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16th Floor, Tower 1,
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Ashford Centre, 3rd and 4th fioar,
Shankarrao Naram Marg,

Lower Parel (West)

Mumbal — 400 013

Maharashira, India

Dear Sirs,

Proposed initial public offering of equity shares (“issue”) of Allled Blenders and Distillers Limlited
(the "Company"/ “lssuer").

We Walker Chandiok & Co LLP, Charlered Accountants hereby consent to use in the Red Herring Praspeclus
and Prospectus {together "Offer Documents") of the lssuer, prepared under the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the ICDR
Regulations’) to be submitted/filed with the Securities Exchange Board of India (*SEBI"), Registrar of
Companies, Maharashtra at Mumbal ("ROC") the National Stock Exchange of India Limited and BSE Limited
(collectively the “Stock Exchanaes”), (i) our examination report dated 14 May 2024 relating to restated
consolidated financial Information of the Company for the nine manths pericd ended 31 December 2023, 31
Decembear 2022 and for the years ended and as at 31 March 2023, 31 March 2022 and 31 March 2021 and
(i) Statement of Tax Benefils dated 08 Jupe 2024 in accordance with the requirements of the SEBI ICOR
Regulations which appear in such Offer Documents.

As the offered securities have not been and will not be registered under the U.S. Securities Act, 1933, as
amended, (the "Securities Act’) wa have not hereby provided consant for the inclusion of the above reports
in any document ralating to registerad securities / registration of securities under the Securities Act.

We give cur consent (o the inclusion of the following particulars, in relation to us, in the Gffer Documents:

(A) Auditors' Name: Walker Chandiok & Co LLP
Addrass: 168" Floor, Tower |Il, One International Center, 5 B Marg, Prabhadevl (W), Mumbal — 400
013, Maharashlra, India
Telephone Number; +21 22 6626 2600/38
Firm Registration Number; 001078N/N500013
Emall: Adi Sathna@WalkerChandiok. IN
Peer Review Certificate Number; 014158
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Proposed Initial public offering of equity shares (“Issue”) of Allied Bienders and Distillers
Limited (the "Company"! “Issuer").

We also cansent to the references to us as "Auditors” or "Statutory Auditors™ under the headings "Definitions
and Abbreviations®, “Summary of the Offer Document’, "Certain Conventions, Presantation of Financial,
Industry and Market Data’, "Risk Factors', "General Information”, "Cbjects of the Offer”, "Our Managemaeant”,
"(ther Financial Information’, *“Management's Discussion and Analysis of Financial

Condition and Results of operations”, "Other Regulatory and Statutory Disclosures’, "Offer Procedure”, "Mair
Provisions and Arlicles of Assodiation” and “Matenial Contracts and Documents for Inspaction” in such Offer
Documents and references lo us as required under Section 26 of the Companies Act, 2013 {the "Act’) read
with the ICDOR Regulations and as "Expert’ as defined under Section 2(38) of the Act, to the extent and in
our capacity as an auditor and in respect of our reports Issued by us included in the Offer Documents of the
Issuar.

The above cansents are subject to the condition that we do not accept any responsibility for any reports or
matters (Including information sent lo the lead managers, ICICI Securities Limited, Nuvama Wealth
Management Limited (Formeriy known as Edelweiss Securities Limited) and IT) Capital Limited with any other
book running lead managers which may be appointed in relation to the Offer ("Lead Managers')) or |elters
included in the Offer Documents. Neither we nor our affillates shall be liable to any investor or Lead Managers
or any other third party In respect of the propesed Offer. Further, the Issuer agrees lo indemnify us and our
affiliates and hold harmless from all third party (including invastors and |ead Managers] claims, damagas,
liabliities and costs arising consequent 1o our giving consent,

Nothing in the preceding paragraph shall be construed to (i) limit cur respensibility for or fiability in respect of
the reports we have issued, covered by our consent above and are included in the Offer Documents or (if)
limit our lisbility to any person which (a) cannot be lawfully limited or excluded under applicable laws or
regulations or guidelines issued by applicable regulatory authorities or (b) has been assumed by us
contractually in connection with the offer,

We have compliad with the refevant applicable requirements of the Standard on Quality Control (SQG) 1,
Quality Cantrol for Firms that Perform Audits and Review of Historical Financial Information, and Other
Assurance and Related Sarvices Engagements.

This cerificate is not intended for general circulafion or publication and is not to be reproduced or used for
any other purpose without our prior consent in writing, other than for the purpose stated herein.

We authorlze you to include this letter of consent and other cerlificates Issued by us as  documents for
inspection under a "Material Contracts and Documents for Inspection”. We also authorize you to deliver a
copy of this letter of consent pursuant to the provislons of the Act to SEBI, the Stock Exchangss and ROC,
or any other regulatory authority as reqired by law,

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No: 001076MN/NS00013

s~

Adi P. Sethna
Fartner
Memberzhip Number: 108840

UDIN: 24108840BKFDRC9073

Place: Mumbai
Date: 18 June 2024
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Walker Chandiok & Co LLP

Watker Chandiok & Ca LLP

16th Floor, Tawer I,

One International Center,
5 B Marg, Prabhadew (W),
Mormibai - 400 013
fiaharashtra, India

T+91 22 5026 2600

Independent Auditor's Certificate on compliance with Corporate Governance Reqguirements

To

The Board of Directors

Allied Blenders and Distillers Limited

{formerly known as Allled Blenders and Distillers Private Limited)
Ashford Centre, 3rd and 4th floor,

Shankarrao Naram Marg,

Lower Parel (West)

Mumbai - 400 013

This certificate |s issued in accordance with the lerms of reference and terms of our engagament agreed upon with
you In accordance with our engagement letter dated 08 January 2024 and addendum te Engagement Letter dated 09
May 2024 in connection with the proposed PO of equity shares of Allied Blenders and Distillers Limited (the
‘Company’).

The accompanying statemenl of compliance with the reguirements of corporate governance relating to the
composition of its board of directors and constitution of commitiees, their terms of reference and formulation of policies
as provided under Regulation 17 to Regulation 28 (except Regulation 24 which is not applicable to the Company) of
Securities and Exchange Board of India (Listing Obligations and Disclozure Reguirements) Regulations 2015, as
amended (the “SEBI Listing Regulations”), and the relevant provisions of Saction 135 (1), Section 177 and Saction
178 of the Companies Act, 2013, as amended, (lhe ‘Act’) as on 07 June 2024 (the 'Statement’), has been prepared
by the management of the Company for the purpose of its submission, along with this certificate, to the Securities and
Exchange Board of India (the "SEBI'), National Stack Exechange of India Limited and BSE Limited {(collectively referrad
as the 'Stock Exchanges'), in connection with the proposed Initlal public offering (the “IPO") of equity shares of ¥ 2
each of the Company, as approved by the Board of Directors In its mesting dated 15 January 2024, in accordance
with Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements) Regulations, 2018, as
amended ('the SEBI ICDR Regulations'), and the Act; \We have initialed the accompanying Statement for Identification
purposes only,

Management's Responsibility for the Statement

The compliance with the requirements of corporate governance given under Regulation 17 to Regulation 26 (except
Regulation 24 which Is not applicable to the Company) of the SEBI Listing Regulations and the relevant provisions of
Section 135(1), Section 177 and Seclion 178 of the Act, |s the sole respansibility of the management of the Company.
This responsibility includes the designing, implementing and maintaining operating effectiveness of internal contral to
ensure compliance with the conditions of corporate governance with respect lo the aforesaid reguiremants, as
stipulated in the SEBI Listing Regulations. The management is aiso solely responsible for compliance with the
requirements of SEBI ICDR Regulations and the Act.
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Allied Blenders and Distillers Limited
(Formerly known as Allied Blenders and Distillers Private Limited)
Independent Auditor's Certificate on compliance with Corporate Governance Requirements

Auditor's Responsibility

Purzuant to the requirements as described In paragraph 2 above, our responsibility is to provide reasonable assurance
in the form of an opinion as to whether the Company has complied, in all material respects, with the requirements of
carporate governance glven under Regulation 17 to Regulation 26 (except Regulation 24 which is not applicable to
the Company) of the SEBI Listing Regulations and the relevant provisions of Section 135(1), Section 177 and Section
178 of the Act as on 07 June 2024, as set forth in the Statement.

We conducted our examination of the Statement In accordance with the Guidance Nate on Certificate on Corporate
Governance (Revised), and Guidance Nele on Reports or Cedificates for Special Purposes (Revised 2018) (the
'Guldance Mote') issued by the Institute of Chartered Accountants of India (the '|CAI'). The Guidance Mote requires
that wa comply with the athical requirements of the Code of Ethics issued by the ICAIL

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Related Services Engagements, issued by the ICAL

A reasonable assurance engagement involves performing procedures fo obtain sufficient appropriate evidence on the
matters mentioned in paragraph 4 above. The procedures selected depend on the auditor's Judgment, Including the
assessment of the risk associated with the matters mentioned In paragraph 4 above. We have performed the follewing
procedures in relation to the matter specified in paragraph 4 above:

{a) Obtained list of direclors and commitlees formed by the Company and thelr composition from the
managemenl of the Company,

{b) Oblained signed coples of policles formed for various committees including Audit Committee, Nomination
and Remuneration Commitiee, Corporate Social Responsibility Committee, Stakehaolders' Relationship
Committes and Risk Management Commiltee and ensured adeguate disclosure n the Statement,

{c) Reviewed the minutes of the meelings of the board of directors and various committees of directors held
during the periad fram 01 April 2021 to 07 June 2024 of the Company;

{d) Obtained signed coples of the relevant policies applicable pursuant to under Regulation 17 to Regulation
26 of the SEBI Listing Regulations;

{a) Reviewed the minutes of the meetings of the Board of Directors of the Company constituting/reconstituting
the committees and determining their terms of reference (as stated in the Statement);

{fi Reviewed the Register of Directors and Key Manageral Parsonnel and Iheir shareholding, Register of
Contracts with related parties and other bodies corporate in which directors are interested and other
relevant statutory regizters maintained by the Company; and

(g) Obtained requisite written representations from the management of the Company.

Opinion

Based on the procedures performed by us, and the information and explanations provided to us, including the
representation provided by the management, in our apinion, the Company has, complied, in all material respects, with
the requirements of corporate governance in respect of composition of its board of direclors, constitution of commitlees
and formulation of policies In relation Lo this, as provided under Regulation 17 to Regulation 26 (except Requlation 24
which is not applicable lo the Company) of the SEBI Listing Regulations and tha relevant provislons of Section 135(1}),
Section 177 and Section 178 of the Act as on 07 June 2024, as sel forth in the Statement.

We further state that such compliance is neither an assurance as to the future viability of tha Company nor the
efficiancy or effectiveness with which the management has copducled the affairs of the Campany.
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Allied Blenders and Distillers Limited
(Formerly known as Allied Blenders and Distillers Private Limited)
Independent Auditor’s Certificate on compliance with Corporate Governance Requirements

Restriction on distribution or use

Our work was performed solely to assist you in meeting your responsibilities in relation to the IPO as mentioned in
paragraph 2 above, Our abligations in respect of this cerificate are entirely separate from, and our responsibllity and
liability is In no way changed by, any other role we may have as statutory auditors of the Company or otherwise.
Mathing In this certificate, or anything said or done in the course of or in conneclion with the services lhat are the
subject of this cerificate, will extend any duty of care we may have in our capacity as statutory auditors of the
Company.

This certificate has been issued solely al the requesl of the Company's management in connection with the IPO by
the Company. This certificate may be submitted to the relevant statutory or regulatory althorities pursuant to
applicable laws and regulations In connection with such IPO of the Cempany. It should not be used, referred to or
distributed for any other purpose or any other party, without our prior written consent, provided however that a copy
of this cedificate may be shared with the lead managers, ICICI Securiiies Limited, Nuvama Weaith Management
Limited {Formerly known as Edelweiss Securities Limited) and ITI Capital Limited engaged for the Offer. Accordingly,
we do not accept or assume any liability or any duty of care for any other purpose or to any other persen fo whom this
certificate is shown or into whose hands it may come, without our prior consent in writing,

For Walker Chandiok & Co LLP
Chariered Accountants
Firm Registration Me; 001076N/MN500013

Adi P. Sethna
Partner
Membership Number; 108340

UDIN: 24108840BKFDRB2405

Place: Mumbai
Date: 18 June 2024
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Allied Blenders

& Distillers

Statement of Compliance with Regulation 17 to Regulation 26 of Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (the ‘SEBI
Listing Regulations') and the provisions of Section 135(1), Section 177 and Section 178 of the
Companles Act, 2013, as amended, (the “Act").

Allied Blenders and Distillers Limited (the 'Company') has complied with the requirements of Regulation 17 to
Regulation 26 of the SEBI Listing Regulations and the provisions of Section 135(1), Section 177 and Section
178 of the Act to the extent applicable and except those which are to be complied with post listing of the equity
shares of the Company. Set forth are the details of composition of the Board of directors and its commiltess
and their terms of reference.

Requlation 17, 17A and 26 of the Securities and Exchange Board of India (Listing Obligatione and
Disclosure Requirements), Requlations, 2015, as amended (the 'SEBI Listing Req ulations') on Board
of Directors

The Composition of the Board of Directors is as follows:

-
?EIT Name of the director E“::ati‘:ftlfvtm- I"d?ﬁ:::::;:::m' |
1 Mr. Kishore Rajaram Chhabria Non-executive Non-Independent
2 Mrs. Bina Kishore Chhabria Non-executive Non-Independent, Wumanﬂ
3 Mr. Alok Gupta Executive Non-Independent
4 Mr. Shekhar Ramamurthy Executive MNon-Indapendent
5 w;l,;a?ham Chhabria Jeetendra Executive MNen-Independent, Woman
i1 Mr. Balaji Vishwanath Swaminathan | Non-execulive Independent
7 Mr. Paul Henry Skipworth Non-executive Independent
L Mr. Vivek Anlichand Sett Mon-gxecutive Independeant ]
g Ms. Rukhshana Jina Mistry Nen-exesutive Independent, Woman
10 Mr. Vinaykant G Tanna Non-execulive Independent ]
1 Mr. Narayanan Sadanandan Non-execulive Independent o
12 Mr. Maneck Navel Mulla Non-execiitive MNon-Independeant
BT Mr. Arun Barik Executive Non-Independent
14 Mr. Mehli Manack Golvala Non-executive Independent

The Board of Directors consists of 14 directors, out of which 4 are executive directors, 10 are Non-exscutive
directors and 7 are independent directors (including 1 woman independent director]. The Directors are
professionals having relevant expertise in their respective functional areas and bring a wide range of skills and
experience lo the Board,

The Board held 10 meetings since 01 April 2023 with a gap not exceeding one hundred and twenly days
between any two mestings. 01 Annual General Meeting and 04 Extra Ordinary General Meetings have been
held since 01 April 2023 =

vannm |7

Allled Blenders And Distillers Limitad

#Fmenmerhy kv s Bl Ienelons il DRANTROEY Privale Lty

Ashford Centee, Irel & 4th Flaar, Shankarrao Maram Marg, Lowwer Pared (W), Mumbal - 400013 Tel 1591 2243000111 L. infodmnbdindia.com
Reglsterad Dffice : 34 -C, Lamington Chambers, Lamington Road, Munibai - ABIODE, india. T,;+91-22.-87F7 9777

wwwabdindis.com, CIN Mo, : L1551 MH2008PLCIR? 368



Allied Blenders And Distillers Limited

Fiarmrnfy i gy Do Issaibors dhand i it L
We report that-

(@) The number of non-executive directors is not less than 50% of the overall number of directars.

(b) The Chairman of the Board is Mr. Kishore Rajaram Chhabyria, an Non-exacutive director and at least one-
half of the Board comprises of Independent directors.

(e) The Company has issued a farmal letter of appointment to its independent diractors.
(d) Mone ofthe independent directors serve as an independent director in more than seven listed companies;

(e) None of the independent directors who serve as a whole-time director/managing director in any listed
company serve as an Independent director in more than three listed companies:

{f} None of the directors of the Company, is 2 member of mare than ten committees, across all public Imited
companigs in which he/she is a director; and

{g9) None of the directors of the Company, is a chairman of more than five Committees across all listed
companies in which he/she Is a Director.

ulation 18 EBI Listing Requlations
Audit Committee

Date of Re-Constitution: 20 June 2022

The composition of the Audit Committee is given below:

Sr. | Designation in
g Name of Director Audit Committes Category Qualification
B.Com., Passed final
axamination from the
1 Balaji Viswanathan Chalrrian Non-Executive, ﬁéﬁtﬁéﬁg 2??:5?
Swaminathan Independent Director and the Institute of
Cost and Warks
 Accountants of India |
MNon-Executive,
2 Rukhshana Jina Mistry Member Independent Director, | C.A
Women
Mon-Exsculive, Man-
3 Maneck Navel Mulla Mamber Independent Director B.com, LLB

Company Secretary of the Company acts as Secretary of the Audit Committee,

All the members of the Audit Committee are financially literate with at least one member having accounting or
related financial management expertise.

Terms of Reference: -
The terms of reference of the Audit Committee of the Company, shall include the following:

(Il the recommendation for appointment, remuneration and terms of appointment of auditors of the
Company,

review and monitor the auditor's independence and performance, and effectiveness of audit process:




(i)
(iv)
(v}
(i)
(vil)
(vi)
(ix)

()
(i)

{ i)

(xili)

(xiv)

{xv)

(xvl)

{xvii)

(3l

Allied Blenders And Distillers L

gL

imited
examination of the financial statements and the auditors' report thereon;
approval including any subsequent madification of transaclions of the Company with related parties,
scrutiny of inter-corporate loans and Investments:
valuation of undertakings or assets of the Company, wherever it is necessary;
evaluation of internal financial controls and risk management systems:
monitoring the end use of funds raised through public offers and related matters.

oversight of the Company's financial reporting process and the disclosure of its financial information
to ensure that the financial statements are correct, sufficient and credible:

approval of payment to statutory auditors for any other services rendered by the statutory auditors;

reviawing, with the management, the annual financial statements and auditor's raport therean before
submission to the Board for approval, with particular reference to:

(@) matters required lo be included in the direclor’s responsibility statement forming part of the board's
report in terms of clause (c) of sub-section |3) of Section 134 of the Companies Act, 2013

(k) changes, If any, in accounting policies and practices and reasons for the same:

(¢) major accounting entries invelving estimates based on the exercise of judgment by management,
(d) significant adjustments made in the financial statements arising out of audit findings;

{e) compliance with listing and cther legal requirements relating to financial statements:

(f) disclosure of any related party transactions;

{8) modified opinion{s) In the draft audit report:

reviewing, with the management, the quarterly financial statements before submission to the Board
for approval;

reviewing, with the management, the statement of uses f application of funds raised through an issue
(public issue, rights Issue, preferential issue, atc.), the statement of funds utilized for purposes other
than those staled In the offer document / prospectus / notice and the report submiitted by the
monitoring agency menitoring the utilisation of proceeds of a public or rights issue, and making
appraopriate recommendations to the board to take up steps in this matter;

reviewing, with the management, performance of statutory and internal auditors, adequacy of the
internal control systems;

reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure, coverage
and frequency of internal audit;

discussion with internal auditors of any significant findings and follow up thereon:

reviewing the findings of any internal investigations by the internal auditors into maltlers where thare is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting

the matter to the Board;

discussion with statutory auditors before the audit commences, about the nature and scope of audit
as well ag post-audit discussion to ascertain any area of concern;

to look into the reasons for substantial defaulls in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;




Alliod Blendors And Distillers Limitod
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{xx) to review the functioning of the whistle blower mechanism;

(xxi) approval of appointment of chief financial officer after assessing the gualifications, experience and
background, atc. of the candidate;

{xxll) carrying out any other function as is mentioned In the terms of reference of the audit commitiea.

{(xxiil) reviewing the ulilization of loans and! or advances from/finvestment by the holding company In the
subsidiary exceeding rupees 100 crore or 10% of the assel size of the subsidiary, whichever Is lower
including existing loans { advances / Investments as on the date of coming into force of this provision.

(xxiv) consider and comment on rationale, cost-benefits and impact of schemes invalving merger, demerger,
amalgamation etc., on the Company and its sharehalders;

(¥xv) review of management discussion and analysis of financial condition and results of operations;

{ixvi)  review of statement of significant related party transactions (as defined by the audit committee),
submitted by managemeant;

{ocvii)  review of management letters / letters of Internal control weaknesses lzsuad by the statutory auditors;
{xxviii} review of internal audit reports relating to internal control weaknesses; and

(xxix) the appointment, removal and terms of remuneration of the chief internal auditor shall be subject to
review by the audit committee.

(x¥x) statement of deviations:

(a) quarterly statement of deviation(s) Including report of monitoring agency, if applicable, submitted
to stock exchange(s) in terms of Regulation 32(1).

(b} annual statement of funds utilized for purposes other than those staled in lhe offer
dacument/prospectusinofice in terms of Regulation 32(7).

{(xxxi) Carrying out such other functions andfor prescribed by the Board from time to time or specified/
provided under the Companies Act, 2013 or the Securities and Exchange Board of India (Listing
Obligations and Disclosure Reguirements) Regulations, 2015, each as amended or by any other
regulatory authority,

Regulation 19 of SEBI Listing Regulations
Momination and Remuneration Committee
Date of Re-Gonstitution: 02 June 2022

The composition of the Momination and Remuneration Commitlee is given below:

‘ Designation in
Sr. Nomination and
No. Mame of Director Eadstiniratic Category
Committee
i |Paul Henry Skipworth Chalitiian RO SEECNN ipehancan:
b . Nan-Executive, Women
2 . Rukhshana Jina Mistry Member Independent Director
Man-Executive, Mon-Independent
3 Maneck Navel Mulla Member Directar




Terms of Reference: Allled Ellt:-nnwi nnd Distillers Lmnmﬂ
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The terms of reference of the Nemination and Remuneration Committee of the Company, mcluﬁe the hlinwmg.

1. Formulating the criteria for determining qualifications, positive attributes and Independence of a Director
and recommend lo the Board a palicy relating to, the remuneration of the Directors, Key Managerial
Personnel and other employees;

The Nomination and Remuneration Committes, while formulating the above policy, should ensure that;

{i the level and composition of remuneration be reasonable and sufficient to attract, retain and
motivate Direclors of the qualily required to run the Company successfully,

fif} relationship of remuneration to performance is clear and meets appropriate performance
benchmarks; and

]3] remuneration to Directors, Key Managerial Personnel and Senior Managemenl invoives a balance
between fixed and incentive pay reflecting short and long term performance objectives appropriate
to the working of the Company and ils goals;

2 Formulating criteria for evaluation of performance of Independent Directors and the Board of Directors;
3. Devising a policy on diversity of Board,

4. ldentifying persons who are qualified to becomea Direclors and who may be appointed in senior
managemant in accordance with the crteria laid down, and recommend to the Board of Directars their
appointment and removal and also specify the manner for effective evaluation of performance of the
Board, its commitlees and Individual directors to be carried out elther by the Board, by the Nomination
and Remuneration Committee or by an independent external agency and review its implementation and
compliance.

5. Extending or continuing the term of appointment of the Independent Directar, on the basis of the report
of performance evaluation of Indepandent Directors;

6. Recommending to the Board, all remuneraticn, In whatever form, payable to senior management,

7. Administering, monitoring and formulating delailed terms and conditions of the employee stock option
plans adopted by the Company,

Carrying out such other functions and/or prescribed by the Board from time to time or specified/provided under
the Companies Act, 2013 or the Securities and Exchange Board of India (Listing Obligations and Disclosure
Reguirements) Regulations, 2015, each as amended or by any other regulatory authority.

Regulation 20 of SEBI LJJ!.EH.&EH!E&D&
Stakeholders' Relati

Date of Re-Constitution: 17 October 2022

The compasition of the Stakeholders’ Relationship Committea s given below:

[ Sr. No. Name of Director Designation in Category
Stakeholders'
Relationship
Commitiee i
1. |Vinaykant Gordhandas Tanna | Chalrman g::;g;lf;:muhve. Independent
2. | Balaji Viswanathan Swaminathan |Member g;:::f::muﬂva, Independent

MNan-Exacutive, Non-Independent
Director

3. |Maneck Mavel Mulla Member
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The terms of reference of the Stakeholders’ Relationship Committee of the Gompany, include the following:

a) Te resolve the grievances of the security holders of the Company including complaints related to
transferftransmission of shares, non-receipt of annual report, non-receipt of declared dividends, ssue of
new/duplicate certificates, general meeatings etc. and assisting with quarterly reporting of such complaints;

b) To review measures taken for effective exercise of voting rights by shareholders;

c) To review adherence to the service standards adopted by the Company in respect of various services
being rendered by the Registrar & Share Transfer Agent,

d) To review the various measures and initiatives taken by the Company for reducing the quantum of
unclalmed dividends and ensuring timely receipl of dividend warranis/annual reports/statutory natices by
the sharcholders of the Company; and

e} Carrying out such other functions and/or prescribed by the Board from time fo time or specified/provided
under the Companies Act, 2013 or the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, each as amended or by any other regulatory authority.

Saction 135 of Companles Act, 2013
Corporate Social Responsibility Committes

Date of Re-Constitution: une 2022

The compasition of the Carporate Social Responsibility Committee is given below:

Sr. No. Name of Director Designation in Category
Corporate Soclal |
Responsibility
Committee
Resham Chhabria Jeetendra ; Promater, Executive, Women Non-

T | Hemdev Lihaiparach Independant Director |
d Non-Executive, Independent ‘

2. |Vivek Anilchand Sett Member Director

Non-Executive, Non-Independeant
3. | Maneck Mavel Mulia Member Birecior |
Terms of Reference;

The terms of reference of the Corporate Social Responsibility ("CSR”) Committee of the Company, include the
following:

1. formulate and recommend lo the Board, a Corporate Social Respaonsibility Policy which shall indicate the
activities to be undertaken by the Company [in areas or subject, specified in Scheduls VIl of the
Companies Act, 2013];

2. recommend the amount of expenditure to be incurred on the activities referred lo in clause (1)

3. monitor the Corporate Social Responsibility Policy of the Company from time to time; and

4. Carrying out such ather functions and/or prescribed by the Board from time to time ar specified/provided
under the Companias Act, 2013 or by any other reguiatary authority.
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Regulation 21 of SEBI Listing Requlations
Risk Management Committee

Daie of Re-Constilution: 14 September 2023

The composition of the Risk Management Committes is given below:

Designation Risk
Sr. No. |Name of Director Management Category
1= Committee
3 ; Executive, Non-independent
Alok Gupta Chairman Dicactor
; Non-Executive, Independant
2 Vivek Anilchand Sett Member Pivasing
Mon-Executive, Non-
4 1
Maneck Navel Mulla Member Independent Director
Mon-Executive, Indspendent
i Vinaykant Gordhandas Tanna Member Director

Terms of Reference:

The terms of reference of the Risk Management Committee of the Company, include the fallowing:

a Toformulate a detalled risk management policy which shall include;

L. A framework for identification of internal and external risks specifically faced by the Company. in
particular including financial, cperational, sectoral, sustainability (particularly, ESG related risks),
infarmation, cyber security risks or any olher risk as may be determined by the Risk Managemenl
Committee;

il Measures for risk mitigation including systems and processes for internal control of identified risks;
and

lii, Business continuity plan

b. Ta ensure that appropriate methodology, processes and systems are in place to monitar and avaluate
risks associated with the business of the Company;

€. Tomonitorand oversee implementation of the risk management policy, including evaluating Ihe adequacy
of rigk management systems,

d.  To pericdically review the risk management policy, al least once In two years, including by considering
the ¢hanging industry dynamics and evelving complexity,

2. Tokeep the board of direclors informed about the nature and content of its discussions, recommendations
and actions lo be taken; and

f. The appointment, removal and terms of remuneration of the chief risk officer (if any) shall be subject lo
review by the Risk Management Committea.

g. Carrying out such ather funclions and/or prescribed by the Board from time to time or specified/provided
under the Companies Act, 2013 or the Securities and Exchange Board of India {Listing Obligations and
Disclosure Requirements) Regulations, 2015, each as amended or by any other regulatory authority.
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Requlation 22 of SEBI Listing Reguiations
Yigil Mechanism

The Company is committed to principles of professional integrity and ethical behavior In the conduct of its
affairs. Towards thal, the Company has formulated a Whistle-Blower Palicy which serves as the vigll
mechanism for its Directors and employees or any person o report genuine concarns about unethical behavior,
actual or suspected fraud, or violation of the Code of Conduct without fear of reprisal. Audit Committee s
mandated to receive the complaints under this policy.

Regulation 23 of SEBI Listing Regulations
Related Parly Transactions

All contractsfarrangements/transactions entered Into by the Company with its related parties until the date of
this certificate are in the ordinary course of business and on an arms-length basis. Details of related party
lransactions have been included in the restated consolidated financlal Information for the period ended and as
al 31 December 2023. The Company has put in place a mechanism for approval and review of related party
transactions by the Audit Committee / shareholders, as applicable.

Regulation 24 of SEBI Listin ul
Corporate governance reguirements with respect to subsidiary of listed entity

Regulation 24 is not applicable to the Company as oh date as there are no material or listed subsidiaries of
the Company.

Regulation 25 of SEB tin la
Dbligations with respect to Independent Directors

[ None of the independent directors of the Company serve as independent director in more than seven
listed enlities.

i.  The Company has ensured thal maximum tenure of independent directars is in accordance with the
Companies Act, 2013 and rules made thereunder,

ili During the year under review, the Independent Directors have not yet met, inter alia, to discuss:
- Evaluation of the performance of Non-Independent Directors and the Board of Directors as a whole,

— Evaluation of the performance of the Chairman of the Company, taking into account the views of the
Executive and Man-Exesutive Directors;

- Evaluation of the quality, quantily and timeliness of flow of information between the management of
the Company and the Board of Directors that s necessary for the Board of Directors to effectively
and reasonably perform its duties.

iv.  Regulalion 25(7) of SEBI Listing Regulations stipulates that the Company shall familiarize the
independent directors with the business medel of the Company, their roles, righls, responsibilities,
nature of the industry in which the Company operates elc., through various programs.

Regulation 26 of SEBI Listing Regulations
Obligations with respect to employees including senior management, key managerial persons,

directors, and promoters

a. Nona of the directors of the Company |s a member of maore than ten commillees across all public limited
companies in which hefshe is a director,
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Requlation 26 of SEBI Listing Regulations
Obligations h_resg to employees including
directors moters

a. Mone of the directors of the Company is a member of more than ten committees across all public limited
companies in which hefshe is a director.

b. None of the directors of the Company is a chairman of more than five committees across all listed
campanies in which he/she is a director,

For and on behalf of
Allied Blenders and Distillers Limited
{formerly known as Allfed Blenders and Distillers Privale Limited)

Company Secretary
ACS-14037

Place: Mumbai
Date: 18 June 2024
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Walker Charnchok & Co LLP

16th Flesor, Tewet L,

One Inbernational Center,
5 B Marg, Prabhadeyi (W),
Murnbai - 400013
Maharashtra, India

T-+91 23 6626 2600

Independent Auditor's Certificate on the manner of utilisation of the funds

To
The Board of Directars

Allied Blenders and Distillers Limited (formerly known as Allled Blenders and Distillers Private
Limited

Ashiord ,Gentre, 3rd and 4th ficor,

Shankarrao Naram Marg,

Lower Parel (Weast)

Mumbai — 400 013

Maharashtra, India

1. This report is |ssued in accordance with the terms of our engagement lelter dated 08 January 2024 and
addendum to Engagemeni Letter dated 09 May 2024 with Allled Blenders and Distillers Limited (the

'Campany’).

2 In connection with the proposed initial public offering (the 'IPO’) of equity sharas of face value of 7 2 aach of the
Company, as approved by the Board of Directors in its meeting dated 15 January 2024, the Company Is required
to obtain a report from the Statutory Auditors, with regard to the utilisation of loan for the purpose availed, as
required by Securities and Exchange Board of india (Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended (the "ICDR Regulations®). These loans were raised by the Company from Multiple lenders on
various dates as stated |n the accompanying statement.

3. The accompanying statement of loan utilisation during the period from 01 January 2024 to 31 March 2024 as per
the requirement of the ICDR Regulations (the "Statement”) is prepared by the Management of the Company,
which we have |nifialed for identification purpases anly.

Management's Responsibility for the Statement

4. The preparation of lhe Statement, is the respansibllity of the Management of the Company. This responzsibility
includes designing, implementing and maintaining internal control relevant to the preparation and presentation
of the Statement, and applying an appropriate basis of preparation; and making estimates that are reasanable in
the circumstances,

5 The managament is also responsibie for ensuring the utilisation of loan for the purpose availed and compliance
with the reguirements of SEB| ICDR Regulations.
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Allied Blenders and Distillers Limited
(Formerly known as Allied Blenders and Distillers Private Limited)
Independent Auditor's Certificate on the manner of utilisation of the funds

Auditor's Responsibility

& Pursuant to the requirements of Clause (9)(A)(2)(b) of Part A of Schedule V| of the ICDR Regulations, it is our
responsibility to obtain limited assurance and conclude thal nothing has come to our attention that causes us to
believe that the details provided In the statement |s not in agreement with the unaudited books of account and
other relevant records and documents maintained by the Company as at and for the period 01 January 2024 to
31 March 2024 which has been prepared and certified by the Management and which has not been subject to
gither audit or review,

7. We conducted our examination of the Statement in accordance with the 'Guidance Note on Reports ar
Certificates for Special Purposes (Revised 2018} (the 'Guidance Note') issued by the Institute of Chartered
Accountants of India (the 'ICAI"). The Guidance Nota requires that we comply with the ethical requirements of
the Code of Ethics Issued by the ICAL

8. Wa have complied with the relevant applicable requirements of the Standard an Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financlal Information, and Other Assurance and
Related Services Engagements issued by the ICAl

4. The procedures performed in a limited assurance angagement vary in nature, timing, and extent than for, a
reasonable assurance angagement; and consequently, the level of assurance ohtained In a limited assurance
engagement is substantially lower than the assurance that would have been ablained had a reasonable
assurance engagemeant been performed. The procedures selected depend on the auditor's judgment, including
the assessment of areas where a material misstatemeant of the subject matter infarmation is likely to arise. We
have performed the following procedures in relation to the Statement:

a. Obtained the schedule of loans proposed to be repaid by the Company as prepared by the
management;

b. Obtained the bank statements and sanction letters from the management of the Campany from 01
January 2024 to 31 March 2024 and traced the loan availed amount mentioned In the Statement to
the sanction lelters and bank statement of the Company for the period 01 January 2024 to 31 March
2024,

c. Oblalned detalls of ulllisation of loan if any, and traced the amount of utilisation of loan mentioned In
the Statement to the books of accounts for the period from 01 January 2024 to 31 March 2024: and

d. Conducted relevant management inquiries and obtained necessary representation.

10. We have no respeonsibility to update this certificate for events and circumstances occurring after the date of this
certificate,

Conclusion

11. Based on our examination, as above, procedures as defined in paragraph 9 and the Information and
explanations provided to us, along with representations provided by the managament, for the leans utilised
during the period from 01 January 2024 to 31 March 2024, nothing has come to our attention that causes us
to believe that, the details provided in the Statement w.r.t the utilisation of loans availed during the period from
01 January 2024 to 31 March 2024 for the purposes availed are not in agreement with the unaudited books
of accounts and other relevant records and documents maintained by the Company as at and for the period
from 01 January 2024 to 31 March 2024 which has been prepared and certified by the Management and
which have not been subject to audit or review.
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Allied Elenders and Distillers Limited
(Formerly known as Allied Blenders and Distillers Private Limited)
Independent Auditor's Certificate on the manner of utilisation of the funds

Restriction on distribution or use

12. This report is addressed to and provided to Board of Directors of the Company solely for the purpose of furher
submission to Securilies and Exchange Board of India and should net be used by any other persan or for any
other purpesa. Accordingly, we do nol accept or assume any liability or any duty of care for any other purpose
or to any other person to whom this rapor is shown or into whose hands |t may come without our prior consent
in writing.

Fer Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No: 001076N/MN500013

Adi P. Seth
Partnar
Membership Number: 108840

UDIN: 24108840BKFDRF2974

Place; Mumbal
Date: 18 June 2024
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