL1/CIR/P/2021/13 dated January 19, 2021 the
Eligible Equity Shareholders, who hold Equity Sharesin physical form as on Record Date and who have not furnished the detail s
of their demat account to the Registrar or our Company at least two Working Days prior to the | ssue Closing Date, will not be able
to renounce their Rights Entitlements.

Trading of the Rights Entitlements

In accordance with the SEBI January 22 - Rights I ssue Circulars, the Rights Entitlements credited shall be admitted for trading on
the Stock Exchange under 1SIN INE141C20010. Prior to the Issue Opening Date, our Company will obtain the approval from the
Stock Exchange for trading of Rights Entitlements. Investors shall be able to trade their Rights Entitlements either through On
Market Renunciation or through Off Market Renunciation. The trades through On Market Renunciation and Off Market
Renunciation will be settled by transferring the Rights Entitlements through the depository mechanism.

The On Market Renunciation shall take place electronically on the secondary market platform of the Stock Exchange on T+1
rolling settlement basis, where T refersto the date of trading. The transactions will be settled on trade-for-trade basis. The Rights
Entitlements shall be tradable in dematerialized form only. The market lot for trading of Rights Entitlementsis 1 (one) Rights
Entitlement.

The On Market Renunciation shall take place only during the Renunciation Period for On Market Renunciation, i.e., from
Wednesday, December 05, 2024 to Thursday, December 12, 2024(both days inclusive). No assurance can be given regarding the
active or sustained On Market Renunciation or the price at which the Rights Entitlements will trade. Eligible Equity Shareholders
are requested to ensure that renunciation through off-market transfer is completed in such a manner that the Rights Entitlements
are credited to the demat account of the Renouncees on or prior to the Issue Closing Date. For details, see “Procedure for
Renunciation of Rights Entitlements — On Market Renunciation” and “Procedure for Renunciation of Rights Entitlements — Off
Market Renunciation” on page 193.

Please note that the Rights Entitlements which are neither renounced nor subscribed by the Investors on or before the Issue Closing
Date shall lapse and shall be extinguished after the I ssue Closing Date.

Payment Schedule of Rights Equity Shares
Up to 47,42,00,000 Rights Equity Shares are being offered at a price of ¥ 1/- per Rights Equity Share. Investors will have to pay
the entire offer price i.e., ¥ 1/- per Rights Equity Share at the time of Application.

Where an Applicant has applied for additional Rights Equity Shares and is Allotted alesser number of Rights Equity Shares than
applied for, the excess Application Money paid/blocked shall be refunded/unblocked. The un-blocking of ASBA funds/ refund
of monies shal be completed be within such period as prescribed under the SEBI ICDR Regulations and
SEBI/HO/CFD/DIL2/CIR/P/2021/552 dated April 22, 2021. In the event that there is a delay in making refunds beyond such
period as prescribed under applicable law, our Company shall pay the requisite interest at such rate as prescribed under applicable
law.

Listing and trading of the Rights Equity Sharesto beissued pursuant to this|ssue

Subject to receipt of the listing and trading approvals, the Rights Equity Shares proposed to be issued on arights basis shall be
listed and admitted for trading on the Stock Exchange. Unless otherwise permitted by the SEBI ICDR Regulations, the Rights
Equity Shares Allotted pursuant to this Issue will be listed as soon as practicable and all steps for completion of necessary
procedures for listing and commencement of trading in the Rights Equity Shareswill be taken within such period prescribed under
the SEBI ICDR Regulations. Our Company has received In-principle approval from the BSE through letter bearing reference
number LOD/RIGHT/AM/FIP/1224/2024-25 dated October 25, 2024. Our Company will apply to BSE for final approvalsfor the
listing and trading of the Rights Equity Shares subsequent to their Allotment. No assurance can be given regarding the active or
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sustained trading in the Rights Equity Shares or the price at which the Rights Equity Shares offered under this Issue will trade
after the listing thereof.

The existing Equity Shares are listed on BSE (Scrip Code: 517554) under the ISIN: INE141C01036. The Rights Equity shall be
credited to temporary |SINs which will be frozen until the receipt of the final listing/ trading approvals from the Stock Exchange.
Upon receipt of such listing and trading approvals, the Rights Equity Shares shall be debited from such temporary ISINs and
credited to the existing ISIN as fully paid-up Equity of our Company and thereafter be available for trading and the temporary
ISIN shall be permanently deactivated in the depository system of CDSL and NSDL.

Thelisting and trading of the Rights Equity Sharesissued pursuant to this | ssue shall be based on the current regulatory framework
then applicable. Accordingly, any change in the regulatory regime would affect the listing and trading schedule. In case our
Company failsto obtain listing or trading permission from BSE, we shall refund through verifiable means/unblock the respective
ASBA Accounts, the entire monies received/blocked within four days of receipt of intimation from the Stock Exchange, rejecting
the application for listing of the Rights Equity Shares, and if any such money is not refunded/ unblocked within four days after
our Company becomes liable to repay it, our Company and every director of our Company who is an officer -in-default shall, on
and from the expiry of the fourth day, be jointly and severally liable to repay that money with interest at rates prescribed under
applicable law.

Subscription to this|ssue by our Promoter and our Promoter Group
For details of the intent and extent of subscription by our Promoter and the Promoter Group, see “Capital Structure - I ntention
and extent of participation by our Promoter and Promoter Group” on page 36.

Rights of holders of Rights Equity Shares of our Company
Subject to applicable laws, holders of the Rights Equity Shares shall have the following rights:
¢ TheRights Equity Shares shall rank pari-passu with the existing Equity Sharesin all respects.
e Theright to receive dividend, if declared;
e Theright to vote in person, or by proxy, except in case of Rights Equity Shares credited to the demat suspense account
for resident Eligible Equity Shareholders holding Equity Sharesin physical form;
The right to receive surplus on liquidation;
Theright to free transferability of Rights Equity Shares,
The right to attend general meetings of our Company and exercise voting powers in accordance with law; and
Such other rights as may be available to a shareholder of alisted public company under the Companies Act, 2013, the
Memorandum of Association and the Articles of Association.

Subject to applicable law and Articles of Association, holders of Rights Equity Shares shall be entitled to the above rights
in proportion to amount paid-up on such Rights Equity Sharesin thislssue.

GENERAL TERMSOF THE ISSUE

Market Lot
The Rights Equity Shares of our Company shall be tradable only in dematerialized form. The market lot for the Rights Equity
Shares in dematerialized mode is one Equity Share.

Minimum Subscription

The Issue is subject to being in receipt of minimum subscription of at least 90% of the Equity Shares being offered under this
Issue, on an aggregate basis, of the Issue Size, in accordance with the provisions of Regulation 86 of SEBI (ICDR) Regulations.
If in the event our Company does not receive the minimum subscription of 90% of the Issue Size, our Company shall refund the
entire subscription amount received within 4 (four) days from the Issue Closing Date in accordance with SEBI circular bearing
reference number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021. If thereisany delay intherefund of the subscription
amount beyond such period as prescribed by applicable laws, our Company will pay interest for the delayed period, at such rates
as prescribed under the applicable laws.

Our Company isin compliance with Regulation 38 of the SEBI Listing Regulations and will continue to comply with the minimum
public shareholding requirements pursuant to the I ssue.

Joint Holders

Where two or more persons are registered as the holders of any Equity Shares, they shall be deemed to hold the same as the joint
holderswith the benefit of survivorship subject to the provisions contained in our Articles of Association. Application formswould
be required to be signed by all the joint holders (in the same order as appearing in the records of the Depository) to be considered
asvalid for alotment of Rights Equity Shares offered in this I ssue.

Nomination
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Nomination facility is available in respect of the Rights Equity Shares in accordance with the provisions of the Section 72 of the
Companies Act, 2013 read with Rule 19 of the Companies (Share Capital and Debenture) Rules, 2014. Since the Allotment isin
dematerialised form, there is no need to make a separate nomination for the Rights Equity Shares to be Allotted in this Issue.
Nominations registered with the respective DPs of the Investors would prevail. Any Investor holding Equity Shares in
dematerialised form and desirous of changing the existing nomination is requested to inform its Depository Participant.

Arrangementsfor Disposal of Odd Lots
Our Rights Equity Shares are traded in dematerialized form only and therefore the marketable lot is one Equity Share and hence
no arrangements for disposal of odd lots are required.

Restrictionson transfer and transmission of sharesand on their consolidation/splitting

There are no restrictions on transfer and transmission and on their consolidation/splitting of shares issued pursuant to this Issue.
However, the Investors should note that pursuant to provisions of the SEBI Listing Regulations, with effect from April 1, 2019,
except in case of transmission or transposition of securities, the request for transfer of securities shall not be affected unless the
securities are held in the dematerialized form with a depository.

Notices

In accordance with the SEBI (ICDR) Regulations, SEBI Rights Issue Circulars, our Company will send the Abridged Letter of
Offer, the Rights Entitlement Letter, Application Form and other issue material (i) only to e-mail addresses of resident Eligible
Equity Shareholders who have provided their e-mail addresses; (ii) physical delivery, only to the Indian addresses of the resident
Eligible Equity Shareholders, on a reasonable effort basis, whose e-mail addresses are not available with our Company or the
Eligible Equity Shareholders have not provided the valid e-mail addressto our Company; (iii) physical delivery, only to the Indian
addresses of the non-resident Eligible Equity Shareholders, on a reasonable effort basis, who have provided an Indian address to
our Company; and (iv) to the e-mail addresses of foreign corporate or institutional shareholders, in each case who make a request
in thisregard.

The Letter of Offer will aso be provided by our Company to any existing Shareholder who makes arequest in thisregard. In case
the Eligible Sharehol ders have provided their valid e-mail address, the Letter of Offer will be sent only to their valid e-mail address
and in case the Eligible Shareholders have not provided their email address, then the Letter of Offer will be dispatched, on a
reasonable effort basis, to the Indian addresses provided by them.

In the event that e-mail addresses of the Eligible Equity Shareholders are not available with our Company or the Eligible
Shareholders have not provided valid e-mail addresses to our Company, our Company will dispatch the Abridged Letter of Offer,
Application Form and other applicable Issue materials by way of physical delivery as per the applicable laws to those Eligible
Equity Shareholders who have provided their Indian address.

All notices to the Eligible Equity Shareholders required to be given by our Company shall be published in one English language
national daily newspaper with wide circulation, one Hindi language national daily newspaper with wide circulation and Gujarati
language daily newspaper with wide circulation (Gujarati being the regional language of Gujarat, where our Registered Officeis
situated).

The Letter of Offer, the Abridged Letter of Offer and the Application Form shall aso be submitted with BSE for making the same
available on their websites.

Offer to non-resident Eligible Equity Shareholder s/l nvestors

As per Rule 7 of the Foreign Exchange Management (Non-debt Instruments) Rules, 2019, the RBI has given genera permission
to Indian companies to issue rights equity shares to non-resident shareholders including additional rights equity shares. Further,
as per the Master Direction on Foreign Investment in India dated January 4, 2018 issued by the RBI, non-residents may, amongst
other things, (i) subscribe for additional shares over and above their Rights Entitlements; (ii) renounce the shares offered to them
either in full or in part thereof in favour of a person named by them; or (iii) apply for the shares renounced in their favour.

Applications received from NRIs and non-residents for allotment of Rights Equity Shares shall be, amongst other things, subject
to the conditions imposed from time to time by the RBI under FEMA in the matter of Application, refund of Application Money,
Allotment of Rights Equity Sharesand issue of Rights Entitlements Letters/ | etters of Allotment/Allotment advice. If anon-resident
or NRI Investor has specific approval from RBI, in connection with his shareholding in our Company, such person should enclose
a copy of such approval with the Application details and send it to the Registrar by email on ipo@skylinerta.com or
physically/postal means at the address of the Registrar mentioned on the cover page of this Letter of Offer. It will be the sole
responsibility of the investors to ensure that the necessary approval from the RBI or the governmental authority is valid in order
to make any investment in the I ssue and the Lead Manager and our Company will not be responsible for any such allotments made
by relying on such approvals.
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The Abridged Letter of Offer, the Rights Entitlement Letter and Application Form shall be sent to the e-mail address of non-
resident Eligible Equity Shareholders who have provided an Indian address to our Company or who are located in jurisdictions
where the offer and sale of the Rights Equity Sharesis permitted under laws of such jurisdictions. Investors can access the Letter
of Offer, the Abridged Letter of Offer and the Application Form (provided that the Eligible Equity Shareholder is €igible to
subscribe for the Rights Equity Shares under applicable securitieslaws) from the websites of the Registrar, our Company, the Lead
Manager and the Stock Exchange. The Board of Directors may at its absolute discretion, agree to such terms and conditions as
may be stipulated by the RBI while approving the Allotment. The Rights Equity Shares purchased by non-residents shall be subject
to the same conditions including restrictions in regard to the repatriation as are applicable to the original Equity Shares against
which Rights Equity Shares are issued on rights basis.

In case of change of status of holders, i.e., from resident to non-resident, a new demat account must be opened. Any Application
from a demat account which does not reflect the accurate status of the Applicant is liable to be rejected at the sole discretion of
our Company and the Lead Manager.

Any non-resident shareholder who has applied in the Issue without submitting RBI approval and/or without providing Indian
address, higher application will be liable for rejection.

Please note that pursuant to Circular No. 14 dated September 16, 2003 issued by the RBI, Overseas Corporate Bodies (“OCBs”)
have been derecognized as an dligible class of investors and the RBI has subsequently issued the Foreign Exchange Management
(Withdrawal of General Permission to Overseas Corporate Bodies (OCBs)) Regulations, 2003. Any Investor being an OCB is
required not to be under the adverse notice of the RBI and to obtain prior approval from RBI for applying in this Issue.

The non-resident Eligible Equity Shareholders can update their Indian address in the records maintained by the Registrar and our
Company by submitting their respective copies of self-attested proof of address, passport, etc. through email to
ipo@skylinerta.com.

PROCEDURE FOR APPLICATION

How to Apply

In accordance with Regulation 76 of the SEBI ICDR Regulations, SEBI Rights Issue Circulars and ASBA Circulars, all Investors
desiring to make an Application in this I ssue are mandatorily required to use the ASBA process. Investors should carefully read
the provisions applicable to such Applications before making their Application through ASBA.

For details of procedure for application by the resident Eligible Equity Shareholders holding Equity Sharesin physical formason
the Record Date, see “Procedure for Application by Eligible Equity Shareholders holding Equity Shares in physical form” on
page 127.

The Lead Manager, our Company, its directors, its employees, affiliates, associates and their respective directors and officers and
the Registrar shall not take any responsibility for acts, mistakes, errors, omissions and commissions etc. in relation to Applications
accepted by SCSBs, Applications uploaded by SCSBs, Applications accepted but not uploaded by SCSBs or Applications accepted
and uploaded without blocking funds in the ASBA Accounts.

Application Form

The Application Form for the Rights Equity Shares offered as part of this Issue would be sent to the Eligible Equity Shareholders
(i) only to e-mail addresses of resident Eligible Equity Shareholders who have provided their e-mail addresses; (ii) physical
delivery, only to the Indian addresses of the resident Eligible Equity Shareholders, on a reasonable effort basis, whose e-mail
addresses are not available with our Company or the Eligible Equity Shareholders have not provided the valid email address to
our Company; (iii) physical delivery, only to the Indian addresses of the non-resident Eligible Equity Shareholders, on areasonable
effort basis, who have provided an Indian address to our Company or to their email address; and (iv) to the e-mail addresses of
foreign corporate or ingtitutional shareholders. The Application Form along with the Abridged Letter of Offer and the Rights
Entitlement Letter shall be sent through email or physical delivery, as applicable, at least three days before the I ssue Opening Date.

In case of non-resident Eligible Shareholders, the Application Form along with the Abridged Letter of Offer and the Rights
Entitlement Letter shall be sent through e-mail addressif they have provided an Indian address to our Company or who are located
in jurisdictions where the offer and sale of the Right Shares is permitted under laws of such jurisdictions.

Please notethat neither our Company nor the Registrar nor the Lead Manager shall beresponsiblefor delay in the receipt
of the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form attributable to
non- availability of the e-mail addresses of Eligible Equity Shareholdersor electronic transmission delays or failures, or if
the Application Forms or the Rights Entitlement Letters are delayed or misplaced in the transit or there is a delay in
physical delivery (where applicable).
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To update the respective e-mail addresses/ mobile numbers in the records maintained by the Registrar or our Company, Eligible
Equity Shareholders should visit grievances@skylinerta.com / kyc@skylinerta.com. Investors can access the Letter of Offer, the
Abridged Letter of Offer and the Application Form (provided that the Eligible Equity Shareholder is eligible to subscribe for the
Rights Equity Shares under applicable securities laws) from the websites of:

our Company at www.nhhcgroup.com;

the Registrar at https://www.skylinerta.com/;

the Lead Manager at www.finshoregroup.com;

the Designated Stock Exchange at www.bseindia.com

The Eligible Equity Shareholders can obtain the details of their respective Rights Entitlements from the website of the Registrar
(https.//www.skylinerta.com/) by entering their DP ID and Client ID or Folio Number (in case of resident Eligible Equity
Shareholders holding Equity Shares in physical form) and PAN. The link for the same shall also be available on the website of
our Company (i.e., www.nhcgroup.com).

The Application Form can be used by the Eligible Equity Shareholders as well as the Renouncees, to make Applications in this
Issue basis the Rights Entitlements credited in their respective demat accounts or demat suspense escrow account, as applicable.
Please note that one single Application Form shall be used by the Investors to make Applications for all Rights Entitlements
availablein aparticular demat account or entire respective portion of the Rights Entitlementsin the demat suspense escrow account
in case of resident Eligible Equity Shareholders holding sharesin physical form as on Record Date and applying in this Issue, as
applicable. In case of Investors who have provided details of demat account in accordance with the SEBI ICDR Regulations, such
Investors will have to apply for the Rights Equity Shares from the same demat account in which they are holding the Rights
Entitlements and in case of multiple demat accounts, the Investors are required to submit a separate Application Form for each
demat account.

Investors may accept this Issue and apply for the Rights Equity Shares by submitting the Application Form to the Designated
Branch of the SCSB or online/electronic Application through the website of the SCSBs (if made available by such SCSB) for
authorising such SCSB to block Application Money payable on the Application in their respective ASBA Accounts. Please note
that Applications made with payment using third party bank accounts are liable to be rejected.

Investors are also advised to ensure that the Application Form is correctly filled up stating therein the ASBA Account (in case of
Application through ASBA process) in which an amount equivalent to the amount payable on Application as stated in the
Application Form will be blocked by the SCSB;

Please note that Applicationswithout depository account details shall be treated asincomplete and shall berejected,

Applicants should note that they should very carefully fill-in their depository account details and PAN number in the
Application Form or while submitting application through online/electronic Application through the website of the SCSBs
(if made available by such SCSB). Incorrect depository account details or PAN number could lead to rejection of the
Application. For details see “Grounds for Technical Rejection” on page 131. Our Company, the Lead Manager, the
Registrar and the SCSB shall not beliablefor any incorrect demat details provided by the Applicants.

Additionally, in terms of Regulation 78 of the SEBI ICDR Regulations, Investors may choose to accept the offer to participate in
this Issue by making an application that is available on the website of the Registrar, Stock Exchange, Lead Manager or on aplain
paper with the same details as per the Application Form available online. Please note that Eligible Equity Shareholders making an
application in this Issue by way of plain paper applications shall not be permitted to renounce any portion of their Rights
Entitlements. For details, see “Application on Plain Paper under ASBA process” on page 125.

Optionsavailable to the Eligible Equity Shareholders
The Rights Entitlement Letter will clearly indicate the number of Rights Equity Shares that the Eligible Equity Shareholder is
entitled to.

If the Eligible Equity Shareholder appliesin this Issue, then such Eligible Equity Shareholder can:

e apply for its Rights Equity Sharesto the full extent of its Rights Entitlements; or

e apply for its Rights Equity Sharesto the extent of part of its Rights Entitlements (without renouncing the other part); or

e apply for Rights Equity Shares to the extent of part of its Rights Entitlements and renounce the other part of its Rights
Entitlements; or

e apply for its Rights Equity Sharesto the full extent of its Rights Entitlements and apply for additional Rights Equity Shares,
or

e renounceits Rights Entitlementsin full.
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Procedure for Application through the ASBA process

Investorsdesiring to make an Application in this|ssue through ASBA process, may submit the Application Formto the Designated
Branch of the SCSB or online/electronic Application through the website of the SCSBs (if made available by such SCSB) for
authorising such SCSB to block Application Money payable on the Application in their respective ASBA Accounts.

Investors should ensure that they have correctly submitted the Application Form, or have otherwise provided an authorization to
the SCSB, viathe electronic mode, for blocking funds in the ASBA Account equivalent to the Application Money mentioned in
the Application Form, as the case may be, at the time of submission of the Application.

Self-Certified Syndicate Banks

Self-certified syndicate banks registered with SEBI, which acts as a banker to the Issue and which offers the facility of ASBA. A
list of al SCSBs is available at_https://www.sebi.gov.in/sebiweb/other/OtherA ction.do?doRecogni sedFpi=yes& intml d=34or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecogni sedFpi=yes& intmld =35, as applicable, or such other website
as updated from time to time, and (ii) in relation to ASBA (through UPI mechanism), alist of which is available on the website of
SEBI at https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecogni sedFpi=yes&intmld=40 or such other website as updated
fromtimeto time For details on Designated Branches of SCSBs collecting the Application Form, please refer the above-mentioned
link.

Please note that subject to SCSBs complying with the requirements of SEBI Circular No. CIR/CFD/DIL/13/2012 dated September
25, 2012 within the periods stipulated therein, ASBA Applications may be submitted at the Designated Branches of the SCSBs,
in case of Applications made through ASBA facility.

Acceptance of thislssue

Investors may accept this Issue and apply for the Rights Equity Shares submitting the Application Form to the Designated Branch
of the SCSB or online/electronic Application through the website of the SCSBs (if made available by such SCSB) for authorising
such SCSB to block Application Money payable on the Application in their respective ASBA Accounts.

Please note that on the I ssue Closing Date, Applications through ASBA process will be uploaded until 5.00 p.m. (Indian Standard
Time) or such extended time as permitted by the Stock Exchange.

Applications submitted to anyone other than the Designated Branches of the SCSB areliableto berejected.

Investors can also make Application on plain paper under ASBA process mentioning all necessary details as mentioned under the
section “Application on Plain Paper under ASBA process” on page 125.

Additional Rights Equity Shares

Investors are eligible to apply for additional Rights Equity Shares over and above their Rights Entitlements, provided that they are
eligible to apply for Rights Equity Shares under applicable law and they have applied for all the Rights Equity Sharesforming part
of their Rights Entitlements without renouncing them in whole or in part. The Rights Entitlements comprise of 4 (Four) Rights
Equity. Where the number of additional Rights Equity Shares applied for exceeds the number available for Allotment, the
Allotment would be made as per the Basis of Allotment finalised in consultation with the Designated Stock Exchange. Applications
for additional Rights Equity Shares shall be considered and Allotment shall be made in accordance with the SEBI ICDR
Regulations and in the manner prescribed under the section “Basis of Allotment” on page 237.

Eligible Equity Shareholderswho renouncetheir Rights Entitlements cannot apply for additional Rights Equity Shares.

Non-resident Renouncees who are not Eligible Equity Shareholders cannot apply for additional Rights Equity Shares. Resident
Eligible Equity Shareholders who hold Equity Sharesin physical form as on the Record Date cannot renounce until the details of
their demat account are provided to our Company or the Registrar and the dematerialized Rights Entitlements are transferred from
suspense escrow demat account to the respective demat accounts of such Eligible Equity Shareholderswithin prescribed timelines.
However, Such Eligible Equity Shareholders, where the dematerialized Rights Entitlements are transferred from the suspense
escrow demat account to the respective demat accounts within prescribed timelines, can apply for additional Rights Equity Shares
while submitting the Application through ASBA process.

Procedurefor Renunciation of Rights Entitlements

The Investors may renounce the Rights Entitlements, credited to their respective demat accounts, either in full or in part (a) by
using the secondary market platform of the Stock Exchange; or (b) through an off -market transfer, during the Renunciation Period.
Such renunciation shall result in renouncement of the Rights Equity Shares. The Investors should have the demat Rights
Entitlements credited/lying in his’her own demat account prior to the renunciation. The trades through On Market Renunciation
and Off Market Renunciation will be settled by transferring the Rights Entitlements through the depository mechanism.
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Investors may be subject to adverse foreign, state or local tax or legal consequences asaresult of trading in the Rights Entitlements.
Investors who intend to trade in the Rights Entitlements should consult their tax advisor or stock broker regarding any cost,
applicable taxes, charges and expenses (including brokerage) that may be levied for trading in Rights Entitlements.

The Lead Manager and our Company accept ho responsibility to bear or pay any cost, applicable taxes, charges and expenses
(including brokerage), and such costs will be incurred solely by the Investors.

Please note that the Rights Entitlements which are neither renounced nor subscribed by the Investors on or before the
I ssue Closing Date shall lapse and shall be extinguished after the I ssue Closing Date.

(a) On Market Renunciation

The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective demat accounts by
trading/selling them on the secondary market platform of the Stock Exchange through a registered stock-broker in the same manner
as the existing Equity Shares of our Company.

Inthisregard, in terms of provisions of the SEBI ICDR Regulations and the SEBI Rights I ssue Circulars, the Rights Entitlements
credited to the respective demat accounts of the Eligible Equity Shareholders shall be admitted for trading on the Stock Exchange
under ISIN: INE141C20010 subject to requisite approvals. Prior to the | ssue Opening Date, our Company will obtain the approval
from the Stock Exchange for trading of Rights Entitlements. No assurance can be given regarding the active or sustained On
Market Renunciation or the price at which the Rights Entitlements will trade. The details for trading in Rights Entitlements will
be as specified by the Stock Exchange from time to time.

The Rights Entitlements are tradable in dematerialized form only. The market lot for trading of Rights Entitlementsis 1 (one)
Rights Entitlements.

The On Market Renunciation shall take place only during the Renunciation Period for On Market Renunciation, i.e., from
Wednesday, December 05, 2024 to Thursday, December 12, 2024 (both daysinclusive).

Thelnvestors hol ding the Rights Entitlements who desire to sell their Rights Entitlementswill haveto do so through their registered
stock-brokers by quoting the ISIN: INE141C20010 and indicating the details of the Rights Entitlements they intend to trade. The
Investors can place order for sale of Rights Entitlements only to the extent of Rights Entitlements available in their demat account.

The On Market Renunciation shall take place electronically on secondary market platform of BSE under automatic order matching
mechanism and on ‘T+1 rolling settlement basis, where ‘T’ refers to the date of trading. The transactions will be settled on trade-
for-trade basis. Upon execution of the order, the stock-broker will issue a contract note in accordance with the requirements of the
Stock Exchange and the SEBI.

(b) Off Market Renunciation
The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective demat accounts by way of an
off-market transfer through a depository participant. The Rights Entitlements can be transferred in dematerialised form only.

Eligible Equity Shareholders are requested to ensure that renunciation through off market transfer is completed in such a manner
that the Rights Entitlements are credited to the demat account of the Renouncees on or prior to the Issue Closing Date to enable
Renouncees to subscribe to the Rights Equity Sharesin the Issue.

The Investors holding the Rights Entitlements who desire to transfer their Rights Entitlements will have to do so through their
depository participant by issuing a delivery instruction slip quoting the ISIN (for Rights Entitlement) that shall be allotted for the
Rights Entitlement, the details of the buyer and the details of the Rights Entitlements they intend to transfer. The buyer of the
Rights Entitlements (unless already having given a standing receipt instruction) has to issue a receipt instruction dip to their
depository participant. The Investors can transfer Rights Entitlements only to the extent of Rights Entitlements available in their
demat account.

The ingtructions for transfer of Rights Entitlements can be issued during the working hours of the depository participants. The
detailed rules for transfer of Rights Entitlements through off market transfer shall be as specified by the NSDL and CDSL from
timeto time.

Application on Plain Paper under ASBA process

An Eligible Equity Shareholder who is eligible to apply under the ASBA process may make an application to subscribe to this
Issue on plain paper. An Eligible Equity Shareholder shall submit the plain paper Application to the Designated Branch of the
SCSB for authorising such SCSB to block Application Money in the said bank account maintained with the same SCSB.
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Applications on plain paper will not be accepted from any address outside India. Please note that the Eligible Equity Shareholders
who are making the Application on plain paper shall not be entitled to renounce their Rights Entitlements and should not utilize
the Application Form for any purpose including renunciation even if it is received subsequently.

PLEASE NOTE THAT APPLICATION ON PLAIN PAPER CANNOT BE SUBMITTED THROUGH ASBA FACILITY.

The application on plain paper, duly signed by the Eligible Equity Shareholder including joint holders, in the same order and as
per specimen recorded with his bank, must reach the office of the Designated Branch of the SCSB before the Issue Closing Date
and should contain the following particulars:

e Name of our Company, being “NHC Foods Limited”;

e Name and address of the Eligible Equity Shareholder including joint holders (in the same order and as per specimen

recorded with our Company or the Depository);

Registered Folio No./DP and Client ID No.;

Number of Equity Shares held as on Record Date;

Allotment option — only dematerialised form;

Number of Rights Equity Shares entitled to;

Total number of Rights Equity Shares applied for;

Number of additional Rights Equity Shares applied for, if any;

Total number of Rights Equity Shares applied for;

Total amount paid at the rate of ¥ 1/- each for Rights Equity Shares issued,;

Details of the ASBA Account such as the account number, name, address and branch of the relevant SCSB;

In case of non-resident Eligible Equity Shareholders making an application with an Indian address, details of the

NRE/FCNR/NRO Account such as the account number, name, address, branch of the SCSB with which the account is

maintained and a copy of the RBI approval obtained pursuant to Rule 7 of the Foreign Exchange Management (Non-debt

Instruments) Rules, 2019.

o Except for Applications on behalf of the Central or State Government, the residents of Sikkim and the officials appointed
by the courts, PAN of the Eligible Equity Shareholder and for each Eligible Equity Shareholder in case of joint names,
irrespective of the total value of the Rights Equity Shares applied for pursuant to this Issue;

e Authorisation to the Designated Branch of the SCSB to block an amount equivalent to the Application Money in the
ASBA Account;

e Signature of the Eligible Equity Shareholder (in case of joint holders, to appear in the same sequence and order as they
appear in the records of the SCSB); and

e Inaddition, al such Eligible Equity Shareholders are deemed to have accepted the following:

“l/ We understand that neither the Rights Entitlement nor the Equity Shares have been, or will be, registered under the United
States Securities Act of 1933, as amended (the “US Securities Act”) or any United States state securities laws, and may not be
offered, sold, resold or otherwise transferred within the United States or to the territories or possessions thereof (the “United
States”’) except in a transaction exempt from, or not subject to, the registration requirements of the US Securities Act. I/ we
understand the offering to which this application relates is not, and under no circumstances is to be construed as, an offering of
any Equity Shares or Rights Entitlement for sale in the United States, or as a solicitation therein of an offer to buy any of the said
Equity Shares or Rights Entitlement in the United States. Accordingly, I/ we understand that this application should not be
forwarded to or transmitted in or to the United States at any time. 1/ we understand that none of the Company, the Registrar, the
Lead Managers or any other person acting on behalf of the Company will accept subscriptions from any person, or the agent of
any person, who appearsto be, or who we, the Registrar, the Lead Managers or any other person acting on behalf of the Company
has reason to believeisin the United Sates, or if such personisoutside India and the United States, such person isnot a corporate
shareholder, or isineligible to participate in the Issue under the securities laws of their jurisdiction. [/We will not offer, sell or
otherwise transfer any of the Equity Shares which may be acquired by usin any jurisdiction or under any circumstances in which
such offer or sale is not authorized or to any person to whom it is unlawful to make such offer, sale or invitation except under
circumstances that will result in compliance with any applicable laws or regulations. We satisfy, and each account for which we
are acting satisfies, all suitability standards for investors in investments of the type subscribed for herein imposed by the
jurisdiction of our residence.

I/ We understand and agree that the Rights Entitlement and Equity Shares may not be reoffered, resold, pledged or otherwise
transferred except in an offshore transaction in compliance with Regulation S under the US Securities Act ("Regulation S'), or
otherwise pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the US Securities Act.
I/We (i) am/are, and the person, if any, for whose account |/we anvare acquiring such Rights Entitlement, and/or the Equity
Shares, iare outside the United States, and (ii) is/are acquiring the Rights Entitlement and/or the Equity Shares in an offshore
transaction meeting the requirements of Regulation S,
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I/ We acknowledge that the Company, the Lead Manager, their affiliates and others will rely upon the truth and accuracy of the

foregoing representations and agreements.” In cases where multiple Application Forms are submitted for Applications pertaining
to Rights Entitlements credited to the same demat account or in demat suspense escrow account, including cases where an Investor
submits Application Forms along with a plain paper Application, such Applications shall be liable to be rejected. Investors are
requested to strictly adhere to these instructions. Failure to do so could result in an Application being rejected, with our Company,
the Lead Manager and the Registrar not having any liability to the Investor. The plain paper Application format will be avail able
on the website of the Registrar at www.skylinerta.com.

I/ We acknowledge that Our Company, the Lead Manager and the Registrar shall not be responsible if the Applications are not
uploaded by SCSB or funds are not blocked in the Investors” ASBA Accounts on or before the Issue Closing Date”

M ode of payment
All payments against the Application Forms shall be made only through ASBA facility. The Registrar will not accept any payments
against the Application Forms, if such payments are not made through ASBA facility.

In case of Application through ASBA fecility, the Investor agrees to block the entire amount payable on Application with the
submission of the Application Form, by authorizing the SCSB to block an amount, equivalent to the amount payable on
Application, in the Investor’s ASBA Account. The SCSB may reject the application at the time of acceptance of Application Form
if the ASBA Account, details of which have been provided by the Investor in the Application Form does not have sufficient funds
equivaent to the amount payable on Application mentioned in the Application Form. Subsequent to the acceptance of the
Application by the SCSB, our Company would have aright to reject the Application on technical grounds as set forth in this Letter
of Offer.

After verifying that sufficient funds are available in the ASBA Account, details of which are provided in the Application Form,
the SCSB shall block an amount equivalent to the Application Money mentioned in the Application Form until the Transfer Date.
On the Transfer Date, upon receipt of intimation from the Registrar, pursuant to the finalization of the Basis of Allotment as
approved by the Designated Stock Exchange, the SCSBs shall transfer such amount as per the Registrar’s instruction from the
ASBA Account into the Allotment Account which shall be a separate bank account maintained by our Company, other than the
bank account referred to in sub-section (3) of Section 40 of the Companies Act, 2013. The balance amount remaining after the
finalisation of the Basis of Allotment on the Transfer Date shall be unblocked by the SCSBs on the basis of the instructions issued
inthisregard by the Registrar to the respective SCSB. The Investorswould be required to giveinstructionsto the respective SCSBs
to block the entire amount payable on their application at the time of the submission of the Application Form.

Application by Eligible Equity Shareholders holding Equity Sharesin physical form

Please note that in accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue Circulars, the
credit of Rights Entitlements and Allotment of Rights Equity Shares shall be made in dematerialised form only. Accordingly,
Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date and desirous of subscribing to Rights
Equity Shares in this Issue are advised to furnish the details of their demat account to the Registrar or our Company at least two
Working Days prior to the Issue Closing Date, to enable the credit of their Rights Entitlementsin their respective demat accounts
at least one day before the Issue Closing Date.

Prior to the Issue Opening Date, the Rights Entitlements of those resident Eligible Equity Shareholders, among others, who hold
Equity Sharesin physical form, and whose demat account details are not available with our Company or the Registrar, shall be
credited in a demat suspense escrow account opened by our Company. In the event, the relevant details of the demat accounts of
such Eligible Equity Shareholders are not received during the Issue Period, then their Rights Entitlements kept in the suspense
escrow demat account shall lapse.

To update respective email addresses/ mobile numbersin the records maintained by the Registrar or our Company, Eligible Equity
Shareholders should visit www.skylinerta.com.

Procedure for Application by Eligible Equity Shareholders holding Equity Sharesin physical form
Eligible Equity Shareholders, who hold Equity Shares in physical form as on Record Date and who have opened their demat
accounts after the Record Date, shall adhere to following procedure for participating in this | ssue:

(8 TheEligible Equity Shareholders shall send a letter to the Registrar containing the name(s), address, e-mail address, contact
details and the details of their demat account along with copy of self-attested PAN and self-attested client master sheet of
their demat account either by e-mail, post, speed post, courier, or hand delivery so as to reach to the Registrar no later than
two Working Days prior to the Issue Closing Date.

(b) The Registrar shall, after verifying the details of such demat account, transfer the Rights Entitlements of such Eligible Equity
Shareholders to their demat accounts at least one day before the I ssue Closing Date;

(c) TheEligible Equity Shareholders can access the Application Form from:
e our Company at www.nhcgroup.com;
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e theRegistrar at https.//www.skylinerta.conv;
e theLead Manager at www.finshoregroup.com;
e the Designated Stock Exchange at www.bseindia.com;

Eligible Equity Shareholders can obtain the details of their respective Rights Entitlements from the website of the Registrar
(https://www.skylinerta.com/) by entering their DP ID and Client ID or Folio Number (in case of Eligible Equity Shareholders
holding Equity Sharesin physical form) and PAN. The link for the same shall also be available on the website of our Company
(www.nhcgroup.com);

The Eligible Equity Shareholders shall, on or before the | ssue Closing Date submit the Application Form to the Designated Branch
of the SCSB or online/electronic Application through the website of the SCSBs (if made available by such SCSB) for authorising
such SCSB to block Application Money payable on the Application in their respective ASBA Accounts.

Further, such resident Eligible Equity Shareholder can:

apply for its Rights Equity Sharesto the full extent of its Rights Entitlements;

apply for its Rights Equity Shares to the extent of part of its Rights Entitlements (without renouncing the other part); and
apply for its Rights Equity Shares to the full extent of its Rights Entitlements and apply for additional Rights Equity Shares.

PLEASE NOTE THAT NON-RESIDENT ELIGIBLE EQUITY SHAREHOLDERS, WHO HOLD EQUITY SHARESIN
PHYSICAL FORM AS ON RECORD DATE AND WHO HAVE NOT FURNISHED THE DETAILS OF THEIR
RESPECTIVE DEMAT ACCOUNTSTO THE REGISTRAR OR OUR COMPANY AT LEAST TWO WORKING DAYS
PRIOR TO THE ISSUE CLOSING DATE, SHALL NOT BE ELIGIBLE TO MAKE AN APPLICATION FOR RIGHTS
EQUITY SHARESAGAINST THEIRRIGHTSENTITLEMENTSWITH RESPECT TO THE EQUITY SHARESHELD
INPHYSICAL FORM.

Allotment of the Rights Equity Sharesin Dematerialized Form

PLEASE NOTE THAT THE RIGHTSEQUITY SHARESAPPLIED FOR IN THISISSUE CANBE ALLOTTED ONLY
IN DEMATERIALIZED FORM AND TO THE SAME DEPOSITORY ACCOUNT IN WHICH OUR EQUITY SHARES
ARE HELD BY SUCH INVESTOR ON THE RECORD DATE. FOR DETAILS, SEE “4LLOTMENT ADVICE OR
REFUND/ UNBLOCKING OF ASBA ACCOUNTS” ON PAGE 238.

General instructionsfor Investors
(@) Pleaseread this Letter of Offer carefully to understand the Application process and applicable settlement process.
(b) Please read the instructions on the Application Form sent to you.
(c) The Application Form can be used by both the Eligible Equity Shareholders and the Renouncees.

(d) Application should be made only through the ASBA facility.

(e) Application should be complete in all respects. The Application Form found incomplete with regard to any of the
particulars required to be given therein, and/or which are not completed in conformity with the terms of the Letter of
Offer, the Abridged Letter of Offer, the Rights Entitlement L etter and the Application Form are liable to be rejected. The
Application Form must be filled in English.

(f) Incase of non-receipt of Application Form, Application can be made on plain paper mentioning all necessary details as
mentioned under the section “Application on Plain Paper under ASBA process” on page 228.

(9) An Investor participating in this Issue through the ASBA facility, is required to have an ASBA enabled bank account
with an SCSB, prior to making the Application.

(h) Applications should be submitted to the Designated Branch of the SCSB or made online/electronic through the website
of the SCSBs (if made available by such SCSB) for authorising such SCSB to block Application Money payable on the
Application in their respective ASBA Accounts. Applications through ASBA process will be uploaded until 5.00 p.m.
(Indian Standard Time) or such extended time as permitted by the Stock Exchange.

(i) Applications should not be submitted to the Bankersto the Issue or Escrow Collection Bank (assuming that such Escrow
Collection Bank is not an SCSB), our Company or the Registrar or the Lead Manager.
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(i) Incaseof Application through ASBA facility, Investors are required to provide necessary details, including details of the
ASBA Account, authorization to the SCSB to block an amount equal to the Application Money in the ASBA Account
mentioned in the Application Form.

(k) All Applicants, and in the case of Application in joint names, each of the joint Applicants, should mention their PAN
allotted under the Income-tax Act, irrespective of the amount of the Application. Except for Applications on behalf of the
Central or the State Government, the residents of Sikkim and the officials appointed by the courts, Applications without
PAN will be considered incomplete and are liable to be rejected. With effect from August 16, 2010, the demat accounts
for Investors for which PAN details have not been verified shall be “suspended for credit” and no Allotment and credit
of Rights Equity Shares pursuant to this Issue shall be made into the accounts of such Investors.

(I) In case of Application through ASBA facility, al payments will be made only by blocking the amount in the ASBA
Account. Cash payment or payment by cheque or demand draft or pay order or NEFT or RTGS or through any other
mode is not acceptable for application through ASBA process. In case payment is made in contravention of this, the
Application will be deemed invalid and the Application Money will be refunded and no interest will be paid thereon.

(m) For physical Applications through ASBA at Designated Branches of SCSB, signatures should be either in English or
Hindi or in any other language specified in the Eighth Schedule to the Constitution of India. Signatures other than in any
such language or thumb impression must be attested by a Notary Public or a Special Executive Magistrate under his/her
official seal. The Investors must sign the Application as per the specimen signature recorded with the SCSB.

(n) Incaseof joint holders and physical Applications through ASBA process, all joint holders must sign the relevant part of
the Application Form in the same order and as per the specimen signature(s) recorded with the SCSB. In case of joint
Applicants, reference, if any, will be made in the first Applicant’s name and all communication will be addressed to the
first Applicant.

(o) All communication in connection with Application for the Rights Equity Shares, including any change in address of the
Eligible Equity Shareholders should be addressed to the Registrar prior to the date of Allotment in this Issue quoting the
name of the first/sole Applicant, folio numbers/DP ID and Client ID and Application Form number, as applicable. In case
of any change in address of the Eligible Equity Shareholders, the Eligible Equity Shareholders should also send the
intimation for such change to the respective depository participant, or to our Company or the Registrar in case of Eligible
Equity Shareholders holding Sharesin physical form.

(p) Please note that subject to SCSBs complying with the requirements of SEBI Circular No. CIR/CFD/DIL/13/2012 dated
September 25, 2012 within the periods stipulated therein, Applications made through ASBA facility may be submitted at
the Designated Branches of the SCSBs. Application through ASBA facility in electronic mode will only be available with
such SCSBs who provide such facility.

(q) Intermsof the SEBI circular CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for making applications by
banks on their own account using ASBA facility, SCSBs should have a separate account in own name with any other
SEBI registered SCSB(s). Such account shall be used solely for the purpose of making application in public/ rightsissues
and clear demarcated funds should be available in such account for ASBA applications.

() Investorsarerequired to ensure that the number of Rights Equity Shares applied for by them do not exceed the prescribed
limits under the applicable law.

() An Applicant being an OCB is required not to be under the adverse notice of the RBI and must submit approval from
RBI for applying in this Issue.

(t) Only persons outside restricted jurisdictions and who are eligible to subscribe for Rights Entitlement and Rights Equity
Shares under applicable securities laws are eligible to participate.

Do’s:

e Ensure that the Application Form and necessary details are filled in. In place of Application number, Investors can
mention the reference number of the e-mail received from Registrar informing about their Rights Entitlement or last
eight digits of the demat account. Alternatively, SCSBs may mention their internal reference number in place of
application number.

o  Except for Application submitted on behalf of the Central or the State Government, residents of Sikkim and the officials
appointed by the courts, each Applicant should mention their PAN allotted under the Income-tax Act.
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Ensure that the demographic details such as address, PAN, DP ID, Client ID, bank account details and occupation
(“Demographic Details”) are updated, true and correct, in al respects.

Investors should provide correct DP ID and client 1D/ folio number while submitting the Application. Such DP ID and
Client ID/ folio number should match the demat account detailsin the records available with Company and/or Registrar,
failing which such Application is liable to be rejected. Investor will be solely responsible for any error or inaccurate
detail provided in the Application. Our Company, the Lead Manager, SCSBs or the Registrar will not be liable for any
such rejections.

Do not apply if you are ineligible to participate in this Issue under the securities laws applicable to your jurisdiction.

Do not submit the GIR number instead of the PAN as the application is liable to be rejected on this ground.

Avoid applying on the Issue Closing Date due to risk of delay/ restrictions in making any physical Application.

Do not pay the Application Money in cash, by money order, pay order or postal order.

Do not submit multiple Applications.

Do’s for Investors applying through ASBA:

Ensure that the necessary details arefilled in the Application Form including the details of the ASBA Account.

Ensure that the detail s about your Depository Participant and beneficiary account are correct and the beneficiary account
is activated as the Rights Equity Shares will be Allotted in the demateriaized form only.

Ensure that the Applications are submitted with the Designated Branch of the SCSBs and details of the correct bank
account have been provided in the Application.

Ensure that there are sufficient funds (equal to { number of Rights Equity Shares (including additional Rights Equity
Shares) applied for} X {Application Money of Rights Equity Shares}) available in ASBA Account mentioned in the
Application Form before submitting the Application to the respective Designated Branch of the SCSB.

Ensure that you have authorised the SCSB for blocking funds equivaent to the total amount payable on application
mentioned in the Application Form, in the ASBA Account, of which details are provided in the Application and have
signed the same.

Ensure that you have a bank account with an SCSB providing ASBA facility in your location and the Application is
made through that SCSB providing ASBA facility in such location.

Ensure that you receive an acknowledgement from the Designated Branch of the SCSB for your submission of the
Application Form in physical form or plain paper Application.

Ensure that the name(s) given inthe Application Formisexactly the same asthe name(s) in which the beneficiary account
is held with the Depository Participant. In case the Application Form is submitted in joint names, ensure that the
beneficiary account is also held in same joint names and such names are in the same sequence in which they appear in
the Application Form and the Rights Entitlement Letter.

Ensure that your PAN is linked with Aadhaar and you are in compliance with CBDT notification dated February 13,
2020 read with press release dated June 25, 2021 and September 17, 2021

Don’ts for Investors applying through ASBA:

Do not apply if you are not eligible to participate in the Issue under the securities laws applicable to your jurisdiction.

Do not submit the Application Form after you have submitted a plain paper Application to a Designated Branch of the
SCSB or vice versa

Do not send your physical Application to the Lead Manager, the Registrar, the Escrow Collection Bank (assuming that

such Escrow Collection Bank is not an SCSB), a branch of the SCSB which is not a Designated Branch of the SCSB or
our Company; instead submit the same to a Designated Branch of the SCSB only.
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Do not instruct the SCSBs to unblock the funds blocked under the ASBA process.
Do not pay the Application Money in cash, by money order, pay order or postal order.

Avoid applying on the Issue Closing Date due to risk of delay/ restrictions in making any physical Application

Groundsfor Technical Rejection
Applications made in this Issue are liable to be rejected on the following grounds:
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DP ID and Client ID mentioned in Application not matching with the DP ID and Client ID records available with the
Registrar/Depositories.

Sending an Application to the Registrar, Escrow Collection Banks (assuming that such Escrow Collection Bank is not a
SCSB), to a branch of a SCSB which is not a Designated Branch of the SCSB or our Company.

Insufficient funds are available in the ASBA Account with the SCSB for blocking the Application Money.

Fundsinthe ASBA Account whose detail s are mentioned in the Application Form having been frozen pursuant to regul atory
orders.

Account holder not signing the Application or declaration mentioned therein.
Submission of more than one Application Forms for Rights Entitlements available in a particular demat account.

Multiple Application Forms, including cases where an Investor submits Application Forms along with a plain paper
Application.

Submitting the GIR number instead of the PAN (except for Applications on behalf of the Central or State Government, the
residents of Sikkim and the officials appointed by the courts).

Applications by persons not competent to contract under the Indian Contract Act, 1872, except Applications by minors
having valid demat accounts as per the demographic details provided by the Depositories.

Applications by SCSB on own account, other than through an ASBA Account in its own name with any other SCSB.

Application Formswhich are not submitted by the Investors within the time periods prescribed in the Application Form and
this Letter of Offer.

Physical Application Forms not duly signed by the sole or joint Investors.

Application Forms accompanied by stock invest, outstation cheques, post-dated cheques, money order, postal order or
outstation demand drafts.

If an Investor is (a) debarred by SEBI; or (b) if SEBI has revoked the order or has provided any interim relief then failure
to attach a copy of such SEBI order allowing the Investor to subscribe to their Rights Entitlements.

Applications which: (i) appears to our Company or its agents to have been executed in, electronically transmitted from or
dispatched from the United States (other than from persons in the United States who are U.S. QIBs) or other jurisdictions
where the offer and sale of the Rights Equity Shares is not permitted under laws of such jurisdictions; (ii) does not include
the relevant certifications set out in the Application Form, including to the effect that the person submitting and/or
renouncing the Application Form is (a) outside India and the United States and is a foreign corporate or institutional
shareholder eligible to subscribe for the Rights Equity Share under the applicable securities laws or (b) aU.S. QIB in the
United States, and in each case such person is complying with laws of jurisdictions applicable to such person in connection
with thisIssue; or (iii) where either aregistered Indian addressis not provided or where our Company believes acceptance
of such Application Form may infringe applicable legal or regulatory requirements; and our Company shall not be bound
to issue or alot any Rights Equity Sharesin respect of any such Application Form.

Applications which have evidence of being executed or made in contravention of applicable securities laws.

Details of PAN mentioned in the Application does not match with the PAN records available with the
Registrar/Depositories.
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()  Applications supported by amounts blocked from athird party bank account.

() Applications by anon-resident without the approval from RBI with respect to Rule 7 of the Foreign Exchange Management
(Non-debt Instruments) Rules, 2019.

Depository account and bank detailsfor Investorsholding Sharesin demat accounts and applying in this|ssue

IT ISMANDATORY FOR ALL THE INVESTORS APPLYING UNDER THIS ISSUE TO APPLY THROUGH THE
ASBA PROCESS, TO RECEIVE THEIR RIGHTS EQUITY SHARESIN DEMATERIALISED FORM AND TO THE
SAME DEPOSITORY ACCOUNT/ CORRESPONDING PANINWHICH THEEQUITY SHARESAREHELDBY THE
INVESTOR ASON THE RECORD DATE. ALL INVESTORSAPPLYING UNDER THISISSUE SHOULD MENTION
THEIR DEPOSITORY PARTICIPANT’S NAME, DP ID AND BENEFICIARY ACCOUNT NUMBER/ FOLIO
NUMBER IN THE APPLICATION FORM. INVESTORS MUST ENSURE THAT THE NAME GIVEN IN THE
APPLICATION FORM ISEXACTLY THE SAME ASTHE NAME IN WHICH THE DEPOSITORY ACCOUNT IS
HELD. IN CASE THE APPLICATION FORM ISSUBMITTED INJOINT NAMES, IT SHOULD BE ENSURED THAT
THE DEPOSITORY ACCOUNT IS ALSO HELD IN THE SAME JOINT NAMES AND ARE IN THE SAME
SEQUENCE IN WHICH THEY APPEAR IN THE APPLICATION FORM OR PLAIN PAPER APPLICATIONS, AS
THE CASE MAY BE.

Investors applying under this Issue should note that on the basis of name of the Investors, Depository Participant’s name
and identification number and beneficiary account number provided by them in the Application Form or the plain paper
Applications, as the case may be, the Registrar will obtain Demographic Details from the Depository. Hence, Investors
applying under thisIssue should car efully fill in their Depository Account detailsin the Application.

These Demographic Details would be used for all correspondence with such Investors including mailing of the letters intimating
unblocking of bank account of the respective Investor and/or refund. The Demographic Details given by the Investors in the
Application Form would not be used for any other purposes by the Registrar. Hence, Investors are advised to update their
Demographic Details as provided to their Depository Participants.

By signing the Application Forms, the Investors would be deemed to have authorised the Depositories to provide, upon reguest,
to the Registrar, the required Demographic Details as available on its records.

The Allotment advice and the email intimating unblocking of ASBA Account or refund (if any) would be emailed to the
address of the Investor as per the email address provided to our Company or the Registrar or Demographic Details
received from the Depositories. The Registrar will give instructions to the SCSBs for unblocking funds in the ASBA
Account to the extent Rights Equity Shares are not Allotted to such Investor. Please note that any such delay shall be at
the sole risk of the Investors and none of our Company, the SCSBs, Registrar or the Lead Manager shall be liable to
compensate the Investor for any losses caused due to any such delay or beliableto pay any interest for such delay.

In case no corresponding record is available with the Depositories that match three parameters, (a) names of the Investors
(including the order of names of joint holders), (b) the DP ID, and (c) the beneficiary account number, then such Application
Formssare liable to be rejected.

M odes of Payment
All payments against the Application Forms shall be made only through ASBA facility. The Registrar will not accept any payments
against the Application Forms, if such payments are not made through ASBA facility.

M ode of payment for Resident Investors
All payments on the Application Forms shall be made only through ASBA facility. Applicants are requested to strictly adhere to
these instructions.

M ode of payment for non-resident | nvestors
Asregards the Application by non-resident Investors, the following conditions shall apply:

1. Individua non-resident Indian Applicants who are permitted to subscribe to Rights Equity Shares by applicable local
securities laws can obtain Application Forms on the websites of the Registrar, our Company and the Lead Manager.

Note: In case of non-resident Eligible Equity Shareholders, the Abridged Letter of Offer, the Rights Entitlement Letter and
the Application Form shall be sent to (i) the Indian addresses of the non-resident Eligible Equity Shareholders, on a
reasonable effort basis, who have provided an Indian address to our Company; and (ii) the e-mail addresses of the foreign
corporate or institutional shareholders.
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The Letter of Offer will be provided by the Registrar on behalf of our Company or the Lead Manager to the Eligible Equity
Shareholders at (i) the Indian addresses of the non-resident Eligible Equity Shareholders, on a reasonabl e effort basis, who
have provided an Indian address to our Company; and (ii) the e-mail addresses of the foreign corporate or institutional
shareholders, in each case who make a request in thisregard.

2. Application Forms will not be accepted from non-resident Investors in any jurisdiction where the offer or sale of the Rights
Entitlements and Rights Equity Shares may be restricted by applicable securities laws.

3. Payment by non-residents must be made only through ASBA facility and using permissible accounts in accordance with
FEMA, FEMA Rules and requirements prescribed by the RBI.

Notes:

In case where repatriation benefit is available, interest, dividend, sales proceeds derived from the investment in Rights Equity
Shares can be remitted outside India, subject to tax, as applicable according to the Income-tax Act.

In case Rights Equity Shares are Allotted on a non-repatriation basis, the dividend and sale proceeds of the Rights Equity Shares
cannot be remitted outside India.

In case of an Application Form received from non-residents, Allotment, refunds and other distribution, if any, will be made in
accordance with the guidelines and rules prescribed by the RBI as applicable at the time of making such Allotment, remittance
and subject to necessary approvals.

Application Forms received from non-residents/ NRIs, or persons of Indian origin residing abroad for Allotment of Rights Equity
Shares shall, amongst other things, be subject to conditions, as may be imposed from time to time by RBI under FEMA,, in respect
of mattersincluding Refund of Application Money and Allotment.

Inthe case of NRIswho remit their Application Money from funds held in FCNR/NRE Accounts, refunds and other disbursements,
if any shall be credited to such account.

Non-resident Renouncees who are not Eligible Equity Shareholders must submit regulatory approval for applying for additional
Rights Equity Shares.

Multiple Applications

In case where multiple Applications are made in respect the Rights Entitlements using same demat account, such Applications
shall be liable to be rejected. However supplementary applications in relation to further Rights Equity Shares with/without using
additional Rights Entitlements will not be treated as multiple application. Similarly, a separate Application can be made against
Equity Shares held in dematerialised form and Equity Shares held in physical form, and such Applications shall not be treated as
multiple applications. A separate Application can be made in respect of each scheme of a mutual fund registered with SEBI and
such Applications shall not be treated as multiple applications. For details, see “Procedure for Applications by Mutual Funds”
below. Cases where Investor submits Application Forms along with plain paper or multiple plain paper Applications for same
Rights Entitlements shall be treated as multiple applications.

In cases where multiple Application Forms are submitted, such Applications shall be treated as multiple applicationsand are liable
to be rgjected.

Last datefor Application

The last date for submission of the duly filled in the Application Form or a plain paper Application is Wednesday, December 18,
2024, i.e., Issue Closing Date. The Board of Directors/Rights | ssue Committee may extend the said date for such period asit may
determine from time to time, subject to the I ssue Period not exceeding 30 days from the | ssue Opening Date (inclusive of the |ssue
Opening Date).

If the Application Formis not submitted with an SCSB, uploaded with the BSE Limited and the Application Money is not blocked
with the SCSB, on or before the Issue Closing Date or such date as may be extended by the Board of Directors, the invitation to
offer contained in this Letter of Offer shall be deemed to have been declined and the Board of Directors shall be at liberty to
dispose of the Rights Equity Shares hereby offered, as provided under the section, “Basis of Allotment” on page 237.

Please note that on the Issue Closing Date Applications through ASBA process will be uploaded until 5.00 p.m. (Indian Standard
Time) or such extended time as permitted by the BSE Limited.

Withdrawal of Application
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An Investor who has applied in this Issue may withdraw their application at any time during Issue Period by approaching the
SCSB where application is submitted. However, no Investor, applying through ASBA facility, may withdraw their application
post the Issue Closing Date.

I ssue Schedule
Last Date for credit of Rights Entitlements@(on or before) Wednesday, December 04, 2024
|ssue Opening Date Thursday, December 05, 2024
Last date for On Market Renunciation* Thursday, December 12, 2024
Issue Closing Date # Wednesday, December 18, 2024
Finalisation of Basis of Allotment with the Designated Stock Exchange (on Monday, December 23, 2024
or about)
Date of Allotment (on or about) Tuesday, December 24, 2024
Date of credit (on or about) Tuesday, December 31, 2024
Date of listing / Commencement of trading of Equity Shares on the Stock Thursday, January 02, 2025
Exchange (on or about)

Note: The above timetable is indicative in nature and does not constitute any obligation on the Company or the Lead Manager.
While our Company shall ensure that all the steps for completion of all the necessary formalities for the listing and trading of our
equity shares on BSE are taken within the prescribed timelines, the time table may change due to various factors such as extension
of the issue period by the Company or any delay in receiving final listing and trading approval fromthe BSE. The Commencement
of the trading of Equity shareswill be entirely at the discretion of the Sock Exchange in accordance with the applicable laws.

@In accordance with the SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020, the Physical Shareholders
as on Record Date, have to furnish the details of their demat account to the Registrar or the Company at least two Working Days
prior to the Issue Closing Date to enable us to process the credit of Rights Entitlement.

*Eligible Equity Shareholdersare requested to ensurethat renunciation through off-market transfer iscompleted in such a manner
that the Rights Entitlements are credited to the demat account of the Renouncees on or prior to the Issue Closing Date.

# The Board of Directors or the Rights Issue Committee will have the right to extend the Issue period as it may determine from
time to time, provided that this Issue will not remain open in excess of 30 (thirty) days from the I ssue Opening Date (inclusive of
the Issue Opening Date).

Further, no withdrawal of Application shall be permitted by any Applicant after the I ssue Closing Date.

Please note that if Eligible Equity Shareholders holding Equity Sharesin physical formas on Record Date, have not provided the
details of their demat accounts to our Company or to the Registrar, they are required to provide their demat account details to
our Company or the Registrar not later than two Working Days prior to the Issue Closing Date, i.e., Friday, December 13, 2024
to enable the credit of the Rights Entitlements by way of transfer from the demat suspense escrow account to their respective demat
accounts, at least one day before the Issue Closing Date.

For details, see “General Information - Issue Schedule” on page 38.

Our Board / The Rights Issue Committee may however decide to extend the | ssue Period as it may determine fromtime to time but
not exceeding 30 days from the | ssue Opening Date (inclusive of the Issue Opening Date).

Basis of Allotment

Subject to the provisions contained in this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter, the
Application Form, the Articles of Association and the approval of the Designated Stock Exchange, our Board will proceed to Allot
the Rights Equity Shares in the following order of priority:

a) Full Allotment to those Eligible Equity Shareholders who have applied for their Rights Entitlements of Rights Equity Shares
either in full or in part and also to the Renouncee(s) who has or have applied for Rights Equity Shares renounced in their
favour, in full or in part.

b) Allotment to the Eligible Equity Shareholders who having applied for all the Rights Equity Shares offered to them as part of
this Issue, have also applied for additional Rights Equity Shares. The Allotment of such additional Rights Equity Shareswill
be made asfar as possible on an equitable basis having due regard to the number of Equity Shares held by them on the Record
Date, provided there are any unsubscribed Rights Equity Shares after making full Allotment in (a) and (b) above. The
Allotment of such Rights Equity Shares will be at the sole discretion of our Board in consultation with the Designated Stock
Exchange, as a part of this Issue and will not be a preferential allotment.
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¢) Allotment to Renouncees who having applied for all the Rights Equity Shares renounced in their favour, have applied for
additional Rights Equity Shares provided there is surplus available after making full Allotment under (a), (b) and (c) above.
The Allotment of such Rights Equity Shares will be made on a proportionate basisin consultation with the Designated Stock
Exchange, as a part of this Issue and will not be a preferential allotment.

d) Allotment to any other person, that our Board may deem fit, provided thereis surplus available after making Allotment under
(@), (b), (c) and (d) above, and the decision of our Board in this regard shall be final and binding. After taking into account
Allotment to be made under (a) to (d) above, if there is any unsubscribed portion, the same shall be deemed to be
‘unsubscribed’.

Upon approval of the Basis of Allotment by the Designated Stock Exchange, the Registrar shall send to the Controlling Branches,
alist of the Investors who have been allocated Rights Equity Sharesin thisIssue, along with:

1. Theamount to be transferred from the ASBA Account to the separate bank account opened by our Company for this Issue,
for each successful Application;

2. Thedate by which the funds referred to above, shall be transferred to the aforesaid bank account; and

3. Thedetails of rejected ASBA applications, if any, to enable the SCSBs to unblock the respective ASBA Accounts.

Further, the list of Applicants eligible for refund with corresponding amount will aso be shared with Escrow Collection Bank to
refund such Applicants.

Allotment Advice or Refund/ Unblocking of ASBA Accounts

Our Company will e-mail Allotment advice, refund intimations or demat credit of Shares and/or letters of regret, along with
crediting the Allotted Rights Equity Shares to the respective beneficiary accounts (only in dematerialised mode) or in a demat
suspense account (in respect of Eligible Equity Shareholders holding Equity Shares in physical form on the Allotment Date) or
issue instructions for unblocking the funds in the respective ASBA Accounts, if any, within a period of 15 days from the Issue
Closing Date. In case of failure to do so, our Company and the Directors who are “officers in default” shall pay interest at 15%
p.a. and such other rate as specified under applicable law from the expiry of such 15 days’ period.

In accordance with the SEBI Circular bearing number SEBI/HO/CFD/DIL2/CIR/P/2021/552 dated April 22, 2021, in case of
Applications made through the ASBA facility, refunds, if any for un-allotted or partially allotted applications shall be completed
on or before T+1 day (T being the date of finalization of Basis of Allotment).

The Rights Entitlements will be credited in the dematerialized form using electronic credit under the depository system and the
Allotment advice shall be sent, through email, to the email address provided to our Company or at the address recorded with the
Depository.

In the case of non-resident Investors who remit their Application Money from funds held in the NRE or the FCNR Accounts,
refunds and/or payment of interest or dividend and other disbursements, if any, shall be credited to such accounts.

Where an Applicant has applied for additional Equity Shares in the Issue and is Allotted a lesser number of Equity Shares than
applied for, the excess Application Money paid/blocked shall be refunded/unblocked. Then blocking of ASBA funds/refund of
monies shall be completed be within such period as prescribed under the SEBI ICDR Regulations. In the event that thereisadelay
in making refunds beyond such period as prescribed under applicable law, our Company shall pay the requisite interest at such
rate as prescribed under applicable law.

Payment of Refund

Mode of making refunds
The payment of refund, if any, including in the event of oversubscription or failure to list or otherwise would be done through
unblocking amounts blocked using ASBA facility.

Refund payment to non-residents
The Application Money will be unblocked in the ASBA Account of the non-resident Applicants, details of which were provided
in the Application Form.

Allotment Advice or Demat Credit of Shares

The demat credit of Sharesto the respective beneficiary accounts or the demat suspense account (pending receipt of demat account
details for Eligible Equity Shareholders holding Equity Shares in physical form/ with IEPF authority/ in suspense, etc.) will be
credited within 15 days from the Issue Closing Date or such other timeline in accordance with applicable laws.

Receipt of the Rights Equity Sharesin Dematerialized Form
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PLEASE NOTE THAT THE RIGHTS EQUITY SHARES APPLIED FOR UNDER THISISSUE CAN BE ALLOTTED ONLY
IN DEMATERIALIZED FORM AND TO

(A) THE SAME DEPOSITORY ACCOUNT/ CORRESPONDING PAN IN WHICH THE EQUITY SHARES ARE HELD BY
SUCH INVESTOR ON THE RECORD DATE, OR

(B)THE DEPOSITORY ACCOUNT, DETAILS OF WHICH HAVE BEEN PROVIDED TO OUR COMPANY OR THE
REGISTRAR AT LEAST TWO WORKING DAY S PRIOR TO THE ISSUE CLOSING DATE BY THE ELIGIBLE EQUITY
SHAREHOLDER HOLDING EQUITY SHARESIN PHY SICAL FORM AS ON THE RECORD DATE, OR

(C) DEMAT SUSPENSE ACCOUNT PENDING RECEIPT OF DEMAT ACCOUNT DETAILS FOR RESIDENT ELIGIBLE
EQUITY SHAREHOLDERSHOLDING EQUITY SHARESIN PHY SICAL FORM/ WHERE THE CREDIT OF THE RIGHTS
ENTITLEMENTS RETURNED/REVERSED/FAILED.

Investors shall be Allotted the Rights Equity Sharesin dematerialized (electronic) form.

INVESTORSMAY PLEASE NOTE THAT THE RIGHTSEQUITY SHARES CAN BE TRADED ON THE BSE ONLY
IN DEMATERIALIZED FORM.

The procedure for availing the facility for Allotment of Rights Equity Sharesin this Issue in the dematerialised formis as under:

1. Open abeneficiary account with any depository participant (care should be taken that the beneficiary account should carry
the name of the holder in the same manner as is registered in the records of our Company. In the case of joint holding, the
beneficiary account should be opened carrying the names of the holders in the same order as registered in the records of our
Company). In case of Investors having various folios in our Company with different joint holders, the Investors will have to
open separate accounts for such holdings. Those Investors who have already opened such beneficiary account(s) need not
adhere to this step.

2. It should be ensured that the depository account is in the name(s) of the Investors and the names are in the same order asin
the records of our Company or the Depositories.

3. Theresponsibility for correctness of information filled in the Application Form vis-a-vis such information with the Investor’s
depository participant, would rest with the Investor. Investors should ensure that the names of the Investors and the order in
which they appear in Application Form should be the same as registered with the Investor’s depository participant.

4. If incomplete or incorrect beneficiary account details are given in the Application Form, the Investor will not get any Rights
Equity Shares and the Application Form will be rejected.

5. The Rights Equity Shares will be allotted to Applicants only in dematerialized form and would be directly credited to the
beneficiary account as given in the Application Form after verification or demat suspense account (pending receipt of demat
account details for resident Eligible Equity Shareholders holding Equity Shares in physical form/ with |EPF authority/ in
suspense, etc.). Allotment advice, refund order (if any) would be sent directly to the Applicant by email and, if the printing
is feasible, through physical dispatch, by the Registrar but the Applicant’s depository participant will provide to him the
confirmation of the credit of such Rights Equity Shares to the Applicant’s depository account.

6. Non-transferable Allotment advice/ refund intimation will be directly sent to the Investors by the Registrar, by email and, if
the printing is feasible, through physical dispatch.

7. Renouncees will aso have to provide the necessary details about their beneficiary account for Allotment of Rights Equity
Sharesin this Issue. In case these details are incomplete or incorrect, the Application isliable to be rejected.

Procedurefor Applicationsby FPIs

In terms of applicable FEMA Rules and the SEBI FPI Regulations, investments by FPIs in the Equity Sharesis subject to certain
limits, i.e., the individual holding of an FPI (including its investor group (which means multiple entities registered as foreign
portfolio investors and directly and indirectly having common ownership of more than 50% of common control)) shall be bel ow
10% of our post -Offer Equity Share capital. In case the total holding of an FPI or investor group increases beyond 10% of the
total paid-up Equity Share capital of our Company, on afully diluted basis or 10% or more of the paid-up value of any series of
debentures or preference shares or share warrants that may be issued by our Company, the total investment made by the FPI or
investor group will be re-classified as FDI subject to the conditions as specified by SEBI and the RBI in this regard and our
Company and the investor will also be required to comply with applicable reporting requirements. Further, the aggregate limit of
al FPIs investments, with effect from April 1, 2020, is up to the sectoral cap applicable to the sector in which our Company
operates.
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FPIs are permitted to participate in this | ssue subject to compliance with conditions and restrictions which may be specified by the
Government from time to time. The FPIs who wish to participate in the Offer are advised to use the Application Form for non-
residents. Subject to compliance with all applicable Indian laws, rules, regulations, guidelines and approvalsin terms of Regulation
21 of the SEBI FPI Regulations, an FPI may issue, subscribe to or otherwise deal in offshore derivative instruments (as defined
under the SEBI FPI Regulations as any instrument, by whatever name called, which is issued overseas by an FPI against Shares
held by it that are listed or proposed to be listed on any recognised stock exchange in India, asits underlying) directly or indirectly,
only in the event (i) such offshore derivative instruments are issued only to persons registered as Category | FPI under the SEBI
FPI Regulations; (ii) such offshore derivative instruments are issued only to persons who are eligible for registration as Category
| FPIs (where an entity has an investment manager who is from the Financial Action Task Force member country, the investment
manager shall not be required to be registered as a Category | FPI); (iii) such offshore derivative instruments are issued after
compliance with ‘know your client’ norms; and (iv) compliance with other conditions as may be prescribed by SEBI.

An FPI issuing offshore derivative instrumentsis also required to ensure that any transfer of offshore derivative instruments issued
by or on its behalf, is carried out subject to inter aia the following conditions: (a) such offshore derivative instruments are
transferred only to persons in accordance with the SEBI FPI Regulations; and (b) prior consent of the FPI is obtained for such
transfer, except when the persons to whom the offshore derivative instruments are to be transferred to are pre — approved by the
FPI.

Procedurefor Applicationsby AlFs, FVClsand VCFs

The SEBI VCF Regulations and the SEBI FVCI Regulations prescribe, among other things, the investment restrictions on VCFs
and FV Clsregistered with SEBI. Further, the SEBI AlF Regulations prescribe, among other things, the investment restrictions on
AlFs.

As per the SEBI VCF Regulations and SEBI FVCI Regulations, VCFs and FV Cls are not permitted to invest in listed companies
pursuant to rights issues. Accordingly, applications by VCFs or FVCls will not be accepted in this Issue. Venture capital funds
registered as Category | AlFs, as defined in the SEBI AlF Regulations, are not permitted to invest in listed companies pursuant to
rights issues. Accordingly, applications by venture capital funds registered as category | AlFs, as defined in the SEBI AlIF
Regulations, will not be accepted in this I ssue. Other categories of AlFs are permitted to apply in this | ssue subject to compliance
with the SEBI AlIF Regulations. Such AlFs having bank accounts with SCSBs that are providing ASBA in cities/ centres where
such AlFs are located are mandatorily required to make use of the ASBA facility. Otherwise, applications of such AlFsareliable
for rejection.

Procedurefor Applicationsby NRIs
Investments by NRIs are governed by the FEMA Rules. Applications will not be accepted from NRIs that are ineligible to
participate in this | ssue under applicable securities laws.

As per the FEMA Rules, an NRI or Overseas Citizen of India (“OCI”’) may purchase or sell capital instruments of a listed Indian
company on repatriation basis, on a recognised stock exchange in India, subject to the conditions, inter alia, that the total holding
by any individual NRI or OCI will not exceed 5% of the total paid - up equity capital on afully diluted basis or should not exceed
5% of the paid-up value of each series of debentures or preference shares or share warrants issued by an Indian company and the
total holdings of al NRIsand OCls put together will not exceed 10% of the total paid-up equity capital on a fully diluted basis or
shall not exceed 10% of the paid-up value of each series of debentures or preference shares or share warrants. The aggregate
ceiling of 10% may be raised to 24%, if a special resolution to that effect is passed by the general body of the Indian company.

Further, in accordance with press note 3 of 2020, the FDI Policy has been recently amended to state that all investments by entities
incorporated in a country which shares land border with India or where the beneficial owner of aninvestment into Indiais situated
in or is a citizen of any such country (“Restricted Investors”), will require prior approval of the Government of India. It is not clear
from the press note whether or not an issuance of the Rights Equity Sharesto Restricted Investors will also require aprior approval
of the Government of India and each Investor should seek independent legal advice about its ability to participate in the Issue. In
the event such prior approval of the Government of India is required and such approval has been obtained, the Investor shall
intimate our Company and the Registrar about such approval within the Issue Period.

Procedurefor Applications by Mutual Funds

A separate application can be made in respect of each scheme of an Indian mutual fund registered with SEBI and such applications
shall not be treated as multiple applications. The applications made by asset management companies or custodians of a mutual
fund should clearly indicate the name of the concerned scheme for which the application is being made.

Procedurefor Applications by Systemically Important Non-Banking Financial Companies (“NBFC-SI”)

In case of an application made by NBFC-SI registered with the RBI, (a) the certificate of registration issued by the RBI under
Section 45| A of the RBI Act, 1934 and (b) net-worth certificate fromits statutory auditors or any independent chartered accountant
based on the last audited financial statementsis required to be attached to the application.
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I mper sonation
Asamatter of abundant caution, attention of the Investorsis specifically drawn to the provisions of Section 38 of the Companies
Act, 2013 which is reproduced below:

“Any person who makes or abets making of an application in a fictitious name to a company for acquiring, or subscribing for,
its Shares; or makes or abets making of multiple applicationsto a company in different names or in different combinations of
hisname or surname for acquiring or subscribing for its Shares; or otherwiseinducesdirectly or indirectly a company to allot,
or register any transfer of, Sharesto him, or to any other person in a fictitious name, shall be liable for action under Section
447.”

The liability prescribed under Section 447 of the Companies Act for fraud involving an amount of at least X 10 lakhs or 1% of the
turnover of the company, whichever is lower, includes imprisonment for a term of not less than six months extending up to 10
years (provided that where the fraud involves public interest, such term shall not be less than three years) and fine of an amount
not less than the amount involved in the fraud, extending up to three times of such amount.

In case the fraud involves (i) an amount which is less than X 10 lakhs or 1% of the turnover of the company, whichever is lower;
and (i) does not involve public interest, then such fraud is punishable with an imprisonment for a term extending up to five years
or a fine of an amount extending up to < 50 lakhs or with both.

Payment by stockinvest
In terms of RBI Circular DBOD No. FSC BC 42/24.47.00/2003- 04 dated November 5, 2003, the stockinvest scheme has been
withdrawn. Hence, payment through stockinvest would not be accepted in this Issue.

Disposal of Application and Application M oney

No acknowledgment will be issued for the Application Money received by our Company. However, the Designated Branch of the
SCSBs receiving the Application Form will acknowledge its receipt by stamping and returning the acknowledgment dip at the
bottom of each Application Form.

The Board of Directors/Rights | ssue Committee reservesits full, unqualified and absol ute right to accept or reject any Application,
in whole or in part, and in either case without assigning any reason thereto.

In cases where refunds are applicable, such refunds shall be made within a period of 15 days. In case of failure to do so, our
Company and the Directors who are “officers in default” shall pay interest at the prescribed rate. In case an Application is rejected
in full, the whole of the Application Money will be unblocked in the respective ASBA Accounts, in case of Applications through
ASBA. Wherever an Application is rejected in part, the balance of Application Money, if any, after adjusting any money due on
Rights Equity Shares Allotted, will be refunded / unblocked in the respective bank accounts from which Application Money was
received / ASBA Accounts of the Investor within a period of 15 days from the I ssue Closing Date. In case of failure to do so, our
Company shall pay interest at such rate and within such time as specified under applicable law.

For further instructions, please read the Application Form carefully.
Undertakings by our Company
Our Company undertakes the following:
e The complaints received in respect of the issue shall be attended to by our Company expeditiously and satisfactorily.

e All stepsfor completion of the necessary formalities for listing and commencement of trading at BSE (stock exchange) where
the Right Equity Shares are to be listed are taken within the time limit specified by the SEBI.

e Thefundsrequired for making refunds to unsuccessful applicants as per the mode(s) disclosed shall be made available to the
Registrar to the issue by our Company.

e  Where refunds are made through electronic transfer of funds, a suitable communication shall be sent to the applicant within
15 days of closure of the issue giving details of the bank where refunds shall be credited along with amount and expected
date of electronic credit of refund.

e Where release of block on the application amount for unsuccessful bidders or part of the application amount in case of
proportionate allotment, a suitable communication shall be sent to the applicants.

e Adequate arrangements shall be made to collect all ASBA applications
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Utilisation of Issue Proceeds:
Our Board declares that:
A. All monies received out of issue of this Right Equity Issue to the public shall be transferred to a separate bank account.

B. Detailsof al moniesutilized out of this Right Issuereferred to in clause (A) above shall be disclosed under an appropriate
separate head in the balance sheet of our Company indicating the purpose for which such monies had been utilised; and

C. Detailsof al unutilized monies out of this Right Issue referred to in clause (A) above, if any, shall be disclosed under an
appropriate separate head in the balance sheet of our Company indicating the form in which such unutilized monies have
been invested.

Important

Please read this Letter of Offer carefully before taking any action. The instructions contained in the Application Form, Abridged
Letter of Offer and the Rights Entitlement Letter are an integral part of the conditions of this Letter of Offer and must be carefully
followed; otherwise, the Application isliable to be rejected.

All enquiries in connection with this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or Application
Form must be addressed (quoting the Registered Folio Number or the DP ID and Client 1D number, the Application Form number
and the name of the first Eligible Equity Shareholder as mentioned on the Application Form and super scribed “NHC FOODS
LIMITED - RIGHT ISSUE” on the envelope and postmarked in India or in the email) to the Registrar at the following address:

SKYLINE FINANCIAL SERVICESPRIVATE LIMITED
D-153A, First Floor, Okhla Industrial Area, Phase-1, New
Delhi 110020

Telephone: 011-40450193-197

Fax: 011- 26812683

Email: ipo@skylinerta.com

Investor Grievance Email: grievances@skylinerta.com
Contact Person: Mr. Anuj Rana

Website: https.//www.skylinerta.com/

SEBI Registration Number: INR000003241

CIN No: U74899DL 1995PTC071324

In accordance with SEBI Rights Issue Circulars, frequently asked questions and online/ el ectronic dedicated investor helpdesk for
guidance on the Application process and resolution of difficulties faced by the Investors will be available on the website of the
Registrar (https.//www.skylinerta.com/). Further, helpline numbers provided by the Registrar for guidance on the Application
process and resolution of difficulties are (+91-9953022028).

This Issue will remain open for a minimum 7 days. However, the Board of Directorg/Rights | ssue Committee will have the right
to extend the Issue Period asit may determine from time to time but not exceeding 30 days from the | ssue Opening Date (inclusive
of the Issue Closing Date).

RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

There are two routes through which foreign investors may invest in India. One is the “automatic route”, where no government
approval is required under Indian foreign exchange laws to make an investment as long as it is within prescribed thresholds for
the relevant sector. The other route is the “government route”, where an approval is required under foreign exchange laws from
the relevant industry regulator, prior to the investment.

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991, of the Government of India and FEMA.
While the Industrial Policy, 1991, of the Government of India, prescribes the limits and the conditions subject to which foreign
investment can be made in different sectors of the Indian economy, FEMA regulates the precise manner in which such investment
may be made. The Union Cabinet, as provided in the Cabinet Press Release dated May 24, 2017, has given its approval for phasing
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out the FIPB. Under the Industrial Policy, 1991, 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. Accordingly, the process for foreign direct investment (“FDI”) and approval
from the Government of Indiawill now be handled by the concerned ministries or departments, in consultation with the Department
for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry, Government of India (formerly known as the
Department of Industrial Policy and Promotion) (“DPIIT”), Ministry of Finance, Department of Economic Affairs, FIPB section,
through a memorandum dated June 5, 2017, has notified the specific ministries handling relevant sectors.

The Government has, from time to time, made policy pronouncements on FDI through press notes and press releases. The DPIIT
issued the Consolidated FDI Policy Circular of 2020 (“FDI Policy”) by way of circular bearing number DPIIT file number
5(2)/2020-FDI Policy dated October 15, 2020, which with effect from October 15, 2020, consolidates and supersedes all previous
press notes, press rel eases and clarifications on FDI issued by the DPIIT that were in force and effect as on October 15, 2020. The
Government of India has from time to time made policy pronouncements on FDI through press notes and press releases which are
notified by RBI as amendments to FEMA. In case of any conflict between FEMA and such policy pronouncements, FEMA
prevails.

As per Rule 7 of the Foreign Exchange Management (Non-debt Instruments) Rules, 2019, the RBI has given general permission
to Indian companiesto issue rights securities to non-resident sharehol dersincluding additional rights securities. Further, as per the
Master Direction on Foreign Investment in India dated January 4, 2018 issued by the RBI, non-residents may, inter alia, (i)
subscribe for additional securities over and above their rights entitlement; (ii) renounce the securities offered to them either in full
or part thereof in favour of aperson named by them; or (iii) apply for the securities renounced in their favour. Applicationsreceived
from NRIs and non-residents for allotment of Rights Equity Shares shall be inter alia, subject to the conditionsimposed from time
to time by the RBI under the FEMA in the matter of refund of Application Money, Allotment of Rights Equity Shares and issue
of Allotment advice. This Letter of Offer, Abridged Letter of Offer, Rights Entitlement Letter and Application Form shall be
dispatched to non-resident Eligible Equity Shareholders at their Indian address only. If an NR or NRI Investors has specific
approval from the RBI, in connection with his shareholding, he should enclose a copy of such approval with the Application. Our
Board may at its absolute discretion, agree to such terms and conditions as may be stipulated by RBI while approving the allotment
of Rights Equity Shares. The Rights Equity Shares purchased by non-residents shall be subject to the same conditions including
restrictions in regard to the repatriation as are applicable to the original Equity Shares against which Rights Equity Shares are
issued on rights basis.

As per the existing policy of the Government of India, erstwhile OCBs cannot participate in this Issue.

The Rights Entitlements, Rights Equity Shares and Equity Shares have not been and will not be registered under the U.S. Securities
Act 0f 1933, as amended (the “U.S. Securities Act”), or the securities laws of any state of the United States and may not be offered
or sold within the United States, except pursuant to exemption from, or in atransaction not subject to, the registration requirements
of the U.S. Securities Act and applicable state securities laws. Accordingly, the Rights Entitlements and Rights Equity Shares are
being offered and sold only outside the United Statesin offshore transactionsin reliance on Regulation S under the U.S. Securities
Act and the applicable laws of the jurisdiction where those offers, and sale occur. The Rights Entitlements, Rights Equity Shares
and Equity Shares have not been and will not be registered, listed or otherwise quaified in any other jurisdiction outside | ndiaand
may not be offered or sold, and Applications may not be made by personsin any such jurisdiction, except in compliance with the
applicable laws of such jurisdiction.

The above information is given for the benefit of the Applicants. Our Company and the Lead Manager are not liable for any
amendments or modifications or changesin applicable laws or regulations, which may occur after the date of this Letter of Offer.
Applicants are advised to consult their legal counsel, to make their independent investigations and ensure that Applications are
not in violation of laws or regulations applicable to them and do not exceed the applicable limits under the laws and regulations
prior to accepting any provisional allotment of Rights Equity Shares, applying for excess Rights Equity Shares or making any
offer, sale, resale, pledge or other transfer of the Rights Entitlements or the Rights Equity Shares.
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SECTION X: STATUTORY AND OTHER INFORMATION

Please note that the Rights Equity Shares applied for under this I ssue can be allotted only in dematerialised form and to (a)
the same depository account/ corresponding PAN in which the Equity Shares are held by such Investor on the Record Date, or
(b) the depository account, details of which have been provided to our Company or the Registrar at |east two working days prior
to the I ssue Closing Date by the Eligible Equity Shareholder holding Equity Sharesin physical form as on the Record Date, or
(c) demat suspense account where the credit of the Rights Entitlements returned/rever sed/failed.

MATERIAL CONTRACTSAND DOCUMENTSFOR INSPECTION

The copies of the following contracts (not being contracts entered into in the ordinary course of business carried on by our
Company or contracts entered into more than two years before the date of this Letter of Offer which are or may be deemed material
have been entered or are to be entered into by our Company. Copies of the abovementioned contracts and also the documents for
inspection referred to hereunder, may be inspected at the Registered Office between 10 am. and 5 p.m. on all working days and
will also be available at the website of our Company at www.nhcgroup.com from the date of this Letter of Offer until the Issue
Closing Date.

A. Material Contractsto thelssue
1. Issue Agreement dated August 08, 2024 entered into among our Company and the Lead Manager.

2. RTA Agreement dated September 03, 2024 entered into among our Company and the Registrar to the Issue.

3. Bankersto the Issue Agreement dated November 07, 2024 among our Company, the Lead Manager, the Registrar to the I ssue
and the Banker to the I ssue.

B. Material Documents
1. Certified copies of the Memorandum of Association and Articles of Association of our Company.

2. Certificate of Incorporation of our Company dated August 04, 1992 as a public limited company issued by Registrar of
Companies— Mumbai, Maharashtra.

3. Cetificate of commencement of business dated August 12, 1992 by Registrar of Companies — Mumbai, Maharashtra.
4. Certificate of Incorporation dated October 15, 2010 upon change in name of the Company.

5. Cetificate of Registration for change in registered office from the State of Maharashtrato the State of Gujarat dated August
02, 2013.

6. Resolution of the Board of Directors of our Company under Section 62 of the Companies Act, 2013 dated May 30, 2024.

7. Resolution of our Board dated September 11, 2024 approving this Draft Letter of Offer.

8. Resolution of our Rights Issue Committee of Board of Directors dated November 19, 2024 approving the Letter of Offer.

9. Consentsof Directors, Chief Financial Officer, Company Secretary & Compliance Officer, Statutory Auditor, Lead Manager,
Legal Advisor to the Issue and the Registrar to the Issue, to include their namesin this Letter of Offer to act in their respective
capacities.

10. Annua Reports of our Company for Financia Y ears 2023-24, 2022-23, 2021-22, 2020-21 and 2019-20.

11. Unaudited Standalone and Consolidated Financial Results for the half year ended September 30, 2024 and Comparative
Financial Result for the half year ended September 30, 2023.

12. The reports of the Statutory Auditor, in relation to the Audited Financial Statements for the year ended March 31, 2024.
13. The reports of the Statutory Auditor, in relation to the Audited Financial Statements for the year ended March 31, 2023.
14. Statement of possible Tax Benefits from Statutory Auditor of our Company dated September 05, 2024.

15. In-principle approval dated October 25, 2024 issued by BSE under regulation 28(1) of the SEBI Listing Regulations.
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Any of the contracts or documents mentioned in this Letter of Offer may be amended or modified at any timeif so required in the
interest of our Company or if required by the other parties, without reference to the Eligible Equity Shareholders, subject to
compliance with applicable law.
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NHC FOODS LTD
.~ DECLARATION

| hereby declarethat all relevant provisions of the Companies Act, 2013 and the guidelines or regul ationsissued by the Government
of India, or the guidelines or regulations issued by the Securities and Exchange Board of India, established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this
Letter of Offer is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or
rules made or guidelines or regulations issued there under, as the case may be.

| further certify that all the statementsin this Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF THE COMPANY

Sd/-

Mr. Apoorva Himatlal Shah
DIN: 00573184
Designation: Managing Director

Dated: November 19, 2024
Place: Mumbai
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.~ DECLARATION

| hereby declarethat all relevant provisions of the Companies Act, 2013 and the guidelines or regul ationsissued by the Government
of India, or the guidelines or regulations issued by the Securities and Exchange Board of India, established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this
Letter of Offer is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or
rules made or guidelines or regulations issued there under, as the case may be.

| further certify that all the statementsin this Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF THE COMPANY

Sd/-

Mr. Apar Apoorva Shah
DIN: 07125733

Designation: Whole-time Director

Dated: November 19, 2024
Place: Mumbai
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| hereby declarethat all relevant provisions of the Companies Act, 2013 and the guidelines or regul ationsissued by the Government
of India, or the guidelines or regulations issued by the Securities and Exchange Board of India, established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this
Letter of Offer is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or
rules made or guidelines or regulations issued there under, as the case may be.

| further certify that all the statementsin this Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF THE COMPANY

Sd/-

Mr. Manish Jagdishchandra Vyas
DIN: 08502223

Designation: Non-Executive Independent Director & Chairman

Dated: November 19, 2024
Place: Mumbai
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| hereby declarethat all relevant provisions of the Companies Act, 2013 and the guidelines or regul ationsissued by the Government
of India, or the guidelines or regulations issued by the Securities and Exchange Board of India, established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this
Letter of Offer is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or
rules made or guidelines or regulations issued there under, as the case may be.

| further certify that all the statementsin this Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF THE COMPANY

Sd/-

Mr. Karan Hareshlal Nagdev
DIN: 10728141
Designation: Additional Director (Non-Executive Independent)

Dated: November 19, 2024
Place: Mumbai
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| hereby declarethat all relevant provisions of the Companies Act, 2013 and the guidelines or regul ationsissued by the Government
of India, or the guidelines or regulations issued by the Securities and Exchange Board of India, established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this
Letter of Offer is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or
rules made or guidelines or regulations issued there under, as the case may be.

| further certify that all the statementsin this Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF THE COMPANY

Sd/-

Mr. Ashish Ashokkumar Shah
DIN: 06701501
Designation: Non-Executive Non-Independent Director

Dated: November 19, 2024
Place: Mumbai
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| hereby declarethat all relevant provisions of the Companies Act, 2013 and the guidelines or regul ationsissued by the Government
of India, or the guidelines or regulations issued by the Securities and Exchange Board of India, established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this
Letter of Offer is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or
rules made or guidelines or regulations issued there under, as the case may be.

| further certify that all the statementsin this Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF THE COMPANY

Sd/-

Ms. Neha M ahesh Dhanuka
DIN: 08502169
Designation: Non-Executive Independent Director

Dated: November 19, 2024
Place: Mumbai
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| hereby declarethat all relevant provisions of the Companies Act, 2013 and the guidelines or regul ationsissued by the Government
of India, or the guidelines or regulations issued by the Securities and Exchange Board of India, established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this
Letter of Offer is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or
rules made or guidelines or regulations issued there under, as the case may be.

| further certify that all the statementsin this Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF THE COMPANY

Sd/-

Mr. Satyam Shirishchandra Joshi
DIN: 03638066
Designation: Additional Director - Executive

Dated: November 19, 2024
Place: Mumbai
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| hereby declarethat all relevant provisions of the Companies Act, 2013 and the guidelines or regul ationsissued by the Government
of India, or the guidelines or regulations issued by the Securities and Exchange Board of India, established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this
Letter of Offer is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or
rules made or guidelines or regulations issued there under, as the case may be.

| further certify that all the statementsin this Letter of Offer are true and correct.

SIGNED BY THE CHIEF FINANCIAL OFFICER OF THE COMPANY

Sd/-

Mr. Archit Wahale
Designation: Chief Financial Officer

Dated: November 19, 2024
Place: Mumbai
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| hereby declarethat all relevant provisions of the Companies Act, 2013 and the guidelines or regul ationsissued by the Government
of India, or the guidelines or regulations issued by the Securities and Exchange Board of India, established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this
Letter of Offer is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or
rules made or guidelines or regulations issued there under, as the case may be.

| further certify that all the statementsin this Letter of Offer are true and correct.

SIGNED BY THE COMPANY SECRETARY & COMPLIANCE OFFICER OF THE COMPANY

Sd/-

Mrs. Alesha Hakim Khan
Designation: Company Secretary & Compliance Officer

Dated:November 19, 2024
Place: Mumbai
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