Allied Blenders
& Distillers

July 14, 2022

To,

Mr. Vivek Gaur

Email: vivek.gaurz hotmail.com
Mabile: +91-981185782%

Re: Emails dated July 5, 2022, July 6, 2022, July 8, 2022, July 10, 2022, July 11, 2022 and July 13, 2022
(collectively, the “Emails”), with reference to the draft red herring prospectus of the Company dated
June 27, 2022 (“DRHP") filed by Allied Blenders and Distillers Limited (“Company™) in relation to its
proposed initial public offering (the “Offer™) of equity shares of face value of ¥ 2 each

Dear Sir,

This is in reference to your Emails wherein you had communicated certain ohservations/queries (“Queries™) in
relation o the DRHP and the Offer. Subsequently, we received your e-mail dated July 13, 2022, addressed to
the Company, wherein you have mentioned thal you have lerminated your rescarch on the Offer and that our
reverl is no longer necessary. While we have noted vour withdrawal of the abservations, we are furnishing our
response o each of your observations, as set out in Annexure A, without prejudice to any legal recourse that we
may hkave,

Al the outset, we deny all allegations made by vou in vour Emails, We make further reference w0 vour email
dated July 13, 2022, addressed to Mr. Kishore Rajaram Chhabria. We wish to put on record our strong denial w
vour suggestion and allegation of any involvement of the Company or its officials in engaging anti-social
clements, and we reiterate that in the event the Company has been named a party to any criminal complaint, we
will cooperate with the autherities and follow due process with their investigation.

We trust the enclosed information addresses the Queries in your Emails. Kindly note that the disclosures made

in the DRHP are in compliance with applicable law, and thut ne changes are required to be made in the DRHP
pursuant to the Queries shared by vou.

All capitalised terms used but not defined herein shall have the meaning ascribed to it in the DRHP.
Sincerely,

For Allied Blenders and Distillers Limited

Mame: Ritesh Ramniklal Shuh
Designation: Company Secretary and Compliance Officer
Contact Number: =91 22 4300 1111

Email: compliznceofficeri@ahdindia.com

Enclosed: ax above

Allied Blenders And Distillers Limited.
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ANNEXLURE A

1. | ABD entered in agreement with Madanlal &
ABD Dwelling for 0% interest bearing (i)  As disclosed at Pages 224-225 of the DRHP, the

Debentures of 39.8 ¢rs & 36.3 crs respectively Company has entered into two memorandums of
in exchange for right of use of their Flats in understanding (“Molls”) with Madanlal Estates
Malabar, Mumbai, Interestingly, none of these Private Limited (“Madanlal®}) and ABD
2 compunics vwned those flaie at the time of Drwellings Private Limited (“ABD Dwellings”)
Agreement. These two companies bought the respectively, each dated October 30, 2020, by
Flats after receiving money from ABD. It way of which it has been agreed to provide
seems like ABD financed the purchase of those financial assistance by investing in the
Properties. ABD diverted interest bearing convertible securities of both Subsidiaries and
borrowed  funds 1o Madanlal & ABD these Subsidiaries have granled exclusive and
Dwelling fneerest free while at the same time irrevocable right in favour of the Company for
defaulting on s repayments to Yes Bank. usage of the premises, ie. flat no. 101, Casa
Furthermore, right before the PO, ABD Grande, 22 K.8, Tayyabji Marg, Malabar Hill,
entered into agreement with these 2 companies Mumbai- 404 006, Maharashire, Indiz (*Premise
to transfer the entire holding to the KRC 1"), and Aat ne. 92, Case Grande, 22 K.5.
family. This is a gross misuse of public money Tayyahji Marg, Malabar Hill, Mumbai- 400 006,
received in the form of Bank lowns (o enrich the Maharashtra, India (*Premise 2", together with
tamily of promoters while defaulting on its Premise 1, the “Premises™), for the sole purpose
own loan repayment obligations, of use as accommodation centre-cum-guest house

facility for the Company's Directors and
employees, for a period of five years
commeneing from Januvary 1, 2021,

(i)  Further, as disclosed al Pages 224-225 of the
DRHP,  purspant  to  the  resolutions
(“Resolutions™) passed on Movember 2, 2020,
the Board of the Company has approved: (a)
investments of up to ¥ 460 million in the
compulgorily convertible debentures of ARBD
Dwellings, and of up to 2 400 million in the
compulsorily  convertible  debentures  of
Madanlal, and utilization of such subseription
amount by these Subsidiaries in furtherance of
their respective business activilies, including
acquisition of immovable propertics, and (b} the
two  MolUs as described above. Girish
Kambadaraya. registered wvaluer, issued two
valuation reports dated October 3, 2020 on the
[air value of cquity shares of ABD Dwellings and
Muadanlal for allotment of debentures,

(iil)  As disclosed under “Fimancial Information -
Restated Consolidated Financial {nformation -
Nowes  ro Restated Consolidated  Filuancial
Information - Note 47- Relared party diselosures,
as per [ND A8 24 at page 332 of the DRHP, our
Company had cumulatively  invested, in
aguregate, the amounts of ¥ 300,05 million and ¥
373.00 million respectively in the compulsorily
convertible debentures of ABD Dwellings and
Madanlal, as on December 31, 2021. Further, as
on the date of the Draft Red Herring Prospectus,
ie, June 27, 2022, apart from its equity holding
in these two Subsidiaries as disclosed in “Owr
Subsidiaries — ABD Dwellings Private Limited”
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(iv)

(]

Lvi)

on page 228 of the DRHUP and “Owr Subeldlearies
— Muadantal Estates Private Limited" on page
229 of the DRHP, the Company has cumulatively
invesied, in aggregate, the amounts of 2 363.035
millien in ABLY Dwellings by way of 36,303,000
compulsarily convertible debentures of T 10
each, and ¥ 398 million in Madanlal by way of
39,800,000 compulsorily convertible debentures
of T 10 each, respectively, as disclosed on page
223 of the DRHP, Such investments are in
compliance with applicable laws,

The Mols and Resolutions also provide that both
Subsidiaries were in the process of acquiring the
Premises at the time of execution of MolUs, and
that the reason for such investment in convertible
securities of the Subsidiaries was w0 enable the
Subsidiaries w0 acquire the Premises. Madanlal
acquired possession of Premise 1 upon execulion
of the agreement for sale dated December 29,
2020, and it acquired the litle to Premize 1 by
way of the sale deed dated July 15, 2021. The
transfer of title for Premise 2 in favour of ABD
Dwellings took place by way of the sale deed
dated December 17, 2020, As described ahove, in
addition to receiving the CCDs in lieu of the
investiment, the Company also received the right
to wse the Premises as accommodation centre-
cum-guest house facilities for the Company's
Directors and employees, for a period of five
yvears commencing from January 1, 2021,

Please note that such steps have been undertaken
pursuant 1o the Company's commercial
considerations and are in compliance with
applicable laws. All related party transactions
have been entered into in accordance with
applicable laws, and at an arm”s length basis.

As disclosed on Page 45 of the DRHP, while we
have obtained requisite lender consent from Yes
Bank in relation to the Offer, our Company was
unable to fulfil certain conditions as mentioned in
the loan documentulion/sanction  letter  with
respect to facilities availed from Yes Bank
Limited, where there was a breach of cerlain
covenants for Fiscal 2020 and 2021, Yes Bank
Limited has waived / condoned the breach.
Further, there was an overdue on repayment of
certain  facilities from Yes Bank Limited,
however, us per the fetier dated May 26, 2022
from Yes Bank Limited, the amount overdue has
been paid and that the rectification has been
sccepted, making the account standard. For
details. see “Risk Factors — Infernal Risk Factors

16, We have incurred indebredness and an
fnabiliny to comply with repayment and other
covenants in owr financing ogreements could
adversely  affect owr business and financial
condition, fn addition, certain of our financing
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agreements ismvolve vaviable interest rates and an
increase o teterest rates may adversely affect
our  resuits of  operations  and  fimanciol
condifion. " on pages 44-435 of the DRHP.

In 2009, 110 or were given to Ashoka
Liguors as Advance for purchase of
Land. Out of that 75 crs received back
bv ARD from Ashoka as investment
in PSC of ABD. This inflated the net
wuorth of ABD by 73 crs & current
assets by 110 ors for FY19, For 3
vears, no land was transferred from
Ashoka to ABD & part of said
advance (36 Cr) was returned to ADB
in FY20. In FY2022 PSC of 75 or was
redeemed by Ashoka & the same 75 cr
returned 1o ABD as refund of advance.
This round tripping of interest bearing
bomowed public money resulted in
substantial push up in ratics of ABD
Finaneials and seems to be targeted at
defrauding Banks for availment/re-
sanctioning of Loans.

s 36 cr returned by Ashoka in FY20
were then given o Power Brands
again as Advance for purchase af
Land aleng with WC advance of Rs
50 er in FY19 & 43 cr in FY20. Parl
of the WO Advances were paid back
in FY20 & FY21. Transfer of Plot is
¥et 1o happen even alter 2 years,

Response to Point (a) of the guery

()

{ii)

The Company had entered into an agreement for
sale (“Agreement for Sale”) dated March 27,
2019 with Ashoka Liguors Private Limited
{(“ALPL") (which at the time of execution of
such agreement, was a promaoter of the Company,
as disclosed at Page 262 of the DRHP, and is
now a member of the Promoter Group as well as
a Group Company, as disclosed respectively at
Pages 264 and 268 of the DRHP) in order to
purchase certain properties  (“Properties™) in
Gurugram, Heryana, since il was keen to sel up a
bottling unil to cater to the local market. The
Company  therefore  paid an  advance
(“Advance™} of T 1,110.00 million 1 ALPL in
Fiscal 2019 pursuvant to this Agreement for Sale,
as disclosed at Page 326 of the DRHP,

Pandya & Associales issued o valuation report
duted Apeil 4, 2019 in relation to such Propertics,
The Company subsequently entered into a
supplementary  agreement  (“Supplementary
Apreement”} wilh ALPL dated March 29, 2019
and also executed extension letters dated March
25, 2020 and March 22, 2021, to extend the
period of the Agreement for Sale and
Supplementary Apgreement till March 27, 2022,
Subsequently, owing to the COVID-19
pandemic, changes in industry and business
dynamics, the Company made a commercial
decision to not pursue establishment of such
boltling unit in Gurgaon and instead decided to
focus on expansion of its existing bottling units,
By way of its letter to ALPL dated July 1, 2021,
the Company sought to terminate the Agreement
for Sale and Supplementary Agreement.

The Company also recalled the Advance made
to ALPL. as also disclosed at Page 357 of the
DRHP. APLPL refunded amounts of ¥ 360
million and ¥ 750 million in Fiscal 2020 and the
ning month period ended December 31, 2021,
respectively, as disclosed at Page 326 of the
DRHP. As on the date of the DRHP, the entire
tranzaction had been closed and no advance was
outstanding, and there is no impact on the
Company's present capital structure or halance
sheet,

ALPL made an investment in 6,818,180 0.01%
MNon-curnulative convertible preference shares of
# 10 each (*NCCPS™) of the Company on July 4,
2019, as disclosed al Page 100 of the DRHP,
Subsequently, the Company and ALPL mutually
decided o redeem the NCCPS issued by the
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.

Company and the NCCPS were redeemed on
Julv 8, 2021, For fuorther details, see “Capited
Siructure — Notes to the Capital Structure — (1)
Share Capital History of the Comparny — (h)
Preference Shaves 0.00% Non-Cumulative
Convertible  Prefevence Shaves of T 10 cach
{"NCCPS") " on page 100 of the DRHP. The
Statutory Auditors have confirmed in their audit
report on the audited financials for Fiscal 2020
that: (i) the Company has complied with the
requirement of Section 42 of the Companies Act
and the rules framed thereunder, in relation to
such issuance of NCCPS, and (ii) the amounts su
raised have been used for the purposes for which
the funds were raised. As on the date of the
DRHP, the entire transaction had been closed and
no MCCPS was outstanding, and there is no
impact on the Company’s present capital
structure or balance sheet,

Response to Point (b) of the query

Li}

The Company entered into an agency agreement
(“Agency Agreement”) dated October 10, 2019
wilh Power Brands Enterprises India Private
Limited (“PBEIPL") {which has been identified
as a member of the Prometer Group as well as a
Group Company, as disclosed respectively at
Pages 264 and 267 of the DRHP), since the
Company was desirous of engazing PREIPL. for
providing its expertise for identifving a suitable
parcel of land in Telangana for setting up of a
state of art manufacturing facility. The advance
of ¥ 360 million (“PB Advance™) made by the
Company o PBEIPL, a5 disclosed at Page 326 of
the DRHP, was pursuant to such Agency
Agreement. However, the Company later sent
letter dated October 11, 2021 for termination of
the Agency Agreement and recovery of the PB
Advance. Such recovery was therefore made
subsequent to the balance sheet date, as disclosed
al Page 357 of the DRHP. As on date, the
Company does not plan to acquire any parcel of
land through PREIFL.

(ii}) As disclosed at Page 326 of the DRHP, the

Company paid working capital advances 1o
PBEIPL in the ordinary course of business, in
Fizcals 2019, 2020 and 2021, Further, the closing
advances lying with PBEIPL in Fiscals 2019,
2020 gnd 2021 are disclosed at Pape 329 of the
DRHP. The balance amounts due from PREIPL
had been recovered subsequently post balance
sheel date, as disclosed at Page 357 of the DRHP.

Disclosures for the transactions deseribed ahove have
been made under “Finagncial Information - Restared
Consolidated  Fimancial  nformation - Notes o
Resrated Consolidated Finemeial Informaiion - Note

7= Relaied party disclosures, as per IND 48 247,
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beginning on page 324 of the DRHP,

Pleage note that the transactions as described at Poinls
1, 2{i) and 2(ii) above are separate and not related.

Please note that such steps have been undertaken
pursuant to the Company’s commercial considerations
and are in complionce with applicable laws, As
disclosed above, the uncertainties owing to COVID 19
pandemic have also impacted the timing of Company®s
business decisions which would have otherwise been
possible 1o implement in a shorter time frame. For
details, see “Risk Factors - fnternal Risk Factors - 6.
The current and contining Impoct of the COVID-19
pandemic on our business and operations, inciuding
ity dmpact on the ability or desfre of consemers o
purchase our products, may ave an adverse effect on
anr husiness, vesulis of operations, ffnancial conditean
amd cash fTows™ on page 38 of the DRHP.

Further, please note that as disclosed al Page 276 of
the DRHP, the Statutory Auditors of the Company
have confirmed that the Restated Consolidated
Financial Information has been prepared in accordance
with the Companies Act, the SEBI ICDR Hegulations
and the Guidance Note on Reports in Company
Frospectuses (Revised 2019) issued by the Institute of
Chartered Accountants of India, es amended from time
lo time. All related parly transactions have, been
entered into in accordance with applicable laws, und at
an arm’s length basis,

Oriental Radios were paid 95 or by ABD in | Pleasc note that the Company did not make any
FY22 in the form of Compound Financial | payment to Orlental Radios Private Limited in the
Instrument and 100 crs were returned to ABD | form of compound financial instrument, as evident
in the form of CCD. eventually converted into | from the diselosures on papes 325-328 of the DRHP.

Equity Shares. |

As disclosed under “Capital Stricture — Notes to the
Capital Structire — (1) Share Capital History af the
Compamy — (¢ 8.3% Compulscrily Comvertibile
Debentures (“CCO")" at Page 101 of the DRHP,
8,547,000 CCDs of face value of ¥ 117 each were
allotted by our Company to Orlenal Radios Privawe
Limited (“ORPL™ for a tofal consideration of 2
SO90.99 million on July 27, 2021, Suhsequently, the
Board of the Company pursuant to its resolution dated
June 20, 2022, approved the conversion of 8,547,000
CCDs of face value of F117 cach, into B.347,000
Equity Shares of face value of 22 at a premium of
Z113 per Equity Share. Since the consideration for
CCDs was fully paid at the time of their allotment, no
additional consideration was paid upon conversion
into Equity Shares,

As disclosed at Page 101 of the DRHP, Oriental
Radios Private Limited paid the Company a
consideration amounting to ¥ 99999 million for its
investment in the CCDs of the Company. Such
consideration was paid for the CCDs which were
compound financial instrurment, and as disclosed at
Page 327 of the DRHP, the Company accounted for




Allied Blenders And Distillers Limited.

the equily compunent as well as liability component of
such compound financial instrument. Such accounting
was made as per IND AS 32,

Further, disclosures for such transactions have been
mace  under  “Financial  Information - Restated
Consolidated  Financial  Information - Notes 1o
Restated Consolidated Financial information - None
47- Reloied party disclosures, as per IND AS 247
beginning on page 324 of the DRHP.

Please note that such steps have been undertaken
pursuant to commercial considerations and based on
discussions between the Company and Oriental Radios
Private Limiled, one of its Promoters, and these sleps
are in compliance with applicable laws. All related
party (ransactions have been entered into in
pecordance with applicable laws, and at an arm’s
length basis.

On June 20, 2022, Oriental Radios Private
Limited wag allotted B5.47 Lac Shares al the
ettective price of Rs 117. Since it is a recent
transaction, PO should also be priced at or
below s 117 per shase otherwise it would be
unjust emrichment o sharcholders of Oriental
Radios Private Limiled, who are members of
KRUs family, at the cost of public money,

As disclosed under *Capital Srucrture — Noves 1o the
Capital Structure — (1) Share Capital History of the
Campany — o) 8.3% Compulsorily  Converithle
Debentures (“CCHT) " al Page 101 of the DRIP, and
described above, 8,547,000 CCDs of face value of ¥
17 each were allotted by our Company w Oriental
Radios Private Limited (“ORPL™ for a iotal
consideration of ¥ 999.99 milllon on July 27, 2021.
Since the consideration for CCDs was fully paid al the
time of their allotment, no additional consideration
wias paid upon conversion into Equity Shares.

Please note that as disclosed at Page 125 and the cover
page of the DRHP, the Offer Price will be determined
by the Company and the Selling Sharcholders, in
consultation with the DBRLMs, on the basis of
assessment of markel demand for the Equity Shares
eflered threugh the Book Building Process and on the
basis of quantitative and qualitative factors as
deseribed at Page 125 of the DRHP. Please read the
red heming prospectus to be {iled by the Company 1o
form an informed view before making an investment
decision,

India Ratings has rated ABD as BBB+, There
was o downgrade by India Rating in 2019,
CRISIL. & CARE Ratings have suspended
ratings since 2016 due to non-cooperation by
the ABD Management. Yet it is declared by
ABD that there are no Credit Ratings
cutstanding,

i, India Ratings & Research (“India Ratings™) had
downgraded the Company’s ecredit mtings from
Ind A~ to Ind BRB+/Stable ratings in 2019, for the
reasons mentioned in its report dated February 28,
2019, such as strewched credit metrices and delays
in deleveraging and leverage levels sustaining
ubove 4.0x in Fiscal 2008, [owever, subsequently
on August 20, 2021, India Ratings revised the
outlock from stable 1o positive, while realfirming
its rating al Ind BBB+, owing to infusion from
promoter(s) to support liquidity and improve
capital structure. For details, see “Ridk Factors —
fternal Risk Factors — 16 We have incurred
indebtedness and an Inability te comply with
repayment and other covenanmts in o financing
agreements conld adversely affect our business
and financial condition, In addition, certain af our
Jinancing agreements fmvolve varviagble interest
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vates and an ncrease in interesi rates may
adversely affect owr results of operations and
Jinanelal  condition,” on pages 44-45 of the
DRHP.

ii. The Company had decided to discontinue using
CARE ratings in 2015 and communicated the
sume W CARE, subsequent to which its credit
ratings were suspended in 2016. Further, the
Company had decided to  discontinue  using
CRISIL ratings in 2015 and communicated the
same to CRISIL, subsequent to which its credit
ratings were suspended in 2016. The Company
had obtained requisite consents from the lenders
for switching over from CRISIL w other RBI
approved credit rating agencies. Accordingly, the
Company switched to India Ratings for its credit
rulings, a5 diselosed in point (i) above.

As per DRHP, selling Promoters have nol
given uny guarantess Lo third parties whereas as
per MCA dala, several Loans are availed in
subsidiary companies where selling Promoters
are Ddrectors &  have provided Personal
Guarantees 1o the Banks, Also ABD has
provided Corporate Guarantees 10 these Louns,
Kindly recheck on Guarantees & Contingent
Liabilities wrising out of Corporate Guarantee
on ABRDY's part,

Please note that in terms of SEBI ICDR Regulations,
the Company is required t disclose details of
guarantees given to third partics by the Promoter
Selling  Shareholders. The Promoter Selling
Shareholders have not given any guaraniees o any
third party for any loans availed by the Company or its
Subsidiarics. The requisite confirmation in this regard
as required under the SEBI ICDR Regulations, is
disclosed al Page 223 of the DRHP.

Rs 133 debt of ABD International General
LLC was written off in F¥22 causing loss of
13.3 er to ABD which will be borne by future
public shareholders in parl. This causes
enrichment of LLC stakeholders at the cost of
the Indian public, No legal remedy was sought
against the LLC.

The Company provided unsecured loan to Allied

Blenders and Distillers International General Trading
LLC (“LLC™) in Fiscals 2015 and 2016. Such
unsecured loan totalling o 132,96 million as of
March 31, 2019 was written ofT in Fiscal 2019, as
disclosed on Page 325 of the DRHP. This was owing
to loss incurred by the LLC due to high operating costs
and the Company entered into a share sale deed for
divestment of its holding in the LLC on June 17, 2019
and received consideration for such divestment on July
10, 2019, For details, see “Fimancial Statements -
Restated Conselidated Financial Information - Netes
fa Restated Consofidmed Financial Information - Noge
47- Related party disclosures, as per IND A5 24" and

“Fimgnotal  Statements - Restated  Consolidated
Financial  Informeation - Notex to  Resiaied
Comsalidated  Financial  {nformation = Noe  68-

Bisposal af interest in Jeint Veniure” on pages 324
and 357 of the DRHF. The Board by way of its
resolution dated August 29, 2019 approved such write-
off of the unsecured loan. The write-off of the
unsccured loan was in accordance with applicable
accounting policies.

Please note that such investment decisions have been
underlaken pursuant to the Company's commercial
considerations and are in compliance with applicable
laws, All related party transactions have been entered
into in accordance with applicable laws; and at an
arm’s length basis.

K.

Technopak was hired and paid bv ARD to
conduct a survey/report on the Liquor Industry.

As disclosed at Page 178 of the DRIP. the industry
and market data used in the DRHP has been derived
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By their own admission, the cited reporl is ol
“general nature™ and is “intended to provide a
general guide to the subject matter and should
nol be relied onm as a basis of business
decisions™, And vet, this report is cited by ABD
o influence the investmenybusiness decisions
of the prospective investors. Since Technopak
is a paid vendor, its report cannot be perceived
as unbiased. Apart from this ‘paid-for’ report,
no independent report is quoted by ABD in
DRHP.

from industry publications, in particular, the report
titled “Industry Report n Indian Alco-Beverage
Marker” dated June 21, 2022 (the “Technopak
Report”) prepared and issued by Technopak Advisors
Private Limited appointed on March 23, 2022, and
cuclusively commissioned and paid for by the
Company o understand the industry in which it
operales in connection with the Offer,

Statements from third parties that invelve estimates are
subject to chanpe, and actual amownts may differ
materially from those included in the DRHP. The
Technopak Report uses certain methodologies for
market sizing ond forecasting. Accordingly, investors
should read the industry related disclosure in the
DRHP in this context.

For further details, please refer w  “Cerrain
Comeniions, Currency of Presemtation, Use of
Financial Information and Morker Data ~ Industry
ated Market Dara®, “Certain Conventions, Currency aof
FPreseniotion, Use of Flaenclal  Information  and
Marker Data — Diselaimer by Technopak™ and “Rigk
Faciors — fimiernal Risk Focrors — 62, Induvery
fnformation inclvded in this Draft Red Herving
Prospectus has heen devived from an industry report
prepared by Technopak Advisors Private Limited
exclusively commissioned and pald for by us for such
fpurpose” on pages 29 and 635, respectively, of the
DRHP.

Further, ‘Technopak, in its consent letter dated June 21,
20122, has also confirmed that: (1) it does not have any
relation with the Company, its Directors or its Key
Maragerial Personnel; (ii) it is an independent
consultant with respect to the Company and its
associates; and (iii) neither it nor its associates hold
any Equity Shares of the Company. )

Mr KRC holds nil shares in ABD & taking
| home 43 ¢r a year plus perks from ARD, He
has no skin in the future of the company and
still is the most influential person despite his
advanced age. He also is being benefitted via
these interest free “financizl assistance™ to
varicus companies in which he is a shareholder.

In addition to being & Promoter of the Company,

please note that as disclosed at Pages 231 and 254, of
the DRHP, Mr. Kishore Rajaram Chhabria is the
Whele-time Director (Chairman) and Key Managerial
Personnel of the Company. As disclosed at Page 233
of the DRHP. he plays an exeeutive rale in overseeing
the strategics, risk management, governance, capital,
financial reporting and M&A activities of the
Company. Further, details of his remuneration as well
as interest in the Company are disclosed at Pages 236-
240 and 263-263 of the DRHP, Additionally, please
note that his remuneration in his capacity as Whole-
time Director have been approved by the Board and
Sharcholders pursuant to resolutions dated March 31,
2022 and April 1, 2022 respectivelv, as disclosed at
Puge 236 of the DRIIP,

Mr. Kishore Rajaram Chhabria does not hold any
shares in the Company, Subsidiavies, corporste
Promoters,  Promoter  Group  entities,  Group
Companies, or joint venlures or associates of the
Company. Therefore any allegation of any benefit to
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him via interest free “financial assistance™ to various
companies in which he is a sharcholder, is not relevant
w the Company, Subsidiaries, corporate Promolers,
Promoter Group entities, Group Companies, joint
ventures or associates of the Company, or the Offer,

10,

While guing through DRHP prima facie. it
seems ABD has and continues to divert the
Loan Funds to subsidiaries in the guise of
Capital Advances to strengthen itz Financials
which defrauds the Banks and its investors in
general, not o mention lass o Government
Bevenue since Capital Transactions does not
attract any lax implications. ABD has also
tried to benefit the KROC family through a =eries
of transactions right before the IPO which will
cause loss to lulure investors like me,

Please note that disclosures as required under the SEBI
ICDR Regulations in relation to the business interest
between the Company and the Subsidiaries hove been
miade under “History and Certain Corporate Matrers —
ther Agreements — Memorondum of Undersranding
dated Clcrober 30, 20120 emtersd  into  between
Madanlal Estates Private Limited (*Madanlal”) and
our Company, and Memorandum of Understanding
dated October 30, 202 entered into between ARD
Dwellings Private Limited ("ABD Dwellings") amd
owr Compamy”, “Our  Business”™ and  “Financial
Statements - Restaved Consolidated  Financlal
Difavmatiaon - Notes  to Restated  Consalidated
Financial Information - Note 47- Related party
disclosures, as per IND AS 24™ and “Chr Subsidiaries

Business [mverest between owr Company and our
Subsidiaries” on pages 224, 178, 324 and 230 of the
DRHP, respeetively.

Further, disclosures as required under the SEBI ICDR
Repulations in relation W interest of the Promoters
have been made at Pages 262-263 of the DRHP.

Please note that such wransactions have been
undertaken pursuant to the Company's commercial
considerations and are in compliznee with  the
Companies Act and applicable accounting policies.
Please note that as disclosed at Page 276 of the DRHP,
the Statutory Auditors of the Company have confirmed
that the Restated Consolidated Finaneial Information
has been prepared in accordance with the Companies
Act, the SEB] ICDR Regulations and the Guidance
Mote on Repons in Company Prospectuses (Revised
2019) issued by the Institute of Chartered Accountants
of India, as amended from time to time. All related
party transactions have been entered into in
accordance with applicable laws, and al an arm's
length basis.

Please reed the red herring prospectus to be filed by
the Company tw form an informed view before making
an investment decision.

Wice Chairperson Resham Chhabria®s Hushand
Fectendra Amar Hemdev was Director in ABD
till 2007 wntil he was disqualified w's 164 (2}
by BoC. Infact mast of his family members are
disqualified under same section kv RoC. All his
family Companies are either non-Compliant or
struck off by RoC. No details are given about
defaults they committed on repayments of
Public  Deposits  which  caused  their
Disgualification.

Please note that in terms of SEBI 1CDR Regulations,
changes in the board of the Company, along with
reasons thereof, are required w be disclosed only for
the past threg years. Soch changes have been duly
disclosed at Pages 239-240 of the DRHP.

Jeetendra A Hemdev. is only 2 member of the
Promoter Group of the Company.  While he was
disgualified as a director under Section 164(2) of the
Companies Act and ceased to be a director of the
Company pursuant to o Board resolution dated
December 20, 2017, please note that he has not held
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any dircetorship or execulive position in relation wo the
Company since date of cessation, nor does he currently
hold any such directorship or executive position in the
Company as on the date of the DRHP.

Accordingly, the requisite disclosures required from
Jeetendra A Hemdev in his capacity as a member of
the Promoter Group, in terms of the SEBI ICDR
Regulations, have been made in the DRHP.

2.

Mr Arun Bark joined ABLD on 2™ June 2022 as

MD and resigned 18 days later on 20 June
2022, Reason for such a Senior Executive
leaving within 18 days.

As disclosed al Page 239 of the DRHP, Mr. Arun
Barik was appointed as an additional director on June
2, 2022 and subsequently resigned and ceased to be a
director on June 20, 2022, Please note that the
requisite disclosures in relation to such change in
directorship, along with reasons thereof, as required
under the SEBI ICDR. Regulations, have been made in
the DRHP,

Mr. Arun Barik continues to remain associated with
the Company as head of the product development and
quality assurance division, and will continue to lead
the product development and qualily assuerance
initiatives of the Company.
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Allied Blenders

ICICI Securities Limited 1 8%
ICICI Venture Cenire & Distillers

Appasaheb Marathe Marg, Prabhadevi,
Mumbai 400 025,
Maharashtra, India

Axis Capital Limited

1¥ Flaor, Axis House

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

Mumbai - 400025,
Maharashtra, India

JM Financial Limited
Tth Floor, Cnergy,
Appasaheb Marathe Marg,
Prabhadevi,

Mumbai 400 023
Maharashtra, India

Kotak Mahindra Capital Company Limited
15t Floor, 27 BKC, Plot No, C - 27

"(" Block, Bandra Kurla Complex

Bandra { East),

Mumbeai 400 0651,

Maharashtra. India

Equirus Capital Private Limited

I 2th Floor, C Wing, Marathon Futurex,
MM, Joshi Marg, Lower Parel,
Mumbar 400 013,

Maharashtra India

(ICIC] Securities Limited, Axis Capital Limited, JM Financial Limited, Kotak Mahindra Capital Company
Limited and Equirus Capital Private Limited along with any other book running lead managers which may be
appointed in relation to the Offer are collectively referred to as the “Book Running Lead Managers” or the
“BRLMs™)

Re: Proposed initial public offering of equity shares of face value of ¥2 each (the “Equity Shares” and such
offering, the “Offer™) of Allied Blenders and Distillers Limited (the “Company™)

This is in relation to email dated January 6, 2023 received from 1CICI Securities Limited containing a complaint
from Mahesh Kumar S dated December 16, 2022 (“Complaint™) made 1o the Securities and Exchange Board of
India (*“SEBI'") in relation to the draft red herring prospectus dated June 27, 2022 (“DRHP™) filed by the
Company with the SEB! for the purposes of the Offer.

In relation to the captioned matter, at the outset, we deny in entirety, the allegations, contentions and averments
(“Allegations”) raised in the Complaint. Further, please see a tabular response to the Allegations as Annexure
A, without prejudice o any legal recourse that we may have. As the Complaint does not provided any
commuication address or email address in the Complaint, we are unable to respond to the Complaint.

We would like to confirm that all relevant disclosures were made in the DRHP, in accordance with the Securities
and Exchange Board of India (Issue of Capital and Disclosures Requirements) Regulations, 2018 (“SEBI ICDR
Regulations™) and, therefore, the DRHP was in compliance with the spirit and text of the SEBI ICDR
Regulations.

This letter can ke relied upon by the BRLMs and the legal advisors appointed in respect of the Offer, including
for the purposes of any communication between the BRLMs, Mahesh Kumar S and SEBI.

Allied Blanders and Distillars Limited.
Ashiford Centre, 3rd & 4th Floor, Shankarrao Naram Marg, Lower Parel (W), Murbai - 400013 Tel : +91 22-43001111 E. : infamabdindia.cam

Registered Office : 394/C, Ground Floor, Lamington Chambers, Lamington Road, Mumbal - 400004, India. T :491-22.6777 0777 F+ +01-22-6777 9735
wined abdindia.com, CIM. ;U551 1MH2008PLE 87368
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All capitalized terms not defined in this letter and the annexure and schedules shall have the meanings ascribed
to such terms in the DRHP.

We authorize the BRLMs to file their response to the Complaint with SEBI.

Thanking you,
For pllied Blenders and Distillers Limited
L

k(’:,"-’-
Authorized Signatory

Name: Ramakrishnan Ramaswamy
Date; January 11, 2023

1

AZB & Partners

AZB House

Peninsula Corporate Park

Ganpatrao Kadam Marg, Lower Parel
Mumbai 400 013

IndusLaw

#1502B, 15thFloor

Tower ~1C, "One World Centre"
Senapati Bapat Marg, Lower Parel
Mumbai 400013

Hogan Lovells Lee & Lee
50 Collyer Quay,

#10-01 OUE Bayfront,
Singapore- 049321
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ANNEXURE A

Allegations

|

The market share claimed by the
Company is not accurate and based on
lot of assumptions and presumptions,
The growth rate also is misrepresented
since there is no authentic dara available
due to complexity in the route to market,
In India presently there are three route
to markels, the monopolistic markets,
the distribution market and the
distribution by the Govt. Therefore, the
data on sales may lead to unwary
investor to invest in the company
believing the same as rue and correct.

=3 r;_-;_':"' "= - '.-:_.'.-.-_ B

e e Kle

Please note that unless otherwise indicated, industry
and market data, including the Company’'s market
share, provided in the DRHP has been derived from
industry publications, in particular, the report titled
“Indian Alce-Beverage Market” dated June 21, 2022
(the “Technopak Report”) prepared and issued by
Technopak Advisors Private Limited appointed on
March 23, 2022, and exclusively commissioned and
paid for by us to enable the investors to understand
the industry in which we operate. This has also been
disclosed in the DRHP on pages 34, 65, 137, 178 and
562 and a copy of the Technopak Report is available
on the website of the Company at
htips:/'www.abdindia.com/investor-relations/investor-
information reports/,

The year-on-vear industrial growth rate in respect of the
market share is not disclosed in the DRHP.
Accordingly, as the Complaint does not specifically
clarify on the allegation pertaining to  the
misrepresentation in the growth rate, we will not be
able to comment on the same.

The financial information pertaining to the ‘sale of
goods' of the Company has been included from the
Restated Consolidated Financial Information of the
Company, which have been prepared in accordance
with Ind AS, and restated in accordance with
requirements of Section 26 of Part | of Chapter [II of
the Companies Act, 2013 the SEBI (lssue of Capital
and Disclosure Requirments) Regulations, 2018, as
amended, (“SEBI TCDR Regulations™) and the
Guidance Note on “Reports in Company Prospectuses
(Revised 2019)" issued by the ICAL For further details

| you may refer to the the section *Financial Statements "

| The disclosure on legal cases against the

company has failed and neglected to
update all the cases which are pending
before various forums including High
Courts of the jurisdiction in India
relating to taxation and other subjects.

Company is also not comect as the |

beginning on page 272 of the DRHP.

The allegation does nol specify the litigation
proceedings that have not heen disclosed or
appropriately updated in the DRHP. Accordingly, we
will not be able to comment on the same.

Please note that the disclsoures of the outstanding
litigation proceedings, including the taxation
proceedings, have been made in accordance with (i)
Schedule V1 of the SEBI ICDR Regulations and (ii) the
materiality policy of the Company adopted pursuant to |
a resolution of the Board dated June 23, 2022 for, inter
affa, identification of material outstanding litigation
proceedings. For further details you may refer to the
seclion  “Outstanding  Litigation and  Marerial
Developments” beginning on page 4 10 of the DRHP,
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& Distillers

PRIVATE & CONFIDENTIAL
December 28, 2023
ICICI Securities Limited
ICICI Venture Centre
Appasaheb Marathe Marg, Prabhadevi
Mumbai 400 025

Axis Capital Limited

1stFloor, Axis House

C-2, Wadia International Centre P.B. Marg,
Worli, Mumbai - 400025

JM Financial Limited

7th Floor, Cnergy, Appasaheb Marathe Marg,
Prabhadevi, Mumbai 400 025

Maharashtra, India

Kotak Mahindra Capital Company Limited
1st Floor, 27 BKC, Plot No. C - 27

"G" Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051
Maharashtra, India

Equirus Capital Private Limited

12th Floor, C Wing, Marathon Futurex
N M Joshi Marg

Lower Parel

Mumbai - 400 013

Maharashtra, India

(ICICI Securities Limited, Axis Capital Limited, JM Financial Limited, Kotak Mahindra Capital
Company Limited, Equirus Capital Private Limited are collectively referred to as the “Book Running
Lead Managers” or the “BRLMs")

Dear Sir/Ma’am(s),

Re: Email dated December 20, 2023 from SEBI with reference to the proposed initial public offering
(the “Offer”) of equity shares of face value of % 2 each (the “Equity Shares”) of Allied Blenders and
Distillers Limited (the “Company”).

This is in reference to the email from SEBI dated December 20, 2023 requesting the BRLMs to provide
para-wise comments on the response dated December 7, 2023 submitted by us with SEBI in relation to
the letter received on November 22, 2023 by SEBI from a complainant, which was forwarded to ICICI
Securities Limited, one of the BRLMs, on November 29, 2023, and which was subsequently forwarded
to our Company on November 29, 2023, wherein the complainant communicated certain observations
in relation to the Offer.

Allied Blenders and Distillers Limited
(Formerly known as Allied Blenders and Distillers Private Limited)

Ashford Centre, 3™ and 4™ floor, Shankarrao Naram Marg, Lower Parel (W), Mumbai — 400013. T.: +91 22 4300 1111 Email : info@abdindia.com
Registered Office: 394/C, Ground Floor, Lamington Chambers, Lamington Road, Mumbai — 400004, India. T.: +91-22 6777 9777. F.: + 91-22 67779725

www.abdindia.com CIN No: U15511MH2008PLC187368
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Allied Blenders and Distillers Limited
(Formerly known as Allied Blenders and Distillers Private Limited)

Please note that the BRLMs were the BRLMs to the proposed initial public offering of our Company.
Pursuant to the letter dated December 8, 2023, filed by the BRLMs with your office, the BRLMs have
withdrawn the draft red herring prospectus dated June 27, 2022 (the “DRHP”) filed with SEBI, BSE
Limited and National Stock Exchange of India Limited under the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018. The BRLMs have also
terminated the engagement letter dated June 27, 2022, with our Company. Therefore, the response to
the email dated December 20, 2023, is being provided by the erstwhile BRLMs.

All capitalised terms used but not defined herein shall have the meaning ascribed to it in the DRHP.

We confirm that the information in this letter (including the annexures and schedules hereto) is true,
correct and there is no untrue statement or omission which would render the contents of this certificate
misleading in its form or context.

This letter may be relied on by the BRLMs and the legal counsels in relation to the Offer.
Sincerely,

For Allied Blenders and Distillers Limited

RAMAKRISHN Digitally signed
b

y
AN RAMAKRISHNA

RAMASWAMY N RAMASWAMY

Ramakrishnan Ramaswamy
Chief Financial Officer



