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ANDAVA HOLDINGS PRIVATE LIMITED AND MR. MANDAVA PRABHAKARA RAO

INITIAL PUBLIC OFFERING OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF X 10 EACH (“EQUITY SHARES”) OF NUZIVEEDU SEEDS LIMITED (THE “ISSUER” OR THE “COMPANY”) FOR CASH AT A PRICE
OF? [¢] PER EQUITY SHARE INCLUDING A SHARE PREMIUM OF¥ [¢] PER EQUITY SHARE, AGGREGATING UP TO ¥ [¢] MILLION CONSISTING OF A FRESH ISSUE OF [¢] EQUITY SHARES AGGREGATING TO
1,250 MILLION (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF UPTO 9,891,221 EQUITY SHARES AGGREGATING UPTOR [¢] MILLION BY MR. MANDAVA PRABHAKARA RAO (THE “PROMOTER SELLING
SHAREHOLDER”) AND UP TO 1,978,245 EQUITY SHARES (“BLACKSTONE OFFERED SHARES”) AGGREGATING UP TO R [o] MILLION BY BLACKSTONE GPV CAPITAL PARTNERS MAURITIUS V-C LIMITED
(“BLACKSTONE” AND TOGETHER WITH THE PROMOTER SELLING SHAREHOLDER, THE “SELLING SHAREHOLDERS”) (THE “OFFER FOR SALE” AND TOGETHER WITH THE FRESH ISSUE, THE “ISSUE”).
THE ISSUE SHALL CONSTITUTE AT LEAST 10% OF THE FULLY DILUTED POST-ISSUE PAID UP EQUITY SHARE CAPITAL OF OUR COMPANY.
THE PRICE BAND AND THE MINIMUM BID LOT WILL BE DECIDED BY THE COMPANY, BLACKSTONE AND THE PROMOTER SELLING SHAREHOLDER IN CONSULTATION WITH THE BOOK RUNNING LEAD
MANAGERS (“MANAGERS”), AND ADVERTISED IN [o] EDITIONS OF [o], [o] EDITIONS OF [¢] AND [o] EDITIONS OF [¢] (WHICH ARE WIDELY CIRCULATED ENGLISH, HINDI AND TELEGU NEWSPAPERS, TELEGU
BEING THE REGIONAL LANGUAGE OF TELANGANA, WHERE OUR REGISTERED OFFICE IS LOCATED) AT LEAST FIVE WORKING DAYS PRIOR TO THE BID/ISSUE OPENING DATE INACCORDANCE WITH THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITALAND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009, AS AMENDED (THE “ICDR REGULATIONS”) AND SUCH ADVERTISEMENT SHALL
BE MADE AVAILABLE TO BSE LIMITED (“BSE”) AND NATIONAL STOCK EXCHANGE OF INDIA LIMITED (“NSE”) FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES.

THE FACE VALUE OF THE EQUITY SHARES IS ¥ 10 EACH AND THE ISSUE PRICE IS [o] TIMES THE FACE VALUE OF THE EQUITY SHARES
In case of revision in the Price Band, the Bid/Issue Period will be extended for a minimum of three additional Working Days after revision of the Price Band subject to the Bid/Issue Period not exceeding 10 Working Days. Any revision in the Price
Band and the revised Bid/Issue Period, if applicable, will be widely disseminated by notification to the NSE and the BSE, by issuing a press release, and also by indicating the change on the websites of the Managers and at the terminals of the Syndicate
Members and Registered Brokers and by intimation to Self Certified Syndicate Banks (“SCSBs”).
Interms of Rule 19(2)(b)(iii) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”) read with Regulation 41 of the ICDR Regulations, this is an offer for at least 10% of the post-Issue capital. The Issue is through the Book Building
Process, in reliance of Regulation 26(2) of the ICDR Regulations, wherein at least 75% of the Issue shall be Allotted on a proportionate basis to Qualified Institutional Buyers (“QIBs”). Provided that our Company, Blackstone and the Promoter Selling
Shareholder, in consultation with the Managers, may allocate up to 60% of the QIB Category to Anchor Investors on a discretionary basis out of which one-third shall be reserved for domestic Mutual Funds only subject to valid Bids being received
from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the Net QIB Category. 5% of the Net QIB Category shall
be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Category shall be available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being received at
or above the Issue Price. If at least 75% of the Issue cannot be Allotted to QIBs, all the application monies will be refunded forthwith. Further, not more than 15% of the Issue shall be available for allocation on a proportionate basis to Non-Institutional
Investors and not more than 10% of the Issue shall be available for allocation, in accordance with the ICDR Regulations, to Retail Individual Investors, subject to valid Bids being received at or above the Issue Price.
All investors, other than Anchor Investors, can participate in the Issue through the Applications Supported by Blocked Amount (“ASBA”) process by providing the details of their respective bank accounts in which the corresponding Bid Amount
will be blocked by the Self Certified Syndicate Banks (“SCSBs”). However, QIBs (excluding Anchor Investors) and Non-Institutional Investors are mandatorily required to submit their Bids by way of ASBA only. For details, see “Issue Procedure”
on page 633 of this Draft Red Herring Prospectus.

RISKS IN RELATION TO FIRST ISSUE

This being the first public offer of Equity Shares of our Company, there has been no formal market for the Equity Shares of our Company. The face value of the Equity Shares is 10 each. The Floor Price is [#] times of the face value and the Cap
Price is [#] times of the face value. The Issue Price is [@] times of the face value. The Issue Price (as has been determined by the Company, Blackstone and the Promoter Selling Shareholder in consultation with the Managers, and justified as stated in
the section “Basis for Issue Price” on page 145 of this Draft Red Herring Prospectus) should not be taken to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active and
/ or sustained trading in the Equity Shares or regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Issue unless they can afford to take the risk of losing their investment. Investors are advised to read the Risk Factors carefully
before taking an investment decision in the Issue. For taking an investment decision, investors must rely on their own examination of the Company and the Issue, including the risks involved. The Equity Shares offered in the Issue have not been
recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of this Draft Red Herring Prospectus. Specific attention of the investors is invited to the section “Risk Factors”
on page 27 of this Draft Red Herring Prospectus.

PROMOTERS OF OUR COMPANY:

COMPANY’S AND THE SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and the Issue, which is material in the context of the Issue, that
the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts,
the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. The Promoter Selling Shareholder accepts responsibility
only for statements made him in this Draft Red Herring Prospectus and confirms that this Draft Red Herring Prospectus contains all information about him as a Promoter Selling Shareholder and the Equity Shares offered by him in the Issue and
that such statements are true and correct in all material respects and are not misleading in any material respect. Blackstone accepts responsibility only for statements specifically confirmed by it in this Draft Red Herring Prospectus to the extent of
information pertaining to itself and the Blackstone Offered Shares and confirms that such statements are true and correct in all material respects and are not misleading in any material respect.

LISTING

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on NSE and BSE. We have received in-principle approvals from NSE and BSE for listing of our Equity Shares pursuant to letters dated [] and [e] respectively.
For the purposes of the Issue, [o] shall be the Designated Stock Exchange.
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J.P. Morgan Tower, Off C.S.T Road,
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Website: www.jpmipl.com
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DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise implies or requires, the terms and abbreviations stated hereunder shall have the
meanings as assigned therewith. References to statutes, rules, regulations, guidelines and policies will, unless
the context otherwise requires, be deemed to include all amendments, modifications and replacements notified
thereto as of the date of this Draft Red Herring Prospectus.

Company and Selling Shareholder related terms

Term

Description

“Company”, “our
Company”  “Nuziveedu
Seeds Limited”, “NSL” or
“Issuer”.

LLITS

“we”, “us”, or “our”

AAGL

Ambient Infratech
Apple Avenue
APSCDRC

“Articles”/
Association”

“Articles of

Associates

“Auditors” or “Statutory
Auditor”

BCOW Act
Blackstone

Blackstone Investment

Agreement

Board/Board of Directors

Nuziveedu Seeds Limited, a public limited company incorporated under the
Companies Act, 1956 and having its registered office at Survey No. 69,
Kandlakoya, Gundla Pochampally Village, Medchal Mandal, Ranga Reddy
District 501 401, Telangana, India.

Unless the context otherwise requires or implies, Nuziveedu Seeds Limited, its
Subsidiaries and its Associates, on a consolidated basis.

Asian Agri Genetics Limited

Ambient Infratech Private Limited.

Apple Avenue Private Limited.

Andhra Pradesh State Consumer Disputes Redressal Commission.

The articles of association of our Company, as amended.

Swadeshi Bio-technics Limited and Swarnabharat Bio-technics Private Limited.

BSR & Associates LLP, Chartered Accountants.

Building and Other Construction Works Welfare Cess Act, 1996.
BLACKSTONE GPV CAPITAL PARTNERS MAURITIUS V-C LTD.

Share subscription and shareholders’ agreement, entered into amongst our
Company, Mandava Prabhakara Rao, Mandava Asha Priya, Mr. Mandava
Venkatram Chowdary, M. Srinivas Rao, Nelluri Bapuji, Savaram Saisubba Rao,
Aala Veera Venkata Sivaprasad, Yasangi Madhu Babu and Gowrneni Seshu
Kumar, and Blackstone, dated August 18, 2010, as amended by the deed of
adherence dated November 24, 2011 executed by Mandava Holdings Private
Limited, the letter of amendment issued by the Company, Mandava Prabhakara
Rao and Mandava Asha Priya to Blackstone dated June 20, 2012, the adherence
and amendment agreement entered into by the Company, the Promoters,
Gooddeal Developers Private Limited, Portrait Properties Private Limited,
Mandava Asha Priya, M. Venkatram Chowdary, M. Srinivas Rao and
Blackstone dated January 16, 2013, the amendment agreement entered into by
the Company, the Promoters, Mandava Asha Priya, M. Srinivas Rao, M.
Venkatram Chowdary and Blackstone dated January 2, 2014 and the amendment
and termination agreement entered into by the Company, the Promoters,
Mandava Asha Priya, M. Srinivas Rao, M. Venkatram Chowdary, B. Aishwarya
and Blackstone dated April 22, 2015.

The board of directors of our Company, as constituted from time to time
including any committees thereof.




Term

Description

Cozy Properties
Director(s)

Dream Land Avenues
Equity Shares
Executive Director
FHSL

GAIL

Group Companies

Highend Properties

Independent Director

JRPIPL

“KMP” / “Key
Management Personnel”

Lead Bank
“Memorandum” /
“Memorandum of
Association”

Non-Executive Director

NRPPL

NSI

NSL Nagapatnam

NSL Properties

NSL SEZ

NSL Sugars Tungabhadra
NSL Sugars

NSL Textiles

NSL Tidong

PABL

Cozy Properties Private Limited.

Director(s) on the Board of our Company, as appointed from time to time.
Dream Land Avenues Private Limited.

Equity shares of our Company of face value of ¥ 10 each.

An executive Director.

Fortune Hybrid Seeds Limited.

Global Agrigenetics (India) Private Limited.

Companies, firms and ventures promoted by our Promoters, irrespective of
whether such entities are covered under Section 370(1)(B) of the Companies
Act, 1956, and disclosed in the section titled “Our Promoters and Group
Companies” on page 270 of this Draft Red Herring Prospectus.

Highend Properties Private Limited.

A non-executive, independent Director as per the Companies Act, 2013 and
Clause 49 of the Listing Agreement.

Jubilee Real Projects (India) Private Limited.

Officers of our Company vested with executive powers and officers at the level
immediately below the Board including any other person so declared by our
Company, as defined in terms of Regulation 2(1)(s) of the ICDR Regulations
and as disclosed in the section titled “Our Management” on page 262 of this
Draft Red Herring Prospectus.

Canara Bank.

The memorandum of association of our Company, as amended.

A non-executive, non-independent Director as per the Companies Act, 2013 and
the Listing Agreement.

NSL Renewable Power Private Limited.

PT Nuziveedu Seeds Indonesia.

NSL Nagapatnam Power and Infratech Limited.
NSL Properties Private Limited.

NSL SEZ (Hyderabad) Private Limited.

NSL Sugars (Tungabhadra) Limited.

NSL Sugars Limited.

NSL Textiles Limited.

NSL Tidong Power Generation Private Limited.

Prabhat Agri Biotech Limited.




Term

Description

PSPL

Preference Shares

Promoters

Promoter Group

Promoter
Shareholder

Selling

Regen Powertech

RISPL

Registered & Corporate
Office

Restated Consolidated
Financial Information

Restated Standalone
Financial Information

Restated Financial

Information
RoC

Scheme of Arrangement
2010

Scheme of Arrangement
2013

Pravardhan Seeds Private Limited.

Compulsorily convertible cumulative preference shares of our Company of par
value of ¥ 1,000 each.

Mandava Holdings Private Limited and Mr. Mandava Prabhakara Rao.

Such persons and entities which constitute the promoter group of our Company
pursuant to Regulation 2 (1)(zb) of the ICDR Regulations.

Mandava Prabhakara Rao.

Regen Powertech Private Limited.

ReGen Infrastructure and Services Private Limited (formerly known as
Renewable Energy Generation Private Limited).

Survey No. 69, Kandlakoya, Gundla Pochampally Village, Medchal Mandal,
Ranga Reddy District 501 401, Telangana, India.

The consolidated financial information examined in accordance with the
generally accepted auditing standards in India of our Company, Subsidiaries and
Associates as of and for each of the financial years ended March 31, 2011, 2012,
2013 and 2014 and the nine month period ended December 31, 2014, restated in
accordance with the requirements of the Companies Act, 2013, and the ICDR
Regulations together with the schedules and notes thereto. The Restated
Consolidated Financial Information comprise summary consolidated statements
of profit and losses, assets and liabilities and cash flows and other consolidated
financial information as of and for each of the financial years ended March 31,
2011, 2012, 2013 and 2014 and the nine month period ended December 31,
2014.

The standalone financial information examined in accordance with the generally
accepted auditing standards in India of our Company as of and for each of the
financial years ended March 31, 2010, 2011, 2012, 2013 and 2014 and the nine
month period ended December 31, 2014, restated in accordance with the
requirements of the Companies Act, 2013, and the ICDR Regulations together
with the schedules and notes thereto. The Restated Standalone Financial
Information comprise summary consolidated statements of profit and losses,
assets and liabilities and cash flows and other standalone financial information as
of and for each of the financial years ended March 31, 2010, 2011, 2012, 2013
and 2014 and the nine month period ended December 31, 2014.

Restated Consolidated Financial Information and Restated Standalone Financial
Information collectively.

Registrar of Companies, Andhra Pradesh & Telangana.

Scheme of arrangement between our Company, Nuziveedu Seeds Private
Limited (presently known as NSL Renewable Power Private Limited), Mandava
Holdings Private Limited, NSL Properties Private Limited, NSL SEZ (Chennai)
Private Limited, Ascendant Estates Private Limited and their respective
shareholders and creditors with effect from April 1, 2010.

Scheme of arrangement between our Company, NSL Fertiliser Ventures Private
Limited and their respective shareholders with effect from July 1, 2013.




Term Description
Shared Assets and A shared assets and services agreement entered into between our Company and
Services Agreement Mandava Holdings Private Limited dated November 29, 2011
SBL Swadeshi Bio-Technics Limited.
SBPL Swarnabharat Bio-Technics Private Limited.
Selling Shareholders The Promoter Selling Shareholder and Blackstone
“Subsidiary” /A subsidiary of the Company as of the date of this Draft Red Herring Prospectus,

“Subsidiaries”

Sub-License Agreement

Trademark  Sub-licence

Agreement

Trait Agreement

Vantage Call

Agreement

Option

YSPL

in accordance with the Companies Act, 2013, and as set out in “History and
Certain Corporate Matters” on page 234 of this Draft Red Herring Prospectus.

A sublicensing agreement entered into between our Company with MMBL on
February 21, 2004.

Trademark sub-licence agreement entered into between our Company with
MMBL executed on March 10, 2015

A trait introgression research agreement entered into between our Company had
entered into with Monsanto Holdings Private Limited and Mahyco Monsanto
Biotech (India) Limited on February 2, 2011.

A call option agreement entered into between our Company, Mr. Mandava
Prabhakara Rao and Vantage Quest (Mauritius) Limited dated November 1,
2010 as amended from time to time

Yaaganti Seeds Private Limited.

Issue Related Terms

Term

Description

“Allotment” / “Allot” /
“Allotted”

Allottee

Allotment Advice

Anchor Investor

Anchor Investor Bidding
Date

Anchor Investor
Allocation Price

Anchor Investor Issue
Price

Unless the context otherwise requires, the allotment of Equity Shares to successful
Bidders pursuant to the Fresh Issue and the transfer of Equity Shares to successful
Bidders pursuant to the Offer for Sale.

A successful Bidder to whom the Equity Shares are Allotted.

The note or advice or intimation of Allotment, sent to each successful Bidder who
has been or is to be Allotted the Equity Shares after approval of the Basis of
Allotment by the Designated Stock Exchange.

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the ICDR Regulations.

The day, one Working Day prior to the Bid/lssue Opening Date, on which Bids by
Anchor Investors shall be submitted, prior to and after which the Managers will
not accept any Bids, and allocation to Anchor Investors shall be completed.

The price at which Equity Shares will be allocated to the Anchor Investors in
terms of the Red Herring Prospectus and the Prospectus, which will be decided by
our Company, Blackstone and the Promoter Selling Shareholder in consultation
with the Managers on the Anchor Investor Bidding Date.

The final price at which Equity Shares will be Allotted to Anchor Investors in
terms of the Red Herring Prospectus and the Prospectus, which price will be equal
to or higher than the Issue Price but not higher than the Cap Price. The Anchor
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Term

Description

Anchor Investor Portion

“Applications Supported
by Blocked Amount” /
“ASBA”

ASBA Account

ASBA Bidder

AXis

Basis of Allotment

Bid

Bid Amount

Bid/Issue Closing Date

Bid/Issue Opening Date

Investor Issue Price will be decided by the Company, Blackstone and the
Promoter Selling Shareholder in consultation with the Managers.

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

An application, whether physical or electronic, used by ASBA Bidders to make a
Bid authorising an SCSB to block the Bid Amount in the ASBA Accounts.

An account maintained with an SCSB and specified in the Bid cum Application
Form submitted by an ASBA Bidder, which will be blocked by such SCSB to the
extent of the Bid Amount specified by an ASBA Bidder.

Any Bidder, other than an Anchor Investor, who Bids through ASBA in
accordance with the terms of the Red Herring Prospectus and the Bid cum
Application Form.

Axis Capital Limited

The basis on which the Equity Shares will be Allotted, as described in “Issue
Procedure — Allotment Procedure and Basis of Allotment” on page 677 of this
Draft Red Herring Prospectus.

An indication to make an offer during the Bid/Issue Period by a Bidder (other than
an Anchor Investor), or on the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to the submission of a Bid cum Application Form, to purchase,
the Equity Shares at a price within the Price Band, including all revisions thereto,
in terms of the Red Herring Prospectus and the Bid cum Application Form, and
the term “Bidding” shall be construed accordingly.

In relation to each Bid shall mean the highest value of the Bid indicated in the Bid
cum Application Form and payable by the Bidder upon submission of the Bid in
the Issue.

Except in relation to Bids received from the Anchor Investors, [e], the date after
which the Syndicate, the SCSBs and the Registered Brokers will not accept any
Bids, which shall also be notified in [e], an English national newspaper, [e], a
Hindi national newspaper and [e] a Telegu daily newspaper (Telegu being the
regional language of Telangana, where our Registered Office is located), each
with wide circulation and in case of any revision, the extended Bid/Issue Closing
Date, also to be notified to the Stock Exchanges by issuing a press release and also
indicating the change on the websites of the Managers and at the terminals of the
Syndicate Members and the Registered Brokers and by intimation to the SCSBs.

The Company, Blackstone, and the Promoter Selling Shareholder, in consultation
with the Managers, may consider closing the Bid/lssue Period for QIBs one
Working Day prior to the Bid/lssue Closing Date in accordance with the ICDR
Regulations.

Except in relation to Bids received from the Anchor Investors, [e], the date on
which the Syndicate, the SCSBs and the Registered Brokers, as applicable, shall
start accepting Bids for the Issue, which shall also be notified in [e], an English
national newspaper, [e], a Hindi national newspaper and [e], a Telegu daily

-8-



Term

Description

Bid/lssue Period

Bid Lot
Bid cum Application
Form

Bidder

Broker Centre

Book Building Process

Cap Price

“CAN” or “Confirmation
of Allocation Note”

CARE April Report

Controlling Branches

Cut-off Price

Demographic Details

Designated Branches

newspaper (Telegu being the regional language of Telangana, where our
Registered Office is located), each with wide circulation.

Except in relation to Bids received from the Anchor Investors, the period from and
including the Bid/Issue Opening Date to and including the Bid/Issue Closing Date
during which Bidders can submit their Bids, including any revisions thereto. The
Bid/lssue Period will comprise Working Days only.

[e] Equity Shares.

The form used by a Bidder, including an ASBA Bidder, to make a Bid and which
will be considered as the application for Allotment for the purposes of the Red
Herring Prospectus and the Prospectus.

Any prospective investor who makes a Bid pursuant to the terms of the Red
Herring Prospectus and the Bid cum Application Form. Unless, otherwise stated
or implied, the term “Bidder” shall be deemed to include an ASBA Bidder and an
Anchor Investor.

Broker centres notified by the Stock Exchanges where Bidders can submit the Bid
cum Application Forms to a Registered Broker and details of which are available
on the websites of the stock exchanges.

The book building process as described in Part A, Schedule XI of the ICDR
Regulations, in terms of which the Issue is being made.

The higher end of the Price Band, i.e. ¥ [e], above which the Issue Price and the
Anchor Investor Issue Price will not be finalised and above which no Bids will be
accepted.

The note or advice or intimation sent to each successful Bidder/Applicant
indicating the Equity Shares which may be Allotted, after approval of Basis of
Allotment by the Designated Stock Exchange.

“Report on Indian Seeds Industry”, April 3, 2015 by CARE

Such branches of the SCSBs which coordinate Bids with the members of the
Syndicate, Registrar to the Issue and the Stock Exchanges, a list of which is
available on the website of the SEBI at
www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognized-Intermediaries and
updated from time to time, and at such other websites as may be prescribed by
SEBI from time to time.

The Issue Price, as finalised by the Company, Blackstone and the Promoter
Selling Shareholder in consultation with the Managers, which shall be any price
within the Price Band. Only Retail Individual Investors whose Bid Amount does
not exceed ¥ 200,000 are entitled to Bid at the Cut-off Price. No other category of
Bidders is entitled to Bid at the Cut-off Price.

The demographic details of the Bidders such as their respective addresses,
occupation, PAN, MICR Code and bank account details.

Such branches of the SCSBs with which an ASBA Bidder, not Bidding through
Syndicate/ Sub Syndicate or through a Registered Broker, may submit the Bid
cum Application Forms, a list of which is available on the website of the SEBI at
www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognized-Intermediaries and
updated from time to time, and at such other websites as may be prescribed by
SEBI from time to time.

-9-



Term

Description

Designated Date

Designated Stock
Exchange

Draft Red Herring
Prospectus

Eligible FPIs

Eligible NRIs

Escrow Accounts

Escrow Agreement

Escrow Collection
Bank(s)
First Bidder

Floor Price

Fresh Issue

General Information
Document

IDFC

Issue

The date on which funds are transferred from the Escrow Account to the Public
Issue Account or the Refund Account, as appropriate, or the funds blocked by the
SCSBs are transferred from the ASBA Accounts to the Public Issue Account, as
the case may be.

[e].

This draft red herring prospectus dated April 22, 2015, issued in accordance with
the ICDR Regulations, which does not contain complete particulars of the Issue,
including the price at which the Equity Shares will be Allotted.

FPIs from such jurisdictions outside India where it is not unlawful to make an
offer / invitation under the Issue and in relation to whom the Red Herring
Prospectus constitutes an invitation to purchase the Equity Shares offered thereby.

NRIs from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Issue and in relation to whom the Red Herring Prospectus
constitutes an invitation to purchase the Equity Shares offered thereby.

Accounts opened with the Escrow Collection Bank(s) and in whose favour the
Bidders (excluding the ASBA Bidders) will issue cheques or drafts in respect of
the Bid Amount when submitting a Bid.

The agreement to be entered into amongst our Company, the Registrar to the
Issue, the Managers, the Syndicate Members, Blackstone, the Promoter Selling
Shareholder, the Escrow Collection Bank(s), the Public Issue Account Bank(s),
and the Refund Bank(s) for collection of the Bid Amounts and, where applicable,
refunds of the amounts collected on the terms and conditions thereof.

The banks which are clearing members and registered with SEBI under the BTI
Regulations, with whom the Escrow Account(s) will be opened, being [e].

The Bidder whose name appears first in the Bid cum Application Form or the
Revision Form.

The lower end of the Price Band, i.e. X [e], at or above which the Issue Price and
the Anchor Investor Issue Price will be finalised and below which no Bids, will be
accepted.

The issue of [e] Equity Shares aggregating to ¥ 1,250 million by the Company
offered for subscription pursuant to the Red Herring Prospectus.

The General Information Document for investing in public issues prepared and
issued in accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23,
2013, notified by SEBI, suitably modified and included in “Issue Procedure” on
page 650 of this Draft Red Herring Prospectus.

IDFC Securities Limited.

Initial public offering of up to [e] Equity Shares for cash at a price of I [e] per
Equity Share (including a share premium of ¥ [e] per Equity Share), aggregating
up to X [e] million consisting of a fresh issue of [e] Equity Shares aggregating to
< 1,250 million and an offer for sale of up to 9,891,221 Equity Shares aggregating
up to X [e] million by the Promoter Selling Shareholder and up to 1,978,245
Equity Shares aggregating up to X [e] million by Blackstone, pursuant to the terms
of the Red Herring Prospectus.
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Term

Description

Issue Agreement

Issue Price

Issue Proceeds

JM

JPM

Listing Agreement

Managers

Mutual Fund Portion

Net Proceeds

Net QIB Category

Non-Institutional
Investors

Non-Institutional
Category

Offer for Sale

Price Band

The agreement entered into on April 22, 2015 amongst our Company, Blackstone,
the Promoter Selling Shareholder and the Managers, pursuant to which certain
arrangements are agreed to in relation to the Issue.

The final price at which the Equity Shares will be Allotted in terms of the Red
Herring Prospectus. The Issue Price will be decided by the Company, Blackstone
and the Promoter Selling Shareholder, in consultation with the Managers, on the
Pricing Date and advertised in [e], an English national newspaper, [e], a Hindi
national newspaper and [e], a Telegu daily newspaper (Telegu being the regional
language of Telangana, where our Registered Office is located), each with wide
circulation at least five Working Days prior to the Bid/lssue Opening Date, and
shall be made available to the Stock Exchanges for the purpose of uploading on
their website.

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

JM Financial Institutional Securities Limited (formerly JM Financial Institutional
Securities Private Limited).

J.P. Morgan India Private Limited.

The equity listing agreement to be entered into by our Company with each of the
Stock Exchanges, as amended.

The Book Running Lead Managers, being Axis, IDFC, JM and JPM.

5% of the Net QIB Category available for allocation to Mutual Funds only, on a
proportionate basis.

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

For further information about use of the Net Proceeds and the Issue expenses, see
section titled “Objects of the Issue” on page 138 of this Draft Red Herring
Prospectus.

The QIB Category, available for allocation to QIBs, less the number of Equity
Shares allocated to the Anchor Investors, being [e] Equity Shares.

All Bidders, including Category Il FPIs, that are not QIBs or Retail Individual
Investors who have Bid for Equity Shares for an amount of more than ¥ 200,000,
(but not including NRIs other than Eligible NRISs).

The portion of the Issue being not more than 15% of the Issue available for
allocation to Non-Institutional Investors on a proportionate basis, subject to valid
Bids being received at or above the Issue Price.

The offer for sale of up to 11,869,466 Equity Shares aggregating up to ¥ [e]
million, consisting of the offer of up to 9,891,221 Equity Shares by the Promoter
Selling Shareholder and up to 1,978,245 Equity Shares by Blackstone.

Any price between the Floor Price and the Cap Price, inclusive of the Floor Price
and the Cap Price, and includes revisions thereof.

The Price Band and the minimum Bid Lot for the Issue will be decided by the
Company, Blackstone and the Promoter Selling Shareholder in consultation with
the Managers and will be advertised in [e], an English national newspaper, [e], a
Hindi national newspaper and [e], a Telegu daily newspaper (Telegu being the
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Term

Description

Pricing Date

Prospectus

Public Issue Account(s)

Public Issue Account
Bank(s)

“Qualified Institutional
Buyers” or “QIBs”

QIB Category

Red Herring Prospectus

Refund Account(s)

Refund Bank(s)

Registered Broker

“Registrar” / “Registrar to

the Issue”

Retail Category

Retail Individual Investors

regional language of Telangana, where our Registered Office is located), each
with wide circulation, at least five Working Days prior to the Bid/Issue Opening
Date, with the relevant financial ratios calculated at the Floor Price and at the Cap
Price and such advertisement shall be made available to the Stock Exchanges for
the purpose of uploading on their websites.

The date on which the Company, Blackstone and the Promoter Selling
Shareholder in consultation with the Managers, finalise the Issue Price.

The prospectus to be filed with the RoC in accordance with Sections 26 and 32 of
the Companies Act, 2013, containing, inter-alia, the Issue Price that is determined
at the end of the Book Building Process and certain other information, including
any addenda or corrigenda thereto.

An account opened in accordance with the provisions of the Companies Act, 2013,
with the Public Issue Account Bank to receive money from the Escrow Accounts
and from the ASBA Accounts maintained with the SCSBs on the Designated
Date.

The banks which are clearing members and registered with SEBI under the BTI
Regulations, with whom the Public Issue Account(s) will be opened, being [e].

A qualified institutional buyer, as defined under Regulation 2 (1)(zd) of the ICDR
Regulations.

The portion of the Issue (including the Anchor Investor Portion) being at least
75% of the Issue which shall be Allotted to QIBs, including the Anchor Investors
(in which allocation shall be on a discretionary basis, as determined by our
Company, the Promoter Selling Shareholder and Blackstone, in consultation with
the Managers).

The red herring prospectus that will be issued in accordance with Section 32 of the
Companies Act, 2013, and the ICDR Regulations, which will not have complete
particulars, including the price at which the Equity Shares will be offered,
including any addenda or corrigenda thereto.

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

The banks which are clearing members and registered with SEBI under the BTI
Regulations with whom the Refund Account(s) will be opened and in this case
being [e].

Stock brokers registered with the Stock Exchanges having terminals in any of the
Broker Centres other than the Syndicate, and eligible to procure Bids in terms of
the circular No. CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI.

Karvy Computershare Private Limited.

The portion of the Issue being not more than 10% of the Issue available for
allocation to Retail Individual Investor(s) in accordance with the ICDR
Regulations, subject to valid Bids being received at or above the Issue Price.

Individual Bidders (including HUFs applying through their karta and Eligible
NRIs) who have not submitted a Bid for Equity Shares for a Bid Amount of more
than ¥ 200,000 in any of the Bidding options in the Issue.
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Term

Description

Revision Form

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

“Specified Cities” or
“Specified Locations”

Stock Exchanges

“Syndicate” or “member
of the Syndicate”

Sub Syndicate

Syndicate Agreement

Syndicate Bidding

Centres

Syndicate Members

“TRS”

or

“Transaction

Registration Slip”

Underwriters

Underwriting Agreement

Working Day

The form used by the Bidders, including ASBA Bidders, to modify the quantity of
Equity Shares or the Bid Amount in their Bid cum Application Forms or any prior
Revision Form(s), as applicable. QIBs and Non-Institutional Investors are not
allowed to lower their Bids (in terms of quantity of Equity Shares or the Bid
Amount) at any stage.

Banks which are registered with SEBI under the BTl Regulations, which offer the
facility of ASBA, a list of which is available on the website of the SEBI at
www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries and
updated from time to time and at such other websites as may be prescribed by
SEBI from time to time.

Bidding centres where the Syndicate shall accept Bid cum Application Forms
from ASBA Bidders, a list of which is available on the website of the SEBI
(http:/lwww.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries)
and updated from time to time and at such other websites as may be prescribed by
SEBI from time to time.

NSE and BSE.
The Managers and the Syndicate Members.

The sub-syndicate members, if any, appointed by the Managers and the Syndicate
Members, to collect Bid cum Application Forms.

The agreement to be entered into amongst the Syndicate, our Company,
Blackstone, the Promoter Selling Shareholder and the Registrar in relation to
collection of Bids in the Issue (excluding Bids from ASBA Bidders procured
directly by SCSBs and Bids procured by Registered Brokers).

Syndicate and Sub Syndicate centres established for acceptance of the Bid cum
Application Form and Revision Forms.

[e].

The slip or document issued by the Syndicate/Sub Syndicate, Registered Broker or
an SCSB (only on demand), as the case may be, to the Bidder as proof of
registration of a Bid.

The Managers and the Syndicate Members.

The agreement to be entered into amongst the Underwriters, our Company,
Blackstone and the Promoter Selling Shareholder on or after the Pricing Date.

Any day other than Saturday or Sunday on which commercial banks are open for
business in Mumbai, provided however, for the purposes of the time period
between Bid/lssue Closing Date and listing of the Equity Shares, “Working Days”
shall mean all days other than Sundays and bank holidays in Mumbai, in
accordance with the SEBI circular no. CIR/CFD/DIL/3/2010 dated April 22, 2010.

Conventional or general terms and abbreviations

Term

Description

Account.
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Term

Description

AGM
AlFs

AIF Regulations

AS

AY.

BIRAC

Bioseed

BPLR

BSE

BTI Regulations

CAGR

“Calendar Year”/ “year”

CARE

“Category Il Foreign
Portfolio Investors” or

“Category Il FPIS”
CClI
CDSL

Central Seeds Statutes

CFO

Combination Regulations

Companies Act

Companies Act, 1956
Companies Act, 2013

Competition Act
Cotton Seeds Act

Cotton Seeds Rules

CSR

Annual general meeting.

Alternative investment funds as defined in and registered under the AIF
Regulations.

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

Accounting standards issued by the Institute of Chartered Accountants of
India, as notified by the Companies (Accounting Standards ) Rules, 2006.

Assessment year.

Biotechnology Industry Research Assistance Council.
Bioseed Research India Limited.

Benchmark prime lending rate.

BSE Limited.

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

Compounded Annual Growth Rate.

Unless the context otherwise requires, shall refer to the twelve month period
ending December 31.

Credit Analysis & Research Limited.

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

Competition Commission of India.

Central Depository Services (India) Limited.

Seeds Act 1966, Seeds Rules 1968 and Seeds (Control) Order 1983.
Chief Financial Officer.

Provisions under the Competition Act in relation to combinations.

Companies Act, 1956 and the rules thereunder, to the extent not repealed,
and/or the Companies Act, 2013.

Companies Act, 1956, as the context requires.

Companies Act, 2013 and the rules and clarifications thereunder, to the extent
notified.

Competition Act, 2002, as amended.

A.P. Cotton Seeds (Regulation, Supply, Distribution, Sale and Fixation of Sale
Price) Act, 2007.

A.P. Cotton Seeds (Regulation, Supply, Distribution, Sale and Fixation of Sale
Price) Rules, 2007.

Corporate social responsibility.
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Term

Description

Depositories Act
Depository
DIN

“DP”/ “Depository
Participant”

DP ID

Draft Seeds Bill
DTC

ECB

ED

EGM

EPS

FDI

FEMA

FEMA Regulations

Fli(s)

“Financial Year” / “Fiscal” /

“FY” / “F.Y.”
FAO
FPI(s)

FPI Regulations

Finance Act
FIPB
FVCI

FVCI Regulations

GAAR

GDP

GERC

GIR Number

Depositories Act, 1996.
NSDL and CDSL.
Director Identification Number.

A depository participant as defined under the Depositories Act.

Depository Participant’s identity number.

Seeds Bill 2011.

Draft Direct Taxes Code, 2013.

External commercial borrowing.

Enforcement Directorate.

Extraordinary general meeting.

Earnings per share (as calculated in accordance with AS-20).
Foreign direct investment.

Foreign Exchange Management Act, 1999, including the rules and regulations
thereunder.

Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000.

Foreign institutional investors, as defined under the FPI Regulations.

Period of twelve months ending on March 31 of that particular year, unless
stated otherwise.

Food Agriculture Organization.

Foreign portfolio investors, as defined under the FPI Regulations, including
FlIs and QFIs, which are deemed to be foreign portfolio investors.

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

Finance Act, 1994.
Foreign Investment Promotion Board.

Foreign venture capital investors, as defined and registered with SEBI under
the FVCI Regulations.

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

General Anti-Avoidance Rule
Gross domestic product.
Guijarat Electricity Regulatory Commission.

General index registration number.
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Term

Description

Gol
GST
GST Bill

GUVNL

Guj

High Court of Hyderabad
HUF

ICAI

IFRS

IND AS

INR

I.T. Act

ITAT

ICDR Regulations

Indian Accounting Standard

Rules

Indian GAAP

Insider Trading Regulations

IPR

kg/ha

KT

Legal Metrology Act
IPO

Maharashtra Cotton Seeds
Act

Mahyco
MAT
MAPCL
MCA
Metahelix
MICR

Government of India.
Goods and services tax.

Constitution (One Hundred and Twenty-Second Amendment) Bill, 2014,
introduced in the Lok Sabha on December 19, 2014

Gujarat Urja Vikas Nigam Limited.

Guijarat.

High Court of Telangana and the State of Andhra Pradesh at Hyderabad.
Hindu undivided family.

The Institute of Chartered Accountants of India.

International Financial Reporting Standards.

Indian Acccounting Standards.

Indian National Rupees.

The Income Tax Act, 1961.

Income Tax Appellate Tribunal.

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

Companies (Indian Accounting Standards) Rules, 2015.

Accounting principles generally accepted in India.

Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992.

Intellectual Property Rights.
Kilograms per hectare.
Karnataka.

Legal Metrology Act, 2009.
Initial public offer.

Maharashtra Cotton Seeds (Regulation of Supply, Distribution, Sale and
Fixation of Sale Price) Act, 2009

Maharashtra Hybrid Seeds Company Limited.
Minimum alternate tax.

Mahanadi Aban Power Company Limited.

Ministry of Corporate Affairs, Government of India.
Metahelix Life Sciences Private Limited.

Magnetic ink character recognition.
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Term

Description

“Mn” [ “mn”
MOEF

MP

MT/ha
Mutual Funds

N.A.
NALA
NAV

NCT

NECS

NEFT

Negotiable Instruments Act
Net Worth

NOC

Non-Resident

NRE Account

“NRI” / “Non-Resident
Indian”

NRO Account

NSDL
NSE

“OCB” / “Overseas Corporate
Body”

PBITDA

P/E Ratio

Million.

Ministry of Environment and Forests.
Madhya Pradesh

Metric tons per hectare.

A mutual fund registered with SEBI under the Securities and Exchange Board
of India (Mutual Funds) Regulations, 1996.

Not applicable.
Andhra Pradesh Non-Agricultural Land Assessment Act, 1963.

Net asset value per share being Net Worth at the end of period / year
excluding preference share capital and cumulative preference dividend divided
by Total number of equity shares outstanding at the end of the period/year.

National Capital Territory.

National electronic clearing service.

National electronic fund transfer.

Negotiable Instruments Act, 1881.

Equity share capital plus preference share capital and reserves and surplus.
No objection certificate.

A person resident outside India, as defined under the FEMA and includes a
Non-Resident Indian.

Non resident external account established in accordance with the Foreign
Exchange Management (Deposit) Regulations, 2000.

A person resident outside India, as defined under FEMA and who is a citizen
of India or a person of Indian origin, such term as defined under the Foreign
Exchange Management (Deposit) Regulations, 2000.

Non resident ordinary account established in accordance with the Foreign
Exchange Management (Deposit) Regulations, 2000.

National Securities Depository Limited.
National Stock Exchange of India Limited.

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

Profit before interest, tax, depreciation and amortisation, calculated as profit /
(loss) for the period excluding depreciation and amortization expense, finance
cost, finance income and tax expenses.

Price/earnings ratio.
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Term

Description

PAN

PLR

PPV&FR Act
PPV&FR Authority
PSUs

QFI

R&D

RBI

RONW

“Rs.” | “Rupees” / “X”
RTGS

SBIRI Scheme

SCRA

SCRR

SEBI

SEBI Act

SEBI ESOP Guidelines

SEBI ESOP Regulations

Securities Act
Security Trustee
SICA

SRSPC

Stock Exchanges
STT

Takeover Regulations

US/USA

“UsD” or “$” or “US $”
USDA

US GAAP

U.S. Person

Permanent account number allotted under the 1.T. Act.

Prime lending rate.

Protection of Plant Varieties and Farmers’ Rights Act, 2001.
Protection of Plant Varieties and Farmers’ Rights Authority.
Public Sector Undertakings (government-owned corporations)
Qualified foreign investor, as defined under the FPI Regulations.
Research and development.

Reserve Bank of India.

Return on net worth.

Indian Rupees.

Real time gross settlement.

‘Small Business Innovation Research Initiative’ Scheme of the Department of
Biotechnology, Ministry of Science and Technology, Government of India.

Securities Contracts (Regulation) Act, 1956.

Securities Contracts (Regulation) Rules, 1957.

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

Erstwhile Securities and Exchange Board of India (Employee Stock Option
Scheme and Employee Stock Purchase Scheme) Guidelines, 1999.

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

U.S. Securities Act of 1933, as amended.

Axis Trustee Services Limited.

Sick Industrial Companies (Special Provisions) Act, 1985.
Sri Rama Seeds and Pesticides Corporation.

BSE and NSE.

Securities Transaction Tax.

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

United States of America.

United States Dollar.

US Department of Agriculture.

Generally accepted accounting principles in the US.

As defined in Regulation S under the Securities Act.
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Term

Description

U.S. QIBs

VAT
VCFs

VCF Regulations

WB
y-0-y

Qualified Institutional Buyers, as defined in Rule 144A under the Securities
Act.

Value added tax.

Venture capital funds as defined in and registered with SEBI under the VCF
Regulations.

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

West Bengal.

Year on year.

Unless the content otherwise requires, the words and expressions used but not defined in this Draft Red Herring
Prospectus will have the same meaning as assigned to such terms under the Companies Act, the SEBI Act, the
SCRA, the Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, terms in “Main Provisions of our Articles of Association”, “Statement of Tax
Benefits” and “Financial Statements” on pages 688, 149 and F-1, respectively, shall have the meanings given to
such terms in these respective sections.

Industry related terms

Term Description
AICRP | All India Coordinated Research Project.
Bt. trait | Advanced Bacillus Thuringiensis trait, or Bt. 2.
COGEM | Commission of Genetic Modification.
DSIR | The Department of Scientific and Industrial Research.
ERP | Enterprise resource planning system.
F1 | First filial generation.

Farm-saved seeds

Seeds harvested from a previous crop.

GEAC

Genetic Engineering Appraisal Committee of India.

GM Genetic modification.

GOT | Grow-out test.

HDP | High density planting.

ICRISAT | International Crops Research Institute for the Semi-Arid Tropics.
ISAAA | International Service for The Acquisition of Agri-Biotech Applications.
ISTA | International Seed Testing Association.

Kribhco | Krishak Bharati Cooperative Limited.

MMBL | Mahyco Monsanto Biotech (India) Limited.

MLTs ' Multi-location trials.
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Term Description

T
MSP Minimum support prices.

T
Notified by the Government of India, pursuant to Section 5 of the Seeds Act
Notified 1966, for having passed certain quality and performance assessments
conducted by the Indian Council of Agricultural Research.

OECD Organisation for Economic Co-operation and Development.

OECD Certification | ::re](r:tliti‘?szgtioinnbﬂﬁe I(i)sécclg‘. seed products considered eligible for varietal
OoPV | Open-pollinated variety.

PBFDT | Profit before finance costs, depreciation and tax.

PBTA | Profit before tax and amortisation expense.

PLC | Product life cycle.

Seed Growing Farmers | Third-party farmers who assist us in growing seeds.

STLs | Seed testing laboratories.

Tata Chemicals | Tata Chemicals Limited.
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

All references to “India” contained in this Draft Red Herring Prospectus are to the Republic of India and all
references to the “U.S.” are to the United States of America.

Financial Data

Unless the context requires otherwise, the financial data in this Draft Red Herring Prospectus is derived from
our Restated Financial Information. The Company’s Financial Year commences on April 1, and ends on March
31 of the following year. In this Draft Red Herring Prospectus, any discrepancies in any table, graphs or charts
between the total and the sums of the amounts listed are due to rounding-off.

As on and for the financial year ended March 31, 2010, our Company did not have any subsidiary or associates
and consequently, the Restated Consolidated Financial Information are presented for the financial years ended
March 31, 2011, 2012, 2013 and 2014 and the nine month period ended December 31, 2014.

There are significant differences between Indian GAAP, IFRS and U.S. GAAP. We have 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 Restated Financial Information included in this Draft Red Herring Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
practices. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Draft Red Herring Prospectus should accordingly be limited. Our Company does not provide a
reconciliation of its financial statements to IFRS or U.S. GAAP financial statements. For details, see “Risk
Factors — Significant differences exist between Indian GAAP used to prepare our financial information and
other accounting principles, such as U.S. GAAP and IFRS, with which investors may be more familiar.” on
page 68 of this Draft Red Herring Prospectus.

Any percentage amounts, as set forth in the sections “Risk Factors”, “Business” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” on pages 27, 184 and 442 of this Draft Red
Herring Prospectus, respectively, and elsewhere in this Draft Red Herring Prospectus, unless otherwise
indicated, have been calculated on the basis of our Restated Consolidated Financial Information and the
Restated Standalone Financial Information.

Currency and units of presentation
All references to:

e “Rupees” “Rs.” or “3” are to Indian Rupees, the official currency of the Republic of India.
“US Dollars” or “US$” or “USD” are to United States Dollars, the official currency of the United States of
America.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information in “million”
units. One million represents 1,000,000.

Non-GAAP Financial Measures

PBITDA and any related ratios presented in this Draft Red Herring Prospectus are supplemental measures of
our performance and liquidity that are not required by, or presented in accordance with, Indian GAAP, U.S.
GAAP or IFRS. PBITDA is not a measurement of financial performance or liquidity under Indian GAAP, U.S.
GAAP or IFRS and should not be considered as an alternative to net income, operating inc ome or any other
performance measures derived in accordance with Indian GAAP, U.S. GAAP or IFRS or as an alternative to
cash flow from operating activities as a measure of liquidity. In addition, PBITDA is not a standardized term,
hence a direct comparison between companies using suc h a term may not be possible.
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We believe that PBITDA facilitates comparisons of operating performance from period to period and company
to company by eliminating potential differences caused by variations in capital structures (affecting interest
expense and finance charges), tax positions (such as the impact on periods or companies of changes in effective
tax rates or net operating losses), the age and booked depreciation and amortization of assets (affect ing relative
depreciation and amortization of expense). PBITDA has been presented because we believe that it is frequently
used by securities analysts, investors and other interested parties in evaluating similar companies, many of
whom present such non - GAAP financial measures when reporting their results. Finally, PBITDA is presented
as a supplemental measure of our ability to service debt. Nevertheless, PBITDA has limitations as an analytical
tool, and you should not consider it in isolation from, or as a substitute for analys is of, our financial condition
or results of operations, as reported under Indian GAAP. Because of these limitations, PBITDA should not be
considered as a measure of discretionary cash available to invest in the growth of our business.

Industry and Market Data

Unless stated otherwise, industry data used throughout this Draft Red Herring Prospectus has been obtained or
derived from publicly available information as well as industry publications. Industry publications generally
state that the information contained in those publications has been obtained from sources believed to be reliable
but that their accuracy and completeness are not guaranteed and their reliability cannot be assured. Accordingly,
no investment decision should be made on the basis of such information. Although we believe that the industry
data used in this Draft Red Herring Prospectus is reliable, it has not been independently verified by the
Company, the Selling Shareholders, the Syndicate or any of their affiliates or advisors.

Information has been included in this Draft Red Herring Prospectus from the report titled “Report on Indian
Seeds Industry” dated April 3, 2015 prepared by CARE Research, a division of Credit Analysis & Research
Limited (the “CARE Report™) which, has been commissioned by the Company to further its understanding of
the seeds industry and includes the following disclaimer.

“This report is prepared by CARE Research, a division of Credit Analysis & Research Limited [CARE]. CARE
Research has taken utmost care to ensure accuracy and objectivity while developing this report based on
information available in public domain. However, neither the accuracy nor completeness of information
contained in this report is guaranteed. CARE Research operates independently of ratings division and this
report does not contain any confidential information obtained by ratings division, which they may have
obtained in the regular course of operations. The opinion expressed in this report cannot be compared to the
rating assigned to the company within this industry by the ratings division. The opinion expressed is also not a
recommendation to buy, sell or hold an instrument.

CARE Research is not responsible for any errors or omissions in analysis/inferences/views or for results
obtained from the use of information contained in this report and especially states that CARE (including all
divisions) has no financial liability whatsoever to the user of this product. This report is for the information of
the intended recipients only and no part of this report may be published or reproduced in any form or manner
without prior written permission of CARE Research.”

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

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those disclosed in the section “Risk Factors” on page 27 of this Draft Red Herring Prospectus.
Accordingly, investment decisions should not be based on such information.

Exchange Rates

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

The exchange rates of the respective foreign currencies are provided below:

(in 9
Currency March 31, March 31, March 31, |March 31, |March 31, March 31,
2015 20141 20132 20128 2011 2010
usD 62.5908 60.0998 54.3893 51.1565 44.6500 45.1400

Source: www.rbi.org.in
! Closing rate as on March 28, 2014, being the previous working day prior to March 31, 2014, which was a holiday.

2 Closing rate as on March 28, 2013, being the previous working day prior to March 31, 2013, which was a holiday.
3 Closing rate as on March 30, 2012, being the previous working day prior to March 31, 2012, which was a holiday.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

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

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE
HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES (“RSA”)
WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY
REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A
FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED
UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR
THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE
MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER, OR CLIENT ANY REPRESENTATION INCONSISTENT
WITH THE PROVISIONS OF THIS PARAGRAPH.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a “Relevant Member State”) an offer to the public of any Equity Shares which are the subject
of the offering contemplated by this Draft Red Herring Prospectus may not be made in that Relevant Member
State except that an offer to the public in that Relevant Member State of any Equity Shares may be made at any
time under the following exemptions under the Prospectus Directive, if they have been implemented in that
Relevant Member State:
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@ to legal entities which are qualified investors as defined under the Prospectus Directive;

(b) by the Book Running Lead Managers to fewer than 150 natural or legal persons (other than qualified
investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject
to obtaining the prior consent of the relevant Book Running Lead Manager or Book Running Lead
Managers nominated by the Issuer for any such offer; or

(© in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Equity Shares shall result in a requirement for the Issuer or any Book
Running Lead Manager to publish a prospectus pursuant to Article 3 of the Prospectus Directive or
supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this clause, the expression an “offer to the public” in relation to any Equity Shares in any
Relevant Member State means the communication in any form and by any means of sufficient information on
the terms of the offer and any Equity Shares to be offered so as to enable an investor to decide to purchase any
Equity Shares, as the same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State, the expression “Prospectus Directive” means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive), and includes any relevant implementing
measure in each Relevant Member State and the expression “2010 PD Amending Directive” means Directive
2010/73/EU.
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FORWARD-LOOKING STATEMENTS

All statements contained in this Draft Red Herring Prospectus that are not statements of historical fact constitute
“forward-looking statements.” All statements regarding our expected financial condition and results of
operations, business, plans and prospects are forward-looking statements. These forward-looking statements
include statements with respect to our business strategy, our revenue and profitability, our projects and other
matters discussed in this Draft Red Herring Prospectus regarding matters that are not historical facts. Investors
can generally identify forward-looking statements by terminology such as “aim”, “anticipate”, “believe”,
“expect”, “estimate”, “intend”, “objective”, “plan”, “project”, “shall”, “will”, “will continue”, “will pursue” or
other words or phrases of similar import. All forward-looking statements (whether made by us or any third
party) are predictions and are subject to risks, uncertainties and assumptions about us that could cause actual
results to differ materially from those contemplated by the relevant forward-looking statement.

Forward looking statements reflect our current views with respect to future events as of the date of this Draft
Red Herring Prospectus and are not a guarantee of future performance. These statements are based on our
management’s beliefs and assumptions, which in turn are based on currently available information. Although
we believe the assumptions upon which these forward-looking statements are based are reasonable, any of these
assumptions could prove to be inaccurate, and the forward-looking statements based on these assumptions could
be incorrect.

Further, the actual results may differ materially from those suggested by the forward-looking statements due to
risks or uncertainties associated with our expectations with respect to, but not limited to, regulatory changes
pertaining to the industries in India in which we have our businesses and our ability to respond to them, our
ability to successfully implement our strategy, our growth and expansion, technological changes, our exposure
to market risks, general economic and political conditions in India, which have an impact on our business
activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence
in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations and taxes, changes in competition in our
industry and incidence of any natural calamities and/or acts of violence. Important factors that could cause
actual results to differ materially from our expectations include, but are not limited to, the following:

. termination prior to expiry or failure to renew existing agreements with Mahyco Monsanto Biotech
(India) Limited (“MMBL");

. challenge by the Indian income tax authorities and future challenges to our use of certain income tax
exemptions;

. dependence on the sale of cotton seeds and exposure to risks related to product concentration;

. dependence on the success of our research and development activities;

. requirement to reverse certain sales revenue if the return of seeds by our distributors and co-marketers
is higher than initially provided for;

. inability to consistently meet the expectations of our end consumers could materially and adversely
affect our business, results of operations, financial condition and prospects;

) seasonal nature of our business and our revenues, cash flows from operations and other operating
results may fluctuate on a seasonal and quarterly basis;

. government control of prices for our cotton seed products;

. inability to predict accurately the demand for our products and to manage our production and inventory
levels;

. failure to comply with financial and other covenants and restrictions imposed on us under the terms of

our borrowings in the past, and if such failures were to occur in the future.
For a further discussion of factors that could cause our actual results to differ, see “Risk Factors”, “Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 27,
184 and 442 of this Draft Red Herring Prospectus, respectively.

Only statements and undertakings which are specifically “confirmed” or “undertaken” by Blackstone in this
Draft Red Herring Prospectus shall be deemed to be “statements and undertakings made by Blackstone”. All
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other statements and/or undertakings in this Draft Red Herring Prospectus shall be statements and undertakings
made by our Company and/or the Promoter Selling Shareholder (as the case may be) even if the same relates to
Blackstone.

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, Blackstone, the Promoter Selling Shareholder, the Directors, the Syndicate and their
respective affiliates or associates 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 the SEBI requirements,
our Company, Blackstone and the Promoter Selling Shareholder, in relation to the statements and undertakings
specifically confirmed by each of them, respectively in the Draft Red Herring Prospectus, will ensure that
investors in India are informed of material developments until such time as the grant of listing and trading
permissions by the Stock Exchanges. Further, in accordance with Regulation 51A of the ICDR Regulations, our
Company may be required to undertake an annual updation of the disclosures made in the Red Herring
Prospectus and make it publicly accessible in the manner specified by SEBI.
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RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all the information
disclosed in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment decision in the Equity Shares. The risks described below are not the only ones relevant to
us or the Equity Shares, the industry in which we operate or India and other regions we operate in. Additional
risks and uncertainties not presently known to us or that we currently deem immaterial may also impair our
business, financial condition, results of operations and prospects. To obtain a complete understanding of our
Company, prospective investors should read this section in conjunction with the sections titled “Business™ and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations™ on pages 184 and
442, respectively, as well as the other financial and statistical information contained in this Draft Red Herring
Prospectus. If any of the risks described below or other risks that are currently not known actually occur, our
business, financial condition, results of operations and prospects could be adversely affected, the trading price
of the Equity Shares could decline, and prospective investors may lose all or part of their investment. You
should consult your tax, financial and legal advisors about the particular consequences to you of an investment
in the Equity Shares.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the
laws of India and is subject to a legal and regulatory environment which may differ in certain respects from
that of other countries.

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the considerations described below and elsewhere in this
Draft Red Herring Prospectus. For further details, see the section titled “Forward-Looking Statements™ on
page 25.

Unless specified or quantified in the relevant risks factors below, we are not in a position to quantify the
financial or other implication of any of the risks described in this section. Unless otherwise stated, the financial
information of our Company used in this section has been derived from the Restated Consolidated Summary
Statements.

Unless otherwise stated, references in this section to the “Company” are to Nuziveedu Seeds Limited, or NSL,
and references to “we”, “our’ or “us” are to the Company and its Subsidiaries and its Associates.
INTERNAL RISKS

1. Mahyco Monsanto Biotech (India) Limited (“MMBL”) may, under certain circumstances, terminate
its existing agreements with us prior to their expiry or fail to renew the agreements upon their expiry.
If our agreements with MMBL are terminated or expire without renewal, we would not be able to
utilise MMBL’s technology, which may adversely affect our business, financial condition and
prospects. Further, due to the non-exclusiveness of its existing agreements with us, MMBL has had
and may continue to have similar licencing or sub-licencing relationships with other seed producing
companies in India.

We have entered into non-exclusive, non-transferable technology sub-licence agreements and
trademark sub-licence agreements with MMBL (the “Sub-licence Agreements”) for the use of
MMBL’s technology containing the advanced Bacillus Thuringiensis trait, or Bt. 2, (the “Bt. trait”)
and the related Bollgard trademark for the purposes of integrating the Bt. trait into our cotton hybrid
products. We develop, produce, test, market and sell hybrid cotton seeds which are integrated with the
Bt. trait in India. The Sub-licence Agreements are valid until 2020 and may be extended by mutual
agreement until 2023. In Fiscal 2013, Fiscal 2014 and the nine months ended December 31, 2014,
75.38%, 66.51% and 69.71%, respectively, of our revenue from operations were from the sale of cotton
seeds which had been integrated with the Bt. trait pursuant to our sub-licence from MMBL. In
connection with our sale of Bt. cotton seeds, we have, from time to time, received certain material
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discounts from MMBL, at rates which are agreed between us and MMBL, on the trait fees payable to it
under the Sub-licence Agreements. Such discounts are agreed to on an annual basis and are not
specified in the Sub-licence Agreements. If MMBL reduces or terminates the trait fee discounts
extended to us, or does not agree to any discounts in any period, our operating expenses may increase,
which may materially and adversely affect our profitability and financial condition.

The Sub-licence Agreements allow for MMBL to terminate the agreements in certain circumstances.
For example, if MMBL determines that the laws of India cannot adequately protect its commercial and
intellectual property rights, or if there is a change of control of our Company (including our
Company’s current shareholders no longer possessing a majority of the voting power of our
outstanding shares and the power to elect a majority of our Directors). Should MMBL terminate the
Sub-licence Agreements for any reason or otherwise fail to renew the agreements upon their expiration,
we would not have access to MMBL’s Bt. trait technologies, which would adversely affect our
competitiveness, business and results of operations.

Under the Sub-licence Agreements, we are subject to certain obligations which may restrict or
adversely affect our business operations. The Sub-licence Agreements require us to obtain MMBL’s
approval prior to marketing or otherwise commercialising any new cotton seed product which utilises
the Bt. trait. According to the CARE April 2015 Report, 93.00% of the cotton grown in India includes
Bt. traits. Should MMBL delay or otherwise fail to grant us such approval, we may not be able to
market and commercialise certain of our products in a timely manner or at all, which may adversely
affect our ability to remain competitive, and to meet our customers’ demands. Furthermore, pursuant to
the indemnification provisions contained in the Sub-licence Agreements, except to the extent that
liability arises from MMBL’s gross negligence, wilful misconduct or from a breach by MMBL of any
of the terms of the Sub-licence Agreements, we have agreed to indemnify MMBL against any liability
arising from the development, testing, production or sale of our seeds using the Bt. trait and any
derivatives made by us using the Bt. trait.

We cannot assure you that MMBL will agree to enter into arrangements to licence new technologies on
terms favourable to us, or at all, if or when such new technologies are approved for commercialisation
in India. Further, due to the non-exclusiveness of its existing agreements with us, MMBL has had and
may continue to have similar licencing or sub-licencing relationships with other seed producing
companies in India. MMBL may prefer to enter into licencing or sub-licencing relationships with or
share its new technologies with any of our competitors or may prefer to produce, market and sell
products itself based on these new technologies, which may lead to increased competition. If any of
these situations occur, including increased competition in the market, our operating margins may be
strained which could materially and adversely affect our business, financial condition, results of
operations and prospects. For further details regarding the Sub-licence Agreements, see the section
titled “Business—Business Process—Research and Development—Technology Licence Arrangements
with MMBL” on page 197.

We are also currently in discussions with MMBL to explore the possibility of entering into further
arrangements for our access to, and commercialisation of, certain new technologies. These
technologies include those related to the Roundup Ready™ Flex gene for cotton. Our current
arrangements in relation to the Roundup Ready™ Flex gene do not allow us to commercialise any
products developed on the basis of this technology.

The Indian income tax authorities have challenged and may continue to challenge our use of
certain income tax exemptions. If these exemptions become unavailable to us, our tax liability could
increase significantly and, in turn, our results of operations, financial condition and cash flows
could be materially and adversely affected.

Income derived from agricultural operations is exempt under Section 10(1) of the Indian Income Tax
Act, 1961 (the “I.T. Act”). In accordance with Section 2(1A) of the I.T. Act, any income derived from
land situated in India, through the performance of any process to render agricultural produce fit to be
taken to the market, constitutes agricultural income. There are varying judicial views in India relating
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to the taxability of income derived from the production, marketing and sale of seeds. These views are
yet to be settled by the Supreme Court of India. Our Company is of the view that it is entitled to the
exemption available in relation to agricultural income under the provisions of the I1.T. Act and that this
exemption would be available to income generated from the production, marketing and sale of seed
products. Accordingly, our income tax returns for the assessment years 2011-2012, 2012-2013, 2013-
2014 and 2014-2015 classify such income as “agricultural income”. For further details, see the sections
titled “Statement of Tax Benefits” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operation-Significant Factors Affecting Results of Operations and Financial
Condition-Taxation” on pages 149 and 448, respectively.

For the assessment year 2011-2012, the Deputy Commissioner of Income Tax, Hyderabad, rejected our
claim for tax exemption for agricultural income. However, as a result of our appeal, the Office of the
Commissioner of Income Tax (Appeals) allowed our claim for the agricultural income tax
exemption. The Deputy Commissioner of Income Tax appealed against this order to the Income Tax
Appellate Tribunal, Hyderabad. This appeal was rejected by the Office of the Income Tax Appellate
Tribunal by an order dated March 20, 2015 and it also allowed our claim for tax exemption for
agricultural income (the “Appellate Order”). However, even after the Appellate Order, on March 30,
2015, the Deputy Commissioner of Income Tax, Hyderabad, rejected our claim for tax exemption for
agricultural income for the assessment year 2012-2013 (“DCIT Order”). We intend to appeal against
this order. There can be no assurance that the Deputy Commissioner of Income Tax, or any other
relevant Indian tax authority or governmental body, will not appeal against the Appellate Order and be
successful in such appeal. Furthermore, there can be no assurance that (i) our appeals against the DCIT
Order will be successful or (ii) our claim for tax exemption for agricultural income under the I.T. Act
for any assessment years after 2012-2013 will not be challenged by the Deputy Commissioner of
Income Tax, or any other relevant Indian tax authority or governmental body. If we are unsuccessful in
our appeal against the DCIT Order, or if the relevant Indian tax authorities appeal the Appellate Order
and are successful, or if our use of such tax exemptions are challenged for later assessment years and
we are unsuccessful in defending such claims, our tax liability and, in turn, our results of operations,
financial condition and cash flows could be materially and adversely affected. For further details, see
the section titled “Outstanding Litigation and Material Developments” on page 469.

We have provided for income tax liability for the assessment years 2012-2013, 2013-2014 and 2014-
2015 on a basis that assumes that we would be entitled to the tax exemption for agricultural
income. Accordingly, as of December 31, 2014, the provision for our Company’s net tax expense for
assessment years 2012-2013, 2013-2014 and 2014-2015 was %69.29 million, X174.12 million and
%(1.12) million, respectively, or an effective tax rate for our Company of 10.90%, 11.17% and -0.06%,
respectively. If the tax exemption for agricultural income were not available, we estimate that our
Company’s tax rate would be the standard tax rates of 32.45%, 32.45% and 33.99%, respectively, for
those assessment years. Accordingly, should this tax exemption not be available going forward, our
current provisions for these and future assessment years may be inadequate as our future tax liability
could increase significantly and, in turn, materially and adversely affect our financial condition and
results of operations. In addition, if the Indian tax authorities are successful in their challenge and we
are required to pay the amount demanded of X232.14 million under the DCIT Order, our results of
operations and financial condition may be materially and adversely affected as our current provisions
may be inadequate.

We are highly dependent on the sale of cotton seeds and our business is exposed to risks related to
product concentration, which could materially and adversely affect our business, financial
condition, results of operations, and prospects.

The sale of cotton seeds is the largest contributor towards our total revenue, and contributed 75.48%,
66.58% and 69.73% to our revenue from operations in Fiscal 2013, Fiscal 2014 and the nine months
ended December 31, 2014, respectively. As a result, our business is exposed to risks related to product
concentration and we do not currently expect our dependence on the sale of cotton seeds to reduce
materially in at least the medium-term future. Our ability to sell cotton seeds in quantities similar to, or
higher than, sales recorded during prior periods is subject to several uncertainties. These uncertainties
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include changing customer preferences, competitive price pressures, movements in agricultural
commodities markets, government regulation, our inability to produce sufficient quantities of our
existing products in a timely manner or at all, our failure to develop new products that meet the
evolving demands of our end consumers or to obtain the regulatory approvals for such products, the
development of successful products by our competitors and general economic conditions. We cannot
assure you that the performance of our cotton seeds will continue to meet our customers’ expectations.
In addition, we are also exposed to disruptions in the production of our cotton seeds that may be a
result of drought, disease, government regulation, customer rejection of our hybrids or varieties of
cotton or payment disruptions. Our business, financial condition, results of operations and prospects
could be materially and adversely affected if one or more of these uncertainties or disruptions occur.

We are dependent on the success of our research and development activities and a failure to develop
new and improved products could adversely affect our business.

Our success depends heavily on our ability to identify and develop high quality products on a timely
basis that meet the evolving needs of our end consumers and that distinguish us from our competitors.
Our Company has in the past made, and intends to continue to make, investments in research and
development. In Fiscal 2013, Fiscal 2014 and the nine months ended December 31, 2014, our
Company incurred %276.68 million, ¥262.60 million and ¥200.81 million, respectively, on research
and development expenses, which accounted for 2.36%, 2.19% and 1.60% of our revenue from
operations in Fiscal 2013, Fiscal 2014 and the nine months ended December 31, 2014, respectively. We
cannot assure you that our Company will make enhanced investments or continue the current level of
investments in research and development efforts, or that these investments will yield satisfactory
results, or any results at all.

The process for development of new hybrids and varieties of seeds is lengthy and costly. The success
of new product offerings depends on several factors such as our ability to accurately anticipate and
properly identify changing customer needs or industry trends, efficient use of our research and
development resources, timely launch, competitive pricing and our ability to innovate, develop and
commercialise new products and to differentiate our products from those of our competitors. In
particular, the breeding process for certain field crops and vegetables are more complex and time
consuming than for cotton, and we may require a long time to develop and commercialise new
products. We thus cannot assure the timely development of new products to meet consumers’ changing
needs. If we are not able to adequately respond to such changes in time, our business may be adversely
affected. Additionally, we cannot assure you that a new product will be commercially successful. If we
are unable to successfully develop and commercialise new, competitive products, our business,
financial condition, results of operations and prospects could be materially and adversely affected.

We may have to reverse certain sales revenue if the return of seeds by our distributors and co-
marketers is higher than initially provided for, which may adversely affect our business, financial
condition and results of operations.

Revenue from the sale of seeds is generally recognised upon the delivery of the seeds to our customers
in the relevant fiscal reporting period, which is typically quarterly. We give substantially all of our
customers the right to return seeds, which typically extends to the end of the relevant growing season
in which the seeds were sold. In addition, our marketing partners may also return a proportion, in some
cases up to 10%, of unsold seeds. Most returns typically occur in the second quarter of the fiscal year,
after the end of the kharif crop season. In the relevant reporting period following the sale and delivery
of the seeds, we provide for any sales returns which we estimate based on actual returns to date,
historical data available to us and our business interactions with our customers. In Fiscal 2013, Fiscal
2014 and the nine months ended December 31, 2014, seeds amounting to sales of X4,847.27 million,
%7,964.03 million and %6,747.72 million, respectively, were returned, which represented 28.08%,
38.47% and 33.57%, respectively, of our gross sales of seeds. Gross sales of seeds represent our total
seeds sold in the particular fiscal period without taking into account any actual or provisions for
returns. Where the customer exercises their right to return the seeds and the amount varies from the
provision we have created, we may have to reverse the sales revenue we had recognized from such
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sale. If we have to reverse sales revenue, and if the returns of seeds sold are higher than initially
provided for and we have not created adequate accounting provisions for such returns, our financial
condition and results of operations may be adversely affected. This may lead to significant fluctuations
in our quarterly revenue. For further details, see the sections titled “Management’s Discussion and
Analysis of Financial Condition and Results of Operation—Significant Factors Affecting Results of
Operations and Financial Condition—Inventory management” on page 447.

Our inability to consistently meet the expectations of our end consumers could materially and
adversely affect our business, results of operations, financial condition and prospects.

Our revenues and future growth are dependent on continued demand for our products. We therefore
have to, on an on-going basis, keep pace with the expectations of our end consumers and invest in new
technology and processes to provide the products they require. We cannot guarantee that the
performance of our seed varieties will meet our end consumers’ expectations, or that we will be able to
introduce and commercialise specific seed varieties. The rates at which we receive repeat orders from
our customers are subject to several uncertainties, many of which are beyond our control. These
uncertainties include changing preferences of our end consumers, competitive price pressures, our
failure to develop new products, our failure to obtain regulatory approvals, the development of
successful products by our competitors and general economic conditions. Further, the process for new
products to gain market recognition and acceptance is long and has uncertainties. For example,
although we believe that the benefits of High Density Planting (“HDP”) will be attractive to farmers,
the rate of adoption by farmers may not be consistent with our expectations, and our estimates of the
demand for our HDP products may not be accurate.

Our failure to satisfy our end consumers, distributors could result in reduced demand for our products
or the return of our sold products, which may in turn materially and adversely affect our business,
financial condition, results of operations and prospects.

In addition, under our agreements with state corporations to supply seeds under subsidy programmes,
where the seeds supplied by us fail to meet certain minimum standards, the state corporation is
authorised to reject such seeds and we would be required to replace the rejected seeds at our own cost.

In the event of any crop failures on account of the seeds supplied by us, we are responsible for payment
of compensation and for any consequences arising out of any complaints concerning the seeds supplied
by us. Furthermore, the relevant Commissioner and Director of Agriculture has the sole authority to
decide the reason and cause of a crop failure and for setting the amount of compensation we may have
to provide.

Our business is seasonal in nature and our revenues, cash flows from operations and other
operating results may fluctuate on a seasonal and quarterly basis.

Our business is seasonal in nature and as a result, our operating results may fluctuate. Since our
business is influenced by the traditional cropping seasons in India, our production as well as the
demand for our products may be affected by seasonal factors such as weather conditions, irrigation
facilities, availability of credit to farmers and overall agricultural production. Consequently, the results
of one reporting period may not be necessarily comparable with the preceding, succeeding or
corresponding reporting periods. Our revenues recorded during planting and harvesting seasons are
typically lower as compared to revenues recorded during the periods preceding these crop seasons.
During periods of lower sales activity, we continue to incur substantial operating expenses in
connection with, among other things, product promotion expenses which are not reduced signficantly
during such periods, while our revenues remain reduced. We also experience significant fluctuations in
our working capital requirements during the planting and harvesting cycles.

We have experienced, and expect to continue to experience, significant variability in our total revenue,

operating cash flows, operating expenses and net revenues on a quarterly basis. In particular, our sales
during the first quarter i.e., between the months of April and June, are significantly greater than sales
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recorded during any other quarterly period as sale of cotton seeds and other kharif season crops
generally take place during this period. Similarly, our sales during the first half (i.e., between the
months of April and September) are significantly greater than our sales during the second half (i.e.,
between the months of October and March). In addition, because substantially all of our customers
may return seeds purchased from us if they remain unsold at the end of the growing season, we
typically provide for such returns. Our inability to accurately estimate such provisions may also lead to
significant fluctuations in our quarterly revenue. For further details, see “—We may have to reverse
certain sales revenue if the return of seeds by our distributors and co-marketers is higher than initially
provided for, which may adversely affect our business, financial condition and results of operations.”

Prices for our cotton seed products are subject to government controls.

The prices for cotton seeds are subject to controls imposed by government authorities. For example, we
are subject to pricing regulations in respect of our cotton seed products by the governments in the
states of Andhra Pradesh, Telangana and Maharashtra under statutes, such as the Andhra Pradesh
Cotton Seeds (Regulation of Supply, Distribution, Sale and Fixation of Sale Price) Act, 2007 (the “A.P.
Cotton Seeds Act”), which applies to the states of Andhra Pradesh and Telangana, and the Maharashtra
Cotton Seeds (Regulation of Supply, Distribution, Sale and Fixation of Sale Price) Act, 2009 (the
“Maharashtra Cotton Seeds Act™). In addition, statutes such as the Essential Commodities Act, 1955
also provide for control by the government of the supply, distribution and trade in relation to certain
notified commodities for securing their equitable distribution and availability at fair prices. A reduction
in the price of seeds in one state may also cause a reduction in the price of seeds of the same type in
another state as customers may choose to procure seeds from suppliers in the state with lower prices.
Any adverse changes in the pricing environment for our cotton seed products or the introduction of
price controls on any other seed products could affect our strategy for cotton seed products or our
overall business strategy and could significantly affect our revenues and operating margins. For further
details, see the section titled “Regulations and Policies in India” on page 214. We cannot assure you
that the pressures on pricing of cotton seeds as a result of government controls will decrease or cease to
operate in the foreseeable future. We may not be able to set prices for our products at levels high
enough to earn an adequate return on our investments, which could materially and adversely affect our
business, financial condition, results of operations and prospects.

Our inability to predict accurately the demand for our products and to manage our production and
inventory levels could materially and adversely affect our business, financial condition, results of
operations and prospects.

We sell our seed products primarily to distributors, who in turn sell the products primarily to farmers,
who are our end consumers. We monitor our inventory levels at different stages of our supply chain
based on our own estimates of future demand for our products. Because of the length of time necessary
to produce commercial quantities of seeds, we are typically required to make production decisions a
year in advance of sales. Our end consumers generally make purchasing decisions for our products
based on market prices, economic and weather or climatic conditions and certain other factors that we
or our distributors may not be able to anticipate accurately in advance. Demand for our products may
also be affected by factors such as irrigation facilities, availability of credit, overall agricultural
production, farmers’ ability to generate income from their produce. Any negative change in preferences
of our end consumers for our products could result in reduced demand for our products.

For example, weak rainfall during a particular year may result in lower than normal area under
cultivation for certain crops and this may affect overall agricultural production in India. The onset of
the monsoon, its geographic distribution and intensity during the year and other climatic factors
contribute to overall agricultural productivity. Further, because of factors that may include adverse
price fluctuations in commodities markets or changes in government policies, our end consumers in
certain states where a significant proportion of our sales efforts have been, such as Maharashtra,
Telangana, Andhra Pradesh, Tamil Nadu, Karnataka and Madhya Pradesh may discontinue cultivation
of cotton and may instead decide to grow competing crops such as soybean and maize. In addition,
certain farmers may not be willing to adopt genetically modified seeds.
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An inaccurate forecast of demand for any of our products can result in the unavailability of seeds that
are in high demand, which may adversely affect our results of operations, customer relationships and
market share. Conversely, an inaccurate forecast of demand or return of our products can also result in
a surplus of seeds, which may increase storage and other related costs, negatively impact cash flows,
reduce the quality of inventory, erode margins substantially and may ultimately result in write-offs of
inventory, any of which circumstances could materially and adversely affect our business, financial
condition, results of operations and prospects. These factors could result in lower revenue or operating
margins and in turn, materially and adversely affect our business, financial condition, results of
operations and prospects.

Our Company has failed to comply with certain financial and other covenants and restrictions
imposed under the terms of its borrowings in the past, and if such failures were to occur in the
future, it could materially and adversely affect our business, results of operations and financial
condition.

Our Company has, in the past, failed to comply with certain covenants and restrictions under certain of
its financing agreements, for example covenants and restrictions on making repayments of principal or
interest within the time period stipulated, not creating or perfecting security interests within a certain
time period or at all. In addition to any defaults that could have been trigged under the relevant facility
documentation, certain of these delays have resulted in defaults under other loan documents and penal
interest being levied by the relevant lenders on our Company. Our Company has sought and received
waivers from all of our Company’s current lenders for any such failures and breaches. Although our
Company’s lenders have, to date, never declared our Company to be in default or accelerated the loans
under any of its facilities, any future breach of covenants under our financing documents may lead to
an event of default. An event of default could also trigger cross-defaults under our other financing
agreements. If we are deemed to be in default under our financing agreements for any reason, the
relevant lenders may seek prepayment of loans, invoke or enforce their security interests in respect of
such borrowings, impose penal interest or other penalties, and deny us access to future financing. Any
such actions taken by our lenders, may individually, or in the aggregate, materially and adversely affect
our business, results of operations and financial condition, including our ability obtain additional
financing.

We are subject to restrictive covenants under our financing agreements that could limit the
flexibility we have to manage our business.

There are restrictive covenants in the financing agreements that we have entered into, including, but
not limited to, requirements that we obtain the prior approval of, or provide notice to, our lenders in
connection with certain activities. For example we are required to obtain the prior approval of, or
provide notice to, our lenders in relation to entering into new financing agreements with other lenders,
granting security over certain of our assets, effecting any change in ownership, declaring or paying
dividends other than from profits, undertaking any merger, amalgamation or restructuring, undertaking
guarantee obligations on behalf of any company, amending our constitutional documents or making
substantial changes in the composition of our management. We required waivers and consents from
certain of our lenders in relation to this Issue and we have obtained all such waivers and consents.
Further, these restrictive covenants may affect some of the rights of our shareholders and may also
affect our ability to pay dividends. We cannot assure you that in the future we will receive approvals
from our lenders in a timely manner or at all. Our ability to execute our expansion plans, including our
ability to obtain additional financing on commercially acceptable terms or at all, could be materially
and adversely impacted as a result of the current restrictions and limitations in our financing
agreements.

We, our Directors, our Promoters and certain of our Group Companies are parties to certain legal

proceedings. Any adverse decision in such proceedings may adversely affect our business, prospects,
results of operations and financial condition.
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We are involved in certain legal proceedings and claims. These legal proceedings are pending at
different levels of adjudication before various courts and tribunals. Should new developments arise in
respect of such legal proceedings, such as a change in Indian law or rulings against us by courts or
tribunals, we may face losses and may need to make provisions in our financial statements in respect of
such litigation, which may increase our expenses and liabilities. We can give no assurance that any of
these legal proceedings will be decided in our favour. Further, we may also not be able to quantify all
the claims in which we are involved. Any adverse decision may have a significant effect on our
business, prospects, results of operations and financial condition.

Our Promoters and Managing Director, Mandava Prabhakara Rao, had been served with a summons
dated August 30, 2011 by the Assistant Director at the Directorate of Enforcement, Government of
India (“ED”) in connection with an enquiry against our Company under the provisions of the FEMA.
The summons sought certain information relating to foreign direct investment in our Company and its
Subsidiaries, land holdings of our Company and its Subsidiaries, bank account details, details of
proceeds from exports by our Company, details of overseas investment by our Company and details of
foreign currency denominated equity or debt capital raised by our Company, and in this regard,
required Mr. Rao to appear before the Assistant Director, ED on September 8, 2011. Our Company
furnished the information requested by ED within the required time and Mr. Rao also appeared in
person before the Assistant Director, ED in terms of the summons. We have not received any further
communication from ED in this regard, nor have any specific allegations been made against us for
contravention of the FEMA.

Further, certain of our Promoters and certain Group Companies are also currently involved in legal
proceedings and claims. These legal proceedings are pending at different levels of adjudication before
various courts and tribunals. Should new developments arise in respect of such legal proceedings, such
as a change in Indian law or rulings against such entities by courts or tribunals, our corporate Promoter,
Mandava Holdings Private Limited, and each of our Group Companies may face losses and may need
to make provisions in their financial statements in respect of such litigation, which could adversely
affect their business results. Further, if significant claims are determined against such entities and such
entities are required to pay all or a portion of the disputed amounts, it could materially and adversely
affect their business and profitability. This could, in turn, materially and adversely affect our business.

A summary of pending litigation against our Company, its Subsidiaries and Associates, our Directors,
our Promoters and certain Group Companies, as of April 17, 2015, and the approximate amounts
involved, where quantifiable, are set forth below.

Litigation filed against our Company:

Nature of cases/claims Number of | Amount involved*
cases
outstanding
(Zin millions)

Under the PPV & FR Act 5 0
Under the Arbitration & Conciliation Act 1 0
Under the Consumer Protection Act 90 28.18
Under the Civil Procedure Code 6 30.60
Under the Employee State Insurance Act 1 0.67
Under the Labour Act 1 0
Under the Workmen Compensation Act 2 1.26
Under the Seeds Act/ Seeds Control Order 43 0
Under the Standard Weights & Measures Act 2 0
Under the Income Tax Act 3 232.14
Under the Indian Penal Code 1 0
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Under the Essential Commaodities Act 2 0
Gujarat Cotton Seeds (Regulation of Supply, Distribution, Sale 1 0
and Fixing of Sale Prices) Act, 2008
Under the Foreign Exchange Management Act 1 0
Notices under the Income Tax Act 1 0
Showcause notices 68 0
Showcause notices under the Legal Metrology Act 14 0
Total amount* 242 292.85
* To the extent quantifiable and exclusive of interest claimed, if any.
Litigation filed against our Subsidiaries:
Nature of cases/claims Number of cases Amount
outstanding involved*
(Fin millions)
Cases against PABL under the Consumer Protection Act 1 0.52
Cases against PABL under the Civil Procedure Code 1 1.01
Cases against PABL under the Indian Penal Code 1 0.70
Cases against PABL under the PPV&FR Act 1 0
Cases against PABL under the Seeds Act/Seeds Control Order 5 0
Cases against PABL under the Income Tax Act 2 1.2
Notices against PABL under the Income Tax Act 1 0
Cases against PSPL under the Consumer Protection Act 1 0.18
Cases against PSPL under the Seeds Act/Seeds Control Order 4 0
Showcause notices against PSPL 17 0
Cases against YSPL under the Consumer Protection Act 23 4.17
Cases against YSPL under Seeds Act/Seeds Control Order 3 0
Showcause notices against YSPL 1 0
Showcause notices against YSPL under the Legal Metrology Act 2 0
Cases against AAGL under the Consumer Protection Act 2 0.43
Cases against AAGL under the Seeds Act/Seeds Control Order 3 0
Cases against AAGL under the A.P. Cotton Seeds (Regulation, 1 0.47
Supply, Distribution, Sale and Fixation of Sale Price) Act, 2007
Showcause notices against AAGL 3 0
Cases against FHSL under the Consumer Protection Act 127 15.96
Cases against FHSL under the Seeds Act/Seeds Control Order 7 0
Showcause notices against FHSL 1 0
Total amount* 207 24.64

* To the extent quantifiable and exclusive of interest claimed, if any.
** PABL — Prabhat Agri Biotech Limited

YSPL - Yaaganti Seeds Private Limited

PSPL — Pravardhan Seeds Private Limited

AAGL - Asian Agri Genetics Limited

FHSL — Fortune Hybrid Seeds Limited

Litigation filed against our Directors:
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Nature of cases/claims Number of cases Amount
outstanding involved*
(Zin millions)
Under the Standard Weights & Measures Act 1 0
Showcause notices under the Legal Metrology Act 8 0
Total amount* 9 0
* To the extent quantifiable and exclusive of interest claimed, if any.
Litigation filed against our Promoters:
Nature of cases/claims Number of cases Amount
outstanding involved*
(Zin millions)
Cases filed against Mandava Holdings Private Limited under 1 200
Arbitration and Conciliation Act
Cases filed against Mandava Holdings Private Limited under the 4 0
Code of Civil Procedure
Cases filed against Mandava Prabhakara Rao under the Code of 1 0.33
Civil Procedure
Cases filed against Mandava Prabhakara Rao under the Seeds 4
Act, 1966
Cases filed against Mandava Prabhakara Rao under the Standard 1 0
Weights and Measures Act and Indian Penal Code
Cases filed against Mandava Prabhakara Rao under the Foreign 1 0
Exchange Management Act
Total amount* 12 200.33
* To the extent quantifiable and exclusive of interest claimed, if any.
Litigation filed against our Group Companies:
Nature of cases/claims Number of cases Amount
outstanding involved*
(Zin millions)
Cases filed against Cozy Properties Private Limited under the 1 0
Companies Act, 1956
Cases filed against Dream Land Avenues Private Limited under 1 0
the Constitution of India
Cases filed against Grandcity Avenues Private Limited under the 1 0
Code of Civil Procedure
Tax disputes involving Highend Properties Private Limited in 1 6.45
relation to Property Tax under Muncipal Laws
Tax disputes involving Highend Properties Private Limited in 1 1.19
relation to Service Tax under Finance Act, 1944
Cases filed against MAS Fabric Park (India) Private Limited 1 0
under the Constitution of India
Cases filed against NCC Jay Laxmi Fibers Private Limited under 1 0
the Essential Commodities Act, 1955
Cases filed against NCC Shri Cotton Private Limited under the 1 0.72

Employees’ Provident Fund Act, 1952
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Nature of cases/claims Number of cases Amount
outstanding involved*
(Fin millions)
Cases filed against NSL Cotton Corporation Private Limited 2 0
under the Seeds Act
Cases filed against NSL Cotton Corporation Private Limited 1 0.77
under the Code of Civil Procedure
Cases filed against NSL Cotton Corporation Private Limited 1 0.15
under the Maharashtra Recognition of Trade Unions and
Prevention of Unfair Labour Practices Act 1972
Cases filed against NSL Eolica Limitada under international laws 1 1.40
in Santiago, Chile
Tax disputes involving NSL Energy Ventures Private Limited 1 1.78
Cases filed against NSL Global Energy Ventures Private Limited, 1 186.42
NSL Renewable Energy Overseas Private Limited and NSL Eolica
Limitada under international Laws in Santiago, Chile
Cases filed against NSL Krishnaveni Sugars Limited under the 1 0.76
Code of Civil Procedure
Cases filed against NSL Krishnaveni Sugars Limited under the 1 73.27
Central Excise Tariff Act, 1985
Cases filed against NSL Masli Power Generation Private Limited 2 0
under Land Acquisition Act, 1894
Cases filed against NSL Masli Power Generation Private Limited 4 0.09
under the Code of Civil Procedure
Cases filed against NSL Nagapatnam Power and Infratech 8 0
Limited under Land Acquisition Act, 1894
Cases filed against NSL Power & Infratech Limited under Coal 1 0
Mine Act, 1842
Tax disputes involving NSL Properties in relation to Property Tax 1 43.76
under Municipal Laws
Tax disputes involving NSL Properties in relation to utilisation of 1 3.13
CENVAT Credit under Finance Act, 1944
Cases filed against NSL Renewable Power Private Limited under 3 78.94
[The Income Tax Act, 1961
Cases filed against NSL Renewable Power Private Limited under 1 10.20
Arbitration and Conciliation Act, 1996
Cases filed against NSL Renewable Power Private Limited under 1 0
the Code of Civil Procedure
Cases filed against NSL SEZ (Hyderabad) Private Limited under 0
the Code of Civil Procedure 1
Cases filed against NSL SEZ (Hyderabad) Private Limited under
IAndhra Pradesh Land Reforms (Ceiling on Agricultural Holding)
Act 1973 1 0
Cases filed against NSL Sugars Limited under the Code of Civil
Procedure 10 1.88
Cases filed against NSL Sugars Limited under the Patents Act,
1970 and the Copyrights Act, 1957 1 0
Cases filed against NSL Sugars Limited under the Workmen’s
Compensation Act, 1923 4 1.10
Cases filed against NSL Sugars Limited under the Consumer
Protection Act, 1986 1 0.20
Cases filed against NSL Sugars Limited under the Central Excise
Tariff Act, 1985 and service tax 13 96.64
Tax disputes involving NSL Sugars under the Central Excise Act, 1 20.86
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Nature of cases/claims Number of cases Amount
outstanding involved*
(Fin millions)
1944
Tax disputes involving NSL Sugars under the Income Tax Act, 2 3.10
1961
Tax disputes involving NSL Sugars under the Finance Act, 1944 1 0.41
Tax disputes involving NSL Sugars under the Karnataka Value 1 1.03
Added Tax Act, 2003
Tax disputes involving NSL Sugars under the Maharashtra 1 82.26
Purchase Tax on Sugarcane Rules, 1962
Cases filed against NSL Sugars Limited under the Maharashtra
\Value Added Tax Act, 2002 1 0.86
Cases filed against NSL Sugars Limited under the Employees’
Provident Fund Act, 1952 1 1.90
Cases filed against NSL Sugars (Tungabhadra) Limited under the
Central Excise Tariff Act, 1985 4 9.44
Cases filed against NSL Sugars (Tungabhadra) Limited under the
Code of Criminal Procedure 2 5.07
Cases filed against NSL Sugars (Tungabhadra) Limited under the
Sugar Cane Control Order 1966 2 0.01
Cases filed against NSL Sugars (Tungabhadra) Limited under the
Code of Civil Procedure 1 75.83
Cases filed against NSL Sugars (Tungabhadra) Limited under
Industrial Disputes Act, 1947 4 16.71
Cases filed against NSL Sugars (Tungabhadra) Limited under
Indian Penal Code, 1860 2 42.37
Cases filed against NSL Sugars (Tungabhadra) Limited under
Essential Commaodities Act, 1955 3 0
Cases filed against NSL Sugars (Tungabhadra) Limited under
Workmen’s Compensation Act, 1923 4 2.00
Cases filed against NSL Sugars (Tungabhadra) Limited under
Contract Labour (Abolition and Regulation) Act, 1976 1 0.05
Cases filed against NSL Sugars (Tungabhadra) Limited under
Industrial Disputes (Karnataka Amendment) Act, 1987 2 115.32
Cases filed against NSL Textiles Limited under the Income Tax 1 55
Act
Tax disputes involving NSL Textiles under the Income Tax Act, 1 0
1961
Cases filed against NSL Tidong Power Generation Private
Limited under the Code of Civil Procedure 1 0
Cases filed against NSL Tidong Power Generation Private
Limited under the Indian Forest Act, 1927 1 0
Cases filed against NSL Tidong Power Generation Private
Limited under the Land Acquisition Act, 1894 20 0
Cases filed against NSL Tidong Power Generation Private
Limited under the Workmen’s Compensation Act, 1923 2 1.28
Cases filed against NSL Wind Power Company (Satara) Private
Limited under the Code of Civil Procedure 1 0
Cases filed against Orbit Wind Energy Private Limited under the
Maharashtra Land Revenue Code, 1966 1 0
Cases filed against Prabhat Homes Private Limited under the
Consumer Protection Act, 1986 1 45.26
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Nature of cases/claims Number of cases Amount
outstanding involved*
(Fin millions)
Cases filed against Regen Powertech Private Limited under the
Code of Civil Procedure 16 0
Cases filed against Regen Powertech Private Limited under the
Rajasthan Land Revenue Act, 1956 5 2.63
Cases filed against Regen Powertech Private Limited under the
[Trade Marks Act, 1999 1 0
Cases filed against Regen Powertech Private Limited under the
National Highways Act, 1956 1 0
Tax disputes involving Regen Powertech under the under the 1 291
[Tamil Nadu Value Added Tax Act, 2006
Cases filed against ReGen Infrastructure and Services Private
Limited under the Code of Civil Procedure 11 0.37
Cases filed against Serene Estates Private Limited under Code of
Criminal Procedure 1 0
Cases filed against Serene Estates Private Limited under Code of
Civil Procedure 7 0
Cases filed against Serene Estates Private Limited under
Consumer Protection Act 1 0.09
Cases filed against Serene Estates Private Limited under
Arbitration and Conciliation Act 1 1.20
Cases filed against Solar Semiconductor Power Company (India)
Private Limited under Code of Civil Procedure 3 0
Cases filed against Sree Ananthalakshmi Textiles Private Limited
under the Andhra Pradesh Value Added Tax Act, 2005 1 0.57
Cases filed against Sree Ananthalakshmi Textiles Private Limited
under the Central Sales Tax Act, 1956 1 4.40
Tax disputes involving Sree Anantha Lakshmi Textiles Private 1 0.42
Limited Andhra Pradesh (Agricultural Produce & Livestock)
Markets Act, 1966
Cases filed against Super Cybertech Park Private Limited under
the Constitution of India 28 0
Cases filed against Tangnu Romai Power Generation Private
Limited under the Code of Civil Procedure 8 0.76
Cases filed against Tangnu Romai Power Generation Private
Limited under Land Acquisition Act, 1894 28 0
Tax disputes involving Tanghu Romai Power Generation Private 1 8.77
Limited under the Income Tax Act, 1961
Total amount* 248 1009.73

* To the extent quantifiable and exclusive of interest claimed, if any.
For further details, see the section titled “Outstanding Litigation and Material Developments™ on page 469.

We are highly dependent on markets in the states of Maharashtra, Telangana and Andhra Pradesh
and are exposed to risks related to the concentration of our operations in these states. Any
disruption to our operations in these states could materially and adversely affect our business,
financial condition, results of operations and prospects.

A significant proportion of our sales efforts have been in the states of Maharashtra, Telangana and

Andhra Pradesh. The states of Maharashtra and the states of Telangana (which was formed in Fiscal
2014) and Andhra Pradesh taken together contributed, 28.86% and 25.55%, respectively, to our
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revenue from operations in Fiscal 2013, 26.11% and 26.44%, respectively, to our revenue from
operations in Fiscal 2014 and 27.19% and 25.50%, respectively, to our total revenue from operations in
the nine months ended December 31, 2014. Although our business operations are concentrated in these
states out of necessity as most of these states are the key cotton producing states in India, such
concentration exposes us to significant risks that any adverse changes to the markets in these states
could adversely affect our business, financial condition, results of operations and prospects.

If one or more of the following occur in these states:
e adverse weather conditions, including windstorms, floods, drought and temperature extremes, or
any natural disasters such as earthquakes;
change in growing patterns or preference for other staple crops by farmers;
negative demand for, or political opposition to, genetically modified seeds;
expansion of our competitors’ operations;
failure to enter into contract farming arrangements on favourable terms;
failure to engage the labour we require for our operations on favourable terms; and
enactment of any unfavourable laws, rules or regulations,
our business, financial condition, results of operations and prospects could be adversely affected.

We cannot assure you that we will be able to reduce our dependence on operations in these states, or
that such dependence will not increase in the future.

We may be sensitive to fluctuations in market prices or demand for our products and a decline in
prices of our products may materially reduce our profit margins.

We operate in price sensitive markets where the prices we are able to charge for our products are
influenced by factors such as fluctuations in market conditions, the competitive environment, quality
issues, government regulation and general supply and demand factors. The prices and demand for
related agricultural commodities also influence the prices and demand for our products. For example,
any adverse movements in prices of cotton in the international market, reduction of the minimum
support prices for cotton by the Government of India or any restraints on export of cotton or cotton-
based products by the Government of India can adversely affect the preferences of our end consumers
and consequently, the demand for our products. The demand for cotton in the international market
could change due to changes in the the cotton policy of large cotton-producing countries, such as
China, the USA or Brazil. Such changes in the international market could influence the market price of
and demand for cotton in India. The competitive market environment may also lead to seed suppliers
offering significant discounts to customers in the market. This may cause our market share to decrease,
or if we offer similar discounts, our profit margins may decrease. Such competitive pressures may also
lead to the supply of products of inferior quality, which could adversely affect the reputation of the
Indian seed industry and of our Company.

Demand for our products may also be adversely affected by a general decline in the number of farmers.
The agriculture industry typically provides a limited profit margin for farmers, and this could
encourage farmers to shift to other more profitable vocations. Furthermore, a general increase in
preference for urban lifestyles could also reduce the number of farmers. A general decrease in the
number of participants in the agriculture industry could reduce the demand for our products.

Further, our ability to influence prices for our products is limited and we may not be able to pass on
increases in raw material or other operating costs to our customers in full, or at all. Any significant or
continuous increase in the price of our products could affect their demand. As such, pricing could be
unpredictable and we may not be able to protect our market position if our competitors are willing to
reduce the prices for some of their products. We cannot assure you that any efforts we make will be
sufficient to offset completely the effect of declining product prices on our operating results. Further,
significant volatility in raw material costs tends to put pressure on our operating margins, as sales price
increases generally tend to lag behind raw material cost increases that may have a negative effect on
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our profitability. Any of the above factors, or a combination thereof, could materially and adversely
affect our business, financial condition, results of operations and prospects.

We rely on third-party farmers who assist us in growing seeds (the “Seed Growing Farmers”) to
produce our seeds, and any problems with such Seed Growing Farmers may negatively affect our
sales, cash flows from operations and results of operations, and may further expose us to
reputational risk.

We generally undertake our seed production through contractual arrangements with certain selected
Seed Growing Farmers during every crop season. We provide these Seed Growing Farmers with the
required farm inputs and closely manage their activities during all stages of seed production. However,
our arrangements with these Seed Growing Farmers carry risks that they may have economic or other
interests that are inconsistent with our interests. They may take actions that are contrary to our
instructions or requests, or may be unable or unwilling to fulfill their obligations, especially those that
relate to timely delivery of the produce. Under the provisions of the Protection of Plant Varieties and
Farmers’ Rights Act, 2001 (the “PPV & FR Act”), farmers may be entitled to statutory protection,
thereby enabling farmers to save, use, sow, re-sow, exchange, share or sell their farm produce in any
manner they want and we may not be able to enforce provisions in our agreements with such Seed
Growing Farmers to restrict them from doing so. Further, any failure by us to monitor closely the
activities of our Seed Growing Farmers could expose our crops to risks related to genetic
contamination, disease or pest infestation and other types of problems that could affect the quality of
our seeds. While we have had long-term relationships with several of our Seed Growing Farmers who
are now familiar with our quality standards and other parameters, we do not have long-term contracts
with our Seed Growing Farmers and cannot assure you that such Seed Growing Farmers will continue
to work with us on expiry of the relevant contract period.

Further, while we have instituted an anti-child labour policy and our agreements with the Seed
Growing Farmers require them not to employ children, there can be no assurance that the Seed
Growing Farmers will comply with these restrictions. In the event the Seed Growing Farmers employ
child labour, we or our Directors and officers may be subject to action under the penal provisions of the
Child Labour (Prohibition and Regulation) Act, 1986, which may in turn expose us to reputational risk.
Although we have not experienced any significant problems with our Seed Growing Farmers to date,
we cannot assure you that we will not experience any problems in the near future, which may
negatively affect our sales, cash flows from operations and results of operations.

Weather conditions, crop diseases and pest attacks could adversely affect the production of our seed
products, as well as the demand for our seed products, which may adversely affect our business,
financial condition, results of operations and prospects.

Our seed production activities and the Indian seeds industry are subject to substantially all the risks
faced by the agriculture industry in India. Crop yields depend significantly on the absence of any crop
disease or pest attacks and favourable weather conditions such as adequate rainfall and temperature,
which vary from location to location. Adverse weather conditions such as windstorms, flood, drought
or frost may cause crop failures and reduce harvests, which may adversely affect our operations.
However, results of changes in weather and climatic conditions are difficult to predict and may affect
crop planning and timing. In addition to factors such as soil quality and the use of fertilisers, weather
conditions may also affect the presence of diseases and pests. Any of these factors may adversely affect
our production of seeds. As we are obliged to pay our Seed Growing Farmers a mutally agreed
compensation regardless of the seed yield, we bear the risks associated with bad weather and climatic
conditions. Furthermore, if crop diseases and pests develop resistance to our products, this could
adversely affect our Seed Growing Farmers’ crop yields. Additionally, we cannot assure you that
adverse weather patterns in the future or potential crop diseases will not affect our ability to produce
the desired quality or quantity of products to meet demand and in turn, their pricing. Any of these
factors, or a combination thereof, can adversely affect the quality of our seeds, yield and inventory
levels, could increase our cost of operations, strain our operating margins and reduce our operating
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revenue, which could materially and adversely affect our business, financial condition, results of
operations and prospects.

Adverse weather conditions, or the onset of crop diseases and pest attacks could also reduce the
demand for our seed products. Adverse agro-climatic conditions could affect the overall market
demand for seeds, as farmers may choose not to engage in agricultural activities at all, or to grow crops
for which we do not produce seed products, thus affecting the demand for our seed products. In
addition, there can be no assurance that crop diseases and pests do not develop resistance to the Bt. trait
we use. If crop diseases and pests develop resistance to our products, the demand for our seed products
could also reduce. Furthermore, farmers may attribute crop failures and any low crop productivity and
yields which arise from adverse agro-climatic conditions to the quality of our seeds. This may
adversely affect the strength of our product brands, which could adversely affect our business, financial
condition, results of operations and prospects.

For further details, see the section titled “Industry—Key Factors Affecting Demand for Agricultural
Inputs in India— Favourable Weather Conditions and Irrigation Facilities” on page 163.

Our auditors have set out matters of emphasis and adverse remarks in their reports to our financial
statements in the last five fiscal years.

Our auditors set out the following reservations, qualifications and adverse remarks in our consolidated
financial statements in the last five fiscal years:

Fiscal 2014. Our auditors drew attention to the scheme of arrangement sanctioned by the High Court
of Hyderabad with an appointed date of July 1, 2013. The accounting standards do not prescribe the
accounting treatment of such scheme, however the net assets amounting to X3,250.93 million has been
adjusted in accordance with the scheme approved by the High Court of Hyderabad. For further details,
see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Effects of Schemes of Arrangement” on page 449.

Our auditors also reported that there had been a slight delay in a few cases in depositing undisputed
statutory dues relating to tax and insurance contributions.

Fiscal 2013. Our auditors reported that that there had been a slight delay in a few cases in depositing
undisputed statutory dues relating to tax and insurance contributions.

Fiscal 2012. Our auditors drew attention to write-off of investments in a subsidiary pursuant to a
merger of the subsidiary with our corporate Promoter and holding company, Mandava Holdings Private
Limited, which has been disclosed as an exceptional item in Fiscal 2012. For further details, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Exceptional Items—Fiscal 2012” on page 453.

Fiscal 2011. Our auditors reported that the process of reconciling quantitative movements during the
year needed to be strengthened.

We face competition, and our inability to compete effectively for any reason could materially and
adversely affect our business, financial condition, results of operations and prospects.

We compete with other seed producing companies on factors such as product availability, range,
disease and pest resistance, traits and quality as well as based on price, reputation, customer service
and convenience. We also compete for production inputs such as arable land and seed growing farmers.
Further, competition for qualified agri-business personnel, as well as for seed distributors is intense.
Our major competitors are Advanta India Limited, Ajeet Seeds Limited, Ankur Seeds Pvt. Ltd., Bayer
CropScience, Kaveri Seeds Company Limited, Monsanto India Limited, Maharashtra Hybrid Seeds
Company Limited, PHI Seeds Private Limited, Rasi Seeds (Private) Limited, Seminis Vegetable Seeds
(India) Limited, DCM Shriram Industries Ltd. and Syngenta India Limited.
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With the number of products available to farmers steadily increasing, we anticipate that we will
continue to face competitive challenges. According to the CARE April 2015 Report, the development
and commercialisation of hybrid and open pollinated varieties of seeds typically takes a long time and
may take approximately 72 to 84 months from the time of collection and evaluation of the relevant
germplasm to the launch of a new seed product in the market. If a competitor introduces a successful
product, it may take us years before we can produce a competitive product. Some of our competitors
may be large corporations or subsidiaries of large corporations that have access to significantly greater
resources than those available to us, are able to invest substantial resources in research and
development, are able to introduce products of comparable or higher quality and may be willing to
reduce prices in order to increase their market share. If we are unable to compete effectively, including
in terms of pricing or the quality of our products, our market share may decline, which could materially
and adversely affect our business, financial condition, results of operations and prospects.

Our ability to deliver our products in a timely manner is critical to our operations.

The nature of our business requires our products to be available in the market before the beginning of
every crop season in order to meet agricultural demand. Any extended interruption in our ability to
deliver our products to our distributors and end consumers for any reason including those not within
our control could adversely affect our business, results of operations and financial condition. We
currently do not own all of our logistical infrastructure and we do rely on third party service providers
in some instances for transportation and delivery of our products. Some of the factors that may
interrupt delivery of our products include unavailability of suitable transporters, or delays in
transportation, damage or loss of goods during transit, strike by unionised transportation providers,
natural disasters, or any unusual or sudden rise in the cost of transportation or the price of fuel. While
we are not insured for any loss of profit resulting from a failure to deliver products in a timely manner.
If we were to experience any interruption due to any of the above factors, we cannot assure you that we
will be able to organise alternative methods of delivery in a timely and cost-effective manner or at all.

Our failure to protect our intellectual property rights could materially and adversely affect our
business, financial condition, results of operations and prospects.

Our ability to compete effectively depends in part on the proprietary nature of our seeds and processes,
technologies or materials owned by us or our Seed Growing Farmers and the effective protection of our
intellectual property. In addition, our arrangements with MMBL require us to protect and be
responsible for violation of the intellectual property related to the technologies we have licenced from
it.

A substantial part of our business involves development and sale of hybrid seeds. These seeds can be
easily replicated if the constituent germplasm are not adequately protected. If our products are
replicated by unauthorised third parties or competitors, our market share may be eroded. The PPV &
FR Act protects intellectual property in germplasm varieties and hybrids and may involve payment of a
substantial amount of fees to the relevant authority (the “PPV & FRA Authority”) for this purpose.
However, we cannot assure you that, on expiry of the registration period, the PPV & FRA Authority
will not grant a licence to any other applicant to undertake production, distribution and sale of seeds
related to the registered variety or hybrid in the public interest. In addition, third parties may pursue
claims before the PPV & FRA Authority for a share of the benefits related to our registered
germplasm, varieties and hybrids that are determined to be “essentially derived varieties” under the
PPV & FR Act. For further details please see the section titled “Outstanding Litigation and Material
Developments” on page 469 of this Draft Red Herring Prospectus. Any disputes or litigation relating to
our intellectual property rights could also cause us to incur financial costs, product delays and
disruptions to our business and operations. This can adversely affect our business, financial condition,
results of operations and prospects.

Further, while we have registered trademarks for some of the brands and logos for our products, we are
yet to obtain registration for our corporate logo and several other brands and logos related to our
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products, certain of which have been challenged before the relevant trademark authorities by third
parties. We cannot assure you that all our pending trademark applications will be approved. Until such
time that we receive registered trademarks, only limited legal remedies may be available to us to
protect our corporate logo and unregistered product brands.

Under the Sub-licence Agreements with MMBL, MMBL is entitled to terminate the agreements with
immediate effect, if in its reasonable judgment, the laws in India do not provide adequate assurance of
protection for its commercial and intellectual property rights. If we are unable to obtain or maintain
intellectual property protection for our cotton seeds which use MMBL’s Bt. traits, or if MMBL
determines that such protection is inadequate, MMBL may terminate the Sub-licencing Agreements.

Attempting to protect our intellectual property, through litigation or otherwise, can be time consuming
and expensive, have uncertain results and may be ineffective. We cannot assure that the steps taken by
us to protect our intellectual property related to our germplasm, technologies licenced from MMBL or
our trademarks, brand names and logos are adequate to prevent infringement of our rights. If we fail to
successfully protect and enforce our intellectual property rights for any reason, we may experience a
material adverse effect on our business, financial condition, results of operations and prospects.

Our operations are subject to risks related to an increase in costs or non-availability of raw
materials and other key inputs.

Seed production requires various raw materials including foundation seeds as well as other key inputs
such as pesticides, fertilisers, fuel, electricity and water. The costs of seed production, including the
cost of materials consumed, as adjusted for changes in inventories, constituted 42.13%, 43.24% and
45.90% of our total operating expenditure, after excluding finance costs, depreciation, amortisation and
exceptional item and tax expenses, in Fiscal 2013, Fiscal 2014 and the nine months ended December
31, 2014, respectively. Except the foundation seeds that are developed internally by us, substantially all
of our raw materials, including those required for the development or production of foundation seeds,
are procured from third parties.

Production and procurement of these raw materials and key inputs is subject to disruptions and price
volatility caused by various factors, including commodity market fluctuations, consumer demand, the
quality and availability of raw materials, adverse weather conditions, availability of sufficient working
capital and changes in government programmes or regulations. Though we produce our raw materials
from a diverse set of suppliers and growers, in the case of foundation seeds, to ensure consistent
availability, we cannot assure you that we will continue to do so in the future. Our stock of foundation
seeds or other raw materials may not be sufficient to meet any unusual increases in demand. Failure of
our crops due to any reason may also result in a shortfall in our foundation seeds. In certain
circumstances, some of our existing growers, in the case of foundation seeds, may discontinue their
operations or may choose to supply raw materials to our competitors instead of us.

Unanticipated increases in costs of raw material or other costs associated with the production of seeds
such as the cost of labour, service charges, fertilisers and pesticides or our inability to procure
continuously the raw materials within the required time and in sufficient quantity could materially and
adversely affect our business, results of operations, financial condition and prospects.

Our funding requirements and proposed deployment of the Net Proceeds are based on management
estimates and have not been independently appraised, and may be subject to change based on
various factors, some of which are beyond our control.

Our funding requirements and the proposed deployment of the Net Proceeds is based on management
estimates and our current business plan, and have not been appraised by an independent entity.
Furthermore, in the absence of such independent appraisal, or the requirement for us to appoint a
monitoring agency in terms of the ICDR Regulations, the deployment of the Net Proceeds is at our
discretion and investors will be relying on the judgment of our Company’s management regarding the
application of the Net Proceeds. We may have to revise our expenditure and funding requirements as a
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result of variations in costs, or other external factors, which may not be within the control of our
management. This may entail rescheduling, revising or cancelling planned expenditure and funding
requirements at the discretion of our Board. Additionally, various risks and uncertainties, including
those set forth in this section “Risk Factors”, may limit or delay our Company’s efforts to use the Net
Proceeds to achieve profitable growth in its business.

Further, pursuant to Section 27 of the Companies Act, 2013, any variation in the objects of the Fresh
Issue would require a special resolution of the shareholders of our Company, and our Promoters or
controlling shareholders will be required to provide an exit opportunity to the shareholders of our
Company who do not agree to such proposal to vary the objects, in such manner and upon such
conditions as may be prescribed by SEBI.

We intend to utilise X [e] million from the Net Proceeds for general corporate purposes. Our
management has not made any specific commitments with respect to utilisation of the Net Proceeds
towards general corporate purposes and therefore, will not be able to make adequate disclosures with
regard to such utilisation. For further details, please see the section titled “Objects of the Issue” on
page 138.

We rely on the success of our distribution network and the financial health of our distributors, and
an unstable distribution network may adversely affect our business, results of operations and
financial condition.

We primarily rely on our distribution network to market, distribute and sell our products in each of the
regions where we operate. Competition for seed distributors is intense and our growth depends on our
ability to attract more high-quality distributors into our distribution network. We generally do not enter
into long-term supply contracts with our distributors for the sale of our products. Our sales are
recorded when we deliver our products based on purchase orders received from time to time. As a
result, we cannot assure you that we will continue to receive purchase orders for our products on
substantially the same terms, or at all, which could adversely affect our business and results of
operations. Our business is therefore dependent on maintaining good relationships with our
distributors. While we try to ensure that our distributors find our products to be commercially
remunerative and preferred by farmers, we cannot assure you that our current distributors will continue
to do business with us or that we will continue to attract additional distributors into our network. In
addition, the contractual arrangements with many of our existing distributors are non-exclusive and
they may market and sell products of our competitors as well.

We cannot assure you that revenue from distributors that have accounted for significant revenue in
prior periods, individually or as a group, will continue, or if continued, will reach or exceed historical
levels in any given period. Our failure to maintain a stable distribution network and attract more high-
quality distributors into our distribution network may cause our market share to decline, thereby
materially and adversely affecting our business, results of operations and financial condition.

Further, we receive certain payments in advance along with the orders from our customers in certain
states, who are typically our distributors, with the remaining payment to be made on delivery. Our
credit terms vary according to local market practice. Downturns in the local economy may affect the
ability of farmers, who are our end consumers, to pay our distributors and consequently, the ability of
our distributors to pay the amounts owed to us. This could adversely affect our financial condition and
results of operations. We have not experienced significant bad debt losses in the past. However, higher
levels of bad debts may reduce our operational cash flows and adversely affect our operating margins,
which could materially and adversely affect our business, results of operations and financial condition.

Our failure to respond to rapid technological changes or evolving industry trends could adversely
affect our business, financial condition, results of operations and prospects.

The market for hybrid seed products is characterised by rapidly changing technology and new industry
trends. We believe that our continued success depends on our ability to keep pace with advancing
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technology and rapidly evolving industry trends and gain access to these technologies, either through
indigenous development or through contractual arrangements to obtain rights to use such technologies.
We cannot assure you that we will be able to foresee such changes accurately, complete development
of new products or technologies in time or obtain the rights or licences to use any of these technologies
on terms favourable to us, or at all. Further, we cannot assure you that we will be able to incur the
required capital expenditure. New industry trends or technological advancements in the seeds industry
could quickly render our technologies, products or facilities obsolete and make our operations less
competitive. For example, if the Bt. trait gene loses its effectiveness as a pest-resistant gene, whether
due to the obsolescence of the Bt. technology or for any other reason, our failure to develop new, more
effective technologies could reduce the demand for our products. Additionally, we rely on technology
providers, such as MMBL, to licence key technology to use to develop and sell our products. Under
our Sub-Licence Agreements, MMBL is not required to transfer or grant us a licence to use any newly
developed technologies, including new Bt. trait genes, and have the option to grant licences to our
competitors or any other parties to use the Bt. trait gene or any newly developed technologies. If we
cannot negotiate licencing agreements on commercially favourable terms or at all with our key
technology providers, such as MMBL, or if we fail to adequately respond to such changes and timely
commercialise new, improved seed products, our business, financial condition, results of operations
and prospects may be adversely affected.

Actual or alleged claims relating to defective or low quality products could materially and adversely
affect our business, financial condition, results of operations, reputation and prospects.

Although our seeds undergo extensive quality checks, they may still contain defective or undesired
characteristics that may be difficult to detect prior to their sale and use. Further, our seeds may be
subject to contamination by external sources over which we may have little, if any, or no control. In
particular, we have limited control of the handling and storage of our seed products once these products
have been sold to our distributors, who in turn will on-sell the products to farmers. Any defects in our
products, whether through our own fault or the fault of a third party, such as a distributor, could result
in losses to farmers, which may include the value of lost crops and any claims for such losses could
greatly exceed the value of the seeds that we sell, and could adversely affect our market reputation.
Further, the Seeds Act 1966, the Seeds Rules 1968 and the Seeds (Control) Order 1983 (the “Central
Seeds Statutes™) prescribe stringent standards in relation to the quality and reliability of seeds, which
are implemented and enforced by various central or state government authorities. Although we believe
we take appropriate storage and handling precautions, our seeds are biological products which may
deteriorate naturally over time as a result of natural biological processes. In the event the seeds sold by
us or by our distributors are defective, contaminated or substandard for any reason, including due to
human errors at any stage of seed processing or conditioning, a large number of farmers may
experience crop failures and government or regulatory authorities, individual farmers and other
representative groups may pursue claims or actions against us.

We have, in the past, been subject to certain alleged claims and government action related to sub-
standard seed products. We have incurred market support expenses of ¥25.15 million, ¥11.52 million
and X5.02 million to certain customers in Fiscal 2013, Fiscal 2014 and the nine months ended
December 31, 2014, respectively, towards settlement of their claims in connection with alleged non-
germination of certain seed lots and claims for crop failures. We cannot assure you that we will not be
subject to similar claims, lawsuits or government actions in the future. For further details, see the
sections titled “Outstanding Litigation and Material Developments—Litigations involving our
Company and Material Developments — Outstanding Litigation — Litigation against our Company” and
“Financial Statements” on pages 469 and F-1, respectively.

Further, irrespective of the quality of the seeds, farmers may attribute poor crop yields or crop failures
to perceived seed defects that may not exist, which could still result in claims against us. In addition,
farmers may pursue claims against us under the provisions of the PPV & FR Act. Any claims, whether
valid or not, could result in negative publicity, and prevent us from achieving increased sales and
market share, and cause us to incur significant costs or suffer reputational harm, which could materially
and adversely affect our business, financial condition, results of operations, reputation and prospects.
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Our contingent liabilities could materially and adversely affect our financial condition.

As of December 31, 2014, the contingent liabilities as disclosed in our restated consolidated financial

statements consist of the following:

Particulars Amount

(¥ in millions)
Income tax matters under dispute 118.74
Claims not acknowledged as debts 367.34
Total 486.08

“ This includes compensation claims from farmers and customers and demand from government

departments.

For the assessment year 2011-2012, the Deputy Commissioner of Income Tax, Hyderabad, rejected our
claim for tax exemption for agricultural income. However, as a result of our appeal, the Office of the
Commissioner of Income Tax (Appeals) allowed our claim for the agricultural income tax exemption.
The Deputy Commissioner of Income Tax appealed against this order to the Income Tax Appellate
Tribunal, Hyderabad. This appeal was rejected by the Office of the Income Tax Appellate Tribunal by
an order dated March 20, 2015 and it also allowed our claim for tax exemption for agricultural income
(the “Appellate Order”). However, even after the Appellate Order, on March 30, 2015 the Deputy
Commissioner of Income Tax, Hyderabad, rejected our claim for agricultural income tax exemption for
the assessment year 2012-2013 (“DCIT Order”). We intend to appeal against this order. Our
contingent liabilities as of December 31, 2014 do not reflect the amounts demanded under the DCIT
Order as the order was received after December 31, 2014. However, our contingent liabilities in future
periods may increase as a result of the DCIT Order. For further details, see the section titled
“Management Discussion and Analysis of Financial Condition and Results of Operations—Significant
Factors Affecting Results of Operations and Financial Condition—Taxation” on page 448 and see “—
Internal Risks— The Indian income tax authorities have challenged and may continue to challenge our
use of certain income tax exemptions. If these exemptions become unavailable to us, our tax liability
could increase significantly and, in turn, our results of operations, financial condition and cash flows
could be materially and adversely affected.”

In addition, in respect of the trait fee we pay to MMBL, no value added tax or VAT has been charged to
us since April 1, 2009 by MMBL based on its determination, which is in turn based on a legal opinion
obtained by it, that no payment of VAT is required on such transactions. However, in the event the sales
tax department reject MMBL’s contention in this regard and determines that VAT, along with any
interest, penalties or costs in respect thereof, is payable on the trait fee paid by us, we may be liable to
pay the amounts so determined to MMBL.

If any of the contingent liabilities specified above materialise, our liquidity, business, prospects, results
of operations and financial condition could be adversely affected. For further details, see the section
titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Related Party Transactions” on page 465 and Annexure XX to our restated consolidated financial
statements in the section titled “Financial Statements” on page F-78.

For further details, see Annexure XVIII to our restated consolidated financial statements in the section
titled “Financial Statements” on page F-75.

The failure of our strategies to increase our market share of crops other than cotton could adversely
affect our business, financial condition, results of operations and prospects.

Our business strategies to increase our market share of crops other than cotton include greater

diversification into other crops and increasing the production capacity for other seed products such as
paddy and maize. In this regard, we intend to increase expenditure on research and development for
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crops other than cotton, conduct brand building exercises, engage in greater partnership with
governmental agencies, state agricultural universities and conduct selective acquisitions and strategic
alliances with other seed companies. We cannot assure you that we will be able to execute these
strategies on time and within the estimated budget in the future. These strategies involve risks and
difficulties, many of which are beyond our control and, accordingly, we cannot assure you that we will
be able to implement them or complete our plans on schedule or at all, or without incurring additional
unforeseen material capital expenditure. As a result, we may not be able to diversify the product
concentration risks we currently have, which could cause us to be affected more immediately and
directly by problems affecting the cotton seeds industry generally, which may in turn adversely affect
our business, financial condition, results of operations and prospects.

The recent growth in the market for cotton seeds may not be sustainable.

According to the CARE April 2015 Report, the area under cultivation for cotton in India increased
between Fiscal 2004 and Fiscal 2015 at a compounded annual growth rate of 4.74%. This, according
to the CARE April 2015 Report, has been one of the reasons for the increase in demand for, and the
consequent increase in sale of, cotton seeds in India during this period. Another factor that the CARE
April 2015 Report attributes to the increased demand for cotton seeds is an increase in the Bt. cotton
adoption rate (i.e., the ratio of crop area based on hybrid cotton seeds with the Bt. traits to the total area
harvested) in India from 1% in Fiscal 2002 to 95% in Fiscal 2011. In Fiscal 2013, Fiscal 2014 and the
nine months ended December 31, 2014, the sale of Bt. cotton-based products, which, for the last three
fiscal years comprised substantially all of our cotton seeds products, contributed 75.38%, 66.51% and
69.71%, respectively, of our revenue from operations. We cannot assure you that the area under
cultivation and the Bt. cotton adoption rate will continue to increase at a similar rate in the future. Any
reduction in the area under cultivation or the Bt. cotton adoption rate may result in a reduction in
demand for our hybrid cotton seeds and a consequent reduction in revenues from sales, which in turn
could adversely affect our business, financial condition, results of operations and prospects.

Our failure to manage successfully the expansion of our business, successfully execute future
acquisitions or efficiently manage the businesses we have acquired or may acquire in the future
could materially and adversely affect our business, financial condition, results of operations and
prospects.

Our business is rapidly expanding and the introduction of new products might expose us to new
business risks, which we may not have the expertise, capability or the systems to manage. In particular,
we intend to expand our operations in the future into both national and international seed markets in
which we have had limited experience hitherto. Such expansion is highly dependent on our ability to
obtain the requisite approvals and registrations from the appropriate regulatory authorities. Although
we have a strong market presence in the southern and central regions of India, we may not be able to
develop our market presence in the northern and eastern regions of India. Despite our efforts to grow
our business in international markets, particularly in the South Asian countries, our growth in these
markets has been limited. Furthermore, as we continue to expand our product portfolio, we woud
require suitable production, supply chain management, marketing and distribution systems to
effectively manage such expansion. We may not have such expertise, capabilities or systems to manage
a large portfolio of products effectively, and this could adversely affect our business, financial
condition, results of operations and prospects.

We have in the past undertaken acquisitions to pursue growth. While we have not faced any material
problems with our integration plans or strategy, there can be no assurance that problems will not arise
in the future. Further, our integration plans may take longer than expected or result in more costs than
estimated. We may undertake further acquisitions in India and overseas as a part of our growth strategy.
The success of our past acquisitions and any future acquisitions will depend upon several factors,
including our ability to:

e identify and acquire businesses on a cost-effective basis;
e integrate acquired operations, products and technologies into our organisation effectively;
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e retain and motivate key managerial personnel and to retain the customers of the acquired
businesses;
e manage unanticipated problems or legal liabilities of the acquired businesses; and
e manage tax or accounting issues relating to the acquired businesses.
Any acquisition or integration of expanded operations into our existing operations, particularly outside
India, may require a significant capital investment and financial and other resources such as the
addition of new employees. We may also be required to expand our relationships with customers,
suppliers and third parties. In addition, we may be subject to unforeseen contingent risks, operational
difficulties, expenditures or latent liabilities related to certain acquisitions or expansion activities that
may become apparent in the future. The expansion or acquisitions may also require greater oversight
and significant management attention that would otherwise be available for the continuous
development of our existing businesses. We cannot assure you that we will be able to achieve the
strategic purpose of such an acquisition, expansion or operational integration or an acceptable return on
such an investment. If we are unable to do so, our business, financial condition and results of
operations could be materially and adversely affected.

Our inability to effectively execute the planned acquisition strategy, or integrate any acquired business,
or manage or finance such undertakings while managing our existing operations and any failure to
integrate successfully the expanded operations may materially and adversely affect our overall
operations and financial condition.

Our failure to implement successfully our brand building strategy or to effectively promote our
brands may adversely affect our business, financial condition and results of operations.

We believe that brand image plays an important role in influencing consumers’ decisions to purchase
our products. While our corporate brands are important, we rely heavily on our product brands to sell
our products. We believe that our product brands are well recognised in the market and the image and
consumers’ association with these brands provide us with a strong platform to maintain and increase
our revenues. It is our strategy to build and enhance recognition of our corporate brands such as the
Nuziveedu Seeds brand and to utilise the familiarity of our end consumers with, and their loyalty to, the
brands related to our cotton products in order to increase our revenues from seed products for other
field crops and vegetables. We cannot assure you that we will be able to implement this strategy
successfully or that our marketing and promotional activities will remain effective. If we fail to
successfully market or promote our brands, our brand recognition may be adversely affected and the
demand for our products may decline or fail to increase as much as we expect, which may adversely
affect our business, financial condition and results of operations.

Our failure to obtain various approvals, licences or permits in a timely manner, or at all and failure
to comply with the terms of any of these approvals, licences or permits or applicable laws could
adversely affect our business, financial condition, results of operations and prospects.

The testing, production and marketing of our products are subject to extensive regulatory requirements,
which vary widely in each state where we operate. We are required to obtain various approvals,
licences or permits necessary to launch new products or to operate our business, which can be time
consuming and expensive and our inability to obtain these in a timely and cost effective manner, or at
all could materially and adversely affect our business, financial condition, results of operations and
prospects. Furthermore, our government approvals, licences or permits may be subject to numerous
conditions, some of which are onerous and may require us to undertake substantial expenditure. Breach
or non-compliance (including being held to be in non-compliance) with any of the terms and
conditions under any of these approvals, licences or permits or any applicable laws or regulations
(including those under which we obtained these approvals, licences or permits), or an allegation by an
authority that we have not complied with the same may result in their suspension, withdrawal or
termination, expose us to regulatory proceedings as also the imposition of penalties. Additionally, we
would need to apply for certain approvals, including renewal of approvals that may expire from time to
time, as and when required in the ordinary course of our business.
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As of the date of this Draft Red Herring Prospectus, certain of our approvals, licences or permits
required for our business or operations have expired and we have sought renewals for such approvals,
licences and permits. For further details, see the section titled “Government and Other Approvals” on
page 581. We cannot assure you that we will be able to apply for similar approvals, licences or permits
in the future in a timely manner, or at all, or that we would receive such approvals, licences or permits
or any renewals thereof. Further, we may receive the renewals applied for conditional on certain
restrictions which may not be acceptable to us, or which may prejudicially affect our operations. Any
suspension, withdrawal, termination or refusal to grant or extend our business approvals, licences or
permits could prevent us from launching new products or require us to cease production of all or some
of our existing products, which could materially and adversely affect our business, financial condition,
results of operations and prospects.

We cannot predict the effect of changes to the regulatory framework governing the Indian seeds
industry and some of these changes could adversely affect our business, financial condition, results
of operations and prospects.

The Indian seeds industry is substantially regulated. Certain relevant statutes include the Central Seeds
Statutes, the PPV & FR Act, the Environment (Protection) Act, 1986, the Biological Diversity Act,
2002, the Legal Metrology Act, 2009 and the Essential Commodities Act, 1955, and the relevant rules
and regulations framed thereunder. These laws, among other things, prescribe standards for quality and
reliability of seeds, maintaining or increasing supplies, equitable distribution and also seek to protect
the environment, biological diversity and rights of seed consumers. In addition, certain laws enacted by
the different states in India such as the A.P. Cotton Seeds Act and the Maharashtra Cotton Seeds Act
also regulate the seeds industry. For further details, see the section titled “Regulations and Policies in
India” on page 214. The possibility that additional laws and regulations may be enacted or that existing
laws or regulations may be amended or repealed and the known and unknown costs of complying with
an evolving regulatory framework may lead to considerable uncertainty with regard to evaluating our
business, financial condition, results of operations and prospects.

For instance, the Seeds Bill 2011 (the “Draft Seeds Bill”) will, on enactment, supersede and replace
the Central Seeds Statutes. The Draft Seeds Bill imposes significant compliance obligations on seeds
producers such as the registration of all commercial seed varieties prior to sale, with registration of
transgenic varieties of seeds being allowed only after approval of the relevant environment regulatory
authorities. Further, the Draft Seeds Bill provides for more stringent means of consumer and farmer
protection, including the right to seek compensation from a producer of seeds if the seeds do not meet
the expected quality standards. We believe that if enacted into a law in its current form, the Draft Seeds
Bill may pose significant challenges for the Indian seed industry. The Draft Seeds Bill will require the
approval of the Indian Parliament, the assent of the President of India as well as publication in the
Official Gazette of India before becoming law. We cannot assure you that if enacted into a law, the
Draft Seeds Bill will not adversely affect our business, financial condition and results of operations.

In addition, the government may enact laws or issue administrative orders that may make it difficult for
us to test, produce and market genetically engineered products in a timely manner or under technically
or commercially feasible conditions, or at all. Any such regulatory action could result in increased
expenses, delays or other impediments to development of our products and could materially and
adversely affect our business, financial condition, results of operations and prospects.

The availability and proliferation of counterfeit or cloned seed products for cotton and other crops,
including those passed off by others as our products, could adversely affect the goodwill we have
with customers and our results of operations.

According to the CARE April 2015 Report, the Indian seed industry is fragmented and the sale of
counterfeit or cloned, often less expensive, hybrid seeds constitutes a significant portion of the total
annual sales of hybrid seeds in India. Counterfeit and cloned products are products manufactured and
sold illegally as legitimate products, whereas passed-off products may be manufactured or packaged to
resemble legitimate products. In the past few years, advances in technology have contributed to the
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ease with which legitimate seed products can be counterfeited. For further details, see the section titled
“Industry —Overview of the Indian Seeds Industry—Indian Seed Market - Segments Profile” on page
172.

Certain entities in India could pass off their own products, including counterfeit or cloned products, as
ours by imitating our brand name, packaging materials or by creating look-alike products of deficient
quality. Counterfeit, cloned or passed-off seed products are not easily detectible by unsuspecting
consumers. The proliferation of counterfeit or cloned seed products for cotton and other crops,
including those passed off by others as our products, could tarnish our brand image, decrease our
goodwill among customers, result in reduced sales and cause us to lose our competitive advantage. It
may also result in loss of time and incurrence of legal costs in pursuing claims and complaints about
such products. Any resultant reduction in demand for our products or our market share could materially
and adversely affect our business, results of operations and financial condition.

We may be subject to claims of infringement of third-party intellectual property rights.

While we believe that our products do not infringe the intellectual property rights of others,
infringement claims may be asserted against us in the future, which could result in proceedings. We
may not be able to obtain favourable outcomes in such proceedings and may be unable to obtain the
required licences or assignments for the use of any such infringed intellectual property on
commercially reasonable terms. In addition, we may face liability claims from MMBL if we are unable
to protect its technologies licenced to us in accordance with our contractual arrangements with it. Any
such claims, regardless of their outcome, could result in substantial costs to us and divert our
management’s attention from our operations and require us to pay damages, temporarily suspend the
sales of such products during the pendency of any litigation, develop non-infringing intellectual
property or acquire licences or assignments to the subject intellectual property. Further, such claims
may require us to alter our technologies or product inputs, conduct further research or discontinue
certain operations or products. Our business, results of operations financial condition and prospects
could be materially and adversely affected if one or more of the above factors materialise. For further
details, see the section titled “Outstanding Litigation and Material Developments” on page 469.

If we fail to comply with environmental laws and regulations or face environmental litigation, our
business, financial condition, results of operation and reputation may be materially and adversely
affected.

Environmental laws and regulations in India are stringent and may become significantly more stringent
in the future. Trials, release into the environment or commercial use of genetically engineered or
transgenic hybrids and varieties require the approval of the Genetic Engineering Approval Committee,
Ministry of Environment and Forests, Government of India (the “GEAC”) in accordance with the
relevant rules framed for this purpose under the Environment (Protection) Act, 1986. The GEAC has
also prescribed procedures for commercial release of cotton hybrid seeds with the Bt. traits. Further, as
our production and processing activities generate noise, waste water, gases and other industrial wastes,
we are required to comply with all national and local regulations regarding protection of the
environment and human health.

Some of our operations involve the use of hazardous materials, which can be harmful to humans and
the environment. We also use pesticides and fertilisers in the course of our operations. Non-compliance
with any environmental or other related regulations may result in imposition of heavy penalties on us
or the closure of any of our facilities or the operations at such facilities. We may have to pay for the
costs or damages associated with the use of these substances, including for any improper application,
accidental release or other misuse. Our insurance may not be adequate to cover these costs or damages
or may not continue to be available at premiums or under terms that are satisfactory to us. In these
cases, any mishaps or accidents could result in adverse publicity and payment of costs or damages,
which could have a material adverse effect on our business, financial condition, results of operations
and prospects.
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Further, we may incur costs to comply with regulations, appealing any decision to close our facilities,
and will continue to incur labour and other maintenance costs while any such decision to close our
facilities subsists. As a result, our business, financial condition, results of operation and reputation may
be materially and adversely affected.

Any disruption in, shutdown, or loss of our operations at any of our production or processing
facilities could materially and adversely affect our business, results of operation and financial
condition.

Our production and processing facilities are subject to operating risks. These risks include the
breakdown or failure of equipment, power supply or other processes, performance below expected
levels of output or efficiency, obsolescence, labour disputes, strikes, lock-outs, natural disasters or
unusual changes in weather and environment, industrial accidents, continued interruption of services of
our external contractors and compliance with any onerous directives by the relevant government
authorities. The occurrence of any of these risks could significantly affect our operating results.

Under certain unfavourable conditions due to one or more factors listed above, we might be forced to
pursue special production plans that may differ from our routine production activities, including
temporarily closing our production facilities, shortening operation time and reducing production shifts.
As a result, our productivity might materially decrease and we may experience delays in delivery of
our products in a timely and cost-effective manner. We also carry out planned shutdowns of our
facilities for maintenance. Any significant operational problems or disruption in, shutdown, or loss of
our operations at any of our production or processing facilities could materially and adversely affect
our business, results of operation and financial condition.

Our success depends to a large extent on our ability to attract and retain key personnel.

Our future success and business strategy substantially depends on the continued services and
performance of senior members of our management and to a large extent on our ability to identify,
attract, hire, train, retain and motivate skilled personnel, including our scientists and operational
personnel. Competition for qualified agribusiness personnel is intense, given the limited supply of such
personnel and because they are highly sought after by our competitors. We presently have non-compete
agreements with certain personnel. We may need to increase our pay structures to attract and retain
such personnel and we cannot assure you that increased salaries will be successful in retaining such
personnel. Further, we may not be able to redeploy and retrain our employees to keep pace with
continuing changes, evolving standards and changing customer preferences. Our business, financial
condition, results of operations and prospects could be adversely affected by factors such as loss of the
services of our senior management personnel, our inability to recruit or train a sufficient number of
experienced personnel or to manage our attrition levels, or our failure to hire and retain sufficient
numbers of qualified personnel for functions such as research and development, operations and
marketing and sales.

Strikes, work stoppages, increased wage demands or any other kind of disputes with our employees
could adversely affect our results of operations.

We cannot assure you that we will not experience disruptions to our operations due to disputes or other
problems with our employees and other seasonal workers, which may adversely affect our business,
results of operations and financial condition. Our employees are not currently unionised. Efforts by
labour unions to organise our employees may divert the attention of our management and increase
operating expenses. We may be unable to negotiate acceptable collective bargaining agreements with
those who have chosen to be represented by unions, which could lead to work stoppages and strikes,
which could in turn adversely affect our business, results of operations and financial condition.

We rely on contract labour for carrying out some of our seasonal activities at our production
facilities, and any shortage of such contract labour or work stoppages caused by disagreements with
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independent labour contractors could adversely affect our business, financial condition and results
of operations.

In order to retain flexibility, we rely on a significant number of contract labourers to perform various
assignments and operational processes for each crop season. The term of some of our arrangements
with contract labour providers is up to three years. As contract labourers are typically employed for
short time periods or for specific assignments, there is a high turnover rate amongst our contract
labourers. Any shortage of such contract labour or any work stoppages caused by disagreements with
independent contractors could materially and adversely affect our business, financial condition and
results of operations. Although we may not engage this labour directly, we may be held responsible
under the provisions of Contract Labour (Regulation and Abolition) Act, 1970 for any wage payments
to be made to such labour in the event of default by such independent contractors and may also be
required to absorb a portion of the contract labour as our employees. Any requirement to absorb such
contract labour or to fund their wage requirements may have an adverse impact on our results of
operations and financial condition.

We may require additional capital to fund our operations and business strategies, and our failure to
obtain the required financing on commercially favourable terms, or at all, may adversely affect our
business, financial condition and results of operations.

We may require additional capital to fund our operations and business strategies. The amount and
timing of our future funding requirements may vary and will depend largely on our working capital
requirements and the nature of our capital expenditures. We presently fund a portion of our working
capital requirements from the payments we receive from our customers along with the advance orders
they place for our products. However, in some states, such as Maharashtra, the collection of advance
orders is not permitted. If other states follow the practice in Maharashtra, advances from customers
may further decline and we may need to rely on other sources to meet our working capital
requirements, such as, increased borrowings. We intend to fund a portion of our future capital
expenditures, working capital and other funding requirements from cash flows generated by our
operating activities as well as from external sources of financing, including debt and equity. Any
expenditure requirements that exceed our available resources may require additional debt or equity
financing. Further, our failure to collect advance payments from our customers or any reduction
otherwise in advance orders may result in a proportionate increase in our dependence on debt or equity
financing.

Our ability to obtain additional financing on commercially favourable terms, or at all, will depend on
factors that include our existing indebtedness, our future financial performance and market conditions.
Additional debt financing could increase our interest cost and require us to comply with additional
restrictive covenants in our financing agreements. We cannot assure you that we will be able to raise
additional financing on acceptable terms in a timely manner, or at all, and we may not be able to
implement successfully our business strategies, which may adversely affect our competitiveness, and
consequently, our business, financial condition and results of operations.

Our insurance policies do not cover all losses or risks, specifically risks related to adverse weather
conditions, errors or omissions by our Seed Growing Farmers or those related to product defects and
loss of profits; if such events occur, our insurance coverage may not adequately protect us against
possible risk of loss.

Our operations are subject to inherent risks such as defects, malfunctions or failures of equipment, fire,
natural disasters and transportation. We believe that we maintain insurance coverage in amounts
consistent with the industry norms. However, our insurance may not be adequate to completely cover
any or all our liabilities, specifically risks related to adverse weather conditions, errors or omissions by
our Seed Growing Farmers, risks resulting from the use of pesticides and other hazardous substances or
those related to product defects or loss of profits, and may be subject to exclusions and deductibles.
Further, there is no assurance that the insurance premiums payable by us will be commercially
justifiable, and that our insurance policies will be adequate to cover the losses in respect of which the
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insurance had been availed. For instance, we are particularly vulnerable to the loss of our inventory,
due to fire, adverse weather conditions or natural disasters such as floods, storms or drought. While we
maintain insurance against these risks, we cannot assure you that such insurance will be adequate. If
we suffer a significant uninsured loss or if an insurance claim in respect of the subject matter of
insurance is not accepted or any insured loss suffered by us significantly exceeds our insurance
coverage, our business, financial condition and results of operations could be materially and adversely
affected.

We rely on our information technology systems to manage parts of our business, and any failure of
our information systems could disrupt our operations.

We rely on our information technology systems for managing several integral parts of our business and
use information systems in connection with our production activities, management of our supply chain,
research and development, accounting and certain other functions. We possess a disaster recovery
system to preserve all critical information and carry on our operations in the event of a breakdown.
However, we cannot assure you that failure of our information technology systems will not result in
business interruptions such as disruptions in our supply chain management and unanticipated increases
in costs, all or any of which could adversely affect our business, financial condition, results of
operations and prospects.

Consumer resistance to certain genetically modified plants resulting therefrom may negatively affect
our public image.

The commercial success of genetically engineered products depends, in part, on the public acceptance
of the growth and consumption of genetically modified plants resulting therefrom. While different
versions of genetically modified cotton plants have gained acceptability, there continues to be much
publicised opposition in India to the sale of other genetically engineered products, primarily from
consumer groups because of concerns related to their costs as well as their effect on food safety and the
environment. We and other seed-producing companies are exposed to the risk that this resistance may
spread to other sections of the public and influence their acceptance of agricultural commaodities other
than cotton that are developed with the assistance of biotechnology and genetic engineering. In
addition, government authorities might enact regulations governing the use of genetically modified
organisms that may delay, limit, impose onerous conditions on or even prohibit, the development,
testing and sale of such products.

We do not own all of our regional offices or the facilities or farmlands through which we carry out
some of our research and development, production, processing and storage activities.

We do not own all of our regional offices and operate from leased premises. In addition, certain of our
processing and storage facilities or the farmlands on which we grow and produce our crops are not
owned by us and we operate such facilities through lease or licence arrangements. Several of our
processing, research and development and storage facilities are not owned by us and we have entered
into lease or licence arrangements with the owners of such properties that include our Promoters,
Group Companies and members of our Promoter Group for the rights to use these facilities. We cannot
assure you that these contracts will be renewed in a timely manner and on terms and conditions
favourable to us, or at all. Any breach of the contractual terms of such lease or licence agreements,
including any delay in payment of rent or other charges, may impede our operations. We cannot assure
you that we will be able to continue our use of all such properties or enforce our rights under such
agreements, which though not quantifiable, may impair our operations and adversely affect our
financial condition.

Further, we enter into seasonal contractual arrangements with Seed Growing Farmers for the use of
their farmland during every crop season for the production of seeds. Any failure to renew our existing
contracts for our processing, or storage facilities, or our inability to procure sufficient amounts of
suitable farmland from our Seed Growing Farmers at commercially reasonable prices or at all to meet
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our production needs may materially and adversely affect our business, financial condition, results of
operations and prospects.

Any defects in the title of our owned or leased properties could materially affect our business, results
of operations and financial condition.

As of December 31, 2014, our research and development activities, including biotechnology
laboratories and facilities for multi-location trials, were spread over 732.43 acres of land, of which
68.04 acres of land was owned by us, while the remaining 664.39 acres of land was leased by us.
Further, certain other properties through which we carry out our operations have been obtained through
lease arrangements with the owners of such properties.

Certain of these properties may not have been constructed or developed in accordance with local laws
or other statutory requirements and there may be certain legal defects or irregularities in the title to
some of our owned or leased properties. For example, some of the agreements for leasehold or licence
rights may not have been duly executed or adequately stamped or registered in the land records of the
local authorities. Further, these properties may be subject to unregistered encumbrances in favour of
third parties, rights of adverse possessors, ownership claims of family members of prior owners, or
other defects that we may not be aware of. These defects may arise after we acquired the properties,
and are not necessarily revealed by a title due diligence. Any defects or irregularities of title may result
in litigation or the loss of right to use the affected property for our business. We have not independently
verified the title of land held by our lessors, and any defects in their titles may lead us to losing the
right to use these lands, which may adversely affect our ability to use these leasehold properties.

For example, local land laws in certain states restrict the acquisition or use of agricultural land in such
states by companies. If our utilisation of leasehold or freehold land in such states is held to be in
violation of the local land laws, we may be faced with the risk of being dispossessed of such land,
which will adversely affect our operations.

Any of the above could affect our business operations, and require us to find alternative properties to
carry out our operations, which may not be available on commercially reasonable terms, or at all, all of
which could have an adverse effect on our business, results of operations and financial condition.

Our Directors, Promoters and key management personnel may have interests in us other than
reimbursement of expenses incurred or normal remuneration or benefits.

Our Promoters and one of our Directors are interested in our Company to the extent of their
shareholding and dividend entitlement in our Company. Our Directors are also interested in our
Company to the extent of remuneration paid to them for services rendered as Directors of our
Company and reimbursement of expenses payable to them. Our Directors and Promoters are also
interested in transactions between our Company and certain Group Companies and members of our
Promoter Group in which they are either directors or shareholders. Additionally, our Directors,
Promoters and key management personnel may have a conflict of interest to the extent that they are
involved with any ventures which are engaged in the same line of activity or business as that of the
Company. For further details, see the section titled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Related Party Transactions” and Annexure XX to our
restated consolidated financial statements in the section titled “Financial Statements” on pages 465 and
F-78, respectively.

There are potential conflicts of interest with our Group Companies and members of our Promoter
Group. Furthermore, we have entered into related party transactions and may continue to do so in
the future and we cannot assure you that we could not have achieved more favourable terms had
such transactions been entered into with unrelated parties.

Our Promoters, certain Group Companies and members of our Promoter Group have equity interests or
other investments in other companies that operate in related businesses and we have had, and
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will continue to have, business dealings with such companies. While certain Group Companies
currently do not carry on any activities which conflict with our business there may be conflicts of
interest in addressing business opportunities and strategies in circumstances where our interests differ
from other companies in which our Promoters or one or more Group Companies has an interest.
Further, none of our Promoters, Group Companies or members of our Promoter Group has undertaken
to refrain from competing with our business and may engage in business activity in the future that may
compete with us, solicit our employees or acquire interests in competing ventures in locations in which
we operate resulting in conflicts of interest with us. Our Promoters may also keep us from entering into
certain related businesses such as the agricultural input equipment business that may be important for
our growth in the future. For further details, see the section titled “Our Promoters and Group
Companies” on page 267.

We have also entered into transactions with several related parties, including our Directors, Promoters,
Group Companies and members of our Promoter Group. We have sold goods to Group Companies
such as NSL Cotton Corporation Private Limited, NSL Textiles Limited and Prabhat Agri Biotech
Limited (a Group Company at the time of the sale) in Fiscal 2011, Fiscal 2012, Fiscal 2013, Fiscal
2014 and the nine months ended December 31, 2014. The amounts of such sales constituted 10.29%,
16.30%, 0.54%, 0.63%, and 0.03% of our revenue from operations for those respective periods.

Our Company had entered into a shared assets and services agreement with Mandava Holdings Private
Limited (“MHPL”) dated November 29, 2011 (“Shared Assets and Services Agreement”), valid for a
period of five years commencing from November 14, 2011, for the purpose of availing certain
identified services including but not limited to financial and accounting, fundraising, tax assessment,
XBRL filings, information technology infrastructure management and also share certain identified
assets including, central server space, network computers, servers, centralised software licenses,
network printers and related equipment owned by MHPL at prices fixed mutually by our Company and
MHPL. Further our Company is not entitled to avail the assets and services provided by MHPL
exclusively and such assets and services may be provided to other group companies or third parties at
the discretion of MHPL. The Share Assets and Services Agreement is for an aggregate value of
services availed and assets shared from MHPL by our Company for an amount of 40 million per
annum with an annual increment of 20%, and has been approved by the Ministry of Corporate Affairs,
Hyderabad. For further details, see the section titled “History & Certain Corporate Matters—Material
Agreements” on page 228.

We have made interest-bearing inter-corporate deposits with our Group Companies in Fiscal 2011,
Fiscal 2012, Fiscal 2013 and Fiscal 2014. The total inter-corporate deposits made for Fiscal 2011,
Fiscal 2012, Fiscal 2013 and Fiscal 2014 was ¥395.00 million, ¥2,195.00 million, ¥3,506.50 million
and %1,550.00 million, respectively. In addition, we converted certain receivables or advances
aggregating ¥509.12 million due from NSL Textiles Limited and NSL Cotton Corporation Private
Limited into inter-corporate deposits in Fiscal 2014. A substantial portion of our inter-corporate
deposits, 3,249.64 million, were transferred pursuant to a scheme of arrangement approved by the
High Court of Hyderabad for the State of Telangana and the State of Andhra Pradesh (“High Court of
Hyderabad™) in Fiscal 2014. For further details, see the section titled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Effect of Schemes of Arrangement” on
page 449.

Certain of these related party transactions may have benefitted us whereas others may have been
adverse to us. We cannot assure you that we could not have achieved more favourable terms had such
transactions been entered into with unrelated parties. Certain Group Companies with whom we have
entered into related party transactions have experienced losses, have had negative cash flows from
operating activities during the last three fiscal years and have experienced net decrease in cash flow
during the last one year. The transactions we have entered into have involved, and any future
transactions with our related parties could potentially involve, conflicts of interest.

We have also entered into schemes of arrangement and merger with our related parties:
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e Pursuant to a scheme of arrangement, effective from the appointed date of April 1, 2010, the
seed business of NSL Renewable Power Private Limited was demerged and vested in our
Company. At the time of such demerger, the liabilities of the seeds business of NSL
Renewable Power Private Limited exceeded its assets by X4,347.83 million.

e In Fiscal 2012, pursuant to a scheme of merger approved on April 19, 2012 by the High Court
of Andhra Pradesh, our subsidiary, Prestige Agri Inputs Private Limited, was merged with
MHPL, our holding company and Promoter with effect from January 1, 2012. Since our
subsidiary merged with our holding company, no consideration was payable to us in shares
because a company cannot hold shares in its holding company pursuant to applicable Indian
laws and no cash consideration was provided. Consequently, our investment of %876.72
million was written off. Given this event’s materiality and non-recurring nature, we have
disclosed it as an exceptional item in our restated consolidated summary statements of profit
and loss.

e Pursuant to a scheme of arrangement in Fiscal 2014, we had transferred and demerged our
business undertaking relating to our fertiliser business, to NSL Fertilizer Ventures Private
Limited, a related party. The net assets transferred with the fertiliser business primarily
consisted of %3,249.64 million of our inter-corporate deposit receivables. We cannot assure
you that we could not have achieved more favourable terms had these transactions been
entered into with unrelated parties, or that such transactions did not involve potential
conflicts of interest. This accounting treatment was not prescribed by the Accounting
Standards referred to in subsection (3C) of Section 211 of the Companies Act, 1956, and was
based on the accounting treatment set out under the scheme of arrangement as sanctioned by
the High Court of Hyderabad.

For further details, see the sections titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Effects of Schemes of Arrangement”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Exceptional Items” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Related
Party Transactions” and “History and Certain Corporate Matters” on pages 449, 452, 464 and 222.

Our Promoters have encumbered their Equity Shares with certain third parties, including lenders. A
breach by the borrowers of certain covenants, including those under certain lending arrangements,
may entitle these parties to exercise their rights under such encumbrances and dilute the
shareholding of our Promoters, which may adversely affect our business and prospects.

Our Promoters, Mandava Prabhakara Rao and MHPL, have encumbered 28,116,762 Equity Shares that
represents 29.14% of the total outstanding Equity Shares as of the date of this Draft Red Herring
Prospectus. Certain of these Equity Shares have been pledged or encumbered in favour of Axis Trustee
Services Limited and IFCI Limited. Any default under these agreements by MHPL will entitle the
lenders to enforce the pledge over these Equity Shares or seek pledge or deposit of further Equity
Shares in case the value of the pledged shares is insufficient to meet the obligations. If this happens,
the shareholding of our Promoters may be diluted and we may face certain impediments in taking
decisions on certain key, strategic matters. As a result, we may not be able to conduct our business or
implement our strategies as currently planned, which may adversely affect our business and prospects.
Further, any rapid sale of Equity Shares by such lenders may adversely affect the price of the Equity
Shares.

Our Promoters have also granted options to certain entities, pursuant to which those entities would be
entitled to purchase the Equity Shares held by our Promoters upon the exercise of such options. For
example, such options have been granted to Vantage and Blackstone. In the event such options are
exercised, the shareholding of our Promoters may be diluted. For further details, see the section titled
“History and Certain Corporate Matters” on page 222.

Our Promoters have significant control over our Company and, if they take actions that are not in
your best interests, the value of your investment in the Equity Shares may be harmed.
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As at December 31, 2014, our Promoters and members of our Promoter Group beneficially owned
89.44% of our Company’s outstanding Equity Shares and on completion of this Issue, will continue to
hold [e]% of our Company’s issued and paid-up capital. As a result, our Promoters and members of
our Promoter Group will have the ability to exercise significant control over most matters requiring
approval by our Company’s shareholders, including the election and removal of directors and other
significant corporate transactions. This significant control by our Promoters and members of our
Promoter Group could delay, defer or prevent a change in control of our Company, impede a merger,
consolidation, takeover or other business combination involving our Company, or discourage a
potential acquirer from making a tender offer or otherwise attempting to obtain control of our
Company.

Our historical financial information may not be comparable and may not provide a reliable
indication of our future financial performance.

Until 2010, our business was part of the business of a Group Company, NSL Renewable Power Private
Limited (“NRPPL”, which was earlier known as Nuziveedu Seeds Private Limited). NRPPL
completed a restructuring exercise in Fiscal 2011 pursuant to which the seeds business was demerged
from NRPPL and vested into our Company with effect from April 1, 2010. Until the transfer of the
seeds business to our Company, it did not have any material business or assets. As a result, we have
meaningful financial statements only from and including Fiscal 2011.

Further, pursuant to another restructuring exercise, our former subsidiary Prestige Agri Inputs Private
Limited was merged with Mandava Holdings Private Limited, our holding company and Promoter,
with effect from January 1, 2012. Accordingly, period-to-period comparisons of our historical financial
statements may be of limited use as certain fiscal periods will not be comparable.

Further, in Fiscal 2014, by way of a scheme of arrangment, our Company transferred and demerged our
business underaking relating to our fertiliser business, with net assets aggregating to ¥3,249.64 million,
which, among other things, included inter-corporate deposits and any business undertakings other than
the seed business, to NSL Fertilizer Ventures Private Limited for consideration of one fully paid up 1%
non-cumulative redeemable preference share of X1 each of NSL Fertilizer Ventures Private Limited
payable to our Company’s shareholders, for every Equity Share held by them in our Company as on the
date of the scheme becoming effective.

For further details, see the sections titled “History and Certain Corporate Matters”, “Financial
Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Effects of Schemes of Arrangement” on pages 222, F-1 and 449, respectively.

We have experienced negative cash flows from investing and financing activities in prior periods.
Any negative cash flows in the future could adversely affect our business and working capital.

We have experienced negative cash flows from investing and financing activities in the past. As set out
in our restated consolidated statement of cash flow, the net cash from investing activities was ¥18.93
million, and the net cash used in investing activities was ¥228.52 million and ¥120.31 million and the
net cash used in financing activities was X1,355.60 million, and the net cash from financing activities
was X1,771.32 million and 1,015.34 million for Fiscal 2013, Fiscal 2014 and the nine months ended
December 31, 2014, respectively. Further, as per our restated consolidated statement of cash flow, there
was a net decrease of 198.43 million, X407.51 million and a net increase of X79.43 million in cash
and cash equivalents in Fiscal 2013, Fiscal 2014 and the nine months ended December 31, 2014,
respectively. For further details, see the section titled “Financial Statements” on page F-1.

Some of our Subsidiaries and our Group Companies have also experienced a net decrease in cash and

cash equivalents as per their latest audited financial statements. The names of these Subsidiaries and
Group Companies, along with the amount of net decrease in cash flow, are as follows:
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Names of the Subsidiaries

Net decrease for the nine months
ended December 31, 2014, unless
stated otherwise (£ in millions)

Pravardhan Seeds Private Limited

(12.10)

Names of the Group Companies

Net decrease for the year ended
March 31, 2014, unless stated
otherwise (¥ in millions, unless
stated otherwise)

NSL Cotton Corporation Private Limited (6.83)
NCC Abhinandan Cotton Private Limited (0.21)
NCC CJ Cotton Private Limited (0.00)
NCC Ganapathi Cotton Private Limited (0.08)
NCC Matoshri Cotton Private Limited (0.29)
NCC Narsinh Cotton Private Limited (0.04)
NCC Radhakrishna Cotton Private Limited (0.04)
NCC Usha Ginning Private Limited (0.60)
NCC Venkateswara Cotton Private Limited (0.01)
NSL Infratech Private Limited (0.30)
Ascendant Estates Private Limited (0.01)
Century Avenues Private Limited (0.01)
Topnotch Projects Private Limited (0.01)
NSL MAS Textoplast Park Private Limited (0.00)
NSL Estates Private Limited (0.58)
Apple Avenues Private Limited (0.01)
Arena Infrastructure Private Limited (0.01)
Celebrity Infrastructure Private Limited (0.03)
Dream Land Avenues Private Limited (0.18)
Madras Escon Private Limited (0.01)
Venkatrama Technocity Private Limited (0.02)
Prabhat Homes Private Limited (0.61)
Mandava Holdings Private Limited (143.59)
Marvel Infratech Private Limited (0.01)
Golden Tower Infrafech Private Limited (0.78)
Nuziveedu Seeds Limited (51.44)
Pravardhan Seeds Private Limited (118.34)
Prabhat Agri Biotech Limited (232.00)
Asian Agri Genetics Limited (9.96)
Fortune Hybrid Seeds Limited (12.70)
NSL Sugars Limited (51.17)
NSL Sugar & Industries (Orissa) Private Limited (0.00)
NSL Sugars & Trading DMCC (0.00)
NSL Conventional Power Private Limited (0.13)
NSL Andhra Power Private Limited (0.01)
NSL Bihar Power Company Private Limited (0.01)
NSL Jharkhand Power Company Private Limited (0.01)
NSL Nagapatnam Power Ventures Private Limited (0.03)
NSL Orissa Power Company Private Limited (0.01)
NSL Power & Infratech Limited (0.17)
NSL Renewable Power Private Limited (355.88)
Celebrity Power Company Private Limited (0.02)
NSL Wind Power Company (Chilarwadi) Private Limited (0.02)
NSL Wind Power Company (Virli) Private Limited (0.02)
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Names of the Group Companies Net decrease for the year ended
March 31, 2014, unless stated
otherwise (€ in millions, unless
stated otherwise)

NSL Satara Infratech Private Limited (0.01)
NSL Wind Power Company (Sreepalwan) Private Limited (0.01)
NSL Real Estates Private Limited (0.00)
NSL Wind Power Company (Gubbi-Tumkur) Private Limited (0.01)
NSL Wind Power Company (Holalkere-Chitradurga) Private (0.02)
Limited

NSL Wind Power Company (Sira-Tumkur) Private Limited (0.01)
Solar Semiconductor Power Company (India) Private Limited (1.70)
NSL Energy Holdings Private Limited USD in millions (0.07)
Mandava Investments Private Limited (0.00)
Highend Project Consultants Private Limited (0.02)
Mandava Cold Storage Private Limited (0.20)
Marigold Apparel Industries Private Limited (0.01)
Swadeshi Bio-technics Limited (0.01)
Swarnabharat Bio-technics Private Limited (0.01)
Highend Properties Private Limited (0.09)
Divyasree NSL Infrastructure Private Limited (61.27)
Cozy Properties Private Limited (0.95)
Sree Venkataraya Cotton Mills Private Limited (0.37)
Sree Ananthalakshmi Textiles Private Limited (0.03)

Negative cash flows of our Company and the Subsidiaries over extended periods, or significant
negative cash flows in the short term, could adversely affect our ability to operate our business.

52. We cannot assure payment of dividend on the Equity Shares in future.

53.

The amount of our future dividend payments, if any, will depend upon our future earnings, financial
condition, cash flows, working capital requirements, capital expenditures, applicable Indian legal
restrictions, any contractual restrictions and other factors. We cannot assure you that we will pay
dividends on the Equity Shares. We may decide to retain all of our earnings to finance the development
and expansion of our business and, therefore, we may not declare dividends on the Equity Shares.
Additionally, we may in the future be restricted by the terms of our loan agreements, including loan
agreements of our Subsidiaries to make any dividend payments unless otherwise agreed with the
lenders.

Certain of our Group Companies have incurred losses in the preceding financial year and may
continue to do so in the future, which could have a material adverse effect on our business, results
of operations and financial condition

The following Group Companies have incurred a loss in the preceding financial year:

For the year ended March 31,
2014 / December 31, 2013/
August 31, 2013, as applicable

Name of Group Company (X in millions, unless stated

otherwise)
Pravardhan Seeds Private Limited (0.21)
Yaaganti Seeds Private Limited (80.47)
SwarnaBharat Bio-Technics Limited (1.81)
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For the year ended March 31,
2014 / December 31, 2013 /
August 31, 2013, as applicable

Name of Group Company

(X in millions, unless stated

otherwise)

Swadeshi Bio-Technics Limited (0.01)
Mandava Investments Private Limited (0.91)
Highend Project Consultants Private Limited (0.02)
Mandava Holdings Private Limited (860.83)
Splendid Minerals Private Limited (48.32)
Golden Tower Infratech Private Limited (0.29)
NSL Energy Ventures Private Limited (113.27)
NSL Wind Power (Gubbi-Tumkur) Private Limited (0.01)
NSL Wind Power (Holalkere-Chitradurga) Private Limited (0.01)
NSL Wind Power (Sira-Tumkur) Private Limited (0.01)
NSL Wind Power Company (Sreepalwan) Private Limited (0.01)
NSL Satara Infratech Private Limited (0.01)
NSL Wind Power Company (Virli) Private Limited (0.02)
NSL Wind Power Company (Chilarwadi)) Private Limited (0.02)
NSL Real Estates Private Limited (0.03)
NSL Power Private Limited (0.02)
Orbit Wind Energy Private Limited (0.15)
Celebrity Power Company Private Limited (0.01)
NSL Wind Power Company (Sayamalai) Private Limited (0.01)
Badawada Wind Energy Private Limited (0.01)
Dhar Wind Energy Private Limited (0.01)
Shahuwadi Wind Energy Private Limited (0.01)
Alot Wind Energy Private Limited (0.01)
Sailana Wind Energy Private Limited (0.02)
Sispara Renewable Power Private Limited (0.01)
Nilgiri Power Private Limited (0.01)
Kalsubai Power Private Limited (0.01)
Hardeol Renewable Power Private Limited (0.01)
Anamudi Renewable Power Private Limited (0.01)
Amboli Power Private Limited (0.01)
NSL Masli Power Generation Private Limited (20.07)
NSL Tidong Power Generation Private Limited (0.26)
Tangnu Romai Power Generation Private Limited (0.72)
Khaga Solar Power Private Limited (0.01)
NSL Energy Holdings Private Limited - Singapore

UIN :HYWA?20110820 (in USD million) (0.96)
NSL Global Energy Ventures Private Limited

(in USD million) (0.02)
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For the year ended March 31,
2014 / December 31, 2013 /
August 31, 2013, as applicable

Name of Group Company

(X in millions, unless stated

otherwise)

NSL Renewable Energy Overseas Private Limited -Singapore (in USD

million) (0.03)
NSL Oil & Gas Limited (Republic of Ghana) (in Ghanaian Cedis in million) (2.04)
NSL Conventional Power Private Limited (44.58)
NSL Andhra Power Private Limited (0.01)
NSL Bihar Power Company Private Limited (0.01)
NSL Jharkhand Power Company Private Limited (0.01)
NSL Orissa Power Company Private Limited (0.01)
NSL Nagapatnam Power Ventures Private Limited (0.15)
NSL Orissa Power and Infratech Private Limited (0.11)
NSL Nagapatnam Power and Infratech Limited (11.68)
NSL Power & Infratech Limited (0.08)
NSL Nagapatnam Infrastructure Private Limited (2.03)
Ambient Infratech Private Limited (0.02)
Excelsior Projects Private Limited (0.01)
Pearl Infratech (India) Private Limited (0.01)
Nagapatnam Port and Infrastructure Private Limited (0.01)
Souvenir Estates Private Limited (0.01)
Taurus Projects Private Limited (0.01)
Westend Real Projects (India) Private Limited (0.01)
NSL Sugars Limited (834.60)
NSL Krishnaveni Sugars Limited (251.78)
NSL Foods & Oils Limited (Republic of Ghana) (0.01)
NSL Sugars & Industries Limited (Republic of Ghana) (in Ghanaian Cedi’s

in million) (0.40)
Sree Anantha Lakshmi Textiles Private Limited (1.45)
NSL Cotton Corporation Private Limited (107.26)
NCC Abhinandan Cotton Private Limited (0.63)
NCC Ganapathi Cotton Private Limited (4.53)
NCC JAY LAXMI FIBERS PRIVATE LIMITED (4.85)
NCC Matoshri Cotton Private Limited (2.24)
NCC Narsinh Cotton Private Limited (0.86)
NCC Radhakrishna Cotton Private Limited (2.70)
NCC Santosh Fibers Private Limited (1.42)
NCC Shri Cotton Private Limited (4.19)
NCC Venkateswara Cotton Fibers Private Limited (1.47)
NSL Infratech Private Limited (30.44)
Topnotch Projects Private Limited (0.01)

-62 -




For the year ended March 31,
2014 / December 31, 2013 /
August 31, 2013, as applicable

Name of Group Company

(X in millions, unless stated

otherwise)

Century Avenues Private Limited (0.02)
Ascendant Estates Private Limited (0.13)
Midas Projects Private Limited (0.01)
NSL Estates Private Limited (143.89)
Arena Infrastructure Private Limited (0.01)
Celebrity Infrastructure Private Limited (0.14)
Chennai Cybercity Private Limited (0.12)
Clean City Estates Private Limited (8.72)
Dream Land Avenues Private Limited (2.48)
Grandcity Avenues Private Limited (0.21)
Madras Escon Private Limited (0.02)
Prabhat Homes Private Limited (3.80)
Seamless Properties Private Limited (0.31)
Serene Estates Private Limited (29.23)
Super Cybertech Park Private Limited (0.44)
Venkatrama Techno City Private Limited (0.02)
Whitefield Homes Private Limited (0.04)
Prudent Estates (0.03)
Vanguard (0.15)
Caeser Stone Estates (0.01)
Tranquill Homes (0.03)
NSL Power Equipment Trading Private Limited (0.06)
Renewable Harness Energy Private Limited (0.04)
Puto Energy Infrastructure Private Limited (0.04)
Saastha Energy Infrastructure Private Limited (0.04)
Renewable Energy (Vagarai) Private Limited (0.05)
Regen O&M Services Private Limited (0.02)
Renewable Energy (Phoolwadi) Private Limited (0.06)
Wind Direct GmbH (in Euros in million) (0.12)
Cozy Properties Private Limited. (2.22)
NSL Properties Private Limited (28.90)
Highend Properties Private Limited (62.95)
Gold Touch Real Projects Private Limited (0.01)
NSL Fertilizer Ventures Private Limited

(Formerly NSL Fertilizers Private Limited) (2.86)
Mandava Cold Storage Private Limited (57.53)
Sampada Creations Private Limited (0.01)
MKP Power Private Limited (33.26)
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For the year ended March 31,
2014 / December 31, 2013 /
August 31, 2013, as applicable

Name of Group Company (X in millions, unless stated

otherwise)
MPR Private Trust (0.13)
Mandava Foundation (Trust) (0.40)
Inversiones NSL Green Ventures Limitada LLC (in US$) (0.04)

54.

55.

56.

57.

These Group Companies may continue to incur losses in the future, which could have a material
adverse effect on our business, results of operations and financial condition. For details on these Group
Companies, please see the section titled “Our Promoters and Group Companies” on page 267. For
details on our Subsidiaries, which comprise part of these Group Companies, please refer to “History &
Certain Corporate Matters - Subsidiaries” on page 234.

Our Company proposes to utilise a portion of the Net Proceeds to repay certain loans availed by our
Company, and accordingly, the utilisation of that portion of the Net Proceeds will not result in
creation of any tangible assets.

Our Company intends to use a certain portion of the Net Proceeds for the purposes of repayment, in
full or part, of certain loans availed by our Company. The details of the loans identified to be repaid or
prepaid using the Net Proceeds have been disclosed in the section titled “Objects of the Issue” on page
138 (“ldentified Loans™). While we believe that the utilisation of Net Proceeds for the repayment of
loans would help us to reduce our cost of debt and enable the utilisation of our funds for further
investment in business growth and expansion, the repayment of loans will not result in the creation of
any tangible assets.

One of our Promoters, Mandava Prabhakara Rao, and BLACKSTONE GPV CAPITAL
PARTNERS MAURITIUS V-C LTD. (“Blackstone™) are Selling Shareholders, and we will not
receive proceeds from the Offer for Sale.

This Issue includes an Offer for Sale of Equity Shares by the Selling Shareholders. One of our
Promoters, Mandava Prabhakara Rao, and Blackstone are the Selling Shareholders and will receive
[®]% of the proceeds from the Issue, which is in proportion to the Equity Shares offered by them in the
Issue. Accordingly, the proceeds from the Offer for Sale will be remitted to the Selling Shareholders
and we will not benefit from such proceeds. For further details, see the section titled “Objects of the
Issue” on page 138.

We, our Promoters, Group Companies and/or Associates may obtain unsecured borrowings in the
future, which, subject to the terms and conditions of the relevant agreements, may be recalled at any
time.

As at February 28, 2015, our Company had unsecured borrowings of ¥ 3.61 million. The lenders of our
unsecured obligations may have the right to recall any amounts lent to us at any point of point, with or
without the existence of an event of default. In the event such loans are recalled by the lenders, our
business, prospects, results of operations and financial condition could be adversely affected.

Further, our Promoters, our Group Companies or our Associates may in the future avail of unsecured
loans, which could be recalled by the relevant lenders at any time.

We may not always receive revenue at the time of sale when selling to state corporations.
Our Company does not always receive revenue at the time of sale with respect to the sales made to

state corporation pursuant to subsidy programmes and the receipt of revenue is subject to certain
conditions. In agreements executed with state corporations, the subsidy amount of the seed value will
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59.

be released to our Company after receipt of proceeds by the relevant Commissioner and Director of
Agriculture and on the condition that there are no outstanding complaints with respect to our
Company’s seeds, for example, with respect to seed quality or price. Accordingly, in certain cases,
there may be a significant time lag between a sale and the receipt of revenue.

EXTERNAL RISKS

Statistical and financial data in this Draft Red Herring Prospectus may be incomplete or unreliable.

The information included in the sections titled “Industry” and “Business” on pages 158 and 184 are
derived from the CARE April 2015 Report. We commissioned the CARE April 2015 Report for the
purpose of confirming our understanding of the industry in connection with the Issue.

Neither we, nor any of the Book Running Lead Managers, nor any other person connected with the
Issue, have independently verified data obtained from industry publications and other sources referred
to in this Draft Red Herring Prospectus such as the CARE April 2015 Report and therefore, while we
believe them to be true, we cannot assure you that they are complete or reliable. Such data may also be
produced on different bases from those used in other industry publications. Therefore, discussions of
matters relating to India, its economy, the Indian agriculture industry or our industry in this Draft Red
Herring Prospectus are subject to the caveat that the statistical and other data upon which such
discussions are based may be incomplete or unreliable. In addition, internal company reports may be
based on a number of variables and have not been verified by independent sources and may be
incomplete or unreliable. Prospective investors are advised not to unduly rely on the data derived from
the CARE April 2015 Report when making their investment decision. For further details, see the
section titled “Industry” on page 158.

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

The regulatory and policy environment in which we operate is evolving and subject to change. Such
changes, including the instances mentioned below, may adversely affect our business, financial
condition, results of operations and prospects, to the extent that we are unable to suitably respond to
and comply with any such changes in applicable law and policy.

e The Government of India proposes to revamp the implementation of direct taxes by way of
the introduction of the Direct Taxes Code, 2013 (“DTC”). The DTC proposes to consolidate
and amend laws relating to income tax and wealth tax. The DTC, has, among other things,
specified the manner of aggregation and computation of income, minimum alternate tax,
wealth tax, dividend distribution tax, provided for certain tax incentives and has specified
penalties in the event of contravention of the provisions of the DTC. The DTC has specified
that dividend distribution tax is payable at the rate of an effective rate of 16.99% by a
domestic company, including applicable cess and surcharge. Further, the DTC has specific
rates for taxation, including for non-residents. For instance, withholding tax at the rate of
25%, plus effective cess and surcharge, will be applicable for interest (other than specified
interest) on any dividends not subject to distribution tax. If the DTC is passed in its present
form by both houses of the Indian Parliament and approved by the President of India and then
notified in the Gazette of India, the tax impact discussed in this Draft Red Herring Prospectus
will be altered by the DTC. As of the date of this Draft Red Herring Prospectus, the Finance
Minister of India has indicated, in his speech in the Parliament during the Budget session on
February 28, 2015, that he finds no merit in going ahead with the DTC as it exists presently.

e The Government of India has proposed a comprehensive national goods and services tax
(“GST”) regime that will combine taxes and levies by the Central and State Governments into
a unified rate structure. While the Government of India and other state governments have
announced that all committed incentives will be protected following the implementation of the

-65 -



60.

GST, given the limited availability of information in the public domain concerning the GST,
we are unable to provide any assurance as to this or any other aspect of the tax regime
following implementation of the GST. The implementation of this rationalised tax structure
may be affected by any disagreement between certain state governments, which may create
uncertainty. Any such future increases or amendments may affect the overall tax efficiency of
companies operating in India and may result in significant additional taxes becoming payable.

The Constitution (One Hundred and Twenty-Second Amendment) Bill, 2014, introduced in
the Lok Sabha on December 19, 2014 (the “GST Bill”), seeks to amend the Constitution to
introduce the GST regime. The GST regime subsumes various central indirect taxes,
including the Central Excise Duty, the Countervailing Duty, Service Tax, state value added
tax, octroi, entry tax and luxury tax. As of the date of this Draft Red Herring Prospectus, the
GST Bill is awaiting approval from the lower and upper houses of Parliament. Only upon
receiving the approval of both houses of Parliament can the bill be tabled for Presidential
approval. The central Government of India anticipates that the GST Bill will be enacted with
effect from April 1, 2016.

e The Government of India has proposed to introduce the General Anti-Avoidance Rule
(“GAAR”) pursuant to the Finance Act, 2012, with effect from April 1, 2014. The GAAR
seeks to prevent tax benefits accruing to tax payers where such benefits arose from
arrangements that were considered impermissible avoidance arrangements. The Government
has deferred the applicability of the GAAR provisions to take effect from April 1, 2016. As of
the date of this Draft Red Herring Prospectus, the Finance Minister of India has indicated, in
his speech in the Parliament during the Budget session on February 28, 2015, that he proposes
to defer the effective date of the GAAR to April 1, 2017. Further, the Finance Minister had
indicated that he proposes to make the provisions of GAAR applicable only to prospective
arrangements. The GAAR provisions could materially and adversely affect our future
investments and arrangements.

We have not determined the impact of these recent and proposed legislations on our business.
Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governing law, regulation or policy in the jurisdictions in which we operate, including by reason of an
absence, or a limited body, of administrative or judicial precedent may be time consuming as well as
costly for us to resolve and may impact the viability of our current business or restrict our ability to
grow our business in the future. In addition, we may have to incur capital expenditure to comply with
the requirements of any new regulations, which may also materially harm our results of operations.

The Companies Act, 2013 has effected significant changes to the existing Indian company law
framework, which may subject us to higher compliance requirements and increase our compliance
costs.

A majority of the provisions and rules under the Companies Act, 2013 have recently been notified and
have come into effect from the date of their respective notification, resulting in the corresponding
provisions of the Companies Act, 1956 ceasing to have effect. The Companies Act, 2013, together
with the rules thereunder (the “Companies Act”), contains significant changes to Indian company law,
including in relation to the issue of capital by companies, disclosures in prospectus, related party
transactions, corporate governance, audit matters, shareholder class actions and restrictions on
investment by an Indian company through more than two layers of subsidiary investment companies
(subject to certain permitted exceptions). Moreover, effective April 1, 2014, companies exceeding
certain net worth, revenue or profit thresholds are required to spend at least 2% of average net profits
during the immediately preceding three financial years on corporate social responsibility projects,
failing which an explanation is required to be provided in such companies’ annual reports.
Accordingly, we may face challenges in interpreting and complying with such provisions due to
limited administrative precedent or jurisprudence on them. In the event, our interpretation of such
provisions of the Companies Act, 2013 differs from, or contradicts with, any judicial pronouncements
or clarifications issued by the Government in the future, we may face regulatory actions or we may be
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required to undertake remedial steps. Additionally, some of the provisions of the Companies Act, 2013
overlap with other existing laws and regulations (such as the corporate governance norms and insider
trading regulations). We may face difficulties in complying with any such overlapping requirements.
Further, the Companies Act, 2013 imposes greater monetary and other liability on our Company and
Directors for any non-compliance. Further, we cannot currently determine the impact of provisions of
the Companies Act, 2013 which are yet to come in force. We may incur increased costs and other
burdens relating to compliance with these new requirements, which may also require significant
management time and other resources, and any failure to comply may subject us to fines or other
penalties which may adversely affect our business, financial condition and results of operations.

Natural or man-made disasters, acts of terrorism, other similar threats to security and events outside
our control, and the ineffective management of the effects of such events, may affect our business.

Some of our facilities are located in areas that may be impacted by natural disasters such as
earthquakes, water shortage, droughts and floods. All facilities are subject to other natural or man-
made disasters such as fires, acts of terrorism and community disturbances and riots. Additionally, we
have operations in certain areas in Andhra Pradesh, Jharkhand, Maharashtra, Odisha and Telangana
which are exposed to risks of attacks by certain rebel groups. Such attacks may be directed at our
property or personnel, at property belonging to our Seed Growing Farmers or distributors.
Substantially all of our operations and employees are located in India and there can be no assurance
that we will not be affected by natural disasters in India or elsewhere in the future. If any such event
were to occur, our business could be affected due to the event itself or due to our inability to effectively
manage the effects of the particular event. Potential effects include the damage to infrastructure and the
loss of business continuity, business information or inventories of raw materials or finished goods and
could have an adverse effect on the financial markets and economics of India and other countries. In
addition, some of our facilities are more suitable or possess specialised equipment necessary to work
on specialised products that our other locations lack. If work at one of these facilities is disrupted due
to the occurrence of any such event, it may be impractical or impossible to transfer such specialised
work to another facility without significant costs and delays. Thus, any disruption in operations at a
facility possessing specialised equipment could adversely affect our ability to provide products to our
customers, and thus our business, results of operations, financial condition and prospects could be
materially and adversely affected.

Increased political instability, evidenced by the threat or occurrence of terrorist attacks, enhanced
national security measures, conflicts in several regions in which we operate, strained relations arising
from these conflicts and the related decline in consumer confidence may hinder our ability to do
business. Any escalation in these events or similar future events may disrupt our operations or those of
our customers and suppliers and could affect the availability of materials needed to produce our seeds
or the means to transport those materials to our facilities and finished products to customers. These
events have had and may continue to have an adverse impact on the Indian economy and customer
confidence and spending in particular, which could in turn adversely affect our revenue, financial
condition, results of operations and prospects. The impact of these events on the volatility of global
financial markets could increase the volatility of the market price of our securities and may limit the
capital resources available to us and to our customers and suppliers.

Political instability or changes in the Government of India or in the government of the states where
we operate, or changes in the regulatory or economic environment, or fluctuations in inflation, in
India could cause us significant adverse effects.

We are incorporated in India and substantially all of our operations, assets and personnel are located in
India. Consequently, our business, performance and the market price and liquidity of the Equity Shares
may be affected by changes in exchange rates and controls, interest rates, government policies,
taxation, social and ethnic instability and other political and economic developments affecting India.
The Government of India has traditionally exercised, and continues to exercise, a significant influence
over many aspects of the economy. Further, our business is also impacted by regulation and conditions
in the various states in India where we operate. Since 1991, successive central governments have
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pursued policies of economic liberalisation and financial sector reforms. Nevertheless, the role of the
Indian central and state governments in the Indian economy as producers, consumers and regulators
has remained significant and we cannot assure you that such liberalisation policies will continue. The
rate of economic liberalisation could change, and specific laws and policies affecting companies in our
industry or the industries in which our customers operate in, foreign investments, currency exchange
rates and other matters affecting investments in India could change as well. For example, we benefit
from demand drivers in rural India such as government expenditure on rural schemes, minimum
support prices and agriculture growth. Any slowdown in these demand drivers or change in
government policies may adversely impact our business and operations. However, there can be no
assurance that such policies will be continued. A significant change in the central government’s
policies, in particular, those relating to the seeds industry in India, could adversely affect our business,
financial condition and results of operations and could cause the price of the Equity Shares to decline.
The Indian economy has grown significantly over the past few years, although it has recently
experienced an economic slowdown. Any continued or future slowdown in the Indian economy could
have a material adverse effect on our business, financial condition and results of operations.

The Indian economy has sustained high levels of inflation in the past, and the country’s recent
downward trend in inflation may cease or reverse in the future. According to the Organisation for
Economic Cooperation and Development, or OECD, India experienced higher levels of inflation than
most of the member states of the OECD between January 2012 and the end of Fiscal 2014, and higher
inflation than all OECD countries except Turkey during the first quarter of Fiscal 2015. More recently,
according to Global-Rates, India’s inflation rate had declined in each of the months from July 2014 to
November 2014, and stood at 4.12% as of November 2014, but has increased in subsequent months
and stood at 6.30% as of February 2015. We can give no assurance that any recent favourable, trends
in Indian inflation levels will return or continue in the future, nor can we assure you that inflation rates
will not increase further. Further, the Government has previously initiated economic measures to
combat high inflation rates, and it is unclear whether these measures will remain in effect. A return of
high inflation rates or the perception thereof among Indian businesses may adversely affect growth in
the Indian economy and our results of operations.

Significant differences exist between Indian GAAP used to prepare our financial information and
other accounting principles, such as U.S. GAAP and IFRS, with which investors may be more
familiar.

Our financial statements included in this Draft Red Herring Prospectus are prepared in conformity with
Indian GAAP. We have not attempted to quantify the impact of U.S. GAAP or IFRS on the financial
data included in this Draft Red Herring Prospectus, nor do we provide a reconciliation of our financial
statements to those of U.S. GAAP or IFRS. Indian GAAP differs in certain significant respects from
IFRS, U.S. GAAP and other accounting principles and standards. If we were to prepare our financial
statements in accordance with such other accounting principles, our results of operations, cash flows
and financial position may be substantially different. The significant accounting policies applied in the
preparation of our Indian GAAP financial statements are set forth in the notes to our restated
consolidated financial information included in this Draft Red Herring Prospectus. Prospective investors
should review the accounting policies applied in the preparation of our financial statements, and
consult their own professional advisers for an understanding of the differences between these
accounting principles and those with which they may be more familiar. Accordingly, the degree to
which the financial statements included in this Draft Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices.
Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Draft Red Herring Prospectus should accordingly be limited.

Public companies in India, including our Company, may be required to prepare financial statements
under a variation of IFRS, referred to as Indian Accounting Standard (“Ind AS”) that are different
from Indian GAAP. The transition to Ind AS in India is very recent and unclear and our Company
may be negatively affected by such transition.
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Our financial statements, including the restated financial information included in this Red Herring
Prospectus are prepared in accordance with Indian GAAP and restated in accordance with the SEBI
Regulations. The Ministry of Corporate Affairs released a notification on February 16, 2015 advising
that the Companies (Indian Accounting Standards) Rules, 2015 (the “Indian Accounting Standard
Rules”) will come into force on April 1, 2015. Under the terms of the notification, all companies in
India, listed or otherwise, with a net worth exceeding 5,000 million as of March 31, 2014 or as of the
end of the immediately succeeding fiscal period for which audited financial statements are prepared,
will be required to prepare annual and interim financial statements under Indian Accounting Standard
101 “First-time Adoption of Indian Accounting Standards” (“Ind AS”) with effect from April 1, 2016.
In addition, all companies in India whose equity or debt securities are listed or are in the process of
being listed on any stock exchange worldwide with a net worth below 5,000 million, and all other
companies in India with a net worth exceeding 2,500 million but lower than 5,000 million, in each
case as of March 31, 2014 or as of the end of the immediately succeeding fiscal period for which
audited financial statements are prepared, will be required to prepare annual and interim financial
statements under Ind AS with effect from April 1, 2017. These requirements do not apply to banking
companies, insurance companies and non-banking finance companies but apply to any holding,
subsidiary, joint venture or associate companies of the companies meeting the net worth threshold
described above. Our Company had a net worth of less than 2,500 million as of March 31, 2014 and
accordingly, we may have to convert our opening balance sheet as on April 1, 2017 in accordance with
Ind AS. We may also be required to convert our balance sheet as on April 1, 2016 in accordance with
Ind AS for preparing comparable financial statements for the previous year. The Indian Accounting
Standard Rules also permit voluntary adoption of Ind AS by companies for accounting periods
beginning on or after April 1, 2015, with the comparatives for the periods ending March 31, 2015 or
thereafter.

The rules regarding the implementation and application of Ind-AS may change. Additionally, Ind AS
differs in certain respects from IFRS and therefore financial statements prepared under Ind AS may be
substantially different from financial statements prepared under IFRS. There can be no assurance that
our financial condition, results of operations, cash flows or changes in shareholders’ equity will not
appear materially different, or worse, under Ind AS than under current Indian GAAP. As we transition
to reporting under Ind AS, we may encounter difficulties or challenges in the ongoing process of
implementing and enhancing our management information systems. Our management may also have to
divert its time and other resources for successful and timely implementation of Ind AS. Moreover, our
transition to Ind AS may be hampered by increasing competition and increased costs due to the small
number of Ind AS experienced accounting personnel as more Indian companies begin to prepare Ind
AS financial statements. There can be no assurance that our adoption of Ind AS will not adversely
affect our reported results of operations or financial condition. Any failure to successfully adopt Ind AS
when required under Indian law could have a material adverse effect on the financial position and
results of operation of our Company.

Our business may be adversely affected by competition laws in India.

The Competition Act, 2002, as amended (“Competition Act”), was enacted for the purpose of
preventing practices having an appreciable adverse effect on competition in India, and has mandated
the Competition Commission of India (“CCI”) to regulate such anti-competitive practices. Under the
Competition Act, any arrangement, understanding or action in concert, whether formal or informal,
which causes or is likely to cause an appreciable adverse effect on competition in India are void and
may result in substantial penalties. Any agreement among competitors which directly or indirectly
determines purchase or sale prices, directly or indirectly results in bid rigging or collusive bidding,
limits or controls production, supply, markets, technical development, investment or the provision of
services, or shares the market or source of production or provision of services in any manner, including
by way of allocation of geographical area or types of goods or services or number of customers in the
relevant market is presumed to have an appreciable adverse effect on competition in the relevant
market in India and shall be void. Further, the Competition Act prohibits the abuse of dominant
position by any enterprise. Any contravention with the consent or connivance or if attributable to any
neglect on the part of, any director, manager, secretary or other officer of such company, is punishable
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under the Competition Act. If we or any of our employees is penalised under the Competition Act, our
business may be adversely affected.

On March 4, 2011, the Government of India notified the provisions under the Competition Act in
relation to combinations (“Combination Regulations”) with effect from June 1, 2011. The
Combination Regulations require that acquisition of shares, voting rights, assets or control or mergers
or amalgamations, which cross the prescribed asset and turnover based thresholds, shall be mandatorily
notified to and pre-approved by the CCI. In addition, on May 11, 2011, the CCI issued the Competition
Commission of India (Procedure in regard to the transaction of business relating to combinations)
Regulations, 2011, which sets out the mechanism for implementation of the Combination Regulations
under the Competition Act. Further, the CCI has extra-territorial powers and can investigate any
agreements, abusive conduct or combination occurring outside India if such agreement, conduct or
combination has an appreciable adverse effect on competition in India.

If we or any member of our group are affected, directly or indirectly, by the application or
interpretation of any provision of the Competition Act or any proceedings initiated by the CCI or any
other relevant authority (or any other claim by any other party under the Competition Act) or any
adverse publicity that may be generated due to scrutiny or prosecution under the Competition Act,
including by way of financial penalties, our business, financial condition, results of operations and
reputation may be materially and adversely

Economic developments and volatility in securities markets in other countries may cause the price of
the Equity Shares to decline.

The Indian economy and its securities markets are influenced by economic developments and volatility
in securities markets in other countries. Investors’ reactions to developments in one country may have
adverse effects on the market price of securities of companies located in other countries, including
India.

Global economic conditions have shown some signs of recovery, particularly in the US, but remain
challenging as concerns remain on the sustainability of the recovery. Many key indicators of
sustainable economic growth remain under pressure. Ongoing concerns over the sustainability of
economic recovery in the US and its substantial debt burden, the historically low price of crude oil
across the globe and the related implications for potential global deflation, as well as concerns of
slower economic growth in the European Union, Russia, China and India, have contributed to market
volatility and diminished expectations for the US, European and global economies. If countries in the
Eurozone or other countries require additional financial support, if sovereign credit ratings continue to
decline, or in the event of a default on sovereign debt obligations in certain countries including
Argentina and Russia yields on the sovereign debt of certain countries may continue to increase, the
cost of borrowing may increase and credit may become more limited. Further, continuing conflicts and
instability in various regions around the world may lead to additional acts of terrorism and armed
conflict around the world, as well as the growing concerns over the sustained and drastic fall in the
price of crude oil and the associated risk of global deflation, may contribute to further economic
instability in the global securities markets.

No assurance can be given that a further economic downturn or financial crisis will not occur, or that
measures taken to overcome a crisis will be sufficient to restore stability in the global financial markets
in the short term or beyond. Further, any slowdown in the Indian economy, and in particular, in the
demand for seed products and the demand for agricultural produce could adversely affect our business.

Any downgrading of India’s debt rating by an international rating agency could have a negative
impact on our business.

India’s sovereign debt rating could be downgraded due to various factors, including changes in tax or

fiscal policy or decline in India’s foreign exchange reserves, which are outside our control. Any
adverse revisions to India’s credit ratings for domestic and international debt by domestic or
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international rating agencies may adversely impact our ability to raise additional financing, and the
interest rates and other commercial terms at which such additional financing may be available. This
could have an adverse effect on our business and future financial performance, our ability to obtain
financing for capital expenditures and the trading price of the Equity Shares.

It may not be possible for you to enforce any judgment obtained outside India, including in the
United States, against us or any of our directors and officers that are resident in India, except by
way of a suit in India on such judgment.

Our Company is incorporated under the laws of India and all of our Directors and executive officers
reside in India. Furthermore, substantially all of our assets are located in India. As a result, you may be
unable to:

o effect service of process in jurisdictions outside India, including in the United States, upon our
Company directors or executive officers; or

o enforce in Indian courts judgments obtained in courts of jurisdictions outside India against our
Company directors or executive officers, including judgments predicated upon the civil
liability provisions of the securities laws of jurisdictions outside India.

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A
of the Civil Code. Section 13 of the Civil Code provides that a foreign judgment shall be conclusive as
to any matter directly adjudicated upon except: (i) where the judgment has not been pronounced by a
court of competent jurisdiction; (ii) where the judgment has not been given on the merits of the case;
(iii) where it appears on the face of the proceedings that the judgment is founded on an incorrect view
of international law or a refusal to recognise the law of India in cases in which such law is applicable;
(iv) where the proceedings in which the judgment was obtained were opposed to natural justice; (v)
where the judgment has been obtained by fraud; and (vi) where the judgment sustains a claim founded
on a breach of any law in force in India.

Section 44A of the Civil Code provides that where a foreign judgment has been rendered by a superior
court in any country or territory outside India which the Central Government has by notification
declared to be in a reciprocating territory, it may be enforced in India by proceedings in execution as if
the judgment had been rendered by the relevant court in India. However, Section 44A of the Civil
Code is applicable only to monetary decrees not being in the nature of any amounts payable in respect
of taxes or other charges of a like nature or in respect of a fine or other penalty.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a
limited number of jurisdictions. A judgment from certain specified courts located in a jurisdiction with
reciprocity must meet certain requirements of the Code of Civil Procedure, 1908, as amended, (the
“Civil Code”). The United States and India do not currently have a treaty providing for reciprocal
recognition and enforcement of judgments in civil and commercial matters. Therefore, a final judgment
for the payment of money rendered by any federal or state court in a non-reciprocating territory, such
as the United States, for civil liability, whether or not predicated solely upon the general securities laws
of the United States, would not be enforceable in India under the Civil Code as a decree of an Indian
court.

The United Kingdom, Singapore and Hong Kong have been declared by the Government to be
reciprocating territories for purposes of Section 44A of the Civil Code. A judgment of a court of a
country which is not a reciprocating territory may be enforced in India only by a fresh suit on the
judgment and not by proceedings in execution. Under the Civil Code, a court in India shall, on the
production of any document purporting to be a certified copy of a foreign judgment, presume that the
judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on record.

However, the party in whose favour such final judgment is rendered may bring a new suit in a

competent court in India based on a final judgment that has been obtained in the United States or other
such jurisdiction within three years of obtaining such final judgment. It is unlikely that an Indian court
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would award damages on the same basis as a foreign court if an action is brought in India. Moreover, it
is unlikely that an Indian court would award damages to the extent awarded in a final judgment
rendered outside India if it believes that the amount of damages awarded were excessive or
inconsistent with public policy. In addition, any person seeking to enforce a foreign judgment in India
is required to obtain the prior approval of the RBI to repatriate outside India any amount recovered.

RISKS RELATING TO THE ISSUE

69.

70.

71.

The market price of our Equity Shares may fluctuate due to the volatility of the Indian securities
market.

The price at which the Equity Shares will trade after this Issue will be determined by the marketplace
and may be influenced by many factors, including:

e our financial results and the financial results of the companies in the businesses we operate in;

o the history of, and the prospects for, our business and the sectors and industries in which we
compete;

e an assessment of our management, our past and present operations, and the prospects for, and
timing of, our future revenues and cost structures;

e the present state of our development; and

¢ the valuation of publicly traded companies that are engaged in business activities similar to ours.

In addition, the Indian stock market has from time to time experienced significant price and volume

fluctuations that have affected the market prices for the securities of Indian companies. As a result,

investors in the Equity Shares may experience a decrease in the value of the Equity Shares regardless

of our operating performance or prospects. The market price of our Equity Shares may fluctuate due to

the volatility of the Indian securities market and may be more volatile than the securities markets in

other countries.

Government regulation of foreign ownership of Indian securities may have an adverse effect on our
financial condition, results of operations, financial performance and the price of the Equity Shares.

Foreign ownership of Indian securities is subject to Government regulation. In accordance with foreign
exchange regulations currently in effect in India, under certain circumstances the RBI must approve the
sale of the Equity Shares from a Non-Resident to a resident of India, or vice-versa, and sales from an
NRI to a Non-Resident (excluding NRIs), or vice-versa. Additionally, any person who seeks to convert
the Indian rupee proceeds from any such sale into foreign currency and repatriate that foreign currency
from India is required to obtain a no-objection or a tax clearance certificate from the Indian income tax
authorities. We cannot assure you that any approval from the RBI or any other government agency will
be obtained on terms favourable to a non-resident investor in a timely manner or at all. Because of
possible delays in obtaining requisite approvals, investors in the Equity Shares may be prevented from
realising gains during periods of price increase or limiting losses during periods of price decline.

Any future issuance of Equity Shares or convertible securities or other equity-linked securities of
our Company may dilute your shareholding and any such issuance or sales of the Equity Shares by
the Promoters or other major shareholders may adversely affect the trading price of the Equity
Shares.

Any future issuances by us of Equity Shares, convertible securities or equity-linked securities may lead
to the dilution of investors’ shareholdings in our Company. In addition, any sales of substantial
amounts of the Equity Shares in the public market after the completion of this Issue, including by our
Promoters or other major shareholders, or the perception that such sales could occur, could adversely
affect the market price of the Equity Shares and could materially impair our future ability to raise
capital through offerings of the Equity Shares. Our Promoters and members of our Promoter Group
currently hold an aggregate of 89.44% of our outstanding Equity Shares. After the completion of the
Issue, our Promoters and members of our Promoter Group will continue to hold [e]% of our
outstanding Equity Shares. Further, pursuant to ICDR Regulations, the Equity Shares held by
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Blackstone under the FVCI route are exempt from the lock-in requirements applicable to other pre-
offer shareholders of our Company. We cannot predict what effect, if any, market sales of the Equity
Shares held by our Promoters or other major shareholders or the availability of these Equity Shares for
future sale will have on the market price of the Equity Shares.

There is no existing public market for the Equity Shares, and we do not know if one will develop, or
when one might develop, to provide you with adequate liquidity.

If the stock price of the Equity Shares adversely fluctuates after this Issue, you could lose a significant
part of your investment. As at the date of this Draft Red Herring Prospectus, there is no public market
for the Equity Shares. Following this Issue, the Equity Shares are expected to trade on the NSE and
BSE. Pursuant to Indian regulations, certain actions must be completed before the Equity Shares can be
listed and traded on the NSE and BSE. Any failure or delay in obtaining approval would restrict
investors’ ability to dispose of their Equity Shares. Investors' book entry, or "demat," accounts with
depository participants in India are expected to be credited within two working days of the date on
which the basis of allotment is approved by the NSE and the BSE. Thereafter, upon receipt of final
approval from the NSE and the BSE, trading in the Equity Shares is expected to commence within 12
Working Days of the Bid/ Issue Closing Date. We cannot assure investors that the Equity Shares will
be credited to investors' demat accounts, or that trading in the Equity Shares will commence, within the
time periods specified above. Any delay in obtaining the approvals would restrict the ability of an
investor to dispose of its Equity Shares.

Furthermore, we cannot assure you that active trading in the Equity Shares will develop after the Issue
or, if such trading develops, that it will continue. You might not be able to sell your Equity Shares in a
timely manner at the quoted price if there is no active trading in the Equity Shares. The Issue Price will
be determined by the book building process and may not be indicative of market prices that will prevail
in the open market at the time of commencement of trading of the Equity Shares or at any time
following this Issue. The market price of the Equity Shares may be influenced by many factors, some
of which are beyond our control, including:

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

the activities of competitors and suppliers;

future sales of the Equity Shares by us or our shareholders;

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

the quarterly or annual earnings of our competitors;

developments affecting fiscal, industrial or environmental regulations;

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

developments relating to India and in other markets in which we operate; and

general economic conditions.

As a result of these factors, you may not be able to resell your Equity Shares at or above the Issue Price
or at all. In addition, the stock market often experiences price and volume fluctuations that are
unrelated or disproportionate to the operating performance of a particular company. These broad
market fluctuations and industry factors may materially reduce the market price of the Equity Shares,
regardless of our operating performance.

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

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an
Indian company are generally taxable in India. Any gain realised on the sale of listed equity shares on a
stock exchange held for more than 12 months will not be subject to capital gains tax in India if
Securities Transaction Tax (“STT”) has been paid on the transaction. STT will be levied on and
collected by a domestic stock exchange on which the Equity Shares are sold. Any gain realised on the
sale of equity shares held for more than 12 months to an Indian resident, which are sold other than on a

-73 -



74.

75.

76.

77.

recognised stock exchange and on which no STT has been paid, will be subject to long-term capital
gains tax in India. Further, any gain realised on the sale of listed equity shares held for a period of 12
months or less will be subject to short term capital gains tax in India. For further details, see the section
titled “Statement of Tax Benefits” on page 149.

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

Subsequent to listing, the Equity Shares will be subject to a daily circuit breaker imposed on listed
companies by all stock exchanges in India, which does not allow transactions beyond certain volatility
in the price of the Equity Shares. This circuit breaker operates independently of the index-based
market-wide circuit breakers generally imposed by the SEBI on the Indian stock exchanges. The
percentage limit on the Equity Shares’ circuit breaker will be set by the stock exchanges based on
historical volatility in the price and trading volume of the Equity Shares. The BSE and NSE are not
required to inform us of the percentage limit of the circuit breaker and they may change the limit
without our knowledge. This circuit breaker would effectively limit the upward and downward
movements in the price of the Equity Shares. As a result of this circuit breaker, we cannot provide you
assurance regarding the ability of shareholders to sell Equity Shares or the price at which shareholders
may be able to sell their Equity Shares.

If securities or industry analysts do not publish research or publish unfavourable or inaccurate
research about our business, the price and trading volume of the Equity Shares could decline.

The trading market for the Equity Shares will depend, in part, on the research and reports that
securities or industry analysts publish about us or our business. We may be unable to sustain coverage
by well-regarded securities and industry analysts. If either none or only a limited number of securities
or industry analysts maintain coverage of our Company, or if these securities or industry analysts are
not widely respected within the general investment community, the trading price of the Equity Shares
would be negatively impacted. In the event we obtain securities or industry analyst coverage, if one or
more of the analysts who cover us downgrade the Equity Shares or publish inaccurate or unfavourable
research about our business, the price of the Equity Shares would likely

There is no guarantee that the Equity Shares to be allotted pursuant to this Issue will be listed on the
BSE and NSE in a timely manner, or at all.

In accordance with Indian law and practice, permission for listing of the Equity Shares will not be
granted by the BSE and the NSE until after the Equity Shares offered in the Issue have been Allotted.
In addition, we are required to deliver the Red Herring Prospectus and the Prospectus to the RoC for
registration under the applicable provisions of the Companies Act and the ICDR Regulations. We
cannot assure you that the RoC will register the Red Herring Prospectus or the Prospectus in a timely
manner, or at all. Such approval will require all other relevant documents authorising the transfer of the
Equity Shares to be submitted. There could be a failure or delay in listing the Equity Shares on the BSE
and the NSE. Any failure or delay in obtaining such approval would restrict your ability to dispose
your Equity Shares.

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

The Atrticles of Association, regulations of the board of directors and Indian law govern our Company’s
corporate affairs. Legal principles relating to these matters and the validity of corporate procedures,
directors’ fiduciary duties and liabilities, and shareholders’ rights may differ from those that would
apply to a company in another jurisdiction. Shareholders’ rights under Indian law may not be as
extensive as shareholders’ rights under the laws of other countries or jurisdictions. Investors may have
more difficulty in asserting their rights as shareholders of our Company than as shareholders of a
corporation in another jurisdiction.
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You may be restricted in your ability to exercise pre-emptive rights under Indian law and may be
adversely affected by future dilution of your ownership position.

Under the Companies Act, a company incorporated in India must offer its holders of equity shares
certain pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain
their existing ownership percentages before the issuance of any new equity shares, unless the pre-
emptive rights have been waived by adoption of a special resolution by holders of three-fourths of the
equity shares voting on such resolution. However, if the law of the jurisdiction you are in does not
permit you to exercise your pre-emptive rights without us filing an offering document or a registration
statement with the applicable authority in the jurisdiction you are in, you will be unable to exercise
your pre-emptive rights unless we make such a filing. If we elect not to make such a filing, the new
securities may be issued to a custodian, who may sell the securities for your benefit. The value such
custodian would receive upon the sale of such securities, if any, and the related transaction costs cannot
be predicted. To the extent that you are unable to exercise pre-emptive rights granted in respect of the
Equity Shares, your proportional interest in us would be reduced.

Fluctuations in the exchange rate of the Rupee and other currencies could materially and adversely
affect the value of the Equity Shares, independent of our financial results.

Once listed, the Equity Shares will be quoted in Rupees on the Stock Exchanges. Any dividends in
respect of the Equity Shares will be paid in Rupees and subsequently converted into appropriate
foreign currency for repatriation. Any adverse movement in exchange rates during the time it takes to
undertake such conversion may reduce the net dividend to investors. In addition, any adverse
movement in exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares
outside India, for example, because of a delay in regulatory approvals that may be required for the sale
of Equity Shares, may reduce the net proceeds received by shareholders. The exchange rate of the
Rupee has changed substantially in the last two decades and could fluctuate substantially in the future,
which may materially and adversely affect the value of the Equity Shares and returns from the Equity
Shares, independent of our operating results.

Prominent Notes:

1.

Initial public offering of up to [e] Equity Shares having a face value of X 10 each of our Company for
cash at a price of X [e] per Equity Share (including a share premium of X [e] per Equity Share),
aggregating up to ¥ [e] million comprising a fresh issue of [e] Equity Shares aggregating to ¥ 1,250
million and an offer for sale comprising up to 9,891,221 Equity Shares aggregating up to ¥ [e] million
by the Promoter Selling Shareholder and up to 1,978,245 Equity Shares aggregating up to X [e] million
by Blackstone. The Issue shall constitute at least 10% of the fully diluted post-Issue paid-up capital of
our Company.

We were incorporated as ‘NSL Seeds Limited’ under the provisions of the Companies Act, 1956
pursuant to a certificate of incorporation dated March 19, 2008 issued by the Registrar of Companies,
National Capital Territory of Delhi and Haryana. For further details in relation to the changes to our
name see the section titled “History and Certain Corporate Matters” on page 222 of this Draft Red
Herring Prospectus.

Our Net Worth, as at December 31, 2014, was X 3,182.33 million, as derived from our Restated
Consolidated Financial Information, and was X 3,175.90 million, as derived from our Restated
Standalone Financial Information.

The net asset value per Equity Share was X 32.98 as at December 31, 2014, as per our Restated

Consolidated Financial Information and the net asset value per Equity Share was X 32.91 as at
December 31, 2014, as per our Restated Standalone Financial Information.
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The average cost of acquisition per Equity Share by our Promoters is set forth in the table below:

Name of the Promoter No. of Equity Shares held Average price per share (in ¥)
Mandava Holdings Private Limited 54,240,165 41.67
Mr. Mandava Prabhakara Rao 24,871,445 0.01

For details in relation to interests of Group Companies in our Company, including business interests
see the section titled “Our Promoters and Group Companies — Related business transactions and
business interest of Group Companies in our Company” on page 385 of this Draft Red Herring
Prospectus.

There are no financing arrangements whereby the Promoter Group, the Directors, the directors of our
corporate Promoter or their relatives may have financed the purchase of our Equity Shares by any other
person other than in the normal course of business of the financing entity in the six months
immediately preceding the date of filing of this Draft Red Herring Prospectus.

Bidders may contact any of the merchant bankers who have submitted the due diligence certificate to
SEBI, for any complaint in relation to the Issue. For further details of the Managers, including contact
details, see the section titled “General Information” on page 108 of this Draft Red Herring Prospectus.

For details of the related party transactions with related parties (as defined under Accounting Standard
18), see “Financial Statements” on page F-1 of this Draft Red Herring Prospectus.
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SUMMARY OF OUR BUSINESS

Our ability to implement our business strategy may be affected by various factors that have an influence on our
operations or on the industry segment in which we operate. Such factors have been disclosed in the section
entitled “Risk Factors” on page 27. The “Summary of Business™ section should be read in conjunction with
such risk factors. Certain information in this section (as indicated) is derived from the “Report on Indian Seeds
Industry”, April 3, 2015 by Credit Analysis & Research Ltd. (the “CARE April 2015 Report”). We
commissioned the CARE April 2015 Report for the purposes of confirming our understanding of the industry in
connection with the Issue. Neither we, nor any of the Managers, nor any other person connected with the Issue
has verified the information in the CARE April 2015 Report. CARE Research, a division of Credit Analysis &
Research Limited (““CARE™), has advised that while it has taken utmost care to ensure accuracy and objectivity
while preparing the CARE April 2015 Report, it does not guarantee the accuracy or completeness of the CARE
April 2015 Report or the information therein and is not responsible for any errors or omissions in
analysis/inferences/views or for results obtained from the use of information contained in the CARE April 2015
Report and especially states that CARE (including all divisions) has no financial liability whatsoever to the user
of the CARE April 2015 Report. Further, the CARE April 2015 Report is not a recommendation to invest /
disinvest in any company covered in the report. CARE Research operates independently of the ratings division
and the CARE April 2015 Report does not contain any confidential information obtained by the ratings division,
which they may have obtained in the regular course of business. The opinion expressed in the CARE April 2015
Report cannot be compared to the rating assigned to the Company within this industry by the ratings division.
Unless otherwise stated, references in this section to the “Company” are to Nuziveedu Seeds Limited, or NSL,
and references to “we”, “our” or ““us” are to the Company, its Subsidiaries and its Associates. Unless
otherwise stated, all figures provided in this section are on a consolidated basis.

Overview

We are a technology driven seeds company that develops, produces, processes and sells seeds for a range of
field crops and vegetables and, through predecessor entities, have more than 30 years of experience in the
Indian seeds industry. According to the CARE April 2015 Report, we were the largest private sector seeds
company in India in terms of revenue in Fiscal 2012, Fiscal 2013 and Fiscal 2014. We, or our predecessor
entities, have also been consistently ranked as one of the top 10 biotech companies by revenue in India by the
Biospectrum-ABLE Indian biotech industry survey from Fiscal 2008 to Fiscal 2013, the date of the most recent
survey. We integrate traditional breeding techniques with biotechnology tools and seek to produce hybrid and
open pollinated variety crop and vegetable seeds that deliver higher yields, enhanced product quality and higher
levels of pest and disease tolerance over naturally occurring varieties. Our seeds are suitable for varying agro-
climatic conditions, such as water availability, crop duration and soil attributes, across different geographic
regions in India.

We produced, as of December 31, 2014, seeds for 27 different field crops and vegetables and have operations in
19 states across India. According to the CARE April 2015 Report, we were the largest private sector producer of
cotton seeds in India in volume terms in Fiscal 2014. The sale of cotton seeds contributes the majority of our
revenue from operations, contributing 66.58% and 69.73% of our revenue from operations in Fiscal 2014 and
the nine months ended December 31, 2014, respectively. We were the largest private sector producer, in terms
of volume, of cotton seeds in India, with approximately 21.00% of the Indian cotton seed market in Fiscal 2014,
and have been one of the market leaders in cotton seeds since 1995. (Source: CARE April 2015 Report) Our
other significant products are open pollinated variety and hybrid seeds for paddy and hybrid seeds for maize.
Our product portfolio includes field crop seeds for wheat, sorghum and pearl millet, and vegetable seeds for
okra, tomato, chilli, cucumber, cabbage, cauliflower and watermelon.

Our research and development activities include conventional breeding programmes and the use of innovative
biotechnology tools, which we believe have driven the development of our diverse repository of germplasm,
which has enabled us to develop an extensive portfolio of products and helped us to gain greater market share
across various product categories and regions across the country. In Fiscal 2014 and the nine months ended
December 31, 2014, our Company incurred ¥262.60 million and ¥200.81 million, respectively, in research and
development expenses. We believe that we possess one of the largest germplasm banks among private sector
seed companies in India, which strengthens our breeding programmes, provides a platform for our research and
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development efforts and has helped us to accelerate the development of and regularly introduce new products
that are suitable for different agro-climatic conditions and geographical regions in India. We also engage in
research activities through arrangements entered into with various international and Indian research institutions.
As of December 31, 2014, our Company had filed a total of 635 applications for its products to be registered
and protected under the PPV & FR Act, and had received 33 certificates of registration pursuant to such
applications. 392 of our Company’s applications are in the testing stage, the final stage prior to certification.
Through our research, we have successfully developed and commercialised several hybrid seed products for
cotton, such as Mallika and Bunny, which we believe met with commercial success because of their superior
quality and yields relative to other cotton seed products at the time of their launch into the market.

As of May 2012, we had developed and received approvals from the Genetic Engineering Appraisal Committee
of India (“GEAC”) for the highest number of Bt. cotton hybrids granted to any entity. (Source: CARE April
2015 Report) As of the date of this Draft Red Herring Prospectus, 23 varieties of our products, including cotton,
paddy, maize and sweet corn, have also been notified by the Government of India, pursuant to Section 5 of the
Seeds Act 1966, for having passed certain quality and performance assessments conducted by the Indian
Council of Agricultural Research (“Notified”), and a further 2 of our products have been recommended by the
Varietal Identification Committee for Notification. Our Notified seed products have also been included, among
a total of 109 seed varieties from India (as of September 2014), in the list of seed products considered eligible
for varietal certification by the Organisation for Economic Co-operation and Development (“OECD”) (“OECD
Certification”). OECD Certification recognises a seed product’s adherence to international standards of quality,
as prescribed by the OECD. As of September 2014, only 7 cotton products from both the private and public
sector had been Notified by the Government of India and included in the list of products eligible for OECD
Certification. Our products, Bunny and Mallika, comprised 2 of the 7 Notified cotton products which are
included in the list of products eligible for OECD Certification. Furthermore, our cotton hybrid seed product,
Bunny, has high yields and fibre quality and, according to the CARE April 2015 Report, is considered an
industry benchmark.

We have entered into a non-exclusive technology sub-licence agreement with Mahyco Monsanto Biotech
(India) Limited (“MMBL”) in 2004 to sub-license Bt. traits for our hybrid cotton seeds and to use the related
Bollgard trademark. Our initial sub-license agreement expired in February 2014. However, MMBL had
extended the validity of our sub-licence agreement from time to time, with our mutual consent, until March 31,
2015. We signed new sub-license agreements with MMBL on March 10, 2015 (the “Sub-licence Agreements”),
which are effective from April 1, 2015 for an initial term of five years and are renewable for an additional
period of three years by our and MMBL’s mutual agreement. We have integrated the Bt. trait into our key hybrid
cotton seed products such as Mallika, Raghav, Bhakti, Suraksha, Uttam, Flux, Ganesh, Denim, Ambuja and
Malini, which we believe have been commercially successful in the cotton-growing regions of India.

We are also one of the leading private sector seeds companies in India for open pollinated paddy, hybrid paddy
and hybrid maize. (Source: CARE April 2015 Report) In Fiscal 2014 and the nine months ended December 31,
2014, sales of paddy seeds contributed 9.95% and 10.20%, respectively, and sales of maize seeds contributed
14.35% and 11.33%, respectively, of our revenue from operations. Our key hybrid maize seed products include
Bond, Dragon, Sunny, Suvarna, and Sandhya; our key open pollinated paddy seed products include Moti,
Kanak, Saurabh, Sonal, and Suma; and our key hybrid paddy seed products include Badshah, Karishma,
Champion and Raja.

The sales of seeds for field crops other than cotton, paddy and maize, such as wheat, pearl millet, sunflower,
sorghum, fodder sorghum, mustard, castor and sweet corn, and vegetables such as okra, tomato, chillies, and
cucumbers presently constitute the remaining portion of our business. Since Fiscal 2010, we have registered
significant growth in our sales of vegetable seeds and seeds of field crops other than cotton. The contribution of
our revenue from operations excluding cotton sales to our revenue from operations has increased from 17.85%
in Fiscal 2011 to 33.42% in Fiscal 2014.

In Fiscal 2014, we produced 89,602 MT of raw seeds, comprising 75 cotton hybrids and 149 open pollinated
varieties and hybrids of vegetables and field crops other than cotton, and in the nine months ended December
31, 2014, we produced 80,596 MT of raw seeds, comprising 37 cotton hybrids and 124 open pollinated varieties
and hybrids of vegetables and field crops other than cotton. As of December 31, 2014, we had access to
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farmland in 11 states in India, primarily through contractual arrangements with over 70,000 Seed Growing
Farmers. As of December 31, 2014, we operated 14 processing facilities in six states in India with a combined
processing capacity of 150 MT per hour and an aggregate ambient storage capacity of 845,130 square feet
(which can store approximately 84,513 MT of seeds). In addition, we had access to temperature-controlled, or
conditioned, storage facilities to store seeds that have a short shelf life, with capacity to store approximately
33,700 MT of seeds. We also operated six specialised maize cob-drying units with an aggregate capacity of
4,306 MT per batch.

Our extensive sales, distribution and marketing network comprised, as of December 31, 2014, nine regional
offices, one head office and approximately 2,400 distributors. Our 36 strategically located distribution and
storage facilities (including conditioned storage facilities), which include seven carrying and forwarding agent
warehouses, help us meet the varying requirements of our customers in 19 states in India. In addition, our
marketing arrangements with certain agricultural input companies such as Krishak Bharati Cooperative Limited
(“Kribhco”) and Tata Chemicals Limited (“Tata Chemicals™) provide us access to their distribution facilities
and network.

Our revenue from operations increased from ¥11,735.26 million in Fiscal 2013 to ¥11,966.12 million in Fiscal
2014 and was %12,549.45 million for the nine months ended December 31, 2014. Our profit after tax increased
from 1,444.28 million in Fiscal 2013 to %1,508.63 million in Fiscal 2014 and was %2,004.81 million for the
nine months ended December 31, 2014.

Our Competitive Strengths
Largest private sector seeds company in India with sustained market leadership in cotton seeds

According to the CARE April 2015 Report, we were the largest private sector seeds company in India in terms
of revenue in Fiscal 2012, Fiscal 2013 and Fiscal 2014, and contributed approximately 8.40%, 7.20% and
7.70%, respectively, of the domestic seed market size. We, or our predecessor entities, have also been
consistently ranked as one of the top 10 biotech companies by revenue in India by the Biospectrum-ABLE
Indian biotech industry survey from Fiscal 2008 to Fiscal 2013, the date of the most recent survey. According to
the CARE April 2015 Report, cotton seeds comprised approximately 28.00% of the overall seed market in India
in Fiscal 2014 by revenue. We are the largest private sector producer, in terms of volume, of cotton seeds in
India, with approximately 21.00% of the Indian cotton seed market in Fiscal 2014, and have been one of the
market leaders in cotton seeds since 1995. (Source: CARE April 2015 Report)

The sale of cotton seeds continues to contribute the majority of our revenue from operations. We believe that we
occupy a leading position in terms of revenue in the key markets of the state of Maharashtra and the states of
Telangana (which was formed in Fiscal 2014) and Andhra Pradesh taken together, which, according to the
CARE April 2015 Report, comprised 35.00% and 20.00%, respectively, of the total cotton crop acreage in India
in Fiscal 2013. Our revenue from the sale of cotton seeds in Maharashtra and Telangana and Andhra Pradesh
taken together, contributed 24.02% and 21.30%, respectively, of our revenue from operations in Fiscal 2014 and
25.63% and 21.39%, respectively, of our revenue from operations in the nine months ended December 31, 2014.

We believe our cotton product portfolio and our products’ acceptance by farmers have led to our sustained
leadership position in cotton seeds. We believe that our leadership position has been bolstered by our presence
within each of the nine major cotton-growing states in India (Maharashtra, Gujarat, Andhra Pradesh, Madhya
Pradesh, Karnataka, Tamil Nadu, Punjab, Haryana and Rajasthan), and by the range of our hybrid seed
products, which includes hybrids suited for each region. We believe that our sustained leadership has improved
our visibility with distributors and farmers and enhances their trust in the quality of our products. This allows us
to promote our new products to our distributors and farmers more effectively. We have entered into Sub-licence
Agreements with MMBL to sub-license the Bt. trait for cotton and the related Bollgard trademark. Our Sub-
licence Agreements are effective from April 1, 2015 for an initial term of five years and are renewable for an
additional period of three years by our and MMBL’s mutual agreement. Through our use of conventional
breeding techniques to develop seeds with desirable qualities, such as improved yield and better produce
quality, and our integration of the Bt. trait, we have developed our key hybrid cotton seed products, such as
Mallika, Raghav, Bhakti, Suraksha, Uttam, Flux, Ganesh, Denim, Ambuja and Malini, which we believe have
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been commercially successful in the cotton-growing regions of India. As of May 2012, our Company had
developed and received approvals from the GEAC to commercialise 217 cotton hybrid seed products.

We have also developed a new range of cotton hybrid seeds which are specifically suitable for high density
planting (“HDP’) crop management systems and for mechanised harvesting. HDP involves the optimisation of
crop planting geometry and spacing, so as to achieve improved agronomic efficiency and yields. Mechanised
harvesting involves the use of specialised machines to harvest cotton as opposed to the traditional labour
intensive methods of harvest. We believe that our HDP-suitable and mechanised harvesting-suitable hybrid
seeds allow us to take advantage of the growing market trend towards adoption of these practices.

One of the leaders in paddy and maize seeds with a rapidly growing field crop and vegetable product brand
portfolio

In addition to being the largest private sector company producing cotton seeds in India in volume terms, we are
also one of the market leaders for open pollinated paddy seeds, and are one of the leading private sector seeds
companies in India for hybrid paddy and one of the leaders in the domestic hybrid maize seed segment. (Source:
CARE April 2015 Report) Our key hybrid maize seed product brands include Bond, Dragon, Sunny, Suvarna,
and Sandhya; our key hybrid paddy seed product brands include Badshah, Karishma, Champion and Raja; and
our key open pollinated paddy seed product brands include Moti, Kanak, Saurabh, Sonal, and Suma. Our total
revenue from the sale of maize and paddy seeds was ¥291.43 million and X458.22 million, respectively, in
Fiscal 2011, as compared to 1,717.62 million and %1,190.72 million, respectively, in Fiscal 2014, representing
compounded annual growth rates of 80.63% and 37.48%, respectively, between Fiscal 2011 and Fiscal 2014.
Our revenues from the sale of maize seeds and paddy seeds, which accounted for 3.87% and 6.09%,
respectively, of our revenue from operations in Fiscal 2011, had increased to 14.35% and 9.95%, respectively,
of our revenue from operations in Fiscal 2014.

We also produce seeds for other field crops such as mustard, wheat, sunflower, sorghum and fodder sorghum,
and for vegetables such as okra, chillies, tomatoes and cucumbers. As of December 31, 2014, our product
portfolio comprised 161 product brands across 27 types of field crops and vegetables. As a testament to the
quality and commercial success of our growing portfolio of product brands, a number of our seed products have
been Notified by the Government of India. The Notification process typically requires seed products to pass
certain performance and quality tests and can take up to one year. (Source: CARE April 2015 Report) Our NPH-
924-1 hybrid paddy seed is the first hybrid paddy seed, from the public or private sector, to have been Notified
for the boro season in the states of West Bengal and Assam. Our sweet corn hybrid seed, Mishti, is the first
sweet corn hybrid seed developed by a private sector company to be Notified.

Large germplasm bank and strong research and development

We believe that we possess one of the largest germplasm banks among private sector seeds companies in India.
We have spent over two decades developing our germplasm bank and as of February 2015 we had more than
23,000 germplasm lines. Our diverse germplasm bank across various field crops and vegetables provides us
with flexibility for our breeding programmes and the ability to diversify our product pipeline. The germplasm
diversity of our repository also helps us accelerate the development of products that are suitable for different
agro-climatic conditions and geographical regions to meet the demands of various markets. A substantial
portion of our germplasm is the product of our own research and development efforts. Based on the products
developed from our diversified germplasm, our Company had filed a total of 635 applications for the
registration of product lines, including hybrids, parents and varieties, under the PPV & FR Act, as of December
31, 2014. In addition, as of May 2012, our Company had developed and received approvals from the GEAC for
217 cotton hybrids, which represented 22.00% of the total number of approvals granted by the GEAC as of May
2012. (Source: CARE April 2015 Report) This is the highest proportion of GEAC approvals received by any
company. The second highest proportion of GEAC approvals received by a company was only 5.10% of the
total approvals as of the same date. (Source: CARE April 2015 Report) GEAC approvals are only granted upon
its satisfaction that the seed in question has passed certain product assessments and tests.

Further, according to the CARE April 2015 Report, in Fiscal 2013, 93.00% of the cotton grown in India
included Bt. traits and, in the same period, there were more than 40 sub-licensees of MMBL’s Bt. cotton
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technology in India. As a result, although we believe Bt. traits are a key characteristic of commercially
successful cotton seed products, we also believe that the high quality of our products and the large germplasm
bank we possess are our principal differentiating factors which allow us to enjoy a leadership position in hybrid
cotton seeds. We believe that a germplasm repository as extensive as ours is difficult and expensive to replicate,
obtain regulatory approvals for and to commercialise. As a result, we believe that the resources and time
required to develop a large germplasm bank acts as a barrier to entry for potential new entrants into the market.
In Fiscal 2014 and the nine months ended December 31, 2014, our Company incurred ¥262.60 million and
%200.81 million, respectively, in research and development expenses, representing 2.19% and 1.60% of our
revenue from operations in Fiscal 2014 and the nine months ended December 31, 2014, respectively. As of
December 31, 2014, our research facilities were spread over 732.43 acres of land and we had a dedicated
research team comprising 193 persons, including 17 research scientists with doctorate degrees. Our research
facilities are equipped with modern equipment and facilities. The Department of Scientific and Industrial
Research (“DSIR”) has recognised certain of our facilities as “in-house research and development units”. Such
recognition by the DSIR is necessary for our seed products to be Notified by the Government of India. Our
research and development team has also been awarded with certificates of appreciation by the Indian Council of
Agricultural Research for our outstanding contributions to maize improvement for the years 2013 and 2014. We
also engage in research activities through arrangements entered into with various international and Indian
research partners. These arrangements supplement our in-house research capabilities for the development and
collection of germplasm, product development, evaluation and testing.

High quality product portfolio with strong brands established across various geographies through research
and development and active life cycle management

We believe that the seeds we produce are of high quality and produce crops which perform well across various
agro-climatic zones and which possess characteristics such as higher yield and better pest and disease tolerance.
We believe that our brands and those of our marketing partners are well recognised by farmers and that the
positive reputation of these brands in the market provides us with a strong platform to maintain and increase our
revenues. We also believe that this enables us to receive advance orders from our distributors along with
payments in certain states in India, which helps us manage our working capital requirements and provides us
with an early indication of the demand for our products.

We believe that our ability to understand the evolving needs of farmers in India distinguishes us from other seed
companies and provides us with a strong platform to develop new, innovative products and to grow our market
share. Through our network of research and development centres established across various agro-climatic
regions in India, we are able to develop our understanding of farmers’ specific requirements and to develop
products to suit those requirements. This has enabled us to grow from operating in two states in India as of
Fiscal 1995 to 19 states across the country, as of the date of this Draft Red Herring Prospectus. We place
particular emphasis on the cost effective integration of biotechnology tools with conventional breeding
activities. We have also utilised other research and development techniques such as molecular marker-based
selection and double haploidy to reduce overall breeding cycles in our open pollinated varieties and hybrids. We
believe this has allowed us to create differentiated products for our customers.

Examples of our research and development resulting in new products include our successful commercialisation
of several hybrid cotton seed brands such as Mallika and Bunny, which we believe exhibited increased tolerance
against diseases and certain sucking pests and resulted in comparatively higher yields and product quality than
other cotton seed products of the time. Bunny, was Notified in the year 2001, and Mallika was Notified in 2003.
As of the date of this Draft Red Herring Prospectus, the Government of India has Notified 23 of our seed
products for field crops such as paddy, maize, sorghum and pearl millet, and a further 2 of our products have
also been recommended by the Varietal Identification Committee for Notification. In addition, we have
developed products for specific agro-climatic conditions. For example, our Raghav cotton seeds were
specifically developed to suit states in northern India, such as Punjab, Haryana and Rajasthan, while our Bhakti
cotton seeds were developed to suit states in southern and central India, such as Madhya Pradesh, Maharashtra,
Gujarat, Andhra Pradesh, Telangana and Karnataka.

We believe that another key factor in maintaining our high-quality product portfolio is our active life cycle
management. The typical life cycle of a seed product is, approximately, a 10-15 year cycle. This breaks down
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into (i) four years to develop test and commercialize the product, (ii) three years of ramp up, (iii) four years of
the product’s growth phase, during which the seed products are supplied at high volumes and margins, and (iv)
two-three years of maturity, during which volumes stabilize and decline, however, margins remain high.
(Source: CARE April 2015 Report) We actively manage the life cycle of our products by closely monitoring our
products’ performance in the field, changing consumer preferences and the products released by our
competitors. We have, in the past, successfully managed product transitions as our products reached the end of
their life cycle. For example, as Bunny neared the end of its product life cycle, we successfully improved
Mallika to meet changing market requirements, and successfully maintained our leadership position in the
cotton seeds market. We believe that we are currently in the process of managing Mallika’s life cycle maturity
through the introduction of other key brands such as Bhakti, Balwan, Suraksha and Malini, which address
current consumer preferences more effectively than Mallika. We believe that effective product life cycle
management ensures that our Company can continue to grow and safely navigate the transition from older to
newer products in our portfolio.

Pan-India infrastructure for seed production and processing and large scale of operations

We have extensive seed production, processing, and storage facilities throughout 17 states in India. These
facilities provide us with an integrated system which allows us to effectively manage and monitor the quality of
our seed products. Our production centres manage the production of our seeds by Seed Growing Farmers, and
our processing facilities thereafter process these seeds into saleable seed products and store our seed products.
Our research and production facilities also allow us to subject our seeds to rigorous quality assessment and
testing processes throughout the various stages of production, processing and storage, and to ensure the
consistency and quality of our seeds before they are packed for sale. Our emphasis on quality assurance of our
seeds is reflected in our processes and standards. Our seed testing laboratory in Kompally, Telangana, is one of
only six laboratories in India to have been accredited by the International Seed Testing Association (“ISTA”) for
conformance to international standards of seed testing. We believe this demonstrates our adherence to global
standards in seed testing and the high quality of our output products.

We believe we maintain a robust and reliable infrastructure for producing seeds. As of December 31, 2014, we
had a number of production centres located in 12 states across India to provide Seed Growing Farmers with the
required raw materials and equipment to produce our seeds. Through our production centres, we are also able to
closely manage and monitor Seed Growing Farmers’ activities through all stages of seed production. As of
December 31, 2014, primarily through contractual arrangements with over 70,000 selected Seed Growing
Farmers, we had access to farmland and other production related services. In Fiscal 2014, we produced 89,602
MT of raw seeds, comprising 75 cotton hybrids and 149 open pollinated varieties and hybrids of field crops
other than cotton and vegetables, and in the nine months ended December 31, 2014, we produced 80,596 MT of
raw seeds, comprising 37 cotton hybrids and 124 open pollinated varieties and hybrids of field crops other than
cotton and vegetables.

As of December 31, 2014, we operated 14 processing facilities in six states across India with a combined
processing capacity of 150 MT per hour for various seed types, and an aggregate ambient storage capacity of
845,130 square feet. In Fiscal 2014 and the nine months ended December 31, 2014, our average aggregate
capacity utilisation of our processing facilities was approximately 53.03% and 65.65%, respectively. Our
existing processing facilities thus have the additional capacity to increase our seed product output, if required, to
respond to any future changes in market demand.

Our large scale of our operations, our extensive pan-India infrastructure and facilities and our high production
and processing volumes allow us to benefit from significant economies of scale, such as cost efficiencies
including reduced logistical costs and production and processing costs per product.

Robust supply chain management and extensive storage, sales, distribution and marketing network
Supply chain logistics in the agricultural sector are highly complex because of the seasonal nature of demand.
We try to ensure that our seeds are available in the market on a timely basis to meet agricultural demand. We

have developed production and processing facilities in various parts of the country to decentralise our supply
chain and thereby meet requirements locally and more efficiently. Our key production centres are located in
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Uttar Pradesh, Uttarakhand, Gujarat, Telangana, Andhra Pradesh, Tamil Nadu, Madhya Pradesh, Karnataka,
Odisha, and Maharashtra, and processing facilities in Andhra Pradesh, Odisha, Uttarakhand, Guijarat,
Maharashtra, and Telangana.

Our decentralised, pan-India supply chain allows us to effectively manage our inventory and provides us with
flexibility and access to a number of production, processing and storage facilities. Our products are supplied to
points of sale in different markets from our network of strategically located storage facilities, which include an
aggregate ambient storage capacity at our processing facilities of 854,930 square feet for seeds and conditioned
storage facilities with an aggregate capacity to store 33,700 MT of seeds, across 17 states in India. As a result,
we believe that our large-scale distribution network allows us to provide seeds in more locations across India
with less lead times than producers with less geographically extensive distribution networks. In addition, as one
of India’s largest seed companies, our experience with handling large sales volumes on an annual basis have
helped us to further strengthen our capabilities in supply chain and distribution network coordination.

We use information technology and communication applications to further improve operational efficiencies in
our business. For example, our SAP-based enterprise resource planning system (“ERP”) integrates barcode
tracking to monitor the movement of our products and sales returns for better inventory management. We are
also piloting the use of mobile applications in managing our inventory and logistics, supply chain and sales and
distribution operations, as well as in our farm advisory services.

As of December 31, 2014, our marketing team comprised more than 900 personnel, and conducted educational
programmes for farmers on new agronomic and field management practices and technologies. For example, we
provide automatic alerts via mobile text message service to growers to ensure the timely completion of
agronomic practices and to dispense agriculture-related advice. We believe that these programmes have
contributed to higher yields, and have also provided us with opportunities to promote our products to farmers.
We believe that the additional services that we provide to farmers, aside from the sale of seeds help to reinforce
our positive relationship with both our farmer customers and our Seed Growing Farmers.

As of December 31, 2014 we had an extensive storage, sales, distribution and marketing network that included
nine regional offices, one head office, seven carrying and forwarding agent warehouses and approximately
2,400 distributors. Our 36 strategically located distribution and storage facilities, which include warehouses,
carrying and forwarding agent warehouses and processing facilities, also help us to meet the requirements of
our customers in 19 states in India. In addition, our marketing arrangements with certain agricultural input
companies such as Kribhco and Tata Chemicals provide us access to their distribution facilities and network.

Strong Promoter background and experienced management team

Our senior management has deep domain knowledge, skill and experience in operating and managing
agricultural input businesses in general and in particular, the business of production, marketing and distribution
of seeds.

e Mandava Prabhakara Rao, who is our Chairman and Managing Director and is one of our Promoters,
has over 30 years of experience in our business and has, along with other Promoters, played a key role
in the growth and development of our business. As of the date of this Draft Red Herring Prospectus,
Mr. Prabhakara Rao is also the President of the National Seed Association of India, and the President
of the Andhra Chambers of Commerce and Industry Federation.

e Dr. Puligundla Sateesh Kumar, who is a full-time director, has over 30 years of experience in
agricultural research and the seed business, and has been associated with us for more than 22 years. Dr.
Kumar has extensive experience in the field of agri-genetics and biotechnology and has been
frequently published in scientific journals.

e Our Head of Supply Chain Management, D. V. Ranga Rao, has over 32 years of agricultural
experience. Aside from his 22 years of industry experience, Mr. Ranga Rao was also involved with
International Crops Research Institute for the Semi-Arid Tropics (“ICRISAT”) for approximately 10
years. ICRISAT is a non-profit, non-political organisation that conducts agricultural research for
development in Asia and sub-Saharan Africa.
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e Further, our Board comprises industry experts, banking experts, management professionals and
experienced investors that seek to develop good corporate governance and effective internal controls.

e  Our middle management team has played a key role in the development of our standard operating
procedures and maintaining employee relations and stable supply chain relationships.

We believe that the experience of our management team and its in-depth understanding of the agricultural input
industry and the market for seeds in India will enable us to continue to take advantage of both current and future
market opportunities. For further details, see the section titled “Our Management” on page 243.

Our Business Strategy

Our vision is to be India’s most preferred seed brand for all the field crop and vegetable seeds we produce. Our
key strategies are set out below.

Investments in research and development activities focused on new technologies and in human resources

Our Company’s research and development expenses have increased at a compounded annual growth rate of
6.13% from %219.70 million in Fiscal 2011 to ¥262.60 million in Fiscal 2014. We believe that research and
development has been a key component of our performance over the last five years and we believe it will be a
significant contributor to our business growth in the future.

We believe that our success is dependent on our continued investment in and focus on research and
development. Our strategy involves retaining and growing our market share by continuing to develop high-
quality, proprietary hybrids for the key markets in which we operate and to actively pursue the development of
new technologies through our research and development efforts. We integrate conventional breeding
programmes with modern biotechnologies to reduce breeding cycles and develop seeds with better resistance to
biotic and abiotic stresses, nutritional quality and yield. We renewed our Sub-licence Agreements with MMBL
in March 2015 to sub-license the Bt. trait for our hybrid cotton seeds and to use the related Bollgard trademark.
Our Sub-licence Agreements are effective from April 1, 2015 for an initial term of five years and are renewable
for an additional period of three years by our and MMBL’s mutual agreement. In addition, we aim to continue to
expand our research capability through continued arrangements with national and international research
institutions, state agricultural universities and government sponsored organisations in India. We will also seek to
explore opportunities for sharing germplasm and breeding capabilities in various crops, accessing new or
established germplasm and technologies which we currently do not possess, and conducting joint research and
development in the areas of biotechnology, crop transformation and transgenic research by entering into
arrangements with other organisations.

Since 2005, we have been developing hybrid cotton seeds which are suitable for HDP crop management
systems and mechanised planting and harvesting, which, according to the CARE April 2015 Report, is expected
to be a growth driver for the cotton seed market in India. In 2012, our first generation of HDP-suitable hybrid
seeds were implemented in the cotton yield enhancement programme, administered by the Public Private
Partnership for Integrated Agriculture Development Project, and led by the Government of Maharashtra. Our
HDP-suitable hybrid cotton seeds, Bhakti, Bhadra, Malini and Sona have successfully demonstrated an increase
in yield of up to 50.00% under the HDP system as compared to traditionally-spaced seed planting systems.
(Source: FICCI Report: Evaluation of the PPPIAD Project on Cotton) We launched our HDP-suitable cotton
hybrid seeds, Bhakti and Puja, in 2012 and 2014, respectively, and have also launched other HDP-suitable
cotton hybrid seed products, such as Raja. We believe that our HDP-suitable hybrid seeds will help cotton
farmers to improve their yield and agronomic efficiency, and will form part of our continuing strategy to grow
our market share by developing new agronomic techniques. We have also been developing new technologies
and planting techniques to enable the mechanised planting and harvesting of cotton crops. For example, the use
of precision pneumatic planters to plant seeds to ensure uniform spacing and to attain the desired plant spacing
density for HDP, illustrates our application of new technologies to allow farmers to use machines to plant and
harvest cotton crops in a larger area. Furthermore, machine-harvested cotton, after undergoing certain cleaning
procedures, exhibit reduced contamination and can be sold in the international seed market at a higher price
than non-machine-harvested cotton. (Source: CARE April 2015 Report) As the traditional methods of harvesting
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cotton are labour intensive, our technologies allow farmers to overcome problems of labour scarcity and to
improve their operational efficiency, which could improve profitability for farmers.

Our investment in our human resources has also been a key component of our performance over the last five
years. Our expenditure on employee benefit expenses has increased at a compounded annual growth rate of
26.66% from X369.98 million in Fiscal 2011 to X751.84 million in Fiscal 2014. We believe such investments
will be significant contributors to our business growth in the future.

Strengthen our leadership position in cotton seeds

Our strategy is to regularly develop new products to respond to changing market demands, through systematic
breeding and product development. We intend to strengthen our market leading position in cotton seeds by
growing our market share with our newly launched products such as Bhakti, Raja, Puja, Balwan and Suraksha.
For this purpose, we intend to:

e Accelerate the commercialisation process for new hybrids that are currently in our pipeline, including
seeds that are suited to HDP and mechanised harvesting.

e Expand our marketing operations and distribution network in other cotton-producing states such as
Guijarat, Punjab, Haryana, Rajasthan and Madhya Pradesh where we have traditionally recorded lower
sales than in the states of Telangana, Andhra Pradesh and Maharashtra.

e Develop and promote our advanced crop management systems such as HDP, and sell our seed products
which are suitable for HDP and mechanised harvesting.

For further details, see the section titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Capital Expenditure” on page 464. We believe that an increase in our production
capacity will improve our economies of scale and will enable us to compete more effectively.

Increase our sales volume and market share in vegetables and field crops other than cotton

While we expect seeds for cotton to remain our key product in the foreseeable future, we intend to increase our
production and sales volume and market share in other crops.

The Indian market for certain vegetable seeds such as okra, tomato and chilli seeds and field crops other than
cotton such as paddy and maize, show potential for expansion as the use of hybrid seeds has not yet fully
penetrated these markets. A practice amongst farmers in the Indian market is to save and reuse seeds harvested
from a previous crop (“farm-saved seeds”), rather than purchase new seeds for the subsequent crop, thus
reducing the seed replacement rate in these crops. We believe that the seed markets for crops with significant
reliance on farm-saved seeds, and thus low seed replacement rates, have potential for expansion and present an
opportunity for us to grow our volumes and market share. The following table sets out the market penetration of
hybrid and open pollinated seeds in the Indian seed market for paddy and maize.

Crop Hybrid Open Pollinated Varieties Farm-saved
Paddy 5% 38% 57%
Maize 60% 23% 17%

Source: CARE April 2015 Report

We believe that the markets for hybrid and open pollinated variety seeds for crops such as paddy and maize
present significant growth potential for us and we plan to focus on expanding our production and marketing of
seeds for these crops. In particular, we plan to focus on developing open pollinated variety seeds for crops such
as paddy which have seen increasing seed replacement rates. Our strategy is to regularly develop new products
to respond to changing market demands, through systematic breeding and product development. We have
developed and introduced new open pollinated varieties for paddy, such as Suma Gold, Kanak Plus and Jordar
and new hybrids for paddy, such as Badshah, and new hybrids for maize, such as Dragon, Marshall and Bond.
In Fiscal 2011, the contribution of maize and paddy to our revenue from operations was 3.87% and 6.09%,
respectively, as compared to 14.35% and 9.95%, respectively, in Fiscal 2014. We have also developed certain
hybrid seeds for vegetables such as tomatoes, chillies, bajra, cabbage, cauliflower okra and cucumbers, which

-85 -



we believe offer relatively higher margins for farmers than field crops. We intend to continue to produce these
high quality products in large volumes to increase our market share for these products, and consequently, their
contribution to our revenue from operations.

We have also created two separate specialised marketing teams that focus on marketing our seeds for vegetables
and our field crops other than cotton. Our other strategies to increase our market share for field crops other than
cotton include increasing expenditure on research and development for such crops, increased brand building
exercises, greater collaboration with governmental agencies for farmer education programmes and strategic
alliances with other seeds companies. We may also consider selective acquisitions to increase our market share
of field crops other than cotton.

Our vegetable seed sales have grown at a compounded annual growth rate of 18.20% from %200.78 million in
Fiscal 2011 to ¥331.55 million in Fiscal 2014. While okra contributed more than 50.00% of our revenue from
the sale of vegetable seeds in Fiscal 2014, other significant contributors in Fiscal 2014 included tomato (11.00%
of revenue from the sale of vegetable seeds) and chilies (9.00% of revenue from the sale of vegetable seeds).
We believe that our growth stems from our research and development efforts and our introduction of new, high
quality products. One of our okra hybrids, one tomato hybrids and one of our bottle gourd hybrids have been
have been Notified by Government of India in January 2015. We intend to continue to focus on our vegetable
seeds product pipeline to contribute to our future growth.

Expand our customer base and distribution network in India

We believe that our success depends on our ability to understand the changing preferences and circumstances of
farmers, who are our end consumers and developing new products to suit their preferences and requirements.
We intend to continue to develop new varieties and hybrids of seeds which address these changing
requirements.

The southern, central and northern regions of India contributed substantially all of our revenue from operations
in Fiscal 2014 and the nine months ended December 31, 2014, respectively. Our strategy is to expand our
distribution network and thereby the reach of our products to other regions of India, which we believe present
significant growth potential. We intend to establish new storage and conditioned storage facilities to support our
expanded distribution network and recruit additional sales and marketing personnel to expand our marketing
operations in these regions. We also intend to enter into marketing arrangements with other seed companies in
these areas to utilise their sales and distribution channels.

Pursue growth through selective acquisitions and strategic initiatives in India and other Asian countries

We have in the past undertaken acquisitions to pursue growth. From Fiscal 2011 to Fiscal 2013 we acquired
Yaaganti Seeds, Pravardhan Seeds, Prabhat Agri Biotech, Fortune Hybrid Seeds, Asian Agri Genetics and
Jubilee Real Projects which have helped us expand our germplasm bank, product offerings, processing facilities,
research and development infrastructure, customer base and sales and distribution network. In particular, the
acquisition of Yaaganti Seeds provided us access to established hybrid products for maize, which in turn
increased our presence in the market for maize seeds. Although we have not identified specific targets as of the
date of this Draft Red Herring Prospectus, we may, as a part of our growth strategy, undertake further
acquisitions, domestically and overseas. We evaluate acquisition opportunities relating to companies and assets
in India and overseas that could grow our business, diversify our existing product offerings, enhance our
geographical reach and sales and distribution networks, establish new relationships or enable us to acquire
technical expertise. We will also continue to seek to acquire, invest in or form joint ventures or strategic
alliances with companies in India and overseas that provide proprietary and innovative products or
other advantages to our business. We consider our key international markets to be locations where the demand
for seed products and agro-climatic conditions are similar to those in India. We believe that markets in certain
countries in Asia, particularly in South and Southeast Asia, as well as certain countries in Africa, present
attractive opportunities for us. We established our wholly owned subsidiary, PT Nuziveedu Indonesia in 2014 to
commence seed operations in Indonesia. Due to Indonesian regulations governing foreign participation in the
seeds business, we are currently seeking out a majority joint venture partner prior to commencing our business.
We are currently testing, and in some cases have begun to commercialise, some of our products in markets in
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Pakistan, Bangladesh, Indonesia, Thailand and Vietnam as well as certain African nations such as Tanzania,
Senegal, Mali and Burkina Faso. We may also explore relationships for distribution and marketing of our
products in these markets.

Pursue brand building exercises and other marketing programmes

While our product brands are important, we intend to continue to develop our corporate brand to enhance our
brand recognition and improve cross-selling opportunities for products in our portfolio. Our current brand
building strategy is a result of the findings of a branding consultancy firm that we engaged in Fiscal 2012. Our
strategy relies on increasing the focus on our corporate brand as well as standardizing product designs across
our product range to provide greater visual uniformity and improve our corporate brand recall. According to the
CARE April 2015 Report, our product brands such as Bhakti, Balwan, Puja, Denim, Flux, Azura, Mallika,
Uttam and Raghav are the amongst the dominant products in the regions in which they are sold. We also believe
that these brands provide us with a strong platform to maintain and increase our revenues. For example, we
believe that the familiarity of our end consumers with, and their loyalty to, brands of our cotton products and
our corporate brands could in turn enable us to increase our revenues from non-cotton products, as these same
cotton farmers may also grow other crops for which we produce seeds.

Further, we intend to actively promote and market our products as suitable for mechanisation and new
agronomic concepts such as HDP. We are currently, and have in the past, been part of certain strategic public-
private partnership arrangements with state governments such as the Governments of Maharashtra and Uttar
Pradesh, pursuant to which we have conducted educational programmes for cotton, paddy and maize farmers in
these states. We believe that these programmes have provided us with opportunities to enable farmers to
improve their profitability and spread awareness about new agronomic concepts, which we believe may lead to
further growth in demand for our seed products. We intend to continue organising such programmes.
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SUMMARY OF INDUSTRY

The information in this section is derived from the “Report on Indian Seeds Industry’”, April 3, 2015 by Credit
Analysis & Research Ltd. (the “CARE April 2015 Report™). We commissioned the CARE April 2015 Report for
the purposes of confirming our understanding of the industry in connection with the Issue. Neither we, nor any
of the Managers, nor any other person connected with the Issue has verified the information in the CARE April
2015 Report. CARE Research, a division of Credit Analysis & Research Limited (“CARE”), has advised that
while it has taken utmost care to ensure accuracy and objectivity while preparing the CARE April 2015 Report,
it does not guarantee the accuracy or completeness of the CARE April 2015 Report or the information therein
and is not responsible for any errors or omissions in analysis/inferences/views or for results obtained from the
use of information contained in the CARE April 2015 Report and especially states that CARE (including all
divisions) has no financial liability whatsoever to the user of the CARE April 2015 Report. Further, the CARE
April 2015 Report is not a recommendation to invest / disinvest in any company covered in the report. CARE
Research operates independently of the ratings division and the CARE April 2015 Report does not contain any
confidential information obtained by the ratings division, which they may have obtained in the regular course of
business. The opinion expressed in the CARE April 2015 Report cannot be compared to the rating assigned to
the Company within this industry by the ratings division. For purposes of this section, references to “FY”” are to
the fiscal year ended March 31, unless indicated otherwise.

. OVERVIEW OF THE INDIAN ECONOMY

The Indian economy has been one of the fastest growing economies in the world. India’s economic growth is
backed by strong economic fundamentals that have helped maintain a high growth trajectory with gross
domestic product (“GDP™) growth averaging over 6.50% over the five years between FY09-FY14. However, in
recent years the Indian economy has been adversely affected by some spill-over effects of the global economic
slowdown, coupled with domestic pressures. During FY14, the Indian economy registered a growth rate of
4.7% as against 4.5% during FY13.

Indian GDP growth rate at factor cost trend Agriculture contribution to GDP trend
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After China, India has the second largest population in the world and it is the third largest producer of grains in
the world after China and the US. The agriculture and allied sectors accounted for 14% of India’s GDP in
FY14. While the contribution of the agriculture sector to India’s GDP has steadily declined due to the high
growth in manufacturing and services sector, it still plays a significant role for the Indian economy because
approximately 55% of the population is dependent upon the agriculture sector.

1. OVERVIEW OF GLOBAL AGRICULTURE
According to the US Department of Agriculture (“USDA”) estimates, global grain stock-to-use ratio is expected
to be 20.8% in FY15, which is relatively in-line with the 15-year historical average levels of 21.1%. The world

grain demand grew at a compounded annual growth rate (“CAGR”) of 1.86% during FY01-15 on account of
increasing population, rising per capita income in developing countries and use of grains for industrial purpose.

-88 -



Despite marginal increase in acreage (+0.37%), global grain supply also grew at a CAGR of 1.86% during
FYO01-15 and this was due to significant improvement in yield (from 2.83 metric tons per hectare (“MT/ha”) in
FY98 to 3.53 MT/ha in FY15) caused by increased use of better agriculture inputs and improved farm practices.
While the use of agricultural inputs like seeds, nutrients (fertilizer, manures, micronutrients), water, pesticides
(insecticides and fungicides), herbicides and farm machinery, has increased the global productivity of
agriculture, seeds are the basic and most critical input for sustainable agriculture. To a large extent, a crop’s
response to all other agricultural inputs will depend on the quality of seeds. It is estimated that the direct
contribution of the quality of the seed alone to total crop production is about 15-20% (depending upon the type
of crop) and this contribution can be raised to up to 45% with efficient management of other agricultural inputs.

According to USDA estimates, global cotton stock-to-use ratio is expected to reach a record 93.7% in FY15,
well above the 15-year average of 58.3%. This is on account of a sharp improvement in cotton productivity on
the back of higher adoption of Bt. cotton by the major producing countries and a slowdown in demand in the
key consuming regions (such as China and Brazil) due to weakening global economy.

Over the medium-term, cotton prices are expected to be supported by expectation of partial recovery in
consumption, particularly from major importing countries in FY16. According to the International Cotton
Advisory Committee, it is expected that higher Chinese imports (+27% year on year (“y-0-y”)) will increase the
world cotton trade by 4% y-0-y to 7.9 MT in FY16.

1. OVERVIEW OF INDIAN AGRICULTURE

According to Food Agriculture Organization (“FAQ™), 11% of world’s arable land is in India which makes it the
country with the second largest amount of arable land, the US has the largest amount of arable land. However,
India’s arable land accounts for only 4.0% of the world’s agricultural area on account of low cropping intensity.
On a global scale, despite the fact that India has been a small net exporter of agricultural products, it maintains
its standing in the global agricultural market because it caters for the domestic demand from its large
population.

India’s agriculture position in global market for key crops

Yield (MT/ha) -FY15 Production Demand Stock-to-use position
% of
. 15-year
(mnha) India World  (Mt) (Mt) global FY15 avg Comment
trade
Rice 435 3.52 441 102.0 99.0 20.4% 17.0 19.7 2nd largest producer
and exporter
Wheat 30.6 3.13 3.25 95.9 94.0 2.2% 17.3 17.2 2nd largest producer
Cotton 12.7 0.52 0.76 30.5 240 13.8% 50.0 36.0 Largest producer and
2nd largest exporter
Soybean 11.0 0.95 2.66 10.5 10.3 0.1% 6.2 5.7 5th largest producer
Corn 9.0 2.44 5.56 220 20.0 2.2% 4.7 41 6th largest producer
and 5th  largest
exporter
Millet 8.8 1.08 0.87 9.5 9.7 0% 2.7 4 Largest producer
Sorghum 5.5 0.91 1.56 5.0 4.9 0.5% 3.0 24 3rd largest producer

Source: CARE April 2015 Report

Despite a marginal decline in acreage (-0.26%), Indian grain output rose at a CAGR of 1.43% during FY00-15
on account of improving agriculture productivity. However, India’s agriculture productivity is significantly
below that of the other major worldwide grain producing regions due to lower consumption of high quality
seeds, fertilizers, pesticides, lower farm mechanisation, weak credit facilities, shortage of water and energy and
certain other factors.
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Indian grain output rose 1.4% per year over FY00-15 Yield* in major grain producing regions — FY15
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India is the second largest producer of fruits and vegetables in the world after China. It is the largest producer of
ginger and okra amongst vegetables and ranks second in the world in production of potatoes, onions,
cauliflowers, brinjal, cabbages. Amongst fruits, the country ranks first in production of bananas, papayas,
mangoes, and acid limes.

Indian cotton output grew at a CAGR of 6.3% during FY00-15 on account of increased acreage (+2.48%) and
improvement in crop yield. Yield increased from 302 kilograms per hectare (“kg/ha”) in FY00 to 523kg/ha in
FY15 due to increased adoption of Bt. cotton hybrid seeds from nil in FY02 to more than 95% in FY15.
Consequently, India became the largest producer and the second largest exporter of cotton in the world from
being the second largest importer in FY02.

Despite the significant increase in cotton yields, the overall productivity in India is still below the global
average, which presents the opportunity to improve yields by using (i) modern crop management techniques
such as high density planting (“HDP”), (ii) better hybrids, and (iii) new transgenic traits. Indian seed companies
are currently working on initiatives to further capture this opportunity.

Indian cotton output rose 6.3% per year during FY00- Yield* in major grain producing regions — FY15
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Cotton acreage in India has grown at a CAGR of 4.74% between FY04 and FY 15 to reach 12.5 million ha. This
growth has been driven by the higher profitability of cotton production for farmers relative to other crops, which
in turn has been driven by increased use of Bt. cotton hybrids. Maharashtra is the largest cotton-growing state in
India, accounting for 34% of crop acreage, followed by Gujarat (23%), Andhra Pradesh (18%).

State cotton acreage in India (million hectares)

_ $ share- CAGR

STATE FY04 FY05 FY06 FY07 FY08 FY09 FY10 FY11 FY12 | FYl3 FY14 FY14 %
Mabharashtra 2.8 2.8 29 31 3.2 31 35 3.9 4.1 41 3.9 34% 3.4%
Gujarat 16 19 19 24 24 24 2.6 2.6 3.0 25 2.7 23% 5.4%
Andhra 0.8 12 1.0 1.0 1.1 14 15 1.8 19 24 2.1 18% 10.1
Pradesh* %
Madhya 0.6 0.6 0.6 0.6 0.6 0.6 0.6 0.7 0.7 0.6 0.6 5% 0.0%
Pradesh
Karnataka 0.3 0.5 0.4 0.4 0.4 0.4 0.5 05 0.6 0.5 0.6 5% 7.2%
Haryana 05 0.6 0.6 0.5 0.5 05 0.5 05 0.6 0.6 0.6 5% 1.8%
Punjab 05 0.5 0.6 0.6 0.6 05 0.5 05 0.6 0.5 05 5% 0.0%

Total acreage 7.6 8.8 8.7 9.1 9.4 94 10.3 111 12.2 11.9 115 100%  4.2%
Source: CARE April 2015 Report
* Andhra Pradesh includes Telengana, which was separated from Andhra Pradesh in June 2014. For
FY15, cotton planting in Telengana is estimated to be 1.7 million ha and in Andhra Pradesh at 0.7 million
ha

The below table indicates the cost of cultivation per hectare for the top six seed consuming crops in India. The
costs of cultivation differs significantly region-wide so in order to offer a useful comparison, the table below
compares the main crop grown by each of the major crop growing states: Maharashtra (*MH”) as for cotton,
Uttar Pradesh (“UP”) for wheat, West Bengal (“WB”) for rice, Gujarat (“Guj”) for groundnut, Karnataka
(“KT”) for corn and Madhya Pradesh (“MP”) for soybean.

Cost of cultivation for key crops in India - FY12

Cotton Wheat Groundnu Cork Soybean

MH UP Rice (WB) t(Guj KT MP
Human Labour 33% 20% 47% 26% 29% 22%
Animal Labour 10% 1% 4% 7% 6% 3%
Machine Labour 4% 12% 5% 9% 12% 14%
Seeds 6% 5% 3% 19% 6% 11%
Fertilizers and Manures 11% 9% 8% % 13% 7%
Pesticides 4% 0% 1% 3% 0% 6%
Irrigation 3% 10% 4% 2% 1% 0%
Interest on working capital 2% 1% 2% 2% 2% 2%
Miscellaneous 0% 0% 0% 0% 0% 0%
Fixed costs 28% 42% 26% 24% 32% 36%
Total costs (Rs per hectare) 61,907 42,384 49,143 42,837 36,272 22,561

Source: CARE April 2015 Report

As evident from the table above, seeds form a small proportion of the total input costs for cotton, rice, wheat
and corn.
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SUMMARY FINANCIAL INFORMATION
Nuziveedu Seeds Limited
RESTATED CONSOLIDATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES:

Rupees in millions

As at As at As at As at As at

Particulars 31 December 2014 | 31 March 2014 | 31 March 2013 | 31 March 2012 | 31 March 2011

EQUITY AND LIABILITIES

Shareholders’ funds

Share capital 965.00 965.00 1,212.75 2,597.50 2,597.50

Reserves and surplus 2,217.33 212.75 2,556.16 830.31 284.32

3,182.33 1,177.75 3,768.91 3,427.81 2,881.82

Minority interest 67.37 54.34 108.85 186.02 97.42
Non-current liabilities

191.12 79.39 149.88 199.77 290.23

Long-term borrowings

Deferred tax liability (net) 149 - - 170 173
Other long-term liabilities 163.55 13111 118.52 97.62 58.24
Long-term provisions 14.88 10.86 1859 10.28 6.74
371.04 221.36 286.99 309.37 356.94

Current liabilities
Short-term borrowings 5,208.95 3,834.78 698.43 529.91 1,299.30
Trade payables 2,417.73 3,719.74 391175 257042 1,725.14
Other current liabilities 1,479.93 3,661.55 5,764.88 597752 4,354.92
Short-term provisions 291.54 17450 40.29 164.35 29.10
9,398.15 11,390.57 10,415.35 9,242.20 7,408.46
TOTAL 13,018.89 12,844.02 14,580.10 13,165.40 10,744.64
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Nuziveedu Seeds Limited

RESTATED CONSOLIDATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES contd..

Rupees in millions

Particulars

As at
31 December 2014

As at
31 March 2014

As at
31 March 2013

As at
31 March 2012

As at
31 March 2011

ASSETS

Non-current assets

Fixed assets

Tangible assets 1,255.15 1,231.96 1,159.04 1,175.94 727.23
Intangible assets 1,468.96 1,472.43 1,466.26 2,599.13 3,578.97
Capital work-in-progress 127.86 184.36 71.25 58.68 83.37
2,851.97 2,888.75 2,696.55 3,833.75 4,389.57
Non-current investments 0.69 0.68 0.70 1.37 1.41
Deferred tax asset (net) 1.82 23.79 22.21 131 0.70
Long-term loans and advances 153.31 168.54 134.85 56.14 144.52
Other non-current assets 8.02 24.16 1476 3.72 5.10
163.84 217.17 172.52 62.54 151.73

Current assets
Current investments - - - 1,767.93 -
Inventories 5,985.40 8,000.69 7,376.95 4,722.24 3,439.23
Trade receivables 2,866.66 1,489.39 762.18 465.46 440.19
Cash and bank balances 209.09 129.51 538.78 736.79 831.19
Short-term loans and advances 926.77 113.79 3,000.38 1,524.31 1,489.81
Other current assets 15.16 4.72 32.74 52.38 2.92
10,003.08 9,738.10 11,711.03 9,269.11 6,203.34
13,018.89 12,844.02 14,580.10 13,165.40 10,744.64

TOTAL

Note: The above statement should be read with the notes annexed to and forming part of consolidated restated
financial information and significant accounting policies as appearing in Annexures IV and V.
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Nuziveedu Seeds Limited

RESTATED CONSOLIDATED SUMMARY STATEMENT OF PROFITS AND LOSSES:

Rupees in millions

Particulars Nine months ended \;ialiﬂe;r((j:id Year ended Year ended Y:’,elaKAe;r(iid
31 December 2014 31 March 2013 | 31 March 2012
2014 2011

REVENUE
Revenue from operations 12,549.45 11,966.12 11,735.26 10,605.11 7,528.82
Other income 7.02 187.53 653.64 181.71 71.02
Total Revenue 12,556.47 12,153.65 12,388.90 10,786.82 7,599.84
EXPENDITURE
Cost of materials consumed 3,762.47 4,862.73 5,323.68 3,875.67 3,496.22
Changes in inventories of work-in- 760.29 (548.38) (1,669.49) (810.53) (878.54)
progress and finished goods
Employee benefits expense 605.99 751.84 676.40 479.32 369.98
Other expenses 4,725.44 4911.43 4,342.69 3,509.11 2,975.03
Total Expenses 9,854.19 9,977.62 8,673.28 7,053.57 5,962.69
Profit  before finance  cost,
depreciation, amortisation, 2,702.28 2,176.03 3,715.62 3,733.25 1,637.15
exceptional item and tax
Finance costs 487.17 450.92 242.10 137.11 332.07
Profit before depreciation,
amortisation, exceptional item and 2,215.11 1,725.11 3,473.52 3,596.14 1,305.08
tax
Depreciation expense 151.09 136.04 128.59 105.26 85.22
Amortization of intangible assets 4.63 3.01 1,756.72 1,753.05 876.69
Profit before exceptional item and
tax 2,059.39 1,586.06 1,588.21 1,737.83 343.17
Exceptional item B 85.98 } 876.72 )
Profit before tax 2,059.39 1,500.08 1,588.21 861.11 343.17
Tax expense:
Current tax expense 19.97 18.38 174.61 89.86 36.80
Less: MAT credit entitlement (1.88) (11.63) - (1.15) (1.18)
Net current tax 18.09 6.75 174.61 88.71 35.62
Deferred tax expense / (benefit) 23.46 (1.59) (22.60) (0.19) 2.72
Total tax expense 41.55 5.16 152.01 88.52 38.34
Profit after tax but before minority
interest and share of net loss of 2,017.84 1,494.92 1,436.20 772.59 304.83
associate
Minority interest 13.03 (13.10) (8.87) 64.63 (27.26)
Share of net (profit) / loss of
associate - (0.61) 0.79 0.42 -

2,004.81 1,508.63 1,444.28 707.54 332.09

Profit after tax, as restated
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Note: The above statement should be read with the notes annexed to and forming part of consolidated restated
financial information and significant accounting policies as appearing in Annexures IV and V.
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Nuziveedu Seeds Limited

RESTATED CONSOLIDATED SUMMARY STATEMENT OF CASHFLOWS:

Rupees in millions

Particulars

Nine months ended
31 December 2014

Year ended
31 March 2014

Year ended
31 March 2013

Year ended
31 March 2012

Year ended
31 March 2011

Cash flow from / (used in) operating

activities

Net profit before tax 2,059.39 1,500.08 1,588.21 861.11 343.17
Adjustments for:

Depreciation and amortization expense 155.72 139.05 1,885.31 1,858.31 961.91
Investment written off - - - 876.72 -
Finance costs 487.17 450.92 242.10 137.11 332.07
Interest income (1.51) (181.74) (630.53) (153.06) (64.68)
Dividend income - - (10.58) (25.13) -
Gain on sale of mutual funds - - (6.92) (0.62) -
Provision for bad and doubtful debts 23.83 16.88 70.33 28.95 16.99
Provision for doubtful advances 9.74 - - - -
Inventory charged off - 335.57 - - -
Loss on disposal of assets (net) 0.23 5.10 1.98 0.50 0.06
Packing material written off - 9.71 - - -
Bad debts / debit balances written off 0.18 0.15 0.58 0.83 2.33
Unrealised loss on foreign currency 0.15 0.01 - - -
transactions (net)

Provision no longer required written (0.23) (0.26) (0.18) - -
back

Claims received on damaged assets - - - - (0.06)
Loss on sale of investments - - - 0.08 -
Operating profit before working 2,734.67 2,275.47 3,140.30 3,584.80 1,591.79
capital changes

(Increase)/Decrease in inventories 2,015.30 (975.67) (2,654.71) (1,184.50) (1,261.49)
(Increase) / decrease in trade (1,400.75) (879.31) (364.29) 159.06 (24.06)
receivables

(Increase) / decrease in loans and (735.10) 1,042.22 59.96 (23.60) 273.29
advances and other assets

Increase / (decrease) in trade

payables, liabilities, provisions (3,416.10) (3,382.97) 1,199.64 1,906.94 2,519.61
Cash generated from operations (801.98) (1,920.26) 1,380.90 4,442.70 3,099.14
Income tax paid (net) (13.62) (30.05) (242.66) (23.12) (154.23)
Net cash provided by / (used in) (815.60) (1,950.31) 1,138.24 4,419.58 2,944.91

operating activities - (A)
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Nuziveedu Seeds Limited

RESTATED CONSOLIDATED SUMMARY STATEMENT OF CASHFLOWS contd..:

Rupees in millions

Particulars

Nine months ended
31 December 2014

Year ended
31 March 2014

Year ended
31 March 2013

Year ended
31 March 2012

Year ended
31 March 2011

Cash flow from /
investing activities

(used in)

Acquisition of fixed assets (including (129.29) (318.67) (172.05) (396.98) (201.16)
cwip, capital advances and capital

creditors)

Proceeds from sale of assets 111 3.76 2.32 1.67 0.51
Insurance claims received towards - - - - 0.40
fixed assets

Purchase of Investments (0.11) (40.06) (689.80) (2,493.90) (1,141.14)
Proceeds from sale of investments - - 1,775.51 194.27 0.04
Net proceeds from / (investments in) 243 (0.08) 2.38 1.30 0.74)
fixed deposits with banks for more

than 3 months (held as margin

money)

Other advances given - (0.80) (0.78) (1.50) 3.70
Inter corporate deposits given - (1,550.00) (3,506.50) (2,195.00) (395.00)
Inter corporate deposits refunded - 1,582.50 1,946.90 1,245.00 250.00
Interest received 5.55 94.83 649.11 104.94 62.63
Dividends received - - 11.84 23.87 -
Net cash from/(used in) investing (120.31) (228.52) 18.93 (3,516.33) (1,420.76)
activities - (B)

Cash flow from / (used in)

financing activities

Proceeds from issue of shares - - - - 2,557.01
Equity shares bought back - (840.00) - - -
Proceeds from short-term borrowings 1,416.39 4,436.72 525.69 1,878.96 960.92
Repayment of short-term borrowings (42.28) (1,300.38) (340.00) (2,648.95) (3,649.82)
Proceeds from long-term borrowings 179.18 - - - 1.02
Repayment of long-term borrowings (53.65) (71.57) (78.75) (89.78) (185.46)
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Nuziveedu Seeds Limited

RESTATED CONSOLIDATED SUMMARY STATEMENT OF CASHFLOWS contd...:

Rupees in millions

Particulars Nine months ended Year ended Year ended Year ended Year ended
31 December 2014 | 31 March 2014 | 31 March 2013 | 31 March 2012 | 31 March 2011

Share application money refunded - - - - (5.00)
Finance costs paid (482.79) (451.20) (238.71) (126.26) (413.01)
Dividends paid - (1.92) (1,047.29) (62.66) (17.10)
Dividend tax paid (1.51) (0.33) (176.54) (6.77) -
Net cash from/(used in) financing 1,015.34 1,771.32 (1,355.60) (1,055.46) (751.44)
activities - (C)
Net (decrease)/increase in cash and 79.43 (407.51) (198.43) (152.21) 772.71
cash equivalents (A+B+C)
Cash and cash equivalents at the 124.99 532.50 730.77 882.98 4.24
beginning of the year
Cash received through Scheme of - - - - 51.05
arrangement
Cash and cash equivalents at the 204.42 124.99 532.34 730.77 828.00
end of the year
Cash and bank balances as per 209.09 129.51 538.78 736.79 831.19
consolidated summary statement of
assets and liabilities, as restated
Less: Deposits with maturity more 4.67 4.52 6.44 6.02 3.19
than 3 months but less than 12
months of the reporting date
Cash and cash equivalents 204.42 124.99 532.34 730.77 828.00
considered for cash flow statement
Cash and cash equivalents
comprises of:
Cash on hand 1.87 41.78 3.36 531 3.00
Cheques on hand - 221 245.40 71.62 3.90
Balances with banks

on current accounts 190.99 81.00 283.58 543.84 761.10

on dividend accounts 7.56 - - - -
Short term bank deposits 4.00 - - 110.00 60.00
TOTAL 204.42 124.99 532.34 730.77 828.00
Note:

The above statement should be read with the notes annexed to and forming part of consolidated restated
financial information and significant accounting policies as appearing in Annexures IV and V.
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Nuziveedu Seeds Limited

RESTATED STANDALONE SUMMARY STATEMENT OF ASSETS AND LIABILITIES:

Rupees in Millions

As at As at As at As at As at As at
Particulars 31 December 31 March 31 March 31 March 31 March 31 March
2014 2014 2013 2012 2011 2010
EQUITY AND LIABILITIES
Shareholders’ funds
Share capital 965.00 965.00 1,212.75 2,597.50 2,597.50 0.50
Reserves and surplus 2,210.90 341.43 2,434.37 727.50 322.77 (0.26)
3,175.90 1,306.43 3,647.12 3,325.00 2,920.27 0.24
Non-current liabilities
Long-term borrowings 191.12 79.39 149.88 199.77 290.23 -
Other long-term liabilities 59.65 57.24 56.73 53.03 47.02 B
Long-term provisions 10.40 6.92 6.60 754 5.17 -
261.17 143.55 213.21 260.34 342.42 -
Current liabilities
Short-term borrowings 4,928.95 3,556.40 420.92 340.00 1,108.90 -
Trade payables 2,052.05 3,436.15 3,489.67 2,066.73 1,654.77 0.06
Other current liabilities 1,257.78 2,967.71 4,943.75 4,905.29 4,180.23 5.00
Short-term provisions 269.31 107.24 46.63 146.01 28.18 -
8,508.09 10,067.50 8,900.97 7,458.03 6,972.08 5.06
TOTAL 11,945.16 11,517.48 12,761.30 11,043.37 10,234.77 5.30
ASSETS
Non-current assets
Fixed assets
Tangible assets 1,152.37 1,122.22 1,036.44 1,059.34 708.74 4.62
Intangible assets 3.49 7.13 8.34 1,753.12 3,506.03 -
Capital work-in-progress 127.86 184.36 71.25 58.68 83.37 -
1,283.72 1,313.71 1,116.03 2,871.14 4,298.14 4.62
Non-current investments 1,872.54 1,868.18 1,828.12 1,138.32 203.08 -
Deferred tax assets (net) - 168 0.57 0.56 0.34 -
Long-term loans and advances 126.25 147.24 117.66 51.30 140.34 -
Other non-current assets 7.88 24.12 14.74 3.70 5.10 B
2,006.67 2,041.22 1,961.09 1,193.88 348.86 -
Current assets
Current investments B B B 1,035.22 B B
Inventories 5,743.56 7,374.05 6,525.82 3,979.90 3,057.25 -
Trade receivables 1,904.94 640.03 435.26 275.25 326.14 -
Cash and bank balances 105.15 49.77 104.40 336.10 742.74 0.68
886.11 93.99 2,608.22 1,301.97 1,458.74 -

Short-term loans and advances
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Other current assets 15.01 471 10.48 49.91 2.90 -
8,654.77 8,162.55 9,684.18 6,978.35 5,587.77 0.68
1194516 | 1151748 | 12761.30 | 1104337 | 10,234.77 5.30

TOTAL

Note: The above statement should be read with the notes annexed to and forming part of standalone restated

financial information and significant accounting policies as appearing in Annexures IV and V.
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Nuziveedu Seeds Limited

RESTATED STANDALONE SUMMARY STATEMENT OF PROFITS AND LOSSES:

Rupees in Millions

Nine months Year ended | Yearended | Yearended | Yearended | Year ended
Particulars ended 31 March 31 March 31 March 31 March 31 March
31 December 2014 2014 2013 2012 2011 2010
REVENUE
Revenue from operations 11,385.51 11,868.31 10,037.53 9,117.81 7,322.76 -
Other income 3.94 171.59 804.82 153.39 72.49 -
Total Revenue 11,389.45 12,039.90 10,842.35 9,271.20 7,395.25 -
EXPENDITURE
Cost of materials consumed 3,770.83 4,698.27 4,867.35 3,074.99 3,461.16 -
Changes in inventories of finished
goods and work-in-progress 368.86 (388.80) (1,671.15) (569.83) (859.70) -
Employee benefits expense 488.22 598.87 532.70 410.04 349.12 -
Other expenses 4,282.18 4,829.23 3,460.95 2,878.78 2,756.75 0.18
8,910.09 9,737.57 7,189.85 5,793.98 5,707.33 0.18

Profit / (loss) before finance cost, 2,479.36 2,302.33 3,652.50 3,477.22 1,687.92 (0.18)
depreciation, amortisation,
exceptional item and tax
Finance costs 460.47 417.03 215.97 113.89 324.28 -
Profit / (loss) before 2,018.89 1,885.30 3,436.53 3,363.33 1,363.64 (0.18)
depreciation, amortisation,
exceptional item and tax
Depreciation expense 143.06 124.52 120.97 98.13 78.08 -
Amortization of intangible assets 4.45 2.80 1,756.54 1,752.91 876.54 B
Profit / (loss) before exceptional 1,871.38 1,757.98 1,559.02 1,512.29 409.02 (0.18)
item and tax
Exceptional item B B } 876.72 B B
Profit / (loss) before tax 1,871.38 1,757.98 1,559.02 635.57 409.02 (0.18)
Tax expense:
Current tax expense - 1.78 174.13 69.50 36.00 -
Less: MAT credit entitlement - (1.78) - - - -
Net Current tax - - 174.13 69.50 36.00 -
Deferred tax expense / (benefit) 1.68 (1.12) (0.01) (0.21) 2.47 -
Total tax expense 1.68 (1.12) 174.12 69.29 38.47 -
Profit / (loss) after tax, as 1,869.70 1,759.10 1,384.90 566.28 370.55 (0.18)

restated

Note: The above statement should be read with the notes annexed to and forming part of standalone restated
financial information and significant accounting policies as appearing in Annexures 1V and V.
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Nuziveedu Seeds Limited

RESTATED STANDALONE SUMMARY STATEMENT OF CASHFLOWS:

Rupees in Millions

Nine months

ended Year ended Year ended Year ended Year ended | Year ended
31 December 31 March 31 March 31 March 31 March 31 March
2014 2013 2012 2011 2010
2014
Cash flow from / (used in) operating activities
Net profit / (loss) before tax, as
restated 1,871.38 1,757.98 1,559.02 635.57 409.02 (0.18)
Adjustments for:
Depreciation  and  amortization
expense 147.51 127.32 1,877.51 1,851.04 954.62 -
Exceptional item - - - 876.72 - -
Finance costs 460.47 417.03 215.97 113.89 324.28 -
Interest income (0.76) (167.88) (551.87) (151.32) (64.64) -
Provision for bad and doubtful debts
18.79 9.39 11.02 8.76 11.67 -
Provision for doubtful advances 7.28 - - - - -
Bad debts / debit balances written off
0.19 0.07 0.11 0.54 1.65 -
Inventory charged off - 335.57 - - -
Provision no longer required written - - (0.15) - - -
back
Dividend income - - (249.08) - (0.18) -
Claims received on damaged assets - - - - (0.06) -
Loss on sale / scrapping of assets
(net) 0.08 3.21 1.83 0.21 0.02 -
Unrealised gain on foreign currency - - - - -
transactions (net) 0.15
Operating profit / (loss) before 2,505.09 2,482.69 2,864.36 3,335.41 1,636.38 (0.18)
working capital changes
(Increase)/Decrease in inventories 1,630.49 (1,183.79) (2,545.93) (922.64) (1,202.37) -
(Increase) / decrease in trade
receivables (1,283.90) (374.33) (171.15) 41.79 (105.80) -
(Increase) / decrease in loans and
advances and other assets (796.55) (7.15) (31.31) 44.37 292.77 -
Increase / (decrease) in trade
payables, liabilities and provisions (2,915.79) (2,477.26) 1,509.43 1,144.85 2,439.57 0.05
Cash generated/(used in) from (860.66) (1,559.84) 1,625.40 3,643.78 3,060.55 (0.13)
operations
Income tax paid (net) (0.51) (28.66) (219.92) (16.91) (154.18) -
Net cash provided by / (used in)
operating activities - (A) (861.17) (1,588.50) 1,405.48 3,626.87 2,906.37 (0.13)
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Nuziveedu Seeds Limited

RESTATED STANDALONE SUMMARY STATEMENT OF CASHFLOWS contd..:

Rupees in Millions

Nine months

ended Year ended Year ended Year ended Year ended | Year ended
31 December 31 March 31 March 31 March 31 March 31 March
2014 2013 2012 2011 2010
2014
Cash flow from / (used in)
investing activities
Acquisition of fixed assets (including
cwip, capital advances and capital (127.01) (316.08) (159.67) (386.23) (200.87) (4.62)
creditors)
Proceeds from sale of fixed assets 0.28 1.79 1.72 1.39 0.41 -
Insurance claims received towards - - -
fixed assets - 0.40 -
Purchase of investments (4.36) (40.06) (689.80) (1,771.18) (1,141.32) -
Proceeds from sale of investments - - 1,035.23 - - -
Net proceeds from / (investments in)
fixed deposits with banks for more 1.30 1.20 2.46 (0.81) (1.42) -
than 3 months (held as margin
money)
Other advances - (0.80) (0.88) (1.50) 3.70 -
Inter corporate deposits given - (1,500.00) (2,600.00) (2,195.00) (395.00) -
Inter corporate deposits refund
received - 1,500.00 1,311.90 1,245.00 250.00 -
Interest received 4.95 86.09 591.50 104.40 62.37 -
Dividends received - - 249.08 - 0.18 -
Net cash used in investing activities (124.84) (267.86) (258.46) (3,003.93) (1,421.55) (4.62)
-(B)
Cash flow from / (used in)
financing activities
Proceeds from issue of shares - - - - 2,557.01 -
Equity shares bought back - (840.00) - - - -
Share application money (net) - - - - (5.00) 5.00
Proceeds from short-term borrowings
1,414.53 4,435.49 420.92 1,849.07 890.89 -
Repayment of short-term borrowings
(41.98) (1,300.00) (340.00) (2,617.97) (3,632.87) -
Proceeds from long-term borrowings - - -
179.18 1.02 -
Repayment of long-term borrowings
(53.65) (71.57) (61.59) (89.78) (185.46) -
Finance costs paid (456.45) (416.75) (215.28) (103.60) (404.71) -
Dividends paid - (1.92) (1,047.29) (62.66) (17.10) -
Dividend tax paid (1.51) (0.33) (135.82) (6.77) - -
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Net cash (used in) / provided by
financing activities-(C)

1,040.12

1,804.92

(1,379.06)

(1,031.71)

(796.22)

5.00
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Nuziveedu Seeds Limited

RESTATED STANDALONE SUMMARY STATEMENT OF CASHFLOWS contd..:

Rupees in Millions

Nlneenrgé)crjlths Year ended Year ended Year ended Year ended | Year ended
31 December 31 March 31 March 31 March 31 March 31 March
2014 2014 2013 2012 2011 2010

Net (decrease) / increase in cash 54.11 (51.44) (232.04) (408.77) 688.60 0.25
and cash equivalents (A+B+C)
Cash and cash equivalents at the
beginning of the year / period 48.08 99.52 331.56 740.33 0.68 0.43
Cash received through scheme of -
arrangement - - - 51.05 -
Cash and cash equivalents at the 102.19 48.08 99.52 331.56 740.33 0.68
end of the year / period
Cash and bank balances as per
standalone summary statement of 105.15 49.77 104.40 336.10 742.74 0.68
assets and liabilities, as restated
Less: Margin money deposits 2.96 1.69 4.88 4.54 241 -
Cash and cash equivalents
considered for cash flow statement 102.19 48.08 99.52 331.56 740.33 0.68
Cash and cash  equivalents
comprises of:
Cash on hand 1.81 2.59 3.02 3.60 2.50 -
Cheques on hand - - - 68.84 3.90 -
Balances with banks
on current accounts 92.82 45.49 96.50 259.12 683.93 0.68
on dividend accounts 7.56 - - - - -
Short term bank deposits - - - - 50.00 -
TOTAL 102.19 48.08 99.52 331.56 740.33 0.68

Note: The above statement should be read with the notes annexed to and forming part of standalone restated
financial information and significant accounting policies as appearing in Annexures IV and V.
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THE ISSUE

Issue
Of which
Fresh Issue®

Offer for Sale @

The Issue consists of:
QIB Category ®@
of which

-Available for allocation to Mutual
Funds only

-Balance for all QIBs including Mutual
Funds

Non-Institutional Category
Retail Category

Equity Shares outstanding prior to the Issue
Equity Shares outstanding after the Issue

Use of proceeds from the Issue

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

[#] Equity Shares aggregating to ¥ 1,250 million.

Up to 11,869,466 Equity Shares aggregating up to X [e]
million.

At least [e] Equity Shares

[e] Equity Shares

[e] Equity Shares

Not more than [e] Equity Shares available for allocation
on proportionate basis.

Not more than [e] Equity Shares available for allocation
in accordance with the ICDR Regulations.

96,499,716 Equity Shares
[e] Equity Shares
See “Objects of the Issue” on page 138 of this Draft Red

Herring Prospectus.

)

@

The Fresh Issue has been authorized by the Board of Directors pursuant to a resolution passed on March 16, 2015 and
by the shareholders of the Company pursuant to a special resolution dated March 28, 2015 under Section 62(1)(c) of
the Companies Act.

Our Board has by way of resolution dated March 16, 2015 approved the offer for sale of up to 11,869,466 Equity
Shares by the Selling Shareholders of which up to 9,891,221 Equity Shares are being offered by the Promoter Selling
Shareholder and up to 1,978,245 Equity Shares are being offered by Blackstone, respectively pursuant to the Offer for
Sale as part of the Issue.

Blackstone specifically confirms that it is offering up to 1,978,245 Equity Shares aggregating up to <[e] million.

Blackstone specifically confirms that its board of directors has authorised the offer, sale and transfer of the Blackstone
Offered Shares by way of an offer for sale pursuant to the Issue by way of a resolution dated April 3, 2015.

The Promoter Selling Shareholder has consented to the inclusion of his component of the Offer for Sale pursuant to the
letter dated March 16, 2015.

Further, the IPO Committee has approved this Draft Red Herring Prospectus pursuant to its resolution dated April 22,
2015.

The Promoter Selling Shareholder confirms that the Equity Shares being offered in the Issue have been held by him for
a period of at least one year prior to the date of filing of this Draft Red Herring Prospectus with SEBI and, to the extent
that the Equity Shares being offered by him in the Offer for Sale have resulted from a bonus issue, the bonus issue has
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@)

4)

been of Equity Shares held for a period of at least one year prior to the filing of this Draft Red Herring Prospectus and
issued out of free reserves and share premium existing in the books of account as at the end of the financial year
preceding the financial year in which this Draft Red Herring Prospectus is filed with the SEBI and such Equity Shares
are not being issued by utilization of revaluation reserves or unrealized profits of our Company, and are eligible for
being offered for sale in the Issue, in terms of Regulation 26(6) of the ICDR Regulations.

Blackstone specifically confirms that the Blackstone Offered Shares have been held by it for a period of at least one
year prior to the date of filing of this Draft Red Herring Prospectus with SEBI, including the Equity Shares received
pursuant to conversion of any convertible instruments held by Blackstone in accordance with Regulation 26(6) of the
ICDR Regulations and, to the extent that the Blackstone Offered Shares have resulted from a bonus issue, the bonus
issue has been of Equity Shares held for a period of at least one year prior to the filing of this Draft Red Herring
Prospectus and issued out of free reserves and share premium existing in the books of account as at the end of the
financial year preceding the financial year in which this Draft Red Herring Prospectus is filed with the SEBI and such
Equity Shares are not being issued by utilization of revaluation reserves or unrealized profits of our Company, and are
eligible for being offered for sale in the Issue, in terms of Regulation 26(6) of the ICDR Regulations.

Our Company, Blackstone and the Promoter Selling Shareholder, in consultation with the Managers, may allocate up
to 60% of the QIB Category to Anchor Investors on a discretionary basis. One-third of the Anchor Investor Portion
shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or
above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor Investor Portion, the
remaining Equity Shares shall be added to the Net QIB Category. 5% of the Net QIB Category shall be available for
allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Category shall be
available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being
received at or above the Issue Price. At least 75% of the Issue shall be Allotted to QIBs, failing which, all the
application monies shall be refunded forthwith. For further details, see “Issue Procedure” on page 633 of this Draft
Red Herring Prospectus.

Subject to valid Bids received at or above the Issue Price, in the event of under-subscription in the Retail Category or
the Non-Institutional Category in the Issue, the unsubscribed portion would be allowed to be met with spill over from
over subscription from any other category or a combination of categories at the sole discretion of the Company, in
consultation with the Managers and the Designated Stock Exchange.
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GENERAL INFORMATION

Our Company was originally incorporated as a public limited company, with the name ‘NSL Seeds Limited’
under the Companies Act, 1956 by a certificate of incorporation dated March 19, 2008 and received a certificate
of commencement of business dated April 9, 2008 from the Registrar of Companies, National Capital Territory
of Delhi and Haryana. Subsequently, by a fresh certificate of incorporation on conversion to a private limited
company, dated June 30, 2008, the name of our Company was changed to ‘NSL Seeds Private Limited’.
Pursuant to a scheme of arrangement, approved by the High Court of Delhi vide its order dated May 13, 2010,
the entire seed business of NSL Renewable Power Private Limited formerly known as Nuziveedu Seeds Private
Limited, was transferred to and vested with our Company. Subsequently by a fresh certificate of incorporation
dated September 23, 2010, issued by the Registrar of Companies, National Capital Territory of Delhi &
Haryana, the name of our Company was further changed to ‘Nuziveedu Seeds Private Limited’. Our Company
was converted into a public limited company pursuant to a special resolution passed by our shareholders at an
EGM on September 10, 2012 and its name was changed to ‘Nuziveedu Seeds Limited’ and it received a fresh
certificate of incorporation dated September 18, 2012 consequent upon change of name on conversion to a
public limited company from the Registrar of Companies, Andhra Pradesh.

Further, pursuant to a scheme of arrangement, approved by the High Court of Telangana and Andhra Pradesh
vide its order dated October 21, 2014, the fertiliser undertaking of our Company was transferred to and vested
in NSL Fertiliser Ventures Private Limited with effect from July 1, 2013. For further details, see the section
“History & Certain Corporate Matters” on page 222 of this Draft Red Herring Prospectus.

Registered & Corporate Office of our Company

Survey No. 69, Kandlakoya

Gundla Pochampally Village
Medchal Mandal

Ranga Reddy District 501 401
Telangana, India

Telephone: +91 (8418) 308 888
Facsimile: +91 (8418) 308 892
E-mail: ipo@nuziveeduseeds.com
Website: www.nuziveeduseeds.com
Corporate Identity No: U74120TG2008PLC074583
Registration Number: 074583

For details relating to changes in our Registered Office, see “History and Certain Corporate Matters - Changes
in registered office of our Company” on page 222 of this Draft Red Herring Prospectus.

Address of the Registrar of Companies

Our Company is registered at the office of:

The Registrar of Companies, Andhra Pradesh & Telangana
2nd Floor, CPWD Building

Kendriya Sadan, Sultan Bazar, Koti

Hyderabad 500 195

Telangana, India

Board of Directors

The following table sets out the details regarding our Board as on the date of filing of this Draft Red Herring
Prospectus:

Name, Designation and Occupation Age DIN Address
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Name, Designation and Occupation
Mr. Mandava Prabhakara Rao

Designation:  Chairman and
Director (Executive Director)

Managing

Occupation: Industrialist
Mr. Sateeshkumar Puligundla
Designation: Executive Director

Occupation: Service

Mrs. Mandava Asha Priya
Designation: Non-Executive Director
Occupation: Business

Mr. Richard Blaise Saldanha

Designation:  Nominee Director

Executive Director)

(Non-

Occupation: Service
Mr. Kotaiah Pamidi
Designation: Independent Director

Occupation: Development Professional
Mr. Gopala Krishna Muddusetty

Designation: Independent Director
Occupation: Business

Mr. Ashok Kumar Jha

Designation: Independent Director
Occupation: Business

Mr. Mandavili Bhaskara Nageswararao
Designation: Independent Director
Occupation: Business

Mr. Utpal Sengupta

Designation: Independent Director

Occupation: Consultant

Age
56

57

52

71

76

76

67

66

65
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DIN
00009650

00023149

01199936

00189029

00038420

00088454

00170745

00287260

02577237

Address
Plot No. 543, House.No. 8-2-
293/82/A543, Road No. 26
Jubilee Hills
Hyderabad 500 033

Plot No. 31, Lake Vali
Residential Society

Road No. 11, Opposite, Care
Hospital Road

Banjara Hill

Hyderabad 500 034

Plot No. 543, House.No. 8-2-
293/82/A543, Road No. 26
Jubilee Hills

Hyderabad 500 034

24, Senor Valley
Road No. 13
Jubilee Hills
Hyderabad 500 033

102, Pooja Pride, Plot No. 75
Srinagar Colony
Hyderabad 500 073

12-2-823A/23, Santosh Nagar
Mehdipatnam
Hyderabad 500 028

D-6/24, S/F, Road of D Block, E
1/20, Ground Floor

Vasant Vihar, Opposite MCD
Park

New Delhi 110 057

India

Flat No. A906, Purva Heights
14 Bannerghatta Road
Bilekahalli

Bengaluru 560 076

P-411, G-Block Ground Floor,
New Alipore, Kolkata - 700053



Name, Designation and Occupation Age DIN Address

Mr. Dilip Shripad Gokhale 67 00320061 805, Sindh Society
Aundh
Designation: Independent Director Pune 411 007
Maharashtra
Occupation: Business India

For further details and profile of our Directors, see “Our Management” on page 243 of this Draft Red Herring
Prospectus.

Company Secretary and Compliance Officer

Mr. N Murali Krishna

Survey No. 69, Kandlakoya

Gundla Pochampally Village

Medchal Mandal

Ranga Reddy District - 501 401
Telangana, India.

Telephone: (91 8418) 308 888
Facsimile: (91 8418) 308 892

E-mail: investors@nuziveeduseeds.com

Chief Financial Officer

Mr. Mannava Venkata Sharat Chandra*
Survey No. 69, Kandlakoya,

Gundla Pochampally Village,

Medchal Mandal,

Ranga Reddy District - 501 401,
Telangana, India.

Telephone: (91 8418) 308 888
Facsimile: (91 8418) 308 892

E-mail: cfo@nuziveeduseeds.com

*Mr. Mannava Venkata Sharat Chandra was appointed to act as the Chief Financial Officer of the Company
(on an interim basis) by way of a board resolution dated March 16, 2015.

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

All grievances relating to the non-ASBA process must be addressed to the Registrar to the Issue quoting the full
details such as the name and address of the sole or First Bidder, Bid cum Application Form number, Bidders’ DP
ID, Client ID, PAN, number of Equity Shares applied for, date of Bid cum Application Form, amount paid on
application, name and address of the member of the Syndicate at the Specified Location or the Registered
Broker at the Broker Centre where the Bid cum Application Form was submitted and cheque or draft number
and issuing bank thereof.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to the
relevant SCSB or the member of the Syndicate if the Bid was submitted to a member of the Syndicate at any of
the Specified Locations, or the Registered Broker at any Broker Centre, as the case may be, giving full details
such as name and address of the sole or First Bidder, Bid cum Application Form number, number of Equity
Shares applied for, Bid Amount blocked, ASBA Account number, Bidders’ DP ID, Client ID, PAN and name
and address of the Designated Branch of the SCSB or the collection centre of the SCSB or the member of the
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Syndicate at the Specified Location or the Registered Broker at the Broker Centre where the Bid cum
Application Form was submitted. All grievances relating to Bids submitted through the Registered Broker may
be addressed to the Stock Exchanges with a copy to the Registrar.

Further with respect to the Bid cum Application Forms submitted with the Registered Broker, the investor shall
also enclose the acknowledgment from the Registered Broker in addition to the documents/ information

mentioned hereinabove.

Selling Shareholders

Blackstone specifically confirms its details as set forth below:

BLACKSTONE GPV CAPITAL PARTNERS MAURITIUS V-C LTD. is a company incorporated under the
laws of Mauritius. Its registered office is located at Abax Corporate Services Limited, 6™ Floor, Tower A, 1
Cyber City, Ebene, Mauritius.

For more details on Blackstone, please refer to the section “History and Other Corporate Matters” beginning on
page 222 of this Draft Red Herring Prospectus.

For details of the Promoter Selling Shareholder, please refer to the sections titled “Our Management” and “Our
Promoters and Group Companies” on pages 243 and 267 of this Draft Red Herring Prospectus.

Axis Capital Limited
1st Floor, Axis House

C-2, Wadia
International Centre
P.B. Marg, Worli

Mumbai 400 025
Maharashtra, India
Telephone: + 91 (22)
4325 2183

Facsimile : +91 (22)
4325 3000

Email:
nsl.ipo@axiscap.in
Website:
www.axiscapital.co.in
Investor Grievance
ID:
complaints@axiscap.in
Contact Person: Mr.
Vivek Toshniwal
SEBI registration
number:
INM000012029

Book Running Lead Managers

IDFC Securities Limited
Naman Chambers

C-32, G Block

Bandra Kurla Complex
Bandra (East)

Mumbai 400 051
Maharashtra, India
Telephone: +91 (22)
6622 2600

Facsimile: +91 (22) 6622
2501

Email: nsl.ipo@idfc.com
Website:
www.idfccapital.com
Investor Grievance ID:
investorgrievance@idfc.c
om

Contact Person: Mr.
Akshay Bhandari

SEBI registration
number:
MB/INM000011336

JM Financial
Institutional Securities
Limited

(formerly JM Financial
Institutional Securities
Private Limited)

7th Floor, Cnergy
Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025
Mabharashtra, India
Telephone: + 91 (22)
6630 3030

Facsimile: + 91 22 6630
3330

Email: nsl.ipo@jmfl.com
Website: www.jmfl.com
Investor grievance ID:
grievance.ibd@jmfl.com
Contact Person: Ms.
Lakshmi Lakshmanan
SEBI registration
number: INM000010361

J.P. Morgan India
Private Limited

J.P. Morgan Tower

Off C.S.T Road, Kalina
Santacruz (E)

Mumbai 400 098
Maharashtra, India
Telephone: +91 22 6157
3000

Facsimile: +91 22 6157
3911

Email ID:
nsl_ipo@jpmorgan.com
Website:
www.jpmipl.com
Investor Grievance ID:
investorsmb.jpmipl@jpmo

rgan.com
Contact Person: Ms.
Prateeksha Runwal

SEBI registration

number: INM000002970

Syndicate Members

[e]

Legal Counsel to our Company
as to Indian law

Legal Counsel to the Managers
as to Indian law

Legal Counsel to Blackstone

AZB & Partners S&R Associates AZB & Partners
24th Floor, Express Towers One Indiabulls Centre Plot No. A8
Nariman Point 1403, Tower 2, B Wing Sector 4
Mumbai 400 021 841 Senapati Bapat Marg Noida
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Telephone: +91 (22) 6639 6880 Lower Parel Uttar Pradesh 201 301

Facsimile: +91 (22) 6639 6888 Mumbai 400 013 Telephone: +91 (120) 417 9999
Telephone: +91 (22) 4302 8000 | Facsimile: +91 (120) 417 9900
Facsimile: +91 (22) 4302 8001

Legal Counsel to the Managers as to international law
Latham & Watkins LLP
9 Raffles Place
#42-02 Republic Plaza
Singapore 048619
Telephone: (+ 65) 6536 1161
Facsimile: (+ 65) 6536 1171

Registrar to the Issue

Karvy Computershare Private Limited
Karvy Selenium Tower B, Plot 31-32
Gachibowli, Financial District, Nanakramguda
Hyderabad 500 032

Telangana, India

Telephone: +91 (40) 6716 2222

Facsimile: +91 (40) 2300 1153

Toll free number: 1800 3454 001

Email: einward.ris@karvy.com

Investor grievance ID: nsl.ipo@karvy.com
Website: www.karisma.karvy.com

Contact Person: Mr. Rakesh Santhalia

SEBI Registration Number: INR000000221

Escrow Collection Banks

[e]

Refund Bank(s)

[e]

Public Issue Account Banks

[e]

Statutory Auditor to our Company

B SR & Associates LLP

Chartered Accountants

ICAI Firm's Registration Number: 116231W /W-100024 8-2-618/2
8-2-618/2, Reliance Humsafar

4th Floor, Road No.11

Banjara Hills

Hyderabad 500 034

Telephone: +91 (40) 3046 5000
Facsimile: +91 (40) 3046 5299

E-mail: smahalingam@bsraffiliates.com
LLP Registration Number: AAB-8182

Bankers to our Company

Axis Bank Limited Canara Bank

Corporate Banking Branch Prime Corporate Branch
6-3-879/B, First Floor, G. Pulla Reddy Building Shankaranarayana Building,
Green Lands, Begumpet, Hyderabad — 500 016 25, MG Road, Bengaluru 560 001
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Telangana Karnataka

Contact person: Assistant Vice President Contact person: The Chief Manager
Telephone: +91 (40) 2325 5388 / 5309 Telephone: +91 (80) 2559 9259 / 2558 2613
Facsimile: +91 (40) 2325 5301 Facsimile: +91 (80) 2559 9108

E-mail: sridhar.devulapally@axisbank.com [ E-mail: ch2636@canarabank.com
bl.sailaja@axisbank.com

Indian Overseas Bank South Indian Bank

Rashtrapathi Road Branch Corporate Branch, Hyderabad

1% Floor, Kasuva Complex 6-3-1085/D/G1, Dega Towers

Rashtrapathi Road, Secunderabad 500 003 Somajiguda, Hyderabad 500 082

Telangana Telangana

Contact person: Assistant General Manager Contact person: Assistant General Manager
Telephone: +91 (40) 2346 8827 / 28 Telephone: +91 (40) 2341 2722

Facsimile: +91 (40) 2346 8828 Facsimile: +91 (40) 2341 2722

E-mail: iob0432@iob.in E-mail: br0722@sib.co.in

Self Certified Syndicate Banks

The list of banks which are registered with the 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 ICDR Regulations, is available on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries and updated from time to time,
or at such other website as may be prescribed by SEBI from time to time. For details of the Designated
Branches which shall collect Bid cum Application Forms from the ASBA Bidders, please refer to the above
mentioned link.

Further, the branches of the SCSBs where the Syndicate at the Specified Locations could submit the Bid cum
Application Form is provided on the website of SEBI at
www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognized-Intermediaries and updated from time to time or at
such other website as may be prescribed by SEBI from time to time.

Registered Brokers

Bidders can submit Bid cum Application Forms in the Issue to Registered Brokers at the Broker Centres. The
list of Registered Brokers is available on the websites of the Stock Exchanges at www.bseindia.com and
www.nseindia.com. For further details, see “lssue Procedure” on page 633 of this Draft Red Herring
Prospectus.

Statement of Responsibilities of the Managers

The responsibilities and co-ordination by the Managers for various activities in the Issue are as follows:

Activity Responsibility Co-ordination
Capital structuring with the relative components and formalities such as type of  Axis, IDFC, JM, Axis
instruments, etc. JPM
Due diligence of the Company’s operations/management/ business plans/legal, Axis, IDFC, JM, AXxis

etc. Drafting and design of offer documents. The Book Running Lead Managers JPM
shall ensure compliance with stipulated requirements and completion of
prescribed formalities with the Stock Exchanges, Registrar of Companies and

SEBI including finalisation of the Prospectus and filing with the RoC.

Drafting and approval of statutory advertisements. Axis, IDFC, JM, IDFC
JPM

Drafting and approval of all publicity material other than statutory advertisement  Axis, IDFC, JM, JPM

as mentioned above including corporate advertisement, brochure, etc. JPM
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Activity Responsibility Co-ordination

Appointment of Registrar, Bankers to the Offer, Printers, Advertising Agency, AXxis, IDFC, JM, IM

any other intermediary. JPM

Preparation of road show marketing presentation and FAQs AXxis, IDFC, JM, JPM
JPM

International Institutional Marketing of the Offering, which will cover, inter alia,  Axis, IDFC, JM, JPM

e  Finalizing the list and division of investors for one to one meetings; and JPM

e  Finalizing road show schedule and investor meeting schedules

Domestic Institutional Marketing of the Offering, which will cover, inter alia, Axis, IDFC, JM, AXis
e  Finalizing the list and division of investors for one to one meetings; and JPM
e  Finalizing road show schedule and investor meeting schedules

Retail and Non-Institutional marketing strategy which will cover, inter alia: Axis, IDFC, JM, M
e  Formulating marketing strategies, preparation of publicity budget; JPM
Finalising media, marketing and public relations strategy including list of
frequently asked questions at road shows;
e  Finalising centers for holding conferences for brokers, etc.;
e  Finalising collection centers and arranging for selection of underwriters and
underwriting agreement; and
e  Follow-up on distribution of publicity and offer material including form,
Prospectus and deciding on the quantum of the offer material

Coordination with stock exchanges for book building software, bidding terminals ~ Axis, IDFC, JM, IDFC

and mock trading JPM

Finalizing of Offer Price Axis, IDFC, JM, JPM
JPM

Post bidding activities including management of Escrow Accounts, coordinate  Axis, IDFC, JM, M

non-institutional allocation, coordination with Registrar, SCSBs and Banks, JPM
intimation of allocation and dispatch of refund to Bidders, etc. The post offer
activities of the offer will involve essential follow up steps, which include
finalization of trading and dealing instruments and dispatch of certificates and
demat delivery of shares, with the various agencies connected with the work
such as Registrar to the Offer, Banker to the Offer and the bank handling refund
business. The Book Running Lead Managers shall be responsible for ensuring
that these agencies fulfill their functions and enable them to discharge the
responsibility through suitable agreements with the Company. The post offer LM
shall also coordinate the Anchor Issue and finalisation of underwriting
agreement.

Payment of the applicable Securities Transaction Tax on sale of unlisted equity ~ Axis, IDFC, JM, IM
shares by the Selling Shareholders included in the Offer to the Government and JPM

filing of the STT return by the prescribed due date as per Chapter VII of Finance

(No. 2) Act, 2004.

Monitoring Agency

In terms of Regulation 16(1) of the ICDR Regulations, we are not required to appoint a monitoring agency for
the purposes of this Issue as the Fresh Issue size shall not exceed ¥ 5,000 million.

Experts
Except as stated below, our Company has not obtained any expert opinions:
Our Company has received written consent from its Auditor, namely, BSR & Associates LLP, Chartered

Accountants, to include its name as required under section 26(1)(a)(v) of the Companies Act, 2013 in this Draft
Red Herring Prospectus and as “Expert” as defined under Section 2(38) of the Companies Act, 2013 in respect
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of the reports of the Auditor on the Restated Standalone Financial Information and on the Restated Consolidated
Financial Information, both dated March 16, 2015, respectively included in this Draft Red Herring Prospectus
and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.

Further, Laxminiwas & Co. has consented to the inclusion of the statement of tax benefits dated March 26, 2015
and to be named as an “Expert” under Section 2(38) of the Companies Act, 2013, pursuant to their letter dated
April 18, 2015 in respect of the statement of tax benefits dated March 26, 2015.

Further CARE has pursuant to its letter dated April 8, 2015 consented to the disclosure of portions of and
information derived from the report titled “Report on Indian Seeds Industry” dated April 3, 2015 in this Draft
Red Herring Prospectus and to be named as an “Expert” under Section 2(38) of the Companies Act, 2013.

However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.
Project Appraisal

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

Credit Rating

As this is an offer of equity shares, credit rating is not required.

Trustees

As this is an offer of equity shares, the appointment of trustees is not required.
Book Building Process

“Book building” refers to the process of collection of Bids from investors on the basis of the Red Herring
Prospectus and the Bid cum Application Forms within the Price Band. The Price Band and the minimum Bid
Lot will be decided by the Company, Blackstone and the Promoter Selling Shareholder, in consultation with the
Managers, and advertised at least five Working Days prior to the Bid/lIssue Opening Date. The Issue Price shall
be determined by our Company, Blackstone and the Promoter Selling Shareholder, in consultation with the
Managers, after the Bid/Issue Closing Date. The principal parties involved in the Book Building Process are:

(1) our Company;

(2) the Selling Shareholders;

(3) the Managers;

(4) Syndicate Members;

(5) Registrar to the Issue;

(6) Escrow Collection Banks, Refund Banks and Public Issue Account Banks;
(7) SCSBs; and

(8) Registered Brokers.

-115-



In terms of Rule 19(2)(b)(iii) of the SCRR, this is an Issue for at least 10% of the post-Issue capital. The Issue is
being made through the Book Building Process, in reliance of Regulation 26(2) of the ICDR Regulations,
wherein at least 75% of the Issue shall be Allotted on a proportionate basis to QIBs. Our Company, Blackstone
and the Promoter Selling Shareholder may, in consultation with the Managers, allocate up to 60% of the QIB
Category to Anchor Investors on a discretionary basis at the Anchor Investor Allocation Price, out of which at
least one-third shall be reserved for domestic Mutual Funds only subject to valid Bids being received from
domestic Mutual Funds at or above the Anchor Investor Allocation Price. For further details, see “Issue
Procedure” on page 633 of this Draft Red Herring Prospectus. An Anchor Investor shall make a minimum Bid
of such number of Equity Shares that the Bid Amount is at least ¥ 100 million. In the event of under-
subscription or non-Allotment in the Anchor Investor Portion, the balance Equity Shares in the Anchor Investor
Portion shall be added to the Net QIB Category.

Such number of Equity Shares representing 5% of the Net QIB Category shall be available for allocation on a
proportionate basis to Mutual Funds only. The remainder of the Net QIB Category shall be available for
allocation on a proportionate basis to QIBs, including Mutual Funds, subject to valid Bids being received from
them at or above the Issue Price. If at least 75% of the Issue cannot be Allotted to QIBs, all the application
monies shall be refunded forthwith.

Further, not more than 15% of the Issue shall be available for allocation on a proportionate basis to Non-
Institutional Investors and not more than 10% of the Issue shall be available for allocation to Retail Individual
Investors, in accordance with the ICDR Regulations, subject to valid Bids being received at or above the Issue
Price. Under-subscription in the Retail Category or the Non-Institutional Category, if any, would be allowed to
be met with spill-over from any other category or combination of categories at the discretion of our Company in
consultation with the Managers and the Designated Stock Exchange.

In accordance with the ICDR Regulations, QIBs Bidding in the Net QIB Category and Non-Institutional
Investors bidding in the Non-Institutional Category are not allowed to withdraw or lower the size of their
Bid(s) (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage and Anchor
Investors cannot withdraw their Bids after the Anchor Investor Bidding Date. Retail Individual Investors
can revise their Bids during the Bid/lIssue Period and withdraw their Bids until finalisation of the Basis of
Allotment. Further, allocation to QIBs in the Net QIB Category will be on a proportionate basis and
allocation to the Anchor Investors will be on a discretionary basis. For further details, see “Issue Structure”
and “Issue Procedure” on pages 628 and 633 of this Draft Red Herring Prospectus, respectively.

Our Company and the Promoter Selling Shareholder will comply with the ICDR Regulations and any other
ancillary directions issued by the SEBI for the Issue. Blackstone specifically confirms that it will comply with
the ICDR Regulations and any other ancillary directions issued by SEBI, as applicable to it in relation to the
Blackstone Offered Shares. Our Company and the Selling Shareholders have appointed the Managers to manage
the Issue and procure subscriptions to the Issue.

The Book Building Process is subject to change. Bidders are advised to make their own judgment about
an investment through this process prior to submitting a Bid.

Steps to be taken by the Bidders for Bidding:

e Check eligibility for making a Bid. For further details, see “Issue Procedure” on page 633 of this Draft Red
Herring Prospectus.

e Ensure that you have an active demat account and the demat account details are correctly mentioned in the
Bid cum Application Form;

e Ensure that the Bid cum Application Form is duly completed as per the instructions given in the Red
Herring Prospectus and in the respective forms;

e  Except for bids on behalf of the Central or State Governments and the officials appointed by the courts and
by investors residing in the State of Sikkim, for Bids of all values ensure that you have mentioned your
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PAN allotted under the I1.T. Act in the Bid cum Application Form (see “Issue Procedure” on page 633 of
this Draft Red Herring Prospectus). The exemption for the Central or State Government and the officials
appointed by the courts and for investors residing in the State of Sikkim is subject to the Depository
Participants’ verifying the veracity of such claims of the investors by collecting sufficient documentary
evidence in support of their claims;

e Ensure the correctness of your demographic details such as the address, the bank account details for
printing on refund orders and occupation (“Demographic Details”), given in the Bid cum Application
Form, with the details recorded with your Depository Participant;

e Ensure the correctness of your PAN, DP ID and Client ID given in the Bid cum Application Form. Based
on these parameters, the Registrar will obtain details of the Bidders from the Depositories including the
Bidder’s name, bank account number etc.

e Bids by ASBA Bidders will have to be submitted to the Designated Branches or the Syndicate in the
Specified Locations or the Registered Brokers at the Broker Centres in physical form. It may also be
submitted in electronic form to the Designated Branches of the SCSBs only. ASBA Bidders should ensure
that their bank accounts have adequate credit balance at the time of submission to the SCSB to ensure that
Bid cum Application Form submitted by the ASBA Bidders is not rejected. Ensure that the SCSB where
ASBA Accounts (as specified in the Bid cum Application Form) are maintained has named at least one
branch at the Specified Location or the Broker Centre for the members of the Syndicate or the Registered
Broker, respectively, to deposit Bid cum Application Forms;

e Bids by non-ASBA Bidder, will have to be submitted to the Syndicate (or their authorised agents) at the
Syndicate Locations or the Registered Brokers at the Broker Centres; and

e Bids by QIBs, including Anchor Investors, will have to be submitted to the Managers or their affiliates.
Illustration of Book Building Process and the Price Discovery Process

(Investors should note that the following is solely for the purpose of illustration and is not specific to the Issue.
It also excludes bidding by Anchor Investors or under the ASBA process.)

Bidders can Bid at any price within the Price Band. For instance, assuming a price band of ¥ 20 to ¥ 24 per
share, an offer size of 3,000 equity shares and receipt of five bids from bidders, details of which are shown in
the table below. A graphical representation of the consolidated demand and price would be made available at
the bidding centres during the bidding period. The illustrative book as shown below indicates the demand for
the shares of the issuer company at various prices and is collated from bids from various investors.

Bid Quantity Bid Price ) Cumulative Quantity Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 100.00%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery is a function of demand at various prices. The highest price at which the issuer is able to
offer the desired number of shares is the price at which the book cuts off, i.e. ¥ 22 in the above example. The
issuer and the selling shareholders, in consultation with the Managers, will finalise the Issue Price at or below
such cut-off, i.e. at or below ¥ 22. All bids at or above the offer price and cut-off price are valid bids and are
considered for allocation in the respective categories.

Allotment to Retail Individual Investors and Minimum Bid Lots

In the event, the Bids received from Retail Individual Investors exceeds [e] Equity Shares, then the maximum
number of Retail Individual Investors who can be Allotted the minimum Bid Lot will be computed by dividing
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the total number of the Equity Shares available for Allotment to Retail Individual Investors by the minimum
Bid Lot (“Maximum RII Allottees”). The Allotment to Retail Individual Investors will then be made in the
following manner:

1. In the event the number of Retail Individual Investors who have submitted valid Bids in the Issue is equal
to or less than Maximum RII Allottees, (i) Retail Individual Investors shall be Allotted the minimum Bid
Lot; and (ii) the balance Equity Shares, if any, remaining in the Retail Category shall be Allotted on a
proportionate basis to the Retail Individual Investors who have received Allotment as per (i) above for less
than the Equity Share Bid by them (i.e. who have Bid for more than the minimum Bid Lot).

2. In the event the number of Retail Individual Investors who have submitted valid Bids in the Issue is more
than Maximum RII Allottees, the Retail Individual Investors (in that category) who will then be Allotted
minimum Bid Lot shall be determined on draw of lots basis.

For details, see the section titled “Issue Procedure” on page 633 of this Draft Red Herring Prospectus.

Issue Programme

ISSUE OPENS ON [o]*
ISSUE FOR QIBS CLOSES ON [o]**
ISSUE FOR RETAIL AND NON-INSTITUTIONAL INVESTORS [o]*
CLOSES ON

FINALISATION OF BASIS OF ALLOTMENT [o]
INITIATION OF REFUNDS [o]
CREDIT OF EQUITY SHARES TO DEPOSITORY ACCOUNTS [o]
COMMENCEMENT OF TRADING [o]

* Our Company, Blackstone and the Promoter Selling Shareholder in consultation with the Managers, may consider participation by
Anchor Investors in accordance with the ICDR Regulations. The Anchor Investor Bidding Date shall be one Working Day prior to the
Bid/Issue Opening Date.

** QOur Company, Blackstone and the Promoter Selling Shareholder in consultation with the Managers, may decide to close the Bid/Issue
Period for QIBs one Working Day prior to the Bid/Issue Closing Date in accordance with the ICDR Regulations.

This timetable, other than Bid/Issue Opening Date and the Bid/Issue Closing Date, is indicative in nature
and does not constitute any obligation or liability on our Company, the Selling Shareholders or the
members of the Syndicate. While our Company shall ensure that listing and trading of our Equity Shares
on the Stock Exchanges commences within 12 Working Days of the Bid/Issue Closing Date, the timetable
may be subject to change for various reasons, including extension of the Issue Period by our Company,
Blackstone and the Promoter Selling Shareholder, revision of the Price Band or any delays in receipt of
final listing and trading approvals from the Stock Exchanges. The commencement of trading of the
Equity Shares will be entirely at the discretion of the Stock Exchanges in accordance with applicable law.

Except in relation to Bids received from Anchor Investors, the Bids and any revision in Bids shall be accepted
only between 10.00 a.m. and 5.00 p.m. IST during the Issue Period, except on the Bid/lssue Closing Date, as
mentioned above at the Syndicate Bidding Centres mentioned on the Bid cum Application Form, or, the
Designated Branches (in case of Bids submitted by the ASBA Bidders) or the members of the Syndicate at the
Specified Locations or by the Registered Brokers at the Broker Centres.

On the Bid/lssue Closing Date, the Bids and any revision in the Bids, shall be accepted only between 10.00 a.m.
and 3.00 p.m. IST and uploaded until (i) 4.00 p.m. IST, in case of Bids by QIBs (Bidding under the Net QIB
Category) and Non-Institutional Investors, or such extended time as permitted by the Stock Exchanges, and (ii)
5.00 p.m. IST in case of Bids by Retail Individual Investors, or such extended time as permitted by the Stock
Exchanges. It is clarified that Bids not uploaded would be rejected.

Due to limitation of time available for uploading the Bids on the Bid/lssue Closing Date, the Bidders are
advised to submit their Bids one day prior to the Bid/lssue Closing Date and, in any case, no later than 1.00 p.m.
(IST) on the Bid/lIssue Closing Date. Bidders are cautioned that in the event a large number of Bids are received
on the Bid/Issue Closing Date, as is typically experienced in public offerings, some Bids may not get uploaded
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due to lack of sufficient time. Investors please note that as per letter no. List/smd/sm/2006 dated July 3, 2006
and letter no. NSE/IPO/25101- 6 dated July 6, 2006 issued by the BSE and the NSE respectively, Bids and any
revision in Bids shall not be accepted on Saturdays and holidays as declared by the Stock Exchanges. Such Bids
that cannot be uploaded will not be considered for allocation under the Issue. Bids will be accepted only on
Working Day. Bids by ASBA Bidders shall be uploaded in the electronic system to be provided by the Stock
Exchanges either by (i) a Syndicate/Sub Syndicate, (ii) an SCSB, or (iii) Registered Brokers. Neither the
Company, Blackstone, the Promoter Selling Shareholder nor any Syndicate/Sub Syndicate is liable for any
failure in downloading the Bids due to faults in any software/hardware system or otherwise. None amongst our
Company, the Selling Shareholders or members of the Syndicate shall be liable for any failure in uploading
Bids due to faults in any software and/or hardware system or otherwise.

On the Bid/Issue Closing Date, extension of time may be granted by the Stock Exchanges only for uploading
the Bids received by Retail Individual Investors after taking into account the total number of Bids received up to
the closure of time period for acceptance of Bid cum Application Forms as stated herein and reported by the
Managers to the Stock Exchange within half an hour of such closure.

The Price Band will be decided by our Company, Blackstone and the Promoter Selling Shareholder, in
consultation with the Managers. The announcement of the Price Band shall also be made available on the
websites of the Managers and at the terminals of the Syndicate.

Our Company, Blackstone and the Promoter Selling Shareholder, in consultation with the Managers, reserve the
right to revise the Price Band during the Issue Period, provided that the Cap Price shall be less than or equal to
120% of the Floor Price and the Floor Price shall not be less than the face value of the Equity Shares. The
revision in Price Band shall not exceed 20% on the either side i.e. the floor price can move up or down to the
extent of 20% of the floor price disclosed at least five days prior to the Bid/lIssue Opening Date and the Cap
Price will be revised accordingly.

In case of revision of the Price Band, the Bid/Issue Period will be extended for a minimum of three additional
Working Days after revision of Price Band subject to the Bid/lssue Period not exceeding 10 Working Days.
Any revision in the Price Band and the revised Bid/lssue Period, if applicable, will be widely disseminated by
notification to the BSE and the NSE, by issuing a press release and also by indicating the changes on the web
site of the Managers and at the terminals of the Syndicate.

Underwriting Agreement

After the determination of the Issue Price and allocation of the Equity Shares, but prior to filing of the
Prospectus with the RoC, our Company, Blackstone and the Promoter Selling Shareholder intend to enter into
the Underwriting Agreement with the Underwriters for the Equity Shares proposed to be offered through the
Issue. Pursuant to the terms of the Underwriting Agreement, the obligations of the Underwriters are several and
are subject to certain conditions specified therein.

The Underwriting Agreement is dated [e]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

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

Details of the Underwriters Indicated Number of Equity Shares to Amount Underwritten
be Underwritten (In ¥ million)
[e] [e] [e]
[e] [e] [e]
[e] [e] [e]
[e] [e] [e]
Total [e] [e]
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The above-mentioned amount is indicative and will be finalised after determination of the Issue Price and
finalization of the ‘Basis of Allotment’.

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

Allocation among the Underwriters may not necessarily be in the proportion of their underwriting commitments
set forth in the table above. Notwithstanding the above table, the Underwriters shall be severally responsible for
ensuring payment with respect to the Equity Shares allocated to investors procured by them in accordance with
the Underwriting Agreement.

Axis Bank Limited, an affiliate of one of our Underwriters, Axis Capital Limited, had, along with three other
lenders, entered into a ¥ 4,400 million working capital consortium agreement dated July 2, 2014 with our
Company, pursuant to which Axis Bank Limited loaned our Company ¥ 1,000 million. Our Company intends to
utilise X [e] from the Net Proceeds to repay some or all of the outstanding principal amount under the working
capital consortium agreement. For further details on the working capital consortium agreement, see the section
titled “Financial Indebtedness —~Working Capital Facilities — Axis Bank Limited, Canara Bank, Indian Overseas
Bank and South Indian Bank (as the Consortium)” on page 426 of this Draft Red Herring Prospectus.

The underwriting arrangements mentioned above shall not apply to the applications by the ASBA Bidders in the

Issue, except for ASBA Bids procured by any member of the Syndicate, or to Bids submitted to the Registered
Brokers.
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CAPITAL STRUCTURE

The share capital of our Company, as of the date of this Draft Red Herring Prospectus, before and after the

Issue, is set forth below:

(In%)

Aggregate nominal value Aggregate value
at Issue Price

A) AUTHORISED SHARE CAPITAL®

250,000,000 Equity Shares 2,500,000,000
1,000,000 Preference Shares 1,000,000,000
Total 3,500,000,000

B) ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL BEFORE THE ISSUE

96,499,716 Equity Shares

964,997,160

C) PRESENT ISSUE IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS

Up to [e] Equity Shares [e] [e]
Of which:
Fresh Issue of [e] Equity Shares® [e] [o]
Offer for Sale of up to 11,869,466 Equity Shares® [o] [e]
D) PRESENT ISSUE
[e] Equity Shares [e] [e]
Of which
QIB Category of at least [e] Equity Shares [e] [e]
Of which
- Auvailable for allocation to Mutual Funds only [e] [e]
- Balance for all QIBs including Mutual Funds [e] [e]
Non Institutional Category of not more than [e] Equity [e] [e]
Shares
Retail Category of not more than [e] Equity Shares [e] [e]
D) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE ISSUE
[e] Equity Shares [e]
E) SECURITIES PREMIUM ACCOUNT
Before the Issue Nil
After the Issue [e]

Details of changes in our Company’s authorised share capital since incorporation:

Date of AGM/ EGM resolution

Change in authorised share capital

(b)

May 10, 2010

February 15, 2011

July 23, 2012

January 16, 2013

March 28, 2015

Increase of authorised share capital from I 500,000 divided into 50,000 Equity
Shares to ¥ 100,000,000 divided into 10,000,000 Equity Shares.

Increase of authorised share capital from ¥ 100,000,000 divided into
10,000,000 Equity Shares to ¥ 2,600,000,000 divided into 10,000,000 Equity
Shares and 2,500,000 Preference Shares.

Increase of authorised share capital from ¥ 2,600,000,000 divided into
10,000,000 Equity Shares and 2,500,000 Preference Shares to ¥ 3,400,000,000
divided into 90,000,000 Equity Shares and 2,500,000 Preference Shares.
Increase of authorised share capital from ¥ 3,400,000,000 divided into
90,000,000 Equity Shares and 2,500,000 Preference Shares to ¥ 3,500,000,000
divided into 100,000,000 Equity Shares and 2,500,000 Preference Shares.
Reclassification of authorised share capital from ¥ 3,500,000,000 divided into
100,000,000 Equity Shares and 2,500,000 Preference shares to ¥ 3,500,000,000
divided into 250,000,000 Equity Shares and 1,000,000 Preference Shares.

The Fresh Issue has been authorized by the Board of Directors pursuant to a resolution passed on
March 16, 2015 and by the shareholders of the Company pursuant to a special resolution dated March
28, 2015 under Section 62(1)(c) of the Companies Act.
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Further, our Board has by way of resolution dated March 16, 2015 approved the offer for sale of up to
11,869,466 Equity Shares by the Selling Shareholders of which up to 9,891,221 Equity Shares are
being offered by the Promoter Selling Shareholder and up to 1,978,245 Equity Shares are being offered
by Blackstone, respectively by way of the Offer for Sale pursuant to the Issue.

Blackstone specifically confirms that its board of directors has authorised the offer, sale and transfer of
the Blackstone Offered Shares by way of an offer for sale pursuant to the Issue by way of a board
resolution dated April 3, 2015.

The Promoter Selling Shareholder has consented to the inclusion of his component of the Offer for
Sale pursuant to the letter dated March 16, 2015.

The Promoter Selling Shareholder confirms that the Equity Shares being offered in the Issue by him
have been held by him for a period of at least one year prior to the date of filing of this Draft Red
Herring Prospectus with SEBI and, to the extent that the Equity Shares being offered by him in the
Offer for Sale have resulted from a bonus issue, the bonus issue has been of Equity Shares held for a
period of at least one year prior to the filing of this Draft Red Herring Prospectus and issued out of free
reserves and share premium existing in the books of account as at the end of the financial year
preceding the financial year in which this Draft Red Herring Prospectus is filed with the SEBI and
such Equity Shares are not being issued by utilization of revaluation reserves or unrealized profits of
our Company, and are eligible for being offered for sale in the Offer for Sale, in terms of Regulation
26(6) of the ICDR Regulations.

Blackstone specifically confirms that the Blackstone Offered Shares have been held by it for a period
of at least one year prior to the date of filing of this Draft Red Herring Prospectus with SEBI, including
the Equity Shares received pursuant to conversion of any convertible instruments held by Blackstone
in accordance with Regulation 26(6) of the ICDR Regulations and, to the extent that the Blackstone
Offered Shares have resulted from a bonus issue, the bonus issue has been of Equity Shares held for a
period of at least one year prior to the filing of this Draft Red Herring Prospectus and issued out of free
reserves and share premium existing in the books of account as at the end of the financial year
preceding the financial year in which this Draft Red Herring Prospectus is filed with the SEBI and
such Equity Shares are not being issued by utilization of revaluation reserves or unrealized profits of
our Company, and are eligible for being offered for sale in the Offer for Sale, in terms of Regulation
26(6) of the ICDR Regulations.

Further, the IPO Committee has approved this Draft Red Herring Prospectus pursuant to its resolution
dated April 22, 2015.

(©) Our Company, Blackstone and the Promoter Selling Shareholder, in consultation with the Managers,
may allocate up to 60% of the QIB Category, consisting of [e] Equity Shares, to Anchor Investors on a
discretionary basis in accordance with the ICDR Regulations. One third of the Anchor Investor Portion
shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic
Mutual Funds at or above the Anchor Investor Allocation Price. In case of under-subscription in the
Anchor Investor Portion, the remaining Equity Shares will be added back to the Net QIB Category. For
more information, see “Issue Procedure” on page 633 of this Draft Red Herring Prospectus.

Notes to the Capital Structure

1. Share Capital History

(a) History of share capital of our Company

The following table sets forth the history of the Equity Share capital of our Company:
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Date of Number of = Face Issue Nature of Reasons for Cumulative = Cumulative

allotment/transacti Equity value price per considerati allotment number of paid up
on Shares ® Equity on Equity Equity
Share Shares Share
(9] capital )
March 19, 2008 50,000 10 10 Cash Subscription  to 50,000 500,000
Memorandum®
June 16, 2010 4,000,222 10 - Other than & Allotment 4,050,222 40,502,220
cash pursuant to the
Scheme of
Arrangement @
December 28, 2010 5,700,000 10 10 = Cash Preferential 9,750,222 97,502,220
allotment®
February 9, 2011 10 10 850  Cash Preferential 9,750,232 97,502,320
allotment
pursuant to the
Blackstone
Investment
Agreement®
August 10, 2012 78,001,856 10 - | Other than  Bonus issue in 87,752,088 877,520,880
cash the ratio of 1:8®
January 21, 2013 8,522,430 10 = 264.01® | Cash Preferential 96,274,518 = 962,745,180
allotment
pursuant to the
Blackstone
Investment

Agreement on
conversion of
2,250,000
Preference
Shares”

May 27, 2013 (1,587,901) 10 - Cash Buyback of 94,686,617 946,866,170

Equity Shares
from existing
shareholders®

January 2, 2014 1,813,099 10 = 137.89®  Cash Preferential 96,499,716 = 964,997,160

)

@

allotment

pursuant to the

Blackstone

Investment

Agreement on

conversion of

250,000

Preference

Shares”
Subscription to Memorandum of Association by Mr. Mandava Prabhakara Rao (24,975), Mrs. Mandava Asha Priya
(24,975), Mr. Nelluri Bapuji (10), Mr. Savaram Sai Subbarao (10), Mr. Aala Veera Venkata Siva Prasad (10), Mr.
Yasangi Madhu Babu (10), and Mr. Gowrneni Seshu Kumar (10), being the original subscribers to the Memorandum of
Association.
Pursuant to a scheme of arrangement sanctioned by the High Court of Delhi through its order dated May 13, 2010, the
seeds business of Nuziveedu Seeds Private Limited (now known as NSL Renewable Power Private Limited) was
transferred to our Company with effect from the appointed date, i.e., April 1, 2010. In furtherance of the scheme of
arrangement, an aggregate of 4,000,222 Equity Shares were allotted to Mr. Mandava Prabhakara Rao (3,225,970),
Mrs. Mandava Asha Priya (746,670), Mr. M. Srinivasa Rao (240), and Mr. M. Venkatram Chowdary (27,342), the then
existing shareholders of Nuziveedu Seeds Private Limited (now known as NSL Renewable Power Private Limited) in
the ratio of one Equity Share for every five equity shares of Nuziveedu Seeds Private Limited (now known as NSL
Renewable Power Private Limited) held as on the record date. For details of Equity Shares allotted pursuant to the
scheme of arrangement, see “— Notes to Capital Structure — Details of Equity Shares issued pursuant to the scheme of
arrangement™ below. For further details of the scheme of arrangement, see “History and Certain Corporate Matters -
Details regarding acquisition of business/undertakings, mergers, amalgamation, revaluation of assets — Scheme of
arrangement between our Company, Nuziveedu Seeds Private Limited (presently known as NSL Renewable Power
Private Limited) (“Transferor Company”), Mandava Holdings Private Limited, NSL Properties Private Limited, NSL
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@)
4)
®)

(6)

M
@)

)

SEZ (Chennai) Private Limited, Ascendant Estates Private Limited and their respective shareholders and creditors.”
on page 226 of this Draft Red Herring Prospectus.

Preferential allotment to Mandava Holdings Private Limited.

Preferential allotment to Blackstone.

Pursuant to the approval of the shareholders granted at its annual general meeting held on July 23, 2012, 78,001,856
Equity Shares were allotted by way of a bonus issue to the existing shareholders of the Company in the proportion of
eight Equity Shares for every one fully paid-up Equity Share held on July 20, 2012. The bonus Equity Shares were
issued by capitalisation of the free reserves and surplus lying to the credit of the Company as on March 31, 2012 to the
following persons: Mr. Mandava Prabhakara Rao (22,107,960), Mrs. Mandava Asha Priya (6,173,160), Mr. M Venkat
Ram Chowdary (218,736), Mandava Holdings Private Limited (45,600,000), Mr. M. Srinivasa Rao (1,920), Portrait
Properties Private Limited (2,340,000), Gooddeal Developers Private Limited (1,560,000), Blackstone (80).

2,250,000 Preference Shares allotted to Blackstone were converted to 8,522,430 Equity Shares on January 21, 2013 in
terms of the Blackstone Investment Agreement. On account of the above, at the time of issue of Equity Shares on
account of conversion of the Preference Shares, the aggregate amount considered for the conversion was < 2,250
million. On account of the above, the issue price of Equity Shares on account of conversion of preference shares has
been treated as ¥264.01.

Preferential allotment to Blackstone.

Pursuant to the approval of the shareholders granted at the general meeting held on May 8, 2013, 1,587,901 Equity
Shares were bought back by the Company at a price of ¥529 per Equity Share from the then existing shareholders of
the Company who participated in the buy back.

250,000 Preference Shares allotted to Blackstone were converted to 1,813,099 Equity Shares on January 2, 2014 in
terms of the Blackstone Investment Agreement. On account of the above, at the time of issue of Equity Shares on
account of conversion of the Preference Shares, the aggregate amount considered for the conversion was < 250
million. On account of the above, the issue price of Equity Shares on account of conversion of preference shares has
been treated as ¥137.89.

The following table sets forth the history of the preference share capital of our Company:

Date of Number of Face Issue Nature of Reasons for Cumulative Cumulative
transaction preference value price  considerati allotment number of paid-up
shares ® per on preference preference
prefere shares share capital
nce ®
share
)
February 18, 2,500,000 1,000 1,000 Cash Preferential 2,500,000 2,500,000,000
2011 allotment®
January 21, (2,250,000) 1,000 - - Conversion  of 250,000 250,000,000
2013 Preference
Shares®
January 2, (250,000) 1,000 - - Conversion  of - -
2014 Preference
Shares ©

o

@

®

In terms of the Blackstone Investment Agreement, 2,500,000 Preference Shares were allotted to Blackstone. For further
details of the Blackstone Investment Agreement, see “History and Certain Corporate Matters — Material Agreements™
on page 228 of this Draft Red Herring Prospectus.

In terms of the Blackstone Investment Agreement and pursuant to the resolution of the shareholders dated January 16,
2013, 2,250,000 Preference Shares were converted into 8,522,430 Equity Shares.

In terms of the Blackstone Investment Agreement and pursuant to the resolution of the shareholders dated January 2,
2014, 250,000 Preference Shares were converted into 1,813,099 Equity Shares.

As on the date of this Draft Red Herring Prospectus, our Company does not have any outstanding preference

shares.
(b) Equity Shares issued for consideration other than cash
Date of allotment Number of Equity Face Issue Reasons for Allottees Benefit accrued to the
Shares Value Price allotment Company
®) ®)
June 16, 2010 4,000,222 10 - Allotment To the = Transfer of the seeds
pursuant to the existing business from

-124 -



Date of allotment Number of Equity =~ Face  Issue Reasons for Allottees Benefit accrued to the
Shares Value Price allotment Company

()

scheme of | shareholders = Nuziveedu Seeds

arrangement . of Private Limited (now
Nuziveedu known as NSL
Seeds Renewable Power
Private Private Limited) to our
Limited Company.
(now known
as NSL
Renewable
Power
Private
Limited)

August 10, 2012 78,001,856 10 - Bonus issue in @ To the -

the ratio of @ existing

1:8@ shareholders
of the
Company

W Pursuant to a scheme of arrangement sanctioned by the High Court of Delhi through its order dated May 13, 2010, the
seeds business of Nuziveedu Seeds Private Limited (now known as NSL Renewable Power Private Limited) was transferred
to our Company with effect from the appointed date, that is, April 1, 2010. In furtherance of the scheme of arrangement, an
aggregate of 4,000,222 Equity Shares were allotted to the then existing shareholders of Nuziveedu Seeds Private Limited
(now known as NSL Renewable Power Private Limited) in the ratio of one Equity Share for every five equity shares of
Nuziveedu Seeds Private Limited (now known as NSL Renewable Power Private Limited) held as on April 1, 2010. For
details of Equity Shares allotted pursuant to the scheme of arrangement, see “~ Notes to Capital Structure — Details of
Equity Shares issued pursuant to the scheme of arrangement” below. For further details of the scheme of arrangement, see
“History and Certain Corporate Matters - Details regarding acquisition of business/undertakings, mergers, amalgamation,
revaluation of assets — Scheme of arrangement between our Company, Nuziveedu Seeds Private Limited (presently known as
NSL Renewable Power Private Limited) (“Transferor Company”), Mandava Holdings Private Limited, NSL Properties
Private Limited, NSL SEZ (Chennai) Private Limited, Ascendant Estates Private Limited and their respective shareholders
and creditors.” on page 226 of this Draft Red Herring Prospectus.

@ pursuant to the approval of the shareholders granted at its annual general meeting held on July 23, 2012, 78,001,856
Equity Shares were allotted by way of a bonus issue to the existing shareholders of the Company in the proportion of eight
Equity Shares for every one fully paid-up Equity Share held on July 20, 2012. The bonus Equity Shares were issued by
capitalisation of the free reserves and surplus lying to the credit of the Company as on March 31, 2012.

2. Details of Equity Shares issued pursuant to the scheme of arrangement

In terms of the scheme of arrangement sanctioned by the High Court of Delhi through its order dated May 13,
2010 for the transfer of the seeds business of Nuziveedu Seeds Private Limited (now known as NSL Renewable
Power Private Limited) to our Company, on June 16, 2010, our Company allotted an aggregate of 4,000,222
Equity Shares to the then existing equity shareholders of Nuziveedu Seeds Private Limited (now known as NSL
Renewable Power Private Limited).

For further details of the scheme of arrangement, see “History and Certain Corporate Matters - Details
regarding acquisition of business/undertakings, mergers, amalgamation, revaluation of assets — Scheme of
arrangement between our Company, Nuziveedu Seeds Private Limited (presently known as NSL Renewable
Power Private Limited) (“Transferor Company”), Mandava Holdings Private Limited, NSL Properties Private
Limited, NSL SEZ (Chennai) Private Limited, Ascendant Estates Private Limited and their respective
shareholders and creditors.” on page 226 of this Draft Red Herring Prospectus.

3. History of Build up, Contribution and Lock-in of Promoters’ Shareholding

a) Build up of Promoters’ shareholding in our Company

Details of the build up of the equity shareholding of our Promoters in our Company are as follows:
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Name of the
Promoter

Number of
Equity.
Shares

Date of
allotment/
transfer and
when the
Equity Shares
were made
fully paid up

Face
value Acquisitio pre-

®

Issue/ % of

n/Sale Issue

% of
post-
Issue

Nature of
consideration

Price per Capital Capital

Equity
Share ()

Nature of
Transaction

Source of
funds

Mandava
Prabhakara
Rao#

March 19, 2008 24,975

June 16, 2010 3,225,970

March 28 2011 10

March 28 2011 10

March 28 2011 10

March 28 2011 10

March 28 2011 10

March 27, 2012 (487,500)

August 10, 2012 22,107,960

October 11,
2013

(10)

10

10

10

10

10

10

10

10

10

10

10 0.03

- 3.34

10 Negligi
ble

10 Negligi
ble

10 Negligi
ble

10 Negligi
ble

10 Negligi
ble

83 (0.51)%

- 22.91%

- Negligi
ble

Allotment
subscribers
Memorandum
Association
than Pursuant
scheme
arrangement*

[e]Cash

[e] Other
cash

[e]Cash
Equity

toOwn funds
to
of

toN.A.
of

Purchase of 100wn funds
Shares

from Mr. A\V.V.

Siva Prasad.
[e]Cash
Equity
from  Mr.
Seshu Kumar.
[e]Cash
Equity
from  Mr.
Madhu Babu.
[e]Cash
Equity
from
Bapuji.

Mr.

[e]Cash
Equity
from Mr.
Subbarao.

[e]Cash

Purchase of 100wn funds
Shares
G.

Purchase of 100wn funds
Shares
Y.

Purchase of 10 Own funds
Shares
N.

Purchase of 100wn funds
Shares
S Sai

Sale of 292,500N.A.

Equity Shares to
Portrait Properties

Private
and

Limited
195,000

Equity Shares to

Gooddeal
Developers

Private Limited.
thanBonus issue in theN.A.

[e] Other
cash

[e]Other
cash

ratio of 1:8**
than Gift/Transfer

of N.A.

10 Equity Shares

to Mrs. Bollineni

Aishwarya

Total

24,871,445

25.77

Mandava

December 28, 5,700,000

Holdings Private 2010

Limited

August 10, 2012 45,600,000

September 26,
2013

2,632,500

10

10

10

10 5.91%

- 4725
%

515.89"  2.73%

Preferential
allotment

[e]Cash

[e] Other
cash

[e]Other
cash

ratio of 1:8**
than Transfer

Equity

from

Internal
accruals

than Bonus issue in theN.A.

of N.A.

Shares
Portrait

Properties Private

Limited***
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Name of the Date of Number of  Face Issue/ % of % of Nature of Nature of Source of

Promoter allotment/ Equity value Acquisitio pre- post- consideration  Transaction funds
transfer and Shares” ® n/Sale  Issue  Issue
when the Price per Capital Capital
Equity Shares Equity
were made Share )
fully paid up
September 26, 307,665 10 515.89% 0.32% [e]Other than Transfer of N.A
2013 cash Equity Shares
from  Gooddeal
Developers
Private
Limited***
Total 54,240,165 56.21
Total Promoter Holding 79,111,610

**

*kk

H#

Certain Equity Shares held by Mr. Mandava Prabhakara Rao are subject to certain call and put options pursuant to
the Vantage Call Option Agreement and the Blackstone Investment Agreement. These options will either be exercised
prior to the Red Herring Prospectus or cease to exist. For further details of these options, please see “History and
Certain Corporate Matters — Material Agreements™ on page 228 of this Draft Red Herring Prospectus.

Pursuant to a scheme of arrangement sanctioned by the High Court of Delhi through its order dated May 13, 2010, the
seeds business of Nuziveedu Seeds Private Limited (now known as NSL Renewable Power Private Limited) was
transferred to our Company with effect from the appointed date, that is, April 1, 2010. In furtherance of the scheme of
arrangement, an aggregate of 4,000,222 Equity Shares were allotted to the then existing shareholders of Nuziveedu
Seeds Private Limited (now known as NSL Renewable Power Private Limited) in the ratio of one Equity Share for
every five equity shares of Nuziveedu Seeds Private Limited (now known as NSL Renewable Power Private Limited)
held as on April 1, 2010. For details of Equity Shares allotted pursuant to the scheme of arrangement, see “— Notes to
Capital Structure — Details of Equity Shares issued pursuant to the scheme of arrangement” below. For further details
of the scheme of arrangement, see “History and Certain Corporate Matters - Details regarding acquisition of
business/undertakings, mergers, amalgamation, revaluation of assets — Scheme of arrangement between our Company,
Nuziveedu Seeds Private Limited (presently known as NSL Renewable Power Private Limited) (“Transferor
Company”’), Mandava Holdings Private Limited, NSL Properties Private Limited, NSL SEZ (Chennai) Private Limited,
Ascendant Estates Private Limited and their respective shareholders and creditors.” on page 226 of this Draft Red
Herring Prospectus.

Pursuant to the approval of the shareholders granted at its annual general meeting held on July 23, 2012, 78,001,856
Equity Shares were allotted by way of a bonus issue to the existing shareholders of the Company in the proportion of
eight Equity Shares for every one fully paid-up Equity Share held on July 20, 2012. The bonus Equity Shares were
issued by capitalisation of the free reserves and surplus lying to the credit of the Company as on March 31, 2012.
Pursuant to a scheme of amalgamation sanctioned by the High Court of Andhra Pradesh through its order dated June
13, 2013, Gooddeal Developers Private Limited and Portrait Properties Private Limited were merged with and into
Mandava Holdings Private Limited with effect from the appointed date of, January 1, 2013. In furtherance of the
scheme of amalgamation, 2,632,500 Equity Shares held by Portrait Properties Private Limited and 307,665 Equity
Shares held by Gooddeal Developers Private Limited were transferred to the transferee company, Mandava Holdings
Private Limited.

Pursuant to the scheme of amalgamation between Mandava Holdings Private Limited, Gooddeal Developers Private
Limited and Portrait Properties Private Limited sanctioned by the High Court of Andhra Pradesh through its order
dated June 13, 2013, the transfer of Equity Shares held by Gooddeal Developers Private Limited and Portrait
Properties Private Limited to Mandava Holdings Private Limited, were accounted at fair value, as prescribed by the
scheme of amalgamation.

Note: Except for 28,116,762 Equity Shares representing 29.14% of the issued and paid-up capital of the Company, pledged
and/or encumbered by our Promoters with Axis Trustee Services Limited in connecton with the bonds issued and loans taken
by our corporate Promoter and for loans availed from IFCI Limited, none of the Equity Shares held by our Promoters are
pledged or otherwise encumbered.

Pursuant to one of the agreements executed by our Promoters in connection with the pledge of the Equity
Shares, upon the occurrence of certain default events, such pledged shares are required to be sold. Axis Capital
Limited, one of the Managers to the Issue has been appointed as the sale arranger for the sale of such pledged
shares. In terms of such arrangement, Axis Capital Limited is required to use its reasonable efforts to procure a
purchaser for the sale of the pledged shares, failing which, Axis Capital Limited is obliged to purchase or fund
the purchase of the pledged shares in accordance with the terms of the arrangement entered into in this regard.
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For details relating to the cost of acquisition of Equity Shares by the above shareholders, see “Risk Factors —
Prominent Notes” on page 75 of this Draft Red Herring Prospectus.

b) Shareholding of our Promoters, directors of our Promoters and Promoter Group

Details of the Equity Shares held by our Promoters, directors of our corporate Promoter and members of the
Promoter Group are as follows:

S Name of shareholder Pre-Issue Post-Issue

No. Number of % Number of %
Equity Shares Equity Shares

Promoters
1. Mandava Prabhakara Rao* 24,871,445 25.77 [e] [e]
2. Mandava Holding Private Limited 54,240,165 56.21 [e] [e]
Promoter Group
3. Mandava Asha Priya* 6,944,805 7.20 [e] [e]
4. M Venkat Ram Chowdary 246,078 0.26 [e] [e]
5. M Srinivasa Rao 2,160 Negligible [e] [e]
6. Bollineni Aishwarya 10 Negligible [e] [e]

*  Mr. Mandava Prabhakara Rao and Mrs. Mandava Asha Priya are also directors on the board of Mandava Holdings
Private Limited, our corporate Promoter.

c) The details of the shareholding of the Selling Shareholders are as follows:
S No. Name of shareholder Pre-lIssue Post-Issue
Number of % Number of %
Equity Shares Equity Shares
1. Mandava Prabhakara Rao 24,871,445 25.77 [e] [e]
2. Blackstone 10,195,053 10.56 [e] [e]
d) Details of Promoters’ contribution locked-in for three years

Pursuant to Regulation 36(a) of the ICDR Regulations, an aggregate of 20% of the fully diluted post-lssue
capital of our Company held by our Promoters shall be considered as the minimum promoters’ contribution and
locked-in for a period of three years from the date of Allotment (“Promoters’ Contribution”).

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

Our Promoters, Mr. Mandava Prabhakara Rao and Mandava Holdings Private Limited have consented to the
inclusion of such number of Equity Shares held by them, in aggregate, as may constitute 20% of the fully
diluted post-Issue Equity Share capital of our Company as Promoters’ Contribution and have agreed not to sell,
transfer, charge, pledge or otherwise encumber in any manner the Promoters’ Contribution from the date of
filing of this Draft Red Herring Prospectus, until the commencement of the lock-in period specified above, or
for such other time as required under ICDR Regulations. Details of the Promoters’ Contribution are as provided
below:

Name of the Number of Date of Face | Issue/ Nature of Source of funds % of the
Promoter Equity allotment/trans | value | Acqui | transactio fully
Shares fer” ®) | sition n diluted
locked-in price pre-Issue
per Capital
Equit
y
Share
s®
Mr.  Mandava [e] [e] 10 [e] [e] [e] [e]
Prabhakara Rao
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Name of the Number of Date of Face | Issue/ Nature of Source of funds % of the
Promoter Equity allotment/trans | value | Acqui | transactio fully
Shares fer ®) | sition n diluted
locked-in price pre-Issue
per Capital
Equit
y
Share
s®
Sub-total (A) [e] [e]
Mandava [e] [e] 10 [e] [e] [e] [e]
Holdings
Private Limited
Sub-total (B) [e] [e]
Total (A+B) [e] [e]

#Equity Shares were fully paid up on the date of allotment.

The Promoters’ Contribution has been brought in to the extent of not less than the specified minimum lot and
from persons defined as promoters, as required under the ICDR Regulations.

The Equity Shares that are being locked-in are not, and will not be, ineligible for computation of Promoters’
Contribution under Regulation 33 of the ICDR Regulations. In this computation, as per Regulation 33 of the
ICDR Regulations, our Company confirms that the Equity Shares which are being locked-in do not, and shall
not, consist of:

(1 Equity Shares acquired during the preceding three years for consideration other than cash and
revaluation of assets or capitalisation of intangible assets or bonus shares out of revaluation reserves or
unrealised profits of our Company or bonus shares issued against Equity Shares which are otherwise
ineligible for computation of Promoters’ Contribution;

(i) Equity Shares acquired during the preceding one year, at a price lower than the price at which the
Equity Shares are being offered to the public in the Issue; and

(iii) Equity Shares held by the Promoters that are subject to any pledge.

Further, our Company has not been formed by the conversion of a partnership firm into a company and thus, no
Equity Shares have been issued to our Promoters upon conversion of a partnership firm. Further, all the Equity
Shares held by the Promoters and the members of the Promoter Group are held in dematerialized form.

4. Details of Equity Share Capital locked-in for one year

Except for (a) the Promoters’ Contribution which shall be locked in as above; (b) the Equity Shares which will
be transferred as part of the Offer for Sale, and (c) [e®] Equity Shares held by Blackstone, under the FVCI route,
the entire pre-Issue capital of the Company shall be locked in for a period of one year from the date of
Allotment.

5. Other requirements in respect of lock-in

In terms of Regulation 39 of the ICDR Regulations, Equity Shares held by the Promoters and subjected to lock-
in requirements, may be pledged with a scheduled commercial bank or public financial institution as collateral
if the loan has been granted by such bank or institution subject to the following conditions:

(@) if the Equity Shares are locked-in for three years as part of minimum promoter’s contribution, the loan has

been granted for the purpose of financing one or more of the objects of the Issue and the pledge of the
Equity Shares is one of the terms of the sanction of the loan; or
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(b) if the Equity Shares are locked-in for one year in terms of Regulation 36(b) of the ICDR Regulations and
the pledge of the Equity Shares is one of the terms of the sanction of the loan.

Further, in terms of Regulation 40 of the ICDR Regulations, Equity Shares held by the Promoters may be
transferred to and among the Promoters and or members of the Promoter Group or a new promoter or persons in
control of our Company, subject to continuation of lock-in in the hands of the transferee for the remaining
period and compliance with provisions of the Takeover Regulations. The Equity Shares held by persons other
than the Promoters prior to the Issue, may be transferred to any other person holding Equity Shares which are
locked in along with the Equity Shares proposed to be transferred, subject to the continuation of the lock-in in
the hands of the transferee and compliance with the provisions of the Takeover Regulations.

The Equity Shares which are subject to lock-in shall carry the inscription ‘non-transferable’ and the non-
transferability details shall be informed to the depositories. The details of lock-in shall also be provided to the
Stock Exchanges, where the shares are to be listed, before the listing of the Equity Shares.

6. Lock-in of Equity Shares allotted to Anchor Investors

Further, Equity Shares Allotted to Anchor Investors, in the Anchor Investor Portion shall be locked in for a
period of 30 days from the date of Allotment.

7. Our shareholding pattern

The table below represents the equity shareholding pattern of our Company before the Issue and as adjusted for
the Issue:

Pre-lssue Post-Issue
el shall?\f)e}:jin
shareholding as | Shares Pledged or 4
A asa Shares Pledged or
a percentage of otherwise percentage of e
total number of encumbered
Tot total number encumbered
shares Numbe
al of shares
Numb Number of vty | ow r of
Category of el Total shares held A o il shares
shareholder e number of in o/soaf " e held in
shares demateriali ° demate
olders the olders of o Asa
zed form Asa Asa total a5 rialized | Asa % of | Numb As a % of
% of | Number of form % of ° the total
ot (A+B shares num res (A+B (G & &l number
(A+B) ber B+C | shares
+C) of ) ) of shares
shar
es
Shareholding of Promoters and Promoter Group
Indian
Individuals/ 5 32,064,498 | 32,064,498 | 33.23 | 33.23 6,944,805 7.20 [e] [e] [e] [e] [e] [e] [e]
Hindu
Undivided
Family
Central - - - - - - - ] | [e] | [ ] | o] | [e] [e]
Government/
State
Government(
s)
Bodies 1 54,240,165 | 54,240,165 | 56.21 | 56.21 | 28,116,762 | 29.14 [e] [e] [e] [e] [e] [e] [e]
Corporate
Financial - - - - - - - [e] [e] [e] [e] [e] [e] [o]
Institutions/
banks
Any  other - - - - - - - [o] [o] [e] [o] [e] [e] [e]
(specify)
Sub-  Total 6 86,304,663 | 86,304,663 | 89.44 | 89.44 | 3,5061,567 | 36.33 [e] [e] [e] [e] [e] [e] [e]
AQ
Foreign
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Pre-Issue Post-1ssue
share-lk;glts:n as | Shares Pledged or Sha'l?]galllding
9 'g asa Shares Pledged or
apercentage of CETES percentage of otherwise
Uizl Lo @ BEUiTIERIEE Tot total number encumbered
shares Numbe
al of shares
il Number of sl || o r of
Category of | Total shares held A Ta ilk shares
shareholder number of in sa held in
shareh h d iali % of |shareh | er d
olders shares EIAEELL the olders of erat As a
zed form As a rialized | Asa As a % of
Asa % of | Number of total sha P % of % of | Numb h |
% of 00 umber o i o orm 0 (A+ | erof the total
(A+B shares (A+B number
(A+B) +C) ber ) B+C | shares e
of )
shar
es
Individuals - - - - - - - [e] [e] [e] [e] [] [e] [e]
(Non-
Resident
Individuals/
Foreign
Individuals)
Bodies - - - - - - - [e] [e] [e] [e] [e] [e] [o]
Corporate
Institutions - - - - - - - [e] [e] [e] [e] [e] [o] [o]
Qualified - - - - - - - [e] [e] [e] [e] [e] [e] [e]
Foreign
Investor
Any  other - - - - - - - [e] [e] [e] [e] [e] [e] [e]
(specify)
Sub-Total - - - - - - - [o] [o] [o] [o] [e] [e] [e]
(M)
Total 6 86,304,663 | 86,304,663 | 89.44 | 89.44 | 35,061,567 | 36.33 [e] [e] [e] [e] [e] [e] [e]
Shareholdin
g of
Promoters
and
Promoter
Group (A)=
(AD+A)2

)
Public shareholding

Institutions
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Pre-lssue Post-Issue
Total
Tota! shareholding
shareholding as | Shares Pledged or sa Shares Pledged or
BT EF20) ST percentage of otherwige
total number of encumbered
Tot total number encumbered
shares Numbe
al of shares
Numb Number of Numb | nu r of
Category of TG Total shargs held Asa A i il share_s
shareholder number of in held in
shareh h iali % of | shareh | er
olders shares G the olders of d_en]ate Asa
zed form As a rialized | Asa As a % of
Asa % of | Number of total sha P % of % of | Numb h |
% of 0 urrr'm er o i 5 orm 60 (A+ | erof t et%ta
(A+B) (féf Snares ber (A; B | B+c | shares c?fusr;?areers
of )
shar
es
Mutual - - - - - - - [o] [o] [e] [e] [o] [o] [e]
Funds/ UTI
Financial - - - - - - - [e] [e] [o] [e] [e] [e] [e]
Institutions/
Banks
Central - - - - - - - [e] [e] [o] [o] [e] [e] [e]
Government/
State
Government(
s)
Foreign - - - - - - - [e] [e] [o] [o] [e] [e] [e]
Portfolio
Investors
Foreign 1 10,195,053 10 10.56 | 10.56 - - [e] [e] [e] [e] [e] [e] [e]
Venture
Capital
Investors
Venture - - - - - - - [e] [e] [e] [e] [e] [e] [e]
Capital Fund
Insurance - - - - - - - [e] [e] [e] [e] [e] [e] [o]
Companies
Any other - - - - - - - [e] [e] [e] [o] [e] [] [e]
Sub-Total 1 10,195,053 10 10.56 | 10.56 - - [e] [e] [e] [e] [e] [e] [e]
B
Non-
institutions
Bodies - - - - - - - [e] [e] [o] [e] [e] [o] [o]
Corporate
Individuals -
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Pre-lIssue Post-1ssue

Total
Tota! shareholding
shareholding as | Shares Pledged or e Shares Pledged or
a percentage of otherwise g

total number of encumbered perclentage o olitre i
e — Tot total number encumbered

al Muialz of shares

Number of Nuits || a r of

Numb

Total shares held

number of in
shares demateriali
zed form Asa Asa
% of | Number of

% of
A+B shares
(a+B) | A &

Category of

shares
shareholder As a er of mb

% of | shareh | er eIl O

demate
the | olders | of AT Asa ®
total g rialized | Asa As a % of

0,
form % of O | N2 the total
num res

(A+ er of
(A+B number
ber B+C | shares o

er of
shareh
olders

shar
es

i. Individual - - - - - - - [e] [e] [e] [e] [e] [e] [e]
shareholders
holding
nominal
share capital
up to X
100,000

ii. Individual - - - - - - - [o] [e] [e] [e] [e] [e] [e]
shareholders
holding
nominal
share capital
in excess of ¥
100,000

(F)ual_ified - - - - - - - [o] [e] [e] [e] [e] [e] [e]
oreign
Investor

Any  other - - - - - - - [e] [e] [] [e] [e] [e] [e]
(Trusts)

Foreign
bodies
corporate

Sub-Total - - - - - - - [e] | [e] [o] [e] | [e] [o] [*]
(B)2)

Total public 1 10,195,053 10 10.56 | 10.56 - - [e] [e] [e] [e] | [e] [e] [e]
shareholdin
g (B)=
;B)(l)+(B)(2

TOTAL 7 96,499,716 | 86,304,673 | 100.00 | 100.00 | 35,061,567 | 36.33| [e] | [] [e] o] | o] | T[] [*]
(A)+(B)

Shares held - - - - - - - [o] [e] [e] [e] [e] [e] [e]
by
Custodians
and against
which
Depository
Receipts
have  been
issued (C)

GRAND 7 96,499,716 | 86,304,673 | 100.00 | 100.00 | 35,061,567 | 36.33| [e] | [e] [e] [o] | [l [o] [e]
TOTAL
(A+(B)+(C)

Our Company will file the shareholding pattern, in the form prescribed under Clause 35 of the Listing
Agreement, one day prior to the listing of the Equity Shares. The shareholding pattern will be provided to the
Stock Exchanges for uploading on the website of Stock Exchanges before the commencement of trading of the
Equity Shares.

8. Details of members of the public holding more than 1% of the pre-Issue equity share capital of our
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Company as on the date of this Draft Red Herring Prospectus is as follows:

Sr. No. Name of the shareholder Number of % of total pre- | Number of Equity |%b of total post-Issue
Equity Shares Issue capital Shares held post- capital
held pre-lssue Issue
1. Blackstone 10,195,053 10.56 [e] [e]
TOTAL 10,195,053 10.56 [e] [e]
9. Shareholding of our Directors and/or Key Management Personnel

Except as set forth below, none of our Directors or Key Management Personnel holds any Equity Shares as on
the date of this Draft Red Herring Prospectus:

S. No. Name of shareholder Number of Equity Shares held Pre Issue % Post Issue %
1. Mr. Mandava Prabhakara Rao 24,871,445 25.77 [e]
2. Mrs. Mandava Asha Priya 6,944,805 7.20 [e]
Total 31,816,250 32.97 [e]
10. As on the date of this Draft Red Herring Prospectus, our Company has seven shareholders.

11. Top shareholders

@) Our top Equity Shareholders and the number of Equity Shares held by them, as on the date of this
Draft Red Herring Prospectus are as follows:

S. Shareholder Pre-Issue Post-1ssue
No.
Number of Equity Percentage Number of Percentage
Shares (%) Equity (%)
Shares
1. Mandava Holdings Private Limited 54,240,165 56.21 [e] [e]
2. Mr. Mandava Prabhakara Rao 24,871,445 25.77 [e] [e]
3. Mrs. Mandava Asha Priya 6,944,805 7.20 [e] [e]
4. Blackstone 10,195,053 10.56 [e] [e]
5. M Venkat Ram Chowdary 246,078 0.26 [e] [e]
6. M Srinivasa Rao 2,160 Negligible [e] [e]
7. Bollineni Aishwarya 10 Negligible [e] [e]
Total 96,499,716 100.00 [e] [e]

(b) Our top Equity Shareholders and the number of Equity Shares held by them ten days prior to filing of
this Draft Red Herring Prospectus were as follows:

S. No. Shareholder Number of Equity Percentage of pre-
Shares Issue capital (%0)

1. Mandava Holdings Private Limited 54,240,165 56.21
2. Mr. Mandava Prabhakara Rao 24,871,445 25.77
3. Mrs. Mandava Asha Priya 6,944,805 7.20
4. Blackstone 10,195,053 10.56
5. M Venkat Ram Chowdary 246,078 0.26
6. M Srinivasa Rao 2,160 Negligible
7. Bollineni Aishwarya 10 Negligible

Total 96,499,716 100.00

© Our top ten Equity Shareholders two years prior to the date of filing of this Draft Red Herring
Prospectus were as follows:

S. No. Shareholder Number of Equity Percentage of pre-
Shares Issue capital (%)
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S. No. Shareholder Number of Equity Percentage of pre-
Shares Issue capital (%)
Equity Shares
1. Mandava Holdings Private Limited 51,300,000 53.29
2. Mr. Mandava Prabhakara Rao 24,871,455 25.83
3. Mrs. Mandava Asha Priya 6,944,805 7.21
4. Blackstone 8,522,520 8.85
5. Portrait Properties Private Limited 2,632,500 2.73
6. Gooddeal Developers Private Limited 1,755,000 1.82
7. M Venkat Ram Chowdary 246,078 0.26
8. M Srinivasa Rao 2,160 Negligible
Total 96,274,518 100.00
Preference Shares

1. Blackstone 250,000 100.00
Total 250,000 100.00

12. Except as disclosed below, there has been no sale, purchase or subscription of our Company’s

securities by our Promoters, Promoter Group and our Directors within three years immediately
preceding the date of this Draft Red Herring Prospectus, which in aggregate is equal to or greater than
1% of the pre-lssue equity share capital:

Sl Name Date Number of Percentage of Nature of
No. Equity Shares pre-lIssue capital transaction
Promoters

1. Mandava August 10, 2012 22,107,960 2291 Bonus issue in the
Prabhakara ratio of 1:8*

Rao#

2. Mandava August 10, 2012 45,600,000 47.25 Bonus issue in the
Holdings Private ratio of 1:8*

3. Limited September 26, 2,632,500 2.73 Transfer of Equity

2013 Shares from
Portrait Properties
Private Limited**
Promoter Group

4, Mandava Asha | August 10, 2012 6,173,160 6.40 Bonus issue in the
Priya# ratio of 1:8*

5. Gooddeal May 27, 2013 (1,447,335) 1.50 Pursuant to
Developers buyback of Equity
Private Limited Shares by our

Company in
furtherance of the
approval of the
shareholders
granted at the
general  meeting
held on May 8,
2013.

6. Portrait September 26, (2,632,500) 2.73 Transfer of Equity
Properties 2013 Shares to Mandava
Private Limited Holdings Private

Limited**
#  Mr. Mandava Prabhakara Rao and Mrs. Mandava Asha Priya are also our Directors.
*

Pursuant to the approval of the shareholders granted at its annual general meeting held on July 23, 2012,

78,001,856 Equity Shares were allotted by way of a bonus issue to the existing shareholders of the Company
in the proportion of eight Equity Shares for every one fully paid-up Equity Share held on July 20, 2012. The
bonus Equity Shares were issued by capitalisation of the free reserves and surplus lying to the credit of the
Company as on March 31, 2012.
** Pursuant to a scheme of amalgamation sanctioned by the High Court of Andhra Pradesh through its order
dated June 13, 2013, Gooddeal Developers Private Limited and Portrait Properties Private Limited were
merged with and into Mandava Holdings Private Limited with effect from the appointed date of January 1,
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13.

14,

15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

25,

2013. In furtherance of the scheme of amalgamation, 2,632,500 Equity Shares held by Portrait Properties
Private Limited and 307,665 Equity Shares held by Gooddeal Developers Private Limited were transferred to
the transferee company, Mandava Holdings Private Limited.

Employee stock option plans

As on the date of this Draft Red Herring Prospectus, our Company does not have any employee stock
option scheme or plan.

Except as disclosed in “— Notes to Capital Structure — History of share capital of our Company”
above, in the last two years preceding the date of filing of this Draft Red Herring Prospectus, our
Company has not issued any Equity Shares.

Our Company, our Directors and the Managers have not entered into any buy-back and/or standby
and/or any other similar arrangements for the purchase of Equity Shares being offered through the
Issue.

Over-subscription to the extent of 10% of the Issue can be retained for the purpose of rounding off
while finalising the Basis of Allotment.

As on the date of filing of this Draft Red Herring Prospectus, the Managers or their respective
associates do not hold any Equity Shares in the Company.

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

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

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of
filing this Draft Red Herring Prospectus.

Except as disclosed in the section titled “History & Certain Corporate Matters” beginning on page 222
of this Draft Red Herring Prospectus, as on the date of this Draft Red Herring Prospectus, there are no
outstanding convertible securities or any other right which would entitle any person any option to
receive Equity Shares.

There will be no further issue of Equity Shares whether by way of issue of bonus shares, preferential
allotment, rights issue or in any other manner during the period commencing from filing of the Draft
Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchanges.

None of our Promoters, the directors of our corporate Promoter, the members of our Promoter Group,
our Directors, or their immediate relatives have purchased or sold any securities of our Company,
during a period of six months preceding the date of filing this Draft Red Herring Prospectus with
SEBI.

None of our Promoters, the directors of our corporate Promoter, the members of our Promoter Group,
our Directors, or their immediate relatives have purchased or sold any securities of the Subsidiaries,
during a period of six months preceding the date of filing this Draft Red Herring Prospectus with
SEBI.

During the period of six months immediately preceding the date of filing of this Draft Red Herring
Prospectus, no financing arrangements existed whereby our Promoters, directors of our corporate
Promoter, members of our Promoter Group, our Directors and their relatives may have financed the
purchase of Equity Shares by any other person.
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26.

217.

28.

29.

30.

31.

32.

33.

34.

Except to the extent of the Equity Shares offered by the Promoter Selling Shareholder for sale in the
Offer for Sale, our Promoters, members of our Promoter Group and Group Companies will not
participate in the Issue.

In terms of Rule 19(2)(b)(iii) of the SCRR read with Regulation 41 of the ICDR Regulations, this is an
offer for at least 10% of the post-Issue capital. The Issue is being made through the Book Building
Process, in reliance of Regulation 26(2) of the ICDR Regulations, wherein at least 75% of the Issue
shall be Allotted on a proportionate basis to QIBs. Provided that our Company, Blackstone and the
Promoter Selling Shareholder in consultation with the Managers, may allocate up to 60% of the QIB
Category to Anchor Investors on a discretionary basis out of which one third shall be reserved for
domestic Mutual Funds only subject to valid Bids being received from domestic Mutual Funds at or
above the Anchor Investor Allocation Price. In the event of under subscription in the Anchor Investor
Portion, the remaining Equity Shares shall be added to the Net QIB Category. 5% of the Net QIB
Category shall be available for allocation on a proportionate basis to Mutual Funds only, and the
remainder of the Net QIB Category shall be available for allocation on a proportionate basis to all
QIBs, including Mutual Funds, subject to valid Bids being received at or above the Issue Price. If at
least 75% of the Issue cannot be Allotted to QIBs, all the application monies will be refunded
forthwith. Further, not more than 15% of the Issue shall be available for allocation on a proportionate
basis to Non Institutional Investors and not more than 10% of the Issue shall be available for
allocation, in accordance with the ICDR Regulations, to Retail Individual Investors, subject to valid
Bids being received at or above the Issue Price.

A Bidder cannot make a Bid for more than the number of Equity Shares offered through the Issue,
subject to the maximum limit of investment prescribed under relevant laws applicable to each category
of Bidder. For further details see “Issue Procedure” on page 633 of this Draft Red Herring Prospectus.

Our Company presently does not intend or propose to alter the capital structure from the date of filing
of the Draft Red Herring Prospectus, for a period of six months from the Bid/lssue Opening Date, by
way of split or consolidation of the denomination of Equity Shares or further issue of Equity Shares
(including issue of securities convertible into or exchangeable, directly or indirectly for Equity Shares)
whether on a preferential basis or issue of bonus or rights or further public issue of specified securities
or qualified institutions placement or otherwise. However, if our Company enters into acquisitions,
joint ventures or other arrangements, our Company may, subject to necessary approvals, consider
raising additional capital to fund such activity or use Equity Shares as currency for acquisitions or
participation in such joint ventures.

Except as disclosed in this Draft Red Herring Prospectus, our Company has not allotted any Equity
Shares pursuant to any scheme approved under Sections 391 to 394 of the Companies Act 1956.

Subject to valid Bids being received at or above the Issue Price, under-subscription, if any, in the Non-
Institutional Category and Retail Category would be allowed to be met with spill-over from other
categories or a combination of categories at the discretion of our Company in consultation with the
Managers and the Designated Stock Exchange. However, under-subscription, if any, in the QIB
Category will not be allowed to be met with spill-over from any other category or combination of
categories.

The Equity Shares Allotted pursuant to the Issue shall be fully paid-up at the time of Allotment.

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

Our Company shall ensure that any transaction in the Equity Shares by the Promoters and the Promoter
Group during the period between the date of registering the Red Herring Prospectus with the RoC and

the date of closure of the Issue shall be reported to the Stock Exchanges within 24 hours of such
transaction.
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OBJECTS OF THE ISSUE
The Issue comprises a Fresh Issue of [e] Equity Shares by our Company, aggregating to ¥ 1,250 million and an
Offer for Sale of up to 11,869,466 Equity Shares by the Selling Shareholders aggregating up to I [e] million.
Proceeds of the Offer for Sale

Our Company will not receive any proceeds from the Offer for Sale and the proceeds received from the Offer
for Sale will not form part of the Net Proceeds.

Utilisation of Issue Proceeds

The details of the proceeds of the Issue are summarized below:

(€in millions)
S. No. Particulars Amounts
1) Issue Proceeds* [e]
2) (Less) Issue related expenses [o]
3) (Less) Proceeds of the Offer for Sale” [e]
4) Net Proceeds* [e]

* To be finalised upon determination of Issue Price.

# All expenses in relation to the Issue will be shared amongst the Company and the Selling Shareholders, as
mutually agreed in writing, in accordance with applicable law.

Objects of the Fresh Issue

The funds which are being raised through the Fresh Issue, after deducting the Issue related expenses to the
extent payable by our Company (“Net Proceeds”), are estimated to be approximately to I [e] million.

Our Company intends to utilize the Net Proceeds for the following objects:

(€in million)

S. No. Particulars Amount
1. | Repayment, in full or part, of certain borrowings availed by our Company [e]*

2. | General corporate purposes [e]*
Total [e]*

* To be finalised upon determination of Issue Price.

In addition to the aforementioned objects, our Company expects to receive the benefits of listing of its Equity
Shares on the Stock Exchanges, including, among other things, enhancing the visibility of our brand.

The main objects clause and objects ancillary to the main objects of the Memorandum of Association enables
our Company to undertake the activities for which the funds are being raised pursuant to the Fresh Issue. The
existing activities of our Company are within the ambit of the main objects clause and the objects incidental or
ancillary to the main objects of the Memorandum of Association.

Utilization of Net Proceeds, deployment and means of finance

The total fund requirements for each of the objects of the Fresh Issue and details of utilization of the Net
Proceeds are as follows:

(Tin millions)
Sr. No. Particulars Total estimated Amount proposed to be
cost deployed from Net Proceeds
1. Repayment of certain borrowings availed [e] [e]
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Sr. No. Particulars Total estimated Amount proposed to be
cost deployed from Net Proceeds
by our Company*
2. General corporate purposes [e] [e]
Total [e] [e]

*Repayable on demand.
To be finalised upon determination of Issue Price.

We expect to deploy the Net Proceeds towards the objects set out above upon successful completion of the
Issue, which is expected to be on or prior to FY 2017.

We may have to revise our expenditure and fund requirements as a result of variations in cost estimates on
account of a variety of factors such as changes in our financial condition, business or strategy, as well as
external factors which may not be in our control and may entail rescheduling and/or revising the planned
expenditure and funding requirement at the discretion of our management, subject to compliance with
applicable law. In case of any surplus after utilization of the Net Proceeds for the stated objects, we may use
such surplus towards general corporate purposes.

In case of variations in the actual utilisation of funds earmarked for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds, if any, available in respect of the other
purposes for which funds are being raised by way of the Fresh Issue. If surplus funds are unavailable, the
required financing will be done through internal accruals and/or cash flows from our operations and debt. In
case of a shortfall in raising requisite capital from the Net Proceeds towards meeting the objects of the Fresh
Issue, we may explore a range of options including utilising our internal accruals and/or seeking additional debt
from existing and/or future lenders. We believe that such alternate arrangements would be available to fund any
such shortfalls.

The above fund requirements are based on internal management estimates, amounts outstanding under certain
borrowings availed by our Company, interest rates and other charges, and the financing and other agreements
entered into by our Company, which are subject to change in the future and have not been appraised by any
bank or financial institution or any other independent agency. These are based on current conditions and are
subject to revisions in light of changes in external circumstances or costs, or our financial condition, business or
strategy. For further details of factors that may affect these estimates, see section titled “Risk Factors” on page
27 of this Draft Red Herring Prospectus.

As the entire requirement of funds for the objects of the Fresh Issue are proposed to be met from the Net
Proceeds, we confirm that there is no requirement to make firm arrangements of finance towards at least 75% of
the stated means of finance through verifiable means, excluding the amount to be raised through the Fresh
Issue.

Details of the Objects
1. Repayment, in full or part, of certain borrowings availed by our Company

We avail majority of our fund based and non-fund based facilities in the ordinary course of business from
various banks and financial institutions. For further details of the loans availed by our Company, please see the
section titled “Financial Indebtedness” at page 392 of this Draft Red Herring Prospectus.

As of February 28, 2015, our Company had total outstanding secured borrowings amounting to ¥ 4,399.55
million. Upon receipt of the Net Proceeds consequent to completion of the Issue, we propose to utilize ¥ [e]
million from the Net Proceeds towards the repayment, in full or in part, of certain borrowings availed by our
Company from a consortium of lenders comprising Canara Bank, Axis Bank, South Indian Bank, and Indian
Overseas Bank. Axis Bank is an affiliate of one of our Underwriters, Axis Capital Limited, and our Company
may utilise a portion of the Net Proceeds to repay some or all of the outstanding principal amount owed to Axis
Bank. As of February 28, 2015, the amounts outstanding with respect to these loans from Canara Bank, Axis
Bank, South Indian Bank, and Indian Overseas Bank were ¥ 1,987.87 million, ¥ 737.93 million, ¥ 499.77
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million, and ¥ 892.44 million respectively, of which, ¥ [e] million from the Net Proceeds will be utilised
towards payment, in full or in part, of some or all of these loans. Such repayment, in full or in part, of some or
all of these loans, will be at the sole discretion of our Company and the selection and extent of loans proposed
to be repaid, in full or part, from our Company’s borrowings provided above is and will also be based on

various factors including, (i) any conditions attached to the loans restricting our ability to repay the loans and
time taken to fulfil such requirements, (ii) provisions of any law, rules, regulations governing our borrowings,
and (iii) other commercial considerations including, among others, the interest rate on the loan facility, the
amount of the loan outstanding, the remaining tenor of the loans and applicable law governing our borrowings.

The following table sets out details of the borrowings availed by our Company, which may be repaid in full or
in part from the Net Proceeds:

S. Name of the lender and loan | Nature of facility and sanctioned | Total outstanding
No. | documentation amount amount as on
February 28, 2015
1. | Axis Bank Limited, Canara Bank, | Cash credit facilities, letter of credit | ¥4,118.01 million
Indian Overseas Bank and South | facilities, and bank guarantee facilities,
Indian Bank aggregating to 34,400 million, divided
(as the Consortium) as follows:
Loan Documents Axis Bank: cash credit facility of ¥1000
1. Working capital consortium | million;
agreement dated July 2, 2014; Canara Bank (the “Lead Bank™): cash
2. Security trustee agreement dated | credit facility of
July 2, 2014; <2000 million;
3. Deed of hypothecation in favour | Indian Overseas Bank: cash credit
of Axis Trustee Services Limited | facility of
(the “Security Trustee”) dated | 900 million; and
July 2, 2014; South Indian Bank:
4. Counter guarantee (in favour of | cash credit facility of ¥500 million
Security trustee) dated July 2,
2014;
5. Inter-se agreement among the
participating banks of the
consortium and the Security
Trustee, dated July 2, 2014;
6. Personal guarantee of Mr.
Mandava Prabhakara Rao dated
July 2, 2014;
7. Personal guarantee of Mrs.
Mandava Asha Priya dated July
2,2014; and
8. Declaration and undertaking in
the matter of deposit of mortgage
deeds, dated September 11, 2014.
1A. | Canara Cash credit facility of ¥ 2000 million <1987.87 million
Bank
Loan documents:
1. Sanction letter dated September
25, 2013;
2. Common hypothecation
agreement dated September 26,
2013;
3. Guarantee cover letter and
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S. Name of the lender and loan | Nature of facility and sanctioned | Total outstanding
No. | documentation amount amount as on
February 28, 2015
Agreement of Guarantee
executed by Mrs. Mandava Asha
Priya, dated September 26, 2013;
and
4. Guarantee cover letter and
Agreement of Guarantee
executed by Mr. Mandava
Prabhakara Rao, dated September
26, 2013.
1B. | Axis Bank Limited A. Working capital facility of ¥ 1000 | ¥737.93 million
million
Loan document
B. Bank guarantee of ¥ 50 million (a
1. Letter of arrangement for cash | sub-limit of the cash credit facility)
credit advances dated November
20, 2010; C. Letter of credit (inland/import) (a
2. Sanction letter dated October 15, | sub-limit of the cash credit facility)
2013;
3. Sanction letter dated November
25, 2014; and
4. Letter modifying sanction terms,
dated June 21, 2014.
1C. Indian Overseas Bank Cash credit facility of 3892.44 million
< 900 million*
Loan documents:
1. Credit sanction advice dated
March 2, 2010; and
2. Credit sanction advice dated
December 3, 2013
1D. | South Indian Bank Limited Cash credit open loan of up to 500 | ¥499.77 million

Loan documents:

1. Sanction letter dated August 17,
2013;

2. Credit facility agreement dated
August 21, 2013;

3. Deed of hypothecation dated
August 21, 2013,

4. Earmarking agreement
August 21, 2013;

5. Personal guarantee of Mr.
Mandava Prabhakara Rao dated
August 21, 2013;

6. Personal guarantee of
Mandava Asha Priya,
August 21, 2013

dated

Mrs.
dated

million
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*Pursuant to credit sanction advice dated March 2, 2010, and credit sanction advice dated December 3, 2013, Indian Overseas Bank
sanctioned a cash credit facility of 1000 million to our Company, which was reduced to 00 million by a working capital consortium
agreement dated July 2, 2014.

M/s N S G S & Associates, Chartered Accountants, pursuant to their certificate dated April 17, 2015 have
certified that the above loans have been used for the purposes for which they have been granted by the relevant
lenders. Further, none of these loans have been utilised for any payments to, or any repayment/refinancing of,
any loans obtained for the Promoter Group and/or Group Companies.

Given the nature of these borrowings and the terms of repayment, the aggregate outstanding loan amounts may
vary from time to time. In addition to the above, our Company may, from time to time, enter into further
financing arrangements and draw down funds thereunder, or draw down further funds under the existing
financing arrangements. In such cases or in case any of the above loans are repaid or further drawn-down, our
Company may utilize this component of the Net Proceeds towards repayment of such additional indebtedness.
The Net Proceeds for the above stated object may also be utilised for the repayment and/or pre-payment of any
such further borrowings and refinancing.

2. General Corporate Purpose

In terms of Regulation 4(4) of the ICDR Regulations, the extent of the Net Proceeds proposed to be used for
general corporate purposes is not estimated to exceed 25% of the proceeds of the Fresh Issue.

Our management will have flexibility in applying ¥ [#] million of the Net Proceeds towards general corporate
purposes, including (i) repayment of loans (ii) brand building and other marketing efforts; (iii) acquiring fixed
assets including land, building, furniture and fixtures; (iv) meeting any expense of our Company, including
salaries and wages, rent, administration, insurance, repairs and maintenance, payment of taxes and duties; (v)
meeting expenses incurred towards any strategic initiatives, partnerships, tie-ups, joint ventures, acquisitions,
etc.; (vi) meeting expenses incurred in the ordinary course of business and towards any exigencies; and (vii) any
other purpose as may be approved by our Board, subject to compliance with the necessary provisions of the
Companies Act.

Our management, in accordance with the policies of the Board, will have flexibility in utilizing any amounts for
general corporate purposes under the overall guidance and policies of our Board. The quantum of utilization of
funds towards any of the purposes will be determined by the Board, based on the amount actually available
under this head and the business requirements of our Company, from time to time.

Issue related expenses

The total expenses of the Issue are estimated to be approximately ¥ [e] million. The expenses of the Issue
include, among others, underwriting and lead management fees, selling commission, printing and distribution
expenses, legal fees, statutory advertisement expenses and listing fees. All expenses in relation to the Issue will
be shared amongst the Company and the Selling Shareholders, as mutually agreed in writing, in accordance
with applicable law.

The estimated Issue expenses are as follows:

Total Percentage of
. . Percentage of
Activity estimated Issue Issue Size*
Amount* Expenses*
Lead management fees, underwriting commission, [o] [o] [e]

brokerage and selling commission (including
commissions to SCSBs for ASBA Applications and
commissions to Non-Syndicate Registered Brokers)

Fees paid to the bankers to the Issue, processing fees [e] [e] [e]
to the SCSBs for processing Application Forms
procured by the Syndicate at Syndicate ASBA

- 142 -



Total Percentage of Percentage of
Activity estimated Issue Issue Sige*
Amount* Expenses*
Centres or Non-Syndicate Registered Brokers and
submitted to the SCSBs#
Registrar fee and other related fees (postage of [e] [e] [e]
refunds etc.)
Advertising and marketing expenses, printing, [e] [e] [e]
stationery and distribution expenses
Other expenses (SEBI Filing fees, legal and auditor [e] [e] [e]
fees, stock exchanges’ processing and listing fees,
book-building fees, depository’s charges etc.)
Total [e] [e] [e]

* To be incorporated after finalization of the Issue Price

# The SCSBs would be entitled to a processing fees of &[] per Bid cum Application Form, for processing the
Bid cum Application Forms procured by the members of the Syndicate or the Registered Brokers and submitted
to the SCSBs.

Interim Use of Net Proceeds

Our Company, in accordance with the policies formulated by our Board from time to time, will have flexibility
in deploying the Net Proceeds. Pending utilization for the purposes described above, we intend to temporarily
invest the Net Proceeds in interest bearing liquid instruments, including money market mutual funds and
deposits with banks for the necessary duration, as may be approved by our Board. Our Company shall not use
the Net Proceeds for (i) buying, trading or otherwise dealing in equity shares of any other listed company or for
investment in the equity market; and/or (ii) providing inter corporate deposits to any related parties.

Bridge Financing Facilities

We have currently not raised any bridge loan as on the date of this Draft Red Herring Prospectus, which is
proposed to be repaid from the Net Proceeds. However, depending on business requirements, we may consider
raising bridge financing facilities, pending receipt of the Net Proceeds.

Monitoring of Utilization of Funds

In terms of Regulation 16 of the ICDR Regulations, there is no requirement for a monitoring agency as the size
of the Fresh Issue is less than ¥ 5,000 million. Our Board and Audit Committee shall monitor the utilization of
the Net Proceeds. We will disclose the utilization of the Net Proceeds, including interim use, under a separate
head specifying the purpose for which such proceeds have been utilized along with details, if any in relation to
all the Net Proceeds that have not been utilised thereby also indicating investments, if any, of such unutilized
Net Proceeds in our Balance Sheet for the relevant financial years subsequent to the successful completion of
the Issue.

Pursuant to Clause 49 of the Listing Agreement, our Company shall on a quarterly basis disclose to the Audit
Committee, the uses and applications of the Net Proceeds. On an annual basis, our Company shall prepare a
statement of funds utilised for purposes other than those stated in this Draft Red Herring Prospectus and the
Prospectus, and place it before the Audit Committee. Such disclosure shall be made only until such time that all
the Net Proceeds have been utilised in full. The statement will be certified by the statutory auditors of our
Company.

In accordance with Clause 43A of the Listing Agreement, our Company shall furnish to the Stock Exchanges on
a quarterly basis a statement including material deviations, if any, in the utilisation of the proceeds of the Fresh
Issue for the objects of the Fresh Issue as stated above. This information will also be published in newspapers
simultaneously with the interim or annual financial results after placing the same before the Audit Committee.
In the event of any deviation in the use of Net Proceeds from the objects of the Fresh Issue as stated above, our
Company shall intimate the same to the Stock Exchanges without delay.
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Any such change / deviation in the use of proceeds from the objects stated in this Draft Red Herring Prospectus,
if any, shall be made as per the applicable laws and regulations.

Other Confirmations

One of our Promoters, Mr. Mandava Prabhakara Rao, will receive a portion of the proceeds of the Offer for
Sale, net of his respective share of Issue Expenses, as a Selling Shareholder, in proportion to the Equity Shares
being offered by him in the Offer for Sale by way of the Issue. There are no existing or anticipated transactions
in relation to the utilization of Net Proceeds with any of our Promoters, Promoter Group, Directors, Key
Managerial Personnel or Group Companies and no part of the Net Proceeds is intended to be paid by our
Company as consideration to any of our Promoters, Promoter Group, Directors, Key Managerial Personnel or
Group Companies, and our Promoters, Promoter Group, Directors, Key Managerial Personnel and Group
Companies do not have any existing or anticipated interest in the objects of the Fresh Issue set out above in this
section.

Variation in Objects of the Fresh Issue

In accordance with Section 27 of the Companies Act, 2013, the Company shall not vary the objects of the Fresh
Issue without the Company being authorised to do so by the shareholders by way of a special resolution. In
addition, the notice issued to the shareholders in relation to the passing of such special resolution shall specify
the prescribed details and be published in accordance with the Companies Act, 2013. Pursuant to the Companies
Act, 2013, the Promoters or controlling shareholders will be required to provide an exit offer to the shareholders
who do not agree to such proposal to vary the objects referred to in the Prospectus at such exit price and in such
manner and upon such conditions as may be prescribed by SEBI.

- 144 -



BASIS FOR ISSUE PRICE

The Issue Price will be determined by our Company, Blackstone and the Promoter Selling Shareholder, in
consultation with the Managers on the basis of assessment of market demand for the Equity Shares through the
Book Building Process and on the basis of the following qualitative and quantitative factors. The face value of
the Equity Shares is ¥ 10 each and the Issue Price is [e] times the face value at the lower end of the Price Band
and [e] times the face value at the higher end of the Price Band. Investors should also refer to the sections
“Business”, “Risk Factors” and “Financial Statements” on pages 184, 27 and F-1 of this Draft Red Herring
Prospectus, respectively, to have an informed view before making an investment decision.

Qualitative Factors

We are a technology driven seeds company that develops, produces, processes and sells seeds for a range of
field crops and vegetables. We believe the following are our competitive strengths:

- Largest private sector seeds company in India with sustained market leadership in cotton seeds;

- One of the leaders in paddy and maize seeds with a rapidly growing field crop and vegetable product brand
portfolio;

- Large germplasm bank and strong research and development;

- High quality product portfolio with strong brands established across various geographies through research
and development and active life cycle management;

- Pan-India infrastructure for seed production and processing and large scale of operations;
- Robust supply chain management and extensive storage, sales, distribution and marketing network; and
- Strong Promoter background and experienced management team.

For further details, please see “Business” and “Risk Factors” beginning on pages 184 and 27 of this Draft Red
Herring Prospectus, respectively.

Quantitative factors

Information presented in this section is derived from the Restated Financial Information prepared in accordance
with Companies Act and the ICDR Regulations. Some of the quantitative factors, which form the basis for
computing the Issue Price, are as follows:

1. Basic Earnings Per Share (EPS) & Diluted Earnings Per Share (EPS)

a. As per our Restated Consolidated Financial Information

Financial Period Basic EPS Diluted EPS Weight
() ()
Financial Year 2012 6.74 6.74 1
Financial Year 2013 15.08 14.86 2
Financial Year 2014 15.73 15.59 3
Weighted average 14.02 13.87
Nine month period ended December 31, 2014* 20.77 20.77

*Not annualized

b. As per our Restated Standalone Financial Information

Financial Period Basic EPS Diluted EPS Weight
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® ®

Financial Year 2012 5.13 5.13 1
Financial Year 2013 14.42 14.25 2
Financial Year 2014 18.35 18.18 3
Weighted average 14.84 14.70
Nine month period ended December 31, 2014* 19.37 19.37

*Not annualized

Notes:
i The figures disclosed above are based on the Restated Financial Information of the Company.
ii. The face value of each Equity Share is €10.
iii. Earnings Per Share has been calculated in accordance with Accounting Standard 20 - Earnings Per Share issued by the
Institute of Chartered Accountants of India.

2. Price Earning (P/E) Ratio in relation to the Price Band of ¥[e] to [e] per Equity Share of 10 each

S. Particulars P/E at the lower P/E at the higher
No. end of Price band end of Price band
(no. of times) (no. of times)

1. Based on basic EPS as per the Restated Consolidated Financial [e] [e]
Information

2. Based on basic EPS as per the Restated Standalone Financial [e] [e]
Information

3. Based on diluted EPS as per the Restated Consolidated [e] [e]
Financial Information

4. Based on diluted EPS as per the Restated Standalone Financial [e] [e]
Information

3. Return on Net Worth (RONW)*

a. As per the Restated Consolidated Financial Information

Financial Period Consolidated (%) Weight
Financial Year 2012 20.64% 1
Financial Year 2013 38.32% 2
Financial Year 2014 128.09% 3
Weighted average 80.26%0
Nine month period ended December 31, 2014** 63.00%

* Net Profit after tax, as restated / Net worth, as restated, at the end of the period/year
** Not annualized

b. As per the Restated Standalone Financial Information

Financial Period Standalone (%0) Weight
Financial Year 2012 17.03% 1
Financial Year 2013 37.97% 2
Financial Year 2013 134.65% 3
Weighted average 82.82%
Nine month period ended December 31, 2014** 58.87%

* Net Profit after tax, as restated / Net worth, as restated, at the end of the period/year
** Not annualized

4. Minimum Return on Net Worth after Issue to maintain Pre-Issue Basic EPS for Financial Year 2013-
14

Particulars Restated Standalone (%) Restated Consolidated (%)
At the Floor Price [e] [e]
At the Cap Price [e] [e]

5.  Minimum Return on Net Worth after Issue to maintain Pre-Issue Diluted EPS for Financial Year 2013-
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Particulars Restated Standalone (%) Restated Consolidated (%)
At the Floor Price [e] [e]
At the Cap Price [e] [e]

6. Net Asset Value per Equity Share

Period Restated Standalone () Restated Consolidated (%)
Financial Year ended March 31, 2012 84.62 95.16
Financial Year ended March 31, 2013 35.28 36.55
Financial Year ended March 31, 2014 13.54 12.20
Nine month period ended December 31, 2014 32.91 32.98
NAYV after the Issue (at Issue Price) [e] [e]
Issue Price* [e] [e]

*1ssue Price per Equity Share will be determined on conclusion of the Book Building Process.
Net Asset Value per Equity Share = Net worth, as restated, excluding preference share capital at the end of the period/year
Number of equity shares outstanding at the end of the period/year

7. Comparison with listed industry peers

Following is the comparison with our peer group that has been determined on the basis of listed public
companies comparable in size to our Company or whose business portfolio is comparable with that of our
business:

Name of Company Standalone / Face Revenue EPS @ NAV P/E RONW
Consolidated Value from Basic | Diluted |  per (%)
(X Per | operations R share)
share) in million)
Nuziveedu Seeds Standalone @ 1000 | 11.868.31 18.35 | 18.18 1354 |\ o [ 134.65%
Limited Consolidated @ ' 11,966.12 15.73 | 15.59 12.20 128.09%
Peer Group
Kaveri Seed Standalone 10,024.14 30.63 [ 30.56 7552 | 32.95 [ 40.56%
Company Limited ® | Consolidated 2.00 10,111.05 30.40 | 30.33 | 74.99 [ 33.20 | 40.53%
t’:;’q”ifggt&'”d'a Standalone 1000 | 5818.40 7120 | 7120 | 19956 | 39.80 | 35.67%
E%?{egigpsc'ence Standalone 10.00 | 32,452.00 7514 | 71.20 | 475.79 | 46.69 | 8.68%

(1) For the year ended March 31, 2014, based on Restated Standalone Financial Information.
(2) For the year ended March 31, 2014, based on Restated Consolidated Financial Information.
(3) For the year ended March 31, 2014, based on Annual Reports of the respective peers for Financial Year 2013-2014.

Notes:

. Net Worth includes Share Capital and Reserves & Surplus.

. Net Income indicates the reported Net Profit after Minority Interests and Extraordinary Items, as applicable.
. Return on Net Worth is calculated as Net Income (as defined above) / Closing Networth (as defined above).
. NAV per share is calculated as Net Worth / Shares Outstanding (both as on March 31, 2014).

L]

P/E is calculated as Closing Share Price of respective companies on BSE as on April 07, 2015 / EPS (Diluted)

Based on the above peer group information (excluding Nuziveedu Seeds Limited), the average P/E ratio on
unconsolidated basis is 39.81; average unconsolidated EPS is ¥ 58.99; average of the unconsolidated Return on
Net Worth is 28.31%; and average unconsolidated NAV per share is ¥ 250.29.

The Issue Price of ¥ [e] has been determined by our Company, Blackstone and the Promoter Selling
Shareholder, in consultation with the Managers on the basis of assessment of demand from investors for the
Equity Shares through the Book Building Process. Our Company and the Managers believe that the Issue Price
of ¥ [e] is justified in view of the above qualitative and quantitative parameters. Investors should read the above
mentioned information along with the sections titled “Risk Factors”, “Business” and “Financial Statements”
beginning on pages 27, 184 and F-1 of this Draft Red Herring Prospectus respectively, to have a more informed
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view. The trading price of the Equity Shares of our Company could decline due to the factors mentioned in
“Risk Factors” and you may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

To

The Board of Directors

Nuziveedu Seeds Limited

Survey No. 69, Kandlakoya,
Gundlapochampally Village,

Medchal Mandal, Ranga Reddy District,
Secunderabad — 501 401

Sub: Statement of Possible Direct Tax Benefits in connection with proposed issue by Nuziveedu Seeds
Limited (‘the Company’)

We report that the enclosed statement states the possible direct tax [viz. Indian Income Tax Act, 1961
and Wealth Tax Act, 1957 (which is proposed to be abolished by Finance Bill, 2015)] benefits available to
the Company and to its shareholders under the current direct tax laws referred to above, presently in force in
India. Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions
prescribed under the relevant provisions of the statute. Hence, the ability of the Company or its
shareholders to derive these direct tax benefits is dependent upon their fulfilling such conditions.

The possible direct tax benefits discussed in the enclosed annexure are not exhaustive. This statement is only
intended to provide general information to investors and is neither designed nor intended to be a substitute
for professional tax advice. In view of the individual nature of the tax consequences and the changing tax
laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax
implications arising out of their participation in the issue particularly in view of the fact that certain recently
enacted legislation may not have a direct legal precedent or may have a different interpretation on the
benefits, which an investor can avail. Neither are we suggesting nor are we advising the investor to invest
money based on this statement.

We do not express any opinion or provide any assurance as to whether:

i) the Company or its shareholders will continue to obtain these benefits in future; or
i) the conditions prescribed for availing the benefits have been/would be met with.

The contents of the enclosed statement are based on the representations obtained from the Company and on
the basis of our understanding of the business activities and operations of the Company.

This statement is intended solely for information and for inclusion in the Offer Document in connection with
the proposed Issue of the Company and is not to be used, circulated or referred to for any other purpose
without our prior written consent.

Our views are based on the existing provisions of law referred to earlier and its interpretation, which
are subject to change from time to time. No assurance is given that the revenue authorities/courts will
concur with the views expressed in this Tax Benefit Statement. We do not assume responsibility to update
the views consequent to such changes.

The views are exclusively for the use of Nuziveedu Seeds Limited and shall not, without our prior written
consent, be disclosed to any other person, except to the extent disclosure is otherwise permitted by the terms
of our engagement.

Disclosure of all or any part of this Tax Benefit Statement to any other person is on the basis that, to the
fullest extent permitted by law, M/s Laxminiwas &Co nor any partner of the firm accepts any duty of care
or liability of any kind to the recipient, and any reliance on it is at the recipient’s own risk.

for M/s Laxminiwas & Co,.
Chartered Accountants
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Firm Registration N0.011168S

Vijay Singh
Membership N0.221671

Place: Hyderabad
Date:26th March 2015
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Annexure

Statement of Possible Direct Tax Benefits available to Nuziveedu Seeds Limited and to its shareholders

Under the Income Tax Act, 1961 (“the Act™)

Special tax benefits available to the Company

e The Company will be entitled to claim exemption for agricultural income under section 10(1) of the Act
subject to the fulfillment of the conditions mentioned therein.

General tax benefits available to the Company

1. Dividends

e As per section 10(34) of the Act, any income by way of dividends referred to in section 115-O received
on the shares of any domestic company is exempt from tax in the hands of the recipient Company. Such
dividend is to be excluded while computing Minimum Alternate Tax (‘“MAT”) liability.

e Further, in the context of the dividend payable by the Company to its shareholders, by virtue of section
115-0, the Company would be liable to pay Dividend Distribution Tax (‘DDT’) @ 15% (plus applicable
surcharge and cess) on the grossed up amount of dividend to be paid. In calculating the amount of
dividend on which DDT is payable, dividend shall be reduced by dividend received from its subsidiary,
subject to fulfillment of certain conditions.

e As per section 115BBD of the Act, dividend income received by an Indian company from a
specified foreign company i.e. in which the Indian company holds twenty-six per cent or more in
nominal value of the equity share capital, will be taxable @ 15% on gross basis (plus applicable
surcharge and cess).

2. Buy back of shares

e As per section 115QA of the Act, the Company will be liable to tax on the distributed income at the
rate of 20% plus applicable surcharge and education cess and secondary and higher education cess of
2% and 1% respectively. The term, distributed income has been defined to mean, the difference between
the consideration paid on buy back of shares as reduced by the amount which was received for issue of
such shares.

3. Exemption under Section 10(35) of the Act

e As persection 10(35) of the Act, the following income will be exempt in the hands of the Company:
a. Income received in respect of the units of a Mutual Fund specified under Section 10(23D) of the Act;
b. Income received in respect of units from the Administrator of the specified undertaking; or

c. Income received in respect of units from the specified company
Such income is to be excluded while computing MAT liability.

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.

4. Capital Gains
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4.1

4.2

4.3

Categorization of capital assets

Capital assets are categorized into two types based on the period of holding:
- Short-term capital assets; and
- Long-term capital assets.

A capital asset being a security (other than a unit) listed in a recognized stock exchange in India or unit of
the Unit Trust of India or a unit of an equity oriented fund or a zero coupon bond, held by a assessee for
12 months or less is termed as a short-term capital asset. Gains arising from the transfer of the above
mentioned capital assets are called short-term capital gains (‘STCG’). In respect of any other capital
assets, STCG means capital gains arising from the transfer of an asset, held by an assessee for 36 months
or less.

Any capital asset which is not a short-term capital asset is termed as a long-term capital asset. Capital
gains arising from the transfer of such capital assets are termed as long term capital gains (‘LTCG”).

Taxability of capital gains

LTCG arising on transfer of equity shares of a company or units of an equity oriented fund (as defined
in Explanation to section 10(38) of the Act viz. a fund which has been set up under a scheme of a mutual
fund specified under Section 10(23D) of the Act) or a unit of a business trust is exempt from tax as per
provisions of Section 10(38) of the Act, provided the transaction is chargeable to securities transaction tax
(STT) and subject to conditions specified in that section.

Income by way of LTCG exempt under Section 10(38) of the Act is to be taken into account while
determining book profits in accordance with provisions of Section 115JB of the Act.

As per provisions of Section 48 of the Act, LTCG arising on transfer of capital assets, other than bonds and
debentures (excluding capital indexed bonds issued by the Government) and depreciable assets, is
computed by deducting the indexed cost of acquisition and indexed cost of improvement from the
full value of consideration. Further, expenditure incurred wholly and exclusively with the transfer is
also deductible.

As per provisions of Section 112 of the Act, LTCG not exempt under Section 10(38) of the Act are subject
to tax at the rate of 20% with indexation benefits or at the rate of 10% without indexation benefits
whichever is lower.

As per provisions of Section 111A of the Act, STCG arising on sale of equity shares or units of equity
oriented fund (as defined in Explanation to section 10(38) of the Act viz. a fund which has been set up
under a scheme of a mutual fund specified under Section 10(23D) of the Act) or a unit of a business trust
are subject to tax at the rate of 15% provided the transaction is chargeable to STT. No deduction under
Chapter VIA is allowed from such income.

STCG arising on transfer of equity shares of a company or a unit of an equity oriented fund or a unit of
a business trust not chargeable to STT, is taxable at the applicable tax rate.

The tax rates mentioned above stands increased by surcharge, payable at the rate of 10% where the taxable
income of a domestic company exceeds INR 100 million and by 5% where the taxable income of a
domestic company exceeds INR 10 million but is less than INR 100 million. Further, education cess and
secondary and higher education cess on the total income at the rate of 2% and 1% respectively is
payable by all categories of taxpayers.

Carry forward of losses
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4.4

As per provisions of Section 71 read with Section 74 of the Act, short-term capital loss arising during a
year is allowed to be set-off against short-term as well as long-term capital gains. Balance loss, if any,
shall be carried forward and set-off against any capital gains arising during subsequent eight assessment
years.

As per provisions of Section 71 read with Section 74 of the Act, long-term capital loss arising during a
year is allowed to be set-off only against long-term capital gains. Balance loss, if any, shall be carried
forward and set-off against long-term capital gains arising during subsequent eight assessment years.

Exemption of capital gains from income tax

Under Section 54EC of the Act, capital gain arising from transfer of long-term capital assets [other than
those exempt u/s 10(38)] shall be exempt from tax, subject to the conditions and to the extent specified
therein, if the capital gains are invested within a period of six months from the date of transfer, in bonds
redeemable after three years and issued by:

- National Highway Authority of India (NHAI) constituted under Section 3 of National Highway
Authority of India Act, 1988; and

— Rural Electrification Corporation Limited (REC), a company formed and registered under
the Companies Act, 1956.

Where a part of the capital gains is reinvested, the exemption is available on a proportionate basis. The
maximum investment in the specified long-term asset cannot exceed INR 5,000,000 per assessee
during the financial year in which the original asset(s) are transferred and in the subsequent financial year.

Where the new bonds are transferred or converted into money within three years from the date of
their acquisition, the amount so exempted is taxable as capital gains in the year of transfer/ conversion.

As per provision of Section 14A of the Act, expenditure incurred to earn an exempt income is not allowed
as deduction while determining taxable income.

The characterization of the gain / losses, arising from sale / transfer of shares as business income or
capital gains would depend on the nature of holding and various other factors.

Securities Transaction Tax (‘STT’)

As per provisions of Section 36(1) (xv) of the Act, STT paid in respect of the taxable securities transactions
entered into in the course of the business is allowed as a deduction if the income arising from such
taxable securities transactions is included in the income computed under the head ‘Profits and gains of
business or profession’. Where such deduction is claimed, no further deduction in respect of the said
amount is allowed while determining the income chargeable to tax as capital gains.

Business Income

In terms of section 32 of the Act, the Company is entitled to claim deduction for depreciation at the rates
prescribed under the Income-tax Rules, 1962, subject to certain conditions. Unabsorbed depreciation, if
any, for any assessment year can be carried forward indefinitely and shall be added to the allowance for
depreciation for the subsequent assessment years as per section 32(2) of the Act and shall be set-off
against business loss subject to provisions of section 72(2) and 73(3) of the Act.

In terms of section 35D of the Act, the Company will be entitled to a deduction equal to one-fifth of
the preliminary expenditure of the nature specified in the said section by way of amortization over a
period of five successive years, subject to stipulated limits.
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Any loss incurred by the Company under the head Profit and Gains from Business or Profession, can be set
off against any other income (other than speculation income) of the same year.

As per section 72 of the Act, any business loss can be carried forward upto eight assessment years
immediately succeeding the assessment year for which the loss was first computed. The brought forward
business loss can be set off only against future business income (other than speculation income).

As per section 115JAA(1A) of the Act, credit is allowed in respect of any MAT paid under section 115JB
of the Act for any assessment year commencing on or after 1st day of April 2006. Tax credit to be
allowed shall be the difference between MAT paid and the tax computed as per the normal provisions of
the Act for that assessment year. The MAT credit is allowed to be set-off in the subsequent years to
the extent of difference between MAT payable and the tax payable as per the normal provisions of
the Act for that assessment year.

The MAT credit is allowed to be carried forward for 10 assessment years immediately succeeding the
assessment year in which tax credit becomes allowable.

The Company is entitled to a deduction under section 80G of the Act either for whole of the sum paid as
donation to specified funds or institution or 50% of sums paid, subject to limits and conditions as
provided in section 80G of the Act.

General tax benefits available to resident shareholders

The tax benefits / implications referred to in paragraphs 4 and 5 under the heading ‘General tax benefits to
the Company’ will equally apply to the resident shareholders.

As per provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received on the
shares of a domestic Company is exempt from tax.

As per section 10(34A) of the Act, any income arising to a shareholder on account of buy back of
shares (not being shares listed on a recognized stock exchange in India) referred in section 115QA is
exempt from tax.

The capital gains chargeable to tax shall be increased by surcharge, payable at the rate of 10% where the
taxable income, of a shareholder being an individual, exceeds INR 10 million.

As per provisions of Section 54F of the Act, LTCG arising from transfer of shares is exempt from tax if the
net consideration from such transfer is utilized within a period of one year before, or two years after the
date of transfer, for purchase of a one residential house, or for construction of one residential house
within three years from the date of transfer and subject to conditions and to the extent specified therein.

As per provisions of Section 56(2)(vii), (viia) of the Act and subject to exception provided in respective
proviso therein, where an individual or HUF, a firm or company (not being a company in which public are
substantially interested) receives shares and securities without consideration or for a consideration which is
less than the aggregate fair market value of the shares and securities by an amount exceeding fifty thousand
rupees, the excess of fair market value of such shares and securities over the said consideration is
chargeable to tax under the head ‘income from other sources’.

General tax benefits available to Non-Resident Shareholders (Other than FlIs)

The tax benefits/ implications referred to in paragraphs 4 and 5 under the heading ‘General tax benefits
to the Company’ will equally apply to the Non-Resident Shareholders.

As per provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received on the
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shares of a domestic Company is exempt from tax.

As per the first proviso to section 48 of the Act, the capital gains arising from the transfer of a capital asset
being shares or debentures in an Indian company, shall be computed by converting the cost of acquisition,
expenditure incurred wholly and exclusively in connection with such transfer and the full value of
consideration into the same foreign currency as was initially utilised in the purchase of the shares and the
capital gains so computed shall be reconverted into Indian currency. Further, in such case the benefit of
indexation as provided in second proviso to Section 48 is not available to non- resident shareholders.

In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to
any benefits available under the Tax Treaty, if any, between India and the country in which the non-resident
is considered resident in terms of such Tax Treaty. As per the provisions of section 90(2) of the Act, the
provisions of the Act would prevail over the provisions of the Tax Treaty to the extent they are more
beneficial to the non-resident.

As per section 90(4) of the Act, an assessee being a non-resident, shall not be entitled to claim relief under
section 90(2) of the Act, unless a certificate of his being a resident in any country outside India, is obtained
by him from the government of that country or any specified territory. As per section 90(5) of the Act, the
non-resident shall be required to provide such other information, as has been notified.

Special tax benefits available to Non-Resident Indians

As per section 115C(e) of the Act, the term ‘non-resident Indian’ means an individual, being a citizen of
India or a person of Indian origin who is not a resident. A person shall be deemed to be of Indian origin if
he, or either of his parents or any of his grand-parents, was born in undivided India.

As per section 115E of the Act, in the case of a shareholder being a non-resident Indian, and subscribing to
the shares of the Company in convertible foreign exchange, in accordance with and subject to the
prescribed conditions, long term capital gains arising on transfer of the shares of the Company [in cases not
covered under section 10(38) of the Act] will be subject to tax @ 10% (plus applicable surcharge and cess),
without any indexation benefit.

As per section 115F of the Act and subject to the conditions specified therein, in the case of a shareholder
being a non-resident Indian, gains arising on transfer of long term capital asset being shares of the
Company, which were acquired, or purchased with or subscribed to in, convertible foreign exchange, will
not be chargeable to tax if the entire net consideration received on such transfer is invested within six
months in any specified asset or savings certificates referred to in section 10(4B) of the Act. Shareholders in
this category can consider the conditions so stated in section 115F of the Act and examine the availability of
the benefit based on their individual tax position.

As per provisions of Section 115G of the Act, where the total income of a NRI consists only of
investment income / LTCG from such foreign exchange asset / specified asset and tax thereon has been
deducted at source in accordance with the Act, the NRI is not required to file a return of income.

As per provisions of Section 115H of the Act, where a person who is a NRI in any previous year, becomes
assessable as a resident in India in respect of the total income of any subsequent year, he/ she may furnish a
declaration in writing to the assessing officer, along with his/ her return of income under Section 139 of the
Act for the assessment year in which he/ she is first assessable as a resident, to the effect that the provisions
of the Chapter XI1I-A shall continue to apply to him/ her in relation to investment income derived from the
specified assets for that year and subsequent years until such assets are transferred or converted into money.

As per provisions of Section 115-1 of the Act, a NRI can opt not to be governed by the provisions of
Chapter XII-A for any assessment year by furnishing return of income for that assessment year under
Section 139 of the Act, declaring therein that the provisions of the chapter shall not apply for that
assessment year. In such a situation, the other provisions of the Act shall be applicable while determining
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the taxable income and tax liability arising thereon.

Special Tax Benefits available to Foreign Institutional Investors (‘FlIs’) / Foreign Portfolio Investors

(‘EPIs)

As per provisions of Section 115AD of the Act, capital gains arising from transfer of securities is taxable as
follows:

Nature of income Rate of tax (%0)
LTCG on sale of equity shares not subjected to STT 10
STCG on sale of equity shares subjected to STT 15
STCG on sale of equity shares not subjected to STT 30

The tax rates mentioned above would have to be increased by applicable surcharge and cess.

Further, for the purposes of Section 115AD, FPIs would get similar treatment as available to Flls.

As per section 196D(2) of the Act, no deduction of tax at source will be made in respect of income by way
of capital gain arising from the transfer of securities referred to in section 115AD.

In case of long term capital gains, (in cases not covered under section 10(38) of the Act), the tax is levied
on the capital gains computed without considering the cost indexation and without considering foreign
exchange fluctuation.

General Tax Benefits available to Foreign Institutional Investors (‘FlIs’) / Foreign Portfolio Investors

(‘FPIs)

The tax benefits/ implications under section 10(38), section 54EC and section 111A referred to under the
heading ‘General tax benefits to the Company’ will equally apply to Flls/ FPIs.

Further, the tax benefits/ implications referred to in points 4 and 5 under the heading ‘General tax benefits
to Non-Resident Shareholders (Other than FlIs)’ will also equally apply to Flls/ FPIs.

As per provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received on the
shares of a domestic Company is exempt from tax.

Special tax benefits available to Mutual Funds

As per section 10(23D) of the Act, any income of Mutual Funds registered under the Securities and
Exchange Board of India Act, 1992 or Regulations made thereunder, Mutual Funds set up by public sector
banks or public financial institutions and Mutual Funds authorised by the Reserve Bank of India will be
exempt from income tax, subject to such conditions as the Central Government may, by notification in the
Official Gazette, specify in this behalf.

Under the Wealth Tax Act, 1957

Wealth Tax Act, 1957 has been proposed to be abolished. As per the Finance Bill, 2015 it has been proposed
to replace the wealth tax with an additional surcharge of 2% on persons with a taxable income of 1 crore or
above.

Notes:
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The above statement of Possible Direct Tax Benefits sets out the provisions of law in a summary
manner only and is not a complete analysis or listing of all potential tax consequences of the purchase,
ownership and disposal of equity shares of the Company.

This statement does not discuss any tax consequences in the country outside India of an investment in the
Equity Shares. The subscribers of the Equity Shares in the country other than India are urged to consult
their own professional advisers regarding possible income tax consequences that apply to them.

This statement of possible direct tax benefits enumerated above is as per the Act as amended by the Finance
Act and do not include the proposals of Finance Bill, 2015 until incorporated in Finance Act 2015.The
above statement of possible Direct -tax Benefits sets out the possible tax benefits available to the company
and its shareholders under the current tax laws presently in force in India. Several of these benefits
available are dependent on the Company or its shareholders fulfilling the conditions prescribed under the
relevant tax laws

In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be further

subject to any benefits available under the applicable DTAA, if any, between India and the country in which
the non-resident has fiscal domicile.
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INDUSTRY

The information in this section is derived from the “Report on Indian Seeds Industry’’, April 3, 2015 by Credit
Analysis & Research Ltd. (the “CARE April 2015 Report™). We commissioned the CARE April 2015 Report for
the purposes of confirming our understanding of the industry in connection with the Issue. Neither we, nor any
of the Managers, nor any other person connected with the Issue has verified the information in the CARE April
2015 Report. CARE Research, a division of Credit Analysis & Research Limited (“CARE”), has advised that
while it has taken utmost care to ensure accuracy and objectivity while preparing the CARE April 2015 Report,
it does not guarantee the accuracy or completeness of the CARE April 2015 Report or the information therein
and is not responsible for any errors or omissions in analysis/inferences/views or for results obtained from the
use of information contained in the CARE April 2015 Report and especially states that CARE (including all
divisions) has no financial liability whatsoever to the user of the CARE April 2015 Report. Further, the CARE
April 2015 Report is not a recommendation to invest / disinvest in any company covered in the report. CARE
Research operates independently of the ratings division and the CARE April 2015 Report does not contain any
confidential information obtained by the ratings division, which they may have obtained in the regular course of
business. The opinion expressed in the CARE April 2015 Report cannot be compared to the rating assigned to
the Company within this industry by the ratings division. For purposes of this section, references to “FY”” are to
the fiscal year ended March 31, unless indicated otherwise.

Overview of the Indian economy

The Indian economy has been one of the fastest growing economies in the world. India’s economic growth is
backed by strong economic fundamentals that have helped maintain a high growth trajectory with gross
domestic product (“GDP”) growth averaging over 6.50% over the five years between FY09-FY14. However, in
recent years the Indian economy has been adversely affected by some spill-over effects of the global economic
slowdown, coupled with domestic pressures. During FY14, the Indian economy registered a growth rate of
4.7% as against 4.5% during FY13.

Indian GDP growth rate at factor cost trend Agriculture contribution to GDP trend
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After China, India has the second largest population in the world and it is the third largest producer of grains in
the world after China and the US. The agriculture and allied sectors accounted for 14% of India’s GDP in
FY14. While the contribution of the agriculture sector to India’s GDP has steadily declined due to the high
growth in manufacturing and services sector, it still plays a significant role for the Indian economy because
approximately 55% of the population is dependent upon the agriculture sector.

Overview of global agriculture
According to the US Department of Agriculture (“USDA”) estimates, global grain stock-to-use ratio is expected

to be 20.8% in FY15, which is relatively in-line with the 15-year historical average levels of 21.1%. The world
grain demand grew at a compounded annual growth rate (“CAGR”) of 1.86% during FY01-15 on account of
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increasing population, rising per capita income in developing countries and use of grains for industrial purpose.
Despite marginal increase in acreage (+0.37%), global grain supply also grew at a CAGR of 1.86% during
FY01-15 and this was due to significant improvement in yield (from 2.83 metric tons per hectare (“MT/ha”) in
FY98 to 3.53 MT/ha in FY15) caused by increased use of better agriculture inputs and improved farm practices.
While the use of agricultural inputs like seeds, nutrients (fertilizer, manures, micronutrients), water, pesticides
(insecticides and fungicides), herbicides and farm machinery, has increased the global productivity of
agriculture, seeds are the basic and most critical input for sustainable agriculture. To a large extent, a crop’s
response to all other agricultural inputs will depend on the quality of seeds. It is estimated that the direct
contribution of the quality of the seed alone to total crop production is about 15-20% (depending upon the type
of crop) and this contribution can be raised to up to 45% with efficient management of other agricultural inputs.

According to USDA estimates, global cotton stock-to-use ratio is expected to reach a record 93.7% in FY15,
well above the 15-year average of 58.3%. This is on account of a sharp improvement in cotton productivity on
the back of higher adoption of Bt. cotton by the major producing countries and a slowdown in demand in the
key consuming regions (such as China and Brazil) due to weakening global economy.

Over the medium-term, cotton prices are expected to be supported by expectation of partial recovery in
consumption, particularly from major importing countries in FY16. According to the International Cotton
Advisory Committee, it is expected that higher Chinese imports (+27% year on year (“y-0-y”)) will increase the
world cotton trade by 4% y-0-y to 7.9 MT in FY16.

Overview of Indian agriculture

According to Food Agriculture Organization (“FAQ”), 11% of world’s arable land is in India which makes it
the country with the second largest amount of arable land, the US has the largest amount of arable land.
However, India’s arable land accounts for only 4.0% of the world’s agricultural area on account of low
cropping intensity. On a global scale, despite the fact that India has been a small net exporter of agricultural
products, it maintains its standing in the global agricultural market because it caters for the domestic demand
from its large population.

India’s agriculture position in global market for key crops

Yield (MT/ha) -FY15 Dema

Production nd Stock-to-use position
% of V1 15-
(mnha) India World (Mt) (Mt) global 5 year Comment
trade avg
Rice 435 3.52 441 102.0 99.0 20.4% 17.0 19.7 2nd largest
producer and
exporter
Wheat 30.6 3.13 325 959 94.0 22% 173  17.2  2nd largest
producer
Cotton 12.7 0.52 0.76 305 24.0 13.8%  50.0 36.0  Largest producer
and 2nd largest
exporter
Soybean  11.0 0.95 266 105 10.3 0.1% 6.2 5.7  5th largest
producer
Corn 9.0 2.44 556 220 20.0 2.2% 4.7 4.1  6th largest
producer and 5th
largest exporter
Millet 8.8 1.08 0.87 9.5 9.7 0% 2.7 4 Largest producer
Sorghum 55 0.91 1.56 5.0 4.9 0.5% 3.0 2.4 3rd largest
producer

Source: CARE April 2015 Report
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Despite a marginal decline in acreage (-0.26%), Indian grain output rose at a CAGR of 1.43% during FY00-15
on account of improving agriculture productivity. However, India’s agriculture productivity is significantly
below that of the other major worldwide grain producing regions due to lower consumption of high quality
seeds, fertilizers, pesticides, lower farm mechanisation, weak credit facilities, shortage of water and energy and
certain other factors.

Indian grain output rose 1.4% per year over FY00-15 Yield* in major grain producing regions — FY15
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*Yield unit is in MMt/ha (million metric tons per
hectare)

India is the second largest producer of fruits and vegetables in the world after China. It is the largest producer of
ginger and okra amongst vegetables and ranks second in the world in production of potatoes, onions,
cauliflowers, brinjal, cabbages. Amongst fruits, the country ranks first in production of bananas, papayas,
mangoes, and acid limes.

Indian cotton output grew at a CAGR of 6.3% during FY00-15 on account of increased acreage (+2.48%) and
improvement in crop yield. Yield increased from 302 kilograms per hectare (*kg/ha”) in FY0O to 523kg/ha in
FY15 due to increased adoption of Bt. cotton hybrid seeds from nil in FY02 to more than 95% in FY15.
Consequently, India became the largest producer and the second largest exporter of cotton in the world from
being the second largest importer in FY02.

Despite the significant increase in cotton yields, the overall productivity in India is still below the global
average, which presents the opportunity to improve yields by using (i) modern crop management techniques
such as high density planting (“HDP”), (ii) better hybrids, and (iii) new transgenic traits. Indian seed companies
are currently working on initiatives to further capture this opportunity.
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Indian cotton output rose 6.3% per year during FY0O- Yield* in major grain producing regions — FY15

15
35 700 2500
2038
30 - 600 2000
25 1524
1484

[ 500 1500
20 -
15 400 1000

- 300
10 7 500 -
5 - 200

F¥00 FY03 F¥0a Fyn9 Fvl12 FY15E 0 A
India  Pakistan World s China  Braril Australia
m Output (mn bales) Tield (kg'ha)
Source: CARE April 2015 Report Source: CARE April 2015 Report

*Yield unit is in kG/ha

Cotton acreage in India has grown at a CAGR of 4.74% between FY04 and FY15 to reach 12.5 million ha. This
growth has been driven by the higher profitability of cotton production for farmers relative to other crops, which
in turn has been driven by increased use of Bt. cotton hybrids. Maharashtra is the largest cotton-growing state in
India, accounting for 34% of crop acreage, followed by Gujarat (23%), Andhra Pradesh (18%).

State cotton acreage in India (million hectares)

$ shar
e- CAG
STATE FY04 FY05 FY06 FYO07 FY08 FY09 FY10 FY11 FY12| FY13 FY14 FY14 R%

Maharashtra 2.8 2.8 2.9 3.1 3.2 3.1 35 3.9 41 41 39 34% 34%

Gujarat 1.6 1.9 1.9 24 24 24 2.6 2.6 3.0 25 27 23% 54%
Andhra 0.8 12 1.0 1.0 11 14 15 1.8 1.9 24 21 18% 10.1
Pradesh* %
Madhya 0.6 0.6 0.6 0.6 0.6 0.6 0.6 0.7 0.7 0.6 0.6 5%  0.0%
Pradesh

Karnataka 0.3 0.5 0.4 0.4 04 0.4 05 0.5 0.6 05 0.6 5% 7.2%
Haryana 0.5 0.6 0.6 0.5 05 0.5 05 0.5 0.6 0.6 0.6 5% 1.8%
Punjab 0.5 05 0.6 0.6 0.6 0.5 0.5 0.5 0.6 0.5 0.5 5% 0.0%

Total acreage 7.6 8.8 8.7 9.1 9.4 94 103 111 122 119 115 100% 4.2%

Source: CARE April 2015 Report

* Andhra Pradesh includes Telengana, which was separated from Andhra Pradesh in June 2014. For
FY15, cotton planting in Telengana is estimated to be 1.7 million ha and in Andhra Pradesh at 0.7 million
ha

The below table indicates the cost of cultivation per hectare for the top six seed consuming crops in India. The
costs of cultivation differs significantly region-wide so in order to offer a useful comparison, the table below
compares the main crop grown by each of the major crop growing states: Maharashtra (“MH”) as for cotton,
Uttar Pradesh (“UP™) for wheat, West Bengal (“WB”) for rice, Gujarat (“Guj”) for groundnut, Karnataka
(“KT") for corn and Madhya Pradesh (“MP”) for soybean.

Cost of cultivation for key crops in India - FY12

Cotton Wheat i Cork Soybean
Human Labour 33% 20% 47% 26% 29% 22%
Animal Labour 10% 1% 4% 7% 6% 3%
Machine Labour 4% 12% 5% 9% 12% 14%
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Seeds 6% 5% 3% 19% 6% 11%
Fertilizers and Manures 11% 9% 8% 7% 13% 7%
Pesticides 4% 0% 1% 3% 0% 6%
Irrigation 3% 10% 4% 2% 1% 0%
Interest on working capital 2% 1% 2% 2% 2% 2%
Miscellaneous 0% 0% 0% 0% 0% 0%
Fixed costs 28% 42% 26% 24% 32% 36%
Total costs (Rs per hectare) 61,907 42,384 49,143 42,837 36,272 22,561

Source: CARE April 2015 Report

As evident from the table above, seeds form a small proportion of the total input costs for cotton, rice, wheat

and corn.

- 162 -



Key factors affecting demand for agricultural inputs in India
Grain demand

Grain demand in India as well as globally has increased in the past few years due to rising population and per
capita income, increasing world per capita consumption of animal products, rising energy prices and growing
global biofuel production. Rising grain demand coupled with slower growth in agricultural productivity has
accelerated the demand for agricultural inputs such as seeds, irrigation/water, nutrients (fertilizers,
micronutrients, manures), pesticides, herbicides, labour (manual and machine), and credit and management.

Farm income

Demand for agricultural inputs is directly related to farm income, which is mainly influenced by government-
determined Minimum Support Prices (“MSP”) for major crops and the prices of essential inputs (such as
subsidized fertilizers and power) and labour costs. According to the CARE April 2015 Report, farmers’ income
from key crops (namely, wheat, rice, corn, soybean, cotton) has increased in the past few years due to a
significant increase in MSP compared to a smaller increase in agricultural input prices.

MSP for key crops in India (Rs/t)

CAGR FY10-
FY10 FY11 FY13 15
Rice 9,500 10,000 10,800 12,500 13,100 13,600 7.4%
Wheat 11,000 11,200 12,850 13,500 14,000 14,500 5.7%
Corn 8,400 8,800 9,800 11,750 13,100 13,100 9.3%
Cotton 25,000 25,000 28,000 36,000 37,000 37,500 8.4%
Soybean 13,500 14,000 16,500 22,000 25,000 25,000 13.1%

Source: CARE April 2015 Report

The government has identified certain public and private hybrids and varieties in various crops as industry
benchmarks for fixation of MSP. For example, in cotton, varieties and hybrids with high yields and superior
fibre quality like MCU-5 (33 fibre length/micronaire 3-3.5), Bunny [29.5-30.5 mm fibre length (2.5%
span)/micronaire of 3.5-4.3], Surabhi (33 fibre length/3.6-3.8 micronaire), are considered as industry
benchmarks hybrids and have been notified as the official classes of cotton for price fixation at a national level.

Under the price support policy, MSPs are set annually for basic staples to protect producers from sharp price
falls, to stabilise prices and to ensure adequate food stocks for public distribution. In the past, guaranteed prices
have been below the prevailing market prices in the international market. At the same time, subsidies on farm
inputs such as fertilisers, electrical power and irrigation water are also being provided by the Indian
government.

Favourable weather conditions and irrigation facilities

The demand for agricultural inputs will depend on the area under cultivation and the availability of water
supply. In the past few years, grain acreage under irrigation has increased from 36% in FY93 to around 46% in
FY14. Despite an improvement in irrigation facilities, India’s agriculture is still dependent upon monsoon
rainfall as the majority of the area used for cultivation is dry land which does not receive enough rainfall. In
addition, water use efficiencies in both irrigated and dry land areas are low.
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Grain area under irrigation (%) rose sharply.. ..however, output is still dependent upon monsoon

Source: CARE April 2015 Report Source: CARE April 2015 Report
Availability of credit

The availability of cheap credit to farmers is one of the important drivers for demand of agricultural inputs.
Institutional credit which is available to the agricultural sector increased at a rate of 21.9% CAGR over FY00-
13 on the back of an increased push by the Indian government to provide direct lending to farmers at a cheaper
rate of interest. The Indian government has also provided incentives to farmers in the form of subsidised interest
rates and additional subventions to regular borrowers.

Flow of institutional credit to agri sector (¥ in Share of institutional credit providers — FY13
trillions)
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Source: CARE April 2015 Report Source: CARE April 2015 Report

Evolution of the Indian seed industry

During the early 1930s, commercial seed firms began to use public research on hybridisation and other
innovations to improve growth in the production of corn and other seeds. The introduction of intellectual
property rights (“IPR™) in the 1970s, such as plant breeders’ rights and patents, promised to increase returns
from investments in research and development (“R&D”) related to plant breeding. During the 1980s, agro-
chemical companies in the US and Europe invested substantially in genomics, genetic modification (“GM”) and
other new technologies. A wave of strategic mergers and acquisitions vertically integrated the collection of
genetic resources for plants, or “germplasm”, and GM or biotech assets. As a result, the share of the top nine
seed companies in the global seed market increased from 12.7% in 1985 to 34.0% in 2009.

Source: US based Commission of Genetic Modification (“COGEM?”).
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Production process

Varieties and hybrids are produced primarily through two processes: a) conventional plant breeding, which is
the primary tool for crop improvement, and b) use of genetic engineering or biotech or GM crops, which
provide methods and tools for shortening the breeding process or to introduce new traits in crops.

Seeds are generated through two main R&D processes

R&D Process

[ Conventional plant breeding } _____________________________ { Genetic engineering or Biotech ]

1
1

Source: CARE April 2015 Report

Conventional plant breeding: Under the conventional plant breeding techniques, crop plants can be artificially
mated or cross-pollinated to improve the characteristics of the offspring plant. Desirable characteristics from
different parent plants can be combined by plant breeding so that such characteristics are present in the
offspring. This processing typically improves the productivity and quality of the offspring crops. The end result
of plant breeding is either an open-pollinated variety (“OPV”) or a first filial generation (“F1”) hybrid variety.
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A typical supply chain of seed industry in India

Note: While public sector seed companies source germplasm from government appointed organisations, most
of the private sector seed companies develop their own germplasm.

Seed production process:

OPV: OPV seeds are produced by crossing selected parental lines that can be genetically similar. The Indian
seed industry adheres to three generation systems of seed multiplication, namely, breeder, foundation and
certified seeds. The generation system of seed multiplication provides adequate safeguards for quality assurance
in the seed multiplication chain and maintains the purity of the variety as it flows from the breeder to the farmer
in the form of certified/quality seed.

Breeder seed: the breeder seed is the progeny of the nucleus seed and is produced by the originating breeder or

by a sponsored breeder. The production of breeder seeds is the mandate of Indian Council of Agricultural
Research (“ICAR”) and is being undertaken with the help of ICAR research institutions, national research
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centres, state agricultural universities, state seeds corporations, and others. The genetic purity of breeder seed
crop should be maintained at 100%. The details of actual production of breeder seeds by different centres is
provided to the Department of Agriculture and Cooperation (“DAC”) by ICAR. On receipt of information from
ICAR, the available breeder seed is allocated to various seed indenters in an equitable manner. The breeder seed
produced is lifted directly by the Director of Agriculture or by foundation seed producing agencies. Once the
breeder seed is ready for commercial release, the seed notification process typically takes one year to pass
certain quality and performance assessments, conducted by the ICAR on field trials.

Foundation seed: Foundation seeds are the progeny of breeder seeds or are from the foundation seed which can
be clearly traced to the breeder seed. Foundation seeds are produced by public sector seed companies (such as
the State Farm Corporation of India, the National Seed Corporation and the State Seed Corporation) under the
technical control of qualified plant breeders or technical officers. Its production is supervised and approved by a
certification agency appointed by the government. The genetic purity of the foundation seed should be
maintained at 99.5%.

Certified/quality seed: Certified/quality seed is the progeny of foundation seed and its production is supervised
and approved by the certification agency. Certified seeds are normally produced by the State and National
Seeds Corporation and private seed companies on the farms of progressive growers. This is the commercial
seed which is available to farmers and its genetic purity should be 98% for most field crops, 95% for hybrids
and 90% for cotton hybrids.

Hybrid: A hybrid is produced by the cross pollination of unlike parents of the same crop species. Pollen from
the male parent (pollen parent) is made to pollinate, fertilize and set seeds in female (seed parent) to produce F1
hybrid seeds, which are then sold to the farmers. The F1 hybrid seed possesses hereditary characteristics
determined by the selected genetics of the parent lines and also typically contains enhanced performance
characteristics superior to its parent lines.

Advantages of OPV and hybrid seeds
Features OPV Hybrid

Seed characteristics are improved
when multiplied in terms of

. Seed characteristics are retained generation of higher yields,
Characteristics o .
when multiplied stronger resistance to pests and
diseases, and shorter time to
maturity

Do not perform well when farm
saved hybrid seeds are used during
emergency operation due to
degeneration of uniformity, lower
yield potential and poor crop
quality. Thus, hybrid seeds must be
repurchased every year
Public sector companies are Private players have dominated the

dominant in OP seeds hybrid seed segment

Performs well during emergency
operations as farmers can save the
seed from the harvest to plant
during the next season

Emergency operations

Participation
Source: CARE April 2015 Report

Genetic engineering or biotech or GM crops

Biotechnology tools (e.g. genetic engineering) can be used to manipulate the genetic material of an organism.
GM crops are crops which have had their genes modified using genetic engineering techniques. Genetic
engineering is often used in conventional seed breeding to develop new hybrids or OPVs. If a trait (such as Bt.
trait) is developed by genetic engineering, the trait has to be incorporated through conventional breeding into
the new hybrids/OPVs. The ability to manipulate individual genes and to transfer genes between species that
would not readily interbreed is what distinguishes genetic engineering from traditional plant breeding. R&D
plays a very important role in genetic engineering.

- 167 -



Genetic engineering techniques are only used when all other techniques have been exhausted but also when: 1)
the trait to be introduced is not present in the germplasm of the crop; 2) the trait is very difficult to improve by
conventional breeding methods; and 3) it may take a very long time to introduce or improve such trait in the
crop through conventional breeding methods.

India

In the Indian context, Bt. cotton is the only GM crop released on a commercial scale for the benefits of Indian
farmers, however, there are several other GM crops that are in the R&D pipeline and some of them are at the
advanced stages of the approval process and awaiting final approval from the Genetic Engineering Approval
Committee (“GEAC”). Besides an initial approval from GEAC, it is mandatory for the seed companies to
obtain a No Objection Certificate (“NOC”) from the relevant state government in order to conduct field trials of
GM crops on university farms.

Regulatory status of pending biotech/GM crop projects in India

As of October 2013, 79 applications covering 10 other crops, namely, rice, castor, corn, wheat, sugarcane,
brinjal, potato, chickpea, mustard and sorghum were made by various domestic seed producers for approval
with GEAC of the Ministry of Environment and Forests (“MOEF”). Out of the 79 applications, 24 were
awaiting receipt of a NOC from the relevant state government and the remaining 55 are yet to be considered by
the GEAC.

In 2013 and 2014, a few state governments (such as Maharashtra, Punjab and Haryana) gave NOCs to conduct
field test on five crops namely the Bt. Roundup Ready Flex Cotton, brinjal, corn, rice, chickpea. Roundup
Ready Flex provides specific tolerance to the herbicide Glyphosate. According to the International Service for
The Acquisition of Agri-Biotech Applications (“ISAAA”), two GM crops are at penultimate stage of
environmental release and commercial approvals, namely, Bt./HT cotton and Bt./HT corn.

Key considerations for development of seed industry

Role of R&D and intellectual property rights: Increasing investment in R&D, introduction of IPR in plant
breeding and biotechnology were major drivers of structural change in the global seed industry.

The seed industry involves significant R&D for development of seeds with improved genetic traits, which are
developed over generations before being commercially released. Accordingly, companies are required to invest
heavily in R&D in order to produce seeds with improved traits and remain competitive. Both seed companies
with end to end capabilities from R&D to commercial production to marketing and distribution, and companies
which only perform a single function such as trading, marketing or distribution exist in India.

R&D spending in the seed industry can be broadly categorized in two types a) development of superior variety
or a hybrid through plant breeding and b) technology development for delivery of traits. Generally, international
players (such as Bayer, Syngenta, Monsanto, BASF, Dupont and Dow) are involved in development of
technologies for delivery of new traits as it requires heavy spending on R&D and involves long gestation
periods. However, both domestic and international seed producers are involved in large scale plant breeding
programs on proprietary germplasm to develop improved hybrids (such as hybrids which lead to improvement
in product yields and quality and may also be resistant to pests, and have drought tolerance) and varieties. For
example, in India, Bt. cotton trait was initially developed by Monsanto and was then licensed to more than 40
domestic seed companies until FY13. Domestic seed companies have developed superior cotton hybrids
through plant breeding with plants which have the Bt. gene licensed from Monsanto. Domestic companies have
used their R&D on plant breeding to release more than 1,000 varieties of improved Bt. cotton hybrids over the
last 12 years. According to industry sources, it typically takes approximately 72 to 84 months from the time of
collection and evaluation of the germplasm to the launch of a new seed product (hybrid or open pollinated
varieties) in the market.
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Product life cycle (“PLC™): The PLC of a seed is dependent upon the strength of the hybrid and the rate of
innovation. Rapid product innovation leads to a shrinking PLC. A particular hybrid variety might achieve high
sales and better margins in the introductory and growth period but sales start declining during its maturity
phase. At some point during the PLC, the diminished sales cannot support the costs of production and the
product is completely removed from the market. According to COGEM, there is significant variation in the
observed PLCs of individual hybrids. For many hybrids the transition from introduction to growth, maturity and
decline is gradual while for others it is abrupt or non-uniform. The typical life cycle of a seed product is,
approximately, a 10-15 year cycle. This breaks down into (i) four years to develop test and commercialize the
product, (ii) three years of ramp up, (iii) four years of the product’s growth phase, during which the seed
products supply high volumes and margins, and (iv) two-three years of maturity, during which crop volumes
stabilize and decline, however, margins remain high.

Long production period: Seeds are grown through agricultural operations rather than manufactured.
Accordingly, large seed crops are generally produced locally in order to replicate local growing conditions and
to facilitate transport. Seed production takes place in three stages in India: preparation of breeder seeds, which
is followed by multiplication into sufficient levels of foundation seeds, which are then used to produce certified
seeds. Given that each processing stage requires a growing season, seed production requires long lead times.
Hence, correct estimation of future seed demand is important as it will enable producers to accurately plan their

supply.

Barriers to entry and key success factors: In order to develop products in the seed industry, companies need
access to a diverse germplasm bank and adequate capital to develop products over long periods of time. The
development of a diverse germplasm bank requires the accumulation of hereditary materials over a period of
years both by collection from various sources and also by internally generating genetic diversity. Germplasm is
scarce, expensive and must be refined to properly serve different markets. Furthermore, development cycles can
last 5 to 12 years prior to achieving the launch of a commercially viable product. Seed companies invest a
considerable amount of capital in R&D to maintain a complete product pipeline suitable for diverse agro-
climatic conditions. Success in the seeds industry requires wide distribution networks to capture demand from
various states and regions, building established brands and achieving economies of scale.

Working capital: In contrast, sales typically take place a few weeks before the sowing season. Consequently, a
seed producer needs to have good storage facilities so as to meet demand during the peak season period, which
may lead to a requirement of higher working capital. Long production periods and the extremely short sales
periods expose companies to liquidity management problems if sales do not take place as projected and may
lead to higher inventories.

Contract farming: Seed firms with a marketable seed product typically contract out the production and
multiplication processes to independent farmers, farmers’ associations, and private firms. The duration of
contract farming arrangements usually spans for one crop season (Rabi or Kharif). The R&D department of the
company provides the foundation seed (parent seed stock produced from the original seed developed by plant
breeders) for large-scale production/multiplication purposes. The foundation seed is the progeny of breeder seed
and the certified/truthfully labelled seed is the progeny of a foundation seed.

The production of certified/truthfully labelled seeds through contract growers is closely managed by seed firms
to ensure that the desirable plant characteristics are carried through to subsequent generations and to prevent
genetic contamination, disease or pest infestation, or other types of problems that could affect product quality.
Contract growers are carefully selected by seed firms and are provided with technical assistance and
supervision. Seed firms closely control and monitor all stages of seed production, from seedbed preparation and
planting densities to the timing of input application to harvesting and transporting the produce to the processing
plants.

Seed conditioning: Once harvested, the seeds are conditioned for sale to farmers. The conditioning process

typically includes drying, cleaning and sorting, treating with insecticides and fungicides, and packaging. Such
processes are generally performed at centralized processing facilities.
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Quality control: Seed quality assurance is a critical component of the supply chain of the seed business.
Production of improved seeds of highest genetic and physical purity of both varieties and hybrids is a pre-
requisite for meeting the need of the growing consumer demand for quality seed products. This is also the key
driver for the improvement of seed replacement rates in varietal crops. Varietal purity can mean checking
whether a variety is, for example, completely of the F1 variety it is claimed to be, or whether a conventional
variety is contaminated by GM seeds or vice versa. Varietal testing can be performed through various methods
such as morphological methods, bioassays, protein- based methods such as enzyme-linked immunosorbent
assays for cotton, isozyme analysis for corn, and electrophoresis and DNA-based methods for chillies, tomatoes
and cucumbers.

The Seeds Act, 1966 (the “Seeds Act”) and applicable rules provide minimum prescribed standards of physical
purity, and the enforcement of the Seeds Act helps to ensure that these quality standards are met.

Most private and public sector seed companies have developed their quality control systems based on national
standards in India. Some companies comply with both national and international standards. The International
Seed Testing Association (“ISTA”) is the international body which provides for global seed certification and
quality assurance standards. The ISTA develops international standards for seed sampling and testing, accredits
laboratories, promotes research, provides international seed analysis certificates and training, and disseminates
knowledge in seed science and technology. ISTA accreditation provides an international quality benchmark and
a laboratory with such accreditation will be recognised as competent to carry out seed testing procedures in
accordance with the 'ISTA International Rules for Seed Testing'. Currently, there are five ISTA accredited
private sector labs in India (these are numbered 1-5 in the list below), and one public sector ISTA accredited lab
(number 6 in the list below):

1. Bejo Sheetal Seeds Private Ltd, Maharashtra

2. Maharashtra Hybrid Seeds Company Ltd, Maharashtra

3. Namdhari Seeds Private Ltd, Karnataka

4. Nuziveedu Seeds Limited, Telangana

5. Indo-American Hybrid Seeds, Karnataka

6. Seed Testing Laboratory, Department of Seed Certification, Tamilnadu

In September 2014, the Organisation for Economic Co-operation and Development (in collaboration with
Government of India) published a handbook in India specifying the standards of seed certification which are in-
line with the international standards.

Seeds are subject to inspection under various government programmes to ensure that the final product meets
certain quality standards. This inspection may include tests for purity, germination, presence of noxious weed
seeds and moisture content. Seed certification is a legally sanctioned system in India for quality control of seed
multiplication and production. Agencies which are notified under section 8 of the Seeds Act are authorized to
certify seeds. Seed certification is achieved by following the six broad steps listed below:

Verification of seed source, class and other requirements used for raising the seed crop;
Receipt and scrutiny of application;

Inspection of the seed crop in the field to verify its conformity to the prescribed field standards;
Supervision at post-harvest stages including processing and packing;

Drawing of samples and arranging for analysis to verify conformity to the seed standards; and
Grant of certificate, issue of certification tags, labelling and sealing.

Under the Seeds Act, seed certification is voluntary and most of large seed companies prefer to self-certify.
Where a company has certified its own seeds, such seeds will be labelled as “truthfully labelled” and are
perceived to be of higher quality because the company will have had to meet certain standards of quality control
and assurance mechanisms before self-certifying.

Marketing and distribution: Private seed companies generally rely on dealers or will sell directly to farmers.

Apart from dealers or self-selling points, both private and public seed corporations supply seeds to farmers
through many channels such as cooperatives and societies such as KRIBHCO, IFFCO. Marketing and
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distribution channels are generally localized. Local distribution is typically run by independent agents, such as
farmer-dealers, farmers’ associations, company salesmen and private wholesalers and retailers. Many
companies also license or outsource marketing and distribution to private firms and individuals in order to
improve access to local markets. Different distribution channels are used in different regions and markets and
marketing and distribution typically accounts for approximately 6-8% of the total cost of production.

Benefits of quality seeds

1. Yield enhancement: According to the Ministry of Agriculture, seed quality is estimated to account for 20-
25% of productivity. It is, therefore, important that quality seeds are made available to farmers.

2. Savings from lower pesticide consumption: GM seeds with resistance to biotic stresses (insects and
diseases) are available with different traits such as insecticide and disease resistance or both, which enables
reduction in pesticide consumption. For example, according to ISAAA, cotton insecticides as a percentage
of the total insecticides consumed in India has fallen from 46% in 2001 to 26% in 2006 and then further
declined to 20% in 2011 due to increased adoption of Bt. cotton seeds. In addition to biotic stresses like
insect resistance, certain traits which confer tolerance to herbicides make the GM plant survive in the field
while all other weeds are eliminated. Therefore, plants which have tolerance to herbicides will have less
competition from weeds for natural resources as herbicides can be used without harming crop yields.
Farmers can also make savings and benefit from using seeds which have been genetically modified to have
more than one trait, for example, insect resistance and herbicide tolerance.

3. Others traits: Varieties and hybrids are also available with traits like abiotic stress tolerance (such as
tolerance of drought and salinity stress), post-harvest traits (softness or hardness, increased shelf life and
delayed ripening), and improved protein and vitamin content.

However, since Fiscal 2002 GM cotton hybrid seeds with the Bacillus thuringiensis (Bt.) traits have been
introduced in India and in Fiscal 2013, 93.0% of India’s cotton acreage was based on GM cotton hybrid seeds
with the Bt.-1 trait or its advanced versions. At present, cotton is the only commercialised GM crop in India.

Overview of Indian seeds market
India has the sixth largest seed market in the world, accounting for 4.5% of the global seed market after the US

(27%), China (22%), France (6%), Brazil (6%) and Canada (5%). In terms of global trade, Indian seed demand
is mainly met by domestic seed producers.

Country-wise seed market size in USD bn — CY 2012 Major seed exporting countries in USD bn —
CY2012
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Size and growth of Indian seed market:
According to the CARE April 2015 Report, the market size in value terms of the organised seed sector in India

is estimated to have grown at a CAGR of 17% from %60 billion in FY09 to X132 billion in FY14. In volume
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terms, it has grown at a rate of 6.8% CAGR during FY09-14. Branded seeds possess high genetic and physical
purity, high germination percentages and high uniformity and stability in expression of various
traits/characteristics, which has resulted in improvement in agriculture productivity and profitability for farmers.
This trend is further reflected in the increase in seed replacement rates in all major crops, which is the key
demand driver for the growth of the Indian seed industry in the future.

Indian seed market size (€in billions) Seed demand (volume) trend in India
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*Yield unit is in kG/ha
Indian Seed Market — Segment Profile

. % of

Size

Rs. bn market CULEEE IS IE Rate Players Intensity
' value

(FY14) total Replacement Leading R&D

Type

Open-pollinated seeds 20-80% Small regional
Varietal 10 7% which are sgved over players an_d
years for their desirable govt. agencies
traits
Produced by artificially 100% Nuziveedu Medium
cross pollinating plants; Seeds,
offer better Mahyco, Rasi,
Hybrid 85 65% characteristics over the Bayer,
parents Pioneer,
Syngenta,
Kaveri, etc
Genetically Seeds whose genetic 100% Nuziveedu High
Modified material has been Seeds,
Crops 37 28% altered using genetic Mahyco, Rasi,
(Mostly engineering techniques Pioneer,
Hybrids) Syngenta

Source: CARE April 2015 Report

According to the CARE April 2015 Report, the value of the Indian seed industry is estimated to be around 132
billion in FY14. The top four crops account for around 60% of the total seed industry. Across the crops, cotton
is the main seed crop in India, accounting for roughly 28% of market size in FY14, followed by vegetables
(14%), corn (11%), rice (6%) and others account for the remaining. Cotton accounts for a large percentage of
seed market in India despite accounting for only 0.7% of total volume due to the higher unit value of Bt. cotton
hybrids. The other major seed consuming crops include sunflower, sorghum and millets. In terms of volume,
wheat and rice account for around 60% of the seed industry.

-172 -



Indian seed market size (value) - FY 14 Indian seed market size (volume) - FY 14

Source: CARE April 2015 Report Source: CARE April 2015 Report

Indian Seed Market — Crop Profile

Size (FY14) % of total seed  Hybridization Replacement Rate
X in billions business
Cotton 37 28% 95% 100%
. ono 0 .
Fruits & 19 14% 15-90% 100% (Hybrid)
Vegetables
0 >60% 60% (OPV)
Corn 15 11% 100% (Hybrid)
- ~5% 40% (OPV)
0,
Rics e S 100% (Hybrid)
Others 53 40% Varies Varies

Source: CARE April 2015 Report

As evident from above table, the level of adoption of hybrid seeds in crops like corn and rice is low, which
presents opportunities for Indian seeds companies to enter into these markets.

The global seed industry is quite concentrated, with the top three seed companies accounting for around 50% of
the global seed market in 2014. However, the Indian market is highly fragmented in comparison. Nuziveedu
Seeds is the largest private sector seed company in India in terms of revenue, accounting for approximately
8.4%, 7.2% and 7.7% of domestic seed market size during FY12, FY13 and FY14, respectively.

Operating revenues of major private sector seed companies (only seed division) In India (Rs cr)

Company FY10 FY11 FY12 FY13 FY14
Nuziveedu Seeds 557 733 910 1,002 1,186
Kaveri Seeds 162 213 349 686 971
PHI Seeds 367 434 535 574 795
Mahyco 455 516 524 461 641
Rasi Seeds 420 469 399 394 NA
Bayer 259 327 362 407 453
Monsanto 272 269 267 298 366

Source: CARE April 2015 Report

Cotton
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After the introduction of Bt. cotton hybrids in FY02, India went from being the second largest importer of
cotton in FYO02 to the second largest exporter of cotton in the world in FY14. According to the CARE April
2015 Report, the Indian Bt. cotton seed industry market size has grown from 11 billion in FY03 to around
X378 billion in FY14 on account of increased adoption of Bt. cotton from 1% in FY03 to 93% in FY13.

Indian cotton seed market size (€in crore) Indian cotton crop acreage and Bt. adoption rate

Source: CARE April 2015 Report Source: CARE April 2015 Report

Bt. cotton adoption trend from FY02-13 in India and major cotton producing states

States Acreage Adoption rate
% FY02 FY03 FY04 FY05 FYO FYO7 FY08 FY09 FY10 FY11 FY12 FY13
share 6
(FY13)
Maharashtra 35% 1% 1% 7% 21% 64 90% 98% 100 100 100 97% 93%
% % % %
Gujarat 21% 1% 2% 7% 8% 25 38% 56% 71% 68% 73% 68% 85%
%
Andhra 20% 1% 1% 9% 24% 80 100 100 75% 100 100 100 88%
Pradesh % % % % % %
Northern 13% 0% 0% 0% 4% 13 46% 58% 97% 79% 99% 83% 88%
Region %
Madhya 5% 0% 2% 14% 25% 50 78% 98% 99% 100 98% 86% 100
Pradesh % % %
Karnataka 4% 1% 1% 6% 6% 21 38% 60% 67% 81% 100 94% 100
% % %
Tamil Nadu 1% 1% 8% 5% 21% 32 70% 91% 100 100 100 100 100
% % % % % %
Others 1% 0% 0% 0% 0% 6% 7% 7% 10% 11% 100 81% 86%
%
Total 100% 0% 1% 1% 6% 44  42% 66% 66% 81% 85% 88% 93%

%

Source: CARE April 2015 Report
*Northern Region includes Punjab, Haryana and Rajasthan

According to the CARE April 2015 Report, although cotton has high hybrid seed penetration, the cotton seed
market is likely to grow due to stable long term demand of cotton, high profitability for farmers and adoption of
new crop management techniques.

The product life cycle for Bt.1 cotton is estimated to be 10 years since the launch of the product in 2002 in India
(introduction stage - 2002, growth stage — 2003-2005, maturity stage — 2006-2007, declining stage — 2007-
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2011). Bt 2 cotton hybrid was launched in 2005 and gradually replaced the market of Bt.1 cotton hybrid due to
superior attribute of Bt 2 over Bt.1.

Competitive matrix for seed players in cotton

Indian cotton seed demand is estimated to be around 40 mn packet (450 gm) in FY14 and it is completely
dominated by the private sector. The top seven companies account for roughly 75% of the domestic seed
business. In terms of volume, Nuziveedu Seeds is the largest private sector cotton seed producer in India,
accounting for approximately 21% of total cotton seed industry business in FY14. Companies producing Bt.
cotton seeds are located in Andhra Pradesh and Maharashtra.

Indian cotton seed market size (per 450 gm packet) Indian cotton crop acreage and Bt. adoption rate

Source: CARE April 2015 Report Source: CARE April 2015 Report

Since the first year of commercialization of Bt. cotton in 2002, the GEAC of the MOEF have approved six
events of Bt. cotton. However, the event introduced by Monsanto continued to dominate the domestic cotton
seed market whereas the adoption of Bt. hybrids containing other events were negligible. Further, the number of
commercially released Bt. cotton hybrids increased from 3 hybrids by a single company in FY03 to 1,097
hybrids by 44 companies in FY13. Given below is the number of Bt. cotton hybrids released by GEAC since
introduction of Bt. cotton in India until May 2012.

Approximate No. of Bt Hybrids

Compan released /Approved by GEAC* %
Nuziveedu Seeds 217 22
Amar Biotech 50 5.1
Rasi Seeds 48 49
Vibha Seeds 40 41
JK Agri Genetics 39 4
Bioseed Research 37 3.8
Mahyco Seeds 36 3.7
Ankur Seeds 36 3.7
Seed Works 35 3.6
Bayer 30 3.1
Krishidhan Seeds 28 2.9
Tulasi Seeds 24 25
Monsanto 22 2.3
Kaveri Seeds 16 1.6

The sustainability of the business of seed producers is dependent upon existing product profile, depth in R&D
and technological capabilities to manage product life cycles. According to the CARE April 2015 Report,
Nuziveedu Seeds’ R&D strengths in plant breeding has enabled it to maintain its position as one of the market
leaders in the cotton seed market since 1995.
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Dominant Bt cotton hybrids of different seed companies in major cotton producing states

AP &
Company Maharashtra Telangan Gujarat
a

Punjab, Karnatak

Rajasthan

Haryana a

Mallika, . . Mallika,

Nuziveed  Bhakti, Sk, L Raghav, g o, Mallika, g i

. Mallika, Mallika, 9013, Bhakti, .
u Seeds Malini, Sona, . Suraksha . Bhakti,
Puja Suraksha Balwan Denim
Balwan, Flux Azura
. Ajeeth-155, . Ajeeth-155, . . .

Ajit Seeds Ajeet-199 Ajeeth-155 Ajeet-199 NA Ajeet-155 Ajeet-155  Ajeet-155
Kaveri Jadu, Jadu
Sees Jadu, ATM ATM, NA NA NA Jadu ATM

Jackpot
Rasi RCH-2, RCH- RCH-650, RCH-2,
Seeds 659 RCH-659  RCH-2 pepgss  RCH1I34 pepiesg NA
Bioseed Yuva VL Yuva 6588, 6488, NA NA Yuva
Bindaas
Mahyco Dr. Brent, Dr. Brent,
Seeds MRC 7351 7351 bt b i b sl
Ankur Ankur-3028, Ankur-3028, .
Seeds I NA Ankur-Jai Ankur-3028 NA Ankur-Jai NA

Source: CARE April 2015 Report
Key concerns of cotton seed industry

Cotton supply demand fundamental: Given the record global stock-to-use ratio of cotton in FY14, cotton
prices are expected to remain weak in the near-term and this may negatively impact the domestic cotton seed
demand in the near-future. Despite expectation of weak cotton prices in the near-term, cotton planting in India
is expected to increase by 7.9% y-0-y in FY15 because cotton offers farmers a number of advantages. For
example, cotton can be grown with low inputs and ease of maintenance of cultivation, it is suitable for rainfed
conditions, it yields through 3-4 pickings because of rejuvenation, and it can be easily stored for sale in future
seasons in order to obtain better prices.

High adoption rate: Bt. cotton adoption rate has increased from 1% in FY02 to 95% in FY11, indicating that
the Bt. cotton seed industry entered into maturity phase. Though there may not be significant increase in the
acreage of hybrid cotton, new product development (such as herbicide tolerant Bt. cotton and seeds that can
produce plant types suitable for HDP) is expected to increase the market value.

Price control: Unlike for other seeds, the government has been controlling the prices of cotton seed and has
maintained the prices at 930 per 450 grams packet for the last three years.

Historical trends in Bt. cotton pricing

e FYO07 FY08 FY09 FY10 FY11
North South | North South | North South | North South | North South | North  South | North  Sout
h
Cotton BG | Not 1,818|1,278 750 | 750 750 | 750 650 | 750 650 | 750 650 | 825 830
| there X

CottonBG | Not Not | Not Not | 925 925 | 925 750 | 925 750 | 925 750 |1000 930
Il there there | there there

Source: CARE April 2015 Report

*In FY09, State of Gujarat reduced the price to Rs 650 per packet which was followed by other Central

and Southern States from the same year
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Future growth opportunities for Indian cotton seed industry
New product developments

According to a survey conducted by the Indian Society for Cotton Improvement, farmers were convinced of the
potential of biotechnology to make available important traits. In the survey, pest and disease resistance (81%)
followed by weed management (71%), drought resistance (56%), reduced fertilizer (34%) were the most
preferred traits in cotton by farmers across different states. According to ISAAA, Bt./HT (herbicide tolerant)
cotton for weed management is at the advanced stages of obtaining approvals for release. Bt./HT cotton hybrid
has passed the Review Committee on GM crops and is awaiting final approval from GEAC. It has a trait of
herbicide tolerance which enables crops with tolerance to survive, while weeds perish, thereby negating chances
of damage to crop due to use of herbicide and also reducing labour cost.

Increase in high density planting

India is the largest producer of cotton in the world, but the cotton productivity in the country (at 523 kg/ha) is
observed to be significantly lower than the world average level of 757 kg/ha. Some of the reasons for this are
the lack of suitable plant types for high-density planting and that the practice of HDP is not being followed (i.e.
planting more plants per acre by reducing the space between the rows and within the rows to boost the output).
High density cotton planting would lead to higher demand for cotton seeds as farmers would use more cotton
seed per acre. A research study of HDP in India indicates that while the cost of cultivation of cotton increases
by 25-29%, there is a resultant increase of 50-60% in yield of crop. Further, it also helps in controlling the
labour cost, which account for around one-third of total cost of cotton cultivation.

HDP is an improved crop management approach, which can be successful only if suitable plant types are bred
for it. Plants suitable for HDP have an erect and open architecture representing phenotypic traits like
determinate growth, less monopodial branches, more sympodial growth along with well distributed bolls with
big size and fibre quality. Only such plant types will enable increase in plant population under narrow
spacing from 15000 plants/ha to 30000 plants/ha and also provide high productivity gains to Indian farmers.
Plants suitable for HDP will also be amenable to mechanization in terms of mechanized sowing and harvesting
cotton, if the plants are also bred for uniform opening of bolls at one time. Hand picked cotton contains high
levels of contamination of leaf and vegetation materials accumulated due to admixtures and storage. As a result,
hand picked cotton is traded internationally at a discount. Machine picked cotton, also has contamination of leaf
and vegetation materials, however, it undergoes standardised cleaning procedures and is traded internationally
at a premium. For example, cotton produced in both the USA and Australia is 100% machine picked and
achieves premium prices in the export market.

Future growth of the Indian Seed Industry will also be driven by:
Vegetables and fruits

Vegetables and fruits account for around 5% of total crop acreage in India. According to industry sources, the
Indian fruits and vegetable seed market is estimated to be around 20 billion in FY14 and growing at a rate of
10-15% per year due to rising demand on the back of improvement in dietary habits. Further, India needs to rely
on import of fruits and vegetable seed from other countries as the domestic seed producers are not able to meet
the entire domestic demand. The public sector share of this segment has significantly reduced and currently it is
mainly dominated by the private sector varieties and hybrids. However, the private firms concentrate on
selective vegetables (such as tomato, cabbage, brinjal, chilli, and okra) where the seed production of OPVs and
hybrids is comparatively easy and more profitable.
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Major fruits and vegetables acreage (mn ha) - FY14  Adoption of hybrid seed in fruits and vegetables (FY10)

Source: CARE April 2015 Report Source: CARE April 2015 Report

Corn

Corn is the largest seed consuming grain crop in India, with an estimated size of %15.0 billion in FY14.
According to the CARE April 2015 Report, the adoption rate of hybrid seed in corn segment in India is around
60% in FY14. Across state-wise, Bihar and Tamil Nadu has the penetration level of 100%, followed by
Karnataka (at 75% level), Andhra Pradesh (72%), Maharashtra (66%). According to CARE April 2015 Report,
the leading players in domestic hybrid corn seed segment are Pioneer Hybrid, Monsanto, Nuziveedu, Syngenta
and Kaveri.

Corn acreage and yield Corn production by state-wise — FY14

Source: CARE April 2015 Report Source: CARE April 2015 Report

Adoption of hybrid seed across various states — FY14

Source: CARE April 2015 Report
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Going ahead, the corn hybrid seed industry is expected to grow at 10-15% due to a) increase in corn acreage as
corn demand for poultry feed is rising, b) increasing penetration of hybrid seed, and c) shift in hybrid from
double-cross to single-cross hybrid. Further, Bt. corn is at an advanced stage of getting environmental release
and commercial approvals from GEAC. Some companies have applied for approval for commercial release of
Bt. corn corp.

Rice (paddy)

Rice is the staple food of more than 60% of Indian population. Rice output has increased at a CAGR of 1.3%
per year during FY01-15 whereas the crop acreage has remained almost stagnant. In order to meet the domestic
demand of the increasing population over the medium-term, there is an urgent need to improve the crop yield by
adopting hybrid technology in rice cultivation. Due to significantly higher penetration of hybrid rice, China is
able to produce 40% more rice than India with less than two-thirds of the area under rice cultivation as
compared to the area used by India. The penetration rate of hybrid rice seed in India is estimated to be around
5% as compared to more than 50% in China.

India’s rice output grew at 1.44% during FY09-14... ...due to increasing penetration of hybrid rice seed

Source: CARE April 2015 Report Source: CARE April 2015 Report

Although hybrid rice was introduced in 1990s, the adoption is still very low at 5% compared to China’s 50%.
Some of the reasons for limitations in the development of highly heterotic rice hybrids which have better grain
and cooking quality are i) low heterosis in Indian hybrids for the tropical region compared to temperate region
hybrids of China, ii) limited effectiveness of methodology of rice hybridization in India in terms of costs and
time, and iii) narrow genetic base of germplasm or low genetic diversity of breeding material.

In-line with the slow adoption of hybrid rice and dominance of varietal rice in Indian market, domestic seed
companies have been focusing efforts on breeding better varietal rice types. This strategy of focusing on varietal
rice, which is largely the purview of public sector institutions also aligns with consumer demand in terms of the
increase in seed replacement rate and preference for quality products with high genetic and physical purity for
protection against yield and quality risks.

Others

In addition to the major crop segments mentioned above (i.e. cotton, corn and rice ) which create high demands
for seeds, other important field crops are also important include wheat, bajra, jowar, sunflower, safflower, red
gram, blackgram, soybean, sesamum, bengal gram, green gram and forage crops like sudan grass and sweet
sorghum.

Key drivers for growth of Indian seed industry

Increase in seed replacement rate for varietal crops
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Low seed replacement rate is a major factor affecting crop yields in India. Because farmers have the tendency to
use seed harvested from the previous crop, saved and stored on the farm for use in next season, the seed
replacement rates are very low in India. However, there has been an increase in seed replacement rates in India
for open pollinated varieties, on account of farmers’ desire to achieve consistency in their agricultural yields
from season to season. Farmers can achieve such consistency through the use of commercially available hybrid
or open pollinated seeds over farm- saved seeds because commercially available seeds must meet legally
enforced minimum standards of genetic uniformity, and thereby are likely to deliver desirable traits, such as
high yield, pest or disease tolerance or drought resistance, in a more reliable manner than farm-saved seeds,
where such characteristics are subject to dissipation from one generation to the next.

For most self-pollinated crops, use of farm saved seeds does not reduce the performance and productivity when
used in the next few seasons, however in certain cross-pollinated crops, productivity is reduced. In the case of
hybrids, which are the product of crossing 100%, seed replacement is required to ensure performance and
productivity measured as hybrid vigour or heterosis. The government plans to enhance the crop productivity by
increasing the seed replacement rate, which will help in expanding the use of quality seeds in the coming years.
According to the CARE April 2015 Report, seed replacement rate has improved for all key seed consuming
crops.

Seed replacement rate trend for varieties seed of selective crops in India

Year Wheat Rice Corn Soybean Groundnut
FYo01 13% 19% 21% 12% 5%
FY02 13% 19% 21% 12% 6%
FYO03 13% 19% 24% 16% 11%
FYO04 16% 16% 32% 27% 7%
FYO05 18% 21% 35% 29% 7%
FYO06 22% 22% 44% 28% 10%
FYOQ7 25% 26% 44% 33% 14%
FY08 27% 30% 48% 35% 17%
FY09 32% 34% 47% 39% 23%
FY10 33% 37% 54% 36% 25%
FY11 33% 40% 57% 53% 23%

Source: CARE April 2015 Report

Note: seed replacement rate differs for different types of seeds (variety or hybrid) used by farmers. Seed
replacement rate for variety seed is found to be in the range of 20-50% for various crops whereas seed
replacement rate for hybrid seed is 100% (i.e. hybrid seed need to be completely replaced each year). In case of
cotton, more than 95% of the crop output is based on hybrid seed in India at present.

Increasing role of private seed producers in India

With the liberalization of the seed trade in 1988 and increasing protection given under PPVFR Act in 2001, the
share of private companies in this industry has significantly increased over the past 2 decades. This is also due
to the capability of private firms in a) in germplasm management, b) higher spending on marketing and
advertisements, ¢) increased spending on R&D to develop new technologies, and d) utilization of provisions
under PPVFR Act in 2001 for IPR protection. The main focus of private seed companies has been on the high
value low volume hybrid seeds (such as cotton, corn, sunflower, vegetables and horticulture) whereas public
sector seed companies have dominated in the low value high volume seeds (such as wheat, rice, pulses, and
oilseeds). For example, cotton is the main seed crop in India, accounting for roughly 26% of market size in
FY14, but it accounts for only 0.7% of total domestic certified seed market in terms of volume.
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Public and Private sector break-up Indian seed demand market segmentation

Source: CARE April 2015 Report Source: CARE April 2015 Report

Despite the increasing presence of private seed players, the organised sector still accounts for around 25% of
total domestic seed demand. Low penetration of organised players indicates huge growth potential for domestic
seed players in India.

Note: The organised sector comprises of distribution of certified and truthful labelled seeds (i.e. includes both
public and private sector companies) while the unorganised sector mainly comprises of farm- saved seeds and
counterfeit, cloned or passed-off seeds.

Increasing demand for grains, vegetables and fruits

The demand for grain, vegetables and fruits in India as well as globally has increased in the past few years due
to a) rising population, b) increasing per capita income, and c) increasing grain crops used for industrial and
animal feed purpose. Rising grain demand coupled with slower growth in agricultural productivity has
accelerated the demand for agricultural inputs such as seeds, fertilizers, manures and pesticides.

Increasing penetration of hybrid seed/GM crops due to development of new technologies

The penetration of hybrid seed/GM crops has improved in the past few years due to development of new
varieties of hybrid seed/GM trait, which has resulted in improvement in crop productivity and farm income. At
present, cotton, bajra and vegetable crops have a high penetration level of hybrids with cotton having high
penetration of both GM traits and hybrids. However, the penetration level of hybrid seed is quite low for major
grain crops, indicating huge growth opportunity for domestic seed producers in India. For example, the
penetration level of hybrid seeds in rice crops is estimated to be around 5% in India as compared to more than
50% in China.

Indian seed industry demand trend by major-grain crop wise (Mt)

Crops FY10 FY11l FY12 FY13E FY14E

Cotton 0.024 0.023 0.025 0.026 0.027
Rice 0.61 0.69 0.70 0.72 0.74
Corn 0.08 0.09 0.09 0.09 0.10
Soybean 0.28 0.26 0.37 0.39 0.41
Total 2.57 2.77 2.95 3.00 3.17

Source: CARE April 2015 Report
Favourable government policy

The government has taken several steps in the past to encourage and promote the role of private seed companies
for production of quality seeds. These measures include the following:
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Liberalization of Seed Trade in 1988 and introduction of PPVFR Act, 2001, to promote plant
breeders’ rights.

Exemption for seed companies from payment of income tax payment (as it falls under
agricultural income, but not exempt on income from trading/investing activities), excise duty
and VAT.

Per section 35 of IT Act, a weighted deduction of, 200% of the expenditure on R&D is
available to seed companies with R&D centres recognized by the Department of Scientific
and Industrial Research, Ministry of Science and Technology.

Soft credit terms and duty free import of equipment for R&D and processing.
Back-ended subsidies to private companies for the creation of seed infrastructure like seed
processing and seed storage facilities under the central scheme of Development and

Strengthening of Infrastructure Facilities for Production and Distribution of Quality Seeds.

FDI is allowed up to 100% under the automatic route in the development and production of
seeds and planting material, subject to certain conditions.

Regulatory scenario

The Seeds Act provides the legislative framework for the regulation of quality control of seeds sold in India.

Evolution of Indian seed industry and major regulatory changes

Phases Regulations/Polic Comment
Green Revolution Seed Act, 1966 Public sector companies player a major
Period (FY60-88) Essential Commodities Act, 1956 role
Seed Rules, 1968 R&D in public domain
Patents Act, 1970 Restrictions on germplasm exchange,
National Commission on Agriculture’s foreign ownership, etc.
Seed Group, 1972
National Seed Program (1977-1991) in
three phases
Seed Control Order, 1983
Environmental Protection Act, 1986
Hybrid period New Seed Policy, 1988 FDI allowed and encouraged
(FY88-00) Rising private sector investment and
share

Biotech period
(Post FY00)

Introduction of hybrid seed varieties
Imports of improved varieties and
breeding lines liberalized

Protection of Plant Varieties and Farmers’  Entry of MNCs into domestic seed sector

Rights Act, 2001 Introduction of biotech seed varietes
National Seeds Policy, 2002 Increased private investment into R&D
Biological Diversity Act, 2002 Improvement in seed replacement rate

National Seed Plan, 2005
OECD scheme, 2008

Source: CARE April 2015 Report

Protection of Plant Varieties and Farmers’ Rights Act, 2001: The government enacted the Protection of
Plant Varieties and Farmers’ Rights Act, 2001 (“PPVFRA”) to protect plant breeders’ rights.

The certificate of registration issued by the PPVFRA will be valid for a period of 9 years in the case of trees and
vines and for a period of 6 years in the case of other crops. The total period of approval for a variety cannot
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exceed 18 years for trees and vines and 15 years for extant varieties and for other crops notified under the Seeds
Act.

Application for registration

Any person specified in section 16 of the PPVFRA may make an application to the Registrar for registration of
any variety (new, extant or farmers).

Application procedures for registration of plant varieties

Application (filing) With all details as required in the application
along with the registration fees

l Section 14 and 23

Initial Browsing / Preliminary examination
l Section 20

If application in proper shape
Acknowledgement receipt issued

|

File sorting done
Unique Number allotted to each application

| |

Application issued for Simultaneous data entry in digital application
examination Denomination search for novelty and Distinctively

Source: CARE April 2015 Report

Seed price control: Seed prices are normally determined by natural market forces (i.e. demand and supply) in
India. However, a few state governments have intervened in the past to control the Bt. cotton seed prices. For
example, the governments of major cotton producing states in India ordered all seed companies to lower their
prices of Bt. cotton seed to ¥ 750 per packet of seed in FY07, down from X 1,600-1,800 per packet in FY06.
The Bt. cotton prices have remained unchanged at Y930 per 450 gram packet for the last three years.

Historical trends in Bt Cotton picking

e FY07 FY08 FY09 FY10 FY11 FY12
North South | North South | North South | North South | North South | North South | North  South

Cotton BG | Not 1,818|1,278 750 | 750 750 | 750 650 | 750 650 | 750 650 | 825 830

| there X

CottonBG | Not Not | Not Not | 925 925 | 925 750 | 925 750 | 925 750 | 1000 930

1 there there | there there

Source: CARE April 2015 Report
* In FY09, the state of Gujarat reduced the price to ¥ 650 per packet which was followed by other
Central and Southern States from the same year
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BUSINESS

Certain information in this section (as indicated) is derived from the ““Report on Indian Seeds Industry”, April
3, 2015 by Credit Analysis & Research Ltd. (the “CARE April 2015 Report™). We commissioned the CARE
April 2015 Report for the purposes of confirming our understanding of the industry in connection with the
Issue. Neither we, nor any of the Managers, nor any other person connected with the Issue has verified the
information in the CARE April 2015 Report. CARE Research, a division of Credit Analysis & Research Limited
(““CARE”), has advised that while it has taken utmost care to ensure accuracy and objectivity while preparing
the CARE April 2015 Report, it does not guarantee the accuracy or completeness of the CARE April 2015
Report or the information therein and is not responsible for any errors or omissions in
analysis/inferences/views or for results obtained from the use of information contained in the CARE April 2015
Report and especially states that CARE (including all divisions) has no financial liability whatsoever to the user
of the CARE April 2015 Report. Further, the CARE April 2015 Report is not a recommendation to invest /
disinvest in any company covered in the report. CARE Research operates independently of the ratings division
and the CARE April 2015 Report does not contain any confidential information obtained by the ratings division,
which they may have obtained in the regular course of business. The opinion expressed in the CARE April 2015
Report cannot be compared to the rating assigned to the Company within this industry by the ratings division.
Unless otherwise stated, references in this section to the “Company” are to Nuziveedu Seeds Limited, or NSL,
and references to “we”, “our” or “us” are to the Company, its Subsidiaries and its Associates. Unless
otherwise stated, all figures provided in this section are on a consolidated basis.

OVERVIEW

We are a technology driven seeds company that develops, produces, processes and sells seeds for a range of
field crops and vegetables and, through predecessor entities, have more than 30 years of experience in the
Indian seeds industry. According to the CARE April 2015 Report, we were the largest private sector seeds
company in India in terms of revenue in Fiscal 2012, Fiscal 2013 and Fiscal 2014. We, or our predecessor
entities, have also been consistently ranked as one of the top 10 biotech companies by revenue in India by the
Biospectrum-ABLE Indian biotech industry survey from Fiscal 2008 to Fiscal 2013, the date of the most recent
survey. We integrate traditional breeding techniques with biotechnology tools and seek to produce hybrid and
open pollinated variety crop and vegetable seeds that deliver higher yields, enhanced product quality and higher
levels of pest and disease tolerance over naturally occurring varieties. Our seeds are suitable for varying agro-
climatic conditions, such as water availability, crop duration and soil attributes, across different geographic
regions in India.

We produced, as of December 31, 2014, seeds for 27 different field crops and vegetables and have operations in
19 states across India. According to the CARE April 2015 Report, we were the largest private sector producer of
cotton seeds in India in volume terms in Fiscal 2014. The sale of cotton seeds contributes the majority of our
revenue from operations, contributing 66.58% and 69.73% of our revenue from operations in Fiscal 2014 and
the nine months ended December 31, 2014, respectively. We were the largest private sector producer, in terms
of volume, of cotton seeds in India, with approximately 21.00% of the Indian cotton seed market in Fiscal 2014,
and have been one of the market leaders in cotton seeds since 1995. (Source: CARE April 2015 Report) Our
other significant products are open pollinated variety and hybrid seeds for paddy and hybrid seeds for maize.
Our product portfolio includes field crop seeds for wheat, sorghum and pearl millet, and vegetable seeds for
okra, tomato, chilli, cucumber, cabbage, cauliflower and watermelon.

Our research and development activities include conventional breeding programmes and the use of innovative
biotechnology tools, which we believe have driven the development of our diverse repository of germplasm,
which has enabled us to develop an extensive portfolio of products and helped us to gain greater market share
across various product categories and regions across the country. In Fiscal 2014 and the nine months ended
December 31, 2014, our Company incurred ¥262.60 million and ¥200.81 million, respectively, in research and
development expenses. We believe that we possess one of the largest germplasm banks among private sector
seed companies in India, which strengthens our breeding programmes, provides a platform for our research and
development efforts and has helped us to accelerate the development of and regularly introduce new products
that are suitable for different agro-climatic conditions and geographical regions in India. We also engage in
research activities through arrangements entered into with various international and Indian research institutions.
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As of December 31, 2014, our Company had filed a total of 635 applications for its products to be registered
and protected under the PPV & FR Act, and had received 33 certificates of registration pursuant to such
applications. 392 of our Company’s applications are in the testing stage, the final stage prior to certification.
Through our research, we have successfully developed and commercialised several hybrid seed products for
cotton, such as Mallika and Bunny, which we believe met with commercial success because of their superior
quality and yields relative to other cotton seed products at the time of their launch into the market.

As of May 2012, we had developed and received approvals from the Genetic Engineering Appraisal Committee
of India (“GEAC™) for the highest number of Bt. cotton hybrids granted to any entity. (Source: CARE April
2015 Report) As of the date of this Draft Red Herring Prospectus, 23 varieties of our products, including cotton,
paddy, maize and sweet corn, have also been notified by the Government of India, pursuant to Section 5 of the
Seeds Act 1966, for having passed certain quality and performance assessments conducted by the Indian
Council of Agricultural Research (“Notified™), and a further 2 of our products have been recommended by the
Varietal Identification Committee for Notification. Our Notified seed products have also been included, among
a total of 109 seed varieties from India (as of September 2014), in the list of seed products considered eligible
for varietal certification by the Organisation for Economic Co-operation and Development (“OECD”) (“*OECD
Certification”). OECD Certification recognises a seed product’s adherence to international standards of quality,
as prescribed by the OECD. As of September 2014, only 7 cotton products from both the private and public
sector had been Notified by the Government of India and included in the list of products eligible for OECD
Certification. Our products, Bunny and Mallika, comprised 2 of the 7 Notified cotton products which are
included in the list of products eligible for OECD Certification. Furthermore, our cotton hybrid seed product,
Bunny, has high yields and fibre quality and, according to the CARE April 2015 Report, is considered an
industry benchmark.

We have entered into a non-exclusive technology sub-licence agreement with Mahyco Monsanto Biotech
(India) Limited (“MMBL”) in 2004 to sub-license Bt. traits for our hybrid cotton seeds and to use the related
Bollgard trademark. Our initial sub-license agreement expired in February 2014. However, MMBL had
extended the validity of our sub-licence agreement from time to time, with our mutual consent, until March 31,
2015. We signed new sub-license agreements with MMBL on March 10, 2015 (the “Sub-licence Agreements”),
which are effective from April 1, 2015 for an initial term of five years and are renewable for an additional
period of three years by our and MMBL’s mutual agreement. We have integrated the Bt. trait into our key hybrid
cotton seed products such as Mallika, Raghav, Bhakti, Suraksha, Uttam, Flux, Ganesh, Denim, Ambuja and
Malini, which we believe have been commercially successful in the cotton-growing regions of India.

We are also one of the leading private sector seeds companies in India for open pollinated paddy, hybrid paddy
and hybrid maize. (Source: CARE April 2015 Report) In Fiscal 2014 and the nine months ended December 31,
2014, sales of paddy seeds contributed 9.95% and 10.20%, respectively, and sales of maize seeds contributed
14.35% and 11.33%, respectively, of our revenue from operations. Our key hybrid maize seed products include
Bond, Dragon, Sunny, Suvarna, and Sandhya; our key open pollinated paddy seed products include Moti,
Kanak, Saurabh, Sonal, and Suma; and our key hybrid paddy seed products include Badshah, Karishma,
Champion and Raja.

The sales of seeds for field crops other than cotton, paddy and maize, such as wheat, pearl millet, sunflower,
sorghum, fodder sorghum, mustard, castor and sweet corn, and vegetables such as okra, tomato, chillies, and
cucumbers presently constitute the remaining portion of our business. Since Fiscal 2010, we have registered
significant growth in our sales of vegetable seeds and seeds of field crops other than cotton. The contribution of
our revenue from operations excluding cotton sales to our revenue from operations has increased from 17.85%
in Fiscal 2011 to 33.42% in Fiscal 2014.

In Fiscal 2014, we produced 89,602 MT of raw seeds, comprising 75 cotton hybrids and 149 open pollinated
varieties and hybrids of vegetables and field crops other than cotton, and in the nine months ended December
31, 2014, we produced 80,596 MT of raw seeds, comprising 37 cotton hybrids and 124 open pollinated varieties
and hybrids of vegetables and field crops other than cotton. As of December 31, 2014, we had access to
farmland in 11 states in India, primarily through contractual arrangements with over 70,000 Seed Growing
Farmers. As of December 31, 2014, we operated 14 processing facilities in six states in India with a combined
processing capacity of 150 MT per hour and an aggregate ambient storage capacity of 845,130 square feet
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(which can store 84,513 MT of seeds). In addition, we had access to temperature-controlled, or conditioned,
storage facilities to store seeds that have a short shelf life, with capacity to store 33,700 MT of seeds. We also
operated six specialised maize cob-drying units with an aggregate capacity of 4,306 MT per batch.

Our extensive sales, distribution and marketing network comprised, as of December 31, 2014, nine regional
offices, one head office and approximately 2,400 distributors. Our 36 strategically located distribution and
storage facilities (including conditioned storage facilities), which include seven carrying and forwarding agent
warehouses, help us meet the varying requirements of our customers in 19 states in India. In addition, our
marketing arrangements with certain agricultural input companies such as Krishak Bharati Cooperative Limited
(“Kribhco”) and Tata Chemicals Limited (“Tata Chemicals™) provide us access to their distribution facilities
and network.

Our revenue from operations increased from X11,735.26 million in Fiscal 2013 to ¥11,966.12 million in Fiscal
2014 and was %12,549.45 million for the nine months ended December 31, 2014. Our profit after tax increased
from X1,444.28 