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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

DEFINITIONS

TERMS

DESCRIPTION

"we", "us" or "the Issuer”

"our Company”, "the Company”, "EBOFPL", Esteem | Esteem Bio Organic Food Processing Limited, a public

limited company incorporated under the Companies Act,
1956

CONVENTIONAL/GENERAL TERMS

TERMS

DESCRIPTION

AOA/Articles/ Articles of
Association

Articles of Association of Esteem Bio Organic Food Processing Limited

Banker to the Issue

Axis Bank Limited, Building “M” Palm Court Complex, New Link Road, Malad (W),
Mumbai-400 064

Board of Directors /
Board/Director(s)

The Board of Directors of Esteem Bio Organic Food Processing Limited

BSE / Exchange

BSE Limited (the designated stock exchange)

Companies Act

The Companies Act, 1956, as amended from time to time

Depositories Act

The Depositories Act, 1996 as amended from time to time

CIN Company Identification Number

DIN Directors Identification Number

Depositories NSDL and CDSL

FIPB Foreign Investment Promotion Board

FVCI Foreign Venture Capital Investor registered under the Securities and Exchange

Board of India (Foreign Venture Capital Investors) Regulations, 2000, as amended
from time to time.

Director(s)

Director(s) of Esteem Bio Organic Food Processing Limited, unless otherwise
specified

Equity Shares / Shares

Equity Shares of our Company of face value of Rs. 10 each unless otherwise
specified in the context thereof

EPS

Earnings Per Share

GIR Number

General Index Registry Number

Gol/ Government

Government of India

Statutory Auditor / Auditor

M/s Anil Bandhu & Co., Chartered Accountants the statutory auditors of our
Company.

Promoters

Promoters of the Company being Mr. Brij Kishore Sabharwal & Mr. Amar Singh Bisht

Promoter Group Companies
/Group Companies / Group
Enterprises

Unless the context otherwise specifies, refers to those entities mentioned in the
section titled “Our Promoter Group / Group Companies / Entities” on page 88 of
this Prospectus.

HUF Hindu Undivided Family
Indian GAAP Generally Accepted Accounting Principles in India
IPO Initial Public Offering

Key Managerial Personnel / Key

Managerial Employees

The officers vested with executive powers and the officers at the level immediately
below the Board of Directors as described in the section titled “Our Management”
on page 83 of this Prospectus.

MOA/ Memorandum/
Memorandum of Association

Memorandum of Association of Esteem Bio Organic Food Processing Limited

Non Resident

A person resident outside India, as defined under FEMA

Non-Resident Indian/ NRI

A person resident outside India, who is a citizen of India or a Person of Indian Origin
as defined under FEMA Regulations

Overseas Corporate Body / OCB

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRlIs, including overseas trusts in which
not less than 60% of beneficial interest is irrevocably held by NRIs directly or
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TERMS

DESCRIPTION

indirectly as defined under the Foreign Exchange Management (Deposit)

Regulations, 2000. OCBs are not allowed to invest in this Issue.

Person or Persons

Any individual, sole proprietorship, unincorporated association, unincorporated
organization, body corporate, corporation, company, partnership, limited liability
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

Registered office of our

49, Gujrawala Town, Part-1l, New Delhi-110009

Company
SEBI The Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI Regulation/ SEBI
(ICDR) Regulations

The SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 as
amended

SEBI Takeover Regulations

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

SICA Sick Industrial Companies (Special Provisions) Act, 1985

SME Platform of BSE/Stock The SME platform of BSE for listing of equity shares offered under Chapter X-B of

Exchange the SEBI (ICDR) Regulations

SWOT Analysis of strengths, weaknesses, opportunities and threats

RoC Registrar of Companies, National Capital Territory of Delhi & Haryana

TFT Trade for Trade

ISSUE RELATED TERMS

TERMS DESCRIPTION

Allotment/Allot Issue of Equity Shares pursuant to the Issue to the successful applicants as the
context requires.

Allottee The successful applicant to whom the Equity Shares are being / have been issued

Applicant Any prospective investor who makes an application for Equity Shares in terms of this

Prospectus

Application Form

The Form in terms of which the applicant shall apply for the Equity Shares of the
Company

Application Supported by
Blocked Amount (ASBA)

Means an application for subscribing to an issue containing an authorization to block
the application money in a bank account

ASBA Account Account maintained with SCSBs which will be blocked by such SCSBs to the extent of
the appropriate application Amount of the ASBA applicant, as specified in the ASBA
Application Form

ASBA Applicant(s) Prospective investors in this Issue who apply through the ASBA process. Pursuant to

SEBI circular no. CIR/CFD/DIL/1/2011 dated April 29, 2011, non- retail Investors i.e.
QIBs and Non-Institutional Investors participating in this Issue are required to
mandatorily use the ASBA facility to submit their Applications.

ASBA Location(s)/Specified
Cities

Location(s) at which ASBA Application can be uploaded by the Brokers, namely
Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bangalore,
Hyderabad, Pune, Baroda and Surat

ASBA Public Issue Account

An Account of the Company under Section 73 of the Act, where the funds shall be
transferred by the SCSBs from the bank accounts of the ASBA Investors

Basis of Allotment

The basis on which Equity Shares will be allotted to the Investors under the Issue
and which is described in “Issue Procedure-Basis of Allotment” on page 140 of the
Prospectus

Designated Market Maker

Guiness Securities Limited having registered office at 216, 2" Floor, P.J. Towers,
Dalal Street, Mumbai- 400 001 and correspondence office at Guiness House, 18,
Deshapriya Park Road, Kolkata-700 026

Eligible NRI

NRIs from jurisdictions outside India where it is not unlawful to make an issue or
invitation under the Issue and in relation to whom the Prospectus constitutes an
invitation to subscribe to the Equity Shares Allotted herein

Issue/Issue size/ initial public
issue/Initial Public Offer/Initial
Public Offering

Public issue of 45,00,000 Equity Shares of Rs. 10/- each (“Equity Shares”) of
Esteem Bio Organic Food Processing Limited (“EBOFPL” or the “Company” or the
“Issuer”) for cash at a price of Rs. 25/- per share (the “Issue Price”), aggregating to
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TERMS

DESCRIPTION

Rs. 1125.00 Lacs (“the Issue”)

Issue Opening date

The date on which the Issue opens for subscription

Issue Closing date

The date on which the Issue closes for subscription

Issue Period

The period between the Issue Opening Date and the Issue Closing Date inclusive of
both days and during which prospective Applicants may submit their application

Lead Manager/LM

Lead Manager to the Issue being Guiness Merchant Bankers Private Limited

Listing Agreement

Unless the context specifies otherwise, this means the Equity Listing Agreement to
be signed between our Company and the SME Platform of BSE.

Market Maker Reservation
Portion

The Reserved portion of 7,50,000 Equity shares of Rs. 10/- each at Rs. 25/- per
Equity Share aggregating to Rs. 187.50 Lacs for Designated Market Maker in the
Initial Public Issue of Esteem Bio Organic Food Processing Limited

Net Issue

The Issue (excluding the Market Maker Reservation Portion) of 37,50,000 Equity
Shares of Rs.10/- each at Rs. 25/- per Equity Share aggregating to Rs. 937.50 Lacs
by Esteem Bio Organic Food Processing Limited

Business Day

Any day on which commercial banks in Mumbai are open for the business

GSL Guiness Securities Limited

GMBPL Guiness Merchant Bankers Private Limited

Depository Act The Depositories Act, 1996

Depository A depository registered with SEBI under the SEBI (Depositories and Participant)

Regulations, 1996

Depository Participant

A depository participant as defined under the Depositories Act, 1956

Designated Market Maker

Guiness Securities Limited

Escrow Account

Account opened/to be opened with the Escrow Collection Bank(s) and in whose
favour the Applicant (excluding the ASBA Applicant) will issue cheques or drafts in
respect of the Application Amount when submitting an Application

Escrow Agreement

Agreement entered / to be entered into amongst the Company, Lead Manager, the
Registrar, the Escrow Collection Bank(s) for collection of the Application Amounts
and for remitting refunds (if any) of the amounts collected to the Applicants
(excluding the ASBA Applicants) on the terms and condition thereof

Escrow Bankers to the Issue /
Escrow Collection Bank (s)

Being Axis Bank Limited

Escrow Collection Bank(s)

The banks, which are clearing members and registered with SEBI as Bankers to the
Issue at which bank the Escrow Account of our Company, will be opened

Issue Price

The price at which the Equity Shares are being issued by our Company under this
Prospectus being Rs. 25/-

Mutual Funds

A mutual Fund registered with SEBI under SEBI (Mutual Funds) Regulations, 1996

Memorandum of Understanding

The arrangement entered into on 1 November, 2012 between our Company, and
Lead Manager pursuant to which certain arrangements are agreed in relation to the
Issue

Non - resident

A person resident outside India, as defined under FEMA including eligible NRIs and
Flls

Prospectus

The Prospectus, filed with the RoC containing, inter alia, the Issue opening and
closing dates and other information.

Issue Account / Public Issue
Account

Account opened with Bankers to the Issue for the purpose of transfer of monies from
the Escrow Account on or after the Issue Opening Date

Qualified Institutional Buyers or

QIBs

The term "Qualified Institutional Buyers" or "QIBs" shall have the meaning ascribed to
such term under the SEBI ICDR Regulations and shall mean and include (i) a Mutual
Fund, VCF and FVCI registered with SEBI; (ii) an Fll and sub-account (other than a
sub-account which is a foreign corporate or foreign individual), registered with SEBI;
(iii) a public financial institution as defined in Section 4A of the Companies Act; (iv)
a scheduled commercial bank; (v) a multilateral and bilateral development financial
institution; (vi) a state industrial development corporation; (vii) an insurance
company registered with the Insurance Regulatory and Development Authority; (viii)
a provident fund with minimum corpus of Rs. 250 million; (ix) a pension fund with
minimum corpus of Rs. 250 million; (x) National Investment Fund set up by
resolution no. F. No. 2/3/2005-DDII dated November 23, 2005 of the Government of
India published in the Gazette of India; (xi) insurance funds set up and managed by
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TERMS

DESCRIPTION

army, navy or air force of the Union of India; and (xii) insurance funds set up and
managed by the Department of Posts, India eligible for applying in this Issue.

Registrar/Registrar to the Issue

Registrar to the Issue being Cameo Corporate Services Limited, Submaramanian
Building 1, Club House Road, Chennai-600 002.

Retail Individual Investor(s)

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

Refund Account

The account opened / to be opened with Escrow Collection Bank(s), from which
refunds, if any, of the whole or part of application Amount (excluding to the ASBA
Applicants) shall be made.

Refund bank

Axis Bank Limited, Building “M” Palm Court Complex, New Link Road, Malad (W),
Mumbai-400 064

Refunds through electronic

transfer of funds

Refunds through ECS, Direct Credit, RTGS or the ASBA process, as applicable

Self Certified Syndicate Banks
or SCSBs

The banks which are registered with SEBI under the Securities and Exchange Board
of India (Bankers to an Issue) Regulations, 1994 and offer services in relation to
ASBA, including blocking of an ASBA Account in accordance with the SEBI
Regulations and a list of which is available on www.sebi.gov.in/pmd/scsb.pdf or at
such other website as may be prescribed by SEBI from time to time.

SEBI

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

SEBI Act

Securities and Exchange Board of India Act, 1992

SEBI Regulation/ SEBI
(ICDR) Regulations

The SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 as
amended

Underwriters

Guiness Securities Limited & Guiness Merchant Bankers Private Limited

Underwriting Agreement

The Agreement among the Underwriters and our Company

Working Days

All days on which banks in Mumbai are open for business except Sunday and public
holiday, provided however during the Application period a working day means all
days on which banks in Mumbai are open for business and shall not include a
Saturday, Sunday or a public holiday

Market Maker

A market maker is a company, or an individual, that quotes both a buy and a sell
price in a financial instrument or commodity held in inventory, hoping to make a
profit on the bid-offer spread, or turn. Market makers are net sellers of an option to
be adversely selected at a premium proportional to the trading range at which they
are willing to provide liquidity.

COMPANY/INDUSTRY RELATED TERMS/TECHNICAL TERMS

TERM/ABBREVIATION

DESCRIPTION/FULL FORM

Acre

This article is about unit of area measure.

Bio Agri Inputs

Bio Agri Inputs are standardized extracts / concentrates from natural resources that
help in better nutrient management and plant growth.

Bio-agri

The study of plant nutrition and growth in relation to soil conditions, especially to
determine ways to increase crop yields.

Bio-fertilizer

A bio-fertilizer is a substance which contains living microorganisms which, when
applied to seed, plant surfaces, or soil, colonizes the rhizosphere or the interior of
the plant and promotes growth by increasing the supply or availability of primary
nutrients to the host plant.

Bio-pesticides

Bio-pesticides include naturally occurring substances that control pests (biochemical
pesticides), microorganisms that control pests (microbial pesticides), and pesticidal
substances produced by plants containing added genetic material (plant-incorporated
protectants) or PIPs.

Share cropping

A system of agriculture in which a landowner allows a tenant to use the land in return
for a share of the crop produced on the land

FCO Fertilizer Control Order, 1985

Group Company/ (ies) Eco Friendly Food Processing Park Limited
KL Kilo Liters

KVA Kilo Volts Ampere




TERM/ABBREVIATION DESCRIPTION/FULL FORM
MSP Minimum Support Price
Project Shade net cultivation, Development of farm land for transition to Organic Farming,
procurement of farming tools etc.
RCC Reinforced Cement Concrete
TPD or T/Day Tonnes Per Day
TPH Tonnes Per Hour
ABBREVIATIONS
ABBREVIATION FULL FORM
AGM Annual General Meeting
AMBI Association of Merchant Bankers of India
AS Accounting Standards issued by the Institute of Chartered Accountants of India
A.Y. Assessment Year
B.A Bachelor of Arts
B.Com Bachelor of Commerce
B.E. Bachelor of Engineering
B.Sc. Bachelor of Science
B.Tech. Bachelor of Technology
BG/LC Bank Guarantee / Letter of Credit
CAGR Compounded Annual Growth Rate
C. A. Chartered Accountant
CAlIB Certified Associate of the Indian Institute of Bankers
cC Cubic Centimeter
CDSL Central Depository Services (India) Limited
CEO Chief Executive Officer
C.S. Company Secretary
Cum Cubic meter
DP Depository Participant
ECS Electronic Clearing System
EGM / EOGM Extra Ordinary General Meeting of the shareholders
EPS Earnings per Equity Share
ESOP Employee Stock Option Plan
EMD Earnest Money Deposit
FCNR Account Foreign Currency Non Resident Account
FEMA Foreign Exchange Management Act, 1999, as amended from time to time and the regulations
issued there under.
Foreign Institutional Investor (as defined under SEBI (Foreign Institutional Investors)
Fll Regulations, 1995, as amended from time to time) registered with SEBI under applicable laws
in India.
Fls Financial Institutions.
FIPB Foreign Investment Promotion Board, Department of Economic Affairs, Ministry of Finance,
Government of India
FY / Fiscal Financial Year
FVCI Foreign Venture Capital Investors registered with SEBI under the SEBI (Foreign Venture
Capital Investor) Regulations, 2000.
GDP Gross Domestic Product
GIR Number General Index Registry Number
Gol/ Government Government of India
HUF Hindu Undivided Family
INR / Rs./ Rupees Indian Rupees, the legal currency of the Republic of India
M. A. Master of Arts
M.B.A. Master of Business Administration
SME Small And Medium Enterprises
M. Com. Master of Commerce
M.E. Master of Engineering
NAV Net Asset Value




ABBREVIATION FULL FORM

No. Number

NR Non Resident

NSDL National Securities Depository Limited

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

RBI The Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, as amended from time to time
RoC/Registrar of The Registrar of Companies, National Capital Territory of Delhi & Haryana
Companies

RONW Return on Net Worth

usD/ $/ USS The United States Dollar, the legal currency of the United States of America




PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
FINANCIAL DATA

Unless stated otherwise, the financial data in this Prospectus is extracted from the financial statements of our
Company for the fiscal years 2012, 2011, 2010, 2009, 2008 and period ended 30" September, 2012 and the
restated financial statements of our Company for Fiscal Years 2012, 2011, 2010, 2009, 2008 and period ended 30t
September, 2012 prepared in accordance with the applicable provisions of the Companies Act and Indian GAAP
and restated in accordance with SEBI (ICDR) Regulations, 2009, as stated in the report of our Auditors and the SEBI
Regulations and set out in the section titled — Financial Information on page 95. Our restated financial statements
are derived from our audited financial statements prepared in accordance with Indian GAAP and the Companies
Act, and have been restated in accordance with the SEBI Regulations. Our fiscal years commence on April 1 and
end on March 31. In this Prospectus, any discrepancies in 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.

There are significant differences between Indian GAAP, US GAAP and IFRS. Our Company has not attempted to
explain those differences or quantify their impact on the financial data included herein and we urge you to
consult your own advisors regarding such differences and their impact on our financial data. Accordingly, the
degree to which the Indian GAAP financial statements included in this Prospectus will provide meaningful
information is entirely dependent on the reader‘s level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this
Prospectus should accordingly be limited.

CURRENCY OF PRESENTATION

All references to "Rupees” or "Rs.” or "INR" are to Indian Rupees, the official currency of the Republic of India. All
references to "$", "USS", "USD", "U.S.$" or "U.S. Dollar(s)" are to United States Dollars, if any, the official currency
of the United States of America. This Prospectus contains translations of certain U.S. Dollar and other currency
amounts into Indian Rupees (and certain Indian Rupee amounts into U.S. Dollars and other currency amounts).
These have been presented solely to comply with the requirements of the SEBI Regulations. These translations
should not be construed as a representation that such Indian Rupee or U.S. Dollar or other amounts could have
been, or could be, converted into Indian Rupees, at any particular rate, or at all.

In this Prospectus, throughout all figures have been expressed in Lacs, except as otherwise stated. The word
"Lacs”, "Lac”, "Lakhs" or "Lakh” means "One hundred thousand".

Any percentage amounts, as set forth in "Risk Factors”, "Our Business”, "Management's Discussion and Analysis of
Financial Conditions and Results of Operation” and elsewhere in this Prospectus, unless otherwise indicated, have
been calculated based on our restated financial statement prepared in accordance with Indian GAAP.

INDUSTRY & MARKET DATA

Unless otherwise stated, Industry & Market data used throughout this Prospectus has been obtained from internal
Company reports and Industry publications and the information contained in those publications has been obtained
from sources believed to be reliable but their accuracy and completeness are not guaranteed and their reliability
cannot be assured. Although we believe that industry data used in this Prospectus is reliable, it has not been
independently verified. Similarly, internal Company reports, while believed by us to be reliable, have not been
verified by any independent sources.

The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data.

For additional definitions, please refer the section titled "Definitions and Abbreviations” on page 1 of this
Prospectus.



FORWARD LOOKING STATEMENTS

Our Company has included statements in this Prospectus, that contain words or phrases such as "will", "aim", "will
likely result”, "believe”, "expect”, "will continue”, "anticipate”, "estimate”, "intend", "plan”, "project”, "shall”,
"contemplate”, "seek to", "future”, "objective”, "goal”, "project”, "should", "will continue”, "will pursue” and similar
expressions or variations of such expressions that are "forward-looking statements”. However, these words are not
the exclusive means of identifying forward-looking statements. All statements regarding our Company objectives,
plans or goals, expected financial condition and results of operations, business, plans and prospects are also
forward-looking statements.

These forward-looking statements include statements as to business strategy, revenue and profitability, planned
projects and other matters discussed in this Prospectus regarding matters that are not historical fact. These
forward-looking statements contained in this Prospectus (whether made by us or any third party) involve known
and unknown risks, uncertainties and other factors that may cause actual results, performance or achievements to
be materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements.

All forward-looking statements are subject to risks, uncertainties and assumptions that could cause actual results
to differ materially from those contemplated by the relevant forward-looking statement. Important factors that
could cause actual results to differ materially from expectations include, among others General economic
conditions, political conditions, conditions in the agriculture sector, fuel prices, inclement weather, interest
rates, inflation etc. and business conditions in India and other countries.

e Our ability to successfully implement our strategy, our growth and expansion, technological changes.

e Our exposure to market risks that have an impact on our business activities or investments.

e The monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates,
foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in
India and Globally.

e Changes in foreign exchange rates or other rates or prices;

e Our failure to keep pace with rapid changes in agri sector;

e The monetary and interest policies of India, unanticipated turbulence in interest rates;

e Our ability to protect our intellectual property rights and not infringing intellectual property rights of
other parties;

e Changes in domestic and foreign laws, regulations and taxes and changes in competition in our industry.

e Changes in the value of the Rupee and other currencies.

e The occurrence of natural disasters or calamities.

¢ Changes in political condition in India.

e The outcome of legal or regulatory proceedings that we are or might become involved in;

e Government approvals;

e Our ability to compete effectively, particularly in new markets and businesses;

e Our dependence on our Key Management Personnel and Promoter;

e Conflicts of interest with affiliated companies, the Group Entities and other related parties;

e Other factors beyond our control; and

e Our ability to manage risks that arise from these factors.

For further discussion of factors that could cause Company’s actual results to differ, see the section titled "Risk
Factors” on page 9 of this Prospectus. By their nature, certain risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains or losses could
materially differ from those that have been estimated. Our Company, the Lead Manager, and 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 in India are informed of material developments until such time as the
grant of listing and trading permission by the Stock Exchange.



SECTION Il
RISK FACTORS

An Investment in equity involves higher degree of risks. Prospective investors should carefully consider the
risks described below, in addition to the other information contained in this Prospectus before making any
investment decision relating to the Equity Shares. The occurrence of any of the following events could have
a material adverse effect on the business, results of operation, financial condition and prospects and cause
the market price of the Equity Shares to decline and you may lose all or part of your investment.

Prior to making an investment decision, prospective investors should carefully consider all of the
information contained in this Prospectus, including the sections titled "Our Business”, "Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and the "Financial Information”
included in this Prospectus beginning on pages 62, 109 & 95 respectively. The occurrence of any of the
following events could have a material adverse effect on our business, results of operation, financial
condition and prospects and cause the market price of the Equity Shares to fall significantly.

Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify or
quantify the financial or other implications of any of the risks mentioned herein.

INTERNAL RISK FACTORS
1. The Registered Office of our Company is on lease basis.

The Registered Office of our Company situated at 49, Gujrawala Town, Part-1l, New Delhi-110009 has been
leased from our Promoter i.e. Brij Kishore Sabharwal.

2. Our Promoters have recently acquired the control of our Company. Since the Promoters have
recently acquired the control, there can be no assurance that we will achieve our business objective.

Our Promoters have acquired control over our Company by subscription of Shares in the months of March
and June, 2012. As on the date of filing of this Prospectus, our Promoters hold 30,69,600 Equity shares in
the Company being 29.52 % of the pre-issue paid-up capital. For further details relating to capital built up
of our Promoters, please refer "Capital Structure” on page 31 of this Prospectus.

3. We have reported negative cash flows.
The detailed break up of cash flows is summarized in below mentioned table and our Company has

reported negative cash flow in certain financial years and which could affect our business and growth:
(Rs. In Lacs)

Particulars 30.09.2012 | 31.03.12 | 31.03.11 31.03.10 | 31.03.09 | 31.03.08
Net Cash flow from Operative
activities 274.27 100.32 124.19 61.69 7.02 (0.36)
Net Cash Flow from investing
activities (119.41) (84.90) (109.26) - (448.27) 16.29
Net Cash Flow from Financing
activities (177.05) (41.00) (9.40) - 438.48 -
Net Cash Flow for the Year (22.19) (25.58) 5.53 61.69 (2.77) 15.93

4. We are dependent on our management team for success whose loss could seriously impair the ability
to continue to manage and expand business efficiently.

Our success largely depends on the continued services and performance of our management and other key
personnel. The loss of service of the Promoters and other senior management could seriously impair the
ability to continue to manage and expand the business efficiently. Further, the loss of any of the senior
management or other key personnel may adversely affect the operations, finances and profitability of our
Company. Any failure or inability of our Company to efficiently retain and manage its human resources
would adversely affect our ability to implement new projects and expand our business.
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5. In the 12 months prior to the date of filing the Prospectus, the Company had issued Equity Shares at a
price, which is lower than the Issue Price.

In the 12 months prior to the date of filing of the Prospectus, the Company had issued Equity Shares at a
price, which is lower than the Issue Price, as set forth below:

Subscriber Date of Number Issue Consideration | Reasons for
Allotment of Equity | Price Allotment
Shares (Rs.)

M/s GoldLine International 18/05/2012 | 3,02,600 | 10 Cash Preferential
Finvest Limited allotment to infuse

funds
Various allottees as per list | 13/10/2012 | 14,85,000 | 10 Cash Preferential
disclosed on page 33 of this allotment to infuse
Prospectus funds

In addition to that, We have allotted 78,00,000 Equity Shares as bonus in the ratio of 3:1 to our existing
Equity shareholders pursuant to a Board resolution dated 15" October, 2012 by capitalization of free
reserves.

6. We have entered into certain related party transactions and may continue to do so.

We have entered into related party transactions with our Promoters, Group Company, Directors. While we
believe that all such transactions have been conducted on the arms length basis, however it is difficult to
ascertain whether more favorable terms would have been achieved had such transactions been entered
with unrelated parties. Furthermore, it is likely that we will enter into related party transactions in the
future. For details of these transactions, please refer to section titled "Related Party Transactions” at
page 93 of this Prospectus.

7. Our Company does not have any long term supply contracts with our customers which may adversely
affect our results of operations.

Our Company does not have any long term commitments with our customers for purchases of our crops. As
a result, we may be dependent on the recurring purchase orders received from time to time. There is no
assurance that our Company will continue to receive purchase orders for our products either on
substantially the same terms or at all, which could have an adverse effect on our Company’s operations
and profitability. Further, any change in the buying pattern of our end users can adversely affect the
business and results of operations of our Company.

8. Crops been perishable in nature, any inability on our part to deliver our crops at the right time in the
markets could have a material adverse effect on our business, results of operation and financial
condition.

The crops which we produce are perishable in nature. Hence, we have to ensure that right quantity and
quality of our crops reach the markets in a timely manner. Any interruption in supply of our crops to the
various markets, due to any reason including those not within our control, could have a material adverse
effect on our business, results of operation and financial condition.

9. Monsoons and climate conditions may adversely affect our business, as agriculture business involves
cultivation of crops and for watering the crops we are dependent on the monsoon, also extreme
weather conditions may spoil the crops.

Our business operations may be materially and adversely affected by uneven monsoon and erratic
climatic, which may affect our agriculture produce. Meteorologically, our country has diversified and
different weather conditions at different places. Sometimes, one region receives very heavy rainfall
whereas other region receives scant rainfall. Any vagaries of weather and abnormal monsoon across the
northern region may ruin crops and will also affect the business of the Company.

10. Use of defective seeds could adversely affect our business and results of operation.
10




11.

12.

13.

14.

15.

Quality defects in seeds would directly affect the quality of our products. If defective or contaminated
seeds are used by farmers at our farms, it may lead to a large-scale crop failure thus substantially
increasing our potential liability. Further, in order to attain the desired levels of crop yield, certain
precautions like utilization of the soil application, proper application of fertilizers, timely application of
pesticides, timely supply of water etc. have to be followed. Moreover, weather conditions must be
favorable. In the event of any failure on the part of the farmers, or adverse weather conditions, it may
lead to loss of crops. Any of the aforesaid factors would have a material adverse effect on business,
financial condition and results of operations.

We have not entered into any agreement with the suppliers for supply of soil bed, shade net
cultivation etc. for the Project, we have also not entered into any contract with contractors as
specified in the Objects of the Issue. Any delay in entering into such agreements may delay the
implementation schedule, which may also lead to increase in prices of the equipments and
machineries in future affecting our costs, revenue and profitability.

We are yet to place orders for proposed soil, shade net etc. for the Project, as specified in the "Objects of
the Issue” on page 42 of this Prospectus. Any delay in procurement of soil bed, installation of shade net
may delay the implementation schedule. We may also be subject to risks on account of inflation in the
price. Hence our Project could face time and cost over-run which could have an adverse effect on the
operations of our Company. Negotiations in respect of specification with suppliers have been commenced
and the agreements will be entered in due course once the negotiations are completed and Issue proceeds
are procured.

There is no monitoring agency appointed by our Company and the deployment of funds are at the
discretion of our Management and our Board of Directors, though it shall be monitored by the Audit
Committee.

As per SEBI (ICDR) Regulations, 2009 appointment of monitoring agency is required only for Issue size
above Rs. 50,000 Lacs. Hence, we have not appointed a monitoring agency to monitor the utilization of
Issue proceeds. However, the audit committee of our Board will monitor the utilization of Issue proceeds.
Further, our Company shall inform about material deviations in the utilization of Issue proceeds to the BSE
Limited and shall also simultaneously make the material deviations / adverse comments of the audit
committee public.

We may face risks of delays/non-receipt of the requisite regulatory approvals for our objects arising
out of the Issue. Any delay in receipt or non-receipt of such approval could result in cost and time
overrun.

We would be applying for various licenses, approvals, registrations at various stages of implementation for
the Project. Any delay in receipt or non-receipt of licenses or approvals that may be required for the
Project could result in cost and time overrun, and accordingly adversely affecting our operations and
profitability. For details, please refer to section titled "Government & other Approvals” on page 116 of this
Prospectus.

Delay in raising funds from the IPO could adversely impact the implementation schedule.

The proposed expansion, as detailed in the section titled "Objects of the Issue” is to be largely funded
from the proceeds of this IPO. We have not identified any alternate source of funding and hence any
failure or delay on our part to mobilize the required resources or any shortfall in the Issue proceeds may
delay the implementation schedule. We therefore, cannot assure that we would be able to execute the
expansion process within the given timeframe, or within the costs as originally estimated by us. Any time
overrun or cost overrun may adversely affect our growth plans and profitability.

The Company has not appointed any independent agency for the appraisal of the proposed Project.
The Project, for which we intend to use our Issue proceeds as mentioned in the objects of the Issue, has
not been appraised by any bank or financial institution. The total cost of Project is our own estimates

based on current conditions and are subject to changes in external circumstances or costs. Our estimates
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for total cost of Project has been based on various quotations received by us from different suppliers and
our internal estimates and which may exceed which may require us to reschedule our Project expenditure
and may have an adverse impact on our business, financial condition and results of operations.

16. There are potential conflicts of interest with our Group Company. Such conflicts of interest may have
an adverse effect on our business, financial condition, results of operations and prospects.

Our Promoters are majority shareholder and director on the board of Eco Friendly Food Processing Limited
whose Main object enables them to conduct similar business to that of our Company’s business. For
further details, see the section "Our Promoter Group / Group Companies / Entities” on page 88 of this
Prospectus. As a result, a conflict of interest may occur between our business and the businesses of our
Group Company which could have an adverse effect on our business, financial condition, results of
operations and prospects.

17. We face competition in our business from both domestic and international competitors. Such
competition would have an adverse impact on our business and financial performance.

We operate in a highly competitive environment. Principal products of our Company include wheat,
pulses, paddy, sugar cane, fruits, vegetables; flowers and wood plantation are produced by a number of
agriculturists. Players in this market generally compete with each other on key attributes such as
technical competence, quality of products, pricing and track record. We compete against our competitors
on quality, technical competence, distribution channels and customer relationships. There is no assurance
that we will continue to compete successfully in future. Some of our competitors may be able to price
their products more attractively or may be able to distribute their products more effectively through
establishing better distribution networks, or may have greater access to capital, superior research and
development, marketing and other resources. Our inability to remain sufficiently competitive will
adversely and materially affect our business and operating results. In addition, should there be any
significant increase in global competition or if we are unable to meet the requirements of the changing
market conditions, our business and operating results could be adversely affected. The occurrence of any
of those events could have a material adverse effect on our ability to compete against our competitors,
which would have an adverse impact on our business and financial performance.

18. We have not protected our assets through insurance coverage and our assets are certain operating
risks and this may have a material adverse impact on our business.

We have not maintained any insurance policy to provide adequate coverage to our assets. Any damage or
loss of our assets would have a material and adverse impact on our business operations and profitability.

19. Our trademark is not registered under the Trade Marks Act our ability to use the trademark may be
impaired.

Our company’s business may be affected due to our inability to protect our existing and future
intellectual property rights. Currently, we do not have a registered trademark over our name and logo
under the Trade Marks Act and consequently do not enjoy the statutory protections accorded to a
trademark registered in India and cannot prohibit the use of such logo by anybody by means of statutory
protection. Our Company has made application for registration of logo " ". We cannot guarantee
that all the pending application will be decided in the favor of the Company. If our trademarks are not
registered it can allow any person to use a deceptively similar mark and market its product which could
be similar to the products offered by us. Such infringement will hamper our business as prospective clients
may go to such user of mark and our revenues may decrease.

EXTERNAL RISK FACTORS
20. Political, economic and social changes in India could adversely affect our business.

Our business, and the market price and liquidity of our Company’s shares, may be affected by changes in
Government policies, including taxation, social, political, economic or other developments in or affecting
India could also adversely affect our business. Since 1991, successive governments have pursued policies
of economic liberalization and financial sector reforms including significantly relaxing restrictions on the
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21.

22.

23.

24.

25.

26.

private sector. In addition, any political instability in India may adversely affect the Indian economy and
the Indian securities markets in general, which could also affect the trading price of our Equity Shares.

Our business is subject to a significant number of tax regimes and changes in legislation governing the
rules implementing them or the regulator enforcing them in any one of those jurisdictions could
negatively and adversely affect our results of operations.

The revenues recorded and income earned is taxed on differing bases, including net income actually
earned, net income deemed earned and revenue-based tax withholding. The final determination of the
tax liabilities involves the interpretation of local tax laws as well as the significant use of estimates and
assumptions regarding the scope of future operations and results achieved and the timing and nature of
income earned and expenditures incurred. Changes in the operating environment, including changes in tax
laws, could impact the determination of the tax liabilities of our Company for any year.

Natural calamities and force majeure events may have an adverse impact on our business.

Natural disasters may cause significant interruption to our operations, and damage to the environment that
could have a material adverse impact on us. The extent and severity of these natural disasters determines
their impact on the Indian economy. Prolonged spells of deficient or abnormal rainfall and other natural
calamities could have an adverse impact on the Indian economy, which could adversely affect our business
and results of operations.

Our transition to IFRS reporting could have a material adverse effect on our reported results of
operations or financial condition.

Our Company may be required to prepare annual and interim financial statements under IFRS in
accordance with the roadmap for the adoption of, and convergence with, the IFRS announced by the
Ministry of Corporate Affairs, Government of India through a press note dated January 22, 2010 (“IFRS
Convergence Note”). The Ministry of Corporate Affairs by a press release dated February 25, 2011 has
notified that 32 Indian Accounting Standards are to be converged with IFRS. The date of implementation
of such converged Indian accounting standards has not yet been determined and will be notified by the
Ministry of Corporate Affairs after various tax related issues are resolved. We have not yet determined
with certainty what impact the adoption of IFRS will have on our financial reporting. Our financial
condition, results of operations, cash flows or changes in shareholders’ equity may appear materially
different under IFRS than under Indian GAAP or our adoption of IFRS may adversely affect our reported
results of operations or financial condition. This may have a material adverse effect on the amount of
income recognized during that period.

Restrictions on foreign investment limit our ability to raise debt or capital outside India.

Indian laws constrain our ability to raise capital outside India through the issuance of equity or convertible
debt securities and restrict the ability of non-Indian companies to invest in us. Foreign investment in, or
an acquisition of, an Indian company requires approval from the relevant government authorities in India,
including the Reserve Board of India and the Foreign Investment Promotion Board.

Any downgrading of India’s debt rating by a domestic or international rating agency could
negatively impact our business.

Any adverse revisions to India’s credit ratings for domestic and international debt by domestic or
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 is available. This could have
an adverse effect on our financial results and business prospects, ability to obtain financing for capital
expenditures and the price of our Equity Shares.

Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely affect the
financial markets and our business.

Terrorist attacks and other acts of violence or war may adversely affect the Indian markets on which our
Equity Shares will trade. These acts may result in a loss of business confidence, make travel and other
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27.

services more difficult and have other consequences that could have an adverse effect on our business. In
addition, any deterioration in international relations, especially between India and its neighboring
countries, may result in investor concern regarding regional stability which could adversely affect the
price of our Equity Shares. In addition, India has witnessed local civil disturbances in recent years and it is
possible that future civil unrest as well as other adverse social, economic or political events in India could
have an adverse impact on our business. Such incidents could also create a greater perception that
investment in Indian companies involves a higher degree of risk and could have an adverse impact on our
business and the market price of our Equity Shares.

Third party statistical and financial data in this Prospectus may be incomplete or unreliable.

We have not independently verified any of the data from industry publications and other sources
referenced in this Prospectus and therefore cannot assure you that they are complete or reliable.
Discussions of matters relating to India, its economies or the industries in which we operate in this
Prospectus are subject to the caveat that the statistical and other data upon which such discussions are
based may be incomplete or unreliable.

RISKS RELATING TO THE EQUITY SHARES

28.

29.

30.

31.

Any future issue of Equity Shares may dilute your shareholding and sales of our Equity Shares by our
Promoters or other major shareholders may adversely affect the trading price of the Equity Shares.

Any future equity issues by us, including in a primary offering, may lead to the dilution of investors'
shareholdings in us. Any future equity issuances by us or sales of its Equity Shares by the Promoters may
adversely affect the trading price of the Equity Shares. In addition, any perception by investors that such
issuances or sales might occur could also affect the trading price of our Equity Shares.

Our ability to pay any dividends in the future will depend upon future earnings, financial
condition, cash flows, working capital requirements and capital expenditures.

The amount of our future dividend payments, if any, will depend upon our Company’s future earnings,
financial condition, cash flows, working capital requirements, capital expenditures, applicable Indian
legal restrictions and other factors. There can be no assurance that our Company will be able to pay
dividends.

The price of our Equity Shares may be volatile, and you may be unable to resell your Equity Shares at
or above the Issue Price, or at all.

Prior to the offer, there has been no public market for our Equity Shares, and an active trading market on
the SME Platform of BSE. The Issue Price of the Equity Shares may bear no relationship to the market price
of the Equity Shares after the Issue. The market price of the Equity Shares after the Issue may be subject
to significant fluctuations in response to, among other factors, variations in our operating results, market
conditions specific to the fire fighting industry, crushing industry, developments relating to India and
volatility in the Exchange and securities markets elsewhere in the world. However, the LM will arrange for
compulsory market making for a period of 3 years from the date of listing as per the regulations
applicable to the SME Platforms under SEBI (ICDR) Regulations, 2009.

There is no guarantee that the Equity Shares issued pursuant to the Issue will be listed on the SME
Platform of BSE in a timely manner, or at all.

In terms of Chapter XB of the SEBI (ICDR) Regulations, 2009, as amended from time to time, we are not
required to obtain any in-principle approval for listing of shares issued. We have only applied to BSE
Limited to use its name as the Stock Exchange in this offer document for listing our shares on the SME
Platform of BSE. In accordance with Indian law and practice, permission for listing and trading of the
Equity Shares issued pursuant to the Issue will not be granted until after the Equity Shares have been
issued and allotted. Approval for listing and trading will require all relevant documents authorizing the
issuing of Equity Shares to be submitted. There could be a failure or delay in listing the Equity Shares on
the SME Platform of BSE. Any failure or delay in obtaining the approval would restrict your ability to
dispose of your Equity Shares.
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32.

33.

The price of our Equity Shares may be volatile, or an active trading market for our Equity Shares
may not develop.

Prior to this Issue, there has been no public market for our Equity Shares. Guiness Securities Limited is
acting as Designated Market Maker for the Equity Shares of our Company. However, the trading price of
our Equity Shares may fluctuate after this Issue due to a variety of factors, including our results of
operations and the performance of our business, competitive conditions, general economic, political and
social factors, the performance of the Indian and global economy and significant developments in India’s
fiscal regime, volatility in the Indian and global securities market, performance of our competitors, the
Indian Capital Markets, changes in the estimates of our performance or recommendations by financial
analysts and announcements by us or others regarding contracts, acquisitions, strategic partnerships, joint
ventures, or capital commitments. In addition, if the stock markets experience a loss of investor
confidence, the trading price of our Equity Shares could decline for reasons unrelated to our business,
financial condition or operating results. The trading price of our Equity Shares might also decline in
reaction to events that affect other companies in our industry even if these events do not directly affect
us. Each of these factors, among others, could materially affect the price of our Equity Shares. There can
be no assurance that an active trading market for our Equity Shares will develop or be sustained after this
Issue, or that the price at which our Equity Shares are initially offered will correspond to the prices at
which they will trade in the market subsequent to this Issue. For further details of the obligations and
limitations of Market Makers please refer to the section titled “General Information - Details of the
Market Making Arrangement for this Issue” on page 28 of this Prospectus.

There are restrictions on daily movements in the price of the Equity Shares, which may adversely
affect a shareholder’s ability to sell, or the price at which it can sell, Equity Shares at a particular
point in time.

Following the Issue, we will be subject to a daily “circuit breaker” imposed by BSE, which does not allow
transactions beyond specified increases or decreases in the price of the Equity Shares. This circuit breaker
operates independently of the index-based, market-wide circuit breakers generally imposed by SEBI on
Indian stock exchanges. The percentage limit on our circuit breakers will be set by the stock exchanges
based on the historical volatility in the price and trading volume of the Equity Shares. The BSE may not
inform us of the percentage limit of the circuit breaker in effect from time to time and may change it
without our knowledge. This circuit breaker will limit the upward and downward movements in the price
of the Equity Shares. As a result of this circuit breaker, no assurance can be given regarding your ability to
sell your Equity Shares or the price at which you may be able to sell your Equity Shares at any particular
time.

PROMINENT NOTES:

1)

SIZE OF THE ISSUE:

Public Issue of 45,00,000 Equity Shares of Rs. 10/- each (the “Equity Shares”) for cash at a price of Rs.
25/- per Equity Share aggregating to Rs. 1125.00 Lacs (“the Issue”) by Esteem Bio Organic Food Processing
Limited (“EBOFPL” or the “Company” or the “Issuer”). Out of the Issue, 7,50,000 Equity Shares of Rs. 10
each at a price of Rs. 25 each per Equity Share aggregating to Rs. 187.50 Lacs, which will be reserved for
subscription by Market Makers to the issue (the “market maker reservation portion”) and Net Issue to the
Public of 37,50,000 Equity Shares of Rs. 10 each at a price of Rs. 25/- each per Equity Share aggregating
to Rs. 937.50 Lacs (hereinafter referred to as the “Net Issue”). The Issue and the Net Issue will constitute
30.20% and 25.17%, respectively, of the post issue paid up Equity Share capital of the Company.

The average cost of acquisition of Equity Shares by the Promoters:

Name of the Promoter No. of Shares held Average cost of
Acquisition (in
Rs.)
Mr. Brij Kishore Sabharwal 29,81,600 6.25
Mr. Amar Singh Bisht 88,000 6.25
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*The average cost of acquisition of our Equity Shares by our Promoters has been calculated by taking into account the

amount paid by them to acquire, by way of fresh issuance or transfer, the Equity Shares, including the issue of bonus
shares to them. The average cost of acquisition of our Equity Shares by our Promoters has been reduced due to the
issuance of bonus shares to them, if any. For more information, please refer to the section titled “Capital Structure”
on page 31.

10)

11)

12)

13)

14)

15)

16)

17)

Our Net worth as on 30" September, 2012 is Rs. 1101.27 Lacs as per Restated Financial Statements.

The Book -Value per share as on 30" September, 2012 is Rs. 12.81 as per Restated Financial Statements.

There was no change in the name of the Company at any time during last three years.

Investors may please note that in the event of over subscription, allotment shall be made on
proportionate basis in consultation with the BSE Limited, the Designated Stock Exchange. For more
information, please refer to "Basis of Allotment” on page 140 of the Prospectus. The Registrar to the Issue
shall be responsible to ensure that the basis of allotment is finalized in a fair and proper manner as set
out therein.

Investors are advised to refer to the paragraph on "Basis for Issue Price” on page 47 of this Prospectus
before making an investment in this Issue.

No part of the Issue proceeds will be paid as consideration to Promoters, Promoter Group, Directors, key
management employee, associate companies, or Group Companies.

Investors may contact the Lead Manager or the Compliance Officer for any
complaint/clarifications/information pertaining to the Issue. For contact details of the Lead Manager and
the Compliance Officer, refer the front cover page.

Other than as stated in the section titled “Capital Structure” beginning on page 31 of this Prospectus, our
Company has not issued any Equity Shares for consideration other than cash.

Except as mentioned in the sections titled “Capital Structure” beginning on page 31 of this Prospectus,
we have not issued any Equity Shares in the last twelve months.

Except as disclosed in the sections titled “Our Promoters” or “Our Management” beginning on pages 86
and 76 respectively of this Prospectus, none of our Promoters, our Directors and our Key Managerial
Employees have any interest in our Company except to the extent of remuneration and reimbursement of
expenses and to the extent of the Equity Shares held by them or their relatives and associates or held by
the companies, firms and trusts in which they are interested as directors, member, partner and/or trustee
and to the extent of the benefits arising out of such shareholding.

Any clarification or information relating to the Issue shall be made available by the LM and our Company
to the investors at large and no selective or additional information would be available for a section of
investors in any manner whatsoever. Investors may contact the LM for any complaints pertaining to the
Issue. Investors are free to contact the LM for any clarification or information relating to the Issue who
will be obliged to provide the same to the investor.

For transactions in Equity Shares of our Company by the Promoter Group and Directors of our Company in
the last six (6) months, please refer to paragraph under the section titled "Capital Structure” on page 31
of this Prospectus.

There are no contingent liabilities as on 30" September, 2012
For details of any hypothecation, mortgage or other encumbrances on the movable and immovable
properties of our Company please refer to the section titled "Financial Information"on page 95 of this

Prospectus.

Except as disclosed in the section titled "Our Promoter Group / Group Companies / Entities” on page 88,
none of our Group Companies have business interest in our Company.
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18)

19)

For interest of Promoters/Directors, please refer to the section titled “Our Promoters” beginning on page
86 of this Prospectus.

The details of transactions with the Group Companies/ Group Enterprises and other related party

transactions are disclosed as Annexure 14 of restated financial statement under the section titled
“Financial Information” on page 108 of the Prospectus.
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SECTION 11I: INTRODUCTION
SUMMARY

This is only the summary and does not contain all information that you shall consider before investing in Equity
Shares. You should read the entire Prospectus, including the information on “Risk Factors” and related notes on
page 9 of this Prospectus before deciding to invest in Equity Shares.

INDUSTRY OVERVIEW
The Indian Economy

India is the world’s largest democracy in terms of population with Gross Domestic Production (GDP) of USS 4,060
billion in 2010 in purchasing power parity (PPP) terms. This makes India the fifth largest economy in the world
after the European Union, the United States of America, China and Japan in PPP terms, (Source: CIA World
Factbook). India is also amongst the fastest growing economies globally and its real GDP has grown at an average
compounded rate of 8.4% per annum during the last five years up to FY 2011. (Source- Central Statistics Office,
Government of India)

AGRICULTURAL INDUSTRY IN INDIA:

Agriculture in India has a significant history. Today, India ranks second worldwide in farm output. Agriculture and
allied sectors like forestry and logging accounted for 16.6% of the GDP in 2007, about 50% of the total workforce
and despite a steady decline of its share in the GDP, is still demographically the broadest economic sector and
plays a significant role in the overall social-economic development of India.

India is the largest producer in the world of fresh fruit, anise, fennel, badian, coriander, tropical fresh fruit, jute,
pigeon peas, pulses, spices, millets, castor oil seed, sesame seeds, safflower seeds, lemons, limes, cow's milk, dry
chillies and peppers, chick peas, cashew nuts, okra, ginger, turmeric guavas, mangoes, goat milk and buffalo milk
and meat. India is also the largest producer of millets like Jowar Bajra and Ragi. It is second only to China in the
production of rice. India is the 6th largest coffee producer in the world. It also has the world's largest cattle
population (281 million). It is the second largest producer of cashews, cabbages, cotton seed and lint, fresh
vegetables, garlic, egg plant, goat meat, silk, nutmeg. mace, cardamom, onions, wheat, rice, sugarcane, lentil,
dry beans, groundnut, tea, green peas, cauliflowers, potatoes, pumpkins, squashes, gourds and inland fish. It is
the third largest producer of tobacco, sorghum, rapeseed, coconuts, hen's eggs and tomatoes. India accounts for
10% of the world fruit production with first rank in the production of mangoes, papaya, banana and sapota.

HORTICULTURE

The horticulture sector covers a wide range of crops such as fruits, vegetables, root and tuber crops, flowers,
aromatic and medicinal plants, spices and plantation crops, which facilitate diversification in agriculture. There is
a growing realization that horticulture crops is now an option to improve livelihood security, enhance employment
generation, attain food and nutritional security and increase income through value addition. As of 2010-11,
horticultural crops occupied an area of 21.3 million hectares producing 231.14 Million tonnes of horticultural
produce.

Fruits and vegetables together constitute about 92.4% of the total horticultural production in the country.
(Source: Annual Report 2011-12, Department of Agriculture & Cooperation, Ministry of Agriculture)

AGRICULTURE IN UTTARAKHAND:

Uttarakhand is primarily an agricultural state although its share in the country’s total area and production is very
small. Uttarakhand has a land area of 55845 km? of which 80 per cent is hilly and the remaining 20 per cent is
plain land. Total cropped area accounts for around 23.5 per cent. The contribution of agriculture to the state’s
domestic product is about 22.4 per cent and the population dependent on agriculture for their livelihood is about
75-85 per cent. The development of the hills is primarily linked to the development of agriculture and its allied
activities. Since the hills are constrained in the development of large-scale industrialization, and due to
infrastructure constraints the development of the service sector is also constrained, the growth and development
of the agriculture sector remains the prime focus.
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ORGANIC FARMING:

Organic farming is the form of agriculture that relies on techniques such as crop rotation, green manure, compost
and biological pest control to maintain soil productivity and control pests on a farm. Organic farming uses
fertilizers and pesticides but excludes or strictly limits the use of manufactured(synthetic) fertilizers, pesticides
(which include herbicides, insecticides and fungicides), plant growth regulators such as hormones, livestock
antibiotics, food additives, genetically modified organisms and nanomaterials. Organic agricultural methods are
internationally regulated and legally enforced by many nations, based in large part on the standards set by the
International Federation of Organic Agriculture Movements (IFOAM), an international umbrella organization for
organic farming organizations established in 1972. IFOAM defines the overarching goal of organic farming as:

"Organic agriculture is a production system that sustains the health of soils, ecosystems and people. It relies on
ecological processes, biodiversity and cycles adapted to local conditions, rather than the use of inputs with
adverse effects. Organic agriculture combines tradition, innovation and science to benefit the shared environment
and promote fair relationships and a good quality of life for all involved.”

—International Federation of Organic Agriculture Movements

Since 1990, the market for organic products has grown from nothing, reaching $55 billion in 2009 according to
Organic Monitor (www.organicmonitor.com). This demand has driven a similar increase in organically managed
farmland which has grown over the past decade at a compounding rate of 8.9% per annum. Approximately
37,000,000 hectares (91,000,000 acres) worldwide are now farmed organically, representing approximately 0.9
percent of total world farmland (2009)

BUSINESS OVERVIEW

Our Company was originally incorporated in New Delhi as "Esteem Constructions Private Limited" on 27" July, 1995
under the Companies Act, 1956 vide certificate of incorporation issued by the Registrar of Companies, National
Capital Territory of Delhi & Haryana. The name of the Company was changed to Esteem Bio Organic Food
Processing Private Limited and a fresh certificate of incorporation consequent to the change of name was granted
by the National Capital Territory of Delhi & Haryana on 15" December, 2008. Our Company was subsequently
converted in to a public limited company and consequently name was changed to “Esteem Bio Organic Food
Processing Limited" vide fresh certificate of incorporation dated 28" January, 2009 issued by the Registrar of
Companies, National Capital Territory of Delhi & Haryana.

We are engaged in to agriculture operations, wherein we cultivate wheat, paddy, sugar cane, fruits, vegetables
and flowers. We are also engaged in the operations of wood plantation. We have an integrated facility of
cultivation, processing and distribution of agriculture commodities. We focus organic farming for our horticulture
segment of farming, wherein we use bio-agri inputs such as Bio-Pesticides and Bio-Fertilizers.

An awareness of the health benefits of organically produced food, and knowledge of the damage done to the
environment by conventional, intensive farming methods, has created the platform for demand of organic produce
globally. Considering this fact and with a vision to grow in the organic food arena, we have also ventured
ourselves into the cultivation of organic fruits and vegetables on some of the areas of our farms.

We have laid down the foundation of our agriculture operations by acquisition of farms situated at Pargna
Rudrapur, Tehsil, Kichha District, Udham Singh Nagar, Uttarakhand in the month of June, 2008. Our farms are
spread over 295.80 Acres of land.

We have adopted share cropping model of farming, wherein we contract cropper/ farmers and workers in the
vicinity of our farms. Our Farm manager with the assistance of cropper /farmers / field assistants formulates a
strategy and decides the crops to be grown. Subsequently, the contracted farmers and workers are being assigned
with their respective crops to be grown and demarcated area. This model of share cropping encourages the
cropper to work harder and employ better techniques as compared to slave plantation methods. After the
harvesting, cropper gets the pre determined share of crops and he has a liberty to distribute the same. The
sharing ratio of crops ranges between 10% to 25 % to croppers and remaining proportion to us. Our thrust is to
provide technical assistance to croppers. We also engage ourselves in to supervision of croppers to constantly
monitor the quantity and quality of crops.
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SWOT
Strengths
» Extensive array of agri products
» Integrated business model
» Location advantage of farm.
» Experienced management team
» Organic Farming
Weaknesses
» Dependent upon monsoon for agriculture operations
» Limited geographical coverage
» Dependent on external croppers
Opportunities
» Growing awareness among consumers about the organic food.
» Availability of uncontaminated land
» Penetration to food processing sector to complete the entire value chain.

Threats

» There are no entry barriers in our industry which puts us to the threat of competition from new entrants
» Any change or shift of focus of government from agriculture industry may adversely impact our financials
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SUMMARY OF FINANCIAL DATA

STATEMENT OF ASSETS AND LIABLITIES, AS RESTATED

(Rs. In Lacs)
Particulars 30.09.12 31.03.12 31.03.11 31.03.10 31.03.09 31.03.08
Assets
Fixed Assets-Gross Block 737.57 618.16 533.26 424.00 424.00
Less: Depreciation - - - - -
Net Block 737.57 618.16 533.26 424.00 424.00 -
Less: Revaluation Reserve - - - - -
Net Block after adjustment for
Revaluation Reserve 737.57 618.16 533.26 424.00 424.00 -
Capital Work in Progress - - - - - -
Total (A) 737.57 618.16 533.26 424.00 424.00 -
Investments
Investment in Shares 24.27 24.27 24.27 24.27 24.27
Total Investments (B) 24,27 24,27 24,27 24,27 24,27 -
Current Assets, Loans and Advances
Receivables 67.88 170.21 13.63 - -
Inventories 171.25 312.78 275.31 198.89 91.90 -
Cash & Bank Balances 32.88 55.07 80.66 75.13 13.44 16.21
Deposits & Advances 80.00 - - - - -
Other Assets - - - - - -
Total Current Assets ( C) 352.01 538.06 369.60 274.02 105.34 16.21
Total Assets (D) = (A) + (B) + (C) 1113.85 1180.49 927.13 722.29 553.61 16.21
Liabilities & Provisions
Loan Funds :
Secured Loans - - - - - -
Unsecured Loans - 324.10 337.60 347.00 347.00 0.50
Share Application Money - - 90.00 90.00 90.00
Current Liabilities & Provisions:
Current Liabilities 12.58 0.10 0.10 0.10 0.10 0.06
Provisions - - - - - -
Total Liabilities & Provisions (E) 12.58 324.20 427.70 437.10 437.10 0.56
Net Worth (D) - (E) 1101.27 856.29 499.43 285.19 116.51 15.65
Represented By:
Share Capital 111.50 30.00 5.00 5.00 5.00 3.02
Reserves & Surplus 1001.07 826.29 494.43 280.19 111.51 12.63
Less: Revaluation Reserve - - - - - -
Less: Preliminary / Miscellaneous
Expenses to the extent not written off (11.31) - - -
Reserves (Net of Revaluation Reserve) - - - - - -
Total Net Worth 1101.27 856.29 499.43 285.19 116.51 15.65

Notes: The accompanying Significant Accounting Policy and Notes to the Restated Financial Information are an
integral part of this Restated Statement of Assets & Liabilities

21




STATEMENT OF PROFIT AND LOSS, AS RESTATED

(Rs. In Lacs)

Particulars 30.09.12 | 31.03.12 | 31.03.11 | 31.03.10 | 31.03.09 | 31.03.08
Income
Income from Agriculture Operations 264.95 304.30 173.10 89.93 22.53
Other Income - - - - 3.07
Increase in stock in trade - 37.47 76.42 106.99 91.90
Total 264.95 341.77 249.52 196.92 114.43 3.07
Expenditure
Plantation and Cultivation Expenses 6.93 17.52 12.69 9.52 4.85
Decrease in Stock in Trade 141.53 - - - -
Employees Costs 8.64 20.31 15.18 12.52 6.73 0.21
Other Administrative & Selling Expenses 9.92 9.57 7.41 6.20 3.97 0.38
Total 167.02 47.40 35.28 28.24 15.55 0.59
Profit before Depreciation, Interest and Tax 97.93 294,37 214.24 168.68 98.88 2.48
Depreciation - - - - -
Profit before Interest & Tax 97.93 294,37 214.24 168.68 98.88 2.48
Interest & Finance Charges - - - - -
Net Profit before Tax 97.93 294.37 214.24 168.68 98.88 2.48
Less: Provision for Taxes - - - - -
Net Profit After Tax & Before Extraordinary Items 97.93 294.37 214.24 168.68 98.88 2.48
Extra Ordinary Items (Net of Tax) - - - - - -
Net Profit 97.93 294.37 214.24 168.68 98.88 2.48
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STATEMENT OF CASH FLOW, AS RESTATED

(Rs. In Lacs)

Particulars

30.09.12

31.03.12

31.03.11

31.03.10

31.03.09

31.03.08

CASH FLOW FROM OPERATING ACTIVITIES

Net profit before tax

97.93

294.37

214.24

168.68

98.88

2.48

Adjustment for:

Add: Depreciation

Add: Loss on Sale of Assets

Less: Profit on Sale of Assets

Add: Preliminary Expenses

Add: Interest expenses

Less: Interest Income

Operating Profit before Working capital
changes

97.93

294.37

214.24

168.68

98.88

Adjustments for:

Decrease (Increase) in Trade & Other
Receivables

102.33

(156.58)

(13.63)

Decrease (Increase) in Inventories

141.53

(37.47)

(76.42)

Decrease (Increase) in Loans & Advances

(106.99)

(91.90)

Decrease (Increase) in Other Assets

(80.00)

Increase (Decrease) in Current Liabilities

12.48

0.04

Increase (Decrease) in provisions (Other
than Taxes)

Net Changes in Working Capital

176.34

(194.05)

(90.05;

(106.99)

(91.86;

(0.22)

Cash Generated from Operations

100.32

61.69

(0.24)

Taxes

274.27

124.19

7.02

(0.12)

Net Cash Flow from Operating Activities
(A)

274.27

100.32

124.19

61.69

7.02

(0.36)

CASH FLOW FROM INVESTING ACTIVITIES

Sale /(Purchase) of Fixed Assets

(119.41)

(84.90)

(109.26)

(424.00)

16.29

(Purchase) of Shares

(24.27)

Net Cash Flow from Investing Activities (B)

(119.41)

(84.90;

(109.26)

(448.27)

16.29

CASH FLOW FROM FINANCING ACTIVITIES

Issue of share capital and Proceeds /
(Refund) from Share Application Money

(27.50)

Interest paid

158.36

91.98

Interest Received

Increase / (Repayment) of
Secured/unsecured loans

(324.10)

(13.50)

(9.40)

Preliminary Expenses incurred

(11.31)

346.50

Net Cash Flow from Financing Activities

(€)

(177.05)

(41.00)

(9.40)

438.48

Net Increase / (Decrease) in Cash & Cash
Equivalents

(22.19)

(25.58)

5.53

61.69

(2.77)

15.93

Cash and cash equivalents at the beginning
of the year / Period

55.08

80.66

75.13

13.44

16.21

0.28

Cash and cash equivalents at the end of
the year/ Period

32.88

55.08

80.66

75.13

13.44

16.21

Note: The above Cash Flow Statement has been prepared under "Indirect Method" as set out in the Accounting Standard (AS)

- 3 on Cash Flow Statements” issued by the Institute of Chartered of Accountants of India.
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ISSUE DETAILS IN BRIEF

PRESENT ISSUE IN TERMS OF THIS PROSPECTUS

Equity Shares Offered: Issue of 45,00,000 Equity Shares of Rs. 10 each at

Fresh Issue of Equity Shares by our Company a price of Rs. 25 per Equity Share aggregating Rs.
1125.00 Lacs

Of Which:

Issue Reserved for the Market Makers 7,50,000 Equity Shares of Rs. 10/- each at a price
of Rs. 25 per Equity Share aggregating Rs. 187.50
Lacs

Net Issue to the Public 37,50,000 Equity Shares of Rs. 10 each at a price
of Rs. 25 per Equity Share aggregating Rs. 937.50
Lacs

Equity Shares outstanding prior to the Issue 1,04,00,000 Equity Shares of face value of Rs. 10
each

Equity Shares outstanding after the Issue 1,49,00,000 Equity Shares of face value of Rs. 10
each

Objects of the Issue Please refer section titled “Objects of the Issue”
on page 42 of this Prospectus

This Issue is being made in terms of Chapter XB of the SEBI (ICDR) Regulations, 2009, as amended from time to
time. For further details please refer to “Issue Structure” on page 132 of this Prospectus.
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GENERAL INFORMATION
ESTEEM BIO ORGANIC FOOD PROCESSING LIMITED

Our Company was originally incorporated in New Delhi as "Esteem Constructions Private Limited" on 27" July, 1995
under the Companies Act, 1956 vide certificate of incorporation issued by the Registrar of Companies, National
Capital Territory of Delhi & Haryana. The name of the Company was changed to Esteem Bio Organic Food
Processing Private Limited and a fresh certificate of incorporation consequent to the change of name was granted
by the National Capital Territory of Delhi & Haryana on 15" December, 2008. Our Company was subsequently
converted in to a public limited company and consequently name was changed to “Esteem Bio Organic Food
Processing Limited" vide fresh certificate of incorporation dated 28" January, 2009 issued by the Registrar of
Companies, National Capital Territory of Delhi & Haryana

REGISTERED OFFICE & CORPORATE OFFICE:
49, Gujrawala Town, Part-II,

New Delhi-110009;

Tel: 91-11-32961926,

Fax: 91-11-32961926

Website: www.esteembioorganic.com
E-Mail: info@esteembioorganic.com;

COMPANY REGISTRATION NUMBER: 071220
COMPANY IDENTIFICATION NUMBER: U74899DL1995PLC071220

ADDRESS OF REGISTRAR OF COMPANIES
4" Floor, IFCI Tower,

61, Nehru Palace,

New Delhi- 110019

Tel: 011-26235707, 26235708, 26235709
Fax: 011-26235702,

Email: roc.delhi@mca.gov.in

DESIGNATED STOCK EXCHANGE: BSE Limited
LISTING OF SHARES OFFERED IN THIS ISSUE: SME platform of BSE

For details in relation to the changes to the name of our Company, please refer to the section titled “Our History
and Corporate Structure” beginning on page 72 of this Prospectus.

CONTACT PERSON: Ms. Anshul Kumari, Company Secretary & Compliance Officer, 49, Gujrawala Town, Part-II,
New Delhi-110009; Tel: 91-11-32961926; Fax: 91-11-32961926; E-Mail: info@esteembioorganic.com

BOARD OF DIRECTORS:

Our Board of Directors comprise of the following members:

NAME DESIGNATION DIN ADDRESS
Mr. Brij Kishore Sabharwal Director 01303907 49, Gujrawala Town, Part-Il,
New Delhi, 110009, Delhi, India
Mr. Jai Kumar Executive Director 06416683 13, Khilona Bagh, Birla Line,
Model Town, Delhi, 110009,
Delhi, India
Mr. Vinod Kumar Garg Independent Director 00504829 A-160,Gujranwala Town, Part-I,
Delhi, 110033, Delhi, India
Mr. Neeraj Mittal Independent Director 00079140 D-82 Kamla Nagar, Delhi,

110007, Delhi, India
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For further details of Management of our Company, please refer to section titled "Our Management" on page 76 of
this Prospectus.

COMPANY SECRETARY & COMPLIANCE OFFICER

Ms. Anshul Kumari,

Company Secretary & Compliance Officer,

49, Gujrawala Town, Part-Il,

New Delhi-110009;

Tel: 91-11-32961926,

Fax: 91-11-32961926

Website: www.esteembioorganic.com

E-Mail: info@esteembioorganic.com;

Investors can contact our Compliance Officer in case of any pre-Issue or post-Issue related matters such as non-
receipt of letters of allotment, credit of allotted shares in the respective beneficiary account, refund orders etc.

STATUTORY AUDITORS

Anil Bandhu & Co.

B-56, lInd Floor, Butler Plaza,

Civil Lines,

Bareilly.

Tel : +91 581 2571835, 2575953

Contact Person: Mr. Anil Kumar Agarwal
Firm Registration No.-002960C

LEAD MANAGER

*GUINESS MERCHANT BANKERS PVT. LTD.
10, Canning Street, 3" Floor,

Kolkata- 700 001

Tel : +91-33-3001 5555 / +91-33-22100039
Fax: +91-33-30015531

Email: gmbpl@guinessonline.net

Website: www.16anna.com

Contact Person: Ms. Alka Mishra

SEBI Regn. No: INM 000011930

*The name of Lead Manager i.e. "Guiness Merchant Bankers Pvt. Ltd." has been changed to "Guiness Corporate
Advisors Pvt. Ltd." w.e.f. 19" December, 2012. The Lead Manager is in process of completing the formalities of
change in name with SEBI.

LEGAL ADVISORS TO THE ISSUE

LEGALEYE ASSOCIATES
Shivprakash Building,

Road No. 1, Jayprakash Nagar,
Goregaon (E), Mumbai - 400 063
Email: legaleye9@gmail.com
Contact Person: Mr. Prakash Shenoy

REGISTRAR TO THE ISSUE

CAMEO CORPORATE SERVICES LTD.
Submaramanian Building,

1 Club House Road, Chennai 600 002.
Tel No.: +91-44-2846 0390/1989

Fax No.: +91-44-2846 0129
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Website: www.cameoindia.com

E-mail ID: cameo@cameoindia.com

Contact Person: Mr. R. D. Ramasamy

SEBI Registration No: INRO00003753

ESCROW COLLECTION BANK / BANKER TO THE ISSUE AND REFUND BANKER

AXIS BANK LIMITED

Building “M” Palm Court Complex,

New Link Road, Malad (W)

Mumbai - 400 064

Attn: Ms. Shruti Khanna

Email: goregaon.operationshead@axisbank.com
Contact No.: +91-22 6141 5400

Fax No.: +91-22 6141 5444

SELF CERTIFIED SYNDICATE BANKS

The list of banks that have been notified by SEBI to act as SCSB for the Applications Supported by Blocked Amount
(“ASBA”) Process are provided on http://www.sebi.gov.in/pmd/scsb.pdf. For details on designated branches of
SCSBs collecting the ASBA Application Form, please refer to the above-mentioned SEBI link.

CREDIT RATING

As the Issue is of Equity shares, credit rating is not mandatory.

TRUSTEES

As the Issue is of Equity Shares, the appointment of Trustees is not mandatory.

IPO GRADING

Since the Issue is being made in terms of Chapter XB of the SEBI (ICDR) Regulations, there is no requirement of
appointing an IPO Grading agency.

BROKERS TO THE ISSUE
All members of the recognized stock exchanges would be eligible to act as Brokers to the Issue.
APPRAISAL AND MONITORING AGENCY

As per Regulation 16(1) of the SEBI (ICDR) Regulations, 2009 the requirement of Monitoring Agency is not
mandatory if the Issue size is below Rs. 500.00 Crores. Since the Issue size is only of Rs. 1125.00 Lacs, our
Company has not appointed any monitoring agency for this Issue. However, as per the Clause 52 of the SME Listing
Agreement to be entered into with BSE upon listing of the equity shares and the corporate governance
requirements, the audit committee of our Company, would be monitoring the utilization of the proceeds of the
Issue.

DETAILS OF THE APPRAISING AUTHORITY

The objects of the Issue and deployment of funds are not appraised by any independent agency/ bank/ financial
institution.

INTER-SE ALLOCATION OF RESPONSIBILITIES

Since Guiness Merchant Bankers Private Limited is the sole Lead Manager to this Issue, a statement of inter se
allocation responsibilities among Lead Manager’s is not required.

EXPERT OPINION
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Except the report of the Statutory Auditor of our Company on the financial statements and statement of tax
benefits included in the Prospectus, our Company has not obtained any other expert opinion.

UNDERWRITING AGREEMENT

Underwriting

This Issue is 100% Underwritten. The Underwriting agreement is dated 1 November, 2012. Pursuant to the terms
of the Underwriting Agreement, the obligations of the Underwriters are several and are subject to certain

conditions specified therein. The Underwriters have indicated their intention to underwrite the following number
of specified securities being offered through this Issue:

Number of Equity Amount Underwritten
Name and Address of the Underwriters shares Underwritten (Rupees In Lacs)
GUINESS MERCHANT BANKERS PVT. LTD. 37,50,000 937.50

10, Canning Street, 3" Floor,

Kolkata- 700 001

Tel : +91-33-3001 5555 / +91-33-22100039
Fax: +91-33-30015531

Email: gmbpl@guinessonline.net

Website: www.16anna.com

Contact Person: Ms. Alka Mishra

SEBI Regn. No: INM 000011930

GUINESS SECURITIES LTD. 7,50,000 187.50
Guiness House, 18, Deshapriya Park Road,
Kolkata-700 026

Tel : +91-33-3001 5555

Fax: +91-33-24646969

Email: kmohanty@guinessonline.net
Website: www.16anna.com

Contact Person: Mr. Kuldeep Mohanty
SEBI Regn. No: INB 231146037

Total 45,00,000 1125.00

DETAILS OF THE MARKET MAKING ARRANGEMENT FOR THIS ISSUE

Our Company and Lead Manager has entered into a tripartite agreement dated 1°* November, 2012 with the
following Market Maker duly registered with BSE to fulfill the obligations of Market Making.

NAME AND ADDRESS OF THE MARKET MAKER

GUINESS SECURITIES LTD.

Guiness House, 18, Deshapriya Park Road,
Kolkata-700 026

Tel : +91-33-3001 5555

Fax: +91-33-24646969

Email: kmohanty@guinessonline.net
Website: www.16anna.com

Contact Person: Mr. Kuldeep Mohanty
SEBI Regn. No: INB 231146037

The Market Maker shall fulfill the applicable obligations and conditions as specified in the SEBI (ICDR) Regulations,
and its amendments from time to time and the circulars issued by the BSE, and SEBI regarding this matter from
time to time.

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

11.

The Market Maker(s) (individually or jointly) shall be required to provide a 2-way quote for 75% of the
time in a day. The same shall be monitored by the Stock Exchange. Further, the Market Maker(s) shall
inform the exchange in advance for each and every black out period when the quotes are not being
offered by the Market Maker(s).

The minimum depth of the quote shall be Rs. 1,00,000/- . However, the investors with holdings of value
less than Rs. 1,00,000/- shall be allowed to offer their holding to the Market Maker(s) (individually or
jointly) in that scrip provided that he sells his entire holding in that scrip in one lot along with a
declaration to the effect to the selling broker.

After a period of three (3) months from the market making period, the market maker would be exempted
to provide quote if the Shares of market maker in our Company reaches to 25 %. (Including the 2,25,000
Equity Shares out to be allotted under this Issue.) Any Equity Shares allotted to Market Maker under this
Issue over and above 2,25,000 Equity Shares would not be taken in to consideration of computing the
threshold of 25%. As soon as the Shares of market maker in our Company reduces to 24 % the market
maker will resume providing 2-way quotes.

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

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

There would not be more than five Market Makers for a script at any point of time and the Market Makers
may compete with other Market Makers for better quotes to the investors.

On the first day of the listing, there will be pre-opening session (call auction) and there after the trading
will happen as per the equity market hours. The circuits will apply from the first day of the listing on the
discovered price during the pre-open call auction.

The Marker maker may also be present in the opening call auction, but there is no obligation on him to do
sO.

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

The Market Maker(s) shall have the right to terminate said arrangement by giving a six months notice or
on mutually acceptable terms to the Merchant Banker, who shall then be responsible to appoint a
replacement Market Maker(s).

In case of termination of the above mentioned Market Making agreement prior to the completion of the
compulsory Market Making period, it shall be the responsibility of the Lead Manager to arrange for another
Market Maker in replacement during the term of the notice period being served by the Market Maker but
prior to the date of releasing the existing Market Maker from its duties in order to ensure compliance with
the requirements of regulation 106V of the SEBI (ICDR) Regulations, 2009. Further the Company and the
Lead Manager reserve the right to appoint other Market Makers either as a replacement of the current
Market Maker or as an additional Market Maker subject to the total number of Desighated Market Makers
does not exceed five or as specified by the relevant laws and regulations applicable at that particulars
point of time. The Market Making Agreement is available for inspection at our Registered Office from
11.00 a.m. to 5.00 p.m. on working days.

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

12.

13.

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

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

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

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

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

Additionally, the trading shall take place in TFT segment for first 10 days from commencement of trading.
The following spread will be applicable on the BSE SME Exchange/ Platform.

Sr. No. Market Price Slab (in Rs.) Proposed spread (in % to sale price)
1 Up to 50 9
2 50 to 75 8
3 75 to 100 6
4 Above 100 5
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CAPITAL STRUCTURE

The share capital of the Company as at the date of this Prospectus, before and after the Issue, is set forth below.
(Rs. in Lacs, except share data)

Aggregate Aggregate
Sr. No Particulars value at face | value at Issue
value Price
A. Authorized Share Capital
1,65,00,000 Equity Shares of face value of Rs.10 each 1650.00
B. Issued, subscribed and paid-up Equity Share Capital before the
Issue
1,04,00,000 Equity Shares of face value of Rs. 10 each 1040.00
C. Present Issue in terms of the Prospectus
Issue of 45,00,000 Equity Shares of Rs. 10 each at a price of Rs. 25 450.00 1125.00
per Equity Share.
Which comprises
7,50,000 Equity Shares of Rs. 10/- each at a price of Rs. 25 per 75.00 187.50
Equity Share reserved as Market Maker Portion
Net Issue to Public of 37,50,000 Equity Shares of Rs. 10/- each at a 375.00 937.50
price of Rs. 25 per Equity Share to the Public
Of which
18,75,000 Equity Shares of Rs.10/- each at a price of Rs. 25 per 187.50 468.75
Equity Share will be available for allocation for Investors of up to
Rs. 2.00 Lacs
18,75,000 Equity Shares of Rs. 10/- each at a price of Rs. 25 per 187.50 468.75
Equity Share will be available for allocation for Investors of above
Rs. 2.00 Lacs
D. Equity capital after the Issue
1,49,00,000 Equity Shares of Rs. 10 each 1490.00
E. Securities Premium Account
Before the Issue 124.86
After the Issue 799.86

*This Issue has been authorized by the Board of Directors pursuant to a board resolution 16" October, 2012 and
by the shareholders of our Company pursuant to a special resolution dated 19" October, 2012 passed at the EGM
of shareholders under section 81 (1A) of the Companies Act.

Our Company has no outstanding convertible instruments as on the date of the Prospectus.

CHANGES IN THE AUTHORIZED SHARE CAPITAL OF OUR COMPANY:

Sr. Particulars of Change Date of Meeting
No. From To Shareholders’ AGM/EGM
Meeting
1 - 50,000 Equity Shares of - Incorporation
Rs. 10 each
2 50,000 Equity Shares of 1,65,00,000 Equity 28/03/2012 EGM
Rs. 10 each Shares of Rs. 10 each

NOTES FORMING PART OF CAPITAL STRUCTURE

1. Equity Share capital history of our Company
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Date of/ No. of Fac | Issu | Considerat Nature of Cumulative Cumulative Cumulative
issue Equity e e ion (cash, allotment no. of paid-up share
allotment Shares valu | pric bonus, (Bonus, swap Equity share premium

of Shares Issued e e considerati etc.) Shares capital (Rs.)
(Rs) | (Rs.) | on other (Rs.)
than cash)
Subscription to
27/07/1995 200 10 10 Cash MOA 200 2000 NIL
Further
15/12/2002 30,000 10 45 Cash Allotment 30,200 3,02,000 10,50,000
Further
15/09/2008 19,800 10 10 Cash Allotment 50,000 5,00,000 10,50,000
Preferential
29/03/2012 | 2,50,000 10 25 Cash Allotment 3,00,000 30,00,000 48,00,000
Preferential
18/05/2012 | 3,02,600 10 10 Cash Allotment 6,02,600 60,26,000 48,00,000
Preferential
27/06/2012 | 5,12,400 10 25 Cash Allotment 11,15,000 1,15,00,000 1,24,86000
Preferential
13/10/2012 | 14,85,000 | 10 10 Cash Allotment 26,00,000 2,60,00,000 1,24,86000
Considerati | Bonus issue (in
on other the ratio of
15/10/2012 | 78,00,000 | 10 Nil than cash 3:1) 78,00,000 1,04,00,000 1,24,86000

2. We have not issued any Equity Shares for consideration other than cash except bonus issue in the ratio of 3:1
on 15" October, 2012.

3. We have not issued any Equity Shares out of revaluation reserves or in terms of any scheme approved under
Sections 391- 394 of the Companies Act, 1956.

4. Issue of Equity Shares in the last one (1) year:

Except as stated below we have not issued any Equity Shares in the preceding one year and some of these Equity
Shares may have been issued at a price lower than the Issue Price:

Date of Number Name of the Allottee Relationship Reasons for the Face Issue
Allotment | of Equity with the Allotment Value (in | Price
Shares Promoters Rs.) (in
Rs.)
29/03/2012 | 250,000 Mr. Brij Kishore Sabharwal Promoter Preferential 10 25
allotment to infuse
funds in to the
Company.
18/05/2012 | 3 02,600 M/s GoldLine International None Preferential 10 10
Finvest Limited allotment to infuse
funds in to the
Company.
27/06/2012 | 512,400 | 4,95,400 Equity Shares to Mr. Promoters Preferential 10 25
Mr. Brij Kishore Sabharwal & allotment to infuse
17,000 Equity Shares to Mr. funds in to the
Amar Singh Bisht Company.
13/10/2012 | 14,85,000 As per Note (i) None Preferential 10 10
allotment to infuse
funds in to the
Company.
15/10/2012 | 78,00,000 | All Shareholders appearing Promoter and Bonus issue (in the 10 Nil
the register of members as on | Non Promoters ratio of 3:1)
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Date of Number Name of the Allottee Relationship Reasons for the Face Issue
Allotment | of Equity with the Allotment Value (in | Price
Shares Promoters Rs.) (in
Rs.)
13.10.2012
Note (i)

No. | Name of Allottees No. of
Equity
Shares
1 Prateek Nagpal 50000
2| Abheek Nagpal 50000
3 | Akansha Singhal 25000
4 Pawan Kumar Singhal HUF 25000
5 | Reeta Singhal 25000
6 PawanKumar Singhal 25000
7| Prabhat C Chaturvedi 25000
8 | Vanshika Gupta 20000
9 Poonam kansal 30000
10 | pawan Kansal 30000
11| Vibhor Gupta 20000
12| satinder Paul Gupta 20000
13 | Minakshi Gupta 20000
14 | Nishil Gupta 20000
15 | sahil Gupta 20000
16 | priya Gupta 20000
17 | Tarsem Chand Gupta 20000
18 | Neelam Gupta 20000
19 | Prateek Gupta 20000
20 | sudarshan Verma 50000
21 Sanjeev Verma 50000
22 | Kapil Verma 20000
23 | sonia Marwah 20000
24 | Mukesh Chawla 20000
25 | Rajesh Chawla 20000
26 | Urvashi Sachdeva 20000
27 Vijay Laxmi Sachdeva 20000
28 | Ekta Sachdeva 20000
29 | Anil Sachdeva 50000
30 | Ajay Kumar Katta 20000
31 | Tariq Al 10000
32 | Rjaz Munshi 20000
33 | Anish Aggarwal 70000
34 | s.S. Scrips Pvt Ltd. 80000
35 | Ram Avtar Gupta 25000
36 | savita Gupta 25000
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No. | Name of Allottees

No. of
Equity
Shares

37 | Goldy Gupta

50000

38 | Nitin Kumar Gupta

50000

39 Sanjay Sachdeva

50000

40 | sydarshan Kumar Sachdeva

50000

41 Mohit Hissaria

25000

42 Rajeev Hissaria

25000

43 | Atma Ram Khatri

60000

44 Hira Lal Khatri

60000

45 Satya Narain Saria

10000

46 Sanjay Gupta

20000

47 | sita Ram Gupta

20000

48 | Mahima Mittal

20000

49 Naresh Arora

20000

5. Shareholding of our Promoters:

Set forth below are the details of the build-up of shareholding of our Promoters

1. MR. BRIJ KISHORE SABHARWAL

Date of Considera No. of Face | Issue / Nature of Transactions Pre- Post-
Allotment / tion Equity value | Acquis issue issue
Transfer Shares per | ition/T shareh | shareh
Shar | ransfe olding | olding
e r price % %
(Rs.) | (Rs.)
29/03/2012 Cash 250000 10 25 Allotment
27/06/2012 Cash 495400 10 25 Allotment
15/10/2012 | Considera 2236200 10 Nil Bonus issue (in the ratio of
tion other 3:1)
than cash
Total 2981600 28.67 20.01
2. MR. AMAR SINGH BISHT
Date of Considera No. of Face | Issue / Nature of Transactions Pre- Post-
Allotment / tion Equity value | Acquis issue issue
Transfer Shares per | ition/T shareh | shareh
Shar | ransfe olding | olding
e r price % %
(Rs.) | (Rs.)
30/12/2011 Cash 5000 10 25 Acquisition from Mr. Rakesh C
Agarwal
27/06/2012 Cash 17000 10 25 Allotment
15/10/2012 | Considera 66000 10 Nil Bonus issue (in the ratio of
tion other 3:1)
than cash
Total 88000 0.85 0.59
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6. Details of Promoters’ contribution locked in for three years:

Pursuant to Regulation 32 and 36 of SEBI (ICDR) Regulations aggregate of 20% of the post-Issue capital held by our
Promoters shall be considered as promoters’ contribution (“Promoters Contribution”) and locked-in for a period
of three years from the date of Allotment. The lock-in of the Promoters Contribution would be created as per
applicable law and procedure and details of the same shall also be provided to the Stock Exchange before listing
of the Equity Shares.

Our Promoters have granted consent to include such number of Equity Shares held by them as may constitute 20%
of the post-Issue Equity Share capital of our Company as Promoters Contribution and have agreed not to sell or
transfer or pledge or otherwise dispose of in any manner, the Promoters Contribution from the date of filing of
this Prospectus until the commencement of the lock-in period specified above.

Name of Promoter No. of shares Date of Issue % of Pre- | % of Post
locked in Allotment/ Price / Issue Issue
Acquisition/Tr | Purchase | Paid up Paid up
ansfer Price Equity Equity
/Transfer | capital capital
Price(Rs.
per
share)
Mr. Brij Kishore Sabharwal 250000 29/03/2012 25
495400 27/06/2012 25
2236200 15/10/2012 Nil
Mr. Amar Singh Bisht 5000 30/12/2011 25
17000 27/06/2012 25
66000 15/10/2012 Nil
TOTAL 30,69,600 29.51% 20.60%

We further confirm that the minimum Promoter Contribution of 20% which is subject to lock-in for three years
does not consist of:

« Equity Shares acquired during the preceding three years for consideration other than cash and out of revaluation
of assets or capitalization of intangible assets or bonus shares out of revaluation reserves or reserves without
accrual of cash resources.

« Equity Shares acquired by the Promoters during the preceding one year, at a price lower than the price at which
Equity Shares are being offered to public in the Issue.

« Private placement made by solicitation of subscription from unrelated persons either directly or through any
intermediary.

« The Equity Shares held by the Promoters and offered for minimum 20% Promoters’ Contribution are not subject
to any pledge.

« Equity Shares for which specific written consent has not been obtained from the shareholders for inclusion of
their subscription in the minimum Promoters’ Contribution subject to lock-in.

« Equity shares issued to our Promoters on conversion of partnership firms into limited companies.

Specific written consent has been obtained from the Promoters for inclusion of the Equity Shares for ensuring
lock-in of three years to the extent of minimum 20% of post -Issue paid-up Equity Share Capital from the date of
allotment in the proposed public Issue. Promoters’ Contribution does not consist of any private placement made
by solicitation of subscription from unrelated persons either directly or through any intermediary.
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The minimum Promoters’ Contribution has been brought to the extent of not less than the specified minimum lot
and from the persons defined as Promoters under the SEBI (ICDR) Regulations, 2009. The Promoters’ Contribution
constituting 20% of the post-Issue capital shall be locked-in for a period of three years from the date of Allotment
of the Equity Shares in the Issue.

All Equity Shares, which are to be locked-in, are eligible for computation of Promoters’ Contribution, in
accordance with the SEBI (ICDR) Regulations, 2009. Accordingly we confirm that the Equity Shares proposed to
be included as part of the Promoters’ Contribution:

a) have not been subject to pledge or any other form of encumbrance; or

b) have not been acquired, during preceding three years, for consideration other than cash and revaluation
of assets or capitalization of intangible assets is not involved in such transaction;

c) is not resulting from a bonus issue by utilization of revaluation reserves or unrealized profits of the Issuer
or from bonus issue against Equity Shares which are ineligible for minimum Promoters’ Contribution;

d) have not been acquired by the Promoters during the period of one year immediately preceding the date
of filing of this Prospectus at a price lower than the Issue Price.

The Promoters’ Contribution can be pledged only with a scheduled commercial bank or public financial institution
as collateral security for loans granted by such banks or financial institutions, in the event the pledge of the
Equity Shares is one of the terms of the sanction of the loan. The Promoters’ Contribution may be pledged only if
in addition to the above stated, the loan has been granted by such banks or financial institutions for the purpose
of financing one or more of the objects of this Issue.

The Equity Shares held by our Promoters may be transferred to and among the Promoter Group or to new
promoters or persons in control of our Company, subject to continuation of the lock-in in the hands of the
transferees for the remaining period and compliance with the Takeover Code, as applicable.

7. Details of share capital locked in for one year:

In addition to 20% of the post-Issue shareholding of our Company held by the Promoters (locked in for three years
as specified above), in accordance with regulation 36 of SEBI (ICDR) Regulations, 2009, the entire pre-Issue share
capital of our Company (including the Equity Shares held by our Promoters) shall be locked in for a period of one
year from the date of Allotment in this Issue.

The Equity Shares held by persons other than our Promoters and locked-in for a period of one year from the date
of Allotment, in accordance with regulation 37 of SEBI (ICDR) Regulations, 2009, in the Issue may be transferred to
any other person holding Equity Shares which are locked-in, subject to the continuation of the lock-in the hands
of transferees for the remaining period and compliance with the Takeover Code.

8. Shareholding pattern of our Company:

A: The following table presents the shareholding pattern of Our Company

Category of Shareholder No. of Pre-Issue Post-Issue Shares Pledged
Shareholders or otherwise
encumbered
No. of Equity | Asa % No. of Equity | Asa % of | Number | As
Shares of Shares Issued of shares | a
Issued Equity %
Equity
Shareholding of Promoters and Promoter group
INDIAN
Individuals/HUFs 2 3069600 29.51 3069600 20.60
Directors/Relatives
Central Govt. / -
State Govts.
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Category of Shareholder No. of Pre-Issue Post-Issue Shares Pledged
Shareholders or otherwise
encumbered
No. of Equity | Asa % No. of Equity | Asa % of | Number | As
Shares of Shares Issued of shares | a
Issued Equity %
Equity
Bodies Corporate
Financial Institutions/Banks -
Sub Total A (1) 2 3069600 29.51 3069600 20.60
FOREIGN
Bodies Corporate
Individual
Institutions
Any others (specify)
Sub Total A (2) -
Total Shareholding of 2 3069600 29.51 3069600 20.60
Promoter group A (1) + A
(2)
PUBLIC SHAREHOLDING
Institutions
Central Govt./ - [e] [e]
State Govts.
Financial Institutions/Banks - [e] [e]
Mutual Funds/UTI - [e] [e]
Venture Capital Funds - [e] [e]
Insurance Companies - [e] [e]
Foreign Institutions Investors - [e] [e]
Foreign Venture Capital - [e] [e]
Investors
Any Others (Specify) - [e] [e]
Sub Total B (1) - --- --- [e] [e] --- ---
Non Institutions -
Bodies Corporate 2 320400 3.08 [e] [e] --- ---
Individuals-shareholders 18 110400 1.06 [e] [e]
holding normal share capital
up to Rs. 1 Lac
Individuals-shareholders 83 6899600 66.35 [e] [e]
holding normal Share capital
in excess of Rs.1 Lac
Trust - --- [e] [e]
Any Other (i) Clearing - [e] [e]
Member
Directors/Relatives - [e] [e]
Employees - [e] [e]
Foreign Nationals - [e] [e]
NRIs - --- [e] [e]
OCB’S - --- [e] [e]
Person Acting in Concert - [e] [e]
Sub Total B(2) [e] [e] --- ---
Total Public Shareholding 103 7330400 70.49 11080400 74.37
B(1) + B(2)
Total A+B 105 10400000 100 14150000 94.97
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Category of Shareholder No. of Pre-Issue Post-Issue Shares Pledged
Shareholders or otherwise
encumbered
No. of Equity | Asa % No. of Equity | Asa % of | Number | As
Shares of Shares Issued of shares | a
Issued Equity %
Equity
Shares held by Custodians
and against which
Depository receipts have
been issued (C)
Shares held by Market 7,50,000 5.03
Makers (D)
Grand Total A+B+C+D 105 10400000 100 14900000 100.00

[B] Shareholding of our Promoters and Promoter Group

The table below presents the current shareholding pattern of our Promoters and Promoter Group (individuals and
companies) as per clause 37 of the SME Listing Agreement.

Sr. Name of the Pre-Issue Post-Issue Shares pledged or otherwise
No. shareholder encumbered
No. of As a % No. of As a % | Number As a As a % of
Equity of Equity of percentage grand
Shares Issued Shares Issued Total
Share Share (a)+(b)+(c)
Capital Capital of
Sub-clause
(i)(@)
A | Promoters
1 | Brij Kishore Sabharwal | 2981600 28.67 2981600 20.01
2 | Amar Singh Bisht 88000 0.84 88000 0.59
B | Promoter Group, Relatives and other Associates
1 - - - - -
TOTAL (A+B) 3069600 29.51 3069600 20.60 - - -

[C] Shareholding of persons belonging to the category ‘Public’ and holding more than 1% of our Equity Shares

S.No. Name of shareholder Pre-Issue Post-Issue
No. of Shares as % of No. of Shares as %
Shares total no. of Shares of total no.
shares of shares
1. Prateek Nagpal 200000 1.92 200000 1.34
2 Abheek Nagpal 200000 1.92 200000 1.34
3 Poonam kansal 120000 1.15 120000 0.81
4 Pawan Kansal 120000 1.15 120000 0.81
5 Sudarshan Verma 200000 1.92 200000 1.34
6 Sanjeev Verma 200000 1.92 200000 1.34
7 Anil Sachdeva 200000 1.92 200000 1.34
8 Anish Aggarwal 280000 2.69 280000 1.88
9 S.S. Scrips Pvt Ltd. 320000 3.08 320000 2.15
10 Goldy Gupta 200000 1.92 200000 1.34
11 Nitin Kumar Gupta 200000 1.92 200000 1.34
12 Sanjay Sachdeva 200000 1.92 200000 1.34
13 Sudarshan Kumar
Sachdeva 200000 1.92 200000 1.34
14 Atma Ram Khatri 240000 2.31 240000 1.61
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S.No. | Name of shareholder Pre-Issue Post-Issue
No. of Shares as % of No. of Shares as %
Shares total no. of Shares of total no.
shares of shares
15 Hira Lal Khatri 240000 2.31 240000 1.61
9. The average cost of acquisition of or subscription to Equity Shares by our Promoters is set forth in the
table below:
Name of the Promoter No. of Shares held Average cost of
Acquisition (in
Rs.)
Brij Kishore Sabharwal 2981600 6.25
Amar Singh Bisht 88000 6.25
10. None of our Directors or Key Managerial Personnel hold Equity Shares in our Company, other than as
follows:
Name of the No. of Equity Shares Pre-Issue percentage
shareholder Shareholding
Brij Kishore Sabharwal 2981600 28.67
TOTAL 2981600 28.67
11. Equity Shares held by top ten shareholders
(a) Our top ten shareholders and the number of Equity Shares held by them as on date of the Prospectus are
as under:
% age of
Sr. pre-Issue
No. Name of shareholder | No. of Shares capital
1 Brij Kishore Sabharwal 2981600 28.67
2 S.S. Scrips Pvt Ltd. 320000 3.08
3 Anish Aggarwal 280000 2.69
4 Atma Ram Khatri 240000 2.31
5 Hira Lal Khatri 240000 2.31
6 Prateek Nagpal 200000 1.92
7 Abheek Nagpal 200000 1.92
8 Sudarshan Verma 200000 1.92
9 Sanjeev Verma 200000 1.92
10* Anil Sachdeva 200000 1.92
10* Goldy Gupta 200000 1.92
10* Nitin Kumar Gupta 200000 1.92
10* Sanjay Sachdeva 200000 1.92
10* Sudarshan Kumar Sachdeva 200000 1.92
Total 5861600 56.34

(b) Our top ten shareholders and the number of Equity Shares held by them ten days prior to the date of the

Prospectus are as under:

% age of

Sr. pre-Issue
No. Name of shareholder | No. of Shares capital
1 Brij Kishore Sabharwal 2981600 28.67

2 S.S. Scrips Pvt Ltd. 320000 3.08

3 Anish Aggarwal 280000 2.69

4 Atma Ram Khatri 240000 2.31
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% age of

Sr. pre-Issue
No. Name of shareholder | No. of Shares capital
5 Hira Lal Khatri 240000 2.31

6 Prateek Nagpal 200000 1.92

7 Abheek Nagpal 200000 1.92

8 Sudarshan Verma 200000 1.92

9 Sanjeev Verma 200000 1.92

10* Anil Sachdeva 200000 1.92
10* Goldy Gupta 200000 1.92
10* Nitin Kumar Gupta 200000 1.92
10* Sanjay Sachdeva 200000 1.92
10* Sudarshan Kumar Sachdeva 200000 1.92
Total 5861600 56.34

*On Sr. 10, there are 5 shareholders holding 2,00,000 Shares

(c) Our top ten shareholders and the number of Equity Shares held by them two years prior to date of the
Prospectus are as under:

Sr. Name of shareholder No. of Shares % age of then
No. pre-Issue capital
1 Goldline International Finvest 15300 30.60
Ltd.
2 Madan Mohan 15000 30.00
3 Manoj Narain Agarwal 12000 24.00
4 Rakesh C Agrawal 5000 10.00
5 Rakesh Kumar 1000 2.00
6 Rishi Kumar 1000 2.00
7 Pawan Kothari 500 1.00
8 Shruti Sharma 200 0.40
Total 50000 100.00

12. There is no "Buyback”, "Standby”, or similar arrangement for the purchase of Equity Shares by our
Company/Promoters/Directors/Lead Manager for purchase of Equity Shares offered through the Prospectus.

13. There have been no purchase or sell of Equity Shares by the Promoters, Promoter Group and the Directors
during a period of six months preceding the date on which the Prospectus is filed with BSE.

14. Our Company has not raised any bridge loans against the proceeds of this Issue.

15. Investors may note that in case of over-subscription, allotment will be on proportionate basis as detailed in
paragraph on "Basis of Allotment” on page 140 of this Prospectus.

16. An over-subscription to the extent of 10% of the Issue can be retained for the purpose of rounding off while
finalizing the basis of allotment to the nearest integer during finalizing the allotment, subject to minimum
allotment lot.

Consequently, the actual allotment may go up by a maximum of 10% of the Issue, as a result of which, the post
issue paid up capital after the Issue would also increase by the excess amount of allotment so made. In such an
event, the Equity Shares held by the Promoters and subject to lock-in shall be suitably increased to ensure that
20% of the post issue paid-up capital is locked-in.

17. As on date of filing of this Prospectus with SEBI, the entire issued share capital of our Company is fully paid-
up. The Equity Shares offered through this Public Issue will be fully paid up.
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18. On the date of filing the Prospectus with SEBI, there are no outstanding financial instruments or any other
rights that would entitle the existing Promoters or shareholders or any other person any option to receive Equity
Shares after the Issue.

19. Our Company has not issued any Equity Shares out of revaluation reserves and not issued any bonus shares out
of capitalization of revaluation reserves.

20. Lead Manager to the Issue viz. Guiness Merchant Bankers Private Limited does not hold any Equity Shares of
our Company.

21. Our Company has not revalued its assets since incorporation.
22. Our Company has not made any public issue since incorporation.

23. There will be only one denomination of the Equity Shares of our Company unless otherwise permitted by law,
our Company shall comply with such disclosure, and accounting norms as may be specified by SEBI from time to
time.

24. There will be no further issue of capital whether by way of issue of bonus shares, preferential allotment, and
rights issue or in any other manner during the period commencing from submission of this Prospectus with SEBI
until the Equity Shares to be issued pursuant to the Issue have been listed.

25. Except as disclosed in the Prospectus, our Company presently does not have any intention or proposal to alter
its capital structure for a period of six (6) months from the date of opening of the Issue, by way of
spilt/consolidation of the denomination of Equity Shares or further issue of Equity Shares (including issue of
securities convertible into Equity Shares) whether preferential or otherwise. However, during such period or a
later date, it may issue Equity Shares or securities linked to Equity Shares to finance an acquisition, merger or
joint venture or for regulatory compliance or such other scheme of arrangement if an opportunity of such nature
is determined by its Board of Directors to be in the interest of our Company.

26. At any given point of time, there shall be only one denomination for a class of Equity Shares of our Company.

27. Our Company does not have any ESOS/ESPS scheme for our employees and we do not intend to allot any
shares to our employees under ESOS/ESPS scheme from the proposed Issue. As and when, options are granted to
our employees under the ESOP scheme, our Company shall comply with the SEBI (Employee Stock Option Scheme
and Employees Stock Purchase Plan) Guidelines 1999.

28. An investor cannot make an application for more than the number of Equity Shares offered in this Issue,
subject to the maximum limit of investment prescribed under relevant laws applicable to each category of
investor.

29. No payment, direct, indirect in the nature of discount, commission, and allowance, or otherwise shall be
made either by us or by our Promoters to the persons who receive allotments, if any, in this Issue.

30. Our Company has One Hundred & Five (105) members as on the date of filing of this Prospectus.
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OBJECTS OF THE ISSUE

The objects of the Issue are to finance our business expansion plans and achieve the benefits of listing on the SME
platform of BSE Ltd. We believe that listing will enhance our corporate image and brand name of our Company.

The objects of the Issue are as stated below:

The main objects of our Memorandum of Association permits us to undertake our existing activities and the
activities for which the funds are being raised by us, through the present Issue. The fund requirement and
deployment is based on internal management estimates and has not been appraised by any bank or financial
institution.

Our funding requirements are dependent on a number of factors which may not be in the control of our
management, changes in our financial condition and current commercial conditions. Such factors may entail
rescheduling and / or revising the planned expenditure and funding requirement and increasing or decreasing the
expenditure for a particular purpose from the planned expenditure.

The details of the proceeds of the Issue are summarized in the table below: -

(Rs. In Lacs)
No. | Particulars Amount
| Setting up of Shade Net Cultivation facility 380.00
] Development of Farm land for transition to Organic Farming 565.00
]| Procurement of farm tools and equipments 30.00
IV | Brand Building and General Corporate purposes 80.00
\' Issue Expenses 70.00
TOTAL 1125.00
MEANS OF FINANCE
(Rs. In Lacs)
Particulars Amount
Initial Public Offering 1125.00
Internal Accruals -
Total 1125.00

We propose to meet the entire requirement of funds for the Objects from the Net Proceeds of the Issue.
Accordingly, the requirement under Regulation 4(2)(g) of the SEBI ICDR Regulations of firm arrangements of
finance through verifiable means for the 75% of the stated means of finance excluding the Issue Proceeds does not
arise

In the event of a shortfall in raising the requisite capital from the proceeds of the Issue, towards meeting the
Objects of the Issue, the extent of the shortfall will be met by internal accruals and/or from fresh debt.

DETAILS OF THE OBJECTS OF THE ISSUE
I. SETTING UP OF SHADE NET CULTIVATION FACILITY
The population of the country is constantly increasing day by day. Therefore, the daily requirement of the

vegetables and food crops will also grow simultaneously. Hence, there is need for overall development and
expansion in food crop production. In India, the production of vegetable seedling is gradually changing from open
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field nurseries to protected raised bed or seedling tray production in some of the intensive vegetables growing
areas. However, establishment of shade net nursery by every individual farmer owning a small piece of land under
vegetable cultivation is not practically feasible and economically viable.

A shade net is a structure with different types of covering materials, such as a polymers & nets which are
manufactured from polymer through a thermo plastic extrusion process. Shade net cultivation assists in off-season
production under controlled environmental conditions. We plan to develop shade net cultivation in 10 Acres of the
area. The estimated cost of setting up the shade net structure in an area of approximately 10 Acres would be at
the rate of Rs. 38 Lacs per Acre aggregating to Rs. 380.00 Lacs as per the quotation received from M/s. Columbia
Sales on turn-key basis.

The cost of setting up shade net cultivation mainly comprises of following:

Particulars Per acre Total
cost Amount

(Rs. in Lacs)

Shade Net 26.50

FYM & fertilizer cost 1.00

Planting material cost 2.00

Soil bed preparation & planting cost 2.55

Plant protection 0.75

Labor charges 0.70

Crop support system cost 4.50

Cost per Acre 38.00

Total cost for 10 Acres 380.00

Il. DEVELOPMENT OF FARM LAND FOR TRANSITION TO ORGANIC FARMING

Currently we are engaged in to agriculture operations, wherein we cultivate wheat, paddy, sugar cane, fruits,
vegetables and flowers. We are also engaged in the operations of wood plantation. We have an integrated facility
of cultivation, processing and distribution of agriculture commodities. Due to the engulfing demand of the agro-
products which are chemical free and safe for consumption, we have ventured ourselves into the organic farming
on small areas of our farms as a trail. Now considering the growth and benefits of organic farming, we plan to
transform our cultivation in to organic farming.

Organic farming is the form of agriculture that relies on techniques such as crop rotation, green manure, compost
and biological pest control to maintain soil productivity and control pests on a farm. Organic farming uses
fertilizers and pesticides but excludes or strictly limits the use of manufactured(synthetic) fertilizers, pesticides
(which include herbicides, insecticides and fungicides), plant growth regulators such as hormones, livestock
antibiotics, food additives, genetically modified organisms and nonmaterial’s.

Organic farming requires unadulterated soil, completely free of any type of chemical and chemical based
fertilizers. The farming method used in the conventional farming is primarily based on uses of chemical and
synthetic fertilizers and harmful pesticides, especially post “Green Revolution” era. The world started witnessing
the side effects of all these rampant use of chemicals in food grains and other foodstuffs including vegetables and
fruits.

To make the land free from chemicals used henceforth in the farm fields, it’s imperative to use entirely new level
of soil on the existing land. This could be achieved either by the process of putting fresh soil on the existing field
or to dig out the field by at least 3 feet. This will involve construction of border wall strong enough to hold up the
fresh soil and filling the area with the new soil.

In addition to that switching from conventional to organic farming is more than substituting synthetic materials to

organic allowed materials. It is equally essential to amend the soil through composted manure, limestone, rock
dust, and supplementary sources of nitrogen, phosphorus, potassium and micro-nutrients.
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We plan to amend the soil of 110 Acres (445154 square meters) of farm land to completely transform the same for
organic farming. The estimated cost of the same is approximate Rs. 127 per square meter inclusive of labor
charges. The total cost would be as under:

Particulars Area (Sq. Meter) Rate per Sq. | Total Cost (Rs.
Meter Lacs)

Soil bed | 445154 127 565.35
Installation,
treatment the
land by
composted
manure,
limestone,
rock dust,
labor charges.
Total 565.35
Rounded off to 565.00

Total estimated cost of development of land by soil amendment is Rs. 565.00 Lacs as per the quotation of M/s.
Raj Marketing India, New Delhi on turn-key basis.

lll. PROCUREMENT OF FARM TOOLS AND EQUIPMENTS

Though we adopt a model of share cropping, wherein farmers generally deploy their own farming equipments,
however going forward as we expand and transform ourselves in to the organic farming arena, we require certain
farming tools and equipments as a reserve to effectively carry out uninterrupted agriculture operations. The total
cost of farming tools and equipments is estimated at Rs. 30 Lacs as per internal estimates.

The detailed break-up of the cost of farming tools and equipments is as under:

Particulars Units Unit price Cost

required (Rs. in

Lacs)
Power sprayer 100 7000 7.00
Harrow 50 10000 5.00
Spading Machine 60 4000 2.40
Stone Picker 60 3500 2.10
Seed Drill 60 10000 6.00
Planters 60 12000 7.20
Total cost 29.70
Rounded off to 30.00

IV. BRAND BUILDING AND GENERAL CORPORATE PURPOSES

Going forward, as we plan to penetrate in to organic farming, we need to establish our brand name and to create
a visibility in the organic food Industry, our company intends to deploy Rs. 40 Lacs out of net issue proceeds , as
detailed in following table:

Sr. no. | Particulars Amount (Rs. In Lacs)
1 Print Media 20.00
4 Trade Shows & Exhibitions 20.00

Total 40.00

In addition to the brand building exercise, Our Company in accordance with the policies set up by our Board, will
have flexibility in applying the remaining Net proceeds of this Issue aggregating 40.00 Lacs, for general corporate
purpose towards, financing normal capital expenditure, strategic initiatives, expanding into new geographies, pre-
operative expenses, funding routine working capital and strengthening our marketing capabilities.
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V.

TO MEET THE EXPENSES OF THE ISSUE

The total estimated expenses are Rs. 70 Lacs which is 6.22 % of Issue Size. The details of Issue expenses are
tabulated below:

(Rs. In Lacs)
No. Particulars Amount
(Rs. In Lacs)

1. Issue management fees including fees and reimbursements of Market Making fees, 45.00

selling commissions, brokerages, and payment to other intermediaries such as Legal

Advisors, Registrars and other out of pocket expenses.
2. Printing & Stationery, Distribution, Postage, etc 10.00
3. Advertisement & Marketing Expenses 10.00
4, Regulatory & other expenses 5.00

Total 70.00

Proposed year-wise deployment of funds:

The overall cost of the proposed Project and the proposed year wise break up of deployment of funds are as

under:

(Rs. In Lacs)

Already

Particulars FY 2012-13 | FY 2013 - 14 | TOTAL
Incurred

Setfcl.ng up shade net cultivation i 280.00 100.00 380.00

facility

Development of Farm land for : 400.00 165.00 | 565.00

transition to Organic Farming

Procurement of farm tools & i 30.00 i 30.00

equipments

Brand Building and General i 40.00 40.00 80.00

Corporate purposes

Issue Expenses 5.00 65.00 - 70.00

TOTAL 5.00 815.00 305.00 | 1125.00

The status of implementation as per our current business plan is as follows:

No. | Activity | Start Date | Completion Date
1. Development of Farm land for transition to Organic Farming
1 Demarcation of Area 01.01.2013 28.02.2013
2 Placement of Orders 01.03.2013 15.03.2013
3 Installation of shade net facility 20.03.2013 31.05.2013
2. Development of Farm land for transition to Organic Farming
1 Demarcation of Area Already Commenced | 28.02.2013
2 Placement of Orders for soil bed etc. Already Commenced | 28.02.2013
3 Soil bed Installation, treatment the land by Already Commenced | 31.05.2013
composted manure, limestone, rock dust, labor
charges
3. Procurement of farm tools & equipments
1 Identification of Suppliers 01.01.2013 15.01.2013
2 Placement of orders 20.01.2013 31.01.2013
3 Procurement 01.02.2013 28.02.2013
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Details of funds already deployed till date and sources of funds deployed

The funds deployed up to 15" October, 2012 pursuant to the object of this Issue on the Project as certified by the
Auditors of our Company, viz. M/s Anil Bandhu & Co., Chartered Accountants pursuant to their certificate dated
1°* November, 2012 is given below:

(Rs. in Lacs)
Deployment of Funds Amount
Project related Nil
Issue Related Expenses 2.00
Total 2.00

(Rs. in Lacs)
Sources of Funds Amount
Internal Accruals 2.00
Bank Finance -
Total 2.00

APPRAISAL BY APPRAISING AGENCY

The fund requirement and deployment is based on internal management estimates and has not been appraised by
any bank or financial institution.

SHORTFALL OF FUNDS
Any shortfall in meeting the Project cost will be met by way of internal accruals.
INTERIM USE OF FUNDS

The Company in accordance with compliance of section 61 of the Companies Act, 1956 and with the policies
established by the Board, will have flexibility in deploying Issue proceeds received by us from the Issue during the
interim period pending utilization for the Objects of the Issue as described above. The particular composition,
timing and schedule of deployment of the Issue proceeds will be determined by us based upon the deployment of
the projects. Pending utilization for the purposes described above, we intend to temporarily invest the funds from
the Issue in interest bearing liquid instruments including deposits with banks and investments in mutual funds and
other financial products, such as principal protected funds, derivative linked debt instruments, other fixed and
variable return instruments, listed debt instruments and rated debentures.

MONITORING OF UTILIZATION OF FUNDS

As the Net Proceeds of the Issue will be less than Rs. 50,000 Lacs, under the SEBI Regulations it is not mandatory
for us to appoint a monitoring agency.

The management of the Company will monitor the utilization of funds raised through this public issue. Pursuant to
Clause 52 of the SME Listing Agreement, 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 Prospectus and place it before the Audit Committee. Such
disclosures shall be made only until such time that all 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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BASIS FOR ISSUE PRICE

Investors should read the following basis with the “Risk Factors” beginning on page 9 and the details about the
“Business of our Company” and its “Financial Statements” included in this Prospectus on page 62 & 95
respectively to get a more informed view before making any investment decisions.

QUALITATIVE FACTORS
Some of the qualitative factors which form the basis for computing the Issue Price are:
Leveraging the experience of our Promoters

Our Promoters Mr. Brij Kishore Sabharwal and Mr. Amar Singh Bisht have an experience of more than two decades
in different aspects of industry.

Experienced management team and a motivated and efficient work force

Our Company is managed by a team of experienced and professional personals having knowledge of every aspect
of agricultural activities, marketing and finance. The faith of the management in the staff and their performance
has enabled us to build up capabilities to expand our business.

Suitable farm land

The farm land of our Company is situated at Pargna Rudrapur, Tehsil, Kichha District, Udham Singh Nagar,
Uttarakhand, where water is available in plenty and the climate is conducive for farming. Man power in the form
of skilled farmers and unskilled workers are easily available in the proximity of the farm. In addition to that our
land is situated near to G. B. Pant University of Agriculture and Technology, which is the
first agricultural university of India and had been a significant force in ushering Green Revolution.

Strong Customer base:
Our record of timely supply of right quantity and quality products to our customers has helped us to build strong
relationships over a number of years with our customers in India.

Extensive array of Agri Products.

We cultivate wide range of agriculture products which differentiate ourselves from other agriculturist and
agriculture companies. We have product portfolio ranging from wheat, paddy, pulses, sugar cane, fruits,
vegetables, flowers to wood plantation viz. Poplar, Eucalyptus, Kadam, Mentha and Bamboos.

Transformation to organic farming

We also operate in a segment which has transformed from chemical based fertilizers to cultivation of organic food
due to adverse effects of conventional agricultural practices on human diet and environment. We have observed
growth and also witnessed a shift in organic agro products in past few years, due to considerable demand of
organic food owing to its health and nutritive values.

Growth driven

Our Company has witnessed growth in past few years. Turnover of our Company have increased from Rs. 22.53
Lacs in the fiscal 2008-09 to Rs. 304.30 Lacs in the fiscal 2011-12 resulting in the increase of 1250.64 % over the
past four years. Profit after tax of our Company has increased from Rs. 98.88 Lacs to Rs. 294.37 Lacs resulting in
the increase of 197.70 % over the past four years.

QUANTITATIVE FACTORS

Information presented in this section is derived from our restated financial statements certified by the Statutory
Auditors of the Company.
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1. Basic Earning Per Equity Share (EPS) (on Face value of Rs. 10 per share)

Earnings per Share

Year (Rs.) Weight
FY 2009-10 2.15 1
FY 2010-11 2.73 2
FY 2011-12 3.75 3
Weighted Average 3.14
Audited Half year ended 30.09.2012 1.14

. Basic earnings per share are calculated by dividing the net profit after tax by the weighted average

EPS Calculations have been done in accordance with Accounting Standard 20-“Earning per Share” issued
by the Institute of Chartered Accountants of India.

number of Equity Shares outstanding during the period. Weighted Average number of Equity Shares is the

number of Equity Shares outstanding at the beginning of the year/period adjusted by the number of

Equity Shares issued during year/period multiplied by the time weighting factor. The time weighting
factor is the number of days for which the specific shares are outstanding as a proportion of total number

of days during the year.

. The weighted average number of Equity Shares outstanding during the period is adjusted for events of
bonus issue.
) For the purpose of calculating diluted earnings per share, the net profit or loss for the year attributable to

equity shareholders and the weighted average number of shares outstanding during the period are
adjusted for the effects of all dilutive potential equity shares except where the results are anti-dilutive.

2. Price / Earnings Ratio (P/E) in relation to the Issue Price Rs. 25.00

a) Based on fiscal year as on 31°* March, 2012; at EPS of Rs. 3.75 as per Restated Financial Statements,

the P/E ratio is 6.67.

b) Based on weighted average EPS of Rs. 3.14 as per Restated Financial Statements, the P/E ratio is 7.96.

¢) Industry PE:

Industry- Food Processing-Indian P/E
Highest 44.2
Lowest 2.8

*Source: Capital Market Volume XXVII/17 dated Oct 15-28, 2012; Food Processing-Indian

3. Return on Net Worth

Year RONW (%) Weight
FY 2009-10 59.15 1
FY 2010-11 42.90 2
FY 2011-12 34.38 3
Weighted Average 41.35
Audited Half year ended 30.09.2012 8.89

5. Net Asset Value per Equity Share

4. Minimum return on post Issue Net Worth to maintain the Pre-issue EPS at 31°* March, 2012 is 25.09 %.

Sr. No. Particulars (Rs.)
a) As on 31° March, 2012 10.90
b) As on 30" September, 2012 12.81
c) After Issue 14.94
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Sr. No.

Particulars

(Rs.)

d)

Issue Price

25.00

Peer Group Comparison of Accounting Ratios

We are currently engaged in the business of agriculture operations and the peer group comparison of

accounting ratio is as below:

Name of Company Face EPS (Rs.) P/E NAV (Rs.) | RONW (%)
Value Multiple
(Rs.)

Esteem Bio Organic 10 3.75 6.67 10.90 34.38

Food Processing

Limited

Peer Group-

REI Agro 1 2.3 6.8 25.6 9.5

Usher Agro 10 11.1 5.7 71.4 20.9

*Source: Capital Market Volume XXVII/17 dated Oct 15-28, 2012; Food Processing-Indian

The face value of our shares is Rs.10/- per share and the Issue Price is of Rs. 25 per share is 2.5 (two &
half) times of the face value.

The Company in consultation with the Lead Manager believes that the Issue Price of Rs. 25.00 per share
for the Public Issue is justified in view of the above parameters. The investors may also want to peruse
the risk factors and financials of the company including important profitability and return ratios, as set
out in the Auditors’ Report in the offer Document to have more informed view about the investment
proposition.

49



STATEMENT OF TAX BENEFITS
To,
The Board of Directors
Esteem Bio Organic Food Processing Limited.
49, Gujrawala Town, Part-II,
New Delhi-1100009.

Dear Sirs,

Sub: Statement of possible tax benefits available to the Company and its shareholders on proposed Public
Issue of Shares under the existing tax laws

We hereby confirm that the enclosed Annexure, prepared by Esteem Bio Organic Food Processing Limited (‘the
Company’), states the possible tax benefits available to the Company and the shareholders of the Company under
the Income-tax Act, 1961 (‘IT Act’) and the Wealth Tax Act, 1957, presently in force in India. Several of these
benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant
tax laws. Hence, the ability of the Company or its shareholders to derive the tax benefits is dependent upon
fulfilling such conditions which, based on business imperatives which the Company may face in the future, the
Company may or may not fulfill.

The benefits discussed in the Annexure are not exhaustive and the preparation of the contents stated is the
responsibility of the Company’s management. We are informed that this statement is only intended to provide
general information to the investors and hence is neither designed nor intended to be a substitute for professional
tax advice. In view of the individual nature of the tax consequences, the changing tax laws, each investor is
advised to consult his or her own tax consultant with respect to the specific tax implications arising out of their
participation in the issue.

Our confirmation is based on the information, explanations and representations obtained from the Company and
on the basis of our understanding of the business activities and operations of the Company and the interpretation
of the current tax laws in force in India.

We do not express any opinion or provide any assurance whether:
» The Company or its shareholders will continue to obtain these benefits in future; or
» The Conditions prescribed for availing the benefits have been or would be met.

The contents of the annexure 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.

No assurance is given that the revenue authorities / courts will concur with the views expressed herein. The views
are based on the existing provisions of law and its interpretation, which are subject to change from time to time.
We would not assume responsibility to update the view, consequence to such change. We shall not be liable to
Esteem Bio Organic Food Processing Limited for any claims, liabilities or expenses relating to this assighment
except to the extent of fees relating to this assignment, as finally judicially determined to have resulted primarily
from bad faith of intentional misconduct.

Thanking you,

Yours faithfully,

For Anil Bandhu & Co.
Chartered Accountants
Firm Registration No.-002960C
Sd/-

Anil Kumar Agarwal

M. No. 071233

Partner

Place: Bareilly

Date: 1°* November, 2012
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ANNEXURE

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO OUR COMPANY AND ITS SHAREHOLDERS

A) SPECIAL TAX BENEFITS AVAILABLE TO OUR COMPANY AND ITS SHAREHOLDERS
I. Special Benefits available to our Company

The income from agricultural operations of the Company is exempted from income tax u/s 10 (1) of the income
tax Act, 1961.

Il. Special Benefits available to the Shareholders of our Company

There are no special tax benefits available to the Equity Shareholders.

B) OTHER GENERAL TAX BENEFITS TO THE COMPANY AND ITS SHAREHOLDERS

The following tax benefits shall be available to the Company and its Shareholders under Direct tax law

Under the Income-Tax Act, 1961 (“the Act”):

I. Benefits available to the Company

1. Depreciation

As per the provisions of Section 32 of the Act, the Company is eligible to claim depreciation on tangible and
specified intangible assets as explained in the said section and the relevant Income Tax rules there under.

2. Dividend Income

Dividend income, if any, received by the Company from its investment in shares of another domestic Company will

be exempt from tax under Section 10(34) read with Section 115-0 of the Income Tax Act, 1961.

3. Income from Mutual Funds / Units
As per section 10(35) of the Act, the following income shall be exempt in the hands of the Company:

Income received in respect of the units of a Mutual Fund specified under clause (23D) of section 10; or
Income received in respect of units from the Administrator of the specified undertaking; or
Income received in respect of units from the specified company.

However, this exemption does not apply to any income arising from transfer of units of the Administrator of the
specified undertaking or of the specified company or of a mutual fund, as the case may be.

For this purpose (i) “Administrator” means the Administrator as referred to in section 2(a) of the Unit Trust of
India (Transfer of Undertaking and Repeal) Act, 2002 and (ii) “Specified Company” means a company as referred
to in section 2(h) of the said Act.

4. Income from Long Term Capital Gain

As per section 10(38) of the Act, long term capital ga