
 

  

 +91 022 67522300  
  info@sapphirefoods.in 
  www.sapphirefoods.in 
 702, Prism Tower, A-Wing, Mindspace, Link 

Road, Goregaon (W), Mumbai- 400062 

Sapphire Foods India Limited 
CIN: L55204MH2009PLC197005 

Date: August 14, 2023 
 
To, 

National Stock Exchange of India Limited 
Exchange Plaza, Block G, C/1, Bandra Kurla 
Complex, Bandra (E), Mumbai – 400051 
 
Symbol: SAPPHIRE 

BSE Limited 
Phiroze Jeejeebhoy Towers, 
Dalal Street, Mumbai – 400001  
 
Scrip Code: 543397 

 
Dear Sir/Madam, 
 
Subject: Disclosure of binding agreements under Regulation 30/30A of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, as amended  
 
Pursuant to Regulation 30/30A read with Clause 5/5A to Para A of Part A of Schedule III of 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 read with SEBI Circular dated 13th July, 2023, in this regard, (“SEBI Listing 
Regulations”), the Company has received disclosures from its promoters/promoter group 
entities, disclosing the details of such subsisting agreements under the aforesaid 
regulation/clauses. The said disclosures received from the promoter/promoter group entities 
are annexed and forms part of this intimation letter. 
 

Sr. No. Name of the Entity Promoter/Promoter Group 
1. Sapphire Foods Mauritius Limited Promoter 
2. QSR Management Trust Promoter 
3. Samara Capital Management Limited Promoter Group 
4. Samara Capital Partners Fund II Limited Promoter Group 
5. Arinjaya (Mauritius) Limited Promoter Group 
6. Karikala (Mauritius) Limited Promoter Group 

   
The Company would like to further inform that the said agreements and details thereof as 
disclosed herein were appropriately disclosed by the Company in its Prospectus document dated 
November 12, 2021 which was filed with the Securities and Exchange Board of India (SEBI) and 
Stock Exchanges viz., BSE Limited and National Stock Exchange of India Limited, inter-alia.   
 
This is to further inform that the details of such agreements as mentioned herein has been 
uploaded on the Company’s website (https://www.sapphirefoods.in/investors-
relation/general-updates/2023-24/stock-exchange-disclosures). 
 
Request you to kindly take the same on record and treat this intimation/disclosure as sufficient 
compliance on the part of the Company under the applicable provisions of SEBI Listing 
Regulations.  
 
Thanking you, 
 
For Sapphire Foods India Limited 
 
 
 
Sachin Dudam 
Company Secretary and Compliance Officer 

https://www.sapphirefoods.in/investors-relation/general-updates/2023-24/stock-exchange-disclosures
https://www.sapphirefoods.in/investors-relation/general-updates/2023-24/stock-exchange-disclosures


Sapphire Foods India Limited ("SFIL" or "Listed Co.")

Amended and Restated Licensee Shareholders' Agreement
("New Licensee SHA")

Amended and Restated Shareholders' Agreement
("SFIL SHA")

Shareholders' Agreement
(SFML SHA)

a) if the listed entity is a party to the 
agreement,

Yes Yes No

i. details of the counterparties (including 
name and relationship with the listed 
entity);

1. QSR Management Trust ("QMT", Promoter)
2. Sumeet Narang (Nominee Director)
3. Sapphire Foods Mauritius Limited ("SFML", Promoter)
4. Yum! Restaurants (India) Private Limited ("Yum", Licensor)

1. Sapphire Foods Mauritius Limited ("SFML", Promoter)
2. Arinjaya (Mauritius) Limited ("Creador I", Promoter Group)
3. QSR Management Trust ("QMT", Promoter)
4. Samara Capital Partners Fund II Limited ("Samara Fund II", Promoter Group);
5. WWD Ruby Limited; (erstwhile Shareholder)
6. Amethyst Private Limited; (erstwhile Shareholder)
7. AAJV Investment Trust; (erstwhile Shareholder)
8. Edelweiss Crossover Opportunities Fund (erstwhile Shareholder)
9. Edelweiss Crossover Opportunities Fund – Series II; (erstwhile Shareholder)

-

b) if listed entity is not a party to the 
agreement,

- -

i. name of the party entering into such an 
agreement and the relationship with the 
listed entity;

- - Sapphire Foods Mauritius Limited (Promoter), 

ii. details of the counterparties to the 
agreement (including name and 
relationship with the listed entity);

- - 1. Samara Capital Partners Fund II Limited (Promoter Group);
2. SCHRODER ADVEQ ASIA III L.P.;
3. SCHRODER ADVEQ cPl GLOBAL 2014-2016 C.V;
4. SCHRODER ADVEQ GLOBAL L.P;
5. CELOX OLYMPUS LIMITED;
6. SAMARA CAPITAL MANAGEMENT LIMITED; ("SCML", Promoter Group)
7. KARIKALA (MAURITIUS) LIMITED ("Creador II", Promoter Group);
8. TR CAPITAL III MAURITIUS III;
9. NEWQUEST ASIA FUND IV (SINGAPORE) PTE. LTD.;
10. PERGO COMPANY LIMITED

iii. date of entering into the agreement. August 3, 2021 August 2, 2021 August 2, 2021
c) purpose of entering into the agreement; Licensing of Yum Brand to SFIL To govern their inter se rights and obligations by virtue of their respective 

shareholding in Listed Co
To govern the inter se relationship between the investors of Promoter

d) shareholding, if any, in the entity with 
whom the agreement is executed;

1. QMT holds 4.27 % of shareholding in SFIL;
2. SFML holds 31.88% of shareholding in SFIL;

1. QMT holds 4.27 % of shareholding in SFIL;
2. SFML holds 31.88% of shareholding in SFIL;
3. Samara Fund II holds 0.71 % shareholding in SFIL
4. Arinjaya/Creador I holds 8.01% shareholding in SFIL

1. Samara Fund II holds 15.68 % shareholding in SFML
2. SCML holds 12.73% shareholding in SFML
2. Creador II holds 22% shareholding in SFML

e) significant terms of the agreement 
(in brief);

Pls refer to annexure Pls refer to annexure Pls refer to annexure

f) extent and the nature of impact on 
management or control of the listed entity;

Pls refer to annexure Pls refer to annexure Pls refer to annexure

g) details and quantification of the 
restriction or liability imposed upon the 
listed entity;

Pls refer to annexure Pls refer to annexure Pls refer to annexure

h) whether, the said parties are related to 
promoter/promoter group/ group 
companies in any manner. If yes, nature of 
relationship;

1. QSR Management Trust ("QMT", Promoter)
2. Sapphire Foods Mauritius Limited ("SFML", Promoter)

1. Sapphire Foods Mauritius Limited ("SFML", Promoter)
2. Arinjaya (Mauritius) Limited ("Creador I", Promoter Group)
3. QSR Management Trust ("QMT", Promoter)
4. Samara Capital Partners Fund II Limited ("Samara Fund II", Promoter Group)

1.Sapphire Foods Mauritius Limited (Promoter), 
2. Samara Capital Partners Fund II Limited (Promoter Group)
3. SAMARA CAPITAL MANAGEMENT LIMITED; ("SCML", Promoter Group)
4. KARIKALA (MAURITIUS) LIMITED ("Creador II", Promoter Group);

i) whether the transaction would fall within 
related party transactions? If yes, whether 
the same is done at “arm’s length”;

NA NA NA

j) in case of issuance of shares to the 
parties, details of issue price, class of shares 
issued;

NA 4099286 equity shares issued to SFML at Rs. 505.13/- per equity share on 5th 
August, 2021
5090503 equity shares issued to Creador I at Rs.505.13/- per equity share on 5th 
August, 2021

NA

k) any other disclosures related to such 
agreements, viz., details of nominee on the 
board of directors of the listed entity, 
potential conflict of interest arising out of 
such agreements, etc.;

Pls refer to annexure 1. Sumeet Subhash Narang is appointed as Sapphire Foods Mauritius Limited's 
nominee on the Board of Sapphire Foods India Limited (Listed Co.)
2. Vinod Nambiar is appointed as Sapphire Foods Mauritius Limited's nominee 
on the Board of Sapphire Foods India Limited (Listed Co.)
3. Norbert Cyril Fernandes is appointed as Sapphire Foods Mauritius Limited's 
nominee on the Board of Sapphire Foods India Limited (Listed Co.)
4. Kabir Kishin Thakur is appointed as Sapphire Foods Mauritius Limited's 
nominee on the Board of Sapphire Foods India Limited (Listed Co.)
5. Vikram Ranjan Agarwal is appointed as the nominee of QSR Management 
Trust on the Board of Sapphire Foods India Limited (Listed Co.)

Creador II nominated Kabir Kishin Thakur as one of the directors that 
Sapphire Foods Mauritius Limited nominated on the board of directors of 
Listed Co.

l) in case of rescission, amendment or 
alteration, listed entity shall disclose 
additional details to the stock exchange(s):

NA NA NA

i. name of parties to the agreement; NA NA NA
ii. nature of the agreement; NA NA NA
iii. date of execution of the agreement; NA NA NA
iv. details and reasons for amendment or 
alteration and impact thereof (including 
impact on management or control and on 
the restriction or liability quantified 
earlier);

NA NA NA

v. reasons for rescission and impact thereof 
(including impact on management or 
control and on the restriction or liability 
quantified earlier).

NA NA NA



Annexure 

 

New Licensee SHA 

Pursuant to the New Licensee SHA, QSR Management Trust and SFML guaranteed, as the joint 
guarantors, the due and punctual performance by SFIL, of all of SFIL’s obliga�ons and liabili�es under 
the various technology license agreements, the trademark license agreements, the development 
agreements, and such other agreements with Yum India (“License Agreements”) with SFIL. QSR 
Management Trust and Sapphire Mauri�us also guaranteed that they would comply with their 
obliga�ons in rela�on to the non-compete and share transfer clauses as per the License Agreements. 
Further, QSR Management Trust has agreed to ensure that its trustee shall always be owned (up to at 
least 51% of its share capital and vo�ng interest) and controlled directly by Sumeet Subhash Narang 
(along with his rela�ves). Similarly, SFML has agreed that it shall always be controlled by Samara Capital 
Management Limited, and the shareholding structure of Samara Capital Management Limited shall 
not be changed without Yum India’s prior approval. Under the terms of the New Licensee SHA, QSR 
Management Trust and SFML, together, have, inter alia, an obliga�on to maintain a minimum 
shareholding and vo�ng rights of up to 25.1% of the en�re issued share capital in SFIL, which shall be 
locked in at all �mes (“Minimum Shareholding”). QSR Management Trust and SFML shall have the right 
to freely sell, transfer or gi� only such percentage of their shareholding which they hold in excess of 
the Minimum Shareholding provided such transfers are occurring on the stock exchange and/or 
through an offer for sale mechanism. However, neither QSR Management Trust nor SFML shall transfer, 
sell or gi� any of the Minimum Shareholding to a disqualifying transferee as defined under the New 
Licensee SHA. QSR Management Trust and SFML are required to no�fy and obtain the prior consent 
of YUM India prior to transferring the Minimum Shareholding. Further, QSR Management Trust, SFML 
and Sumeet Subhash Narang have agreed to indemnify Yum India, inter-alia, for any breach of terms 
of the License Agreements. QSR Management Trust and SFML shall always jointly have the right to 
control the management or policy decisions of SFIL, and shall jointly have the right to nominate at least 
50% of the directors on the Board such that four directors shall be nominated by SFML, one director 
shall be nominated by QSR Management Trust, up to four directors shall be independent directors, 
appointed in compliance with applicable law, and one director shall be the group chief execu�ve 
officer.  

QSR Management Trust and SFML are required at all �mes to vote on the resolu�ons to cause the SFIL 
to comply with its obliga�ons under the License Agreements. Any change in the memorandum and 
ar�cles of associa�on of SFIL pertaining to issues rela�ng to the Board, shareholding, management 
which may impact our obliga�ons under the License Agreements, may be effected only with the prior 
writen consent of Yum India, and through a special resolu�on and not in the ordinary course of 
business. The prior consent of Yum India would be required if any exis�ng shareholder of SFIL (other 
than QSR Management Trust and Sapphire Mauri�us) sells, transfers or otherwise deals in any manner, 
in any of the Equity Shares or interest in SFIL, unless such transfer is effected on the stock exchange 
and/or through an offer for sale mechanism. Further, SFIL, QSR Management Trust and SFML are 
required to ensure that only transferees to whom such Equity Shares are transferred meet the 
prescribed criteria as set out under the New Licensee SHA. Any acquisi�on by a compe�tor, as defined 
under the New Licensee SHA, of Yum India of 25% or more Equity Shares or vo�ng rights in SFIL, or a 
change in the composi�on of our Board in devia�on from the New Licensee SHA without prior writen 
consent of Yum India shall cons�tute an event of default under the agreement and the License 
Agreements and en�tle Yum India to terminate such agreements and exercise all rights available to it 
under such agreements. 



 

SFIL SHA 

As per the terms of the SFIL SHA, the board of SFIL was recons�tuted such that it consisted of up to 10 
directors, of which four directors were nominated by SFML, one director was nominated by QSR 
Management Trust, and up to four directors were independent directors, appointed in compliance 
with applicable law, and one director was the group chief execu�ve officer. Further, : (i) any acquisi�on 
of shares or assets (including by way of a merger or business transfer) of another body corporate, 
where the value of such acquisi�on exceeds ₹500 million, and (ii) any ac�on undertaken, or transac�on 
entered into by SFIL which may result in breaching or termina�ng the requirements under the 
agreements that have been entered into by SFIL with YUM, shall not be undertaken unless the 
unanimous approval of the directors of SFIL present and vo�ng at a board mee�ng has been obtained. 
Addi�onally, such number of Equity Shares of SFML and QSR Management Trust, together cons�tu�ng 
25.10% of the issued and fully paid-up share capital of SFIL (“Yum Lock-In”), shall be locked in for a 
period of six years from the effec�ve date of the SFIL SHA. Further, both QSR Management Trust and 
SFML shall have a drag right, allowing them to require the other party to sell their shares, in the event 
that one of the par�es sells the shares cons�tu�ng the Yum Lock-In. 

 

 

SFML SHA 

Certain shareholders of SFML are en�tled to the right to nominate directors on the Board of SFML, in 
addi�on to right of first offer, inspec�on rights, tag along rights and drag along rights. Further, SFML is 
required to obtain the consent in wri�ng, of the other par�es to the SFML SHA, prior to undertaking 
certain ac�ons, such as an altera�on in its cons�tu�on, changing its capital structure, the crea�on of 
any pledge on its shares, among others. Further, as per the terms of this agreement, Creador II shall 
have the right to nominate one director out of the four directors that SFML is en�tled to nominate on 
the board of SFIL, pursuant to the terms provided in the SFML SHA. 



Sapphire Foods Mauritius Limited 
Apex House, Bank Street, Twenty Eight, Cybercity, Ebene 7220 I, Republic of Mauritius 

Tel: (230) 467 3000 Fax: (230) 467 4000 

Ref: DRIFK/PAK 
(Please quote our reference in your reply) 

By email 

31 July 2023 

To 
Compliance Officer 
Sapphire Foods India Limited 

Dear Sir 

Subject: Disclosure pursuant to Regulation 30 or the Securities and E change Board or India 
(Listi.ng Obligation and Disclosure Requirements) Regulations. 2015 read with the SEBI 
Circular dated July 13, 2023 

Pursuant to the Regulation 30A of the Securities and Exchange Board oflndia (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 read with the Circular dated July 13, 2023, issued by the 
Securities and Exchange Board oflndia, the disclosures are enclosed herewith. 

Yours faithfully 

~ 
Gulshan RaJ Ramgoolam 
Director 

Encs 

\ \MUPRVSfl.S0J.umnrlrust.com\lFSF/lES\Cllo!'nl\OPJ..Foaffl'lah\GBCJ\Sapphire Foods Ma11rirlu! LimilN\SE'CTNl4\J013\ J008_5flll\Cowr ~Her_5FMLdoa 

... 
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Sapphire Food, India Limit.d ("SFIL" or " U1ted CDt) 

a) if the listed entitv is a party to the 

avreement, 

1. Sapphire Foods Mauritius Limited ("SFML", 

Promoter) 

2. Arinjaya (Mauritius) Limited ("Creador I", 

Promoter Group) 

3. QSR Management Trust ("QMT", PrDmotu) 

4 Samara capital Partners Fund II Limited 

("Siima1'11 FW1d II", Promoter Group); 

S. WWO RUBY LIMITED; 

!.FML SHA 

L QSR Mana1ement Trust roMT", Promoter) 6. AMETHYST PRIVATE LIMITED; 

2 Su meet Naran11 (Nominee Director) 7 AA.JV INVESTMENT TRUST; 

3. Sapphire F:,ods Mauritius Limite::I ("SFML". a EDELWEISS CRO~:::>VER OPPORTUNITIES 

i, detalls of the counterparties (inc:luding Promoter) 

itlJ""'I!' and relationship with the listed 4 Yum I Rll!staurants (India) Private Limited 

2ruicyJ: fLi ::ens:,rJ 

b) if listed entitv is not a party to the 

a rel!ment 

i naml!:ifthepartyl!nterin9into such 

an agreement and the rela ti::mship with the 

listed entity; 

ii. details of the counterparties to the 

agreement (induding name and 

relationshiD with the listed entitv). 

iii date of enterinir into the aareement. 

El..P_L:J~P05e of enterinf"'to thc n rttm~n1· Ucensina of Yum Brand to Listed Co 

d) shareholding. if any, in the entity with 

whom the aare~tll Is ibtttJ!cd; .51ML beltds J1..aRof-W1eh~.dln.& In SF1l 
rl \11rp1'r::11r,1 f"tffl\tiP th~11greement (in 

bfil' l"J; Please see anneJture 

() e)ltent and the nature of impact on 

m.aru.temi:rl'lt :i, co~tr.>1 of th>i! Uttcd a,titv; P1uu 1-fj! .mnv ur,1; 
e) details and quantification of the 

restriction or liabilitv imposed upon the 

listed entitv· Please see points (el and (fl above 

h) whether, the said partie,s are related ,o 
promoter/promoter group/ group 

(OffllJl!mn 1,n any ,snn,v If YN, nttuaof 1 , OSR Manaaement TfUst (Promoter) 

relationship: 2, Sapphire Foods Mauritius Limited IPromoterl 

II Whelhe, !h.c u11ns.ac1Jon '#llculdfalt ,whh1~ 

r i!lat.-dpuw r,1~ctly11s-:i tfve-s. •hethef 

lhe same it done at " arm's lerur'lh": HA 
JI lf'I au of Iu.u-,1n« aflh;trir, ti, 1t._e 
Parties, details of issue price, class of sharf:ji 

Issued: NA 

k)anyolherdisclosuresrelatedtosuch 

agreements, viz, det.lils of nominee on the 

board of directors of the listed entity, 

potential conflict of intereit arisina out of 

such all'l'eements etc.; NA 

I) in case of rescission, amendment or 

alteration, listed entil'y shall disclose 

i,d-!!ttlCf'\21 tetaili 10 tile UCCI( e-d'...il l"ffbl{ NA 

I. name of clrtln to1hi:11rurnen1 
ii nalureoflheaareement: 

iv. details and reasons for ilmendment or 

alteration and Impact 1hereof (indudm9 

impact on manaaement or control and on 

the restriction or liabilit\l auanlified earlier\: 

v reasons for rescission and impact 

thereof (including impact on m1nagement 

or control and on the restriction or 1iabl11ty 

c:iuantified earlier)-

FUND; 

8, EDELWEISS GI.DSSOVE.t OPPORTUNITIES FUND 

-SERIES II; 

To e;overn their inter se riahts and obligations by 

Saoohire Foods Mauritius Umitl!d fframot:u) 

1 Samara Capital f>artners Fund II Limited 

(Promoter Gf'Ollp), 

2 S.tmara capital Manaaeml!nt Limite:I (Promot1r 

Group), 

3 SCHRODER ADVEQ ASIA Ill L.P, 

4 SCHRODER ADVEQ cPI GLOBAL 2014•2016 C,V, 

'i SCHROOER ADVEQ G106AL LP, 

5 CELOll OLYMPUS LIMITED, 

7 KAAIKALA (MAURITIUS) LIMITED ("Creador II''), 

B. TA CAPITAL Ill MAURITIUS Ill, 

~ NEWQUEST ASIA FUND IV (SINGAPORE) PTE 

1TD, 

10. PEAGO COMPANY LIMITED 

AUiUSt2, 20a!l 

Virtue of their respective shareholdina: in Listed To sovern the inter se relationship between the 

Co 11'\Y1!tfOt1 ofPtc:mot.tt 

.SFML holds 31 88% of shareholdin11 in SFIL; NA 

Please see anneJture Pleue see anneiure 

Pleaseseeann~ure P l tH-i! I.ff .ll'tl'Jir,11.tfC 

Please se>I! points (el and tf\ above 

L Sapphire Foods Mauritius Limited (Promoter) 1 Sapphire Foods Mauritius Limited !Promoter), 

:Z Arin]aya (Mauritius) Limited (Promoter Group) :Z Samara Capit.ll Partners Fund II Limited 

3, QSR ManaaementTrust (Promoter) 

4. Samara Capital Partners Fund II Limited 

(Promoter Group) 

NA 

4099286 equitv sharH Issued to SFML at As, 

505 13/• per eauitv share 

1 Su meet Sub hash Niuang is appointed as 
Sapphire Foods Mauritius Limited's nominee on 

the Board of Sapphire Foods India Limited !Listed 

Co I 
2 Vined Nambiaris appointed as Sapphire Foods 

Mauritius Limited's nominee on the Board of 

Sapphire Foods India Limited (Listed Co.) 

3. Norbert Cyril Fernande,s is appointed as 

Sapphire Foods Maurilius Limited's nominee on 

the Board of Sapphire Foods India Limited (Listed 

Co. ) 

(Promoter Group). 

3. Samara capital Man;aaement limiled !Promoter 

Grouol 

NA 

NA 

4, ICablr ICishin Thakur is appointed as Sapphire Creador II nominated l<abir Kishin Thakur as one ol 

rec~ M.w,l1h1i UrrJrrsf, norn.'r.tt an 1h11 ~,d t he c!lnct'1"- th.i t s..apphuc ~• M1vnuu1 
of Sapphire Foods India limited (listed Co.) limited nominated on the board of directors of 

Listed Co 

NA NA 



Annexure 

New Licensee SHA 

Pursuant to the New Licensee SHA, QSR Management Trust and SFML guaranteed, as the joint 

guarantors, the due and punctual performance by SFIL, of all of SFIL's obligations and liabilities under 

the various technology license agreements, the trademark license agreements, the development 

agreements, and such other agreements with Yum India ("License Agreements") with SFIL. QSR 

Management Trust and Sapphire Mauritius also guaranteed that they would comply with their 

obligations in relation to the non-compete and share transfer clauses as per the License Agreements. 

Further, QSR Management Trust has agreed to ensure that its trustee shall always be owned (up to at 

least 51% of its share capital and voting interest) and controlled directly by Sumeet Subhash Narang 

(along with his relatives). Similarly, SFML has agreed that it shall always be controlled by Samara Capital 

Management Limited, and the shareholding structure of Samara Capital Management Limited shall 

not be changed without Yum India's prior approval. Under the terms of the New Licensee SHA, QSR 

Management Trust and SFML, together, have, inter alia, an obligation to maintain a minimum 

shareholding and voting rights of up to 25.1% of the entire issued share capital in SFIL, which shall be 

locked in at all times ("Minimum Shareholding"). QSR Management Trust and SFML shall have the right 

to freely sell, transfer or gift only such percentage of their shareholding which they hold in excess of 

the Minimum Shareholding provided such transfers are occurring on the stock exchange and/or 

through an offer for sale mechanism. However, neither QSR Management Trust nor SFML shall transfer, 

sell or gift any of the Minimum Shareholding to a disqualifying transferee as defined under the New 

Licensee SHA. QSR Management Trust and SFML are required to notify and obtain the prior consent 

of YUM India prior to transferring the Minimum Shareholding. Further, QSR Management Trust, SFML 

and Su meet Subhash Na rang have agreed to indemnify Yum India, inter-alia, for any breach of terms 

of the License Agreements. QSR Management Trust and SFML shall always jointly have the right to 

control the management or policy decisions of SFIL, and shall jointly have the right to nominate at least 

50% of the directors on the Board such that four directors shall be nominated by SFML, one director 

shall be nominated by QSR Management Trust, up to four directors shall be independent directors, 

appointed in compliance with applicable law, and one director shall be the group chief executive 
officer. 

QSR Management Trust and SFML are required at all times to vote on the resolutions to cause the SFIL 

to comply with its obligations under the License Agreements. Any change in the memorandum and 

articles of association of SFIL pertaining to issues relating to the Board, shareholding, management 

which may impact our obligations under the License Agreements, may be effected only with the prior 

written consent of Yum India, and through a special resolution and not in the ordinary course of 

business. The prior consent of Yum India would be required if any existing shareholder of SFIL (other 

than QSR Management Trust and Sapphire Mauritius) sells, transfers or otherwise deals in any manner, 

in any of the Equity Shares or interest in SFIL, unless such transfer is effected on the stock exchange 

and/or through an offer for sale mechanism. Further, SFIL, QSR Management Trust and SFML are 

required to ensure that only transferees to whom such Equity Shares are transferred meet the 

prescribed criteria as set out under the New Licensee SHA. Any acquisition by a competitor, as defined 

under the New Licensee SHA, of Yum India of 25% or more Equity Shares or voting rights in SFIL, or a 

change in the composition of our Board in deviation from the New Licensee SHA without prior written 

consent of Yum India shall constitute an event of default under the agreement and the License 

Agreements and entitle Yum India to terminate such agreements and exercise all rights available to it 
under such agreements. 



SFILSHA 

As per the terms of the SFIL SHA, the board of SFIL was reconstituted such that it consisted of up to 10 

directors, of which four directors were nominated by SFML, one director was nominated by QSR 

Management Trust, and up to four directors were independent directors, appointed in compliance 

with applicable law, and one director was the group chief executive officer. Further, : (i) any acquisition 

of shares or assets (including by way of a merger or business transfer) of another body corporate, 

where the value of such acquisition exceeds ~500 million, and (ii) any action undertaken, or transaction 

entered into by SFIL which may result in breaching or terminating the requirements under the 

agreements that have been entered into by SFIL with YUM, shall not be undertaken unless the 

unanimous approval of the directors of SFIL present and voting at a board meeting has been obtained. 

Additionally, such number of Equity Shares of SFML and QSR Management Trust, together constituting 

25.10% of the issued and fully paid-up share capital of SFIL ("Yum Lock-In"), shall be locked in for a 

period of six years from the effective date of the SFIL SHA. Further, both QSR Management Trust and 

SFML shall have a drag right, allowing them to require the other party to sell their shares, in the event 

that one of the parties sells the shares constituting the Yum lock-In. 

SFMLSHA 

Certain shareholders of SFML are entitled to the right to nominate directors on the Board of SFML, in 

addition to right of first offer, inspection rights, tag along rights and drag along rights. Further, SFML is 

required to obtain the consent in writing, of the other parties to the SFML SHA, prior to undertaking 

certain actions, such as an alteration in its constitution, changing its capital structure, the creation of 

any pledge on its shares, among others: Further, as per the terms of this agreement, Creador II shall 

have the right to nominate one director out of the four directors that SFML is entitled to nominate on 

the board of SFIL, pursuant to the terms provided in the SFML SHA. 



Date: 31st July 2023 

To 

Compliance Officer 

QSR Management Trust 

Sapphire Foods India Limited 

Dear Sir, 

Subject: Disclosure pursuant to Regulation 30A of the Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements) Regulations, 2015 read with the SEBI Circular dated July 

13,2023 

Pursuant to the Regulation 30A of the Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 read with the Circular dated July 13, 2023, issued by the 

Securities and Exchange Board of India, the disclosures are enclosed herewith. 

Yot~~1 
For QSR Management Trust 

(through its trustee Sagista Realty Advisors Private Limited) 

Name: Saket Narang 

Designation: Director 

Encl: As above 

Level 18, Birla Aurora, Dr. Annie Besant Road, Worli, Mumbai-400 030, India 
Tel : + 91 22 6169 6615 • Fax: + 91 22 6169 6688 



Sapphire Foods India Limited ("SFIL" or "Listed Co.")

New Licensee SHA SFIL SHA

a) if the listed entity is a party to the 

agreement,

        i. details of the counterparties 

(including name and relationship with the 

listed entity);

1. QSR Management Trust ("QMT", Promoter)

2. Sumeet Narang (Nominee Director)

3. Sapphire Foods Mauritius Limited ("SFML", 

Promoter)

4. Yum! Restaurants (India) Private Limited 

(Licensor)

1. Sapphire Foods Mauritius Limited ("SFML", 

Promoter)

2. Arinjaya (Mauritius) Limited (Promoter Group)

3. QSR Management Trust ("QMT", Promoter)

4. Samara Capital Partners Fund II Limited 

("Samara Fund II", Promoter Group);

5. WWD RUBY LIMITED;

6. AMETHYST PRIVATE LIMITED;

7. AAJV INVESTMENT TRUST;

8. EDELWEISS CROSSOVER OPPORTUNITIES 

FUND;

9. EDELWEISS CROSSOVER OPPORTUNITIES FUND 

– SERIES II;

b) if listed entity is not a party to the 

agreement,
- -

     i. name of the party entering into such 

an agreement and the relationship with the 

listed entity;

- -

    ii. details of the counterparties to the 

agreement (including name and 

relationship with the listed entity);

- -

    iii. date of entering into the agreement. - -

c) purpose of entering into the agreement; Licensing of Yum Brand to Listed  Co

To govern their inter se rights and obligations by 

virtue of their respective shareholding in Listed 

Co

d) shareholding, if any, in the entity with 

whom the agreement is executed; QMT holds 4.27 % of shareholding in SFIL

QMT holds 4.27 % of shareholding in SFIL;

e) significant terms of the agreement (in 

brief); Pls see annexure Pls see annexure

f) extent and the nature of impact on 

management or control of the listed entity; Pls see annexure Pls see annexure

g) details and quantification of the 

restriction or liability imposed upon the 

listed entity; Pls see points (e) and (f) above Pls see points (e) and (f) above

h) whether, the said parties are related to 

promoter/promoter group/ group 

companies in any manner. If yes, nature of 

relationship;

1. QSR Management Trust (Promoter)

2. Sapphire Foods Mauritius Limited (Promoter)

1. Sapphire Foods Mauritius Limited (Promoter)

2. Arinjaya (Mauritius) Limited (Promoter Group)

3. QSR Management Trust (Promoter)

4. Samara Capital Partners Fund II Limited 

("Samara Fund II", Promoter Group)

i) whether the transaction would fall within 

related party transactions? If yes, whether 

the same is done at “arm’s length”; NA NA

j) in case of issuance of shares to the 

parties, details of issue price, class of shares 

issued; NA NA

k) any other disclosures related to such 

agreements, viz., details of nominee on the 

board of directors of the listed entity, 

potential conflict of interest arising out of 

such agreements, etc.; NA

Vikram Ranjan Agarwal is appointed as the 

nominee of QSR Management Trust on the 

Board of Sapphire Foods India Limited (Listed 

Co.)

l) in case of rescission, amendment or 

alteration, listed entity shall disclose 

additional details to the stock exchange(s): NA NA

   i. name of parties to the agreement;

   ii. nature of the agreement;

   iii. date of execution of the agreement;

   iv. details and reasons for amendment or 

alteration and impact thereof (including 

impact on management or control and on 

the restriction or liability quantified earlier);

   v. reasons for rescission and impact 

thereof (including impact on management 

or control and on the restriction or liability 

quantified earlier).



Annexure 

New Licensee SHA 

Pursuant to the New Licensee SHA, QSR Management Trust and SFML guaranteed, as the joint 
guarantors, the due and punctual performance by SFIL, of all of SFIL’s obligaƟons and liabiliƟes under 
the various technology license agreements, the trademark license agreements, the development 
agreements, and such other agreements with Yum India (“License Agreements”) with SFIL. QSR 
Management Trust and Sapphire MauriƟus also guaranteed that they would comply with their 
obligaƟons in relaƟon to the non-compete and share transfer clauses as per the License Agreements. 
Further, QSR Management Trust has agreed to ensure that its trustee shall always be owned (up to at 
least 51% of its share capital and voƟng interest) and controlled directly by Sumeet Subhash Narang 
(along with his relaƟves). Similarly, SFML has agreed that it shall always be controlled by Samara Capital 
Management Limited, and the shareholding structure of Samara Capital Management Limited shall 
not be changed without Yum India’s prior approval. Under the terms of the New Licensee SHA, QSR 
Management Trust and SFML, together, have, inter alia, an obligaƟon to maintain a minimum 
shareholding and voƟng rights of up to 25.1% of the enƟre issued share capital in SFIL, which shall be 
locked in at all Ɵmes (“Minimum Shareholding”). QSR Management Trust and SFML shall have the right 
to freely sell, transfer or giŌ only such percentage of their shareholding which they hold in excess of 
the Minimum Shareholding provided such transfers are occurring on the stock exchange and/or 
through an offer for sale mechanism. However, neither QSR Management Trust nor SFML shall transfer, 
sell or giŌ any of the Minimum Shareholding to a disqualifying transferee as defined under the New 
Licensee SHA. QSR Management Trust and SFML are required to noƟfy and obtain the prior consent 
of YUM India prior to transferring the Minimum Shareholding. Further, QSR Management Trust, SFML 
and Sumeet Subhash Narang have agreed to indemnify Yum India, inter-alia, for any breach of terms 
of the License Agreements. QSR Management Trust and SFML shall always jointly have the right to 
control the management or policy decisions of SFIL, and shall jointly have the right to nominate at least 
50% of the directors on the Board such that four directors shall be nominated by SFML, one director 
shall be nominated by QSR Management Trust, up to four directors shall be independent directors, 
appointed in compliance with applicable law, and one director shall be the group chief execuƟve 
officer.  

QSR Management Trust and SFML are required at all Ɵmes to vote on the resoluƟons to cause the SFIL 
to comply with its obligaƟons under the License Agreements. Any change in the memorandum and 
arƟcles of associaƟon of SFIL pertaining to issues relaƟng to the Board, shareholding, management 
which may impact our obligaƟons under the License Agreements, may be effected only with the prior 
wriƩen consent of Yum India, and through a special resoluƟon and not in the ordinary course of 
business. The prior consent of Yum India would be required if any exisƟng shareholder of SFIL (other 
than QSR Management Trust and Sapphire MauriƟus) sells, transfers or otherwise deals in any manner, 
in any of the Equity Shares or interest in SFIL, unless such transfer is effected on the stock exchange 
and/or through an offer for sale mechanism. Further, SFIL, QSR Management Trust and SFML are 
required to ensure that only transferees to whom such Equity Shares are transferred meet the 
prescribed criteria as set out under the New Licensee SHA. Any acquisiƟon by a compeƟtor, as defined 
under the New Licensee SHA, of Yum India of 25% or more Equity Shares or voƟng rights in SFIL, or a 
change in the composiƟon of our Board in deviaƟon from the New Licensee SHA without prior wriƩen 
consent of Yum India shall consƟtute an event of default under the agreement and the License 
Agreements and enƟtle Yum India to terminate such agreements and exercise all rights available to it 
under such agreements. 

 



 

SFIL SHA 

As per the terms of the SFIL SHA, the board of SFIL was reconsƟtuted such that it consisted of up to 10 
directors, of which four directors were nominated by SFML, one director was nominated by QSR 
Management Trust, and up to four directors were independent directors, appointed in compliance 
with applicable law, and one director was the group chief execuƟve officer. Further, : (i) any acquisiƟon 
of shares or assets (including by way of a merger or business transfer) of another body corporate, 
where the value of such acquisiƟon exceeds ₹500 million, and (ii) any acƟon undertaken, or transacƟon 
entered into by SFIL which may result in breaching or terminaƟng the requirements under the 
agreements that have been entered into by SFIL with YUM, shall not be undertaken unless the 
unanimous approval of the directors of SFIL present and voƟng at a board meeƟng has been obtained. 
AddiƟonally, such number of Equity Shares of SFML and QSR Management Trust, together consƟtuƟng 
25.10% of the issued and fully paid-up share capital of SFIL (“Yum Lock-In”), shall be locked in for a 
period of six years from the effecƟve date of the SFIL SHA. Further, both QSR Management Trust and 
SFML shall have a drag right, allowing them to require the other party to sell their shares, in the event 
that one of the parƟes sells the shares consƟtuƟng the Yum Lock-In. 



Ref: DRIFK/PAK 

Samara Capital Management Limited 
34 Cybercity, 4th Floor, Ebene Heights, Ebene, Mauritius 

Tel: (230) 467 3000 Fax: (230) 467 4000 

(Please quote our reference in your reply) 

By email 

31 July 2023 

To 
Compliance Officer 
Sapphire Foods India Limited 

Dear Sir 

Subject: Disclosure pursuant to Regulation 30A of the Securities and Exchange Board of fndia 
(Listing ObligatioTis and Di clo ure Requirl!mentsl Regulation , 2015 read with the SEBr 
Circular dated Julv 13, 2023 

Pursuant to the Regulation 30A of the Securities and Exchange Board oflndia (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 read with the Circular dated July 13, 2023, issued by the 
Securities and Exchange Board oflndia, the disclosures are enclosed herewith. 

Yours faithfully 

Dilshaad Rajabalee 
Director 

Encs 
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Sapphire Foods India Limited ("SFIL" or "Listed Co.") 

SFMLSHA 

a) if the listed entity is a party to the 

agreement, 

i. details of the counterparties (including 

name and relationship with the listed 

entity); 

b) if listed entity is not a party to the 

agreement, 

i. name of the party entering into such an 

agreement and the relationship with the Sapphire Foods Mauritius Limited ("SFML", 

listed entity; Promoter) 

1. Samara Capital Partners Fund II Limited 

(Promoter Group). 

2. SCHRODER ADVEQ ASIA Ill L.P., 

3, SCHRODER ADVEQ cPI GLOBAL 2014-2016 C.V, 

4. SCHRODER ADVEQ GLOBAL LP, 

5, CELOX OLYMPUS LIMITED, 

6. SAMARA CAPITAL MANAGEMENT LIMITED 

("SCML", Promoter Group), 

7. KARIKALA (MAURITIUS) LIMITED, 

8. TR CAPITAL Ill MAURITIUS Ill, 

ii . details of the counterparties to the 9. NEWQUEST ASIA FUND IV (SINGAPORE) PTE. 

agreement (including name and LTD., 

relationship with the listed entity); 10. PERGO COMPANY LIMITED 

iii. date of entering into the agreement. Aue.ust 2, 2021 

To govern the inter se relationship between the 

c) purpose of entering into the agreement; investors of Promoter of the Listed Co. 

d) shareholding, if ony, in th• entity with 

whom the agreement is executed; SCML holds 12.73% shareholding in SFML 

e) significant terms of the agreement (in 

brief); Please see annexure 

fl extent and the nature of impact on 

management or control of the listed entity; Please see annexure 

g) details and quantification of the 

restriction or liability imposed upon the 

listed entity; Please see points (e) and (fl above 

1.Sapphire Foods Mauritius Limited (Promoter), 

h) whether, the said parties are related to 2. Samara Capital Partners Fund II Limited 

promoter /promoter group/ group (Promoter Group), 

companies in any manner. If yes, nature of 3. Samara Capital Management Limited (Promoter 

relationship; Group) 

i) whether the transaction would fall within 

related party transactions? If yes, whether 

the same is done at "arm's length"; NA 
j) in case of issuance of shares to the 

parties, details of issue price, class of 

shares issued; NA 
kl any other disclosures related to such 

agreements, viz., details of nominee on the 

board of directors of the listed entity, 

potential conflict of interest arising out of 

such agreements, etc.: NA 

I) in case of rescission, amendment or 

alteration, listed entity shall disclose 

additional details to the stock exchange(s): NA 
i. name of parties to the agreement; 

ii. nature of the agreement: 

iii. date of execution of the agreement; 

iv. details and reasons for amendment or 

alteration and impact thereof (including 

impact on management or control and on 

the restriction or liability quantified 

earlier); 

v. reasons for rescission and impact 

thereof (including impact on management 

or control and on the restriction or liability 

quantified earlier). 



Annexure 

SFMLSHA 

Certain shareholders of SFML are entitled to the right to nominate directors on the Board of SFML, in 

addition to right of first offer, inspection rights, tag along rights and drag along rights . Further, SFML is 
required to obtain the consent in writing, of the other parties to the SFML SHA, prior to undertaking 

certain actions, such as an alteration in its constitution, changing its capital structure, the creation of 
any pledge on its shares, among others. Further, as per the terms of this agreement, Creador II shall 

have the right to nominate one director out of the four directors that SFML is entitled to nominate on 

the board of SFIL, pursuant to the terms provided in the SFM L SHA. 



Samara Capital Partners Fund II Limited 
Apex House, Bank Street, TwentyEight, Cybercity, Ebene 72201, Republic of Mauritius 

Tel: (230) 467 3000 Fax: (230) 467 4000 

Ref: DR/FK/PAK 
(Please quote our reference in your reply) 

By email 

31 July 2023 

To 
Compliance Officer 
Sapphire Foods India Limited 

Dear Sir 

Subject: Disclosure pursuant to Regulation 30A of the Securities and Exchange Board of India 
(Li ting Obligations and Disclosure Requirements) Regulations. 2015 read with the SE-Bl 
Circular dated Jalv 13, 2023 

Pursuant to the Regulation 30A of the Securities and Exchange Board ofindia (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 read with the Circular dated July 13, 2023, issued by the 
Securities and Exchange Board oflndia, the disclosures are enclosed herewith. 

Yours faithfully 

Dilshaad Rajabalee 
Director 

Encs 
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Sapphire Foods India limited ("SFIL" or "Listed Co.") 

SFILSHA SFMLSHA 

a) if the listed entity is a party to the 

a1ueement. 

1 Sapphire Foods Mauritius Limited ("SFML", 

Promoter) 

2. Arinjaya (Mauritius) Limited ("Creador I", 

Promoter Group) 

3. QSR Management Trust ("QMT', Promoter) 

4. Samara Capital Partners Fund II Limited 

("Samara Fund II", Promoter Group); 

S WWD RUBV LIMITED; 

6 AMETHVST PRIVATE LIMITED; 

7 AAJV INVESTMENT TRUST; 

8. EDELWEISS CROSSOVER OPPORTUNITIES 

i details of the counterparties {including FUND; 

name and relatfonship with the listed 9 EDELWEISS CROSSOVER OPPORTUNITIES FUND 

entity); -SERIES II: 

b) if listed entity Is not a party to the 

.ajreement, 

L name of the party entering into such an 

agreement and the relationship with the Sapphire Foods Mauritius Limited ("SFML ", 

listed entity; PromDt:erl 

1. Sam.ira Capital Partners Fund II Limited ("Samara 

Fund II", Promoter Group}. 

2 Samara Capital Momagement Limited (Promoter 

Groop), 

3. SCHRODER ADVEQASIA Ill LP., 

4 SCHRODER ADVEQcPI GLOBAL 2014-2016 C.V, 

5 SCHRODER ADVEQ GLOBAL LP, 

6 CELO)( OLVMPUS LIMITED, 

7 ICARIICALA (MAURITIUS) LIMITED ("Creador II"), 

8 TR CAPITAL Ill MAURITIUS Ill, 
Ii details of the counterp.irties to the 9. NEWQUEST ASIA FUND IV (SINGAPORE) PTE~ 
agreement (including name and relationship LTD., 
with the listed entitvl: 1" PFRr.nrnMflANV l l~1rTEO 

iii, date of enterin&. into the atreement~ Aua:1.1st JI, 202.t 
To govern their inter se rights and obligations by 
virtue of their respective shareholding in Listed To govern the inter se relationship between the 

cl curcose of enterina. into the a.areement; Co investors of Promoter 

d} sh.ireholding, if any, in the entity with Samara Fund 11 holds 0.71% of shareholding in Samara Fund II holds 15 68% of shareholdins in 

whom the oui:reement is executed: Usted Co. SFML 
e) significant terms of the agreement (in 

brief): Please see annexure Please see annexure 

f) extent and the nature of impact on 

manuement or control of the litted entity; Please see anne1rnre Please see annexure 

g) details and quantification of the 

restriction or liability imposed upon the 

listed entit'Y: Please see points le) and ff.) above Please see points (el and (fl above 

1. Sapphire Foods Mauritius Limited (Promoter) l ,S,apphire Foods Mauritius Limited (Promoter), 

h) whether, the said parties are related to 2 Arinjaya (Mauritius) Limited (Promoter Group) 2. Samara Capital P;utners Fund II Limited 

promoter/promoter group/ group 3 QSR Management Trust (Promoter) (Promoter Group), 
companies in any mann@r. If yes, nature of 4. Samara Capital Pilrtners Fund II Limited 3. Saimar.i Capital Management Limited (Promoter 
relationshio; (Promoter Grouo) Grouol 

1) whether the transaction would fall within 

related party transactions? If yes, whether 

the same is done at "arm's lemrth": NA NA 
II in case of issuance of shares to the 

parties, details of issue price, class of shares 

issued; NA NA 

Jc) any other disclosures related to such 

agreements, viz, details of nominee on the 

board of directors of the listed entity, 

potential confllct of interest arisins out of NA 
such agreements, etc,: NA 

I) in case of rescission, .imendment Of 

alteration, listed entity shall disclose 

additional details to the stock exchana:els): NA NA 
L name of parties to the a11reement; 

Ii. nature of the iilllreement; 

iii. date of e11e-cution of the a1zreement: 

iv. details .ind reasons for amendment or 

alteration and impact thereof (includlns 

im~ct on manasement or control and on 

the restriction or liabil~ quantified earlier); 

v reasons for rescission and imp.ict thereof 

(including impact on management or 

control and on the restriction or liability 

qu.intified earlier) 



Annexure 

SFILSHA 

As per the terms of the SFIL SHA, the board of SFIL was reconstituted such that it consisted of up to 10 

directors, of which four directors were nominated by SFML, one director was nominated by QSR 

Management Trust, and up to four directors were independent directors, appointed in compliance 

with applicable law, and one director was the group chief executive officer. Further, : (i) any acquisition 

of shares or assets (including by way of a merger or business transfer) of another body corporate, 

where the value of such acquisition exceeds ":500 million, and (ii) any action undertaken, or transaction 

entered into by SFIL which may result in breaching or terminating the requirements under the 

agreements that have been entered into by SFIL with YUM, shall not be undertaken unless the 

unanimous approval of the directors of SFIL present and voting at a board meeting has been obtained . 

Additionally, such number of Equity Shares of SFML and QSR Management Trust, together constituting 

25.10% of the issued and fully paid-up share capital of SFIL ("Yum Lock-In"), shall be locked in for a 

period of six years from the effective date of the SFIL SHA. Further, both QSR Management Trust and 

SFML shall have a drag right, allowing them to require the other party to sell their shares, in the event 

that one of the parties sells the shares constituting the Yum Lock-In. 

SFMLSHA 

Certain shareholders of SFML are entitled to the right to nominate directors on the Board of SFML, in 

addition to right of first offer, inspection rights, tag along rights and drag along rights . Further, SFML is 

required to obtain the consent in writing, of the other parties to the SFML SHA, prior to undertaking 

certain actions, such as an alteration in its constitution, changing its capital structure, the creation of 
any pledge on its shares, among others. Further, as per the terms of this agreement, Creador II shall 

have the right to nominate one director out of the four directors that SFML is entitled to nominate on 

the board of SFIL, pursuant to the terms provided in the SFML SHA. 
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Arinjaya (Mauritius) Ltd 
Apex House, Bank Street, TwentyEight, Cybercity, Ebene 72201, Republic of Mauri�us 

Tel: (230) 467 3000   Fax: (230) 467 4000 

 

Ref: FS/TG/SJO 
(Please quote our reference in your reply) 

 
By email 
 
31 July 2023 
 
To  
Compliance Officer 
Sapphire Foods India Limited 
 
Dear Sir 
 
Subject: Disclosure pursuant to Regula�on 30A of the Securi�es and Exchange Board of India (Lis�ng 
Obliga�ons and Disclosure Requirements) Regula�ons, 2015 read with the SEBI Circular dated         
July 13, 2023 
 
Pursuant to the Regula�on 30A of the Securi�es and Exchange Board of India (Lis�ng Obliga�ons and 
Disclosure Requirements) Regula�ons, 2015 read with the Circular dated July 13, 2023, issued by the 
Securi�es and Exchange Board of India, the disclosures are enclosed herewith. 
 
Yours faithfully 
 
 
 
 
Tooram Gopall 
Director 
 
encs 



To:

Sapphire Foods India Limited ("SFIL" or "Listed Co.")

Mumbai

Amended and Restated Shareholders Agreement ("SFIL SHA")

a) if the listed entity is a party to the agreement, Yes
i. details of the counterparties (including name and relationship with the listed entity); 1. Sapphire Foods Mauritius Limited ("SFML", Promoter)

2. Arinjaya (Mauritius) Ltd ("Creador I", Promoter Group)

3. QSR Management Trust ("QMT", Promoter)

4. Samara Capital Partners Fund II Limited ("Samara Fund II", Promoter Group);

5. WWD RUBY LIMITED;

6. AMETHYST PRIVATE LIMITED;

7. AAJV INVESTMENT TRUST;

8. EDELWEISS CROSSOVER OPPORTUNITIES FUND;

9. EDELWEISS CROSSOVER OPPORTUNITIES FUND – SERIES II;

b) if listed entity is not a party to the agreement, NA
i. name of the party entering into such an agreement and the relationship with the listed entity; NA

ii. details of the counterparties to the agreement (including name and relationship with the listed entity); NA

iii. date of entering into the agreement. 2nd August 2021

c) purpose of entering into the agreement; To govern their inter se rights and obligations by virtue of their respective shareholding in Listed Co

d) shareholding, if any, in the entity with whom the agreement is executed; Arinjaya (Mauritius) Ltd holds 8.01 % of shareholding in SFIL;

e) significant terms of the agreement (in brief); Please see annexure
f) extent and the nature of impact on management or control of the listed entity; Please see annexure

g) details and quantification of the restriction or liability imposed upon the listed entity; Please see points (e) and (f) above

h) whether, the said parties are related to promoter/promoter group/ group companies in any manner. If 

yes, nature of relationship;

1. Sapphire Foods Mauritius Limited ("SFML", Promoter)

2. Arinjaya (Mauritius) Ltd ("Creador I", Promoter Group)

3. QSR Management Trust ("QMT", Promoter)

4. Samara Capital Partners Fund II Limited ("Samara Fund II", Promoter Group)

i) whether the transaction would fall within related party transactions? If yes, whether the same is done 

at “arm’s length”;

NA

j) in case of issuance of shares to the parties, details of issue price, class of shares issued; 5090503 equity shares issued to Arinjaya (Mauritius) Ltd at Rs. 505.13/- per equity share on 5th August 

2021

k) any other disclosures related to such agreements, viz., details of nominee on the board of directors of 

the listed entity, potential conflict of interest arising out of such agreements, etc.;

Kabir Kishin Thakur is appointed as Sapphire Foods Mauritius Limited's nominee on the Board of 

Sapphire Foods India Limited (Listed Co.)

l) in case of rescission, amendment or alteration, listed entity shall disclose additional details to the stock 

exchange(s):

NA

i. name of parties to the agreement; NA
ii. nature of the agreement; NA
iii. date of execution of the agreement; NA
iv. details and reasons for amendment or alteration and impact thereof (including impact on 

management or control and on the restriction or liability quantified earlier);

NA

v. reasons for rescission and impact thereof (including impact on management or control and on the 

restriction or liability quantified earlier).

NA

Arinjaya (Mauritius) Ltd
Apex House, Bank Street, TwentyEight, Cybercity, Ebene 72201, Mauritius

Tel: (230) 467 3000   Fax: (230) 467 4000



 
  

 

 
 

 

  

   

           

 

 

    

            

  

  

 

 

 

 

   

      

Arinjaya (Mauritius) Ltd
Apex House, Bank Street, TwentyEight, Cybercity, Ebene 72201, Mauri�us

Tel: (230) 467 3000   Fax: (230) 467 4000

Annexure

Sapphire Foods India Limited (“SFIL”) Shareholder’s Agreement (“SHA”)

As per the terms of the SFIL SHA, the board of SFIL was recons�tuted such that it consisted of up to 10 
directors, of which four directors were nominated by Sapphire Foods Mauri�us Limited (“SFML”), one 
director  was nominated by  QSR Management Trust, and up to four directors  were independent 
directors, appointed in compliance with applicable law, and one director was the group chief execu�ve 
officer.  Further,  :  (i)  any  acquisi�on  of  shares  or  assets  (including  by  way  of  a  merger  or  business 
transfer) of another body corporate, where the value of such acquisi�on exceeds ₹500 million, and (ii)

any  ac�on  undertaken,  or  transac�on  entered  into  by SFIL which  may  result  in  breaching  or 
termina�ng the requirements under the agreements that have been entered into by SFIL with YUM, 
shall not be undertaken unless the unanimous approval of the directors of SFIL present and vo�ng at 
a board  mee�ng  has  been  obtained. Addi�onally,  such  number  of  Equity  Shares  of SFML and  QSR 
Management Trust, together cons�tu�ng 25.10% of the issued and fully paid-up share capital of SFIL

(“Yum Lock-In”), shall be locked in for a period of six years from the effec�ve date of the SFIL SHA. 
Further, both QSR Management Trust and SFML shall have a drag right, allowing them to require the 
other party to sell their shares, in the event that one of the par�es sells the shares cons�tu�ng the 
Yum Lock-In.
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Karikala (Mauritius) Ltd 
Apex House, Bank Street, TwentyEight, Cybercity, Ebene 72201, Republic of Mauri�us 

Tel: (230) 467 3000   Fax: (230) 467 4000 

 

Ref: FS/TG/SJO 
(Please quote our reference in your reply) 

 
By email 
 
31 July 2023 
 
To  
Compliance Officer 
Sapphire Foods India Limited 
 
Dear Sir 
 
Subject: Disclosure pursuant to Regula�on 30A of the Securi�es and Exchange Board of India (Lis�ng 
Obliga�ons and Disclosure Requirements) Regula�ons, 2015 read with the SEBI Circular dated           
July 13, 2023 
 
Pursuant to the Regula�on 30A of the Securi�es and Exchange Board of India (Lis�ng Obliga�ons and 
Disclosure Requirements) Regula�ons, 2015 read with the Circular dated July 13, 2023, issued by the 
Securi�es and Exchange Board of India, the disclosures are enclosed herewith. 
 
Yours faithfully 
 
 
 
 
Tooram Gopall 
Director 
 
encs 



To:

Sapphire Foods India Limited ("SFIL" or "Listed Co.")

Mumbai

Shareholders' Agreement (SFML SHA)

a) if the listed entity is a party to the agreement, No

i. details of the counterparties (including name and relationship with the listed entity); NA

b) if listed entity is not a party to the agreement, NA

i. name of the party entering into such an agreement and the relationship with the 

listed entity;

ii. details of the counterparties to the agreement (including name and relationship with 

the listed entity);

iii. date of entering into the agreement. 2nd August 2021

c) purpose of entering into the agreement; To govern the inter se relationship between the investors of Promoter

d) shareholding, if any, in the entity with whom the agreement is executed; Karikala (Mauritius) Ltd holds 22.00% shareholding in SFML

e) significant terms of the agreement (in brief); Please see annexure

f) extent and the nature of impact on management or control of the listed entity; Please see annexure

g) details and quantification of the restriction or liability imposed upon the listed entity; Please see points (e) and (f) above

h) whether, the said parties are related to promoter/promoter group/ group companies 

in any manner. If yes, nature of relationship;

1.Sapphire Foods Mauritius Limited (Promoter), 

2. Arinjaya (Mauritius) Ltd (Promoter Group)

i) whether the transaction would fall within related party transactions? If yes, whether 

the same is done at “arm’s length”;

NA

j) in case of issuance of shares to the parties, details of issue price, class of shares 

issued;

NA

k) any other disclosures related to such agreements, viz., details of nominee on the 

board of directors of the listed entity, potential conflict of interest arising out of such 

agreements, etc.;

Karikala (Mauritius) Ltd nominated Kabir Kishin Thakur as one of the directors that Sapphire Foods 

Mauritius Limited nominated on the board of directors of Listed Co.

l) in case of rescission, amendment or alteration, listed entity shall disclose additional 

details to the stock exchange(s):

NA

i. name of parties to the agreement; NA

ii. nature of the agreement; NA

iii. date of execution of the agreement; NA

iv. details and reasons for amendment or alteration and impact thereof (including 

impact on management or control and on the restriction or liability quantified earlier);

NA

v. reasons for rescission and impact thereof (including impact on management or 

control and on the restriction or liability quantified earlier).

NA

1.Sapphire Foods Mauritius Limited ("SFML", Promoter), 

2. Samara Capital Partners Fund II Limited (Promoter Group);

3. SCHRODER ADVEQ ASIA III L.P.;

4. SCHRODER ADVEQ cPl GLOBAL 2014-2016 C.V;

5. SCHRODER ADVEQ GLOBAL L.P;

6. CELOX OLYMPUS LIMITED;

7. SAMARA CAPITAL MANAGEMENT LIMITED;

8. KARIKALA (MAURITIUS) LTD ("Creador II", Promoter Group);

9. TR CAPITAL III MAURITIUS III;

10. NEWQUEST ASIA FUND IV (SINGAPORE) PTE. LTD.;

11. PERGO COMPANY LIMITED

Karikala (Mauritius) Ltd
Apex House, Bank Street, TwentyEight, Cybercity, Ebene 72201, Mauritius

Tel: (230) 467 3000   Fax: (230) 467 4000



  
  

 

 

 

  

 

       

            

                 

 

 

 

 

 

     

Karikala (Mauritius) Ltd
Apex House, Bank Street, TwentyEight, Cybercity, Ebene 72201, Mauri�us

Tel: (230) 467 3000   Fax: (230) 467 4000

Annexure

Sapphire Foods Mauri�us Limited (“SFML”) Shareholder’s Agreement (“SHA”)

Certain of the shareholders of SFML are en�tled to the right to nominate directors on the Board of 
SFML, in addi�on to right of first offer, inspec�on rights, tag along rights and drag along rights. Further, 
SFML is  required  to  obtain  the  consent  in  wri�ng,  of  the other  par�es  to  the SFML SHA, prior to 
undertaking certain ac�ons, such as an altera�on in its cons�tu�on, changing its capital structure, the 
crea�on  of  any  pledge  on  its  shares,  among  others.  Further,  as  per  the  terms  of this  agreement, 
Creador II shall have the right to nominate one director out of the four directors that SFML is en�tled 
to nominate on the board of Sapphire Foods India Limited, pursuant to the terms provided in the SFML 
SHA.
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