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EQUITY SHARE (INCLUDING A SHARE PREMIUM OF Z[e] PER EQUITY SHARE) (“OFFER PRICE”) AGGREGATING UP TO % [¢] MILLION (THE “OFFER”) COMPRISING A FRESH ISSUE OF UP TO [¢] EQUITY SHARES
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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, 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.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein shall have, to the
extent applicable, the same meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies
Act, the SCRA, the Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, the terms used in “Industry Overview”, “Key Regulations and Policies in India”,
“Statement of Special Tax Benefits”, “Restated Consolidated Financial Information”, “Basis for Offer Price”,
“History and Certain Corporate Matters”, “Financial Indebtedness”, “Restriction on Foreign Ownership of
Indian Securities” “Other Regulatory and Statutory Disclosures”, “Outstanding Litigation and Material
Developments”, “Description of Equity Shares and Terms of Articles of Association” and “Offer Procedure” on
pages 143, 198, 136, 247, 128, 203, 362, 432, 383, 365, 434 and 410, respectively, shall have the meaning

ascribed to them in the relevant section.

General Terms

Term Description
“our Company or “the | CJ Darcl Logistics Limited having its registered office at Darcl House, Plot No. 55P, Sector
Company” or “the Issuer” — 44, Institutional Area, Gurugram — 122 003, Haryana, India
“we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company together with its

Subsidiaries, on a consolidated basis. Please note that for any discussion for the periods
relating to Fiscals 2023, 2022 and 2021, the terms “we”, “us” or “our” would indicate or
imply, our Company together with its Subsidiaries

Company Related Terms

Term Description

Acrticles of Association or Articles of association of our Company, as amended

A0A

Audit Committee The audit committee of our Board, constituted in accordance with the applicable provisions
of the Companies Act, 2013 and the SEBI Listing Regulations and as described in “Our
Management” on page 213

Auditors or Statutory | S.R. Batliboi & Associates LLP, Chartered Accountants current statutory auditors of our

Auditors Company

Board or Board of Directors | Board of directors of our Company, as appointed from time to time as described in “Our
Management” beginning on page 213

Chairman Chairman of our Board, being Hyun Chul Maeng, as described in “Our Management” on
page 213

Chief Financial Officer or Chief Financial Officer of the Company, namely Jaehee Lee, as described in “Our

CFO Management” on page 213

Company Secretary Company Secretary of our Company namely Apoorva Kumar, as described in “Our
Management” on page 213

Corporate Promoter Our Promoter, namely CJ Logistics Corporation as described in “Our Management” on page
213

Corporate Social The corporate social responsibility committee of our Board constituted in accordance with

Responsibility Committee the applicable provisions of the Companies Act, 2013 and as described in “Our
Management” on page 213

Director(s) The directors on the Board of our Company, as described in “Our Management” on page
213

Equity Shares Equity shares of our Company of face value of % 10 each

Executive Directors Executive Directors of our Company, as described in “Our Management” on page 213

Group Companies Collectively, TCG Media Limited, S. Dayal Construction Private Limited, Daffodil




Term

Description

Software Private Limited, JBTA Logistics Private Limited and Fretron Private Limited

For details, see “Group Companies” on page 242

Independent Directors

Independent Directors on our Board, as disclosed in “Our Management” on page 213

Individual Promoters

Our Promoters, namely, Krishan Kumar Agarwal, Darshan Kumar Agarwal, Roshan Lal
Agarwal and Narender Kumar Agarwal, as described in “Our Management” on page 213

IPO Committee

The IPO committee of our Board as described in “Our Management” on page 213

Joint Company Secretary and
Compliance Officer

Joint Company Secretary and Compliance officer namely Aarti Bhargava as described in
“Our Management” on page 213

Joint Managing Directors

The Joint Managing Directors of our Company, namely Darshan Kumar Agarwal, Roshan
Lal Agarwal and Narender Kumar Agarwal

Key Managerial Personnel or
KMP

Key managerial personnel of our Company in accordance with Regulation 2(1)(bb) of the
SEBI ICDR Regulations as disclosed in “Our Management” on page 213

Managing Director

Managing Director of our Company, namely Krishan Kumar Agarwal, as described in “Our
Management” on page 213

Memorandum of Association
or MoA

Memorandum of association of our Company, as amended

Nomination and

Remuneration Committee

Nomination and remuneration committee of our Board, constituted in accordance with the
applicable provisions of the Companies Act, 2013 and the SEBI Listing Regulations and as
described in “Our Management” on page 213

Non-Executive Director

A Director not being an Executive Director, as described in “Our Management” on page
213

Other Selling Shareholders

Persons listed under “List of Selling Shareholders - Other Selling Shareholders” on page 16

Promoter Group

Entities constituting the promoter group of our Company in terms of Regulation 2(1)(pp) of
the SEBI ICDR Regulations, as disclosed in “Our Promoters and Promoter Group” on page
235

Promoter Group Selling
Shareholders

Members of the Promoter Group who are Selling Shareholders, as provided in “List of
Selling Shareholders” on page 16

Promoters

Our Promoters, namely, Krishan Kumar Agarwal, Darshan Kumar Agarwal, Roshan Lal
Agarwal, Narender Kumar Agarwal and CJ Logistics Corporation

Promoter Directors

Our Directors who are also Promoter, namely, Krishan Kumar Agarwal, Darshan Kumar
Agarwal, Roshan Lal Agarwal and Narender Kumar Agarwal

Promoter Selling
Shareholders

Krishan Kumar Agarwal, Roshan Lal Agarwal and Narender Kumar Agarwal

Registered and Corporate
Office

Registered and Corporate Office of our Company located at Darcl House, Plot No. 55P,
Sector — 44, Institutional Area, Gurugram — 122003, Haryana, India

Registrar of Companies or
RoC

Registrar of Companies, National Capital Territory of Delhi and Haryana

“Restated Consolidated
Financial Information”

The restated consolidated financial information of our Company, along with our
Subsidiaries as of and for the financial years ended March 31, 2023, March 31, 2022 and
March 31, 2021, comprising: (i) restated consolidated statement of assets and liabilities of
the Company as of March 31, 2023, March 31, 2022 and March 31, 2021, (ii) the restated
consolidated statement of profit and loss (including other comprehensive income) and
restated consolidated statement of cash flows and changes in equity for the financial years
ended March 31, 2023, March 31, 2022 and March 31, 2021; and (iii) notes and annexures
thereto, which are based on audited consolidated financial statements of our Company,
along with our Subsidiaries, as of and for the financial years ended March 31, 2023, March
31, 2022 and March 31, 2021 each prepared in accordance with Ind AS and restated in
accordance with the requirements of Section 26 of Part | of Chapter 111 of the Companies
Act, the SEBI ICDR Regulations and the Guidance Note on Reports in Company
Prospectuses (Revised 2019) issued by the ICAI, each as amended from time to time

Senior Management | Senior management of our Company in terms of Regulation 2(1) (bbbb) of the SEBI ICDR

Personnel/ SMP Regulations as further described in “Our Management - Key Managerial Personnel and
Senior Management Personnel” on page 231

Shareholders The holders of the Equity Shares of our Company from time to time

Stakeholders”  Relationship | The stakeholders’ relationship committee of our Board, constituted in accordance with the

Committee applicable provisions of the Companies Act, 2013 and the SEBI Listing Regulations and as

described in “Our Management” on page 213

Subsidiaries or individually as
Subsidiary

Subsidiaries of our Company, namely, Transrail Logistics Limited, Darcl Logistics Nepal
Private Limited and CJ Korea Express India Private Limited




Offer Related Terms

Term

Description

Abridged Prospectus

Abridged prospectus means a memorandum containing such salient features of a prospectus
as may be specified by SEBI in this behalf

Acknowledgement Slip

The slip or document issued by a Designated Intermediary(ies) to a Bidder as proof of
registration of the Bid cum Application Form

Allot or Allotment or Allotted

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

Allotment Advice

Note or advice or intimation of Allotment sent to the successful Bidders who have been or
are to be Allotted the Equity Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance
with the requirements specified in the SEBI ICDR Regulations and the Red Herring
Prospectus and who has Bid for an amount of at least 100 million

Anchor Investor Allocation
Price

Price at which Equity Shares will be allocated to Anchor Investors in terms of the Red
Herring Prospectus and the Prospectus, which will be decided by our Company and Selling
Shareholders in consultation with the BRLMSs during the Anchor Investor Bid/Offer Period

Anchor Investor Application
Form

Application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion
and which will be considered as an application for Allotment in terms of the Red Herring
Prospectus and Prospectus

Anchor Investor Bid/Offer

Period

One Working Day prior to the Bid/ Offer Opening Date, on which Bids by Anchor Investors
shall be submitted prior to and after which the BRLMs will not accept any Bids from Anchor
Investor and allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

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

The Anchor Investor Offer Price will be decided by our Company and Selling Shareholders
in consultation with the BRLMs

Anchor Investor Pay- in Date

With respect to Anchor Investor(s), the Anchor Investor Bidding Date, and, in the event the
Anchor Investor Allocation Price is lower than the Offer Price a date being, not later that
two Working Days after the Bid/ Offer Closing Date

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company and Selling
Shareholders in consultation with the BRLMs, to Anchor Investors on a discretionary basis
in accordance with the SEBI ICDR Regulations.

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price, in accordance with the SEBI ICDR Regulations

Application Supported by
Blocked Amount or “ASBA”

Application, whether physical or electronic, used by ASBA Bidders to make a Bid and
authorizing an SCSB to block the Bid Amount in the ASBA Account and will include
applications made by UPI Bidders using the UPI Mechanism where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by UPI Bidders using the UPI Mechanism

ASBA Account

Bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA
Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant
ASBA Form and includes the account of a UPI Bidder which is blocked upon acceptance of
a UPI Mandate Request made by the UPI Bidders using the UPI Mechanism

ASBA Bidders

All Bidders except Anchor Investors

ASBA Form Application form, whether physical or electronic, used by ASBA Bidders to submit Bids,
which will be considered as the application for Allotment in terms of the Red Herring
Prospectus and the Prospectus

Axis Axis Capital Limited

Banker(s) to the Offer

Collectively, Escrow Collection Bank(s), Public Offer Account Bank(s), Sponsor Bank(s)
and Refund Bank(s), as the case may be

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer and
which is described in “Offer Structure” beginning on page 406

Bid

Indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an
Anchor Investor, pursuant to submission of the Anchor Investor Application Form, to




Term

Description

subscribe to or purchase the Equity Shares at a price within the Price Band, including all
revisions and modifications thereto as permitted under the SEBI ICDR Regulations and in
terms of the Red Herring Prospectus and the Bid cum Application Form. The term “Bidding”
shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and, in the
case of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the number of Equity
Shares Bid for by such Retail Individual Bidder and mentioned in the Bid cum Application
Form and payable by the Bidder or blocked in the ASBA Account of the Bidder, as the case
may be, upon submission of the Bid.

Eligible Employees applying in the Employee Reservation Portion can apply at the Cut off
Price and the Bid Amount shall be Cap Price net of Employee Discount, multiplied by the
number of Equity Shares Bid for by such Eligible Employee and mentioned in the Bid cum
Application Form. The maximum Bid Amount under the Employee Reservation Portion by
an Eligible Employee shall not exceed 3500,000 (net of Employee Discount). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not
exceed 200,000 in value. Only in the event of an under- subscription in the Employee
Reservation Portion post the initial allotment, such unsubscribed portion may be Allotted on
a proportionate basis to Eligible Employees Bidding in the Employee Reservation Portion,
for a value in excess of 200,000, subject to the total Allotment to an Eligible Employee not
exceeding ¥500,000 in value

Bid cum Application Form

Anchor Investor Application Form or the ASBA Form, as the context requires

Bid Lot

[e] Equity Shares and in multiples of [e] Equity Shares thereafter

Bid/ Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, which shall be notified in all editions of
[e], an English national daily newspaper and all editions of [e], a Hindi national daily
newspaper (Hindi also being the regional language where our Registered Office is located),
each with wide circulation.

Our Company and the Selling Shareholders, in consultation with the BRLMs, may consider
closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date
in accordance with the SEBI ICDR Regulations. In case of any revision, the extended Bid/
Offer Closing Date shall also be notified on the websites of the BRLMs and at the terminals
of the Syndicate Members and communicated to the Designated Intermediaries and the
Sponsor Bank, which shall also be notified in an advertisement in the same newspapers in
which the Bid/Offer Opening Date was published, as required under the SEBI ICDR
Regulations

Bid/ Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in all editions
of [e], an English national daily newspaper and all editions of [e],and all editions of [e], a
Hindi national daily newspaper (Hindi being the regional language where our Registered
Office is located), each with wide circulation

Bid/ Offer Period

Except in relation to Anchor Investors, the period between the Bid/ Offer Opening Date and
the Bid/ Offer Closing Date, inclusive of both days, during which prospective Bidders can
submit their Bids, including any revisions thereof, in accordance with the SEBI ICDR
Regulations, provided that such period shall be kept open for a minimum of three working
days.

Our Company and the Selling Shareholders, in consultation with the Book Running Lead
Managers, may consider closing the Bid/Offer Period for QIB’s one Working Day prior to
the Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations

Bidder/Applicant/Investor

Any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the Bid cum Application Form and unless otherwise stated or implied,
includes an Anchor Investor

Bidding Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e.,
Designated Branches for SCSBs, Specified Locations for the Syndicate, Broker Centres for
Registered Brokers, Designated RTA Locations for RTAs and Designated CDP Locations
for CDPs

Book Building Process

Book building process, as provided in Schedule XIII of the SEBI ICDR Regulations, in
terms of which the Offer is being made




Term

Description

Book Running Lead

Managers or “BRLMs”

The book running lead managers to the Offer, namely, ICICI Securities Limited, Axis
Capital Limited and Mirae Asset Capital Markets (India) Private Limited

Broker Centres

Centres notified by the Stock Exchanges where Bidders can submit the ASBA Forms to a
Registered Broker. The details of such Broker Centres, along with the names and contact
details of the Registered Brokers are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com)

“CAN” or “Confirmation of
Allocation Note”

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have
been allocated the Equity Shares, after the Anchor Investor Bid/ Offer Period

Cap Price

Higher end of the Price Band, above which the Offer Price and the Anchor Investor Offer
Price will not be finalised and above which no Bids will be accepted

Cash Escrow and Sponsor
Bank Agreement

Agreement to be entered amongst our Company, the Selling Shareholders, the BRLMs,
Syndicate Members, the Bankers to the Offer and Registrar to the Offer for, inter alia,
collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer
Account and where applicable, refunds of the amounts collected from Bidders, on the terms
and conditions thereof

Client ID

Client identification number maintained with one of the Depositories in relation to demat
account

“Collecting Depository
Participant” or “CDP”

A depository participant as defined under the Depositories Act, 1996 registered with SEBI
and who is eligible to procure Bids at the Designated CDP Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI as per the list
available on the respective websites of the Stock Exchanges, as updated from time to time

CRISIL

CRISIL Limited

CRISIL Report

Report titled “Study on logistics market in India” dated September 2023, exclusively
prepared by CRISIL and, commissioned and paid for by our Company specifically in
connection with the Offer, pursuant to an engagement letter dated June 26, 2023

Cut-off Price

Offer Price, finalised by our Company and Selling Shareholders in consultation with the
BRLMs, which shall be any price within the Price Band.

Only Retail Individual Bidders Bidding in the Retail Portion and Eligible Employees bidding
in the Employee Reservation Portion are entitled to Bid at the Cut-off Price. QIBs (including
the Anchor Investors) and Non-Institutional Bidders are not entitled to Bid at the Cut-off
Price

Demographic Details

Details of the Bidders including the Bidders’ address, name of the Bidders’ father/husband,
investor status, occupation, bank account details and UPI 1D, wherever applicable

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Forms.

The details of such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com),
as updated from time to time

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account
to the Public Offer Account or the Refund Account, as the case may be, and/or the
instructions are issued to the SCSBs (in case of UPI Bidders, instruction issued through the
Sponsor Bank) for the transfer of amounts blocked by the SCSBs in the ASBA Accounts to
the Public Offer Account or the Refund Account, as the case may be, in terms of the Red
Herring Prospectus and the Prospectus following which Equity Shares will be Allotted in
the Offer

Designated Intermediary(ies)

In relation to ASBA Forms submitted by RIBs, Non-Institutional Bidders Bidding with an
application size of up to ¥ 500,000 (not using the UPI Mechanism) and the Eligible
Employees Bidding in the Employee Reservation Portion by authorising an SCSB to block
the Bid Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked
upon acceptance of UPI Mandate Request by such UPI Bidders, Designated Intermediaries
shall mean Syndicate, sub-syndicate/ agents, Registered Brokers, CDPs, SCSBs and RTAs.

In relation to ASBA Forms submitted by QIBs (excluding Anchor Investors) and Non-
Institutional Bidders (not using the UPI Mechanism), Designated Intermediaries shall mean
Syndicate, sub-Syndicate/ agents, SCSBs, Registered Brokers, the CDPs and RTAS

Designated RTA Locations

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs. The details
of such Designated RTA Locations, along with names and contact details of the RTAs




Term

Description

eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com)

Designated Stock Exchange

[e]

Designated SCSB Branches

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

“Draft Red Herring
Prospectus” or “DRHP”

This draft red herring prospectus dated September 27, 2023 issued in accordance with the
SEBI ICDR Regulations, which does not contain complete particulars of the price at which
the Equity Shares will be Allotted and the size of the Offer, including any addenda or
corrigenda thereto

Eligible FPI(s) FPIs that are eligible to participate in this Offer in terms of applicable laws, other than
individuals, corporate bodies and family offices
Eligible NRI(s) NRI(s) eligible to invest under the relevant provisions of the FEMA Rules, from jurisdictions

outside India where it is not unlawful to make an Offer or invitation under the Offer and in
relation to whom the ASBA Form and the Red Herring Prospectus will constitute an
invitation to subscribe to or to purchase the Equity Shares

Eligible Employee(s)

All or any of the following: (a) a permanent employee of our Company, Subsidiaries,
Corporate Promoter (excluding such employees who are not eligible to invest in the Offer
under applicable laws) as of the date of filing of the Red Herring Prospectus with the RoC
and who continues to be a permanent employee of our Company, until the submission of the
Bid cum Application Form; and (b) a Director of our Company, whether whole time or not,
who is eligible to apply under the Employee Reservation Portion under applicable law as on
the date of filing of the Red Herring Prospectus with the RoC and who continues to be a
Director of our Company, until the submission of the Bid cum Application Form, but not
including (i) Promoters; (ii) individuals belonging to Promoter Group; and Directors who
either themselves or through their relatives or through anybody corporate, directly or
indirectly, hold more than 10% of the outstanding Equity Shares of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed X 500,000. However, the initial Allotment to an Eligible
Employee in the Employee Reservation Portion shall not exceed X 200,000. Only in the
event of under-subscription in the Employee Reservation Portion, the unsubscribed portion
will be available for allocation and Allotment, proportionately to all Eligible Employees who
have Bid in excess of * 200,000, subject to the maximum value of Allotment made to such
Eligible Employee not exceeding X 500,000

Employee Discount

Our Company and Selling Shareholders, in consultation with the BRLMs, may offer a
discount of up to [#]% of the Offer Price (equivalent of X[®] per Equity Share) to Eligible
Employees and which shall be announced at least two Working Days prior to the Bid/Offer
Opening Date

Employee Reservation | The portion of the Offer being up to [®] Equity Shares, aggregating to Z[e] available for

Portion allocation to Eligible Employees, on a proportionate basis, constituting up to 5% of the post-
Offer paid-up Equity Share capital of our Company

Escrow Account(s) Accounts to be opened with the Escrow Collection Bank(s) and in whose favour the Anchor

Investors will transfer money through NACH/direct credit/NEFT/RTGS in respect of the
Bid Amount when submitting a Bid

Escrow Collection Bank(s)

Bank(s) which are clearing members and registered with SEBI as banker(s) to an issue under
the Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994 and
with whom the Escrow Account will be opened, in this case being [e]

First or sole Bidder

Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name shall also appear as the first holder of the
beneficiary account held in joint names

Floor Price

Lower end of the Price Band, i.e., ¥ [e], subject to any revision(s) thereto, not being less
than the face value of Equity Shares, at or above which the Offer Price and the Anchor
Investor Offer Price will be finalised and below which no Bids will be accepted

Fraudulent Borrower

A company or person, as the case may be, categorised as a fraudulent borrower by any bank
or financial institution (as defined under the Companies Act, 2013) or consortium thereof,
in accordance with the guidelines on fraudulent borrowers issued by the RBI

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under Section 12 of the Fugitive
Economic Offenders Act, 2018
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Term Description
Fresh Issue Fresh issue of up to [e] Equity Shares aggregating up to 3,400.00 million by our Company
“GID” or “General | The General Information Document for investing in public issues prepared and issued in

Information Document”

accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March
17, 2020 and the UPI Circulars, as amended from time to time. The General Information
Document shall be available on the websites of the Stock Exchanges and the BRLMs

Gross Proceeds

The gross proceeds of the Fresh Issue that will be available to our Company

I-Sec

ICICI Securities Limited

Maximum RIB Allottees

Maximum number of RIBs who can be allotted the minimum Bid Lot. This is computed by
dividing the total number of Equity Shares available for Allotment to RIBs by the minimum
Bid Lot, subject to valid Bids being received at or above the Offer Price

Materiality Policy

Policy for identification of group companies, material outstanding civil litigations
proceedings of our Company, our Promoters and our Directors and material creditors of the
Company, pursuant to the disclosure requirements under SEBI ICDR Regulations, as
adopted by the Board through its resolution dated September 7, 2023

Minimum Promoters’

Contribution

Aggregate of 20% of the fully diluted post-Offer equity share capital of our Company that
is eligible to form part of the minimum promoters’ contribution, as required under the
provisions of the SEBI ICDR Regulations, held by our Promoter that shall be locked-in for
a period of 18 months from the date of Allotment. For details regarding the Minimum
Promoters’ Contribution, see “Capital Structure” on page 79

Mirae Mirae Asset Capital Markets (India) Private Limited

Monitoring Agency [e]

Monitoring Agency | Agreement to be entered into between our Company and the Monitoring Agency
Agreement

Mutual Fund Portion

5% of the Net QIB Portion, or [®] Equity Shares which shall be available for allocation to
Mutual Funds only, subject to valid Bids being received at or above the Offer Price

Net Offer

The Offer less the Employee Reservation Portion.

Net Proceeds

Proceeds of the Fresh Issue less our Company’s share of the Offer expenses. For details
regarding the use of the Net Proceeds and the Offer expenses, see “Objects of the Offer” on
page 114

Net QIB Portion

The QIB Portion less the number of Equity Shares allocated to the Anchor Investors

Non-Institutional Bidders

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity
Shares for an amount of more than 2200,000 (but not including NRIs other than Eligible
NRIs or Eligible Employees bidding in the Employee Reservation Portion)

Non-Institutional Portion

Portion of the Offer being not less than 15% of the Net Offer consisting of [®] Equity Shares
which shall be available for allocation on a proportionate basis to Non-Institutional Bidders,
subject to valid Bids being received at or above the Offer Price

Non-Resident

A person resident outside India, as defined under FEMA

“Non-Resident Indians” or
3 ‘NRI(S)”

A non-resident Indian as defined under the FEMA

Offer

The initial public offering of up to [e] Equity Shares for cash at a price of X [®] per Equity
Share (including a share premium of X [@] per Equity Share) aggregating up to X [e] million
consisting of a Fresh Issue of [@] Equity Shares aggregating up to % 3,400.00 million by our
Company and an offer for sale of up to 5,431,071 Equity Shares aggregating up to X [e]
million, by the Selling Shareholders. The Offer comprises the Net Offer and the Employee
Reservation Portion.

Our Company, in consultation with the BRLMs, may consider a Pre- IPO Placement as may
be permitted under the applicable law, aggregating up to ¥ 680.00 million prior to filing of
the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at
a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO
Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be
reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Securities
Contracts (Regulation) Rules, 1957, as amended

Offer Agreement

Agreement dated September 27, 2023 entered amongst our Company, the Selling
Shareholders and the BRLMs, pursuant to the SEBI ICDR Regulations, based on which
certain arrangements have been agreed to in relation to the Offer

Offer for Sale

The offer for sale of up to 5,431,071 Equity Shares by the Selling Shareholders at the Offer
Price aggregating up to X [e] million

Offer Price

The final price at which Equity Shares will be Allotted to ASBA Bidders in terms of the Red
Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor Investors




Term

Description

at the Anchor Investor Offer Price which will be decided by our Company and Selling
Shareholders in consultation with the BRLMs in terms of the Red Herring Prospectus and
the Prospectus.

The Offer Price will be decided by our Company and the Selling Shareholders in
consultation with the BRLMSs on the Pricing Date in accordance with the Book Building
Process and the Red Herring Prospectus

Offer Proceeds

Collectively, the proceeds of the Fresh Issue which shall be available to our Company and
the proceeds of the Offer for Sale which shall be available to the Selling Shareholders. For
further information about use of the Offer Proceeds, see “Objects of the Offer” beginning on
page 114

Offered Shares

Up to 5,431,071 Equity Shares aggregating up to X [e] being offered for sale by the Selling
Shareholders in the Offer for Sale

Other Selling Shareholders

Selling Shareholders provided in “List of Selling Shareholders” on page 16

Pre-IPO Placement

A further issue of Specified Securities, through a preferential offer or any other method as
may be permitted in accordance with applicable law, aggregating up to ¥ 680.00 million,
which may be undertaken by our Company, in consultation with the BRLMs, prior to the
filing of the Red Herring Prospectus with the RoC. If the Pre-IPO Placement is completed,
the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue,
subject to compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules,
1957, as amended

Price Band

Price band of a minimum price of Z [e] per Equity Share (Floor Price) and the maximum
price of X [e] per Equity Share (Cap Price) including any revisions thereof.

The Price Band and the minimum Bid Lot size for the Offer will be decided by our Company
and Selling Shareholders in consultation with the BRLMs, and will be advertised, at least
two Working Days prior to the Bid/ Offer Opening Date, in all editions of [e], an English
national daily newspaper and all editions of [®] and a Hindi national daily newspaper (Hindi
being the regional language where our Registered Office is located), each with wide
circulation and shall be made available to the Stock Exchanges for the purpose of uploading
on their respective websites

Pricing Date

Date on which our Company and Selling Shareholders in consultation with the BRLMs will
finalise the Offer Price

Prospectus

Prospectus to be filed with the RoC on or after the Pricing Date in accordance with Section
26 of the Companies Act, 2013, and the SEBI ICDR Regulations containing, inter alia, the
Offer Price, the size of the Offer and certain other information, including any addenda or
corrigenda thereto

Public Offer Account

Bank account to be opened with the Public Offer Account Bank, under Section 40(3) of the
Companies Act, 2013 to receive monies from the Escrow Account and ASBA Accounts on
the Designated Date

Public Offer Account Bank(s)

A bank which is a clearing member and registered with SEBI as a banker to an issue and
with which the Public Offer Account will be opened, in this case being [e]

QIB Portion The portion of the Net Offer (including the Anchor Investor Portion) being not more than
50% of the Net Offer consisting of [®] Equity Shares which shall be available for allocation
to QIBs (including Anchor Investors), subject to valid Bids being received at or above the
Offer Price or Anchor Investor Offer Price

“Qualified Institutional | Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR

Buyers” or “QIBs” or “QIB
Bidders”

Regulations

“Red Herring Prospectus” or
“RHP”

Red herring prospectus to be issued in accordance with Section 32 of the Companies Act,
2013 and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the Offer Price and the size of the Offer, including any addenda or corrigenda
thereto. The Red Herring Prospectus will be filed with the RoC at least three Working Days
before the Bid/Offer Opening Date and will become the Prospectus upon filing with the RoC
after the Pricing Date

Refund Account(s)

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

Refund Bank(s)

Banker(s) to the Offer and with whom the Refund Account will be opened, in this case being

[e]

Registered Brokers

Stock-brokers registered under SEBI (Stock Brokers) Regulations, 1992, as amended with
the Stock Exchanges having nationwide terminals, other than the BRLMs and the Syndicate
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Members and eligible to procure Bids in terms of Circular No. CIR/ CFD/ 14/ 2012 dated
October 4, 2012 issued by SEBI

Registrar Agreement

Agreement dated September 27, 2023 entered amongst our Company, the Selling
Shareholders and the Registrar to the Offer

“Registrar and Share Transfer
Agents” or “RTAs”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations as per the list available on the websites of BSE and NSE, and
the UPI Circulars

“Registrar to the Offer” or
“Registrar”

Link Intime India Private Limited

Resident Indian

A person resident in India, as defined under FEMA.

“Retail Individual Bidder(s)”
or “RIB(s)” or “RII(s)” or
“Retail Individual
Investor(s)”

Individual Bidders, who have Bid for the Equity Shares for an amount not more than
%200,000 in any of the bidding options in the Offer (including HUFs applying through their
Karta and Eligible NRIs)

Retail Portion

Portion of the Net Offer being not less than 35% of the Net Offer consisting of [e] Equity
Shares which shall be available for allocation to Retail Individual Bidders (subject to valid
Bids being received at or above the Offer Price)

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount in
any of their ASBA Form(s) or any previous Revision Form(s), as applicable.

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their Bids
(in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual
Bidders and Eligible Employees bidding in the Employee Reservation Portion can revise
their Bids during the Bid/ Offer Period and withdraw their Bids until Bid/Offer Closing Date

Scheme of Arrangement |1

Scheme of Arrangement entered into by and amongst ASM (India) Investments Private
Limited, Gargo Investments Private Limited, Fr8ology Private Limited and our Company.

For further details, see “History and certain corporate matters” on page 203

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

Syndicate

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to
ASBA, where the Bid Amount will be blocked by authorising an SCSB, a list of which is
available on the website of SEBI at
https:/www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34
and updated from time to time and at such other websites as may be prescribed by SEBI
from time to time, (ii) in relation to UPI Bidders using the UPI Mechanism, a list of which
is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40
or such other website as may be prescribed by SEBI and updated from time to time.

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPI Mechanism is provided
as Annexure ‘A’ to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July
26, 2019. The said list shall be updated on SEBI website

Selling Shareholders

Collectively, the Promoter Selling Shareholders, Promoter Group Selling Shareholders and
the Other Selling Shareholders

Shareholders’ Agreement or
SHA

Shareholder’s Agreement dated June 5, 2017 executed by and among our Company, the
Individual Promoters, Key Promoter Employees (as defined in the schedule of the SHA),
ASM (India) Investments Private Limited, Gargo Investments Private Limited, Other
Shareholders (as defined in the schedule of the SHA) and CJ Logistics Corporation as
amended by way of amendment agreements dated July 30, 2017, April 6, 2018 and August
9, 2019 and further as amended by a waiver cum amendment agreement dated September
25, 2023

Share Escrow Agent

Share escrow agent to be appointed pursuant to the Share Escrow Agreement, namely, [e]

Share Escrow Agreement

Agreement to be entered amongst our Company, the Selling Shareholders and the Share
Escrow Agent in connection with the transfer of the Offered Shares by the Selling
Shareholders and credit of such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders

Specified Securities

Equity shares and convertible securities

Sponsor Bank

[e], being a Banker to the Offer, appointed by our Company to act as a conduit between the
Stock Exchanges and NPCI in order to push the mandate collect requests and / or payment



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
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instructions of the UPI Bidders and carry out other responsibilities, in terms of the UPI
Circulars

“Stock Exchanges”

Collectively, BSE Limited and National Stock Exchange of India Limited

“Syndicate” or “Members of
the Syndicate”

Together, the BRLMs and the Syndicate Members

Syndicate Agreement

Agreement to be entered amongst our Company, the Selling Shareholders, the BRLMs and
the Syndicate Members, in relation to collection of Bids by the Syndicate

Syndicate Members

Intermediaries (other than BRLMs) registered with SEBI who are permitted to carry out
activities as an underwriter, namely, [o]

Systemically Important Non-
Banking Financial Company

Systemically important non-banking financial company as defined under Regulation
2(1)(iii) of the SEBI ICDR Regulations

SEBI RTA Master Circular

SEBI circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023

Underwriters

[e]

Underwriting Agreement

Agreement to be entered amongst our Company and the Underwriters on or after the Pricing
Date but prior to filing of the Prospectus with the RoC

UPI

Unified payments interface which is an instant payment mechanism, developed by NPCI

UPI Circulars

Collectively, the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November
1, 2018, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019,
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019,
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023 and SEBI circular no.
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, along with the circular issued
by the National Stock Exchange of India Limited having reference no. 25/2022 dated August
3, 2022 and the circular issued by BSE Limited having reference no. 20220803-40 dated
August 3, 2022 and any subsequent circulars or notifications issued by SEBI and Stock
Exchanges in this regard

UPI ID

ID created on the UPI for single-window mobile payment system developed by the NPCI

UPI Mandate Request

A request (intimating the RIB by way of a notification on the UPI linked mobile application
as disclosed by SCSBs on the website of SEBI and by way of an SMS on directing the RIB
to such UPI linked mobile application) to the RIB initiated by the Sponsor Bank to authorise
blocking of funds on the UPI application equivalent to Bid Amount and subsequent debit of
funds in case of Allotment.

In accordance with the SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June
28, 2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019,
UPI Bidders may apply through the SCSBs and mobile applications whose names appears

on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=40) and

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4
3) respectively, as updated from time to time

UPI Mechanism

The bidding mechanism that may be used by a UPI Bidder in accordance with the UPI
Circulars to make an ASBA Bid in the Offer

UPI PIN ID created on the UPI for single window clearance mobile payment system developed by
the NPCI

Waiver cum Amendment | Agreement dated September 25, 2023 amending the Shareholders’ Agreement

Agreement

Wilful Defaulter

A company or person, as the case may be, categorised as a wilful defaulter by any bank or
financial institution or consortium thereof, in accordance with the guidelines on wilful
defaulters issued by the RBI and includes any company whose director or promoter is
categorised as such

Working Day

All days on which commercial banks in Mumbai are open for business. In respect of
announcement of Price Band and Bid/Offer Period, Working Day shall mean all days,
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Description

excluding Saturdays, Sundays and public holidays, on which commercial banks in Mumbai
are open for business. In respect of the time period between the Bid/ Offer Closing Date and
the listing of the Equity Shares on the Stock Exchanges, Working Day shall mean all trading
days of the Stock Exchanges, excluding Sundays and bank holidays, as per circulars issued
by SEBI

Technical/Industry Related Terms/Abbreviations

Term Description

3PL Third Party Logistics

4PL Single point of contact for supply chain management, managing resources, technology and
infrastructure and providing strategic insights and management

B2B Business To Business

B2C Business to Customer

BS XX Bharat Stage, Emission control norms, similar to Euro norms

BTKM Billion Tonne Kilometers

BU Business unit

C&F Cost and freight

CAD Current account deficit

Capital Employed

Capital Employed refers to the sum of Average of total equity and Average of non-current
Liabilities (Average refers to sum of opening and closing divided by two)

CBD Corporate business development
CFS Container freight station

CHA Custom house agent

CIF Cost of insurance and freight

cocC Carrier-owned container

Cr Crore, equivalent to 10 million
CRM Customer relationship management
DAP Delivered at place

DDP Delivered duty paid

DDU Delivered duty unpaid

Debt to Equity (times)

Debt to Equity Ratio is calculated as total borrowings divided by total equity. It is used to
evaluate our Company’s financial leverage

DFC Dedicated Freight Corridor

DFCCIL Dedicated Freight Corridor Corporation of India Ltd

DPDP Act Digital Personal Data Protection Act, 2023

EPS Earnings per equity share

EBITDA EBITDA is Earnings before Interest, Taxes, Depreciation and Amortisation expense.
EBITDA provides information regarding the operational efficiency of the business of the
Company

EBITDA % EBITDA Growth rate represents EBITDA as percentage of Revenue from Operations

EPC Engineering Procurement and Construction

ERP Enterprise resource planning

ESG Environment, social and governance

EXIM Export-Import

EXW Ex-works

FASTag A device that employs radio frequency identification technology for making toll payments
directly while the vehicle is in motion

FCA Free carrier

Fixed Assets Turnover Ratio

Fixed Assets Turnover is calculated as Revenue from operations / Average of Property Plant
and Equipment. Fixed Assets Turnover Ratio is the metric which define how Company is
utilizing its Property Plant and Equipment to generate Revenue from operations

FMCG Fast-moving consumer goods
FOB Free on board

FTL Full truck load

GDP Gross Domestic Product
GHG Green-house gases

GPS Global positioning system
GST Goods and Services Tax
GTA Goods transportation agency
GVW Gross vehicle weight

ICD Inland Container Depot
LFOs Large fleet owners
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Term Description

LSP Logistics service provider

LTL Less than truckload

MFOs Medium fleet owners

MGV Minimum guaranteed volume

MMLP Multi-Modal Logistics Park

Net debt Net Debt represents the borrowings (current and non-current) less cash and cash equivalents
and other bank balances

oDC Over-dimensional cargo

OEMs Original equipment manufacturers

OowWC Over-weight cargo

PFT Private Freight Terminal

PSU Public sector undertaking

Restated Profit for the year

Restated Profit for the year provides information regarding the profitability of the business
of our Company

Restated Profit for the Year
%

Restated profit for the year divided by revenue from operations during the relevant year and
expressed as a percentage. It provides information regarding the profitability of the business
of our Company as well as to compare against the historical performance of our business

Return on Capital Employed
(RoCE) (%)

RoCE is calculated as Earnings Before Interest and Taxes (EBIT) divided by Capital
Employed by our Company for the period and is expressed as a percentage. RoCE is an
indicator of our Company’s efficiency as it measures our Company’s profitability. RoCE is
indicative of the profit generation by our Company against the capital employed

Return on Equity or RoE
(%)

RoE (%) refers to Restated Profit for the year, divided by the Average of Total Equity
(Average refers to sum of opening and closing divided by two) during that year, and
expressed as a percentage. RoE is an indicator of the Company’s efficiency as it measures
the Company’s profitability. RoE is indicative of the profit generation by the Company
against the equity contribution

Revenue from Operations

Revenue from operation is used by our management to track the revenue profile of the
business and in turn helps assess the overall financial performance of our Company and size
of our business

Revenue from Operations
Growth YOY %

Revenue from operations growth rate represents the year-over-year growth of our Company
in % terms

SFOs Small fleet owners

SIM Subscriber identity module

SKUs Stock keeping units

SocC Shipper-owned container

SPMT Self-propelled modular trailer

STT Securities transaction tax

TES Technology, Engineering, and System and Solution
TEUs Twenty feet equivalent unit

TMS Transport management system

W&D Warehousing and distribution

Working Capital Days

Working capital days is calculated as Average working capital / Daily Revenue. Where in
Average working capital is average current assets — average current liabilities and daily
revenues is derived as Revenue from Operations for the year divided by 365 days. Working
capital days is a financial metric which represents number of days it takes for Company to
convert its working capital into Revenue from operations

Conventional and General Terms or Abbreviations

Term Description
Z/Rs./Rupees/INR Indian Rupees
AlFs Alternative Investments Funds as defined in and registered with SEBI under the SEBI AIF
Regulations
BSE BSE Limited
CAGR Compounded Annual Growth Rate

Calendar Year or year

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

Category | AlF

AIFs who are registered as “Category I Alternative Investment Funds” under the SEBI AIF
Regulations

Category Il AlF

AlFs who are registered as “Category II Alternative Investment Funds” under the SEBI
AIF Regulations

Category Il AIF

AIFs who are registered as “Category III Alternative Investment Funds” under the SEBI
AIF Regulations
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Category | FPIs

FPIs who are registered as “Category I Foreign Portfolio Investors” under the SEBI FPI
Regulations

Category Il FPIs

FPIs who are registered as “Category II Foreign Portfolio Investors” under the SEBI FPI
Regulations

CClI Competition Commission of India
CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

Civil Code or CPC

The Code of Civil Procedure, 1908

Companies Act

Companies Act, 1956 and Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that have ceased to have
effect upon notification of the sections of the Companies Act, 2013) along with the relevant
rules made thereunder

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the Notified
Sections, along with the relevant rules, regulations, clarifications, circulars and
notifications issued thereunder

Competition Act Competition Act, 2002

COVID-19 The novel coronavirus disease, which is an infectious disease caused by a newly discovered
coronavirus strain that was discovered in 2019 and has resulted in a global pandemic

CSR Corporate Social Responsibility

Demat Dematerialised

Depositories

Together, NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

DPIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India (earlier known as the Department of Industrial Policy and
Promotion)

DP ID Depository Participant Identification

DP/ Depository Participant

A depository participant as defined under the Depositories Act

EBITDA

Earnings before interest, taxes, depreciation and amortisation

EGM Extraordinary General Meeting

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT by way of circular
bearing number DPIIT file number 5(2)/2020-FDI Policy effective from October 15, 2020

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

FEMA Non-debt Rules

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

Financial Year/ Fiscal/ FY

Unless stated otherwise, the period of 12 months ending March 31 of that particular year

FIR

First Information Report

FPI(s)

Foreign portfolio investors as defined under the SEBI FP1 Regulations

FVCI(s)

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

FVCI Regulations

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

Gazette

Gazette of India

GDP

Gross Domestic Product

“Gol” or “Government” or
“Central Government”

Government of India

GST Goods and Services Tax

HUF Hindu Undivided Family

IAS Rules Companies (Indian Accounting Standards) Rules, 2015, as amended
ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

IFSC Indian Financial System Code

Ind AS/ Indian Accounting
Standards

Accounting Standards notified under Section 133 of the Companies Act, 2013 read with
the Companies (Indian Accounting Standards) Rules, 2015, as amended

India

Republic of India

Indian GAAP

Generally Accepted Accounting Principles in India, being, accounting principles generally
accepted in India including the accounting standards specified under Section 133 of the
Companies Act, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014, as
amended
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IPC Indian Penal Code, 1860

IPR Intellectual property rights
IPO Initial public offering

IST Indian Standard Time

IT Information Technology

IT Act The Income Tax Act, 1961
MCA Ministry of Corporate Affairs

“Mn” or “mn”

Million

Mutual Fund (s)

Mutual Fund(s) means mutual funds registered under the SEBI (Mutual Funds)
Regulations, 1996

N/A or NA or N.A.

Not applicable

NACH National Automated Clearing House

NEFT National Electronic Funds Transfer

NPCI National Payments Corporation of India

NPR Nepalese Rupee

NRI Individual resident outside India, who is a citizen of India
NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB/Overseas Corporate
Body

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

p.a. Per annum

P/E Price/earnings

P/E Ratio Price/earnings ratio

PAN Permanent account number

PAT Profit after tax

RBI The Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934

Regulation S Regulation S under the U.S. Securities Act

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019

SEBI FVCI Regulations

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

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended

SEBI Listing Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015

SEBI  Merchant
Regulations

Bankers

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

SEBI SBEB Regulations

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021

SEBI VCF Regulations

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

SICA

The erstwhile Sick Industrial Companies (Special Provisions) Act, 1985

STT Securities Transaction Tax
State Government The Government of a State in India
Stock Exchanges Together, BSE and NSE

Takeover Regulations

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

Total Borrowings

Current borrowings, Non-current borrowings including current maturities of non-current
borrowings

UIDAI

Unique Identification Authority of India
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U.S. GAAP

Generally Accepted Accounting Principles in the United State of America

U.S./USA/United States

United States of America, its territories and possessions, any State of the United States, and
the District of Columbia

USD/US$

United States Dollars

U.S. Securities Act

U.S. Securities Act of 1933, as amended

VCFs

Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF
Regulations
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LIST OF SELLING SHAREHOLDERS

SI. No. Name of Selling Shareholders* | Date of the Consent | Number of Equity | Number of Equity | Number of Equity | Offered Shares | Average cost of | Weighted average cost of
Letter from Selling Shares held ason | Shares acquired in | Shares offered in | aggregating up to | acquisition of acquisition of Equity
Shareholders the date of DRHP the last one year | the Offer for Sale (in ¥ million) Equity Shares™ | Shares acquired in the last
(in) year” (in %)
Promoter Selling Shareholders
1. Krishan Kumar Agarwal September 25, 2023 396,832 Nil 369,000 [e] 69.15 N.A.
2. Roshan Lal Aggarwal September 25, 2023 328,502 50,111 203,502 [e] 23.54 271.92
3. Narender Kumar Agarwal September 25, 2023 630,897 1,00,000 230,897 [e] 27.19 272.52
Promoter Group Selling Shareholders
4. Krishan Kumar Agarwal & Sons September 25, 2023 625,178 372,758 150,000 [e] 1.28 Nil
5. Prem Lata Agarwal September 25, 2023 845,063 688,068 150,000 [e] 31.61 59.41
6. Puneet Agarwal September 25, 2023 864,488 484,812 447,489 [e] 7.25 Nil
7. Yogesh Agarwal September 25, 2023 233,802 111,921 150,000 [e] 1.35 Nil
8. Darshan Kumar & Sons (HUF) September 25, 2023 738,109 625,323 336,535 [e] 1.56 Nil
9. Vineet Agarwal HUF September 25, 2023 6,000 Nil 6,000 [e] Nil N.A.
10. Pushpa Bansal September 27, 2023 23,000 Nil 23,000 [e] 5.00 N.A.
11. Tek Chand Agarwal (HUF) September 25, 2023 289,574 3,094 289,574 [e] 2.05 Nil
12. Vineet Agarwal September 25, 2023 841,833 754,913 578,000 [e] 18.44 27.07
13. Nitin Agarwal September 25, 2023 199,982 131,352 124,982 [e] 36.11 155.60
14. Nitin Agarwal HUF September 25, 2023 6,000 Nil 6,000 [e] Nil N.A.
15. Sushma Agarwal September 25, 2023 1,144,279 824,279 529,279 [o] 0.56 Nil
16. Ishant Agarwal September 25, 2023 298,599 138,599 173,599 [e] 30.64 196.62
17. Nitesh Agarwal September 25, 2023 860,129 659,129 425,129 [e] 2.68 Nil
18. Madhu Agarwal September 25, 2023 498,099 498,099 248,099 [e] Nil Nil
19. Nikhil Agarwal September 25, 2023 584,458 484,458 184,458 [e] 15.63 28.13
20. Samiha Agarwal” September 25, 2023 696,285 579,085 446,285 [e] Nil Nil
Other Selling Shareholders

21. Mahima Agarwal September 25, 2023 325,109 222,409 150,000 [e] 8.50 Nil
22. lesha Agarwal September 25, 2023 42,750 Nil 42,750 [e] 18.04 N.A.
23. Radhika Agarwal September 25, 2023 6,000 Nil 6,000 [e] Nil N.A.
24. Shilpy Agarwal September 25, 2023 6,700 Nil 6,700 [e] Nil N.A.
25. Saranya Agarwal” September 25, 2023 6,700 Nil 6,700 [e] Nil N.A.
26. Shriyukt Agarwal” September 25, 2023 50,000 Nil 50,000 [e] Nil N.A.
217. Pardeep Bansal September 27, 2023 47,661 1,111 47,661 [e] 28.48 Nil
28. Parveen Bansal (HUF) September 27, 2023 14,500 Nil 14,500 [e] 5.00 N.A.
29. Ritu Bansal September 27, 2023 10,000 Nil 10,000 [e] 6.23 N.A.
30. Priti Bansal September 27, 2023 10,000 Nil 10,000 [e] 6.01 N.A.
3L Yash Bansal September 27, 2023 1,500 Nil 1,500 [e] 41.67 N.A.
32. Naman Bansal September 27, 2023 7,500 Nil 7,500 [e] 105.00 N.A.
33. Divya Bansal September 27, 2023 5,000 Nil 5,000 [e] 200.00 N.A.
34. Mohan Lal Bansal September 27, 2023 932 932 932 [e] Nil Nil

"As per the certificate dated September 27, 2023 issued by Manian & Rao, Chartered Accountants.
* Minor individuals represented by their natural guardians.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
AND CURRENCY OF PRESENTATION

Certain Conventions

All references to “India” in this Draft Red Herring Prospectus are to the Republic of India and its territories and
possession and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government”
or the “State Government” are to the Government of India, central or state, as applicable.

All references herein to the “US”, the “U.S.” or the “United States” are to the United States of America and its
territories and possessions.

Unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the page
numbers of this Draft Red Herring Prospectus

Time
All references to time in this Draft Red Herring Prospectus are to Indian Standard Time.
Financial Data

Unless stated otherwise or the context otherwise requires, the financial information in this Draft Red Herring
Prospectus have been derived from our Restated Consolidated Financial Information.

The Restated Consolidated Financial Information of our Company, along with our Subsidiaries as of and for the
financial years ended March 31, 2023, March 31, 2022 and March 31, 2021, comprising: (i) restated consolidated
statement of assets and liabilities of the Company as of March 31, 2023, March 31, 2022 and March 31, 2021;
(ii) the restated consolidated statement of profit and loss (including other comprehensive income) and restated
consolidated statement of cash flows and changes in equity for the financial years ended March 31, 2023, March
31, 2022 and March 31, 2021; and (iii) notes and annexures thereto, which are based on audited consolidated
financial statements of our Company, along with our Subsidiaries, as of and for the financial years ended March
31, 2023, March 31, 2022 and March 31, 2021 each prepared in accordance with Ind AS and restated in
accordance with the requirements of Section 26 of Part | of Chapter Il of the Companies Act, the SEBI ICDR
Regulations and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAI,
each as amended from time to time

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. All figures in decimals have been rounded off to the second decimal and all
percentage figures have been rounded off to two decimal places.

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year; accordingly, all references to a particular financial year or fiscal, unless
stated otherwise, are to the 12 months period commencing on April 1 of the immediately preceding calendar year
and ending on March 31 of that particular calendar year. Reference in this Draft Red Herring Prospectus to the
terms Fiscal or Fiscal Year or Financial Year is to the 12 months ended on March 31 of such year, unless otherwise
specified.

The degree to which the financial information included in this Draft Red Herring Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting policies
and practices, Ind AS, the Companies Act and SEBI ICDR Regulations. Any reliance by persons not familiar
with the aforementioned policies and laws on the financial disclosures presented in this Draft Red Herring
Prospectus should be limited. There are significant differences between Ind AS, Indian GAAP, U.S. GAAP and
IFRS. Our Company does not provide a reconciliation of its financial statements with Indian GAAP, IFRS or U.S.
GAARP requirements. Our Company has not attempted to explain those differences or quantify their impact on the
financial data included in this Draft Red Herring Prospectus and it is urged that you consult your own advisors
regarding such differences and their impact on our financial data. For further details in connection with risks
involving differences between Ind AS and other accounting principles, see “Risk Factors — Significant differences
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exist between Ind AS and other accounting principles, such as US GAAP and IFRS, which may be material to
investors’ assessments of our financial condition.” on page 58.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 32, 172 and 321, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on
the basis of amounts derived from our Restated Consolidated Financial Information.

Non-GAAP Measures

Certain non-GAAP measures presented in this Draft Red Herring Prospectus such as EBITDA, EBITDA Margin,
Return on Net Worth, Return on Equity, Net Asset Value per Equity Share and others, have been included in this
Draft Red Herring Prospectus are a supplemental measure of our performance and liquidity that are not required
by, or presented in accordance with, Ind AS, Indian GAAP, or IFRS. Further, these Non-GAAP Measures are not
a measurement of our financial performance or liquidity under Ind AS, Indian GAAP, or IFRS and should not be
considered in isolation or construed as an alternative to cash flows, profit / (loss) for the year / period or any other
measure of financial performance or as an indicator of our operating performance, liquidity, profitability or cash
flows generated by operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP,
or IFRS. In addition, these Non-GAAP Measures are not a standardised term and, therefore, a direct comparison
of similarly titled Non-GAAP Measures between companies may not be possible. Other companies may calculate
the Non-GAAP Measures differently from us, limiting their usefulness as a comparative measure. Although the
Non-GAAP Measures are not a measure of performance calculated in accordance with applicable accounting
standards, our Company’s management believes that they are useful to an investor in evaluating us because these
are widely used measures to evaluate a company’s operating performance. See “Risk Factors — Certain non-
GAAP financial measures and certain other statistical information relating to our operations and financial
performance like EBITDA, EBITDA Margin, Return on Net Worth, Return on Equity, Net Asset Value per Equity
Share and others have been included in this Draft Red Herring Prospectus. These non-GAAP financial measures
are not measures of operating performance or liquidity defined by Ind AS and may not be comparable.” on page
55.

Currency and Units of Presentation
All references to:

. “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and
. “USD” or “US$” or “$” or “U.S. Dollar” are to United States Dollar, the official currency of the United
States of America.

Our Company has presented certain numerical information in this Draft Red Herring Prospectus in “million” units
or in whole numbers where the numbers have been too small to represent in such units. One million represents
1,000,000, one billion represents 1,000,000,000 and one ftrillion represents 1,000,000,000,000. One lakh
represents 100,000 and one crore represents 10,000,000.

Figures sourced from third-party industry sources may be expressed in denominations other than millions or may
be rounded off to other than two decimal points in the respective sources, and such figures have been expressed
in this Draft Red Herring Prospectus in such denominations or rounded-off to such number of decimal points as
provided in such respective sources.

Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Rupee and other currencies:
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(in3)

Currenc &
Y March 31, 2023 March 31, 2022 March 31, 2021
1USD 82.22 75.81 73.50

Source: www.fbil.org.in
Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or
derived from publicly available information as well as industry publication and sources. Further, the information
has also been derived from the reported titled “Study on logistics market in India” dated September 2023,
exclusively prepared by CRISIL and, commissioned and paid for by our Company specifically in connection with
the Offer, pursuant to an engagement letter dated June 26, 2023. The CRISIL Report is available at
https://cjdarcl.com/investor-relations/. For risks in relation to commissioned reports, see “Risk Factors —44. This
Draft Red Herring Prospectus contains industry-related information derived from the industry report
commissioned from CRISIL Limited and paid for by our Company. Investors are advised not to place undue
reliance on such information.” on page 54.

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. Accordingly, no investment decisions
should be made based on such information. The excerpts of the industry report are disclosed in the Offer
Documents and there are no parts, information, data (which may be relevant for the proposed Offer), left out or
changed in any manner. Data from these sources may also not be comparable. Industry sources and publications
are also prepared based on information as of specific dates and may no longer be current or reflect current trends.
Industry sources and publications may also base their information on estimates and assumptions that may prove
to be incorrect.

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

Disclaimer of CRISIL

“CRISIL Market Intelligence & Analytics (CRISIL MI&A), a division of CRISIL Limited (CRISIL) has taken due
care and caution in preparing this report (Report) based on the Information obtained by CRISIL from sources
which it considers reliable (Data). This Report is not a recommendation to invest / disinvest in any entity covered
in the Report and no part of this Report should be construed as an expert advice or investment advice or any form
of investment banking within the meaning of any law or regulation. Without limiting the generality of the
foregoing, nothing in the Report is to be construed as CRISIL providing or intending to provide any services in
jurisdictions where CRISIL does not have the necessary permission and/or registration to carry out its business
activities in this regard. CJ Darcl Logistics Limited will be responsible for ensuring compliances and
consequences of non-compliances for use of the Report or part thereof outside India. CRISIL MI&A operates
independently of, and does not have access to information obtained by CRISIL Ratings Limited, which may, in
their regular operations, obtain information of a confidential nature. The views expressed in this Report are that
of CRISIL MI&A and not of CRISIL Ratings Limited. No part of this Report may be published/reproduced in any
Jform without CRISIL’s prior written approval.”

Accordingly, no investment decision should be made solely on the basis of such information. Such data involves
risks, uncertainties and numerous assumptions and is subject to change based on various factors, including those
disclosed in “Risk Factors” on page 32.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 128 includes information relating
to our listed peer group companies. Such information has been derived from publicly available sources, and
neither we, nor the BRLMs or any of their affiliates have independently verified such information. Accordingly,
no investment decision should be made solely on the basis of such information.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in
this Draft Red Herring Prospectus that are not statements of historical fact constitute “forward-looking
statements”. All statements regarding our expected financial condition and results of operations, business, plans
and prospects are “forward-looking statements”. These forward-looking statements generally can be identified

EEINNT3 CEINNT3 CEINNT3 LEINNT3

by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “likely to”, “may”,
“seek to”, “shall”, “objective”, “plan”, “project”, “will”, “will continue”, “will pursue”, “can”, “could”, “goal”,
“should” or other words or phrases of similar import. Similarly, statements that describe our strategies, objectives,
plans or goals are also forward-looking statements. However, these are not the exclusive means of identifying
forward looking statements. All forward-looking statements whether made by us or any third parties in this Draft
Red Herring Prospectus are based on our current plans, estimates, presumptions and expectations and are subject
to risks, uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forward-looking statement, including but not limited to, regulatory changes
pertaining to the industry in which we have businesses and our ability to respond to them, our ability to
successfully implement our strategy, our growth and expansion, technological changes, our exposure to market
risks, general economic and political conditions 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 and changes in competition in the industry.

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

o We derive a significant portion of our revenue from operations from our top 20 customers, with our top five
customers contributing 38.47% revenue from operations in Fiscal 2023. Loss of one or more of these
customers or a reduction in the amount of business we obtain from them could have an adverse effect on our
business, results of operations, financial condition and cash flows. Further, we do not have long-term
agreements with several of our customers.

e We are dependent on the performance of industries in which our customers operate, particularly metals and
minerals, and fluctuations in the performance of such industries may result in a loss of such customers, a
decrease in the volume of work we undertake or the price at which we offer our services.

e  Our success depends on our ability to generate sufficient freight volumes and optimise revenue to achieve
desired profit margins and avoid losses. Any failure on our part to achieve desired operating or net profit
margins could have an adverse impact on our business, results of operations, financial condition and cash
flows.

e We may not be able to pass on any increase in costs levied by our third-party service providers to our
customers. Conversely, we may not be able to pass on any decline in prices we charge our customers to our
third-party service providers. We are also exposed to risks related to an escalation in fuel prices.

e Our customer contracts can be terminated by our customers without cause on short notice and without
compensation. Further, our failure to provide our services in accordance with our customer contracts could
result in us having to pay damages, the cancellation of contracts or encashment of bank guarantees.
Moreover, our business consists of spot business with several of our customers.

e Our inability to manage our diversified operations and expand new businesses may have an adverse effect
on our business, results of operations, financial condition and cash flows.

e We depend on our business partners, third-party service providers and vendors/suppliers in certain aspects
of our operations and unsatisfactory services provided by them or failure to maintain relationships with them
could disrupt our operations.

e We have a long-standing relationship with a leading Indian rail container logistics provider, which is
currently controlled by the Government. If there is a change in control in this Indian rail container logistics
provider, it could adversely affect our relationship with it.

e Any disruptions which affect our ability to utilize our transportation network in an uninterrupted manner
could result in delays, additional costs or a loss of reputation or profitability.

e We are subject to various risks associated with transportation and we may face claims relating to loss or
damage to cargo, personal injury claims or other operating risks that are not adequately insured.

e Our business is significantly dependent on technology and any disruption or failure of our technology
systems may affect our operations.

Certain information in “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations on pages 143, 172 and 321, respectively, of this Draft Red Herring
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Prospectus have been obtained from the report titled “Study on logistics market in India” dated September 2023,
exclusively prepared by CRISIL and, commissioned and paid for by our Company specifically in connection with
the Offer, pursuant to an engagement letter dated June 26, 2023.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 32, 172 and 321, respectively. By their nature, certain market risk disclosures are only
estimates, and could be materially different from what actually occurs in the future. As a result, actual future
gains or losses could materially differ from those that have been estimated and are not a guarantee of future
performance.

Forward-looking statements reflect current views as of the date of this Draft Red Herring Prospectus and are not
a guarantee of future performance. There can be no assurance to investors that the expectations reflected in these
forward-looking statements will prove to be correct. Given these uncertainties, investors are cautioned not to
place undue reliance on such forward-looking statements and not to regard such statements to be a guarantee of
our future performance.

These statements are based on our management’s belief and assumptions, which in turn are based on currently
available information. Although we believe the assumptions upon which these forward-looking statements are
based on are reasonable, any of these assumptions could prove to be inaccurate and the forward-looking
statements based on these assumptions could be incorrect. Given these uncertainties, investors are cautioned not
to place undue reliance on such forward-looking statements and not to regard such statements as a guarantee of
future performance. Neither our Company, our Promoters, our Directors, the BRLMs nor any of their respective
affiliates 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 the requirements of SEBI, our Company shall ensure that investors in India are
informed of material developments from the date of the Draft Red Herring Prospectus in relation to the statements
and undertakings made by them in this Draft Red Herring Prospectus until the time of the grant of listing and
trading permission by the Stock Exchanges for this Offer. Further, each of the Selling Shareholders shall ensure
that investors in India are informed of material developments from the date of the Draft Red Herring Prospectus
in relation to the statements and undertakings specifically made or confirmed by such Selling Shareholder in this
Draft Red Herring Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges
for this Offer.
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OFFER DOCUMENT SUMMARY

This section is a general summary of certain disclosures included in this Draft Red Herring Prospectus and is not
exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft Red Herring Prospectus
or all details relevant to prospective investors. This summary should be read in conjunction with, and is qualified
in its entirety by, the more detailed information appearing elsewhere in this Draft Red Herring Prospectus,
including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry
Overview” “Our Business”, “Our Promoters and Promoter Group”, “Financial Information” and “Outstanding
Litigation and Other Material Developments” on pages 32, 64, 79, 114, 143, 172, 235, 247 and 365, respectively
of this Draft Red Herring Prospectus.

Summary of primary business of our Company

We are a diversified logistics company in India, with market leadership in full truck load (“FTL”) vertical in
terms of revenue for Fiscal 2023. (Source: CRISIL Report) Our logistics services with multimodal capabilities
across verticals include (i) road/FTL transportation; (ii) rail/multimodal transportation; (iii) warehousing and
distribution (“W&D”) and integrated logistics solutions (including project logistics, third party logistics (“3PL”)
and freight forwarding); and (iv) other services (including air cargo transportation and shipping/coastal
transportation). We have pan-India operations covering over 5,249 locations through our network of 187 branch
offices as of March 31, 2023.

Summary of industry

Logistics is an integral part of any country, providing efficient and cost-effective flow of raw materials and
finished goods, and facilitating transactions between the consuming and producing parts of the economy. The
logistics sector encompasses various modes of transportation, enabling infrastructure and associated services that
complement and enhance the competitiveness of the overall flow of goods. As per a NITI Aayog report, India’s
logistics cost as a percentage of GDP stood is ~14%, compared with 10-11% for BRIC countries and 8-9% for
developed countries. (Source: CRISIL Report)

Our Promoters

As on the date of this Draft Red Herring Prospectus, Krishan Kumar Agarwal, Darshan Kumar Agarwal, Roshan
Lal Agarwal, Narender Kumar Agarwal and CJ Logistics Corporation are our Promoters. For further details, see
section titled “Our Promoters and Promoter Group” on page 235.

The Offer

Initial public offering of up to [®] Equity Shares for cash at a price of [e] per Equity Share aggregating up to
[ ®] million, comprising a Fresh Issue of up to [e] Equity Shares aggregating up to ¥3,400.00 million and an
Offer for Sale of up to 5,431,071 Equity Shares aggregating up to ¥[e] million. The Offer comprises of a Net
Offer of up to [®] Equity Shares and Employee Reservation Portion of up to [e] Equity Shares aggregating up to
[ e] million (constituting up to [#]% of our post-Offer paid-up Equity Share capital).

The Offer and the Net Offer shall constitute [#]% and []%, respectively of the post-Offer paid-up Equity Share
capital of our Company.

Our Company, in consultation with the BRLMSs, may consider a Pre- IPO Placement as may be permitted under
the applicable law, aggregating up to X 680.00 million prior to filing of the Red Herring Prospectus with the RoC.
The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the
BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be
reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Securities Contracts (Regulation)
Rules, 1957, as amended.

For further details see “The Offer” on page 64.
Objects of the Offer

The proposed utilisation of the Net Proceeds is set forth in the table below:

22



(In  million)

Amount which will be
Particulars financed from Net
Proceeds”
Repayment/ prepayment, in full or in part of certain outstanding borrowings availed by our 2,400.00
Company
Funding capital expenditure requirements of our Company towards purchase of EVs 100.00
General corporate purposes® [e]
Total [o]

A Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. If the Pre-IPO Placement is completed, the amount raised
pursuant to the Pre-1PO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR, as amended.
Details of the Pre-IPO Placement, if undertaken, shall be included in the Red Herring Prospectus.

® To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for
general corporate purposes shall not exceed 25% of the Gross Proceeds

For further details see “Objects of the Offer” on page 114.

Aggregate pre-Offer and post-Offer shareholding of our Promoters, the members of our Promoter Group
and Selling Shareholders

(a) The aggregate pre-Offer shareholding of our Promoters and Promoter Group as a percentage of the pre-Offer paid-up
Equity Share capital of the Company is set out below:

Name No. of Equity Shares Percentage of the pre-Offer paid-up
Equity Share Capital (%)

Promoters

Krishan Kumar Agarwal® 396,832 1.75
Darshan Kumar Agarwal 162,050 0.72
Roshan Lal Agarwal” 328,502 1.45
Narender Kumar Agarwal” 630,897 2.78
CJ Logistics Corporation 11,331,071 50.00
Total (A) 12,849,352 56.70
Promoter Group

Krishan Kumar Agarwal & Sons” 625,178 2.76
Prem Lata Agarwal” 845,063 3.73
Puneet Agarwal” 864,488 3.81
'Yogesh Agarwal® 233,802 1.03
Darshan Kumar & Sons (HUF)* 738,109 3.26
\Vineet Aggarwal” 841,833 3.71
Nitin Agarwal” 199,982 0.88
Sushma Agarwal* 1,144,279 5.05
Ishant Agarwal” 298,599 1.32
Nitesh Agarwal” 860,129 3.80
Samiha Agarwal” 696,285 3.07
Nikhil Agarwal” 584,458 2.58
Madhu Agarwal 498,099 2.20
Sanjay Kumar Agarwal 20,000 0.09
Tek Chand Agarwal (HUF) * 289,574 1.28
Pushpa Bansal” 23,000 0.10
\Vineet Agarwal HUF" 6,000 0.03
Nitin Agarwal HUF” 6,000 0.03
Raj Bala Agarwal 235,113 1.04
\Vibha Gupta 162,430 0.72
Total (B) 9,172,421 40.49
Total (C=A+B) 22,021,773 97.19

* They are Selling Shareholders as well.

(b) The aggregate pre-Offer shareholding of the Selling Shareholders as a percentage of the pre-Offer paid-up Equity Share
capital of the Company is set out below:
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Name No. of Equity Shares Percentage of the pre-Offer paid-up Equity
Share Capital (%0)

Selling Shareholders
Mahima Agarwal 325,109 1.43
lesha Agarwal 42,750 0.19
Radhika Agarwal 6,000 0.03
Shilpy Agarwal 6,700 0.03
Saranya Agarwal 6,700 0.03
Shriyukt Agarwal 50,000 0.22
Pardeep Bansal 47,661 0.21
Parveen Bansal (HUF) 14,500 0.06
Ritu Bansal 10,000 0.04
Priti Bansal 10,000 0.04
'Yash Bansal 1,500 0.01
Naman Bansal 7,500 0.03
Divya Bansal 5,000 0.02
Mohan Lal Bansal 932 0.00
Total (D) 534,352 2.34
Total (E= C+D) 22,556,125 99.51

For further details, see the section titled “Capital Structure” on page 79.

Summary of select financial information derived from the Restated Consolidated Financial Information

The summary of selected financial information of the Company as at and for the years ended March 31, 2023, March
31, 2022, and March 31, 2021 as derived from our Restated Consolidated Financial Information are set forth

below:
(% in million, except per share data)
Particulars As at and for the year ended
March 31, 2023 March 31, 2022 March 31, 2021

Equity share capital 226.62 226.62 226.62
Net worth® 5,766.51 5,088.58 4,481.82
Revenue from operations 42,158.26 36,813.81 28,875.69
Restated profit for the year 677.03 613.68 317.47
Earnings per equity share

Basic earnings per equity share® 29.87 27.08 14.01
Diluted earnings per equity share® 29.87 27.08 14.01
Net asset value per Equity Share® 254.46 224.54 197.77
Total borrowings® 6,122.61 5,335.64 4,174.38

(1) Net worth = Net worth has been defined as the aggregate value of the paid-up share capital and all reserves created out of the profits and
securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated
losses, deferred expenditure and miscellaneous expenditure not written off, but does not include reserves created out of revaluation of assets,
write-back of depreciation and amalgamation, in accordance with Regulation 2(1)(hh) of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018, as amended.

(2) Basic earnings per equity share = Restated profit attributable to equity holders of our Company / Weighted average number of equity
shares in calculating basic EPS

(3) Diluted earnings per equity share = Restated profit attributable to equity holders for the effect of dilution / Weighted average number of
equity shares in calculating diluted EPS

(4) Net asset value per equity share = Net worth / weighted average number of equity shares

(5) Total borrowings = Current borrowings + Non-current borrowings.

Auditor’s qualifications which have not been given effect to in the Restated Financial Information

There are no auditors qualifications which have not been given effect to in the Restated Consolidated Financial
Information.

The observations included in the annexure to the auditor’s report issued under Companies (Auditor’s Report)
Order, 2020 on the Audited Ind AS consolidated financial statements of the Group as at and for the years ended
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March 31, 2023 and March 31, 2022 which does not require any corrective adjustments to the Restated
Consolidated Financial Information, are as follows:

The title deeds of immovable properties (other than properties where the Company is the lessee and the lease
agreements are duly executed in favour of the lessee) are held in the name of the Company except one immovable
properties as indicated in the below mentioned case as at March 31, 2023 and March 31, 2022, for which title
deeds were not available with the Company and hence auditors are unable to comment on the same:

Description of | Gross carrying | Held in name Whether Period held Reason for not
property value (inX of promoter, being held in
million) director or the name of
their relative the Company
or employee
Building in 0.16 Roshan Lal Yes Since The Company
West Bengal Agarwal November 22, is in the process
2001 of getting the
title deed
registered in its
name

Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Directors, Promoters and
Group Companies in accordance with the SEBI ICDR Regulations and the Materiality Policy as on the date of
this Draft Red Herring Prospectus, is provided below:

Name of the | Criminal Tax Statutory or| Disciplinary Material civil Aggregate amount
entity proceedings| proceedings | regulatory | actions by the litigations involved*
proceedings | SEBI or Stock (in Imillion)
Exchanges
against our
Promoters
Company
By our 48 N.A. N.A. N.A. 14 530.58
Company
Against our 1 155 5 N.A. 49 389.64
Company
Subsidiaries
By our 1 N.A. N.A. N.A. 2 497.81
Subsidiaries
Against our Nil 5 Nil N.A. 1 19.69
Subsidiaries
Directors (other than Promoters)
By our Nil N.A. N.A. N.A. Nil Nil
Directors
Against our Nil Nil Nil N.A. Nil Nil
Directors
Promoters
By our Nil N.A. N.A. N.A. 4 2,591.85
Promoters
Against our 2# 2 Nil Nil 4 3,241.17
Promoters

* To the extent ascertainable.
# Includes 1 material civil case which involves our Company as well and the amount involved in such case have been made a part of
‘Material litigation against our Company’.

For further details, see section titled “Outstanding Litigation and Other Material Developments” on page 365.

Risk factors

Specific attention of Bidders is invited to the section titled “Risk Factors” on page 32.

Summary of contingent liabilities
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The following is a summary table of our contingent liabilities as derived from the Restated Consolidated Financial
Information as per Ind AS 37 as at March 31, 2023:

Particulars Amount (in I million)

Claims against the Group not acknowledged as debts

- Value added tax / Sales tax matters 15.18
- Income tax matters 18.94
- Other claims 74.30
ESI 11.60
Unpaid bonus 24.00
Bank guarantee outstanding 897.52

Summary of Related Party Transactions

The summary of related party transactions (post inter-company elimination), as per the requirements under Ind
AS 24 read with SEBI ICDR Regulations, entered into by our Company with related parties for the Fiscals ended
March 31, 2023, March 31, 2022 and March 31, 2021 are set forth in the table below:

a) The following is the summary of transactions with key management personnel for the year ended March 31,
2023, March 31, 2022 and March 31, 2021:

(< in million)
S. No. Name of the Related Nature of transactions Year ended Year ended Year ended
party 31 March 2023 | 31 March 2022 | 31 March 2021
1 Remuneration to Key
Management Personnel
Krishan Kumar Employee benefit expense 2456 33.12 93.32
Agarwal
Darshan Kumar 19.98 28.97 17.94
Agarwal
Roshan Lal Agarwal 19.97 28.99 17.98
Narender Kumar 19.97 28.96 18.18
Agarwal
Hyoung Gun kang - 5.60 15.69
Chol Hoi Kim - - 11.80
Jaehee Lee 16.42 10.93 -
Junghun Baig 33.57 11.68 -
Apoorva Kumar 3.96 3.35 3.56
Aaarti Bhargava 2.00 0.68 -
2 Darshan Kumar Purchase of services- Cost
Agarwal of Services-lorry Hire, 73.16 25453 135.55
haulage and other
ancillary cost
3 Roshan Lal Agarwal Security deposit given
2.60 -
back
4 Krishan Kumar Rent 0.12 ) )
Agarwal
Darshan Kumar 0.12 ) )
Agarwal
Roshan Lal Agarwal 0.12 - -
Narender Kumar 012 ) )
Agarwal

b) The following is the summary of transactions with enterprises owned/significantly influenced by key management
personnel or their relatives for the year ended March 31, 2023, March 31, 2022 and March 31, 2021:

(< in million)

S. Name of the Nature of transactions Year ended Year ended Year ended
No. Related party 31 March 2023 | 31 March 2022 | 31 March 2021
1 ASM (India) Loan taken - - 4.20
Investments Private | Loan repaid by the Group - - 8.33
Limited Interest expense - - 0.13
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(< in million)

S. Name of the Nature of transactions Year ended Year ended Year ended
No. Related party 31 March 2023 | 31 March 2022 | 31 March 2021
2 Fretron Private Rental income 3.44 2.53 1.50
Limited (Formerly Purchase of fixed assets - - 1.39
known as Fretron Purchase of intangible assets 28.30 4.63 7.17
LLP) Expenses reimbursed 0.09 0.07 -
Cost of services-lorry hire,
haulage and other ancillary 7.29 1.15 4.66
cost
3 TCG Media Limited | Advertisement paid 1.68 1.68 1.68
4 Autoload Solutions Cost of services-lorry hire,
LLP haulage and other ancillary - 0.74 1.38
cost
5 Tek Chand & Sons Rent 1.75 0.45 0.45
(HUF) Advance received against sale
of property, plant and - 0.11 15.00
equipment
Salg of property, plant and 2360 ) )
equipment
6 TCG Apex LLP Salg of property, plant and 6131 ) )
equipment )
7 JBTA Logistics Rent 1.35 1.35 0.76
Private Limited Security deposit paid - 0.34 -
8 S Dayal Rent 10.66 12.85 15.63
Construction Cost of services-lorry hire,
Private Limited haulage and other ancillary - - 1.32
cost
Revenue from operations - 0.03 -
Expenses reimbursable 0.42 0.16 -
Security  deposits  received 3.00 200 )
back
9 Daffodil Software Interest expense - 2.57 1.14
Private Limited Purchase of intangible assets - - 0.31
Loan taken - - 100.00
Loan repaid by the Group - 100.00 -

¢) The following is the summary of transactions with relatives of key management personnel for the year ended March 31,
2023, March 31, 2022 and March 31, 2021:

(% in million)
S. No. Name of the Nature of transactions Year ended Year ended Year ended
Related party 31 March 2023 31 March 2022 | 31 March 2021

1 Sushma Agarwal Rent 1.35 1.35 0.76
Security deposit paid - 0.34 -

2 Puneet Agarwal Rent - 0.04 0.04
Employee benefit expense 12.02 10.97 11.13
Security deposits received 5.64 - -

3 Yogesh Agarwal Rent - 0.04 0.04

4 Shweta Gupta Rent - 0.04 0.04

5 Vibha Agarwal Rent - 0.04 0.04

6 Vineet Aggarwal Rent - 0.04 0.04
Security deposits received 6.00 - -
Employee benefit expense 12.05 11.51 10.15

7 Nitin Agarwal Rent - 0.04 0.04
Security deposits received 0.66 - -
Employee benefit expense 9.46 8.71 8.37

8 Nitesh Agarwal Rent - 0.04 0.04
Security deposits received 7.20 - -
Employee benefit expense 10.88 10.12 9.79

9 Ishant Agarwal Rent - 0.04 0.04
Employee benefit expense 7.70 7.04 6.74
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(% in million)

S. No. Name of the Nature of transactions Year ended Year ended Year ended
Related party 31 March 2023 31 March 2022 | 31 March 2021

10 Nikhil Agarwal Rent - 0.15 0.15
Security deposits received 1.75 - -
Employee benefit expense 15.86 16.30 8.27

11 Mahima Agarwal Employee benefit expense 6.47 5.76 5.80
Security deposits received 0.66 - -

12 Usha Bansal Employee benefit expense - 40.00 -

d) The following is the summary of transactions with Enterprises having significant influence for the year ended 31 March
2023, 31 March 2022 and 31 March 2021:

(% in million)
S. Name of the Related Nature of Year ended Year ended Year ended
No. party transactions 31 March 2023 31 March 2022 | 31 March 2021
1 CJ Logistics Corporation Reven_ue from 454 342 547
operations
Cost of services-lorry
hire, haulage and other 10.28 27.40 0.27
ancillary cost
Management fee 0.15 11.71 )
received
Manpower support 4.48 2.80 1.65
Expenses incurred 119.86 61.48 59.23

The following is the summary of transaction eliminated on consolidation and disclosed as per SEBI ICDR
regulations for the year ended March 31, 2023, March 31, 2022 and March 31, 2021:

I. C.J Darcl Logistics Limited

(% in million)

SH Name of the Nature of transactions Year ended Year ended Year ended

No. Related party 31 March 2023 | 31 March 2022 | 31 March 2021

1 Transrail Logistics Revenue from operation 0.55 1.83 15.90

Limited Income from resource sharing 4.59 4.25 2.74
Interest paid - 8.37 3.57
Cost of services-lorry hire,
haulage and other ancillary 3.48 1.67 1.95
cost
Purchase of fixed assets 0.02 - -
Sale of fixed assets 12.03 2.60
Expenses recovered 0.12 0.10 0.11
Loan given - 507.50 -
Loan repayment received - 507.50 -
Loan taken - - 177.50
Loan repaid - - 177.50

2 Fr8ology Private Expenses recovered
L - - 0.01

Limited

3 CJ Korea Express Income from resource sharing 0.06 0.06 0.06
India Private Revenue from operations - - 1.07
Limited Cost of services-lorry hire,

haulage and other ancillary - 0.01 0.02
cost
Purchase of fixed assets - 1.08 -

4 Darcl Logistics Revenue from operations 2.26 1.11 -
Nepal Private Expenses reimbursed 6.86 1.98 -
Limited Cost of services-lorry hire,

haulage and other ancillary 0.41 121 -
cost
Notes:

(i) The above particulars do not include working capital loans and corporate term loans availed from banks, which are further
secured by way of persona guarantee of some of the Directors, relatives and some of their related entities.
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(ii) Does not include X 33.90 million (March 31, 2022: % 1.50 million, March 31, 2021: ¥ 9.20 million) provision for incentive
to be distributed among relative of KMP.

(iii) Amount outstanding on account of provision for expense accrued are not disclosed in balance as at March 31, 2023, March
31, 2022 and March 31, 2021

(iv) As gratuity expense is based on actuarial valuations, the same cannot be computed for individual employees and hence
not included in employee benefits expenses to KMP.

(v) Security deposits payables represents the undiscounted value of the security deposits received.

For further details see “Related Party Transactions” on page 245.

Details of all financing arrangements whereby the Promoters, members of the Promoter Group, our
Directors and their relatives have financed the purchase by any other person of securities of the Company
other than in the normal course of the business of the financing entity during the period of six months
immediately preceding the date of this Draft Red Herring Prospectus

Our Promoters, members of our Promoter Group, the directors of our corporate Promoter, our Directors, and their
relatives have not financed the purchase by any person of securities of our Company other than in the normal
course of the business of the financing entity during the period of six months immediately preceding the date of
this Draft Red Herring Prospectus.

Weighted average price at which the Specified Securities were acquired by our Promoters and the Selling
Shareholders in the last one year preceding the date of this Draft Red Herring Prospectus

Weighted average price at which the Specified Securities were acquired by our Promoters in the last one year is
given below, for details of weighted average price at which the Specified Securities were acquired by our Selling
Shareholders, in the last one year, see “List of Selling Shareholders” on page 16.

Name of the Promoter Number of Equity Shares acquired Weighted average price of acquisition

per Specified Securities (in 3)*

Roshan Lal Agarwal 50,111 271.92

Narender Kumar Agarwal 100,000 272.52

*As certified by Manian & Rao, Chartered Accountants by way of their certificate dated September 27, 2023.

Weighted average cost of acquisition of all shares transacted in last one year, 18 months and three years
preceding the date of this Draft Red Herring Prospectus:

Period Weighted average | Cap Price is ‘x’ times Range of acquisition
cost of acquisition the weighted average price: lowest price —
(in 3)* cost of acquisition** highest price (in 3)*
Last one year preceding the date of this 23.59 [e] Nil - 272.52
Draft Red Herring Prospectus
Last 18 months preceding the date of this 23.94 [e] Nil - 272.52
Draft Red Herring Prospectus
Last three years preceding the date of this 28.05 [e] Nil —272.52
Draft Red Herring Prospectus

*As certified by Manian & Rao, Chartered Accountants by way of their certificate dated September 27, 2023.
** To be updated in the Prospectus
#Excludes gift but includes Equity Shares allotted pursuant to Scheme of Arrangement 1.

Size of the pre-1PO placement and allottees, upon completion of the placement

Our Company, in consultation with the BRLMs, may consider a Pre- IPO Placement as may be permitted under
the applicable law, aggregating up to X 680.00 million prior to filing of the Red Herring Prospectus with the RoC.
The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the
BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be
reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Securities Contracts (Regulation)
Rules, 1957, as amended.

Average cost of acquisition of Equity Shares by our Promoters and the Selling Shareholders

The average cost of acquisition of Equity Shares held by our Promoters is given below, for details of average cost
of acquisition of Equity Shares of our Selling Shareholders, in the last one year, see “List of Selling Shareholders”
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on page 16.

Name of the Promoter

Number of Equity Shares held as on the
date of the Draft Red Herring Prospectus

Average cost of acquisition per
Equity Share* (in 3)*

Promoters
Krishan Kumar Agarwal 396,832 69.15
Darshan Kumar Agarwal 162,050 2.46
Roshan Lal Agarwal 328,502 23.54
Narender Kumar Agarwal 630,897 27.19
CJ Logistics Corporation 11,331,071 272.52

*As certified by Manian & Rao, Chartered Accountants, by way of their certificate dated September 27, 2023.

Details of the price at which Specified Securities were acquired in the last three years immediately
preceding the date of this Draft Red Herring Prospectus by our Promoters, members of our Promoter
Group, the Selling Shareholders and Shareholders entitled with right to nominate directors or any other
rights in the last three years preceding the date of this Draft Red Herring Prospectus

Details of price at which shares were acquired in the last three years preceding the date of this Draft Red Herring
Prospectus by the Promoter, Promoter Group and Selling Shareholders are set forth below. Further, our Corporate
Promoter and Individual Promoters along with certain members of Promoter Group have right to nominate
directors on our Board and other rights. For further information, see “History and Certain Corporate Matters —
Shareholders’ Agreements” on page 208. Furthermore, CJ Logistics Corporation, our Corporate Promoter, has
not acquired any shares in the last three years preceding the date of this Draft Red Herring Prospectus.

Name of the
acquirer/shareholder

Date of acquisition of Equity Shares

Number of Equity
Shares acquired

Acquisition
price per
Equity Share*

Promoters
Krishan Kumar Agarwal# April 15, 2021 35,000 225.00
April 15, 2021 35,000 225.00
April 15, 2021 30,000 225.00
September 30, 2021 342 Nil #
Darshan Kumar Agarwal September 30, 2021 342 Nil. #
Roshan Lal Agarwal## September 30, 2021 342 Nil. #
September 25, 2023 111 Nil ##
September 26, 2023 50,000 272.52
Narender Kumar Agarwal## September 30, 2021 342 Nil#
September 26, 2023 100,000 272.52%
Promoter Group
Puneet Agarwal*# October 31, 2021 250,000 Nil @
September 25, 2023 484,812 Nil ##
Prem Lata Agarwal®# July 6, 2023 250,000 Nil @
September 25, 2023 288,068 Nil#
September 26, 2023 150,000 272.52
Vineet Aggarwal®# September 25, 2023 679,913 Nil #
September 26, 2023 75,000 272.52
Nitin Agarwal September 25, 2023 56,352 Nil #
September 26, 2023 75,000 272.52
Nikhil Agarwal®# September 25, 2023 434,458 Nil ##
September 26, 2023 50,000 272.52
Krishan Kumar Agarwal & | September 25, 2023 372,758 Nil ##
Sons##
Darshan Kumar & Sons (HUF) ## | September 25, 2023 625,323 Nil #
Raj Bala Agarwal September 25, 2023 151,899 Nil ##
Sushma Agarwal®* September 25, 2023 824,279 Nil ##
Ishant Agarwal## September 25, 2023 38,599 Nil #
September 26, 2023 100,000 272.52
Nitesh Agarwal*# September 25, 2023 659,129 Nil #
Samiha Agarwal®™# September 25, 2023 579,085 Nil ##
Madhu Agarwal®# September 25, 2023 498,099 Nil ##
Tek Chand Agarwal (HUF) ## September 25, 2023 3,094 Nil #
Yogesh Agarwal*# September 25, 2023 111,921 Nil #
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Name of the Date of acquisition of Equity Shares Number of Equity Acquisition
acquirer/shareholder Shares acquired price per
Equity Share*
Selling Shareholders
Shriyukt Agarwal January 25, 2021 50,000 Nil ®
Naman Bansal March 31, 2022 1,000 200.00
April 17, 2022 2,000 200.00
May 13, 2022 1,500 200.00
June 14, 2022 3,000 200.00
Yash Bansal March 31, 2022 1,500 200.00
Divya Bansal May 13, 2022 5,000 200.00
Mahima Agarwal September 25, 2023 222,409 Nil #
Pardeep Bansal September 25, 2023 1,111 Nil #
Mohan Lal Bansal September 25, 2023 932 Nil #

* As certified by Manian & Rao, Chartered Accountants, by way of their certificate dated September 27, 2023.
#Transmission from Late Smt. Chander Kala Agarwal

#Pursuant to Scheme of Arrangement 11

##3elling Shareholders as well

(1) Gift from Prem Lata Agarwal

(2) Gift from Puneet Agarwal

(3) Gift from Narender Kumar Agarwal

Any issuance of Equity Shares in the last one year for consideration other than cash

Except as disclosed in “Capital Structure- Equity share capital history of our Company” on page 80, our Company
has not issued any Equity Shares for consideration other than cash during a period of one year preceding the date
of this Draft Red Herring Prospectus.

Split or consolidation of equity shares in the last one year

Our Company has not undertaken a split or consolidation of the Equity Shares in the one year preceding the date of this Draft
Red Herring Prospectus.

Exemption from complying with any provisions of securities laws, if any, granted by SEBI

Our Company has not sought any exemption from SEBI from complying with any provisions of securities laws,
as on the date of this Draft Red Herring Prospectus.
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SECTION II: RISK FACTORS

An investment in 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 Red Herring Prospectus, including the risks and
uncertainties described below, before making an investment in the Equity Shares. In order to obtain a complete
understanding about us, investors should read this section together with “Industry Overview”, “Our Business”,
“Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 143, 172, 27 and 321, respectively, and other financial information included
elsewhere in this Draft Red Herring Prospectus. You should consult your tax, financial and legal advisors about
the particular consequences to you of an investment in the Equity Shares.

The risks and uncertainties described below are not the only risks that we currently face or are relevant to us,
our Equity Shares, the industry in which we operate or to India. Additional risks and uncertainties not presently
known to us or that we currently believe to be immaterial may also materially and adversely affect our business,
prospects, financial condition, results of operations and cash flows. If any or some combination of the following
risks, or other risks that we do not currently know about or believe to be material, actually occur, our business,
financial condition and results of operations and cash flows could suffer, the trading price of, 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, you must rely on your own examination of our Company and the terms of this Offer,
including the merits and risks involved.

Unless specified in the relevant risk factors below, we are not in a position to quantify the financial or other
implication of any of the risks mentioned in this section. Prospective investors should pay particular attention
to the fact that our Company is incorporated under the laws of India and is subject to a legal and regulatory
environment, which may differ in certain respects from that of other countries. Unless otherwise indicated, the
industry and market data contained in this section is derived from the report titled ““Study on logistics market in
India” dated September 2023 prepared by CRISIL Limited and which has been exclusively commissioned by our
Company in connection with the Offer (“CRISIL Report”). Also see “Risk Factors — This Draft Red Herring
Prospectus contains industry-related information derived from the industry report commissioned from CRISIL
Limited and paid for by our Company. Investors are advised not to place undue reliance on such information ”
on page 54. A copy of the CRISIL Report is available on the website of our Company at
https://cjdarcl.com/investor-relations/.

This Draft Red Herring Prospectus 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 document. For details, see
“Forward-Looking Statements” on page 20.

Unless otherwise indicated or the context requires otherwise, the financial information included herein are
based on our Restated Consolidated Financial Information, included in this Draft Red Herring Prospectus. For
further information, see “Financial Information” on page 247.

INTERNAL RISK FACTORS
Risks related to our business

1.  We derive a significant portion of our revenue from operations from our top 20 customers, with our top
five customers contributing 38.47% revenue from operations in Fiscal 2023. Loss of one or more of
these customers or a reduction in the amount of business we obtain from them could have an adverse
effect on our business, results of operations, financial condition and cash flows. Further, we do not have
long-term agreements with several of our customers.

Our business operations are highly dependent on our top customers, which exposes us to a high risk of customer
concentration. The following table summarizes the revenue proportion of our top customers for the respective
period:

Revenue from operations attributable to customers
(in X million and % of revenue from operations)

Vlefe) G friol Gl Fiscal 2023 Fiscal 2022 Fiscal 2021
In T million % In T million % In T million %
Top 5 customers 16,219.41 38.47% 13,623.34 37.01% 9.863.53 34.16%
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Revenue from operations attributable to customers
Top customers (in X million and % of revenue from operations)
Fiscal 2023 Fiscal 2022 Fiscal 2021
In  million % In T million % In X million %
Top 10 customers 20,805.35 49.35% 17,284.18 46.95% 13,019.00 45.09%
Top 20 customers 24,309.58 57.66% 20,274.58 55.07% 15,799.08 54.71%

Loss of one or more of these customers or a reduction in the amount of business we obtain from them for any
reason including due to loss of, or failure to renew existing arrangements; adverse general economic conditions;
disputes with such customers; decline in business of such customers; adverse changes in the financial condition
of such customers; adverse change in any of such customers’ supply chain strategies; reduction in their
outsourcing of logistics operations; or if such customers decide to choose our competitors over us, could have
an adverse effect on our business, results of operations, financial condition and cash flows.

We do not have long-term agreements with several of our customers and the success of our business is
accordingly significantly dependent on us maintaining cordial relationships with our customers. Our long-term
contracts are typically renewed periodically. Our contracts with our top 20 customers (based on their contribution
to our revenue from operations in Fiscal 2023) typically have a tenure ranging from one year to three years.
Some of our customers also award us business based on e-mail for which internal work orders are created. We
cannot assure that our business with such customers will not be terminated abruptly or that they will be carried
on in accordance with the terms favourable to us, within the anticipated timeframe, or at all.

In order to retain some of our existing customers we may also be required to offer terms to such customers which
we may place restraints on our resources. Further, our company has experienced disputes with customers in the
past, and we have been subject to charges/penalties by our customers. For example, in September 2023, one of
our customers has made a claim aggregating to USD 57.93 million for transit damages to the consignment (steam
generators) transported through barge vessel. The barge vessel has rested with shallow water rocks due to
parting-off of the tow bridle wire. While we are in the process of retrieving the cargo to prevent loss thereof, we
cannot assure that we will be able to recover any losses through our insurance coverage and contractual
arrangement with the vessel owner. Further, during the years 2020 and 2021, one of our customers claimed an
amount of ¥ 97.34 million (inclusive of taxes) from our outstanding payments due to alleged adverse changes in
quality of material transported. Although the dispute was arbitrated, our Company received a refund of
% 27.75 million in July 2022. We cannot assure you that we will be able to maintain historic levels of business
with our top customers or negotiate commercially favourably arrangements. Further, we may be reluctant to
proceed against customer and strain the relations in the event of disagreements or disputes relating to our
services.

2. We are dependent on the performance of industries in which our customers operate, particularly metals
and minerals, and fluctuations in the performance of such industries may result in a loss of such
customers, a decrease in the volume of work we undertake or the price at which we offer our services.

We are dependent on the performance of our customers operating in certain industries, particularly metals and
minerals. Following table sets forth our industry-wise revenue contribution from the FTL transportation and
rail/multimodal transportation verticals for the periods indicated:

Revenue from operations attributable to industry

(in ¥ million and % of revenue from operations from FTL and rail/multimodal transportation)
Industry Fiscal 2023 Fiscal 2022 Fiscal 2021

Amount (In Amount (In Amount (In

R millior(l) e R milliox(l) w0 g millim(l) w0

Metals & Minerals 21,534.44 54.60% 16,905.90 49.59% 12,846.01 47.00%
Chemicals 6,015.08 15.25% 5,656.98 16.59% 4,838.03 17.70%
FMCG 3,116.21 7.90% 3,220.59 9.45% 2,988.03 10.93%
Engineering and 1,122.66 2.85% 948.47 2.78% 862.69 3.16%
construction
Auto and auto 1,442.56 3.66% 1,399.13 4.10% 1,295.08 4.74%
ancillary
Agriculture 841.26 2.13% 781.62 2.29% 696.55 2.55%
Glass 961.45 2.44% 963.44 2.83% 885.37 3.24%
Others® 4,406.16 11.17% 4,215.80 12.37% 2,921.84 10.69%
Total 39,439.82 100% 34,091.93 100% 27,333.60 100%

(1) Others, inter alia, include electronics, logistics, building and building material.
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The business of our customers depends on the performance of, amongst others, metals and minerals, chemicals,
FMCG, engineering and construction, auto and auto ancillary, electronics and consumer durables,
pharmaceuticals, oil and gas and energy sectors. These industries may be sensitive to factors beyond our control,
including general economic conditions such as consumer demand, consumer confidence, inflation, employment
and disposable income levels, interest rate levels, demographic trends, technological changes, increasing
environmental, health and safety regulations, government policies, political instability and fuel prices. A loss of,
or a significant decrease in business from top customers particularly in the metals and minerals industry could
materially and adversely affect our business, results of operations, cash flows and financial condition.

Fluctuations in the performance of the industries in which our customers operate may result in a loss of such
customers, a decrease in the volume of work we undertake or the price at which we offer our services, which
could materially and adversely affect our business, results of operations, cash flows and financial condition. For
instance, some of our customers halted their business operations during COVID-19, which prompted them to
cease using our services for certain period of time. We cannot assure that a similar situation will not occur in the
future.

3. Our success depends on our ability to generate sufficient freight volumes and optimise revenue to
achieve desired profit margins and avoid losses. Any failure on our part to achieve desired operating or
net profit margins could have an adverse impact on our business, results of operations, financial
condition and cash flows.

Our business is dependent on our ability to attract sufficient freight volumes from our customers to achieve
desired margins and avoid losses. Set forth below are the details of cargo transported by us during the period
indicated:

Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021
Cargo transported (million MTs) 17.94 20.34 18.17
Rail transportation (twenty feet equivalent unit (TEUs)) 45,353 44,976 35,022
Air cargo transportation (Tonnes) 4,320.51 2,040.58 753.88
Shipping/coastal transportation (TEUs) 5,761 7,733 6,066

The high fixed costs that are typical in our business do not vary significantly with variations in freight volumes
or the number of consignments undertaken, and a relatively small change in freight volumes or occupancy or
freight rates can have a significant effect on our results of operations and cash flows. As a result, the success of
our business depends on our ability to optimize freight volumes and revenues. If we are unable to optimize
freight volume and revenues sufficiently, we may not be able to achieve desired operating or net profit margins,
and our business, results of operations, financial condition and cash flows could be adversely affected.

Our international transportation, cross border projects, trade movements and container handling operations are
significantly affected by various factors including trade barriers, sanctions imposed, economic growth, natural
disaster, war, hostilities, pandemic, epidemics or terrorism consequent to which our freight volumes may
decrease resulting in decline in profit margins and thereby adversely affecting our business, results of operations
and cash flows. For example, due to ongoing Russia-Ukraine conflict, US sanction has been imposed and our
Corporate Promoter has expressed concerns on executing the import-based contracts of logistics transportation
from Russia to India citing the reputational risk due to which our Company is also not desirous to participate in
project consignment from Russia to India.

Further, in relation our owned vehicles we are also dependent on demand and supply of return load. Any failure
to generate sufficient return load for our owned vehicles may adversely affect our business, prospects, results of
operations and cash flows.

4. We may not be able to pass on any increase in costs levied by our third-party service providers to our
customers. Conversely, we may not be able to pass on any decline in prices we charge our customers to
our third-party service providers. We are also exposed to risks related to an escalation in fuel prices.

Our business is characterised by high fixed costs, principally due to lorry hire, haulage and other ancillary cost in

relation to transportation vehicles including expenses incurred on running of trucks and rail container
owned/leased by us. In Fiscals 2023, 2022 and 2021, lorry hire, haulage and other ancillary cost aggregated to
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% 37,795.60 million, X 33,111.73 million and X 25,839.92 million, respectively, accounting for 89.65%, 89.94%
and 89.49% of our revenue from operations during the respective year.

We typically pass on the charges we receive from our third-party service providers to our customers in the pricing
of services we offer. However, we may not be able to immediately pass on any short-term increases in these
charges to our customers until our contracts are reviewed with our customers, or until we negotiate the renewal
terms of our customer contracts. We may be susceptible to certain unforeseen costs if our third-party service
providers decide to impose these additional costs on us in the interim period. We cannot assure you that we will
be able to pass on any such unanticipated increases in costs to our customers in the future, either wholly or in part.

Similarly, if there are any fluctuations in the performance of the industries in which our customers operate or in
the event of an economic slowdown in India, our customers may negotiate a lower price for our services and we
may not be able to pass on any decrease in our prices to our third-party service providers. Disagreements on such
costs may lead to a loss of customers and may also affect the reliability and quality of the services provided by
our third-party service providers.

Fuel costs, toll charges and vehicle hiring cost represent some of our significant operating costs. While the
contracts for road transportation typically contain diesel escalation/de-escalation clauses, customers exercise the
option at their discretion in case of de-escalation and issue debit note wherever de-escalation clause is applicable.
However, in case of escalation no such credit note is issued to us without specific request/automatically. The
cost of fuel has increased in recent years and fluctuates significantly due to various factors beyond our control,
including international prices of crude oil and petroleum products, global and regional demand and supply
conditions, geopolitical uncertainties, import cost of crude oil, government policies and regulations and
availability of alternative fuels. Although historically we have generally been able to pass on any increases in
the cost of fuel or other operating costs to our customers through periodic increases in our freight rates, there
can be no assurance that we will be able to pass on any such increases in the future to our customers either
wholly or in part, and our profitability, results of operations and cash flows may be adversely affected.

In the event of a significant or long-term increase in our operating costs, whether as a result of increases in fuel
prices, third-party transportation service charges, rent or other costs, our inability to pass on such increases in
costs to our customers or any decline in prices to our third-party service providers, or our inability to adopt
effective cost control-measures, may materially and adversely affect our operating margins and, consequently,
our business, results of operations, financial condition and cash flows.

5. Our customer contracts can be terminated by our customers without cause on short notice and without
compensation. Further, our failure to provide our services in accordance with our customer contracts
could result in us having to pay damages, the cancellation of contracts or encashment of bank
guarantees. Moreover, our business consists of spot business with several of our customers.

Our contracts with our top 20 customers (based on their contribution to our revenue from operations in Fiscal
2023) typically have a tenure ranging from one year to three years. Some of our customers also award us business
based on e-mail for which internal work orders are created. We cannot assure that our business with such
customers will not be terminated abruptly or that they will be carried on in accordance with the terms favourable
to us, within the anticipated timeframe, or at all. Since we do not have binding agreements with some of our
customers, they may avail the services of our competitors resulting in the loss of business to us, which may
adversely affect our results of operations and cash flows. Further, in accordance with historical practices, we
continue to provide services to certain customers at negotiated rates under the terms set forth in our agreements
with them that may have expired or are about to expire, and we cannot assure you that such agreements will be
renewed on terms favourable to us, or at all.

Our agreements with our customers may be terminated by giving a short or no prior notice and without
compensation and we may be required to indemnify our customers with respect to any negligent act or omission
by or misconduct of our employees. Our business could be adversely affected if our contracts with our customers
are not renewed within the anticipated timeframe, or at all.

Further, certain of our agreements with our customers require us to adhere to certain prescribed terms and
conditions or a code of conduct prescribed by them, which may increase our compliance costs. In the event we
are unable to meet the prescribed terms and conditions in our agreements with our customers, we may be required
to, among other things, (i) pay compensation or liquidated damages to our customers; and (ii) bear consequential
losses.
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We typically lease or license certain logistics assets/facilities from third parties for operating our warehouses
and transportation assets such as shipping containers, vehicles, railway terminal in order to provide our logistics
solutions and services to certain customers. We maintain or increase these logistics assets/facilities on the basis
of actual demand or our projections of future demand, which may involve uncertainties. In the event our
customers decide to terminate, or not renew, their contracts with us and we are not able to use the available
assets/facilities in the manner we anticipated, we may incur additional lease costs for such assets/facilities which
could in turn adversely affect our profit margins.

Certain agreements also require us to provide bank guarantees, which are released only upon successful
completion of our obligations under the terms of the relevant agreements and, in the event we are unable to fulfil
our obligations under such agreements, our customers may invoke these bank guarantees. As on March 31, 2023,
contingent liabilities in relation to bank guarantee outstanding aggregated to X 897.52 million. Bank guarantees
primarily pertain to performance guarantee given to our customers. We are exposed to risk relating to invocation
of such bank guarantees due to failure or timely delivery of service by us. In the past, (i) in March 2018, one of
our public sector undertaking (“PSU”) customers invoked bank guarantee aggregating to X 29.50 million on
account of alleged integrity pact violation; (ii) in April 2018, another PSU customer invoked bank guarantee
aggregating to X 2.13 million on account of alleged improper handling; and (iii) in January 2022, another PSU
customer invoked bank guarantee aggregating to % 1.10 million on account of non-placement of vehicles.

Our inability to secure new contracts to offset the loss of the terminated contracts or our inability to accurately
forecast the renewal of customer contracts may create uncertainties with respect to our revenues from our
customer contracts, any of which may in turn materially and adversely affect our business, results of operations,
financial condition and cash flows. We cannot assure you that in the future our customers will not terminate any
contract without cause and without compensation.

6. Our inability to manage our diversified operations and expand new businesses may have an adverse
effect on our business, results of operations, financial condition and cash flows. Failure to improve
diversification of our revenue streams exposes us to risk of concentration of revenue from FTL
transportation and Rail/multimodal transportation verticals

Our logistics services with multimodal capabilities across verticals include (i) road/FTL transportation; (ii)
rail/multimodal transportation; (iii) warehousing and distribution (“W&D”) and integrated logistics solutions
(including project logistics, third party logistics (“3PL”) and freight forwarding); and (iv) other services
(including air cargo transportation and shipping/coastal transportation). The following table sets out the vertical-
wise revenue proportion during the periods indicated:

Revenue from operations attributable to vertical
Vertical : (in X million and % _of revenue from operations) _
Fiscal 2023 Fiscal 2022 Fiscal 2021
In X million % In X million % In X million %
FTL transportation 32,864.20 77.95% 28,610.76 77.72% 23,893.92 82.75%
Rail/multimodal 6,575.62 15.60% 5,481.17 14.89% 3,439.68 11.91%
transportation
Warehousing & 2,225.65 5.28% 2,071.45 5.63% 1,303.00 4.51%
Distribution and
Integrated Logistics
Solutions®
Shipping/ Coastal 327.93 0.78% 563.58 1.53% 200.93 0.70%
Air cargo 164.86 0.39% 86.85 0.24% 38.16 0.13%
Total 42,158.26 100% 36,813.81 100% 28,875.69 100%

@ Includes warehousing and distribution, project logistics, 3PL and freight forwarding.

We generate significant portion of our revenue from operations from FTL transportation and rail/multimodal
transportation verticals. While we aspire to transform from a predominantly multimodal logistics solutions provider
to a ‘total logistics provider’, failure to improve diversification of our revenue streams exposes us to risk of
concentration of revenue from FTL transportation and Rail/multimodal transportation verticals.

Our management requires considerable expertise and skill to manage and allocate an appropriate amount of time

and attention to our diverse service verticals. Our cost controls, internal controls, and accounting and reporting
systems must be integrated and upgraded on a continual basis to support our diversified business. In order to
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manage and integrate our business effectively, we will be required to, among other things, maintain customer
relationship, implement and continue to improve our operational, financial and management systems, develop
the management skills and continue to train, motivate and manage our manpower.

We cannot assure you that we will be successful managing and expanding our business verticals. If we are unable
to manage our diversified operations, our business, prospects, reputation, results of operations, financial
condition and cash flows may be adversely affected. In the past, we have strategically decided to close our
operations in less than truckload (“LTL”) vertical in April 2023, in view of the losses and future sustainability
of this vertical.

7. We depend on our business partners, third-party service providers and vendors/suppliers in certain
aspects of our operations and unsatisfactory services provided by them or failure to maintain
relationships with them could disrupt our operations.

The intermediaries comprising cargo carriers, vendors, brokers, vehicle suppliers, freight forwarders, etc. form an
integral part of our business operations and help us in providing our services. The performance of our third-party
service providers and vendors may not meet the relevant terms and conditions or performance parameters, which
could result in disruption of our business operations and a deterioration in our brand value. Further, certain assets
necessary for our operations such as cargo, vehicles and moving equipment, warehouses and manpower are leased
from third parties. We cannot assure you that we will continue to receive an uninterrupted supply of these assets
to us in a timely manner or in quantities or prices that are commercially acceptable to us, or at all. Events beyond
our control may also affect the cost or availability of transport assets or related equipment. Hiring additional ad
hoc third-party transport assets also significantly increases our operational expenses, which could adversely affect
our cost structure and in turn our profitability. The performance of our third-party service providers may also lead
to dispute, which may adversely affect relationships with such service providers as well as our customers. For
example, on March 24, 2022, one vessel hired by us for transportation through sea route tilted in the water, which
resulted in damage of goods loaded on the vessel. The owners of the goods had initiated claim against us for goods
damaged. We, without admitting any liability, have informed the respective owners that the containerised goods
were loaded on the vessel while incident took place for which vessel owner has declared general average. The
vessel owner is currently defending the maritime claim lodged by the customer. Due to this, we cannot assure you
that we will regain trust of our customer to award future transportation business on continuous basis.

Further, we may not have any control over the servicing and maintenance of these transport assets. Any non-
availability or delays in obtaining transport assets or breakdowns, on-road repairs or service interruptions may
result in loss of orders or delays in delivery of goods, any of which could lead to client dissatisfaction and loss
of business.

Additionally, although, we have entered into formal agreements with some of our intermediaries, we have not
entered into any long-term agreements with most of our suppliers for supply of the transport vehicles required
by us for steady functioning of our business operations, therefore the costs of hiring such assets are generally
based on mutual terms and the prevailing market price. Absence of such agreements involves inherent risks such
as inability to enforce obligations in case of breach. We cannot assure you that we will be able to maintain
amicable relations with our intermediaries or continue to renew the arrangements with these third parties on
terms that are commercially acceptable to us, or at all.

We may face the risk of our competitors offering better terms or prices, which may cause our vendors to cater
to our competitors alongside us or on a priority basis, which could adversely affect our business, results of
operations, financial condition and cash flows.

If any of the foregoing risks materialize, our business, operations, reputation, financial condition, results of
operations and cash flows may be adversely affected.

8.  Any disruptions which affect our ability to utilize our transportation network in an uninterrupted
manner could result in delays, additional costs or a loss of reputation or profitability.

With a significant portion of the goods in India being transported by road, air, water and rail, our business
operations are dependent on the steady functioning of all transport forms. Certain factors which could adversely
affect any of these and result in delays, additional costs or unreliability include bad weather conditions, natural
calamities, time-consuming and complex inter-state travel, political unrest, regional disturbances, fatigue or
improper conduct of drivers, accidents, water leakage, shortage/pilferage, improper packaging, loading or
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unloading under supervision of untrained staff, breakdowns of vehicles and third-party negligence. Our cargo
transported through any of these modes could suffer delays and additional costs due to, among others, personnel
strikes, advent of unfavourable policy or regulatory framework, increased costs of cargo booking, mishandling
of cargo by personnel. We cannot assure you that these factors and conditions will not affect our supply chain
and logistics schedules, including last-mile connectivity, or our ability to operate without disruption. Any
prolonged or significant downtime of, or damage to, our fleet or other related equipment may cause disruptions
to our operations. If any of these risks materialize, our business, operations, financial condition, results of
operations and cash flows may be materially and adversely affected. While we owe to our customers’ certain
contractual obligations such as timely delivery of goods, any failure on our part to provide such services in an
effective manner, we may become liable to claims by customers, suffer adverse publicity and suffer substantial
loss as a result of deficiency which could adversely affect our business, results of operations and cash flows.

Our daily operations rely heavily on the orderly and timely development and maintenance of infrastructure for
logistics services. We are highly dependent on government infrastructure. Any deficiencies in India’s road
network, rail network and telecommunication and internet infrastructure, change in policy for transportation or
impositions of any unfavourable taxes for various infrastructures could adversely affect our business, operations,
results of operations and cash flows.

9.  We are subject to various risks associated with transportation and we may face claims relating to loss or
damage to cargo, personal injury claims or other operating risks that are not adequately insured.

Our business is subject to various risks inherent in the logistics industry, including potential liability to our
customers which could result from, among other circumstances, personal injury to persons or damage to property
arising from accidents or incidents involving vehicles operated by us. In the normal course of business, we may
be exposed to claims from our customers arising from theft, damage or loss of the materials. There have been
instances in past, wherein we are accused of not efficiently delivering the materials or negligently handling the
goods. For example, one of our customers debarred our Company for transportation due to reported adulteration
in food product during transit while being carried by hired vehicles; and awarded the work to other logistics
service provider at our risk and cost. We may, in certain circumstances, be required to compensate our customers
in the event of any damage or loss of goods transported by us. Air, rail, water and road transport services involve
many risks and hazards, including mechanical breakdowns; however, insurance cover may be expensive, or may
not be available, for certain of these risks. We may become subject to liability for hazards which we cannot, or
may not elect to, insure because of high premium costs or other reasons, or for occurrences which exceed
maximum coverage under our policies.

We operate a mix of our own vehicles and vehicles engaged on a hire-basis for specific consignments. Despite
training the drivers and crew members and giving necessary instructions to vehicle owners/ representatives, we
bear the risk of vehicles carrying the cargo being involved in collusion, malfunctioning, manufacturing defect,
title issue which may lead to non-delivery of cargo on a timely basis or at all. Further, we may also have to suffer
losses on account of repair of the vehicles (in the case of owned vehicles) and losses on account of human injuries.
We also run the risk of contamination by unauthorized carrying of contraband items resulting in confiscation of
the vehicles along with materials and cargo.

Certain of the raw materials that we transport are corrosive and flammable and require skilled handling. Any
failure or mishandling of hazardous freight, leakages, explosion or any adverse incident related to the freight or
otherwise during the transportation, handling or warehousing, may cause accidents, fire, loss of human life and
property, damage to our and third-party property and, or, environmental damage, require shutdown of one or
more of our warehouses and expose us to civil or criminal liability. If any such event were to occur we could be
subject to significant penalties, other actionable claims and, in some instances, criminal prosecution. In addition
to adversely affecting our reputation, any such accidents, may result in a loss of our vehicles and/or disruption
in our warehouses entirely, which may have an adverse effect on our results of operations, cash flows and
financial condition.

While we maintain insurance coverage at levels and for risks that we believe are customary in the logistics
industry in India, we cannot assure you that there will not be any claims relating to loss or damage to goods,
personal injury claims or other operating risks that are not adequately insured. The table below sets forth the
particulars of our insurance coverage as at the dates indicated:
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Particulars As at

March 31, 2023| March 31, 2022| March 31, 2021

Total insurance coverage (% million) 4,693.60 3,499.01 3,106.42

Insured assets (as % of total insurable assets (consisting of 113.01% 132.54% 145.40%
property, plant and equipment (excluding freehold land), right-
of-use assets, capital work in progress, investment property))

Value of consignments is typically very high than the freight value. In the event of any disruption wherein we
face customer claims and may not have adequate back-up, we may have to incur liabilities, and consequently
our business, prospects, financial condition, results of operations and cash flows may be adversely affected. We
cannot assure you that the terms of our insurance policies will be adequate to cover any such damage or loss
suffered or that such coverage will continue to be available on reasonable terms or will be available in sufficient
amounts to cover one or more large claims, or that the insurer will not disclaim coverage as to any future claim.
For example, in January 2023, a third-party vehicle carrying our shipment of soap met with an accident, for
which we were able to recover Z 2.48 million from insurance company out of the total assessed amount of
% 2.80 million.

Furthermore, any accident or incident involving vehicles operated by third party suppliers, even if these vehicles
are fully insured or we are held not to be liable, could negatively affect our reputation among customers and the
public, thereby making it difficult for us to compete effectively, and could significantly affect the cost and
availability of insurance in the future. To the extent that any such uninsured risks materialize, our business,
financial condition, results of operations and cash flows may be materially and adversely affected.

10. Our business is significantly dependent on technology and any disruption or failure of our technology
systems may affect our operations.

Technology is an important aspect of our “asset-right” business model. We leverage our technology
infrastructure and transport management system (“TMS”) to facilitate customer order booking, order planning,
and allocation, loading supervision management, shipment tracking, and ticketing management system. All our
branch offices are connected to our central information technology network through an ERP system, facilitating
real-time monitoring of operations. Further, we do lead generation, lead management and customer profiling on
a customer relationship management (“CRM?”). We have also adopted a warehouse management system.

We believe that our technological capabilities play a key role in helping us effectively manage our pan-India
operations, maintain operational and fiscal controls, and support our efforts to enhance customer service levels.
Our business is significantly dependent on the efficient and uninterrupted operation of our technology
infrastructure and systems such as TMS and CRM for proprietary data and technology to forecast demand. Our
technology systems or infrastructure is vulnerable to interruption by events beyond our control including defects,
errors or malfunctions, system failures, unexpected high volume of transactions, distributed denial-of-service
and other cyberattacks, infrastructure changes, human error, natural disasters, power losses, disruptions in
telecommunications services, terrorist attacks, legal or regulatory takedowns, computer viruses, ransomware,
malware, or other events. We are also subject to hacking or other attacks on our IT systems, and we cannot
assure you that we will be able to successfully block or prevent all such attacks. While we are insured from such
cyber-attacks or crimes, any breaches of our IT systems may require us to incur further expenditure on repairs
or more advanced security systems. A significant system failure could adversely affect our ability to manage
overall operations, thereby affecting our ability to deliver our services to our clients, affecting our reputation and
revenues.

We expect our customers to continue to demand more sophisticated and customized solutions. We may lose
customers and our business could be affected if we fail to implement and maintain our technology systems or
fail to upgrade or replace our technology systems to handle increased volumes, meet the demands of our
customers and protect against disruptions of our operations. Our operating efficiency may decline, and our
growth may suffer if our technology systems are unable to handle additional volume of our operations as we
grow. Some of our existing technologies and processes in the business may become obsolete or perform less
efficiently compared to newer and better technologies and processes in the future. Certain of our competitors
may have access to similar or superior technology or may have better adapted themselves to technological
changes. The logistics industry could also experience unexpected disruptions from technology-based start-ups.
The cost of upgrading or implementing new technologies, upgrading our equipment or expanding their capacity
could be significant and could adversely affect our business, operations, financial condition, results of operations
and cash flows.
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11. We operate in a highly fragmented and competitive industry and may not be able to maintain our market
position which may adversely affect our business, financial condition, results of operation and cash
flows.

We operate in a competitive industry across our business verticals. In particular, the road transport industry is
highly unorganised and fragmented in nature, and comprises players providing transportation services,
intermediaries, such as transport contractors, booking agents and brokers, and consignors. (Source: CRISIL
Report) In the logistics industry, we compete with a variety of local, regional and global logistics service
providers of varying sizes, operations and financial resources. Increased competition from other organized and
unorganized third-party logistics providers may lead to a reduction in our revenues, reduced profit margins or a
loss of market share.

Our service quality, reliability, price and the ability to understand evolving industry trends as well as the ability
to anticipate, understand and address customer requirements, and timely service, are important competitive
factors. The availability and configuration of vehicles and other facilities that are able to comprehensively
address varying requirements of different industries and specific customer needs is also another factor. Our
competitors may successfully attract our clients by matching or exceeding what we offer. Among other things,
our competitors may:

e  expand their transportation network or increase the frequency in their existing routes;

o  reduce, or offer discounts on their prices; or

o  benefit from greater economies of scale, if they are larger than us, and operating efficiencies such as a
broader logistics network, a wider range of services, larger brand recognition or greater financial resources
than we do, and may be able to devote greater resources to pricing and promotional programs.

In areas of business or verticals where we are a new entrant such as 3PL vertical (in which we entered into in
2020), we may be unable to compete effectively with our competitors, some of whom may have more experience.
Our inability to compete effectively could affect our ability to retain our existing customers or attract new
customers which may in turn materially and adversely affect our business, prospects, financial condition, results
of operations and cash flows.

12. We have a long-standing relationship with a leading Indian rail container logistics provider, which is
currently controlled by the Government. If there is a change in control in this Indian rail container
logistics provider, it could adversely affect our relationship with it.

Our logistics services across verticals also includes rail/multimodal transportation. Rail/ multimodal
transportation vertical accounted for 15.60%, 14.89% and 11.91% of our revenue from operations in Fiscals
2023, 2022 and 2021. We have signed concession agreement with Railway Administration, Northern Railway
and a central government owned company for operating container trains on Indian Railways network.

In November 2019, the Gol approved the strategic sale of a portion of its shares in this Indian rail container
logistics provider, along with management control. While there is no announcement regarding completion of
such sale until the date of this Draft Red Herring Prospectus, a change in ownership and management of this
Indian rail container logistics provider could adversely affect our existing relationship with it and we cannot
assure you that we will be able to continue our arrangement with it on the prevailing terms and conditions, or at
all, which could adversely affect our business, results of operations, financial condition and cash flows.

13. We depend on a number of key personnel, including our Promoters, Key Managerial Personnel and
Senior Management Personnel team as well as skilled and qualified personnel, and if we are unable to
recruit and retain such personnel, our ability to operate or grow our business could be adversely affected.

Our performance depends significantly on the efforts and abilities of our Promoters, Key Managerial Personnel,
Senior Management Personnel and skilled and qualified personnel in logistics solutions. See, “Our
Management” and “Our Promoters and Promoter Group” on pages 213 and 235, respectively. Inputs and
experience of our Promoters, Key Managerial Personnel and Senior Management Personnel are valuable for the
growth and development of business and operations and the strategic directions taken by our Company. Our
success also depends, in part, on customer relationships forged by members of our senior management. We
cannot assure that members of our management team will not leave our Company and join our competitors, and
that we will be able to find suitable replacements for them, in a timely manner or at all. This could result in an
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increase in our expenses, a decline in performance of our business, or damage to our reputation.

Further, through expertise and support of CJ Logistics Corporation, our Corporate Promoter, we aim to
strengthen our capabilities and bring global competencies to our business, including by focusing on consumer-
packaged goods/e-commerce, innovating sales approaches and securing reliable delivery systems. We also
benefit from association with our Corporate Promoter in terms of access to growth capital, its customer base and
increased governance standards. Any impact on the business and operations of CJ Logistics Corporation in South
Korea or any negative news pertaining to CJ Logistics Corporation may impact the due diligence process of our
customers, which, in turn, may adversely impact our reputation, business and prospects. Any unfavourable
change in management of CJ Logistics Corporation may also adversely affect our business plan and thereby
growth prospects.

Further, our operations are dependent on a large force for our logistics operations. As of March 31, 2023, we
had 4,513 employees on our payroll. Further, for certain operations and services, we engage contract labour. As
of March 31, 2023, we had 529 contract labour accounting for 10.49% of our total manpower. Our success in
expanding our business will also depend on our ability to attract, retain and motivate skilled and qualified
personnel. We may experience difficulty in hiring and retaining personnel with appropriate qualifications, and
we may not be able to fill positions in a timely manner or at all. If we fail to attract new personnel or to retain
our current personnel, our business and operations could be harmed. Our attrition rate in the Fiscal 2023, 2022
and 2021 was 37.44%, 38.45% and 40.15%, respectively. Higher attrition rates lead to an increase in our training
and recruitment costs, which may adversely affect our business and profitability. Further, a shortage of drivers
for our operations could affect our ability to meet targeted delivery schedules or provide quality services to our
customers. In addition, we may need to increase employee compensation levels in order to retain our existing
team and attract any additional personnel we may require.

Our Individual Promoters and Corporate Promoter have provided guarantees to lenders for certain loan facilities
availed by our Company, which if invoked could adversely affect our Promoters’ ability to manage our affairs
and which, in turn, may adversely impact our business and operations.

14. Our inability to successfully implement some or all our business strategies in a timely manner or at all
could have an adverse effect on our business.

We have witnessed consistent growth in our business operations over the past three years as is evident from the
increase in our revenue from operations by 14.52% to X 42,158.26 million in Fiscal 2023 from
¥ 36,813.81 million in Fiscal 2022, which increased by 27.49% from % 28,875.69 million in Fiscal 2021. As part
of our strategy aimed towards business growth, we intend to implement several business strategies, which
include:

Leverage leadership in FTL transportation

Profitably fast-track growth in multimodal business

Further strengthen our new businesses

Selectively expand to provide end-to-end solutions to customers by becoming a “total logistics

provider”

e Continue to focus on enhancements in technology and improvement in process efficiencies leading to
improved customer and business partner experience

e Clean energy focus and sustainable growth

Our ability to execute our growth strategies will depend, among others, on our ability to retain our customers,
brand building, diversify and differentiate our multimodal solutions and pricing to compete effectively, and grow
our logistics network. Other significant factors in diversification of our revenue streams, among others, include
our ability to cross-sell our services; developing own or partnered capabilities in business verticals; building
strong human capital which can provide the quality solutions to customers and deliver excellence in output and
customer experience; our association with our Corporate Promoter to allow us to discover innovative business
models; enhancements in technology and improvement in process efficiencies; and regulatory environment in
logistics industry. We cannot assure you that our current policies and systems will adequately address any of
these business challenges. We may not be able to continue to grow our business which could materially and
adversely affect our business, financial condition, results of operations and cash flows.
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Risks related to our financial position

15. There may be delays or defaults in payment by our customers, which could negatively affect our cash
flows. Moreover, we experience significant working capital requirements and our inability to meet our
working capital requirements may materially and adversely affect our business, financial condition,
results of operations and cash flows.

We are exposed to counterparty credit risk in the usual course of our business dealings with our customers or
vendors/third-party service providers who may delay or fail to make payments or perform their other contractual
obligations. Our business requires a significant amount of working capital to finance our logistics operations and
our inability to meet our working capital requirements may adversely affect our cash flow cycle. We require a
significant amount of working capital to offer credit to our customers and fulfil our payment obligations towards
our vendors. The table below sets forth our working capital as at the dates indicated:

Particulars As of March 31, 2023 | Asof March 31, 2022 | As of March 31, 2021
Working capital (Z million)® 3,439.94 2,979.08 2,738.95
Working capital days (number of days)® 28 28 30

4y Working capital has been calculated as current assets less current liabilities.
(2) Working capital days is calculated as average working capital / daily revenue. Where in average working capital is average current assets
—average current liabilities and daily revenues is derived as revenue from operations for the year divided by 365 days.

For the Fiscals 2023, 2022 and 2021, our trade receivables were % 7,686.42 million, X 7,740.43 million and
% 6,133.89 million, respectively, accounting for 18.23%, 21.03% and 21.24% of the revenue from operations
during respective years. Trade receivables are non-interest bearing and are generally on 30 to 120 days credit
terms. The longer credit period granted to our customers compared to that offered by our vendors/third parties
may potentially result in certain cash flow mismatches.

Moreover, delays in payment under on-going contracts or reduction of advance payments due to lower order
intake or inventory and work in progress increases and/or accelerated payments to third party service providers or
vendors, could adversely affect our working capital, lower our cash flows and materially increase the amount of
working capital to be funded through external debt financings. We may also be unable to adequately finance our
working capital requirements on account of various extraneous factors, including delay in disbursements under
our financing arrangements, increased interest rates, insurance or other costs, or borrowing and lending restrictions
or finance our working capital requirements on commercially acceptable terms or at all, each of which may have
a material adverse effect on our business, prospects, financial condition, results of operations and cash flows. We
cannot assure you that we will continue to be successful in arranging adequate working capital for our existing or
expanded operations on acceptable terms or at all, which may materially and adversely affect our business,
financial condition, results of operations and cash flows. If we decide to raise additional funds through the
incurrence of debt, our interest and debt repayment obligations will increase, and could have a significant effect
on our profitability and cash flows and we may be subject to additional covenants, which could limit our ability
to access cash flows from operations.

During Fiscals 2023, 2022 and 2021, we had bad debts, advances and claims written off (adjusted from provision
for doubtful debts and advances) aggregating to X 5.99 million, X 9.64 million and X 18.15 million, respectively.
We cannot assure you of the continued viability of our counterparties or that we will accurately assess their
creditworthiness. We also cannot assure you that we will be able to collect the whole or any part of any overdue
payments.

The financial condition of our customers vendors/ third parties and other counterparties may be affected by the
performance of their business which may be impacted by several factors including general economic conditions.
For instance, during COVID-19, we faced delay of over one year in receipt of payments amounting to
approximately % 10 million from a large power transmission company in India, which was recovered after filing
an arbitration petition.

16. We have had negative cash flows from operating, investing and financing activities and may have
negative cash flows in the future.

We have experienced negative cash flows in the last three Fiscals which have been set out below:

Particulars For the year ended
March 31,2023 | March 31,2022 | March 31, 2021
(X million)
Net cash flow generated / (used) in operating activities 1,267.06 | (282.78) | 713.26
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Particulars For the year ended
March 31,2023 | March 31,2022 | March 31, 2021
(X million)
Net cash used in investing activities (1,522.36) (568.30) (39.23)
Net cash flows generated / (used) in financing activities 212.96 776.86 (559.22)
Net increase/ (decrease) in cash and cash equivalents (42.34) (74.22) 114.81

In Fiscal 2022, net cash flow used in operating activities was X 282.78 million, which was primarily due to
increase in trade receivables in line with increase in revenue from operations.

For details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
page 321. We cannot assure you that our net cash flow will be positive in the future which could adversely affect
our ability to, among others, fund our operations or pay debts in a timely manner.

17. We have certain contingent liabilities disclosed in the Restated Consolidated Financial Information,
which, if materialized, may adversely affect our financial condition, results of operations and cash flows.

The following is a summary table of our contingent liabilities as derived from the Restated Consolidated
Financial Information as per Ind AS 37 as at March 31, 2023:

Particulars Amount (in % million)

Claims against the Group not acknowledged as debts

- Value added tax / Sales tax matters 15.18
- Income tax matters 18.94
- Other claims 74.30
ESI 11.60
Unpaid bonus 24.00
Bank guarantee outstanding 897.52

For further information of contingent liability as at March 31, 2023 as per Ind AS 37, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations - Contingent Liabilities” on page
355.

Any or all of the abovementioned contingent liabilities may materialize and become actual liabilities. In the
event that any of our contingent liabilities become non-contingent, our financial condition, results of operations
and cash flows may be adversely affected. Furthermore, there can be no assurance that we will not incur similar
or increased levels of contingent liabilities in the current financial year or in the future.

18. We have availed of certain unsecured borrowings which are repayable on demand.

As on March 31, 2023, we have outstanding unsecured bill discounting and unsecured working capital demand
loan aggregating to ¥ 426.66 million, which in accordance with the terms of such borrowings, are required to be
repaid either on demand or as a bullet payment at the end of the term. In the event the relevant lender demands
repayment of the outstanding amount from us, at any time during the tenor of the borrowings, and if we are
unable to repay such outstanding amount at that point in time, the same shall constitute an event of default under
the relevant borrowing arrangement and may also trigger cross-default clauses in other borrowing arrangements,
which, in turn, may affect our creditworthiness and future availability of financing. For further details, see
“Financial Indebtedness” on page 362.

19. Our financing agreements impose certain restrictions on our operations, and our failure to comply with
operational and financial covenants may adversely affect our reputation, business, financial condition,
results of operations and cash flows.

As of March 31, 2023, our total borrowings (consisting of current and non-current borrowings) amounted to
% 6,122.61 million. Our ability to meet our obligations under our debt financing arrangements, which comprise
term loans and working capital facilities from time to time, and repayment of our outstanding borrowings will
depend primarily on the cash generated by our business. We are required to obtain prior consent from some of
our lenders to carry out certain activities such as enter into any scheme of merger or amalgamation, change in
equity, management and operating structure of our Company, and amendments to constitutional documents of
our Company. These covenants vary depending on the requirements of the financial institution extending the
loan and the conditions negotiated under each financing document, and may restrict or delay certain actions or

43



initiatives that we may propose to take from time to time. For further details of the restrictive covenants under
our financing documents, see “Financial Indebtedness” on page 362. Our financing agreements also require us
to maintain certain financial ratios and it can be recalled by lenders in certain circumstances.

Any inability to comply with the conditions and covenants under our financing agreements that is not waived
by our lenders could lead to discontinuation of our credit facilities, levy of penal interest, acceleration of all
amounts due under such facilities and the enforcement of any security provided. If the obligations under any of
our financing agreements are accelerated, we may have to dedicate a substantial portion of our cash flow from
operations to make payments under such financing documents, thereby reducing the availability of cash for our
working capital requirements and other general corporate purposes.

If our future cash flows from operations and other capital resources are insufficient to pay our debt obligations
or our contractual obligations, or to fund our other liquidity needs, we may be forced to sell assets or attempt to
restructure or refinance our existing indebtedness. Any refinancing of our debt could be at higher interest rates
and may require us to comply with more onerous covenants, which could further restrict our business operations.
In addition, any failure to make payments of interest or principal on our outstanding indebtedness on a timely
basis would likely result in a reduction of our creditworthiness or credit rating, which could harm our ability to
incur additional indebtedness on acceptable terms.

Legal and requlatory risks

20. There are outstanding litigation proceedings involving our Company, and certain of our Subsidiaries,
Promoters and Directors, which if determined adversely, could affect our business, results of operations
and cash flows.

In the ordinary course of our business, our Company and certain of our Subsidiaries, our Promoters and our
Directors are involved in certain legal proceedings, pending at varying levels of adjudication before various
courts.

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Promoters and
Directors, as disclosed in “Outstanding Litigation and Other Material Developments” on page 365 in terms of
the SEBI ICDR Regulations as at the date of this Draft Red Herring Prospectus is provided below.

Name of the | Criminal Tax Statutory or| Disciplinary Material civil Aggregate amount
entity proceedings| proceedings | regulatory | actions by the litigations involved*
proceedings | SEBI or Stock (in Imillion)
Exchanges
against our
Promoters
Company
By our 48 N.A. N.A. N.A. 14 530.58
Company
Against our 1 155 5 N.A. 49 389.64
Company
Subsidiaries
By our 1 N.A. N.A. N.A. 2 497.81
Subsidiaries
Against our Nil 5 Nil N.A. 1 19.69
Subsidiaries
Directors (other than Promoters)
By our Nil N.A. N.A. N.A. Nil Nil
Directors
Against our Nil Nil Nil N.A. Nil Nil
Directors
Promoters
By our Nil N.A. N.A. N.A. 4 2,591.85
Promoters
Against our 2# 2 Nil Nil 4 3,241.17
Promoters

A This is in the last five years, including outstanding action.
* All amounts are expressed to the extent quantifiable.

# Includes 1 material civil case which involves our Company as well and the amount involved in such case has been made a part of ‘Material
litigation against our Company .
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As on the date of this Draft Red Herring Prospectus, our Group Company is not party to any pending litigation
which will have a material impact on our Company. For further details, see “Outstanding Litigation and Other
Material Developments” on page 365.

We cannot assure you that any of the outstanding legal proceedings will be settled in our favour, or that no
additional liability will arise out of these proceedings. We may incur significant expenses and management time
in such legal proceedings and may have to make provisions in our financial statements, which could increase
our expenses and liabilities. An adverse outcome in any of these proceedings could have an adverse effect on
our business, prospects, financial condition, results of operations and cash flows. Moreover, even if we
ultimately prevail in the litigation, regulatory action or investigation, we could suffer significant harm to our
reputation, which could adversely affect our prospects and future growth.

21. There may have been certain instances of non-compliances of the Foreign Exchange Management Act,
1999 such as delays and/or non-filing in relation to certain corporate actions taken by our Company in
the past. Any future non-compliances may result in the application of penalties.

There may have been certain procedural instances of non-compliances of FEMA Notification No. 120R/B such
as delays and/or non-filing in relation to certain corporate actions taken by our Company in the past. For example,
our Company did not report, in a timely manner, equity capital investment made by our Company in Darcl
Logistics Nepal Private Limited, our Subsidiary, in 2013 and 2019. While pursuant to our application dated May
23, 2023, our Company has paid late submission fees aggregating to % 0.02 million to the RBI, our Company is
in the process of filing applicable forms with the RBI. Further, as of March 31, 2023, (i) our payable balances
include an amount of X 118.00 million payable in foreign currency due for more than six months, and (ii) our
trade receivables include an amount of X 59.65 million recoverable from various debtors in foreign currencies
due for more than nine months. Our Company is in the process of discussing with AD bank/ RBI for remittance,
receipt or regularization of such amounts.

While the amount of penalty for such non-compliance is not likely to be material, there can be no assurance that
any future non-compliances will not result in the application of any penalties or arise again, or that we will be
able to rectify or mitigate any such non-compliances, in a timely manner or at all.

22. Failure to obtain or renew approvals, licenses and registrations to operate our business in a timely
manner, or at all, may adversely affect our business, prospects, financial condition, results of operations
and cash flows.

We require certain approvals, licenses, registrations and permissions for operating our business in India. For
further details, see “Government and Other Approvals” on page 380. In relation to certain of our operating
locations, we are required to maintain and avail certain material approvals and licenses, including obtaining
registration under the Carriage by Road Act, 2007, Multimodal Transport Operators Rules, 1992 and train
operator license from the Railway Administration, Government of India. We have also obtained registrations
under the shops and establishment laws of the states in which our business operations are located. Further, we
are also in the process of renewing/procuring certain approvals and licenses. For example, our Company has
applied for renewal of registration under the relevant shops and establishment legislation for its branch offices
in Ahmedabad in Gujarat; Amritsar in Punjab; Goa; Jajpur, Jharsugda, Rourkela, Sambalpur and Talchar in
Odisha; Hubli in Karnataka; Jaipur in Rajasthan; and for two warehouses in Bhiwandi in Maharashtra.

Certain warehouses that we lease or license from third parties are subject to land-use restrictions, approvals and
other conditions under applicable laws. Our lessors in most cases are required to comply with such restrictions
and maintain requisite approvals. In the event, our lessors are unable to comply with such restrictions or apply
for or obtain approvals, we may be required to discontinue our use of such warehouse and seek alternative sites,
which, in turn, could disrupt our business and adversely affect our results of operations and cash flows.

Government approvals and licenses are subject to numerous conditions, of which some may be onerous and may
require us to undertake substantial compliance-related expenditure. If we fail to obtain some or all of these
approvals or licenses, or renewals thereof, in a timely manner or at all, or if we fail to comply with applicable
conditions or it is claimed that we have breached any such conditions, our approval or license for carrying on a
particular activity may be suspended or cancelled and we may not be able to carry on such activity and may
result in imposition of penalties by relevant authorities, which could adversely affect our business, results of
operations, financial condition and cash flows. In certain locations, regulatory authorities may exercise
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considerable discretion in matters of enforcement and interpretation of applicable laws, regulations and
standards.

The growth in size or scope of our business, expansion of our footprint in existing regions in which we operate
and entry into new geographies will also expose us to regulatory regimes with which we have no prior direct
experience and expansion into new areas could lead to our becoming subject to additional or different laws and
regulations. Changes in laws and regulations, more stringent enforcement or alternative interpretation of existing
laws and regulations in geographies in which we currently operate may make compliance with all applicable
laws and regulations more challenging and could affect us adversely by tightening restrictions, reducing our
freedom to do business, increasing our costs of doing business, or reducing our profitability.

23. Our operations are labour intensive and our operations may be subject to strikes and work stoppages by
our employees. We are susceptible to risks relating to compliance with labour laws.

As of March 31, 2023, we had 4,513 employees on our payroll. As of March 31, 2023, we had 529 contract labour
accounting for 10.49% of our total manpower. The success of our operations depends on maintaining good
relationships with our workforce. Shortage of skilled personnel or work stoppages caused by strikes or
disagreements with employees could adversely affect our business, results of operations, financial condition and
cash flows. Although our employees are currently not unionised, we cannot assure you that they will not unionise
in the future. If our employees unionise, it may become difficult for us to maintain flexible labour policies. Further,
in the past, we have experienced dispute with our workforce. For example, in 2022, we had settled a dispute
relating to retrenchment and overtime payment to certain of our drivers, with settlement amount aggregating to
¥ 3.50 million. While we have not experienced any disruption in our business operations due to strikes, disputes
or other problems with our workforce in the past, we cannot assure you that we will not experience any such
disruption in the future.

Further, for certain operations and services, we engage contract labour. Engagement of such labour is regulated
by labour laws in India and we may be held responsible in the event of any default by the independent contractor
engaged by us in making payment of wages or providing benefits such as payment of, or contribution to, provident
fund. Any adverse decision by a regulatory body or court requiring us to fund such payments or employ such
contract labour may materially and adversely affect our business, operating margins, results of operations and
cashflows.

We are subject to various labour laws. Amendments to labour laws could adversely affect our business, operating
costs and margins. For instance, the Government of India has introduced (a) the Code on Wages, 2019; (b) the
Code on Social Security, 2020; (c) the Occupational Safety, Health and Working Conditions Code, 2020; and (d)
the Industrial Relations Code, 2020 which consolidate, subsume and replace numerous existing central labour
legislations. While the rules for implementation under these codes have not been notified, the implementation of
such laws could increase our employee and labour costs, thereby adversely impacting our results of operations,
cash flows, business and financial performance.

In the event the new labour laws and regulations requires us to increase payment of employee benefits, avail new
licenses and approvals, we cannot assure you that we will be able to recover such increased labour and compliance
costs from our customers, which may adversely affect our business, operations, operating margins, results of
operations and cash flows.

24. Our business is subject to various laws and regulations which are constantly evolving. If we or our third-
party network partners are deemed to be non-compliant with any of these laws and regulations, our
business, reputation, financial condition, cash flows and results of operations may be adversely affected.

Our business is subject to various laws and regulations which are constantly evolving. If we or our third-party
network partners are deemed to be non-compliant with any of these laws and regulations, our business, reputation,
financial condition, cash flows and results of operations may be materially and adversely impacted. Certain of
logistics industry related legal and regulatory compliance and challenges, among others, include:

e We carry the goods largely on said-to-contain basis. We therefore do not verify the contents of the goods

transported by us, thereby exposing us to the risks associated with the transportation of goods in violation of
applicable laws.
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e We are exposed to risk of carrying excess load due to unorganised vendor community and inadvertent lapses
of control on loading of goods in excess of prescribed limits under applicable laws and regulations.

e Changes in the taxation laws in India could adversely affect our business. For example, our vendors are
exempt from TDS deduction based on furnishing certificate that the vendors do not own more than 10 goods
carriages. In case of unfavourable changes taxation laws, our vendors may face stringent procedural
challenges, which may result in shortage of vehicles for hiring by us.

e  Our Company may be held non-compliant with applicable laws or contractual obligations on account of
sharing principal-agent relationship with owners of hired vehicles in certain cases, whereby driver or owner
of the vehicle is involved in any illegal load or upkeep of contraband carriage.

e Our operations are subject to various domestic and foreign laws and regulations governing, among other
things, noise control, emissions to air, environmental concerns (including concerns about global climate
change and its impact such as greenhouse gas emissions), fuel economy standards, health and safety of
employees, labour and accounting laws.

25. Failure to maintain confidential information of our customers could adversely affect our reputation,
business, financial condition, results of operations and cash flows.

Our business generates and processes a large quantity of confidential customer and vendors data. Failure to
protect our customers or vendors data through improper handling or unauthorised access could damage our
reputation and substantially harm our business, reputation, prospects, results of operations and cash flows. The
data relating to our customers, vendors and other intermediaries involved in our business operations is processed
through ERP and data base for the same is outsourced with third party. Any breach or compromise in data either
by us or outsourced centre may materially and adversely affect our business, reputation, prospects, results of
operations and cash flows.

Any failure or perceived failure by us to prevent information security breaches or to comply with privacy policies
or privacy-related legal and contractual obligations could cause our customers to lose trust in us and our services.
Further, assertions of misappropriation of confidential information or the intellectual property of our customers,
vendors and other intermediaries against us, if successful, could have an adverse effect on our business, financial
condition, results of operations and cash flows. Even if such assertions against us are unsuccessful, they may
cause us to incur reputational harm and divert management’s attention.

Additionally, in 2023, the Digital Personal Data Protection Act, 2023 (the “DPDP Act”) has been enacted which
provides for the processing of digital personal data for lawful purposes and protection of personal data. Our
ability to collect, use, disclose and transfer information with respect to our counterparties will be further
restricted. Our failure to take reasonable security precautions and safeguard personal information in the future
may have a material adverse effect on our business, financial condition, results of operations and cash flows.

26. Any failure to protect or enforce our rights to own or use trademarks and brand name and identity could
have an adverse effect on our business and competitive position.

D
D. /. .
Our logo “e® s is registered under class 39 under the Trade Marks Act, 1999. If we are unable to

renew or register our trademark for various reasons including our inability to remove objections to any trademark
application, or if any of our unregistered trademark are registered in favour of or used by a third party in India
or abroad, we may not be able to claim registered ownership of such trademark and consequently, we may not
be able to seek remedies for infringement of those trademarks by third parties other than relief against passing
off by other entities, causing damage to our business prospects, reputation and goodwill in India and abroad.
Apart from this, any failure to register or renew registration of our registered trademark may affect our right to
use such trademark in future. Further, our efforts to protect our intellectual property in India and abroad may not
be adequate and any third-party claim on any of our unprotected intellectual property may lead to erosion of our
business value and our reputation, which could adversely affect our operations. Third parties may also infringe
or copy our registered brand name in India and abroad which has been registered by us in India. We may not be
able to detect any unauthorized use or take appropriate and timely steps to enforce or protect our trademarks in
India and abroad.

Further, if we do not maintain our brand name and identity, which we believe is one of the factors that
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differentiates us from our competitors, we may not be able to maintain our competitive edge in India and abroad.
If we are unable to compete successfully, we could lose our customers, which would negatively affect our
financial performance and profitability. Moreover, our ability to protect, enforce or utilize our brand name is
subject to risks, including general litigation risks. Furthermore, we cannot assure you that such brand name will
not be adversely affected in the future by actions that are beyond our control, including customer complaints or
adverse publicity from any other source in India and abroad. Any damage to our brand name, if not immediately
and sufficiently remedied, could have an adverse effect on our business and competitive position in India and
abroad.

Operational Risks

27. We are susceptible to risks relating to accidents due to human error, which can lead to injury or loss of
human life and cause interruptions and disruptions to our logistics operations. Moreover, misconduct
or errors by manpower engaged by us could expose us to business risks.

Our business operations are subject to various risks such as accidents due to human error, which can lead to
injury or loss of human life and cause interruptions and disruptions to our logistics operations. Any injury or loss
of human life, interruption and disruption could lead to a loss of reputation and may significantly reduce our
ability to manage and carry out our business operations. If prolonged, such interruption could impact our ability
to service our customers and our business, results of operations, financial condition and cash flows may be
adversely affected.

Further, misconduct or errors by manpower engaged by us could expose us to business risks or losses, including
regulatory sanctions, penalties and serious harm to our reputation. Such misconduct includes breach of security
requirements, misappropriation of funds, hiding unauthorized activities, failure to observe our stringent
operational standards and processes and improper use of confidential information. These employees were
suspended after investigation by our Company. It may not always be possible to detect and prevent such
misconduct, and the precautions we take to prevent and detect such misconduct may not be effective. The ability
to control the workplace environment in such circumstances may be limited.

The risks associated with the deployment of manpower engaged by us across several locations include, among
others, possible claims relating to (i) actions or inactions, including matters for which we may have to indemnify
our customers; (ii) our failure to adequately verify personnel backgrounds and qualifications resulting in
deficient services; (iii) failure of manpower engaged by us to adequately perform their duties or absenteeism;
(iv) errors or malicious acts or violation of security, privacy, health and safety regulations; and (v) damage to
our customers’ facilities or property due to negligence or criminal acts.

These claims may give rise to litigation and claims for damages, which could be time-consuming. These claims
may also result in negative publicity and adversely impact our reputation and brand name. Further, we may be
required to indemnify our customers against losses or damages suffered by our customers as a result of negligent
acts of manpower engaged by us. We may also be affected in our operations by the acts of third-party service
providers or vendors. Any claims and proceedings for alleged negligence as well as regulatory actions may, in-
turn, adversely affect our brand image and reputation, and consequently, our business, financial condition, results
of operations, prospects and cash flows.

28. Our owned and leased premises including where our warehouses and branch offices are located are
susceptible to operating risks. Moreover, if some of these leases are terminated or not renewed on
favourable terms, or at all, our business, financial condition, results of operations and cash flows could
be adversely affected.

Our Registered and Corporate Office is operated by us on owned property. We operate through 187 branch
offices as of March 31, 2023, out of which 10 are located on freehold basis and 177 are operated on leasehold
basis. Additionally, as of March 31, 2023, we have 11 warehouses managed and operated by us, which are on
leased premises. The lease agreements in respect of the warehouses are typically for a period from 3 year to 10
years. The lease agreements in respect of the branch offices are typically for a period from 2 months to 25 years.
Further, we are yet to renew or execute the lease agreements for certain of our premises for branch offices.

We are also susceptible to risks relating to interruptions and disruptions at our warehouses and branch offices.

The operations at our warehouses and branch offices are also subject to various operating risks such as the
breakdown or failure of equipment, power supply or processes, natural disasters, and accidents. Any interruption
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of our operations at our various logistics and warehousing facilities could significantly reduce our ability to
manage and carry out our business operations.

Moreover, if any of these leases are terminated for any reason or are not renewed on favourable terms or at all,
or we are required to vacate the premises, we may suffer a material disruption in our operations or increased
costs, or both, which may materially and adversely affect our business, financial condition, results of operations
and cash flows.

29. The increase in the age of our vehicles and an increase in the prices of vehicles may adversely affect our
business and results of operations.

As of March 31, 2023, we owned a wide range of 990 commercial vehicles (comprising container trucks, tractor
trailers, pullers, tippers, loaders, hydraulic axle) along with 3 containerised rakes of 40 wagons each and 1,358
containers. Operations from our owned fleet contributed 9.17%, 8.43% and 7.74% aggregating to
¥ 3,866.96 million, T 3,104.63 million and T 2,234.87 million, respectively, of our revenue from operations
during Fiscals 2023, 2022 and 2021. As of March 31, 2023, 37.37% of our owned vehicles were over five years
old.

As the age of our fleet increases, we expect maintenance costs related to our fleet to also increase. We may also
acquire new vehicles to expand our business or to manage operational efficiencies and reduce cost of maintenance.
Unless we continue to expand and upgrade our fleet of vehicles and acquire such vehicles on commercially
favourable terms, our aging fleet may result in increased operating and maintenance costs.

30. We may undertake investments and alliances, acquisitions and mergers in the future, which may be
difficult to integrate and manage. These may expose us to uncertainties and risks, any of which could
adversely affect our business, financial condition, result of operations and cash flows.

One of our strategies to grow is to pursue inorganic growth on opportunistic basis. We may continue to pursue
strategic investments and alliances as a mode of expanding our operations. Going forward, we may undertake
acquisitions, mergers, investments, and expansions to enhance our operations. There can be no assurance that
we will be able to raise sufficient funds to finance such strategies for growth. Further, expansion and acquisitions
may require us to incur or assume new debt, expose us to future funding obligations, legal claims, past liabilities,
regulatory probes or integration risks and we cannot assure you that such expansion or acquisitions will
contribute to our profitability.

We may not be able to realise the benefits we might anticipate from any such acquisitions, which may adversely
affect our growth prospects, results of operations and cash flows. Moreover, we may expend significant
management attention trying to do so but may not see results. In addition, there can be no assurance that we will
be able to consummate our expansions, acquisitions, mergers, or alliances in the future on terms acceptable to
us, or at all.

Our business expansion may be exposed to various additional challenges, including obtaining the necessary
governmental approvals, identifying and collaborating with local business and partners with whom we may have
no previous working relationship, successfully gauging market conditions in the local markets in which we have
no previous familiarity, attracting potential clients in a market in which we do not have significant experience
or visibility, being susceptible to local laws, including taxation in additional geographical areas in India and
overseas, and adapting our marketing strategy and operations to the different regions. Due to the aforementioned
challenges, if we are unable to expand our current operations on favourable terms or at all it may adversely affect
our business prospects, financial condition, results of operations and cash flows.

31. Inability to focus on clean energy and sustainable growth in efficient manner could adversely affect our
business, financial conditions, result of operations and cash flows.

One of our strategies is clean energy focus and sustainable growth. We aim to adopt business model based on
commercial EVs and alternative fuels powered commercial vehicles with promote eco-friendly operations.

We cannot assure you that we will successfully implement our strategy to focus on clean energy and sustainable
growth in efficient manner, or at all. Further, ESG laws and regulations in India are constantly evolving and we
may have to incur additional expenses than expected. If we are unable to expand our current operations in
compliance with ESG norms or at all, it may adversely affect our business prospects, financial condition, results
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of operations and cash flows.

32. Our international operations are subject to a number of risks, including foreign currency exchange rate
fluctuation.

We provide logistics services in particular freight forwarding and barge movement in some of the overseas
jurisdictions, including Bangladesh, Bhutan and Nepal. As a result, we are subject to multiple legal and
regulatory requirements in the jurisdictions we operate. Further, our operations are subject to risks that are
specific to each country in which we operate, including: coordinating and managing international operations;
social, economic, political, geopolitical conditions and adverse weather conditions, such as natural disasters,
civil disturbance, terrorist attacks, war or other military action; different economic and business conditions;
difficulties in staffing and managing foreign operations; import, export and transit regulations; immigration and
labour laws; compliance with anti-corruption and anti-bribery laws; foreign currency exchange rate fluctuations.
In addition, our international operations are exposed to risks related to restrictive governmental actions, and laws
and policies of India and foreign governments affecting trade and foreign investment.

We have exposure in foreign currencies such as U.S. Dollar in respect of overseas transactions. Our net exposure
to foreign currency risk as on March 31, 2023, 2022 and 2021 is X 1.29 million net receivables, X 43.21 million
net payables and % 20.47 million net receivables, respectively. These outstanding balances are unhedged as at
the year end. Fluctuations in foreign currency exchange rates against the Indian Rupee may have an adverse
effect on our reported revenues and financial results.

There can be no assurance that these risks and other adverse developments in the economic conditions of any of
the markets in which we are present, will not have a material adverse impact on our ability to increase or maintain
our foreign sales or on our business, financial condition, results of operations and cash flows.

33. Any downgrade of our credit ratings could adversely affect our business.

As of the date of this Draft Red Herring Prospectus, we have received the following credit ratings on our debt
and credit facilities.

Instrument or rating type Amount of facilities/ fixed Date Rating
deposits (in X million)
Bank loan facilities (Long term rating) 7,000 August 8, 2023 CRISIL A-/Positive
Bank loan facilities (Short term rating) August 8, 2023 CRISIL A2+
Fixed deposits 450 June 28, 2023 CRISIL A-

These ratings assess our overall financial capacity to pay our obligations and are reflective of our ability to meet
financial commitments as they become due. While there was no rating downgrading in Fiscals 2023, 2022 and
2021, there can be no assurance that our ratings will not be revised or changed by the rating agency due to
various factors.

Any downgrade made to our credit ratings could lead to high borrowing costs and limit our access to capital and
lending markets and, as a result, could adversely affect our business. In addition, downgrades of our credit ratings
could increase the possibility of additional terms and conditions being added to any new or replacement
financing arrangements.

Risks related to our Promoters and Senior Management Personnel

34. Our Promoters, Directors, Key Managerial Personnel and Senior Management Personnel have interest
in our Company other than reimbursement of expenses incurred or normal remuneration or benefits.

Certain of our Promoters, Directors, Key Managerial Personnel and Senior Management Personnel are interested
in our Company, in addition to regular remuneration or benefits and reimbursement of expenses, to the extent of
their shareholding in our Company and benefits arising therefrom. Further, one of our Senior Management
Personnel, Dinesh Goyal, is also interested in a risk reward mechanism. For further information, see “Our
Management — Bonus or profit-sharing plan of the Key Managerial Personnel and Senior Management
Personnel” on page 233.

As on the date of this DRHP, our Promoters hold approximately 56.70% of the paid-up Equity Share capital of
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our Company. Our Promoters holding Equity Shares may take or block actions with respect to our business
which may conflict with the best interests of our Company or that of other shareholders. Further, there can be
no assurance that our Promoters, Directors, Key Managerial Personnel and Senior Management Personnel will
exercise their rights as shareholders to the benefit and best interests of our Company.

35. Our Promoters will continue to have significant shareholding in our Company after the Offer, which
will allow them to exercise significant influence over us.

As on the date of this DRHP, our Promoters hold approximately 56.70% of the paid-up Equity Share capital of
our Company. After the completion of the Offer, our Promoters will continue to have significant shareholding
in our Company. Our Promoters will therefore have the ability to influence our operations significantly. This
will include the ability to appoint Directors to our Board and the right to approve significant actions at Board
and Shareholders’ meetings including issue of Equity Shares, payment of dividends, determining business plans,
mergers and acquisitions strategies and amendments to our Memorandum of Association and Articles of
Association. Further, if, in the future, our Promoters are unwilling to dilute their equity stake in our Company
and do not, or are unable to, fund us, our growth may be affected. Further, this significant shareholding could
impede a merger, consolidation, takeover or other business combination involving our Company, or discourage
a potential acquirer from making a tender offer or otherwise attempting to obtain control of our Company even
if it is in the Company’s best interest. The interests of our Promoters, as our Company’s controlling shareholders,
could also conflict with our Company’s interests or the interests of our other shareholders. There is no assurance
that our Promoters will act to resolve any conflicts of interest in our Company’s or in your favour.

Additionally, our Individual Promoters, Corporate Promoter and certain other Shareholders have also agreed on
certain inter-se rights that shall come into effect upon the listing of our Equity Shares. For details, see “History
and Certain Corporate Matters — Inter-se Agreements” on page 209.

Risks related to the Obijects of the Offer

36. Our funding requirements and proposed deployment of the Net Proceeds of the Fresh Issue are based
on management estimates. We have not entered into any definitive arrangements to utilize certain
portions of the Net Proceeds of the Fresh Issue. We have relied on the quotations received from third
parties for estimation of the cost for our capital expenditure requirements and have not been
independently appraised by a bank or a financial institution.

We propose to utilise the Net Proceeds of the Fresh Issue for objects as described in “Objects of the Offer” on
page 114. The objects of the Fresh Issue comprise (i) Repayment/ prepayment, in full or in part, of certain
outstanding borrowings availed by our Company; (ii) Funding capital expenditure requirements of our Company
towards purchase of EVs; and (iii) general corporate purposes.

Further, we intend to utilise a portion of the Net Proceeds for funding our capital expenditure requirements which
includes purchase of 70 EVs for our warehouse & distribution solutions and within-city distribution. We have
estimated the total cost of such capital expenditure to be ¥ 110.62 million and we propose to deploy
% 100.00 million of the Net Proceeds towards purchase of EVs. We are yet to place orders for the total capital
expenditure. There can be no assurance that we will be able to place orders for such EVs, in a timely manner or
at all. We have not entered into any definitive agreements to utilize the Net Proceeds for this object of the Fresh
Issue and have relied on the quotations received from third parties for estimation of the cost. While we have
obtained the quotations from several vendors in relation to such capital expenditure, these quotations are valid
for a certain period of time and may be subject to revisions, and other commercial and technical factors.
Furthermore, since these quotations are valid for limited periods and there can be no assurance that we will be
able to obtain new quotations from these or other suppliers on the same terms. Additionally, in the event of any
delay in placement of such orders, the proposed schedule implementation and deployment of the Net Proceeds
may be extended or may vary accordingly. We cannot assure you that we will be able to undertake such capital
expenditure within the cost indicated by such quotations or that there will not be cost escalations. For details,
see “Objects of the Offer” on page 114.

The objects of the Fresh Issue have not been appraised by any bank or financial institution, and our funding
requirements and the proposed deployment of the Net Proceeds are based on management estimates based on
current market conditions. In the absence of such independent appraisal, the deployment of the Net Proceeds is
at our discretion. We may have to revise our expenditure and funding requirements as a result of variations in
costs, estimates, quotations or other external factors, which may not be within the control of our management.
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This may entail rescheduling, revising or cancelling planned expenditure and funding requirements at the
discretion of our Board. Further, we will appoint a monitoring agency for monitoring the utilisation of Net
Proceeds in accordance with Regulation 41 of the SEBI ICDR Regulations and the monitoring agency will
submit its report to us on a quarterly basis in accordance with the SEBI ICDR Regulations.

37. Any variation in the utilisation of the Net Proceeds or in the terms of any contract as disclosed in the
Red Herring Prospectus would be subject to certain compliance requirements, including prior
shareholders’ approval.

We propose to utilise the Net Proceeds of the Fresh Issue for objects as described in “Objects of the Offer” on
page 114. The objects of the Fresh Issue have not been appraised by any bank or financial institution, and our
funding requirements and the proposed deployment of the Net Proceeds are based on management estimates
based on current market conditions. In accordance with Section 27 of the Companies Act, 2013, we cannot
undertake any variation in the utilisation of the Net Proceeds or in the terms of any contract as disclosed in the
Red Herring Prospectus without obtaining the Shareholders’ approval through a special resolution. In the event
of any such circumstances that require us to undertake variation in the disclosed utilisation of the Net Proceeds,
we may not be able to obtain the Shareholders’ approval in a timely manner, or at all. Any delay or inability in
obtaining such Shareholders’ approval may adversely affect our business or operations.

Further, our Promoters would be required to provide an exit opportunity to the shareholders who do not agree
with our proposal to change the objects of the Offer or vary the terms of such contracts, at a price and manner
as prescribed by SEBI. Additionally, the requirement on the Promoters to provide an exit opportunity to such
dissenting shareholders may deter the Promoters from agreeing to the variation of the proposed utilisation of the
Net Proceeds, even if such variation is in our interest. Further, we cannot assure you that our Promoters will
have adequate resources at their disposal at all times to enable them to provide an exit opportunity at the price
prescribed by SEBI.

In light of these factors, we may not be able to undertake variation of objects of the Fresh Issue to use any
unutilised proceeds of the Fresh Issue, if any, or vary the terms of any contract referred to in the Red Herring
Prospectus, even if such variation is in our interest. This may restrict our ability to respond to any change in our
business or financial condition by re-deploying the unutilised portion of the Net Proceeds, if any, or varying the
terms of any contract, which may adversely affect our business, results of operations and cash flows.

38. A portion of the Net Proceeds may be utilized for repayment or prepayment of a loan availed by our
Company from Axis Bank Limited, which is an affiliate of Axis Capital Limited, the Book Running Lead
Manager.

We propose to repay or prepay loans availed by our Company from Axis Bank Limited from the Net Proceeds.
Axis Bank Limited is an affiliate of Axis Capital Limited, our Book Running Lead Manager and is not an
associate of our Company in terms of the Securities and Exchange Board of India (Merchant Bankers)
Regulations, 1992, as amended. The loans sanctioned to our Company by Axis Bank Limited were done as part
of their lending activities in the ordinary course of business and we do not believe that there is any conflict of
interest under the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended,
or any other applicable SEBI rules or regulations. Our Board of Directors has chosen the loans and facilities to
be repaid/prepaid based on commercial considerations. For details see “Objects of the Offer” on page 114.
However, there can be no assurance that the repayment/prepayment of such loans from the Net Proceeds to an
affiliate of the Book Running Lead Managers will not be perceived as a current or potential conflict of interest.

39.  We will not receive any proceeds from the Offer for Sale.

The Offer consists of a Fresh Issue and an Offer for Sale. The Selling Shareholders will be entitled to their
respective portion of the proceeds from the Offer for Sale (after deducting applicable Offer expenses) in proportion
of the Equity Shares offered by the Selling Shareholders as part of the Offer for Sale. Our Company will not
receive any proceeds from the Offer for Sale. See “Objects of the Offer” on page 114.

Other risks

40. The annexure to the auditor’s report issued under the Companies (Auditor’s Report) Order, 2020 on the

audited Ind AS consolidated financial statements of our Company as at and for the years ended March
31, 2023 and March 31, 2022 contains certain observations.
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The observations included in the annexure to the auditor’s report issued under the Companies (Auditor’s Report)
Order, 2020 on the audited Ind AS consolidated financial statements of our Company as at and for the years ended
March 31, 2023 and March 31, 2022 which does not require any corrective adjustments to the Restated
Consolidated Financial Information, are as follows:

The title deeds of immovable properties (other than properties where the Company is the lessee and the lease
agreements are duly executed in favour of the lessee) are held in the name of the Company except one immovable
properties as indicated in the below mentioned case as at March 31, 2023 and March 31, 2022, for which title
deeds were not available with the Company and hence auditors are unable to comment on the same:

Description Gross Held in name of Whether Period held Reason for not being
of property carrying promoter, director held in the name of the
value (in X or their relative or Company
million) employee
Building in 0.16 Roshan Lal Yes Since The Company is in the
West Bengal Agarwal November 22, | process of getting the
2001 title deed registered in its
name

There is no assurance that the statutory auditor’s report on our audited financial statements for any future periods
will not contain qualifications, emphasis of matters, adverse remarks or other observations.

41. We have in the past entered into related party transactions and may continue to do so in future. We
cannot assure you that we could not have achieved more favourable terms had such transactions not
been entered into with related parties.

We have in the past entered into related party transactions and may continue to do so in future. Such transactions
are for, among others, employee benefit expense, rent, loan taken, purchase of intangible assets, expenses
reimbursed, cost of services (lorry hire, haulage and other ancillary cost), advertisement paid, sale of property,
plant and equipment, revenue from operations, management fee and manpower support. The table below
provides details of arithmetic aggregated absolute total of related party transactions and the percentage of such
related party transactions to our revenue from operations in the years indicated:

Particulars Fiscal 2023 | Fiscal 2022 | Fiscal 2021
(X million, except percentages)
Avrithmetic aggregated absolute total of related 596.60 756.85 537.18
party transactions*
Arithmetic aggregated absolute total of related 1.42% 2.06% 1.86%
party transactions* as a percentage of revenue
from operations

* Excluding related party transactions eliminated during the year, but including debits, credits, and balance sheet transactions without
netting off.

For further information on our related party transactions, see “Offer Document Summary — Summary of Related
Party Transactions” on page 26.

While we believe that all such transactions have been conducted on an arm’s length basis, we cannot assure you
that we could not have achieved more favourable terms had such transactions not been entered into with related
parties.

While we are required to conduct all related party transactions post-listing of the Equity Shares subject to the
Audit Committee, our Board or Shareholders’ approval, as applicable, and in compliance with the provisions of
Companies Act, 2013, the SEBI Listing Regulations and other applicable law, such related party transactions
may potentially involve conflicts of interest, which may be detrimental to our Company and may have an adverse
impact on our Company, and which our Company will endeavour to duly address as and when they may arise.
However, we cannot assure you that any such future transactions, individually or in the aggregate, may not
involve potential conflicts of interest which will not have an adverse effect on our business, results of operations,
financial condition and cash flows.

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

53



Our Company has not declared any dividends in the last three Fiscals, and the period from April 1, 2023 until
the date of this Draft Red Herring Prospectus. The amount of our future dividend payments, if any, will be at the
sole discretion of our Board of Directors and will depend on our future earnings, cash flows, working capital
requirements, capital expenditures and financial condition, applicable Indian legal restrictions and other factors.
There can be no assurance that we will pay dividends. We may decide to retain all of our earnings to finance the
development and expansion of our business and, therefore, may not declare dividends on our Equity Shares.
Additionally, in the future, we may be restricted by the terms of our financing agreements in making dividend
payments unless otherwise agreed with our lenders. We may be unable to pay dividends in the near or medium
term and our future dividend policy will depend on our capital requirements, financial condition and results of
operations. For further details, see “Dividend Policy” on page 346.

43.  Our Company is unable to trace certain filings pertaining to historical secretarial information, minutes
of board and shareholders’ meetings, copies of share transfer forms and certain records from the
statutory registers.

Our Company is unable to trace certain filings pertaining to historical secretarial information, minutes of board
and shareholders’ meetings, copies of share transfer forms, certain records from the statutory registers and filings
with the RoC. These include Form 2s and Form 23s required to be filed with regulatory authorities for allotment
of equity shares until 1989 and during early 2000s. Accordingly, we have relied on signed minutes of the Board
of Directors, its committees and/or shareholders’ meetings, statutory registers and annual reports, to the extent
available. Similarly, for the build-up of our Promoters’ shareholding in our Company, we have unable to trace
certain share transfer forms and related documents, and therefore relied on the signed minutes of the Board
meetings and committees, share transfer deeds, statutory registers, demat statements and bank statements, gift
deeds executed for the transfers including delivery instruction slips (DIS) and form FC-TRS acknowledgments
from the authorised banks to the extent available and applicable. We have also placed reliance on the certificate
dated September 23, 2023 from SK Verma & Associates, Practicing Company Secretaries. We have also
conducted independent searches by a practising company secretary through the relevant databases and at the
office of the RoC. However, we have been unable to obtain all the relevant forms and thus relied on remaining
documents to verify the details of the allotment and transfers.

While we have conducted an extensive search to trace our records, and a search in the records of the RoC, we
have not been able to retrieve the aforementioned documents. We believe that the aforesaid records have been
duly executed and requisite forms were filed in a timely manner, however, we have not been able to obtain
copies of all these documents from the RoC and/or any respective authorities, or otherwise. We cannot assure
you that any such records will be available in the future.

44. This Draft Red Herring Prospectus contains industry-related information derived from the industry
report commissioned from CRISIL Limited and paid for by our Company. Investors are advised not to
place undue reliance on such information.

This Draft Red Herring Prospectus contains industry-related information derived from the CRISIL Report
prepared by CRISIL Limited, which has been commissioned and paid for by our Company. Our Company
commissioned the CRISIL Report for the purposes of confirming our understanding of the industry in connection
with the Offer. Further, the CRISIL Report is prepared based on information as of specific dates and may no
longer be current or reflect current trends. The CRISIL Report has also based its information on estimates,
projections, forecasts and assumptions that may prove to be incorrect. The CRISIL Report also uses certain
methodologies for market sizing and forecasting. There are no standard data gathering methodologies in the
markets in which we operate, and methodologies and assumptions vary widely among different industry sources.
Such assumptions may change based on various factors. While CRISIL Limited may have taken due care and
caution while preparing its report, it does not guarantee the accuracy, adequacy or completeness of the data.
Accordingly, investors are advised not to place undue reliance on the CRISIL Report or extracts thereof as
included in this Draft Red Herring Prospectus, when making their investment decision.

The CRISIL Report or any other industry data or sources are not recommendations to invest in our Company.
You should consult your own advisors and undertake an independent assessment of information in this Draft
Red Herring Prospectus based on, or derived from, the CRISIL Report. Also, see “Industry Overview” on page
143. For the disclaimer associated with the CRISIL Report, see “Certain Conventions, Presentation of Financial,
Industry and Market Data and Currency of Presentation” on page 17.

45. We have issued Equity Shares during the preceding twelve months at a price which may be below the
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Offer Price.

We have issued equity shares in the last 12 months at a price which may be lower than the Offer Price, as set out
in the table below. For further details, see “Capital Structure” at page 79.

Date of allotment Reason/nature of Number of equity | Face value per | Issue price per | Nature of
allotment shares allotted | equity share () | equity share ()| consideration
September 25, 2023  [Allotment  pursuant to 6,082,369 10 N.A. Other than cash
Scheme of Arrangement 11

The Offer Price is not indicative of the price at which our Company has issued the Equity Shares in the preceding
12 months or that will prevail in the open market following listing of the Equity Shares.

46. Certain non-GAAP financial measures and certain other statistical information relating to our
operations and financial performance like EBITDA, EBITDA Margin, Return on Net Worth, Return
on Equity, Net Asset Value per Equity Share and others have been included in this Draft Red Herring
Prospectus. These non-GAAP financial measures are not measures of operating performance or
liquidity defined by Ind AS and may not be comparable.

Certain non-GAAP financial measures and certain other statistical information relating to our operations and
financial performance like EBITDA, EBITDA Margin, Return on Net Worth, Return on Equity, Net Asset Value
per Equity Share and others have been included in this Draft Red Herring Prospectus. We compute and disclose
such non-GAAP financial measures and such other statistical information relating to our operations and financial
performance as we consider such information to be useful measures of our business and financial performance.

These Non-GAAP Measures are not a measurement of our financial performance or liquidity under Ind AS and
should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the years or
any other measure of financial performance or as an indicator of our operating performance, liquidity,
profitability or cash flows generated by operating, investing or financing activities derived in accordance with
Ind AS. In addition, these are not standardised terms, hence a direct comparison of these Non-GAAP Measures
between companies may not be possible. Other companies may calculate these Non-GAAP Measures differently
from us, limiting its usefulness as a comparative measure. These non-GAAP financial measures and other
statistical and other information relating to our operations and financial performance may not be computed on
the basis of any standard methodology that is applicable across the industry and therefore may not be comparable
to financial measures and statistical information of similar nomenclature that may be computed and presented
by other companies and are not measures of operating performance or liquidity defined by Ind AS and may not
be comparable to similarly titled measures presented by other companies.

EXTERNAL RISK FACTORS
Risks relating to India

47. Political, economic or other factors that are beyond our control may have an adverse effect on our
business, results of operations and cash flows.

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse effects
on the market price of securities of companies located elsewhere, including India. Adverse economic
developments, such as rising fiscal or trade deficit, in other emerging market countries may also affect investor
confidence and cause increased volatility in Indian securities markets and indirectly affect the Indian economy in
general. Any of these factors could depress economic activity and restrict our access to capital, which could have
an adverse effect on our business, financial condition, results of operations and cash flows and reduce the price of
our Equity Shares. Any financial disruption could have an adverse effect on our business, future financial
performance, shareholders’ equity, and the price of our Equity Shares.

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth
and market price of our Equity Shares are and will be dependent to a large extent on the health of the economy in
which we operate. There have been periods of slowdown in the economic growth of India. Demand for our
services may be adversely affected by an economic downturn in domestic, regional and global economies.
Economic growth in the countries in which we operate is affected by various factors including domestic
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consumption and savings, balance of trade movements, namely export demand and movements in key imports,
global economic uncertainty and liquidity crisis and volatility in exchange currency rates. Consequently, any
future slowdown in the Indian economy could harm our business, results of operations, financial condition and
cash flows. Also, a change in the government or a change in the economic and deregulation policies could
adversely affect economic conditions prevalent in the areas in which we operate in general and our business in
particular and high rates of inflation in India could increase our costs without proportionately increasing our
revenues, and as such decrease our operating margins.

Further, certain of our business plans and projections are prepared basis various initiatives announced by the
Government of India that supports logistics infrastructure such as dedicated freight corridor, Gati Shakti Scheme
or National Master Plan for multi-modal connectivity plan. Any delay in implementation of such announcements
in a timely manner may adversely impact our future growth and expansion.

Further, the following illustrative external risks may have an adverse impact on our business, results of operations
and cash flows, should any of them materialize:

e increase in interest rates may adversely affect our access to capital and increase our borrowing costs, which
may constrain our ability to grow our business and operate profitably;

e political instability, resulting from a change in governmental or economic and fiscal policies, may adversely
affect economic conditions in India. In recent years, India has implemented various economic and political
reforms. Reforms in relation to land acquisition policies and trade barriers have led to increased incidents of
social unrest in India over which we have no control;

o instability in other countries and adverse changes in geopolitical situations;
e civil unrest, local agitation, acts of violence, terrorist attacks, regional conflicts or situations or war;

e India has experienced epidemics, and natural calamities such as earthquakes, tsunamis, floods, and drought
in recent years; and

e contagious diseases such as the COVID-19 pandemic, the highly pathogenic H7N9, H5N1 and H1N1 strains
of influenza in birds and swine. A worsening of the COVID-19 pandemic or any similar future outbreaks of
COVID-19, avian or swine influenza or a similar contagious disease could adversely affect the Indian
economy and economic activity in the region.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could
adversely affect our business, results of operations, financial condition and cash flows and the price of the Equity
Shares. Our performance and the growth of our business depend on the overall performance of the Indian economy
as well as the economies of the regional markets in which we operate.

48. Natural disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other events
could materially and adversely affect our business.

Natural disasters (such as cyclones, flooding, storms, tsunamis, tornadoes, fires, explosions and earthquakes),
epidemics, pandemics such as COVID-19, acts of war, terrorist attacks and other events, many of which are
beyond our control, may lead to economic instability, including in India or globally, which may in turn materially
and adversely affect our business, financial condition, results of operations and cash flows. Our operations may
be adversely affected by fires, natural disasters and/or severe weather, which can result in damage to our property
or inventory and generally reduce our productivity and may require us to evacuate personnel and suspend
operations. Any terrorist attacks or civil unrest as well as other adverse social, economic and political events in
India or countries to who we export our products could have a negative effect on us. Such incidents could also
create a greater perception that investment in Indian companies involves a higher degree of risk and could have
an adverse effect on our business and the price of the Equity Shares. A number of countries in Asia, including
India, as well as countries in other parts of the world, are susceptible to contagious diseases and, for example,
have had confirmed cases of diseases such as the highly pathogenic H7N9, H5N1 and H1N1 strains of influenza
in birds and swine and more recently, the COVID-19 virus. A worsening of the outbreak of COVID-19 pandemic
or future outbreaks of COVID-19 virus or a similar contagious disease could adversely affect the Indian economy
and economic activity in the region. As a result, any present or future outbreak of a contagious disease could have
a material adverse effect on our business and the trading price of the Equity Shares.

56



49. Changing laws, rules and regulations and legal uncertainties, including any adverse application of tax
laws and regulations across the multiple states we operate in, could have a material adverse effect on
our business, financial condition, results of operations and cash flows.

Our business and financial condition could be materially adversely affected by changes in the laws, rules,
regulations or directions applicable to us, or the interpretations of such existing laws, rules and regulations, or the
promulgation of new laws, rules and regulations. The governmental and regulatory bodies may notify new
regulations and/ or policies, which may require us to obtain approvals and licenses from the government and other
regulatory bodies, impose onerous requirements and conditions on our operations, in addition to those which we
are undertaking currently. Any such changes and the related uncertainties with respect to the implementation of
new regulations may have a material adverse effect on our business, financial condition, results of operations and
cash flows.

In addition, unfavourable changes in or interpretations of existing, or the promulgation of new laws, rules and
regulations, including foreign investment laws governing our business, operations and investments in our
Company by non-residents, could result in us being deemed to be in contravention of such laws and/ or may
require us to apply for additional approvals. Tax and other levies imposed by the central and state governments in
India that affect our tax liability include central and state taxes and other levies, income tax, goods and service
tax, stamp duty and other special taxes and surcharges that are introduced on a temporary or permanent basis from
time to time. The final determination of our tax liabilities involves the interpretation of local tax laws and related
regulations in each jurisdiction as well as the significant use of estimates and assumptions regarding the scope of
future operations and results achieved and the timing and nature of income earned and expenditures incurred.
Moreover, the central and state tax schemes in India are extensive and subject to change from time to time. For
instance, the Government of India implemented a comprehensive national goods and services tax (“GST”) regime
with effect from July 1, 2017 that combines taxes and levies by the central and state governments into a unified
rate structure. Any future increases or amendments may affect the overall tax efficiency of companies operating
in India and may result in significant additional taxes becoming payable. If the tax costs associated with certain
transactions because of a particular tax risk materializing are greater than anticipated, it could affect the
profitability of such transactions. Further, the Government of India has notified the Finance Act, 2023 (“Finance
Act”), which has introduced various amendments to the Income-tax Act, 1961. As such, there is no certainty on
the impact that the Finance Act may have on our business and operations or on the industry in which we operate.

Additionally, the Government of India has introduced (a) the Code on Wages, 2019; (b) the Code on Social
Security, 2020; (c) the Occupational Safety, Health and Working Conditions Code, 2020; and (d) the Industrial
Relations Code, 2020 which consolidate, subsume and replace numerous existing central labour legislations.
While the rules for implementation under these codes have not been notified, the implementation of such laws
could increase our employee and labour costs, thereby adversely impacting our results of operations, cash flows,
business and financial performance.

We may incur increased costs and other burdens relating to compliance with such new requirements, which may
also require significant management time and other resources, and any failure to comply may adversely affect our
business, prospects, results of operations and cash flows. Uncertainty in the applicability, interpretation or
implementation of any amendment to, or change in, governing law, regulation or policy, including by reason of
an absence, or a limited body, of administrative or judicial precedent may be time-consuming as well as costly for
us to resolve and may affect the viability of our current business or restrict our ability to grow our business in the
future.

50. High levels of inflation in the Indian economy may result in a decline in our profits.

Inflation rates in India have been volatile in recent years, and such volatility may continue. India has experienced
high inflation in the recent past. Increasing inflation in India could cause a rise in the costs of rent, wages, raw
materials and other expenses. High fluctuations in inflation rates may make it more difficult for us to accurately
estimate or control our costs. Any increase in inflation in India can increase our expenses, which we may not be
able to adequately pass on to our customers, whether entirely or in part, and may adversely affect our business,
financial condition, results of operations and cash flows. If we are unable to increase our revenues sufficiently to
offset our increased costs due to inflation, it could have an adverse effect on our business, prospects, financial
condition, results of operations and cash flows. Further, the Government of India has previously initiated
economic measures to combat high inflation rates, and it is unclear whether these measures will remain in effect.
There can be no assurance that Indian inflation levels will not worsen in the future.
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51. Investors may not be able to enforce a judgment of a foreign court against us.

Our Company is a company incorporated under the laws of India. Certain of our Company’s Directors and officers
are residents of India and all of our assets and certain assets of such persons are located in India. As a result, it
may not be possible for investors to effect service of process upon our Company or such persons in jurisdictions
outside India, or to enforce judgements obtained against such parties outside India. Furthermore, it is unlikely that
an Indian court would enforce foreign judgements if that court was of the view that the amount of damages
awarded was excessive or inconsistent with public policy, or if judgements are in breach or contrary to Indian
law. In addition, a party seeking to enforce a foreign judgement in India is required to obtain approval from the
RBI to execute such a judgement or to repatriate outside India any amounts recovered.

Recognition and enforcement of foreign judgements is provided for under Section 13, Section 14 and Section 44A
of the Code of Civil Procedure, 1908 (“CPC”). India has reciprocal recognition and enforcement of judgements
in civil and commercial matters with only a limited number of jurisdictions, such as the United Kingdom,
Singapore, Hong Kong and the United Arab Emirates. In order to be enforceable, a judgement from a jurisdiction
with reciprocity must meet certain requirements established in the CPC. The CPC only permits the enforcement
and execution of monetary decrees in the reciprocating jurisdiction, not being in the nature of any amounts payable
in respect of taxes, other charges, fines or penalties. Judgements or decrees from jurisdictions which do not have
reciprocal recognition with India, including the United States, cannot be enforced by proceedings in execution in
India. Therefore, a final judgement for the payment of money rendered by any court in a non-reciprocating
territory for civil liability, whether or not predicated solely upon the general laws of the non-reciprocating
territory, would not be directly enforceable in India. The party in whose favour a final foreign judgement in a non-
reciprocating territory is rendered may bring a fresh suit in a competent court in India based on the final judgement
within three years of obtaining such final judgement. However, it is unlikely that a court in India would award
damages on the same basis as a foreign court if an action were brought in India or that an Indian court would
enforce foreign judgements if it viewed the amount of damages as excessive or inconsistent with the public policy
in India.

52. Significant differences exist between Ind AS and other accounting principles, such as US GAAP and
IFRS, which may be material to investors’ assessments of our financial condition.

The Restated Consolidated Financial Information included in this Draft Red Herring Prospectus has been derived
from our audited consolidated financial statements at and for Fiscals ended March 31, 2023, March 31, 2022 and
March 31, 2021 prepared in accordance with Ind AS and restated in accordance with the SEBI ICDR Regulations
and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAI. Ind AS differs
from accounting principles with which prospective investors may be familiar, such as Indian GAAP, IFRS and
U.S. GAAP. We have not attempted to quantify their impact of US GAAP or IFRS on the financial data included
in this Draft Red Herring Prospectus nor do we provide a reconciliation of our financial statements to those of US
GAAP or IFRS. US GAAP and IFRS differ in significant respects from Ind AS. Prospective investors should
review the accounting policies applied in the preparation of our financial statements, and consult their own
professional advisers for an understanding of the differences between these accounting principles and those with
which they may be more familiar. Any reliance by persons not familiar with Indian accounting practices on the
financial disclosures presented in this Draft Red Herring Prospectus should be limited accordingly.

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

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including
in relation to class actions, under Indian law may not be as extensive as shareholders’ rights under the laws of
other countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an
Indian company than as shareholder of a corporation in another jurisdiction.

54. We may be affected by competition laws, the adverse application or interpretation of which could
adversely affect our business.

The Competition Act, 2002, of India, as amended (“Competition Act”), seeks to prevent business practices
having an appreciable adverse effect on competition in the relevant market in India (“AAEC”). Under the
Competition Act, any formal or informal arrangement, understanding or action in concert between enterprises,
whether formal or informal, which causes or is likely to cause an AAEC is considered void and attracts substantial
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monetary penalties. Further, any agreement among competitors which directly or indirectly involves the
determination of purchase or sale prices, limits or controls production, supply, markets, technical development,
investment or the provision of services or shares the market or source of production or provision of services in
any manner, including by way of allocation of geographical area, type pf goods or services or number of
customers in the relevant market or directly or indirectly results in bid-rigging or collusive bidding is presumed
to have an AAEC and is considered void.

The Competition Act also prohibits abuse of a dominant position by any enterprise. If it is proved that the
contravention committed by a company took place with the consent or connivance or is attributable to any neglect
on the part of, any director, manager, secretary or other officer of such a company, that person shall also be guilty
of contravention and may be punished.

On March 4, 2011, the Government notified and brought into force the combination regulation (merger control)
provisions under the Competition Act with effect from June 1, 2011. These provisions require acquisitions of
shares, voting rights, assets or control or mergers or amalgamations that cross the prescribed asset and turnover
based thresholds to be mandatorily notified to and pre-approved by the Competition Commission of India
(“CCI”). Additionally, on May 11, 2011, the CCI issued Competition Commission of India (Procedure for
Transaction of Business Relating to Combinations) Regulations, 2011, as amended, which sets out the mechanism
for implementation of the merger control regime in India.

The Competition (Amendment) Act, 2023 (“Competition Amendment Act”) was notified on April 11, 2023,
which amends the Competition Act and gives the CCI additional powers to prevent practices that harm
competition and the interests of consumers. The Competition Amendment Act, among others, modifies the scope
of certain factors used to determine AAEC, reduces the overall time limit for the assessment of combinations by
the CCI from 210 days to 150 days and empowers the CCI to impose penalties based on the global turnover of
entities, for anti-competitive agreements and abuse of dominant position.

The Competition Act aims to, among others, prohibit all agreements and transactions, including agreements
between vertical trading partners i.e., entities at different stages or levels of the production chain in different
markets, which may have an AAEC in India. Consequently, all agreements entered into by us could be within the
purview of the Competition Act. Further, the CCI has extra-territorial powers and can investigate any agreements,
abusive conduct or combination occurring outside India if such agreement, conduct or combination has an AAEC
in India. However, the impact of the provisions of the Competition Act on the agreements entered into by us
cannot be predicted with certainty at this stage. However, is we are affected, directly or indirectly, by the
application or interpretation of any provision of the Competition Act, or any enforcement proceedings initiated
by the CClI, or any adverse publicity that may be generated due to scrutiny or prosecution by the CCI or if any
prohibition or substantial penalties are levied under the Competition Act, it would adversely affect our business,
results of operations, cash flows and prospects.

55. A downgrade in ratings of India, may affect the trading price of the Equity Shares.

Our borrowing costs and our access to the capital markets depend significantly on the credit ratings of India.
India’s sovereign rating decreased from Baa2 with a “negative” outlook to Baa3 with a “negative” outlook by
Moody’s and from BBB with a “stable” outlook to BBB with a “negative” outlook (Fitch) in June 2020; and from
BBB “stable” to BBB “negative” by DBRS in May 2021. India’s sovereign ratings from S&P is BBB-with a
“stable” outlook. Any further adverse revisions to India’s credit ratings for domestic and international debt by
international rating agencies may adversely impact our ability to raise additional financing and interest rates and
other commercial terms at which such financing is available, including raising any overseas additional financing.
A downgrading of India’s credit ratings may occur, for example, upon a change of government tax or fiscal policy,
which are outside our control. This could have an adverse effect on our ability to fund our growth on favourable
terms and consequently adversely affect our business and financial performance and the price of the Equity Shares.

56. Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
including conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in
Asia, Russia and elsewhere in the world in recent years has adversely affected the Indian economy. Any worldwide
financial instability may cause increased volatility in the Indian financial markets and, directly or indirectly,
adversely affect the Indian economy and financial sector and us. Although economic conditions vary across
markets, loss of investor confidence in one emerging economy may cause increased volatility across other
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economies, including India. Financial instability in other parts of the world could have a global influence and
thereby negatively affect the Indian economy. Financial disruptions could materially and adversely affect our
business, prospects, financial condition, results of operations and cash flows. Further, economic developments
globally can have a significant impact on India. Concerns related to a trade war between large economies may
lead to increased risk aversion and volatility in global capital markets and consequently have an impact on the
Indian economy.

In addition, China is one of India’s major trading partners and there are rising concerns of a possible slowdown
in the Chinese economy as well as a strained relationship with India, which could have an adverse impact on the
trade relations between the two countries. In response to such developments, legislators and financial regulators
in the United States and other jurisdictions, including India, implemented a number of policy measures designed
to add stability to the financial markets. However, the overall long-term effect of these and other legislative and
regulatory efforts on the global financial markets is uncertain, and they may not have the intended stabilizing
effects. Any significant financial disruption could have a material adverse effect on our business, financial
condition, results of operations and cash flows. These developments, or the perception that any of them could
occur, have had and may continue to have a material adverse effect on global economic conditions and the stability
of global financial markets, and may significantly reduce global market liquidity, restrict the ability of key market
participants to operate in certain financial markets or restrict our access to capital. This could have a material
adverse effect on our business, financial condition, results of operations and cash flows and reduce the price of
the Equity Shares.

57. Currency exchange rate fluctuations may have an adverse effect on our results of operations and value
of the Equity Shares.

Our financial information is presented in Indian Rupees. There is no guarantee that we may be able to manage our
foreign currency risk effectively or mitigate exchange exposures, at all times and our inability may harm our
results of operations and cause our results to fluctuate and/or decline. The exchange rate between the Indian Rupee
and the USD, Euro and other foreign currencies has changed considerably in recent years and may fluctuate
substantially in the future. Fluctuations in the exchange rate between the Indian Rupee and other currencies may
affect the value of a non-resident investor’s investment in the Equity Shares.

A non-resident investor may not be able to convert Rupee proceeds into USD, Euro or any other currency or the
rate at which any such conversion may occur could fluctuate. In addition, our market valuation could be seriously
harmed by the devaluation of the Rupee, if United States or other non-resident investors analyze our value based
on the USD, Euro or any other currency equivalent of our financial condition and results of operations. For
historical exchange rate fluctuations, see “Certain Conventions, Presentation of Financial, Industry and Market
Data and Currency of Presentation” on page 17.

Risks relating to the Equity Shares and this Offer

58. The determination of the Price Band is based on various factors and assumptions and the Offer Price
of the Equity Shares may not be indicative of the market price of the Equity Shares upon listing on the
Stock Exchanges. Investors bear the risk of fluctuations in the price of Equity Shares and there can be
no assurance that a liquid market for our Equity Shares will develop following the listing of our Equity
Shares on the Stock Exchanges.

There has been no public market for our Equity Shares prior to the Offer. The determination of the Price Band is
based on various factors and assumptions and will be determined by our Company in consultation with the
BRLMs. Furthermore, the Offer Price of the Equity Shares will be determined by our Company, in consultation
with the BRLMs, through the Book Building Process. This price will be based on numerous factors, as described
under in “Basis for Offer Price” on page 128. This price may not necessarily be indicative of the market price of
the Equity shares after the Offer is completed. You may not be able to re-sell your Equity Shares at or above the
Offer price and may as a result lose all or part of your investment.

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

. our financial condition, results of operations and cash flows;
the history of and prospects for our business;
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o an assessment of our management, our past and present operations and the prospects for as well as timing
of our future revenues and cost structures;

. results of operations that vary from those of our competitors;

announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations

or capital commitments;

announcements of significant claims or proceedings against us;

new laws and government regulations that directly or indirectly affect our business;

additions or departures of Key Managerial Personnel or Senior Management Personnel;

changes in interest rates;

fluctuations in stock market prices and volume; and

general economic conditions.

The Indian stock markets have, from time to time, experienced significant price and volume fluctuations that have
affected market prices for the securities of Indian companies. As a result, investors in the Equity Shares may
experience a decrease in the value of the Equity Shares regardless of our financial condition, results of operations
and cash flows.

The Equity Shares are expected to trade on NSE and BSE after the Offer, but there can be no assurance that active
trading in our Equity Shares will develop after the Offer, or if such trading develops that it will continue. Investors
may not be able to sell our Equity Shares at the quoted price if there is no active trading in our Equity Shares.

59. A third party could be prevented from acquiring control of our Company because of anti-takeover
provisions under Indian law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of our
Company, even if a change in control would result in the purchase of your Equity Shares at a premium to the
market price or would otherwise be beneficial to you. Such provisions may discourage or prevent certain types of
transactions involving actual or threatened change in control of our Company. Under the Takeover Regulations
in India, an acquirer has been defined as any person who, directly or indirectly, acquires or agrees to acquire
shares or voting rights or control over a company, whether individually or acting in concert with others. Although
these provisions have been formulated to ensure that interests of investors/shareholders are protected, these
provisions may also discourage a third party from attempting to take control of our Company. Consequently, even
if a potential takeover of our Company would result in the purchase of the Equity Shares at a premium to their
market price or would otherwise be beneficial to its stakeholders, it is possible that such a takeover would not be
attempted or consummated because of the Takeover Regulations.

60. Investors will not be able to immediately sell on an Indian stock exchange any of the Equity Shares they
purchase in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must
be completed before the Equity Shares can be listed and trading in the Equity Shares may commence. The
Allotment of Equity Shares in this Offer and the credit of such Equity Shares to the applicant’s demat account
with depository participant could take approximately six Working Days from the Bid/ Offer Closing Date and
trading in the Equity Shares upon receipt of final listing and trading approvals from the Stock Exchanges is
expected to commence within three Working Days of the Bid/ Offer Closing Date. There could be a failure or
delay in listing of the Equity Shares on the Stock Exchanges. Any failure or delay in obtaining the approval or
otherwise any delay in commencing trading in the Equity Shares would restrict investors’ ability to dispose their
Equity Shares. There can be no assurance that the Equity Shares will be credited to investors’ demat accounts, or
that trading in the Equity Shares will commence, within the time periods specified in this risk factor. We could
also be required to pay interest at the applicable rates if allotment is not made, refund orders are not dispatched or
demat credits are not made to investors within the prescribed time periods.

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

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us,
including through exercise of employee stock options, if any, issued by us in future, shareholders may dilute your
shareholding in our Company. Further any such future issuance of the Equity Shares or future sales of the Equity
Shares by any of our major shareholders may also adversely affect the trading price of the Equity Shares and our
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ability to raise capital through an issue of our securities. Additionally, the disposal, pledge or encumbrance of the
Equity Shares by any of our major shareholders, or the perception that such transactions may occur, may affect
the trading price of the Equity Shares. There can be no assurance that we will not issue further Equity Shares or
that our existing Shareholders including our Promoter will not dispose of further Equity Shares after the
completion of the Offer (subject to compliance with the lock-in provisions under the SEBI ICDR Regulations) or
pledge or encumber their Equity Shares. Any future issuances could also dilute the value of shareholders’
investment in the Equity Shares and adversely affect the trading price of our Equity Shares. Such securities may
also be issued at prices below the Offer Price. In addition, any perception by investors that such issuances or sales
might occur could also affect the trading price of the Equity Shares.

62. You may be subject to stamp duty and Indian taxes arising out of capital gains on the sale of the Equity
Shares.

Under current Indian tax laws and regulations, unless specifically exempted, capital gains arising from the sale of
equity shares in an Indian company are generally taxable in India. A securities transaction tax (“STT”) is levied
on and collected by an Indian stock exchange on which equity shares are sold. Any gain realized on the sale of
listed equity shares held for more than 12 months may be subject to long term capital gains tax in India at the
specified rates depending on certain factors, such as STT is paid, the quantum of gains and any available treaty
exemptions. Accordingly, you may be subject to payment of long-term capital gains tax in India, in addition to
payment of STT, on the sale of any Equity Shares held for more than 12 months. STT will be levied on and
collected by a domestic stock exchange on which the Equity Shares are sold. Further, any gain realized on the sale
of listed equity shares held for a period of 12 months or less will be subject to short term capital gains tax in India.
Capital gains arising from the sale of the Equity Shares will be exempt from taxation in India in cases where the
exemption from taxation in India is provided under a treaty between India and the country of which the seller is
resident. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result,
residents of other countries may be liable for tax in India as well as in their own jurisdiction on a gain upon the
sale of the Equity Shares.

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 clarified that, in the
absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of securities
through stock exchanges will be on the buyer, while in other cases of transfer for consideration through a
depository, the onus will be on the transferor. The stamp duty for transfer of securities other than debentures on a
delivery basis is specified at 0.015% and on a non-delivery basis is specified at 0.003% of the consideration
amount.

There is no certainty on the impact of any future amendments to the Finance Act may have on our business and
operations or on the industry in which we operate. We cannot predict whether any amendments made pursuant to
the Finance Act would have an adverse effect on our business, financial condition, results of operations and cash
flows. Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and
regulations including foreign investment and stamp duty laws governing our business and operations could result
in us being deemed to be in contravention of such laws and may require us to apply for additional approvals. For
instance, the Supreme Court of India has in a decision clarified the components of basic wages which need to be
considered by companies while making provident fund payments, which resulted in an increase in the provident
fund payments to be made by companies. Any such decisions in future or any further changes in interpretation of
laws may have an impact on our results of operations and cash flows. Uncertainty in the applicability,
interpretation or implementation of any amendment to, or change in, governing law, regulation or policy,
including by reason of an absence, or a limited body, of administrative or judicial precedent may be time
consuming as well as costly for us to resolve and may impact the viability of our current businesses or restrict our
ability to grow our businesses in the future.

Our Company cannot predict whether any tax laws or other regulations impacting it will be enacted, or predict the
nature and impact of any such laws or regulations or whether, if at all, any laws or regulations would have a
material adverse effect on our Company’s business, financial condition, results of operations and cash flows.

63. Foreign investors are subject to investment restrictions under Indian law that limit our ability to attract
foreign investors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulations currently in force in India, transfers of shares between non-residents and

residents are freely permitted (subject to certain restrictions), if they comply with the valuation and reporting
requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in
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compliance with such requirements and does not fall under any of the exceptions, then prior approval of the
relevant regulatory authority is required. Additionally, shareholders who seek to convert Rupee proceeds from
a sale of shares in India into foreign currency and repatriate that foreign currency from India require a no-
objection or a tax clearance certificate from the Indian income tax authorities. As provided in the foreign
exchange controls currently in effect in India, the RBI has provided that the price at which the Equity Shares are
transferred be calculated in accordance with internationally accepted pricing methodology for the valuation of
shares at an arm’s length basis, and a higher (or lower, as applicable) price per share may not be permitted. We
cannot assure you that any required approval from the RBI or any other governmental agency can be obtained
with or without any particular terms or conditions. Further, in accordance with Press Note No. 3 (2020 Series),
dated April 17, 2020, issued by the Department for Promotion of Industry and Internal Trade, Government of
India, and the Foreign Exchange Management (Non-debt Instruments) Amendment Rules, 2020, which came
into effect from April 22, 2020, any investment, subscription, purchase or sale of equity instruments by entities
of a country which shares a land border with India or investments where the beneficial owner of the Equity
Shares is situated in or is a citizen of a country which shares land border with India, can only be made through
the Government approval route, as prescribed in the FDI Policy and FEMA Non-debt Rules. These investment
restrictions shall also apply to subscribers of offshore derivative instruments. For further information, see
“Restrictions on Foreign Ownership of Indian Securities” on page 432. Our ability to raise foreign capital under
the FDI route is therefore constrained by Indian law, which may adversely affect our business, financial
condition, results of operations and cash flows.

64. QIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage after the submission of their Bid, and Retail
Individual Bidders are not permitted to withdraw their Bids after closure of the Bid/ Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are required to pay the Bid Amount
on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Bidders can revise their Bids
during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer Closing Date. While we are required to
complete all necessary formalities for listing and commencement of trading of the Equity Shares on all Stock
Exchanges where such Equity Shares are proposed to be listed, including Allotment, within three Working Days
from the Bid/ Offer Closing Date or such other period as may be prescribed by the SEBI, events affecting the
investors’ decision to invest in the Equity Shares, including adverse changes in international or national monetary
policy, financial, political or economic conditions, our business, results of operations, cash flows or financial
condition may arise between the date of submission of the Bid and Allotment. We may complete the Allotment
of the Equity Shares even if such events occur, and such events may limit the Investors’ ability to sell the Equity
Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on listing.

65. Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like
Additional Surveillance Measure (ASM) and Graded Surveillance Measures (GSM) by the Stock
Exchanges in order to enhance market integrity and safeguard the interest of investors.

On listing of securities on the stock exchanges, we may be subject to surveillance measures like Additional
Surveillance Measure (ASM) and Graded Surveillance Measures (GSM) by the Stock Exchanges. These
surveillance measures are additional safety measures taken by SEBI to enhance market integrity and for the safety
of investors. While the primary aim of GSM is to protect the investors from underperforming stocks, ASM tries
to control volatility in security. All market participants dealing in identified securities have to be extra cautious
and diligent as, SEBI and Stock Exchanges may at an appropriate time subject to satisfaction of certain criteria
lay additional restrictions such as:

e Placing / continuing securities in trade for trade category;

o Requirement of depositing additional amount as surveillance deposit, which shall be retained for an extended
period;

e Once in a week trading;

e Freezing of price on upper side of trading in securities, as may be required.

e Any other surveillance measure as deemed fit in the interest of maintaining the market integrity.

Further, all the above may be triggered on a short notice.
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SECTION I11: INTRODUCTION
THE OFFER

The following table summarizes details of the Offer:

Equity Shares Offered
Offer Up to [e] Equity Shares aggregating up to X [e] million
of which
Fresh Issue® Up to [e] Equity Shares aggregating up to ¥ 3,400.00 million
Offer of Sale®® Up to 5,431,071 Equity Shares aggregating up to X [e] million
of which
Employee Reservation Portion®® Up to [e] Equity Shares aggregating up to X [¢] million
Accordingly
Net Offer Up to [e] Equity Shares aggregating up to X [e] million
of which:
(i) QIB Portion®® Not more than [e] Equity Shares
of which:
(@) Anchor Investor Portion Up to [e] Equity Shares
of which:
Available for allocation to Mutual Funds | [e] Equity Shares
only

Balance for all QIBs including Mutual Funds | [e] Equity Shares
(b) Net QIB Portion (assuming Anchor Investor | [e] Equity Shares
Portion is fully subscribed)

of which:
(i) Mutual Fund Portion [e] Equity Shares
(ii) Balance for all QIBs including Mutual | [e] Equity Shares
Funds
(ii) Non-Institutional Portion Not less than [e] Equity Shares
of which

(@ One-third of the Non-Institutional | [e] Equity Shares
Portion available for allocation to
Bidders with an application size of
more than ¥ 0.20 million and up to X
1.00 million
(b) Two-third of the Non-Institutional | [e] Equity Shares
Portion available for allocation to
Bidders with an application size of
more than % 1.00 million
One-third of the Non-Institutional Portion available
for allocation to Bidders with an application size of
more than % 0.20 million and up to X 1.00 million

(iii) Retail Portion Not less than [e] Equity Shares

Pre and post Offer Equity Shares

Equity Shares outstanding prior to the Offer 22,662,142 Equity Shares

Equity Shares outstanding after the Offer* [e] Equity Shares

Use of proceeds of the Offer See “Objects of the Offer” on page 114 for information about

the use of the Net Proceeds of the Fresh Issue. Our Company
will not receive any proceeds from the Offer for Sale.

* To be updated upon finalization of the Offer Price.

A Our Company in consultation with the BRLMs, may consider a Pre-IPO Placement. If the Pre-IPO Placement is completed, the Fresh Issue
size will be reduced to the extent of such Pre-IPO Placement, subject to applicable law, subject to compliance with Rule 19(2)(b) of the SCRR,
as amended. Details of the Pre-IPO Placement, if undertaken, shall be included in the Red Herring Prospectus.

@ The Offer has been authorized by a resolution of our Board dated September 7, 2023 and the Fresh Issue has been authorized by a
special resolution of our Shareholders, dated September 12, 2023.

@ For details on authorisations of the Selling Shareholders in relation to the Offer, see “Other Regulatory and Statutory Disclosures” on
page 383.

®  Each Selling Shareholder, severally and not jointly, confirms that the Offered Shares have been held by them for a period of at least one
year prior to the filing of this Draft Red Herring Prospectus, and are accordingly eligible for being offered for sale in the Offer as
required by the SEBI ICDR Regulations. For more details, see “Capital Structure” beginning on page 79. The Selling Shareholders
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@)

®)

()

have confirmed and approved its participation in the Offer for Sale. Further, for details of consents to participate in the Offer for Sale
from all the Selling Shareholders, see “List of Selling Shareholders” on page 16.

Unless the Employee Reservation Portion is under-subscribed, the value of allocation to an Eligible Employee shall not exceed I
200,000. In the event of under-subscription in the Employee Reservation Portion, the unsubscribed portion will be available for
allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥ 200,000 (net of Employee Discount),
subject to the maximum value of Allotment made to such Eligible Employee not exceeding ¥ 500,000 (net of Employee Discount). The
unsubscribed portion, if any, in the Employee Reservation Portion (after allocation up to ¥ 500,000), shall be added to the Net Offer
and subject to compliance with Regulation 6(1) of the SEBI ICDR Regulations. In case of under-subscription in the Net Offer (other
than in the QIB Portion), spill over to the extent of such under-subscription shall be permitted to the Employee Reservation Portion
subject to compliance with Regulation 6(1) of the SEBI ICDR Regulations and Rule 19(2)(b) of the SCRR.

Our Company in consultation with the Selling Shareholders and the BRLMSs, may offer an Employee Discount of up to [®]% (equivalent
of Z [e]) per Equity Share, which shall be announced at least two Working Days prior to Bid/Offer Opening Date.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category, except the QIB Portion,
would be allowed to be met with spill-over from other category or a combination of categories of Bidders at the discretion of our
Company in consultation with the Selling Shareholders and the BRLMs and the Designated Stock Exchange, subject to applicable law.
Further, a Bidder bidding in the Employee Reservation Portion cam also Bid under the Net Offer and such Bids will not be treated as
multiple Bids. In the event of under-subscription in the Offer, Equity Shares shall be allocated in the manner specified in the section
“Terms of the Offer” on page 399. Our Company and the Selling Shareholders may, in consultation with the BRLMs, allocate up to 60%
of the QIB Portion to Anchor Investors on a discretionary basis in accordance with SEBI ICDR Regulations. The QIB Portion will
accordingly be reduced for the Equity Shares allocated to Anchor Investors. One-third of the Anchor Investor Portion shall be reserved
for domestic Mutual Funds only, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price. In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the
Net QIB Portion. 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the
remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders, including Mutual Funds,
subject to valid Bids being received at or above the Offer Price. In the event the aggregate demand from Mutual Funds is less than as
specified above, the balance Equity Shares available for Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and
allocated proportionately to the QIB Bidders in proportion to their Bids. For details, see “Offer Procedure” on page 410.

Allocation to all categories, other than Anchor Investors, if any, Non-Institutional Portion and Retail Individual
Investors, shall be made on a proportionate basis, subject to valid Bids received at or above the Offer Price, as
applicable. The allocation to each Retail Individual Investor shall not be less than the minimum Bid Lot, subject
to availability of Equity Shares in the retail category and the remaining available Equity Shares, if any, shall be
allocated on a proportionate basis. The allocation to each Non-Institutional Investor shall not be less than X
200,000, subject to the availability of Equity Shares in Non-Institutional Investors’ category, and the remaining
Equity Shares, if any, shall be allocated on a proportionate basis or in any other manner as introduced under
applicable laws. For details, see “Offer Procedure” on page 410.

For details of the terms of the Offer, see “Terms of the Offer” on page 399.
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SUMMARY FINANCIAL INFORMATION
The following tables set forth summary of financial information derived from the Restated Consolidated Financial
Information. The summary financial information presented below should be read in conjunction with “Restated

Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 247 and 321, respectively.

[The remainder of this page has intentionally been left blank]
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RESTATED SUMMARY CONSOLIDATED BALANCE SHEET DATA

(All amounts in < millions)

Particulars As at March 31, As at March 31, As at March 31,
2023 2022 2021

Assets

Non-current Assets

Property, plant, and equipment 3,291.44 2,143.63 2,005.95

Right-of-use assets 793.47 508.12 218.15

Capital work in progress 129.64 44.25 0.45

Investment property 43.40 45.44 47.48

Intangible assets 65.02 37.68 41.52

Intangible assets under development 6.90 13.06 1041

Financial assets

(a) Other financial assets 109.35 95.60 60.05
Deferred tax assets (net) 27.37 31.67 30.68
Non-current tax assets (net) 1,071.88 657.73 281.67
Other non-current assets 29.79 33.50 29.00
Total Non-current Assets (A) 5,568.26 3,610.68 2,725.36
Current Assets
Inventories 36.77 15.98 9.29
Contract assets 357.45 345.61 302.61
Financial assets

(@) Investments 1.01 11.33 -

(b) Trade receivables 7,686.42 7,740.43 6,133.89

(c) Cash and cash equivalents 81.45 123.97 199.88

(d) Bank balances other than (c) above 127.80 92.60 69.72

(e) Other financial assets 323.46 247.32 270.48
Current tax assets (net) - - 184.42
Other current assets 598.75 560.30 316.02
Total Current Assets (B) 9,213.11 9,137.54 7,486.31
Assets classified as held for sale (C) 20.40 79.59 48.45
Total Assets (A+B+C) 14,801.77 12,827.81 10,260.12
Equity and Liabilities
Equity
Equity Share Capital 226.62 226.62 226.62
Other Equity 5,539.89 4,861.96 4,255.20
Total Equity (A) 5,766.51 5,088.58 4,481.82
Liabilities
Non-current liabilities
Financial liabilities

(a) Borrowings 2,355.29 972.16 736.42

(b) Lease liabilities 648.41 386.98 124.84

(c) Other financial liabilities 28.52 2351 17.02
Employee benefit obligations 109.71 119.41 83.95
Deferred tax liabilities (net) 120.16 78.71 68.71
Total non-current liabilities (B) 3,262.09 1,580.77 1,030.94
Current liabilities
Contract liabilities 14.15 28.15 15.75
Financial liabilities

(@) Borrowings 3,767.32 4,363.48 3,437.96

(b) Lease liabilities 164.56 99.33 66.21

(c) Trade payables

- Total outstanding dues of micro and
small enterprises

- Total outstanding dues of creditors 1,383.93 1,249.40 990.97
other than micro and small enterprises.

(d) Other financial liabilities 64.27 33.03 34.57
Provisions 20.88 20.88 15.28
Employee benefit obligations 83.43 78.02 74.17
Other current liabilities 274.63 286.17 112.45
Total Current Liabilities (C) 5,773.17 6,158.46 4,747.36
Total Equity and Liabilities (A+B+C) 14,801.77 12,827.81 10,260.12
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RESTATED SUMMARY CONSOLIDATED PROFIT AND LOSS DATA

(All amounts in < millions, unless stated otherwise)

Particulars For the year ended  For the year ended For the year ended
March 31, 2023 March 31, 2022 March 31, 2021
Income
Revenue from operations 42,158.26 36,813.81 28,875.69
Other income 235.70 149.48 202.82
Total Income (1) 42,393.96 36,963.29 29,078.51
Expenses
Cost of services 38,429.47 33,643.17 26,370.32
Employee benefit expenses 1,611.64 1,300.42 1,134.02
Finance cost 455.66 309.16 380.33
Depreciation and amortization expense 524.77 436.45 439.13
Other expenses 504.81 473.93 330.48
Total expenses (1) 41,526.35 36,163.13 28,654.28
Restated profit before exceptional item and 867.61 800.16 424.23
tax (I =1-11)
Exceptional Items (1V) - - -
Restated profit before tax (V = 111 - 1V) 867.61 800.16 424.23
Income Tax expense
- Current tax expense 145.13 175.15 87.49
- MAT credit entitlement 0.41 2.01 (2.47)
- Deferred tax charge 45.04 9.32 21.74
Total Income tax expense (V1) 190.58 186.48 106.76
Restated profit for the year (VII =V - VI) 677.03 613.68 317.47

Other comprehensive income:
Items that will be reclassified to
profit or loss in subsequent periods:

Remeasurement (loss)/ gain of post employee 1.21 (9.25) 14.62
benefit obligations

Income Tax relating to these items (0.31) 2.33 (3.68)
Related other comprehensive income/(loss) 0.90 (6.92) 10.94
for the year, net of tax (VIII)

Restated total comprehensive income for the 677.93 606.76 328.41

year (IX = VII + VIII)
Earnings per equity share

Basic earnings per equity share (INR) 29.87 27.08 14.01
Diluted earnings per equity share (INR) 29.87 27.08 14.01
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RESTATED SUMMARY CONSOLIDATED CASH FLOW DATA

Particulars

Operating Activities

Restated profit before tax

Adjustments for:

Depreciation and amortization expense

Profit on sale of properties classified as asset held for
sale (net)

Profit on sale of property, plant and equipment other
than asset held for sale (net)

Interest income

Profit on termination of lease contracts
Liabilities/provisions no longer required written back
Impairment loss on financial instruments

Bad debts, advances and claims written off

Profit on sale of investments (net)

Net loss (gain) on financial assets measured at fair
value through profit or loss

Loss on discard of assets

Interest income on- unwinding of security deposits
Finance costs

Operating profit before working capital changes
Changes in working capital:

Decrease/ (increase) in trade receivables

Increase in contract assets

(Increase)/ Decrease in inventories

Increase in other financial assets

Decrease/ (Increase) in other current assets

Increase in trade payables

(Decrease)/ Increase in contract liabilities

Increase in other financial liabilities

(Decrease)/ Increase in other liabilities

(Decrease)/ Increase in employee benefit obligations
Increase in provisions

Cash generated from operations

Income tax paid (net of refund)

Net cashflow generated/ (used) in operating
activities (A)

Investing activities

Purchase of property, plant & equipment (including
CWIP)

Purchase of intangible assets

Proceeds from sale of property, plant & equipment
Purchase of financial instruments

Proceeds from sale of financial instruments
Interest received

Net proceeds /(Payment) from fixed deposits with
banks other than cash & cash equivalents

Net cash used in investing activities (B)

Financing Activities

Proceeds from long-term borrowings

Repayments of long-term borrowings

(Repayment)/ Net proceeds of short-term borrowings
Payment of principal lease liabilities

Payment of interest lease liabilities

Payment of internet and finance charges

Net cashflow generated/ (used) in financing
activities (C)

For the year ended

March 31, 2023

867.61

524.78
(65.21)

(21.21)

(19.60)
(1.24)
(79.81)
2.70
5.99
(0.62)
(0.01)

0.83
1.21)
455.60
1,668.60

77.75
(11.84)
(20.79)
(43.90)
14.96
158.09
(13.99)
8.13
(7.57)
(3.08)

1,826.36
(559.30)
1,267.06

(1,656.18)

(34.12)
189.77
(881.00)
891.65
18.47
(50.95)

(1,522.36)

2,263.23
(622.10)
(864.66)
(120.08)

(50.87)
(392.56)

212.96
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(All amounts in < millions)

For the year
ended March 31,
2022

800.16

436.45
(3.76)

(29.01)

(14.09)
(3.44)
(7.72)
71.23
13.13
(0.03)
(0.33)

0.89
(1.60)
309.16
1,571.04

(1,651.53)
(43.00)
(6.69)
(11.99)
(249.54)
258.45
12.37
2.73
173.37
30.06
5.59
90.86
(373.64)
(282.78)

(649.58)

(2.64)
93.64
(81.33)
70.03
23.46
(21.88)

(568.30)

860.90
(630.02)
922.50
(67.68)
(16.03)
(292.81)

776.86

For the year
ended March
31, 2021

424.23

439.13

(62.05)

(75.43)
(1.17)
(10.84)
471
18.16

2.29
(1.21)
380.33
1,118.15

(274.10)
(26.33)
6.63
(600.99)
199.08
209.43
(1.64)
11.99
48.70
40.87

731.79
(18.53)
713.26

(270.37)

110.25
(10.00)
20.00
84.65
26.24

(39.23)

434.76
(498.60)
(12.53)
(102.17)
(18.07)
(362.61)

(559.22)



Particulars

Net increase/ (decrease) in cash and cash
equivalents (A+B+C)

Cash and cash equivalents at beginning of the year
Cash and cash equivalents at end of the year

For the year ended
March 31, 2023

(42.34)

123.79
81.45
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For the year For the year
ended March 31, ended March
2022 31, 2021
(74.22) 114.81
198.01 83.20
123.79 198.01



GENERAL INFORMATION

Corporate Identity Number: U60222HR1986PLC068818
Company Registration Number: 068818
Registered and Corporate Office of our Company:

Darcl House, Plot No. 55P,
Sector-44, Institutional Area
Gurugram — 122003
Haryana, India

Address of the Registrar of Companies
Our Company is registered with the RoC situated at the following address:

Registrar of Companies, National Capital Territory of Delhi and Haryana
4" Floor, IFCI Tower

61, Nehru Place

New Delhi — 110019

Delhi, India

Company Secretary and Compliance Officer

Apoorva Kumar is the Company Secretary and Aarti Bhargava is Joint Company Secretary and Compliance
Officer of our Company. Their contact details are as follows:

Darcl House, Plot No. 55P

Sector — 44, Institutional Area

Gurugram — 122003

Haryana, India

Telephone: +91 90152 02121, +91 90152 02125, +91 90152 02126
E-mail: investors@cjdarcl.com

Board of Directors

As on the date of this Draft Red Herring Prospectus, our Board comprises the following persons:

Name and designation on the Board DIN Address
Hyun Chul Maeng 10218711 D-314 Faculty Quarter Bannerghattar Road, 1M
Chairman and Independent Director Bangalore, Bengaluru, Karnataka 560076
Krishan Kumar Agarwal 00151179 B-05/405, 3" Floor, Sahara Grace, Behind Sahara
Managing Director Mall, Gurugram — 122002, Haryana
Darshan Kumar Agarwal 00151560 B-374, Lok Vihar, Pitampura, Delhi-110034, India
Joint Managing Director
Roshan Lal Agarwal 00151657 House number 20, Road 51, West Punjabi Bagh,
Joint Managing Director Delhi-110026
Narender Kumar Agarwal 00052456 A-05/110, PD-1, Sahara Grace, M. G Road, Behind
Joint Managing Director Sahara Mall, Gurugram — 122002, Haryana
Junghun Baig 09268841 36-5, Namgok-gil, Nongso-myeon Gimcheon-si,
Executive Director * Gyeonsangbuk-do, Korea-39659
Sungjun Choi 10302541 3806-dong, 903-ho, 83 Bycollagjungang-vo,
Non-Executive Director* Namyang ju-si, Gyeonggi-do
Hyunsup Sung 10301475 5-dong, 710-ho, 109 Dasan-ro 36-gil, Jung-gu,
Non-Executive Director* Seoul Metropolitan, South Korea
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Name and designation on the Board DIN Address
Young Ho Ko 09629467 710-dong 603-ho, 92, Sangamsan-ro 1-gil Mapo-gu,
Non-Executive Director* Seoul Metropolitan, South Korea-06089
Wonchan Lee 09691345 12-dong 201-ho, 14 Hyoryeong-ro 72-gil, Seocho-
Independent Director gu, Seoul Metropolitan, Republic of Korea
Subodh Kumar Goel 09780754 Flat No 28 B, 2nd floor, Hans Vihar, Plot no 35,
Independent Director Secor 13, Rohini Sector-37, Delhi-110085
Nidhi Aggarwal 10218762 E-501, Uniworld City East, Sector 30, Gurgaon-
Independent Director 122001

* Nominee directors of CJ Logistics Corporation.

For further details of our Board of Directors, see “Our Management” beginning on page 213.
Filing

A copy of this Draft Red Herring Prospectus has been filed electronically through SEBI’s online intermediary
portal at https://siportal.sebi.gov.in as specified in Regulation 25(8) of the SEBI ICDR Regulations and in
accordance with the SEBI master circular bearing reference SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June
21, 2023. It will also be filed with the SEBI at:

Securities and Exchange Board of India
Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (E)

Mumbai 400 051

Mabharashtra, India

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed, will
be filed with the RoC in accordance with Section 32 of the Companies Act, 2013, and a copy of the Prospectus
required to be filed under Section 26 of the Companies Act, 2013, will be filed with the RoC, and through the
electronic portal at http://www.mca.gov.in.

Investor Grievances

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

All Offer related grievances, other than that of Anchor Investors, may be addressed to the Registrar to the Offer
with a copy to the relevant Designated Intermediary to whom the Bid cum Application Form was submitted. The
Bidder should give full details such as name of the sole or first Bidder, Bid cum Application Form number,
Bidder’s DP ID, Client ID, UPI ID, PAN, date of submission of the Bid cum Application Form, address of the
Bidder, number of Equity Shares applied for, the name and address of the Designated Intermediary where the Bid
cum Application Form was submitted by the Bidder and ASBA Account number (for Bidders other than UPI
Bidders using the UPI Mechanism) in which the amount equivalent to the Bid Amount was blocked or the UPI
ID in case of UPI Bidders using the UPI Mechanism.

Further, the Bidder shall also enclose a copy of the Acknowledgment Slip or provide the acknowledgement
number received from the Designated Intermediaries in addition to the information mentioned hereinabove. All
grievances relating to Bids submitted through Registered Brokers may be addressed to the Stock Exchanges with
a copy to the Registrar to the Offer. The Registrar to the Offer shall obtain the required information from the
SCSBs for addressing any clarifications or grievances of ASBA Bidders.
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Book Running Lead Managers

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg

Prabhadevi

Mumbai — 400025

Mabharashtra, India

Telephone: +91 22 6807 7100

E-mail: cjdarcl.ipo@icicisecurities.com
Website: www.icicisecurities.com
Contact Person: Sumit Kumar Singh
SEBI Registration No.: INM000011179

Mirae Asset Capital Markets (India)

Private Limited

1st Floor, Tower 4,

Equinox Business Park, LBS Marg,
Off BKC, Kurla (West),

Mumbai 400 070,

Maharashtra, India

Telephone: +91 22 6266 1300

E-mail: cjdarcl.ipo@miraeassetcm.com
Website: https://cm.miraeasset.co.in/

Contact Person: Rohan Menon / Shashank

Pisat

SEBI Registration Number: INM000012485

Axis Capital Limited

1st Floor, C-2, Axis House

Wadia International Center

Pandurang Budhkar Marg, Worli
Mumbai — 400 025

Mabharashtra, India

Telephone: +91 22 4325 2183

E-mail: cjdarcl.ipo@axiscap.in
Website: www.axiscapital.co.in
Contact person: Simran Gadh/ Jigar Jain
SEBI registration no.: INM000012029

Legal Counsel to our Company and Selling Shareholders as to Indian Law

J. Sagar Associates

B-303, 3rd Floor, Ansal Plaza
Hudco Place

August Kranti Marg

New Delhi — 110049, India
Telephone: +91 11 4311 0600

Statutory Auditor to our Company

S.R. Batliboi & Associates LLP, Chartered Accountants

4th Floor, Office 405
Worldmark-2, Asset number 8

IGI Airport Hospitality District, Aerocity

New Delhi — 110037, India
Telephone: + 91 11 4681 9500
Email: srba@srb.in

Firm Registration Number: 101049W/E300004

Peer review number: 013325

Changes in Statutory Auditors

There has been no change in the Statutory Auditors of our Company during the last three years preceding the date

of this Draft Red Herring Prospectus
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Registrar to the Offer
Link Intime India Private Limited

C-101, 1st Floor, 247 Park

Lal Bahadur Shastri Marg, Vikhroli (West)
Mumbai — 400083

Maharashtra, India

Telephone: +91 810 811 4949

E-mail: cjdarcl.ipo@linkintime.co.in
Website: www.linkintime.co.in

Contact person: Shanti Gopalkrisnan

SEBI registration number: INR000004058

Syndicate Members

[e]
Bankers to the Offer

Escrow Collection Bank(s)
[e]
Refund Bank(s)

[e]
Public Offer Account Bank(s)

[e]

Sponsor Bank

[e]

Bankers to our Company

State Bank of India

6™ Floor, Palm Court,

Maharana Pratap Chowk,

Gurugram-122001,

Haryana, India

Telephone: +91 124 4292709, +01 124
4544601-609

E-mail: rm2.cbgurgaon@sbi.co.in

Website: www.sbi.co.in

Contact Person: Ashish Gandhi

HDFC Bank Limited

Vatika Atrium, A Block,

Golf Course Road,

Sector 53

Gurgaon-122002,

Haryana, India

Telephone: +91 124 4664 677
E-mail: nehap.jain@hdfcbank.com
Website: www.hdfcbank.com
Contact person: Neha Jain

Shinhan Bank, New Delhi Branch
D-5, 2" and 3" Floor,

Axis Bank Limited

Mega Wholesale Banking Sector (MWBC),
FF&SF, SCO 57,

Huda Market, Sector 56

Gurgaon-122001,

Haryana, India

Telephone: NA

E-mail: mwbcgurgaon.branchhead@axisbank.com
Website: www.axisbank.com

Contact Person: Sandeep Gupta

IDFC First Bank Limited
KRM Tower, 7" Floor, No.1,
Harrington Road, Chetpet
Chennai-600031,

Tamil Nadu, India

Telephone: +91 44 4564 4000
E-mail: agam.jain@idfcfirst.com
Website: www.idfcfirst.com
Contact Person: Agam Jain

Australia and New Zealand Banking Group Limited

5™ Floor, Raheja Towers,
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South Extension Part Il, Block G, C-30, Bandra Kurla Complex

New Delhi-110049, Mumbai — 400051

Telephone: 011 4500 4100 Maharashtra, India

E-mail: credit.del@shinhan.com Telephone: +91 22 4112 0000

Website: in.shinhanglobal.com E-mail: InstitutionalClientAdministration-India@anz.com
Contact Person: Bapi Bej Website: www.anz.com/india

Contact Person: Akshat Jain
KEB Hana Bank
4™ Floor, Oberoi Centre,
DLF Cyber City,
Sector-24
Gurgaon-122002,
Haryana, India
Telephone: +91 124 4168230
E-mail: apurav.garg@hanafn.com
Website:
www.global.1gbank.com/lounge/Gururgam
Contact Person: Apurav Garg

Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs  notified by SEBI for the ASBA process is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be
prescribed by SEBI from time to time. A list of the Designated SCSB Branches with which an ASBA Bidder
(other than a UPI Bidder using the UPI Mechanism), not Bidding through Syndicate/Sub Syndicate or through a
Registered Broker, RTA or CDP may submit the Bid cum Application Forms, is available at at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40, or at such other websites
as may be prescribed by SEBI from time to time.

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI
Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, UPI Bidders Bidding using the UPI
Mechanism may apply through the SCSBs and mobile applications whose names appears on the website of the
SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) respectively, as
updated from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor and RIBs) submitted under the ASBA process to a member
of the Syndicate, the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to
receive deposits of Bid cum Application Forms from the members of the Syndicate is available on the website of
the  SEBI  (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35)and
updated from time to time. For more information on such branches collecting Bid cum Application Forms from
the Syndicate at Specified Locations, see the website of SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or any other website
prescribed by SEBI as updated from time to time.

Broker Centres/ Designated CDP Locations/ Designated RTA Locations

In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012 and
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, Bidders (other than Anchor Investors) can submit
Bid cum Application Forms with the Registered Brokers at the Broker Centres, CDPs at the Designated CDP
Locations or the RTAs at the Designated RTA Locations, respective lists of which, including details such as
address and telephone number, are available at the websites of the Stock Exchanges at www.bseindia.com and
www.nseindia.com and at the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes. The list comprising the details of
branches of the SCSBs at the Broker Centres, named by the respective SCSBs to receive deposits of the Bid cum
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Application Forms from the Registered Brokers will be available on the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time.

Experts
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent dated September 27, 2023 from S.R. Batliboi & Associates LLP,
Chartered Accountants, to include their name as required under section 26 (1) of the Companies Act, 2013 read
with SEBI ICDR Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under section
2(38) of the Companies Act, 2013 to the extent and in their capacity as our Statutory Auditors, and in respect of
(i) their examination report dated September 27, 2023 on our Restated Consolidated Financial Information; and
(ii) their report dated September 27, 2023 on the Statement of Special Tax Benefits included in this Draft Red
Herring Prospectus and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.
However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated September 27, 2023 from Manian & Rao, to include their name
as Independent Chartered Accountant required under section 26 of the Companies Act, 2013 read with SEBI
ICDR Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under section 2(38) of the
Companies Act, 2013, in respect of the proposal issued, and such consent has not been withdrawn as on the date
of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as
defined under the U.S. Securities Act.

In addition, our Company has received written consent dated September 27, 2023 from the independent architect,
namely, Deepak, to include his name as an “expert” as defined under Section 2(38) and other applicable provisions
of the Companies Act, 2013 to the extent and in his capacity as an architect, The consent of the independent
architect has not been withdrawn as on the date of this Draft Red Herring Prospectus.

The term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.
Monitoring Agency

Our Company will appoint a monitoring agency to monitor utilization of the Net Proceeds, in accordance with
Regulation 41 of the SEBI ICDR Regulations, prior to the filing of the Red Herring Prospectus. For further details
in relation to the proposed utilisation of the Net Proceeds, see “Objects of the Offer” on page 114.

Appraising Entity

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised by any agency.
Credit Rating

As this is an offer of Equity Shares, there is no credit rating for the Offer.

IPO Grading

No credit rating agency registered with the SEBI has been appointed in respect of obtaining grading for the Offer.
Debenture Trustees

As this is an offer of Equity Shares, no debenture trustee has been appointed for the Offer.

Green Shoe Option

No green shoe option is contemplated under this Offer.
Inter-se allocation of responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the Book
Running Lead Managers:
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Sr.
No.

Activity

Responsibility

Co-ordination

Capital Structuring, due diligence of the Company including its
operations/management/business plans/legal etc. Drafting and design of this
Draft Red Herring Prospectus, the Red Herring Prospectus, the Prospectus,
abridged prospectus and application form. The Book Running Lead
Managers shall ensure compliance with stipulated requirements and
completion of prescribed formalities with the Stock Exchanges, RoC and
SEBI including finalization of Prospectus and RoC filing

BRLMs

I-Sec

Drafting and approval of all statutory advertisements

BRLMs

I-Sec

Drafting and approval of all publicity material other than statutory
advertisements, including corporate advertising, brochures, media
monitoring, etc. and filing of media compliance report

BRLMs

AXIs

Appointment of intermediaries - Registrar to the Offer, advertising agency,
Banker(s) to the Offer, Sponsor Bank, printer, monitoring agency and other
intermediaries, including coordination of all agreements to be entered into
with such intermediaries

BRLMs

I-Sec

Preparation of road show presentation and frequently asked questions

BRLMs

Mirae

International institutional marketing of the Offer, which will cover, inter alia:

e Institutional marketing strategy and preparation of publicity budget;

e  Finalising the list and division of international investors for one-to-one
meetings; and

e  Finalising road show and investor meeting schedules

BRLMs

Mirae

Domestic institutional marketing of the Offer, which will cover, inter alia:

e Institutional marketing strategy and preparation of publicity budget;

e  Finalising the list and division of domestic investors for one-to-one
meetings; and

e Finalising road show and investor meeting schedules

BRLMs

AXis

Non — institutional and Retail marketing of the offer, which will cover, inter

alia:

e  Finalising media, marketing and public relations strategy including list
of frequently asked questions at retail road shows;

e  Follow-up on distribution of publicity and offer material including
forms, the Prospectus and deciding on the quantum of Issue
material;

e  Finalising centers for holding conferences for brokers etc.; and

e Finalising collection centres

BRLMs

I-Sec

Coordination with Stock Exchanges for book building software, bidding
terminals, mock trading, intimation to Stock Exchanges for anchor portion
and deposit of 1% security deposit with designated stock exchange

BRLMs

Mirae

10.

Managing the book and finalization of pricing in consultation with our
Company

BRLMs

AXIs

11.

Post-Offer activities, which shall involve essential follow-up with Bankers
to the Offer and SCSBs to get quick estimates of collection and advising
Company about the closure of the Offer, based on correct figures, finalisation
of the basis of allotment or weeding out of multiple applications, listing of
instruments, dispatch of certificates or demat credit and refunds, payment of
STT on behalf of the Selling Shareholders and coordination with various
agencies connected with the post-Offer activity such as Registrar to the
Offer, Bankers to the Offer, Sponsor Bank, SCSBs including responsibility
for underwriting arrangements, as applicable.

Coordinating with Stock Exchanges and SEBI for submission of all post-
Offer reports including the final post-Offer report to SEBI, release of 1%
security deposit post closure of the Offer

BRLMs

Mirae

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis
of the Red Herring Prospectus and the Bid cum Application Forms (and the Revision Forms) within the Price
Band, which will be decided by our Company and Selling Shareholders in consultation with the BRLMs, will be
advertised in all editions of the English national daily newspaper [®] and all editions of the Hindi national daily
newspaper [®] (Hindi also being the regional language where our Registered Office is located), each with wide
circulation, at least two Working Days prior to the Bid/Offer Opening Date and shall be made available to the
Stock Exchanges for the purpose of uploading on their respective websites. The Offer Price shall be determined
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by our Company and the Selling Shareholders in consultation with the BRLMs after the Bid/Offer Closing Date.
For further details, see “Offer Procedure” on page 410.

All Bidders, except RIBs and Anchor Investors, are mandatorily required to use the ASBA process for
participating in the Offer by providing details of their respective ASBA Account in which the
corresponding Bid Amount will be blocked by SCSBs. In addition to this, the UPI Bidders may participate
through the ASBA process by either (a) providing the details of their respective ASBA Account in which
the corresponding Bid Amount will be blocked by the SCSBs; or (b) through the UPI Mechanism. Anchor
Investors are not permitted to participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not allowed to
withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount)
at any stage. RIBs Bidding in the Retail Portion can revise their Bids during the Bid/Offer Period and
withdraw their Bids on or before the Bid/Offer Closing Date. Further, Anchor Investors cannot withdraw
their Bids after the Anchor Investor Bid/Offer Period. Allocation to Qualified Institutional Buyers, will be
on a proportionate basis, subject to valid Bids received at or above the Offer Price. Allocation to the Anchor
Investors will be on a discretionary basis.

The Book Building Process under the SEBI ICDR Regulations and the Bidding Process are subject to
change from time to time. Bidders are advised to make their own judgement about an investment through
this process prior to submitting a Bid in the Offer.

The Bidders should note that the Offer is also subject to obtaining (i) the final approval of the RoC after the
Prospectus is filed with the RoC; and (ii) final listing and trading approvals of the Stock Exchanges, which our
Company shall apply for after Allotment as per the prescribed timelines in compliance with the SEBI ICDR
Regulations. For further details on the method and procedure for Bidding, see “Terms of the Offer” and “Offer
Procedure” beginning on pages 399 and 410, respectively.

Underwriting Agreement

The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus and will
be executed after the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of
the Red Herring Prospectus/ Prospectus with the RoC. Our Company and the Selling Shareholders intend to enter
into an Underwriting Agreement with the Underwriters for the Equity Shares proposed to be offered through the
Offer.

The Underwriting Agreement is dated [e]. Pursuant to the terms of the Underwriting Agreement, the obligations
of each of the Underwriters will be several and will be subject to certain conditions to closing, specified therein.
The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

(This portion has been intentionally left blank and will be filled in before filing of the Red Herring Prospectus/
Prospectus with the RoC.)

Name, Address, Telephone Number | Indicative Number of Equity Shares | Amount Underwritten (in ¥ million)
and Email Address of the to be Underwritten
Underwriters

[e] [e] [e]

The abovementioned underwriting commitments are indicative and will be finalised after determination of Offer
Price and actual allocation in accordance with provisions of the SEBI ICDR Regulations.

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

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set
forth in the table above.
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CAPITAL STRUCTURE

The share capital of our Company, as on the date of this Draft Red Herring Prospectus is set forth below.

(In %, except share data)

Sr. Particulars Aggregate value at face | Aggregate value
No. value at Offer Price*
A. |AUTHORIZED SHARE CAPITAL®W

46,100,000 Equity Shares of face value of 10 each 461,000,000 -
B. |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

BEFORE THE OFFER

22,662,142 Equity Shares of face value of X 10 each 226,621,420 -
C. |PRESENT OFFER IN TERMS OF THIS DRAFT RED

HERRING PROSPECTUS®®)

Offer of up to [e] Equity Shares of face value of T 10 each [®] [®]

aggregating up to X [e] million

of which

Fresh Issue of up to [e] Equity Shares of face value of ¥ 10 each [e] [e]

aggregating up to X 3,400.00 million ¥

Offer for Sale of up to 5,431,071 Equity Shares of face value of X 10 [e] [e]

each aggregating up to Z [e] million ®
D. |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

AFTER THE OFFER*

[e] Equity Shares of face value of X 10 each [e] -
E. |SECURITIES PREMIUM ACCOUNT

Before the Offer (as on the date of this Draft Red Herring Prospectus) 1,131,916,253

After the Offer* [e]

(€]

@

@®)

“)

To be updated upon finalisation of the Offer Price.

For details in relation to the changes in the authorised share capital of our Company in the last ten years, see “History and Certain
Corporate Matters — Amendments to the Memorandum of Association” on page 204.

Our Board has authorised the Offer, pursuant to their resolution dated September 7, 2023. Our Shareholders have authorised the Fresh
Issue pursuant to their special resolution dated September 12, 2023. Our Board has taken on record the consent and authorisation of
the Selling Shareholders to participate in the Offer for Sale pursuant to its resolution dated September 27, 2023.

Each of the Selling Shareholders, severally and not jointly, confirms that their respective portions of the Offered Shares are eligible for
being offered for sale in the Offer in accordance with Regulation 8 of the SEBI ICDR Regulations. Each of the Selling Shareholders
has, severally and not jointly, confirmed and authorised their participation in the Offer for Sale. For details on authorisation of the
Selling Shareholders in relation to their respective portions of the Offered Shares, see “Other Regulatory and Statutory Disclosures —
Authority for the Offer ” on page 383.

Our Company, in consultation with the BRLMs, may consider a Pre- IPO Placement as may be permitted under the applicable law,
aggregating up to ¥ 680.00 million prior to filing of the Red Herring Prospectus with the RoC. The Pre-1PO Placement, if undertaken,
will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount
raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the
Securities Contracts (Regulation) Rules, 1957, as amended.
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Notes to the Capital Structure

1.  Equity share Capital history of our Company

(a) The following table sets forth the history of the equity share capital of our Company:

Date of allotment / buyback | Reason/nature of Name of allottees along with the Number of equity Cumulative Cumulative Face value Issue/ |Nature of
allotment / number of equity shares allotted to shares allotted / number of equity | paid-up equity | per equity | buyback |considera
buyback” each allottee bought back shares share capital share (X) | price per tion

® equity
share (%)
December 10, 1986 Initial subscription |100 Equity Shares each were allotted to Tek 500 500 5,000 10 10 Cash
to the MoA Chand Agarwal, Krishan Kumar Agarwal,
Darshan Kumar Agarwal, Roshan Lal
Agarwal and Narender Kumar Agarwal
December 28, 1987 Further issuance as 26,550 Equity Shares allotted to Krishan 55,100 55,600 556,000 10 N.A. Other
purchase Kumar Agarwal and 28,550 Equity Shares than cash
consideration  for |allotted to Roshan Lal Agarwal.
acquisition of Delhi |3,500 Equity Shares allotted to Darshan 15,000 70,600 706,000 10 10 Cash
Assam Roadways |Kumar Agarwal, 2,500 Equity Shares
Corporation, a allotted to Narender Kumar Agarwal, 5,000
partnership firm @ |Equity Shares allotted to Chander Kala
Agarwal, 2,000 Equity Shares allotted to
Roshan Lal Agarwal & Sons and 2,000
Equity Shares allotted to Usha Agarwal
March 24, 1989 Further issuance 3,200 Equity Shares were allotted to Prem 19,400 90,000 900,000 10 10 Cash
Lata Agarwal, 2,000 Equity Shares were
allotted to Raj Bala Agarwal, 3,200 Equity
Shares were allotted to Madhu Bala, 6,000
Equity Shares were allotted to Kuldeep
Chand Bindal and 5,000 Equity Shares were
allotted to Namarata Garg
December 1, 1989 Further issuance 5,000 Equity Shares allotted to C.R 70,000 160,000 1,600,000 10 10 Cash

Agarwal, 2,000 Equity Shares allotted to
R.P. Agarwal, 2,000 Equity Shares allotted
to R.P Agarwal & Krishna, 1,000 Equity
Shares allotted to Preeti Agarwal, 7,000
Equity Shares allotted to Jagdish Rai, 5,000
Equity Shares allotted to Krishna Agarwal,
3,000 Equity Shares allotted to Amit
Agarwal, 1,500 Equity Shares allotted to
Vivek Agarwal, 2,000 Equity Shares
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Date of allotment / buyback

Reason/nature of
allotment /
buyback”

Name of allottees along with the
number of equity shares allotted to
each allottee

Number of equity
shares allotted /
bought back

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital
®

Face value

per equity
share ()

Issue /
buyback
price per

equity
share ()

Nature of
considera
tion

allotted to Ishwar Chand, 100 Equity Shares
allotted to Ishant Agarwal, 200 Equity
Shares allotted to Nikhil Agarwal, 200
Equity Shares allotted to Nitesh Agarwal,
200 Equity Shares allotted to Vineet
Aggarwal, 200 Equity Shares allotted to
Usha Agarwal, 200 Equity Shares allotted to
Nitin Agarwal, 200 Equity Shares allotted to
Shweta Agarwal, 200 Equity Shares allotted
to Puneet Agarwal, 200 Equity Shares
allotted to Yogesh Agarwal, 9,200 Equity
Shares allotted to Darshan Kumar Agarwal,
2,800 Equity Shares allotted to Narender
Kumar Agarwal, 6,700 Equity Shares
allotted to Hukum Chand Bansal, 5,000
Equity Shares allotted to R.K. Goyal, 10,000
Equity Shares allotted to Padam Agarwal
and 6,100 Equity Shares allotted to Chander
Bhan Bansal

March 31, 1993

Further issuance

8,500 Equity Shares were allotted to Preeti
Agarwal, 7,100 Equity Shares were allotted
to Vivek Agarwal, 5,000 Equity Shares were
allotted to Vineet Aggarwal, 1,400 Equity
Shares were allotted to Ishant Agarwal,
1,500 Equity Shares were allotted to Nitesh
Agarwal, 5,000 Equity Shares were allotted
to Nikhil Agarwal, 1,500 Equity Shares
were allotted to Nitin Agarwal, 5,000 Equity
Shares were allotted to Shweta Agarwal,
5,000 Equity Shares were allotted to Vibha
Agarwal, 5,000 Equity Shares were allotted
to Yogesh Agarwal and 5,000 Equity Shares
were allotted to Puneet Agarwal

50,000

210,000

2,100,000

10

10

Cash

March 31, 1994

Further issuance

7,400 Equity Shares allotted to Darshan
Kumar Agarwal, 22,100 Equity Shares
allotted to Narender Kumar Agarwal,
21,300 Equity Shares allotted to Roshan Lal
Agarwal & Sons, 45,000 Equity Shares

240,000

450,000

4,500,000

10

10

Cash
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Date of allotment / buyback

Reason/nature of
allotment /
buyback”

Name of allottees along with the
number of equity shares allotted to
each allottee

Number of equity
shares allotted /
bought back

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital
®

Face value

per equity
share ()

Issue /
buyback
price per

equity
share ()

Nature of
considera
tion

allotted to Prem Lata, 37,400 Equity Shares
allotted to Raj Bala Agarwal, 15,000 Equity
Shares allotted to Madhu Bala, 1,000 Equity
Shares allotted to Yogesh Agarwal, 50,000
Equity Shares allotted to Sushma Agarwal,
17,550 Equity Shares allotted to Krishan
Kumar and Sons (HUF), 10,400 Equity
Shares allotted to Darshan Kumar and Sons
(HUF) and 12,850 Equity Shares were
allotted to Narender Kumar and Sons
(HUF).

March 17, 1997

Bonus issue

450,000 Equity Shares were allotted to 39
Shareholders of our Company, whose names
appeared in the register of members of our
Company, in the proportion of one Equity
Share for every one Equity Share held,
pursuant to the bonus issue by the way of
capitalisation of reserves and surplus of our
Company. Accordingly, 26,600 Equity
Shares were allotted to Krishan Kumar
Agarwal, 27,440 Equity Shares were
allotted to Darshan Kumar Agarwal, 33,650
Equity Shares were allotted to Roshan Lal
Agarwal, 29,170 Equity Shares were
allotted to Narender Kumar Agarwal,
11,020 Equity Shares were allotted to
Chander Kala Agarwal, 23,300 Equity
Shares were allotted to Roshan Lal Agarwal
& Sons, 100 Equity Shares were allotted to
Lekh Raj Gupta, 100 Equity Shares were
allotted to Parmanand Bansal, 100 Equity
Shares were allotted to Ram Bilas Sharma,
100 Equity Shares were allotted to Santosh,
51,640 Equity Shares were allotted to
Premlata, 39,400 Equity Shares were
allotted to Rajbala, 19,633 Equity Shares
were allotted to Madhubala, 2,000 Equity
Shares were allotted to R.P. Agarwal, 2,000

450,000

900,000

90,00,000

10

N.A.

Bonus

82




Date of allotment / buyback

Reason/nature of
allotment /
buyback”

Name of allottees along with the
number of equity shares allotted to
each allottee

Number of equity
shares allotted /
bought back

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital
®

Face value

per equity
share ()

Issue /
buyback
price per

equity
share ()

Nature of
considera
tion

Equity Shares were allotted to R.P Agarwal
& Krishana Agarwal, 9,500 Equity Shares
were allotted to Preeti Agarwal, 5,000
Equity Shares were allotted to Krishana
Agarwal, 3,000 Equity Shares were allotted
to Amit Agarwal, 8,600 Equity Shares were
allotted to Vivek Agarwal, 7,000 Equity
Shares allotted to Jagdish Rai, 2,000 Equity
Shares were allotted to Ishwar Chand,
10,000 Equity Shares to Padam Kumar
Goel, 13,200 Equity Shares were allotted to
T.C. Agarwal (HUF), 6,100 Equity Shares
were allotted to Chander Bhan Bansal, 6,700
Equity Shares were allotted to Hukum
Chand, 6,054 Equity Shares were allotted to
Yogesh Agarwal, 3,530 Equity Shares were
allotted to Puneet Agarwal, 100 Equity
Shares were allotted to Vineet Aggarwal,
100 Equity Shares were allotted to Vibha
Agarwal, 1,300 Equity Shares were allotted
to Ishant Agarwal, 52,000 Equity Shares
were allotted to Sushma Agarwal, 100
Equity Shares were allotted to Roshan Lal
Bansal, 17,663 Equity Shares were allotted
to Darshan Kumar & Sons, 13,850 Equity
Shares were allotted to Narender Kumar &
Sons, 17,550 Equity Shares were allotted to
Krishan Kumar & Sons, 100 Equity Shares
were allotted to Shanta Rani, 100 Equity
Shares were allotted to R.K. Agarwal &
Sons, 100 Equity Shares were allotted to
Ramesh Kumar Goel and 100 Equity Shares
were allotted to Subhash Chand Bansal

March 31, 1998

Further issuance

15,000 Equity Shares were allotted to
Darshan Kumar Agarwal, 14,500 Equity
Shares were allotted to Roshan Lal Agarwal,
26,000 Equity Shares were allotted to
Narender Kumar Agarwal, 32,500 Equity

100,000

1,000,000

10,000,000

10

10

Cash
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Date of allotment / buyback

Reason/nature of
allotment /
buyback”

Name of allottees along with the
number of equity shares allotted to
each allottee

Number of equity
shares allotted /
bought back

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital
®

Face value

per equity
share ()

Issue /
buyback
price per

equity
share ()

Nature of
considera
tion

Shares were allotted to Chander Kala, 4,000
Equity Shares were allotted to Puneet
Agarwal, 4,000 Equity Shares were allotted
to Sushma Agarwal and 4,000 Equity Shares
were allotted to Darshan Kumar Agarwal &
Sons

September 28, 2000

Further issuance

10,000 Equity Shares were allotted to Nitesh
Agarwal, 28,000 Equity Shares were
allotted to Puneet Agarwal, 25,000 Equity
Shares were allotted to Yogesh Agarwal and
37,000 Equity Shares were allotted to
Shweta Agarwal

100,000

1,100,000

11,000,000

10

10

Cash

December 30, 2000

Further issuance

34,500 Equity Shares were allotted to
Chander Kala, 1,400 Equity Shares were
allotted to Ishant Agarwal, 24,200 Equity
Shares were allotted to Krishan Kumar
Agarwal, 59,900 Equity Shares were
allotted to Madhu Agarwal, 3,400 Equity
Shares were allotted to Nitin Agarwal, 8,600
Equity Shares were allotted to Prem Lata
Agarwal, 14,000 Equity Shares were
allotted to Roshan Lal Agarwal & Sons,
3,000 Equity Shares were allotted to Yogesh
Agarwal and 1,000 Equity Shares were
allotted to T.C. Agarwal (HUF).

150,000

1,250,000

12,500,000

10

10

Cash

March 15, 2001

Bonus issue

750,000 Equity Shares were allotted to 23
Shareholders of our Company, whose hames
appeared in the register of members of our
Company, in the proportion of 3 Equity
Shares for every 5 Equity Shares held,
pursuant to the bonus issue by the way of
capitalisation of reserves and surplus of our
Company. Accordingly, 62,940 Equity
Shares were allotted to Krishan Kumar
Agarwal, 45528 Equity Shares were
allotted to Darshan Kumar Agarwal, 54,480
Equity Shares were allotted to Roshan Lal
Agarwal, 53,244 Equity Shares were

750,000

2,000,000

20,000,000

10

N.A.

Bonus
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Date of allotment / buyback

Reason/nature of
allotment /
buyback”

Name of allottees along with the
number of equity shares allotted to
each allottee

Number of equity
shares allotted /
bought back

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital
®

Face value

per equity
share ()

Issue /
buyback
price per

equity
share ()

Nature of
considera
tion

allotted to Narender Kumar Agarwal,
55,464 Equity Shares were allotted to
Chander Kala, 36,360 Equity Shares were
allotted to Roshan Lal Agarwal & Sons,
27,060 Equity Shares were allotted to Nikhil
Agarwal, 3,240 Equity Shares were allotted
to Nitin Agarwal, 68,388 Equity Shares
were allotted to Prem Lata Agarwal, 47,280
Equity Shares were allotted to Raj Bala
Agarwal, 76,180 Equity Shares were
allotted to Madhu Agarwal, 3,360 Equity
Shares were allotted to Ishant Agarwal,
8,160 Equity Shares were allotted to Nitesh
Agarwal, 1,560 Equity Shares were allotted
to Vineet Agarwal, 23,640 Equity Shares
were allotted to Shweta Agarwal, 39,096
Equity Shares were allotted to Puneet
Agarwal, 24,065 Equity Shares were
allotted to Yogesh Agarwal, 1,440 Equity
Shares were allotted to Vibha Agarwal,
64,800 Equity Shares were allotted to
Sushma Agarwal, 23,700 Equity Shares
were allotted to T.C. Agarwal (HUF),
15.660 Equity Shares were allotted to
Krishan Kumar Agarwal & Sons, 7,335
Equity Shares were allotted to Darshan
Kumar Agarwal & Sons and 7,020 Equity
Shares were allotted to Narender Kumar
Agarwal & Sons,

November 25, 2002

Further issuance

4,500 Equity Shares were allotted to
Narender Kumar Agarwal

4,500

2,004,500

20,045,000

10

10

Cash

November 26, 2002

Further issuance

2,700 Equity Shares were allotted to
Narender Kumar Agarwal (HUF), 11,500
Equity Shares were allotted to Tek Chand
Agarwal (HUF), and 57,000 Equity Shares
were allotted to Nitin Agarwal

71,200

2,075,700

20,757,000

10

10

Cash

March 31, 2003

Further issuance

136,000 Equity Shares were allotted to
Mahima Agarwal, 10,000 Equity Shares

924,300

3,000,000

30,000,000

10

10

Cash
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Date of allotment / buyback

Reason/nature of
allotment /
buyback”

Name of allottees along with the
number of equity shares allotted to
each allottee

Number of equity
shares allotted /
bought back

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital
®

Face value

per equity
share ()

Issue /
buyback
price per

equity
share ()

Nature of
considera
tion

were allotted to Tek Chand Agarwal(HUF),
600 Equity Shares were allotted to Yogesh
Agarwal, 600 Equity Shares were allotted to
Puneet Agarwal, 9,300 Equity Shares were
allotted to Shweta Agarwal, 17,300 Equity
Shares were allotted to Vineet Aggarwal,
21,900 Equity Shares were allotted to Nitesh
Agarwal, 6,400 Equity Shares were allotted
to Nitin Agarwal, 30,100 Equity Shares
were allotted to Vibha Agarwal, 2,100
Equity Shares were allotted to Nikhil
Agarwal, 5,000 Equity Shares were allotted
to Darshan Kumar Agarwal & Sons (HUF),
3,20,000 Equity Shares were allotted to
ASM (India) Investments Private Limited,
3,40,000 Equity Shares were allotted to
Gargo Investment Pvt. Ltd, 15,000 Equity
Shares were allotted to Narender Kumar
Agarwal, 1,000 Equity Shares were allotted
to Narender Kumar Agarwal & Sons (HUF)
and 9,000 Equity Shares were allotted to
Chander Kala Agarwal

September 29, 2003

Further issuance

30,400 Equity Shares were allotted to
Roshan Lal Agarwal & Sons, 26,000 Equity
Shares were allotted to Krishan Kumar
Agarwal & Sons, 15,500 Equity Shares were
allotted to Narender Kumar Agarwal &
Sons, 10,500 Equity Shares were allotted to
Raj Bala Agarwal, 10,500 Equity Shares
were allotted to Chander Kala Agarwal and
30,000 Equity Shares were allotted to Vibha
Agarwal

122,900

3,122,900

31,229,000

10

10

Cash

October 16, 2003

Further issuance

7,300 Equity Shares were allotted to
Narender Kumar Agarwal

7,300

3,130,200

31,302,000

10

10

Cash

November 10, 2003

Further issuance

21,000 Equity Shares were allotted to
Puneet Agarwal, 15,700 Equity Shares were
allotted to Yogesh Agarwal, 16,600 Equity
Shares were allotted to Darshan Kumar

84,100

3,214,300

32,143,000

10

10

Cash
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Date of allotment / buyback | Reason/nature of Name of allottees along with the Number of equity Cumulative Cumulative Face value Issue/ |Nature of
allotment / number of equity shares allotted to shares allotted / number of equity | paid-up equity | per equity | buyback |considera
buyback” each allottee bought back shares share capital share ) | price per tion

® equity
share ()
Agarwal & Sons (HUF), 29,100 Equity
Shares were allotted to Shweta Agarwal and
1,700 Equity Shares were allotted to Nitin
Agarwal
November 14, 2003 Further issuance 850 Equity Shares were allotted to Ishant 31,050 3,245,350 32,453,500 10 10 Cash
Agarwal and 30,200 Equity Shares were
allotted to Vineet Aggarwal
November 28, 2003 Further issuance 1,400 Equity Shares were allotted to 3,800 3,249,150 32,491,500 10 10 Cash
Narender Kumar Agarwal, 700 Equity
Shares were allotted to Nitin Agarwal, 400
Equity Shares were allotted to Chander Kala
Agarwal, 500 Equity Shares were allotted to
Shweta Agarwal and 800 Equity Shares
were allotted to Ishant Agarwal
March 30, 2004 Further issuance 25,600 Equity Shares allotted to Narender 750,850 4,000,000 40,000,000 10 10 Cash

Kumar Agarwal, 44,500 Equity Shares
allotted to Chander Kala Agarwal, 67,000
Equity Shares allotted to Krishan Kumar
Agarwal and Sons (HUF), 20,150 Equity
Shares allotted to Darshan Kumar Agarwal
and Sons (HUF), 67,700 Equity Shares
allotted to Roshan Lal Agarwal and Sons
(HUF), 26,200 Equity Shares allotted to
Narender Kumar Agarwal and Sons (HUF),
27,000 Equity Shares allotted to Prem Lata
Agarwal, 50,500 Equity Shares allotted to
Raj Bala Agarwal, 32,700 Equity Shares
allotted to Sushma Agarwal, 24,600 Equity
Shares allotted to Madhu Agarwal, 49,300
Equity Shares allotted to Mahima Agarwal,
26,600 Equity Shares allotted to Shweta
Agarwal, 19,700 Equity Shares allotted to
Nitin Agarwal, 2,400 Equity Shares allotted
to Ishant Agarwal, 20,900 Equity Shares
allotted to Vineet Aggarwal, 10,600 Equity
Shares allotted to Vibha Agarwal, 19,700
Equity Shares allotted to Nitesh Agarwal,
20,700 Equity Shares allotted to T.C.
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Date of allotment / buyback | Reason/nature of Name of allottees along with the Number of equity Cumulative Cumulative Face value Issue/ |Nature of
allotment / number of equity shares allotted to shares allotted / number of equity | paid-up equity | per equity | buyback |considera
buyback” each allottee bought back shares share capital share ) | price per tion

® equity
share ()
Agarwal (HUF), 1,30,000 Equity Shares
allotted to ASM (India) Investments Private
Limited and 65,000 Equity Shares allotted to
Gargo Investments Private Limited
March 30, 2005 Bonus issue 5,000,000 Equity Shares were allotted to 26 5,000,000 9,000,000 90,000,000 10 N.A. Bonus

Shareholders of our Company, whose names
appeared in the register of members of our
Company, in the proportion of 5 Equity
Shares for every 4 Equity Shares held,
pursuant to the bonus issue by the way of
capitalisation of reserves and surplus of our
Company. Accordingly, 152,675 Equity
Shares were allotted to Krishan Kumar
Agarwal, 91,210 Equity Shares were
allotted to Darshan Kumar Agarwal,
130,165 Equity Shares were allotted to
Roshan Lal Agarwal, 168,205 Equity Shares
were allotted to Narender Kumar Agarwal,
265,380 Equity Shares were allotted to
Chander Kala, 243,825 Equity Shares were
allotted to Roshan Lal Agarwal & Sons,
80,325 Equity Shares were allotted to Nikhil
Agarwal, 117,675 Equity Shares were
allotted to Nitin Agarwal, 252,085 Equity
Shares were allotted to Premlata Agarwal,
217,350 Equity Shares were allotted to Raj
Bala Agarwal, 235,930 Equity Shares were
allotted to Madhu Agarwal, 16,265 Equity
Shares were allotted to Ishant Agarwal,
79,200 Equity Shares were allotted to Nitesh
Agarwal, 90,700 Equity Shares were
allotted to Vineet Aggarwal, 72,115 Equity
Shares were allotted to Shweta Agarwal,
147,155 Equity Shares were allotted to
Puneet Agarwal, 88,965 Equity Shares were
allotted to Yogesh Agarwal, 93,175 Equity
Shares were allotted to Vibha Agarwal,
256,875 Equity Shares were allotted to
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Date of allotment / buyback

Reason/nature of
allotment /
buyback”

Name of allottees along with the
number of equity shares allotted to
each allottee

Number of equity
shares allotted /
bought back

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital
®

Face value

per equity
share ()

Issue /
buyback
price per

equity
share ()

Nature of
considera
tion

Sushma Agarwal, 156,750 Equity Shares
were allotted to Tek Chand Agarwal (HUF),
168,450 Equity Shares were allotted to
Krishan Kumar Agarwal & Sons, 95,385
Equity Shares were allotted to Darshan
Kumar Agarwal & Sons, 97, 650 Equity
Shares were allotted to Narender Kumar
Agarwal & Sons, 231,650 Equity Shares
were allotted to Mahima Agarwal, 748,240
Equity Shares were allotted to ASM (India)
Investments Private Limited and 702,600
Equity Shares were allotted to Gargo
Investments Private Limited

February 28, 2007

Preferential
Allotment

30,00,000 Equity Shares allotted to IDFC
Trustee Company Ltd Alc, IDFC
Infrastructure Fund 2 A/c, IDFC Private
Equity Fund-II

3,000,000

12,000,000

120,000,000

10

111.15

Cash

February 19, 2008

Further issuance

600,000 Equity Shares allotted to TCG
ESOP Trust

600,000

12,600,000

126,000,000

10

10

Cash

February 28, 2008

Bonus issue

12,600,000 Equity Shares were allotted to
88 Shareholders of our Company, whose
names appeared in the register of members
of our Company, in proportion of one Equity
Share for every one Equity Share held,
pursuant to the bonus issue by the way of
capitalisation of reserves and surplus of our
Company. Accordingly, 206,815 Equity
Shares were allotted to Krishan Kumar
Agarwal, 172,278 Equity Shares were
allotted to Darshan Kumar Agarwal,
224,897 Equity Shares were allotted to
Roshan Lal Agarwal, 533,769 Equity Shares
were allotted to Narender Kumar Agarwal,
684 Equity Shares were allotted to Chander
Kala Agarwal, 265,385 Equity Shares were
allotted to Roshan Lal Agarwal & Sons
(HUF), 145,485 Equity Shares were allotted
to Nikhil Agarwal, 171,815 Equity Shares

12,600,000

25,200,000

252,000,000

10

N.A.

Bonus
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Date of allotment / buyback | Reason/nature of Name of allottees along with the Number of equity Cumulative Cumulative Face value Issue/ |Nature of
allotment / number of equity shares allotted to shares allotted / number of equity | paid-up equity | per equity | buyback |considera
buyback” each allottee bought back shares share capital share ) | price per tion
® equity
share ()

were allotted to Nitin Agarwal, 298,753
Equity Shares were allotted to Prem Lata
Agarwal, 279,430 Equity Shares were
allotted to Raj Bala Agarwal, 283,174
Equity Shares were allotted to Madhu
Agarwal, 28,577 Equity Shares were
allotted to Ishant Agarwal, 82,260 Equity
Shares were allotted to Nitesh Agarwal,
162,260 Equity Shares were allotted to
Vineet Agarwal, 99,807 Equity Shares were
allotted to Shweta Gupta, 185,379 Equity
Shares were allotted to Puneet Agarwal,
113,137 Equity Shares were allotted to
Yogesh Agarwal, 153,715 Equity Shares
were allotted to Vibha Gupta, 307,375
Equity Shares were allotted to Sushma
Agarwal, 167,150 Equity Shares were
allotted to Tek Chand Agarwal (HUF),
179,210 Equity Shares were allotted to
Krishan Kumar Agarwal & Sons (HUF),
98,893 Equity Shares were allotted to
Darshan Kumar Agarwal & Sons (HUF),
160,270 Equity Shares were allotted to
Narender Kumar Agarwal & Sons (HUF),
260,350 Equity Shares were allotted to
Mahima Agarwal, 1,172,082 Equity Shares
were allotted to ASM (India) Investments
Private Limited, 1,093,530 Equity Shares
were allotted to Gargo Investments Private
Limited, 18,450 Equity Shares were allotted
to Ritu Bansal, 10,000 Equity Shares were
allotted to A.K. Bhargav, 22,450 Equity
Shares were allotted to Priti Bansal, 29,000
Equity Shares were allotted to Pushpa
Bansal, 10,000 Equity Shares were allotted
to Usha Agarwal, 15,000 Equity Shares
were allotted to Atma Ram Agarwal, 15,000
Equity Shares were allotted to Atma Ram
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Date of allotment / buyback

Reason/nature of
allotment /
buyback”

Name of allottees along with the
number of equity shares allotted to
each allottee

Number of equity
shares allotted /
bought back

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital
®

Face value

per equity
share ()

Issue /
buyback
price per

equity
share ()

Nature of
considera
tion

Agarwal (HUF), 15,000 Equity Shares were
allotted to Satya Bhama Agarwal, 10,000
Equity Shares were allotted to Sanjay
Agarwal, 10,000 Equity Shares were
allotted to Ritu Agarwal, 10,000 Equity
Shares were allotted to Lalit Agarwal
(HUF), 54,920 Equity Shares were allotted
to Pardeep Bansal, 22,280 Equity Shares
were allotted to Mohan Lal Bansal (HUF),
20,000 Equity Shares were allotted to
Pardeep Bansal (HUF), 21,000 Equity
Shares were allotted to Parveen Bansal
(HUF), 18,800 Equity Shares were allotted
to Mohan Lal Bansal, 32,350 Equity Shares
were allotted to Santosh Goyal, 23,900
Equity Shares were allotted to Rajesh
Kumar Goyal, 17,200 Equity Shares were
allotted to Rajesh Kumar Goyal (HUF),
26,800 Equity Shares were allotted to
Shakuntala Devi, 28,000 Equity Shares
were allotted to Ajay Kumar Goyal, 18,000
Equity Shares were allotted to Ajay Kumar
Goyal (HUF), 18,200 Mohinder Kumar
Agarwal (HUF), 35,550 Equity Shares were
allotted to Shanker Lal Agarwal, 30,000
Equity Shares were allotted to Sanjeev
Kumar (HUF), 10,000 Equity Shares were
allotted to Swati Agarwal, 5,000 Equity
Shares were allotted to Lalit Agarwal,
25,000 Equity Shares were allotted to
Nikhita Goyal, 10,000 Equity Shares were
allotted to Bimla Devi Singal, 5,000 Equity
Shares were allotted to Naveen Kumar
Singal, 10,000 Equity Shares were allotted
to Virender Kumar Singal, 35,000 Equity
Shares were allotted to Vivek Goyal, 15,000
Equity Shares were allotted to Ashok Mittal,
13,000 Equity Shares were allotted to Asha
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Date of allotment / buyback

Reason/nature of
allotment /
buyback”

Name of allottees along with the
number of equity shares allotted to
each allottee

Number of equity
shares allotted /
bought back

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital
®

Face value

per equity
share ()
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buyback
price per

equity
share ()

Nature of
considera
tion

Muittal, 6,000 Equity Shares were allotted to
Charu Mittal, 13,500 Equity Shares were
allotted to Rajesh Mittal, 2,500 Equity
Shares were allotted to Ramesh Mittal,
1,000 Equity Shares were allotted to Anjana
Mittal, 10,000 Equity Shares were allotted
to Rajesh Agarwal, 10 Equity Shares were
allotted to Ajay Madhusudan Kapadia, 10
Equity Shares were allotted to Chirag
Madhusudan Kapadia, 10 Equity Shares
were allotted to Madhusudan Magan Lal
Kapadia, 10 Equity Shares were allotted to
Taraben Madhusudan Kapadia, 7,500
Equity Shares were allotted to Vijay Kumar
Mittal, 7,500 Equity Shares were allotted to
Rinky Mittal, 90 Equity Shares were allotted
to Vinod Gupta, 90 Equity Shares were
allotted to Mahesh Garg, 900 Equity Shares
were allotted to Shailly Mehta, 4,000,000
Equity Shares were allotted to IDFC Trustee
Company Limited, 1,000 Equity Shares
were allotted to Shalu Bansal, 2,000 Equity
Shares were allotted to Apoorva Kumar,
1,000 Equity Shares were allotted to Rinki
Kumari, 7,000 Equity Shares were allotted
to Dipesh Garg, 6,250 Equity Shares were
allotted to Bhupesh Sharma, 6,250 Equity
Shares were allotted to Sudarshan Sharma,
600,000 Equity Shares were allotted to TCG
ESOP Trust, 100 Equity Shares were
allotted to Surender Sharma, 4,500 Equity
Shares were allotted to Usha Bansal, 10,000
Equity Shares were allotted to Anita
Sharma, 5,000 Equity Shares were allotted
to Ram Bilas Sharma, 1,400 Equity Shares
were allotted to Bajrang Bali Sharma,
400,000 Equity Shares were allotted to
Harish Kumar Gupta.
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Date of allotment / buyback | Reason/nature of Name of allottees along with the Number of equity Cumulative Cumulative Face value Issue/ |Nature of
allotment / number of equity shares allotted to shares allotted / number of equity | paid-up equity | per equity | buyback |considera
buyback” each allottee bought back shares share capital share ) | price per tion

® equity
share ()
December 8, 2016 Buy-back 54,00,000 Equity Shares were bought back (5,400,000) 19,800,000 198,000,000 10 46.30 Cash
from IDFC Trustee Company Ltd Alc, IDFC
Infrastructure Fund 2 A/c, IDFC Private
Equity Fund-I1.
August 10, 2017 Private Placement |4,062,142 Equity Shares were allotted to CJ 4,062,142 23,862,142 238,621,420 10 272.52 Cash
Logistics Corporation
September 22, 2023 Cancellation of |Cancellation of 1,200,000 Equity Shares (1,200,000) 22,662,142 226,621,420 10 N.A. N.A.
Equity Shares |held by TCG ESOP trust in our Company®?
pursuant to Scheme
of Arrangement Il
September 25, 2023 Cancellation of |Cancellation of 3,311,564 Equity Shares (6,082,369) 16,579,773 165,797,730 10 N.A. N.A.
Equity Shares [held by ASM (India) Investments Private
pursuant to Scheme |Limited and 2,770,805 Equity Shares held
of Arrangement Il |by Gargo Investments Private Limited
September 25, 2023 Allotment pursuant |Allotment to the equity shareholders of 3,311,564 19,891,337 198,913,370 10 N.A. Other
to  Scheme  of |ASM (India) Investments Private Limited in than Cash

Arrangement 11

proportion of the equity shares held by them
in ASM (India) Investments Private Limited
as on the Effective Date. Accordingly,
222,409 Equity Shares were allotted to
Mahima Agarwal, 76,248 Equity Shares
were allotted to Prem Lata Agarwal,
484,719 Equity Shares were allotted to
Puneet Agarwal, 50,017 Equity Shares were
allotted to Rudra Agarwal, 625,323 Equity
Shares were allotted to Darshan Kumar &
Sons (HUF), 143,048 Equity Shares were
allotted to Vineet Aggarwal, 56,352 Equity
Shares were allotted to Nitin Agarwal, 111
Equity Shares were allotted to Roshan Lal
Agarwal, 824,279 Equity Shares were
allotted to Sushma Agarwal, 111 Equity
Shares were allotted to Ishant Agarwal,
579,085 Equity Shares were allotted to
Samiha Agarwal, 139,047 Equity Shares
were allotted to Nikhil Agarwal, 106,703
Equity Shares were allotted to Madhu
Agarwal, 3,001 Equity Shares were allotted
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Arrangement 11

proportion of the equity shares held by them
in Gargo Investments Private Limited as on
the Effective Date. Accordingly, 372,758
Equity Shares were allotted to Krishan
Kumar Agarwal & Sons, 211,820 Equity
Shares were allotted to Prem Lata Agarwal,
93 Equity Shares were allotted to Puneet
Agarwal, 111921 Equity Shares were
allotted to Yogesh Agarwal, 151,899 Equity
Shares were allotted to Raj Bala Agarwal,
536,865 Equity Shares were allotted to
Vineet Aggarwal, 38,488 Equity Shares
were allotted to Ishant Agarwal, 659,129
Equity Shares were allotted to Nitesh
Agarwal, 295,411 Equity Shares were
allotted to Nikhil Agarwal, 391,396 Equity
Shares were allotted to Madhu Agarwal, 93
Equity Shares were allotted to Tek Chand
Agarwal (HUF) and 932 Equity Shares were
allotted to Mohan Lal Bansal.

Date of allotment / buyback | Reason/nature of Name of allottees along with the Number of equity Cumulative Cumulative Face value Issue/ |Nature of
allotment / number of equity shares allotted to shares allotted / number of equity | paid-up equity | per equity | buyback |considera
buyback” each allottee bought back shares share capital share ) | price per tion
® equity
share ()
to Tek Chand Agarwal (HUF) and 1,111
Equity Shares were allotted to Pardeep
Bansal.
September 25, 2023 Allotment pursuant |Allotment to the equity shareholders of 2,770,805 22,662,142 226,621,420 10 N.A. Other
to  Scheme  of|Gargo Investments Private Limited in than Cash

" We have been unable to trace the complete set of corporate resolutions and filings made by our Company, as applicable, for changes in our issued, subscribed and paid-up capital. Accordingly, we have placed reliance

on minutes of the Board/ its committees and Shareholders ‘ meetings, Form 2s/PAS-3s, statutory registers, balance sheets comprised in our annual reports, to the extent available and as applicable and the certificate
dated September 23, 2023 from SK Verma & Associates, practicing company secretaries. For details, see “Risk Factors — Our Company is unable to trace certain filings pertaining to historical secretarial information,
minutes of board and shareholders’ meetings, copies of share transfer forms and certain records from the statutory registers” on page 54.

@ Allotment was made in terms of our MoA, wherein one of the main objects of our Company was to purchase and take over the business of Delhi Assam Roadways Corporation, a partnership firm, which our
Company acquired by issuing its equity shares as purchase consideration.

@ Pursuant to the Scheme of Arrangement Il under sections 230 to 232 and other relevant provisions of the Companies Act, 2013, ASM India Investments Private Limited, Gargo Investments Private Limited and
Fr8ology Private Limited (collectively the “Transferor Companies”), have been amalgamated with and into our Company (“Transferee Company ). The Scheme of Arrangement 11 has become operational with
effect from the appointed date, i.e., April 1, 2021, and was approved by the National Company Law Tribunal, Chandigarh vide their order dated September 22, 2023 (“Effective Date ”). As on the Effective Date,

the subscribed, issued and paid-up share capital of our Company has reduced by the selective cancellation and extinguishment of the paid-up equity share capital of ¥ 12,000,000 divided into 1,200,000 Equity
Shares of < 10 each, held by the TCG ESOP trust from < 238,621,420 divided into 23,862,142 Equity Shares of < 10 each fo <226,621,420 divided into 22662142 Equity Shares of Z10 each.

(b) Our Company has not issued any preference shares as on the date of this Draft Red Herring Prospectus.
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2. Shares issued for consideration other than cash or out of revaluation reserves

Except as detailed below, our Company has not issued any Equity Shares for consideration other than cash or out
of revaluation reserves since its incorporation:

Date of | Reason/Nature Name of allottees Number of Face Issue Form of | Benefits accrued to

allotment | of allotment equity shares | value (%) | price per |considera our Company

Allotted equity tion
share ()
December |Further issuance |26,550 Equity Shares 55,100 10 N.A. Other than |In terms of our MoA,
28,1987 |as purchase |were allotted to Krishan Cash one of the main objects
consideration for [Kumar Agarwal and of our Company was to
acquisition of|28,550 Equity Shares purchase and take over
Delhi Assam |were allotted to Roshan the business of Delhi
Roadways Lal Agarwal Assam Roadways

Corporation, a Corporation, a
partnership firm partnership firm, which
our Company acquired
by issuing its equity
shares as  purchase
consideration, and
accordingly included
the additional business.
September |Allotment Allotment to the equity| 3,311,564 10 N.A. |Other than |This allotment was
25,2023  |pursuant to |shareholders of ASM Cash pursuant to the Scheme
Scheme of |(India) Investments of Arrangement Il, by
Arrangement Il |Private  Limited in way of which our
proportion of the equity Company intended (i)
shares held by them in simplification of the
ASM (India) Investments corporate structure (ii)
Private Limited as on the simplification of the
Effective Date. shareholding  structure
Accordingly, 222,409 and reduction of
Equity  Shares  were shareholding tiers, (iii)
allotted to  Mahima creating greater
Agarwal, 76,248 Equity synergies between the
Shares were allotted to businesses  of  the
Prem Lata Agarwal, companies; (iv)
484,719 Equity Shares effectively  optimizing
were allotted to Puneet the overall
Agarwal, 50,017 Equity administration and

Shares were allotted to
Rudra Agarwal, 625,323
Equity  Shares  were
allotted to  Darshan
Kumar & Sons (HUF),
143,048 Equity Shares
were allotted to Vineet
Aggarwal, 56,352 Equity
Shares were allotted to
Nitin  Agarwal, 111
Equity  Shares  were
allotted to Roshan Lal
Agarwal, 824,279 Equity
Shares were allotted to

Sushma Agarwal, 111
Equity  Shares  were
allotted to Ishant

Agarwal, 579,085 Equity
Shares were allotted to
Samiha Agarwal,
139,047 Equity Shares
were allotted to Nikhil
Agarwal, 106,703 Equity
Shares were allotted to
Madhu Agarwal, 3,001

statutory  compliances,
and (iv) elimination of
multiplicity  of  the
companies. For details,
see  “History  and
Certain Corporate
Matters - Mergers or
amalgamations in the
last 10 years” on page
206.
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Kumar Agarwal & Sons,
211,820 Equity Shares
were allotted to Prem
Lata Agarwal, 93 Equity
Shares were allotted to
Puneet Agarwal, 111,921
Equity  Shares  were
allotted to  Yogesh
Agarwal, 151,899 Equity
Shares were allotted to
Raj Bala  Agarwal,
536,865 Equity Shares
were allotted to Vineet
Aggarwal, 38,488 Equity
Shares were allotted to
Ishant Agarwal, 659,129
Equity  Shares  were
allotted to Nitesh
Agarwal, 295,411 Equity
Shares were allotted to
Nikhil Agarwal, 391,396
Equity  Shares  were
allotted to Madhu
Agarwal, 93 Equity
Shares were allotted to
Tek Chand Agarwal
(HUF) and 932 Equity
Shares were allotted to
Mohan Lal Bansal.

Date of | Reason/Nature Name of allottees Number of Face Issue Form of | Benefits accrued to
allotment | of allotment equity shares | value (%) | price per |considera our Company
Allotted equity tion
share ()
Equity  Shares  were
allotted to Tek Chand
Agarwal (HUF) and
1,111 Equity Shares were
allotted to  Pardeep
Bansal.
September |Allotment Allotment to the equity| 2,770,805 10 N.A. |Other than [This allotment was
25,2023  |pursuant to [shareholders of Gargo Cash pursuant to the Scheme
Scheme of |Investments Private of Arrangement Il, by
Arrangement Il |Limited in proportion of way of which our
the equity shares held by Company intended (i)
them in Gargo simplification of the
Investments Private corporate structure (ii)
Limited as on the simplification of the
Effective Date. shareholding structure
Accordingly, 372,758 and reduction of
Equity  Shares  were shareholding tiers, (iii)
allotted to  Krishan creating greater

synergies between the

businesses  of  the
companies; (iv)
effectively  optimizing
the overall
administration and

statutory  compliances,
and (iv) elimination of
multiplicity  of  the
companies. For details,
see  “History  and
Certain Corporate
Matters - Mergers or
amalgamations in the
last 10 years” on page
206.

3. Issue of shares at a price lower than the Offer Price in the last year

Except as disclosed below, our Company has not issued any Equity Shares at a price which may be lower than
the Offer Price, during the period of one year preceding the date of this Draft Red Herring Prospectus.

proportion of the equity

Date of | Reason/Nature Name of allottees Number of Face Issue Form of | Whether the allottees
allotment | of allotment equity shares | value () | price per |considera are Promoter or
Allotted equity tion members of the
share () Promoter Group
September |Allotment Allotment to the equity| 3,311,564 10 N.A. |Other than |[Except Mahima
25,2023  |pursuant to |shareholders of ASM Cash Agarwal, Rudra
Scheme of |(India) Investments Agarwal, Sushma
Arrangement Il |Private  Limited in Agarwal and Pardeep

Bansal, all allottees are

96




Date of
allotment

Reason/Nature
of allotment

Name of allottees

Number of
equity shares
Allotted

Face
value (%)

Issue
price per
equity
share ()

Form of
considera
tion

Whether the allottees

are Promoter or
members of the
Promoter Group

shares held by them in
ASM (India) Investments
Private Limited as on the
Effective Date.
Accordingly, 222,409
Equity  Shares  were
allotted to  Mahima
Agarwal, 76,248 Equity
Shares were allotted to
Prem Lata Agarwal,
484,719 Equity Shares
were allotted to Puneet
Agarwal, 50,017 Equity
Shares were allotted to
Rudra Agarwal, 625,323
Equity  Shares  were
allotted to  Darshan
Kumar & Sons (HUF),
143,048 Equity Shares
were allotted to Vineet
Aggarwal, 56,352 Equity
Shares were allotted to
Nitin ~ Agarwal, 111
Equity  Shares  were
allotted to Roshan Lal
Agarwal, 824,279 Equity
Shares were allotted to
Sushma Agarwal, 111
Equity  Shares  were
allotted to Ishant
Agarwal, 579,085 Equity
Shares were allotted to
Samiha Agarwal,
139,047 Equity Shares
were allotted to Nikhil
Agarwal, 106,703 Equity
Shares were allotted to
Madhu Agarwal, 3,001
Equity  Shares  were
allotted to Tek Chand
Agarwal (HUF) and
1,111 Equity Shares were
allotted to  Pardeep
Bansal.

either  Promoters
members of
Promoter Group.

or
the

September
25, 2023

Allotment
pursuant to
Scheme of
Arrangement 11

Allotment to the equity
shareholders of Gargo
Investments Private
Limited in proportion of
the equity shares held by

them in Gargo
Investments Private
Limited as on the
Effective Date.

Accordingly, 372,758
Equity  Shares  were
allotted  to Krishan
Kumar Agarwal & Sons,
211,820 Equity Shares
were allotted to Prem
Lata Agarwal, 93 Equity
Shares were allotted to
Puneet Agarwal, 111,921
Equity  Shares  were

2,770,805

10

N.A.

Other than
Cash

Except  Mohan
Bansal, all allottees
either  Promoters
members of
Promoter Group.

Lal
are

or
the
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Date of
allotment

Reason/Nature
of allotment

Name of allottees

Number of
equity shares
Allotted

Face
value (%)

Issue
price per
equity
share ()

Form of
considera
tion

Whether the allottees
are Promoter or
members of the
Promoter Group

allotted to  Yogesh
Agarwal, 151,899 Equity
Shares were allotted to
Raj Bala  Agarwal,
536,865 Equity Shares
were allotted to Vineet
Aggarwal, 38,488 Equity
Shares were allotted to
Ishant Agarwal, 659,129
Equity  Shares  were
allotted to Nitesh
Agarwal, 295,411 Equity
Shares were allotted to
Nikhil Agarwal, 391,396
Equity  Shares  were
allotted to Madhu
Agarwal, 93  Equity
Shares were allotted to
Tek Chand Agarwal
(HUF) and 932 Equity
Shares were allotted to
Mohan Lal Bansal.

4.  Allotment of shares pursuant to schemes of arrangement

Except as disclosed in “— Equity share Capital history of our Company” on page 80, our Company has not allotted
any Equity Shares or preference shares pursuant to a scheme of amalgamation approved under Sections 391 to
394 of the Companies Act 1956 or Sections 230 to 234 of the Companies Act 2013.

5. Issue of equity shares under employee stock option schemes

Our Company does not have any employee stock option schemes as on the date of this Draft Red Herring

Prospectus.

6.  History of the share capital held by our Promoters

As on the date of this Draft Red Herring Prospectus, our Promoters collectively hold 12,849,352 Equity Shares,
equivalent to 56.70% of the issued, subscribed and paid-up Equity Share capital of our Company.

(@  Build-up of the shareholding of our Promoters in our Company
The details regarding the shareholding of our Promoters since incorporation of our Company are set forth in the
table below:
Date of Nature of transaction Number of | Nature Face Issue price/ Percentage Percentage
allotment/ equity of value per transfer of the pre- of the post-
transfer shares conside equity price per Offer share Offer share
ration share () | equity share | capital (%)* | capital (%)
®)
Krishan Kumar Agarwal
December Subscription to MOA 100 Cash 10 10 Negligible [e]
10, 1986
December Further issuance as 26,550 Other 10 N.A. 0.12 [e]
28, 1987 purchase consideration than
for acquisition of Delhi cash
Assam Roadways
Corporation, a
partnership firm
January 1, | Transfer to Asha Rani 4) Cash 10 10 Negligible [e]
1989
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Date of Nature of transaction Number of | Nature Face Issue price/ Percentage Percentage
allotment/ equity of value per transfer of the pre- of the post-
transfer shares conside equity price per Offer share Offer share
ration share () | equity share | capital (%)* | capital (%)
®)
January 1, | Transfer to Bhumesh 4) Cash 10 10 Negligible [e]
1989 Lal
January 1, | Transfer to Babu Lal 4) Cash 10 10 Negligible [e]
1989
January 1, | Transfer to  Gulab 4) Cash 10 10 Negligible [e]
1989 Chand Sharma
January 1, | Transfer to  Gauri 4) Cash 10 10 Negligible [e]
1989 Shankar Gupta
January 1, | Transfer to Lekhraj 4) Cash 10 10 Negligible [e]
1989 Gupta
January 1, | Transfer to  Nikhil ?3) Cash 10 10 Negligible [e]
1989 Agarwal
January 1, | Transfer to  Nitin (3) Cash 10 10 Negligible [e]
1989 Agarwal
January 1, | Transfer to Parmanand (@) Cash 10 10 Negligible [e]
1989 Bansal
January 1, | Transfer to Ramesh 4 Cash 10 10 Negligible [e]
1989 Chand Agarwal
January 1, | Transfer to Ram Bilas 4 Cash 10 10 Negligible [e]
1989 Sharma
January 1, | Transfer to Krishna (@) Cash 10 10 Negligible [e]
1989 Bansal
January 1, | Transfer to Santosh 4) Cash 10 10 Negligible [e]
1989
March 17, | Bonus issue in the ratio 26,600 Bonus 10 N.A. 0.12 [e]
1997 of 1:1
July 29, | Transfer from Krishna 10,000 Cash 10 10 0.04 [e]
1998 Agarwal
July 29, | Transfer from Vivek 8,500 Cash 10 10 0.04 [e]
1998 Agarwal
March 14, | Transfer from Krishan 9,000 Cash 10 10 0.04 [e]
2000 Kumar Agarwal & Sons
December Further issuance 24,200 Cash 10 10 0.11 [e]
30, 2000
March 15, | Bonus issue in the ratio 62,940 Bonus 10 N.A. 0.28 [e]
2001 of 3:5
April 24, | Transfer to ASM (India) (45,700) Cash 10 23 (0.20) [e]
2004 Investments Pvt. Ltd.
March 30, | Bonus issue in the ratio 152,675 Bonus 10 N.A. 0.67 [e]
2005 of 5:4
April 28, | Transfer to Priti Bansal (6,000) Cash 10 10 (0.03) [e]
2005
May 28, | Transfer to Ram Niwas (5,000) Cash 10 10 (0.02) [e]
2005
May 28, | Transfer to Maina Devi (5,000) Cash 10 10 (0.02) [e]
2005
June 13, | Transfer to Nikhita (25,000) Cash 10 10 (0.11) [e]
2005 Goyal
September Transfer to Pardeep (2,000) Cash 10 10 (0.01) [e]
1, 2005 Bansal
September Transfer to  Harish (5,000) Cash 10 10 (0.02) [e]
1, 2005 Kumar Gupta
February Transfer to Ankit Garg (6,000) Cash 10 50 (0.03) [e]
14, 2006
February Transfer to Rashmi (7,000) Cash 10 50 (0.03) [e]
14, 2006 Garg
February Transfer to  Sajjan (7,000) Cash 10 50 (0.03) [e]
14, 2006 Kumar Garg
February Bonus issue in the ratio 206,815 Bonus 10 N.A. 0.91 [e]
28, 2008 of 1:1
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Date of Nature of transaction Number of | Nature Face Issue price/ Percentage Percentage
allotment/ equity of value per transfer of the pre- of the post-
transfer shares conside equity price per Offer share Offer share
ration share () | equity share | capital (%)* | capital (%)
R®)
June 23, | Transfer from Vishnu 4,000 Cash 10 100 0.02 [e]
2009 Sharma
July 14, | Transfer from Ravinder 30,000 Cash 10 60 0.13 [e]
2010 Kumar Jindal & Sons
HUF
August 5, | Transfer from Narender 30,000 Cash 10 60 0.13 [e]
2010 Kumar Jindal & Sons
HUF
Transfer from Pushpa 24,000 Cash 10 60 0.11 [e]
Jindal
August 5, | Transfer from Mahabir 36,000 Cash 10 60 0.16 [e]
2010 Parshad Jindal & Sons
HUF
March 15, | Transfer from Apoorva 3,500 Cash 10 135 0.02 [e]
2011 Kumar
March 26, | Transfer from Prem 3,000 Cash 10 60 0.01 [e]
2011 Lata Agarwal
March 28, | Transfer from Dipesh 5,000 Cash 10 120 0.02 [e]
2011 Garg
March 30, | Transfer from Rinki 2,000 Cash 10 135 0.01 [e]
2011 Kumari
May 10, | Transfer from Dipesh 5,000 Cash 10 120 0.02 [e]
2011 Garg
May 12, | Transfer from Krishan 2,000 Cash 10 60 0.01 [e]
2011 Kumar & Sons
June 17, | Transfer from Dipesh 4,000 Cash 10 120 0.02 [e]
2011 Garg
July 18, | Transfer from Vinod 180 Cash 10 95 Negligible [e]
2011 Gupta
May 16, | Transfer from Prem 2,000 Cash 10 100 0.01 [e]
2013 Lata Agarwal
June 11, | Transfer from Krishan 2,000 Cash 10 100 0.01 [e]
2013 Kumar & Sons
October 30, | Transfer from Satya 4,500 Cash 10 100 0.02 [e]
2014 Bhama Agarwal
October 30, | Transfer from Atma 4,000 Cash 10 100 0.02 [e]
2014 Ram Agarwal
October 30, | Transfer from Atma 1,500 Cash 10 100 0.01 [e]
2014 Ram Agarwal HUF
November Transfer from Ritu 2,000 Cash 10 100 0.01 [e]
11, 2014 Agarwal
November Transfer from Lalit 500 Cash 10 100 Negligible [e]
12,2014 Agarwal
November Transfer from Lalit 1,500 Cash 10 100 0.01 [e]
21,2014 Agarwal HUF
December Transfer from Usha 1,000 Cash 10 100 Negligible [e]
22,2014 Agarwal
August 10, | Transfer to Arun Goel (18,000) Cash 10 100 (0.08) [e]
2015
August 10, | Transfer to Sangeeta (7,000) Cash 10 100 (0.03) [e]
2015 Goel
November Transfer from Atma 1,000 Cash 10 100 Negligible [e]
9, 2016 Ram Agarwal
November Transfer from Satya 1,500 Cash 10 100 0.01 [e]
9, 2016 Bhama Agarwal
November Transfer from Satya 1,500 Cash 10 100 0.01 [e]
11, 2016 Bhama Agarwal
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Date of Nature of transaction Number of | Nature Face Issue price/ Percentage Percentage
allotment/ equity of value per transfer of the pre- of the post-
transfer shares conside equity price per Offer share Offer share
ration share () | equity share | capital (%)* | capital (%)
R®)
January 23, | Transfer from  Ram 3,000 Cash 10 220 0.01 [e]
2017 Bilas Sharma
January 24, | Transfer from  Ram 1,000 Cash 10 220 Negligible [e]
2017 Bilas Sharma
June 17, | Gift to Ishant Agarwal (99,690) Gift 10 N.A. (0.44) [e]
2017
June 20, | Giftto Ishant Agarwal (50,310) Gift 10 N.A. (0.22) [e]
2017
August 10, | Transfer to CJ Logistics (236,820) Cash 10 272.52 (1.05) [e]
2017 Corporation
November Transfer from Pardeep 19,000 Cash 10 250 0.08 [e]
15, 2018 Bansal HUF
April 13, | Transfer from Dheeraj 35,000 Cash 10 225 0.15 [e]
2020 Gupta
April 13, | Transfer from Harish 30,000 Cash 10 225 0.13 [e]
2020 Gupta
April 13, | Transfer from Kanishk 35,000 Cash 10 225 0.15 [e]
2020 Gupta
April 15, | Transfer from Kanishk 35,000 Cash 10 225 0.15 [e]
2021 Gupta
April 15, | Transfer from Dheeraj 35,000 Cash 10 225 0.15 [e]
2021 Gupta
April 15, | Transfer from Harish 30,000 Cash 10 225 0.13 [e]
2021 Gupta
September Transmission from 342 N.A. 10 N.A. Negligible [e]
30, 2021 Chander Kala Agarwal
Total (A) 396,832 1.75 [e]
Darshan Kumar Agarwal
December Subscription to MOA 100 Cash 10 10 Negligible [e]
10, 1986
December Further issuance as 3,500 Cash 10 10 0.02 [e]
28, 1987 purchase consideration
for acquisition of Delhi
Assam Roadways
Corporation, a
partnership firm
December Further issuance 9,200 Cash 10 10 0.04 [e]
01, 1989
March 31, | Further issuance 7,400 Cash 10 10 0.03 [e]
1994
September Transfer from Vineet 2,870 Cash 10 10 0.01 [e]
29,1994 Aggarwal
September Transfer from Vibha 4,370 Cash 10 10 0.02 [e]
29, 1994 Agarwal
March 17, | Bonus Issue in the ratio 27,440 Bonus 10 N.A. 0.12 [e]
1997 of 1:1
March 31, | Further issuance 15,000 Cash 10 10 0.07 [e]
1998
July 29, | Transfer from Amit 6,000 Cash 10 10 0.03 [e]
1998 Agarwal
March 15, | Bonus Issue in the ratio 45,528 Bonus 10 N.A. 0.20 [e]
2001 of 3:;5
April 20, | Transfer to ASM (India) (48,440) Cash 10 20 (0.21) [e]
2004 Investments Private
Limited
March 30, | Bonus Issue in the ratio 91,210 Bonus 10 N.A. 0.40 [e]
2005 of 5:4
November Transfer from Nitin 4,500 Cash 10 10 0.02 [e]
16, 2005 Agarwal
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Date of Nature of transaction Number of | Nature Face Issue price/ Percentage Percentage
allotment/ equity of value per transfer of the pre- of the post-
transfer shares conside equity price per Offer share Offer share
ration share () | equity share | capital (%)* | capital (%)
®)
November Transfer from Raj Bala 3,600 Cash 10 10 0.02 [e]
16, 2005 Agarwal
February Bonus Issue in the ratio 172,278 Bonus 10 N.A. 0.76 [e]
28, 2008 of 1:1
October 19, | Transfer from Laxmi 20,000 Cash 10 20 0.09 [e]
2012 Devi
June 04, | Transfer from Nikita 6,635 Cash 10 10 0.03 [e]
2013 Goyal
August 10, | Transfer to CJ Logistics (178,483) Cash 10 272.52 (0.79) [e]
2017 Corporation
April 16, | Transfer to ASM India (31,000) Cash 10 272.52 (0.14) [e]
2021 Investments Private
Limited
September Transmission from 342 N.A. 10 N.A. Negligible [e]
30, 2021 Chander Kala Agarwal
Total (B) 162,050 0.72 [o]
Roshan Lal Agarwal
December Subscription to MOA 100 Cash 10 10 Negligible [e]
10, 1986
December Further issuance as 28,550 Other 10 N.A. 0.13 [o]
28, 1987 purchase consideration than
for acquisition of Delhi cash
Assam Roadways
Corporation, a
partnership firm
March 28, | Transfer from C.R. 5,000 Cash 10 10 0.02 [e]
1990 Agarwal
March 17, | Bonus issue in the ratio 33,650 Bonus 10 N.A. 0.15 [e]
1997 of 1:1
March 31, | Further issuance 14,500 Cash 10 10 0.06 [e]
1998
July 29, | Transfer from Preeti 9,000 Cash 10 10 0.04 [e]
1998 Agarwal
March 15, | Bonus issue in the ratio 54,480 Bonus 10 N.A. 0.24 [e]
2001 of 3:5
April 28, | Transfer to  Gargo (41,150) Cash 10 28 (0.18) [e]
2004 Investments Private
Limited
March 15, | Transfer from Puneet 2 Cash 10 30 Negligible [e]
2005 Agarwal
March 30, | Bonus issue in the ratio 130,165 Bonus 10 N.A. 0.57 [e]
2005 of 5:4
April 28, | Transfer to Pushpa (1,400) Cash 10 10 (0.01) [e]
2005 Bansal
June 28, | Transferred to Harish (20,000) Cash 10 10 (0.09) [e]
2005 Kumar
September Transfer to Pardeep (2,000) Cash 10 10 (0.01) [e]
1, 2005 Bansal
August 08, | Transfer from Ashish 4,000 Cash 10 10 0.02 [e]
2006 Goyal
August 08, | Transfer from Manju 5,000 Cash 10 10 0.02 [e]
2006 Goyal
August 08, | Transfer from 5,000 Cash 10 10 0.02 [e]
2006 Brhamanand Goyal
February Bonus issue in the ratio 224,897 Bonus 10 N.A. 0.99 [e]
28, 2008 of 1:1
July 06, | Transfer from Harish 50,000 Cash 10 12.50 0.22 [e]
2012 Gupta
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Date of Nature of transaction Number of | Nature Face Issue price/ Percentage Percentage
allotment/ equity of value per transfer of the pre- of the post-
transfer shares conside equity price per Offer share Offer share
ration share () | equity share | capital (%)* | capital (%)
®)
July 04, | Transfer from Nikhita 10,000 Cash 10 10 0.04 [e]
2013 Goyal
July 04, | Transfer from Vivek 5,000 Cash 10 10 0.02 [e]
2013 Goyal
August 10, | Transfer to CJ Logistics (236,745) Cash 10 272.52 (1.04) [e]
2017 Corporation
September Transmission from 342 N.A. 10 N.A. Negligible [e]
30, 2021 Chander Kala Agarwal
September Allotment pursuant to 111 Other 10 N.A. Negligible [e]
25,2023 Scheme of Arrangement than
Il cash
September Transfer from CJ 50,000 Cash 10 272.52 0.22 [e]
26, 2023 Logistics Corporation
Total (C) 328,502 1.45 [e]
Narender Kumar Agarwal
December Subscription to MOA 100 Cash 10 10 Negligible [e]
10, 1986
December Further issuance as 2,500 Cash 10 10 0.01 [e]
28, 1987 purchase consideration
for acquisition of Delhi
Assam Roadways
Corporation, a
partnership firm
December Further issuance 2,800 Cash 10 10 0.01 [e]
01, 1989
March 31, | Further issuance 22,100 Cash 10 10 0.10 [e]
1994
September Transfer from Nikhil 1,670 Cash 10 10 0.01 [e]
29, 1994 Agarwal
March 17, | Bonus Issue in the ratio 29,170 Bonus 10 N.A. 0.13 [e]
1997 of 1:1
March 31, | Further issuance 26,000 Cash 10 10 0.11 [e]
1998
July 29, | Transfer from Hukam 4,400 Cash 10 10 0.02 [e]
1998 Chand Bansal
March 15, | Bonus Issue in the ratio 53,244 Bonus 10 N.A. 0.23 [e]
2001 of 3:5
November Further issuance 4,500 Cash 10 10 0.02 [e]
25, 2002
March 31, | Further issuance 15,000 Cash 10 10 0.07 [e]
2003
October 16, | Further issuance 7,300 Cash 10 10 0.03 [e]
2003
November Further issuance 1,400 Cash 10 10 0.01 [e]
28, 2003
March 30, | Further issuance 25,600 Cash 10 10 0.11 [e]
2004
April 18, | Transfer to  Gargo (61,220) Cash 10 18 (0.27) [e]
2004 Investments Private
Limited
March 30, | Bonus Issue in the ratio 168,205 Bonus 10 N.A. 0.74 (o]
2005 of 5:4
June 28, | Transfer to Harish (50,000) Cash 10 10 (0.22) [e]
2005 Kumar Gupta
February Gift of Equity Shares 278,000 Gift 10 N.A. 1.23 [e]
14, 2006 received from Chander
Kala Agarwal
August 08, | Transfer from Surinder 1,500 Cash 10 10 0.01 [e]
2006 Kumar
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Date of Nature of transaction Number of | Nature Face Issue price/ Percentage Percentage
allotment/ equity of value per transfer of the pre- of the post-
transfer shares conside equity price per Offer share Offer share
ration share () | equity share | capital (%)* | capital (%)
®)
August 08, | Transfer from Madan 1,500 Cash 10 10 0.01 [e]
2006 Lal (HUF)
August 08, | Transfer from Raj 1,500 Cash 10 10 0.01 [e]
2006 Kumar
August 08, | Transfer from Shashi 1,500 Cash 10 10 0.01 [e]
2006 Devi
August 08, | Transfer from Parveen 1,600 Cash 10 10 0.01 [e]
2006 Devi
August 08, | Transfer from Vinod 1,600 Cash 10 10 0.01 [e]
2006 Kumar (HUF)
August 08, | Transfer from Raj 1,600 Cash 10 10 0.01 [e]
2006 Kumar (HUF)
August 08, | Transfer from Seema 1,600 Cash 10 10 0.01 [e]
2006
August 08, | Transfer from Madan 1,600 Cash 10 10 0.01 [e]
2006 Lal
August 08, | Transfer from Vinod 1,500 Cash 10 10 0.01 [e]
2006 Kumar
February Transfer to Bhupeshh (6,250) Cash 10 200 (0.03) [e]
18, 2008 Sharma
February Transfer to Sudarshan (6,250) Cash 10 200 (0.03) [e]
18, 2008 Sharma
February Bonus Issue in the ratio 533,769 Bonus 10 N.A. 2.36 [e]
28, 2008 of 1:1
May 26, | Transfer from 12,500 Cash 10 100 0.06 [e]
2009 Bhupeshh Sharma
May 26, | Transfer from 12,500 Cash 10 100 0.06 [e]
2009 Sudarshan Sharma
July 9, 2012 | Transfer from Bimla 50,000 Cash 10 e 0.22 [e]
Devi
July 9,2012 | Transfer from Manish 50,000 Cash 10 e 0.22 [e]
Kumar
April 30, | Transfer from partition 100,000 Other 10 N.A. 0.44 [e]
2015 of Narender Kumar & than
Sons (HUF) cash
June 23, | Giftto Ishant Agarwal (125,000) Gift 10 N.A. (0.55) [e]
2017
June 23, | Giftto Nitesh Agarwal (25,000) Gift 10 N.A. (0.11) [e]
2017
June 30, | Giftto Saranya Agarwal (25,000) Gift. 10 N.A. (0.11) [e]
2017
August 10, | Transfer to CJ Logistics (536,983) Cash 10 272.52 (2.37) [e]
2017 Corporation
January 25, | Gift to Shriyukt (50,000) Gift 10 N.A. (0.22) [e]
2021 Agarwal
September Transmission from 342 N.A. 10 N.A. Negligible [e]
30, 2021 Chander Kala Agarwal
September Transfer  from  CJ 100,000 Cash 10 272.52 0.44 [e]
26, 2023 Logistics Corporation
Total (D) 630,897 2.78 [o]
CJ LOGISTICS CORPORATION
August 10, | Transfer from Krishan 236,820 Cash 10 272.52 1.05 [e]
2017 Kumar Agarwal
August 10, | Transfer from Krishan 100,000 Cash 10 272.52 0.44 [e]
2017 Kumar Agarwal & Sons
August 10, | Transfer from Mahima 423,500 Cash 10 272.52 1.87 [e]
2017 Agarwal
August 10, | Transfer from Prem 151,864 Cash 10 272.52 0.67 [e]
2017 Lata Agarwal
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Date of Nature of transaction Number of | Nature Face Issue price/ Percentage Percentage
allotment/ equity of value per transfer of the pre- of the post-
transfer shares conside equity price per Offer share Offer share
ration share () | equity share | capital (%)* | capital (%)
®)

August 10, | Transfer from Aadit 20,000 Cash 10 272.52 0.09 [e]
2017 Agarwal
August 10, | Transfer from Puneet 247,500 Cash 10 272.52 1.09 [e]
2017 Agarwal (HUF)
August 10, | Transfer from Puneet 52,582 Cash 10 272.52 0.23 [e]
2017 Agarwal
August 10, | Transfer from Aryan 20,000 Cash 10 272.52 0.09 [e]
2017 Agarwal
August 10, | Transfer from Swati 118,500 Cash 10 272.52 0.52 [e]
2017 Agarwal
August 10, | Transfer from Shweta 169,614 Cash 10 272.52 0.75 [e]
2017 Gupta
August 10, | Transfer from Yogesh 117,440 Cash 10 272.52 0.52 [e]
2017 Agarwal
August 10, | Transfer from Rudra 18,500 Cash 10 272.52 0.08 [e]
2017 Agarwal
August 10, | Transfer from Kanishk 30,000 Cash 10 272.52 0.13 [e]
2017 Gupta
August 10, | Transfer from Darshan 178,483 Cash 10 272.52 0.79 [e]
2017 Kumar Agarwal
August 10, | Transfer from Darshan 100,000 Cash 10 272.52 0.44 [e]
2017 Kumar & Sons (HUF)
August 10, | Transfer from Raj Bala 475,646 Cash 10 272.52 2.10 [e]
2017 Agarwal
August 10, | Transfer from Vineet 19,000 Cash 10 272.52 0.08 [e]
2017 Aggarwal HUF
August 10, | Transfer from Vineet 281,500 Cash 10 272.52 1.24 [e]
2017 Aggarwal
August 10, | Transfer from Nitin 300,000 Cash 10 272.52 1.32 [e]
2017 Agarwal
August 10, | Transfer from lesha 19,000 Cash 10 272.52 0.08 [e]
2017 Agarwal
August 10, | Transfer from Radhika 19,000 Cash 10 272.52 0.08 [e]
2017 Agarwal
August 10, | Transfer from Vibha 70,000 Cash 10 272.52 0.31 [e]
2017 Gupta
August 10, | Transfer from Nitin 19,000 Cash 10 272.52 0.08 [e]
2017 Agarwal (HUF)
August 10, | Transfer from Kashvi 18,500 Cash 10 272.52 0.08 [e]
2017 Agarwal
August 10, | Transfer from Roshan 236,745 Cash 10 272.52 1.04 [e]
2017 Lal Agarwal
August 10, | Transfer from Sushma 59,750 Cash 10 272.52 0.26 [e]
2017 Agarwal
August 10, | Transfer from Ishant 451,539 Cash 10 272.52 1.99 [e]
2017 Agarwal
August 10, | Transfer from Nitesh 231,905 Cash 10 272.52 1.02 [e]
2017 Agarwal
August 10, | Transfer from Nitesh 19,000 Cash 10 272.52 0.08 [e]
2017 Agarwal (HUF)
August 10, | Transfer from Udyanka 221,000 Cash 10 272.52 0.98 [e]
2017 Agarwal
August 10, | Transfer from Narender 536,983 Cash 10 272.52 2.37 [e]
2017 Kumar Agarwal
August 10, | Transfer from Madhu 566,348 Cash 10 272.52 2.50 [e]
2017 Bala
August 10, | Transfer from Nikhil 280,970 Cash 10 272.52 1.24 [e]
2017 Agarwal
August 10, | Transfer from Samiha 18,340 Cash 10 272.52 0.08 [e]
2017 Agarwal
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Date of Nature of transaction Number of | Nature Face Issue price/ Percentage Percentage
allotment/ equity of value per transfer of the pre- of the post-
transfer shares conside equity price per Offer share Offer share
ration share () | equity share | capital (%)* | capital (%)
®)
August 10, | Transfer from Shilpy 18,300 Cash 10 272.52 0.08 [e]
2017 Agarwal
August 10, | Transfer from Saranya 18,300 Cash 10 272.52 0.08 [e]
2017 Agarwal
August 10, | Transfer from ASM 750,000 Cash 10 272.52 3.31 [e]
2017 (India) Investments Pvt.
Ltd.

August 10, | Transfer from Gargo 448,000 Cash 10 272.52 1.98 [e]
2017 Investments Pvt. Ltd.
August 10, | Transfer from Tek 10,500 Cash 10 272.52 0.05 [e]
2017 Chand Agarwal (HUF)
August 10, | Transfer from Pardeep 19,790 Cash 10 272.52 0.09 [e]
2017 Bansal
August 10, | Transfer from Parveen 21,000 Cash 10 272.52 0.09 [e]
2017 Bansal (HUF)
August 10, | Transfer from Pardeep 21,000 Cash 10 272.52 0.09 [e]
2017 Bansal (HUF)
August 10, | Transfer from Ritu 13,900 Cash 10 272.52 0.06 [e]
2017 Bansal
August 10, | Transfer from  Priti 16,400 Cash 10 272.52 0.07 [e]
2017 Bansal
August 10, | Transfer from Saran 18,500 Cash 10 272.52 0.08 [e]
2017 Khemka
August 10, | Transfer from Praveen 11,100 Cash 10 272.52 0.05 [e]
2017 Kumar Bansal
August 10, | Transfer from Anu 16,500 Cash 10 272.52 0.07 [e]
2017 Gupta
August 10, | Transfer from Deepak 10,000 Cash 10 272.52 0.04 [e]
2017 Agarwal
August 10, | Transfer from Deepak 10,000 Cash 10 272.52 0.04 [e]
2017 Agarwal (HUF)
August 10, | Transfer from Kusum 10,000 Cash 10 272.52 0.04 [e]
2017 Agarwal
August 10, | Transfer from Shalini 10,000 Cash 10 272.52 0.04 [e]
2017 Agarwal
August 10, | Transfer from Surbhi 10,000 Cash 10 272.52 0.04 [e]
2017 Bansal
August 10, | Transfer from Vandana 10,000 Cash 10 272.52 0.04 [e]
2017
August 10, | Transfer from Nitesh 8,610 Cash 10 272.52 0.04 [e]
2017 Gupta
August 10, | Transfer from Naman 7,500 Cash 10 272.52 0.03 [e]
2017 Bansal
August 10, | Transfer from Yash 7,500 Cash 10 272.52 0.03 [e]
2017 Bansal
August 10, | Transfer from Pardip 6,000 Cash 10 272.52 0.03 [e]
2017 Goel (HUF)
August 10, | Transfer from Usha 9,000 Cash 10 272.52 0.04 [e]
2017 Agarwal
August 10, | Transfer from Harish 125,000 Cash 10 272.52 0.55 [e]
2017 Kumar Gupta
August 10, | Transfer from Harish 75,000 Cash 10 272.52 0.33 [e]
2017 Kumar Gupta (HUF)
August 10, | Transfer from Atma 18,000 Cash 10 272.52 0.08 [e]
2017 Ram Hemraj Agarwal
August 10, | Transfer from Atma 25,500 Cash 10 272.52 0.11 [e]
2017 Ram Agarwal (HUF)
August 10, | Transfer from Mukesh 8,250 Cash 10 272.52 0.04 [e]
2017 Kumar Agarwal
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Date of Nature of transaction Number of | Nature Face Issue price/ Percentage Percentage
allotment/ equity of value per transfer of the pre- of the post-
transfer shares conside equity price per Offer share Offer share
ration share () | equity share | capital (%)* | capital (%)
®)
August 10, | Transfer from Sanjay 3,750 Cash 10 272.52 0.02 [e]
2017 Agarwal
August 10, | Transfer from Lalit 9,000 Cash 10 272.52 0.04 [e]
2017 Kumar Atmaram
Agarwal
August 10, | Transfer from Lalit 15,500 Cash 10 272.52 0.07 [e]
2017 Kumar Atmaram
Agarwal (HUF)
August 10, | Transfer from Naveen 30,000 Cash 10 272.52 0.13 [e]
2017 Kumar Singal
August 10, | Transfer from Bimla 10,000 Cash 10 272.52 0.04 [e]
2017 Devi Singal
August 10, | Transfer from Neelam 12,500 Cash 10 272.52 0.06 [e]
2017 Agarwal
August 10, | Transfer from Vivek 12,500 Cash 10 272.52 0.06 [e]
2017 Agarwal
August 10, | Transfer from Arun 11,8000 Cash 10 272.52 0.52 [e]
2017 Goel
August 10, | Transfer from Sangeeta 7,000 Cash 10 272.52 0.03 [e]
2017 Goel
August 10, | Transfer from Rajesh 20,000 Cash 10 272.52 0.09 [e]
2017 Kumar Agarwal
August 10, | Transfer from Sakshi 68,000 Cash 10 272.52 0.30 [e]
2017 Agarwal
August 10, | Private Placement 4,062,142 Cash 10 272.52 17.92 [e]
2017
September Transfer to Prem Lata (150,000) Cash 10 272.52 (0.66) [e]
26, 2023 Agarwal
September Transfer to  Vineet (75,000) Cash 10 272.52 (0.33) [e]
26, 2023 Aggarwal
September Transfer  to  Nitin (75,000) Cash 10 272.52 (0.33) [e]
26, 2023 Agarwal
September Transfer to Roshan Lal (50,000) Cash 10 272.52 0.22) (o]
26, 2023 Agarwal
September Transfer to  Ishant (100,000) Cash 10 272.52 (0.44) [e]
26, 2023 Agarwal
September Transfer to Narender (100,000) Cash 10 272.52 (0.44) [e]
26, 2023 Kumar Agarwal
September Transfer to  Nikhil (50,000) Cash 10 272.52 (0.22) [e]
26, 2023 Agarwal
Total (E) 11,331,071 50.00 [o]
Total [(A) +(B) +(C)+ | 12,849,352 56.70 [o]
(D) + (B)]

*The pre-Offer Equity Share capital (%) has been rounded off up to two decimal places.

(b)  Details of minimum Promoters’ contribution and lock-in

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted post-
Offer Equity Share capital of our Company held by our Promoters, shall be considered as minimum Promoters’
contribution and locked-in for a period of 18 months from the date of Allotment or any other period as may be
prescribed under applicable law (“Minimum Promoters’ Contribution”) and the shareholding of our Promoters
in excess of 20% shall be locked in for a period of six months from the date of Allotment.

Our Promoters have given consent to include such number of Equity Shares held by them, in aggregate, as may
constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as the Minimum Promoters’
Contribution. Our Promoters have agreed not to sell, transfer, charge, pledge or otherwise encumber in any
manner, the Minimum Promoters’ Contribution from the date of filing of this Draft Red Herring Prospectus, until
the expiry of the lock-in period specified above, or for such other time as required under SEBI ICDR Regulations,

except as may be permitted, in accordance with the SEBI ICDR Regulations.
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Details of the Equity Shares held by our Promoters, which will be locked-in as Minimum Promoters” Contribution
are set forth in the table below:

Name of Number of | Number Date of | Nature of Face Offer/ Percentag | Percentag
Promoter Equity of Equity | allotment/ | transactio | Value per | Acquisitio | e of the e of the
Shares Shares | transfer of n Equity n price | pre- Offer post-
held locked-in Equity Share }) per paid-up Offer
Shares Equity capital paid-up
and when Share ]) (%) capital
made fully (%0)
paid-up
[e] [e] [e] (] [e] [e] [] [e] [o]
[e] [e] [e] [e] [o] [o] [e] [e] []
Grand Total [e]

Note: To be updated at the Prospectus stage.

Our Company undertakes that the Equity Shares that are being locked-in are not and will not be ineligible for
computation of Minimum Promoters” Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. In
this connection, we confirm the following:

0] The Equity Shares offered for Minimum Promoters’ Contribution do not include Equity Shares acquired
in the three immediately preceding years (a) for consideration other than cash, and revaluation of assets or
capitalisation of intangible assets; or (b) have resulted from bonus issue by utilization of revaluation
reserves or unrealised profits of our Company or bonus issue against Equity Shares, which are otherwise
ineligible for computation of Minimum Promoters’ Contribution;

The Minimum Promoters’ Contribution does not include any Equity Shares acquired during the

immediately preceding one year at a price lower than the price at which the Equity Shares are being offered
to the public in the Offer;

Our Company has not been formed by conversion of one or more partnership firms or a limited liability

partnership firm;

(i)

(iii)

(iv)
and

(v)

(©)
()
(i)
(iii)
(iv)

The Equity Shares forming part of the Minimum Promoters’ Contribution are not subject to any pledge;

All the Equity Shares held by the Promoters are held in dematerialised form.

Other Lock-in requirements

In terms of Regulation 17 of the SEBI ICDR Regulations, in addition to the Minimum Promoters’
Contribution which shall be locked-in as specified above, the entire pre-Offer Equity Share capital
of our Company (including the Equity Shares held by our Promoters in excess of Minimum
Promoters’ Contribution), shall, unless otherwise permitted under the SEBI ICDR Regulations, will
be locked-in for a period of six months from the date of Allotment as required under the SEBI
ICDR Regulations.

In terms of Regulation 21 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters,
which are locked-in as per Regulation 16 of the SEBI ICDR Regulations, may be pledged only with
scheduled commercial banks, public financial institutions, NBFC-SIs or housing finance companies
as collateral security for loans granted by such entities, provided that such loans have been granted
for the purpose of financing one or more of the objects of the Offer and pledge of the Equity Shares
is a term of sanction of such loans.

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters,
which are locked-in may be transferred to and amongst the members of the Promoter Group
including other Promoters or to any new promoter, subject to continuation of the lock-in in the
hands of the transferees for the remaining period and compliance with the SEBI Takeover
Regulations, as applicable and such transferee shall not be eligible to transfer them till the lock-in
period stipulated in SEBI ICDR Regulations has expired.

50% of the Equity Shares allotted to Anchor Investors under the Anchor Investor Portion shall be
locked-in for a period 30 days from the date of Allotment and the remaining 50% shall be locked-
in for a period of 90 days from the date of Allotment.
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7. Shareholding pattern of our Company

Set forth below is the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:

Category | Category of Nos. of No. of fully No. of No. of Total no. of Shareholding Number of Voting Rights held in each class of No. of Equity | Shareholding, Number of Number of Equity Number of
) shareholder | shareholders paid up partly Equity Equity Shares | as a % of total securities (1X) Shares asa% Locked in Shares pledged or | Equity Shares
() (1 Equity Shares | paid- Shares held no. of Equity Underlying assuming full | Equity Shares otherwise held in
held up underlying (DE Shares Outstanding | conversion of (X1 encumbered dematerialized
(1v) Equity | Depository (IV)+(V)+ (calculated as convertible convertible (X1 form
Shares Receipts (V1) per SCRR, No of Voting Rights securities securities (asa | No. As a | No. As a (XIV)
held (V1) 1957) (including percentage of | (a) % of |(a) % of
V) (V) Asa% | Class: Equity | Class: Total Totalasa | Warrants) diluted Equity total total
of (A+B+C2) Others % of X) Share capital) Equity Equity
(A+B+C) Xn)= Shares Shares
(VIN+(X) held held
As a % of (b) (b)
(A+B+C2)
(A) Promoter & 25 22,021,773 - - 22,021,773 97.17 22,021,773 - 22,021,773 97.17 - 97.17 - - - - 22,021,773
Promoter
Group
(B) Public 18 640,369 - - 640,369 2.83 640,369 - 640,369 2.83 - 2.83 - - - - 640,369
©) Non - - - - - - - - - - - - - - - - -
Promoter-
Non Public
(C1) Shares - - - - - - - - - - - - - - - - -
underlying
DRs
(C2) Shares  held - - - - - - - - - - - - - - - - -
by Employee
Trusts
Total 43 22,662,142 - - 22,662,142 100.00 22,662,142 - 22,662,142 100.00 - 100.00 - - - - 22,662,142
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8.  Details of equity shareholding of the major equity Shareholders of our Company

(i) The major Equity Shareholders holding more than 1% or more of the paid-up Equity Share capital of the
Company and the number of Equity Shares held by them as on the date of this Draft Red Herring Prospectus

are set forth in the table below.

Sr. No. Name of the Shareholder Number of Equity Percentage of the

Shares on a fully pre- Offer Equity
diluted basis* Share capital (%) on
a fully diluted basis
1. CJ Logistics Corporation 11,331,071 50.00
2. Sushma Agarwal 1,144,279 5.05
3. Puneet Agarwal 864,488 3.81
4, Nitesh Agarwal 860,129 3.80
5. Prem Lata Agarwal 845,063 3.73
6. Vineet Aggarwal 841,833 3.71
7. Darshan Kumar & Sons (HUF) 738,109 3.26
8. Samiha Agarwal 696,285 3.07
9. Narender Kumar Agarwal 630,897 2.78
10. Krishan Kumar Agarwal & Sons 625,178 2.76
11 Nikhil Agarwal 584,458 2.58
12. Madhu Agarwal 498,099 2.20
13. Krishan Kumar Agarwal 396,832 1.75
14. Roshan Lal Agarwal 328,502 1.45
15. Mahima Agarwal 325,109 1.43
16. Ishant Agarwal 298,599 1.32
17. Tek Chand Agarwal (HUF) 289,574 1.28
18. Raj Bala Agarwal 235,113 1.04
19. Yogesh Agarwal 233,802 1.03
Total 21,767,420 96.05

* The shareholding is as of September 22, 2023 being the date of last available benpos, which does not reflect the effect of selective
cancellation and extinguishment of the paid-up equity share capital of ¥ 12,000,000 in our Company’s shareholding.

(i) The major equity Shareholders who held more than 1% or more of the paid-up Equity Share capital of the
Company and the number of Equity Shares held by them 10 days prior to the date of this Draft Red Herring

Prospectus are set forth in the table below.

Sr. No. Name of the Shareholder Number of Equity Percentage of the
Shares on a fully pre- Offer Equity
diluted basis Share capital (%) on
a fully diluted basis
1. ASM (India) Investments Pvt Ltd 3,311,564 13.88
2. CJ Logistics Corporation 11,931,071 50.00
3. Gargo Investments Pvt Ltd 2,770,805 11.61
4. Krishan Kumar Agarwal & Sons HUF 252,420 1.06
5. Krishan Kumar Agarwal 396,832 1.66
6. Narender Kumar Agarwal 530,897 2.22
7. Prem Lata Agarwal 406,995 1.71
8. Puneet Agarwal 379,676 1.59
9. Roshan Lal Agarwal 278,391 1.17
10. Sushma Agarwal 320,000 1.34
11. TCG ESOP Trust 1,200,000 5.03
12. Tek Chand Agarwal (HUF) 286,480 1.20
Total 22,065,131 92.47

(iii) The major Equity Shareholders who held more than 1% or more of the paid-up Equity Share capital of our
Company and the number of Equity Shares held by them one year prior to the date of this Draft Red Herring

Prospectus are set forth in the table below:
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Sr. No. Name of the Shareholder Number of Equity Percentage of the
Shares on a fully pre- Offer Equity
diluted basis Share capital (%) on
a fully diluted basis
1. Krishan Kumar Agarwal & Sons 252,420 1.06
2. Krishan Kumar Agarwal 396,832 1.66
4, Puneet Agarwal 629,676 2.64
5. Roshan Lal Agarwal 278,391 1.17
6. Sushma Agarwal 320,000 1.34
7. Narender Kumar Agarwal 530,897 2.22
8. ASM (India) Investments Pvt. Ltd. 3,311,564 13.88
9. Gargo Investments Pvt. Ltd. 2,770,805 11.61
10. Tek Chand Agarwal (HUF) 286,480 1.20
11 TCG ESOP Trust 1,200,000 5.03
12. CJ Logistics Corporation 11,931,071 50.00
Total 21,908,136 91.81

(iv) The major Equity Shareholders who held more than 1% or more of the paid-up Equity Share capital of the
Company and the number of shares held by them two years prior to the date of this Draft Red Herring

Prospectus are set forth in the table below:

Sr. No. Name of the Shareholder Number of Equity Percentage of the
Shares on a fully pre- Offer Equity
diluted basis Share capital (%) on
a fully diluted basis
1. Krishan Kumar Agarwal & Sons 252,420 1.06
2. Prem Lata Agarwal 406,995 1.71
3. Puneet Agarwal 379,676 1.59
4, Roshan Lal Agarwal 278,049 1.17
5. Sushma Agarwal 320,000 1.34
6. Narender Kumar Agarwal 530,555 2.22
7. ASM (India) Investments Pvt. Ltd. 3,311,564 13.88
8. Gargo Investments Pvt. Ltd. 2,770,805 11.61
9. Tek Chand Agarwal (HUF) 286,480 1.20
10. TCG ESOP Trust 1,200,000 5.03
11. CJ Logistics Corporation 11,931,071 50.00
12. Krishan Kumar Agarwal 396,490 1.66
Total 22,064,105 92.46

9.  Shareholding of our Directors, Key Managerial Personnel and Senior Management Personnel in our
Company

Except as stated below, none of our Directors or Key Managerial Personnel or Senior Management hold any
Equity Shares in our Company:

Sr. No. Name of the Shareholder Pre-Offer Equity Share capital
No. of Equity Shares | % of total Shareholding
Directors
1. Krishan Kumar Agarwal 396,832 1.75
2. Darshan Kumar Agarwal 162,050 0.72
3. Roshan Lal Agarwal 328,502 1.45
4, Narender Kumar Agarwal 630,897 2.78
Senior Management
1. Mahima Agarwal 325,109 1.43
2. Vineet Aggarwal 841,833 3.71
3. Nitin Agarwal 199,982 0.88
4, Ishant Agarwal 298,599 1.32
5. Nitesh Agarwal 860,129 3.80
6. Nikhil Agarwal 584,458 2.58
7. Puneet Agarwal 864,488 3.81
8. Pardeep Bansal 47,661 0.21
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10.

Details of Equity Shares held by our Promoters, members of the Promoter Group and the directors
of the Corporate Promoter

Set forth below are details of the Equity Shares held by our Promoter and members of our Promoter Group in our

Company:
Name No. of Equity Shares Percentage of the pre-Offer paid-up
Equity Share Capital (%)

Promoters

Krishan Kumar Agarwal 396,832 1.75
Darshan Kumar Agarwal 162,050 0.72
Roshan Lal Agarwal 328,502 1.45
Narender Kumar Agarwal 630,897 2.78
CJ Logistics Corporation 11,331,071 50.00
Total (A) 12,849,352 56.70
Promoter Group

Krishan Kumar Agarwal & Sons 625,178 2.76
Prem Lata Agarwal 845,063 3.73
Puneet Agarwal 864,488 3.81
'Yogesh Agarwal 233,802 1.03
Darshan Kumar & Sons (HUF) 738,109 3.26
\Vineet Aggarwal 841,833 3.71
Nitin Agarwal 199,982 0.88
Sushma Agarwal 1,144,279 5.05
Ishant Agarwal 298,599 1.32
Nitesh Agarwal 860,129 3.80
Samiha Agarwal 696,285 3.07
Nikhil Agarwal 584,458 2.58
Madhu Agarwal 498,099 2.20
Sanjay Kumar Agarwal 20,000 0.09
Tek Chand Agarwal (HUF) 289,574 1.28
Pushpa Bansal 23,000 0.10
\Vineet Aggarwal HUF 6,000 0.03
Nitin Agarwal HUF 6,000 0.03
Raj Bala Agarwal 235,113 1.04
\Vibha Gupta 162,430 0.72
Total (B) 9,172,421 40.47
Total (C=A+B) 22,021,773 97.17

11.

12.

13.

14.

None of the directors on the board of CJ Logistics Corporation, hold any equity shares in our Company.

As on the date of this Draft Red Herring Prospectus, none of the BRLMSs or their respective associates, as
defined under the SEBI Merchant Bankers Regulations, hold any Equity Shares in our Company. The
BRLMs and their respective associates may engage in transactions with and perform services for our
Company in the ordinary course of business or may in the future engage in commercial banking and
investment banking transactions with our Company, for which they may in the future receive customary
compensation.

All Equity Shares are fully paid up and there are no partly paid-up Equity Shares as on the date of this Draft
Red Herring Prospectus. The Equity Shares to be issued or transferred pursuant to the Offer shall be fully
paid-up at the time of Allotment.

Other than as disclosed in “- Equity Share Capital History of our Company” on page 80, our Company has
not made any public issue of securities or rights issue of any kind or class of securities since its incorporation.

No person connected with the Offer, including, but not limited to, our Company, the Selling Shareholders,
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15.
16.

17.

18.

19.

20.

21.

22.

23.

the members of the Syndicate, or our Directors, shall offer any incentive, whether direct or indirect, in any
manner, whether in cash or kind or services or otherwise to any Bidder for making a Bid, except for fees or
commission for services rendered in relation to the Offer

As of the date of this Draft Red Herring Prospectus, our Company has 43 Shareholders.

Our Company, the Promoters, our Directors and the BRLMs have not made any or entered into any buy-
back arrangements for purchase of Equity Shares to be offered as a part of the Offer.

Except for the allotment of Equity Shares pursuant to (i) Fresh Issue and (ii) Pre-IPO Placement, if any,
there will be no further issue of Equity Shares whether by way of issue of bonus shares, rights issue,
preferential issue or any other manner during the period commencing from the date of filing of this Draft
Red Herring Prospectus until the listing of the Equity Shares on the Stock Exchanges pursuant to the Offer.

There have been no financing arrangements whereby our Promoters, members of our Promoter Group,
directors of our corporate Promoter, our Directors and their relatives have financed the purchase by any
other person of securities of our Company during a period of six months preceding the date of filing of this
Draft Red Herring Prospectus

Our Company presently does not intend or propose to alter its capital structure for a period of six months
from the Bid/Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares or
further issue of Equity Shares (including issue of securities convertible into or exchangeable, directly or
indirectly for Equity Shares) whether on a preferential basis or by way of issue of bonus shares or on a rights
basis or by way of further public issue of Equity Shares or qualified institutions placements or otherwise.
Provided, however, that the foregoing restrictions do not apply to the issuance of any Equity Shares under
the Offer.

Our Company shall ensure that any transactions in the specified securities of our Company by our Promoters
and our Promoter Group during the period between the date of filing of this Draft Red Herring Prospectus
and the date of closure of the Offer shall be reported to the Stock Exchanges within 24 hours of the
transactions.

Our Company does not have any outstanding convertible securities or any other right, including any
outstanding employee stock options or schemes, which would entitle any person any option to receive
Equity Shares, as on the date of this Draft Red Herring Prospectus. Our Promoters and the members of our
Promoter Group will not participate in the Offer, except to the extent of the Offer for Sale by our Promoters
and Promoter Group Selling Shareholder.

All Equity Shares offered through the issue shall be made fully paid-up, if applicable, or may be forfeited
for non- payment of calls within twelve months from the date of allotment of Equity Shares.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.
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OBJECTS OF THE OFFER
The Offer comprises a Fresh Issue by our Company and an Offer for Sale by the Selling Shareholders.
Offer for Sale

The Selling Shareholders will be entitled to their respective portion of the proceeds of the Offer for Sale after
deducting their proportion of the Offer related expenses and relevant taxes thereon. For further details, see “-
Offer Expenses” on page 124. Our Company will not receive any proceeds from the Offer for Sale. Further, the
proceeds received from the Offer for Sale will not form part of the Net Proceeds. For details of the Selling
Shareholders, their respective portions of Offered Shares and consents to participate in the Offer for Sale, see “List

of Selling Shareholders” on page 16.
Fresh Issue

The net proceeds of the Fresh Issue, i.e., gross proceeds of the Fresh Issue excluding the Offer expenses
apportioned to our Company (“Net Proceeds”) are proposed to be utilised in the following manner:

(2 in million)
Particulars Amount®
Gross proceeds of the Fresh Issue Up to 3,400.00*"
(Less) Offer related expenses in relation to the Fresh Issue @ [o]
Net Proceeds [o]

* Subject to full subscription of the Fresh Issue component.

A Includes the proceeds, if any, received pursuant to Pre-IPO Placement. If the Pre-1PO Placement is completed, the amount raised pursuant to
the Pre-1PO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Securities Contracts (Regulation)
Rules, 1957, as amended. Details of the Pre-IPO Placement, if undertaken, shall be included in the Red Herring Prospectus. Upon allotment of
specified securities pursuant to the Pre-IPO Placement, we may utilize the proceeds from the Pre-IPO Placement towards the Objects as set out
in this section.

® To be finalised upon determination of the Offer Price and will be updated in the Prospectus prior to filing with the RoC. The amount utilised
for general corporate purposes shall not exceed 25% of the Gross Proceeds.

@ For details with respect to sharing of fees and expenses amongst our Company and the Selling Shareholders, see * — Offer Expenses” at page
124.

Objects of the Net Proceeds
Our Company proposes to utilise the Net Proceeds towards funding the following objects:

1. Repayment/ prepayment, in full or in part, of certain outstanding borrowings availed by our Company;
2. Funding capital expenditure requirements of our Company towards purchase of EVs; and
3. General corporate purposes.

(collectively, referred to herein as the “Objects”).

The main objects clause and objects incidental and ancillary to the main objects, as set out in the Memorandum
of Association enables our Company to undertake (i) its existing business activities, and (ii) the activities proposed
to be funded from the Net Proceeds. Additionally, our Company expects to receive the benefits of listing of the
Equity Shares on the Stock Exchanges, including enhancement of our Company’s visibility, brand image among
our existing and potential customers and creation of a public market for our Equity Shares in India.

Utilisation of Net Proceeds

Our Company proposes to utilise the Net Proceeds towards the following objects:
(In % million)

Amount which will be
Particulars financed from Net
Proceeds”
Repayment/ prepayment, in full or in part of certain outstanding borrowings availed by our 2,400.00
Company
Funding capital expenditure requirements of our Company towards purchase of EVs 100.00
General corporate purposes® [o]
Total [e]
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M Includes the proceeds, if any, received pursuant to Pre-IPO Placement. If the Pre-1PO Placement is completed, the amount raised pursuant
to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Securities Contracts
(Regulation) Rules, 1957, as amended. Details of the Pre-IPO Placement, if undertaken, shall be included in the Red Herring Prospectus.

® To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for
general corporate purposes shall not exceed 25% of the Gross Proceeds.

Proposed schedule of implementation and deployment of Net Proceeds

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of
implementation and deployment of funds, as set forth in the table below:

(R in million)
Estimated deployment of
Sr. No. Particulars (AT EE TR the Net P?oc){aeds
from the Net Proceeds :
Fiscal 2024
1. Repayment/ prepayment, in full or in part of certain 2,400.00 2,400.00
outstanding borrowings availed by our Company
2. Funding capital expenditure requirements of our Company 100.00 100.00
towards purchase of EVs
3. General corporate purposes® [o] [o]
Total [e] [e]

@ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount to be utilised
for general corporate purposes shall not exceed 25% of the Gross Proceeds.

The fund requirements, proposed deployment of funds and the intended use of the Net Proceeds set out above is
based on our current business plan, internal management estimates, prevailing market conditions and other
commercial considerations. However, these fund requirements and proposed deployment of Net Proceeds have
not been appraised by any external/independent agency or any bank or financial institution. We may have to revise
our funding requirement on account of various factors, such as financial and market conditions, interest rate
fluctuations, access to capital, competitive landscape and other external factors such as changes in the business
environment or regulatory climate, which may not be within the control of our management. This may also entail
rescheduling of the proposed deployment of the Net Proceeds at the discretion of our management, subject to
compliance with applicable laws. Further, in the event, the Net Proceeds are not utilized (in full or in part) for the
objects of the Offer during the period stated above due to any reason, including (i) the timing of completion of the
Offer; (ii) market conditions outside the control of our Company; and (iii) any other economic, business and
commercial considerations, the remaining Net Proceeds shall be utilized in subsequent periods as may be
determined by our Company, in accordance with applicable laws. Further, such factors could also require our
Company to advance the utilisation before the scheduled deployment as disclosed above. For details, see “Risk
Factors — Our funding requirements and proposed deployment of the Net Proceeds of the Fresh Issue are based
on management estimates. We have not entered into any definitive arrangements to utilize certain portions of the
Net Proceeds of the Fresh Issue. We have relied on the quotations received from third parties for estimation of
the cost for our capital expenditure requirements and have not been independently appraised by a bank or a
financial institution.” on page 51.

Subject to compliance with applicable laws, if the actual utilisation towards the Objects, as set out above, is lower
than the proposed deployment, such balance will be used towards general corporate purposes, provided that the
total amount to be utilised towards general corporate purposes will not exceed 25% of the Gross Proceeds, in
accordance with the SEBI ICDR Regulations. In case of a shortfall in raising requisite capital from the Net
Proceeds towards meeting the Objects of the Offer, we may explore a range of options including utilising our
internal accruals or undertaking any additional debt arrangements. We believe that such alternate arrangements
would be available to fund any such shortfalls.

Means of finance

The fund requirements for the Objects of the Offer are proposed to be entirely funded from the Net Proceeds.
Accordingly, we confirm that there is no requirement for our Company to make firm arrangements of finance,
under the SEBI ICDR Regulations, through verifiable means towards at least 75% of the stated means of finance,
excluding the Net Proceeds or through existing identifiable internal accruals. In case of a shortfall in the Net
Proceeds or any increase in the actual utilisation of funds earmarked for the Objects, our Company may explore
a range of options including utilizing our internal accruals.
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Details of the Objects of the Net Proceeds
1. Repayment/ prepayment, in full or in part of certain outstanding borrowings availed by our Company

Our Company enters into various financial arrangements from time to time, with banks and financial institutions.
The loan facilities availed by our Company include borrowing in the form of, inter alia, term loans and working
capital facilities including fund based and non-fund-based borrowings. As of July 31, 2023, the total indebtedness
on consolidated basis of our Company amounted to X 8,038.24 million, on a consolidated basis. For further details
on our borrowings, see “Financial Indebtedness” on page 362. Our Company proposes to utilise an estimated
amount of X 2,400.00 million from the Net Proceeds towards full or partial repayment or pre-payment of certain
of such outstanding borrowings availed by our Company. Our Company may from time to time, repay, refinance,
enter into further financing arrangements and/or draw down further funds under existing loans from time to time.
Therefore, our Company may choose to repay or pre-pay certain borrowings, other than those identified in the
table below, which may include additional borrowings availed after the filing of this Draft Red Herring Prospectus.

The selection of borrowings proposed to be repaid/pre-paid amongst our borrowing arrangements provided in the
table below, which has been approved pursuant to a resolution passed by our Board on September 25, 2023, is
based on various factors including (i) cost of borrowing, including applicable interest rates, (ii) any conditions
attached to the borrowings (including levy of any prepayment penalties and the quantum thereof) restricting our
ability to prepay the borrowings and time taken to fulfil or obtain waiver for such requirements, (iii) receipt of
consents for prepayment or waiver from any conditions attached to such prepayment from our respective lenders,
prior to completion of the Offer, (iv) provisions of any laws, rules and regulations governing such borrowings,
and (v) other commercial considerations including, the amount of the loans outstanding and the remaining tenor
of the loan.

Given the nature of these borrowings and the terms of repayment or prepayment, the aggregate outstanding
amounts under the borrowings, given in the table below, may vary from time to time. The amounts outstanding
under these borrowings as well as the sanctioned limits are dependent on several factors and may vary with our
business cycle with multiple intermediate repayments, drawdowns and enhancement of sanctioned limits.
Payment of interest, prepayment penalty or premium, if any, and other related costs shall be made by our Company
out of the Net Proceeds. Accordingly, our Company may utilise the Net Proceeds for part prepayment of any such
refinanced facilities or repayment of any additional facilities obtained by our Company. However, the aggregate
amount to be utilised from the Net Proceeds towards repayment and/or prepayment, in part or full, of certain
borrowings (including refinanced or additional facilities availed, if any), would not exceed % 2,400.00 million. In
light of the above, at the time of filing the Red Herring Prospectus, the table below shall be suitably updated to
reflect the revised amounts or additional loans, as the case may be.

We believe that such repayment and/or pre-payment will help reduce our outstanding indebtedness, debt servicing
costs, improve our debt-to-equity ratio and enable utilisation of our internal accruals for further investment in our
business growth and expansion. Additionally, we believe that the leverage capacity and improved debt-equity
ratio of our Company will improve our ability to raise further resources in the future to fund our potential business
development opportunities and plans to grow and expand our business.

The following table provides the details of outstanding borrowings availed by our Company as of March 31, 2023,
which we have identified to repay or prepay, in full or in part, from the Net Proceeds:
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Sr. No. Name of Nature of Amount Date of Date  of Tenor Repayment | Prepayment penalty/ | Purpose for which the Interest Amount
lender borrowings | sanctioned sanction | loan schedule conditions amount was utilised* | Rateason | outstanding
ason letter agreement March 31, as on March
March 31, 2023 31, 2023
2023 (in% p.a.) | (in X million)
(in%
million)
1. State Bank of Working 370.00 March 12, | - 60 months | Monthly - Long-term working 9.25 278.86
India capital term 2021 Installment capital requirement
loan (upto
February 28,
2026)
2. HDFC Bank | Term loan 86.91 - September | 59 months | Monthly Upto 12 months - 4% | Capital expenditure for 8.71 30.54
Limited 24,2019 Installment of principal | commercial vehicle
(upto outstanding
September
20, 2024) After 12 months - 2%
of principal
outstanding
3. HDFC Bank | Termloan 53.44 - October 59 months | Monthly Upto 12 months - 4% | Capital expenditure for 8.71 19.75
Limited 26, 2019 Installment of principal | commercial vehicle
(upto October | outstanding
20, 2024)
After 12 months - 2%
of principal
outstanding
4, HDFC Bank | Term loan 57.74 - June 25, | 59 months | Monthly Upto 12 months - 4% | Capital expenditure for 8.26 29.33
Limited 2020 Installment of principal | commercial vehicle
(upto June 20, | outstanding
2025)
After 12 months - 2%
of principal
outstanding
5. HDFC Bank | Term loan 109.69 - February 59 months | Monthly Upto 12 months - 4% | Capital expenditure for 8.75 46.73
Limited 28, 2020 Installment of principal | commercial vehicle
(upto outstanding

February 20,
2025)

After 12 months - 2%
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Sr. No. Name of Nature of Amount Date of Date  of Tenor Repayment | Prepayment penalty/ | Purpose for which the Interest Amount
lender borrowings | sanctioned sanction | loan schedule conditions amount was utilised* | Rateason | outstanding
ason letter agreement March 31, | ason March
March 31, 2023 31, 2023
2023 (in% p.a.) | (in X million)
(in %
million)
of principal
outstanding
6. HDFC Bank | Term loan 479.12 - July 30, | 72months | Monthly Upto 12 months - 4% | Capital expenditure for 7.51 441.40
Limited 2022 Installment of principal | commercial vehicle
(upto August | outstanding
20, 2028)
After 12 months - 2%
of principal
outstanding
7. HDFC Bank | Term loan 58.07 - July 30, | 60 months | Monthly Upto 12 months - 4% | Capital expenditure for 7.51 56.46
Limited 2022 Installment of principal | equipment
(upto October | outstanding
1, 2028)
After 12 months - 2%
of principal
outstanding
8. HDFC Bank | Term loan 247.50 - September | 72 months | Monthly Upto 12 months - 4% | Capital expenditure for 7.30 229.34
Limited 30, 2022 Installment of principal | commercial vehicle
(upto October | outstanding
1, 2028)
After 12 months - 2%
of principal
outstanding
9. HDFC Bank | Term loan 158.10 - November | 72 months | Monthly Upto 12 months - 4% | Capital expenditure for 7.50 152.83
Limited 09, 2022 Installment of principal | commercial vehicle
(upto outstanding
December 1,
2028) After 12 months - 2%
of principal
outstanding
10. | HDFC Bank | Term loan 14.07 - February 60 months | Monthly Upto 12 months - 4% | Capital expenditure for 8.31 13.88
Limited 13, 2023 Installment of principal | containers
(upto outstanding
February 10,
2028) After 12 months - 2%
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Sr. No. Name of Nature of Amount Date of Date  of Tenor Repayment | Prepayment penalty/ | Purpose for which the Interest Amount
lender borrowings | sanctioned sanction | loan schedule conditions amount was utilised* | Rateason | outstanding
ason letter agreement March 31, | ason March
March 31, 2023 31, 2023
2023 (in% p.a.) | (in X million)
(in %
million)
of principal
outstanding
11. | HDFC Bank | Term loan 187.83 - February 60 months | Monthly Upto 12 months - 4% | Capital expenditure for 8.31 185.29
Limited 13, 2023 Installment of principal | containers
(upto outstanding
February 5,
2028) After 12 months - 2%
of principal
outstanding
12. | HDFC Bank | Term loan 122.04 - February 60 months | Monthly Upto 12 months - 4% | Capital expenditure for 8.31 122.04
Limited 28, 2023 Installment of principal | containers
(upto March | outstanding
10, 2028)
After 12 months - 2%
of principal
outstanding
13. | HDFC Bank | Term loan 25.69 - March 13, | 60 months | Monthly Upto 12 months - 4% | Capital expenditure for 8.31 25.69
Limited 2023 Installment of principal | containers
(upto March | outstanding
15, 2028)
After 12 months - 2%
of principal
outstanding
14. | HDFC Bank | Term loan 146.00 - March 29, | 72 months | Monthly - Upto 12 months - 4% | Capital expenditure for 8.56 146.00
Limited 2023 Installment of principal | commercial vehicle
(upto  April | outstanding
20, 2029)
After 12 months - 2%
of principal
outstanding
15. | Kotak Term loan 49.14 - May 18, | 59 months | Monthly - Capital expenditure for 8.05 22.35
Mahindra 2020 Installment commercial vehicle
Bank Limited (upto March
20, 2025)
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Sr. No. Name of Nature of Amount Date of Date  of Tenor Repayment | Prepayment penalty/ | Purpose for which the Interest Amount
lender borrowings | sanctioned sanction | loan schedule conditions amount was utilised* | Rateason | outstanding
ason letter agreement March 31, | ason March
March 31, 2023 31, 2023
2023 (in% p.a.) | (in X million)
(in %
million)
16. | Kotak Working 50.00 - September | 60 months | Monthly Upto 6 months - 3% of | Long-term working 9.40 30.71
Mahindra capital term 23, 2020 Installment principal outstanding | capital requirement
Bank Limited loan (january 20,
2026) After 6 months- NIL
17. | Kotak Working 90.00 - September | 49 months | Monthly Upto 6 months - 3% of | Long-term working 9.40 65.88
Mahindra capital term 23,2020 Installment principal outstanding | capital requirement
Bank Limited loan (upto January
20, 2026) After 6 months- NIL
18. | Kotak Working 100.00 - January 19, | 60 months | Monthly Upto 6 months - 3% of | Long-term working 9.40 63.14
Mahindra capital term 2022 Installment principal outstanding | capital requirement
Bank Limited loan (January 25,
2027) After 6 months- NIL
19. | Kotak Term loan 100.00 July 27, - 45 months | Monthly Upto 12 months - 3% | Capital expenditure for 7.70 84.15
Mahindra 2022 Installment of principal | containers
Bank Limited (upto  April | outstanding
25, 2026)
After 12 months- NIL
20. | Kotak Term loan 100.00 August 3, | - 45 months | Monthly Upto 12 months - 3% | Capital expenditure for 7.70 86.26
Mahindra 2022 Installment of principal | containers
Bank Limited (upto May 5, | outstanding
2026)
After 12 months- NIL
21. | Tata Motors | Term loan 339.67 - March 27, | 72months | Monthly 4.15% of principal | Capital expenditure for 8.45 339.59
Finance 2023 Installment outstanding amount commercial vehicle
Limited (upto March
2, 2029)
22. | Yes Bank | Term loan 88.73 - August 12, | 59 months | Monthly 4.15% of principal | Capital expenditure for 7.61 63.67
Limited 2021 Installment outstanding amount commercial vehicle
(upto July 15,
2026)
23. | Shinhan Bank Working 700.00 February | - 90 days Repayable on | - Working capital | 7.60 —7.65 690.00
capital 28, 2023 demand requirement
demand
loan
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Sr. No. Name of Nature of Amount Date of Date  of Tenor Repayment | Prepayment penalty/ | Purpose for which the Interest Amount
lender borrowings | sanctioned sanction | loan schedule conditions amount was utilised* | Rateason | outstanding
ason letter agreement March 31, | ason March
March 31, 2023 31, 2023
2023 (in% p.a.) | (in X million)
(in %
million)
24. | KEB HANA Working 200.00 August 08, | - 361 days | Repayable on | Upto 9 months — 2% | Working capital 7.50 200.00
Bank capital 2022 demand of principal | requirement
demand outstanding
loan
After 9 months- Nil
25. | State Bank of Working 2,450.00 December | - 90 days Repayable on | 1%  of  principal | Working capital 7.92 1,648.21
India capital 02, 2022 demand outstanding amount requirement
demand
loan
26. | Axis Bank Working 800.00 March 23, | - 17 days Repayable on | 2%  of  principal | Working capital 8.15 150.00
Limited capital 2023 demand outstanding amount requirement
demand
loan
Total 7,183.74 5,222.10

* In accordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations which requires a certificate from the statutory auditor certifying the utilization of loan for the purposes availed, our
Company has obtained the requisite certificate.
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For the purposes of the Offer, our Company has obtained necessary consents and notified the relevant lenders, as
is required under the relevant facility documentation. Further, to the extent our Company may be subject to the
levy of prepayment penalties or premiums and other related costs, depending on the facility being repaid/prepaid,
the conditions specified in the relevant documents governing such credit facility and the amount outstanding/being
pre-paid/repaid, as applicable, payment of such penalty or premium and other related costs shall be made from
the Net Proceeds. If the Net Proceeds are insufficient to the extent required for making payments for such
prepayment penalties or premiums, such excessive amount shall be met from our internal accruals.

No portion of the Net Proceeds, that will be utilised for repayment/ prepayment, in full or part, of certain
borrowings availed by our Company, will be directly or indirectly routed to our Promoters, members of the
Promoter Group, Directors, Key Managerial Personnel, Senior Management or Group Companies.

As mentioned above, we propose to repay or pre-pay certain loans availed from Axis Bank Limited from the Net
Proceeds. While Axis Bank Limited is an affiliate of Axis Capital Limited, one of our BRLMs, they are not an
associate of our Company in terms of the Securities and Exchange Board of India (Merchant Bankers)
Regulations, 1992. Further, such loans sanctioned to our Company by Axis Bank Limited are part of their normal
commercial lending activities and we do not believe that there is any conflict of interest under the Securities and
Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended, or any other applicable SEBI rules
or regulations. For details, see “Risk Factors — A portion of the Net Proceeds may be utilized for repayment or
prepayment of a loan availed by our Company from Axis Bank Limited, which is an affiliate of Axis Capital
Limited, the Book Running Lead Manager.” on page 52.

2. Funding capital expenditure requirements of our Company towards purchase of EVs

We rely on an ‘asset-right’ business model wherein the assets necessary for quality services to our customers,
such as commercial vehicles, multi axles and containers, are either owned or provided by a large network of our
business partners. As of March 31, 2023, we had a network of 820,333 partnered fleet in our portfolio, through a
vendor base built on longstanding relationships. As of March 31, 2023, we owned a wide range of 990 commercial
vehicles (comprising container trucks, tractor trailers, pullers, tippers, loaders, and hydraulic axle) along with 3
containerised rakes of 40 wagons each and 1,358 containers. Access to large vehicle network enables us to scale
our business as the demand increases and cater to large business opportunities. Further, we are actively working
towards scaling the business efficiently and enhancing the customer experience including by way of initiatives
where the needs of the present are met without compromising the needs of our future generations. We are
committed to bring efficiency in our processes, reduce carbon footprints and reduce the overall logistics cost.

Towards this objective, we plan to take initiatives to consistently account for the green-house gases contributed
due to our operations and increase awareness amongst all relevant stakeholders. For example, we have deployed
one EV for one of our customers. Additionally, we have also entered into a non-binding memorandum of
understanding with a third party for procuring commercial EVs under hybrid lease purchase model and we propose
to deploy 2100.00 million of the Net Proceeds towards purchase of EVSs. For details, see “Our Business —
Competitive Strengths — Clean energy focus and sustainable growth” on page 182.

Estimated Cost

Basis the management assessment and quotations obtained by our Company, we intend to utilize X 100.00 million
out of the Net Proceeds towards purchase of 70 EVs for our warehouse & distribution vertical and within-city
distribution. We are yet to place orders for the purchase of these EVs, however the detailed break-down of their
estimated costs is as set forth below:

S. | Model of the | Description of the | Cost per | Quant Name of Date of | Validity | Total cost
No. | vehicle type vehicle vehicle ity the vendor | quotati to be
(in¥ on incurred”
million) (in ¥
million)
1. | Tata Ace EV | e payload: 600 kg 0.97* 50 G.N.G. August Upto 48.62*
e cargo box Auto  Aids | 31,2023 March
dimensions: 2,163 Private 31, 2024
mm X 1,475 mm x Limited
1,847 mm
e size of vehicle
(unladen): 3,800
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S. | Model of the | Description of the Cost per | Quant Name of Date of | Validity | Total cost

No. | vehicle type vehicle vehicle ity the vendor | quotati to be
(in ¥ on incurred”
million) (in¥
million)

mm (L) x 1,500
mm (W) x 2,633
mm (H)
2. | Eicher e size of vehicle: 3.10** 20 VE Septemb Up to 62.00**
Pro2055 EV 12ft with Commercial er 21, March
container Vehicles 2023 31,2024
Limited or
purchase
of 20
units,
whichev
eris
earlier
Total - 70 - - - 110.62
*Inclusive of GST, TCS, insurance cost and vehicle documents processing charges.

**Inclusive of GST, TCS, insurance cost and registration charges.
“The total cost may fluctuate in accordance with market price.

Our Company will be using these EVs for transporting auto components and FMCG goods. They are proposed to
be utilized for end-to-end transportation for within-city distribution and will be deployed in metro cities and/or
tier 2 cities.

With respect to the purchase of these EVs, we have not entered into definitive agreements with any of the aforesaid
vendors and there can be no assurance that the same vendors would be engaged to eventually supply the EV or at
the same costs. The quantity of EVs to be purchased is based on the present estimates of our management. All
quotations received from the vendors mentioned above are valid as on the date of this Draft Red Herring
Prospectus. If we engage someone other than the identified third-party vendors from whom we have obtained
quotations or if the quotations obtained expire, such vendor’s estimates and actual costs for the items listed above
may differ from the current estimates. No second-hand or used vehicle is proposed to be purchased out of the Net
Proceeds.

Our Company shall have the flexibility to deploy the net proceeds as per the internal estimates of our management
and business requirements. This may vary depending on the demand for replacement in our existing equipment.
The actual mode of deployment has not been finalised as on the date of this Draft Red Herring Prospectus. For
details, see “Risk Factors — Our funding requirements and proposed deployment of the Net Proceeds of the Fresh
Issue are based on management estimates. We have not entered into any definitive arrangements to utilize certain
portions of the Net Proceeds of the Fresh Issue. We have relied on the quotations received from third parties for
estimation of the cost for our capital expenditure requirements and have not been independently appraised by a
bank or a financial institution.” on page 51.

3. General Corporate Purposes

Our Company proposes to deploy the balance Net Proceeds, aggregating to X [e] million, towards general
corporate purposes as approved by our management from time to time, subject to such utilisation not exceeding
25% of the Gross Proceeds, in compliance with the SEBI ICDR Regulations. The general corporate purposes for
which our Company proposes to utilise Net Proceeds may include, business development initiatives, strengthening
marketing capabilities, expenses related to employees and other personnels, rent, administration costs, insurance
premiums, repairs and maintenance, payment of taxes and duties, and similar other expenses incurred in the
ordinary course of our business or towards any exigencies, subject to compliance with applicable laws. The
quantum of utilisation of funds towards each of the above purposes will be determined by our Board or a duly
constituted committee thereof, based on the amount actually available under this head and the business
requirements of our Company, from time to time, subject to compliance with applicable law.

Interim use of Net Proceeds

The Net Proceeds pending utilisation for the purposes stated in this section, shall be deposited only with scheduled
commercial banks included in the Second Schedule of the Reserve Bank of India Act, 1934, as amended. Such
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investments will be approved by our Board from time to time. In accordance with Section 27 of the Companies
Act, our Company confirms that it shall not use the Net Proceeds for buying, trading or otherwise dealing in equity
shares of any other listed company or for any investment in the equity markets.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Draft
Red Herring Prospectus, which are proposed to be repaid from the Net Proceeds.

Offer Expenses

The total Offer related expenses are estimated to be approximately X [e] million. The Offer related expenses
primarily include fees payable to the legal counsels, fees payable to the Statutory Auditors, brokerage, selling
commission and underwriting commission payable to the BRLMs, commission payable to Registered Brokers,
RTAs, CDPs, SCSBs’ fees, Escrow Collection Bank(s), Sponsor Banks’ fees, Registrar’s fees, printing and
stationery expenses, advertising and marketing expenses and all other incidental and miscellaneous expenses for
listing the Equity Shares on the Stock Exchanges.

All Offer expenses, except (a) listing fees, which will be solely borne by the Company; and (b) fees and expenses
in relation to the legal counsel to the Selling Shareholders which shall be borne by the respective Selling
Shareholders, will be shared between our Company and the Selling Shareholders on a pro-rata basis (including
all applicable taxes, except STT and withholding taxes, if any, which shall be borne by the respective Selling
Shareholder), in proportion to the Equity Shares issued and allotted by our Company in the Fresh Issue and the
Offered Shares sold by the Selling Shareholders in the Offer for Sale, respectively, and in accordance with
applicable law, including Section 28(3) of Companies Act 2013. Any expenses paid by our Company on behalf
of the Selling Shareholders in the first instance, will be reimbursed to our Company by the Selling Shareholders
to the extent of its respective proportion of Offer related expenses directly from the Public Offer Account.The
Offer expenses shall be payable in accordance with the arrangements or agreements entered into by our Company
and the Selling Shareholders with the respective Designated Intermediary.

In the event that the Offer is postponed or withdrawn or abandoned for any reason or in the event the Offer is not
successfully completed, all expenses in relation to the Offer shall be shared by the Company and the Selling
Shareholders in accordance with applicable law.

The break-up for the estimated Offer expenses is set forth below:

Activity Estimated Offer | As a % of the total | As a % of the
expenses (X in estimated Offer | total Offer size”
million)” expenses”
Fees payable to the Book Running Lead Managers including [®] [e] [e]
underwriting commission, brokerage and selling commission,
as applicable
Commission/processing fee for SCSBs, Sponsor Bank(s) and [®] [e] [e]

Banker(s) to the Offer and brokerage, underwriting and selling

commission and bidding charges for Members of the Syndicate,

Registered Brokers, RTAs and CDPs (D@

Fees payable to the Registrar to the Offer [e] [e] [e]

Others

- Listing fees, SEBI filing fees, upload fees, BSE & NSE [e] [e] [e]
processing fees, book building software fees and other
regulatory expenses

- Printing and stationery expenses [e] [e] [o]
- Advertising and marketing expenses [e] [e] [o]
- Fee payable to the legal counsels [e] [e] [e]
- Fee payable to the independent chartered accountant [e] [e] [e]
- Fee payable to the industry service provider [e] [e] [e]
- Miscellaneous [e] [e] [e]
Total estimated Offer expenses [e] [o] [o]

* Offer expenses include applicable taxes, where applicable. Offer expenses will be finalised on determination of Offer Price and incorporated

at the time of filing of the Prospectus. Offer expenses are estimates and are subject to change.

® Selling commission payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders and Eligible Employees which are directly
procured and uploaded by the SCSBs, would be as follows:
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@

@)

@

Portion for RIBs* /®]% of the Amount Allotted (plus applicable taxes)
Portion for Non-Institutional Bidders* /®]% of the Amount Allotted (plus applicable taxes)
Portion for Eligible Employees* /®]% of the Amount Allotted (plus applicable taxes)
Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid Book
of BSE or NSE.

No additional uploading/ processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the
applications directly procured by them.

Processing fees payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders and Eligible Employees which are procured
by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as
follows:

Portion for RIBs* ¥ [e] per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders* ¥ [e] per valid application (plus applicable taxes)
Portion for Eligible Employees* Z /o] per valid Bid cum Application Form (plus applicable taxes)

-

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the SCSBs only after such
SCSBs provide a written confirmation on compliance with SEBI Circular No: SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2,
2021 read with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and such payment of
processing fees to the SCSBs shall be made in compliance with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April
20, 2022.

Selling commission on the portion for UPI Bidders using the UPI Mechanism and Non-Institutional Bidders which are procured by
members of the Syndicate (including their sub-Syndicate Members), Registered Brokers, RTAs and CDPs would be as follows:

Portion for RIBs /®]% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders /e ]%o0f the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees /e ]%o0f the Amount Allotted* (plus applicable taxes)

Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application form
number / series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a
Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the
Selling Commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member.

Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the portion for
RIBs, Non-Institutional Bidders and Eligible Employees which are procured by them and submitted to SCSB for blocking, would be as
follows: Z[e] plus applicable taxes, per valid application bid by the Syndicate (including their sub-Syndicate Members), RTAs and
CDPs.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the
bidding terminal id as captured in the Bid Book of BSE or NSE.

Uploading charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the applications
made by the RIBs and Eligible Employees using 3-in-1 accounts and Non-Institutional Bidders which are procured by them and
submitted to SCSB for blocking or using 3-in-1 accounts, would be as follows: Z[®] plus applicable taxes, per valid application bid by
the Syndicate (including their sub-Syndicate Members), RTAs and CDPs.

Bidding charges payable to the Registered Brokers, RTAS/CDPs on the portion for UPI Bidders and Non-Institutional Bidders which
are directly procured by the Registered Broker or RTAs or CDPs and submitted to SCSB for processing, would be as follows:

Portion for RIBs* Z /] per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders* < [e] per valid application (plus applicable taxes)
Portion for Eligible Employees* ¥ [e] per valid application (plus applicable taxes)

Based on valid applications

Processing fees for applications made by UPI Bidders would be as under:

Members of the Syndicate / RTAs / CDPs < [e] per valid application (plus applicable taxes)

Sponsor Bank(s) Z [e] per valid application (plus applicable taxes)

The Sponsor Bank(s) shall be responsible for making payments to the third parties
such as remitter bank, NPCI and such other parties as required in connection with
the performance of its duties under applicable SEBI circulars, the Syndicate
Agreement and other applicable laws

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Cash
Escrow and Sponsor Bank Agreement.

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter
banks (SCSBs) only after such banks provide a written confirmation in compliance with the SEBI RTA Master Circular,
in a format as prescribed by SEBI, from time to time and in accordance with SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022.
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Monitoring Utilization of Funds

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company shall appoint a Monitoring
Agency for monitoring the utilisation of Net Proceeds, prior to filing of the Red Herring Prospectus, as the Fresh
Issue exceeds X 1,000 million. Our Audit Committee and the Monitoring Agency will monitor the utilization of
the Net Proceeds and the Monitoring Agency shall submit the report required under Regulation 41(2) of the SEBI
ICDR Regulations, on a quarterly basis, until such time as the Net Proceeds have been utilised in full. The
quarterly report shall provide item by item description for all the expense heads under each Objects of the Offer.
Our Company will provide details/ information/ certifications on the utilisation of Net Proceeds obtained from
our statutory auditors to the Monitoring Agency. Our Company undertakes to place the report(s) of the Monitoring
Agency on receipt before the Audit Committee without any delay. The Audit Committee will monitor the
utilisation of the Net Proceeds till the entire Net Proceeds are utilised. Our Company will disclose the utilisation
of the Net Proceeds, including their deployment under various expense heads and interim use under a separate
head in our balance sheet for such periods as required under the SEBI ICDR Regulations, the SEBI Listing
Regulations and any other applicable laws or regulations, clearly specifying the purposes for which the Net
Proceeds have been utilised. Our Company will also, in its balance sheet for the applicable Fiscals, provide details,
if any, in relation to all such Net Proceeds that have not been utilised, if any, of such currently unutilised Net
Proceeds.

Pursuant to Regulation 18(3) and 32(3) read with part-C of Schedule Il of the SEBI Listing Regulations, our
Company shall, on a quarterly basis, disclose to the Audit Committee the uses and applications of the Net
Proceeds. The Audit Committee shall make recommendations to our Board for further action, if appropriate. On
an annual basis, our Company shall prepare a statement of funds utilised for purposes other than those stated in
this Draft Red Herring Prospectus and place it before the Audit Committee and make other disclosures as may be
required. Such disclosure shall be made only until such time that all the Net Proceeds have been utilised in full.
The statement shall be certified by the Statutory Auditor of our Company. Further, our Company, on a quarterly
basis, shall include the deployment of Net Proceeds under various heads, as applicable, in the notes to our
consolidated financial results. Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations,
our Company shall furnish to the Stock Exchanges on a quarterly basis, a statement indicating (i) deviations, if
any, in the actual utilisation of the Net Proceeds from the Objects; and (ii) details of category wise variations in
the actual utilisation of the Net Proceeds from the Objects as stated above. The explanation for such variation (if
any) will be included in our Director’s report in the annual report, after placing the same before the Audit
Committee.

Variation in Objects

In accordance with Section 13(8) and 27 of the Companies Act and applicable rules, our Company shall not vary
the Objects of the Offer, unless our Company is authorised to do so by way of a special resolution of its
Shareholders. In addition, the notice issued to the Shareholders in relation to the passing of such special resolution
(“Shareholders’ Meeting Notice”) shall specify the prescribed details, provide Shareholders with the facility to
vote by electronic means and shall be published in accordance with the Companies Act, 2013 read with the
relevant rules.

The Shareholders’ Meeting Notice shall simultaneously be published in the newspapers, one in English and one
in Hindi (Hindi also being the regional language of the jurisdiction where our Registered Office is situated). Our
Promoters will be required to provide an exit opportunity to the Shareholders who do not agree to such proposal
to vary the Objects, subject to the provisions of the Companies Act, 2013 and in accordance with such terms and
conditions, including in respect of pricing of the Equity Shares, in accordance with the Companies Act, 2013 and
provisions of Regulation 59 and Schedule XX of the SEBI ICDR Regulations. Further we will ensure compliance
with the terms of the exit opportunity for the dissenting shareholders in accordance with “Schedule XX —
Conditions/ Manner of Providing Exit Opportunity to Dissenting Shareholders” of SEBI ICDR Regulations and
duly follow the process as laid down therein for the ‘conditions of the offer’ relevant date, frequently traded shares,
exit price, identifying the eligibility of shareholders for availing the exit offer, manner of providing exit to
dissenting shareholders.

Appraising agency
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None of the Objects for which the Net Proceeds will be utilised have been appraised by any bank/ financial
institution or any other agency, in accordance with applicable law.

Other confirmations

There is no proposal whereby any portion of the Net Proceeds will be paid to our Directors, Promoters, members
of the Promoter Group, Key Managerial Personnel, Senior Management or Group Companies. Further, to the
extent of being a Selling Shareholder, our Promoters will receive proceeds from the respective portion of the Offer
for Sale.

There are no material existing or anticipated transactions in relation to the utilisation of the Net Proceeds entered

into or to be entered into by our Company with our Promoters, Promoter Group, Directors, Key Managerial
Personnel, Senior Management and/or Group Companies.
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BASIS FOR OFFER PRICE

The Price Band, Offer Price and discount (if any) will be determined by our Company in consultation with the
Selling Shareholders and the BRLMs, on the basis of assessment of market demand for the Equity Shares by the
Book Building Process and on the basis of the following quantitative and qualitative factors as described below.
The face value of the Equity Shares is % 10 each and the Offer Price is [®] times of the face value at the lower end
of the Price Band and [e] times the face value at the higher end of the Price Band. Bidders should also refer to
“Our Business”, “Risk Factors”, “Restated Consolidated Financial Information” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations™ on pages 172, 32, 247 and 321, respectively, to
have an informed view before making an investment decision.

Quialitative Factors
Some of the qualitative factors which form the basis for computing the Offer Price are:

e Scaled and integrated multimodal logistics operations with leadership in FTL transportation
e  ‘Asset-right’ business model resulting into higher efficiencies

o  Well established and experienced Promoters, management team and employees, including an international
Promoter

e Longstanding relationship with diverse set of customers across industries
e Customized and technology driven logistics solutions increasing efficiency and quality of services

For details, see “Our Business — Competitive Strengths” on page 175.
Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Consolidated
Financial Summary Information. For details, see “Restated Consolidated Financial Information” on page 247.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:

Basic and Diluted Restated Earnings per Equity Share (“EPS”) at face value of ¥ 10 each:

Fiscal Basic Diluted
EPS (ing%) Weight EPS (inX) Weight
Year ended March 31, 2023 29.87 3 29.87 3
Year ended March 31, 2022 27.08 2 27.08 2
Year ended March 31, 2021 14.01 1 14.01 1
Weighted Average 26.30 26.30

Notes:

i) Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each

year/Total of weights

ii) Basic Earnings per Equity Share (?) = Restated profit attributable to equity holders of the Company / Weighted average no.

of Equity Shares outstanding during the year

iii) Diluted Earnings per Equity Share (%) = Restated profit attributable to equity holders of the Company / Weighted average
no. of potential Equity Shares outstanding during the year
iV) Earnings per Share calculations are in accordance with the notified Indian Accounting Standard 33 ‘Earnings per share’.

Price/Earning (“P/E”) ratio in relation to Price Band of X [e] to X [e] per Equity Share:

Particulars

P/E at the lower end of the
Price Band
(number of times)*

P/E at the higher end of the
Price Band
(number of times)*

Based on basic EPS for the Fiscal 2023

[e]

[o]

Based on diluted EPS for the Fiscal 2023

[e]

[e]

*will be populated after finalisation of price band.

Industry P/E Ratio:
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Industry P/E*
Highest 106.50
Lowest 19.28
Industry Composite 62.89

Source: Based on peer set provided later in this chapter. For further details, see “V- Comparison with Listed Peers” on page 129.
Note: P/E for companies which have negative EPS is not considered for calculation of Industry Composite P/E.

Return on Net Worth (“RoNW”):

The information presented below is derived from the Restated Consolidated Financial Information:

Financial Period RoNW (%) Weight
Year ended March 31, 2023 11.74 3
Year ended March 31, 2022 12.06 2
Year ended March 31, 2021 7.08 1
Weighted Average 11.07 -

Notes:

i)  Weighted average = Aggregate of year-wise weighted RONW divided by the aggregate of weights i.e. (RONW x Weight) for

each year/Total of weights.

ii)  Return on Net Worth (%) = Profit for the year, as restated / Restated net worth at the end of the year/period.

i)

‘Net worth’: Net worth has been defined as the aggregate value of the paid-up share capital and all reserves created out of
the profits and securities premium account and debit or credit balance of profit and loss account, after deducting the
aggregate value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the
audited balance sheet, but does not include reserves created out of revaluation of assets, write-back of depreciation and
amalgamation as on March 31, 2021; 2022 and 2023, in accordance with Regulation 2(1)(hh) of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended.

Net Asset Value (“NAV”) per Equity Share:

NAV per Equity Share g
As on March 31, 2023 254.46
After the Offer [e]
At Floor Price [e]
At Cap Price [o]
At Offer Price [e]
Notes:
i) Net Asset Value per Equity Share = Net worth based on the Restated Consolidated Financial Information / Number of equity

ii)

shares outstanding as at the end of year/period.

‘Net worth’: Net worth has been defined as the aggregate value of the paid-up share capital and all reserves created out of
the profits and securities premium account and debit or credit balance of profit and loss account, after deducting the
aggregate value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the
audited balance sheet, but does not include reserves created out of revaluation of assets, write-back of depreciation and
amalgamation as on March 31, 2023, in accordance with Regulation 2(1)(hh) of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended.

Comparison of accounting ratios with listed industry peers

Following is the comparison with our peer group companies listed in India:
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VI.

Name of the | Face Closing Revenue EPS EPS for NAV P/E RoNW
company Value price on from for the | the year per for the for the
per September | Operations | year ended Equity year year
Equity | 22,2023 for the ended March Share ended ended
Share (in %) year ended | March | 31,2023 | forthe | March 31, | March
(in%)* March 31, 31, (Diluted) | year 2023 31,
2023 2023 (in3)® | ended (Closing 2023
(inX (Basic) March | price on (%)™
million) | (in )W 31, September
2023 22,2023/
(in3)®@ | (Diluted)
EPS)®
Our 10 - 42,158.26 29.87 29.87 | 254.46 NA 11.74
Company*
Peer Group
TCIl Express 2 1,465.30 12,410.10 36.24 36.20 | 155.66 40.48 23.35
Limited
Mahindra 10 387.65 51,282.90 3.65 3.64 78.03 106.50 4.68
Logistics
Limited
Container 5 734.95 81,691.20 19.26 19.26 | 184.25 38.16 10.46
Corporation
of India
Limited
Transport 2 787.20 37,825.73 40.96 40.83 | 21941 19.28 18.65
Corporation
of India
Limited

Source for share price: www.bseindia.com.

1. Basic/Diluted EPS refers to the Basic/Diluted EPS sourced from the financial statements of the respective peer group
companies for the Financial Year ended March 31, 2023.

2. NAV per equity share refers to total equity attributable to the equity shareholders as of the end of the Financial Year/ period
divided by the number of Equity Shares outstanding at the end of the year/ period.

3. P/E ratio for the peer group has been computed based on the closing market price of equity shares on BSE as on September
22,2023, divided by the Diluted EPS for Financial Year ended March 31, 2023.

4.  RoNW is calculated as profit after tax attributable to the equity shareholders of the Company divided by Net Worth
attributable to the equity shareholders of the Company. Net Worth attributable to the owners of the Company means the
aggregate value of the paid-up share capital and all reserves created out of the profits and securities premium account and
debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off, as per the restated and audited statement of assets and liabilities,
but does not include reserves created out of revaluation of assets, capital reserve, write-back of depreciation and
amalgamation, in accordance with SEBI ICDR Regulations as of March 31, 2023.

Key Performance Indicators (“KPIs”)

The KPIs disclosed below have been used historically by our Company to understand and analyse our
business performance, which in result, help us in analysing the growth of business verticals in comparison
to our peers. Our Company considers that the KPIs set forth below are the ones that may have a bearing
for arriving at the basis for the Issue Price. The KPIs set out below have been approved by our Audit
Committee by way of a resolution dated September 27, 2023. Additionally, the KPIs have been certified
by way of certificate dated September 27, 2023 issued by Manian & Rao, Chartered Accountants, who
hold a valid certificate issued by the Peer Review Board of The Institute of Chartered Accountants of
India. The certificate dated September 27, 2023 issued by Manian & Rao, Chartered Accountants, has
been included in “Material Contracts and Documents for Inspection — Material Documents” on page
469.

Our Company has not undertaken a material acquisition or disposition of assets / business for the periods
that are covered by the KPIs and accordingly, no comparison of KPIs over time based on material
additions or material dispositions to the business, have been provided.

The list of our KPIs along with brief explanation of the relevance of the KPI for our business operations
are set forth below.
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Metric Explanation for the KPI

Revenue from | Revenue from operation is used by our management to track the revenue profile of

Operations the business and in turn helps assess the overall financial performance of our
Company and size of our business.

Revenue from | Revenue from operations growth rate represents the year-over-year growth of our

Operations Growth | Company in % terms.

YOY %

Restated Profit for the | Restated Profit for the year provides information regarding the profitability of the

year business of our Company.

Restated Profit for the
Year %

Restated profit for the year divided by revenue from operations during the relevant
year and expressed as a percentage. It provides information regarding the profitability
of the business of our Company as well as to compare against the historical
performance of our business.

Return  on  Capital
Employed (RoCE) (%)

RoCE is calculated as Earnings Before Interest and Taxes (EBIT) divided by Capital
Employed by our Company for the period and is expressed as a percentage. RoCE is
an indicator of our Company’s efficiency as it measures our Company’s profitability.
RoCE is indicative of the profit generation by our Company against the capital
employed.

Capital Employed

Capital Employed refers to the sum of Average of total equity and Average of non-
current Liabilities (Average refers to sum of opening and closing divided by two).

Return on Equity RoE
(%)

RoE (%) refers to Restated Profit for the year, divided by the Average of Total Equity
(Average refers to sum of opening and closing divided by two) during that year, and
expressed as a percentage. RoE is an indicator of the Company’s efficiency as it
measures the Company’s profitability. RoE is indicative of the profit generation by
the Company against the equity contribution.

EBITDA

EBITDA is Earnings before Interest, Taxes, Depreciation and Amortisation expense.
EBITDA provides information regarding the operational efficiency of the business of
the Company.

EBITDA (%)

EBITDA Growth rate represents EBITDA as percentage of Revenue from Operations.

Net debt Net Debt represents the borrowings (current and non-current) less cash and cash
equivalents and other bank balances.
EPS (In%) Earnings per equity share.

Debt to Equity (times)

Debt to Equity Ratio is calculated as total borrowings divided by total equity. It is
used to evaluate our Company’s financial leverage.

Working Capital Days

Working capital days is calculated as Average working capital / Daily Revenue.
Where in Average working capital is average current assets — average current
liabilities and daily revenues is derived as Revenue from Operations for the year
divided by 365 days. Working capital days is a financial metric which represents
number of days it takes for Company to convert its working capital into Revenue from
operations.

Fixed Assets Turnover
Ratio

Fixed Assets Turnover is calculated as Revenue from operations / Average of
Property Plant and Equipment. Fixed Assets Turnover Ratio is the metric which
define how Company is utilizing its Property Plant and Equipment to generate
Revenue from operations.

Details of our KPlIs as at/ for the Financial Years ended March 31, 2023; March 31, 2022 and

March 31, 2021

(In million, unless specified otherwise)

Particulars As of and for the As of and for the As of and for the
Financial Year ended | Financial Year ended | Financial Year ended
March 31, 2023 March 31, 2022 March 31, 2021

Revenue from Operations 42,158.26 36,813.81 28,875.69
Revenue from Operations Growth 14.52% 27.49% 20.18%
YOY %

Restated profit for the year 677.03 613.68 317.47
Restated profit for the year (%) @ 1.61% 1.67% 1.10%
Return on Capital Employed (%) 16.86% 18.21% 15.02%
Return on Equity (%) ¢ 12.47% 12.82% 7.35%
EBITDA ® 1,848.04 1,545.77 1,243.69
EBITDA (%) © 4.38% 4.20% 4.31%

Net debt 7 5,913.36 5,119.07 3,904.78
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Particulars As of and for the As of and for the As of and for the
Financial Year ended | Financial Year ended | Financial Year ended
March 31, 2023 March 31, 2022 March 31, 2021
Net cashflow generated / (used) in 1,267.06 (282.78) 713.26
operating activities
Diluted Earnings Per Equity Share (In 29.87 27.08 14.01
?)
Debt to Equity (times) ® 1.06 1.05 0.93
Working Capital Days © 28 28 30
Fixed Assets Turnover Ratio (10 15.51 17.74 13.94

* As certified by Manian & Rao, Chartered Accountants vide their certificate dated September 27, 2023.

(6]

2

(©)]

@)

©®)

(6)

@

®)
)

(10)

Revenue from Operations growth (%) represents growth in the revenue from operations for the relevant financial year over
the previous financial year.

Restated profit for the year as percentage of the Revenue from Operations of the relevant financial year.

Return of Capital Employed is calculated using the following formula: (Earnings Before Interest and Tax / (Average of total
Equity + Average of total non-current liabilities). Wherein, Earnings Before Interest and Tax is calculated as the sum of (i)
Restated Profit for the year, (ii) Total Income tax expense & (iii) Finance cost.

Return on Equity (%) is calculated using the following formula: Restated Profit for the year / Average Total Equity.

EBITDA is calculated as the sum of (i) Restated Profit for the year, (ii) Total Income tax expense, (iii) Finance cost and (iv)
Depreciation and amortization expense.

Earnings Before Interest, Tax, Depreciation and Amortization for the year as percentage of the Revenue from Operations of
the relevant financial year.

Net Debt is calculated as Total current and non-current borrowings reduced by Cash & Cash Equivalents and Bank Balances
other than Cash & Cash Equivalents

Debt to Equity is calculated as Total current and non-current Borrowings divided by Total Equity.

Working capital days is calculated as Average working capital / Daily Revenue. Where in Average working capital is average
current assets — average current liabilities and daily revenues is derived as Revenue from Operations for the year divided by
365 days.

Fixed Assets Turnover is calculated as Revenue from operations / Average of Property Plant and Equipment.

Except as disclosed above, there are no other KPIs pertaining to our Company disclosed to its investors,
at any point of time, during the three years preceding the date of this Draft Red Herring Prospectus.
Further, the Audit Committee vide its resolution dated September 27, 2023 has confirmed that verified
details for all the key performance indicators pertaining to our Company that have been disclosed to the
earlier investors at any point of time during the three years period prior to the date of filing this Draft
Red Herring Prospectus are disclosed above.

Our Company shall continue to disclose the KPIs disclosed above, on a periodic basis, at least once in a
year (or for any lesser period as determined by our Company), for a duration that is at least the later of
(i) one year after the listing date or period specified by SEBI; or (ii) till the utilization of the Net Proceeds.
Any change in these KPlIs, during the aforementioned period, will be explained by our Company. The
ongoing KPIs will continue to be certified as required under the SEBI ICDR Regulations.

For details of our other operating metrics disclosed elsewhere in this Draft Red Herring Prospectus, see

“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 172 and 321, respectively.
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VII. Comparison of Key Performance Indicators for Fiscals 2023, 2022 and 2021 with listed industry peers
Particulars Our Company TCI Express Limited Mabhindra Logistics Limited Container Corporation of India Transport Corporation of India
Limited Limited
Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal
2023 2022 2021 2023 2022 2021 2023 2022 2021 2023 2022 2021 2023 2022 2021

Revenue from Operations (X in 42,158.26 36,813.81 | 28,875.69 | 12,410.10 | 10,814.70 8,439.90 | 51,282.90 | 41,407.60 | 32,637.20 | 81,691.20 | 76,527.30 64,270.80 37,825.73 32,588.05 28,023.89
million)
Revenue from Operations 14.52% 27.49% 20.18% 14.75% 28.14% -18.21% 23.85% 26.87% -5.98% 6.75% 19.07% -1.72% 16.07% 16.29% 3.11%
Growth YOY %
Restated profit for the year (% 677.03 613.68 317.47 1,392.80 1,288.40 1,006.00 246.30 150.70 287.90 | 11,734.70 | 10,535.20 5,006.10 3,205.89 2,928.23 1,504.17
in million)
Restated profit for the year (%) 1.61% 1.67% 1.10% 11.22% 11.91% 11.92% 0.48% 0.36% 0.88% 14.36% 13.77% 7.79% 8.48% 8.99% 5.37%
Return on Capital Employed 16.86% 18.21% 15.02% 32.26% 35.12% 33.94% 8.74% 6.96% 8.15% 13.73% 12.87% 6.61%
(%) 22.16% 23.93% 15.82%
Return on Equity (%) 12.47% 12.82% 7.35% 24.60% 26.56% 26.09% 4.45% 2.70% 5.14% 10.58% 9.96% 4.90%

20.10% 22.22% 13.63%
EBITDA (% in million) 1,848.04 1,545.77 1,243.69 2,016.50 1,829.00 1,419.70 2,756.10 1,978.50 1,489.40 | 22,000.90 | 20,195.10 12,698.70 4,952.57 4,563.18 2,937.59
EBITDA (%) 4.38% 4.20% 4.31% 16.25% 16.91% 16.82% 5.37% 4.78% 4.56% 26.93% 26.39% 19.76% 13.09% 14.00% 10.48%
Net debt (X in million) 5,913.36 5,119.07 3,904.78 -159.50 -170.10 -262.00 2,751.70 -938.30 -1,713.40 | -30,466.30 | -28,565.50 | -24,310.10 -1,220.59 -125.22 1,951.70
Net cashflow generated / (used) 1,267.06 -282.78 713.26 1,465.10 1,275.60 1,188.50 1,194.00 1,909.80 2,937.00 | 14,058.30 | 13,699.60 10,290.60 3,606.44 3,680.05 3,047.17
in operating activities (Z in
million)
Diluted Earnings Per Equity 29.87 27.08 14.01 36.20 33.45 26.15 3.64 243 4.16 19.26 17.29 8.22 40.83 37.34 19.07
Share (InX)
Debt to Equity (times) 1.06 1.05 0.93 0.00 0.00 0.00 0.72 0.07 0.05 0.00 0.01 0.01 0.04 0.04 0.20
Working Capital Days 28 28 30 58 65 66 4 18 30 112 99 103 62 47 36
Fixed Assets Turnover Ratio 15.51 17.74 13.94 3.77 4.01 4.16 26.68 15.72 11.56 1.44 1.35 117 5.26 4.47 3.77
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VIII.

IX.

A. The price per share of our Company based on the primary/ new issue of shares (equity/ convertible
securities

Except as mentioned below, there has been no issuance of any Equity Shares, during the 18 months preceding
the date of this Draft Red Herring Prospectus, excluding issuance of bonus shares (if any) where such
issuance is equal to or more that 5% of the fully diluted paid-up share capital of the Company (calculated
based on the pre-Offer capital before such transaction/s and excluding employee stock options granted but
not vested), in a single transaction or multiple transactions combined together over a span of 30 days:

Date of Number of | Face Issue Type Transaction Transaction
Allotment Equity Value Price Consideration as % of total
Shares per per equity share
Allotted Equity | equity capital prior
Share share* to such
allotment
September 25, | 6,082,369 10.00 NA Other than Cash | Allotment pursuant | 36.69%
2023 to Scheme of
Arrangement Il

* As certified by Manian & Rao, Chartered Accountants, vide their certificate dated September 27, 2023

B. The price per share of our Company based on secondary sale/ acquisitions of shares (equity /
convertible securities)

There have been no secondary sale/ acquisitions of Equity Shares or any convertible securities
(“Security(ies)”), where the promoters, members of the promoter group, selling shareholders, or
shareholder(s) having the right to nominate director(s) in the board of directors of the Company are a party
to the transaction (excluding gifts), during the 18 months preceding the date of this Draft Red Herring
Prospectus, where either acquisition or sale is equal to or more than 5% of the fully diluted paid up share
capital of the Company (calculated based on the pre-Offer capital before such transaction/s and excluding
employee stock options granted but not vested), in a single transaction or multiple transactions combined
together over a span of rolling 30 days.

C. Price per share based on the last five primary or secondary transactions

Since there are no such transactions to report to under (B), therefore, information based on last 5 secondary
transactions (secondary transactions where Promoters / Promoter Group entities or Selling Shareholders or
Shareholder(s) having the right to nominate director(s) on the Board of our Company, are a party to the
transaction), not older than three years prior to the date of this certificate irrespective of the size of
transactions, is as below:

Date of | Category | Name of | Name of | No. of | Natur | Face Price | Transactionas a %

transfer transferor transferee securit | e  of | value | per of issued and paid
ies securit | of secur | up- capital (on a

ies securit | ity fully diluted basis)
ies

September 26, | Promoter | CJ  Logistics | Narender Kumar | 100,000 | Equity | 10.00 272.52 0.44%

2023 Corporation Agarwal Shares

September 26, | Promoter | CJ  Logistics | Roshan Lal | 50,000 | Equity | 10.00 272.52 0.22%

2023 Corporation Agarwal Shares

September 26, | Promoter | CJ  Logistics | Vineet Agarwal 75,000 | Equity | 10.00 272.52 0.33%

2023 Group Corporation Shares

September 26, | Promoter | CJ  Logistics | Nitin Agarwal 75,000 | Equity | 10.00 272.52 0.33%

2023 Group Corporation Shares

September 26, | Promoter | CJ  Logistics | Ishant Agarwal 100,000 | Equity | 10.00 272.52 0.44%

2023 Group Corporation Shares

Weighted average cost for the secondary transactions 272.52

Floor Price and Cap Price as compared to the weighted average cost of acquisition based on primary/
secondary transaction(s), as disclosed in point V111 above, are set out below:
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sale/acquisition of shares equity/convertible securities), where promoter/
promoter group entities or selling shareholders or shareholder(s) having the
right to nominate director(s) or selling shareholder in the Board are a party to
the transaction (excluding gifts), during the 18 months preceding the date of
filing of this Draft Red Herring Prospectus, where either acquisition or sale is
equal to or more than five per cent of the fully diluted paid-up share capital of
the Company (calculated based on the pre-issue capital before such
transaction/s and excluding employee stock options granted but not vested), in
a single transaction or multiple transactions combined together over a span of
rolling 30 days

Past Transactions Weighted Floor Price | Cap Price
average cost (ind)* (ind)*
of acquisition
(in X)

Weighted average cost of acquisition for last 18 months for primary / new issue Nil® [e] [e]

of shares (equity/ convertible securities),excluding shares issued under an

employee stock option plan/employee stock option scheme and issuance of

bonus shares, during the 18 months preceding the date of filing of this Daft

Red Herring Prospectus, where such issuance is equal to or more than 5% of

the fully diluted paid-up share capital of the Company (calculated based on the

pre-issue capital before such transaction/s and excluding employee stock

options granted but not vested), in a single transaction or multiple transactions

combined together over a span of rolling 30 days

Weighted average cost of acquisition for last 18 months for secondary NA® [e] [e]

Since there were no secondary transactions of equity shares of our Company during the 18 months preceding the date of filing
of this Draft Red Herring Prospectus, where either acquisition or sale is equal to or more than 5% of the fully diluted paid-up
share capital of our Company (calculated based on the pre-issue capital before such transaction/s and excluding employee stock
options granted but not vested), in a single transaction or multiple transactions combined together over a span of rolling 30
days, the information has been disclosed for price per share of our Company based on the last five primary or secondary
transactions where our Promoters/members of our Promoter Group or Shareholder(s) having the right to nominate director(s)
on our Board, are a party to the transaction, during the three years prior to the date of filing of this Draft Red Herring Prospectus
irrespective of the size of the transaction:

Based on primary issuances Nil [e] [e]

Based on secondary transaction

27252 [o] [o]

Note: As certified by Manian & Rao, Chartered Accountants, vide their certificate dated September 27, 2023.

# To be updated at the Prospectus stage.
® Equity Shares allotted pursuant to the Scheme of Arrangement I1.

@ There were no secondary sales / acquisition of shares (equity/ convertible securities) transactions in last 18 months from the date of this
Draft Red Herring Prospectus, therefore weighted average cost of acquisition is not applicable.

X. Detailed explanation for Offer Price/Cap Price being [e] times of weighted average cost of acquisition
of primary issuance price/secondary transaction price of Equity Shares (set out in point VIII and IX
above) along with our Company’s key performance indicators and financial ratios for Fiscal 2023,
2022 and 2021 and in view of the external factors which may have influenced the pricing of the Offer.
[o]*
Note: This will be included on finalisation of Price Band
XI. The Offer price is [®] times of the face value of the Equity Shares.

The Offer Price of % [e] has been determined by our Company in consultation with the Selling Shareholders
and the BRLMSs, on the basis of demand from investors for Equity Shares through the Book Building Process
and, is justified in view of the above qualitative and quantitative parameters.

Investors should read the above-mentioned information along with “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations™ and “Restated
Consolidated Financial Information” on pages 32, 172, 321 and 247, respectively, to have a more informed
view. The trading price of the Equity Shares could decline due to the factors mentioned in the “Risk Factors”
on page 32 and any other factor that may arise in the future and you may lose all or part of your investments.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO CJ DARCL LOGISTICS LIMITED
AND ITS SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA

The Board of Directors

CJ Darcl Logistics Limited

DARCL House, Plot No. 55P Sector-44,
Institutional Area Gurugram, Haryana 122003, India

Dear Sirs,

Statement of Special Tax Benefits available to CJ Darcl Logistics Limited and its shareholders under the
Indian tax laws (“the Statement”)

1. We hereby confirm that the enclosed Annexure 1 and Annexure 2 (together, the ‘Annexures”), prepared by
CJ Darcl Logistics Limited (‘the Company’), provides the special tax benefits available to the Company and
to the shareholders of the Company, as stated under:

e the Income-tax Act, 1961 (‘the Act’) as amended by the Finance Act 2023, i.e. applicable for the
Financial Year 2023-24 relevant to the assessment year 2024-25 (Annexure 1),

e the Central Goods and Services Tax Act, 2017/the Integrated Goods and Services Tax Act, 2017 (“GST
Act”) respective State Goods and Services Tax Act, 2017 (read with respective State Goods and Services
Tax Rules, circulars, notifications), the Customs Act, 1962 (“Customs Act”) and the Customs Tariff
Act, 1975 (“Tariff Act”) presently in force in India and as amended by the Finance Act 2023 and as
notified as on the date of signing the statement (Annexure 2).

The Act, GST Acts, Customs Act and Tariff Act, as defined above, are collectively referred to as the “Tax
Laws”.

2. Several of these benefits are dependent on the Company and its shareholders, fulfilling the conditions
prescribed under the relevant provisions of the Tax Laws. Hence, the ability of the Company and / or
shareholders of the Company to derive the special tax benefits is dependent upon their fulfilling such
conditions which, based on business imperatives the Company faces in the future, the Company or the
shareholders of the Company may or may not choose to fulfil.

3. The benefits discussed in the enclosed Annexures are not exhaustive and the preparation of the contents stated
is the responsibility of the Company’s management. We are informed that these Annexures are only intended
to provide general information to the investors and is neither designed nor intended to be a substitute for
professional tax advice. In view of the individual nature of the tax consequences and the changing tax laws,
each investor is advised to consult his or her own tax consultant with respect to the specific tax implications
arising out of their participation in the proposed initial public offering of equity shares by the Company
(“Offer”).

4. We do not express any opinion or provide any assurance as to whether:
i)  the Company or its shareholders will continue to obtain these benefits in future;
ii)  the conditions prescribed for availing the benefits have been / would be met with; and
iii)  the revenue authorities/courts will concur with the views expressed herein.

5. The contents of the enclosed Annexures are based on information, explanations and representations obtained

from the Company and on the basis of their understanding of the business activities and operations of the
Company.
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6. This Statement is issued solely in connection with the Offer and is not to be used, referred to or distributed
for any other purpose.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

per Yogesh Midha

Partner

Membership Number: 094941
UDIN: 23094941BGWQHZ6574

Place: New Delhi
Date: September 27, 2023
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1)

2)

3)

4)

ANNEXURE 1

THE STATEMENT OF SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE
COMPANY AND SHAREHOLDERS OF THE COMPANY
DIRECT TAXATION

Outlined below are the Special tax benefits available to the Company and its Shareholders under
the Income-tax Act, 1961 (‘the Act’) as amended by the Finance Act 2023, applicable for the
Financial Year 2023-24 relevant to the Assessment Year 2024-25

SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY
Lower corporate tax rate under section 115BAA

Section 115BAA has been inserted in the Act by the Taxation Laws (Amendment) Act, 2019
(“the Amendment Act, 2019”) w.e.f. April 1, 2020 (A.Y. 2020-21). Section 115BAA grants an
option to a domestic company to be governed by the section from a particular assessment year.
If a company opts for section 115BAA of the Act, it can pay corporate tax at a reduced rate of
25.168% (22% plus surcharge of 10% and education cess of 4%). Section 115BAA of the Act
further provides that domestic companies availing the option will not be required to pay
Minimum Alternate Tax (MAT) on their ‘book profits’ under section 115JB of the Act.

However, such a company will no longer be eligible to avail specified exemptions / incentives
under the Act and will also need to comply with the other conditions specified in section
115BAA. Also, if a company opts for section 115BAA, the tax credit (under section 115JAA),
if any, which it is entitled to on account of MAT paid in earlier years, will no longer be available.
Further, it shall not be allowed to claim set-off of any brought forward loss arising to it on
account of specified incentives provided under section 115BAA and unabsorbed depreciation
on account of additional depreciation.

Deduction under section 35D of the Income-tax Act, 1961 (‘the Act’)

In accordance with and subject to fulfilment of conditions as laid out under Section 35D of the
IT Act, the Company is entitled to amortize preliminary expenditure, being expenditure incurred
in connection with the issue for public subscription, under section 35D of the IT Act, subject to
the limit specified in section 35D(3) of the IT Act. The deduction is allowable for an amount
equal to one-fifth of such expenditure for each of five successive assessment years beginning
with the assessment year in which the business commences or as the case may be, the previous
year in which the extension of the undertaking is completed or the new unit commences
production or operation.

Deduction under section 80JJAA of the Act

As per the provisions of Section 80JJAA of the Act, where the gross total income of an assessee,
to whom provisions of section 44AB of the Act applies, includes any profit and gains derived
from business, then such assessee shall be entitled to claim a deduction of an amount equal to
thirty percent of additional employee cost incurred in the course of such business in the previous
year, for three assessment years including the assessment year relevant to the previous year in
which such employment is provided. The eligibility to claim the deduction is subject to
fulfilment of prescribed conditions specified in sub-section (2) of section 80JJAA of the Act.

Deduction under section 80M of the Act

As per the provisions of Section 80M of the Act, where the gross total income of an assessee
includes any income by way of dividends from any other domestic company or a foreign
company or a business trust, then such assessee shall be entitled to claim a deduction of an
amount equal to so much of the amount of income by way of dividends received from such other
domestic company or foreign company or business trust as does not exceed the amount of
dividend distributed by it on or before the due date (i.e., date one month prior to the date for
furnishing the return of income under sub-section (1) of section 139).
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1)

2)

3)

SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

As per Section 112A of the Income-tax Act, 1961 (‘the Act’), long-term capital gains arising
from transfer of an equity share, or a unit of an equity-oriented fund or a unit of a business trust
shall be taxed at 10% (without indexation) of such capital gains subject to fulfilment of
prescribed conditions under the Act as well as per Notification No. 60/2018/F. 0.370142/9/2017-
TPL dated 1 October 2018. It is worthwhile to note that tax shall be levied where such capital
gains exceed INR 1,00,000.

Section 112 of the Act provides for taxation of long-term capital gains.

In case of a domestic company/ resident, amount of income-tax on long-term capital gains
arising from the transfer of a capital asset shall be computed at the rate of 20%.

In case of non-resident (not being a company) or a foreign company, the amount of income-tax
on long-term capital gains arising from the transfer of a capital asset (being unlisted securities
or shares of a company not being a company in which the public are substantially interested)
shall be calculated at the rate of 10% without giving effect to the first and second proviso
to section 48.

Further, where the tax payable is payable in respect of any income arising from the transfer of a
long-term capital asset, being listed securities (other than a unit) or zero coupon bond, then such
income will be subject to tax at the rate of 10% of the amount of capital gains before giving
effect to the provisions of the second proviso to section 48.

As per Section 111A of the Act, short term capital gains arising from transfer of an equity share
shall be taxed at 15% subject to fulfilment of prescribed conditions under the Act.

Except for the above, the Shareholders of the Company are not entitled to any other special tax
benefits under the Act.

Notes:

The above statement of Direct Tax benefits (“Statement”) sets out the special tax benefits
available to the Company and its shareholders under the current tax laws presently in force in
India.

This Statement is only intended to provide general information to the investors and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual
nature of the tax consequences, the changing tax laws, each investor is advised to consult his or
her own tax consultant with respect to the specific tax implications arising out of their
participation in the issue.

This Statement does not discuss any tax consequences in the country outside India of an
investment in the Shares. The subscribers of the Shares in the country other than India are urged
to consult their own professional advisers regarding possible income-tax consequences that
apply to them.

In respect of non-residents, the tax rates and the consequent taxation mentioned above may be
further subject to any benefits available under the applicable Double Taxation Avoidance
Agreement, if any, between India and the country in which the non-resident has fiscal domicile.

The above Statement covers only above-mentioned tax laws benefits and does not cover any
indirect tax law benefits or benefit under any other law.

For CJ Darcl Logistics Limited

Jaehee Lee

Chief Financial officer
Place: Gurugram

Date: September 27, 2023
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ANNEXURE 2

THE STATEMENT OF SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE COMPANY
AND SHAREHOLDERS OF THE COMPANY
INDIRECT TAXATION

Outlined below are the special tax benefits available to the Company and its shareholders under the Central
Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017 (“GST Act”) read with
Rules, circulars and notifications under the GST Act (here in referred to as the ‘GST Law”).

A. SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE COMPANY SUBJECT TO
PRESCRIBED GST CONDITIONS

1.

The specific tax benefit of not charging GST on supply of services associated with transit cargo to Nepal
and Bhutan (landlocked countries) is available to the service provider by way of exemption vide Entry
no. 10B of the Notification No. 9/2017-Integrated Tax (Rate) dated 28 June 2017, as amended from time
to time.

The specific tax benefit of not charging GST on services provided by way of transportation of goods
(a) by road except the services of (i) a goods transportation agency; (ii) a courier agency;

(b) by inland waterways is available to the service provider by way of exemption vide Entry No. 19 of
Notification No. 9/2017-Integrated Tax (Rate) dated 28 June 2017, as amended from time to time.

The specific tax benefit of not charging GST on supply of services by way of transportation of goods by
an aircraft from a place outside India up to the customs station of clearance in India is available to the
service provider by way of exemption vide Entry No. 20 of the Notification No. 9/2017-Integrated Tax
(Rate) dated 28 June 2017, as amended from time to time.

. The specific tax benefit of not charging GST on supply of services by way of transportation of goods by

a vessel/ aircraft from custom station of clearance in India to a place outside India is available to the
Company by way of exemption vide Entry No. 20A and 20B respectively of the Notification No. 9/2017-
Integrated Tax (Rate) dated 28 June 2017, as amended from time to time.

Further, the said exemption under Entry No. 20A and 20B was in force till 30 September 2022 and the
said exemption was not extended subsequently.

The specific tax benefit of not charging GST on services by way of transportation by rail or a vessel from
one place in India to another of the following goods is available to the service provider by way of
exemption vide Entry No. 21 of the Notification No. 9/2017-Integrated Tax (Rate) dated 28 June 2017,
as amended from time to time :—

a. relief materials meant for victims of natural or man-made disasters, calamities, accidents or
mishap;

defence or military equipments;

newspaper or magazines registered with the Registrar of Newspapers;

Omitted w.e.f. 18-07-2022;

agricultural produce;

milk, salt and food grain including flours, pulses and rice; and

organic manure

Q@ 000

The specific tax benefit of not charging GST on services provided by a GTA, by way of transport in a
goods carriage of following specified goods is available to the service provider by way of exemption vide
Entry No. 22 of the Notification No. 9/2017-Integrated Tax (Rate) dated 28 June 2017, as amended from
time to time:

agricultural produce;

Omitted w.e.f. 18-07-2022;

Omitted w.e.f. 18-07-2022;

milk, salt and food grain including flour, pulses and rice;
organic manure;

PoooTe
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10.

11.

f.  newspaper or magazines registered with the Registrar of Newspapers;
relief materials meant for victims of natural or man-made disasters, calamities, accidents or
mishap; or

h. defense or military equipment

The specific tax benefit of not charging GST on services provided by a GTA to an unregistered person
including an unregistered casual taxable person (except factory, partnership firm, society, cooperative
society, body corporate or casual taxable person) is available to the service provider by way of exemption
vide Entry No. 22A of Notification No. 9/2017-Integrated Tax (Rate) dated 28 June 2017, as amended
from time to time.

The specific tax benefit of not charging GST on services by way of giving on hire a means of
transportation of goods to a goods transport agency is available to service provider by way of exemption
vide Entry No. 23(b) of the Notification No. 9/2017-Integrated Tax (Rate) dated 28 June 2017, as
amended from time to time.

The specific tax benefit of not charging GST on services by way of loading, unloading, packing, storage
or warehousing of agricultural produce is available to the service provider by way of exemption vide
Entry No. 57(e) of the Notification No. 9/2017-Integrated Tax (Rate) dated 28 June 2017, as amended
from time to time.

Zero rated benefit under GST on export of services

The specific tax benefit of not charging GST on supply of services considered as ‘export of services’ in
terms of Section 2(6) of the IGST Act is available to the service provider under Section 16 of the IGST
Act upon fulfilment of the specified conditions.

As per Section 2(6) of the IGST Act, the services shall qualify as ‘export of services” when:

a) the supplier of service is located in Indig;

b) the recipient of service is located outside India;

c) the place of supply of service is outside India;

d) the payment for such service has been received by the supplier of service in convertible foreign
exchange or in Indian rupees wherever permitted by the Reserve Bank of India; and

e) the supplier of service and the recipient of service are not merely establishments of a distinct
person in accordance with Explanation 1 in section 8

Liability for payment of tax to be borne by recipient of services in certain cases.

Entry No. 9 of the Notification No. 8/2017-Integrated Tax (Rate) dated 28 June 2017, as amended from
time to time, provides two different rates for supply of services by GTA i.e. 5% and 12%.

Further, Entry No. 2 of Notification No. 10/2017-Integrated Tax (Rate) dated 28 June 2017, as amended
from time to time, provides that liability for payment of tax shall be borne by the recipient of services in
case where:

Supplier has not paid IGST at the rate of 12%; and
Recipient of such services is falling under the following category of specified recipients:
a) Any factory registered under or governed by the Factories Act, 1948(63 of 1948); or
b) any society registered under the Societies Registration Act, 1860 (21 of 1860) or under any
other law for the time being in force in any part of India; or
C) any co-operative society established by or under any law; or
d) any person registered under the CGST Act or the IGST Act or the State GST Act or the UT
GST Act; or
e) any body corporate established, by or under any law; or
f) any partnership firm whether registered or not under any law including association of persons;
or
g) any casual taxable person
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B. SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

There are no special Indirect Tax benefits available to the shareholders of the Company.

Notes to the above:

1.

The above statement of Indirect Tax Benefits from GST perspective sets out the possible special tax
benefits (and prescribed conditions) available to the Company under the current GST Law presently in
force in India.

The above Statement of possible special tax benefits sets out the provisions of Indian indirect tax laws
in a summary manner only and is not a complete analysis or listing of all potential indirect tax
consequences of the purchase, ownership and disposal of shares.

This statement is only intended to provide general information to the investors and is neither designed
nor intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences, the changing tax laws, each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the issue.

This statement does not discuss any tax consequences in the country outside India of an investment in
the Shares. The subscribers of Shares in the country other than India are urged to consult their own
professional advisers regarding possible income — tax consequences that apply to them.

The above statement covers only above-mentioned GST Law benefit basis the information provided by
the Company and does not cover any direct tax law benefits or benefit under any other law.

For CJ Darcl Logistics Limited

Jaehee Lee

Chief Financial officer
Place: Gurugram

Date: September 27, 2023
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, the industry and market data contained in this section is derived from the report titled
“Study on logistics market in India” dated September 2023 prepared by CRISIL Limited and which has been
exclusively commissioned by our Company in connection with the Offer (“CRISIL Report”). The data may have
been re-classified by us for the purposes of presentation. Industry sources and publications are also prepared
based on information as of specific dates and may no longer be current or reflect current trends. Industry sources
and publications may also base their information on estimates, projections, forecasts and assumptions that may
prove to be incorrect. Accordingly, investors must rely on their independent examination of, and should not place
undue reliance on, or base their investment decision solely on this information. The recipient should not construe
any of the contents in this report as advice relating to business, financial, legal, taxation or investment matters
and are advised to consult their own business, financial, legal, taxation, and other advisors concerning the
transaction. While preparing its report, CRISIL Limited has also sourced information from publicly available
sources, including our Company’s financial information available publicly. However, financial information
relating to our Company presented in other sections of this Draft Red Herring Prospectus has been prepared in
accordance with Ind AS and restated in accordance with the SEBI ICDR Regulations. Accordingly, the financial
information of our Company in this section is not comparable with Ind AS financial information presented
elsewhere in this Draft Red Herring Prospectus.

A copy of the CRISIL Report is available on the website of our Company at https://cjdarcl.com/investor-relations/.
Also see “Material Contracts and Documents for Inspection” on page 469.

MACROECONOMIC SCENARIO
Review of real GDP growth over fiscals 2018-2023 and outlook for fiscals 2023-2028

The Indian economy logged 4.1% CAGR over fiscals 2018-2023. This was a sharp deceleration from a robust
6.6% CAGR between fiscals 2017 and 2019, which was driven by rising consumer aspiration, rapid urbanisation,
the government’s focus on infrastructure investment, and growth of the domestic manufacturing sector. Economic
growth was supported by benign crude oil prices, soft interest rates and low current account deficit.

The provisional estimate of 7.2% comes on top of 9.1% expansion in fiscal 2022. This suggests strong growth
momentum, which was propelled by domestic demand through the year, both from investment and private
consumption. Investment’s share rose to an 11-year high of 34% of GDP, while that of private consumption rose
to an 18-year high of 58.5% in fiscal 2023.

India to remain a growth outperformer globally

Despite the slowdown in near term, India is expected to remain a growth outperformer over the medium run.
CRISIL MI&A expects GDP growth to average 6.1% between fiscal 2025 and 2027, compared with 3.1% globally
as estimated by IMF.

Drivers for India’s economic growth

e Stronger domestic demand is expected to drive India’s growth premium over peers in the medium term.

e Investment prospects are optimistic, given the government’s capex push, progress of Production-Linked
Incentive (PLI) scheme, pick up in private capex backed by healthier corporate balance sheets, and a well-
capitalised banking sector with low non-performing assets (NPAS).

e India is also likely to benefit from its diversification of supply-chain for incoming FDI flows. As global
supply chains get reconfigured with focus shifting from efficiency towards resilience and friend shoring.

e  Private consumption (~57% of GDP) will play a supportive role in raising GDP growth in the medium term.

Make in India
The ‘Make in India’ initiative was launched in September 2014, to give a push to manufacturing in India and
encourage FDI in manufacturing and services. The objective of the initiative was to increase the share of

manufacturing in GDP to 25% by 2020 by boosting investment, fostering innovation, and intellectual property,
and building best-in-class infrastructure for manufacturing across sectors, including, but not limited to,
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automobile, auto components, aviation, biotechnology, chemicals, construction, defence manufacturing, electrical
machinery, electronic systems, food processing, mining, oil and gas, pharmaceuticals, renewable energy, thermal
power, hospitality and wellness.

To achieve this objective, a dedicated Investor Facilitation Cell (IFC) was set up to assist investors in seeking
regulatory approvals, hand-holding services through the pre-investment phase, execution, and after-care support.
Key facts and figures, policies and initiatives and relevant contact details were made available through print and
online media. The Indian embassies and consulates proactively disseminated information on the potential for
investment in the identified sectors in foreign countries while domestically, regulations and policies were modified
to make it easier to invest in India.

Trends in GST collection

GST collection (In Rs Billion)
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In June 2023, India’s gross Goods & Services Tax collections grew by 12% to reach Rs 1.61 trillion.

The growth in the aggregate GST collection for states is expected to decrease to 12-14% in FY24 from 20% in
FY23. Despite the moderation, GST collections will remain the leading driver of revenue growth for states. The
resilience of the Indian economy, moderate inflation, and increasing tax compliance will contribute to the GST
collections.

NHALTD’s pace of construction rising steadily with continued focus on swifter execution
(Km) (Km per day)
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Source: NHAI, CRISIL MI&A

Even though overall national highways construction at the MoRTH level remained flattish in fiscals 2022 and
2023, NHAI execution witnessed strong momentum. NHAI execution sequentially rose from 4,175 km in fiscal
2021 to 4,882 km in fiscal 2023.

CRISIL MI&A expects fiscal 2024 NHAI construction to be in the range of 5,000-5,500 kms on the back of higher
awarding witnessed in the previous fiscals and many of those projects receiving appointed dates only towards the
fag end of fiscal 2023. Over the medium term, the pace of construction is expected to rise steadily to reach ~16
km per day by fiscal 2028.

KEY ENABLERS FOR LOGISTICS
Gati Shakti Scheme

Gati Shakti Scheme or National Master Plan for multi-modal connectivity plan, was unveiled in October 2021,
with an objective of curtailing the logistics cost for the country, by coordinating the infrastructure creation activity
different government entities. Major characteristics of the scheme are

o Digital platform for coordination across 16 ministries, including roadways and railways

e ‘Gati Shakti’ platform will subsume the infrastructure projects announced under National Infrastructure
Pipeline (valued at Rs 111 trillion)

e  Existing infrastructure schemes across ministries, such as Bharatmala (Roads), Sagarmala (Ports), UDAN
(Air), Inland Waterways, Dry ports etc. will be incorporated in the platform

e The platform will also provide spatial data and implementation status for different projects

e Eleven industrial corridors and two defence corridors are also planned in the scheme, covering clusters for
textile, pharmaceutical, fishing, electronics, agriculture etc.

Key targets set for different heads under the scheme are:

e Ports: Capacity of the major ports to be increased from 1,282 million tonnes in fiscal 2020 to 1,759 million
tonnes in fiscal 2025

o National Waterways: Cargo movement to be ramped from 74 million tonnes to 95 million tonnes during fiscal
2020-25 period

e Railways: Target of 1,600 million tonnes by fiscal 2025, vis-a-vis 1,210 million tonnes in fiscal 2020
e  MMLPs: Indian railways will setup 500 multimodal cargo terminals by fiscal 2025

An integrated platform to monitor the progress of projects and logistics initiatives spanning across different
ministries will certainly aid in increasing coordination and planning infrastructure creation and connectivity.

National Logistics Policy

The National Logistics Policy, unveiled in September 2022, aims at the following targets

e Reduction in logistics costs to 8-9% from current 13-14% levels by 2030

e Improvement in Logistics Performance Index (LPI) ranking of India within top 25
countries by 2030

e Creation of a data-driven decision support mechanism for an efficient logistics ecosystem

Comprehensive Logistics Action Plan (CLAP) is devised to achieve the objectives laid out in NLP:

Components of CLAP
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India has made significant progress in the Logistics

LPI Score - India Performance Index (LPI), moving up from 44th place

60 54 in 2018 to 38th in 2023. This is a marked improvement
0 4T a5 " from its ranking of 54th in 2014.

" 35 _________ 38 The report attributes this success to policy interventions
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20 equality, and tracking and tracing. India’s infrastructure
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10 2023, while its ranking for international shipments
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economies like India.

Source: Industry, CRISIL MI&A

Master circular on ‘Gati Shakti Multimodal Cargo Terminal (GCT) 2021’

The circular released in December 2021 supersedes the existing Private Siding Policy 2016 and Master Circular
on Private Freight Terminals 2020. Private siding terminal/siding opting to migrate to GCT policy will need to

sign an additional agreement. Salient features of GCT policy are:

Key features:
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Simplified application and approval process

Terminals can be built on private as well as railway-owned land. For railway-

owned land, the licensing period shall be five years, extendable to 35 years

No departmental charges will be levied on GCTOs

No land license fee for railway land used for rail line connectivity

No commercial fee for postingrailway staff

All common-usertraffic facilities at the serving station to be constructed and
maintained by railways

Terminals giving 1 MT or more outward traffic, cost of mid-section Block Hut/

Block station to be reimbursed as 10% rebate in freight

Railway shall maintain all assets (track, signalling, OHE) at its own cost,

excluding the yard and loading/unloading lines

Source: Gati Shakti Master Circular, PIB update (April 6, 2022), CRISIL
MI&A

The government has planned to set up 100 GCTs by fiscal 2025 to increase freight handling by railways.

Government, in September 2022, has also approved setting long term leasing of railway land for cargo related
activities at 1.5% of market value per annum for a period pf 35 years. The land leasing will be done through

competitive bidding. This is expected to provide fillip to more investments towards GCTSs.

Impact of GST and e-Way Bill on road transportation

The reformed tax structure has significantly changed road transportation, with companies vying for operational
efficiency rather than mere tax efficiency. Introduction of the e-Way Bill has provided an added boost to the

sector.

Key benefits
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Optimisation in truck running

*Removal of trade barriers - reduced transit time
* De-bottlenecking at state borders, improved TAT between warehouses
*10-15% improvement in truck running

Reduction in document processing time

« Significant reduction in paper work
* Reduced processing and clearing time

Reduced transportation costs

* Faster and efficient transportation
*Improved vehicle utilisation
* Reduced fuel and trasportation-related costs

Warehouse consolidation

* Shift to hub-and-spoke model
* Reduction in number of warehouses
* Increased operational efficiency

Source: CRISIL MI&A
Bharatmala Pariyojana

Bharatmala Pariyojana, an umbrella project of the central government since 2015, aims to improve efficiency in
the roads sector. It is expected to supersede the National Highways Development Project (NHDP) and envisages
the construction of 65,000 km of highways under the national corridor (north-south, east-west, and golden
quadrilateral), economic corridor, inter-corridor roads, and feeder roads categories.

Phase | of the scheme envisages development of 24,800 km of national highways/roads and residual 10,000 km
of NHDP between fiscals 2018 and 2022 as per MORTH Annual Report 2022-23 Awarding under Bharatmala has
begun from fiscal 2018 and will likely stretch until fiscal 2025 for Phase 1.

Sagarmala

Sagarmala was rolled out in April 2016 to reduce the logistics cost for domestic as well as EXIM cargo with
optimised infrastructure investment.

The port-led development focuses on logistic-intensive industries, which would be supported by efficient and
modern port infrastructure and seamless multi-modal connectivity.

The primary objective of Sagarmala is to promote port-led direct and indirect development, and ensure quick,
efficient and cost-effective evacuation of cargo.

Multimodal logistics parks

While free trade and warehousing zone (FTWZs) were aimed at facilitating import and export of goods, the need
for a one-stop-shop that could additionally cater to the domestic market has led to the development of logistics
parks. 35 MMLPs are planned under Bharatmala Pariyojana in Phase I.

LOGISTICS - OVERVIEW

Logistics is an integral part of any country, providing efficient and cost-effective flow of raw materials and
finished goods, and facilitating transactions between the consuming and producing parts of the economy. The

logistics sector encompasses various modes of transportation, enabling infrastructure and associated services that
complement and enhance the competitiveness of the overall flow of goods.
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Value chain — Logistics
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As per a NITI Aayog report, India’s logistics cost as a percentage of GDP stood is ~14%, compared with 10-11%
for BRIC countries and 8-9% for developed countries. Going forward, the logistics cost as a percentage of GDP
for India is expected to decline, driven by initiatives such as Implementation of GST, investments towards road
infrastructure, development of inland waterways and coastal shipping, the thrust on dedicated freight corridors,

etc.

Logistics cost comparison for key countries

Logistics cost, as a % of GDP

15%

10%
) I I
0%

India USA

Source: Industry, NITI Aayog, CRISIL MI&A

Europe BRICS Average

In logistics, the market size of key sectors — Road transport (FTL, LTL and express), Rail transport, Domestic
Express Logistics, Air Cargo, Multimodal logistics (Rail container logistics and Road container logistics), Coastal
transport, Industrial warehousing, 3PL and Freight forwarding, is estimated to be about Rs ~9.0 trillion in fiscal
2023. By fiscal 2028, the market will reach to Rs ~13.4 trillion, growing with a 8-9% CAGR. Structural changes

149



in logistics, technological advances, government focus, infrastructure outlay and steadfast economic growth will
help in the growth of logistics market. The sector-wise contribution in market size is shown in the chart below:

Market size — Logistics (FY18) Market size — Logistics (FY23)
Market Size (FY18E) Rail pomestic  Market Size (FY23E) - Rail  Domestic
Rs ~9.0 trillion transport, Express Rs ~13.4 trillion transport, EXP“‘E_SS
1,127 Logistics, 1,577 Logistics,
Air 185 Air Cargo, 324
Cargo 1,484
, 1082 .
Multimodal Multimoda
logistics, I logistics,
Coastal 254 378
transport, Coastal
68.97 transport,
; ) 636 84
Freight Industrial Freight )
forwarding housi forwarding Industrlall
, 774 warenous , 1,080 warehousi
ng, 585 ng, 1,060
3PL, 377

Market size for logistics sectors in Rs billion
Source: Industry, CRISIL MI&A

1. Road freight: Road freight movement is estimated to have grown by 6-8% in fiscal 2023 with revival in
production across all sectors and investment-focused government spending.

2. Rail freight: Rail movement (in BTKM terms) grew by ~10% in fiscal 2023 as tonnage and lead distance
grew by 6.6% and 3% respectively.

DFC will improve rail’s modal share, primarily led by bulk cargo and containers

Post commissioning of the DFC, we expect rail freight to grow at a faster pace than road, particularly for bulk
commodities and container traffic. This will especially be seen from fiscal 2024 to 2025 and would help rail to
claw back share marginally it had earlier lost owing to capacity constraints. Going forward, road traffic is expected
to grow by 6%, while growth for rail will be relatively higher at ~8%.

Near term freight demand drivers look positive

The overall primary BTKM is expected to grow by 6-8% in fiscal 2024 in line with the economic growth with
healthy demand for freight movement supported by the primary manufacturing industries and robust infrastructure
spends in a pre-election year. BTKM is estimated to have improved by 7-9% in FY23 as industrial output and
trade improved and the economy chugged back to normal post the pandemic impacted fiscals.

Summary of end-use demand drivers
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Parameters 2020-1 2023-24P
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3. Considers growth in cement consumption

s

Considers Two and passenger vehicles production

5. Considers crude steel production and imparts, iron ore, coal and foodgrain production
Source: Industry, CRISIL MI&A
Transporter profitability

In fiscal 2024, LFO margins for transporters are expected to sharply improve due to robust freight rate growth
and increased load availability, aided by strong demand across industries and stable-to-declining diesel prices.

The operating margins of transporters are expected to expand to ~10% in FY24 with an increase in load availability
and freight rates by 2-4% with diesel, the major raw material expected to record stable to declining prices in the
current fiscal. Load availability will keep the empty running in check and aid in maintaining healthy utilisation.
Demand from mining and industrial/engineering goods are expected to remain strong aiding the margin expansion.
KEY SECTORS OF LOGISTICS

Sector-wise outlook

o | CAGR | CAGR
Sector (Rs (FY18E | (FY23P | Remarks
pillion) | “23F) | -28P)
Rail fared relatively well during the pandemic-impacted
0, 0,
Ao et el e b fiscal 2021. Primary freight remained strong post COVID.
Fiscal 2023 market was seen at 1.3 times of fiscal 2021
FTL 6.040 704 704 revenues, led by strong volume as well as freight rates.
Going forward, DFC-led efficiencies will also improve
LTL 703 10% 11% rail’s modal share. However, road still maintains a

dominant share in non-bulk transport.
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Size,

CAGR | CAGR

Sector FT@SE (FY18E | (FY23P | Remarks
pillion) | 23E) | -28P)
Rail transport 1,577 7% 9%
. Road has gained share vis-a-vis air in express logistics, led
0, 0,
Pgieslin s 2 120 L by GST-led efficiencies. However, air express has shown
resilience post COVID.

Road Express 221 11% 15% . . .
Technology plays an important role in express logistics,
due to higher track and trace requirements. E-retail

Air Express 103 15% 14% focussed players are expected to contribute to healthy

growth of the sector.

Aiir cargo was subdued in fiscal 2021, due to the dearth of
Air Cargo 1,484 7% 9% belly capacity. Outlook is relatively better due to higher
focus on cargo focussed operations
Multimodal 378 8¢ 9% The share of rail is expected to improve considerably as
logistics 0 0 DFC comes online. Focus on hub and spoke models by
container operators is expected to improve the
Rail containers 92 6% 10% multimodality in the sector.
Uptick has been observed in container rail coefficients
across ports. Going forward, rail-based container

i 0, 0,
e CTIETETS gee e ) movement will remain strong on back of DFC.

Coastal transport is expected to remain healthy. Growing
Coastal transport 84 7% 8% non-bulk movement is positive, in addition to the bulk
commodities, which have a majority share.
E-commerce and 3PL players are expected to drive

VS 1,060 13% 11% warehousing investments.

warehousing

Increased initiatives by transporters in improving supply
3PL 636 11% 13% chain and developing competencies will aid in better 3PL
penetration.

Frelght_ 1,080 7% 7% ReV|_vaI in I_EXIM co_ntalner trafflc and international air
forwarding traffic will aid the freight forwarding sector

Source: Industry, CRISIL MI&A

Increasingly players are employing an asset light approach, where the transportation assets are leased or
outsourced from the market.

Key trends across sectors

Road transportation

Road transport is fragmented and unorganised

The road transport industry is highly unorganised and fragmented, and comprises players providing transportation
services, and intermediaries such as transport contractors, booking agents and brokers, and consignors. Transport
operators are broadly classified into small fleet operators (SFOs, owning up to five trucks), medium fleet operators

(MFQs, owning 6-20 trucks) and large fleet operators (LFOs, owning more than 20 trucks). Based on ownership,
SFOs account for 60-70% of the industry, while LFOs and MFOs together account for the remaining share.

152



Primary transportation in the industry entails movement over medium- (350-800 km) and long-haul (>800 km)
routes, while secondary transportation covers redistribution demand over short-haul (50-350 km) routes and last-
mile distribution (<50 km).

Secondary transportation comprises to 10-15% in overall pie (in BTKM terms), while primary transportation
requires for 85-90%.

Road transport: Industry structure

HMatore of
transaction

Source: Industry, CRISIL MI&A

Road transport market — Rs billion
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Source: Industry, CRISIL MI&A
Express logistics
Express logistics is one of the high growth industries in India.

E-retail to drive the express logistics growth
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The performance of the express courier industry is driven by the level of economic activity (economic growth,
trade etc.) within a country. The industry’s revenue is estimated to have increased at a CAGR of ~12% over fiscals
2018-23, on account of improvement in domestic economy and strong growth in the e-commerce sector. Post
COVID growth was particularly strong, as express sector’s revenues increased by ~50% from fiscal 2023 levels.
Growth in freight rates in fiscal 2022 and higher growth observed in air express sectors also helped.

Going forward, the larger players and logistics start-ups are expected to ride the e-retail tailwind to grow their
business, led by increased penetration of e-commerce across sectors such as furniture, groceries and medicines,
while smaller traditional players will bear the brunt of the document sector down cycle. Players establishing
relationships and making investments would be better placed to benefit from the e-commerce super cycle.

Domestic express market — Rs billion
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Source: Industry, CRISIL MI&A
3PL

A large part of the logistics operations being outsourced to a single player is referred to as a third party logistics
(3PL) player.

3PL company is an end-to-end supply chain management player who can provide supply chain design and
consulting, access to multi-modal transportation as well as infrastructure services like warehousing, cold storage,
CFS/ICD etc. and relevant value-added services including, repackaging, reverse logistics, etc. However, the 3PL
player does not necessarily have to provide all of these services and need not cater to all the logistics requirements
of the company.

Fiscal 2023 market has increased by 50% vis-a-vis from fiscal 2021 levels. Broad based growth across automotive,
consumer discretionary and consumer staples sectors supported the growth. Against a growth of ~11% observed
in past five years, 3PL market is expected to grow by 13% in next five years, which will be led by growth across
end user sectors and better penetration across markets.

Key drivers for 3PL growth are:

Focus on core business

Increased flexibility and scalability

Offer value-added services

Increasing MNC presence in India to fuel 3PL growth
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processing
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Warehousing and Distribution
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Industrial warehousing to pick up momentum again

Warehousing demand grew by 40-50% in fiscal 2022, while fiscal 2023 witnessed a growth of 10-15% as most
end-user industries recovered from lows of pandemic. We expect industrial warehousing to log a CAGR of 11-

13% over fiscals 2023-28, driven by continued growth in demand for more sophisticated Grade A and B
warehouses. Demand from 3PL has increased as different sectors such as electronics & white goods, retail, FMCG
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are routing through 3PL, large and medium manufacturing offload part of their inventory management to optimise
the cost.

Structurally the warehousing industry is expected to evolve over the long term with higher dependence on
technology

CRISIL MI&A expects the warehousing industry to evolve structurally over the long term — led by automation
and investment in technology to lower touch points and reduce dependence on labour. Most end-user industries
are also expected to infuse automation in their supply chain and warehouse management services. Sectors such as
FMCG (esp. groceries) are expected to adopt omni-channel distribution models (both offline-online), some in
urban areas have already moved to the online mode given the social distancing norms amidst the lockdowns. This
in could become permanent and improve warehousing demand in the long term.

Industrial warehousing — Rs billion Warehousing stock (Key 8 cities*) — Million Sq. ft.
600
1,757
500-550
500
1,060 400
310-320
300
585
200
130-140
13% 11%
100
Market Size Past CAGR Market Size  Outlook  Market Size
(FY18E) (FY18E-23E) (FY23E) CAGR (FY28P)
(FY23P-28P) 0

FY18E FY23E FY28P
Industrial warehousing

*Grade and Grade B warehousing stock for key 8 cities are Mumbai, Pune, Delhi NCR, Bangalore, Chennai,
Hyderabad, Kolkata and Ahmedabad
Source: Industry, CRISIL MI&A

Rail transport
Indian Railways has taken several measures to step up the number of its wagons and improve turnaround time.

Growth in railway traffic for fiscal 2023 is largely driven by strong coal traffic on account strong of power demand
and production growth of Coal India.
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Rail traffic (million tonnes) Commodity share — FY23
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Source: Indian Railways, Industry, CRISIL MI&A
Reforms to improve competitiveness of railways

Enhancement of service standards

PPP initiatives

Efficiency improvement

Improved tonnage capacity

Steady tariff regime

Improvement in handling infrastructure

Increase in average speed of freight trains

Wagon additions

Long term tariff contracts

National Rail Plan

Other initiatives such as increasing number of private freight terminals (PFTs), revamped Auto Freight Train
Operator (AFTO), Special Freight Train Operator (SFTO) and Wagon Investment Schemes etc.

Air Cargo
DGCA move a fillip to the cargo carried by Indian carriers

DGCA has restricted unscheduled and charter operations of foreign carriers to 6 metro airports only. This would
aid cargo carriage by Indian carriers from the remaining airports as cargo transhipment is not as common as
passenger travel via hubs.

Structural shift underway

Domestic freight traffic is projected to grow 12-16% on-year to 730-740 thousand tonnes in fiscal 2023, surpassing
pre-Covid highs attained in fiscal 2019, led by a low base, continued economic revival, rising demand from e-
commerce and related sectors and increased capacity deployment by airlines. The Covid-19 pandemic has led to
a structural shift in the air cargo market.

The reasons for the shift are as follows:

e Rise in e-commerce activity attributable to a permanent shift brought about by the pandemic as more
people get comfortable with online ordering.

¢ India halting domestic only legs operated by foreign carriers.

e Government initiatives like FDI in manufacturing and Make in India enabling export oriented
manufacturing of electronics, Pharmaceuticals, etc. to facilitate air cargo growth
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e Rising congestion at ports and other supply chain bottlenecks, coupled with rising shipping prices,
pushing demand towards air freight services

e Considering the forecasted growth in passenger capacity of domestic airlines resulting in fleet expansion
thereby producing an additional belly capacity for air freight.

Domestic freight traffic in fiscal 2022 has grown by 21% on-year to 652 thousand tons, similar to fiscal 2017
levels. Recovery in freight traffic was faster than the recovery in passenger traffic in fiscal 2022 as cargo traffic
was lesser impacted during the second and third waves of the pandemic.

Domestic freight traffic is expected to reach 1,050-1,150 thousand tonnes by fiscal 2027, led by increased capacity
and connectivity on domestic routes, and higher GDP growth leading to high goods transfer within the country.

Air freight — Rs billion Air freight — ‘000 tonnes
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Multimodal logistics

Multimodal freight is growing faster than surface freight

Faster growth of containerised freight implies an improvement in containerisation of traditional trucking and rail
transport. Non-bulk commodities (FMCG, consumer durables, fruits/vegetables, pharma, electronics, etc.)
account for ~75% of road freight currently. Scope exists for containerisation of such products.

Faster multimodal/containerised freight vis-a-vis overall surface freight growth suggests that multimodal transport
is growing in the country. Surface freight (in BTKM), consisting of road and rail logged 12% growth in FY23.
Containerised BTKM grew at ~7% in FY23.

Containerised freight vs surface freight
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Overall rail container traffic clocked a 6% CAGR over fiscals 2018-23. EXIM traffic grew by 4% CAGR, while
domestic traffic CAGR stood at 11%.

Surface BTKM grew at a CAGR of 4% during fiscal 2018-23 period, and with DFC led efficiencies, the same is
expected to grow with a CAGR of ~7% in next five years.

Coastal transport

Coastal trade accounts for 15-20% of seaborne traffic at Indian ports. During fiscals 2016-2020, coastal movement
posted healthy growth (7% CAGR), led by traffic of iron ore and pellets along the east-west coasts (steel plants
at Dolvi and Hazira) and increased coastal container traffic. On the other hand, POL has remained the largest
contributor in coastal trade, because of inter-regional product transfers of oil marketing companies as well as
domestic crude oil movement and transhipment across ports. POL accounted for 32% of coastal traffic, while coal
accounted for 25% in fiscal 2020. Coal, iron ore and containers are expected to drive growth and coastal transport
is expected to grow with a ~7% CAGR in in next five years.

Coastal traffic handled at Indian ports (Million tonnes)

159



424
~1% CAGR

303

233

FY18 FY23 FY28P

Source: Industry, IPA, Ministry of Shipping, CRISIL MI&A
Freight forwarding
Freight forwarders act as a single window for international shipments

Freight forwarders organise storage and shipping of merchandise on behalf of consignors. They act as an
intermediary between consignors and various transportation services such as cargo ships, trucks and airlines.
Freight forwarders also provide integrated services that include container handling, clearing and forwarding,
transportation, warehousing and customs house agency activities.

CRISIL MI&A estimated the freight forwarding market to be ~Rs.900 billion in fiscal 2021. Over the next three
years, we expect the freight forwarding market to grow at 10-12% CAGR to Rs ~1,500 hillion by fiscal 2026. The
growth will be driven by:

e Increase in trade
e Investments in support infrastructure such as airports and ports
o  Export growth from small and medium enterprises

Freight forwarding — Market size (Rs billion)

Market Size (FY18E) Past CAGR (FY18E- Market Size (FY23E) Outloock CAGR Market Size (FY28P)
23E) (FY23P-28P)

Freight forwarding

Source: Industry, CRISIL MI&A
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MODAL MIX BY COMMODITY

Non-bulk commaodities accounts for 40-45% of primary BTKM movement in India, where the share of rail is only
7-13%, and road continues to lead with 80-85% share. Indian Railways, envisages to increase the share on rail
such non-bulk commodities (classified as balance other goods in railways), through increased multimodal activity,
where rail will play a larger role in long haul transport, coupled with road through a network of MMLPs, for
medium-haul and re-distribution demand.

MAJOR END-USE INDUSTRIES FOR LOGISTICS

Logistics spends

Logistics spends across different end-use sectors

\VEG) Logistics
t, Rs spends,
Industry billion FY23 Remarks/major trends
(FY23
Consumer non-durables | 2300- . Consumer durables and non-durables have been the major
(organised FMCG) oagp | 10% 134-144 | gainers from GST. Warehouse consolidation has been the
highest for the consumer durables sector (more than 50%).
Consumer durables 900- Consolidation has been relatively slow in non-durables/
(household appliances) | 1000 | 10-11% | 4595 FMCG, which has a complex distribution network
Cars and 125- | 6-8% ) o . .
UVs 135 50-60 Rail transport is gaining traction, particularly for cars and
AUto | UVs. Rail now accounts for ~20+% movement.
- Commercia
; . 86-96 | 7-9% 35-45
mobiles | vehicles 0 Consolidation has been higher for CVs and two-wheelers,
Two- 5262 | 9-11% 38.48 which work through intermediate/regional warehouses
Wheelers
Aut ¢ 4700 The auto component sector has high organisational and 3PL
u(;) C(t)_mponen S g0 | 911% 255-265 | penetration, as OEMs work on the just-in-time (JIT)
production principle, requiring sophistication in supply chains
3000 E-retail-focused players have grown significantly, captive
E-retail T | 21-26% 265-275 as well as non-captive, with growth of e-retail in tier 2/3
3100 cities
3700 C&F agents and stockists are a major part of pharma
Pharmaceuticals 3800- 10-11% 88-98 logistics, providing value-added services in addition to
logistics. Hence, the scope of consolidation is moderate
62-64
GW: Domestic module manufacturing units are often located
200- FY22-26 near plant sites. Transportation requires modular packaging,
Solar modules 250 vs 32 GW 14-18 resulting in higher overall logistics cost for solar module
in FY16- movement
20
As steel is a high-value, low-volume commodity, freight
cost is low (compared to other bulk material), at 5-7% of the
total cost of sales. Transportation accounts for 90-95% of
Steel ~7400 | 6-7% 510-530 logistics cost, primarily because steel products are generally
transported only once the demand is raised by the client,
thereby eliminating the need for warehousing.
Cement is a low-value, high-volume commodity, with high
logistics costs. While rail is the preferred mode of
Cement ~2300 | 7-9% 340-360 transportation for cement over long distances, road is
preferred for medium and short haul transport
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Marke Logistics
t, Rs Growth spends,

billion | (FY23- FY23 Remarks/major trends
(FY23 | 28) (Rs
billion

Project logistics requires specialised equipment such as
Project logistics (road) n.m. 12-14% 85-95 prime movers, flat bed trailers, and cranes. Only a few
transporters provide project logistics-related services

n.m.: Not meaningful
Source: Industry, CRISIL MI&A

Logistics setup and growth drivers across end use sectors
Automobiles

CRISIL estimates domestic auto-component production revenue to increase 9-11% in fiscal 2024, despite higher
base of fiscal 2023 of 21-23% due to robust recovery in OEM sector. Auto component production revenue has
surpassed the levels witnessed in FY19, wherein the industry reported a robust growth across all sectors. This can
be attributed to a 30-32% increase in OEM demand, driven by the recovery in commercial vehicles (CV), two
wheelers and passenger vehicle demand. In fiscal 2024, domestic demand from two wheelers and commercial
vehicles is likely to record growth as the economy recovers.

Consumer durables/non-durables

Long-term demand for household appliances industry to be propelled by low penetration and rising
affordability

Rising inflation and reduced discretionary spend is estimated to have limited the growth of household appliances
sector to 10-12% in fiscal 2023. Among all the appliances, AC is expected to grow fastest while CTV will grow
at the slowest pace. Soaring temperatures during summer coupled with low base of the first quarter of previous
fiscal will drive growth for air conditioners. Consumption is expected to witness moderation next fiscal, which
will have an impact on household appliances growth. Domestic demand could come under pressure as interest
rate hikes gets transmitted more to consumers. CRISIL thus expects sector to grow 6-8% in fiscal 2024.

The sector is expected to witness 7-9% volume growth in long term. Between fiscals 2023 and 2028, revenue of
the household appliances industry is forecast to grow at 10-12% CAGR.

FMCG revenue growth expected at 10-11% CAGR till fiscal 2028

Demand for branded foods will be driven by the rising urban population, an increase in the number of working
women in urban areas, changing eating habits, rising disposable income and the growing middle-income class.

Introduction of new brands and extensive promotional strategies alongside rising per capita income will spur
growth in the home care division. Branded foods will drive demand in the industry with the sector poised to grow
by about 10-11% in medium term.

Pharmaceuticals

The export market is projected to grow 11-13% (in rupee terms) this fiscal after recording muted growth the
previous year. Supported by the depreciation of rupee, growth is likely to be driven by new product launches,
entry into products having low competition and diversification into untapped markets. The US market, which
accounts for over a third of formulations exported by India, continues to face pricing pressure amid intense
competition. But new launches and increase in India’s share in abbreviated new drug approvals are likely to
improve export volume and ease pricing pressure, albeit moderately.

E-retail
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Organised retailing has been dominated by the physical format of delivery. Online shopping accounted for less
than 1% of the industry at the beginning of the 21st century. However, the scenario has changed rapidly as the
ecosystem for e-retailing has evolved since the advent of India's largest e-retailer, Flipkart, in 2007.

The online retail sector is expected to clock a healthy CAGR of 20-25% in the long term, but it will still be slower
than the past five years on account of higher base, more focused funding, players shifting focus from improving
topline through discounts to increasing operational efficiency and improving profitability.

Bulk commodities (Steel/Cement)

Steel

Steel demand increased by 13.3% in FY23 as a result of the infrastructure push, strong housing projects, and pent-
up demand from the auto sector. Robust demand from allied sectors and a capex push by the government will
drive domestic demand by 7-9% in FY24.

Demand is expected to be spearheaded by infrastructure projects, and housing and construction demand. Projects
such as Pradhan Mantri Awas Yojana (PMAY) and the National Infrastructure Pipeline (NIP) will help sustain
the momentum, ensuring steady demand.

Domestic steel demand growth
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Utilisation levels to go up on recovery in demand and exports, new capacities to limit major rise
Cement

Steady rural housing demand, thrust on pushing infrastructure spends and urban housing recovery remains the
key demand driver

In fiscal 2024, the infrastructure sector is expected to be the major demand driver, led by ~24% rise in the Centre’s
budgeted spending on key infra sectors in Fy2024 against FY2023RE. The highest traction is expected from roads,
where the total outlay for the Ministry of Road Transport and Highways and the National Highways Authority of
India has risen by 25% and 15%, respectively, on-year.

163



CRISIL MI&A Research expects cement demand to log a CAGR of 5-6% over the next five years (fiscals 2024
to 2028) against ~6% CAGR in the past five years (fiscals 2019 to 2023), driven by a raft of infrastructure
investments and a healthy support from housing demand.

Project cargo
Logistics flow for project cargo
Specialization is high in Project/ODC logistics

Project logistics involves handling of over-dimensional/overweight cargo. This service is relevant for customers
from industries such as thermal, wind and hydro power; oil and gas exploration; mining, ports, railways and
metros, steel and cement plants. Demand for project cargo largely depends upon the investments in construction
activity. Construction sector is projected to grow at 13-16% in fiscal 2024 with major contribution by
infrastructure vertical given the rising investments and focus by central and state government capex coupled with
schemes such as NIP, NMP and GATI shakti initiatives on a rising pace. The construction sector is expected to
have grown by 16% in FY23, due to the government's increased focus on infrastructure growth, deferred
investments in the building and construction sectors, and capacity additions in the industrial sector.

CRISIL MI&A expects construction spending to grow 8-10% over the next five years, largely driven by growth
in infrastructure sectors, such as roads, metro transport, water supply and sanitation, and railways.

Capex across major infrastructure verticals
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Infrastructure investments to drive the construction sector in the medium term

Solar Modules

e  Competitive projects requiring the use of domestically manufactured modules can help improve demand for
domestic makers along with extension of the CPSU scheme (1-12 GW, only domestic make to be procured).
The ALMM is relaxed until fiscal 2024.

e  Government push schemes, such as subsidised provision of solar panels and pumps to farmers and expansion
of solar rooftop in subsidised verticals of residential and social sectors, will aid demand for domestic modules.
While Solar Rooftop Program Phase—Il will support up to 4 GW, KUSUM aims to add 10,000 MW of
decentralised ground-mounted grid-connected renewable power projects.

e The government has been consistently supporting the sector against dumping of imported modules by global
suppliers by imposing additional duties (safeguard duty at 15-25% previously and BCD at 40% from April
2022). The non-inclusion of foreign names in the ALMM list so far also restricts imports over the longer
term.

e The Rs 240 billion central government support has ignited interest from several players to expand in the
space.

Critical logistics
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Country typically imports 78% of its gold in the bullion form and 18% in raw material /semi-finished gold (dore).
There is now a huge shift happening in share from unorganised to organised logistics players.

India has emerged as one of the market leader’s in pharmaceutical market over the past decade. It has emerged as
one of the top player in vaccine, bio-pharmaceutical and clinical trials.

This had expanded opportunities to the players who already have a presence in healthcare industry and are very
well versed with temperature sensitive product transportation.

Other end-use sectors
Glass

Domestic demand is estimated to grow 12-14% on-year in fiscal 2023 due to reviving automobile production,
robust construction activities to support the flat glass sector, and healthy alcohol beverage demand to support the
container sector.

Domestic demand is expected to grow by 7-9% Y-0-Y in fiscal 2024 due to strong construction activities and
healthy automobile production, coupled with healthy demand from pharmaceutics.

Our overall outlook on the sector is revised to neutral owing to hovering healthy demand from end-use industries,
especially construction, automobile, coupled with falling raw material prices to improve the operating margins.

Petrochemicals

In fiscal 2022, petrochemicals demand increased 7-9% on year against ~6% de-growth on-year in the previous
year, given a strong revival in economic growth, which will drive demand in key end-use industries such as
packaging, industrial products, and consumer durables.

Over the long term, CRISIL MI&A expects petrochemicals demand to increase at a compound annual growth rate
(CAGR) of 7-8% as against ~5.5% CAGR over the past five years. This is driven by a revival in most end-use
sectors such as automobiles, infra, and industrials. At the same time, demand from major consumer industries
such as packaging, irrigation and construction will offer support.

Specialty chemicals

In fiscal 2022, petrochemicals demand increased 7-9% on year against ~6% de-growth on-year in the previous
year, given a strong revival in economic growth, which will drive demand in key end-use industries such as
packaging, industrial products, and consumer durables. Moreover, support came from food packaging sector, as
well as from single use plastic (which is currently being used in medical applications such as PPE Kits, gloves,
and shoe covers). In fiscal 2023, petrochemicals demand in expected to increase by 6-8% on-year, given continued
demand recovery from end-use industries such as packaging, auto, industrial products, and consumer durables.
Going further, healthy demand traction is expected to continue by 7-9% in fiscal 2024.

MAJOR TRENDS AND GROWTH DRIVERS OF INDIAN LOGISTICS MARKET

e  SFOs are dependent on intermediaries.

e  Aggregators/Digital freight exchanges have a significant potential due to inefficiencies: Technology focussed
players have gained traction in past few years. In addition to the traditional ownership model, online
aggregators have better presence in the transport sector now.

e  Aggregators/LSPs with tech-enabled business models have emerged in road transport.

e The government’s initiatives related to GST E-way bills, Vahan and FASTag have also improved gathering
of information and process turnaround times for transporters and regulatory bodies.

e Vahan and FASTag are other initiatives which have helped improve information gathering in the
transportation sector. Designed in 2011, Vahan provides a ready repository of information for all registered
vehicles in the country, covering details such as owner name, registration date, registering authority, make
model, fuel type, vehicle age, vehicle class, insurance validity, fitness validity, chassis number and engine
number.
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Streamlined technologies will remove physical checks, leading to better turnarounds for trucks.
Dedicated freight corridor aimed at easing railways’ capacity constraints.

e Investor focus on the logistics sector has remained high, driven by structural changes. These include GST
implementation, infrastructure status for logistics, e-way bills, rationalisation of check posts, consolidation
of warehouses, focus multimodal transport, policy initiatives in rail (e.g., PFT policy, revamping of AFTO
policy, and wagon investment schemes), emergence of e-retail logistics, tech-focussed logistics start-ups, and
increased formalisation in the sector.

e Structural focus on logistics through streamlining of infrastructure and availability of logistics related
information through GatiShakti and National Logistics Policy will improve logistics efficiency and bring
down the logistics cost.

o Developments in Digital infrastructure, in terms of internet penetration, usage of digital payment modes, e-
commerce growth etc. also bodes well for digitalisation of Indian logistics sector.

e  Growing focus on 3PL and 4PL operations also enhance the scope for traditional logistics players to leverage
on the geographical reach, by providing organised and streamlined services.

e In May 2019, HIPL, a joint venture between DP World and NIIF, acquired a 76% stake in KRIBHCHO
Infrastructure Ltd (KRIL) for an estimated amount of ~Rs 10 billion. This acquisition will help HIPL emerge
as one of the leading integrated rail terminal and container train operators in India.

e InJanuary 2020, Blackstone Group and Hiranandani Group announced an equal joint investment platform to
develop industrial and warehousing assets with an investment of Rs 25 billion to be spent over the next four
years.

e In January 2020, Blackstone Group acquired Allcargo Logistics Ltd’s warehousing business for Rs 3.8
billion. This acquisition is in line with Blackstone Group’s continued investment in the Indian warehousing
space.

e In December 2020, Bain Capital Private Equity acquired a 30% stake in International Cargo Terminals and
Infrastructure Pvt Ltd, a unit of JM Baxi group, for Rs 15 billion.

e In April 2021, Pristine Logistics & Infraprojects Pvt Ltd and DP World acquired Arshiya Rail Infrastructure
Ltd (ARIL). ARIL had 18 container rakes; Pristine acquired 13 rakes of ARIL while DP World acquired the
remaining rakes.

KEY TAKEAWAYS

Formalisation of transport Industry

Regulatory initiatives such as GST implementation, e-way bills, axle load norms, emission norms, scrappage
policy, etc., have led to a higher formalisation of the road transport sector. The additional compliance burdens
have made sustenance a challenge, particularly for smaller players. This was exacerbated by the pandemic, when
the demand and fleet utilisation plummeted significantly.

Larger companies were able to fare relatively better in the uncertainty. It is expected large fleet operators, which
have a higher share of contract loads and better revenue visibility will be able to navigate the uncertain
environment better vis-a-vis smaller players, which majorly operate in spot market. Hence large fleet owners are
better placed to enhance market share in a fragmented market.

Rail policies and interventions by the government

Initiatives in railways such as implementation of eastern and western DFCs, thrust of railways on non-bulk cargo,
PFT policy, revamped AFTO, SFTO and wagon investment schemes, long-term plan for increasing the modal
share of railways etc., have increased the focus on rail, as well as multimodal logistics.

Accordingly, the multimodal players with road and rail capabilities will have a better competitive positioning.
Inefficiencies in value chain of road benefit scale and technology

Road transport has a high role of intermediaries (booking agents and brokers), particularly, for players operating

in the spot market. Smaller players have relatively higher dependence on intermediaries for cargo sourcing. Fleet
utilisation for smaller players is also lower vis-a-vis larger players.
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This inefficient set-up opens space for technology-based solutions, such as digital freight exchanges, which
provide wider clientele reach and return load matching, aiding in improving fleet utilisation. Digital disruptors
can also provide the cargo sourcing services to transporters at relatively smaller cost vis-a-vis an intermediary-
driven system.

On the other hand, players with higher contract loads have a better cargo visibility. Players with large scale of
operations particularly benefit from this. Scale, coupled with technology can provide sustainable advantages in
terms of revenue visibility.

Critical success factors required for multimodal operations

e Scale and technology: Growing share of railways in long haul transport will necessitate the multimodal
operations for medium haul and redistribution leg. Hence, access to a large fleet and in-built technology-
driven platforms to improve the turnarounds are imperative

e Wide geographical reach: With MMLPs, PFTs and organised warehouses proliferating across key locations,
a wide geographical reach with multimodal transport solutions is also required

o Optimal asset mix: A judicious combination of owned versus hired fleet is required to sustain sudden supply
disruptions. It also aids in servicing strategic clientele and locations efficiently

o Diversified customer base: Diversified clientele lowers the revenue risks arising due to slowdowns across
specific end-user industries.

PLAYER PROFILES

Profiles of key players

Company/ ; ]

Incorporated in 2007, MLL is headquartered in Mumbai. Mahindra and Mahindra Ltd
(M&M) holds 58% in MLL. The company went public in fiscal 2018.

Group companies include two subsidiaries: LORDS Freight (India) Private Ltd (LORDS),
an international freight forwarder, and 2X2 Logistics Private Ltd (2X2 Logistics), LSP for
auto original equipment manufacturers (OEMs), including M&M through its fleet of owned
trucks.

Mahindra Logistics Ltd

(MLL) The company’s key verticals are transportation (67% of fiscal 2021 revenue), warehousing
and value-added solutions (20%), freight forwarding (9%), and enterprise mobility services
(EMS; 4%). All except EMS fall under supply chain management (SCM).

Also, as per the company’s investor presentation for the fourth quarter of fiscal 2021, M&M
accounted for 51% share in SCM revenue for the fiscal, while automobile revenue accounted
for 60%.

Established in 1958, TCIL was founded by late P D Agarwal. Following the demerger of the
express division, TCIL's business now consists of three divisions: freight, supply chain
solutions (SCS) and seaways.

TCI freight, which manages road FTL and LTL transport, contributed 45.73% of revenue in
fiscal 2021; SCS, which provides multimodal and 3PL services, contributed ~36.54%; and
seaways accounted for ~16.01%.

Transport Corporation of
India Ltd (TCIL)
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Company/ ] ]

CJ Darcl Logistics Ltd

Western Carriers India Ltd
(WCIL)

Varuna Integrated Logistics
Private Ltd (VIL)

Container Corporation of
India Limited (CONCOR)

TCI Express

Sector-wise presence

CJ Darcl Logistics Limited was originally incorporated as ‘Delhi Assam Roadways
Corporation Private Limited’, a private limited company under the Companies Act, 1956, in
1986. It was renamed Darcl Logistics Ltd (DLL) in 2010.

It acquired a licence from the Indian Railways to run its own container trains for 20 years.
The licence was then transferred to Transrail Logistics Ltd, a wholly owned subsidiary of

CJ Darcl, which was set up in fiscal 2009 for the container trains business.

CJ Logistics, a diversified logistics company, headquartered in South Korea, acquired 50%
stake in DLL in August 2017. As per the company’s website, it is an end-to-end logistics
service provider, with operations across e-fulfilment, parcel delivery, contract logistics,
forwarding & international express, project logistics and stevedoring & transportation. It also
provides consulting in technology, engineering, and systems and solutions. The website
mentions that CJ Logistics has operations across 161 cities in 36 countries, with 249 hubs.
As per C] DARCL’s rating rationale, CJL is the largest logistics company in South Korea.

The existing four Darcl promoters along with certain of their affiliates hold the remaining
stake in the company. In September 2017, the company was rechristened CJ Darcl Logistics
Ltd. It has an owned fleet of 990 vehicles as of March 31, 2023.

Incorporated 2011, WCIL has its registered office in Kolkata. The key director shareholder
is Rajendra Sethia (99%). WCIL provides multimodal logistics (road, rail, water, custom
house agency, storage and warehousing) services across India.

Group companies include two associates and the key business activities include services
incidental to land, water and air transportation (100% of revenue).

VIL is the flagship company of Varuna group, which was incorporated in 1996 and is
promoted by Vivek and Vikas Juneja. The company provides transportation services across
India to sectors such FMCG, tyres, and industrial goods. Its head office is in Gurgaon.

CONCOR was incorporated in March 1988 and commenced operations in November 1989
by taking over seven inland container depots (ICDs) of the Indian Railways. Over the years,
the company has developed its infrastructure and now operates 59 terminals across the
country along with two strategic tie-ups.

The company’s primary operation is to provide inland transportation of containers from ports
using rail wagons and the company also manages cold storage chains and warehouses. The
GOl, through the Ministry of Railways, continues to hold a majority stake of 54.8% in the
company at the end of March 2023. The company is listed on both the Bombay Stock
Exchange, National Stock Exchange.

TCI Express started independent operations on April 1, 2016, in line with TCIL’s strategy of
demerging the express division (XPS) into a separate business entity. The division was
operating as a business unit of TCIL since 1996. TCl Express caters to diverse express
delivery requirements, including domestic and international parcel services, with
connectivity across road, rail and air.

As per company documents, It has a network of over 1,000 company-owned offices, with 6
offices outside India, and more than 5,000 employees.

Provided below are the key logistics players (FTL-focussed and others) with multimodal operations across
transport modes and other services.

Key players: operational parameters

1as per rating rationale of CJ DARCL, dated June 28, 2023
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Company/Group Coastal/ _ CFS/IC Express Freight
Road Sea Alir D / Forwar
LTL ding
v v v v

CJ Darcl Logistics

JD v v v v
Limited
Mahindra Logistics v v v v v v v v
Limited
Transport Corporation v v v v v v 4 v

of India Limited
Varuna Integrated

Logistics Private v v v v
Limited

We_sterr_l C_arrlers v v v v v
India Limited

Container Corporation v v v v v

of India Limited
TCI Express Limited 4 v v v v

Source: Company reports, Company websites, Rating Rationales, Industry, CRISIL MI&A
Financial and operational parameters

Provided below is the comparison of key players, with a major focus on road transport, based on operating income
(size), operating income growth operating profit margin (profitability), operating income/ gross block (asset
intensity), the number of branches (geographical reach) and operational fleet.

In terms of operating income growth for fiscal 2018-23, CJ DARCL has recorded 15% CAGR, vis-a-vis 8% and
10% CAGR of Mahindra Logistics and TCI. Growth (fiscal 2018-23) for CONCOR and TCI Express was recorded
at 4% and 7%. Growth for other key players (as per latest available financials), such as Varuna, and Western
Carriers remained at 15%, and 15%.

Asset turnover for CJ DARCL stood at 8.5 for fiscal 2023, while asset turnovers for Mahindra Logistics, TCI, ,
were 4.1, 2.9, respectively. Asset turnover for CONCOR and TCI Express stood as 0.8, 3.2 for fiscal 2023.

CJ Darcl Logistics is the largest organised player in the domestic FTL sector in terms of revenue as of fiscal 2023.
Other key players in domestic FTL sector are Mahindra Logistics, Transport Corporation of India, Varuna
Integrated Logistics Private Limited, and Western Carriers India, among others.

Comparison of key players — size, geographical reach and fleet

Operating

Operatin
P g income No. of

Company/group income, Rs Fleet

growth branches

billion (FY23) R

CJ Darcl, is the largest player in full truck load
vertical in terms of revenue for Fiscal 2023 and has
owned fleet of 990 vehicles as of March 31, 2023,
including trucks, trailers, and tankers.

CJ Darcl Logistics Ltd 42.2 15% 187 The company operates on an asset-light model with a
mix of owned and hired fleet.

It also owns 3 containerized rakes and ~1,358
containers.

2 Rating Rationale, dated June 29, 2022
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Company/group

Operating
income, Rs
billion (FY23)

Operating
income
growth

No. of
branches

Fleet

Mahindra Logistics Ltd
(MLL)

Transport Corporation
of India Ltd

Varuna
Logistics Private Ltd

Integrated

Western Carriers India
Ltd

Container Corporation
of India Limited

TCI Express Limited*

51.3

37.9

8.3 (FY22)

14.7 (FY22)

82.3

124

(FY18-23)

8%

10%

15%
(FY18-22)

15%

(FY18-22)

4%

7%

650

700

60

70

61
(Terminal

s)

950+

MLL primarily follows an asset-light business model.
Vehicles deployed: monthly — 15,000+ mostly hired
from the market. The Company engages external
fleet owners for providing onward transportation
services to the customers. Its subsidiary, 2X2
Logistics, provides services to OEMs, including
M&M, through 150 owned vehicles. 17.5 million sg.
ft. of warehousing space - 50+ stockyards. 550+ EDel
Electric cargo wvehicles. 100+ Global network
partners. 200+ EVs in the Meru fleet

Total trucks in operation (TCI Freight and TCI
Supply Chain Solutions): ~9,000. Warehouses
aggregating to 13 million Sq. ft., customized owned
fleet of over 1100 trucks and trailers; stainless steel
tank containers, etc.

TCI SCS ~4,000 trucks and trailers, of which 1,020
are owned. In partnership with Mitsui to provide Cold
chain facilities with 150 +fleet (90 Own), 13000+
Pallet position

2000+ owned trucks.

25+ Modern Warehouses

60+ Branches

5 Lacs+ Sq. ft. Multi User Facilities space

Handles ~1,000 consignments per day. 15
warehouses located across 10 states in India and
spread over 423,999 square feet on lease. 950+
vehicles fleet owned by the company

The company owns a total of over 377 rakes
including 346 high speed
(BLC+BLL+BLCM+BLCS) and 31 (BFKHN) rakes.
It has a large fleet of over 37,074 owned containers
for domestic traffic. The company is acquiring
10,000 new containers.

They have a large fully containerized fleet of vehicles
covering 40,000 pickup and delivery locations and
they are operating 10000+ trucks and have a fleet of
6 ships.

Source: Company reports, company websites, rating rationales, CRISIL Quantix, industry, CRISIL MI&A
*Note: Standalone numbers considered for TCI Express, Western Carriers Limited

For Mahindra Logistics, Transportation contributes to 67.4% of revenue, while for TCI, freight revenue contributes to 45.7%.
In terms of vertical-wise results, for TCI, Freight vertical PBT is 4.2% for fiscal 2023.

3 Company website. https://www.cjdarcl.com/index.php
3 Rating Rationale, dated June 29, 2022

4 Annual Report FY23 — Mahindra Logistics
5 Annual Report FY23 — Transport Corporation of India
6 Annual Report FY23 — Transport Corporation of India

7 Source: Company reports, company websites, rating rationales, CRISIL Quantix, industry, CRISIL MI&A
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Division-wise revenue split for large players (fiscal 2023)

Warehousing and

. Freight Enterprise
Company/ Group Transportation value-added ) . )
. forwarding mobility services
solutions
Mahindra Logistics Ltd 67.43% 20.33% 7.15% 5.09%
Freight Supply chain Seaway’s
revenue revenue revenue
Transport Corporation of India Ltd 45.73% 36.54% 16.01% 1.72%

171



OUR BUSINESS

Some of the information in this section, especially information with respect to our plans and strategies, contain
certain forward-looking statements that involve risks and uncertainties. This section should be read in
conjunction with the sections titled “Forward-Looking Statements”, “Risk Factors”, “Industry Overview”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Certain
Conventions, Presentation of Financial, Industry and Market Data and Currency of Presentation” on pages 20,
32, 143, 321 and 17, respectively, as well as the financial information included in the section “Financial
Information” on page 247.

Unless otherwise stated or the context otherwise requires, the financial information used in this section is derived
from our Restated Consolidated Financial Information included in this Draft Red Herring Prospectus on page
247.

Unless otherwise indicated, the industry and market data contained in this section is derived from the report
titled ““Study on logistics market in India” dated September 2023 prepared by CRISIL Limited and which has
been exclusively commissioned by our Company in connection with the Offer (“CRISIL Report”). Unless
otherwise indicated, all financial, operational, industry and other related information derived from the CRISIL
Report and included herein with respect to any particular year refers to such information for the relevant
calendar year. The CRISIL Report may be accessed at https://cjdarcl.com/investor-relations/.

Overview

We are a diversified logistics company in India, with market leadership in full truck load (“FTL”) vertical in
terms of revenue for Fiscal 2023. (Source: CRISIL Report) Our logistics services with multimodal capabilities
across verticals include (i) road/FTL transportation; (ii) rail/multimodal transportation; (iii) warehousing and
distribution (“W&D?”) and integrated logistics solutions (including project logistics, third party logistics (“3PL”)
and freight forwarding); and (iv) other services (including air cargo transportation and shipping/coastal
transportation). We have pan-India operations covering over 5,249 locations through our network of 187 branch
offices as of March 31, 2023. We aspire to be the leading ‘total logistics provider’ in India across transportation
modes with continued focus on technology-enabled and efficient capability building.

With over 36 years of our operational experience since inception, we provide differentiated logistics solutions
with our: (a) pan-India presence, (b) integrated service offerings, (c) market intelligence and know-how, (d) focus
on improving service through technology, and (e) large network of business partners. Our management has
focused on providing quality customer experience over decades of operations and thereby building credibility
with our customer base, including our longstanding customers. In order to strengthen our capabilities and bring
global competencies to our business, in Fiscal 2018, we also entered into shareholders’ arrangement with CJ
Logistics Corporation, our Corporate Promoter. CJ Logistics Corporation is a logistics company in South Korea.

The metrics set forth below reflect the scale and growth of our operations:

@
= T 2 Satiiii - 7 E 9,

Revenue ifll]Y]\R 42,158.26 Revenue growth rate of 20.83% EBITDA growth rate of 21.89% Return on L.lplldlﬂcl“l"]nycd of i _R:\ﬂr:ﬂnl;c 0f 69.08% in
_Million (During FY 2021-23) (During FY 2021-23) 16.86% FY 2022-23 from customers
(For FY 2022-23) (For FY 2022-23) served for 9+ years

fo/@le)
Owned Vehicles: 990+ Over § Lac Partnered fleet owneg:’:";::':s's; Sins Customers: 2,500+ REhiamoed Suonel
As on March 31%, 2023 31%, 2023 arch 31*, 2023 it 22
« ) (As on March 31%, 2023) (As of March 31+, 2023) fasEtMarb Sl 2028) (During FY 2022-23)
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We have established longstanding relationships with a diverse set of customers. In Fiscals 2023, 2022 and 2021,
we catered to 2,940; 2,725 and 2,499 customers, respectively, spread across multiple industries, including metals
and minerals, chemicals, FMCG, engineering and construction, auto and auto ancillary, agriculture and glass.
During Fiscals 2023, 2022 and 2021, we earned X 31,770.57 million, % 26,542.70 million and X 21,185.79 million
accounting for 75.36%, 72.10% and 73.37% of the revenue from operations, respectively, from contracts with
duration of at least one year. As of March 31, 2023, we have non-binding work orders of FTL transportation
aggregating to < 38,575.59 million for execution during Fiscal 2024. Some of our customers include TATA Steel
Limited, Reliance Industries Limited, Arcelor Mittal Nippon Steel India Limited, Jindal Stainless Limited, ESL
Steel Limited, Century Plyboards (I) Limited, Indigo Paints Limited, Savli Copper Products Private Limited,
Volvo Group India Private Limited, Volvo CE India Private Limited, Ceragem India Private Limited, Jindal Saw
Limited, Jindal Steel & Power Limited, Knauf India Private Limited (Erstwhile USG Boral Building Products
(India) Private Limited), Kobelco Construction Equipment India Private Limited, Maharashtra Seamless Limited,
Patanjali Parivahan Private Limited, POSCO India Steel Distribution Center Private Limited and Saint Gobain
India Private Limited. The following table summarizes the revenue proportion of our top customers for the
respective year:

Revenue from operations attributable to customers
Top customers (in X million and % of revenue from operations)
Fiscal 2023 Fiscal 2022 Fiscal 2021
In T million % In X million % In X million %
Top 5 customers 16,219.41 38.47% 13,623.34 37.01% 9,863.53 34.16%
Top 10 customers 20,805.35 49.35% 17,284.18 46.95% 13,019.00 45.09%
Top 20 customers 24,309.58 57.66% 20,274.58 55.07% 15,799.08 54.71%

We rely on an ‘asset-right’ business model wherein the assets necessary for quality services to our customers,
such as commercial vehicles, multi axles and containers, are either owned or provided by a large network of our
business partners. Accordingly, we have maintained a limited base of owned fleet and capitalised on our large
network of business partners from whom we hire the required vehicles. As of March 31, 2023, we had a network
of 820,333 partnered fleet in our portfolio, through a vendor base of 496,981 business partners built on
longstanding relationships. As of March 31, 2023, we owned a wide range of 990 commercial vehicles
(comprising container trucks, tractor trailers, pullers, tippers, loaders and hydraulic axle) along with 3
containerised rakes of 40 wagons each and 1,358 containers. Access to large vehicle network enables us to scale
our business as the demand increases and also cater to large business opportunities.

Additionally, our technology-enabled ‘asset-right’ business model facilitates the flexibility to develop and offer
customized logistics solutions to a diverse set of customers and industries. We actively promote a ‘technology-
first’ culture with a view to scale the business efficiently and enhance the customer experience. In 2011, we
implemented an enterprise resource planning (“ERP”) system. Recently, in 2021, we took the initiative to deploy
a cloud-native and mobile-first transport management system (“TMS”) to enable integrated FTL transportation
operations, providing robust self-service capabilities to our customers. Our primary technological capabilities
encompass demand generation, track and trace, fleet operations, pricing control, and vendor ecosystem
enablement.

We are committed towards reflecting high standards of environment, social and governance (“ESG”) corporate
behaviour as we believe that it enables long-term sustainable growth. We endeavour to provide solutions with
reduced environmental footprint which enables our customers to achieve their sustainable development objectives.
For example, we have deployed one EV for one of our customers, entered into a memorandum of understanding
for procuring commercial EVs, and propose to utilise part of the Net Proceeds of the Fresh Issue towards funding
the purchase of 70 EVs. We strive to achieve a target of ‘zero-accidents’ toward hired and owned fleet. In 2023,
we have entered into an agreement for advanced fleet and driver safety solutions, which among others include
installation of devices to monitor driver and fleet behaviour. Further, we have a dedicated integrated management
system team to monitor and discover the root cause of accidents, and to suggest preventive action and implement
the same.

We believe that our customer centric approach, valuing relationships with our business partners and relying on

our management’s experience, has led to our growth over the years. We have a track record of revenue growth
and profitability. Set out below are certain of our financial and operating metrics for the years indicated:
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Particulars As at or for the year ended
March 31, 2023 March 31, 2022 March 31, 2021

Total assets (Z million) 14,801.77 12,827.81 10,260.12
Revenue from operations (Z million) 42,158.26 36,813.81 28,875.69
Revenue growth rate (%)® 14.52% 27.49% -
Restated profit for the year (Z million) 677.03 613.68 317.47
Restated profit for the year margin (%)@ 1.61% 1.67% 1.10%
ROCE (%)® 16.86% 18.21% 15.02%
ROE (%)@ 12.47% 12.82% 7.35%
EBITDA (% million)® 1,848.04 1,545.77 1,243.69
EBITDA margin (%)®© 4.38% 4.20% 4.31%
Net debt (Z million)" 5,913.36 5,119.07 3,904.78
Property, plant and equipment (Z million) 3,291.44 2,143.63 2,005.95
NeF 'c'ashflow' generated from/ (used in) operating 1.267.06 (282.78) 713.26
activities (Z million)
Earnings per equity share
- Basic earnings per equity share (INR) 29.87 27.08 14.01
- Diluted earnings per equity share (INR) 29.87 27.08 14.01
Total Borrowings (% million)® 6,122.61 5,335.64 4,174.38
Total Equity X million) 5,766.51 5,088.58 4,481.82
Total Borrowing to Total Equity (times)® 1.06 1.05 0.93
Working capital days®® 28 28 30
Fixed asset turnover ratio% 1551 17.74 13.94

Notes:

@ Revenue growth rate is calculated as a percentage of revenue from operations of the relevant year minus revenue from operations of
the preceding year, divided by revenue from operations of the preceding year.
@ Restated profit for the year margin refers to restated profit for the year divided by revenue from operations during the relevant year,

and expressed as a percentage.

® Return of Capital Employed (ROCE) is calculated using the following formula: (Earnings Before Interest and Tax / (Average of total
Equity + Average of total non-current liabilities). Wherein, Earnings Before Interest and Tax is calculated as the sum of (i) Restated
Profit for the year, (ii) Total Income tax expense, and (iii) Finance cost.
@ Return on Equity (%) is calculated using the following formula: Restated Profit for the year / Average Total Equity.
® EBITDA is calculated as the sum of (i) Restated profit for the year, (ii) Total income tax expense, (iii) Finance cost and (iv) Depreciation

and amortization expense.

® Earnings Before Interest, Tax, Depreciation and Amortization for the year as percentage of the Revenue from Operations of the relevant

financial year.

M Net debt is calculated as Total current and non-current borrowings reduced by Cash & Cash Equivalents and Bank Balances other

than Cash & Cash Equivalents.

® Total borrowings = Current borrowings + Non-current borrowings.
©®  Total borrowing to total equity is calculated as total borrowing divided by total equity.
(9 working capital days is calculated as average working capital / daily revenue. Where in average working capital is average current

assets — average current liabilities and daily revenues is derived as revenue from operations for the year divided by 365 days.

(D Fixed Assets Turnover is calculated as Revenue from operations / Average of Property Plant and Equipment.

The table below sets forth select operating metrics during the years indicated:

Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021
Customers® 2,339 2,151 1,922
Owned fleet 990 854 779
Containers 1,358 819 657
Partnered fleet (cumulative)® 820,333 754,175 695,388
Warehouses (area in square feet)® 602,579 137,708 95,300

@ Customer with whom revenue earned is more than ¥ 0.1 million in a year.
@ Cumulative number of vehicles (owned by our vendors/partners) which are registered with us over the period of time.

®  As certified by Deepak, independent chartered architect, by certificate dated September 27, 2023.

We provide diversified logistics services with multimodal capabilities to diverse set of customers and industries.
The following table sets out the vertical-wise revenue proportion during the years indicated:
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Revenue from operations attributable to vertical CAGR
(in X million and % of revenue from operations) (Fiscal
Vertical Fiscal 2023 Fiscal 2022 Fiscal 2021 2021 to
Ing Ing Ing Fiscal
million e million i million % 2023) (%)
FTL 32,864.20 77.95% 28,610.76 77.72% 23,893.92 82.75% 17.28%
transportation
Rail/multimodal 6,575.62 15.60% 5,481.17 14.89% 3,439.68 11.91% 38.26%
transportation
Warehousing & 2,225.65 5.28% 2,071.45 5.63% 1,303.00 4.51% 30.69%
Distribution and
Integrated
Logistics
Solutions®
Shipping/ 327.93 0.78% 563.58 1.53% 200.93 0.70% 27.75%
Coastal
Air cargo 164.86 0.39% 86.85 0.24% 38.16 0.13% 107.87%
Total 42,158.26 100% 36,813.81 100% 28,875.69 100% 20.83%

@ Includes warehousing and distribution, project logistics, 3PL and freight forwarding.
Competitive Strengths
1. Scaled and integrated multimodal logistics operations with leadership in FTL transportation

We are a diversified logistics company in India, with market leadership in full truck load (“FTL”) vertical in
terms of revenue for Fiscal 2023. (Source: CRISIL Report)

Our logistics services with multimodal capabilities across verticals include (i) road/FTL transportation; (ii)
rail/multimodal transportation; (iii) warehousing and distribution (“W&D”) and integrated logistics solutions
(including project logistics, third party logistics (“3PL”) and freight forwarding); and (iv) other services (including
air cargo transportation and shipping/coastal transportation). We have pan-India operations covering over 5,249
locations through our network of 187 branch offices as of March 31, 2023. As of March 31, 2023, we had 4,513
employees on our payroll. As of March 31, 2023, we have non-binding work orders of FTL transportation
aggregating to ¥ 38,575.59 million for execution during Fiscal 2024.

With over 36 years of our operational experience since inception, we have developed internal intelligence related
to trade flows and volumes across routes, seasonality impact on volumes and freight across pan-India routes, pan-
India customer base to enable two-way business with minimum wastage of empty runs for business partners.
Further, our decades of experience enables us to collate and study the data for route optimization and thereby
allows us to be cost-efficient for our customers.

2. ‘Asset-right’ business model resulting into higher efficiencies

We rely on an ‘asset-right’ business model wherein the assets necessary for quality services to our customers,
such as commercial vehicles, multi axles and containers, are either owned or provided by a large network of our
business partners. Accordingly, we have maintained a limited base of owned fleet and capitalised on our large
network of business partners from whom we hire the required vehicles. As of March 31, 2023, we had a network
of 820,333 partnered fleet in our portfolio, through a vendor base of 496,981 business partners built on
longstanding relationships. As of March 31, 2023, we owned a wide range of 990 commercial vehicles
(comprising container trucks, tractor trailers, pullers, tippers, loaders and hydraulic axle) along with 3
containerised rakes of 40 wagons each and 1,358 containers. Operations from our owned fleet contributed 9.17%,
8.43% and 7.74% aggregating to X 3,866.96 million, X 3,104.63 million and X 2,234.87 million, respectively, of
our revenue from operations during Fiscals 2023, 2022 and 2021. Access to large vehicle network enables us to
scale our business as the demand increases and also cater to large business opportunities.

Additionally, our technology-enabled ‘asset-right” business model facilitates the flexibility to develop and offer
customized logistics solutions to a diverse set of customers and industries. This model also enables us to offer
scalable solutions and services as per our customers’ requirements and handle complexities such as demand
disruption (whether surge or slack), route seasonality dynamics and supply disruptions due to macro-economic
events.
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Our longstanding relationships with a large vendor base has enabled us to build an ‘asset-right” business model.
We maintain a healthy vendor ecosystem which includes accrual of benefits to the vendors from our technological
capabilities such as KYC, bid submission, fleet tracking and payables tracking. As of March 31, 2023, we had
306,849 and 127,470 vendors with a relationship of over 5 years and 10 years, respectively. Our relationship with
over 496,981 business partners as of March 31, 2023, has enabled our success as a transport aggregator.

Our ‘asset-right” business model enables us to reduce our capital expenditure requirements, mitigate the effects
of operational risks relating to direct fuel cost, maintenance cost and depreciation. We follow a diversified capital
deployment which may result in improvement in efficiencies. For example, we have entered into certain
multimodal contracts with some of our customers wherein we can transport their goods either by road or by rail,
thereby allowing us the flexibility to choose the most cost-efficient form of transportation and also contribute
towards reducing carbon footprint.

3. Well established and experienced Promoters, management team and employees, including an
international Corporate Promoter

Our Individual Promoters have deep industry expertise with multiple generations involved in the operations of the
business. Well established Promoters allow us to achieve quality service and leadership capabilities. We have an
experienced management with decades of experience in the logistics business and are well supported by
professionals with focus on specialization in total logistics solutions. As of March 31, 2023, we had 740 employees
with over 10 years of experience.

Our Corporate Promoter, CJ Logistics Corporation is a logistics company in South Korea. CJ Logistics
Corporation is listed in KOSPI Korea Exchange and had consolidated sales of KRW 12,130,712.86 million (i.e.,
aggregating to USD 9,612.98* million) during year ended December 31, 2022. Through expertise and support of
our Corporate Promoter, we aim to strengthen our capabilities and bring global competencies to our business,
including by focusing on consumer-packaged goods/e-commerce, innovating sales approaches and securing
reliable delivery systems. For example, through association with our Corporate Promoter, we have adopted a
warehouse management system, which has helped us expand the warehousing & distribution solutions. We also
benefit from association with our Corporate Promoter in terms of access to growth capital, its customer base and

increased governance standards.
* Converted to USD based on the conversion rate as on December 31, 2022.

Further, set forth below are details of select multi-national customers acquired by us post-association with our
Corporate Promoter:

L ogistics solutions Customer details, along with Fiscal Year of customer acquisition

FTL transportation —  Customers in auto and auto ancillary industry (2020 and 2021); FMCG industry
(2020); logistics industry (2018 and 2020); engineering and construction industry
(2020, 2021 and 2023); oil and lubricants (2020); electronic goods (2020);

Freight forwarding —  Customers in engineering and construction industry (2020 and 2023)
Warehousing and | —  Customers in FMCG industry (2023); cosmetics (2019 and 2021); apparel industry
Distribution (2023)

Air cargo —  Customers in mobile industry (2023) and logistics industry (2021)

Additionally, our Board of Directors includes executive and non-executive Directors, including Independent
Directors, with diverse experience including in logistics and transport, investment and academia. We have a
qualified and professional senior management team with extensive experience in the transport and logistics,
business management and finance, which positions us well to capitalize on future growth opportunities. Our Key
Managerial Personnel and Senior Management Personnel enhance the quality of our management with their
specific and extensive logistics industry experience, including in evaluating new business opportunities, entry in
new verticals and risk reward analysis.

4. Longstanding relationship with diverse set of customers across industries

We have established a longstanding relationships with certain of our customers over the years. The following table
summarizes the revenue contribution from our customers with longstanding relationships for the years indicated:
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Customer Fiscal 2023 Fiscal 2022 Fiscal 2021

Bl Number |Revenue O] Number |Revenue o Number |Revenue i
served for of In 2 revenue of (In% revenue of (In3 revenue
more than customers m(ilrion) f“’“.’ customers milrion) f“’”.‘ customers mil?ion) fr°"!‘

operations operations operations

3 years 657 36,929.79 | 87.60% 582 29,862.18 | 81.12% 560 24,075.51 | 83.38%
6 years 351 31,696.23 | 75.18% 313 26,566.54 | 72.16% 290 21,013.25 | 72.77%
9 years 224 29,123.58 | 69.08% 208 24,623.30 | 66.89% 181 17,907.69 | 62.02%

Further, during Fiscals 2023, 2022 and 2021, we earned ¥ 31,770.57 million, ¥ 26,542.70 million and
¥ 21,185.79 million accounting for 75.36%, 72.10% and 73.37% of the revenue from operations, respectively,
from contracts with duration of at least one year. Our ability to provide wide quality logistics solutions enables us
to establish longstanding relationships with our customers and cross-sell our services. For example, one of our
marquee customers in steel sector, with whom we enjoy relationship of over a decade, commenced relationship
with us in FTL transportation vertical for transportation of its finished goods. Subsequently, for this customer, we
also started providing secondary leg transportation (i.e., delivery to customers of our customers) and raw material
transportation. Moreover, we have also extended our scope of services to include multimodal transportation,
W&D, project logistics and freight forwarding solutions to this customer.

We offer customized logistics solutions to a diverse set of customers and industries. For example, customers in
the chemical industry require safety to be paramount, customers in the project logistics vertical may require over-
size equipment transportation, an FMCG customer may require a container-body transportation. Given the range
of our service offerings, we are able to cater to diverse requirements of our customers. During Fiscal 2023, we
catered to 2,940 customers spread across multiple industries, including metals and minerals, chemicals, FMCG,
engineering and construction, auto and auto ancillary, agriculture and glass.

Following table sets forth our industry-wise revenue contribution from the FTL transportation and rail/multimodal
transportation for the years indicated:

Revenue from operations attributable to industry

(in ¥ million and % of revenue from operations from FTL and rail/multimodal transportation)
Industry Fiscal 2023 Fiscal 2022 Fiscal 2021

Amount (In Amount (In Amount (In

R million(l) o R millior(l) o g millim(l) .

Metals & Minerals 21,534.44 54.60% 16,905.90 49.59% 12,846.01 47.00%
Chemicals 6,015.08 15.25% 5,656.98 16.59% 4,838.03 17.70%
FMCG 3,116.21 7.90% 3,220.59 9.45% 2,988.03 10.93%
Engineeri_ng and 1,122.66 2.85% 948.47 2.78% 862.69 3.16%
construction
Aut_o and auto 1,442.56 3.66% 1,399.13 4.10% 1,295.08 4.74%
ancillary
Agriculture 841.26 2.13% 781.62 2.29% 696.55 2.55%
Glass 961.45 2.44% 963.44 2.83% 885.37 3.24%
Others® 4,406.16 11.17% 4,215.80 12.37% 2,921.84 10.69%
Total 39,439.82 100% 34,091.93 100% 27,333.60 100%

(1) Others, inter alia, include electronics, logistics, building and building material.

Some of our customers include TATA Steel Limited, Reliance Industries Limited, Arcelor Mittal Nippon Steel
India Limited, Jindal Stainless Limited, ESL Steel Limited, Century Plyboards (I) Limited, Indigo Paints Limited,
Savli Copper Products Private Limited, Volvo Group India Private Limited, Volvo CE India Private Limited,
Ceragem India Private Limited, Jindal Saw Limited, Jindal Steel & Power Limited, Knauf India Private Limited
(Erstwhile USG Boral Building Products (India) Private Limited), Kobelco Construction Equipment India Private
Limited, Maharashtra Seamless Limited, Patanjali Parivahan Private Limited, POSCO India Steel Distribution
Center Private Limited and Saint Gobain India Private Limited. We believe our diverse set of customers spread
across multiple industries provide us strength and resilience in the demand side with reduced concentration risk.

5. Customized and technology driven logistics solutions increasing efficiency and quality of services
We have placed significant emphasis on technology, which has empowered us to provide cost-efficient and

customized logistics solutions to our customers. In 2011, we implemented an ERP system. All our branch offices
are connected to our central information technology network through an ERP system, enabling real-time
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monitoring of operations. Our advanced technology systems have also granted us the ability to control and oversee
operations, conduct real-time tracking of vehicles, offer end-to-end visibility of our operations, and promptly
implement corrective measures when necessary.

Post-investment in our Company in Fiscal 2018 by CJ Logistics Corporation, our Corporate Promoter, we have
adopted a warehouse management system, which has helped us expand the warehousing & distribution solutions.
Further, in 2021, we deployed a cloud-native and mobile-first TMS. This advancement allows us to facilitate
integrated FTL transportation operations, while also providing our customers and vendors with enhanced self-
service capabilities. Moreover, the TMS possesses the potential to cater to total logistics solutions. Our key areas
of focus for technology adoption include:

o Demand generation: Utilization of proprietary data and technology for demand forecasting. Further, we do
lead generation, lead management and customer profiling on a customer relationship management (“CRM?”).

e Fleet operations: Centralized platform with capabilities of order management, load finding, loading/un-
loading supervision and route optimization.

e Track and trace: Real-time tracking is enabled via state-of-art GPS devices for our fleet, while the aggregated
vehicles are tracked through GPS or SIM based tracking or FASTag.

e Control over pricing: Leveraging historical cost data and pricing to correctly estimate prices for contracts
considering the seasonality and macroeconomic factors.

e Vendor ecosystem: Capabilities for KYC, bid submission, fleet tracking, payables tracking and other features
to enable our vendor partners to plan and execute business with us.

We actively promote a ‘technology-first’ culture and foster a cultural shift from traditional operations to
technology-based practices. This strategic approach enables us to scale our business efficiently while enhancing
the experiences of our customers and vendors. We believe that increasing digitization of our business enables us
to provide distinguished and quality logistics solutions.

As we continue to adopt advanced technologies and digitize our operations, we position ourselves as a
differentiated logistics provider with ability to address evolving requirements of customers and vendors. Such
technology adoption enables us to deliver improve operational efficiency, quality of our services, and establish
relationships with our customers and vendors. We believe that technology integration into our business will enable
us to sustain our growth and maintain a competitive edge in logistics industry.

Competitive Strategies
1. Leverage leadership in FTL transportation

We have market leadership in FTL vertical in terms of revenue for Fiscal 2023 (Source: CRISIL Report) and pan-
India operations. We intend to continue scaling up our FTL transportation operations by leveraging our strengths
and benefiting from industry growth drivers. FTL transportation vertical enables us to cross-sell our services in
other verticals (such as warehousing and distribution) to several of our customers. We will continue to implement
digital marketplace for improved cost of operations and to gain better competitive position in FTL transportation.
Additionally, we intend to leverage our scale and geographic presence to expand our business partners base for
mutual benefit. We have a vendor development team dedicated for such expansion. Further, we intend to develop
on our know-how and build sector specific competencies in the FTL transportation vertical which we believe will
help our customers. We intend to strategically expand vehicle investment base, including introduction of diverse
set of vehicles.

The estimated market of road transport was valued at % 6,744 billion in Fiscal 2023 and is expected to grow at 7%
CAGR until Fiscal 2028. (Source: CRISIL Report) We intend to increase revenue streams in FTL transportation
by increasing wallet share with existing customers, acquiring new customers and implementing inorganic growth
opportunities.

Our Promoters have deep logistics industry expertise. Well established Promoters allow us to achieve quality
service and leadership capabilities. We will leverage our association with our Promoters to increase revenue
from existing customers and also acquire new customers.

Additionally, we intend to leverage our route, seasonality, fleet and customer data acquired through decades of
experience, along with our flexible ‘asset-right” model to deliver enhanced value to our customers.
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2. Profitably fast-track growth in multimodal business

We will continue to leverage our relationships with our customers and grow our multimodal capabilities. Over
the past few years, several of our customers have converted their contracts from FTL to multimodal
arrangements, allowing us the flexibility to choose the most cost-efficient form of transportation. The key pillars
of our growth include continued business development, increasing revenues from existing customers and acquire
new customers, benefiting from government policies and regulations to develop rail business, expanding
presence in W&D and project logistics verticals, and create better competitive position and service offerings.

With our scale of organization and technology, we will continue to develop new business. Post commissioning
of the dedicated freight corridors, CRISIL expects rail freight to grow at a faster pace than road particularly for
bulk commodities and container traffic. (Source: CRISIL Report)

We intend to capitalise on favourable government policies and regulations to enhance our rail operations. Few
of the initiatives to improve competitiveness of railways include (i) enhancement of service standards, efficiency
improvement, (ii) National Rail Plan; (iii) increasing number of private freight terminals (PFTs), revamped auto
freight train operator (AFTO), special freight train operator (SFTO) and Wagon Investment Schemes, etc.; (iv)
steady tariff regime; (v) increase in average speed of freight trains; and (vi) improved tonnage capacity. (Source:
CRISIL Report)

We have also identified different industry clusters where we plan to increase our market share in verticals other
than FTL transportation and rail/multimodal transportation, by increasing the business from existing customers
and adding new customers. Some of these industries include metals and mining, chemicals, oil and gas and
petrochemicals, FMCG, and auto. We intend to leverage our capabilities in FTL transportation and warehousing
& distribution to further cater e-commerce customers.

3. Further strengthen our new businesses

We are focussed on businesses with high growth potential, such as W&D, 3PL and air cargo solutions. We are
evaluating and implementing organic and inorganic opportunities to scale up in warehousing & distribution and
3PL solutions. We believe this will contribute to our growth in the future, and improvement in margins and
return ratios. FTL vertical (which was valued at X 6,040 billion in Fiscal 2023), being larger market than
industrial warehousing (which was valued at X 1,060 billion in Fiscal 2023) (Source: CRISIL Report), will
continue to be the volume driver with other business verticals enabling us in improving margins.

Association with our Corporate Promoter, CJ Logistics Corporation, strengthens our strategic capabilities and
provides access to global opportunities including access and business from its global customers. We are also
implementing business models focusing on e-fulfilment business and last mile delivery, such as delivery within
shorter duration for customers in e-commerce sector.

Major end-use verticals for logistics include metals and minerals, cement, steel, auto-components production, e-
retail. E-retail focussed players have grown significantly in the past, captive as well as non-captive, with growth
of e-retail in tier 2/3 cities. The estimated logistics spend in e-retail vertical in India was valued at ¥ 265-275
billion in Fiscal 2023 and e-retail vertical is expected to grow at 21-26%% CAGR until Fiscal 2028. (Source:
CRISIL Report) We intend to generate revenue streams in e-retail by providing our diverse logistics services.

Set forth below are the vertical-wise details of our expansion plans:

e Warehousing and Distribution: The estimated market of industrial warehousing in India was valued at X
1,060 billion in Fiscal 2023 and is expected to grow at 11% CAGR until Fiscal 2028. (Source: CRISIL
Report) Our target industries for growth in W&D are FMCG, apparels, auto and auto components,
cosmetics and e-commerce, falling in regions of Bhiwandi (Maharashtra), Kolkata (West Bengal), NCR
Delhi, Chennai (Tamil Nadu), Bangalore (Karnataka) and Hyderabad (Telangana). Our expansion strategy
includes targeting customers in varied industries and providing them with an innovative, holistic and cost-
effective solution. We also intend to scale our W&D solutions by catering multiple customers at a single
warehouse. We intend to achieve this by implementing and offering enhanced automation and technology
based solutions for increased productivity and optimized cost.

We also benefit from association with our Corporate Promoter, CJ Logistics Corporation, in the W&D
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4.

solutions. For example, one of the global customers floated W&D tender at Asia pacific region wherein
our Corporate Promoter participated and we have received this business in India based on our strength and
global reach through our Corporate Promoter’s network.

Apart from warehousing execution, we aim to promote W&D consulting to create a new business domain
in India and provide support to our customers while serving their operations as well as offering solely W&D
consulting as a service.

Project logistics: The estimated logistics spend (by road) of project logistics in India was valued at X 85-
95 billion in Fiscal 2023 and project logistics (road) vertical is expected to grow at 12-14% CAGR until
Fiscal 2028. (Source: CRISIL Report) Over a period of time, we intend to increase special equipment assets
such as self-propelled modular trailer (“SPMT”) and pullers to cater to customers in project logistics
solutions.

Shipping/Coastal: The estimated market of coastal transport in India was valued at X 84 billion in Fiscal
2023 and is expected to grow at 8% CAGR until Fiscal 2028. (Source: CRISIL Report) We intend to
commence coastal business on Indian East Coast route which will include major cities of India such as
Kolkata, Chennai, Port Blair, and Vizag through vessel chartering.

Freight forwarding: We have air consoled registration in Delhi and Chennai airports. The estimated market
of freight forwarding in India was valued at ¥ 1,080 billion in Fiscal 2023 and is expected to grow at 7%
CAGR until Fiscal 2028. (Source: CRISIL Report) We intend to capitalise on our Corporate Promoter, CJ
Logistics Corporation’s global clientele which require services in India. While we have acquired a few
customers through this channel, we continue to explore synergistic opportunities in this regard.

Air cargo: The estimated market of Air Cargo in India was valued at X 1,484 billion in Fiscal 2023 and is
expected to grow at 9% CAGR until Fiscal 2028. (Source: CRISIL Report) We have established airport
processing centres at metro airports. Our target industries are electronics, pharmaceuticals, automobile parts
and FMCG goods. We aim to become a general cargo sales agent for airlines in India. Further, we intend
to expand our presence in select Tier 1l and Tier I11 cities airports (such as Pune, Aurangabad, Ahmedabad,
Hyderabad, Cochin, Coimbatore, Lucknow, Jaipur, Srinagar, Leh, Jammu, Chandigarh, Bagdogra, Imphal,
Jorhat, Darbhanga, Patna, Raipur, Thiruvananthapuram, Visakhapatnam, Varanasi, Goa, Bhubaneswar,
Nagpur, Indore, Madurai, Surat and Nasik). We intend to initiate the IATA registration process which will
enable us to become authorized cargo agents for international airlines. We also intend to increase
transportation of mobile phones, pharmaceuticals, automobile parts and FMCG goods.

3PL: The estimated market of 3PL solutions in India was valued at X 636 billion in Fiscal 2023 and is
expected to grow at 11% CAGR to reach % 1,174 billion in Fiscal 2028. (Source: CRISIL Report) In 3PL
vertical, we believe that we are well-positioned to increase our revenue share with existing customers and
add new customers by providing multiple logistics solutions to customers.

Selectively expand to provide end-to-end solutions to customers by becoming a “total logistics provider”

We aspire to transform from a predominantly multimodal logistics solutions provider to a ‘total logistics
provider’. Key objectives of this strategy are to improve our longstanding customer relationships and participate
in high margin adjacencies. Set forth below is the step chart for our ‘total logistics provider’ aim:
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| SOLUTIONS

INTEGRATED

Strengthen Total Logistics Capabilities
I SERVICES Warehousing & . Industry focussed Integrated Services
Integrated Logistics

CORE Continue Business as Usual
. Hamess the key dnivers of revenue growth
I SERVICES _ Roadand Multimodal ) Predomnantly asset-night, tech-enabled

Including Rail Air, Coastal/Shipping

To achieve our ‘total logistics provider’ aim, we intend to develop new business verticals such as 4PL solutions.
We aim to diversify our portfolio of services by utilizing existing capabilities and leveraging longstanding
customer relationships for cross-selling of our services; developing own or partnered capabilities in business
verticals; and building strong human capital which can provide the improved solutions to customers and deliver
improved output and customer experience.

5. Continue to focus on enhancements in technology and improvement in process efficiencies leading to
improved customer and business partner experience

We actively promote a ‘technology-first” culture with a view to scale the business efficiently and enhance the
customer experience. We foster a cultural shift from traditional operations to technology-based practices, and
are aimed at expediting technology adoption. This proactive approach prepares us for scaling our business while
enhancing the experiences of our customers and business partners. By investing in advanced technologies, we
position ourselves to venture into logistic-tech businesses, and further expanding our capabilities and offerings.

We have a strategic intent to advance the development of our technology systems. To achieve this, we intend to
further automate major processes within our businesses, leading to improved process efficiency, enhanced asset
productivity, cost reduction, and the delivery of a distinct and valuable proposition to our customers. We plan to
focus on the following areas on a cloud-based platform:

e Advanced transportation management system with an integrated ecosystem involving real-time exchange
of information with diverse customers and service provider systems,

Real-time and seamless supply chain visibility across the entire logistics chain,

Advanced warehouse management service for faster accessibility to the markets,

Digitize and modernize new businesses like freight forwarding, project logistics, air cargo, etc.

Using analytics to support real-time decision making and operations support.

We may develop the technologies ourselves or source from third party vendors. We may also pursue strategic
alliances or acquisition opportunities in order to gain access to some of the technologies.

In addition, we are in the process of implementing Technology, Engineering, and System and Solution (“TES”)
strategy of our Corporate Promoter, CJ Logistics Corporation, which we intend to implement in the following
manner:

e System and Solution: Digitization and automation of our businesses.

e Engineering: Optimization of business structure to improve operational efficiency.

e Technology: W&D business expansion by introduction of technology, such as smart cart, automated packing,
semi-auto picking.
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We aim to continue our efficiencies throughout our operation and be flexible and responsive to changes in
customer demands. Achieving continuous process improvement is vital for remaining competitive. We intend to
employ a variety of process improvement tools and techniques to achieve and sustain progress. Our decentralized
operations spanning across 187 branch offices as of March 31, 2023, will become centrally digitized by leveraging
technology which will further improve the operational efficiencies.

6. Clean energy focus and sustainable growth

We are committed to the process of development which meets the needs of the present without compromising the
needs of our future generations by bringing efficiency, reduction in carbon footprints and total logistics cost
reduction. As one of the leading domestic multimodal logistics solutions companies in India, with market
leadership in FTL vertical in terms of revenue for Fiscal 2023 (Source: CRISIL Report), we have redefined our
purpose to contribute to the larger objective of nation-building and a clean environment. Towards environmental
sustainability, our Company has developed its interim decarbonization strategy for accurate data collection,
emission reporting and reducing emissions as per targets.

We aim to adopt a business model based on commercial EVs and alternative fuels powered commercial vehicles.
Although EVs have lower emissions, we believe that shortage of charging infrastructure and non-availability of
heavy haulage vehicles will lead to delay in adoption. For LNG powered fleet, we believe that suitable business-
use-case scenarios are in-plant transportation, local movement, secondary transportation, and short haul
transportation. For the long-haul routes fuelling may need to be done through the retail LNG pumps.

We plan to promote eco-friendly operations including with the help of e-picking system and barcode (for low
paper usage), warehouse natural light roofing, network flow optimization and equipment optimization tools for
optimum utilization of vehicles and warehouse automation to speed up warehousing processes.

We plan to take initiatives to consistently account for the green-house gases (“GHG”) contributed due to our
operations and increase awareness amongst all relevant stakeholders. For example, we have deployed one EV for
one of our customers. Additionally, we have also entered into a non-binding memorandum of understanding with
a third party for procuring commercial EVs under hybrid lease purchase model. Further, we propose to utilise part
of the Net Proceeds of the Fresh Issue towards funding the purchase of 70 EVs for our warehouse & distribution
solutions and within-city distribution. For further details, see “Objects of the Offer” on page 114.

We are committed to strong ESG practices. Following are the focus areas in our ESG practice which is expected
to conclude in long-term sustainable growth:

; % =
@\'ﬁ Environment (E) : Governance (G)
Low Emission Alternatives Board Composition

Energy Efficiency
Tackle Climate Change
Carbon Neutral

Transparency & Disclosures
Monitoring & Internal Control
Policies & Procedures

Business Operations

We are one of the leading domestic multimodal logistics solutions companies in India, with market leadership in
FTL vertical in terms of revenue for Fiscal 2023. (Source: CRISIL Report) Our logistics services with multimodal
capabilities across verticals include (i) road/FTL transportation; (ii) rail/multimodal transportation; (iii)
warehousing and distribution (“W&D”) and integrated logistics solutions (including project logistics, third party
logistics (“3PL”) and freight forwarding); and (iv) other services (including air cargo transportation and
shipping/coastal transportation). We have pan-India operations covering 5,249 locations through our network of
187 branch offices as of March 31, 2023. As of March 31, 2023, we had 4,513 employees on our payroll. In Fiscals
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2023, 2022 and 2021, we have transported cargo aggregating to 17.94 million MT, 20.34 million MT and
18.17 million MT, respectively.

In Fiscals 2023, 2022 and 2021, we catered to 2,940; 2,725 and 2,499 customers, respectively, spread across
multiple industries, including metals and minerals, chemicals, FMCG, engineering and construction, auto and auto
ancillary, agriculture and glass. Some of our customers include TATA Steel Limited, Reliance Industries Limited,
Arcelor Mittal Nippon Steel India Limited, Jindal Stainless Limited, ESL Steel Limited, Century Plyboards (1)
Limited, Indigo Paints Limited, Savli Copper Products Private Limited, Volvo Group India Private Limited, Volvo
CE India Private Limited, Ceragem India Private Limited, Jindal Saw Limited, Jindal Steel & Power Limited,
Knauf India Private Limited (Erstwhile USG Boral Building Products (India) Private Limited), Kobelco
Construction Equipment India Private Limited, Maharashtra Seamless Limited, Patanjali Parivahan Private
Limited, POSCO India Steel Distribution Center Private Limited and Saint Gobain India Private Limited. In the
past, we have received several accolades and awards from our customers in recognition of our services. For details
of some of the accolades and awards received by us from our customers, see “History and Certain Corporate
Matters” on page 203. Further, association with our Corporate Promoter, CJ Logistics Corporation, strengthens
our strategic capabilities and provides access to global opportunities including access and business from its global
customers.

We rely on an ‘asset-right’ business model wherein the assets necessary for quality services to our customers,
such as commercial vehicles, multi axles and containers, are either owned or provided by a large network of our
business partners. Accordingly, we have maintained a limited base of owned fleet and capitalised on our large
network of business partners from whom we hire the required vehicles. As of March 31, 2023, we had a network
of 820,333 partnered fleet in our portfolio, through a vendor base of 496,981 business partners built on
longstanding relationships. As of March 31, 2023, we owned a wide range of 990 commercial vehicles
(comprising container trucks, tractor trailers, pullers, tippers, loaders and hydraulic axle) along with 3
containerised rakes of 40 wagons each and 1,358 containers. Access to large vehicle network enables us to scale
our business as the demand increases and also cater to large business opportunities. Operations from our owned
fleet contributed 9.17%, 8.43% and 7.74% aggregating to X 3,866.96 million, ¥ 3,104.63 million, and
% 2,234.87 million, respectively, of our revenue from operations during Fiscals 2023, 2022 and 2021.

We have adopted a business unit (“BU”) wise structure for decentralized management and control of our

operations as set forth below. The BU wise control structure provides better operational performance resulting
from granular visibility and monitoring of the FTL transportation operations to the management.
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Our BU-wise FTL transportation is structured as follows:

BU Select States/ Union Territory
BU North Rajasthan, Haryana, Uttarakhand, Madhya Pradesh, Punjab, Delhi, Gujarat, Jammu & Kashmir,
Chandigarh, Himachal Pradesh
BU West Maharashtra, Karnataka, Goa, Gujarat, Daman & Diu and Dadra & Nagar Haveli
BU East West Bengal, Assam, Jharkhand, Uttar Pradesh, Tripura, Bihar, Meghalaya, Arunachal Pradesh, Manipur,
Mizoram, Nagaland, Sikkim
BU South Chhattisgarh, Andhra Pradesh, Telangana, Odisha, Tamil Nadu, Puducherry, Kerala

The reporting structure comprises of branch offices, regional office, BU office and lastly a central office. We also
have well defined teams for new business generation and for development of relations with multiple vendors. Our
corporate business development (“CBD”) team is responsible for bringing in more business from new and existing
customers. CBD team conducts complete profiling of potential customers by mapping critical information such
as location of manufacturing units, their customers and suppliers. Our freight intelligence team leverages the large
volume of shipment data available with us to give us insights on costing and seasonal patterns. This in turn
provides us leverage and competitive advantage when we bid for long-term contracts.

Our branch network, trusted fleet partners and skilled supply chain management professionals enable us to provide
quality logistics solutions to our customers. We are established as a logistics solution partner which helps in
reducing our customer’s logistics cost, minimum safety stock and working capital.

Full truck load (“FTL”)

We have market leadership in FTL vertical in terms of revenue for Fiscal 2023 (Source: CRISIL Report), handling
shipments on pan-India basis. We are operating as transporter contractor and partly as fleet owner. We commenced
our FTL services in the year 1986. Our FTL services are of business-to-business (B2B) nature. FTL vertical
accounted for 77.95%, 77.72% and 82.75% of our revenue from operations in Fiscals 2023, 2022 and 2021.

Some of our customers in FTL transportation vertical include TATA Steel Limited, Reliance Industries Limited,

Arcelor Mittal Nippon Steel India Limited, Jindal Stainless Limited, Volvo CE India Private Limited, Indigo
Paints Limited, Savli Copper Products Private Limited, Volvo Group India Private Limited, Jindal Saw Limited,
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Jindal Steel & Power Limited, Knauf India Private Limited (Erstwhile USG Boral Building Products (India)
Private Limited), Kobelco Construction Equipment India Private Limited, Maharashtra Seamless Limited,
Patanjali Parivahan Private Limited, POSCO India Steel Distribution Center Private Limited and Saint Gobain
India Private Limited.

FTL refers to the mode of road transportation where the total carrying capacity of the truck is dedicated to a single
shipment. The road transportation FTL marketplace comprises four major participants:

End customers (who provide loads);

Transporters (who assume the operational and financial risk while transporting goods);
Brokers (who help match demand and supply); and

Fleet owners (who engage their owned trucks for goods transportation).

(Source: CRISIL Report)

Our business consists of long-term contracts as well as spot business. In the long-term contracts freight rates are
defined for the contract period, whereas in spot business freight rates are decided on daily basis. In the contractual
business, we act as a logistics service provider (“LSP”) to provide transportation services as a goods transportation
agency (“GTA”) to the customer for the period specified in the contract. Our non-contractual/spot business is a
one-time enquiry shared by the customer over telephone or email seeking transportation services. Spot enquiry
business enables us in building relations with the new customers and create prospects of contractual business.
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As of March 31, 2023, we have non-binding work orders of FTL transportation aggregating to X 38,575.59 million
for execution during Fiscals 2024. We have benefitted from the increasing share of business moving to the
organized players in the logistics sector in India. This shift has been driven by GST implementation. (Source:
CRISIL Report)

Our industry wise revenue contribution for the road/FTL transportation services is as below:

Revenue from operations attributable to industry
(in X million and % of revenue from operations from FTL transportation)
Fiscals 2023 Fiscals 2022 Fiscals 2021
Industry % of % 9
Amount (In revenue Amount (In i (B Amount (In b Gl TEVERLE
P e from s from
% million) from % million) " % million) "
- operations operations
operations

M?;ersms & | 1821093 55.41% 14,756.84 51.58% 11,732.21 49.10%
Chemicals 4,791.98 14.58% 4,330.68 15.14% 3,673.70 15.38%
FMCG 2,909.44 8.85% 2,966.29 10.37% 2,882.71 12.06%
Engineering - and | ) 15, g 3.42% 948.47 3.32% 862.69 3.61%
construction
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Revenue from operations attributable to industry
(in ¥ million and % of revenue from operations from FTL transportation)
Fiscals 2023 Fiscals 2022 Fiscals 2021
Industry % of & o
Amount (In revenue Amount (In o Gl [EEIE Amount (In Ao T EVEE
o o from o from
% million) from % million) . % million) .
. operations operations
operations

Auto and auto |y 4a) o 4.36% 1,362.93 4.76% 1,250.31 5.23%
ancillary
Glass 827.84 2.52% 782.85 2.74% 698.82 2.92%
Agriculture 450.50 1.37% 420.08 1.47% 458.28 1.92%
Others 3,117.90 9.49% 3,042.63 10.63% 2,335.21 9.77%
Total 32,864.20 100.00% 28,610.76 100.00% 23,893.92 100.00%

We have longstanding customer relationships where the association with our select major customers is over nine
years. Such relationships are poised to become stronger as we start extending our enhanced services to them.

As on March 31, 2023, our network of branch offices is spread across 187 locations in India. Our geographical
spread coupled with our ‘asset-right’ mix of own and market vehicles, enables us to provide quality services to
our customers. Our relationship with over 496,981 business partners as of March 31, 2023, has enabled our success
as a transport aggregator. We maintain a healthy vendor ecosystem which includes accrual of benefits to the
vendors from our technological capabilities such as KYC, bid submission, fleet tracking and payables tracking.

Rail/ Multimodal Transportation

With an intent of offering rail and multimodal services to customers and providing cost-effective transportation
solutions with lower carbon footprint, we ventured into rail transportation business in the year 2007, by signing
concession agreement with Railway Administration, Northern Railway and a central government owned company
for operating container trains on Indian Railways network. To build capabilities in the rail and multimodal
transportation vertical, we have acquired an asset base of 3 containerised rakes of 40 wagons each and 1,358
containers. Rail/ multimodal transportation vertical accounted for 15.60%, 14.89% and 11.91% of our revenue
from operations in Fiscals 2023, 2022 and 2021. In Fiscals 2023, 2022 and 2021, we have transported 45,353
TEUSs, 44,976 TEUs and 35,022 twenty feet equivalent unit (“TEUS”) containers at pan India level.

Some of our customers in rail/ multimodal transportation vertical include TATA Steel Limited, Reliance Industries
Limited, Arcelor Mittal Nippon Steel India Limited, Jindal Stainless Limited, Knauf India Private Limited
(Erstwhile USG Boral Building Products (India) Private Limited), Maharashtra Seamless Limited, and Saint
Gobain India Private Limited.

We provide customers with customized solutions on pan-India basis. We have also extended our multimodal
transportation operations with neighbouring countries such as Nepal, Bangladesh, and Bhutan.

We aggregate cargo from various customers, which includes goods such as chemicals, steel, finished goods of
steel, lubes, polymer, FMCG products, pharmaceutical, glass, soda ash, salt and tiles. After consolidating the
cargo, we containerise the cargo for rake operations. Scheduled containerised rake services further strengthen our
services portfolio as it enables in gaining confidence of our customers.

Our industry wise revenue contribution for the rail/ multimodal transportation services is as follows:

Fiscals 2023 Fiscals 2022 Fiscals 2021
0, [0) 0]
Industry Amount (In % of revenue Amount (In % of revenue Amount (In % of revenue
i from i from Ol from
 million) . R million) . T million) .
operations operations operations

Chemicals 1,223.10 18.60% 1,326.31 24.20% 1,164.34 33.85%
Metals and | 549351 50.54% 2,149.06 39.21% 1,113.80 32.38%
minerals
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Fiscals 2023 Fiscals 2022 Fiscals 2021
o) [0) [0)
Industry Amount (In % of revenue Amount (In % of revenue Amount (In % of revenue
P from o from o from
 million) -  million) ; T million) -
operations operations operations

Agriculture 390.76 5.94% 361.54 6.60% 238.27 6.93%
Glass 133.61 2.03% 180.59 3.29% 186.54 5.42%
FMCG 206.77 3.14% 254.30 4.64% 105.33 3.06%
Auto and  auto 9.61 0.15% 36.20 0.66% 44.77 1.30%
ancillary
Others 1,288.26 19.60% 1,173.17 21.40% 586.63 17.06%
Total 6,575.62 100.00% 5,481.17 100.00% 3,439.68 100%

We focus on development of hub and spoke models for inland cargo transportation of bulk consignments,
promotion of containerization and reduction in carbon footprint.

Warehousing and Distribution and Integrated Logistics Solutions

Warehousing and Distribution

We commenced our W&D services in the year 2018. Our warehousing and distribution management comprises
storing products in a warehouse while offering services such as shelf-life maintenance, product mixing, packaging,
cross-docking, barcode scanning, order-fulfilment, and other ancillary customer services. As per demand and
specific characteristics, products are stored in different types of warehouses such as climate-controlled, ambient,
automated, fulfilment centres and distribution centres.

We are currently catering to FMCG, industrial and automotive industries with our warehousing management, last
mile delivery and in-plant logistics services with the support of intra-facility automation backed-up by our
advanced WMS software and tools. We also provide value-added services such as Kitting, labelling, bundling,
unit cartonisation and packaging solutions, depending on customer requirements.

We improve the accuracy and volume of throughput by providing emphasis to the layout for value-added services
within our distribution centres. We design the warehouse layout, the level of technology and automation required,
and the processes based on the variety and volume of goods being processed. These services are summarised as
follows:

e  Kitting, bundling and promotional packaging: The process of separating the goods individually and grouping
the related items, packaging, and supplying them together as a single unit;

e Unit cartonisation: Repackaging of bulk orders for sale to the end consumers;

e Packaging solutions: Customising packaging solutions as per products’ need, including unit sizes, special
coverings and protections required, weight carrying capacities and styling and aesthetics; and

o Reverse logistics: Facilitating the transport of damaged and returned inventory to our distribution centres for
repackaging and ultimate transportation of such goods to end locations.

Our warehousing service offerings include built-to-suit, multi-sector and multi-customer models. Our proposal
models are: (i) cost-plus mark-up; (ii) fixed charge for a given capacity, with variable charges; (iii) fixed rate per
piece, per carton or per case with a minimum guaranteed volume (“MGV?”); (iv) fixed monthly billing based on
an agreed monthly throughput and storage capacity.

As of March 31, 2023, we managed and operated 11 warehouses with covered warehousing management services,
with a total storage capacity of approximately 0.60 million square feet.

Location Industry Arsi)(f 9| Nature of Services Ia?;f}i%’ S @IS
Rewari _ Warehousi_ng and Leased Valid ‘upto 5 years,
Haryanz’i Cosmetics 95,300 _Iast_ mll_e commencing from September 1,
distribution 2020 to August 31, 2025
Warehousing and Leased Valid for 3 years, commencing
Calicut, Kerala Motorbikes 11,000 last mile from July 1, 2021 to June 30,
distribution 2024
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Location Industry Arﬁ‘:)(f 9| Nature of Services I(‘)?Ef]eg Sy il
Bangaluru Industrial ) Leased Valid for 10 years, commencing
Karnataka’ equipment and 125,103 Warehousing from June 24, 2022 to July 2032

e.com

Bhiwandi Warehousi_ng and Leased Valid for 3 years, commencing

Maharashtr’a FMCG (Shoes) 199,720 last mile from December 1, 2022 to
distribution November 30, 2025
Bhiwandi Industrial Warehousipg and Leased Valid for_3 years, commencing
Maharashtr’a equipment 54,428 .Iast. ml!e from April 1, 2022 to March 31,
distribution 2025
Bhiwandi . Warehousipg and Leased Valid for 5 years, commencing
Maharashtr’a Motorbikes 12,000 _Iast_ mll_e from September 1, 2021 to
distribution August 31, 2026
Jamalpur Auto and ) Leased Valid for_5 years, commencing
. ! . 54,120 Warehousing from April 1, 2022 to March 31,
Bihar ancillary 2027
Gwalior, Warehousing and Leased Valid for 3 years, commencing
Madhya Motorbikes 6,908 last mile from August 1, 2021 to July 31,
Pradesh distribution 2024
Hyderabad _ Warehousi_ng and Leased Valid for 3 years, commencing
Telangana‘ Motorbikes 21,000 _Iast_ mll_e from September 15, 2022 to
distribution September 14, 2025
Warehousing and Leased Valid for 3 years, commencing
KoIII;ata, West Healthcare 12,500 last mile from February 15, 2022
engal distributi
istribution
Leased Valid for 3 years, commencing
Uks::lé?gdv‘ééh ':‘#;ﬁ IZ?S 10,500 Warehousing from November 1, 2022 to
October 31, 2025

* As certified by Deepak, independent chartered architect, by certificate dated September 27, 2023.

Key features of our distribution centres include building heights of 7 to 12 meters; quality flooring, insulation,
louvers and turbo vents, multiple air changes and ventilation to combat extreme temperatures, preserve customer
inventory and maintain quality working conditions; selective pallet racking, multi-tier shelving, and movable
racking system.

We have observed industries transforming their business model with the integration of e-commerce, which has
resulted in increase in logistics service opportunities in the e-commerce vertical globally.

Project Logistics

In the year 2008, we ventured into handling of project cargo which involves transportation of high value
specialized and critical equipment including steel, power (hydro, gas, thermal, solar) and oil including
petrochemical complex, cement, infrastructure including for highways and state roads, ports, metros, dedicated
freight corridor, bullet train tracks, and oil field equipment (such as rigs) across India. Over the period, the project
team has developed capabilities to undertake and execute turnkey logistics for project cargo comprising of over-
dimensional cargo (“ODC”) and over-weight cargo (“OWC”).

We offer project logistics services comprising of route survey for ODC consignments, cargo planning, optimum
route, best possible transit time without compromising on safety. The scope of work begins from the shipper’s
factory point to overseas locations, at the project site. Project logistics involves ocean and land transportation,
route survey, documentation, obtaining NOC and other permissions from Government departments and arranging
heavy lift equipment, and inland transportation to its ultimate destination.

We also provide door-to-door logistics services depending on project owners/EPCs, international commercial
terms (Incoterms) with their supplier like ex-works (“EXW?), free on board (“FOB”), free carrier (“FCA”), cost,
insurance and freight (“CIF”) or delivered duty unpaid (“DDU”). We serve domestic locations as well as overseas
locations through the network of offices of our Corporate Promoter, CJ Logistics Corporation. We transport
general dimension goods, over-dimensional and heavy lift goods by road and multimodal.

Our customers in project logistics are broadly of three categories: (i) engineering procurement construction; (ii)
principal owners of the project; and (iii) original equipment manufacturers (“OEMS”). We are largely serving the
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steel industry in States of Odisha, Jharkhand, Chhattisgarh, Karnataka, Maharashtra, and Tamil Nadu for our
customers’ project expansions. We are also catering to the cement industry, power sector, oil, and gas refineries.
We also provide one-stop solution to one of our customers who is involved in design, construction,
commissioning, and operation of nuclear power reactors by providing port handling services of break bulk and
ODC cargo, custom clearance of consignments, transportation of material by road and onsite warehousing
management. We also undertake activity of unloading of the cargo directly from vessel to barge.

We own pullers, specialized modular trailers comprising of hydraulic axles of Indian and foreign make to serve
heavy lift cargo. We maintain 20:80 mix of own, and market hired vehicles for project logistics, as we enjoy a
longstanding relationship with our vendors.

We also undertake project forwarding on a global scale, which comprises break bulk consignment from overseas
as import or export: (i) through network of overseas group companies of our Corporate Promoter, CJ Logistics
Corporation; and (ii) through professional networking platforms.

We understand our role and responsibility in preserving our environment and personnel working with us and
ensure to provide safe and healthy work environment, ethical practices, while conducting our business. We are
consciously moving cargo from predominantly road movement to multimode using rail, sea-coastal for reducing
carbon footprints.

Our sales team tracks new projects in the pipeline, meets customers and consultants involved and makes
presentations and proposals for dedicated projects. We also benefit from association with our Corporate Promoter,
and are able to offer customized solutions tailored to meet specific customer requirements.

Our focus is on steel, power, oil and gas sectors and infrastructure comprising metros cities. We are expanding
our project team to East (beyond Kolkata) and South (in Chennai, Bangalore, Hyderabad, and Trichy).

We will increase use of the special equipment and assets like SPMT’s and barges for multimodal solutions to cater
to this niche market. We have appointed group companies of CJ Logistics Corporation as our service provider to
provide certain services which include services on non-exclusive basis in Dubai, Germany and Japan relating to
air and ocean freight forwarding services, customs brokerage services, road/rail transportation services and other
mutually agreed supply chain related services. We continue to exchange best practices with project professionals
in CJ Logistics Corporation for expanding project business in India, and, in turn, receiving larger nomination
business from our Corporate Promoter.

3PL

We handled our first transport consignment under this vertical in November 2020 in the State of Rajasthan. We
have expanded operations to cover States of Gujarat, Maharashtra and West Bengal. We manage a combination
of activities on behalf of our customers through third parties and offer them wholistic solutions.

We have been able to establish relationships with our customers in 3PL vertical by providing enhanced experience
and meeting their diverse requirements. For example, we are serving a customer in solar energy sector on
continued basis. The solar modules and equipment are imported, and importer uses one or multiple ports for
custom clearance due to bunching of large volume of containers. An expertise and domain knowledge of handling
logistics for solar energy projects is required for managing the large import volumes arrived simultaneously and
ensure smooth operations and coordination with various agencies such as port, container freight station (“CFS”),
customs, transporters, site handling staff, etc. through third parties.

Freight Forwarding

We ventured into freight forwarding vertical in Fiscal 2018, after establishing relationship with our Corporate
Promoter with a vision to provide “one-stop logistic solution” to our valuable customers.

Our centralized team of freight forwarding is based in our Registered and Corporate Office in Gurugram, Haryana.
We have branch office in Chennai, through which we are extending our freight forwarding and custom house
agent (“CHA”) services to our customers. We operate from the major ports in India such as Mundra, Kolkata,
Haldia, Vizag, Chennai, Ennore, Mumbai and ICD Tughlakabad.
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We are extending our services to all the major products of freight forwarding such as ocean import, ocean export,
air import, air export, transportation with a varied range of container types such as 20°/40” GP, 20°/40” OT, 20°/40°
FR and 40’ HC. We offer value-added services as per the customer requirements such as delivered duty paid
(“DDP”), cost, insurance and freight (“CIF”), cost and freight (“C&F”), ex-works (“EXW”), free on board
(“FOB”), free carrier (“FCA”).

Our major trade lanes are Southeast Asia (“SEA”), Far East (“FA”), Middle East (“ME”), Indian Subcontinent
(“ISC”), Europe and minor trade lanes including Mediterranean, East and West Africa, US and Canada. We have
our own CHA license as well as an air console registration in Delhi and Chennai.

Our expertise in handling the commodities include:

e Ocean: Batteries, steel coils, jumbo bags, fabricated steel frames, ductile iron pipes, ply boards, wall papers,
automotive parts, cosmetics and personal care, tyres, laminates, machinery and spares, chemicals,
electronics, granites, cotton seed hull, LED TVs and iron steel; and

e Air: Spares, compressors, fabrics, electronics, cosmetics, and personal care.

We aim to strengthen this vertical and to increase the revenues. For more conversion of business and to increase
our market share we will be focusing more on the strong trade lanes of our Corporate Promoter, CJ Logistics
Corporation. Further, we continue to exchange best practices with freight forwarding professionals in CJ Logistics
Corporation for expanding our freight forwarding business in India.

Shipping/Coastal

We commenced operating the shipping/ coastal service between India and Bangladesh in the Fiscal 2018 by
chartering the vessel. At present, we ensure total responsibility of marketing and generating bookings for the
vessels, both shipper-owned container (“SOC”) and carrier-owned container (“COC”). Major commodities
exported by us include ferro silicon, sponge iron, food grains, garments/fabrics, auto parts and some hazardous
cargoes. Apart from the container vessel movement, we also operate break bulk movement between India and
Bangladesh through barges, using Indo-Bangladesh Protocol route. Our service provides an economical solution
to our customer for their needs and enables avoiding the costly and congested road border route. In Fiscals 2023,
2022 and 2021, we have transported 5,761 TEUSs, 7,733 TEUs and 6,066 TEUs containers, in shipping vertical.

Our shipping/coastal vertical primarily offers two vessel services between India and Bangladesh:

(i) Barges and breakbulk: Services include handling of the cargo by road and rail at Kolkata port, Haldia port,
Vizag port and customs clearance in India, barge movement from India to final destinations in Bangladesh
(Mongla, Khulna, Narayanganj, Ashuganj); and

(i) Containers: Services include first mile transportation, custom clearance in India, movement by vessel to
Chittagong and Pangaon.

We also provide door-to-door logistics services depending on the needs of customers in case of break bulk and
containerised cargo. Our customers in shipping/coastal belong to several industries which include metals and
minerals, chemicals and engineering and construction.

Air Cargo

In-line with our vision to offer total logistics solutions to our customers, we ventured into air cargo business in
the year 2020. We are authorized cargo agents for several airlines of India. In Fiscals 2023, 2022 and 2021, we
have transported goods cumulatively weighing 4,320.51 MT, 2,040.58 MT and 753.88 MT.

We have established airport processing centers at metro airports (namely, Delhi, Mumbai, Bengaluru, Chennai,
Kolkata). We are planning to expand our presence to select Tier Il and Tier Ill city airports (such as Pune,
Aurangabad, Ahmedabad, Hyderabad, Cochin, Coimbatore, Lucknow, Jaipur, Srinagar, Leh, Jammu, Chandigarh,
Bagdogra, Imphal, Jorhat, Darbhanga, Patna, Raipur, Thiruvananthapuram, Visakhapatnam, Varanasi, Goa,
Bhubaneswar, Nagpur, Indore, Madurai, Surat and Nasik). With an increase in network of our airport presence,
we will have greater distribution network which will offer wider reach to our customers. Simultaneously, we
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intend to initiate the IATA registration process which will enable us to become authorized cargo agents for
international airlines. Further, we aim to become general cargo sales agent for airlines in India.

Technology

Technology is an important aspect of our “asset-right” business model. All our branch offices are connected to
our central information technology network through an ERP system, facilitating real-time monitoring of
operations. We have focused significantly on technology which enables us to offer cost-efficient and customized
logistics solutions to our customers. Our technology systems have also enabled us to control and command
operations, undertake real-time tracking of vehicles, provide end-to-end visibility of operations, and make timely
corrective interventions.

We have extended our capability with a cloud-native and mobile-first transport management system (“TMS”)
converging end-to-end processes including customer order booking, order planning, and allocation, loading
supervision management, shipment tracking, and ticketing management system. Key features of TMS include:

e Preventive analytics in proactive alerting to handle issues before they become critical.

o Facilitates employees for internal operations in load search, load comparison, vehicle assignment, real-
time trip tracking and provide on-trip support creating visibility of consignment delivery, increase
operational efficiency and reduce paperwork.

e Enabled drivers with Pilot App to raise concerns during the shipment like expense and maintenance
request.

o Integrated with Vendor Partner App, self-service to facilitate truck owners to find and bid for loads.

A brief overview of the various modules in our TMS include:*

TMS (Transport Management System)

Information Technology

Order Creation Order Planning

“ J1 It lﬂ N ﬁ.
B - 3 ’
POD Tracking Shipment Tracking Disﬁk\)i::‘g;eem LSM Order Allotment
,‘i ) - 8 [ : ‘,
- 0 | = | S v
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T™MS TMS Upgrade Clg" Darc

* The modules pertaining to our branch operations are completed and digitised. We are in the process of digitising remaining modules.

191



Key Modules in TMS and their Features

Select Photographs

Customer Order Booking

Live visibility of customer order enabling
timely placement of vehicles

Approval workflow and live information
Systematic and real-time notification and
alerts for critical action like order booking
and placement overdue
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Vehicle Type
TRUCK-12W_FULLBODY_24FT
Required Price  : Per Vehicle
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Sales Order :
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Customer:#
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Load Planning Status

Order Info
33061 Jul ENERGY TECH

MBALA , HARYANA

Mat. & Qty
BATTERIES

Mat.|Qty. LegType Requested Vehicle
BATTERIES DirectLeg TRUCK-6W_NORMALCONTAINER_3

Special Instruction : 420 00 M Freight:2 0. Per MT
HU,(LJHV“ Vehicle 8
N ket Placed  ®% UP2 *
Vehicle Unavailable at P}
+127123,
123 PM
Please submit your bid amount(Per
Vehicle) for Order Id 5
1220 4355
1220 Per Vehicle successfully submitted
against Order Id ©
Close
Loading Supervision Management => cigw Darct | & @ < Bek  coodMviguiiiaw
e Real-time vehicle and  owner TranshiomenSoinie, T | g Wihing fontsering D artica o
verifications
e  Systematic and real-time notification | IEzmgesERR A
and alerts for critical actions il < >
e Event base and systematic approval | "Rk %
workflow - Snipmant cest Document @ .
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verification e meveaces
e Live visibility of loading activity at | .siacrerenmree

loading site
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o
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>
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Key Modules in TMS and their Features

Select Photographs

Shipment Tracking

e Customized tracking report can be
generated: location and customer
specific with live location and map view

e Live status of the vehicle through
various medium, i.e., GPS, SIM base
location, app base location, FASTag

e Issue escalation and troubleshooting

4:05 PM | 19.3KB/2 S

O @ cjdarclfretroncom/track + @ i
a2

=> cfgeparct

< FRFT000003975

Info  Consignment Info
Shipments @ Y e n: b
(-]
SHIPMENT (Newest First) .
: Hiide Map @ GPs Route O Location Trail
o PANIPAT + et o
EDD: August 15 | morning —=
Last Updated : 36m17s w Update =
] pesawl
a5 BR324 B PNPIIAO"130 B . -
NA spam
257 Kms 10 go
° Mufhbal A%
[ Vyditanad

HOSHIARPUR
o EDD: Aug | morning SR e Csafiot

Last Updated : 1hr

™ 0oves77 B (oizsscocies
Delhi - Jaipur Expy, Asalwas, Haryana 123501, India @  jasnccna  NAKMztogo - Updsted Zhr 41min
; &
.
2 Moving : 1he 6min A

0 VAPI
EDD: August 19 | morning

Last Updated : 10m:15

Ticketing Management System

e Systematic tickets as per defined
workflow and process-wise

e Centralized and single system to
manage all relevant task and
communications

4:02 PM | 220K8/= T W%

=> cig®™ Darcl | &
< FRET0005089 | 19.7.23 H o) <€ a
= Issue Tracking : My Issue - v
Bid Acceptance - Approval 9 Y
ARsiceemn Yo DUE DATE Shikha Pahws marked issue Resolved
Akashdeep ~ July 19,5:22 PM
FRET0004757 1 4.7.23
l ] Bid Acceptance - Approval
[ JET Since 4 July
= = [}
nfo sub Innue ommaents o= 0w = a
Description ~
v s Shikha Pahwa marked issue Resolved
Bid Acceptance - Approval FRETO004786 147 23

HEADER FIELDS - 19

Fielas - 19 2

Vehicle Supervaizor @ [N=T ]

You created an issue snd sssianed 10 SANWAR MAL SHARM....

FRETO004785 | 4.7.23
Approval for Placement - Higher cost than Reference

Price
Branc SANWAR MAL SHARMA (SR MANAGER-GGN g 5
CORP.SAP GURUGRAM) July
AMBALA 4
o= 0w >0
CustomerName
LIVGUARD ENERGY TECHNOLOGIES PRIVAT LIMITED Vine d (o SANWAR MAL SHARM...

FRET0004784 |

Pilot App

e  Enabling drivers for their on-trip/other
concerns

e  Live visibility on an assigned trip, with
loading and unloading geo location

e  Option to manage in transit tasks, i.e.,
expense request, load request, load-
unload issue

e  Special option to raise a dispute on
account  settlement such as salary
issue, passhook

= sos
= Dashboard o Maintenance

New Request All Request

You are accessing on behalf of BRIJENDRA @
SINGH

@ 29.17117117117117,75.7313240343564

o 2
L. 4N SN Maintenance Type

Maintenence Expense Request Sineauls
Accidental
Maintenance
R
Sucy

Select Item

Load Request Passbook
o o (32
o~ “uv -
<7 2 Chasis
p2d b Trolly Tyre
Salary Issue Load Unload Issue
——n
] @D
i, ===
s Battery Other
Night Driving
@ Upload

Do not drink and drive |

= 0(@ +
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Key Modules in TMS and their Features

Select Photographs

Fleet Management

Module  designed to  provide
transparency on available and matching
load, with system suggestion through
“Margin Per Day” information
Maximum and best utilization of vehicle
capacity by possible load and margin
per day information

Fleet Ops

Issues - 118

Active

On Trip - 66 Vehicles

e—

Tracking Via

Device Status

Available for Duty - 213 Viehicles

55 Hubs

Rail Planning

With the implementation of this module,
rail planning, execution, and tracking
can be efficiently managed from mobile
handset

Eliminates major time delays that were
previously encountered in tasks related
to document updating and tracking
Different functionalities within the
module can be accessed by individuals
based on their job requirements, which
are monitored through a unified portal

=>

>yze’avneens s @

c:'. Darcl | &

AHMEDA ~

14-Feb-2023

FTRPOO00120
U Normalicont

Heo @ a v
Lo

15.00 MT|1.00 TEU

crizedid-Feb-2023

2.00 TEU
NA

0

20.00 TEU

2.00 TEU

Create Trip X

Basic Info

Trip Type *

Trip category *

Train Owner

Train Number

Route Info

Origin *

Create Trip

Post-investment in our Company in Fiscal 2018 by CJ Logistics Corporation, our Corporate Promoter, we have
adopted a warehouse management system, which has helped us undertake, manage and expand the warehousing
& distribution solutions. Additionally, in 2023, we have entered into an agreement for advanced fleet and driver

safety solutions, which among others include installation of devices to monitor driver and fleet behaviour.

Internal Control Framework

Our internal control framework provides reasonable assurance regarding the achievement of business objectives

related to operations, reporting and compliance.
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Components Principles

Commitment to Integrity and Ethical Values
Board - Independent and Exercises Oversight
Management - Structure, Authority & Responsibility

Control
Environment

Specify Relevant Objectives
Identify and Analyze Risk
Identify and Analyze Significant Change

Risk
Assessment

VI8 SPLS)

Control Select and Develop Control Activities

Deploy through Policies and Procedures

Use Relevant and Quality Information
Communicate Internally and Externally

Communication

{ 4 .‘ :
Q Activities
' Information &

Monitoring
toring Acti Activities

Conduct Ongoing and/or Separate Evaluations
Evaluate and Communicate Deficiencies

Environment, Health, Safety and Quality

Due to the nature of our business, we do not directly generate industrial pollutants and do not incur any cost of
compliance with applicable environmental protection rules and regulations. We are an environment conscious
company. We are committed towards reflecting high standards of environment, social and governance (“ESG”)
corporate behaviour as we believe that it enables long-term sustainable growth. We endeavour to provide solutions
with reduced environmental footprint which enables our customers to achieve their sustainable development
objectives. We strive to achieve a target of ‘zero-accidents’ toward hired and owned fleet. In 2023, we have
entered into an agreement for advanced fleet and driver safety solutions, which among others include installation
of devices to monitor driver and fleet behaviour. Further, we have a dedicated integrated management system
team to monitor and discover the root cause of accidents, and to suggest preventive action and implement the
same. Towards environmental sustainability, our Company has developed its interim decarbonization strategy for
accurate data collection, emission reporting and reducing emissions as per targets. Our Company is an annual
business participant of UN Global Compact Network (India) on voluntary basis.

Our Company is certified under Integrated Management System since Fiscal 2019. IMS certification leads to an
environment, health, safety and quality process-based approach in the organization, which we believe will have a
long and favourable impact on our sustainable supply chain.

Further, our Company is certified with 1SO 9001: 2015 for quality management system, I1SO 45001: 2018 for
occupational health and safety management system and ISO 14001: 2015 for environmental management system.
Our Company is a member of SEDEX after qualifying Sedex Members Ethical Trade Audit, and has been awarded
a bronze medal in 2023 for recognition of sustainability achievement by EcoVadis. Our Company has also
implemented the Information Security Management System. Further, our Company is an approved transporter by
Indian Banks’ Association. Our Company is also a part of Dun & Bradstreet Global Database.

We continue to adopt solar energy, install motion sensor-based lighting, and monitor power usage for efficiency
across our offices, warehouses, and fleet workshops. Further, we prioritize responsible waste management and
continue to implement sewage treatment plan. Additionally, we encourage reusable glass, ceramic, and steel
containers, thus reducing disposable plastic and paper waste. Furthermore, we are committed to responsible water
usage across our operations. We implement water-saving technologies and practices, such as rainwater harvesting.

Competition
We operate in a competitive industry across our business verticals. In particular, the road transport industry is

highly unorganised and fragmented in nature, and comprises players providing transportation services,
intermediaries, such as transport contractors, booking agents and brokers, and consignors. The transport operators
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are broadly classified into small fleet owners (“SFOs”) (owning up to 5 trucks), medium fleet owners (“MFOs”)
(owning 6-20 trucks) and large fleet owners (“LFOSs”) (owning more than 20 trucks). Based on ownership, SFOs
account for 60-70% share of the industry, while LFOs and MFOs together account for the rest of the total industry.
The large number of SFOs has led to intense competition in the sector, and hence, the consignors of goods,
especially bulk goods, have high bargaining power. (Source: CRISIL Report)

In the logistics industry, we compete with a variety of local, regional and global logistics service providers of
varying sizes, operations and financial resources. Our key competitors include Mahindra Logistics Limited,
Transport Corporation of India Limited, TCI Express Limited, Container Corporation of India Limited, Varuna
Integrated Logistics Private Limited, V-Trans India Limited and Western Carriers India Limited. (Source: CRISIL
Report)

We believe that the principal competitive factors include service quality, reliability, price and the ability to
understand evolving industry trends as well as the ability to anticipate, understand and address customer
requirements. The availability and configuration of vehicles and other facilities that are able to comprehensively
address diverse requirements of different industries and specific customer needs is also another factor. We believe
that our ability to compete effectively is primarily dependent on ensuring consistent service quality and timely
services at competitive prices.

Employees
As of March 31, 2023, we had 4,513 employees on our payroll. Further, as of March 31, 2023, we had 740

employees with over 10 years of experience. As of March 31, 2023, we had 529 contractual labour. Set forth
below are the category-wise details of our employees:

Category Number of employees
Operations 3,917
Administration and other corporate functions 341
Sales, marketing and business development 189
Information technology 66
Total 4,513

Our human resource practices are aimed at continuous training and development program to harness the skill and
knowledge of employees for rendering cost-effective services to the customers. We organize various in-house
training programs on operational efficiency, quality service, human resource policies and claim risk management
for employees at all levels. Our Company is also certified as a great workplace by Great Place to Work Institute,
India, valid until June 2024.

Our Company has also adopted a policy for prevention, prohibition and redressal of sexual harassment and has
constituted the internal complaints committee.

Intellectual Property Rights

CJ‘. Darcl

Our logo is registered under class 39 under the Trade Marks Act, 1999.

Insurance

Our operations are subject to hazards such as accidents, fires, riots, political disturbances, floods and other force
majeure events, acts of terrorism and explosions, including hazards that may cause injury and loss of life, severe
damage to and the destruction of property and equipment.

Insurance for risks relating to loss and theft of, and damage to, certain goods we transport is usually obtained by
our customers. However, we carry insurance for similar risks in cases where our customers specifically requested
for it, such as for marine transit. We have also obtained insurance policies such as vehicle, directors and officer
liability, corporate kidnap and ransom insurance, third-party liability insurance, cyber and crime insurance.

We generally maintain insurance covering certain assets and operations at levels that we believe to be appropriate.
We maintain standard insurance policies for fire and special perils such as accidents for assets of our Company.
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In respect of our equipment within warehouses and cross docks, we obtain insurance for burglary or theft. We
have also insured our cash-in-transit for each lag of transit across our offices and loading sites.

We have also insured our multimodal transport operator for transit risk in relation to exports. For further details,
see “Risk Factors — We are subject to various risks associated with transportation and we may face claims relating
to loss or damage to cargo, personal injury claims or other operating risks that are not adequately insured” on
page 38.

Corporate Social Responsibility

We have constituted a Corporate Social Responsibility Committee of our Board and have adopted and
implemented a CSR policy, pursuant to which we carry out various CSR activities. Our CSR activities are
primarily focused on, amongst others, contribution towards education of unprivileged children, food and welfare
of animals, particularly cows. We seek to integrate social, environmental and ethical responsibilities into the
governance of businesses which ensures the long-term success, competitiveness and sustainability.

Our expenditure on corporate social responsibility aggregated to X 7.04 million, ¥ 14.72 million and
% 17.97 million in Fiscals 2023, 2022 and 2021, respectively.

Properties

Our Registered and Corporate Office is situated at Darcl House, Plot No. 55P Sector 44, Institutional Area
Gurugram, Haryana 122 003, India and is operated by us on owned property.

We operate through 187 branch offices as of March 31, 2023, out of which 10 are located on freehold property

and 177 are operated on leasehold basis. Additionally, as of March 31, 2023, we have 11 warehouses managed
and operated by us on leasehold basis.
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KEY REGULATIONS AND POLICIES IN INDIA

The following description is a summary of certain key statutes, rules, regulations, notifications, memorandums,
circulars and policies which are applicable to our Company and the business undertaken by our Company.

The information detailed in this chapter, is based on the current provisions of key statutes, rules, regulations,
notifications, memorandums, circulars and policies which are subject to amendments, changes and/or
modifications. The information detailed in this chapter has been obtained from sources available in the public
domain. The regulations set out below may not be exhaustive and are only intended to provide general information
to the investors and are neither designed nor intended to substitute professional legal advice. For details of
government approvals obtained by our Company, see “Government and Other Approvals” beginning on page
380.

Laws in relation to our business
The Motor Vehicles Act, 1988 and rules made there under (“MV Act”)

The Motor Vehicles Act and the rules prescribed thereunder regulate all aspects of motor vehicles in India,
including licensing of drivers, registration of motor vehicles, control of motor vehicles through permits, special
provisions relating to state transport undertakings, insurance, liabilities, offences and penalties. Accordingly, the
Motor Vehicles Act places a liability on every owner of, or person responsible for, a motor vehicle to ensure that
every person who drives a motor vehicle holds an effective driving license. Further, the Motor Vehicles Act
requires that an owner of a motor vehicle bears the responsibility of ensuring that the vehicle is registered in
accordance with the provisions of the Motor Vehicles Act and that the certificate of registration of the vehicle has
not been suspended or cancelled. Further, the Motor Vehicles Act prohibits a motor vehicle from being used as a
transport vehicle unless the owner of the vehicle has obtained the required permits authorising him to use the
vehicle for transportation purposes.

The Central Motor Vehicles Rules, 1989, a rule prescribed under the Motor Vehicles Act, sets out the procedures
for licensing of drivers, driving schools, registration of motor vehicles and control of transport vehicles through
issue of tourist and national permits. It also lays down rules concerning the construction, equipment and
maintenance of motor vehicles and insurance of motor vehicles against third party risks.

The Carriage by Air Act, 1972 (“Carriage by Air Act”)

The Carriage by Air Act came into force to give effect to the Convention for the unification of certain rules
relating to international carriage by air signed at Warsaw on the 12th of October, 1929 as amended by the 1955
Hague Protocol. The rules in the First Schedule of the Act, deal with the rights and liabilities of carriers,
passengers, consignors, consignees and other persons. The Central Government may, by notification in the
Official Gazette, apply the rules contained in the First Schedule and any provision of section 3 or section 5 or
section 6 to such carriage by air, not being international carriage by air as defined in the First Schedule

The Carriage by Road Act, 2007

The Road Carriage Act, and the rules framed thereunder, have been enacted for regulating common carriers,
limiting their liability and declaration of value of goods delivered in order to determine their liability for loss of,
or damage to, such goods occasioned by the negligence or criminal acts by such carriers, their servants or agents
and for incidental matters. The Road Carriage Act defines a “common carrier” as a person engaged in the business
of collecting, storing, forwarding or distributing goods to be carried by goods carriages under a goods receipt or
transporting for hire of goods from place to place by motorised transport on road, and includes a goods booking
company, contractor, agent, broker, and courier agency engaged in the door-to-door transportation of documents,
goods or articles utilising the services of a person, either directly or indirectly, to carry or accompany such
documents, goods or articles, but does not include the Government. No person can engage in the business of a
common carrier unless he has a valid certificate of registration. As per the Carriage by Road Rules, 2011, the
liability of a common carrier for loss or damage to any consignment is limited to 10 times of the freight paid, or
payable, provided such amount shall not exceed the value of the goods declared in the goods forwarding note.

The Indian Carriage of Goods by Sea Act, 1925 (“Sea Carriage Act”)

The Sea Carriage Act regulates carriage of goods by sea in ships, carrying goods from any port in India to any
port whether in or outside India. Carriage of goods covers the period from the time when the goods are loaded on
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to the vessel till the time that they are discharged. The Sea Carriage Act lays down certain rules relating to bills
of lading for carriage of goods by sea “from any port in India to any other port whether in India or outside India”
and specifies the risks and liabilities of the carrier and the shipper, rights and immunities available

The Multi Modal Transportation of Goods Act, 1993

The Multimodal Transportation Act regulates the transportation of goods from any place in India to a place outside
India and defines “multimodal transport” as the carriage of goods by at least two different modes of transport,
under the same contract, from a place of acceptance of goods in India to a place of delivery of such goods outside
India. A multimodal transport is governed by a transport contract which, inter alia, sets out the liability of a
multimodal transport operator to perform, or procure the performance of, multimodal transportation against
payment of freight. The Multimodal Transportation Act allows a person to provide multimodal transportation
services on obtaining a certificate of registration, which is valid for a period of three years. A multimodal transport
operator is liable for losses resulting from (a) any loss of, or damage to, the consignment or delay in delivery of
the consignment and (b) any consequential loss or damage arising from such delay, where such loss, damage or
delay in delivery took place while the consignment was in the charge of the multimodal transport operator.

The Motor Transport Workers Act, 1961

The Motor Transport Workers Act provides for the welfare of motor transport workers and to regulate the
conditions of their work. It applies to every motor transport undertaking employing five or more motor transport
workers. Section 2(g) defines ‘Motor transport undertaking’ as a motor transport undertaking engaged in carrying
passengers or goods or both by road for hire or reward, and includes a private carrier. The Motor Transport
Workers Act prescribes that such motor transport undertakings should be registered under the Act. A ‘motor
transport worker’ means a person who is employed in a motor transport undertaking directly or through an agency,
whether for wages or not, to work in a professional capacity on a transport vehicle or to attend to duties in
connection with the arrival, departure, loading or unloading of such transport vehicle and includes a driver,
conductor, cleaner, station staff, line checking staff, booking clerk, cash clerk, depot clerk, time-keeper, watchman
or attendant. The Motor Transport Workers Act lays down detailed provisions for regulating work hours, payment
of wages and protection of the welfare and health of the employees. Any contravention of a provision regarding
employment of motor transport workers is punishable with imprisonment for a term which may extend to three
months, or with fine which may extend to five hundred rupees, or with both, and in the case of a continuing
contravention with an additional fine which may extend to seventy-five rupees for every day during which such
contravention continues after conviction for the first such contravention.

The Railways Act, 1989 (“Railways Act”)

The Railways Act as amended from time to time, oversees the development of railway land for commercial use
and public carriage. The Railways Act provide framework for railway administration including non-
government railway, construction and maintenance of railway works, land acquisition for special railway project,
carriage of goods and public etc. The Railways Act also governs contract executed between non-government
railway and central government for purposes of constructing and maintaining a railway wherein railway
administration can alter, repair, maintain necessary acts for running railway, direct state government to
accommodate railway work and provide directions for safety in case railway work is likely to impede
or alter natural flow of water.

Food Safety and Standards Act, 2006 (“FSSA”) and regulations framed thereunder

The FSSA is an integrated food law that lays down standards and guidelines for consumer safety, protection of
consumer health and regulation of the food sector. It consolidates the laws relating to food and provides for
establishment of the Food Safety and Standards Authority of India (“FSSAI”). The FSSAI is responsible for
laying down science-based standards for articles of food and to regulate their manufacture, packaging, storage,
distribution, sale, and import, to ensure availability of safe and wholesome food for human consumption and for
matters connected therewith or incidental thereto. The FSSA also lays down general provisions for food additives
and processing of articles as well.

The Information Technology Act, 2000 and the rules made thereunder
The Information Technology Act, 2000 (the “IT Act”) seeks to provide legal recognition to transactions carried

out by various means of electronic data interchange and other means of electronic communication and facilitate
electronic filing of documents with the Government agencies. The IT Act also creates a mechanism for the
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authentication of electronic documentation through digital signatures. The IT Act provides for extraterritorial
jurisdiction over any offence or contravention under the IT Act committed outside India by any person,
irrespective of their nationality, if the act or conduct constituting the offence or contravention involves a computer,
computer system or computer network located in India. Additionally, the IT Act empowers the Government of
India to direct any of its agencies to intercept, monitor or decrypt any information generated, transmitted, received
or stored in any computer source in the interest of sovereignty, integrity, defense and security of India, among
other things.

The Digital Personal Data Protection Act, 2023

The Digital Personal Data Protection Act, 2023 (“Data Protection Act) provides for collection and processing
of digital personal data by companies. According to the Data Protection Act companies collecting and dealing in
high volumes of personal data will be defined as significant data fiduciaries. These significant data fiduciaries
will be required to fulfil certain additional obligations under the Data Protection Act including appointment of a
data protection officer who will be the point of contact between such fiduciaries and individuals for grievance
redressal. Further such data fiduciaries will also be required to appoint an independent data auditor who will
evaluate their compliance with the Data Protection Act. The provisions of the Data Protection Act shall come into
force upon being notified by the Central Government.

Intellectual Property laws
The Trade Marks Act, 1999 (“Trademarks Act”)

The Trademarks Act provides for the application and registration of trademarks in India for granting exclusive
rights to marks such as a brand, label and heading and obtaining relief in case of infringement. The Trademarks
Act also prohibits any registration of deceptively similar trademarks or chemical compounds among others. It
also provides for infringement, falsifying and falsely applying for trademarks.

The Patents Act 1970 (“Patents Act”)

The Patents Act governs the patent regime in India. A patent under the Patents Act is an intellectual property right
relating to inventions and grant of exclusive right, for limited period, provided by the Government to the patentee,
in exchange of full disclosure of his invention, for excluding others from making, using, selling and importing
the patented product or process or produce that product. Being a signatory to the Agreement on Trade Related
Aspects of Intellectual Property Rights, India is required to recognize product patents as well as process patents.
In addition to the broad requirement that an invention must satisfy the requirements of novelty, utility and non-
obviousness in order for it to avail patent protection, the Patents Act further provides that patent protection may
not be granted to certain specified types of inventions and materials even if they satisfy the above criteria.

The Copyright Act, 1957

The Copyright Act, 1957, along with the Copyright Rules, 2013 (“Copyright Laws”) governs copyright
protection in India. Even while copyright registration is not a prerequisite for acquiring or enforcing a copyright
in an otherwise copyrightable work, registration under the Copyright Laws acts as a prima facie evidence of the
particulars entered therein and helps expedite infringement proceedings and reduce delay caused due to
evidentiary considerations. The Copyright Laws prescribe a fine, imprisonment or both for violations, with
enhanced penalty on second or subsequent convictions.

Environmental Laws
The Environment Protection Act, 1986 (“EPA”)

The EPA is an umbrella legislation designed to provide a framework for the government to co-ordinate the
activities of various Central and State Authorities established under other laws, such as the Water (Prevention
And Control Of Pollution) Act, 1974 and The Air (Prevention And Control Of Pollution) Act, 1981. The EPA
Vests the Government with various powers including the power to formulate rules prescribing standards for the
discharge of environment pollutants from various sources as given under the Environment (Protection) Rules,
1986, inspection of any premises, plant, equipment or machinery, and examination of processes and materials
likely to cause pollution. The EPA provides for the protection and improvement of the environment and for
matters connected therewith, and includes, without limitation, the rule making power of the Central Government
to determine the standards of quality of air, water or soil for various areas and purposes, the maximum allowable
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units of concentration of various environmental pollutants, the procedure for handling of hazardous substances,
the prohibition and restrictions on the location of industries, and the carrying on of processes and operations in
different areas. among other things, these rules regulate the environmental impact of construction and
development activities, emission of air pollutants, and discharge of chemicals into surrounding water bodies. The
responsibility of primary environmental oversight authority is given to the Ministry Of Environment And Forest
(“Moef™), the Central Pollution Control Board and the State Pollution Control Board (“SPCB”). Penalties for
violation of the EPA include fines up to X100,000, imprisonment of up to 5 years, or both. In addition, the Moef
looks into Environment Impact Assessment (“EIA”), wherein it assesses the impact that proposals for expansion,
modernization and setting up of projects would have on the environment before granting clearances.

The Water (Prevention And Control Of Pollution) Act, 1974 (“Water Act”)

The Water Act mandates that the previous consent of the SPCB be taken before establishing any industry,
operation or process, or any treatment and disposal system or an extension or addition thereto, which is likely to
discharge waste or trade effluents into a stream, well, sewer or onto land, bring into use any new or altered outlet
for the discharge of sewage, or begin to make any new discharge of sewage. in addition, a cess is payable under
the Water (Prevention And Control Of Pollution) Cess Act, 1977 by a person carrying on any specified industry.

The Air (Prevention And Control Of Pollution) Act, 1981 (“Air Act”)

The Air Act was enacted for the prevention, control and abatement of air pollution. The State Government may
declare any area as an “Air Pollution Control Area” and the previous consent of the SPCB is required for
establishing or operating any industrial plant in an area so declared. further, no person operating any industrial
plant in any such area is permitted to discharge any air pollutant in excess of the standard laid down by the SPCB.
The persons managing industry are to be penalized if they produce emissions of air pollutants in excess of the
standards laid down by the SPCB. The SPCB may also apply to the court to restrain persons causing air pollution.
whoever contravenes any of the provisions of the air act or any order or direction issued is punishable with
imprisonment for a term which may extend to 3 months or with a fine of 10,000 or with both, and in case of a
continuing offence, with an additional fine which may extend to 5,000 for every day during which such
contravention continues after initial conviction.

Labour related legislations
Shops and Establishment Acts in various states

Under the provisions of local shops and establishments legislations applicable in the States in which
establishments are set up, establishments are required to be registered under the respective legislations. Such
legislations regulate the working and employment conditions of the workers employed in shops and
establishments including commercial establishments and provide for fixation of working hours, rest intervals,
overtime, holidays, leave, termination of service, maintenance of shops and establishments and other rights and
obligations of the employers and employees. Different States have different penalties prescribed for
contraventions of their respective legislations.

The employment of workers, depending on the nature of activity, is regulated by a wide variety of generally
applicable labour laws, including the Industrial Disputes Act, 1947, Contract Labour (Regulation and Abolition)
Act, 1970, Payment of Wages Act, 1936, the Minimum Wages Act, 1948, the Payment of Gratuity Act, 1972, the
Employee’s State Insurance Act, 1948, the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952,
the Shop and Establishment Act, 1948, the Trade Unions Act, 1926, the Payment of Bonus Act, 1965, Sexual
Harassment of Women at Work Place (Prevention, Prohibition and Redressal) Act, 2013 and the Maternity
Benefit Act, 1961, among others.

To rationalize and reform labour laws in India, the Government has enacted the following codes::

e Code on Wages, 2019, which regulates and amalgamates wage and bonus payments and subsumes four
existing laws namely — the Payment of Wages Act, 1936, the Minimum Wages Act, 1948, the Payment of
Bonus Act, 1965, and the Equal Remuneration Act, 1976. It regulates, inter alia, the minimum wages payable
to employees, the manner of payment and calculation of wages and the payment of bonus to employees.

o Industrial Relations Code, 2020, which consolidates and amends laws relating to trade unions, the conditions
of employment in industrial establishments and undertakings, and the investigation and settlement of industrial
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disputes. It subsumes and simplifies the Trade Unions Act, 1926, the Industrial Employment (Standing
Orders) Act, 1946 and the Industrial Disputes Act, 1947.

e Code on Social Security, 2020, which amends and consolidates laws relating to social security, and subsumes
various social security related legislations, inter alia including the Employee’s State Insurance Act, 1948, the
Employees’ Provident Funds and Miscellaneous Provisions Act, 1952, the Maternity Benefit Act ,1961 and
the Payment of Gratuity Act, 1972. It governs the constitution and functioning of social security organisations
such as the employee’s provident fund and the employee’s state insurance corporation, regulates the payment
of gratuity, the provision of maternity benefits and compensation in the event of accidents that employees
suffer, among others.

e Occupational Safety, Health and Working Conditions Code, 2020, which amends and consolidates laws
regarding the occupational safety, health and working conditions of persons employed in an establishment. It
subsumes various enactments including, among others, the Factories Act, 1948 and the Contract Labour
(Regulation and Abolition) Act, 1970.

While certain portions of the Code on Wages, 2019, have now been enforced by the Ministry of Labour and
Employment, the remainder of these codes shall become effective on the day that the Government shall notify for
this purpose.

Laws relating to Taxation

The tax related laws that are pertinent include the Income Tax Act 1961 and the Central Goods and Services Tax
Act, 2017. In addition, we may be subject to professional tax and other taxes under various state legislations

Other Laws

In addition to the aforementioned material laws and regulations, which apply to our Company, our Company is
also required to comply with the provisions of the Companies Act and rules framed thereunder, the Consumer
Protection Act, 2019, and other applicable statutes promulgated by the relevant Central and State Governments
including the central and state tax laws.

Foreign investment in India is governed by the provisions of FEMA Non-Debt Rules along with the FDI Policy
issued by the DPIIT, from time to time. Further, the RBI has enacted the Foreign Exchange Management (Mode
of Payment and Reporting of Non-Debt Instruments) Regulations, 2019 which regulate the mode of payment and
reporting requirements for investments in India by a person resident outside India.

The extant Foreign Direct Investment (FDI) policy permits FDI up to 100%, under the automatic route for logistics
sector subject to applicable laws/sectoral rules/regulations/security conditions. In terms of the SEBI FPI
Regulations, the investment in Equity Shares by a single FPI or an investor group (which means multiple entities
registered as FPIs and directly or indirectly having common ownership of more than 50% or common control)
must be below 10% of our post-Offer Equity Share capital. Further, in terms of the FEMA Non-Debt Instrument
Rules, the total holding by each FPI or an investor group shall be below 10% of the total paid-up Equity Share
capital of our Company and the total holdings of all FPIs put together with effect from April 1, 2020, can be up
to the sectoral cap applicable to the sector in which our Company operates (i.e., up to 100% under the automatic
route). For further details, see “Offer Procedure” on page 410.
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HISTORY AND CERTAIN CORPORATE MATTERS

Brief history of our Company

Our Company was originally incorporated as ‘Delhi Assam Roadways Corporation Private Limited’, a private
limited company under the Companies Act, 1956, with a certificate of incorporation issued by the Registrar of
Companies, Delhi and Haryana on December 10, 1986. Our Company was incorporated, inter alia, to purchase
and takeover the business of transport that was carried on by Delhi Assam Roadways Corporation, a partnership
firm. The word “Private” was deleted pursuant to introduction of section 43A (1A) of the Companies Act, 1956
with effect from July 1, 1994, and our Company became a deemed limited company. Our Company was converted
from a deemed limited company to a public limited company vide the special resolution passed by the
Shareholders on March 17, 1997. The certificate of incorporation was subsequently amended on December 1,
1998. Pursuant to a special resolution passed by our shareholders on February 16, 2010, the name of our Company
was changed to ‘Darcl Logistics Limited’ to facilitate brand value of the Company, as short name can be easily
popularized and, a fresh certificate of incorporation was issued by the RoC on February 23, 2010. Thereafter,
pursuant to a special resolution passed by our shareholders dated August 10, 2017, the name of our Company was
further changed to ‘CJ Darcl Logistics Limited’, due to the Shareholders’ Agreement entered with CJ Logistics
Corporation and a fresh certificate of incorporation was issued by the RoC on September 13, 2017.

Changes in our Registered and Corporate Office

The details of change in the Registered Office of our Company are as below:

Effective Date Details of change Reason for change

January 1, 1997 The registered office of our Company was changed from 2792,
Qutab Road, Delhi to M-2 Himland House, Karampura | Administrative convenience
Commercial Complex, New Delhi — 110015.

April 12, 2017 The registered office of our Company was changed from M-2 | Administrative convenience
Himland House, Karampura Commercial Complex, New Delhi —
110015 to Darcl House, Plot No. 55P, Sector — 44, Institutional
Area, Gurugram, Haryana, 122003

Main Objects of our Company

The main objects contained in the Memorandum of Association of our Company are as follows:

113

1. To carry on business of carriers by all means of transport by land, sea, inland waterway and air.”

2. To build, purchase, hire or take on charter any ships, tugs, barges, road transport vehicles, railway
wagons for the purpose of business.

3. To purchase and take over the business of transport now carried on by M/S Delhi Assam Roadways
Corporation, a partnership firm with head office at 19/3, Tilak Bazar, Hissar (Haryana) and branches
located at various places, and accordingly to enter into any carry into effect an agreement with the
partners of the firm for the purpose and the said firm shall cease to exist after such take over by the
company after incorporation.

4, To carry on the trade or business of wholesale warehousemen, removers, storers, packers and carriers
of all types of merchandise, goods, Chattels, materials and property whether personal or commercial or
of any other description including facilities of cold storage or any other special storage facility.

5. To initiate, carry out, execute, implement and assist activities towards skill development in various
courses as registered or recommended by the Central/State Government under various initiatives and
meeting the entire value chain’s requirements of appropriately trained manpower in quantity and quality
on a sustained and evolving basis, facilitate in standardizing the affliction and accreditation process for
the Sector, determine skills/competency standards and qualifications in consonance with the Sector
norms.

6. To carry on business of supply of tangible goods for use.
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10.

11.

12.

13.

14,

15.

16.

To provide the information technology software service.
To provide the manpower recruitment services.

To enter into JV with other logistics companies and to provide consultancy services to other logistics
companies including services for their acquiring various licenses from prescribed authorities.

To organize and carry on the business of advertisers, advertising agents and consultants and to organize
propaganda and advertising campaigns by means of press advertisements, pamphlets, handbills,
circulars, advertisement reels, posters, cinema sliders or by any other means or through the means of
radio, television or any other media.

To act as cargo agents, travel agents, insurance agents, ship brokers, charter party contractors, ship
agents, packing forwarding and clearing agents, salvors, wreck removers, wreck raisers, auctioneers,
inspectors and observers of quality control, custom-house agents, commission agents and general sales
agents for any of the air liners, steam-ship companies, railways and transport companies or any like
person.

To carry on business of warehousing and distribution and all other allied activities in the Company.

To provide on lease of the surplus office space of company owned properties on bareshell or furnished
basis and also provide maintenance facility and other amenities in respect thereof.

To develop and run Truck Terminals and perform other allied activities related to it.

To carry on parcel or courier businesses by whatever mode including any ancillary business across the
country and also globally.

To engage in business of Trading of Goods and Materials”

The main objects as contained in the Memorandum of Association enable our Company to carry on the business
presently being carried out.

Amendments to the Memorandum of Association

Set out below are the amendments to our Memorandum of Association in the 10 years preceding the date of this
Draft Red Herring Prospectus

Shareholders’ Particulars
Resolution

Date of

September 25, 2023 Company from % 450,000,000 divided into 45,000,000 Equity Shares to ¥ 461,000,000 divided

Clause V of the MoA was amended to reflect the increase in authorised share capital of our

into 46,100,000 Equity Shares.

February 28, 2022

Clause 111 of the MoA was amended pursuant to insertion of the following sub-clause after the
existing sub-clause 15:

16. To engage in business of Trading of Goods and Materials.

October 17, 2020

Clause 111 of the MoA was amended pursuant to the insertion of the following sub-clause after
the existing sub-clause 14:

15. To carry on parcel or courier businesses by whatever mode including any ancilliary business
across the country and also globally.

June 29, 2019

Clause 111 of the MoA was amended pursuant to insertion of the following sub-clause after the
existing sub-clause 13:

14. To develop and run Truck Terminals and perform other allied activities related to it.

May 3, 2019 the existing sub-clause 11:

Clause 111 of the MoA was amended pursuant to the insertion of the following sub-clauses after
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Date of
Shareholders’ Particulars
Resolution

12.To carry on business of warehousing and distribution and all other allied activities in the
Company.

13. To provide on lease of the surplus office space of company owned properties on bareshell or
furnished basis and also to provide maintenance facility and other amenities in respect thereof.
MoA was amended to reflect the change in the name of our Company from Darcl Logistics
Limited to CJ Darcl Logistics Limited

Clause Il of the MoA was amended pursuant to the change of our registered office from M-2
December 27, 2016 Himland House, Karampura Commercial Complex, New Delhi — 110015 to Darcl House, Plot
No. 55P, Sector — 44, Institutional Area, Gurugram, Haryana, 122003

Pursuant to sections 4, 5, 13, 14 and other applicable provisions of the Companies Act, 2013, the
MoA was substituted with a new set of MoA

Clause 111 of the MoA was amended pursuant to the insertion of the following sub-clause after
the existing sub-clause 4:

August 10, 2017

March 31, 2015

5. To initiate, carry out, execute, implement and assist activities towards skill development in the
‘Logistics’ sector in India and meeting the entire value chain’s requirement of appropriately
trained manpower in quantity and quality on a sustained and evolving basis, facilitiate in
standardizing the affiliation and accreditation process for the Sector, determine skills/
competency standards and gualifications in consonance with the sector norms

September 30, 2013

Major events and milestones of our Company

The table below sets forth the major events and milestones in the history of our Company:

Calendar Year Particulars

2006" Earned revenue exceeding X 5,000.00 million

2007 Entered into a concession agreement with the Railway Administration, Northern Railway for the
non-exclusive right to haul our container trains on category 4 routes”

2007 Ventured into rail transportation business

2008" Earned revenue exceeding X 10,000.00 million

2008 Transfer of Railway license and business in name of our subsidiary, TLL through slump sale.

2008 Commencement of project cargo logistics services

2017 Entered into a shareholders’ agreement with CJ Logistics Corporation

2018 Commencement of warehousing and distribution (“W&D”) services

2018 Commencement of shipping/costal service between India and Bangladesh

2020 Commencement of third party logistics (“3PL") solutions

2020 Commencement of the air freight services

2023 Amalgamation of ASM (India) Investments Private Limited, Gargo Investments Private Limited
and Fr8ology Private Limited pursuant to Scheme of Arrangement Il

* Refers to the Fiscal Year
# A fresh concession agreement dated September 14, 2021 was executed pursuant to change in name of our Company from Darcl Logistics
Limited to CJ Darcl Logistics Limited

Key Awards, Accreditations and Recognition

Our Company has received the following key awards, accreditation, and recognition:

Year Particulars

2023 Outstanding Contribution in Logistics at the 10" EPC World Award

2023 Excellence Award (Green Supply Chain Company) by ASSOCHAM

2023 Best Multimodal Transport and Logistics Company by DDP Publications Private Limited at India
Cargo Awards, 2023

2023 Certification as a great workplace by Great Place to Work Institute, India

2022 Award for partnering and driving sustainability and innovation by Pepsico

2022 Certification as a great workplace by Great Place to Work Institute, India

2021 Award in Container Logistics — CFS, ICD, Rail & Logistics Park at the CIl Scale Awards, 2021

2021 The Best Brands 2021 by the Economic Times

2021 Most Trusted Logistics & Transportation Company of the Year Award at the Nation’s Business
Pride Awards 2021 organised by Topgallant Media
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Year Particulars

2020 Exemplary Position under Road Transportation Category at the ClIl Scale Awards by the CII and
the CII Institute of Logistics

2019 Exemplary Position under Road Transportation Category at the CIlI Scale Awards by the CII and
the CII Institute of Logistics

2019 25 most trusted logistics companies in India by The CEO Magazine

2019 Best Performer of the Year (2018-2019) by Godrej Consumer Products Limited

2018 Most Innovative Logistics Provider of the Year by NASSCOM, CSCMP and SIMM

2017 7th Supply Chain and Logistics Summit & Excellence Award

2017 Most Valued Transportation Partner by Jamshedpur Continuous Annealing and Processing
Company Private Limited (JCAPCL), a Joint Venture company of Tata Steel Limited and Nippon
Steel Corporation

Details regarding material acquisitions or divestments of business/undertakings, mergers, amalgamation
or revaluation of assets in the last 10 years

Except as mentioned below in “-Mergers or amalgamations in the last 10 years”, our Company has not made any
material acquisitions or divestments of any business/undertaking in the 10 years preceding the date of this Draft
Red Herring Prospectus.

Mergers or amalgamations in the last 10 years

Except as disclosed below, our Company has not undertaken any merger or amalgamation in the last 10 years
preceding the date of this Draft Red Herring Prospectus.

Scheme of Arrangement entered into between our Company and TLL (Scheme of Arrangement I)

Pursuant to the Scheme of Arrangement | under sections 391, 394 and other relevant provisions of the Companies
Act, 1956, the rail undertaking of Transrail Logistics Limited (“Demerged Company”), was proposed to be
demerged into our Company (“Resulting Company”). The Scheme of Arrangement | has become operational
from the appointed date, i.e., April 1, 2013 (“Appointed Date”) pursuant to approval of the Scheme of
Arrangement | by the Delhi High Court vide its order dated March 26, 2014. The effective date of the Scheme of
Arrangement | is May 31, 2014.

Pursuant to the Scheme of Arrangement, the rail undertaking, including the rail transport business consisting,
inter-alia, all the assets including movable and immovable properties, rights and powers, pertaining to the rail
undertaking has been transferred to and vested in our Company as a going concern on the Appointed Date. With
effect from the Appointed Date and upon the Scheme becoming effective, the cumulative debt balance of profit
and loss of the Demerged Company has been adjusted against the general reserves, its securities premium account,
against the cumulative optionally convertible preference shares and equity share capital of the Demerged
company. Further, our Company did not issue and allot any shares to shareholders of the Demerged Company as
consideration, as the entire issued, subscribed and paid-up share capital of Demerged Company was held by our
Company and our hominees.

Scheme of Arrangement entered into by and amongst ASM (India) Investments Private Limited, Gargo
Investments Private Limited, Fr8ology Private Limited and our Company (“Scheme of Arrangement 11”)

Pursuant to the Scheme of Arrangement Il under sections 230 to 232 and other relevant provisions of the
Companies Act, 2013, ASM (India) Investments Private Limited (“‘Transferor Company 1”), Gargo Investments
Private Limited (“Transferor Company 2”) and Fr8ology Private Limited (“Transferor Company 3,
collectively the “Transferor Companies”), were amalgamated with and into our Company (“Transferee
Company”), which was approved by the National Company Law Tribunal, Chandigarh Bench, Chandigarh by
order dated August 28, 2023 read with order dated September 4, 2023. The appointed date of the Scheme of
Arrangement-I1 is April 1,2021 (“Appointed Date”). The Scheme of Arrangement will become operational with
effect from the Appointed Date. The effective date of the Scheme of Arrangement Il is September 22, 2023
(“Effective Date”). The rationale of the Scheme is amongst others, (i) simplification of the corporate structure;
(ii) simplification of the shareholding structure and reduction of shareholding tiers; (iii) creating greater synergies
between the businesses of the companies; (iv) effectively optimizing the overall administration and statutory
compliances; and (iv) elimination of multiplicity of the companies.

Upon the Scheme of Arrangement Il becoming effective from Appointed Date, the assets, liabilities, rights and
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obligations and the entire business/undertakings of the Transferor Companies were transferred to and vested in
our Company, together with the properties, assets, rights, benefits and interests of the Transferor Companies.
Further, upon the Scheme of Arrangement becoming effective, the Transferor Companies was amalgamated into
our Company. Further, the shares held by Transferor Company 1 and Transferor Company 2 into our Company
stood cancelled and extinguished.

Upon the scheme coming into effect, in consideration of the amalgamation, 3,311,564 and 2,770,805 fully paid-
up equity shares of face value of Rs. 10/-each of our Company were issued and allotted to the equity shareholders
of Transferor Company 1 and Transferor Company 2 respectively. No equity shares were issued to Transferor
Company 3, a wholly owned subsidiary of Transferee Company pursuant to the Scheme of Arrangement 11.

Further, upon this scheme becoming effective the authorised share capital of the Transferor Companies was
transferred to and be merged/ amalgamated with the authorised share capital of our Company and the subscribed,
issued and paid-up share capital of our Company was reduced by the selective cancellation and extinguishment
of the paid-up equity share of Rs 12,000,000 divided into 1,200,000 Equity Shares held by the TCG ESOP Trust
of the Company from Rs. 238,621,420 to Rs 226,621,420.

Revaluation of assets in the last 10 years

Our Company has not revalued its assets in the 10 years preceding the date of this Draft Red Herring Prospectus.
Guarantees given to third parties by a promoter offering its Equity Shares in the Offer

As of the date of this Draft Red Herring Prospectus, none of our Promoters have provided guarantees to any third

parties.
(% in million)

S.No. Name of Name of Amount Type of Obligations Amount
lender Promoter guaranteed borrowing/ on our outstanding as
Selling facility Company on July 31,
Shareholders 2023
1. Consortium Krishan 5,750.00 Working capital N.A. 4,075.47
banking Kumar
arrangement Agarwal

between State | Narender
Bank of India, | Kumar

Axis Bank | Agarwal
Limited, IDFC | Roshan Lal
First Bank Agarwal

Limited,
Shinhan Bank
and HDFC
Bank Limited
"M@
2. Kotak Krishan 140.00 Term loan N.A. 87.06
Mahindra Bank | Kumar
Limited @ Agarwal
Roshan  Lal
Agarwal
3. State Bank of | Krishan 10.00 Working capital N.A. 0.00
India ® Kumar
Agarwal
Roshan  Lal
Agarwal

(@ State Bank of India has been appointed as the lead bank
@ Darshan Kumar Agarwal is also a co-guarantor in this facility
@ Personal guarantee on behalf of Transrail Logistics Limited

These guarantees are in the nature of personal guarantees and have been issued in connection with the financing
facilities availed by us. The above-mentioned guarantees are typically effective for a period till the underlying
loan is repaid by us. The financial implications in case of default by us under the relevant facility agreements,
would entitle the lenders to invoke the personal guarantees by our Promoter to the extent of outstanding loan
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amounts including the interest, costs, charges, expenses and/or other money as may be due to the lenders. We
have not paid any consideration to the Promoter Selling Shareholders for providing these guarantees. The facilities
are secured. For further details of the security available see, “Financial Indebtedness — Principal terms of the
facilities sanctioned to our Company” on page 362.

Time and cost over-runs
There have been no time and cost over-runs in respect of our business operations.
Defaults or re-scheduling, restructuring of borrowings with financial institutions/banks

There have been no defaults or re-scheduling/ re-structuring in relation to borrowings availed by our Company
from any financial institutions or banks.

Lock-out and strikes

As on the date of this Draft Red Herring Prospectus, there have been no lockouts or strikes at any time in our
Company.

Significant financial and strategic partners

As of the date of this Draft Red Herring Prospectus, our Company does not have any significant financial or
strategic partners.

Shareholders’ Agreements

Share Subscription and Share Purchase Agreement dated April 25, 2017 (hereinafter referred to as “SSPA”
or “Share Subscription and Share Purchase Agreement”) between our Individual Promoters, Key Promoter
Employees (as defined in the schedule of the SSPA), Sellers (as defined in the schedule of the SSPA), our
Company and CJ Logistics Corporation

Our Company had entered into this Share Subscription and Share Purchase Agreement to allot to CJ Logistics
Corporation and CJ Logistics Corporation had agreed to subscribe to 4,062,142 equity shares of our Company,
basis the terms and conditions of this SSPA, and for an aggregate consideration of ¥ 1,107,027,901. Further, the
Sellers had also agreed to sell such number of shares as provided in the schedule of the SSPA, for an aggregate
consideration of % 2,144,466,235. However, the final value of the consideration of subscription and sale of shares
was subject to adjustments provided in the provisions of the SSPA.

Shareholder’s Agreement dated June 5, 2017 (hereinafter referred to as “SHA” or “Shareholders’
Agreement”), executed by and among our Company, the Individual Promoters, Key Promoter Employees (as
defined in the schedule of the SHA), ASM (India) Investments Private Limited, Gargo Investments Private
Limited, Other Shareholders (as defined in the schedule of the SHA) and CJ Logistics Corporation (hereinafter
referred to as “CJL”), as amended by way of amendment agreements dated July 30, 2017, April 6, 2018 and
August 9, 2019 and further as amended by a waiver cum amendment agreement dated September 25, 2023
(hereinafter referred to as “Waiver cum Amendment Agreement”).

Our Company, Individual Promoters, Key Promoter Employees, ASM (India) Investments Private Limited, Gargo
Investments Private Limited, Other Shareholders and CJL have entered into the Shareholders’ Agreement to
record the terms relating to the management, governance and control of our Company, pursuant to completion of
issue and allotment of shares as per the SSPA. In terms of the SHA, the shareholders have certain rights and
obligations, amongst others, right to appoint nominee directors and management personnel, right to appoint
chairman, right to representation in board committees, primary right of shareholders other than CJL to offer shares
in case on an initial public offering, the right of first refusal to shareholders other than CJL in case of transfer of
shares by CJL to a third party, information rights, amongst others. In addition to the above, the shareholders under
this SHA also have certain restrictions on transfer of Equity Shares held by them, non-compete obligations and
non-disclosure of information, amongst others.

The parties to the Shareholders’ Agreement have entered into a Waiver cum Amendment Agreement, to waive

and amend certain terms of the Shareholders’ Agreement to facilitate the Offer. Pursuant to the Waiver cum
Amendment Agreement, it is agreed that upon consummation of the Offer, subject to (i) the right not being
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perpetual; and (ii) receipt of approval of the shareholders’ of the Company through a special resolution the parties
agree that each of the KKA Family Group, DKA Family Group, RLA Family Group and NKA Family Group
shall be qualified to recommend one non-independent director candidate each, for appointment/re-appointment
(who shall be subject to retire by rotation) till such Family Group holds at least such number of Equity Shares
which are equal to or greater than 1,133,107 Equity Shares per Family Group. If the number of Equity Shares of
any of KKA Family Group, DKA Family Group, RLA Family Group and NKA Family Group is less than
1,133,107 Equity Shares, then, such Family Group shall no longer be qualified to recommend the non-independent
director candidate. In case of Equity Share split or issuance of bonus Equity Shares by the Company, such number
of Equity Shares will be re-calculated in the same ratio as the Equity Share split/ bonus issuance. Further, the
chairperson of the Board shall be a non-executive independent director and shall have the right of casting vote in
the event of a deadlock.

The parties to the Waiver cum Amendment Agreement also waive certain rights under the Shareholders’
Agreement, this includes the right of Parties to have representation in the Board committees, rights of first refusal
and tag along rights in relation to the transfers being proposed as part of Offer for Sale pursuant to the Offer.

The Waiver cum Amendment Agreement shall be automatically terminated, if (i) the Equity Shares of the
Company are not listed on the Stock Exchanges by IPO Long Stop Date i.e., 12 months from the date on which
SEBI issues its final observations in relation to the Offer or such other date as may be mutually agreed to in
writing amongst the Parties; or (b) the Board decides not to undertake the Offer, whichever is earlier. The
Shareholders” Agreement shall stand terminated upon consummation of the Offer, and other conditions as
specified in the Shareholders’ Agreement.

Share Purchase Agreement dated September 18, 2023 (hereinafter referred to as “SPA” or “Share Purchase
Agreement”) executed by and amongst Roshan Lal Agarwal, Narender Kumar Agarwal, Darcl Family
Purchases (as mentioned in the schedule of the SPA) and CJ Logistics Corporation.

Narender Kumar Agarwal, Roshan Lal Agarwal and Darcl Family Purchasers (collectively referred to as
“Purchasers”) and our Corporate Promoters (“Seller”’) have entered into this Share Purchase Agreement pursuant
to the provisions of the Shareholders” Agreement. The Shareholders” Agreement requires the Purchasers to agree
to purchase and for Seller to agree to sell 600,000 Equity Shares constituting 2.51% of the share capital our
Company for consideration of ¥ 272.52 per Equity Share, aggregating to X 163,512,000 (the “Sale”). Hence, the
Purchasers and Sellers have entered into the Share Purchase Agreement to record the terms and conditions along
with their mutual rights and obligations in relation to the Sale.

Inter-se Agreements

Except as disclosed above under “- Shareholders’ Agreements”, and below as on the date of this Draft Red Herring
Prospectus, our Company, Promoters and Shareholders do not have any inter-se agreements/ arrangements and
clauses / covenants which are material in nature and that there are no clauses / covenants which are adverse /
prejudicial to the interest of the minority / public shareholders. There are no other agreements, deed of
assignments, acquisition agreements, shareholders’ agreement, inter-se agreements, agreements of like nature
other than disclosed in this Draft Red Herring Prospectus.

Inter-se Agreement dated July 7, 2023 (hereinafter referred to as “Inter-se Agreement”), executed by and
between the Individual Promoters, the KKA Family Group, DKA Family Group, RLA Family Group, NKA
Family Group, each defined in Schedule IV of the Inter-se Agreement (“collectively “Family Groups”) and
CJL, as amended by way of agreement dated September 25, 2023

Pursuant to the Offer, the Shareholders’ Agreement has been amended and the rights of the parties under the SHA
will fall away on consummation of the IPO. Accordingly, Our Individual Promoters, the Family Groups and CJL
who are parties to the Shareholders’ Agreement have executed the Inter-se Agreement to record certain inter se
rights and obligations of the Family Groups and CJL. The Inter-se Agreement shall come into force on and from
the date of the receipt of final listing and trading approvals from the Stock Exchanges for commencement of
trading of Equity Shares pursuant to the Offer. Under the terms of the Inter-se Agreement, the Family Groups and
CJL have agreed inter alia with respect to (i) lock-in of minimum shareholding (as mentioned in the Inter-se
Agreement) of the Family Groups and CJL, post listing of the Equity Shares of our Company pursuant to the
Offer; and (ii) non-compete and non-solicitation obligation on the Family Groups and CJL.

Other Material Agreements
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Our Company has not entered into any subsisting material agreements, other than in the ordinary course of
business.

Launch of key products or services, entry into new geographies or exit from existing markets, capacity/
facility creation or location of plants

For information on key products or services launched by our Company, or entry into new geographies, see the
section entitled “Our Business — Business Operations” on page 182.

Agreements with Key Managerial Personnel or Senior Management, Director, or any other employee

There are no agreements entered into by a Key Managerial Personnel or Senior Management or Director or any
other employee of our Company, either by themselves or on behalf of any other person, with any shareholder or
any other third party with regard to compensation or profit sharing in connection with dealings in the securities
of our Company.

Holding Company

As on the date of this Draft Red Herring Prospectus, our Company does not have any holding company.
Associate Companies

Except our Group Companies, our Company does not have any other associate companies.

Joint Ventures

As on the date of this Draft Red Herring Prospectus, our Company does not have any joint ventures.

Our Subsidiaries

As of the date of this Draft Red Herring Prospectus, our Company has the following three subsidiaries:
Transrail Logistics Limited (“TLL”)

Corporate Information

TLL was incorporated on June 13, 2008, at Delhi as a public limited company under the Companies Act, 1956
and a certificate of incorporation was issued by the RoC. A fresh certificate of incorporation was issued on April
27, 2017, subsequent to change of the registered office of the company from the state of Delhi to Haryana Its
corporate identification number is U74210HR2008PLC068824. It has its registered office at Darcl House, Plot
No. 55P, Sector — 44, Institutional Area, Gurugram, Haryana, India, 122003.

Nature of Business

TLL is authorised by its memorandum of association to carry on the business of running container trains on the
Indian Railway Network and to carry on business of carriers by all means of transport by land, by sea inland
waterways and air.

Capital Structure

The capital structure of TLL as on the date of this Draft Red Herring Prospectus, is as follows:

Particulars Number of equity shares of face value of INR 10/- each
Authorised share capital 19,500,000
Issued, subscribed and paid-up share capital 17,894,875

Shareholding

The shareholding pattern of TLL as on the date of this Draft Red Herring Prospectus, is as follows:
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Name of shareholder Number of equity shares of face value ¥10 each Percentage of the total
shareholding (%)

CJ Darcl Logistics Limited 17,894,815 99.9%
Krishan Kumar Agarwal 5 0.01% (As nominee
Roshan Lal Agarwal 5 shareholders of CJ Darcl
Narender Kumar Agarwal 5 Logistics Limited)
Pardeep Bansal 10
Mahima Agarwal 5
Puneet Agarwal 5
Vineet Aggarwal 5
Nitesh Agarwal 5
Nitin Agarwal 5
Nikhil Agarwal 5
Ishant Agarwal 5
Total shares 17,894,875 100%

Darcl Logistics Nepal Private Limited (“DLN”)

Corporate Information

DLN was incorporated on February 26, 2013, in Nepal, as a private limited company, under section 5 of the
Companies Act, 2006. The registration number, given in the certificate of incorporation administered by the
Ministry of Industry, Office of the Company Registrar, is 110077/069/070. Its registered office is situated at Waed
no. 22, Tahagalli, Sundhara, Kathmandu, Nepal.

Nature of Business

DLN is authorised by its memorandum of association to engage in all transaction related to international cargo
handling.

Capital Structure

The capital structure of DLN as on the date of this Draft Red Herring Prospectus, is as follows:

Particulars Number of equity shares
Authorised share capital 100,000 (at a price of NPR 100/- each)
Issued and subscribed capital 100,000 (at a price of NPR 100/- each)
Paid-up capital 100,000 (at a price of NPR 26/- each)

Shareholding Pattern

The shareholding pattern of DLN as on the date of this Draft Red Herring Prospectus, is as follows:

Name of Number of equity shares of face value Percentage of the total shareholding
shareholder (%)
CJ Darcl Logistics 100,000 equity shares of NPR 26/- each 100%
Limited
Total shares 100,000 100%

CJ Korea Express India Private Limited (“CJKE”)

Corporate Information

CJKE was first incorporated on May 10, 2011, as CJ GLS Logistics India Private Limited, a private limited
company, under the Companies Act, 1956, at Delhi. A fresh certificate of incorporation was issued by the RoC

on October 4, 2012, upon change of its the name from CJ GLS Logistics India Private Limited to CJ Korea
Express India Private Limited, pursuant to Section 23(1) of said Act. The Corporate Identification Number is
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U63000DL2011FTC218913, and its registered office is at M-2, Himland House, Karampura Commercial

Complex, New Delhi 110015.

Nature of Business

CJKE is primarily engaged in the business of providing logistic services, custom clearing and freight
forwarding agents, carrying agents, door to door delivery, cash on delivery, domestic and international
couriers, general sales agents, luggage and cargo booking agents, freight contractors, warehousing,
trucking, ship-owners, wharf fingers, barge owners, charters of all kinds of transport such as airway,
railway or shipping line owners or road transport owners and to carry on the business of cargo handling
agents, general cargo agents, courier operators, ship brokers, charter party contractors, custom house agents, and

commission agents.

Capital Structure

The capital structure of CJKE as on the date of this Draft Red Herring Prospectus, is as follows:

Particulars Number of equity shares of face value of INR 10/- each
Authorised share capital 60,100,000
Issued, subscribed and paid-up share capital 58,870,403

Shareholding Pattern

The shareholding pattern of CIJKE as on the date of this Draft Red Herring Prospectus, is as follows:

Name of shareholder

Number of equity shares of face value

Percentage of the total shareholding

%10/- each (%)
CJ Darcl Logistics Limited 58,870,399 99.9%
Puneet Agarwal 1 0.01% (As nominee shareholders of CJ
Nitesh Agarwal 1 Darcl Logistics Limited)
Nikhil Agarwal 1
Junghun Baig 1
Total shares 58,870,403 100%

Accumulated profits or losses

As on the date of this Draft Red Herring Prospectus, there are no accumulated profits or losses of our Subsidiaries,

which are not accounted for by our Company.

Business Interest in our Company

Except as disclosed in the section “Related Party Transactions” on page 245, our Subsidiaries do not have or

propose to have any business interest in our Company.

Common Pursuits

Our Subsidiaries are engaged in similar lines of business that are similar to our Company. For details, “History
and Certain Corporate Matters — Our Subsidiaries” on page 210. However, there is no conflict of interest amongst
our Subsidiaries and our Company as our Subsidiaries are controlled by us. We shall adopt necessary procedures

and practices as permitted by law to address any instances of conflict of interest, if and when they may arise.

Other confirmations

None of our Subsidiaries are listed on any stock exchange in India or abroad. Further, neither have any of our
Subsidiaries been refused listing in the last ten years by any stock exchange in India or abroad, nor have any of

our Subsidiaries failed to meet the listing requirements of any stock exchange in India or abroad.
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OUR MANAGEMENT

The Articles of Association require that our Board shall comprise of not less than 12 Directors and not more than
15 Directors, provided that our Shareholders may appoint more than 15 Directors after passing a special resolution

in a general meeting.

As on the date of filing this Draft Red Herring Prospectus, we have twelve Directors on our Board, of whom 4
are Independent Directors including one independent woman Director. Our Company is in compliance with the
corporate governance laws prescribed under the SEBI Listing Regulations and the Companies Act, 2013 in
relation to the composition of our Board and constitution of committees thereof.

Board of Directors

The following table sets forth the details of our Board as of the date of this Draft Red Herring Prospectus:

Designation: Joint Managing Director

Date of birth: May 15, 1956

Address: B-374, Lok Vihar, Pitampura, Delhi-110034, India
Occupation: Business

Current term: Period of five years from April 01, 2023, in
which he is liable to retire by rotation

Name, designation, date of birth, address, occupation, Age Other directorships
current term, period of directorship and DIN (years)
Hyun Chul Maeng 45 Indian Companies
Designation: Chairman and Independent Director NIL
Date of birth: September 25, 1978 Foreign Companies
Address: D-314, Faculty Quarter Bannerghattar Road, 1IM Research Institute for India Business
Bangalore Campus, Bannerghata Road, Bangalore South, Strategy
Bengaluru, Karnataka 560076
Occupation: Employment
Period of Directorship: Director since July 31, 2023
Current term: Period of two years with effect from September 7,
2023 up to the 38™ AGM to be held in the year 2025
DIN: 10218711
Krishan Kumar Agarwal 69 Indian Companies
Designation: Managing Director o Daffodil Software Services Limited
) o Transrail Logistics Limited
Date of birth: June 5, 1954  PHD Chamber of Commerce and Industry
) o Daffodil Software Private Limited
Address: B-05/405, Sahara Grace, M.G. Road, Behind Sahara
Mall, Gurugram-122002, Haryana Foreign Companies
Occupation: Business NIL
Current term: Period of five years from April 01, 2023, in which
he is liable to retire by rotation
Period of directorship: Director since December 10, 1986
DIN: 00151179
Darshan Kumar Agarwal 67 Indian Companies

o Arkish Jewels Private Limited
Foreign Companies

NIL
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Name, designation, date of birth, address, occupation, Age Other directorships
current term, period of directorship and DIN (years)

Period of directorship: Director since December 10, 1986

DIN: 00151560

Roshan Lal Agarwal 66 Indian Companies

Designation: Joint Managing Director e Transrail Logistics Limited

Date of birth: May 02,1957 Foreign Companies

Address: House number 20, Road 51, West Punjabi Bagh, Delhi- NIL

110026

Occupation: Business

Current term: Period of five years from April 01, 2023, in which

he is liable to retire by rotation

Period of directorship: Director since December 10, 1986

DIN: 00151657

Narender Kumar Agarwal 64 Indian Companies

Designation: Joint Managing Director e Transrail Logistics Limited

Date of birth: September 1, 1959 Foreign Companies

Address: A-05/110, PD-1, Sahara Grace, M. G Road, behind NIL

Sahara Mall, Gurugram- 122002, Haryana

Occupation: Business

Current term: Period of five years from April 01, 2023

Period of directorship: Director since December 10, 1986

DIN: 00052456

Hyunsup Sung 49 Indian Companies

Designation: Non-Executive Director (nominee of CJ Logistics NIL

Corporation)
Foreign Companies

Date of birth: April 25, 1974
e CJ Century Logistics Holding Berhad

Address: 5-dong, 710-ho, 109 Dasan-ro 36-gil, Jung-gu, Seoul e CJ Korea Express Malaysia Sdn. Bhd.

Metropolitan, South Korea o CJ Logistics Asia Pte. Ltd.

. . e PT CJ Logistics Indonesia
Occupation: Service e PT CJ Logistics Nusantara
- . e PT CJ Logistics Service Indonesia
Cu_rrent te_zrm_. Period of three years from Septembﬁr 7, 2023, in ¢ PT CJ Logistics Warehouse Service
which he is liable to retire by rotation, up to the 39" AGM Indonesia
. . S . e CJ Logistics (Thailand) Co., Ltd

Period of directorship: Director since September 7, 2023 « CJ JWD Logistics (Thailand) Co., Ltd

DIN: 10301475 . E'gd Korea Express Freight Vietnam Co.,
e CJ Korea Express Vietnam Co., Ltd
e CJ Logistics RT Myanmar Co., Ltd

Junghun Baig 45 Indian Companies

Designation: Executive Director and Deputy Chief Executive
Officer (nominee of CJ Logistics Corporation)

Date of birth: October 21, 1977

o CJ Korea Express India Private Limited

Foreign Companies
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Name, designation, date of birth, address, occupation, Age Other directorships
current term, period of directorship and DIN (years)
Address: 36-5, Namgok-gil, Nongso-myeon Gimcheon-si, NIL
Gyeonsangbuk-do, Korea-39659
Occupation: Service
Current term: Period of three years with effect from September
30, 2021 (Liable to retire by rotation in accordance with
applicable law)
Period of directorship: Director since August 25, 2021
DIN: 09268841
Sungjun Choi 46 Indian Companies
Designation: Non-Executive Director (nominee of CJ Logistics NIL
Corporation) ) )
Foreign Companies
Date of birth: August 6, 1977
e CJ Vietnam Company Limited
Address: 3806-dong, 903-ho, 83 Bycollaejungang-vo, Namyang
ju-si, Gyeonggi-do
Occupation: Service
Current term: Period of three years from September 7, 2023, in
which he is liable to retire by rotation, up to the 39" AGM
Period of directorship: Director since September 7, 2023
DIN: 10302541
Young Ho Ko 44 Indian Companies
Designation: Non-Executive Director (nominee of CJ Logistics NIL
Corporation)
Foreign Companies
Date of birth: January 10, 1979
e CJ Century Logistics Holding Berhad
Address: 710-dong 603-ho, 92, Sangamsan-ro 1-gil Mapo-gu,
Seoul Metropolitan, Republic of Korea
Occupation: Service
Current term: Period of three years with effect from September
5, 2022, in which he is liable to retire in accordance with
applicable law, or up to the 38" AGM, whichever is earlier
Period of directorship: Director since June 6, 2022
DIN: 09629467
Wonchan Lee 40 Indian Companies

Designation: Independent Director
Date of birth: September 20, 1983

Address: 12-dong 201-ho, 14 Hyoryeong-ro 72-gil, Seocho-gu,
Seoul Metropolitan, Republic of Korea

Occupation: Professional

NIL
Foreign Companies

NIL
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Name, designation, date of birth, address, occupation, Age Other directorships
current term, period of directorship and DIN (years)
Current term: Period of three years from August 11, 2022 or up
to the 38™ Annual General Meeting of our Company, whichever
is earlier.

Period of directorship: Director since August 11, 2022

DIN: 09691345

Subodh Kumar Goel 61 Indian Companies
Designation: Independent Director NIL

Date of birth: July 1, 1962 Foreign Companies
Address: House No. 28B, Hans Vihar, Plot no. 35, Sector-13, NIL

Rohini Sector-37, Delhi-110085
Occupation: Business
Period of Directorship: Director since November 15, 2022

Current term: Period of two years with effect from July 31, 2023
up to the 38" AGM to be held in the year 2025

DIN: 09780754

Nidhi Aggarwal 66 Indian Companies
Designation: Independent Director NIL

Date of birth: August 15, 1967 Foreign Companies
Address: E-501, Uniworld City East, Sector 30, Gurgaon-122001 NIL

Occupation: Professional
Period of Directorship: Director since July 31, 2023

Current term: Period of two years up to the 38" AGM to be held
in the year 2025

DIN: 10218762

Brief profiles of our Directors

Hyun Chul Maeng is the Chairman and Independent Director of our Company. He holds a degree of Doctor of
Philosophy in marketing from the Hong Kong University of Science and Technology, a degree of Master of
Science in business administration along with a degree of Bachelor of Business Administration from Seoul
National University. He has been working with the Indian Institute of Management, Bangalore as a faculty in the
marketing area since 2018 and is presently holding the post of assistant professor.

Krishan Kumar Agarwal is the Managing Director of our Company. He is also one of the Promoters of our
Company and has been a member of our Board since our Company’s incorporation. He holds a degree of Bachelor
of Commerce from Dayanand College, Hisar, Kurukshetra University. He has over 36 years of experience in the
transport and logistics sector.

Darshan Kumar Agarwal is the Joint Managing Director of our Company. He is also one of the Promoters of
our Company and has been the member of our Board since our Company’s incorporation. He does not hold any
formal educational qualifications. He has over 36 years of experience in the transport and logistics sector.

Roshan Lal Agarwal is the Joint Managing Director of our Company. He is also one of the Promoters of our

Company and has been a member of our Board since our Company’s incorporation. He has passed his
matriculation exam from the Haryana Board. He has over 36 years of experience in the transport and logistics
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sector.

Narender Kumar Agarwal is the Joint Managing Director of our Company. He is also one of the Promoters of
our Company and has been a member of our Board since our Company’s incorporation. He holds a degree of
Bachelor of Commerce from Kurukshetra University. He has over 36 years of experience in the transport and
logistics sector.

Hyunsup Sung is the Non-Executive and Non-Independent Director of our Company. He holds a degree of
Bachelor of Science in finance from the Florida State University. He has been working with CJ Logistics
Corporation since 2011 and is currently an executive in its overseas head division.

Jung Hun Baig is an Executive Director and Deputy- Chief Executive Officer of our Company. He holds a degree
in automotive engineering from the College of Engineering, Catholic university of Daegu as well as the CEO
AMP course degree from the University of Economics, Ho Chi Minh City. He has also been working in CJ
Logistics Incorporation since 2007 and is currently the global business management (overseas) executive in its
India division.

Sungjun Choi is the Non-Executive and Non-Independent Director of our Company. He holds a degree of
Bachelor of Science in industrial engineering from Hanyang University. He has been working with the CJ Group
for over 20 years and is currently with CJ Logistics Corporation as the global business planning executive in its
global business planning division.

Young Ho Ko is the Non-Executive and Non-Independent Director of our Company. He holds a degree of Master
of Business Administration with specialization in strategic management from Aston University. He has been
associated with CJ Logistics Corporation for over seven years and is currently the director in its development
strategy division.

Wonchan Lee is the Independent Director of our Company. He is a practicing attorney and holds a degree of
Master of Laws from the University of Chicago. He has been associated with Yulchon LLC, a full-service
international corporate law firm headquartered in Seoul, South Korea since 2013, and is currently designated as
its partner.

Subodh Kumar Goel is the Independent Director of our Company. He holds a degree of Bachelor of Engineering
from the Birla Institute of Technology & Science as well as a master’s degree in technology from the Indian
Institute of Technology, Delhi. He had been associated with the Indian Oil Corporation for over 35 years and was
its chief general manager at the time of his superannuation.

Nidhi Aggarwal is the Independent Director of our Company. She holds a degree of Bachelor of Commerce as
well as a degree of Master of Business Administration from Kurukshetra University. She has also been awarded
a diploma in business finance from the Institute of Chartered Financial Analysts of India. Prior to joining our
company, she has been associated with PNB Asset Management Company Limited as its vice-president, Credit
Capital Asset Management Co. Ltd. As its vice-president-investment, Cambridge Solutions Limited as its vice-
president, Dalmia Cement (Bharat) Ltd., Jubilant Life Sciences Ltd. and Cairn India Limited.

Relationship between our Directors, Key Managerial Personnel and Senior Management Personnel

Except as disclosed below, none of our Directors, Key Managerial Personnel and Senior Management are related
to each other.

Name of Director/Key

Managerial Personnel/ Senior Name of relation I\I:I{:tlgtri%ﬁ;:?e
Management Personnel P
Directors and Senior Management Personnel
Krishan Kumar Agarwal Darshan Kumar Agarwal Brother
Roshan Lal Agarwal Brother
Narender Kumar Agarwal Brother
Mahima Agarwal Son’s wife
Puneet Agarwal Son
Darshan Kumar Agarwal Vineet Aggarwal Son
Nitin Agarwal Son
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Namq of Director/Key : _ Nature of the
Managerial Personnel/ Senior Name of relation . .
Management Personnel REEITnEiy
Roshan Lal Agarwal Nitesh Agarwal Son
Ishant Agarwal Son
Narender Kumar Agarwal Nikhil Agarwal Son
Senior Management Personnel
Vineet Aggarwal Nitin Agarwal Brother
Nitesh Agarwal Ishant Agarwal Brother

Confirmations

None of our Directors is or was a director of any company listed on any stock exchange, whose shares have been
or were suspended from being traded during the five years preceding the date of this Draft Red Herring Prospectus,
during the term of his/her directorship in such company.

None of our Directors is, or was a director of any listed company, which has been or was delisted from any stock
exchange, during the term of his/her directorship in such company.

No consideration, either in cash or shares or in any other form has been paid or agreed to be paid to any of our
Directors or to the firms, trusts or companies in which they have an interest in, by any person, either to induce
any of our Directors to become or to help any of them qualify as a director, or otherwise for services rendered by
them or by the firm, trust or company in which they are interested, in connection with the promotion or formation
of our Company.

Further, none of our Directors has been identified as a Willful Defaulter or a Fraudulent Borrower, as defined
under the SEBI ICDR Regulations.

Arrangement or understanding with major Shareholders, customers, suppliers or others

Except Hyunsup Sung, Junghun Baig, Sungjun Choi and Young Ho Ko, our Directors, who have been appointed
as nominee Directors of CJ Logistics Corporation, in terms of the Shareholders’ Agreement dated June 5, 2017,
none of our Directors have any arrangement or understanding with our major shareholders, customers, suppliers
or others pursuant to which any of our Directors were appointed on our Board or as a member of the senior
management. For further details, see “History and Certain Corporate Matters — Shareholders’ Agreements” on
page 208.

Service contracts with Directors

Our Company has not entered into any service contracts with any Director, which provide for benefits upon
termination of employment.

Terms of appointment of the Executive Directors

Remuneration paid to the Managing Director

Krishan Kumar Agarwal was re-appointed as the Managing Director with effect from April 1, 2023, for a period
of five years, pursuant to the shareholders’ resolution dated March 30, 2023. The following table sets forth the

terms of appointment of Krishan Kumar Agarwal, as determined pursuant to the shareholders’ resolution dated
March 30, 2023:

Sr. No Category Remuneration

1. Fixed remuneration %27.52 million per annum (X2.29 million per month) with a yearly increment
of 6% or as approved by the Board from time to time

2. Others Chauffeur driven car and other facilities which are allowed to the employees
of its Company, as per the HR Policy

3. Minimum Remuneration Where in any financial year our Company has no or inadequate profits, the
above said remuneration shall be paid as minimum remuneration in terms of
Schedule V of the Companies Act, 2013 for a period not exceeding three
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Sr. No Category Remuneration

years. However, he will not be paid any fee for attending the meetings of
Board of Directors or any Committee thereof

He received remuneration of % 24.56 million, in the last fiscal from our Company.
Remuneration paid to the Joint Managing Directors and Executive Director

Darshan Kumar Agarwal was re-appointed as the Joint Managing Director with effect from April 1, 2023, for a
period of five years, pursuant to the shareholder resolution dated March 30, 2023. The following table sets forth
the terms of appointment of Darshan Kumar Agarwal, as determined pursuant to the shareholders’ resolution dated
March 30, 2023:

Sr. No Category Remuneration
1 Fixed remuneration %22.01 million per annum (%1.83 million per month) with a yearly increment
of 6% or as approved by the Board from time to time
2. Others Chauffeur driven car and other facilities which are allowed to the employees
of its Company, as per the HR Policy
3. Minimum remuneration Where in any financial year our Company has no or inadequate profits, the

above said remuneration shall be paid as minimum remuneration in terms of
Schedule V of the Companies Act, 2013 for a period not exceeding three
years. However, he will not be paid any fee for attending the meetings of
Board of Directors or any Committee thereof

He received remuneration of ¥ 19.98 million, in the last fiscal from our Company.

Roshan Lal Agarwal was re-appointed as the Joint Managing Director with effect from April 1, 2023, for a period
of five years, pursuant to the shareholder resolution dated March 30, 2023. The following table sets forth the terms
of appointment of Roshan Lal Agarwal, as determined pursuant to the shareholders’ resolution dated March 30,
2023:

Sr. No Category Remuneration
1. Fixed remuneration %22.01 million per annum (X1.83 million per month) with a yearly increment
of 6% or as approved by the Board from time to time
2. Others Chauffeur driven car and other facilities which are allowed to the employees
of its Company, as per the HR Policy
3. Minimum remuneration Where in any financial year our Company has no or inadequate profits, the

above said remuneration shall be paid as minimum remuneration in terms of
Schedule V of the Companies Act, 2013 for a period not exceeding three
years. However, he will not be paid any fee for attending the meetings of
Board of Directors or any Committee thereof

He received remuneration of ¥ 19.97 million, in the last fiscal from our Company.

Narender Kumar Agarwal was re-appointed as the Joint Managing Director with effect from April 1, 2023, for
a period of five years, pursuant to the shareholder resolution dated March 30, 2023. The following table sets forth
the terms of appointment of Narender Kumar Agarwal, as determined pursuant to the shareholders’ resolution
dated March 30, 2023:

Sr. No Category Remuneration
1. Fixed remuneration %22.01 million per annum (X1.83 million per month) with a yearly increment
of 6% or as approved by the Board from time to time
2. Others Chauffeur driven car and other facilities which are allowed to the employees
of its Company, as per the HR Policy
3. Minimum remuneration Where in any financial year our Company has no or inadequate profits, the

above said remuneration shall be paid as minimum remuneration in terms of
Schedule V of the Companies Act, 2013 for a period not exceeding three
years. However, he will not be paid any fee for attending the meetings of
Board of Directors or any Committee thereof

He received remuneration of X 19.97 million, in the last fiscal from our Company.
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Junghun Baig was appointed as Executive Director (Whole time Director) and Deputy Chief Executive Officer
pursuant to shareholders resolution dated September 30, 2021. Pursuant to the shareholders resolution dated
September 30, 2021, he is entitled to receive remuneration in accordance with the employment agreement dated
December 1, 2021 executed by and between our Company and him. As per the employment agreement, he is
entitled to receive a monthly salary of % 0.66 million, housing allowance of X 0.14 million and holiday bonus of
Z.0.23 million on an annual basis as well as a company car with chauffeur for full time services, and other facilities
in accordance with our Company’s policies.

Further, where in any financial year our Company has no or inadequate profits, the above said remuneration shall
be paid as minimum remuneration in terms of Schedule V of the Companies Act, 2013 for a period not exceeding
three years.

He received remuneration of X 33.57 million, in the last fiscal from our Company.

Remuneration paid/payable to the Non-executive Directors and the Independent Directors

Pursuant to the resolution dated May 9, 2014, passed by the Board, the Non-executive Directors are entitled to
receive sitting fees of X 20,000 per meeting for attending meetings of our Board (including Independent Directors
meeting) and X 20,000 per meeting for attending meeting of any other committee of the Board. Further, our
Shareholders pursuant to a resolution dated September 5, 2022 approved the payment of remuneration by way of
commission to Non-Executive Directors, to be released on a quarterly basis, such that the aggregate remuneration
payable to all non-Executive Directors does not exceed one percent per annum of net profits of our Company
calculated in accordance with the provisions of section 198 of the Companies Act, 2013.

The details of remuneration paid to the Non-executive Directors in Fiscal 2023 are set forth below:

S. No. Name of the Director Sitting fees Commission

(in Z million) (in Z million)
1. Wonchan Lee 0.14 0.23
2. Subodh Kumar Goel 0.12 0.13
3. Hyun Chul Maeng* Nil Nil
4. Nidhi Aggarwal* Nil Nil
5. Young Ho Ko Nil Nil
6. Hyunsup Sung* Nil Nil
7. Sungjun Choi* Nil Nil
Total 0.26 0.36

Note: Above figures are inclusive of GST.
*Appointed in Fiscal 2024

Remuneration paid or payable to our Directors from our Subsidiaries

None of our Directors have received or were entitled to receive any remuneration, sitting fees or commission from
any of our Subsidiaries in Fiscal 2023.

Contingent and deferred compensation payable to our Directors

There is no contingent or deferred compensation payable to our Directors, which does not form part of their
remuneration.

Shareholding of Directors in our Company

As per our AoA, our Directors are not required to hold any qualification shares. For details of shareholding of
the Directors in our Company as on the date of filing of this Draft Red Herring Prospectus, see —Capital Structure
- Shareholding of our Directors, Key Managerial Personnel and Senior Management Personnel in our Company”
on page 111.

Borrowing Powers
Pursuant to our Articles of Association, the applicable provisions of the Companies Act, 2013, and a resolution

passed by our Shareholders at their AGM held on July 31, 2023, our Board has been authorized to borrow any
sum or sums of monies on such terms and conditions and with or without security as the Board of Directors may
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deem fit which, together with the moneys already borrowed by our Company (apart from temporary loans
obtained from our Company’s bankers in the ordinary course of business), which may exceed our Company’s
aggregate paid-up share capital and free reserves, provided that the total amount of money so borrowed by the
Board shall not at any time exceed a sum of % 12,250 million.

Bonus or profit-sharing plan for our Directors

Except as disclosed above in relation to the commission payable to our Independent Director under “-
Remuneration paid/payable to the Non-executive Directors and the Independent Directors™, none of our Directors
are a party to any performance-linked bonus or profit-sharing plan of our Company.

Interest of Directors

All our Directors may be deemed to be interested to the extent of the remuneration and reimbursement of expenses,
if any, payable to them by our Company as well as sitting fees, if any, payable to them for attending meetings of
our Board and committees thereof. For further details, see “— Terms of Appointment of the Executive Directors”,
“— Remuneration paid/payable to the Non-executive Directors and the Independent Directors” on pages 218 and
“Related Party Transactions” on pages 220 and 245, respectively.

Our Promoter Directors are interested to the extent of any consideration due to them pursuant to the sale of the
carve-out assets under the terms of the SHA.

Further, certain of our Directors have extended guarantees to third parties on behalf of the loans availed by our
Company and may be interested in the repayment of the loans, to that extent.

Our Directors may also be regarded as interested to the extent of Equity Shares and to the extent of any dividend
payable to them, if any, held by them or held by the entities in which they are associated as promoters, directors,
partners, proprietors or trustees or held by their relatives or that may be subscribed by or allotted to the companies,
firms, ventures, trusts in which they are interested as promoters, directors, partners, proprietors, members or
trustees, pursuant to the Offer. For further details, see “Capital Structure — Shareholding of our Directors, Key
Managerial Personnel and Senior Management Personnel in our Company” on page 111.

No consideration in cash or shares or otherwise has been paid, or agreed to be paid to any of our Directors, or to
the firms or companies in which they are interested as a member by any person either to induce such director to
become, or to help such director to qualify as a Director, or otherwise for services rendered by him / her or by the
firm or company in which he/she is interested, in connection with the promotion or formation of our Company.
Interest in property

Except as disclosed below and as stated in “Related Party Transactions” on page 245, none of our Directors have
any interest in any property acquired or proposed to be acquired by our Company.

One of our properties in West Bengal is registered in the name of our Promoter Director, Roshan Lal Agarwal.
Our Company is in the process of getting the title deed registered in its name.

Business interest

Except as stated in “Related Party Transactions” on page 245 and as disclosed in this section, our Directors do
not have any other interest in our business.

Interest in the promotion and formation of our Company

Except Krishan Kumar Agarwal, Darshan Kumar Agarwal, Roshan Lal Agarwal and Narender Kumar Agarwal,
who are the Promoters of our Company and initial subscribers to our Memorandum of Association, none of our
other Directors have any interest in the promotion and formation of our Company as on the date of this Draft Red
Herring Prospectus.

Loans to Directors

No loans have been availed by our Directors from our Company.
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None of the beneficiaries of loans, advances and sundry debtors are related to the Directors of our Company.

Changes to our Board in the last three years

Name

Date of Change

Reason

Hyoung Gun Kang

August 24, 2021

Resignation as an Executive Director (nominee of CJ Logistics
Corporation) due to change in role in CJ Logistics Corporation
leading to constraints in terms of time and contribution

Sung Yong Hong

August 24, 2021

Resignation as a Non-Executive Director (nominee of CJ Logistics
Corporation) due to change in role in CJ Logistics Corporation
leading to constraints in terms of time and contribution

Junghun Baig

August 25, 2021

Appointed as a Executive Director*

Chul Moon Park

August 25, 2021

Appointment as a Non-Executive Director*

Amandeep

October 18, 2021

Resignation in order for the Board to be in compliance with
corporate governance requirements

Sachchida Nand
Agrawal

October 18, 2021

Appointment as an Independent Director**

Sang Hyun Yoon April 12, 2022 Resignation as a Non-Executive Director (nominee of CJ Logistics
Corporation) due to change in role in CJ Logistics Corporation
leading to constraints in terms of time and contribution

Han Mae Lee April 12, 2022 Appointment as a Non-Executive Director***

Young Ho Ko June 6, 2022 Appointment as a Non-Executive Director***

Jonathan Park June 6, 2022 Resignation as a Non-Executive Director (nominee of CJ Logistics

Corporation) due to change in role in CJ Logistics Corporation
leading to constraints in terms of time and contribution

Wonchan Lee

August 11, 2022

Appointment as an Independent Director***

Euy Don Park

August 11, 2022

Cessation of directorship on completion of term

Sachchida Nand

August 20, 2022

Resignation due to personal reasons

Agrawal

Subodh Kumar Goel November 15, 2022 Appointment as an Independent Director****
Rajni Gupta July 31, 2023 Cessation of directorship due to completion of term
Do Young Kim July 31, 2023 Cessation of directorship due to completion of term
Nidhi Aggarwal July 31, 2023 Appointment as an Independent Director”

Hyun Chul Maeng July 31, 2023 Appointment as an Independent Director”

Hyunsup Sung

September 7, 2023

Appointment as a Non-Executive Director (nominee of CJ
Logistics Corporation)*

Sungjun Choi

September 7, 2023

Appointment as a Non-Executive Director (nominee of CJ
Logistics Corporation)*

Chul Moon Park

September 7, 2023

Resignation as a Non-Executive Director (nominee of CJ Logistics
Corporation) due to change in role in CJ Logistics Corporation
leading to constraints in terms of time and contribution

Han Mae Lee

September 7, 2023

Resignation as a Non-Executive Director (nominee of CJ Logistics
Corporation) due to change in role in CJ Logistics Corporation
leading to constraints in terms of time and contribution

Note: This table does not include changes such as regularisations or change in designations.

* The appointment of Junghun Baig and Chul Moon Park was regularised vide Shareholders’ resolution dated September 30, 2021.
**Sachchida Nand Agrawal was regularised as an Independent Director vide Shareholders’ resolution dated October 28, 2021.
***The appointment of Han Mae Lee, Young Ho Ko and Sachchida Nand Agrawal was regularised vide Shareholders’ resolution dated

September 5, 2022

****The appointment of Subodh Kumar Goel was regularised vide Shareholders’ resolution dated July 31, 2023
#The appointment of Nidhi Aggarwal, Hyun Chul Maeng, Hyunsup Sung and Sungjun Choi was regularised vide Shareholders’ resolution

dated September 12, 2023.

Corporate Governance

The provisions of the Companies Act, 2013 along with the SEBI Listing Regulations, with respect to corporate
governance, will be applicable to our Company immediately upon the listing of the Equity Shares on the Stock
Exchanges. Our Company is in compliance with the requirements of the applicable regulations in respect of
corporate governance in accordance with the SEBI Listing Regulations, and the Companies Act, 2013, pertaining
to the constitution of the Board and committees thereof.

As on the date of filing this Draft Red Herring Prospectus, we have twelve Directors on our Board, of whom 4
are Independent Directors including one Independent woman Director.
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Committees of our Board
Our Board may constitute committees to delegate certain powers as permitted under the Companies Act, 2013.

In terms of the SEBI Listing Regulations and the provisions of the Companies Act, 2013, our Company has
constituted the following Board-level committees:

1. Audit Committee

The Audit committee was last re-constituted by a resolution of our Board dated September 7, 2023. The current
constitution of the Audit committee is as follows:

Name of Director Position in the Committee Designation
Nidhi Aggarwal Chairperson Independent Director
Narender Kumar Agarwal Member Joint Managing Director
Hyun Chul Maeng Member Chairman and Independent Director
Subodh Kumar Goel Member Independent Director

The scope and function of the Audit committee is in accordance with Section 177 of the Companies Act, 2013
and Regulation 18 of the SEBI Listing Regulations and its terms of reference are as follows:

Powers of Audit Committee
The Audit Committee shall have powers, including the following:
to investigate any activity within its terms of reference.

to seek information from any employee

1

2

3. to obtain outside legal or other professional advice; and

4. to secure attendance of outsiders with relevant expertise, if it considers necessary; and
5

such other powers as may be prescribed under the Companies Act and SEBI Listing Regulations.
Role of Audit Committee
The role of the Audit Committee shall include the following:

1. oversight of financial reporting process and the disclosure of financial information relating to the Company
to ensure that the financial statements are correct, sufficient and credible;
2. recommendation for appointment, re-appointment, replacement, remuneration and terms of appointment of
auditors of the Company and the fixation of the audit fee;
approval of payment statutory auditors for any other services rendered by the statutory auditors;
4. formulation of a policy on related party transactions, which shall include materiality of related party
transactions;
5. reviewing, at least on a quarterly basis, the details of related party transactions entered into by the Company
pursuant to each of the omnibus approvals given;
6. examining and reviewing, with the management, the annual financial statements and auditor’s report thereon
before submission to the Board for approval, with particular reference to:
a) Matters required to be included in the director’s responsibility statement to be included in the Board’s
report in terms of clause | of sub-section 3 of section 134 of the Companies Act, 2013
b) Changes, if any, in accounting policies and practices and reasons for the same
c) Major accounting entries involving 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 other legal requirements relating to financial statements
f) Disclosure of any related party transactions; and
g) Modified opinion(s) in the draft audit report.
7. reviewing, with the management, the quarterly, half-yearly and annual financial statements before
submission to the Board for approval;
8. reviewing, with the management, the statement of uses/ application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated
in the Offer document prospectus notice and the report submitted by the monitoring agency monitoring the

w
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11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.

23.
24,

25.

26.

217.

28.

29.

utilisation of proceeds of a public or rights issue, and making appropriate recommendations to the Board to
take up steps in this matter. This also includes monitoring the use/application of the funds raised through the
proposed initial public offer by the Company;

reviewing and monitoring the auditor's independence and performance, and effectiveness of audit process;

. approval of any subsequent modification of transactions of the Company with related parties and omnibus

approval for related party transactions proposed to be entered into by the Company, subject to the conditions
as may be prescribed

Explanation: The term "related party transaction shall have the same meaning as provided in Clause 200) of
the SEBI Listing Regulations and/or the applicable Accounting Standards and/or the Companies Act, 2013
scrutiny of inter-corporate loans and investments;

valuation of undertakings assets of the Company, wherever it is necessary;

evaluation of internal financial controls and risk management systems;

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 matters where there 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
as post-audit discussion to ascertain any area of concern;

recommending to the board of directors the appointment and removal of the external auditor, fixation. of
audit fees and approval for payment for any other services;

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

reviewing the functioning of the whistle blower mechanism;

monitoring the end use of funds raised through public offers and related matters;

reviewing and monitoring key performance indicators (KPIs);

overseeing the vigil mechanism established by the Company, with the chairman of the Audit Committee
directly hearing grievances of victimization of employees and directors, who used vigil mechanism to report
genuine concerns in appropriate and exceptional cases;

approval of appointment of chief financial officer (i.e., the whole-time finance Director or any other person
heading the finance function or discharging that function) after assessing the qualifications, experience and
background, etc. of the candidate;

reviewing the utilization of loans and/or advances from / investment by the holding company in the subsidiary
exceeding 1,000,000,000 or 10% of the asset size of the subsidiary, whichever is lower including existing
loans/advances/ investments existing;

carrying out any other function as mentioned in the terms of reference of the Audit Committee;

consider and comment on rationale, cost-benefits and impact of schemes involving merger; demerger,
amalgamation etc., on the listed entity and its shareholders and

carrying out any other functions required to be carried out by the Audit Committee as contained in the SEBI
Listing Regulations or any other applicable law, as and when mended from time to time.

Audit Committee to mandatorily review the following:

a)
b)

c)
d)
e)
f)

9)

Management discussion and analysis of financial condition and results of operations;

Statement of management, significant party transaction (as defined by the Audit Committee), submitted by

management;

Management letters / letters of internal control weaknesses issued by the statutory auditors;

Internal audit reports relating to internal control weaknesses;

The appointment, removal and terms of remuneration of the internal auditor;

Statement of deviations in terms of the SEBI Listing Regulations:

a. quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted to
stock exchange(s) where the Equity Shares are proposed to be listed in terms of the SEBI Listing
Regulations; and

b. annual statement of funds utilised for purposes other than those stated in the offer
document/prospectus/notice in terms of the SEBI Listing Regulations.

review the financial statements, in particular, the investments made by any unlisted subsidiary.
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2.

Nomination and Remuneration Committee (“NR Committee™)

The NR Committee was last re-constituted by a resolution of our Board dated September 25, 2023. The current
constitution of the NR Committee is as follows:

Name of Director Position in the Committee Designation
Subodh Kumar Goel Chairperson Independent Director
Nidhi Aggarwal Member Independent Director
Wonchan Lee Member Independent Director
Hyun Chul Maeng Member Chairman and Independent
Director

The scope and function of the NR Committee is in accordance with Section 178 of the Companies Act, 2013
read with Regulation 19 of the SEBI Listing Regulations and its terms of reference are as follows:

1.

w

o

10.

11.

12.

13.

14.

15.

Formulation of the criteria for determining qualifications, positive attributes and independence of a director
and recommend to the board of directors of the Company (the "Board" or "Board of Directors") a policy
relating to the remuneration of the directors, key managerial personnel, senior management and other
employees ("Remuneration Policy")
The Nomination and Remuneration Committee, while formulating the above policy, should ensure that:
i.  thelevel and composition of remuneration be reasonable and sufficient to attract, retain and motivate
directors of the quality required to run our Company successfully;
ii. relationship of remuneration to performance is clear and meets appropriate performance
benchmarks;

iii. and remuneration to directors, key managerial personnel and senior management involves a balance
between fixed and incentive pay reflecting short and long-term performance objectives appropriate
to the working of the Company and its goals.

Formulation of criteria for evaluation of independent directors and the Board;

Devising a policy on Board diversity;

Identifying persons who are qualified to become directors and who may be appointed in senior management
in accordance with the criteria laid down, and recommend to the Board their appointment and removal and
shall specify the manner for effective evaluation of performance of Board, its committees and individual
directors to be carried out either by the Board, by the Nomination and Remuneration Committee or by an
independent external agency and review its implementation and compliance;

Whether to extend or continue the term of appointment of the independent director, on the basis of the report
of performance evaluation of independent directors;

Recommend to the board, all remuneration, in whatever form, payable to senior management;

Carrying out any other functions required to be carried out by the Nomination and Remuneration Committee
as contained in the SEBI Listing Regulations or any other applicable law, as and when amended from time
to time;

Analysing monitoring and reviewing various human resource and compensation matters;

Deciding whether to extend or continue the term of appointment of the independent director, on the basis of
the report of performance evaluation of independent directors;

Determining the Company's policy on specific remuneration packages for executive directors including
pension rights and any compensation payment, and determining remuneration packages of such directors;
Recommending to the board, all remuneration, in whatever form, payable to senior management and other
staff, as deemed necessary;

Administering, monitoring and formulating detailed terms and conditions of the employee stock option
scheme, if any, of the Company;

Reviewing and approving the Company's compensation strategy from time to time in the context of the then
current Indian market in accordance with applicable laws;

Performing such functions as are required to be performed by the compensation committee under the
Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014, if applicable;
Framing suitable policies, procedures and systems to ensure that there is no violation of securities laws, as
amended from time to time, including:

a. the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015; and

b. the Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices
Relating to the Securities Market) Regulations, 2003, by the trust, the Company and its employees, as
applicable; and
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16. Performing such other activities as may be delegated by the Board or specified/ provided under the

3.

Companies Act, 2013 to the extent notified and effective, as amended or by the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended or by any
other applicable law or regulatory authority.

Corporate Social Responsibility Committee (“CSR Committee™)

The CSR Committee was last re-constituted by a resolution of our Board dated September 7, 2023. The current
constitution of the CSR Committee is as follows:

Name of Director Position in the Committee Designation
Krishan Kumar Agarwal Chairperson Managing Director
Narender Kumar Agarwal Member Joint Managing Director
Nidhi Aggarwal Member Independent Director
Wonchan Lee Member Independent Director
Junghun Baig Member Executive Director and Deputy Chief
Executive Officer

The terms of reference of the CSR Committee framed in accordance with Section 135 of the Companies Act,
2013, are as follows:

a)

b)
c)

d)

4,

formulate and recommend to the Board, a "Corporate Social Responsibility Policy" which shall indicate the
activities to be undertaken by the Company as specified in Schedule VI of the Companies Act, 2013:
review and recommend the amount of expenditure to be incurred on the activities referred to in clause (a);
monitor the corporate social responsibility policy of the Company and its implementation from time to time;
and

any other matter as the Corporate Social Responsibility Committee may deem appropriate after approval of
the Board or as may be directed by the Board from time to time.

Stakeholders Relationship Committee (“SR Committee”)

The SR Committee was re-constituted by a resolution of our Board dated September 7, 2023. The current
constitution of the SR Committee is as follows:

Name of Director Position in the Committee Designation
Nidhi Aggarwal Chairperson Independent Director
Wonchan Lee Member Independent Director
Narender Kumar Agarwal Member Joint Managing Director

The scope and function of the SR committee is in accordance with Regulation 20 of the SEBI Listing Regulations
and its terms of reference are as follows:

1.

Resolving the grievances of the security holders of the Company including complaints related to
transfer/transmission of shares, non-receipt of annual report, non-receipt of declared dividends, issue of
new/duplicate certificates, general meetings etc;

Review of measures taken for effective exercise of voting rights by shareholders;

Review of adherence to the service standards adopted by the Company in respect of various services being
rendered by the Registrar and Share Transfer Agent;

Considering and specifically looking into various aspects of interest of shareholders, debenture holders and
other security holders;

Investigating complaints relating to allotment of shares, approval of transfer or transmission of shares,
debentures or any other securities;

Giving effect to all transfer/transmission of shares and debentures, dematerialisation of shares and re-
materialisation of shares, split and issue of duplicate/consolidated share certificates, compliance with all the
requirements related to shares, debentures and other securities from time to time;

Review of the various measures and initiatives taken by the Company for reducing the quantum of unclaimed
dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by the
shareholders of the Company; and

Carrying out such other functions as may be specified by the Board from time to time or specified/provided
under the Companies Act or SEBI Listing Regulations, or by any other regulatory authority.
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5. Risk Management Committee

The Risk Management Committee was re-constituted by a resolution of our Board dated September 7, 2023. The

current constitution of the Risk Management Committee is as follows:

Name of Director

Position in the Committee

Designation

Nidhi Aggarwal

Chairperson

Independent Director

Narender Kumar Agarwal

Member

Joint Managing Director

Junghun Baig

Member

Executive Director and Deputy Chief

Executive Officer

The terms of reference of the Risk Management Committee are as follows:
1. To formulate a detailed risk management policy which shall include:

(a) A framework for identification of internal and external risks specifically faced by the Company, in
particular including financial, operational, sectoral, sustainability (particularly, environmental social
and governance related risks), information, cyber security risks or any other risk as may be determined
by the Committee.

(b)  Measures for risk mitigation including systems and processes for internal control of identified risks.

(c)  Business continuity plan.

2. To ensure that appropriate methodology, processes and systems are in place to monitor and evaluate risks
associated with the business of the Company;

3. To monitor and oversee implementation of the risk management policy, including evaluating the adequacy
of risk management systems

4. To periodically review the risk management policy, at least once in two years, including by considering the
changing industry dynamics and evolving complexity;

5. To keep the board of directors informed about the nature and content of its discussions, recommendations
and actions to be taken

6. The appointment, removal and terms of remuneration of the Chief Risk Officer (if any) shall be subject to
review by the Risk Management Committee

6. PO Committee

The IPO Committee was re-constituted by a resolution of our Board dated September 7, 2023. The current
constitution of the IPO Committee is as follows:

Name of Director Position in the Committee Designation
Krishan Kumar Agarwal Member Managing Director
Narender Kumar Agarwal Member Joint Managing Director
Nidhi Aggarwal Member Independent Director
Wonchan Lee Member Independent Director
Junghun Baig Member Executive Director and Deputy Chief
Executive Officer

The IPO Committee was constituted to take all decisions and approve, negotiate, finalize and carry out all
activities relating to the Offer, as it may, in its absolute discretion, deem fit and proper in the best interest of the
Company, without requiring any further approval of the shareholders or the Board, including:

(1) to decide in consultation with the BRLMs the actual size of the Offer and taking on record the number of

“Equity Shares, and/or reservation on a competitive basis, and/or any rounding off in the event of any
oversubscription and/or any discount to be offered to Retail Individual Bidders or Eligible Employees
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)

)

(4)

(%)

(6)

(")

(8)

(9)

participating in the Offer and all the terms and conditions of the Offer, including without limitation timing,
opening and closing dates of the Offer, price band, allocation/allotment to eligible persons pursuant to the
Offer, including any Anchor Investors, and to accept any amendments, modifications, variations or
alterations thereto;

to appoint, instruct and enter into agreements with the BRLMs, and in consultation with BRLMs appoint and
enter into agreements with intermediaries, co-managers, underwriters, syndicate members, brokers, escrow
collection bankers, auditors, independent chartered accountants, refund bankers, registrar, grading agency,
industry expert, legal counsels, depositories, printers, advertising agency(ies), and any other agencies or
persons (including any successors or replacements thereof) whose appointment is required in relation to the
Offer and to negotiate and finalize the terms of their appointment, including but not limited to execution of
the mandate letters and offer agreement with the BRLMSs, and the underwriting agreement with the
underwriters, and to terminate agreements or arrangements with such intermediaries;

to finalise, settle, approve, adopt and arrange for submission of the DRHP, the RHP, the Prospectus, the
preliminary and final international wrap and any amendments, supplements, notices, clarifications, reply to
observations, addenda or corrigenda thereto, to appropriate government and regulatory authorities, respective
stock exchanges where the Equity Shares are proposed to be listed, the RoC, institutions or bodies;

to take all actions as may be necessary or authorized, in connection with the Offer for Sale, including taking
on record the approval of the Selling Shareholder(s) for offering their Equity Shares including the quantum
in terms of number of Equity Shares/amount offered by the Selling Shareholder(s) in the Offer for Sale, allow
revision of the Offer for Sale portion in case any Selling Shareholder decides to revise it, in accordance with
the Applicable Laws;

to issue advertisements in such newspapers and other media as it may deem fit and proper, in consultation
with the relevant intermediaries appointed for the Offer in accordance with the SEBI ICDR Regulations,
Companies Act, 2013, as amended and other applicable laws;

to decide the total number of Equity Shares to be reserved for allocation to eligible categories of investors, if
any, and on permitting existing shareholders to sell any Equity Shares held by them;

to open separate escrow accounts as the escrow account to receive application monies from anchor investors/
underwriters in respect of the bid amounts and a bank account as the refund account for handling refunds in
relation to the Offer and in respect of which a refund, if any will be made;

to open account with the bankers to the Offer to receive application monies in relation to the Offer in terms
of Section 40(3) of the Companies Act, 2013, as amended;

to negotiate, finalise, sign, execute and deliver or arrange the delivery of the offer agreement, syndicate
agreement, share escrow agreement, escrow and sponsor bank agreement, underwriting agreement,
agreements with the registrar to the Offer and the advertising agency(ies) and all other agreements,
documents, deeds, memorandum of understanding and other instruments whatsoever with the registrar to the
Offer, legal advisors, auditors, Stock Exchanges, BRLMs and other agencies/ intermediaries in connection
with Offer with the power to authorize one or more officers of the Company to execute all or any of the
aforesaid documents;

(10) to make any applications, seek clarifications, obtain approvals and seek exemptions, if necessary, from the

Stock Exchange, the SEBI, the RBI, Registrar of Companies, and such other statutory and governmental
authorities in connection with the Offer, as required by applicable law, and to accept, on behalf of the Board,
such conditions and modifications as may be prescribed or imposed by any of them while granting such
approvals, exemptions, permissions and sanctions as may be required, and wherever necessary, incorporate
such modifications / amendments as may be required in the DRHP, RHP and the Prospectus;

(11) to make in-principle and final applications for listing and trading of the Equity Shares on one or more stock

exchanges, to execute and to deliver or arrange the delivery of the equity listing agreement(s) or equivalent
documentation to the Stock Exchanges and to take all such other actions as may be necessary in connection
with obtaining such listing;

(12) to determine and finalize, in consultation with the BRLMs, the price band for the Offer and minimum bid lot
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for the purpose of bidding, any revision to the price band and the final Offer price after bid closure, and to
finalize the basis of allocation and to allot the Equity Shares to the successful allottees and credit Equity
Shares to the demat accounts of the successful allottees in accordance with applicable laws and undertake
other matters in connection with or incidental to the Offer, including determining the anchor investor portion,
in accordance with the SEBI ICDR Regulations;

(13) to issue receipts/allotment advice/confirmation of allocation notes either in physical or electronic mode

representing the underlying Equity Shares in the capital of the Company with such features and attributes as
may be required and to provide for the tradability and free transferability thereof as per market practices and
regulations, including listing on one or more stock exchange(s), with power to authorise one or more officers
of the Company to sign all or any of the aforementioned documents;

(14) to approve the code of conduct, suitable insider trading policy, whistle blower/vigil mechanism policy, risk

management policy and other corporate governance requirements considered necessary by the Board or the
IPO Committee or as required under applicable law;

(15) to seek, if required, the consent and waivers of the parties with whom the Company has entered into various

(16)

(17)

(18)

(19)

(20)

(21)

(22)

commercial and other agreements such as Company’s lenders, joint venture partners, all concerned
governmental and regulatory authorities in India or outside India, and any other consents that may be required
in connection with the Offer in accordance with the applicable laws;

to determine the price at which the Equity Shares are offered, allocated, transferred and/or allotted to
investors in the Offer in accordance with applicable regulations in consultation with the BRLMs and/or any
other advisors, and determine the discount, if any, proposed to be offered to eligible categories of investors;

to settle all questions, difficulties or doubts that may arise in relation to the Offer, as it may in its absolute
discretion deem fit;

to do all acts and deeds, and execute all documents, agreements, forms, certificates, undertakings, letters and
instruments as may be necessary for the purpose of or in connection with the Offer;

to authorize and approve the incurring of expenditure and payment of fees, commissions, brokerage and
remuneration in connection with the Offer;

to withdraw the DRHP or RHP or to decide not to proceed with the Offer at any stage, in consultation with
the BRLMs and in accordance with the SEBI ICDR Regulations and applicable laws;

to submit undertaking/certificates or provide clarifications to the SEBI, Registrar of Companies and the
relevant stock exchange(s) where the Equity Shares are to be listed; and

to authorize and empower officers of the Company (each, an “Authorized Officer(s)”), for and on behalf of
the Company, to execute and deliver, on a several basis, any agreements and arrangements as well as
amendments or supplements thereto that the Authorized Officer(s) consider necessary, appropriate or
advisable, in connection with the Offer, including, without limitation, engagement letter(s), memoranda of
understanding, the listing agreement(s) with the stock exchange(s), the registrar agreement and memorandum
of understanding, the depositories’ agreements, the offer agreement with the BRLMSs (and other entities as
appropriate), the underwriting agreement, the syndicate agreement with the BRLMSs and syndicate members,
the stabilization agreement, the share escrow agreement, the escrow and sponsor bank agreement,
confirmation of allocation notes, allotment advice, placement agents, registrar to the Offer, bankers to the
Company, managers, underwriters, escrow agents, accountants, auditors, legal counsel, depositories,
advertising agency(ies), syndicate members, brokers, escrow collection bankers, auditors, grading agency
and all such persons or agencies as may be involved in or concerned with the Offer, if any, and to make
payments to or remunerate by way of fees, commission, brokerage or the like or reimburse expenses incurred
in connection with the Offer by the BRLMs and to do or cause to be done any and all such acts or things that
the Authorized Officer(s) may deem necessary, appropriate or desirable in order to carry out the purpose and
intent of the foregoing resolutions for the Offer; and any such agreements or documents so executed and
delivered and acts and things done by any such Authorized Officer(s) shall be conclusive evidence of the
authority of the Authorized Officer and the Company in so doing.
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Key Managerial Personnel and Senior Management Personnel
Key Managerial Personnel

Other than our Executive Directors, whose details are provided in “— Brief Profiles of our Directors” on page
216, the details of the Key Managerial Personnel as on the date of this Draft Red Herring Prospectus are set forth
below.

Jaehee Lee is the Chief Financial Officer of our Company. He holds a master’s degree in business administration
from Sogang University, South Korea. He joined our Company on June 1, 2021. He was previously associated
with CJ GLS from January 2009 to February 2013 and thereafter with CJ Logistics Corporation. He has over 14
years of experience in business management. He received a gross remuneration of X 16.42 million from us in the
last fiscal.

Apoorva Kumar is the Company Secretary of our Company and fellow of the Institute of Company Secretaries
of India. He holds a bachelor’s degree in science from the Lalit Narayan Mithila University. He has also
successfully completed the executive programme in business management conducted by the Indian Institute of
Management, Calcutta. He joined our Company on May 1, 2002. Prior to joining our Company, he was associated
with Yamuna Syndicate Limited. He has 22 years of experience in legal and secretarial matters. He received a
gross compensation of X 3.96 million from us in the last fiscal.

Aarti Bhargava is the Joint Company Secretary and Compliance Officer of our Company and an associate of the
Institute of Company Secretaries of India. She holds a bachelor’s degree in commerce from Kurukshetra
University as well as a master’s degree in business administration (finance) from Guru Jambheshwar University.
She joined our Company on December 1, 2003. She has over 19 years of experience in finance, secretarial matters
and corporate governance. She received a gross compensation of ¥ 2.00 million from us in the last fiscal.

Senior Management Personnel

Jung Sung Wook is the Co-Chief Operating Officer of our Company. He holds a masters’ degree in engineering
from the Department of Industrial and System Engineering, Ajou University, Suwon, Korea. He joined our
Company on March 1, 2019. He has five years of experience in business management. He received a gross
compensation of X 15.10 million from us in the last fiscal.

Pardeep Bansal is the President- Projects of our Company. He holds a bachelor’s degree in arts from Kurukshetra
University. He has over 26 years of experience in the transports and logistics sector. He joined our Company on
June 1, 1997. He received a gross compensation of ¥ 3.62 million from us in the last fiscal.

Puneet Agarwal is the President- North Business Unit of our Company. He holds a bachelor’s degree in
commerce (honours) from the University of Delhi and a master’s degree in science (computer science) from Guru
Jambheshwar University, Hisar. He joined our Company on March 1, 2005. He has 18 years of experience in the
transports and logistics sector. He received a gross compensation of ¥ 12.02 million from us in the last fiscal.

Vineet Aggarwal is the President-West Business Unit of our Company. He has completed a three-year course in
bachelor’s degree of commerce from Ram Lal Anand College, University of Delhi. He also holds a diploma in e-
Xport Management from the Academic Council of Indian Institute of Quality Management & Foreign Trade
Development Centre. He joined our Company on December 1, 2005. He has 18 years of experience in the
transports and logistics sector. He received a gross compensation of % 12.05 million from us in the last fiscal.

Nitesh Agarwal is the President- East Business Unit of our Company. He holds a bachelors’ degree in science
(business and management administration) from University of Bradford as well as a postgraduate diploma in
management from the S.P. Jain Institute of Management and Research. He joined our Company on August 1,
2006. He has more than 17 years of experience in the transports and logistics sector. He received a gross
compensation of X 10.88 million from us in the last fiscal.

Nikhil Agarwal is the President-South Business Unit of our Company. He holds a masters’ degree in arts (finance
and investment) from the University of Nottingham. He joined our Company on February 14, 2008. He has 15
years of experience in the transport and logistics sector. He received a gross compensation of % 15.86 million
from us in the last fiscal.
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Nitin Agarwal is the President-Printing & Communication of our Company. He holds a bachelor’s degree in
business administration from the International Management Institute. He joined our Company on February 9,
2008. He has more than one decade of experience in the transport and logistics sector. He received a gross
compensation of X 9.46 million from us in the last fiscal.

Mahima Agarwal is the President-HR of our Company. She holds a bachelor’s degree in arts from the Maharishi
Dayanand Saraswati University as well as a masters’ degree in business administrations from the University of
Rajasthan. She joined our Company on March 4, 2009. She has more than 14 years of experience in the human
resources sector. She received a gross compensation of X 6.47 million from us in the last fiscal.

Ishant Agarwal is the President-East Business Unit and President-Costal & Renewable of our Company. He
holds a bachelors’ degree in science (business and management studies) from the University of Bradford and has
also done a certificate course in ‘Introduction to International Business’ conducted by the University of Berkeley.
He joined our Company on January 1, 2012. He has 11 years of experience in the transports and logistics sector.
He received a gross compensation of X 7.70 million in from us in the last fiscal.

Dinesh Radheshyam Goyal is the President — Rail Division of our Company. He has passed the second-year
examination in the three year Bachelor of Arts degree course from Kurukshetra University. He joined our
Company on August 14, 2001. He has over two decades of experience in the transport and logistics sector. He
received a gross compensation of X 18.82 million in the last fiscal from our Company.

Subhendu Panja is Vice President- Business Development of our Company. He holds a masters’ degree in
business administration from the L.N. Mishra College of Business Management and has completed the Advanced
Programme in supply chain management from the Indian Institute of Management, Calcutta. He has more than
two decades of experience in business development. Prior to joining our Company, he was associated with
Overnite Express Limited. He joined our Company on July 12, 2010. He has 20 years of experience in the
transport and logistics sector. He received a gross compensation of X 7.51 million in the last fiscal from our
Company.

Neeraj Bajaj is the Head-Warehousing & Development of our Company. He holds a degree of Bachelor of
Commerce from the University of Delhi. He was previously associated with Gati Limited, Apollo Supply Chain
Private Limited, Hewlett Packard India Sales Private Limited and Safexpress Private Limited. He has over 11
years of experience in supply chain management and logistics. He joined our Company on September 30, 2021.
He received a gross compensation of 2 7.36 million in the last fiscal from our Company.

Harvinder Singh Banga is the Chief Information Officer of our Company. He holds a degree of Master of
Science in computer science from Maharshi Dayanand University, Rohtak as well as post-graduate diploma in
telecom and information technology from Sikkim Manipal University. He has also completed the programme on
warehouse design and management organised by the Indian Institute of Management, Ahmedabad as well as the
advanced programme in supply chain management organised by the Indian Institute of Management, Calcutta.
He was previously associated with Flywheel Logistics Private Limited, International Cargo Terminals and
Infrastructure Private Limited and Gulf Warehousing Company QSC. He has over 10 years of experience in
information technology. He joined our Company on November 1, 2022. He received a gross compensation of X
2.63 million in the last fiscal from our Company.

Sandeep Gupta is the Vice President- Projects of our Company. He holds a degree of master in business
administration from University of Pune. He was previously associated with ICICI Lombard General Insurance
Company Limited, Tata AIG General Insurance Company Limited and Ansal Properties and Industries Limited.
He has over 26 years of experience in business development and finance. He joined our Company on May 16,
2008. He received a gross compensation of ¥ 5.34 million in the last fiscal.

All our Key Managerial Personnel and Senior Management Personnel are permanent employees of our Company.
Retirement and termination benefits

Except applicable statutory benefits, none of our Key Managerial Personnel and Senior Management Personnel
would receive any benefits on their retirement or on termination of their employment with our Company.

Family relationships with Directors, Key Managerial Personnel and Senior Management Personnel
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Except as disclosed in “- Relationship between our Directors, Key Managerial Personnel and Senior Management
Personnel” on page 217, none of our Key Managerial Personnel and Senior Management are related to each other
or any of the Directors.

Arrangements and Understanding with Major Shareholders, customers or suppliers of our Company, or
others

Except for Jaehee Lee, Junghung Baig and Jung Sung Wook, who has who have been appointed as nominees of
CJ Logistics Corporation, in terms of the Shareholders’ Agreement dated June 05, 2017, none of our Key
Managerial Personnel and Senior Management Personnel have been selected pursuant to any arrangement or
understanding with any major Shareholders, customers or suppliers of our Company, or others.

Shareholding of the Key Managerial Personnel and Senior Management Personnel

For details of shareholding of the Key Managerial Personnel and Senior Management Personnel in our Company
as on the date of filing of this Draft Red Herring Prospectus, see “Capital Structure - Shareholding of our
Directors, Key Managerial Personnel and Senior Management Personnel in our Company” on page 111.

Service Contracts with Key Managerial Personnel and Senior Management Personnel

Our Key Managerial Personnel and Senior Management Personnel have not entered into any service contracts
with our Company.

Attrition rate of Key Managerial Personnel and Senior Management Personnel

The attrition rate of our Key Managerial Personnel and Senior Management Personnel is not high compared to
the industry in which our Company operates.

Contingent and deferred compensation payable to Key Managerial Personnel and Senior Management
Personnel

There is no contingent or deferred compensation payable to Key Managerial Personnel and Senior Management
Personnel, which does not form part of their remuneration.

Bonus or profit-sharing plan of the Key Managerial Personnel and Senior Management Personnel

Except as disclosed below, none of our Key Managerial Personnel and Senior Management Personnel is party to
any bonus or profit-sharing plan of our Company, other than the performance linked incentives given to Key
Managerial Personnel and Senior Management Personnel:

Dinesh Goyal has been entrusted with the responsibility of the container train operations of our Company and in
order to make sincere effort, a risk reward mechanism has been agreed upon between our Company and Dinesh
Goyal (hereinafter referred to as “Employee”) by way of an employment agreement (renewed pursuant to revised
employment agreement dated April 1, 2023), effective from April 1, 2023 and valid till March 31, 2028. The
terms and conditions of the profit-sharing plan are:

1. Current asset value of Rs 750 million, as on March 31, 2023, has been considered with an interest cost of Rs

75 million, including depreciation. Additionally, interest at the rate of 12% on working capital will be

charged.

Base Return on Investment (ROI) will be calculated at the rate of 10%.

3. Business profit target has been set at Rs 75 million per annum with monthly cost provisioning of Rs 6.25
million.

4. If the return (profit) on the business (as described in the agreement) drops/raises from Rs 75 million then
the shortage/increased amount will be contributed/distributed by Dinesh Goyal/our Company in the ratio as
mentioned below:

N
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Particulars Profit Slab (in Rs Ratio contributed/ Contributed (C )/
million)* distributed in case of drop Distributed (D)
or raise against base ROI

Employee Company
Below Base ROI <70 25 75 C
Below Base ROI 70-75 10 90 C
Base ROI 75 0 0] -
Above Base ROI 75-80 10 90 D
Above Base ROI >80 25 75 D

*For the rail operations of our Company
Interest of Key Managerial Personnel and Senior Management Personnel

Other than as disclosed in “~— Interest of Directors” on page 221, the Key Managerial Personnel and Senior
Management Personnel do not have any interest in our Company other than to the extent of remuneration or
benefits to which they are entitled to as per their terms of appointment and reimbursement of expenses incurred
by them, if any.

Except for the variable pay payable to the Key Managerial Personnel and Senior Management Personnel, there is
no contingent or deferred compensation accrued for Fiscal 2023 and payable to the Key Managerial Personnel
and Senior Management Personnel.

There are no outstanding loans availed of by the Key Managerial Personnel and Senior Management Personnel
from our Company.

Changes in the Key Managerial Personnel and Senior Management Personnel in last three years:

For details of the changes in our Executive Directors, see “Our Management - Changes to our Board in the last
three years” on page 222. The changes in our Key Managerial Personnel and Senior Management Personnel
(other than our Directors) in the three years preceding the date of this Draft Red Herring Prospectus is as
mentioned below:

Name Designation Date of Change Reason
Chol Hoi Kim CFO February 1, 2021 Resignation
Jaehee Lee CFO June 1, 2021 Appointment
Aarti Bhargava Joint Company Secretary October 18, 2021 Appointment

Payment or Benefit to officers of our Company (non-salary related)

Except as disclosed below, no non-salary related amount or benefit has been paid or given to any officer of our
Company within the two years preceding the date of this Draft Red Herring Prospectus or is intended to be paid
or given, other than in the ordinary course of their employment:

Pursuant to a resolution dated September 25, 2023, our Shareholders have approved the ex-gratia payment of 2
10.40 million to each of our Promoter Directors in accordance with section 196(3), 197, 203, Schedule V and
other applicable provisions of the Companies Act, 2013.

Employee Stock Option

As on the date of this Draft Red Herring Prospectus, our Company does not have any employee stock option plan
or scheme.
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OUR PROMOTERS AND PROMOTER GROUP

The Promoters of our Company are Krishan Kumar Agarwal, Darshan Kumar Agarwal, Roshan Lal Agarwal,
Narender Kumar Agarwal and CJ Logistics Corporation, who collectively hold 12,849,352 Equity Shares,
representing approximately 56.70% of the pre-Offer issued, subscribed and paid-up equity share capital of our
Company. For details, see the section titled “Capital Structure — Build-up of the shareholding of our Promoters
in our Company” on page 98.

Details of our Promoters are as follows:

Individual Promoters

Krishan Kumar Agarwal, aged 69 years, is one of our Promoters and is also
the Managing Director of our Company.

Date of Birth: June 5, 1954
Permanent Account Number: AABPA7076M

For the complete profile of Krishan Kumar Agarwal, along with details of his
address, educational qualifications, experience in the business or
employment, position/posts held in the past, directorships held, other
ventures, special achievements and business and financial activities, see “Our
Management — Board of Directors” on page 213.

Darshan Kumar Agarwal, aged 67 years, is one of our Promoters and is also
the Joint Managing Director of our Company.

Date of Birth: May 15, 1956
Permanent Account Number: AABPA7073Q

For the complete profile of Darshan Kumar Agarwal, along with details of his
address, educational qualifications, experience in the business or
employment, position/posts held in the past, directorships held, other
ventures, special achievements and business and financial activities, see “Our
Management — Board of Directors” on page 213.

Roshan Lal Agarwal, aged 66 years, is one of our Promoters and is also the
Joint Managing Director of our Company.

Date of Birth: May 2,1957
Permanent Account Number: AABPA7075]

For the complete profile of Roshan Lal Agarwal, along with details of his
address, educational qualifications, experience in the business or
employment, position/posts held in the past, directorships held, other
ventures, special achievements and business and financial activities, see “Our
Management — Board of Directors” on page 213.
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Narender Kumar Agarwal, aged 64 years, is one of our Promoters and is also
the Joint Managing Director of our Company.

Date of Birth: September 1, 1959
Permanent Account Number: AABPA7074K

For the complete profile of Narender Kumar Agarwal, along with details of
his date of birth, address, educational qualifications, experience in the
business or employment, position/posts held in the past, directorships held,
special achievements and business and financial activities, see “Our
Management — Board of Directors” on page 213.

Our Company confirms that the permanent account number, Aadhaar card number, driving license number and
bank account number and passport number of all our Individual Promoters will be submitted to the Stock
Exchanges at the time of filing this Draft Red Herring Prospectus.

Corporate Promoter
CJ Logistics Corporation

CJ Logistics Corporation commenced its business on November 25, 1930 and was issued an updated certificate
of business registration on July 28, 2023 by the Head of Jongno District Tax Office. Its registered office is situated
at 7 Jong-ro 5-gil, Jongno-gu, Seoul, Republic of Korea and its corporate identification number is 110111-
0006167.

CJ Logistics Corporation, a publicly traded KOSPI-listed company, is currently engaged in the business of
transportation and construction. There have been no changes to the activities undertaken by CJ Logistics
Corporation.

Promoters of CJ Logistics Corporation

CJ Logistics Corporation is the subsidiary of CJ Cheiljedang Corporation, which is its single largest shareholder
and promoter.

Board of directors of CJ Logistics Corporation

The board of directors of CJ Logistics Corporation as on the date of this Draft Red Herring Prospectus is as
follows:

Sin-Ho, Kang (CEO)

Young Hag, Min (CEO)

Young Soo, Shin (Executive Director)

Kap Young, Jeong (Independent Director)
Young Seung, Song (Independent Director)
Mee Sok, Yeo (Independent Director)
Chul-Ju Kim (Independent Director)

Noug ko

Shareholding Pattern

The shareholding pattern of CJ Logistics Corporation as on the date of this Draft Red Herring Prospectus is as
follows:

Sr. No. Name of Shareholders Number of Shares % holding
1 CJ CheilJedang Corporation 9,162,522 40.16
2 Public Shareholding 10,782,366 47.27
3. Treasury Stock 2,867,456 12.57
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Sr. No. | Name of Shareholders Number of Shares % holding

Total 22,812,344 100

Change in control

There has been no change in the control of CJ Logistics Corporation during the last three years preceding the date
of this Draft Red Herring Prospectus.

Our Company confirms that the permanent account number, bank account number, company registration number
and address of the Registrar of Companies, with whom it is registered have been submitted to the Stock Exchanges
at the time of filing of this Draft Red Herring Prospectus.

Change in control of our Company

There has been no change in control of our Company in the five years immediately preceding the date of this
Draft Red Herring Prospectus.

Other ventures of our Promoter

Other than as disclosed in this section, “Our Management —Board of Directors” and “-Entities forming part of
the promoter group” on pages 213 and 239, respectively, our Promoters are not involved in any other ventures.

Interests of our Promoters

Our Promoters are interested in our Company to the extent that they have promoted our Company and to the
extent of their shareholding in our Company and the dividends payable and any other distributions in respect of
their shareholding in our Company. For further details, see “Capital Structure — Build-up of the shareholding of
our Promoters in our Company” on page 98. Additionally, our Promoters may also be interested in transactions
entered into by our Company with other entities (i) in which our Promoters hold shares, or (ii) controlled by our
Promoters. For further details, see “Related Party Transactions” on page 245.

Further, our Individual Promoters may also be interested in our Company as the Director of the Board and may
be deemed to be interested in the terms of their appointment as such, including in relation to benefits,
remuneration, reimbursement of expenses, etc. For further details, see “Our Management” on page 213.

No sum has been paid or agreed to be paid to our Promoters or to any firm or company in which our Promoters
are interested, in cash or shares or otherwise, by any person, either to induce them to become or to qualify them,
as directors or promoters or otherwise for services rendered by our Promoters or by such firm or company, in
connection with the promotion or formation of our Company. Other than our Subsidiaries, our Promoters do not
have any interest in any venture that is involved in any activities similar to those conducted by our Company.

Interest in property, land, construction of building and supply of machinery

Except as stated in “Related Party Transactions” on page 245, our Promoters do not have any interest (direct or
indirect) in any property acquired by our Company in the preceding three years from the date of this Draft Red
Herring Prospectus or proposed to be acquired by our Company or in any transaction with respect to the
acquisition of land, construction of building and supply of machinery.

Payment or Benefits to Promoter or Promoter Group

Except as stated in “Related Party Transactions” on page 245, there have been no payment or benefits by our
Company to our Promoters or any of the members of the Promoter Group during the two years preceding the date
of this Draft Red Herring Prospectus, nor is there any intention to pay or give any benefit to our Promoter or
Promoter Group as on the date of this Draft Red Herring Prospectus.

Experience in the business of our Company

Our Promoters have adequate experience in the business of our Company. For details in relation to experience of

our Individual Promoters in the business of our Company, see “Our Management — Brief profiles of our Directors”
on page 216.
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Disassociation by Promoters in the last three years

Except as disclosed below, our Promoters have not disassociated themselves from any companies or firms during
the preceding three years from the date of this Draft Red Herring Prospectus.

Name of Promoter Name of Company or Firm Reasons for and Date of Disassociation
from which Promoter has Circumstances Leading
Disassociated to Disassociation
CJ Logistics Corporation CJ Rokin Logistics and Supply | Divestment as per strategic | June 1, 2021
Chain Co. Ltd. decision
CJ Logistics Corporation Shanghai CJ Freight Forwarding | Liquidation as per strategic | September 30, 2022
Co. L decision
CJ Logistics Corporation CJ Logistics Conpac Pte. Ltd. Liquidation as per strategic | October 31, 2022
decision
CJ Logistics Corporation CJ Logistics Europe GmBH Divestment as per strategic | November 3, 2022
decision
CJ Logistics Corporation CJ Logistics Europe B.V. Divestment as per strategic | March 9, 2023
decision
CJ Logistics Corporation CJ Korea Express Dongguan | Divestment as per strategic | July 15, 2023
Co., Ltd. decision
. . CJ Logistics Express Malaysia | Divestment as per strategic
CJ Logistics Corporation Sdn. Bhd. decision August 30, 2023

Material Guarantees

There are no material guarantees given by our Promoters to third parties, with respect to the Equity Shares of our
Company. For details in relation to guarantees provided by our Promoters to third parties, see “History and
Certain Corporate Matters” on page 203.

Promoter Group

In addition to our Promoters, the individuals and entities that form a part of the Promoter Group of our Company
in terms of Regulation 2(1)(pp) of the SEBI ICDR Regulations are set out below:

Natural persons who are part of the Promoter Group

The natural persons who are part of the Promoter Group (due to their relationship with our individual Promoters),
other than our individual Promoters, are as follows:

Name of Promoter Name of member of the Promoter Relationship with the
Group Promoter
Krishan Kumar Agarwal Prem Lata Agarwal Spouse
Pushpa Bansal Sister
Nirmala Goyal Sister
Usha Bansal Sister
Meenakshi Goyal Sister
Puneet Agarwal Son
Yogesh Agarwal Son
Shweta Gupta Daughter
Atma Ram Agarwal Spouse’s father
Lalit Agarwal Spouse’s brother
Manoj Agarwal Spouse’s brother
Sanjay Agarwal Spouse’s brother
Mukesh Agarwal Spouse’s brother
Sushila Kokra Spouse’s sister
Manju Jain Spouse’s sister
Asha Bansal Spouse’s sister
Darshan Kumar Agarwal Raj Bala Agarwal Spouse
Pushpa Bansal Sister
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Name of Promoter

Name of member of the Promoter

Relationship with the

Group Promoter
Nirmala Goyal Sister
Usha Bansal Sister
Meenakshi Goyal Sister
Vineet Aggarwal Son
Nitin Agarwal Son
Vibha Gupta Daughter

Shanti Devi Mittal

Spouse’s mother

Ramesh Kumar Mittal

Spouse’s brother

Ashok Mittal Spouse’s brother

Rajesh Mittal Spouse’s brother

Meera Devi Spouse’s sister

Manju Pansari Spouse’s sister
Roshan Lal Agarwal Sushma Agarwal Spouse

Pushpa Bansal Sister

Nirmala Goyal Sister

Usha Bansal Sister

Meenakshi Goyal Sister

Nitesh Agarwal Son

Ishant Agarwal Son

Anil Jain Spouse’s brother

Sushil Jain Spouse’s brother

Saroj Agarwal Spouse’s sister
Narender Kumar Agarwal Madhu Agarwal Spouse

Pushpa Bansal Sister

Nirmala Goyal Sister

Usha Bansal Sister

Meenakshi Goyal Sister

Nikhil Agarwal Son

Samiha Agarwal Daughter

Balkishan Agarwal

Spouse’s father

Kailash Devi

Spouse’s mother

Sushil Balkishan Agarwal

Spouse’s brother

Sunil Balkishan Agarwal

Spouse’s brother

Pushpa Devi

Spouse’s sister

Kamlesh Lila

Spouse’s sister

Entities forming part of the Promoter Group

The entities forming part of our Promoter Group are as follows:

©CoOoNoGA~WDNE

Ax Dot Com Private Limited
Admissify Edutech Private Limited
Admissify International Private Limited
Astrantia Real Estate Private Limited
Autoload Solutions LLP

CJ Century Logistics Holdings Berhad
CJ CheilJedang Corporation

CJ E&C Malaysia Sdn. Bhd

CJE&C Vietnam Co., Ltd.

. CJ Gemadept Logistics Holdings Company Limited
. CJ Gemadept Shipping Holdings Company Limited
. CJGLS HONG KONG Limited

. CJ GLS(C) SHANGHAI CO., LTD.

. CJICM FzCO

. CJ Korea express (China) Investment co., Ltd
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16.
17.
18.
19.
20.
21.
22.
23.
24,
25.
26.
217.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.
38.
39.
40.
41.
42,
43.
44,
45.
46.
47,
48.
49.
50.
51.
52.
53.
54.
55.
56.
57.
58.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.
71.
72.
73.
74.
75.

CJ Korea express Freight Vietnam Co.,Ltd
CJ Korea express Qingdao Co., Ltd

CJ Korea express Shenyang Co.,Ltd.

CJ Korea express Shenzhen Co., Ltd

CJ Korea express TIANJIN CO., Ltd

CJ Korea express Tiantian Tianjin Co.,Ltd
CJ Korea express Vietnam Co.,Ltd

CJ LOGISTICA DO BRASIL LTDA

CJ Logistics (Thailand) Co., Ltd.

CJ Logistics America, LLC

CJ Logistics Asia Pte. Ltd

CJ Logistics China Holdings Limited

CJ Logistics Holdings America Corporation
CJ Logistics Hong Kong Holdings Limited
CJ Logistics Japan Corporation

CJ Logistics Mexico, S.A. DE C.V.

CJ Logistics Middle East FZE

CJ Logistics PH Corp.

CJ Logistics RT Myanmar Co., Ltd.

CJ Logistics Sole Proprietorship L.L.C

CJ Logistics Warehouse(Shanghai) Co.,Ltd.
CJ Speedex Logistics Co.,Ltd

CJ Vietnam Company Limited

Daffodil Software Private Limited

Daffodil Software Services Limited
Daffodil Unthinkable Software Corp
Darshan Kumar & Sons (HUF)

Deck Software LLC

Diamond House

Different Earth Spaces Real Estate Private Limited
E&C Infra Co., Ltd

Extra Blue Private Limited

FloomPlatform LLP

Fretron Private Limited

JBTA Logistics Private Limited

JL Holdings (Thailand) Co., Ltd.

JL Transport (Thailand) Co., Ltd.

Korea Express Hong Kong Co., Ltd

Korea Express Shanghai Co.,Ltd

Korea Integrated Freight Terminal

Krishan Kumar Agarwal & Sons (HUF)
Kumho Logistics(Shanghai) Co., Ltd.

KX Smart Cargo Holdings Limited

Nitesh Agarwal & Sons (HUF)

Nitin Agarwal HUF

Om and Company

PT CJ Logistics Indonesia

PT CJ Logistics Nusantara

PT CJ Logistics Service Indonesia

PT CJ Logistics Warehouse Service Indonesia
Puneet Agarwal (HUF)

Qingdao CJ Smart Cargo International Services Ltd,
RBR Gold and Diamond

RBR Gold Private Limited

S. Dayal Construction Private Limited
Smartubs LLP

Swapnika Textiles

TCG Media Limited

Tek Chand Agarwal (HUF)

Tirupati Venkteshwar Rasayan Private Limited
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76. Unthinkable Solutions LLP
77. Vineet Agarwal HUF

78. Water Pipeline Works Limited
79. Yogesh Agarwal HUF
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GROUP COMPANIES

In terms of the SEBI ICDR Regulations, the term ‘group companies’ includes (i) such companies (other than
promoter company and subsidiaries) with which the issuer company had related party transactions, during the
period for which financial information is disclosed in the relevant Offer Document, as covered under the applicable
accounting standards, and (ii) any other companies considered material by the Board of Directors.

Accordingly, for (i) above, all such companies (other than the Corporate Promoter and Subsidiaries) with which
the Company had related party transactions during the period covered in the restated consolidated financial
statements, as covered under the applicable accounting standards, shall be considered as Group Companies in
terms of the SEBI ICDR Regulations.

In addition, for the purposes of (ii) above, a company (other than the Corporate Promoter, Subsidiaries and the
companies covered under the schedule of related party transactions as per Ind AS 24 and the restated consolidated
financial statements) shall be considered “material” and will be disclosed as a ‘Group Company’ in the Offer
Documents, if:

(@  the companies forming part of the promoter group with whom the Company has entered into one or more
transactions during the latest fiscal and stub period (if applicable), covered in the restated consolidated
financial statements, and

(b) the monetary value of which individually or cumulatively exceeds the lower of 5% of the consolidated revenue
of the Company or 10% of the consolidated profit after tax of the Company for such relevant fiscal year or
stub period (if applicable), as per the restated consolidated financial statements.

Based on the above, our Group Companies are set forth below:

TCG Media Limited;

S. Dayal Construction Private Limited;
Daffodil Software Private Limited;
JBTA Logistics Private Limited; and
Fretron Private Limited

arwnE

Details of our Group Companies
The details of our Group Companies are provided below:
A. Details of our top five Group Companies

In terms of the SEBI ICDR Regulations, the following information based on the audited financial statements, in
respect of top five Group Companies, for the last three years shall be hosted on the website of our Company:

« reserves (excluding revaluation reserve);
« sales;

* profit after tax;

* earnings per share;

* diluted earnings per share; and

* net asset value

1. TCG Media Limited (“TML?”)
Registered Office

The registered office of TML is situated at B-66/2, Naraina Industrial Area, Phase 2, Naraina Industrial Estate,
New Delhi, Delhi 110028, India.

Financial information

The financial information derived from the audited financial statements of TML for the last three financial years,
as required by the SEBI ICDR Regulations, are available on our Company’s website since it does not have its
own website at https://cjdarcl.com/investor-relations/.

2. S. Dayal Construction Private Limited (“SDCPL”)
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Registered Office

The registered office of SDCPL is situated at Room no. 202, 2nd floor, 33, Chittaranjan Avenue Kolkata 700012,
West Bengal.

Financial information

The financial information derived from the audited financial statements of SDCPL for the last three financial
years, as required by the SEBI ICDR Regulations, are available on our Company’s website since it does not have
its own website at https://cjdarcl.com/investor-relations/.

3. Daffodil Software Private Limited (“DSPL”)

Registered Office

The registered office of DSPL is situated at 9th Floor, Tower B-1, DLF Silokhera, SEZ, Sector - 30 Gurgaon-
122001

Financial information

The financial information derived from the audited financial statements of DSPL for the last three financial years,
as required by the SEBI ICDR Regulations, are available on our Company’s website since it does not have its
own website at https://cjdarcl.com/investor-relations/.

4. Fretron Private Limited (“FPL”)
Registered Office
The registered office of FPL is situated at 4th Floor, Plot No. 55 Sector 44 Gurugram Gurgaon HR 122002

Financial information

The financial information derived from the audited financial statements of FPL for the last three financial years,
as required by the SEBI ICDR Regulations, are available on our Company’s website since it does not have its
own website at https://cjdarcl.com/investor-relations/.

5. JBTA Logistics Private Limited (“JLPL”)
Registered Office

The registered office of JLPL is situated at 17, Kashinath Mullick Lane, Kolkata- 700073, West Bengal
Financial information

The financial information derived from the audited financial statements of FPL for the last three financial years,
as required by the SEBI ICDR Regulations, are available on our Company’s website since it does not have its
own website at https://cjdarcl.com/investor-relations/.

Nature and extent of interest of Group Companies
In the promotion of our Company
None of our Group Companies have any interest in the promotion of our Company.

In the properties acquired by our Company in the past three years before filing this Draft Red Herring
Prospectus or proposed to be acquired by our Company

None of our Group Companies are interested in the properties acquired by our Company in the three years
preceding the filing of this Draft Red Herring Prospectus or proposed to be acquired by our Company.

In transactions for acquisition of land, construction of building and supply of machinery, etc.
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None of our Group Companies are interested in any transactions for acquisition of land, construction of building
or supply of machinery, etc.

Common pursuits among the Group Companies and our Company
There are no common pursuits amongst our Group Companies and our Company.

Related Business Transactions within our Group Companies and significance on the financial performance
of our Company

Except as disclosed in “Related Party Transactions” on page 245, there are no related business transactions with
the Group Companies.

Litigation

As on the date of this Draft Red Herring Prospectus, there is no pending litigation involving our Group Companies
which will have a material impact on our Company.

Business interest of Group Companies

Except in the ordinary course of business and as stated in “Related Party Transactions” on page 245, none of our
Group Companies have any business interest in our Company.

Confirmations

As on the date of this Draft Red Herring Prospectus, none of our Group Companies have their securities listed on
any stock exchange. Further, none of our Group Companies has made any public or rights issue (as defined under
the SEBI ICDR Regulations) of securities in the three years preceding the date of this Draft Red Herring
Prospectus.
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RELATED PARTY TRANSACTIONS

For details of the related party transactions, as per the requirements under applicable Accounting Standards i.e.
Ind AS 24 ‘Related Party Disclosures’ for Fiscal 2023, 2022 and 2021 read with SEBI ICDR Regulations and as
reported in the Restated Consolidated Financial Information, see “Financial Statements — Annexure VII — Note
38 — Related Party Transactions” beginning on page 303.
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DIVIDEND POLICY

The declaration and payment of dividends is recommended by the Board of Directors and approved by the
Shareholders, at their discretion, subject to the provisions of the, Articles of Association of our Company,
Companies Act and other applicable law, and the dividend distribution policy of our Company may be reviewed
and amended periodically by our Board in accordance with the same. The dividend distribution policy of our
Company was approved and adopted by our Board on October 18, 2021.

The dividend, if any, will depend on a number of factors, including but not limited to the capital requirements,
contractual obligations, applicable legal restrictions, our Company’s liquidity position and future cash flow needs,
the prevailing taxation policy or any amendments expected thereof, with respect to distribution of dividend,
capital expenditure requirements considering opportunities for expansion and modernization, prevailing
macroeconomic and business conditions, and overall financial position of our Company and other factors
considered relevant by our Board. We may retain all our future earnings, if any, for use in the operations and
expansion of our business. For further details, see “Risk Factors — 41. Our ability to pay dividends in the future
will depend on our future earnings, cash flows, working capital requirements, capital expenditures and financial
condition.” on page 53.

In addition, our ability to pay dividends may be impacted by a number of factors, including restrictive covenants
under the loan or financing arrangements our Company is currently availing of or may enter into to finance our
fund requirements for our business activities. For further details, see “Financial Indebtedness” on page 362.

We have not declared any dividends in the three Fiscals immediately preceding the filing of this Draft Red Herring
Prospectus. Further, our Company has not declared any dividend between the last audited period and the date of
filing of this Draft Red Herring Prospectus.
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SECTION V: FINANCIAL INFORMATION
RESTATED CONSOLIDATED FINANCIAL INFORMATION

(The remainder of this page has been left intentionally blank)
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Independent Auditor’s Examination Report on the restated consolidated summary statement, comprising
the restated consolidated statement of assets and liabilities as at March 31, 2023, 2022 and 2021, the restated
consolidated statement of profits and loss (including other comprehensive income), the restated
consolidated statement of changes in equity and the restated consolidated statement of cash flows for each
of the years ended March 31, 2023, 2022 and 2021, the restated consolidated summary statement of
significant accounting policies, and other explanatory information of CJ Darcl Logistics Limited and its
subsidiaries (hereinafter collectively, the “Restated Consolidated Summary Statements”)

The Board of Directors,

CJ Darcl Logistics Limited

DARCL House, Plot No. 55P Sector-44,
Institutional Area Gurugram, Haryana 122003

Dear Sirs/Madams:

1. We have examined the attached Restated Consolidated Summary Statements of CJ Darcl Logistics Limited
(the “Company”) and its subsidiaries (the Company together with its subsidiaries hereinafter referred to as
“the Group”) as at and for each of the years ended March 31, 2023, 2022 and 2021 annexed to this report and
prepared by the Company for the purpose of inclusion in the Draft Red Herring Prospectus (“DRHP”) in
connection with its proposed initial public offer (‘IPO’) of equity shares of face value of Rs 10 each of the
Company (“Equity Shares”) comprising a fresh issue of Equity Shares and an offer for sale of Equity Shares
held by the selling shareholders (the “Offer”). The Restated Consolidated Summary Statements which have
been approved by the Board of Directors of the Company at their meeting held on September 27, 2023 have
been prepared in accordance with the requirements of:

a) Section 26 of Part | of Chapter 111 of the Companies Act, 2013 (“the Act");

b) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended (the "ICDR Regulations"); and

c) The Guidance Note on Reports in Company Prospectuses (Revised 2019) (as amended) issued by the
Institute of Chartered Accountants of India (“ICAI”), (the “Guidance Note”™).

Management's Responsibility for the Restated Consolidated Summary Statements

2. The preparation of the Restated Consolidated Summary Statements, which are to be included in the DRHP,
is the responsibility of the management of the Company. The Restated Consolidated Summary Statements
has been prepared by the management of the Company in accordance with the basis of preparation, stated in
note no. 2.1 of Annexure V to the Restated Consolidated Summary Statements. The management's
responsibility includes designing, implementing and maintaining adequate internal controls relevant to the
preparation and presentation of the Restated Consolidated Summary Statements. The management is also
responsible for identifying and ensuring that the Group complies with the Act, the ICDR Regulations and the
Guidance Note.

Auditor’s Responsibilities

3. We have examined such Restated Consolidated Summary Statements taking into consideration:

a) the terms of reference and terms of our engagement agreed with the Company vide our engagement letter
dated October 25, 2021 and addendum dated September 01, 2023 requesting us to carry out the
assignment, in connection with the proposed IPO of the Company;

b) the Guidance Note that requires us to comply with the ethical requirements of the Code of Ethics Issued
by the ICAI.

c) concepts of test checks and materiality to obtain reasonable assurance based on the verification of
evidence supporting the Restated Consolidated Summary Statements; and

d) the requirements of Section 26 of the Act and the ICDR Regulations.
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Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance
with the Act, the ICDR Regulations and the Guidance Note in connection with the IPO.

Restated Consolidated Summary Statements

4.

These Restated Consolidated Summary Statements has been compiled by the management of the Company
from Audited Ind AS consolidated financial statements of the Group as at and for each of the years ended
March 31, 2023, 2022 and 2021, which were prepared in accordance with the Indian Accounting Standards
(referred to as “Ind AS”) as prescribed under Section 133 of the Act read with Companies (Indian Accounting
Standards) Rules 2015, as amended and other accounting principles generally accepted in India, which have
been approved by the Board of Directors of the Company at their meeting held on June 28, 2023, August 05,
2022 and August 24, 2021, respectively.

Auditor’s report

5.

For the purpose of our examination, we have relied on the independent auditor’s report issued by us, dated
June 28, 2023, August 05, 2022 and August 24, 2021, on the audited Ind AS consolidated financial statements
of the Group for each of the years ended March 31, 2023, 2022 and 2021, respectively, as referred in
Paragraph 4 above.

As indicated in our audit reports referred to in paragraph 5 above,

(a) we did not audit the financial statements in respect of certain subsidiaries as at and for each of the years
ended March 31, 2023, 2022 and 2021, respectively; whose financial statements reflects total assets, total
revenues and net cash flows, for the relevant years is tabulated below, which were audited by the auditors
of the respective subsidiary and whose audit reports have been furnished to us by the Company’s
management and our opinion on the above aforesaid annual consolidated financial statements, in so far
as it relates to the below mentioned amounts and disclosures included in respect of these subsidiaries is
based solely on the audit reports of the other auditors:

S.No. | Name of Entity Relationship | Auditor Audited period
1 Fr8ology Private | Subsidiary Gambhir Khurana | As at and for the year ended March
Limited & Associates 31, 2023
Bansal Ajay & Co. | As at and for each of the year
ended March 31, 2022 and 2021
2 CJ Korea Express | Subsidiary Gambhir Khurana | As at and for the year ended March
India Private & Associates 31, 2023
Limited Ashok Kumar As at and for each of the year
Goyal & Co. ended March 31, 2022 and 2021

(Rs. In millions)

Particulars As at and for | As at and for | As at and for
the year | the year | the year
ended March | ended March | ended March
31, 2023 31, 2022 31, 2021

Total Assets 11.83 51.56 94.04

Total Revenue 8.66 8.79 22.81

Net Cash Inflows/(Outflows) (20.00) 22.14 (4.82)
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(b) The audited Ind AS consolidated financial statements as at and for each of the years ended March 31,

2023, 2022 and 2021 include unaudited financial statements and other unaudited financial information
in respect of one subsidiary, whose financial statements and other financial information reflects total
assets, total revenues and net cash inflow for the relevant years as tabulated below. These unaudited
financial statements and other unaudited financial information have been furnished to us by the
management. Our opinion, in so far as it relates amounts and disclosures included in respect of this
subsidiary is based solely on such unaudited financial statement and other unaudited financial
information. In our opinion and according to the information and explanations given to us by the
management, said financial statements and other financial information are not material to the Group:

S. No. | Name of Entity Relationship | Period
1. Darcl Logistics Nepal | Subsidiary As at and for each of the years ended March
Private Limited 31, 2023, March 31, 2022 and March 31,
2021
(Rs. in millions)
Particulars As at and for the year | As at and for the year | As at and for the year
ended March 31, 2023 | ended March 31, 2022 | ended March 31, 2021
Total Assets 2.78 2.97 4.12
Total Revenue 3.26 5.22 0.60
Net Cash 1.24 1.19 0.23

Inflows/(Outflows)

Independent auditor’s reports on Special Purpose Financial Statements of this subsidiary as at and for
each the years ended March 31, 2023, March 31, 2022 and March 31, 2021, have been issued by A.S.R.
& Associates on September 22, 2023 and accordingly were not considered at the time of issuance of our
opinion on the consolidated financial statements of the Group for the respective years.

The audits of the Company’s subsidiaries as mentioned in 6(a) above, for each of the years ended March
31, 2023, 2022 and 2021 was conducted by other Auditors and accordingly reliance has been placed on
the restated consolidated statement of assets and liabilities and the restated consolidated statements of
profit and loss (including other comprehensive income), restated consolidated statements of changes in
equity and restated consolidated statements of cash flow statements, the restated consolidated summary
statement of significant accounting policies, and other explanatory information examined by them for
the said periods. The examination report included for the said periods is based solely on the examination
report submitted by the Other Auditors. The Other Auditors as mentioned above, have examined the
restated summary statements of certain subsidiaries (as mentioned in paragraph 6(a)) included in the
Restated Consolidated Summary Statements and have also confirmed that Restated Summary Statements
of such subsidiaries:

(iii) have been prepared after incorporating adjustments for the changes in accounting policies,
material errors and regrouping/reclassifications retrospectively in the financial years ended
March 31, 2022 and 2021 to reflect the same accounting treatment as per the accounting policies
and grouping/classifications followed as at and for the year ended March 31, 2023;

(ii) The auditor’s report were not modified on the audited financial statements of the respective
subsidiary as at and for each of the years ended March 31, 2023, 2022 and 2021, which requires
any adjustment to the restated summary statement.

(iii) have been prepared in accordance with the Act, ICDR Regulations and the Guidance Note.
Based on our examination and according to the information and explanations given to us, and also as per
the reliance placed on the examination reports submitted by Other Auditors in respect of the Company’s
subsidiaries, we report that:
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iv.

10.

11.

12.

The Restated Consolidated Summary Statements have been prepared after incorporating adjustments for
changes in accounting policies and regrouping/reclassifications retrospectively in the year ended March
31, 2022 and 2021 to reflect the same accounting treatment as per the accounting policies and
grouping/classifications followed in the audited consolidated financial statements of the Group as at and
for the year ended March 31, 2023.

ii. Our auditor’s reports were not modified on the audited Ind AS consolidated financial statements of the

Group as at and for each of the years ended March 31, 2023, 2022 and 2021, which requires any adjustment
to the Restated Consolidated Summary Statements.

The Restated Consolidated Summary Statements have been prepared in accordance with the Act, the
ICDR Regulations and the Guidance Note.

The observations included in the Annexure to the auditor’s report issued under Companies (Auditor’s
Report) Order, 2020 on the Audited Ind AS consolidated financial statements of the Group as at and for
the years ended March 31, 2023 and 2022 which does not require any corrective adjustments to the Restated
Consolidated Summary Statements, are as follows:

The title deeds of immovable properties (other than properties where the Company is the lessee and the
lease agreements are duly executed in favour of the lessee) disclosed in note 3 to the financial statements
are held in the name of the Company except one immovable properties as indicated in the below mentioned
case as at March 31, 2023 and March 31, 2022, for which title deeds were not available with the Company
and hence we are unable to comment on the same:

Description Gross Held in name | Whether Period Reason for not being
of Property carrying of promoter, held held in the name of
value (in director or Company
INR Mn) their relative
or
employee
Building in 0.16 Roshan Lal Yes Since The Company is in the
West Bengal Agarwal November | process of getting the
22,2001 title deed registered in
its name

We have not audited any financial statements of the Group as at any date or for any period subsequent to
March 31, 2023. Accordingly, we express no opinion on the financial position, results of operations, cash
flows and statement of changes in equity of the Group as at any date or for any period subsequent to March
31, 2023.

The Restated Consolidated Summary Statements does not reflect the effects of events that occurred
subsequent the date of the report on the audited financial statements mentioned in paragraph 5 above.

This report should not in any way be construed as a reissuance or re-dating of any previous audit report
issued by us, nor should this report be construed as a new opinion on any of the financial statements referred
to herein.

We have no responsibility to update our report for events and circumstances occurring after the date of the
report.
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13. Our report is intended solely for use of the Board of Directors of the Company for inclusion in the DRHP
to be filed with Securities and Exchange Board of India, National Stock Exchange of India Limited and
BSE Limited in connection with the proposed IPO. Our report should not be used, referred to, or distributed
for any other purpose. Accordingly, we do not accept or assume any liability or any duty of care for any
other purpose or to any other person to whom this report is shown or into whose hands it may come.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

per Yogesh Midha

Partner

Membership Number: 094941
UDIN: 23094941BGWQIA3954

Place: New Delhi
Date: September 27, 2023
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CJ Darcl Logistics Limited
CIN No.- U60222HR1986PLC068818
Annexure I- R d C

t of Assets and Liabilities

(All amounts in INR million, unless stated otherwise)

Particulars

Notes As at
31 March 2023

As at
31 March 2022

As at
31 March 2021

Assets
Non-current assets
Property, plant and equipment
Right-of-use assets
Capital work in progress
Investment property
Intangible assets
Intangible assets under development
Financial assets

i. Other financial assets
Deferred tax assets (net)
Non- current tax assets (net)
Other non current assets
Total non- current assets (A)

Current assets
Inventories
Contract assets
Financial assets
i. Investments
ii. Trade receivables
iii. Cash and cash equivalents
iv. Bank balances other than (iii) above
v. Other financial assets
Current tax assets (net)
Other current assets
Total current assets (B)
Assets classified as held for sale (C)
Total assets (A+B+C)

Equity and liabilities
Equity

Equity share capital
Other equity

Total equity (A)

Liabilities
Non-current liabilities
Financial liabilities

i. Borrowings

ia Lease liabilities

ii. Other financial liabilities
Employee benefit obligations
Deferred tax liabilities (net)
Total non-current liabilities (B)

Current liabilities
Contract liabilities
Financial liabilities

i. Borrowings

ia. Lease liabilities

ii. Trade payables

-Total outstanding dues of micro and small enterprises
-Total outstanding dues of creditors other than micro and small enterprises

iii. Other financial liabilities
Provisions
Employee benefit obligations
Other current liabilities
Total current liabilities (C)
Total equity and liabilities (A+B+C)

The accompanying Annexure V, Annexure VI, Annexure VII are an integral part of the restated consolidated summary statement.

As per our report of even date

For S.R. Batliboi & Associates LLP
Chartered Accountant
ICAI Firm Registration No. 101049W/E300004

per Yogesh Midha
Partner
Membership No. 094941

Place: New Delhi
Date: 27-09-2023

3 3,291.44 2,143.63 2,005.95
44 793.47 508.12 218.15
3 129.64 4425 0.45
4 43.40 45.44 47.48
65.02 37.68 41.52
Sa 6.90 13.06 10.41
6 109.35 95.60 60.05
7 27.37 31.67 30.68
8 1,071.88 657.73 281.67
9 29.79 33.50 29.00
5,568.26 3,610.68 2,725.36
10 36.77 15.98 9.29
25 357.45 345.61 302.61
11 1.01 11.33 -
12 7,686.42 7,740.43 6,133.89
13 81.45 123.97 199.88
14 127.80 92.60 69.72
6 323.46 24732 270.48
8 - - 184.42
9 598.75 560.30 316.02
9,213.11 9,137.54 7,486.31
15 20.40 79.59 48.45
14,801.77 12,827.81 10,260.12
16 226.62 226.62 226.62
17 5,539.89 4,861.96 4,255.20
5,766.51 5,088.58 4,481.82
18 2,355.29 972.16 736.42
44 648.41 386.98 124.84
19 28.52 2351 17.02
20 109.71 119.41 83.95
21 120.16 78.71 68.71
3,262.09 1,580.77 1,030.94
25 14.15 28.15 15.75
18 3,767.32 4,363.48 3,437.96
44 164.56 99.33 66.21
22
1,383.93 1,249.40 990.97
19 64.27 33.03 34.57
23 20.88 20.88 15.28
20 83.43 78.02 74.17
24 274.63 286.17 112.45
5,773.17 6,158.46 4,747.36
14,801.77 12,827.81 10,260.12
For and on behalf of the Board of Directors of
CJ Darcl Logistics Limited
Krishan Kumar Agarwal Junghun Baig

(Managing Director)
DIN: 00151179

Jaehee Lee
(Chief financial officer)

Place: Gurugram
Date: 27-09-2023
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(Company Secretary)
FCS:4905
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CJ Darcl Logistics Limited
CIN No.- U60222HR1986PLC068818

Annexure II- Restated Consolidated Summary Statement of Profit and Loss

(All amounts in INR million, unless stated otherwise)

Particulars Notes For the year ended For the year ended For the year ended
31 March 2023 31 March 2022 31 March 2021

Income
Revenue from operations 25 42,158.26 36,813.81 28,875.69
Other income 26 235.70 149.48 202.82
Total income (I) 42,393.96 36,963.29 29,078.51
Expenses
Cost of services 27 38,429.47 33,643.17 26,370.32
Employee benefit expenses 28 1,611.64 1,300.42 1,134.02
Finance cost 29 455.66 309.16 380.33
Depreciation and amortization expense 30 524.77 436.45 439.13
Other expenses 31 504.81 473.93 330.48
Total expenses (II) 41,526.35 36,163.13 28,654.28
Restated profit before exceptional item and tax (II =1 - IT) 867.61 800.16 424.23
Exceptional Items (IV) - - -
Restated profit before tax (V =111 - 1IV) 867.61 800.16 424.23
Income tax expense 32
- Current tax expense 145.13 175.15 87.49
- MAT credit entitlement 0.41 2.01 (2.47)
- Deferred tax charge 45.04 9.32 21.74
Total Income tax expense (VI) 190.58 186.48 106.76
Restated profit for the year (VII=V - VI) 677.03 613.68 317.47
Other comprehensive income:
Items that will not be reclassified to profit or loss in subsequent
periods:
Remeasurement (loss) / gain of post employment benefit obligations 1.21 (9.25) 14.62
Income tax relating to these items (0.31) 2.33 (3.68)
Restated other comprehensive income / (loss) for the year, net of tax
(VIID) 0.90 (6.92) 10.94
Restated total comprehensive income for the year
(IX = VII + VIII) 677.93 606.76 328.41
Earnings per equity share 33
Basic earnings per equity share (INR) 29.87 27.08 14.01
Diluted earnings per equity share (INR) 29.87 27.08 14.01

The accompanying Annexure V, Annexure VI, Annexure VII, Annexure VIII and Annexure IX are an integral part of the restated consolidated summary statement.

As per our report ot even date

For S.R. Batliboi & Associates LLP
Chartered Accountant
ICAI Firm Registration No. 101049W/E300004

per Yogesh Midha
Partner
Membership No. 094941

Place: New Delhi
Date: 27-09-2023

For and on behalf of the Board of Directors of
CJ Darcl Logistics Limited

Krishan Kumar Agarwal

(Managing Director)
DIN: 00151179

Jaehee Lee

(Chief financial officer)

Place: Gurugram
Date: 27-09-2023

254

Junghun Baig
(Whole Time Director)
DIN: 09268841

Apoorva Kumar
(Company Secretary)
FCS:4905

Place: Gurugram
Date: 27-09-2023



CJ Darecl Logistics Limited

CIN No.- U60222HR1986PLC068818

Annexure ITI- Restated Consolidated Summary Statement of Cash Flows
(All amounts in INR million, unless stated otherwise)

Particulars

For the year ended
31 March 2023

For the year ended
31 March 2022

For the year ended
31 March 2021

Operating activities

Restated profit before tax

Adjustments for :

Depreciation and amortisation expense

Profit on sale of properties classified as asset held for sale (net)
Profit on sale of property, plant and equipment other
than asset held for sale (net)

Interest income

Profit on termination of lease contracts

Liabilities / provisions no longer required written back
Impairment loss on financial instruments

Bad debts, advances and claims written off

Profit on sale of investments (net)

Net loss/ (gain) on financial assets measured at fair value through profit or loss
Loss on discard of assets

Interest income on - unwinding of security deposits
Finance costs

Operating profit before working capital changes
Changes in working capital :

Decrease / (Increase) in trade receivables

Increase in contract assets

(Increase) / Decrease in inventories

Increase in other financial assets

Decrease / (Increase) in other current assets

Increase in trade payables

(Decrease) / Increase in contract liabilities

Increase in other financial liabilities

(Decrease) / Increase in other liabilities

(Decrease) / Increase in Employee benefit obligations
Increase in provisions

Cash generated from operations

Income tax paid (net of refund)

Net cashflow generated / (used) in operating activities (A)

Investing activities

Purchase of Property, plant & equipment (including CWIP)
Purchase of intangible assets

Proceeds from sale of property, plant & equipment
Purchase of financial instruments

Proceeds from sale of financial instruments

Interest received

Net proceeds /(Payment) from fixed deposits with banks other than cash & cash

equivalents

Net cash used in investing activities (B)

Financing activities

Proceeds from long-term borrowings

Repayments of long-term borrowings

(Repayment) / Net proceeds of short-term borrowings
Payment of principal lease liabilities (refer note 44)
Payment of interest lease liabilities (refer note 44)

Payment of interest and finance charges

Net cashflow generated / (used) in financing activities (C)

Net increase / (decrease) in cash and cash equivalents (A+B+C)
Cash and cash equivalents at beginning of the year
Cash and cash equivalents at end of the year

Non- cash investing activities
Acquisition of Right of use Assets (refer note 44)

867.61 800.16 42423
524.78 436.45 439.13
(65.21) (3.76) -
(1.21) (29.01) (62.05)
(19.60) (14.09) (75.43)

(1.24) (3.44) (1.17)
(79.81) (7.72) (10.84)
2.70 71.23 471
5.99 13.13 18.16
(0.62) (0.03) -
(0.01) (0.33) -
0.83 0.89 2.29
(1.21) (1.60) (1.21)
455.60 309.16 380.33
1,668.60 1,571.04 1,118.15
77.75 (1,651.53) (274.10)
(11.84) (43.00) (26.33)
(20.79) (6.69) 6.63
(43.90) (11.99) (600.99)
14.96 (249.54) 199.08
158.09 258.45 209.43
(13.99) 12.37 (1.64)
8.13 2.73 11.99
(7.57) 173.37 48.70
(3.08) 30.06 40.87
- 5.59 -
1,826.36 90.86 731.79
(559.30) (373.64) (18.53)
1,267.06 (282.78) 713.26

(1,656.18) (649.58) (270.37)
(34.12) (2.64)

189.77 93.64 110.25
(881.00) (81.33) (10.00)
891.65 70.03 20.00

18.47 23.46 84.65
(50.95) (21.88) 26.24
(1,522.36) (568.30) (39.23)
2,263.23 860.90 43476
(622.10) (630.02) (498.60)
(864.66) 922.50 (12.53)
(120.08) (67.68) (102.17)
(50.87) (16.03) (18.07)
(392.56) (292.81) (362.61)
212.96 776.86 (559.22)
(42.34) (74.22) 114.81
123.79 198.01 83.20
81.45 123.79 198.01
464.84 388.79 135.02
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Annexure ITI- Restated Consolidated Summary Statement of Cash Flows
(All amounts in INR million, unless stated otherwise)

Disclosure of change in liabilities arising from financing activities

Borrowings Lease Liabilities
(including interest
Particulars accrued)
As at 01 April 2020 4,114.12 197.67
Non cash changes - 95.55
Finance cost accrued 319.82 18.07
Net proceeds / (Repayment) of borrowings (76.37) -
Payment of lease liability - (120.25)
Payment of interest* (183.19) -
As at 31 March 2021 4,174.38 191.04
Non cash changes - 362.93
Finance cost accrued 207.19 16.03
Net proceeds / (Repayment) of borrowings 1,153.38 -
Payment of lease liability - (83.71)
Payment of interest* (199.31) -
As at 31 March 2022 5,335.64 486.29
Non cash changes - 446.75
Finance cost accrued 361.56 50.87
Net proceeds / (Repayment) of borrowings 776.47 -
Payment of lease liability - (170.95)
Payment of interest* (351.06) -
As at 31 March 2023 6,122.61 812.96
* Excluding interests considered as part of repayment in hire purchase contracts
The accompanying Annexure V, Annexure VI, Annexure VII are an integral part of the restated consolidated summary statement.
As per our report of even date
For S.R. Batliboi & Associates LLP For and on behalf of the Board of Directors of
Chartered Accountant CJ Darcl Logistics Limited
ICAI Firm Registration No. 101049W/E300004
per Yogesh Midha Krishan Kumar Agarwal Junghun Baig
Partner (Managing Director) (Whole Time Director)
Membership No. 094941 DIN: 00151179 DIN: 09268841
Jaehee Lee Apoorva Kumar
(Chief financial officer) (Company Secretary)

Place: New Delhi
Date: 27-09-2023

Place: Gurugram
Date: 27-09-2023
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Annexure IV- Restated C lidated Summary St

(All amounts in INR million, unless stated otherwise)
A) Equity share capital (refer note 16)

As at 31 March 2023

of Changes in Equity

Particulars Number of shares Amount
Balance at the L of the year 2,38,62,142 238.62
Issued during the year - -
2,38,62,142 238.62
Less: Shares held by ESOP Trust as at the year end (12,00,000) (12.00)
Balance at the end of the year 2,26,62,142 226.62
As at 31 March 2022
Particulars Number of shares Amount
Balance at the L of the year 2,38,62,142 238.62
Issued during the year - -
2,38,62,142 238.62
Less: Shares held by ESOP Trust as at the year end (12,00,000) (12.00)
Balance at the end of the year 2,26,62,142 226.62
As at 31 March 2021
Particulars Number of shares Amount
Balance at the L of the year 2,38,62,142 238.62
Issued during the year - -
2,38,62,142 238.62
Less: Shares held by ESOP Trust as at the year end (12,00,000) (12.00)
Balance at the end of the year 2,26,62,142 226.62

B) Other equity (refer note 17)

Particulars Amount attributable to equity holders of the Company
General reserve Secur}tles Ca'pltal Reta}ned Total
Premium redemption reserve earnings
As at 01 April 2022 951.87 1,137.92 54.00 2,718.17 4,861.96
Restated profit for the year - - - 677.03 677.03
Other comprehensive gain for the year (net of tax) - - - 0.90 0.90
As at 31 March 2023 951.87 1,137.92 54.00 3,396.10 5,539.89
Particulars Amount attributable to equity holders of the Company
General reserve Secur}tles C:?pltal Reta.med Total
Premium redemption reserve earnings
As at 01 April 2021 951.87 1,137.92 54.00 2,111.41 4,255.20
Restated profit for the year - - - 613.68 613.68
Other comprehensive gain for the year (net of tax) - - - (6.92) (6.92)
As at 31 March 2022 951.87 1,137.92 54.00 2,718.17 4,861.96
Particulars Amount attributable to equity holders of the Company
General reserve Secur}tles Ca'pltal Reta}ned Total
Premium redemption reserve earnings
As at 01 April 2020 951.87 1,137.92 54.00 1,783.00 3,926.79
Restated profit for the year - - - 317.47 317.47
Other comprehensive loss for the year (net of tax) - - - 10.94 10.94
As at 31 March 2021 951.87 1,137.92 54.00 2,111.41 4,255.20

The accompanying Annexure V, Annexure VI, Annexure VII are an integral part of the restated consolidated summary statement.

As per our report of even date

For S.R. Batliboi & Associates LLP
Chartered Accountant
ICAI Firm Registration No. 101049W/E300004

per Yogesh Midha
Partner

Membership No. 094941

Place: New Delhi
Date: 27-09-2023

For and on behalf of the Board of Directors of
CJ Darcl Logistics Limited

Krishan Kumar Agarwal
(Managing Director)
DIN: 00151179

Jaehee Lee
(Chief financial officer)

Place: Gurugram
Date: 27-09-2023
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Annexure VI- Summary of Restatement Adjustments
(All amounts in INR million, unless stated otherwise)

Part A: Statement of restatement adjustments to consolidated audited financial statements

Reconciliation between audited equity and restated equity

Particulars Note No. As at As at As at
31 March 2023 31 March 2022 31 March 2021
Equity (as per audited financial statements) 5,766.51 5,088.58 4,481.82
Adjustments - - -
Total impact on adjustments - - -
Total equity as per restated consolidated summary statement of assets and liabilities 5,766.51 5,088.58 4,481.82

Reconciliation between audited profit and restated profit

Particulars Note No.

For the year ended
31 March 2023

For the year ended
31 March 2022

For the year ended
31 March 2021

Profit after tax (as per audited financial statements)
Adjustments

Total impact on adjustments

Restated profit after tax for the year

Part C -Non adjusting events

677.03

613.68

317.47

677.03

613.68

317.47

a) Audit qualifications for the respective years, which do not require any adjustments in the restated consolidated financial information are as follows:

1) There are no audit qualification in auditor's report for the financial year ended 31 March 2023, 31 March 2022 and 31 March 2021.

b. Emphasis of matters not requiring adjustments to restated consolidated financial information:

1) There are no emphasis of matter in auditor's report for the financial year ended 31 March 2023, 31 March 2022 and 31 March 2021.

Part D: Material re-grouping

Appropriate re-groupings have been made in the Restated Consolidated Summary Statement of assets and liabilities, profit and loss and cash flows, wherever required, by

reclassification of the corresponding items of income, expenses, assets, liabilities and cash flows, in order to bring them in line with the accounting policies and classification as per
the Ind AS financial information of the Group for the year ended 31 March 2023 prepared in accordance with Schedule III of Companies Act, 2013, requirements of Ind AS 1 and

other applicable Ind AS principles and the requirements of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as

amended.
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Annexure V - Significant Accounting Policies to the Restated Consolidated Summary Statements
(All amount in INR Millions unless otherwise stated)

2.1

a)

Corporate Information

CJ Darcl Logistics Limited (formerly known as Darcl Logistics Limited) ("the Company"" or "the Holding
Company") is engaged in the business of carriers by road, rail and sea means of transportation, integrated logistic
solutions and specialized logistic across multimodal transport operations and other activities of a similar nature. The
registered office of the Company is located at Darcl House, Plot No — 55P, Institutional Area, Sector-44, Gurugram
— 122003, Haryana.

The Company was incorporated originally as Private Limited Company on 10 December 1986, which was converted
to Public Limited Company with effect from 01 December 1998. Name of the Company got changed to Darcl
Logistics Limited effective 23 February 2010 and based on strategic transaction during the FY 2017-18 with CJ
Logistic Corporation, name of the Company got further changed to CJ Darcl Logistic Limited effective 13 September
2017.

The Group’s Restated Consolidated Summary Statements for the year ended 31 March 2023, 31 March 2022, and 31
March 2021 were approved by Board of Directors on 27 September 2023.

Basis of preparation of Restated Consolidated Summary Statements.

The Restated Consolidated Summary Statements of the Company and its Subsidiaries (together known as the
"Group”) comprises of the Restated Consolidated Summary statement of Assets and Liabilities as at 31 March 2023,
31 March 2022 and 31 March 2021, the related Restated Consolidated Summary Statements of Profit and Loss
(including Other Comprehensive Income), the Restated Consolidated Summary Statements of Cash Flows, the
Restated Consolidated Summary Statements of Changes in Equity for the period ended 31 March 2023, 31 March
2022 and 31 March 2021 and the Summary of Significant Accounting Policies and explanatory notes (collectively,
the ‘Restated Consolidated Summary Statements’ or ‘Statements’).

These Restated Consolidated Summary Statements have been prepared by the Management for the purpose of
inclusion in the Draft Red Herring Prospectus (‘DRHP’) to be filed by the Company with the Securities and Exchange
Board of India (“SEBI”) in connection with its proposed initial public offering of equity shares of face value of INR
1 each of the Company comprising a fresh issue of equity shares and an offer for sale of equity shares held by the
selling shareholders (collectively, the “Offering”)

These Restated Consolidated Summary Statements have been prepared to comply in all material respects with the
requirements of’

a) Sub- Section (1) of Section 26 of Part I of Chapter III of the Companies Act, 2013 (""the Act"").

b) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended and.

¢) The Guidance note on Reports in Company Prospectuses (Revised 2019) (“Guidance Note”) issued by the Institute
of Chartered Accountants of India (“ICAI”), as amended (“The Guidance Note™).

The Restated Consolidated Summary Statements has been compiled from:

The audited consolidated financial statements of the Group as at and for the years ended 31 March 2023, 31 March
2022 and 31 March 2021 which were prepared in accordance with the Indian Accounting Standards as prescribed
under Section 133 of the Act read with Companies (Indian Accounting Standards) Rules 2015, as amended, and other
accounting principles generally accepted in India and presentation requirement of Division II of Schedule III to the
Companies Act 2013 (Ind AS compliant Schedule III) , which have been approved by the Board of Directors at their
meetings held on 28 June 2023, 05 August 2022, 24 August 2021 respectively.

The accounting policies have been consistently applied by the Group in preparation of the Restated Consolidated

Summary Statements and are consistent with those adopted in the preparation of audited consolidated financial
information for the year ended 31 March 2023.
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Annexure V - Significant Accounting Policies to the Restated Consolidated Summary Statements
(All amount in INR Millions unless otherwise stated)

2.2

a)

The Restated Consolidated Summary Statements have been prepared on a historical cost basis except for the following
assets and liabilities which have been measured at fair value

* Land and building classified as property, plant and equipment.
» Certain financial assets and liabilities which have been measured at fair value.

The Restated Consolidated Summary Statements are presented in Indian Rupees "INR" and all values are stated as
INR Millions, except when otherwise indicated.

Basis of consolidation
Principles of consolidation

Control is achieved when the Group is exposed, or has rights, to variable returns from its involvement with the
investee and has the ability to affect those returns through its power over the investee. Specifically, the Group controls
an investee if and only if the Group has:

. Power over the investee;
. Exposure, or rights, to variable returns from its involvement with the investee and
. Has the ability to affect those returns through its power to direct the relevant activities of the investee.

Generally, there is a presumption that majority of voting rights results in control. To support this presumption and
when the Group has less than majority of voting or similar rights over an investee, the Group considers all relevant
facts and circumstances in assessing whether it has power over an investee, including:

* The contractual arrangement with other vote holders of the investee

* Rights arising from other contractual arrangements

* The Group’s voting rights and potential voting rights.

» The size of the Group’s holding of voting rights relative to the size and dispersion of the holdings of the other
voting rights holders.

The Group re-assesses whether or not it controls an investee if facts and circumstances indicate that there are changes
to one or more of the three elements of control. Consolidation of a subsidiary begins when the Group obtains control
over the subsidiary and ceases when the Group loses control of the subsidiary. Assets, liabilities, income and expenses
of a subsidiary acquired or disposed of during the period/ year are included in the Restated Consolidated Summary
Statements from the date the Group gains control until the date the Group ceases to control the subsidiary.

Restated Consolidated Summary Statements are prepared using uniform accounting policies for like transactions and
other events in similar circumstances. If the components of the Group uses accounting policies other than those
adopted in the Restated Consolidated Summary Statements for like transactions and events in similar circumstances,
appropriate adjustments are made to that Group member’s financial statements in preparing the Restated Consolidated
Summary Statements to ensure conformity with the Group’s accounting policies.

The financial statements of all entities used for the purpose of consolidation are drawn up to same reporting date as
that of the Holding Company. When the end of the reporting period of the Holding Company is different from that of
a subsidiary, the subsidiary prepares, for consolidation purposes, additional financial information as of the same date
as the financial statements of the Holding Company to enable the Holding Company to consolidate the financial
information of the subsidiary, unless it is impracticable to do so.

The Restated Consolidated Summary Statements have been prepared on the following basis:
i.  Combine like items of assets, liabilities, equity, income, expenses and cash flows of the Holding Company with

those of its subsidiaries. For this purpose, income and expenses of the subsidiary are based on the amounts of the
assets and liabilities recognised in the consolidated financial statements at the acquisition date.
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Annexure V - Significant Accounting Policies to the Restated Consolidated Summary Statements
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b)

ii. Offset (eliminate) the carrying amount of the Holding Company’s investment in each subsidiary and the Holding
Company’s portion of equity of each subsidiary. Business combinations policy explains how to account for any
related goodwill.

iii. Eliminate in full intragroup assets and liabilities, equity, income, expenses and cash flows relating to transactions
between entities of the Group (profits or losses resulting from intragroup transactions that are recognised in
assets, such as inventory and fixed assets, are eliminated in full).

A change in the ownership interest of a subsidiary, without a loss of control, is accounted for as an equity transaction.
If the Group loses control over a subsidiary, it:

e Derecognises the assets (including goodwill) and liabilities of the subsidiary at their carrying amounts at the date
when control is lost

Recognises the fair value of the consideration received

Recognises the fair value of any investment retained

Recognises any surplus or deficit in Restated Consolidated Summary Statement of Profit and Loss

Recognise that distribution of shares of subsidiary to Group in Group’s capacity as owners

Reclassifies the Holding Company’s share of components previously recognised in OCI to Restated Consolidated
Summary Statement of Profit and Loss or transferred directly to retained earnings, if required by other Ind ASs
as would be required if the Group had directly disposed of the related assets or liabilities.

Following subsidiary companies have been considered in the preparation of these Restated Consolidated
Summary Statements:

Name of the
entity

Country of
Incorporation

Relationship

Percentage of
voting power
as at 31 March
2023

Percentage of
voting power as
at 31 March
2022

Percentage of
voting power as
at 31 March
2021

Transrail

India

Subsidiary

100%

100%

100%

<)

Logistics
Limited

Darcl 100%
Logistics
Nepal Private

Limited

Nepal Subsidiary 100% 100%

Fr8ology India 100% 100% 100%

Private
Limited

Subsidiary

CJ Korea India 100%
Express India
Private

Limited

Subsidiary 100% 100%

Property plant and equipment

Capital work in progress is stated at cost, net of accumulated impairment loss, if any. Freehold land is carried at
historical cost less accumulated impairment, if any. All other items of property, plant and equipment are stated at cost
less accumulated depreciation and accumulated impairment, if any. The cost comprises of purchase price, taxes,
duties, freight and other incidental expenses directly attributable and related to acquisition and installation of the
concerned assets and are further adjusted by the amount of CENVAT/GST/VAT credit availed wherever applicable.
The present value of the expected cost for the decommissioning of an asset after its use is included in the cost of the
respective asset if the recognition criteria for a provision are met.

Subsequent costs are included in the asset's carrying amount or recognized as a separate asset, as appropriate, only

when it is probable that future economic benefits associated with the item will flow to the Group and the cost of the
item can be measured reliably. The carrying amount of any component accounted for as a separate asset is
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d)

derecognized when replaced. All other repairs and maintenance are charged to Restated Consolidated Summary
Statement of Profit and Loss during the reporting period in which they are incurred.

Depreciation methods, estimated useful lives and residual value

Depreciation is provided on pro-rata basis using the straight-line method to allocate their cost, net of their residual
values, over their estimated useful lives as estimated by the management which is in line with the useful life of assets
as prescribed under Schedule II of the Companies Act, 2013 except in respect of trucks and mobile phones, in which
case the life of the assets has been assessed as 8/15/25 and 3 years respectively.

The Group, based on technical assessment made by the technical expert and management estimate, depreciates certain
items of trucks (Puller / Axle) over estimated useful life which is different from the useful life prescribed in Schedule
II of the Companies Act, 2013. The management believes that these estimated useful lives are realistic and reflect fair
approximation of the period over which the assets are likely to be used.

The Group has used the following lives to provide depreciation on its property, plant and equipment:

Asset category Useful lives estimated by | Useful life of assets as per

management (SLM) Schedule II of Company
Act (SLM)

Land — Freehold - -

Buildings 30/60 years 30/60 years

Rail Wagon and Containers 15 years 15 years

Plant and machinery 8 years 8 years

Furniture and fittings 10 years 10 years

Office equipment 3/5 years 5 years

Computers 3/6 years 3/6 years

Trucks 8 years 6 years

Trucks (Puller/Axle) 15/25 years 6 years

Other vehicles 8 years 8 years

Leasehold improvements Over the period of lease | -
or useful life, whichever
is lower

The residual values, useful lives and methods of depreciation of property, plant and equipment are reviewed at each
financial year-end and adjusted prospectively, if appropriate.

Property, plant and equipment is derecognised upon disposal (i.e., at the date the recipient obtains control) or when
no future economic benefits are expected from its use or disposals. Gains or losses arising from disposal of property,
plant and equipment are measured as the difference between the net disposal proceeds and the carrying amount of the
asset and are recognised in the Restated Consolidated Summary Statement of Profit and Loss when the assets are
derecognised.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following initial recognition,
intangible assets are carried at cost less accumulated amortization and accumulated impairment losses, if any.
Internally generated intangibles, excluding capitalized development cost, are not capitalized and the related
expenditure is reflected in Restated Consolidated Summary Statement of Profit and Loss in the period in which the
expenditure is incurred. Cost comprises the purchase price and any attributable cost of bringing the asset to its working
condition for its intended use.

The useful lives of Intangible assets are assessed as finite.
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2)

The amortization period and the amortization method for an intangible asset with a finite useful life is reviewed at
least at the end of each reporting period. Changes in the expected useful life or the expected pattern of consumption
of future economic benefits embodied in the asset is accounted for by changing the amortization period or method, as
appropriate and are treated as changes in accounting estimates. The amortization expense on intangible assets with
finite lives is recognised in the Restated Consolidated Summary Statement of Profit and Loss.

Intangible assets are amortized on straight line method as follows:

e Software licenses - estimated useful life or 5 years, whichever is lower
e Railway license fee — over the license period of 20 years.

An intangible asset is derecognised upon disposal (i.e., at the date the recipient obtains control) or when no future
economic benefits are expected from its use or disposal. Gains or losses arising from disposal of the intangible assets
are measured as the difference between the net disposal proceeds and the carrying amount of the asset and are
recognised in the Restated Consolidated Summary Statement of Profit and Loss when the assets are derecognised.

Use of estimates

The preparation of the Restated Consolidated Summary Statements requires the management of the Group to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures relating to the
contingent liabilities as at the date of Restated Consolidated Summary Statements and reported amounts of income
and expenses during the year. Examples of such estimates include allowance for impairment of trade receivables and
provision for doubtful advances, employee benefits, income taxes, and impairment of non-financial assets and useful
lives of property, plant and equipment (refer note 34).

The management believes that the estimates used in preparation of the Restated Consolidated Summary Statements
are prudent and reasonable. Future results could differ due to changes in these estimates and the differences between
the actual results and the estimates are recognized in the periods in which the results are known.

Current versus non-current classification

The Group presents assets and liabilities in the restated consolidated summary statement of assets and liabilities
restated consolidated summary statement of assets and liabilities based on current/ non-current classification.

An asset is treated as current when it is:

»  Expected to be realized or intended to be sold or consumed in