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Ta,

General Manager

Corporate Finance Department
Division of Corporate Restructuring
Securities and Exchange Board of India
SEBI Bhavan, Plot No. C4-A. G Block,
Bandra (East), Mumhai — 400 051

Subject: On-line filing of Draft Letter of Offer (DLOO) of our forthcoming Rights Issue for
Information and dissemination purpose

Drear Sir,

This communication is in compliance with Circular No. SEBI/HO/CFIVDIL HCTRT/ 201814011
dated 19" January 2018 with respect to an-line filing of Draft Lewer of Offer (DLOO) of our
forthcoming Rights Issue,

We hereby humbly submit the following;
| Proposed Rights Issue of the Company is for an aggresate amount of Rs, 4800 lacs. The
Size of our issue being less than T 5.000 Lakhs; with respect to the filing of the DLOO
with the Board we are complying with the first proviso to Regulation 3 of the SEB]
(ICDR} Regulations which reads as below.
" Provided ihat in case of nghts isswe of size iess fhan fifty crares rupees, the
wssuer shall prepare the leffer of offer In accordance with requirements as
speciied in  these reguiations and flle the same with the Board for
informafion and dissemination on the Board's website, "
2. We are filing on-line: copy of the Draft Letter of Offer (DLOO) for record and

dissemination purposes  with  SERI through  SEBI  intermediary portal
hitpseifsiportal sebigovin in terms  of  circular {No. SEBLHO/CFD/DIL
VCIRB2018/01 1) dated January 19, 2018 issued by the SERL

3. In light of the SEBI notification dared March 27, 2020, gur Company is submitting a
copy of the DLOO 1o the email address: cfddil@sebigzov.in for “information and
dissemination” purposes.

4. We confirm that 1o seek the in-principle approvals we have filed the DLOKO on 17" April,
2024, with Bombay Stock Exchange (BSE) and with National Stock Exchange (NSE).
We have requested the Bombay Stock Exchange (BSE) to act as the designated stock
exchange for the Rights [ssue.
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Company Secreta

panee Officer



Draft Letter of Offer 12th April, 2024
For Eligible Equity Shareholders Only

BHANDARI HOSIERY EXPORTS LIMITED

Our Company was incorporated as “Bhandari Hosiery Exports Limited” on 25 November 1993 as a public limited company under the Companies Act, pursuant
to a certificate of incorporation issued by the Registrar of Companies, Punjab & Chandigarh, (the “RoC”) bearing Registration No. 013930. For details of the
change in the address of the registered office of our Company, see ‘General Information’ on page no. 32 of this Draft Letter of Offer.

Corporate Identification Number: L17115PB1993PLC013930
Registered Office: Bhandari House, Village Meharban, Rahon Road, Ludhiana, 141007 Punjab, India
Contact No: 88720-16410 | Contact Person: Ms. Shilpa Tiwari, Company Secretary and Compliance Officer;

Email-ID: cs@bhandariexport.com |Website: www.bhandariexport.com

PROMOTERS OF OUR COMPANY MR. NITIN BHANDARI, MS NITIKA BHANDARI, MS. KUSUM BHANDARI AND MR.

NARESH BHANDARI (Refer note on page. no. 62)

ISSUE OF UPTO [.]* FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF X 1/- EACH (‘RIGHTS EQUITY SHARES’) AT A PRICE OF X [.] PER
RIGHT SHARE (INCLUDING A PREMIUM OF X [.] PER RIGHT SHARE) (‘ISSUE PRICE’) FOR AN AMOUNT UPTO X 4800 LAKHS ONA RIGHTS
ISSUE BASIS TO THE ELIGIBLE EQUITY SHAREHOLDERS OF BHANDARI HOSIERY EXPORTS LIMITED (‘COMPANY’ OR ‘ISSUER’) IN THE RATIO
OF [.] O RIGHTS EQUITY SHARE FOR EVERY [.] EQUITY SHARES HELD BY SUCH ELIGIBLE EQUITY SHAREHOLDERS AS ON THE RECORD
DATE, [.], ('ISSUE"). THE ISSUE PRICE IS [.] (__) TIMES THE FACE VALUE OF THE EQUITY SHARE. FOR FURTHER DETAILS, KINDLY REFER TO
THE SECTION TITLED ‘TERMS OF THE ISSUE’ BEGINNING ON PAGE NO. 189 OF THIS DRAFT LETTER OF OFFER (DLOF).

*Assuming full subscription

WILFUL DEFAULTERS AND/ OR FRAUDULENT BORROWERS

Neither our Company, nor our Promoters, or Directors are or have been categorized as willful defaulters or fraudulent borrowers by any bank
or financial institution (as defined under the Companies Act, 2013) or consortium thereof, in accordance with the guidelines on willful
defaulters or fraudulent borrowers issued by the Reserve Bank of India.

Investment in equity and equity related securities involves a degree of risk and investors should not invest any funds in this Issue unless they
can afford to take the risk of losing their investment. Investors are advised to read the risk factors carefully before taking an investment
decision in this Issue. For taking an investment decision, investors must rely on their own examination of our Company and this Issue
including the risks involved. The Rights Equity Shares 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 Letter of Offer. Investors are advised to refer ‘Risk Factors’
beginning on Page No. 20 of this Draft Letter of Offer before investing in the Issue.

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Letter of Offer 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 Letter of Offer 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 Letter of Offer as a whole or any
of such information or the expression of any such opinions or intentions misleading in any material respect.

The existing Equity Shares are listed on the BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”) (together, the “Stock
Exchanges”). Our Company has received ‘in-principle’ approvals from the BSE and NSE for listing the Rights Equity Shares to be issued
pursuant to this Issue vide their letters dated [.] and [.] respectively. Our Company will also make applications to the Stock Exchanges to
obtain their trading approvals for the Rights Entitlements as required under the SEBI circular bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020. For the purpose of this Issue, the Designated Stock Exchange is BSE Limited.

REGISTRAR TO THE ISSUE

Address: C-101, 1st Floor, 247 Park, LBS Marg, Vikhroli (West), Mumbai — 400
083, Maharashtra, India

LINI i e Telephone: +91 810 811 4949

- Email: bhandariexport.rights2024@linkintime.co.in

Website: www.linkintime.co.in

Investor Grievance Email: bhandariexport.rights2024@linkintime.co.in

Contact Person: Ms. Shanti Gopalkrishnan

SEBI Registration Number: INR0O00004058

ISSUE OPENING DATE | LAST DATE FOR MARKET RENUNCIATION* ISSUE CLOSING DATE™

LINK INTIME INDIA PRIVATE LIMITED

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

**Qur Board or a duly authorized committee thereof will have the right to extend the Issue Period as it may determine from time to time, provided that this Issue will not remain open in
excess of 30 (thirty) days from the Issue Opening Date. Further, no withdrawal of Application shall be permitted by any Applicant after the Issue Closing Date.
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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Letter of Offer uses the definitions and abbreviations set forth below, which you should consider when
reading the information contained herein. The following list of certain capitalized terms used in this Draft Letter of
Offer is intended for the convenience of the reader/prospective Applicant only and is not exhaustive.

This Draft Letter of Offer uses the definitions and abbreviations set forth below, which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall have the meaning as provided below. References to any
legislation, act, regulation, rules, guidelines, or policies shall be to such legislation, act, regulation, rules, guidelines,
or policies as amended, supplemented, or re-enacted from time to time and any reference to a statutory provision
shall include any subordinate legislation made from time to time under that provision.

In this Draft Letter of Offer, unless otherwise indicated or the context otherwise requires, all references to ‘the
Company’, ‘we’, ‘our’, ‘us’ or similar terms are to Bhandari Hosiery Exports Limited as the context requires, and
references to ‘you’ are to the Eligible Shareholders and/ or prospective Investors in this Right Issue of Equity Shares.

The words and expressions used in this Draft Letter of Offer, but not defined herein, shall have the same meaning (to
the extent applicable) ascribed to such terms under the SEBI (ICDR) Regulations, the Companies Act, 2013, the
SCRA, the Depositories Act, and the rules and regulations made thereunder. Notwithstanding the foregoing, terms
used in section titled ‘Statement of Tax Benefits’, Industry Overview’, ‘Financial Information’, ‘Outstanding
Litigations, Defaults, and Material Developments’ and ‘Terms of the Issue’ on page no. 44 47, 65, 175 and 189

respectively, shall have the meaning given to such terms in such sections.

GENERAL / COMPANY RELATED TERMS

TERM
“Bhandari Hosiery
ExportsLtd.” / “BHEL”
/ “The Company” /
“Our Company” /

\ DESCRIPTION

Bhandari Hosiery Exports Limited, a public limited company incorporated under the
provisions of the Companies Act, 2013, as amended from time to time having its
Registered Office situated at Bhandari House, Village Meherban, Rahon Road,
Ludhiana, Punjab, India. PIN 141007.

“Company”

We/ us/ our Unless the context otherwise indicates or implies, refers to Bhandari Hosiery|
ExportsLimited together with its Subsidiaries, on a consolidated basis.

TERM DESCRIPTION

AoA/ Articles of The Articles of Association of Bhandari Hosiery Exports Limited, as amended from

Association time totime;

Audit Committee The committee of the Board of Directors constituted as our Company’s audit
committee in accordance with the provisions of Section 177 of the Companies Act,
2013 read with Regulation 18 of the SEBI (LODR) Regulations 2015;

Audited/Reviewed The audited financial statements of our Company prepared under IND AS for the

FinancialStatements Financial Years ending March 31, 2023, 2022 & 2021 and Limited Reviewed quarterly

statements ending on June 30, 2023, September 30, 2023 and December 31, 2023;

Auditors/ Statutory
Auditors/ Peer Review
Auditor

The statutory auditor of our Company is M/s Raj Gupta & Co., Chartered
Accountants having FRN: 000203N;

Board of Directors/ Board

The Board of Directors of Bhandari Hosiery Exports Limited, including all duly|
constituted Committees thereof;

Chairman & Managing
Director

Mr. Nitin Bhandari;

Companies Act,/ The Act

The Companies Act, 2013 and rules issued thereunder, as amended or The Companies
Act, 1956 as the case may be;

Company Secretary and
Compliance Officer

The Company Secretary and Compliance Officer of our Company is Ms. Shilpa
Tiwari;

Chief Financial Officer/ CFO

The Chief Financial Officer of our Company is Mr. Deepak Sharma;

Corporate Social
Responsibility (CSR)
Committee

The committee of the Board of Directors constituted in accordance with the provisions
of Section 135 of the Companies Act, 2013.




Directors

The director(s) on the Board of our Company, unless otherwise specified;

Eligible Shareholder(s)

Eligible holder(s) of the Equity Shares of Bhandari Hosiery Exports Limited as on
theRecord Date;

Equity Shares

Equity Share of the Company having face value of X 1/- (Rupee One Only), unless
otherwise specified;

Financial Information

Collectively, the Audit Report, the Audited Financial Statements with Annexure and the
Limited Reviewed Quarterly Financial Statements;

Independent Director Independent directors on the Board and eligible to be appointed as an Independent
Director under the provisions of Companies Act and SEBI (LODR) Regulations. For
details of the Independent Directors, please refer to section titled ‘Our Management’
beginning on page no. 59;

ISIN International Securities Identification Number being INE474E01029;

MoA/ Memorandum of The Memorandum of Association of Bhandari Hosiery Exports Limited, as amended

Association from time to time;

Nomination and
Remuneration Committee

The committee of the Board of Directors constituted as our Company’s Nomination
and Remuneration Committee in accordance with Section 178 of the Companies Act,
2013 read with Regulation 19 of the SEBI (LODR) Regulations 2015;

Promoters & Promoter
Group

Mr. Nitin Bhandari, Mrs. Nitika Bhandari, Mrs. Kusum Bhandari and Mr. Naresh
Bhandari are our Promoters.

Mrs. Mamta Bhandari, Mr. Shiva Bhandari and Mr. Ankit Bhandari are members of the
“Promoter Group” of our Company; (*Refer note on page. no. 62)

Registered Office

The registered office of our Company located at Bhandari House, Village Meharban,
Rahon Road, Ludhiana, 141007, Punjab, India;

Registrar of Companies/
RoC

Registrar of Companies, Punjab and Chandigarh, situated at 15t Floor, Corporate
Bhawan, Plot No. 4-B, Sector 27-B, Chandigarh, 160019, Punjab, India;

Rights Issue Committee

The committee of our Board constituted by the Board of Directors for
purposes of the Issue and incidental matters thereof in its meeting held on 29t
March 2024.

Shareholders

The equity shareholders of our Company, from time to time, unless otherwise
specified in the context thereof;

Stakeholders’ Relationship
Committee

The committee of the Board of Directors constituted as our Company’s Stakeholders’
Relationship Committee in accordance with Section 178 of the Companies Act, 2013
read with Regulation 20 of the SEBI (LODR) Regulations 2015.

ISSUE RELATED TERMS

TERM
Abridged Letter of Offer

DESCRIPTION
Abridged Letter of Offer to be sent to the Eligible Shareholders with respect to the Issue

in accordance with the provisions of the SEBI (ICDR) Regulations and the Companies
Act;

Additional Rights Equity
Shares

The Rights Equity Shares applied or allotted under this Issue in addition to the Rights
Entitlements (REs);

Allot/ Allotment/ Allotted

Unless the context requires, the allotment of Rights Equity Shares pursuant to this
Issue;

Allotment Account The account opened with the Banker to the Issue, into which the Application Money
lying to the credit of the escrow account(s) and application amounts by ASBA blocked
in the ASBA Account, with respect to successful Investors will be transferred on the
Transfer Date in accordance with the provisions of Section 40(3) of the Companies Act;

Allotment Advice The note or advice or intimation of Allotment sent to each successful Applicant who has
been or is to be Allotted the Rights Equity Shares pursuant to this Issue;

Allotment Date Date on which the Allotment is made pursuant to this Issue;

Allottee(s) Persons to whom Rights Equity Shares are issued pursuant to the Issue;

Applicant(s)/ Investor(s)

Eligible Shareholder(s) and/or Renouncee(s) who make an application for the Rights
Equity Shares pursuant to this Issue in terms of the Draft Letter of Offer, including an
ASBA Investor;




Application

Application made through submission of the Application Form or plain paper
Application to the Designated Branch(es) of the SCSBs or online/ electronic application
through the website of the SCSBs (if made available by such SCSBs) under the ASBA
process, to subscribe to the Rights Equity Shares at the Issue Price;

Application Form/

Unless the context otherwise requires, an application form [including online

Common Application application form available for submission of application through the website of the

Form (CAF) SCSBs (if made available by such SCSBs) under the ASBA process] used by an Investor
to make an application for the Allotment of Equity Shares in the Issue;

Application Money Aggregate amount payable in respect of the Rights Equity Shares applied for in the

Issue at the Issue Price;

Application Supported by

Application (whether physical or electronic) used by ASBA Investors to make an

Blocked amount or ASBA | application authorizing the SCSB to block the Application Money in the ASBA Account
maintained with such SCSB;

ASBA Account A bank account maintained with a SCSB and specified in the Application Form or plain
paper application, as the case may be, for blocking the amount mentioned in the
Application Form or the plain paper application, in case of Eligible Shareholders, as the
case may be;

ASBA Applicant /ASBA As per the SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020,

Investor all investors, including Renouncee, shall make an application for an Issue only through
ASBA facility;

ASBA Bid Bid made by an ASBA Bidder including all revisions and modifications thereto as
permitted under the SEBI (ICDR) Regulations;

ASBA Circulars Collectively, the SEBI circulars bearing reference numbers
‘SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009’,
‘CIR/CFD/DIL/1/2011 dated April 29, 2017, and

‘SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020’;

Bankers to the Issue/

Collectively, the Escrow Collection Bank and the Refund Bank to the Issue, in this case

Refund Bank being State Bank of India;
Bankers to the Issue Agreement entered into by and amongst our Company and the Registrar to the Issue
Agreement and the Bankers to the Issue for collection of the Application Money from

applicants/Investors, transfer of funds to the Allotment Account from the Escrow
Account and SCSBs, release of funds from Allotment Account to our Company and other
persons and where applicable, refunds of the amounts collected from Investors and
providing such other facilities and services as specified in the agreement;

Basis of Allotment

The basis on which the Rights Equity Shares will be Allotted to successful Applicants in
the Issue, and which is described in the section titled ‘Terms of the Issue’ beginning on
page no. 189;

Controlling Branches /
Controlling Branches of
the SCSBs

Such branches of the SCSBs which co-ordinate with the Registrar to the Issue and the
Stock Exchange, a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes updated
from time to time or at such other website(s) as may be prescribed by the SEBI from
time to time;

Demographic Details

Details of Investors including the Investor’s address, name of the Investor’s father/
husband, investor status, occupation and bank account details, where applicable;

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms submitted by ASBA
Bidders, a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=35, updated from time to time, or at such other website as may be prescribed by SEBI
from time to time;

Designated Stock
Exchange

BSE Limited (“BSE”);

Depository(ies)

NSDL and CDSL or any other depository registered with SEBI under the Securities and
Exchange Board of India (Depositories and Participants) Regulations, 2018 as amended
from time to time read with the Depositories Act, 1996;

Draft Letter of Offer/ DLoF

Draft Letter of Offer dated 12th April, 2024, filed with BSE Limited (“BSE”) andNational
Stock Exchange of India Ltd. (“NSE”), in accordance with the SEBI (ICDR)
Regulations, for their observations and in-principle approval;




Eligible Equity
Shareholders

Existing Equity Shareholders as on the Record Date i.e,, [.]. Please note that the
investors eligible to participate in the Issue exclude certain overseas shareholders;

Escrow Account(s)

One or more no-lien bearing accounts with the Escrow Collection Bank(s) for the
purposes of collecting the Application Money from resident Investors updated from
time to time or at such other website(s) as may be prescribed by the SEBI from time to
time;

Escrow Collection Bank

Banks which are clearing members and registered with SEBI as bankers to an issue and
with whom Escrow Account(s) will be opened, in this case being State Bank of India;

Issue/ Rights Issue

Issue of up to [.] Equity Shares of face value of X 1/- each of our Company for cash at a
price of X [.] per Rights Equity share (including a premium of Rs. [.] per Rights Equity
Share) for an amount upto X 4800 Lakhs on a rights basis to the Eligible Shareholders of
our Company in the ratio of [.] Rights Equity Share for every [.] Equity Shares held by
the Eligible Equity Shareholders of our Company on the Record Date i.e. [.];

Issue Closing Date

L]

Issue Opening Date

L]

Issue Material

Collectively, the Letter of Offer, the Abridged Letter of Offer, the Common Application
Form (CAF)/ Application Form and Rights Entitlement Letter;

Issue Period

The period between the Issue Opening Date and the Issue Closing Date, inclusive of
both days, during which Applicants/ Investors can submit their Applications, in
accordance with the SEBI (ICDR) Regulations;

Issue Price

X [.]/- (Rupees [.] Only) per Right Share including a premium of X [.] (Rupees [.] Only)
per Rights Equity Shares;

Issue Proceeds

The proceeds of the Issue that are available to our Company;

Issue Size Amount upto X 4800 Lakhs*; (*Assuming full subscription)

Letter of Offer/ LoF The final Letter of Offer dated [.], filed with the BSE and NSE after incorporating the
observations received from the BSE and NSE on the Draft Letter of Offer;

Multiple Application Multiple application forms submitted by an Eligible Equity Shareholder/Renouncee in

Forms respect of the Rights Entitlement available in their demat account. However

supplementary applications in relation to further Equity Shares with/without using
additional Rights Entitlements will not be treated as multiple application;

Net Proceeds

Gross Issue Proceeds. Company will be incurring the Issue Expenses out of its internal
generation. For further details, please refer to the section titled ‘Objects of the Issue’
beginning on page no. 39;

Non-ASBA Investor/ Non-
ASBA Applicant

Investors other than ASBA Investors who apply in the Issue otherwise than through the
ASBA process comprising Eligible Shareholders holding Equity Shares in physical form
or who intend to renounce their Rights Entitlement in part or full and Renouncees;

Non-Institutional
Investors/ Nlls

An Investor other than a Retail Individual Investor or Qualified Institutional Buyer as
defined under Regulation 2(1)(jj) of the SEBI (ICDR) Regulations;

Offer Documents

The Letter of Offer, Abridged Letter of Offer including any notices, corrigendum
thereto;

Off Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by transferring
them through off market transfer through a depository participant in accordance with
the SEBI Rights Issue Circulars and the circulars issued by the Depositories, from time
to time, and other applicable laws;

On Market Renunciation

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

[1;

QIBs or Qualified
Institutional Buyers

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

Record Date

Designated date for the purpose of determining the Equity Shareholders eligible to
apply for Rights Equity Shares, being [.];

Refund through electronic
transfer of Funds

Refunds through NECS, Direct Credit, RTGS, NEFT or ASBA process, as applicable;

Registrar to the

Link Intime India Private Limited;




Issue/Registrar/RTA

Registrar Agreement Agreement dated 30t March 2024 entered into between our Company and the
Registrar in relation to the responsibilities and obligations of the Registrar to the Issue
pertaining to this Issue;

Renouncees Any person(s) who, not being the original recipient has/have acquired the Rights|

antitlements from the Equity Shareholders through renunciation in accordance with
the SEBI ICDR Regulations read with the SEBI Rights Issue Circulars;

Renunciation Period

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

Retail Individual
Investors/ Rlls

An individual Investor (including an HUF applying through karta) who has applied for
Rights Equity Shares and whose Application Money is not more than X 2,00,000/-
(Rupees Two Lakhs Only) in the Issue as defined under Regulation 2(1)(vv) of the SEBI
(ICDR) Regulations;

Rights Entitlement (s)/
REs

The number of Rights Equity Shares that an Investor/Eligible Equity shareholder is
entitled to in proportion to the number of Equity Shares held by the Investor on the
Record Date, in this case being [.] Rights Equity Share for every [.] Equity Shares held by
an Eligible Equity Shareholder;

The Rights Entitlements with a separate ISIN [.] will be credited to your demat account
before the date of opening of the Issue, against the Equity Shares held by the Equity
Shareholders as on the Record Date, pursuant to the provisions of the SEBI (ICDR)
Regulations and the SEBI Rights Issue Circular, the Rights Entitlements shall be
credited in dematerialized form in respective demat accounts of the Eligible Equity
Shareholders before the Issue Opening Date;

Rights Entitlement Letter

Letter including details of Rights Entitlements of the Eligible Shareholders;

Rights Equity Shares

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

SEBI Rights Issue Circulars

Collectively, SEBI circulars bearing reference number
‘SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020,
‘SEBI/HO/CFD/CIR/CFD/DIL/67/2020 dated April 21, 2020,
‘SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020,
‘SEBI/HO/CFD/DIL1/CIR/P/2020/136 dated July 24, 2020’ and

‘SEBI/HO/CFD/DIL1/CIR/P/2021/13 dated January 19, 2021’;

Self-Certified Syndicate
Banks/ SCSB(s)

The banks registered with SEBI, offering services (i) in relation to ASBA (other than
through UPI mechanlsm) a hst of which is avallable on the web51te of SEBI at

d=35, as appllcable or such other website as updated from time to time, and (ii) in
relatlon to ASBA (through UPI mechanism), a list of which is available on the website of

SEBI
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
or such other website as updated from time to time;

at

Stock Exchanges

Stock Exchange where the Equity Shares are presently listed, being BSE and NSE.

Transfer Date

The date on which the amount held in the escrow account(s) and the amount blocked in
the ASBA Account will be transferred to the Allotment Account, upon finalization of the
Basis of Allotment, in consultation with the Designated Stock Exchange (BSE Limited);

Willful Defaulter

A Company or person, as the case may be, categorized as a willful defaulter by any bank
or financial institution or consortium thereof, in terms of Regulation 2(1)(lll) of SEBI
(ICDR) Regulations and in accordance with the guidelines on willful defaulters or a
fraudulent borrowers issued by the RBI, including any Company whose director or
promoter is categorized as such;

Working Day(s)

In terms of Regulation 2(1)(mmm) of SEBI (ICDR) Regulations, Working day means all
days on which commercial banks in Punjab are open for business. Further, in respect of




Issue Period, working day means all days, excluding Sundays and public holidays, on
which commercial banks in Ludhiana are open for business. Furthermore, the time
period between the Issue Closing Date and the listing of the Rights Equity Shares on the
Stock Exchange, working day means all trading days of the Stock Exchange, excluding
Sundays and bank holidays, as per circulars issued by SEBI;

BUSINESS AND INDUSTRY RELATED TERMS
 T™Tr™M = DEsCRIPTON |

Corporate Social Responsibility

DGFT The Directorate General of Foreign Trade
GMP+ Good Manufacturing Practice

ISO International Organization for Standardization
Kg Kilogram

KW Kilo Watt

MT Metric Tons

PLF Plant Load Factor

TPD Ton Per Day

TERM DESCRIPTION

One Million Ten Lakhs;

One Billion Ten Thousand Lakhs;

One Trillion One Crore Lakhs;

Sq. ft. Square Foot;

USA United States of America;
uUSD United States Dollar;

WEO World Economic OutDLOOK;

ABBREVIATIONS|
TERM DESCRIPTION

X/Rs. /Rupees /INR Indlan Rupees, the official currency of the Republic of India;

AGM Annual General Meeting;

AIF Alternative Investment Fund as defined and registered with SEBI under the Securities
and Exchange Board of India (Alternative Investment Funds) Regulations, 2012;

AS Accounting Standards issued by the Institute of Chartered Accountants of India;

AY Assessment Year;

BSE BSE Limited; BOMBAY STOCK EXCHNAGE LTD

CAF Common Application Form;

CDSL Central Depository Services (India) Limited;

CFO Chief Financial Officer;

CIN Corporate Identification Number;

CIT Commissioner of Income Tax;

CLRA Contract Labour (Regulation and Abolition) Act, 1970;

Companies Act, 2013 Companies Act, 2013 along with rules made thereunder;

Companies Act, 1956 Companies Act, 1956, and the rules thereunder (without reference to the provisions
thereof that have ceased to have effect upon the notification of the Notified Sections);

COVID-19 A public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020;

CSR Corporate Social Responsibility;

Depository A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participant) Regulations, 2018;

Depositories Act The Depositories Act, 1996;

DP/ Depository Participant | Depository Participant as defined under the Depositories Act;

DIN Director Identification Number;

DP Depository Participant;

DP-ID Depository Participant’s Identification;

DR Depository Receipts;

EBITDA Profit/(loss) after tax for the year adjusted for income tax expense, finance costs,
depreciation, and amortization expense, as presented in the statement of profit and
loss;

EGM Extraordinary General Meeting;

EPS Earning per Equity Share;




FCNR Account Foreign Currency Non-Resident (Bank) account established in accordance with the
FEMA;

FDI Foreign Direct Investment;

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

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

FII(s) Foreign Institutional Investors registered with SEBI under applicable laws;

FIPB Foreign Investment Promotion Board;

FPIs A foreign portfolio investor who has been registered pursuant to the SEBI FPI

Regulations, provided that any FII who holds a valid certificate of registration shall be
deemed to be an FPI until the expiry of the block of three years for which fees have
been paid as per the SEBI FPI Regulations;

Fugitive Economic

An individual who is declared a fugitive economic offender under Section 12 of the

Offender Fugitive Economic Offenders Act, 2018;

FVCI Foreign Venture Capital Investors [as defined under the Securities and Exchange
Board of India (Foreign Venture Capital Investors) Regulations, 2000] registered with
SEBJ;

FY Period of 12 months ended March 31 of that particular year, unless otherwise stated;

GAAP Generally Accepted Accounting Principles;

GDP Gross Domestic Product;

Gol / Government The Government of India;

GST Goods and Services Tax;

HUF Hindu Undivided Family;

Ind AS Indian Accounting Standards;

ICAI The Institute of Chartered Accountants of India;

ICSI The Institute of Company Secretaries of India;

IFRS International Financial Reporting Standards;

Income Tax Act/ IT Act The Income Tax Act, 1961 and amendments thereto;

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

Regulations 2015;

IT Information Technology;

MCA The Ministry of Corporate Affairs, Government of India;

MN / Mn Million;

N.A. or NA Not Applicable;

NAV Net Asset Value;

NEFT National Electronic Fund Transfer;

Notified Sections

The sections of the Companies Act, 2013 that have been notified by the MCA and are
currently in effect;

NR/ Non-Resident

A person resident outside India, as defined under the FEMA and includes an NRI, FPIs
registered with SEBI and FVClIs registered with SEBI;

NRE Non-Resident External Account;

NRI Non-Resident Indian;

NSDL National Securities Depository Limited;

NSE National Stock Exchange of India Limited;

0CB Overseas Corporate Body;

p-a. Per annum;

P/E Ratio Price/Earnings Ratio;

PAN Permanent Account Number;

PAT Profit After Tax;

RBI Reserve Bank of India;

RBI Act Reserve Bank of India Act, 1934;

RoNW Return on Net Worth;

SCORES SEBI Complaints Redress System;

SCRA Securities Contracts (Regulation) Act, 1956;

SCRR Securities Contracts (Regulation) Rules, 1957;

SEBI Securities and Exchange Board of India;

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

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012;

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

2019;

SEBI (LODR) Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time;
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SEBI (ICDR) Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 and amendments thereto;

SEBI (SAST) Regulations

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

Securities Act

United States Securities Act of 1933, as amended;

STT Securities Transaction Tax;

Trade Marks Act Trade Marks Act, 1999 and the rules thereunder, including subsequent amendments
thereto;

TDS Tax deducted at source;

VCF Venture capital fund as defined and registered with SEBI under the Securities and

Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the SEBI AIF
Regulations, as the case may be;
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NOTICE TO INVESTORS

The distribution of the Letter of Offer, the Abridged Letter of Offer, Application Form and Rights Entitlement
Letter and the issue of Rights Entitlement (collectively “Issue Material”) and Rights Equity Shares to persons in
certain jurisdictions outside India may be restricted by legal requirements prevailing in those jurisdictions.
Persons into whose possession the Letter of Offer, the Abridged Letter of Offer or CAFs may come are required to
inform themselves about and observe such restrictions.

Our Company is making this Issue on a rights basis to the Eligible Equity Shareholders and will electronically
dispatch through email and physical dispatch through registered post/speed post/courier the Letter of Offer,
Abridged Letter of Offer, Application Form and Rights Entitlement Letter (“Issue Material”) only to Eligible
Equity Shareholders who have a registered address in India or who have provided an Indian address to our
Company. Further, the Draft Letter of Offer will be provided, through email and registered post/speed
post/courier, by the Registrar on behalf of our Company to the Eligible Equity Shareholders who have provided
their Indian addresses to our Company or who are located in jurisdictions where the offer and sale of the Rights
Equity Shares is permitted under laws of such jurisdictions and in each case who make a request in this regard.
Investors can also access the Letter of Offer, the Abridged Letter of Offer and the Application Form from the
websites of the Registrar, our Company, SEBI, and the Stock Exchanges.

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required for
that purpose, except that the Draft Letter of Offer has been filed with BSE and NSE (the “Stock Exchanges”) for
observations. Accordingly, the Right Entitlements and Rights Equity Shares may not be offered or sold, directly
or indirectly, and the Issue Materials may not be distributed in any jurisdiction, except in accordance with the
legal requirements applicable in such jurisdiction. Receipt of the Issue Materials will not constitute an offer in
those jurisdictions in which it would be illegal to make such an offer, and, under such circumstances, Issue
Material must be treated as sent for information purpose only and should not be acted upon for subscription to
Rights Entitlement and Rights Equity Shares and should not be copied or redistributed. Accordingly, persons
receiving a copy of Issue Material should not, in connection with this Issue of the Rights Equity Shares or Rights
Entitlements, distribute or send the same in or into any jurisdiction where to do so would or might contravene
local securities laws or regulations. If Issue Material is received by any person in any such jurisdiction, or by
their agent or nominee, they must not seek to subscribe to the Rights Equity Shares, or the Rights Entitlements
referred to in the Issue Material.

Any person who makes an application to acquire Equity Shares offered in this Issue will be deemed to have
declared, represented, warranted and agreed that she/he is authorized to acquire the Rights Equity Shares in
compliance with all applicable laws and regulations prevailing in her/his jurisdiction. Our Company, the
Registrar to the Issue or any other person acting on behalf of us reserve the right to treat any CAF as invalid
where we believe that CAF is incomplete or acceptance of such CAF may infringe applicable legal or regulatory
requirements and we shall not be bound to allot or issue any Rights Equity Shares or Rights Entitlement in
respect of any such CAF. Neither the delivery of Letter of Offer, Abridged Letter of Offer and CAFs nor any sale
hereunder, shall under any circumstances create any implication that there has been no change in our
Company’s affairs from the date hereof or that the information contained herein is correct as at any time
subsequent to the date of the Draft Letter of Offer.

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

THE CONTENTS OF THIS DRAFT LETTER OF OFFER SHOULD NOT BE CONSTRUED AS LEGAL, TAX OR
INVESTMENT ADVICE. PROSPECTIVE INVESTORS MAY BE SUBJECT TO ADVERSE FOREIGN, STATE OR
LOCAL TAX OR LEGAL CONSEQUENCES AS A RESULT OF THE OFFER RIGHTS OF EQUITY SHARES OR
RIGHTS ENTITLEMENTS. ACCORDINGLY, EACH INVESTOR SHOULD CONSULT ITS OWN COUNSEL,
BUSINESS ADVISOR AND TAX ADVISOR AS TO THE LEGAL, BUSINESS, TAX AND RELATED MATTERS
CONCERNING THE OFFER OF EQUITY SHARES. IN ADDITION, OUR COMPANY IS NOT MAKING ANY
REPRESENTATION TO ANY OFFEREE OR PURCHASER OF THE EQUITY SHARES REGARDING THE LEGALITY
OF AN INVESTMENT IN THE EQUITY SHARES BY SUCH OFFEREE OR PURCHASER UNDER ANY APPLICABLE
LAWS OR REGULATIONS.
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NO OFFER IN THE UNITED STATES

The Rights Entitlement and the Rights Equity Shares of our Company have not been and will not be registered
under the United States Securities Act of 1933, as amended (the “US Securities Act”), or any U.S. State Securities
Laws and may not be offered, sold, resold, or otherwise transferred within the United States of America or the
territories or possessions thereof, except in a transaction exempt from the registration requirements of the
Securities Act. The rights referred to in the Draft Letter of Offer are being offered in India, but not in the United
States. The offering to which the Draft Letter of Offer relates is not, and under no circumstances is to be
construed as, an offering of any Equity Shares or rights for sale in the United States or as a solicitation therein of
an offer to buy any of the said Equity Shares or rights. Accordingly, the Issue Materials should not be forwarded
to or transmitted in or into the United States at any time.

Neither our Company nor any person acting on behalf of our Company will accept subscriptions or renunciation
from any person, or the agent of any person, who appears to be, or who our Company or any person acting on
behalf of our Company has reason to believe is in the United States when the buy order is made. Envelopes
containing an Application Form and Rights Entitlement Letter should not be postmarked in the United States or
otherwise dispatched from the United States or any other jurisdiction where it would be illegal to make an offer,
and all persons subscribing for the Equity Shares and wishing to hold such Equity Shares in registered form
must provide anaddress for registration of the Equity Shares in India. Our Company is making the Rights Equity
Shares to Eligible Shareholders of our Company on the Record Date and issue materials will be dispatched only
to Equity Shareholders who have an Indian address. Any person who acquires rights and the Rights Equity
Shares will be deemed to have declared, represented, warranted, and agreed, that:

1. Itis to be noted that at the time of subscribing for the Rights Equity Shares or the Rights Entitlements, it will
not be, in the United States when the buy order is made,

2. Itdoes not have a registered address (and is not otherwise located) in the United States,
3. Itis authorized to acquire the rights and the Equity Shares in compliance with all applicable laws and regulations.

4. Our Company believes that Application Form (CAF) is incomplete or acceptance of such Application Form
(CAF) may infringe applicable legal or regulatory requirements; and

5. Our Company shall not be bound to allot or issue any Rights Equity Shares or Rights Entitlement in respect of
any such Application Form.

Our Company reserves the right to treat as invalid any Application form which:

1. Appears to our Company or its agents to have been executed in or dispatched from the United States;

Where a registered Indian address is not provided; or

3. Where our Company believes that Application Form is incomplete, or acceptance of such Application Form
may infringe applicable legal or regulatory requirements; and our Company shall not be bound to allot or
issue any Equity Shares or Rights Entitlement in respect of any such Application Form.

N

Rights Entitlements may not be transferred or sold to any person in the United States.

The Rights Entitlements and the Equity Shares have not been approved or disapproved by the US Securities and
Exchange Commission (the “US SEC”), any state securities commission in the United States or any other US
regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the merits of the
offering of the Rights Entitlements, the Equity Shares or the accuracy or adequacy of this Draft Letter of Offer.
Any representation to the contrary is a criminal offence in the United States.

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

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

FROM THE REGISTRAR. THIS DOCUMENT IS NOT TO BE REPRODUCED OR DISTRIBUTED TO ANY OTHER
PERSON.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND USE OF CURRENCY
OF PRESENTATION

CERTAIN CONVENTIONS

Unless otherwise specified or the context otherwise requires, all references to “India” contained in this Draft
Letter of Offer are to the Republic of India and the “Government” or “Gol” or the “Central Government” or the
“State Government” are to the Government of India, Central or State, as applicable.

Unless otherwise specified or the context otherwise requires, all references here into the ‘US’ or ‘U.S. or the
‘United States’ are to the United States of America and its territories and possessions.

Unless otherwise specified, all references in this Draft Letter of Offer are in Indian Standard Time. Unless
indicated otherwise, all references to a year in this Draft Letter of Offer are to a calendar year.

Unless stated otherwise, all references to page numbers in this Draft Letter of Offer are to the page numbers of
this Draft Letter of Offer.

In this Draft Letter of Offer, unless otherwise indicated or the context otherwise requires, all references to
the/our ‘Company’, ‘we’, ‘our’, ‘us’ or similar terms are to Bhandari Hosiery Exports Limited or, as the context
requires, and references to ‘you’ are to the Equity Shareholders and/ or prospective Investors in the Equity
Shares.

FINANCIAL DATA

Unless stated otherwise, the financial data in this Draft Letter of Offer is derived from the Audited Financial
Statements for the year ended 31st March, 2023 and 31st March, 2022 and limited review audits for three
quarters of the current on-going Financial Year 2023-24 of our Company prepared in accordance with Ind AS,
Accounting Standards, Companies Act, 2013. For further details, please refer to the section titled ‘Financial
Information’ beginning on page no. 65. The financial year of our Company commences on April 1 and ends on
March 31.

The Government of India has adopted the Indian Accounting Standards (“Ind AS”), which are converged with the
International Financial Reporting Standards of the International Accounting Standards Board (“IFRS”) and
notified under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting Standards)
Rules, 2015, as amended (the “Ind AS Rules”). The Financial Statements of our Company have been prepared in
accordance with Ind AS as prescribed under Section 133 of Companies Act, 2013 read with the Ind AS Rules
and other relevant provisions of the Companies Act, 2013 and are reproduced herein in accordance with the
SEBI ICDR Regulations and the Guidance Note on Reports in Company Prospectuses (revised), 2019, issued by
the ICAL Our Company publishes its financial statements in Indian Rupees.

There are significant differences between Ind AS, US GAAP and IFRS. We have not provided a reconciliation of
the financial information to IFRS or US GAAP. Our Company has not attempted to also explain those differences
or quantify their impact on the financial data included in this Draft Letter of Offer and you are urged to consult
your own advisors regarding such differences and their impact on our financial data. Accordingly, the degree to
which the financial information included in this Draft Letter of Offer will provide meaningful information is
entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices, Ind AS, the
Companies Act and the SEBI ICDR Regulations. Any reliance by persons not familiar with these accounting
principles and regulations on our financial disclosures presented in this Draft Letter of Offer should accordingly
be limited. For further information, see ‘Financial Information’ on page no. 65.

In this Draft Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed

are due to rounding-off, and unless otherwise specified, all financial numbers in parenthesis represent negative
figures.
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CURRENCY OF PRESENTATION

All references in this Draft Letter of Offer to ‘Rupees’, ‘Rs.’, ‘X', ‘Indian Rupees’ and ‘INR’ are to Rupees, the official
currency of the Republic of India.

All references to ‘U.S. §’, ‘U.S. Dollar’, ‘USD’ or ‘$’ are to United States Dollars, the official currency of the United
States of America.

INDUSTRY AND MARKET DATA

Unless stated otherwise, industry and market data used in this Draft Letter of Offer has been obtained or derived
from publicly available information as well as industry publications and sources.

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources believed to be reliable, but their accuracy and completeness
are not guaranteed, and their reliability cannot be assured. Although we believe the industry and market data
used in this Draft Letter of Offer is reliable, it has not been independently verified by us. The data used in these
sources may have been reclassified by us for the purposes of presentation. Data from these sources may also not
be comparable. Such data involves risks, uncertainties and numerous assumptions and is subject to change based
on various factors, including those discussed in ‘Risk Factors’ on Page No. 20. Accordingly, investment decisions
should not be based solely on such information.

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



FORWARD LOOKING STATEMENTS

Our Company has included statements in this Draft Letter of Offer which contain words or phrases such as ‘will’,
‘may’, ‘aim’, ‘is likely to result’, ‘believe’, ‘expect’, ‘continue’, ‘anticipate’, ‘estimate’, ‘intend’, ‘plan’, ‘contemplate’,
‘seek to’, ‘future’, ‘objective’, ‘goal’, ‘project’, ‘should’, ‘pursue’ and similar expressions or variations of such
expressions, that are ‘forward looking statements’.

Further, actual results may differ materially from those suggested by the forward-looking statements due to
risks or uncertainties or assumptions associated with the expectations with respect to, but not limited to,
regulatory changes pertaining to the industry in which our Company operates 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 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 its
industry and incidents of any natural calamities and/or acts of violence.

Important factors that could cause actual results to differ materially from our Company’s expectations include,
but are not limited to, the following:

e  General economic and business conditions Globally, in India and in the markets in which we operate
and in the local, regional, and national economies;

e  Changes in laws and regulations relating to the sectors and industry in which we operate;

e  Changes in technology and our ability to manage any disruption or failure of our technology systems;

e  Our ability to manage our operating costs and impact on the financial results

e  Our ability to successfully implement our business strategies and the Expansion Plan;

e  Failure to effectively implement our production schedules, or prevent unanticipated or prolonged
interruptions at our manufacturing operations.

e  Changes in general, political, social and economic conditions in India and elsewhere;

e  Fluctuations in the exchange rate between the Indian rupee and foreign currencies;

e  Reduction in demand or in the production of edible oil products;

e  Our inability to anticipate, respond to and meet the tastes, preferences or consistent quality requirements
of our consumers or our inability to accurately predict and successfully adapt to changes in market
demand or consumer preference could reduce demand for our products and in turn, impact our sales.

e  Our revenue significantly depends on the sale of our Garments and Fabrics. Any decline in the sale of our
products, in the market would have a material adverse effect on our business, financial condition and
results of operation.

For a further discussion of factors that could cause the actual results to differ, please refer to the section titled
‘Risk Factors’ beginning on Page No. 20. By their nature, certain market risk disclosures are only estimates and
could materially be different from what actually occurs in the future. As a result, actual future gains or losses
could materially differ from those that have been estimated and are not a guarantee of future performance. Our
Company or advisors does not have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. In accordance with SEBI and Stock Exchanges requirements,
our Company shall ensure that Investors in India are informed of material developments until the time of the
grant of listing and trading permissionby the Stock Exchanges.
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SECTION II - SUMMARY OF THE DRAFT LETTER
OF OFFER

The following is a general summary of certain disclosures included in this Draft Letter of Offer and is neither
exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft Letter of Offer or all
details relevant to prospective Investors. This summary should be read in conjunction with and is qualified by,
the more detailed information appearing in this Draft Letter of Offer, including the sections titled ‘Risk Factors’,
‘Objects of the Issue’, ‘Business Overview’ and ‘Outstanding Litigations, Defaults and Material
Developments’ beginning on page no. 20, 39, 53 and 175 respectively.

SUMMARY OF INDUSTRY AND OF ECONOMY

Global growth is projected at 3.1 percent and 3.2 percent in 2025. Global headline inflation is expected to fall to
5.8 percent in 2024 and to 4.4 percent in 2025. Forces that contribute in Shaping the Outlook for global growth
are: Growth resilience in major economies; Inflation subsiding faster than expected; High borrowing costs
cooling demand; Fiscal Policy amplifying economic divergences. India’s growth projections are 5.7 percent in
2024 and 6.8 per cent in 2025 based on calendar year. India’s growth that was projected by World Economic
Outlook (WEO) in January 2024 is 0.2 points above from that which was projected in Oct 2023 by the WEO.
[Source: https://www.imf.org/en/Publications/WEOQO/Issues/2024/01/30/world-economic-outlook-update-
january-2024]

India’s exports of Textiles and Apparels (including Handicrafts) during FY 22-23 was 36,684 USD Million where
top five contributors were USA (29%), European Union (21%), Bangladesh (7%), United Kingdom (6%), United
Arab Emirates (6%). European Union comprise of 27 countries and the EU imported from India (on Principal
Commodity Basis) to the extent of USD 7670 million USD in FY 22-23 where Share of Germany, France,
Netherlands, Spain, Italy was 4.3%, 2.9%, 2.6%, 2.6% and 2.4% respectively of exports to EU during the same
period.

[Source: DGCI&S (Provisional)]

For further details, please refer, one of them to the chapter titled ‘Industry Overview’ at page no. 47.

SUMMARY OF OUR BUSINESS

Incorporated in year 1993, Bhandari Hosiery Exports Limited, with main objects of manufacturing garments,
knitted fabric and fabric dyeing has been successfully operating its plant at village Meherban, Rahon Road,
Ludhiana, Punjab, India. The Company is presently having Production Facility of Fabric Knitting & Dyeing, Fabric
Processing capacity along with Garment manufacturing facility in the existing infrastructure comprising of land,
building, and Plant and Machinery. Successful implementation of the Rights Issue in FY 23-24 equipped the
Company with capability of Rotary Fabric Printing and Garments stitching; impact of which will be visible in the
financials of FY 24-25 and onwards in sale of higher-value products and improved margins.

The Garments manufactured in the Production facility of the Company are sold by the Company to demanding
reputed domestic and international customers and the turnover of the Company is a mix of domestic and export
sales.

For further details, please refer to the section titled ‘Business Overview’ on page no. 53.

OUR PROMOTER AND PROMOTER GROUP

The Promoters of our Company are Mr. Nitin Bhandari, Ms. Nitika Bhandari, Ms. Kusum Bhandari and Mr. Naresh
Bhandari and are collectively referred to as “Promoter” or “Promoters”.

Mrs. Mamta Bhandari, Mr. Shiva Bhandari and Mr. Ankit Bhandari are the members of the Promoter Group of our
Company and are referred as “Promoter Group”.
(*Refer note on page no. 62)

INTENTION AND EXTENT OF PARTICIPATION BY OUR PROMOTERS IN THE ISSUE

The Promoters and Promoter Group of our Company amongst themselves, through their letters dated 2rd April
2024, have confirmed that the jointly, and/or severally intend to subscribe full extent of their Rights Entitlement
in this Issue and to the extent of unsubscribed portion (if any) of this Issue to the extent permissible. Our
Promoters, including the Promoters Group hold 27.63% equity in the equity share capital of the company. Any
such subscription for Rights Equity Shares over and above their Rights Entitlement, if allotted, may result in an
increase in their percentage shareholding in the Company. Our Company is in compliance with Regulation 38 of
the SEBI (LODR) Regulations and will continue to comply with the minimum public shareholding requirements
under applicable law, pursuant to this Issue.
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OBJECTS OF THE ISSUE

Our Company intends to utilize the Net Proceeds raised through the I ssue towards the foll owing objects:

Particulars \ Amount (X in Lakhs)

Utilization towards Long-term working capital requirements of the Company# 4195
Right Issue Expenses 80
General Corporate Purposes $ 525
Net Proceeds from the Issue 4800

#Assuming full subscription.

$ The amount utilized for General Corporate Purposes shall not exceed 25% of the Gross Proceeds.

If there is any reduction in the amount of the Gross Proceeds on account of or at the time of finalization of Issue
Price and Rights Entitlements Ratio, the amount of utilization towards long-term working capital requirements will
be reduced.

For further details, please refer to the section titled ‘Objects of the Issue’ beginning on page no. 39

FINANCIAL INFORMATION

The following table sets forth the summary financial information derived from the Audited Financial Statements
prepared in accordance with Ind AS and the Companies Act, 2013 for the Financial Year ending March 31, 2023,
March 31, 2022, and March 31, 2021.

Xin lakhs

Particulars 2023 2022 2021

Equity Share Capital 1465.27 1465.27 1465.27
Net Worth! 8712.29 8155.42 7543.06
Total Income 28331.12 28343.63 22606.49
Profit / (loss) after tax 650.63 627.01 166.89
Basic and diluted EPS (in ) 0.44 0.43 0.11
Net asset value per Equity Share (in X) 5.95 5.57 5.15
Total borrowings? 10431.94 11390.65 11443.64

1Equity Share Capital and Other Equity

Zconsists of borrowings under non-current liabilities, current maturities of long-term debts, borrowings under

current liabilities and interest accrued but not due under current liabilities.

The following table sets forth the summary financial information derived from the Limited Reviewed Financial

Statements for Quarter 1, Quarter 2 and Quarter 3 of the Financial Year 2023-24.

Particular

Quarter -1/

ason
30.6.2023

Quarter-2/

as on
30.9.2023

Quarter-3/ as

on
31.12.2023

Xin lakhs

Upto / as on
31.12.2023

Equity Share Capital 1465.27 1465.27 1634.29 1634.29
Net Worth! 8856.13 9024.53 9948.16 9948.16
Total Income 5411.23 6352.49 6030.11 17793.83
Profit / (loss) after tax 143.84 168.40 177.21 489.52
Basic and diluted EPS (in ) 0.10 0.11 0.11 0.30
Net asset value per Equity Share (in X) 6.04 6.16 6.09 6.09
Total borrowings? 10431.94 11390.65 10965.99 10965.99

1Equity Share Capital and Other Equity
2consists of borrowings under non-current liabilities, current maturities of long-term debts, borrowings under
current liabilities and interest accrued but not due under current liabilities.

For further details, please refer to the chapter titled ‘Financial Information’ beginning on page no. 69.

AUDITOR QUALIFICATIONS

There are no auditors qualifications, however for further details on auditor qualifications, please refer to page
158 and the section titled ‘Financial Statements’ beginning on page no. 65.

OUTSTANDING LITIGATIONS



Actions by Amount

A:;ir{st ProccelZ(lilings Pr((:)rcl::eldniilgs ProcZ:)(;ings Regulatory Involved™#
Authority (X in lacs)
By 3 - - 49.87
Company Against 2 - - - 38.18
By - - - - -
Promoter Against - - - - -
Group By - - - - B
Companies/Entities | Against - - - B B
Directors other By - - - - _
than Promoters Against - - - - -

*To the extent quantifiable

For further details, please refer to section titled ‘Outstanding Litigations, Defaults and Material Developments’
beginning on page no. 175.

RISK FACTORS

For details of potential risks associated with our ongoing business activities and industry, investment in Equity
Shares, material litigations which impact the business of the Company and other economic factors, please refer
to thesection titled ‘Risk Factors’ beginning on Page No. 20.

CONTINGENT LIABILITIES

For details of the contingent liabilities, as reported in the Financial Statements, please refer to the section titled
‘Financial Statements’ beginning on page no. 65.

RELATED PARTY TRANSACTIONS

For details of the related party transactions, as reported in the Financial Statements, please refer to the section titled
‘Financial Statements’ beginning on page no. 65.

FINANCING ARRANGEMENTS

There have been no financing arrangements whereby the Promoters, Members of the Promoter Group, our
Directors and their relatives have financed the purchase of Equity Shares by any other person other than in the
normal course of the business of the financing entity during the period of 6 (Six) months immediately preceding
the date of this Draft Letter of Offer.

ISSUE OF EQUITY SHARES FOR CONSIDERATION OTHER THAN CASH IN THE LAST ONE YEAR

Our Company has not issued any Equity Shares for consideration other than cash during the last 1 (One) year
immediately preceding the date of filing of this Draft Letter of Offer.
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SECTION III - RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. You should carefully consider each of the
following risk factors and all other information set forth in this Draft Letter of Offer, including in ‘Business
Overview’, ‘Industry Overview’, and ‘Financial Statements’ beginning on page no. 53,47 and 65 respectively in
this Draft Letter of Offer, before making an investment in our Equity Shares.

The risks and uncertainties described below are not the only risks that we currently face; additional risks and
uncertainties not presently known to us or that we currently believe to be immaterial may also adversely affect our
business, financial condition, results of operations, and cash flows. If any or some combination of the following risks,
or other risks that are not currently known or believed to be adverse, actually occur, our business, financial
condition, and results of operations could suffer, the trading price and the value of your investment in, our Equity
Shares could decline, and you may lose all or part of your investment. In making an investment decision with respect
to this Issue, you must rely on your own examination of our Company and the terms of this Issue, including the
merits and risks involved. You should consult your tax, financial, and legal advisors about the consequences of an
investment in our Equity Shares and its impact on you.

This Draft Letter of Offer also contains forward-looking statements that involve risks and uncertainties. Our results
could differ materially from such forward-looking statements as a result of certain factors, including the
considerations described below and elsewhere in this Draft Letter of Offer.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or
other implications of any of the risks described in this section. Unless the context otherwise requires, in this section,
reference to ‘we’, ‘us’, ‘our’ refers to our Company.

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

1. Some events may not be material individually but may be found material collectively,
2. Some events may have material impact qualitatively instead of quantitatively, and
3. Some events may not be material at present but may have a material impact in future.

The numbering of the risk factors has been done to facilitate ease of reading and reference and does not in any
manner indicate the importance of one risk over another.

In this section, unless the context requires otherwise, any reference to “we”, “us” or “our” refers to Bhandari Hosiery
Exports Ltd.

The risk factors are classified as under for the sake of better clarity and increased understanding.

INTERNAL RISK FACTORS

1. Our operations are dependent on the supply of raw materials, such as cotton, spun and polyster yarn of
different counts and twist and of right ‘micronaire’ value at a remunerative price. Such raw material is
sourced from yarn spinning mills located in Northern and Southern India. Availability of our raw
material depends upon availability of Cotton as a crop and any change in global weather patterns may
have an adverse effect on the availability of raw materials to our suppliers.

Our business depends on the availability of reasonably priced and high-quality raw materials in the
quantities required by us. We source the raw materials from spinning mills located in Northern and Southern
parts of India. The price and availability of such raw materials depend on several factors beyond our control,
including overall economic conditions, production levels, market demand and competition for such materials,
production of cotton and transportation cost, dutiesand taxes and territorial trade restrictions. Unfavourable
local and global weather patterns including extremes such as drought, floods and natural disasters, may have
an adverse effect on the availability of raw materials.

The availability of the raw materials for our operations may be adversely affected by longer than usual
periods of heavy rainfall in certain regions or a drought caused by weather patterns. For example, natural
disasters, excessive rainfall. Such events may have an adverse impact on the availability and prices of raw
materials for our operations, which may increase the costs of our operations as well as negatively affect our
business, results of operations and financial condition. Adverse weather conditions may also result in
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decreased availability of water, which could impact our manufacturing operations.

Our inability to anticipate, respond to and meet the preferences or consistent quality requirements of
our consumers or our inability to accurately predict and successfully adapt to changes in market
demand or consumer preference could reduce demand for our products and in turn, impact our sales.

Our results of operations and future growth plans are largely dependent upon the demand for our products.
Demand for our products depends primarily on consumer-related factors such as demographics, local
preferences, fashion trends, the level of consumer confidence as well as on macroeconomic factors such as
the condition of the economy and per capita income. Over a period of time, there have been significant
changes in consumers’ preferences in apparel and garments. Our success depends on our ability to anticipate
fashion trends viz. the trends of wearing apparel in consumers and to offer affordable products that
appeal to their needs and preferences in a timely manner. Consumer fashion trends and preferences often
change over time, and if we are not able to anticipate, identify or develop and market products that respond
to changes in consumer fashion trends and preferences, demand for our products may decline. We must, on a
regular basis, keep pace with the preferences and quality requirements of our consumers, invest
continuously in new technology and processes to provide products having the desired qualities and
characteristics, and continually monitor and adapt to the changing market demand. An unanticipated change
in consumer demand and any sudden change in Government regulations may adversely affect our liquidity
and financial condition.

We require certain approvals, licenses, registrations and permits to operate our business, and failure to
obtain or renew them in a timely manner or maintain the statutory and regulatory permits and
approvals required to operate our business may adversely affect our operations and financial
conditions.

We require certain statutory and regulatory permits, licenses and approvals to operate our business. Though
we believe that we have obtained those permits and licenses which are adequate to run our business there is
no assurance that there are no other statutory/regulatory requirements which we are required to comply
with. However, some of the approvals are granted for a fixed period of time and need renewal from time to
time. We are required to renew such permits, licenses and approvals in time. Further, certain licenses and
registrations obtained by our Company contain certain terms and conditions, which are required to be
complied with. Any default by our Company in complying with the same, may result in inter alia the
cancellation of such licenses, consents, authorizations and/or registrations, which may adversely affect our
operations. There can be no assurance that the relevant authorities will issue or renew any of such permits or
approvals in time or at all. Failure to renew, maintain or obtain the required permits or approvals in time may
result in the interruption of our operations andmay have a material adverse effect on our business.

We derive all our revenue from our Fabrics and Garments business segment and any reduction in
demand or in the production of such products could have an adverse effect on our business, results of
operations and financial condition.

We derive all our revenue from our Fabrics and Garments business segment and any reduction in demand or
in the production of such products could have an adverse effect on our business, results of operations and
financial condition. Consequently, any reduction in demand or a temporary or permanent discontinuation of
manufacturing of Fabrics and Garments could have an adverse effect on our business, results of operations
and financial condition.

Fluctuation in the exchange rate between the Indian rupee and foreign currencies may have an adverse
effect on our business.

Although we follow established risk management policies, including the use of derivatives, such as foreign
exchange forward contracts to hedge our exposure to foreign currency risks, we are nevertheless exposed to
risks from foreign exchange rate fluctuations since part of our revenues are through exports entailing foreign
exchange transactions, in currencies including the U.S. Dollar and Euro. Exchange rates between some of
these currencies and the Indian rupee in recent years have fluctuated and may do so in the future, thereby
impacting our results of operations and cash flows in Indian rupee terms.

The exchange rate between the Rupee and other currencies is variable and may continue to fluctuate in
future. Fluctuations in the exchange rates may affect the Company to the extent of cost of goods traded in
foreign currency terms. Any adverse fluctuations with respect to the exchange rate of any foreign currency
for Indian Rupees may affect the Company’s profitability, since part of sales/ exports is done in foreign
currency.
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6. A slowdown or shutdown in our manufacturing operations or under-utilization of our manufacturing
facilities could have an adverse effect on our business, results of operations and financial condition.

Our business is dependent upon our ability to manage our manufacturing facilities, which are subject to
various operating risks, including those beyond our control, such as the breakdown and failure of equipment
or industrial accidents and severe weather conditions and natural disasters. Any significant malfunction or
breakdown of our machinery may entail significant repair and maintenance costs and cause delays in our
operations. If we are unable to repair malfunctioning machinery in a timely manner or at all, our operations
may need to be suspendeduntil we procure machinery to replace the same. In addition, we may be required
to carry out planned shutdowns of our units for maintenance, statutory inspections and testing, or may shut
down certain units for capacity expansion and equipment upgrades. We may also face protests from local
citizens at our existing units or while setting up new units, which may delay or halt our operations. Although
we have not experienced any significant disruptions at our manufacturing units in the past, we cannot assure
you that there will not be any disruptions in our operations in the future. Our inability to effectively respond
to such events and rectify any disruption, in a timely manner and at an acceptable cost, could lead to the
slowdown or shut-down of our operations or the under-utilization of our manufacturing facilities, which in
turn may have an adverse effect on our business, results of operations and financial condition.

7. Our Company is involved in certain legal proceedings. Any adverse decision in such proceedings may
render us liable to liabilities amounting to around Rs. 38.18 lacs. These legal proceedings are pending
at different levels of adjudication before various courts and tribunals. The summary of outstanding
litigation in relation to Civil, Criminal, Tax matters, actions by regulatory/ statutory authorities and
matters above the materiality threshold against our Company have been set on page No. 19.

For further details, see “Outstanding Litigation and Material Developments” on page no. 175. Decisions in any
of the aforesaid proceedings adverse to our interests may have an adverse effect on our business, results of
operations, financial condition and prospects. If the courts or tribunals rule against our Company we may face
monetary and/or reputational losses and may have to make provisions in our financial statements, which
could increase our expenses and our liabilities.

8. We generate a major portion of sales from our operations in certain geographical regions especially
Delhi, Haryana, Himachal, Punjab and Tirupur. Any adverse developments affecting our operations in
these regions could have an adverse impact on our revenue and results of operations.

We generate a major portion of sales from our operations in certain geographical regions. Such geographical
concentration of our business heightens our exposure to adverse developments related to competition, as
well as economic and demographic changes in these regions which may adversely affect our business
prospects, financial conditions and results of operations. In addition, as we enter new markets and
geographical areas, we are likely to compete not only with national players, but also local players who might
have an established local presence, are more familiar with local regulations, business practices and industry
needs, have stronger relationships with local distributors, dealers, relevant government authorities, suppliers
or are in a stronger financial position than us, all of which may give them a competitive advantage over us.
Our inability to expand into areas outside our present geographical markets may adversely affect our
business prospects, financial conditions and results of operations.

9. Any major change in the technology may render our current technologies old or require us to make
substantial capital investment to cope with the market.

Technology upgradation is a regular process and it is also essential for providing the desired quality to the
customers. We are taking all the possible steps to keep our manufacturing facilities in line with the latest
technology. However, any further upgradation in the technology may render our current technology old and
require us to upgrade the existing technology or implement new technology. Further implementing new
technology may require us to incur further capital expenditure which could affect our cash flows and result of
operations.

10. Our manufacturing activities are dependent upon availability of skilled and semi-skilled labour.

Ludhiana being an industrial township adequate labour is available. We do not have any permanent
arrangement of labour and the recruitments are made as per requirements of the work force except for those
who are on permanent pay rolls of our Company. Our manufacturing activities are dependent on availability
of skilled and semi-skilled labour. Non-availability of labour at any time or any disputes with them may affect
our production schedule and timely delivery of our products to customers which may adversely affect our
business and result of operations. We are subject to adherence of industry standards and any strike, work
stoppage or increased wage demand by our employees or any other kind of disputes with our employees
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11.

12.

13.

14.

15.

could adversely affect our business, financial condition and results of operations.

We are subject to adherence of applicable labour laws that protect the interests of our workers, including
legislation that stipulates laid-down procedures for dispute resolution and retrenchment of workers and
imposes financial obligations on employers in case of default of the employer. While we have not experienced
any labour unrest in the past, strikes, lock-outs and other labour action, in future, may have an adverse
impact on our operations, and if not resolved in a timely manner, could lead to disruptions in our operations.
We cannot guarantee that we will not experience any strike, work stoppage or other industrial action in the
future and any such event could adversely affect our business, results of operation and financial condition.

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

The industry, in which we are operating, is highly and increasingly competitive and our results of operations
and financial condition are sensitive to, and may be materially adversely affected by, competitive pricing and
other factors. Competition may result in pricing pressures, reduced profit margins or lost market share or a
failure to grow our market share, any of which could substantially harm our business and results of
operations. There can be no assurance that we can effectively compete with our competitors in the future,
and any such failure to compete effectively may have a material adverse effect on our business, financial
condition and results of operations.

Our promoters and members of the Promoter Group hold 27.63% equity shares in the company and
through this shareholding they retain control over our Company, however after the Rights Issue the
shareholding stake of the Promoters may vary.

Our Promoter and the members of the Promoter Group hold 27.63% equity share capital in the company and
through that they retain control over our company, however after the Rights Issue the shareholding stake of
the Promoters and members of the promoters group may vary. Through Control over the management of the
Company our promoters have the ability to control our business including matters relating to the timing
and distribution of dividends and the election or termination or appointment of its officers and directors.

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

Our Company has entered into certain transactions with our related parties. While we believe that all such
transactions have been conducted on the arm's length basis, we cannot assure you that we might have
obtained more favourable terms had such transactions been entered into with unrelated parties.

Furthermore, it is likely that we may enter into related party transactions in the future. We cannot assure
you that such transactions, individually or in the aggregate, will always be in the best interests of our
shareholders and will not have an adverse effect on our business, results of operations, cash flows and
financial condition.

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

The success of our business depends upon our ability to anticipate and identify changes in consumer
preferences and offer designs and products that consumers require. Our failure to successfully introduce new
designs in a cost effective and a timely manner could lead us loosing our sales and market share in the
market.

Our inability to assess customer demand, negotiate price with our customers for our products and
manage our inventory may have an adverse effect on our business, results of operations and financial
condition.

Our businesses depend on our ability to negotiate prices of our products, in desired order quantities, with our
customers. If we have inadequate capacity due to which we are unable to meet the demand for our products,
we may manufacture fewer quantities of products than required, which could result in the loss of business.
While we get from our customers a forecast for their demand and also indicative prices for our products and
accordingly we plan our production volumes, any error in our forecast could result in a reduction in our
profit margins and surplus stock, which may result in additional storage cost and such surplus stock may not
be sold in a timely manner, or at all. At times when we have overestimated demand, we may have incurred
costs to build capacity or purchased more raw materials and manufactured more products than required. Our
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16.

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

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

Our manufacturing operations require a significant amount and continuous supply of electricity, fuel and
water and any shortage or non-availability may adversely affect our operations. The production process
requires significant power. We currently source our water requirements from bore wells and depend on state
electricity boards for our energy requirements. Although we have diesel generators to meet exigencies at our
unit, we cannot assure you that our unit will be operational during power failures. Any failure on our part to
obtain alternate sources of electricity, fuel or water, in a timely fashion, and at an acceptable cost, may have
an adverse effect on our business, results of operations and financial condition.

17. Non-compliance with and changes in, safety, health and environmental laws and other applicable

regulations, may adversely affect our business, results of operations and financial condition.

We are subject to a broad range of safety, environmental, labour, workplace and related laws and regulations
in the jurisdictions in which we operate, which impose controls on the noise emissions, air and water
discharges; on the storage, handling, discharge and disposal of treated water, employee exposure to
hazardous substances and other aspects of our operations. Further, any accidents at our facilities may result
in personal injury or loss of life of our employees, contract laborers or other people, substantial damage to or
destruction of property and equipment resulting in the suspension of operations. Any of the foregoing could
subject us to litigation, which may increase our expenses in the event we are found liable and could adversely
affect our reputation. The government or the relevant regulatory bodies may require us to shut down our
units, which in turn could lead to product shortages that delay or prevent us from fulfilling our obligations to
customers.

The adoption of stricter health and safety laws and regulations, stricter interpretations of existing laws,
increasedgovernmental enforcement of laws or other developments in the future may require that we make
additional capital expenditures, incur additional expenses or take other actions in order to remain compliant
and maintain our current operations. Complying with, and changes in, these laws and regulations or terms of
approval may increase our compliance costs and adversely affect our business, prospects, results of
operations and financial condition. We are also subject to the laws and regulations governing relationships
with employees in such areas as minimum wage and maximum working hours, overtime, working conditions,
hiring and termination of employees, contract labour and work permits. There is a risk that we may
inadvertently fail to comply with such regulations, which could lead to enforced shutdowns and other
sanctions imposed by the relevant authorities, as well as the withholding or delay in receipt of regulatory
approvals for our production activities. We cannot assure that we will not be involved in future litigation or
other proceedings or be held liable in any litigation or proceedings including in relation to safety, health and
environmental matters, the costs of which may be significant.

18. Under-utilization of our manufacturing capacities could have an adverse effect on our business and

19.

results of operations.

Our revenues and profits are dependent on our ability to maximize our capacity utilization. Maximizing
capacity utilization rates at our manufacturing facilities allows us to increase our economies of scale and
allocate fixed costs over a greater number of units of products, thus increasing our profit margins. While we
seek to achieve greater cost efficiency in our operations, we cannot assure you that we will always be
successful in doing so, and any failure on our part in doing so may have an adverse effect on our business,
results of operations, cash flows and financial condition.

The price of the Equity Shares may be highly volatile after the Issue.

The price of the Equity Shares on the Indian stock exchanges may fluctuate after this Issue as a result of
several factors including volatility in the Indian and global securities market, our operations and
performance, performance of our competitors and perception in the market about investments in our
industry, adverse media reports on us or the industry, changes in the estimates of our performance or
recommendations by financiall analysts, significant developments in India’s economic liberalization and
deregulation policies and significant developments in India’s fiscal and environmental regulations. There can
be no assurance that the prices at which the Equity Shares are initially traded will correspond to the prices
at which the Equity Shares will trade in the market subsequently.

20. As the Equity Shares of our Company are listed on the BSE & NSE, our Company is subject to certain
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21.

22,

23.

obligations and reporting requirements under the SEBI (LODR) Regulations and other SEBI
Regulations. Any non-compliances/delay in complying with such obligations and reporting
requirements may render us liable to prosecution and/or penalties.

The Equity Shares of our Company are listed on BSE & NSE, therefore we are subject to the obligations and
reporting requirements prescribed under the SEBI (LODR) Regulations, to the extent applicable, and have to
adhere to and comply with other applicable Regulations framed by SEBI. Our Company endeavors to comply
with all such obligations and reporting requirements, any non-compliance which might have been
committed by us, may result into Stock Exchange and/or SEBI imposing penalties, issuing warnings and
show cause notices against us and/or taking actions as provided under the SEBI Act and the rules and
regulations made there under and applicable SEBI Circulars. In the past we were penalized under rule 17(1),
18(1) and 19(1) of the SEBI (LODR) for non-compliances that included not appointing woman director, not
constituting Audit Committee and Nomination & Remuneration Committee for the quarter ending on
September 2020.

Any such adverse regulatory action or development could affect our business reputation, divert management
attention, and result in a material adverse effect on our business prospects and financial performance and on
the trading price of the Equity Shares.

We require to obtain, maintain and/or renew certain registrations, approvals, licenses and
permission in ordinary course of our business, and failure to do so, in a timely manner or at all, we
may be unable to fully or partially operate our businesses and our results of operations may be
adversely affected.

We require certain approvals, licenses, registrations and permissions for our operations. While, we believe
we will be able to obtain, maintain and renew such approvals or permits as required, there can be no
assurance that we can do so in the timeframes anticipated by us, or at all. If we fail to obtain, maintain or
renew any of these approvals or permits in a timely manner or at all, our operations and expansion plans
may be interrupted, which could adversely affect our growth strategy, business and results of operations.
Furthermore, our approvals and permits are subject to numerous conditions, some of which are onerous and
require us to make substantial expenditures. If we fail to comply or a regulator alleges that we have not
complied with these conditions, our business and results of operations could be adversely affected.

Employee misconduct, errors or fraud could expose us to business risks or losses that could adversely
affectour business prospects, results of operations and financial condition.

Employee misconduct, errors or frauds could expose us to business risks or losses, including regulatory
sanctions, penalties and serious harm to our reputation. Such employee misconduct includes breach in
security requirements, misappropriation of funds, hiding unauthorized activities, failure to observe our
stringent operational standards and processes, and improper use of confidential information. It is not always
possible to detect or deter such misconduct, and the precautions we take to prevent and detect such
misconduct may not be effective. In addition, losses caused on account of employee misconduct or
misappropriation of petty cash expenses and advances may not be recoverable, which may result in write-off
of such amounts and thereby adversely affecting our results of operations. Our employees may also commit
errors that could subject us to claims and proceedings for alleged negligence, as well as regulatory actions in
which case, our reputation, business prospects, results of operations and financial condition could be
adversely affected.

We sell our products in highly competitive markets and our inability to compete effectively, market our
products relative to our competitors may lead to lower market share, and adversely affect our
operations and profitability.

Our Company operates in highly competitive markets and faces competition; however, it is not possible to
compute the present market share of our Company since the Indian market comprises of players that are
organized and unorganized also. Further, the competition in these markets is based primarily on demand
creation and as a result, to remain competitive in our markets, we must continuously strive to effectively
market our products. In the event of price competition from our competitors, we may be required to reduce
the price of our products while maintaining quality standards and our Company may not always be able to
do so. Some of our competitors may have greater finan