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Please read Section 32 of the Companies Act, 2013

(This Draft Red Herring Prospectus will be updated upon filing with the RoC)

100% Book Built Offer
. Royal A

ROYAL ARC ELECTRODES LIMITED

Our Company was incorporated in Mumbai, Maharashtra, as a “Royalarc Electrodes Private Limited”, a private limited company under the Companies Act, 1956, pursuant
to a certificate of incorporation dated January 15, 1996, issued by the Additional Registrar of Companies, Maharashtra. Thereafter, our Company was converted from a
private limited company to a public limited company pursuant to a special resolution passed by our Shareholders at the Extraordinary General Meeting held on March 09,
2005, and consequent upon conversion, the name of our Company was changed to “Royalarc Electrodes Limited” and a certificate of change of name dated March 31,
2005, issued by Registrar of Companies, Maharashtra, Mumbai. Subsequently, the name of our Company was changed to “Royal Arc Electrodes Limited” pursuant to the
special resolution passed by the Shareholders of our Company at the Extra-Ordinary General Meeting held on May 29, 2023. The Registrar of Companies, Maharashtra,
Mumbai issued a fresh certificate of incorporation dated June 16, 2023, upon change of the name of the Company. For further details, please refer to the chapter titled
“History and Certain Corporate Matters” beginning on page 178 of this Draft Red Herring Prospectus.

Registered Office: 72 B, Bombay Talkies Compound, S.V. Road Malad West, Mumbai, Maharashtra, India, 400064
Tel No. / Mob No: +91 78880 00553; Email: cs@royalarc.in ; Website: https:/royalarc.in/
Contact Person: Mansi Bagadiya, Company Secretary & Compliance Officer
OUR PROMOTERS: BIPIN SANGHVI, TARULATA SANGHVI, HARDIK SANGHVI AND SWAGAT SANGHVI
THE OFFER

INITIAL PUBLIC OFFER OF UPTO 30,00,000* EQUITY SHARES OF FACE VALUE OF % 10/- EACH (“EQUITY SHARES”) OF ROYAL ARC
ELECTRODES LIMITED (“THE COMPANY” OR THE “ISSUER”) FOR CASH AT A PRICE OF % [¢] PER EQUITY SHARE (THE “OFFER PRICE”),
(INCLUDING A PREMIUM OF X [e] PER EQUITY SHARE), AGGREGATING UPTO R [¢] LAKHS (“THE OFFER”), COMPRISING A FRESH ISSUE
OF UP TO 18,00,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH AGGREGATING UP TO X [e] LAKHS (THE “FRESH ISSUE”) AND AN
OFFER FOR SALE OF UP TO 12,00,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH AGGREGATING UP TO X [e] LAKHS BY SELLING
SHAREHOLDERS (AS DEFINED BELOW), COMPRISING AN OFFER FOR SALE OF UPTO 3,33,000 EQUITY SHARES OF FACE VALUE OF X 10/-
EACH AGGREGATING UP TORX [e] LAKHS BY HARDIK SANGHVI, 3,33,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH AGGREGATING
UPTORX [e] LAKHS BY SWAGAT SANGHVI, 1,71,000 EQUITY SHARES OF FACE VALUE OF X 10/- EACH AGGREGATING UP TO % [e] LAKHS BY
BIPIN SANGHVI, 1,23,000 EQUITY SHARES OF FACE VALUE OF X 10/- EACH AGGREGATING UP TO % [e] LAKHS BY TARULATA SANGHVI
(“PROMOTER SELLING SHAREHOLDER”) AND AN OFFER FOR SALE OF UPTO 1,20,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH
AGGREGATING UP TO X [e¢] LAKHS BY POOJA SANGHVI, AND OF UPTO 1,20,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH
AGGREGATING UP TORX [¢] LAKHS BY AMI SANGHVI (“PROMOTER GROUP SELLING SHAREHOLDER”) (TOGETHER WITH THE PROMOTER
SELLING SHAREHOLDER, “SELLING SHAREHOLDER” AND SUCH EQUITY SHARES OFFERED BY THE SELLING SHAREHOLDERS, THE
“OFFERED SHARES”). THE [¢] EQUITY SHARES OF FACE VALUE OF % 10/- FOR CASH AT A PRICE OF X [¢] EACH AGGREGATING X [¢] LAKHS
WILL BE RESERVED FOR SUBSCRIPTION BY MARKET MAKER TO THE OFFER (THE “MARKET MAKER RESERVATION PORTION”). THE
OFFER LESS MARKET MAKER RESERVATION PORTION L.E. OFFER OF [¢] EQUITY SHARES OF FACE VALUE OF X 10/- EACH OF FACE VALUE
OF 10 EACH FOR CASH AT A PRICE OF % [e] PER EQUITY SHARE, AGGREGATING TO % [¢] LAKHS IS HERE IN AFTER REFERRED TO AS
THE “NET OFFER”. THE OFFER AND THE NET OFFER WILL CONSTITUTE [e] % AND [e] % RESPECTIVELY OF THE POST OFFER PAID UP
EQUITY SHARE CAPITAL OF THE COMPANY. FOR FURTHER DETAILS, PLEASE REFER TO CHAPTER TITLED "TERMS OF THE OFFER"
BEGINNING ON PAGE NO 287 OF THIS DRAFT RED HERRING PROSPECTUS.

*SUBJECT TO FINALISATION OF BASIS OF ALLOTMENT

THE FACE VALUE OF THE EQUITY SHARE IS % 10 EACH. THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE
PRICE BAND AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY IN CONSULTATION WITH THE BRLM AND WILL BE
ADVERTISED IN ALL EDITIONS OF EDITION OF [e] (A WIDELY CIRCULATED ENGLISH NATIONAL DAILY NEWSPAPER), ALL EDITION OF
[e] (A WIDELY CIRCULATED HINDI NATIONAL DAILY NEWSPAPER), AND THE MUMBAI EDITION OF [e] ( A WIDELY CIRCULATED
MARATHI DAILY NEWSPAPER, MARATHI BEING THE REGIONAL LANGUAGE OF MAHARASHTRA WHERE OUR REGISTERED OFFICE IS
LOCATED), AT LEAST TWO WORKING DAYS PRIOR TO THE BID/ISSUE OPENING DATE AND SHALL BE MADE AVAILABLE TO THE EMERGE
PLATFORM OF NATIONAL STOCK EXCHANGE OF INDIA LIMITED (“NSE EMERGE”) FOR THE PURPOSES OF UPLOADING ON THEIR
WEBSITE IN ACCORDANCE WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2018, AS AMENDED (THE “SEBI ICDR REGULATIONS”).

In case of any revision in the Price Band, the Bid/Offer Period shall be extended for at least three additional Working Days after such revision of the Price Band, subject
to the total Bid/Offer Period not exceeding 10 Working Days. In cases of force majeure, banking strike or similar circumstances, our Company, for reasons to be recorded
in writing extend the Bid/Offer Period for a minimum of one Working Days, subject to the Bid/Offer Period not exceeding 10 Working Days. Any revision in the Price
Band, and the revised Bid/Offer Period, if applicable, shall be widely disseminated by notification to the Stock Exchanges by issuing a press release and also by indicating
the change on the website of the BRLM and at the terminals of the Members of the Syndicate and by intimation to Designated Intermediaries and Sponsor Bank as
applicable.

The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”) read
with Regulation 253 of the SEBI ICDR Regulations, as amended, wherein not more than 50 % of the Net Offer shall be allocated on a proportionate basis to Qualified
Institutional Buyers (“QIBs”, the “QIB Portion”). and such portion, the “QIB Portion™), provided that our Company in consultation with the BRLM, may allocate up to
60% of the QIB Portion to Anchor Investors on a discretionary basis (“Anchor Investor Portion”). One-third of the Anchor Investor Portion shall be reserved for the
domestic Mutual Funds, subject to valid Bids being received from the domestic Mutual Funds at or above the Anchor Investor Allocation Price in accordance with the
SEBI ICDR Regulations. In the event of under-subscription or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion
(other than the Anchor Investor Portion) (the “Net QIB Portion”). Further, 5.00% of the QIB Portion shall be available for allocation on a proportionate basis to Mutual
Funds only, and the remainder of the 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. However, if the aggregate demand from Mutual Funds is less than 5.00% of the QIB Portion, the balance Equity Shares
available for allocation in the Mutual Fund Portion will be added to the remaining QIB Portion for proportionate allocation to QIBs. Further, not less than 15 % of the Net
Offer shall be available for allocation on a proportionate basis to Non-Institutional Investors and not less than 35 % of the Net Offer shall be available for allocation to
Retail Individual Investors in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer Price. All Bidders (other
than Anchor Investors), are required to participate in the Offer by mandatorily utilizing the Application Supported by Blocked Amount (“ASBA™) process by providing
details of their respective ASBA Account (as defined hereinafter) and UPI ID in case of UPI Bidders (as defined hereinafter), in which the corresponding Bid Amounts
will be blocked by the Self Certified Syndicate Banks (“SCSBs™) or by the Sponsor Bank(s) under the UPI Mechanism, as the case may be, to the extent of respective Bid
Amounts. Anchor Investors are not permitted to participate in the Offer through the ASBA processor under the UPI Mechanism, as the case may be, to the extent of
respective Bid Amounts. For details, please refer to chapter titled “Offer Procedure” beginning on page 298 of this Draft Red Herring Prospectus.

All potential investors shall participate in the Offer through an Application Supported by Blocked Amount (“ASBA”) process including through UPI mode (as applicable)
by providing details about the bank account which will be blocked by the Self Certified Syndicate Banks (“SCSBs™) for the same. For details in this regard, please refer
to chapter titled “Offer Procedure” beginning on page 298 of this Draft Red Herring Prospectus. A copy of Red Herring Prospectus will be filed with the Registrar of
Companies in accordance with Chapter 26 of the Companies Act, 2013.
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This being the first Public Offer of Equity Shares of our Company, there has been no formal market for the securities of our Company. The face value of the shares is T
10/- per Equity Shares. The Offer Price, Floor Price or the Price Band as determined by our Company in consultation with the Book Running Lead Manager, on the basis
of the assessment of market demand for the Equity Shares by way of the Book Building Process, as stated in the chapter titled on “Basis for Offer Price” beginning on
page 114 of this Draft Red Herring Prospectus should not be taken to be indicative of the market price of the Equity Shares after such Equity Shares are listed. No assurance
can be given regarding an active or sustained trading in the equity shares of our Company or regarding the price at which the Equity Shares will be traded after listing.
GENERAL RISKS
Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Offer unless they can afford to take the risk
of losing their investment. Investors are advised to read the risk factors carefully before taking an investment decision in this offering. For taking an investment decision,
investors must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares offered in the Offer have neither been
recommended nor approved by Securities and Exchange Board of India nor does Securities and Exchange Board of India guarantee the accuracy or adequacy of this Draft
Red Herring Prospectus. Specific attention of the investors is invited to the chapter titled “Risk Factors” beginning on page 33 of this Draft Red Herring Prospectus.
COMPANY’S ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regards
to our Company and the Offer, which is material in the context of the Offer, that the information contained in this Draft Red Herring Prospectus is true and correct in all
material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the
omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any
material respect. The Selling Shareholders accepts responsibility for and confirms the statements made or confirmed by such Selling Shareholder in this Draft Red Herring
Prospectus to the extent of information specifically pertaining to them and their portion of the Offered Shares, and assumes responsibility that such statements are true and
correct in all material respects and are not misleading in any material respect

The Equity Shares offered through this Draft Red Herring Prospectus are proposed to be listed on the EMERGE Platform of National Stock Exchange of India Limited
(‘NSE EMERGE), in terms of the Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from time to time. Our Company has received an In- Principle Approval
letter dated [e] from NSE EMERGE for using its name in this Offer Document for listing of our shares on the NSE EMERGE. For the purpose of this Offer, the Designated
Stock Exchange will be NSE Limited. A copy of the Red Herring Prospectus shall be filed with the RoC in accordance with Sections 26(4) of the Companies Act, 2013.
For details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus until the Bid/Offer Closing Date, please refer to
chapter titled “Material Contracts and Documents for Inspection” beginning on page 343 of this Draft Red Herring Prospectus.

BOOK RUNNING LEAD MANAGER TO THE OFFER REGISTRAR TO THE OFFER

A KFINTECH

EXPERIENCE TRANSFORMATION

FEDEX SECURITIES PRIVATE LIMITED KFIN TECHNOLOGIES LIMITED

B 7, 3rd Floor, Jay Chambers, Dayaldas Road, Vile Parle — [East], Selenium Tower-B, Plot 31 & 32, Gachibowli,Financial District,
Mumbai - 400 057, Maharashtra, India Nanakramguda, Serilingampally, Hyderabad — 500 032, Telangana, India
Tel No.: +91 81049 85249 Tel No.: +91 40 6716 2222

E-mail: mb@fedsec.in Toll Free No.: 1800 309 4001

Website: www.fedsec.in Email 1d: rael.ipo@kfintech.com

Contact Person: Saipan Sanghvi Investor Grievance Email Id: einward.ris@kfintech.com

SEBI Registration Number: INM000010163 Contact Person: M Murali Krishna

Investor Grievance E-Mail: mb@fedsec.in Website: www.kfintech.com

SEBI Registration No.: INR000000221
OFFER PROGRAMME

ANCHOR INVESTOR BIDDING DATE ON ® [e]

OFFER OPENED ON:

OFFER CLOSED ON @@ [o]

@ The Company in consultation with the Book Running Lead Manager, considered participation by Anchor Investors in accordance with the SEBI ICDR regulations. The

Anchor Investor Application/Offer Period was opened one Working Day prior to the Application/Offer Opening Date.

@ Our Company may in consultation with the BRLM, 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

@ UPI mandate end time and date were at 5:00 pm on the Bid/Offer Closing Date.
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CHAPTER - | - GENERAL
DEFINITION AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies or unless otherwise specified, shall have the meaning as provided below. References to any
legislation, act, regulations, rules, guidelines or policies shall be to such legislation, act, regulations, 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. Further, the Offer related terms used
but not defined in this Draft Red Herring Prospectus shall have the meaning ascribed to such terms under the General
Information Document. In case of any inconsistency between the definitions given below and the definitions contained
in the General Information Document (as defined below), the definitions given below shall prevail.

The words and expressions used in this Draft Red Herring Prospectus, but not defined herein shall have, to the extent
applicable, the meaning ascribed to such terms under SEBI ICDR Regulations 2018, the Companies Act 2013, the
SCRA, the Depositories Act, and the rules and regulations made thereunder.

Notwithstanding the foregoing, the terms not defined but used in the chapters titled “Statement of Possible Tax
Benefits”, “Restated Financial Statement”, “Outstanding Litigations and Material Developments”, “Key Industry
Regulations and Policies” and “Main Provision of Articles of Association” beginning on pages 126, 205, 265, 171
and 331 respectively of this Draft Red Herring Prospectus, shall have the meanings ascribed to such terms in the

respective chapters.

CONVENTIONAL OR GENERAL TERMS

Term

“Royal  Arc Electrodes
Limited”, “RAEL”, “We” or

us” or “Our Company” or
“the Issuer”

Description

Unless the context otherwise indicates or implies refers to Royal Arc Electrodes
Limited, a public limited company incorporated under the Companies Act, 1956
and having its Registered Office at 72 B, Bombay Talkies Compound, S.V. Road
Malad West, Mumbai City, Mumbai, Maharashtra, India, 400064

“Promoters”

Bipin Sanghvi, Tarulata Sanghvi, Hardik Sanghvi and Swagat Sanghvi

“Promoter Group”

Such persons, entities and companies constituting our Promoter group pursuant to
Regulation 2(1) (pp) of SEBI ICDR Regulations as disclosed in the chapter titled
“Our Promoter and Promoter Group” beginning on page 197 of this Draft Red
Herring Prospectus.

“We”, or “uS”, or “Oul'”

Unless the context otherwise indicates or implies, refers to our Company

113 EERNT3

you”, “your” or “yours”

Prospective Investors in this Offer

CORPORATE RELATED TERMS

Term

“AOA / Articles / Articles of
Association”

Description

The Articles of Association of Royal Arc Electrodes Limited, as amended from
time to time

“Auditors / Statutory Auditors
/ Peer Review Auditor”

The Statutory Auditor of our Company, being Bagadia & Jain, Chartered
Accountants (FRN: 128719W) and Peer Review Number: 016439

“Audit Committee”

The Audit Committee of our Board, as described in the chapter titled “Our
Management — Corporate Governance —Board Committees” beginning on page
189 of this Draft Red Herring Prospectus.

“Board / Board of Directors /
Our Board”

The Board of Directors of our Company, including all duly constituted from time
to time including any Committees thereof as the context may please refer to chapter
titled “Our Management- Board of Directors” beginning on page 182 of this Draft
Red Herring Prospectus.

“Banker to our Company”

Hongkong and Shanghai Banking Corporation Limited (“HSBC Bank”) and State
Bank of India (“SBI”)

“Chairman/ Chairperson”

The Chairman of our Company being Bipin Sanghvi, please refer to chapter titled
“Our Management- Board of Directors” beginning on page 182 of this Draft Red
Herring Prospectus.




Term

Description

“Chief Financial Officer/ | The Chief Financial Officer of our Company, being Hardik Sanghvi. Please refer

CFO” to chapter titled “Our Management — Key Managerial Personnel of our
Company” beginning on page 194 of this Draft Red Herring Prospectus.

“Company Secretary and | The Company Secretary and Compliance Officer of our Company, being Mansi

Compliance Officer” Bagadiya. Please refer to chapter titled “Our Management — Key Managerial
Personnel of our Company” beginning on page 194 of this Draft Red Herring
Prospectus.

“Corporate Identification | U31100MH1996PLC096296

Number (CIN)”

“Director(s)” Director(s) on the Board of Royal Arc Electrodes Limited as appointed from time
to time, unless otherwise specified. For further details, please refer to chapter titled
“Our Management- Board of Directors” beginning on page 182 of this Draft Red
Herring Prospectus

“Equity Shares/Shares” Equity Shares of our Company having face value of  10.00/- each, fully paid up,
unless otherwise specified in the context thereof

“Equity Shareholders /| Persons /entities holding Equity Shares of our Company

Shareholders”

“Group Companies”

Companies (other than our Promoters and subsidiaries) with which there were
Related Party Transactions as disclosed in the Restated Financial Statements as
covered under the applicable accounting standards and also other companies as
considered material by our Company, and as disclosed in the chapter titled “Our
Group Companies” beginning on page 202 of this Draft Red Herring Prospectus

“Independent Director”

Independent directors on the Board, and eligible to be appointed as an independent
director under the provisions of Companies Act. For further details, please refer to
chapter titled “Our Management- Board of Directors” beginning on page 182 of
this Draft Red Herring Prospectus.

“ISIN”

International Securities lIdentification Number is INEOEO401019.

“Key Management Personnel
/KMP"

Key Management Personnel of our Company in terms of Regulation 2(1) (bb) of
the SEBI (ICDR) Regulations and Section 2(51) of the Companies Act, 2013. For
details, please refer to chapter titled “Our Management- Brief Profile of Key
Managerial Personnel” beginning on page 194 of this Draft Red Herring
Prospectus.

“Managing Director “

Managing Director of our Company, Bipin Sanghvi. For details, please refer to the
chapter titled “Our Management-Board of Director ” beginning on page 182 of
this Draft Red Herring Prospectus.

“Market maker”

The market maker of our Company being [e].

Materiality Policy

The policy adopted by our Board of Directors on March 6, 2024, for identification
of material:(a) outstanding litigation proceedings; (b) Group Companies; and (c)
creditors, pursuant to the requirements of the SEBI ICDR Regulations and for the
purposes of disclosure in this Draft Red Herring Prospectus, the Red Herring
Prospectus and the Prospectus

“MoA / Memorandum of
Association”

The Memorandum of Association of our Company, as amended from time to time.

“Nomination & Remuneration
Committee”

The Nomination and Remuneration Committee of our Board described in the
chapter titled “Our Management — Corporate Governance —Board Committees”
beginning on page 189 of this Draft Red Herring Prospectus.

“NRIs / Non-Resident Indian”

A person resident outside India, as defined under FEMA Regulation and who is a
citizen of India or a Person of Indian Origin under Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident Outside India) Regulations,
2000

Non-Executive Director

The non-executive director(s) of our Company. For details, please refer to the
chapter titled “Our Management- Board of Directors” beginning on page 182 of
this Draft Red Herring Prospectus.




Term Description

“Person or Persons”

Any individual, sole proprietorship, unincorporated association, unincorporated
organization, body corporate, corporation, company partnership, limited liability
company, joint venture, or trust or any other entity or organization validly
constituted and/or incorporated in the jurisdiction in which it exists and operates,
as the context requires

Promoter

The promoter of our Company are Bipin Sanghvi, Tarulata Sanghvi, Hardik
Sanghvi and Swagat Sanghvi. For details, please refer to the chapter titled “Our
Promoter and Promoter Group” beginning on page 197 of this Draft Red Herring
Prospectus/

“Promoter Selling Shareholder

Bipin Sanghvi, Tarulata Sanghvi, Hardik Sanghvi and Swagat Sanghvi.

“Promoter Group  Selling
Shareholder

Ami Sanghvi and Pooja Sanghvi

Promoter Group

The entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as listed in chapter titled “Our
Promoters and Promoter Group” beginning on page 197 of this Draft Red Herring
Prospectus.

“Registered Office”

72 B, Bombay Talkies Compound, S.V. Road, Malad West, Mumbai City,
Mumbai, Maharashtra, India, 400064

“Registrar of Companies /
ROC /RoC”

Registrar of Companies, Maharashtra, Mumbai

“Restated Financial

Statements”

The Restated Financial Statements of the Company for the financial year ended at
March 31, 2024, March ,31, 2023, and March 31, 2022, comprising the Restated
Statement of Assets and Liabilities, Restated Statement of Profit and Loss, the
Restated Statement of Cash flows and the Restated Statement of Changes in Equity
and the significant accounting policies and other explanatory information prepared
in terms of the Section 26 of Part | of Chapter Il of the Companies Act, 2013,
SEBI ICDR Regulations and the Guidance Note on Reports in Company Draft Red
Herring Prospectuses (Revised 2019) issued by the Institute of Chartered
Accountants of India, as amended disclosed in the chapter titled “Restated
Financial Statements” beginning on page 205 of this Draft Red Herring
Prospectus.

Senior Management

Senior management of our Company in terms of Regulation 2(1) (bbbb) of the
SEBI ICDR Regulations. For details, please refer to the chapter titled “Our
Management-Key Managerial Personnel and Senior Management Personnel”
beginning on page 194 of this Draft Red Herring Prospectus

Selling Shareholders

Together, the Promoter Selling Shareholders and the Promoter Group Selling
Shareholders.

“Shareholders/ Members”

Holders of equity shares of our Company from time to time.

“Stakeholders  Relationship
Committee”

The Stakeholders Relationship Committee of the Board of Directors constituted as
the Company’s Stakeholders’ Relationship Committee in accordance with Section
178(5) of the Companies Act, 2013 read with the Companies (Meetings of Board
and its Powers) Rules, 2014 and described in the chapter titled “Our Management-
Corporate Governance- Board Committees” beginning on page 189 of this Draft
Red Herring Prospectus.

“Whole-time Director”

Whole-time director(s) of our Company




OFFER RELATED TERMS
Term
Abridged Prospectus

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

Acknowledgement Slip

The acknowledgement slips or document issued by the Designated Intermediary to
the Bidder as proof of having accepted the Application Form.

Allot / Allotment / Allotted /
Allotment of Equity Shares

Unless the context otherwise requires, allotment of the Equity Shares pursuant to
the Offer of Equity Shares to the successful Bidders.

Allottee(s)

A successful Bidder to whom the Equity Shares are being allotted.

Allotment Advice

Note or advice or intimation of Allotment sent to each successful Bidder who have
been or are to be Allotted the Equity Shares after approval of the Basis of Allotment
by the Designated Stock Exchange.

Allotment Date

Date on which the Allotment is made

Anchor Investor

A Qualified Institutional Buyer, who applied under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the
Red Herring Prospectus, and who had Bid for an amount of at least 3200 lakhs.

Anchor Investor Offer Price

X [@], being the price at which the Equity Shares were Allotted to Anchor Investors
in terms of the Red Herring Prospectus and the Prospectus. The Anchor Investor
Offer Price was decided by our Company in consultation with the BRLM during the
Anchor Investor Bidding Date.

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company in
consultation with the BRLM, 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.

Anchor Investor Bidding Date
or Anchor Investor Bid/ Offer
Period

The date, being one Working Day prior to the Bid / Offer Opening Date, on which
Bids by Anchor Investors were submitted and allocation to Anchor Investors was
completed, being [e].

Anchor Investor Pay-in Date

With respect to Anchor Investor(s), it was the Anchor Investor Bidding Date, i.e.,

[e].

Anchor Investor Portion

60% of the QIB Portion consisting of [e] Equity Shares which were made available
for allocation by our Company in consultation with the BRLM to Anchor Investors
on a discretionary basis, in accordance with the SEBI ICDR Regulations.

Subject to finalisation of the Basis of Allotment

Applicant

Any prospective investor who makes an application for Equity Shares of our
Company in terms of the Draft Red Herring Prospectus. All the applicants should
make application through ASBA only.

Application Lot

[e] Equity Shares and in multiples thereof.

Application Amount

The amount at which the Bidder makes an application for Equity Shares of our
Company in terms of the Draft Red Herring Prospectus.

Application  Supported by
Blocked Amount/ ASBA

An application, whether physical or electronic, used by Bidders to make an
application and authorize an SCSB to block the application Amount in the ASBA
Account.

ASBA Account A bank account maintained with an SCSB and specified in the ASBA Form
submitted by Bidder for blocking the application Amount mentioned in the ASBA
Form.

ASBA Bid A Bid made by an ASBA Bidder.

ASBA Bidder Any prospective investor who makes an application pursuant to the terms of the
Prospectus and the Application Form including through UPI mode (as applicable)

ASBA Form An application form, whether physical or electronic, used by ASBA Bidder which

will be considered as the application for Allotment in terms of the Prospectus.

Bankers to the Company

Hongkong and Shanghai Banking Corporation Limited (“HSBC Bank™) and
State Bank of India (“SBI").

Banker to the Offer / Refund
Banker / Public Issue Bank

Collectively, Escrow Collection Bank, Public Issue Bank, Sponsor Bank and
Refund Bank, as the case may be. In this case, being, [®].




Term
Bankers to the  Offer
Agreement

Description
Banker to the Offer Agreement entered on [e] amongst our Company, Selling
Shareholders, Book Running Lead Manager, the Registrar to the Offer and Banker
to the Offer / Sponsor Bank for collection of the Application Amount on the terms
and conditions thereof

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Bidders under
the Offer, described in the chapter titled “Offer Procedure-""beginning on page 298
of this Draft Red Herring Prospectus

Bharat/India

Bharat that is India shall be a Union of States, as stated in the Article 1 of the
Constitution of India

Bid

An indication to make an offer during the Bid/ Offer Period by a Bidder (other than
an Anchor Investor) 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 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
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 Retail Individual Bidders Bidding at 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 Retail
Individual Bidder or blocked in the ASBA Account upon submission of the Bid in
the Offer.

Bid cum Application Form

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

Bid Lot

[#] 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 did not accept any Bids, being [®], which was
published in all editions of the English national newspaper [®] (a widely circulated
English national daily newspaper), all editions of Hindi national newspaper [®] (a
widely circulated Hindi national daily newspaper) and Mumbai Edition of Regional
newspaper [®] (a widely circulated Marathi daily newspaper, Marathi being the
regional language of Maharashtra where our Registered Office is located where the
registered office of the company is situated, each with wide circulation, and in case
of any revision, the extended Bid/ Offer closing Date also to be notified on the
website and terminals of the Syndicate, SCSB’s and Sponsor Bank, as required
under the SEBI ICDR Regulations.

In case of any revisions, the extended Bid/ Offer Closing Date will be widely
disseminated by notification to the Stock Exchanges, by issuing a public notice, and
also by indicating the change on the websites of the Book Running Lead Manager
and at the terminals of the other members of the Syndicate and by intimation to the
Designated Intermediaries and the Sponsor Bank(s), 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

Our Company, in consultation with the Book Running Lead Manager, 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, which shall also be
notified by advertisement in the same newspapers where the Bid/ Offer Opening
Date was published, in accordance with the SEBI ICDR Regulations.

Bid/ Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date after
which the Designated Intermediaries started accept any Bids, being [®], 2024, which
shall be notified in in all editions of the English national newspaper [®] (a widely
circulated English national daily newspaper), all editions of Hindi national
newspaper [®] (a widely circulated Hindi national daily newspaper), and Mumbai
Edition of Regional newspaper [®] (a widely circulated Marathi daily newspaper,
Marathi being the regional language of Maharashtra where our Registered Office is




Term

Description
located) where the registered office of the company is situated, each with wide
circulation, and in case of any revision, the extended Bid/ Offer Opening Date also
to be notified on the website and terminals of the Syndicate and SCSBs, as required
under the SEBI ICDR Regulations.

Bid/ Offer Period

Except in relation to any Bids received from the Anchor Investors, the period
between the Bid/ Offer Opening Date and the Bid/ Offer Closing Date or the QIB
Bid/ Offer Closing Date, as the case may be, inclusive of both days, during which
Bidders can submit their Bids, including any revisions thereof. Provided however
that the Bidding/ Offer Period shall be kept open for a minimum of three Working
Days for all categories of Bidders.

Bidder/ Applicant

Any prospective investor who makes a bid pursuant to the terms of the Draft Red
Herring Prospectus and the Bid-Cum-Application Form and unless otherwise stated
or implied, which includes an ASBA Bidder and an Anchor Investor.

Bidding

The process of making a Bid.

Bidding/ Collection Centers

Centers at which the Designated intermediaries shall accept the ASBA Forms, i.e.
Designated SCSB Branches for SCSBs, specified locations for syndicates, broker
centers for registered brokers, designated RTA Locations for RTAs and designated
CDP locations for CDPs.

Book Building Process/ Book
Building Method

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

Book Running Lead Manager/
BRLM

The Book Running Lead Manager to the Offer namely, Fedex Securities Private
Limited.

Brokers Centers

Broker centers notified by the Stock Exchanges, where the Bidders can submit the
Application Forms to a Registered Broker. The details of such broker centers, along
with the name and contact details of the Registered Brokers, are available on the
website of the NSE Limited.

Business Day

Any day on which commercial banks are open for the business in Mumbai.

CAN /Confirmation of
Allocation Note

A note or advice or intimation sent to Investors, who have been allotted the Equity
Shares, after approval of Basis of Allotment by the Designated Stock Exchange.

Cap Price The higher end of the price band above which the Offer Price and the Anchor
Investor Offer Price will not be finalized and above which no Bids will be accepted.
The Cap Price shall not be more than 120% of the Floor Price, provided that the
Cap Price shall be at least 105% of the Floor Price.

Client ID Client Identification Number of the Beneficiary Account

Collection Centers

Broker Centers notified by National Stock Exchange of India Limited where
Bidders can submit the Application Forms to a Registered Broker. The details of
such Broker Centers, along with the names and contact details of the Registered
Brokers, are available on the website of the www.nseindia.com

Collecting
Participant or CDP

Depository

A depository participant as defined under the Depositories Act, 1996, registered
with SEBI and who is eligible to procure Application Forms at the Designated CDP
Locations in terms of circular no. GR/CFD/POLICYCELL/11/2015 dated
November 10, 2015 issued by SEBI.

Controlling Branches/
Controlling Branches of the
SCSBs

Such branches of the SCSBs which co-ordinate Application Forms by the ASBA
Bidders with the Registrar to the Offer and www.nseindia.com and a list of which
is available at www.sebi.gov.in or at such other website as may be prescribed by
SEBI from time to time.

Covid-19 The novel coronavirus disease which was declared as a Public Health Emergency
of International Concern on January 30, 2020, and a pandemic on March 11, 2020,
by the World Health Organization.

Cut-off Price The Offer Price, as finalized by our Company in consultation with the Book

Running Lead Manager which shall be any price within the Price Band. Only Retail
Individual Bidders Bidding in the Retail Portion, are entitled to Application at the
Cut-off Price. QIBs (including Anchor Investors) and Non-Institutional Bidders are
not entitled to Application at the Cut-off Price.
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Term
Cut-off time

Description
For all pending UPI Mandate Requests, the Sponsor Bank(s) shall initiate requests
for blocking of funds in the ASBA Accounts of relevant Bidders with a confirmation
cut-off time of 5:00 pm on after the Bid/Offer Closing Date.

Demographic Details

The demographic details of the Bidder such as their address, PAN, occupation, bank
account details, and UPI ID (as applicable).

Depositories

National Securities Depositories Limited (NSDL) and Central Depository Services
Limited (CDSL) or any other Depositories registered with SEBI under the Securities
and Exchange Board of India (Depositories and Participants) Regulations, 1996, as
amended from time to time.

Depository Participant/DP

A depository participant registered with SEBI under the Depositories Act.

Designated CDP Locations

Such centre of the CDPs where Bidder can submit the ASBA For The details of
such Designated CDP Locations, along with names and contact details of the CDPs
eligible to accept ASBA Forms are available on the website of www.nseindia.com

Designated Date

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

Designated Intermediaries

The members of the Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers,
CDPs and RTAs, who are categorized to collect Application Forms from the Bidder,
in relation to the Offer.

Designated Market Maker

[e] will act as the Market Maker and has agreed to receive or deliver the specified
securities in the market making process for a period of three years from the date of
listing of our Equity Shares or for a period as may be notified by amendment to
SEBI ICDR Regulations.

Designated RTA Locations

Such locations of the RTAs where Bidder can submit the ASBA Forms to RTASs.
The details of such Designated RTA Locations, along with the names and contact
details of the RTAs are available on the www.kfintech.com

Designated SCSB Branches

Such Branches of the SCSBs which shall collect the ASBA Forms used by the
Bidder, a list of which is available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=35

DP ID

Depository Participant’s Identity Number.

Designated Stock Exchange

EMERGE Platform of National Stock Exchange (NSE EMERGE).

Draft Red Herring Prospectus

The Draft Red Herring Prospectus dated August 2, 2024 issued in accordance with
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.

Electronic Transfer of Funds

Refunds through NACH, NEFT, Direct Credit or RTGS as applicable

Eligible NRI

NRIs 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 Draft
Red Herring Prospectus will constitute an invitation to subscribe to or to purchase
the Equity Shares and who have opened dematerialized accounts with SEBI
registered qualified depository participants

Eligible QFls

Qualified Foreign Investors from such jurisdictions outside India where it is not
unlawful to make an offer or invitation to participate in the Offer and in relation to
whom the Draft Red Herring Prospectus constitutes an invitation to subscribe to
Equity Shares issued thereby, and who have opened dematerialized accounts with
SEBI registered qualified depository participants, and are deemed as FPIs under
SEBI FPI Regulations

EMERGE Platform of NSE /
SME Exchange / Stock
Exchange / NSE SME

The EMERGE Platform of National Stock Exchange of India Limited, approved by
SEBI as an SME Exchange for listing of equity shares offered under Chapter IX of
the SEBI (ICDR) Regulations
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Term

Description

Escrow Account(s) The ‘no-lien’ and ‘non-interest bearing’ account(s) opened with the Escrow
Collection Bank and in whose favour the Bidders (excluding the ASBA Bidders)
will transfer money through direct credit/NEFT/RTGS/NACH in respect of the Bid
Amount when submitting a Bid

Escrow Agreement An agreement to be entered among our Company, Selling Shareholder, the Registrar

to the Offer, the Escrow Collection Bank(s)/Refund Bank(s)/Sponsor Bank and the
Book Running Lead Manager for the collection of Application Amounts and where
applicable, for remitting refunds, on the terms and conditions thereof

Escrow Collection Bank(s)

Banks which are clearing members and registered with SEBI as bankers to an Offer
and with whom the Escrow Accounts will be opened, in this case being [e]

First Bidder/Sole Bidder

Bidder whose name appears first in the Application Form in case of a joint
application form and whose name shall also appear as the first holder of the
beneficiary account held in joint names or in any revisions thereof

Floor Price The lower end of the Price Band i.e., X [®] per Equity Share, subject to any revision
thereto, not being less than the face value of the 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

Fresh Issue The fresh issue component of the Offer comprising an issuance by our Company of

upto 18,00,000 Equity Shares of face value X10 each at [e] per Equity Share
(including a premium of X[ ] per Equity Share) aggregating to X[e] Lakhs

Subject to finalisation of the Basis of Allotment

Foreign Portfolio Investor /
FPIs

Foreign Portfolio Investor as defined under SEBI FPI Regulations

Fraudulent Borrower

Fraudulent borrower as defined under Regulation 2(1)(Ill) of the SEBI ICDR
Regulation

General Corporate Purpose

Include such identified purposes for which no specific amount is allocated or any
amount so specified towards general corporate purpose or any such purpose by
whatever name called, in the offer document. Provided that any Offer related
expenses shall not be considered as a part of general corporate purpose merely
because no specific amount has been allocated for such expenses in the offer
document

General Information

Document/ GID

The General Information Document for investing in public offers, prepared and
issued in accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated
March 17, 2020 issued by SEBI 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 BRLM

Listing Agreement

The Listing Agreement to be signed between our Company and NSE

KPI

Key Performance Indicator

Mandate Request

Mandate Request means a request initiated on the RII by sponsor bank to authorize
the blocking of funds equivalent to the application amount and subsequent debit to
funds in case of allotment

Market Making Agreement

The Market Making Agreement dated [®] between our Company, the Book Running
Lead Manager and Market Maker

Market Maker Reservation | The reserved portion of [@] Equity Shares of face value of T 10.00/- each fully paid-
Portion up for cash at a price of X [@]/- per Equity Share aggregating to X [e] Lakhs for the
Market Maker in this Offer
Subject to finalization of the Basis of Allotment
MSME Micro Small and Medium Enterprises

Mutual Fund(s)

Mutual fund(s) registered with SEBI pursuant to SEBI (Mutual Funds) Regulations,
1996, as amended from time to time

Mutual Fund Portion

5% of the Net QIB Portion or [®] Equity Shares of face value 10 which shall be
available for allocation to Mutual Funds only on a proportionate basis, subject to
valid Bids being received at or above the Offer Price
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Term
NSE

Description
National Stock Exchange of India

Net Proceeds

Proceeds of the Fresh Issue less our Company’s share of the Offer expenses. For
further details, please refer to the chapter titled “Objects of the Offer” beginning on
page 103 of this Draft Red Herring Prospectus

Net Offer

The offer less market maker reservation portion

Bidders
Investor /

Non-Institutional
/Non-Institutional
NIB/ NII

The portion of the Offer being not less than 15% of the Offer comprising [®] Equity
Shares of face value 10 each which shall be available for allocation on a
proportionate basis or any other manner as introduced in accordance with applicable
laws, to Non-Institutional Bidders, subject to valid Bids being received at or above
the Offer Price. All Bidders (including Eligible NRIs), who are not QIBs or Retail
Individual Bidders and who have applied for Equity Shares for an amount of more
than % 2,00,000

NPCI

National Payments Corporation of India

Non-Resident

A person resident outside India, as defined under FEMA and includes Eligible NRIs,
Eligible QFls, Flls registered with SEBI and FVCls registered with SEBI

Net QIB Portion

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

Offer/ Offer Size / Public
Offer / IPO

The initial public offer of Equity Shares comprising the Fresh Issue and the Offer
for Sale.

Initial public offer of up to 30,00,000 Equity Shares of face value 10 each for cash
at a price of X [®] per Equity Share (including a share premium of X [®] per equity
share) aggregating to X [e] Lakhs. The Offer comprises of a Fresh Issue of up to
18,00,000 Equity Shares of face value 10 each aggregating to X [e] Lakhs and an
Offer for Sale of up to 12,00,000 Equity Shares of face value 10 aggregating to X
[e] Lakhs by the Selling Shareholders

Subject to finalisation of the Basis of Allotment

Offer Agreement

The agreement dated July 3, 2024, between our Company, Selling Shareholders and
the Book Running Lead Manager, pursuant to which certain arrangements are
agreed to in relation to the Offer

Overseas
OCB

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 as defined under the Foreign Exchange Management (Deposit)
Regulations, 2000, as amended from time to time. OCBs are not allowed to invest
in this Offer

Offer for Sale

The offer for sale component of the Offer of up to 1,71,000 Equity Shares of face
value of 10 each aggregating up to Z [@] Lakhs by Bipin Sanghvi, up to 1,23,000
Equity Shares of face value of 10 each aggregating up to X [®] Lakhs by Tarulata
Sanghvi, up to 3,33,000 Equity Shares of face value of 10 each aggregating up to
% [e] Lakhs by Hardik Sanghvi, up to 3,33,000 Equity Shares of face value of 310
each aggregating up to X [e] Lakhs by Swagat Sanghvi, up to 1,20,000 Equity
Shares of face value of 10 each aggregating up to X [®] Lakhs by Pooja Sanghvi
and up to 1,20,000 Equity Shares of face value of 10 each aggregating up to X [e]
Lakhs by Ami Sanghvi

Offer Period

The period between the Offer Opening Date and the Offer Closing Date (inclusive
of such date and the Offer Opening Date) during which prospective Bidders can
submit their Application Forms, inclusive of any revision thereof. Provided
however that the applications shall be kept open for a minimum of three (3) Working
Days for all categories of Bidders. Our Company in consultation with the Book
Running Lead Manager, may decide to close applications by QIBs one (1) day prior
to the Offer Closing Date which shall also be notified in an advertisement in same
newspapers in which the Offer Opening Date was published
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Term
Offer Price

Description

X [@] per Equity Share, being the final price at which Equity Shares will be Allotted
to ASBA Bidders, in terms of the Red Herring Prospectus and Prospectus. Equity
Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price in
terms of the Red Herring Prospectus.

The Offer Price was decided by our Company in consultation with the BRLM on
the Pricing Date, in accordance with the Book Building Process and in terms of the
Red Herring Prospectus

Offer Proceeds

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

Offered Shares

up to 12,00,000 Equity Shares of face value of X10 each aggregating up to X [e]
lakhs by our Selling Shareholders

Person or Persons

Any individual, sole proprietorship, unincorporated association, unincorporated
organization, body corporate, corporation, company, partnership firm, limited
liability partnership firm, joint venture, or trust or any other entity or organization
validly constituted and/or incorporated in the jurisdiction in which it exists and
operates, as the context may require

Price Band

Price band ranging from a minimum price of X [®] per Equity Share (Floor Price)
to the maximum price of X [®] per Equity Share (Cap Price). The Cap Price was at
least 105% of the Floor Price. The Price Band and the minimum Bid Lot for the
Offer were decided by our Company in consultation with the BRLM, and were
advertised in all editions of [®] (a widely circulated Hindi national daily
newspaper), and the Mumbai edition of [®] (a widely circulated Marathi daily
newspaper, Marathi being the regional language of Maharashtra, where our
Registered Office is located) at least two Working Days prior to the Bid / Offer
Opening Date, with the relevant financial ratios calculated at the Floor Price and at
the Cap Price, and were made available to the Stock Exchange for the purpose of
uploading on their respective websites.

Pricing date

The date on which our Company in consultation with the BRLM, finalized the Offer
Price, being [e]

Prospectus

Prospectus dated [®], to be filed with the RoC in accordance with the Companies
Act, 2013, and the SEBI ICDR Regulations containing, inter alia, the Offer Price
that is determined in accordance with the Book Building Process, the size of the
Offer and certain other information, including any addenda or corrigenda hereto

Public Offer Account

The account to be opened with the Banker to the Offer under Section 40 of
Companies Act, 2013 to received monies from the ASBA Accounts

QIBs or Qualified Institutional
Buyers

Qualified Institutional Buyers as defined under Regulation 2(1) (ss) of SEBI ICDR
Regulations

QIB Portion

The portion of the Offer being not more than 50 % of the Offer or up to [e] Equity
Shares, available for allocation to QIBs (including Anchor Investors) on a
proportionate basis (in which allocation to Anchor Investors shall be on a
discretionary basis, as determined by our Company and Promoter Selling
Shareholder in consultation with the BRLM, subject to valid Applications being
received at or above the Offer Price

The Company in consultation with the Book Running Lead Manager, considered
participation by Anchor Investors in accordance with the SEBI ICDR regulations

Refund Account

Account to which Application monies are to be refunded to the Bidders

Refund through electronic

transfer of funds

Refunds through NECS, NEFT, direct credit, NACH or RTGS, as applicable

Refund Bank / Refund Banker

The ‘no-lien’ and ‘non-interest bearing’ account opened with the Refund Bank,
from which refunds, if any, of the whole or part, of the Bid Amount to the Anchor
Investors shall be made. Bank which is / are clearing member(s) and registered with
the SEBI as Bankers to the Offer at which the Refund Account will be opened, in
this case being [e#] Bank
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Term
Red Herring Prospectus / RHP

Description

The Red Herring Prospectus dated [e] issued in accordance with Section 32 of the
Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, did not
have complete particulars of the price at which the Equity Shares will be offered
and the size of the Offer, including any addenda or corrigenda thereto.

The Red Herring Prospectus will be filed with the RoC not less than three Working
Days before the Bid / Offer Opening Date and will become the Prospectus upon
filing with the RoC after the Pricing Date.

Registered Brokers

Stock brokers registered with SEBI as trading members (except Syndicate/sub-
Syndicate Members) who hold valid membership of National Stock Exchange of
India Limited having right to trade in stocks listed on Stock Exchange and eligible
to procure Application Forms in terms of SEBI circular no. CIR/CFD/14/2012 dated
October 4, 2012

Registrar Agreement

The agreement dated July 3, 2024, entered between our Company, Selling
Shareholders and the Registrar to the Offer, in relation to the responsibilities and
obligations of the Registrar pertaining to the Offer

Registrar and Share Transfer
Agents or RTAs

Registrar and Share Transfer Agents registered with SEBI and eligible to procure
Applications at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Registrar to the

Offer/Registrar

Registrar to the Offer being KFin Technologies Limited

Resident Indian

A person resident in India, as defined under FEMA

Retail Individual Investors

Individual investors (including HUFs, in the name of Karta and Eligible NRIs) who
apply for the Equity Shares of a value of not more than X 2,00,000

Retail Portion

The portion of the Offer being not less than 35% of the Offer comprising [®] Equity
Shares, which shall be available for allocation to RIBs in accordance with the SEBI
ICDR Regulations, subject to valid Bids being received at or above the Offer Price

Revision Form

The form used by the Bidder, to modify the quantity of Equity Shares or the
Application Amount in any of their Application Forms or any previous Revision
Form(s) QIB Bidder and Non-Institutional Bidder are not allowed to lower their
Application Forms (in terms of quantity of Equity Shares or the Application
Amount) at any stage. Retail Individual Bidders can revise their Application Forms
during the Offer Period and withdraw their Application Forms until Offer Closing
Date

SME Small and medium sized enterprises
Self-Certified Syndicate | The banks registered with SEBI, offering services: (a) in relation to ASBA (other
Bank(s) / SCSBs than 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&int
mld=3 4 and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=3 5, as applicable or such other website as may be prescribed by SEBI from
time to time; and (b) in relation to ASBA (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&int
mld=4 0, or such other website as may be prescribed by SEBI from time to time

In relation to Applications (other than Applications by Anchor Investor) submitted
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 Application 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&i

ntmld= 35) and updated from time to time. For more information on such branches
collecting Application cum Application Forms from the Syndicate at Specified
Locations, see the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
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Term

Description
mld=35 as updated from time to time. 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&i
ntmid= 40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&i
ntmld= 43) respectively, as updated from time to time.
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/2019/8*5 dated
July 26, 2019, UP Bidders Bidding using the UPI Mechanism may apply through
the SCSBs and mobile applications whose names appears on the website of the
SEBI
(https://ww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&i
ntmld= 40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&i
ntmld= 43) respectively, as updated from time to time

Sponsor Bank

Sponsor Bank being [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 instructions of the Rlls using the UPI
Mechanism and carry out other responsibilities, in terms of the UPI Circulars

Specified Locations

Collection centers where the SCSBs shall accept application form, a list of which is
available on the website of SEBI (https://www.sebi.gov.in/) and updated from time
to time

Stock Exchange

EMERGE platform of National Stock Exchange of India Limited (NSE EMERGE)

Share Escrow Agent

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

Share Escrow Agreement

Agreement dated [e] to be entered into amongst our Company, the Selling
Shareholders and the Share Escrow Agent in connection with the transfer of Equity
Shares under the Offer for Sale by the Selling Shareholders and credit of such Equity
Shares to the demat account of the Allottees

Syndicate Member

Intermediaries registered with the SEBI are eligible to act as syndicate members and
who is permitted to carry on the activity as an underwriter

TRS /
Registration Slip

Transaction

The slip or document issued by the Designated Intermediary (only on demand), to
the Bidder, as proof of registration of the Application Form

Underwriter

[e]

Underwriting Agreement

The Agreement dated [e] entered between the Underwriters, Selling Shareholders
and our Company on or after the Pricing Date but prior to filing of the Red Herring
Prospectus or the Prospectus, with the RoC as the case may be.

UPI

Unified payment Interface, which is an instant payment mechanism, developed by
NPCI

UPI Bidder

Collectively, individual investors applying as (i) Retail Individual Bidders, in the
Retail Portion, and (ii) Non-Institutional Bidders with an application size of up to
%500,000 in the Non-Institutional Portion, and Bidding under the UPI Mechanism
through ASBA Form(s) submitted with Syndicate Members, Registered Brokers,
Collecting Depository Participants and Registrar and Share Transfer Agents.

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022
issued by SEBI, all individual investors applying in public issues where the
application amount is up to ¥500,000 shall use UPI and shall provide their UPI ID
in the bid-cum-application form submitted with: (i) a syndicate member, (ii) a stock
broker registered with a recognized stock exchange (whose name is mentioned on
the website of the stock exchange as eligible for such activity), (iii) a depository
participant (whose name is mentioned on the website of the stock exchange as
eligible for such activity), and (iv) a registrar to an Offer and share transfer agent
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Term

Description
(whose name is mentioned on the website of the stock exchange as eligible for such
activity)

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, SEBI circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
November 8, 2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2020 dated
March 30, 2020, SEBI circular ~ number  SEBI/HO/CFD/DIL-
2/CIR/P/2021/2480/1/M  dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular
with circular number SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17,
2023 (to the extent that such circulars pertain to the UP1 Mechanism), SEBI master
circular with circular number SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June
21, 2023, SEBI circular SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9,
2023, and any subsequent circulars or notifications issued by SEBI in this regard,
along with the circulars issued by the Stock Exchanges in this regard, including the
circular issued by the NSE having reference no. 25/2022 dated August 3, 2022, and
the circular issued by BSE having reference no. 20220803-40 dated August 3, 2022
and any subsequent circulars or notifications issued by SEBI or Stock Exchanges in
this regard.

UPI ID

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

UPI PIN

Password to authenticate UPI transaction

UPI Mandate Request

A request (intimating the RIls by way of a notification on the UPI application and
by way of a SMS directing the RIls to such UPI mobile application) to the RIB
initiated by the Sponsor Bank to authorise blocking of funds on the UPI application
equivalent to application Amount and subsequent debit of funds in case of
Allotment

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, Retail Individual Investors 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&i
ntmld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&i
ntmld=43) respectively, as updated from time to time

UPI Mechanism

The bidding mechanism that may be used by RIIs in accordance with the UPI
Circulars to make an ASBA Application in the Offer

U.S Securities Act

U.S Securities Act of 1933, as amended

Wilful  Defaulter
fraudulent borrower

or

a

A company or person, as the case may be, categorized as a wilful defaulter or a
fraudulent borrower by any bank or financial institution or consortium thereof, in
accordance with the guidelines on wilful defaulters or fraudulent borrowers issued
by the RBI

Working Days

In accordance with Regulation 2(1) (mmm) of SEBI (ICDR) Regulations, 2018,
working days means, all days on which commercial banks in Mumbai are open for
business. However, in respect of— (a) announcement of Price Band; and (b) Offer
period, working days shall mean all days, excluding Saturdays, Sundays and public
holidays, on which commercial banks in Mumbai are open for business; (c) the time
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Description
period between the Bid/ Offer Closing Date and the listing of the Equity Shares on
the Stock Exchange, working day shall mean all trading days of the Stock Exchange,
excluding Sundays and bank holidays, as per circulars issued by SEBI.

TECHNICAL /GENERAL AND INDUSTRY RELATED TERMS OR ABBREVIATIONS

Term Description

BIS Bureau of Industrial Standards
F&D Forming & Drawing

I1SO International Organization for Standardization
MIG Metal Inert Gas

MS Mild Steel

MT Metric Tones

OEMs Original Equipment Manufacturers
PEB Pre-Engineered Buildings

SAW Submerged Arc Welding

SS Stainless Steel

Sq. Ft. Square Feet

TIG Tungsten Inert Gas

FCAW Flux Cored Arc Welding

SMAW Shielded Metal Arc Welding
GTAW Gas Tungsten Arc Welding
GMAW Gas Metal Arc Welding

CONVENTIONAL TERMS & ABBREVIATIONS

Term Description
Alc Account
AGM Annual General Meeting
AIF(s) Alternative Investment Funds as defined in and registered with SEBI under SEBI

AIF Regulations

AS / Accounting Standards

Accounting Standards as issued by the Institute of Chartered Accountants of India

ASBA

Applications Supported by Blocked Amount

AY Assessment Year

Bn Billion

BRLM Book Running Lead Manager

CAGR Compounded Annual Growth Rate

CARO Companies (Auditor’s Report) Order, 2016, as amended
CDSL Central Depository Services (India) Limited
CFO Chief Financial Officer

CGST Central GST

CIN Corporate Identification Number

CIT Commissioner of Income Tax

COPRA The Consumer Protection Act, 1986

Companies Act

Companies Act, 1956 (without reference to the provisions thereof that have
ceased to have effect upon notification of the Notified Sections) and the
Companies Act, 2013, to the extent in force pursuant to the notification of the
Notified Sections, read with the rules, regulations, clarifications and
modifications thereunder

Consolidated FDI Policy

The current consolidated FDI Policy, effective from October 15, 2020 issued by
the Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India, and any modifications thereto or substitutions
thereof, issued from time to time

Contract Act

The Indian Contract Act, 1872

CSR

Corporate Social Responsibility
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Term Description

CY Calendar Year

Depositories Act The Depositories Act, 1996

Depository A depository registered with the SEBI under the Securities and Exchange Board
of India (Depositories and Participants) Regulations, 1996

DIN Director Identification Number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Gol

DP Depository Participant

DP ID Depository Participant’s identity number

EBITDA Earnings before Interest, Tax, Depreciation and Amortization

ECS Electronic Clearing System

EGM Extraordinary General Meeting

Electricity Act The Electricity Act, 2003

EPFO Employees’ Provident Fund Organization

EPF Act The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952

EPS Earnings per share

ESI Act The Employees’ State Insurance Act, 1948

ESIC Employee State Insurance Corporation

ESOP Employee Stock Option Plan

ESPS Employee Stock Purchase Scheme

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

FDI Foreign Direct Investment

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

thereunder

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2017 and amendments thereto

Fli(s)

Foreign Institutional Investors as defined under SEBI FPI Regulations

Financial Year / Fiscal Year/ FY

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

FIPB Foreign Investment Promotion Board

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

GDP Gross Domestic Product

GIR Number General Index Registry Number

Gol/Government

Government of India

Gratuity Act

The Payment of Gratuity Act, 1972

GST Act The Central Goods and Services Tax Act, 2017
GST Goods and Services Tax

GSTIN GST Identification Number

HUF Hindu Undivided Family

HNI High Net Worth Individual

IBEF India Brand Equity Foundation

ICAI The Institute of Chartered Accountants of India
ICSI The Institute of Company Secretaries of India
IEC Import Export Code

IEM Industrial Entrepreneurs Memorandum

IFRS International Financial Reporting Standards

%/ Rupees/ INR /Rs. Indian Rupees

IGST Integrated GST

IT Act Income-tax Act, 1961

Indian GAAP Generally Accepted Accounting Principles in India
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Term Description

Insider Trading Regulations

The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015, as amended.

IPO Initial Public Offering

KMP Key Managerial Personnel

Ltd. Limited

IT Act Income-tax Act, 1961

IT Rules Income Tax Rules, 1962

Kms Kilometres

LC Letter of Credit

LIBOR London Interbank Offered Rate

MCA Ministry of Corporate Affairs, Government of India
MCLR Marginal cost of funds-based lending rate
Mn Million

Mutual Fund(s)

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

MoU Memorandum of Understanding

N.A./NA Not Applicable

NACH National Automated Clearing House

NAV Net Asset Value

NEFT National Electronic Fund Transfer

NR Non-resident

NRE Account Non-Resident External Account

NRI A person resident outside India who is a citizen of India as defined under the
Foreign Exchange Management (Deposit) Regulations, 2016 or is an ‘Overseas
Citizen of India’ cardholder within the meaning of section 7(A) of the Citizenship
Act, 1955

NRO Account Non-Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

NSE Emerge EMERGE Platform of National Stock Exchange of India Limited

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

RBI Reserve Bank of India

RONW Return on Net Worth

RoCE Return on Capital Employed

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended

SCRR Securities Contracts (Regulation) Rules, 1957, as amended

SEZ Special Economic Zones

SEBI The Securities and Exchange Board of India constituted under SEBI Act, 1992

SEBI AIF Regulations

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

SEBI FIl Regulations

Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014

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
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Term Description

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

SEBI VCF Regulations Securities and Exchange Board of India (Venture Capital Funds) Regulations,
1996 as repealed pursuant to SEBI AIF Regulations

SEBI Takeover Regulations/ | Securities and Exchange Board of India (Substantial Acquisition of Shares and

SEBI SAST Regulations Takeovers) Regulations, 2011

SQ. metres Square Metres

STT Securities Transaction Tax

TAN Tax Deduction Account Number

VCFs Venture capital funds as defined in and registered with SEBI under SEBI VCF
Regulations or SEBI AIF Regulations, as the case may be

WCTL Working Capital Term Loan

WEOQO World Economic Outlook

WHO World Health Organization

YoY Year on Year

Key Performance Indicator (KPI)

KPI
Revenue from Operations

Explanations

Revenue from Operations is used by our management to track the revenue profile

of our business and in turn helps assess the overall financial performance of the
Company and size of the business

Growth in from

operations

revenue

Growth in Revenue from operations provides information regarding the growth of
the business for the respective period.

Gross Profit

Gross Profit provides information regarding the profits from manufacturing of
products by the Company.

Gross Profit Margin

Gross Profit Margin is an indicator of the profitability on sale of products
manufactured sold by the Company.

EBITDA

EBITDA provides information regarding the operational efficiency of the business.

EBITDA Margin

EBITDA Margin is an indicator of the operational profitability of the business
before interest, depreciation, amortisation, and taxes and financial performance of
the business.

Restated Profit after Tax (PAT)

Restated Profit after Tax is an indicator of the overall profitability and financial
performance of the business.

PAT Margin

PAT Margin is an indicator of the overall profitability and financial performance
of the business as a % to revenue from operations.

Return on Equity (“RoE”)

RoE provides how efficiently our Company generates profits from the
shareholders’ funds.

Return on Capital
(“ROCE”)

Employed

ROCE provides how efficiently our Company generates earnings from the capital
employed in the business.

Net Debt / EBITDA Ratio

It represents how many years it would take for our Company to pay back its debt
if net debt and EBITDA are held constant.

Debt Equity ratio

This gearing ratio compares shareholders’ equity to company debt to assess the
company’s amount of leverage and financial stability.

Working Capital Days

Working capital days indicates the working capital requirements of our Company
in relation to revenue generated from operations, it defines the number of days
taken by the company for converting the purchase to collection.

Inventory Days

Inventory Days provides number of days in which inventory turnaround in
particular period / year.

Trade Receivable Days

Trade Receivable Days is the number of days that a customer invoice is outstanding
before it is collected.

Trade Payable Days

Trade Payable Days is the number of days that a company takes to pay its bills and
invoices to its trade creditors.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking

LERNT3 LR N3

statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,
“estimate”, “intend”, “objective”, “plan”, “propose”, “project”, “will”, “will continue”, “will pursue” or other
words or phrases of similar import. Similarly, statements that describe our strategies, objectives, plans or goals

are also forward-looking statements.

All forward-looking statements are subject to risks, uncertainties, expectations and assumptions about us that
could cause actual results to differ materially from those contemplated by the relevant forward-looking statement.

All statements contained in this Draft Red Herring Prospectus that are not statements of historical facts constitute
“forward-looking statements”. All statements regarding our expected financial condition and results of operations,
business, objectives, strategies, plans, goals and prospects are forward-looking statements. These forward-looking
statements include statements as to our business strategy, our revenue and profitability, planned projects and other
matters discussed in this Draft Red Herring Prospectus regarding matters that are not historical facts. These
forward-looking statements and any other projections contained in this Draft Red Herring Prospectus (whether
made by us or any third party) are predictions and involve known and unknown risks, uncertainties and other
factors that may cause our actual results, performance or achievements to be materially different from any future
results, performance or achievements expressed or implied by such forward-looking statements or other
projections.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company operates and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in India, 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, regulations, taxes, changes in competition in our industry and
incidents of any natural calamities and/or acts of violence.

All forward-looking statements 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. Important factors
that could cause actual results to differ materially from our expectations include but are not limited to:

e Any shortages, delay or disruption in the supply of the raw materials we use in our manufacturing process
may have a material adverse effect on our business, financial condition, results of operations and cash
flows.

e Any disruption, breakdown or shutdown of our manufacturing facilities may have a material adverse
effect on our business, financial condition, results of operations and cash flows

e The costs of the raw materials that we use in our manufacturing process are subject to volatility. Increases
or fluctuations in raw material prices, may have a material adverse effect on our business, financial
condition, results of operations and cash flows

e We are dependent on the performance of the steel wires market. Any adverse changes in the conditions
affecting the steel wires market can adversely impact our business, financial condition, results of
operations, cash flows and prospects

e If we are unable to maintain and enhance our brands, including our ability to protect our brand through
intellectual property, the sales of our products will suffer, which would have a material adverse effect on
our results of operations.

For further discussion of factors that could cause the actual results to differ from the expectations, see the chapter
titled “Risk Factors”, “Business Overview” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on pages 33, 151 and 249 of this Draft Red Herring Prospectus,
respectively. By their nature, certain market risk disclosures are only estimating and could be materially different
from what actually occurs in the future. As a result, actual gains or losses could materially differ from those that
have been estimated.

Forward-looking statements reflect the current views as of the date of this Draft Red Herring Prospectus and are
not a guarantee of future performance. Although we believe that the assumptions on which such statements are
based are reasonable, any such assumptions as well as the statements based on them could prove to be inaccurate.
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We cannot assure 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 as a guarantee of future performance.

These statements are based on the management’s beliefs and assumptions, which in turn are based on currently
available information. Although our Company believes the assumptions upon which these forward-looking
statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-
looking statements based on these assumptions could be incorrect. None of our Company, the Directors, the Book
Running Lead Manager, or 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 requirements of SEBI and as prescribed under applicable law, our Company will ensure that
investors in India are informed of material developments pertaining to our Company and the Equity Shares
forming part of the Offer from the date of this Draft Red Herring Prospectus until the date of Allotment. In
accordance with the requirements of SEBI and as prescribed under the applicable law, our Selling Shareholder, in
respect of statements made by them in this Draft Red Herring Prospectus, shall ensure (through our Company and
the BRLM) that the investors are informed of material developments in relation to statements specifically
confirmed or undertaken by them in this Draft Red Herring Prospectus, the Red Herring Prospectus and the
Prospectus until the date of Allotment, with respect to their Offered Shares pursuant to the Offer
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
CERTAIN CONVENTIONS

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

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time
(“IST”).

Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar year.

Unless stated otherwise, throughout this Draft Red Herring Prospectus, all figures have been expressed in Rupees
and Lakh.

In this Draft Red Herring Prospectus, any discrepancies in any table between total and the sum of the amounts
listed are due to rounding-off.

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.

FINANCIAL DATA

Unless stated otherwise, the financial data in this Draft Red Herring Prospectus is derived from our Restated
Financial Statements of our Company for Financial Year ended March 31, 2024, March 31, 2023, and March
31, 2022, comprising the Restated Statement of Assets and Liabilities, Restated Statement of Profit and Loss
(including other comprehensive income), the Restated Statement of Cash flows and the Restated Statement of
Changes in Equity and the significant accounting policies and other explanatory information prepared in terms
of the Section 26 of Part | of Chapter 111 of the Companies Act, 2013, SEBI ICDR Regulations and the Guidance
Note on Reports in Company Draft Red Herring Prospectuses (Revised 2019) issued by the Institute of Chartered
Accountants of India, as amended disclosed in the chapter titled “Restated Financial Statements” beginning on
page 205 of this Draft Red Herring Prospectus

Our Financial Year commences on April 1 and ends on March 31 of the following year, so all references to a
particular Financial Year are to the twelve-month period ended March 31 of that year.

In this Draft Red Herring Prospectus, discrepancies in any table, graphs or charts 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.

Figures sourced from third-party industry sources may be expressed in denominations other than lakhs or may be
rounded off other than to 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.

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

There are significant differences between Indian GAAP, IFRS Ind AS and U.S. GAAP. Our Company has not
attempted to explain those differences or quantify their impact on the financial data included herein, and the
investors should consult their own advisors regarding such differences and their impact on the financial data.
Accordingly, the degree to which the Restated Financial Statements included in this Draft Red Herring Prospectus
will provide meaningful information is entirely dependent on the reader's level of familiarity with Indian
accounting practices. Any reliance by persons not familiar with Indian accounting practices on the financial
disclosures presented in this Draft Red Herring Prospectus should accordingly be limited. We have not attempted
to explain those differences or quantify their impact on the financial data included herein, and we urge you to
consult your own advisors regarding such differences and their impact on our financial data.

Any percentage amounts, as set forth in the chapters titled “Risk Factors”, “Business Overview” and
“Management's Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 33, 151 and 249 respectively, of this Draft Red Herring Prospectus and elsewhere in this Draft Red Herring
Prospectus, unless otherwise indicated, have been calculated on the basis of our Restated Financial Statements
prepared in accordance with Ind GAAP, the Companies Act and restated in accordance with the SEBI (ICDR)
Regulations, 2018, as stated in the report of our Auditor, set out in chapter titled “Restated Financial Statements”
beginning on page 205 of this Draft Red Herring Prospectus.

For additional definitions used in this Draft Red Herring Prospectus, see the chapter titled “Definitions and
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Abbreviations” beginning on page 5 of this Draft Red Herring Prospectus. In the chapter titled “Main Provisions
of the Articles of Association”, beginning on page 331 of this Draft Red Herring Prospectus defined terms have
the meaning given to such terms in the Articles of Association of our Company.

INDUSTRY AND MARKET DATA

Unless stated otherwise, industry data used throughout this Draft Red Herring Prospectus has been obtained or
derived from industry and government publications, publicly available information and sources.

Industry publications generally state that the information contained in those publications has been obtained from
sources believed to be reliable but that their accuracy and completeness are not guaranteed and their reliability
cannot be assured. Although our Company believes that industry data used in this Draft Red Herring Prospectus
is reliable, it has not been independently verified by the Book Running Lead Manager or any of their affiliates or
advisors. 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.
Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors” beginning on pages 33 of this Draft Red Herring Prospectus.
Accordingly, investment decisions should not be based solely on such information.

Further, the extent to which the industry and market data presented 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 we conduct our business,
and methodologies and assumptions may vary widely among different industry sources.

CURRENCY AND UNITS OF PRESENTATION

k)l

In this Draft Red Herring Prospectus, unless the context otherwise requires, all references to; ‘Rupees’ or '’ or
‘Rs.” or ‘INR’ or “X” are to Indian rupees, the official currency of the Republic of India.

‘US Dollars’ or ‘US$’ or ‘USD’ or ‘$’ are to United States Dollars, the official currency of the United States of
America, EURO or "€" are Euro currency.

Currency Financial Year ended Financial Year ended Financial Year ended
March 31, 2024 March 31, 2023 March 31, 2022
1 US$ 83.37 82.23 75.81
1 EURO 105.29 101.87 99.55

(Source: www.fhil.org.in)

Note: In case March 31 of any of the respective years / period is a public holiday, the previous Working Day not
being a public holiday has been considered.

All references to the word ‘Lakh’ or ‘Lac’, means ‘One hundred thousand’ and the word ‘Million’ means ‘Ten
Lakhs’ and the word ‘Crore’ means ‘Ten Million” and the word ‘Billion” means ‘One thousand Million’.

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 derived from our Financial Statements in decimals have been rounded
off to the second decimal and all percentage figures have been rounded off to two decimal places.
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SUMMARY OF OFFER DOCUMENT

This chapter 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 chapters titled “Risk Factors”, “The Offer”, “Capital Structure”, “Industry Overview”, “Business
Overview” and “Outstanding Litigation and Other Material Developments” beginning on pages 33, 73, 87, 131,
151 and 265 respectively of this Draft Red Herring Prospectus.

SUMMARY OF BUSINESS

Incorporated in 1996, our Company is engaged in the business of manufacturing of welding electrodes, flux cored
wires, MIG/TIG wires, strip cladding. We are capable of manufacturing both standardized as well as customized
products. Further, our Company is also engaged in the business of trading of ancillary/incidental products like
abrasive wheels, welding flux, saw wire, saw flux, and special TIG /MIG. We supply our products to domestic
customers and export customers. For more details, please refer to chapters titled “Business Overview” beginning
on page 151 of this Draft Red Herring Prospectus.

SUMMARY OF INDUSTRY

India’s Capital Goods manufacturing industry serves as a strong base for its engagement across sectors such as
Engineering, Construction, Infrastructure and Consumer goods, amongst others. The engineering sector is the
largest of the industrial sectors in India. It accounts for 27% of the total factories in the industrial sector and
represents 63% of the overall foreign collaborations. Demand for engineering sector services is being driven by
capacity expansion in industries like infrastructure, electricity, mining, oil and gas, refinery, steel, automobiles,
and consumer durables. For more details, please refer to chapter titled “Industry Overview” beginning on page
131 of this Draft Red Herring Prospectus.

PROMOTERS

As on date of this Draft Red Herring Prospectus, Bipin Sanghvi, Tarulata Sanghvi, Hardik Sanghvi and Swagat
Sanghvi are the Promoters of our Company. For further details, please refer to the chapter titled “Our Promoters
and Promoter Group” beginning on page 197 of this Draft Red Herring Prospectus.

OFFER SIZE

The following table summarizes the details of the Offer. For further details, please refer chapter titled “The Offer”
and “Offer Structure” beginning on pages 73 and 295 respectively of this Draft Red Herring Prospectus.

Offer ® Up to 30,00,000 Equity Shares of face value Z10 each for cash at price of Z [e] per Equity
Share (including a premium of [e] per Equity Share), aggregating up to X [e] Lakhs

of which

i) Fresh Issue ®

Up to 18,00,000 Equity Shares of face value of 210 each for cash at price of Z [e]/- per
Equity Share (including premium of X [e]/- per share) aggregating to Z [e] Lakhs

ii) Offer for Up to 12,00,000 Equity Shares of face value 10 each for cash at a price of X [®] per
sale @ Equity shares aggregating up to X [e] Lakhs being offered by the Selling Shareholders
as part of the Offer for Sale comprising of an aggregate of up to 12,00,000 Equity Shares
out of which up to 1,71,000 Equity Shares of face value 210 each by Bipin Sanghvi, up
to 1,23,000 Equity Shares of face value 210 each by Tarulata Sanghvi, up to 3,30,000
Equity Shares of face value 10 each by Hardik Sanghvi, up to 3,30,000 Equity Shares
of face value %10 each by Swagat Sanghvi, up to 1,20,000 Equity Shares of face value
%10 each by Ami Sanghvi and up to 1,20,000 Equity Shares of face value 210 each by
Pooja Sanghvi
1) The Offer has been authorized by the Board of Directors vide a resolution passed at its meeting held on July 3, 2024 and
approved by the shareholders of our Company vide a special resolution at the Annual General Meeting held on July 6, 2024
pursuant to section 62(1)(c) of the Companies Act.
2) Each of the Selling Shareholders, severally and not jointly, confirm that their respective portion of the Offered Shares are
eligible for being offered for sale in terms of the SEBI ICDR Regulations. Each Selling Shareholders has, severally and not
jointly, consented for the sale of their respective portion of the Offered Shares in the Offer for Sale. The Selling Shareholders
confirms that its portion of the Offered Shares have been held by it for a period of at least one year prior to the filing of this
Draft Red Herring Prospectus with SEBI in accordance with the SEBI ICDR Regulations or are otherwise eligible for being
offered for sale in the Offer in accordance with the provisions of the SEBI ICDR Regulations. The Selling Shareholders,
through its letter dated July 3, 2024, has authorised the sale of up to 12,00,000 Equity Shares of face value of X 10 each. For
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details on the authorization of the Selling Shareholders in relation to the Offered Shares, please refer to chapter titled “The
Offer” and “Offer Structure” beginning on page 73 and 295 respectively of this Draft Red Herring Prospectus.

The Offer shall constitute [#]% of the post Offer paid up Equity Share capital of our Company.
OBJECTS OF THE OFFER
Our Company intends to utilize the Net Proceeds for the following objects (“Objects of the Offer”):
(2 in Lakhs)

Amount to be funded Estimated utilisation of Net

Particulars Proceeds

FY 2025 FY 2026
Funding towards the expansion of the 488.66 244.33 244.33
existing manufacturing facility situated at
Village Zaroli, Umbergaon Valsad, Gujarat,

from Net Proceeds ‘

Bharat

To meet the working Capital requirements 1,650.00 1,245.00 405.00
General Corporate Purposes* [e] [®] [e]
Net Proceeds [e] [e] [e]

* To be finalized upon determination of the Issue Price and updated in the Prospectus prior to filing with the RoC. The amount utilized for
general corporate purpose shall not exceed 25% of the gross proceeds of the Offer

PRE-OFFER SHAREHOLDING OF PROMOTERS AND PROMOTER GROUP

Pre-Offer Equity Share Number of Equity Post-Offer Equity Share

capital Shares Offered capital®
Number of Percentage (%0) Number of  Percentage (%)
Shares holding Shares holding

Particulars

Promoters # (A)

Bipin Sanghvi 8,92,717 9.60% 1,71,000 [e] [e]
Hardik Sanghvi 26,82,750 28.85% 3,33,000 [e] [e]
Tarulata Sanghvi 17,63,461 18.96% 1,23,000 [e] [e]
Swagat Sanghvi 26,82,750 28.85% 3,33,000 [e] [e]
Total (A) 8,021,678 86.25% 9,60,000 [e] [e]
Promoter Group* (B)

Ami Sanghvi 6,38,750 6.87% 1,20,000 [®] [e]
Pooja Sanghvi 6,38,750 6.87% 1,20,000 [e] [e]
Total (B) 12,77,500 13.74% 2,40,000 [e] [e]
Total (A+B) 92,99,178 99.99% 12,00,000 [e] [e]

#Also, Promoter Selling Shareholders.

+ Also, Promoter Group Selling Shareholders

A To be updated in the Red Herring Prospectus. Subject to finalisation of Basis of Allotment

SUMMARY OF RESTATED FINANCIAL STATEMENT
(2 in Lakhs except share data)

For the Financial Year ended

Particulars March 31, March 31, March 31,
2024 2023 2022
Share Capital 930.02 182.00 182.00
Net worth @ 4,227.18 3,034.56 2,077.74
Revenue from operations @ 9,978.75 9,694.02 6,290.97
Profit after Tax 1,192.63 956.82 212.13
Earnings per share (Basic & diluted) © 12.82 10.29 2.28
Net Asset Value per Equity Share (%) ¥ 45.45 32.63 22.34
Total borrowing ® 19.71 141.71 781.25

(1) Net Worth amounts are calculated as sum of equity share capital and other equity

(2Revenue from operations means the revenue from operations as appearing in the Restated Financial Statements
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(3) Earnings per Equity Share (Basic and Diluted) = Restated profit for the period/year attributable to the equity holders of our Company/weighted average number of equities
shares outstanding during the period/year. The number of Equity Shares outstanding during the year is adjusted for bonus issue.

(4) Net Asset Value per Equity Share = Net worth as per the Restated Financial Statements/ weighted average number of Equity Shares. The weighted average number of
Equity Shares outstanding during the year is adjusted for bonus issue.

(5) Total borrowings are computed as current borrowings plus non-current borrowings

QUALIFICATIONS OF AUDITOR

There are no qualifications of the Statutory Auditor in the examination report which have not been given effect to
in the Restated Financial Statement

SUMMARY OF OUTSTANDING LITIGATIONS & MATERIAL DEVELOPEMENTS

A summary of pending legal proceedings and other material litigations involving our Company is provided below:

(% in Lakhs)
Nature of Cases Number of Cases Total Amount
Involved
Proceedings against our Company
Criminal Nil Nil
Civil 1 Not Ascertainable
Outstanding actions by Regulatory and Statutory 2 Not Ascertainable
Authorities
Tax 5 187.67
Proceedings by our Company
Criminal Nil Nil
Civil 2 6.60
Proceedings against our Director (other than Promoter)
Criminal Nil Nil
Civil Nil Nil
Outstanding actions by Regulatory and Statutory Nil Nil
Authorities
Tax Nil Nil
Proceedings by our Director (other than Promoter)
Criminal Nil Nil
Civil Nil Nil
Proceedings against our Promoter
Criminal Nil Nil
Civil Nil Nil
Outstanding actions by Regulatory and Statutory Nil Nil
Authorities
Tax 12 51.61
Proceedings by our Promoter
Criminal Nil Nil
Civil Nil Nil

For further details, please refer chapter titled “Outstanding Litigations & Material Developments” beginning on
page 265 of this Draft Red Herring Prospectus.

RISK FACTORS

For details relating to risk factors, please refer chapter titled “Risk Factors” beginning on page 33 of this Draft
Red Herring Prospectus.

SUMMARY OF CONTINGENT LIABILITIES OF OUR COMPANY

The following table sets forth our contingent liabilities for the financial Year ended on March 31, 2024, for the
Financial Year ended on March 31, 2023 and for the Financial Year ended on March 31, 2022 as per the Restated
Financial Statements:
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(% in Lakhs)

For the Financial For the Financial For the Financial

Particulars year ended March year ended March year ended March
31, 2024 31, 2023 31, 2022

Cont!nger)t. Ilat_)llltles on account of 13025 130.25 141.42
pending litigations
Total 130.25 130.25 141.42

Note:

»  The Company has received a notice under clause (b) of Section 148A of the Income Tax Act, 1961, for AY
2020-21 with the liability amount not being ascertainable.

»  The Company has received a show cause under Section 73(5) of the Central Goods and Services Tax Act,
2017 for FY 2019-20 involving T 33.46 lakhs. The proceedings are currently on-going and the liability
amount has not been ascertained till date.

»  The Company has received intimation under Section 73(5) of the Central Goods and Services Tax Act, 2017
for FY 2020-21 involving % 17.96. The proceedings are currently on-going and the liability amount has not
been ascertained till date.

»  The Company has received notice for completing the Tax Assessment of Local Body Taxes of the past years.
The proceedings are currently on-going and the liability amount has not been ascertained till date.

For further details of our contingent liabilities as per Note AD, please refer chapter titled “Restated Financial
Statements” beginning on page 205 of this Draft Red Herring Prospectus.

SUMMARY OF RELATED PARTY TRANSACTIONS

A summary of the related party transactions entered into by our Company in Fiscals 2024, 2023 and 2022 Related
Party Disclosures, read with SEBI ICDR Regulations derived from the Restated Financial Statement on page 205,
is detailed below:

(T in Lakhs)

For the year ended For the year ended For the year ended

Particulars March 31, 2024 March 31, 2023 March 31, 2022

Salary / Remuneration (incl. Bonus)

Bipin Sanghvi 125.77 100.07 30.85
Hardik Sanghvi 125.77 100.07 30.85
Ami Sanghvi - 13.17 5.54
Swagat Sanghvi 125.77 100.07 30.85
Pooja Sanghvi - 13.17 5.54
377.31 326.55 103.63

Loan given during the year
Bipin Sanghvi - 727.62 547.10
- 727.62 547.10

Loan received back during the year

Bipin Sanghvi - 727.62 630.98
- 727.62 630.98

Loan taken during the year
Bipin Sanghvi 33.03 4.04 24.29
Hardik Sanghvi 4.95 76.88 152.50
Swagat Sanghvi 6.01 155.10 375.30
43.99 236.02 552.09

Loan repaid during the year
Bipin Sanghvi 28.01 22.88 24.29
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Particulars

For the year ended

March 31, 2024

For the year ended
March 31, 2023

For the year ended
March 31, 2022

Hardik Sanghvi 9.90 67.33 202.48
Swagat Sanghvi 1.19 155.28 545.04
39.10 245.49 771.81
Rent Expense
Bipin Sanghvi 11.40 6.80 6.00
11.40 6.80 6.00
Investment in Property -
Royal Arc Infrastructure Private Limited 12.17 127.88
12.17 127.88 -
Trademark Purchase
Tarulata Bipin Sanghvi - - 0.10
- - 0.10
Purchase of Goods
Star Impex 793.86 360.76 301.32
793.86 360.76 301.32
Sales of Goods
Star Impex 36.34 139.98 -
Pee Kay Enterprises - - 3.99
36.34 139.98 3.99
Related Party balances
(% in Lakhs)
Particulars As at 31 March, 2024 As at 31 March, 2023 As at 31 March, 2022
Loans Outstanding
Bipin Sanghvi 3.07 4.04 24.29
Hardik Sanghvi 5.06 10.01 0.46
Swagat Sanghvi 4.91 0.09 0.27
13.04 14.14 25.03
Advance to supplier
Star Impex - - 42.48
- - 42.48
Dues From Supplier
Star Impex 4.59 - -
4.59
Rent Outstanding
Bipin Sanghvi 0.86 0.81 -
0.86 0.81 -
Salary Outstanding
Bipin Sanghvi 3.61 2.84 1.81
Hardik Sanghvi 3.71 2.84 1.78
Ami Sanghvi - 0.90 0.43
Swagat Sanghvi 3.71 2.84 1.78
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- 0.90 0.43
11.03 10.32 6.23

Pooja Sanghvi

FINANCING ARRANGEMENTS

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our
Directors and their relatives have financed the purchase by any other person of securities of our Company during
a period of six (6) months immediately preceding the date of this Draft Red Herring Prospectus.

WEIGHTED AVERAGE PRICE AT WHICH THE EQUITY SHARES WERE ACQUIRED BY OUR
PROMOTER, PROMOTER SELLING SHAREHOLDER AND PROMOTER GROUP SELLING
SHAREHOLDERS IN THE ONE YEAR PRECEDING THE DATE OF THIS DRAFT RED HERRING
PROSPECTUS

The weighted average price at which the equity shares were acquired by our Promoters and member of Promoter
Group in the one year preceding the date of this Draft Red Herring Prospectus.

Number of Equity Shares (Face Weighted Average Cost of Acquisition

value of X 10) per Equity Share (in) *
Bipin Sanghvi 7,18,017 NILA
Tarulata Sanghvi* 14,18,361 NILA
Hardik Sanghvi* 21,57,750 NILA
Swagat Sanghvi* 21,57,750 NILA
Ami Sanghvi* 5,13,750 NILA
Pooja Sanghvi* 5,13,750 NILA

# Also, Promoter Selling Shareholders.

+ Also, Promoter Group Selling Shareholders

*As certified by our Statutory Bagadiya & Jain, Chartered Accountants, pursuant to their certificate dated August 2, 2024

" There is no acquisition price per Equity Share for these transactions, as these Equity Shares were acquired pursuant to bonus issue

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

Weighted average
cost of acquisition

Range of acquisition
price per equity
share: lowest price-
highest price (in )"

Cap Price is “x” times
the weighted average
cost of acquisition**

Rl per Equity Share (in

)"

Last one year preceding the

date of Draft Red Herring NILA [®] NA
Prospectus

Last 18 months preceding

the date of Draft Red NILA [e] NA

Herring Prospectus

Last 3 years preceding the
date of Draft Red Herring NILA [®] NA
Prospectus
"There is no acquisition price per Equity Share for these transactions, as these Equity Shares were acquired pursuant to bonus issue

*As certified by our Statutory Auditor Bagadiya & Jain, Chartered Accountants, pursuant to their certificate dated August 2, 2024
** To be updated upon finalization of the Price Band

AVERAGE COST OF ACQUISITON

The average cost of acquisition per Equity Share to our Promoters and Promoter Group Selling Shareholders as
at the date of this Draft Red Herring Prospectus is:

Average Cost of Acquisition

Number of Shares (Face value of X 10) per Equity Share (in 3) *

Bipin Sanghvi 8,92,717 1.67
Hardik Sanghvi* 26,82,750 13.56
Tarulata Sanghvi* 17,63,461 18.93
Swagat Sanghvi* 26,82,750 8.58
Ami Sanghvi* 6,38,750 1.28
Pooja Sanghvi* 6,38,750 22.50
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# Also, Promoter Selling Shareholders.
+ Also, Promoter Group Selling Shareholders
*As certified by our Statutory Auditor Bagadiya & Jain, Chartered Accountants, pursuant to their certificate dated August 2, 2024

For further details of the average cost of acquisition of our Promoters, please refer chapter titled “Capital
Structure — Build-up of the Promoters’ shareholding in our Company” beginning on page 94 of this Draft Red
Herring Prospectus.

DETAILS OF PRE-OFFER PLACEMENT

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this Draft Red
Herring Prospectus till the listing of the Equity Shares.

ISSUE OF EQUITY SHARES FOR CONSIDERATION OTHER THAN CASH IN THE LAST ONE (1)
YEAR

Date of No. of Face Issue | Reason for Name of No. of Benefits
Issue/ Equity Value  Price | Allotment Allottees Equity Accrued
Allotment Shares (€4) (€4) Shares
Allotted Allotted
February 1, | 74,80,200 10 N.A. | Bonus Issue | Bipin 7,18,017 | Capitalization of
2024 Sanghvi Reserves &
Hardik 21,57,750 Surplus
Sanghvi
Tarulata 14,18,361
Sanghvi
Rashmikant 411
Kamdar
Samir 411
Sanghavi
Swagat 21,57,750
Sanghvi
Ami 5,13,750
Sanghvi
Pooja 5,13,750
Sanghvi

For details, please refer to chapter titled “Capital Structure” beginning on page 87 of this Draft Red Herring
Prospectus.

SPLIT / 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 (1) year preceding the
date of this Draft Red Herring Prospectus.

EXEMPTION FROM COMPLYING WITH ANY PROVISIONS OF SECURITIES LAWS GRANTED
BY SEBI

Our Company has not undertaken any exemption with related to provision of securities law granted by SEBI.
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CHAPTER - Il - RISK FACTORS

An investment in equity shares involves a high degree of risk. Prospective investors should carefully consider all
the information in this Draft Red Herring Prospectus, including the risks and uncertainties described below,
before making an investment in the Equity Shares. The risks and uncertainties described below are not the only
ones relevant to us or our Equity Shares, the industry in which we operate or to India. Additional risks and
uncertainties, not currently known to us or that we currently do not deem material may also adversely affect our
business, results of operations, cash flows and financial condition. If any of the following risks, or other risks
that are not currently known or are not currently deemed material, actually occur, our business, results of
operations, cash flows and financial condition could be adversely affected, the price of our Equity Shares could
decline, and investors may lose all or part of their investment. To the extent the COVID-19 pandemic adversely
affects our business and financial results, it may also have the effect of heightening many of the other risks
described in this section. In order to obtain a complete understanding of our Company and our business,
prospective investors should read this section in conjunction with chapter titled “Our Business”, “Industry
Overview”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Restated Financial Statements” beginning on pages 151,131, 249 and 205, respectively, of this Draft Red
Herring Prospectus, as well as the other financial and statistical and other information contained in this Draft
Red Herring Prospectus. In making an investment decision, prospective investors must rely on their own
examination of our Company and our business and the terms of the Offer including the merits and risks involved.

Prospective investors should consult their tax, financial and legal counsel about the particular consequences of
investing in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify
the financial or other impact of any of the risks described 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.

This Draft Red Herring Prospectus also contains certain forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ from those anticipated in these forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in
this Draft Red Herring Prospectus. For further information, see “Forward-Looking Statements” on page 22 of
this Draft Red Herring Prospectus.

Unless otherwise indicated or the context otherwise requires, the financial information included herein is based
on or derived from our Restated Financial Statements included in this Draft Red Herring Prospectus. For further
information, please refer to chapter titled “Restated Financial Statements” beginning on page 205 of this Draft

Red Herring Prospectus. Unless the context otherwise requires, in this section, references to “we”, “us”, “our”,
“our Company”, or “the Company” refers to Royal Arc Electrodes Limited.

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

1. Some events may not be material individually but may be found material collectively.

2. Some events may have material impact qualitatively instead of quantitatively.

3. Some events may not be material at present but may be having material impact in future.
RISKS RELATING TO OUR BUSINESS

1. Our revenue is dependent on the domestic market since, it contributes significantly to our total revenue
from operations. Any adverse changes in the conditions affecting domestic market could adversely affect
our business, results of operations and financial condition.

While our products have wide geographical reach, our revenue is significantly dependent on sales of
products and services within the domestic market i.e. in India. We export our products to markets across
Asian, APEC, Africa, Middle East and European regions. In the event of any slowdown in domestic market,
or any developments that make our products or services less attractive in domestic market, we may
experience more pronounced effects on our business, results of operations, and financial condition than if
we had further diversified revenue across different geographical locations. Details for the revenue generated
from the domestic market and through export as per restated financials are as follows:
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Particulars Domestic sales Export Sales \

Total Revenue R % of revenue Total Revenue % of revenue from

in lakhs) from operations ® in lakhs) operations
Fiscal 2024 8,537.45 85.56 1,441.30 14.44
Fiscal 2023 7,981.66 82.34 1,712.36 17.66
Fiscal 2022 4,606.27 73.22 1,684.71 26.78

For further information of countries that we export our products, please refer to chapter titled “Our
Business” beginning on page 151 of this Draft Red Herring Prospectus.

Our business, results of operations and financial condition have been and will continue to be largely
dependent on the prevailing domestic market conditions and any adverse changes in the conditions affecting
domestic market related to our business operation, may adversely affect our business, results of operations
and financial condition

We operate only one manufacturing facility and therefore, any localized social unrest, natural disaster,
or breakdown of services, in and around our manufacturing facility or any disruption in production at,
or shutdown of our manufacturing facility could have a material adverse effect on our business and
financial condition.

Our sole manufacturing facility is located in Plot No.6, Survey No. 91/ Paiki-4, Near Sheela Foam, village-
Zaroli, Umbergaon, District Valsad, Gujarat. Further, the expansion will be constructed on the land where
our existing manufacturing facility is situated. Any material adverse social, political or economic
development, natural calamities, civil disruptions, or changes in the policies of the state government or
local governments in this region could adversely affect our manufacturing operations, and require a
modification of our business strategy, or require us to incur significant capital expenditure or suspend our
operations. Our business is dependent upon our ability to manage our manufacturing activities, which are
subject to various operating risks, including political instability, productivity of our workforce, compliance
with regulatory requirements, difficulties with production costs and yields, product quality and those
beyond our control, such as the breakdown and failure of equipment or industrial accidents, disruption in
electrical power or water resources, severe weather conditions, natural disasters and an outbreak of
pandemic such as COVID-19. We have taken initiative to mitigate some of this risk by introducing Layout
automation XRF machine for automations of the process and installation of 450.00 KWp peak of solar plant
with a further expansion of approx. 400.14 KWp peak. Any significant malfunction or breakdown of our
machinery may entail significant repair and maintenance costs and cause delays in our operations.
Moreover, some of our products are permitted to be manufactured only if specific approvals are received or
are valid, and any failure to obtain such approval or their renewal will unable us to manufacture the said
products for the duration until the said approval is obtained or renewed. For instance, the approvals issued
by Gujarat Pollution Control Board (“GPCB”) in respect of our manufacturing facility permits us to
manufacture welding electrodes, manufacture of various types of flux cored wires, metal cored wire, cutting
wheels, grinding wheels papdi wheels and segment wheels. Our inability to effectively respond to any
shutdown or slowdown and rectify any disruption, in a timely manner and at an acceptable cost, could lead
to delays in the entire production cycle and an inability to comply with our customers’ requirements and
lead to loss of revenue to us and our customers.

Although we have not experienced any strikes or labor unrest in the past 5 years, we cannot assure you that
we will not experience disruptions in work in the future due to disputes or other problems with our
workforce. Any labor unrest directed against us, could directly or indirectly prevent or hinder our normal
operating activities, and, if not resolved in a timely manner, could lead to disruptions in our operations,
which in turn could adversely affect our business, results of operations, financial condition and cash flows.

We may face several risks associated with the proposed expansion in our existing manufacturing facility,
which could hamper our growth, prospects, cash flows and business and financial condition.

We intend to utilize a portion of the Net Proceeds of the Fresh Issue for financing the proposed expansion
of our manufacturing facility. For additional details in respect of the foregoing, please refer to chapter titled
“Obijects of the Offer” beginning on page 103 of this Draft Red Herring Prospectus.

We are in the process of undertaking Proposed Expansion of our existing manufacturing facility at Plot
No.6, Survey No. 91/ Paiki-4, Near Sheela Foam, village- Zaroli, Umbergaon, District Valsad, Gujarat
(“Proposed Expansion™), all of which would require substantial capital expenditure.
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Out of the Net Proceeds of Fresh Issue, ¥ 488.66 Lakhs is proposed to be utilized towards funding capital
expenditure requirements at the Proposed Expansion. The completion of the setting up of the Proposed
Expansion is dependent on our ability to arrange finance through Net Proceeds of Fresh Issue or otherwise,
the performance of vendors which are responsible for inter alia construction of factory shed, plinth &
cementing, footing work, road work and solar rooftop. We cannot assure you that we will be able to arrange
for such finance on time. Further, we cannot assure you that the performance of vendors will meet the
required specifications or performance parameters. In expansion of our existing manufacturing facility, we
may encounter cost overruns or delays for various reasons, including, but not limited to, our financial
condition, changes in business strategy and external factors such as market conditions, government
restriction on import from countries sharing land borders with India, competitive environment and interest
or exchange rate fluctuations, changes in design and configuration of the projects, increase in input costs
of construction materials and labour costs, incremental preoperative expenses, taxes and duties, start-up
costs, interest and finance charges, working capital margin, environment and ecology costs and other
external factors which may not be within the control of our management. If any of the proposed expansion
that we propose to set up at our existing manufacturing facility, are not completed in a timely manner, or at
all, our business, prospects and results of operations may be adversely affected. Further, the budgeted cost
may prove insufficient to meet the requirements of the proposed capital expenditure due to, among other
things, cost escalation, which could drain our internal cash flows or compel us to raise additional capital,
which may not be available on terms favourable to us or at all.

We cannot assure that we will be able to complete the aforementioned expansion of our manufacturing
facility in accordance with the proposed schedule of implementation and any delay in expansion in a timely
manner, or at all, could have an adverse impact on our growth, prospects, cash flows and business and
financial condition.

We depend on outside parties for adequate and timely supply of raw materials at commercially acceptable
prices. Any disruptions, delay or increase in prices of such material may have a material adverse effect
on our business.

Our ability to remain competitive, maintain costs and profitability depend, in part, on our ability to source
and maintain a stable supply of raw materials at acceptable prices. We procure some of our primary raw
materials, such as copper coated wire, MS Strips, MS wire, SS strip, SS wire, nickel wire, ferro alloy powder
and other raw materials required in manufacturing process on a purchase order basis and have not entered
into long term contracts for the supply of such raw materials. Our raw materials consumed for the FY 2024,
FY 2023 and FY 2022 was X 6,383.68 lakhs ¥ 6,468.15 lakhs, and % 4,837.61 lakhs which, constituted
63.97%, 66.72%, and 76.90% of our revenue from operations for such periods. While we are not dependent
on any single raw material supplier, raw material supply and pricing can be volatile due to a number of
factors beyond our control, including global demand and supply, transportation and labour costs, labour
unrest, natural disasters, competition, import duties, tariffs and currency exchange rates, and any
unanticipated variation in any of these factors could have a material adverse effect on our operations. As a
result, the success of our business is significantly dependent on maintaining good relationships with our raw
material suppliers. While we have not faced any disruption in supply of raw material from our suppliers in
past, we cannot assure you that we will continue to enjoy undisrupted relationships with our suppliers in the
future. If we are unable to obtain adequate supplies of raw material in a timely manner or on commercially
acceptable terms, or if there are significant increases in the prices of the raw materials, our business and
results of operations may be materially and adversely affected.

Any increase in prices of raw materials could have an impact on our working capital as we would require
additional funds to procure the necessary raw materials at higher prices. As a result, we may be required to
allocate a larger portion of our working capital towards purchasing raw materials to maintain our production
levels. This increased allocation towards purchase can potentially strain our working capital availability.

Our inability to collect receivables and default in payment from our customers could result in the
reduction of our profits and affect our cash flows.

We sell at our standard credit terms with payments ranging generally between 30 to 90 days to our domestic
customers depending on the relationship, market reputation, risk associated with such customer. Further in
case of export we offer credit period between 30 to 120 days depending on the country where our customer
is located. The amount of advance received from our customers is generally in the range of 20% to 30%
and the outstanding advance from our customers was X 7.53 lakhs, % 23.88 lakhs, and X 19.44 lakhs for the
FY 2024, FY 2023 and FY 2022 respectively. We generally monitor the ability of our customers to pay
these credit arrangements and limit the credit, we extend to what is reasonable based on an evaluation of
each customer’s financial condition and payment history, we may still experience losses because of a
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customer being unable to pay. As a result, while we maintain a reasonable allowance for doubtful
receivables for potential credit losses based upon our historical trends and other available information, there
is a risk that our estimates may not be accurate.

The table set forth below sets forth our trade receivables and receivable turnover days in the periods
indicated as well as bad debts written off and disputed trade receivables — which have significant increase
in credit risk.

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022

Amount(® % of revenue = Amount % of Amount % of

i from Rin revenue in lakhs) revenue
operations EUGH) from from
operations operations

Trade Receivables 2,067.72 20.72 | 1,643.72 16.96 1,308.69 20.80
Provision for bad (8.73) (0.09) - - - -
and doubtful debts
Bad debts written 18.74 0.19 - - 12.46 0.20
off

Any increase in our receivable turnover days may negatively affect our business. If we are unable to collect
customer receivables or if the provisions for doubtful receivables are inadequate, it could have a material
adverse effect on our business, results of operations and financial condition.

Macroeconomic conditions could also result in financial difficulties, including insolvency or bankruptcy,
for our customers, and as a result could cause customers to delay payments to us, request modifications to
their payment arrangements, that could increase our receivables or affect our working capital requirements,
or default on their payment obligations to us. An increase in bad debts or in defaults by our customer, may
compel us to utilize greater amounts of our operating working capital and result in increased interest costs,
thereby adversely affecting our results of operations and cash flows.

We have significant working capital requirements. If we are unable to borrow or raise additional
financing or furnish bank guarantees or performance bank guarantees in future, it would adversely
impact our business, cash flows and results of operations.

Our business requires significant working capital in connection with manufacturing of our products,
financing inventory, day-to-day operations, amongst other purposes which may be adversely affected in
case there is any change in terms of credit or payment. The table below shows the net working capital
requirements of our Company for the FY 2024, FY 2023 and FY 2022 respectively

Particulars As at March 31, As at March 31, As at March 31,
2024 2023 2022
Net Working Capital Requirements
(Zin lakhs) 2,280.09 1,481.70 1,509.30
i i 0,
Net Work!ng Capital asa % of revenue 2785 15.08 73.99
from operation

Delays in payment from our existing customers or any increase in inventory and work in progress and/or
accelerated payments to suppliers, could adversely affect our working capital, lower our cash flows and
materially increase the amount of working capital requirements. Accordingly, we may require additional
capital or financing from time to time to meet our working capital requirements.

As on March 31, 2024, our borrowings were % 19.71 lakhs as per the restated financial statement. While
we have the capacity to take on financial leverage, our ability to obtain financing is subject to a variety of
uncertainties, including our financial condition, results of operations, cash flows and liquidity of the
domestic and international capital and lending markets. In addition, our loan agreements may contain
financial covenants that restrict our ability to incur additional indebtedness without our lender consent. Any
indebtedness that we may incur in the future may also contain operating and financing covenants that could
be restrictive. Further, financing may not be available in a timely manner or in amounts or on terms
acceptable to us, or at all. If we are required to raise equity financing, this could result in dilution to our
Shareholders. Our Company has availed unsecured loans, there is a possibility that such loans could be
recalled by the lender at any time. If any lender seeks a repayment of any such loan, our Company would
need to find alternative sources of financing, which may not be available on commercially reasonable terms,
or atall.
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While we have not defaulted in the payment of any of our borrowings including bank guarantees and
performance bank guarantee as on the date of this DRHP, we cannot assure you that we will not default in
future. Further, our Promoters, Bipin Sanghvi, Hardik Sanghvi and Swagat Sanghvi have provided personal
guarantees to secure our existing borrowings which are continuing and are in force as on the date of Draft
Red Herring Prospectus. If any of these guarantees are revoked, our lenders may require alternative
guarantees or collateral or cancellation of such facilities, entailing repayment of amounts outstanding under
such facilities. Accordingly, our business, financial condition, results of operations, cash flows and
prospects may be adversely affected by the revocation of all or any of the personal or corporate guarantees
provided by our Promoters. Further, continued increase in our working capital requirements may have an
adverse effect on our financial condition and results of operations. Management of our working capital
requirements involves the timely payment of, or rolling over of, our short-term indebtedness and securing
new and additional loans on acceptable terms, or re-negotiation of our payment terms for, our trade payables,
collection of trade receivables and preparing and following accurate and feasible budgets for our business
operations. If we are unable to manage our working capital requirements, our business, results of operations
and financial condition could be materially and adversely affected.

We are dependent on limited number of suppliers for our raw materials required in our operations.
Further, our top 10 (ten) suppliers constituted 71.81%, 64.36%, and 57.08%, respectively of total
purchases during Fiscal 2024, Fiscal 2023, and Fiscal 2022 respectively. Our business is dependent on
our continuing relationships with our suppliers and any deterioration in our relations with any of them
could materially and adversely affect our business, results of operations, cash flows and financial
condition.

The following table sets forth details of our supplier concentration (by value of raw materials purchased)
during Fiscal 2024, Fiscal 2023 and Fiscal 2022 respectively:

(R in Lakhs unless otherwise stated)
Particulars | Fiscal 2024 Fiscal 2023 Fiscal 2022

Top 1 supplier 1089.03 1034.40 841.01
% to the Purchase for the year 15.81 16.65 17.14
Top 5 suppliers 3,703.71 3,003.36 2,076.56
% to the Purchase for the year 53.76 48.35 42.32
Top 10 suppliers

P supp 4,948.28 3,998.30 2,800.64
% to the Purchase for the year 71.81 64.36 57.08

The supplier's names have not been disclosed due to non-receipt of consent.

Our ability to remain competitive, maintain costs and profitability depends, in part, on our ability to source
and maintain a stable and sufficient supply of raw materials at acceptable prices. Our major raw materials
include copper-coated wire, MS Strips, MS wire, SS strip, SS wire, nickel wire, ferro-alloy powder, etc.
For further information, to please refer chapter titled “Our Business” beginning on page 151 of this Draft
Red Herring Prospectus. We depend on external suppliers for all the raw materials required and typically
purchase raw materials on a purchase order basis and place such orders with them in advance based on our
requirements. As a result, the success of our business is significantly dependent on maintaining good
relationships with our raw material suppliers. The absence of long-term supply contracts subjects us to risks
such as price volatility caused by various factors viz. commodity market fluctuations, currency fluctuations,
climatic and environmental conditions, transportation cost, changes in domestic as well as international
government policies, regulatory changes and trade sanctions. While we purchase majority of our raw
materials from the domestic market we also import some of our raw materials from countries such as China,
Australia, Sri Lanka etc. As a result, we continue to remain susceptible to the risks arising out of foreign
exchange rate fluctuations as well as import duties, which could result in a decline in our operating margins.
The details of our raw material consumption for indigenous and imported raw material are as detailed herein
below:
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Raw
material/Components
Consumables

Fiscal 2024

Fiscal 2023

Fiscal 2022

Amount % of Amount % of Amount % of
R in revenue (R in lakhs) revenue (R in lakhs) revenue
lakhs) from from from
operation operation operation
[ndigenous 6,319.05 63.33 6,333.72 65.34 4,646.37 73.86
[mported 64.63 0.65 134.43 1.39 191.24 3.04
Total 6,383.68 63.97 6,468.15 66.72 4,837.61 76.90

We do not have any long-term contracts with these suppliers and conduct our business with these suppliers
on the basis of our general experience of their (i) competitive pricing, (ii) favourable delivery terms, and
(iii) long standing business relations. There is no assurance that, in future we will be able to broaden our
supplier base or be able to conduct business with our suppliers on favourable terms to procure raw materials.
There can be no assurance that in future we will be able to procure the required quantities and quality of
raw materials commensurate with our requirements. There can also be no assurance that a particular
supplier will continue to supply us with raw materials in the future. Any delay in supplying finished
products to customers in accordance with the terms and conditions of the purchase orders, such as delivery
within a specified time, as a result of delayed raw material supply, could result in the customer refusing to
accept our products, which may have an adverse effect on our business and reputation. If we cannot fully
offset the increase in raw material prices with increase in the prices for our products, we will experience
lower profit margins, which in turn may have a material adverse effect on our results of operations,
financial condition and ultimately lead to a liquidity crunch. In the absence of such contracts, we are also
exposed to the risk of unavailability of raw materials in desired quantities and qualities, in a timely manner.

Further, as we generally receive purchase orders for the supply of our products to customers, we rely on
historical trends and other indicators to purchase the required quantities of raw materials. We, therefore,
run the risk of purchasing more raw materials than necessary, which could expose us to risks associated
with prolonged storage of some of these materials, and materially affect our results of operations. In
addition, if all or a significant number of our suppliers for any particular raw material are unable or
unwilling to meet our requirements or if our estimates fall short of the demand, we could suffer shortages or
significant cost increases. Continued supply disruptions could exert pressure on our costs, and we cannot
assure you that all or part of any increased costs can be passed along to our customers in a timely manner
or at all, which could negatively affect our business, overall profitability and financial performance.

We derive a significant portion of our revenue from a few customers and the loss of one or more such
customers, the deterioration of their financial condition or prospects, or a reduction in their demand for
our products may adversely affect our business, results of operations, financial condition and cash flows.

We are dependent on a limited number of customers for a significant portion of our revenues. We typically
do not have firm commitment in the form of long-term supply agreements with most of our key customers
and instead rely on purchase and other terms of our sales of products. We do not typically have exclusivity
arrangements with most of our customers. While we have developed long-term relationships with certain of
our customers, there is no commitment on the part of our key customers to continue to place new purchase
orders with us and as a result, our cash flow and consequent revenue may fluctuate significantly from time
to time. Further, we may not find any other customers for the surplus or excess capacity, in which case we
may be forced to incur a loss. The loss of one or more of these significant customers or a significant decrease
in business from any such key customer may materially and adversely affect our business, results of
operations and financial condition.

The table below sets forth the revenue derived from our top 1, top 5 and top 10 customers for the fiscals
indicated:

(R in lakhs unless otherwise stated)

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022

Top 1 customer 872.94 1,094.33 732.71
% of revenue from operation 8.75 11.29 11.65
Top 5 customers 2,858.27 2,867.65 2,313.51
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% of revenue from operation 28.64 29.58 36.77
Top 10 customers 4,409.79 4,331.19 3,359.94
% of revenue from operation 44.19 44.68 53.40

Our Company has requested our customers to provide their consent to disclose their name in the DRHP through an email. Thus name
of the customers is not disclose due to non-receipt of the consent.

The deterioration of the financial condition or business prospects of our significant customers could reduce
their requirement of our products and result in a significant decrease in the revenues we derive from these
customers. We cannot assure you that we will be able to maintain historic levels of business from our
significant customers, or that we will be able to significantly reduce customer concentration in the future.
The loss of one or more of our significant 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

Commercialization and market development of new products may take longer time than expected and / or
may involve unforeseen business risks. Our inability to successfully diversify our product offerings of may
adversely affect our growth and negatively impact our profitability.

We manufacture of welding consumables such as, welding electrodes, flux cored wire, MIG/TIG wires,
which finds its application in the welding of tanks, boilers, heavy structures, beams, pipes, cylinders,
pressure vessels, etc. which are used in industries like railways, roadways, airport infrastructure, refineries,
shipyards, mines, sugar industries, telecom industries, thermal power stations, PEB sectors, etc. Further,
our Company is also engaged in the business of trading of ancillary/incidental products like wheels, electro
slag, welding flux cored wire, electro slag strip cladding, saw flux and TIG /MIG wires.

We believe that we share a good client relationship with our customers and we receive the majority of our
business from repetitive clients. The key factor in our business is the client/consultant certification given
the critical application in which our products are used. For instances our products are certified by the
American Bureau of Shipping (“ABS”), Indian Boilers Regulation (“IBR”), Bureau of Indian Standard
(“BIS”) etc. Further, based on client requirements, the inspection and testing of the quality of our products
are also outsourced to inspection agencies that are NABL-accredited laboratories.

We firmly believe that our industry is dependent on innovation and development and hence, as our business
strategy we focus on research and development. Our future results of operations depend, to a significant
degree, on our ability to successfully develop new products and continue our product portfolio expansion
in a timely and cost-effective manner. Further, as part of our business strategies, we intend to further
diversify our product portfolio by entering into new product value chains. In addition, we intend to expand
our capacities in existing products as well as expanding and strengthening our research capabilities in order
to ensure rapid product innovation. Innovation continues to be the key determinant for our success. The
development and commercialisation of new products are complex, time-consuming, costly and involves a
high degree of business risk. We may be unable to successfully create these new products or encounter
unexpected delays in the launch of these products and even if launched as planned, such products may not
perform as we expect or address changing consumer trends or emerging industry standards. Our Company
has not introduced any new products in the preceding three fiscals.

Any rapid change in the expectations of our dealers and end customers in our business on account of changes
in technology or introduction of new alternate products could adversely affect our business, results of
operations and financial condition. Further, there can be no assurance that our newly developed products
will achieve commercial success. Even if such products can be successfully commercialized, there is no
guarantee that they will be accepted widely by the market. In addition, we cannot assure you that our existing
or potential competitors will not develop products which are similar or superior to our products. It is often
difficult to project the time frame for developing new products and the duration of market demand for these
products, there is a substantial risk that we may have to abandon a potential product that is no longer
commercially viable, even after we have invested significant resources in the research and development of
such product. Venturing into a new product line may require methods of operations and marketing and
financial strategies, different from those currently employed in our Company. We cannot assure you that we
will be able to successfully develop our new product lines. Further, we will be subject to the risks generally
associated with new product introductions and applications, including unproven know-how, unreliable
technology, inexperienced staff, and delays in product development and possible defects in products.

If we fail to manage our growth effectively, we may be unable to execute our business plan or maintain
high levels of service and satisfaction, and our business, results of operations, cash flows and financial
condition could be adversely affected.
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We have experienced significant growth in our revenue from operations and profitability in the last three
Fiscals and anticipate that we will continue to potentially grow, expand into new geographies and take
advantage of market opportunities. Our revenue from operations has grown from 26,920.97 lakhs in Fiscal
2022 to % 9,978.75 lakhs in Fiscal 2024. Our PAT has grown from % 212.13 lakhs in Fiscal 2022 to X
1,192.63 lakhs in Fiscal 2024.

The success of our business will depend greatly on our ability to effectively implement our business and
growth strategy. Our growth strategy includes growing our product portfolio, strengthening our brand,
deepening our penetration in existing markets and expanding our presence in select new territories and
expanding our manufacturing capacities. For further information, see “Our Business” on page 151 of this
Draft Red Herring Prospectus.

Many factors may contribute to a decline in our revenue growth rates, including increased competition,
slowing demand for our product from existing and new customers, reduced market acceptance, inability to
attract new customers, general economic conditions, government actions and policies, a failure by us to
continue capitalizing on growth opportunities, changes in the regulatory framework, availability of an
alternate to our product, non-availability of raw materials at competitive pricing, inability to procure raw
materials from new sources and the maturation of our business, among others. We cannot assure you that
our current and planned systems, policies, procedures and controls, personnel and third-party relationships
will be adequate to support our future operations. Our inability to effectively manage any of these issues
may adversely affect our business growth and, as a result, impact our business, financial condition, results of
operations and prospects.

To manage operations and personnel growth, we will need to continue to grow and improve our operational,
financial, and management controls and our reporting systems and procedures. Failure to manage our
anticipated growth and organizational changes in a manner that preserves the key aspects of our culture
could reduce our ability to recruit and retain personnel, innovate, operate effectively, and execute on our
business strategy, potentially adversely affecting our business, results of operations, cash flows and
financial condition.

We will need to adapt and upgrade our controls, policies, procedures and overall operations to accommodate
our growing operations and supporting personnel. Moreover, the speed with which our internal controls
and procedures are implemented or adapted to changing regulatory or commercial requirements may be
inadequate to ensure full and immediate compliance, leaving us vulnerable to inconsistencies and failures
that may have a material adverse effect on our business, results of operations, cash flows and financial
condition.

In addition, there may be delays in the anticipated timing of activities related to such growth initiatives,
strategies and operating plans; increased difficulty and cost in implementing these efforts; and the
incurrence of other unexpected costs associated with operating the business. Any of these factors could
adversely impact our results of operations. If, for any reason, the benefits we realize are less than our
estimates or the implementation of these growth initiatives, strategies and operating plans adversely affect
our operations or cost more or take longer to effectuate than we expect, or if our assumptions prove
inaccurate, our results of operations may be materially adversely affected.

A significant portion of our domestic revenues are derived from the western and central zone and any
adverse developments in this market could adversely affect our business.

Set forth below is certain information on our geography-wise domestic revenue from operations on the
Restated Financial Statement for the periods indicated:

March 31, 2024

March 31, 2023 March 31, 2022

Amount % of revenue Amount % of revenue Amount % of
R in lakhs) from R in lakhs) from R in lakhs) revenue

operations Operations from
operations
West 4,518.40 45.28 4,265.45 44.00 2,849.42 45.29
South 745.40 7.47 436.52 4.50 550.05 8.74
North 659.35 6.61 603.61 6.23 85.20 1.35
East 864.32 8.66 845.28 8.72 183.68 2.92

40




12.

Central 1,749.98 17.54 1,830.80 18.89 937.92 14.91

Total 8,537.45 85.56 7,981.66 82.34 4,606.27 73.21

For further information, please refer to chapter titled “Our Business” beginning on page 151 of this Draft
Red Herring Prospectus.We have historically derived a significant portion of our revenue from sales in the
western zone. For the Fiscal 2024, 2023, and 2022 the revenue generated from sales in the western and
central zone cumulatively represented 62.82%, 62.89% and 60.29% respectively of our revenue from
operations. Accordingly, any materially adverse social, political or economic development, natural
calamities, civil disruptions, regulatory developments or changes in the policies of the state or local
government in this region could adversely affect our manufacturing and distribution activities, result in
modification of our business strategy or require us to incur significant capital expenditure, which will in
turn have a material adverse effect on our business, financial condition, results of operations, and cash
flows. Further, our sales from this region may decline as a result of increased competition, regulatory action,
pricing pressures, fluctuations in the demand for or supply of our products or services, or the outbreak of
an infectious disease such as COVID-19. Our failure to effectively react to these situations or to successfully
introduce new products or services in these markets could adversely affect our business, prospects, results
of operations, financial condition, and cash flows. The occurrence of, or our inability to effectively respond
to, any such events or effectively manage the competition in the region, could have an adverse effect on our
business, results of operations, financial condition, cash flows and future business prospects.

Under-utilization of our manufacturing capacities and an inability to effectively utilize our expanded
manufacturing capacities could have an adverse effect on our business, future prospects and future
financial performance.

The success of any capacity expansion and expected return on investment on capital expenditure is subject
to, among other factors, the ability to procure requisite regulatory approvals in a timely manner; recruit and
ensure satisfactory performance of personnel to further grow our business; and the ability to absorb
additional infrastructure costs and develop new expertise. Our ability to maintain our profitability depends
on our ability to optimize the product mix to support high-margin products and products with consistent
long-term demand and the demand and supply balance of our products in the principal and target markets. In
particular, the level of our capacity utilization can impact our operating results. Capacity utilization is also
affected by our product mix and the demand and supply balance.

Our overall capacity utilization for Welding Electrodes and Flux Cored wire are as follows:

For the Financial Year Ended March 31, 2024 *

Product Location  Total Installed Capacity  Units  Qty Produced  Utilization

%
Welding Electrodes | Bhilad 10800 | MT 3459 32.02
Flux Cored Wire Bhilad 7200 | MT 2879 39.99

For the Financial Year Ended March 31, 2023*

Product Location  Total Installed Capacity  Units  Qty Produced  Utilization

%
Welding Electrodes | Bhilad 10800 | MT 2944 27.26
Flux Cored Wire Bhilad 6480 | MT 2624 40.49

For the Financial Year Ended March 31, 2022*

Product Location  Total Installed Capacity  Units  Qty Produced  Utilization
Welding Electrodes | Bhilad 10800 | MT 3522 32.61
Flux Cored Wire Bhilad 6480 | MT 1477 22.79

*As certified by Shivabhai Patel, Independent Chartered Engineers vide their certificate dated April 30, 2024

For further information, please refer to chapter titled “Our Business-capacity and capacity utilization ”
beginning on page 151 of this Draft Red Herring Prospectus. As regards the above, there has been an overall
increase in capacity utilization has increased but due to restrictions we are unable to utilize the full capacity which
is and shall hamper our ability to generate revenue.
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Our capacity utilization levels are dependent on our ability to carry out uninterrupted operations at our
manufacturing facility, the availability of raw materials, industry/ market conditions, as well as by the
product requirements of, and procurement practice followed by, our distributors. In the event we face
prolonged disruptions at our facilities including due to interruptions in the supply of water, electricity or as
a result of labour unrest, or are unable to procure sufficient raw materials, we would not be able to achieve
full capacity utilization of our current manufacturing facility, resulting in operational inefficiencies which
could have a material adverse effect on our business and financial condition. Our proposed expansion plans
are based on demand forecasts that are subject to various assumptions including product trends in the industry
and management estimates that are based on prevailing economic conditions. Adequate utilization of our
expanded capacities is therefore subject to various factors beyond our control and in case of oversupply in
the industry or lack of demand, we may not be able to utilize our expanded capacities efficiently. The success
of any capacity expansion and expected return on investment on capital invested is subject to, among other
factors, the ability to procure requisite regulatory approvals in a timely manner; recruit and ensure
satisfactory performance of personnel to further grow our business; and the ability to absorb additional
infrastructure costs and develop new expertise and utilize the expanded capacities as anticipated. Please also
refer to chapter titled “Risk Factor no. 3. We may face several risks associated with the proposed
expansion in our manufacturing facility, which could hamper our growth, prospects, cash flows and
business and financial condition beginning on page 33 of this Draft Red Herring Prospectus.

None of our Directors have any prior experience of being a director in any other listed company in India.

Our current Board comprises of six directors which includes Chairman and Managing Director, three Non-
Executive Independent Directors, and two Executive Directors. We are not a publicly listed company and
have not historically been subject to increased scrutiny by shareholders, regulators and the public at large
that is associated with being a listed company. None of our board of directors have any prior experience of
being a director in any other listed company in India. While our Board members are qualified and have
relevant experience in their respective field, not having any prior experience as being a director in any other
listed company in India may present some potential challenges to our Company in effectively meeting with
good corporate governance norms and practices. Additionally, having lack of such experience amongst the
board of directors may impact our Company's credibility and reputation among the investors and other
stakeholders. For further details, please see chapter titled “Our Management-Brief Profiles of our
Director” beginning on page 182 of this Draft Red Herring Prospectus.

Our Promoter has extended personal guarantee in connection with some of our debt facilities to our
company. There can be no assurance that such personal guarantee will be continued to be provided by
our Promoters in future or can be called at any time, affecting the financial arrangements.

Our Promoters, Bipin Sanghvi, Hardik Sanghvi and Swagat Sanghvi have provided personal guarantee to
secure our existing borrowings which are continuing and are in force as on the date of this Draft Red Herring
Prospectus. As on this date, following are the personal guarantees extended by our Promoters as a security
for borrowings availed by our Company:

(% in lakhs)
Name of the Nature of facility Amount Outstanding
Borrower Sanction Guaranteed ason May 31,
® 2024
1. Hong Kong and Our Overdraft
Shanghai Banking Company 1,150.00 1.67
Corporation Limited
2. Hong Kong and Our Working Capital Loan
Shanghai Banking Company 1,150.00 Nil
Corporation Limited
3. Hong Kong and Our Export Line (Control
Shanghai Banking Company Limit) 400.00 Nil

Corporation Limited
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4. Hong Kong and Our Export/Seller Facility:
Shanghal_ Banl_<|n_g Company Pre-Shipment Seller 400.00 Nil
Corporation Limited Loan
(Export/Domestic)
5. Hong Kong and Our Export/Seller Facility:
Shanghai Banking Company Post Shipment Seller 400.00 Nil
Corporation Limited Loan (Open Account)
6. Hong Kong and Our Letter of Credit Bill
Shanghai Banking Company Discounting (LCBD) .
. A 100.00 Nil
Corporation Limited Post acceptance from
issuing Bank
7. Hong Kong and Our Import Line
Shanghai Banking Company (Controlling Limit) 300.00 Nil
Corporation Limited
8. Hong Kong and Our Import/Buyer Facility:
Shanghai Banking Company Import Documentary
Corporation Limited Credit Facility — 300.00 Nil
Import documentary
credit Issuance
9. Hong Kong and Our Guarantee/Bond
Shanghai Banking Company Facility 300.00 Nil
Corporation Limited
10. Hong Kong and Our Import Line
Shanghai Banking Company (Controlling Limit) 300.00 Nil
Corporation Limited
11. Hong Kong and Our Import/Buyer Facility:
Shanghai Banking Company Post- shipment buyer 300.00 Nil
Corporation Limited loan- Loan Against '
Import
12. Hong Kong and Our Working Capital
Shanghai Banking Company Term Loan 110.00 Nil
Corporation Limited

Further, our Company has also mortgaged its immovable properties including its factory land and building
to secure our credit facilities. As on March 31, 2024 the total outstanding was 19.71 lakhs. Further, if we
fail to service our debt obligations, the lenders have the right to enforce the security created in respect of
our secured borrowings. If the lenders choose to enforce security and dispose our assets to recover the
amounts due from us, our business, results of operations and financial condition may be adversely affected.

In the event any of default under any of the aforesaid facilities, there is a risk that the relevant lender for
such facilities may invoke our Promoters’ guarantee(s) or require additional guarantees or collateral or may
enforce its rights against our Promoters in case of default. If we are unable to procure alternative guarantees
satisfactory to our lenders, we may need to seek alternative sources of capital, which may not be available
to us at commercially reasonable terms or at all, or to agree to more onerous terms under our financing
agreements, which may limit our operational flexibility. In addition, our Promoters may be required to
liquidate their respective shareholding in our Company to settle the claims of the lenders, thereby diluting
their shareholding in our Company. Accordingly, our business, the financial condition, results of operations,
cash flows and prospects may be adversely affected by the revocation of all or any of the personal
guarantees provided by our Promoters in connection with our Company’s borrowings.

Our Company had negative cash flows during certain fiscal years in relation to our investing and
financing activities. Sustained negative cash flows in the future would adversely affect our results of
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operations and financial condition.

While we do not have negative operating cash flow in the three preceding Fiscal Years, we have experienced
negative cash flows from investing and financing activities. The following table summarizes our cash flow
data for the periods indicated:

16.

17.

(< in lakhs)
Particular For the year ended March 31,
HIGIS 2024 2023 2022

Net Cash generated from Operating Activities 562.54 1,258.59 240.43
Net Cash Used in Investing Activities (579.58) (246.61) (111.12)
Net Cash Used in Financing Activities (189.17) (715.27) (154.55)
Net _Increase / (Decrease) in Cash and Cash (206.21) 296.71 (25.24)
Equivalents
Cash and Cash Equivalents at the beginning of the year 301.83 5.12 30.36
Cash and Cash Equivalents at the end of the year 95.62 301.83 5.12

Cash flow of a company is a key indicator to show the extent of cash generated from operations to meet its
capital expenditure, pay dividends, repay loans and make new investments without raising finance from
external resources. If we are not able to generate sufficient cash flow, it may adversely affect our business
and financial operations.

We cannot assure you that our net cash flows will be positive in the future. Negative cash flows over
extended periods, or significant negative cash flows in the short term, could materially impact our ability to
operate our business and implement our growth plans. As a result, our cash flows, business, prospects,
results of operations and financial condition may be materially and adversely affected. For further details,
please refer to chapter titled “Restated Financial Statements” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” beginning on pages 205 and 249 of this Draft
Red Herring Prospectus respectively.

Certain of our corporate records and filings and instruments of transfer are not traceable. We cannot
assure you that no legal proceedings or regulatory actions will be initiated against us in the future in
relation to any such discrepancies.

We are unable to trace certain corporate filings made by our Company such as list of shareholders as per
Annexure A to Schedule V Part Il for the period 1999-2002. Additionally, we are unable to trace share
transfer forms in relation to transfers made to and by our Promoter of the equity shares of our Company is
not traced as the relevant information was not available in the records maintained by our Company, at the
MCA Portal maintained by the Ministry of Corporate Affairs and the RoC, despite conducting internal
searches and engaging an independent practicing company secretary to conduct the search. We have
conducted an extensive search of our records with the RoC, both physically and on the MCA portal, and in
this regard have obtained a certificate dated July 17, 2024 from Riddhi Shah, Practicing Company Secretary.
However, we have not been able to retrieve the form filing, and accordingly, have relied on documents we
have relied on alternative documents such as board resolutions and share transfer registers maintained by
our Company for transfers made to and by our Promoters. Further, we have also intimated the RoC with
respect to the untraceable attachment by way of our letter dated July 31, 2024. Although no actions have
been initiated or pending against us in relation to such untraceable record, as on the date of this Draft Red
Herring Prospectus, if we are subject to any such liability, it may have an adverse effect on our reputation,
and results of operations

For further details, please refer to chapter titled “Capital Structure” beginning on page 87 of this Draft Red
Herring Prospectus. We cannot assure you that we will not be subject to legal proceedings, regulatory action
or penalties imposed by statutory or regulatory authorities in this respect, which may adversely affect our
business, financial condition, results of operations and reputation.

There have been some instances of incorrect filings with the Registrar of Companies and other non-
compliances under the Companies Act in the past which may attract penalties.

There have been certain discrepancies in relation to statutory filings required to be made by us with the
RoC under applicable laws, as well as certain other non-compliances incurred by us under the Companies
Act details of which are provided hereunder:
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e There has been a typography error in the memorandum of association filed with the RoC at the time
of incorporation where in the face value of the

e  There was inadvertent error in Form 2 filed with the RoC for allotment dated March 31, 2006 and
January 5, 2006 wherein the effect of post issue paid up capital was interchange provided in the both
resolution and Form 2.

e There has been a typography error in the return of allotment filed by our Company with the RoC with
regard to the date of allotment which has been erroneously stated in the Form 2 as March 31, 2012
instead of July 24, 2012.

e Our Company has wrongly report the registered office address as 72 B, Bombay Talkies Compound,
S. V. Road Malad West, Mumbai, Maharashtra, India, 400064 instead of 203-205, Business Classic,
Chincholi Bunder Road, Malad west Mumbai- 400064 in the form during digitization of the records
in the Financial year 2006-07. However our Company has updated our registered office while filing
necessary form with the RoC.

There have delays in filing forms with the RoC For instance 1) Form No 20B for Annual Return 2005-06,
2007-08, 2008-09, 2009-10 2) Form 23AC and Form 23ACA for Financial year 2005-06, 2006-07, 2007-
08, 2008-09, 2009-10 3) Form 66 for FY 2005-06, 2006-07, 2007-08, 2008-09, 2009-10 3) Form 2 Return
of allotment dated January 05, 2006 and March 31, 2006 4) Form 23 and Form25C for appointing managing
director and whole time director and many more were filed by payment of additional fees.

Further during the Financial year 2014-15, our Directors has not disclosed their interest in first board
meeting as per provision of the section 184 of the Companies Act, 2013.

Furthermore, during the Financial year 2021-22 and Financial 2022-23, our Company has granted loans to
our director i.e., Bipin Sanghvi in contravention of Section 185 of the Companies Act. Although no actions
have been initiated or pending against us in relation to such non-compliance, as on the date of this Draft
Red Herring Prospectus, if we are subject to any such liability, it may have an adverse effect on our
reputation, and results of operations. Further, there can be no assurance that there will be no non-
compliances in the future and our Company will not be subject to adverse actions by the authorities

Although, no regulatory action, fine or penalty has been taken/ levied on our Company for the
abovementioned purported default / non-compliance, however, it cannot be assured that no such regulatory
action, fine or penalty will be taken/ levied in the future. Further, we cannot assure you that such non-
compliances will not occur in the future. Therefore, if the concerned authorities impose monetary penalties
on us or take certain punitive actions against our Company or its directors/ officers in relation to the same,
our business and financial condition could be adversely affected. Any such proceeding or action which may
be initiated in the future may divert management time and attention and may subject us to further regulatory
consequences (including penalty or action) which may have an adverse effect on our business, finance and
results of operations.

We may be unable to sufficiently obtain, maintain, protect, or enforce our intellectual property and other
proprietary rights.

=
The logo O and the word ‘ROYALARC’ registered under class 9 which we use has been transferred

[c]

to our Company by our Promoter, Bipin Sanghvi. Further, the logo ", under classes 7 and 8 under
the Trade Marks Act, 1999 has been assigned to our Company by our Promoter Tarulata Bipinbhai
Sanghvi vide deed of assignment, howevere the same is not been reflection on the trademarks site. 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 trade 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 do not maintain our trade name and identity, which we believe is one of the factors that
differentiates us from our competitors, we may not be able to maintain our competitive edge. Moreover,
our ability to protect, enforce or utilize our trade name is subject to risks, including general litigation
risks. Furthermore, we cannot assure you that such trade 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. 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.
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c]
Further, the logo ", under classes 6, under the Trade Marks Act, 1999 has been assigned to our

G}

Company by our Promoter Tarulata Bipinbhai Sanghvi. However, logo ‘i under class 6 is opposed as
on date. Pending the registration of the trademark, any other vendor in the similar line of business as ours
may use the above-mentioned trademarks and we may have a lesser recourse to initiate legal proceedings
to protect our intellectual property. Further, the applications for the registration of these trademarks may
be opposed by third parties, and we may have to incur significant cost in relation to these oppositions. In
the event, we are not able to obtain registrations due to opposition by third parties or if any injunctive or
other adverse order is issued against us in respect of the trademark may amount to our inability to use
such trademarks and / or avail the legal protection or prevent unauthorized use of such trademarks by
third parties. Any such event may adversely affect our goodwill and business. For further details, please
refer to chapter titled “Our Business - Intellectual Property” and “Government and Other Statutory
Approvals-VI. Intellectual Property” beginning on pages 46 and 273 of this Draft Red Herring
Prospectus respectively.

Our operations are labour intensive and our manufacturing operations may be subject to unionization,

work stoppages or increased labour costs, which could adversely affect our business and results of

operations.

Our manufacturing activities are labour intensive and expose us to the risk of various labour related issues.
Whilst we have not faced any strike by our workforce, we cannot assure you that we will not be subject to
work stoppages, strikes, lockouts or other types of conflicts with our employees or contract workers in the
future. The success of our operations depends on availability of labor and maintaining a good relationship
with our workforce. As of May 31, 2024, we employed of 134 permanent employees.

We do not have any trade union registered under the Trade Unions Act, 1926. In the past three years, we
have not experienced any labour dispute except the ongoing dispute with labour, details whereof have been
disclosed in chapter titled “Outstanding Litigations and Material Developments” beginning on page 265
of this Draft Red Herring Prospectus. We do not have any formal policy for redressal of labour disputes.
Shortage of skilled/ unskilled personnel or work stoppages caused by disagreements with employees could
have an adverse effect on our business and results of operations. There can be no assurance that we will not
experience labour unrest in the future, which may delay or disrupt our operations. In the event of any
prolonged delay or disruption of our business, results of operations and financial condition could be
materially and adversely affected.

Our country has stringent labour legislation that protects the interests of workers, including legislation that
sets forth detailed procedures for the establishment of unions, dispute resolution and employee removal and
legislation that imposes certain financial obligations on employers upon retrenchment. We are also subject
to laws and regulations governing relationships with employees, in such areas as minimum wage and
maximum working hours, overtime, working conditions, hiring and terminating of employees and work
permits.

Our Registered office and other office are on leave and license basis. Our failure to renew the licenses,
or obtain a renewed licenses or pay higher license fees under this license agreement could negatively
impact our operations.

Our Registered and other office are on a leave and license basis. Such licenses comes up for renewal for
time to time, and a non-renewal of such licenses could disrupt our functioning of both of our offices. The
leave and license agreement of our Registered Office is valid till March 31, 2027 and of other office is valid
upto January 31, 2026. The non-renewal of any of the leave and license agreements may result in temporary
disruption in the functioning of our offices. Where the licenses are not renewed, or renegotiated on terms
that are less advantageous to us, no leases are made available to us, lease amount is increased, we may be
forced to pay higher rental fees or relocate. For further details, please refer to chapter titled “Business
Overview-Our Properties” beginning on page 167 of this Draft Red Herring Prospectus.

Our operations are subject to environmental and health and safety laws and other government regulations
which could result in increased liabilities and increased capital expenditures.

We are subject to environmental, health and safety and other regulatory and/ or statutory requirements in
the jurisdictions in which we operate. Our manufacturing processes and products are subject to stringent
quality, environmental and occupational health and safety standards. We are subject to various national,
state, municipal and local laws and regulations concerning environmental protection in India. In India, these
include the Factories Act, 1948, Contract Labour (Regulation and Abolition) Act, 1970, Payment of Wages
Act, 1936, etc. A failure by us or our contractors to comply with the relevant labour regulations, could lead
to enforced shutdowns and other sanctions imposed by the relevant authorities, as well as the withholding
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or delay in receipt of regulatory approvals for our new products. We may be involved in future litigation or
other proceedings or be held liable in any litigation or proceedings including in relation to labour, safety,
health and environmental matters, the costs of which may be significant. Environmental laws and regulations
in India are becoming more stringent and the scope and extent of new environmental regulations, including
their effect on our operations, cannot be predicted with any certainty. In case of any change in environmental
or pollution regulations, we may be required to invest in, among other things, environmental monitoring,
pollution control equipment and emissions management.

As a consequence of unanticipated regulatory or other developments, future environmental and regulatory
related expenditures may vary substantially from those currently anticipated. A risk of environmental
liability is inherent in our manufacturing activities, and we are subject to numerous environmental laws and
regulations in the countries in which we operate. We have availed public liability industrial risks insurance
policy, we cannot assure you that our costs of complying with current and future environmental laws and
other regulations will not adversely affect our business, results of operations, financial condition, or cash
flows. In addition, we could incur substantial costs, our products could be restricted from entering certain
markets and we could face other sanctions, if we were to violate or become liable under environmental laws
or if our products become non-compliant with applicable regulations. Our potential exposure includes fines
and civil or criminal sanctions, third-party property damage or personal injury claims and clean-up costs.
The amount and timing of costs under environmental laws are difficult to predict.

While certain of our trademarks used by us for our business are registered, any inability to protect our
intellectual property from third party infringement may adversely affect our business and prospects.

As of the date of this Draft Red Herring Prospectus, our Company has 5 registered trademarks in India under
the Trade Marks Act, 1999. These include registrations in respect of certain of our key brands and logos,
including, but not limited to “Royal Arc”. For further information, please refer to chapter titled
“Government and Other Approvals — Intellectual Property Rights” beginning on page 269 of this Draft
Red Herring Prospectus. Our brand can be adversely affected by negative publicity or any claims
concerning other businesses using the name “Royal Arc” or similar trade names, whether or not they are
part of the Promoter Group and such usage can be very deceptive in nature and can have a negative impact
on our brand. While we own various trademarks, we cannot guarantee that a third party may not use such
names and we may have no control over such usage. As on the date of filing of this Draft Red Herring
Prospectus the Company has not made any royalty payments to any other parties nor are there any conflicts,
to the best of our knowledge with respect to our brand. In the absence of trademark registrations, we may
not be able to initiate an infringement action against any third party who may be infringing our trademarks.
With respect to our trademarks that have been applied for and/or objected or opposed, we cannot assure you
that we will be successful in such a challenge nor can we assure that eventually our trademark applications
will be approved, which in turn could result in monetary loss or prevent us from selling our products under
these trademarks.

We may not be able to safeguard our intellectual property from infringement or passing off, both
domestically and internationally, since we have operations in several countries and may not be able to
respond to infringement or passing off activity occurring without our knowledge in a timely manner, or at
all. Any improper use or infringement by any party may damage our business prospects, reputation and
goodwill and reduce our revenue. We rely on protections available under Indian law, which may not be
adequate to prevent unauthorized use of our intellectual property by third parties. There has not been any
instances unauthorized use of our intellectual property by third parties in the last 3 years. We cannot assure
you that any instances will not arise in future. In addition, any adverse outcome in relation to any future
proceedings, may have an adverse effect on our business, results of operations, financial condition and cash
flows. Notwithstanding the precautions we take to protect our intellectual property rights, it is possible that
third parties may infringe on our rights, which may have an adverse effect on our business, results of
operations, financial condition and cash flows.

We have in the past entered into related party transactions and may continue to do so in the future, which
may potentially involve conflicts of interest with our Shareholders.

In the ordinary course of our business, we enter into and will continue to enter into transactions with related
parties. For further information on our related party transactions, please see “Note Al- Related Party
Transactions” in the chapter titled “Restated Financial Statements” beginning on page 205 of this Draft
Red Herring Prospectus. While we confirm all such related party transactions that we have entered into are
conducted on an arms’ length basis and in accordance with the Companies Act and other applicable
regulations if any, but there can be no assurance that we could not have achieved more favorable terms had
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such transactions not been entered into with related parties. Further, it is likely that we will enter into related
party transactions in the future.

Furthermore, pertaining to the evaluation and approval of such transactions and all related party transactions
that we may enter into post-listing, will be subject to board or shareholder approval, as necessary under the
Companies Act and the Listing Regulations, in the interest of our Company and its minority shareholders
and in compliance with the Listing Regulations, we cannot assure you these arrangements in the future, or
any future related party transactions that we may enter into, individually or in the aggregate, will not have
an adverse effect on our business, financial condition, results of operations, cash flows and prospects

Our Company, its Directors and its Promoters are party to certain litigation and claims. These legal
proceedings are pending at different levels of adjudication before various forums and regulatory
authorities. Any adverse decision may make us liable to liabilities/penalties and may adversely affect our
reputation, business and financial status.

There are outstanding legal proceedings involving the Promoters, Directors and the Company. These
proceedings are pending at different levels of adjudication before various courts. The details of such
outstanding litigations as at the date of this Draft Red Herring Prospectus are as follows:

A classification of these outstanding proceedings is given in the following table:

(% in Lakhs)
Nature of Cases Number of Cases Total Amount
Involved
Proceedings against our Company
Criminal Nil Nil
Civil 1 Not Ascertainable
Outstanding actions by Regulatory and Statutory 2 Not Ascertainable
Authorities
Tax 5 187.67
Proceedings by our Company
Criminal Nil Nil
Civil 2 6.60
Proceedings against our Director (other than Promoter)
Criminal Nil Nil
Civil Nil Nil
Outstanding actions by Regulatory and Statutory Nil Nil
Authorities
Tax Nil Nil
Proceedings by our Director (other than Promoter)
Criminal Nil Nil
Civil Nil Nil
Proceedings against our Promoter
Criminal Nil Nil
Civil Nil Nil
Outstanding actions by Regulatory and Statutory Nil Nil
Authorities
Tax 12 51.61
Proceedings by our Promoter
Criminal Nil Nil
Civil Nil Nil

We may be required to devote management and financial resources in the defence or prosecution of such
legal proceedings. Should any new developments arise, including a change in Indian laws or rulings against
us by the appellate courts or tribunals, we may face losses and we may have to make further provisions in our
financial statements, which could increase our expenses and our liabilities. Decisions in such proceedings,
adverse to our interests, may have a material adverse effect on our business, cash flows, financial condition,
and results of operations. Failure to successfully defend these or other claims, or if our current provisions
prove to be inadequate, our business and results of operations could be adversely affected. Even if we are
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successful in defending such cases, we will be subject to legal and other costs relating to defending such
litigation, and such costs could be substantial. In addition, we cannot assure you that similar proceedings will
not be initiated in the future. Any adverse order or direction in these cases by the concerned authorities, even
though not quantifiable, may have an adverse effect on our reputation, brand, business, results of operations
and financial condition. For further details, please refer to chapter titled "Outstanding Litigation and
Material Developments" beginning on page 265 of this Draft Red Herring Prospectus.

The average cost of acquisition of Equity Shares for our Selling Shareholders may be lower than the Offer
Price.

The average cost of acquisition of Equity Shares for our Selling Shareholders may be lower than the Offer
Price. The details of the average cost of acquisition of Equity Shares held by our Promoters, Promoter
Selling Shareholders and Promoter Group Selling Shareholders as at the date of the Draft Red Herring
Prospectus is set out below.

Number of Shares (Face value of  Average Cost of Acquisition

Z10) per Equity Share (in %) *
Bipin Sanghvi 8,92,717 1.67
Hardik Sanghvi# 26,82,750 13.56
Tarulata Sanghvi 17,63,461 18.93
Swagat Sanghvi* 26,82,750 8.58
Ami Sanghvi* 6,38,750 1.28
Pooja Sanghvi* 6,38,750 22.50

# Also, Promoter Selling Shareholders.
+ Also, Promoter Group Selling Shareholders
* As certified by our Statutory Auditor Bagadiya & Jain, Chartered Accountants by way of their certificate dated August 2, 2024.

For more details regarding weighted average cost of acquisition of Equity Shares by our Promoters and
Promoter Selling Shareholders and build-up of Equity Shares by our Promoters and Promoter Selling
Shareholders in our Company, please refer to chapter titled “Summary of the Offer Document — Average
cost of acquisition” beginning on page 31 of this Draft Red Herring Prospectus.

Restrictions on import of raw materials may impact our business and results of operations.

We currently import some portion of our raw materials from China. The raw material imports are regulated
by certain specific laws and regulations that permit concerned authorities to stop any import if it is deemed
that the goods proposed to be imported may be hazardous. While the raw materials we import may not be
hazardous in nature, we cannot assure you that such regulations will not be made applicable to us or that
such regulations will not evolve into more stringent regulations, which would place onerous requirements
on us and consequently restrict our ability to import raw materials. While we have not in the recent past
experienced any challenges in importing such materials, we cannot assure you that we will not experience
any such challenges in the future. For the period ended Fiscal 2024, Fiscal 2023 and Fiscals 2022 our
purchase of imported raw materials on CIF basis amounts to X 46.70 lakhs, ¥ 129.12 lakhs and T 193.99
lakhs, representing 0.68%, 2.08% and 3.95% respectively, of our total purchase on restated financial
statement. If the available supply of such parts is insufficient to meet the needs of our business or if there is
an interruption in supply from our international suppliers, including due to any unanticipated outage,
shutdown and/or suspension of production at their facilities, change in political relationship or
implementation of laws and policies impacting our relationship with our international suppliers, our ability
to manufacture and sell our products could be limited due to such sudden shortage of parts in the market
which could result in order cancellations for our products and have an adverse effect on our business and
results of operations. We are unable to assure you that such regulations would not be made more stringent
which would consequently restrict our ability to import raw materials from other jurisdictions. Any restriction
on import of raw materials could have an adverse effect on our ability to deliver products to our customers,
business and results of operations.

Any defect in our products may result in our orders being cancelled and we could become liable to
customers, suffer adverse publicity and incur substantial costs which in turn could affect us adversely.

Any defect in our products could result in cancellation of our orders for manufacturing and selling the
products. In case our products are found to be defective, the same could result in a claim against us for
damages. Although, we attempt to maintain quality standards, and although there have not been any
instances of cancellation of our orders due to defects, we cannot assure that all our products would be of
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uniform quality. Any defect in our products and claims by our customers against our products could
adversely affect the value of our brand, and our sales could diminish. Further, our business is dependent on
the trust of our customers in the quality of our products and delivery of services. Any negative publicity
regarding our Company, brand, or products, including those arising from a drop in quality of materials from
our vendors, mishaps resulting from the use of our products could affect our reputation and our results from
operations. In the event the products sold by us are defective or substandard for any reason, including due
to human errors at any stage of manufacturing, our customers may pursue claims or actions against us
within the warranty period, which could materially and adversely affect our business, financial conditions
and results of operations.

We operate in a competitive and fragmented industry with low barriers to entry and may be unable to
compete with a range of unorganized sector.

In the dynamic landscape of the engineering business, one of the formidable challenges arises from
competition in the unorganized sector. We operate in the copper coated wire, MS Strips, MS wire, SS strip,
SS wire, nickel wire, ferro alloy powder, etc which is competitive and fragmented and we compete with a
range of unorganized players, at the national and regional level. Further, while we have an expanding
portfolio of products, our competitors may have the advantage of focusing on concentrated products.
Further, we compete against established players also, which may have greater access to financial, technical
and marketing resources and expertise available to them than us in the products and services in which we
compete against them.

Further, industry consolidation may affect competition by creating larger, more homogeneous and
potentially stronger competitors in the markets in which we compete. Our competitors may further affect
our business by entering into exclusive arrangements with our existing or potential clients. There can be no
assurance that we will be able to compete successfully against such competitors or that we will not lose our
key core employees, associates or clients to such competitors. Additionally, our ability to compete also
depends in part on factors outside our control, such as the availability of skilled resources, pricing pressures
in the staffing industry and the extent of our competitors’ responsiveness to their client’s needs. Our
continued success depends on our ability to compete effectively against our existing and future competitors.
While our products are subject to quality check by our customers and empanelment as their vendor, which
results in some entry barriers, the potential entry of new competitors, given the relatively low entry
barriers in the industry where we operate, our ability to retain our existing clients and to attract new clients
is critical to our continued success. As a result, there can be no assurance that we will not encounter
increased competition in the future nor can there be any assurance that we will, in light of competitive
pressures, be able to effectively compete with our competition in the various product and service segments
we operate in, whether on the basis of pricing, quality or range of services or otherwise, which could have
material adverse effect on our business, results of operations and financial condition.

We are dependent on third-party transportation providers for the supply of raw materials and delivery of
our finished products and any failure to maintain a continuous supply of raw materials or to deliver our
products to our customers in an efficient and reliable manner could have a material and adverse effect
on our business, financial condition and results of operations.

As a Manufacturing business, our success depends on the smooth supply and transport of the various raw
materials required for our manufacturing facility and of our products from our manufacturing facility to our
customers, or delivery points if any, which are subject to various uncertainties and risks. We transport our
raw materials and our finished products by road and sea. We use third-party freight and transportation
providers for the delivery of our products. The below table provides details of the transport cost incurred by
our Company:

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Amount % of Amount % of Amount % of
Rin revenue ® in lakhs) revenue R in lakhs) revenue
lakhs) from from from
operations operations operations
Transport 152.40 1.53 203.34 2.10 295.00 4.69
Charges
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We do not have formal contractual relationships with such logistic companies and freight forwarders,
particularly in the export markets. We also have a marine open insurance policy to cover any damage to our
products during transit. Transportation strikes, if any, could have an adverse effect on supplies and
deliveries to and from our customer and suppliers. Further, on account of the COVID-19 pandemic, our
manufacturing operations were shut down and our third-party transportation providers’ operations were
also closed during the lockdown imposed by the Government.

Further, raw materials and finished products may be lost or damaged in transit for various reasons including
occurrence of accidents or natural disasters. There may also be a delay in delivery of raw materials and
products which may also affect our business and results of operations negatively. A failure to maintain a
continuous supply of raw materials or to deliver our products to our customers in an efficient and reliable
manner could have a material and adverse effect on our business, financial condition and results of
operations. Any compensation received from insurers or third-party transportation providers may be
insufficient to cover the cost of any delays and will not repair damage to our relationships with our affected
customers. We may also be affected by an increase in fuel costs, as it will have a corresponding impact on
freight charges levied by our third-party transportation providers. This could require us to expend
considerable resources in addressing our distribution requirements, including by way of absorbing these
excess freight charges to maintain our selling price, which could adversely affect our results of operations
or passing these charges on to our customers, which could adversely affect demand for our products.

Our overall margins may fluctuate as a result of the product manufactured by us.

Our overall margins may fluctuate depending on the product manufactured. For example, the gross margin of
any given product could depend on the total volume manufactured, complexity of manufacturing processes,
technology deployed, and other factors. As a result, a change in product mix may decrease the gross margins
and operating margins of our Company, which could have a material adverse effect on our business,
financial condition and results of operations. Our ability to maintain our profitability depends on our ability
to optimize the product mix to support high-margin products and products with consistent long-term
demand and the demand and supply balance of our products in the principal and target markets.

Furthermore, our different lines of business present different levels of profitability and opportunity for
growth. If we fail to increase or maintain the proportion of certain products that are profitable in our
portfolio this may lead to a reduction in our profitability. If we are not able to attract a sufficient market
share of products in growing sectors we may also not be able to continue to grow our business which may
lead to a loss of our market position and therefore a reduction in GDPI.

Unplanned slowdowns or shutdowns of our manufacturing operations could have an adverse effect on
our business, results of operations, financial condition, cash flows and future prospects.

Our business is dependent upon our ability to efficiently manage our manufacturing facility, which is subject
to various operating risks, including the productivity of our workforce, increase in employee costs,
compliance with regulatory requirements, and circumstances beyond our control, such as the breakdown and
failure of equipment or industrial accidents, severe weather conditions, natural disasters and infectious
disease outbreaks such as the COVID- 19 pandemic. Any malfunction or breakdown of our machinery may
require significant repair costs and consequently cause delays in our operations. We may also face protests
from local citizens at our existing manufacturing facilities or while setting up new facilities, which may
delay or halt our operations. There are no instances of unplanned slowdowns or shutdowns in the
manufacturing operations of our Company in the last three Fiscals and in the current Fiscal until the date of
this Draft Red Herring Prospectus, except for instance due to COVID-19.

Our operations also require a significant amount and continuous supply of electricity, and any shortage or
non-availability of such utilities may adversely affect our operations. We have significant power
requirements and any disruption to power sources could increase our production costs and adversely affect
our results of operations. Any interruption in the continuous supply electricity may negatively impact the
quality of the final product manufactured by us, which may result in delays in delivery of our products or
non-delivery, resulting in loss of revenue and adversely affecting our reputation or customer relationships.
A prolonged interruption of electricity supply can also result in manufacturing slowdown or shutdowns,
increased costs associated with restarting manufacturing and the loss of manufacturing in progress. The
occurrence of any such event in the future could have an adverse effect on our business, results of operations,
financial condition, cash flows and future prospects. Our inability to effectively respond to any shutdown or
slowdown and rectify any disruption, in a timely manner and at an acceptable cost, could lead to an inability
to comply with our customers’ requirements and result in us breaching our contractual obligations.

32. Our funding requirements and the proposed deployment of Net Proceeds are based on management
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estimates and have not been appraised by any bank or financial institution or any other independent
agency and may be subject to change based on various factors, some of which may be beyond our control.
We have not entered into any definitive agreements to utilise certain portions of the Net Proceeds of the
Offer.

We intend to use the Net Proceeds for the purposes described in chapter titled “Objects of the Offer”
beginning on page 103 of this Draft Red Herring Prospectus. As on the date of this Draft Red Herring
Prospectus, our funding requirements are based on management estimates, current circumstances of our
business, the prevailing market condition and other commercial and technical factors and have not been
appraised by any bank or financial institution. They are based on current conditions and are subject to change
in light of financial condition, business strategy and external factors such as government policies, market
conditions, competitive environment and interest or exchange rate fluctuations and other external factors
which may not be within the control of our management. While we will use the Net Proceeds for purposes
such as part expansion of the manufacturing facility, Funding of working capital requirements of the
Company in the manner specified in chapter titled “Objects of the Offer” beginning on page 103 of this
Draft Red Herring Prospectus.

Our internal management estimates may exceed fair market value which may require us to reschedule or
reallocate our expenditure and may have an adverse impact on our business, financial condition, results of
operations and cash flows. We may have to reconsider our estimates or business plans due to changes in
underlying factors, some of which are beyond our control, such as interest rate fluctuations, changes in input
cost, and other financial and operational factors. Accordingly, prospective investors in the Offer will need to
rely upon our management’s judgment with respect to the use of Net Proceeds. If we are unable to deploy
the Net Proceeds in a timely or an efficient manner, it may affect our business and the results of operations.

In accordance with sections 13(8) and 27 of the Companies Act, we cannot change the utilization of the Net
Proceeds or the terms of any contract as disclosed in this Draft Red Herring Prospectus without obtaining
the Shareholders’ approval through a special resolution. We may not be able to obtain the Shareholders’
approval in a timely manner, or at all, in the event we need to make such changes. Any delay or inability in
obtaining such Shareholders’ approval may adversely affect our business or operations. Further, as required
under Section 27 of the Companies Act, 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. The requirement to provide an exit opportunity
to such dissenting shareholders may deter our Promoters from agreeing to any changes made to the proposed
utilization of the Net Proceeds, even if such change is in our interest. Further, we cannot assure you that our
Promoters will have adequate resources to provide an exit opportunity at the price prescribed by SEBI. For
further details on exit opportunity to dissenting shareholders, please see chapter titled “Objects of the Offer”
on page 103 of this Draft Red Herring Prospectus. In light of these factors, we may not be able to undertake
variation of objects of the Offer to use any unutilized proceeds of the Offer, if any, or vary the terms of any
contract referred to in this Draft 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 redeploying the
unutilized portion of the Net Proceeds, if any, or varying the terms of any contract, which may adversely
affect our business, financial condition, results of operations, cash flows and prospects.

Our insurance coverage may not be sufficient or adequate to protect us against all material hazards, which
may adversely affect our business, results of operations, financial condition and cash flows.

Our operations are subject to various risks inherent in the manufacturing industry including defects,
malfunctions and failures of manufacturing equipment, fire, riots, strikes, explosions, loss-in-transit for our
products, accidents and natural disasters. The occurrence of any one of these events may result in our being
named as a defendant in lawsuits asserting claims for substantial damages, including for cleanup costs,
personal injury and property damage and fines and/ or penalties. We generally perform scheduled and
unscheduled maintenance and operating and other asset management services. The manufacturing of
products involves handling of certain risky materials which, if not handled properly, can be dangerous. Our
insurance may not be adequate to completely cover any or all of our risks and liabilities. There have been
no instances in the last three years.

We maintain an amount of insurance protection that we consider adequate including insurance policy
covering fire, damage to buildings, plant and machinery, stocks (raw materials and finished goods), vehicles
and policy covering damage to goods in transit. We may not have identified every risk and further may not
be insured against every risk because such risks are either uninsurable or not insurable on commercially
acceptable terms, including operational risk that may occur and the occurrence of an event that causes losses
in excess of the limits specified in our policies, or losses arising from events or risks not covered by
insurance policies such as COVID-19 and other pandemics, or due to the same being inadequate, could
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materially harm our cash flows, financial condition and future results of operations. Further, while there
has been no past instance of inadequate insurance coverage for any loss, we cannot assure that we will
continue to accurately ascertain and maintain adequate insurance for losses that may be incurred in the
future. In addition, our insurance coverage expires from time to time. We apply for the renewal of our
insurance coverage in the normal course of our business but we cannot assure you that such renewals will be
granted in a timely manner, at acceptable cost or at all. Any claim brought against us, with or without merit,
could result in reputational damage, and even unsuccessful claims could result in substantial costs and
diversion of management resources. A successful claim not fully covered by our insurance could have a
negative impact on our reputation, financial condition, and results of operations. For further information on
our insurance arrangements, please refer to chapter titled “Our Business — Insurance ” beginning on page
165 of this Draft Red Herring Prospectus.

Our Promoters will continue to retain significant shareholding in our Company after the Offer, which
will allow it to exercise control over us.

After the completion of the Offer, our Promoters will hold [e]% of our post paid-up equity shares on a fully
diluted basis. Accordingly, post completion of the Offer, our Promoters is expected to retain majority
shareholding in our Company will continue to exercise control over our business and all matters requiring
shareholders’ approval, including the composition of our Board of Directors, the adoption of amendments
to our charter documents, the approval of mergers, strategic acquisitions or joint ventures or the sales of
substantially all of our assets, and the policies for dividends, lending, investments and capital expenditures.
There can be no assurance that our Promoters will exercise its rights as a Shareholder to the benefit and
best interests of our Company. The interests of our Promoters, as our Company’s significant Shareholder
and exercising control over our Company, could be different from the interests of our other Shareholders
and their influence may result in change of management or control of our Company, even if such a
transaction may not be beneficial to our other Shareholders.

Our ability to pay dividends in the future will depend on our earnings, financial condition, working capital
requirements, capital expenditures and restrictive covenants of our financing arrangements.

We have not declared dividend in the past. For further information, please refer to chapter titled “Dividend
Policy” on page 204 beginning of this Draft Red Herring Prospectus. Our ability to pay dividends in the
future will depend on our earnings, financial condition, cash flow, working capital requirements, capital
expenditure and restrictive covenants of our financing arrangements. The declaration and payment of
dividends will be recommended by the Board of Directors and approved by the Shareholders, at their
discretion, subject to the provisions of the Articles of Association and applicable law, including the
Companies Act. We may retain all future earnings, if any, for use in the operations and expansion of the
business. As a result, we may not declare dividends in the foreseeable future. Any future determination as
to the declaration and payment of dividends will be at the discretion of our Board in accordance with the
dividend distribution policy as may be adopted by our Board from time to time and will depend on factors
that our Board deems relevant, including among others, our Company’s profitability, capital requirements,
financial commitments and requirements, including business and expansions plans, applicable legal
restrictions and any other financing arrangements. We cannot assure you that we will be able to pay
dividends in the future. Accordingly, realization of a gain on Shareholders’ investments will depend on the
appreciation of the price of the Equity Shares. There is no guarantee that our Equity Shares will appreciate
in value.

In addition to normal remuneration or benefits and reimbursement of expenses, some of our Directors
and key managerial personnel are interested in our Company to the extent of their shareholding in our
Company.

Our Promoter and Directors may be deemed to be interested in addition to regular remuneration or benefits
and reimbursement of expenses from our Company, and such interests are to the extent of the Equity Shares
held by them, or their relatives or our Group Entities, and benefits deriving from their directorship and
shareholding in our Company. Our Promoter are interested in the transactions entered into between our
Company and themselves as well as between our Company and our Group Entities. For the payments that
are made by our Company to related parties including remuneration to our Directors, please refer to chapter
titled “Summary of the Offer Document — Summary of Related Party Transactions”, “Our Management”
“Qur Promoter and Promoter Group” on page 29, 182 and 197 of this Draft Red Herring Prospectus
respectively. Additionally, our Promoters have provided personal guarantee for certain of our borrowings
and our business, financial condition, results of operations and prospects may be adversely affected by the
revocation of all or any of the guarantees provided by our Promoters in connection with our Company’s
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borrowings. For more information, please refer to chapter titled “Financial Indebtedness” beginning on
page 264 of this Draft Red Herring Prospectus

37. There is no guarantee that our Equity Shares will be listed on the Stock Exchanges in a timely manner
or atall.

In accordance with Indian law and practice, permission for listing and trading of our Equity Shares will not
be granted until after certain actions have been completed in relation to this Offer and until Allotment of
Equity Shares pursuant to this Offer.

In accordance with current regulations and circulars issued of SEBI, our Equity Shares are required to be
listed on the stock exchanges within such time as mandated under UPI Circulars, subject to any change in the
prescribed timeline in this regard. However, we cannot assure you that the trading in our Equity Shares will
commence in a timely manner or at all. Any failure or delay in obtaining final listing and trading approvals
may restrict your ability to dispose of your Equity Shares.

38. We are exposed to foreign currency exchange rate fluctuations, which may adversely affect our results of
operations and cause our quarterly results to fluctuate significantly.

Our financial statements are prepared in Indian Rupees. However, our sales from exports and a portion of
our raw materials expenditures are denominated in foreign currencies. Accordingly, we have currency
exposures relating to buying and selling in currencies other than in Indian Rupees.

Our revenues from exports, cost of imported raw materials and foreign exchange gain /(loss) for the relevant
periods was as below

Particulars Fiscal 2024 Fiscal 2023 ‘ Fiscal 2022

Amount % of Amount % of revenue = Amount 9% of revenue
®in revenue from X in from ®&in from

lakhs) operations lakhs) operations lakhs) operations

Revenue from 1,441.30 14.44 1,712.36 17.66 1,684.71 26.78
exports
Cost  of raw 46.70 0.68 129.12 2.08 193.99 3.95
materials
imported
Net Foreign 20.12 0.20 60.73 0.63 25.64 0.41
Exchange

Gain / (Loss)

Therefore, changes in the relevant exchange rates could also affect sales, operating results and assets and
liabilities reported in Indian Rupees as part of our financial statements. We face foreign exchange rate risk as
certain portion of our revenues are denominated in a currency other than the Indian Rupee. Because of our
foreign currency exposure, exchange rate fluctuations between the Indian Rupee and foreign currencies,
can have a material impact on our results of operations, cash flows and financial condition. These
gains/losses were related to instances where the market exchange rate at the time of transaction was in our
favour or against us as compared to the rates we had applied when the transactions were accounted. Our
company currently does not engage in any kind of hedging contracts for exchange rate fluctuations, we may
enter into the same in future which may or may not adequately cover the potential loss that may arise as a
result of such foreign exchange transactions. Moreover, the hedges may not cover all such exposures and
are in any event subject to their own risks, including counterparty credit risk. Adverse moves in exchange
rates may adversely impact our profitability and financial condition. We cannot guarantee that we will not
experience losses, on account of fluctuations in currencies going forward, and such losses may have an
adverse effect on our business, results of operations and financial condition.

We face foreign exchange rate risk as certain portion of our revenues are denominated in a currency other
than the Indian Rupee Because of our foreign currency exposure, exchange rate fluctuations between the
Indian Rupee and foreign currencies, can have a material impact on our results of operations, cash flows
and financial condition.

39. Our employees may engage in misconduct or other improper activities, including non- compliance with
regulatory standards and requirements.
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We are exposed to the risk of employee fraud or other misconduct. Misconduct by employees could include
intentional failures to comply with any regulations applicable to us, to provide accurate information to
regulatory authorities, to comply with manufacturing standards we have established, or to report financial
information or data accurately or disclose unauthorized activities to us. In particular, sales, marketing and
business arrangements in our industry are subject to laws and regulations intended to prevent fraud,
misconduct, kickbacks, self-dealing and other abusive practices. These laws and regulations may restrict or
prohibit a wide range of pricing, discounting, marketing and promotion, sales commission, customer
incentive programs and other business arrangements. While we have not faced such instances in Fiscal
2024, Fiscal 2023, and Fiscal 2022, there can be no assurance that we will be able to identify and deter such
misconduct, and the precautions we take to detect and prevent this activity may not be effective in
controlling unknown or unmanaged risk. If our employees engage in any such misconduct, we could face
criminal penalties, fines, revocation of regulatory approvals and harm to our reputation, any of which could
form a material adverse effect on our business.

We have incurred borrowings from commercial banks and any non-compliance with repayment and other
covenants in our financing agreements could adversely affect our business and financial condition.

We have entered into agreements with banks for short-term and long-term borrowings. The table below sets
out the details of borrowings incurred by our Company for the period mentioned below:

Zin lakhs

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Long Term Borrowing - 43.03 152.07
Short Term Borrowing 19.71 98.68 629.18

Our ability to pay interest and repay the principal for our indebtedness is dependent upon our ability to
manage our business operations and generate sufficient cash flows to service such debt. Certain agreements
that we have entered into contain restrictive covenants, including requirements that we obtain consent from
the lenders prior to undertaking certain matters such as availing any changes in capital structure, formulate
any scheme of amalgamation or reconstruction, fresh credit facility, giving fresh loans and advances,
opening/ maintaining new bank accounts issuing corporate guarantee etc. Any failure to service such
indebtedness, or otherwise perform any obligations under such financing agreements may lead to a
termination of one or more of our credit facilities or incur penalties and acceleration of payments under such
credit facilities, which may adversely affect our business and financial condition. Further, any fluctuations
in the interest rates may directly impact the interest costs of such loans and could adversely affect our
financial condition. There can be no assurance that we will be able to comply with these financial or other
covenants or that we will be able to obtain the necessary consent to take the actions that we are required to
operate and grow our business. Any fluctuations in the interest rates may directly impact the interest costs
of such loans, and affect our business, financial condition, results of operations and prospects. Our ability to
make repayments and refinance our indebtedness will depend on our continued ability to generate cash from
our future operations. We may not be able to generate enough cash flow from operations or obtain enough
capital to service our debt.

For more information, please refer to chapter titled “Financial Indebtedness” beginning on page 264 of
this Draft Red Herring Prospectus.

If there are delays in setting up the Proposed Expansion and cost overruns related to the Proposed
Expansion or installation of Solar Power project are higher than expected, it could have a material
adverse effect on our financial condition, results of operations and growth prospects.

We are in the process of undertaking Proposed Expansion of our existing manufacturing facility at Plot
No.6, Survey No. 91/ Paiki-4, Near Sheela Foam, village- Zaroli, Umbergaon, District Valsad, Gujarat
(“Proposed Expansion”), all of which would require substantial capital expenditure. Out of the Net Proceeds
from fresh issue of ¥488.66 lakhs are proposed to be utilized towards funding capital expenditure
requirements at Proposed Expansion and installation of solar power plant. For further information in
relation to the Proposed Expansion please see “Objects of the Issue” beginning on page 103 of this Draft
Red Herring Prospectus. The Proposed Expansion are expected to commence by January, 2025. The
completion of the setting up of the Proposed Expansion is dependent on our ability to arrange finance
through Net Proceeds of Fresh Issue or otherwise, the performance of vendors which are responsible for
inter alia construction of factory shed, plinth & cementing, footing work, road work and solar rooftop. We
cannot assure you that we will be able to arrange for such finance on time. We cannot assure you that we
will be able to arrange for such finance on time. Further, we cannot assure you that the performance of
vendors will meet the required specifications or performance parameters. We may not be able to identify
suitable replacement external vendors in a timely manner. If the performance of these vendors is inadequate
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in terms of the requirements, this may result in incremental cost and time overruns. However, if we decide
to raise additional funds through the issuance of equity or equity-linked instruments, the interests of our
shareholders may be diluted. If we are unable to raise adequate capital in a timely manner and on acceptable
terms, or at all, our business prospects could be adversely affected.

There could be delays in setting up the Proposed Expansion as a result of, amongst other things, requirement
of obtaining approvals from statutory or regulatory authorities, contractors’ or external agencies’ failure to
perform, exchange rate fluctuations, unforeseen problems, disputes with workers, increase in input costs of
construction materials and labour costs, incremental preoperative expenses, taxes and duties, interest and
finance charges, cost escalation and/ or force majeure events (including the continuing impact of the
COVID-19 pandemic, geopolitical tensions, etc.), any of which could give rise to cost overruns and delays
in our implementation schedules.

In expansion of our existing manufacturing facility, we may encounter cost overruns or delays for various
reasons, including, but not limited to, our financial condition, changes in business strategy and external
factors such as market conditions, government restriction on import from countries sharing land borders
with India, competitive environment and interest or exchange rate fluctuations, changes in design and
configuration of the projects, increase in input costs of construction materials and labour costs, incremental
preoperative expenses, taxes and duties, start-up costs, interest and finance charges, working capital margin,
environment and ecology costs and other external factors which may not be within the control of our
management. If any of the proposed expansion that we propose to set up at our existing manufacturing
facility, are not completed in a timely manner, or at all, our business, prospects and results of operations
may be adversely affected. Further, the budgeted cost may prove insufficient to meet the requirements of
the proposed capital expenditure due to, among other things, cost escalation, which could drain our internal
cash flows or compel us to raise additional capital, which may not be available on terms favourable to us
or at all. There can be no assurance that we will be able to complete the aforementioned expansion or
commissioning of our plants and additions in accordance with the proposed schedule of implementation
and any delay could have an adverse impact on our growth, prospects, cash flows and financial condition.

Any material deviation in the utilization of the Net Proceeds as disclosed in this Draft Red Herring
Prospectus shall be subject to certain compliance requirements, including prior approval of the
shareholders of our Company.

We propose to utilize the Net Proceeds for funding capital expenditure towards expansion of our existing
manufacturing facility and funding of Working Capital requirement of the Company. Such objects have not
been appraised by any bank or financial institution, for further details of the proposed objects of the Offer,
please refer to chapter titled “Objects of the Offer” beginning on page 103 of this Draft Red Herring
Prospectus. At this juncture, we cannot determine with any certainty if we would require the Net Proceeds
to meet any other expenditure or fund any exigencies arising out of competitive environment, business
conditions, economic conditions or other factors beyond our control. In accordance with Sections 13(8) and
27 of the Companies Act, 2013 and Schedules X1 and XX of the SEBI ICDR Regulation, any material
deviation in the utilization of the Net Proceeds as disclosed in this Draft Red Herring Prospectus requires
the Company to obtain the approval of shareholders of our Company through a special resolution. In such
event, we may not be able to obtain the approval of the shareholders of our Company in a timely manner, or
atall. Any delay or inability in obtaining such approval of the shareholders of our Company may adversely
affect our business or operations.

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

In light of these factors, we may not be able to undertake material deviation of the proposed utilization of
the Net Proceeds to use any unutilized proceeds of the Offer, if any, even if such material deviation is in
the interest of our Company. This may restrict our Company’s ability to respond to any change in our
business or financial condition by re-deploying the unutilized portion of Offer Proceeds, if any, which may
adversely affect our business and results of operations.

The audit reports for our audited financial statements for the certain Financial Years include references
to certain emphasis of matter paragraphs.
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The audit report issued by our Statutory Auditor for our audited financial statements for the Financial Years
2023 2022, and 2021 had the following emphasis of matter paragraphs:

For Fiscal 2023

During the period under review the company has granted loans to directors in contravention of Section 185
of the act and the maximum amount outstanding thereof is Rs.4,74, 63,102/- at the end of year loans were
repaid.

For Fiscal 2022

a) No liability in respect of present liability or future payment of Gratuity has been ascertained and
provided in books of accounts. (Previous year -not ascertained and provided for). This is in
contravention to with the Accounting standard 15 issued by the Institute of Chartered Accountants of
India in respect of accounting for retirement benefits

b) During the period under review the company has granted loans to directors in contravention of Section
185 of the act and the maximum amount outstanding thereof is Rs.4,45, 79,560 /- at the end of the
year loans were repaid

For Fiscal 2021, Fiscal 2020 and Fiscal 2019

Company has not ascertained and provided gratuity liability in accordance with Accounting Standard 15-
accounting for retirement benefits.

We cannot assure you that our Statutory Auditors' observations for any future financial period will not
contain similar remarks, emphasis of matters or other matters prescribed under the Companies (Auditor’s
Report) Order, 2020, and that such matters will not otherwise affect our results of operations

The success of our business depends substantially on a number of key management personnel,
management team, and on our operational workforce. Our inability to retain them or to recruit highly
skilled technical personnel that are necessary for our business could adversely affect our businesses.

Our success substantially depends on the continued service and performance of the members of our
management team and other key personnel in our business for the management and running of our daily
operations and the planning and execution of our business strategy. Our Key Managerial Personnel are
experienced in managing our businesses and are difficult to replace. They provide expertise which enables
us to make well informed decisions in relation to our businesses and our future prospects. For details of our
senior management team and other key personnel, please refer to chapter titled “Our Management”
beginning on page 149 of this Draft Red Herring Prospectus. We cannot assure that we shall continue to
retain any or all of the key members of our management. The loss of one or more members of our senior
management team could severely impact our ability to execute our growth strategy and grow our revenues.

While we believe that our future success depends largely on our continued ability to hire, assimilate, retain
and leverage the skills of qualified and skilled personnel, we may not be as successful as our competitors
at recruiting, assimilating, retaining and utilizing the skills of such personnel which may adversely affect
our ability to realise our growth strategy. Further, our ability to sustain our growth depends significantly
upon training these employees effectively. If we are unable to recruit and retain personnel with the requisite
experience, our growth and competitive position maybe adversely affected.

There are certain discrepancies and non-compliances noticed in some of our financial reporting and/or
records relating to filing of returns and deposit of statutory dues with the taxation and other statutory
authorities.

In the past, our company has on very few instances, delayed in filing our GST & PF returns for which, we
have been required to pay the late filing fees along with interest on delayed deposit of due taxes and statutory
dues. Although the late filing fees levied are small but if we continue this practice, the accumulated amounts
of each delay may adversely affect our cash flows. Further no-show cause notice has been issued against our
Company, in respect of above. In the event of any cognizance being taken by the concerned authorities in
respect of above, actions may be taken against our Company and its directors, in which event the financials
of our Company and our Directors may be affected. the following are the reason for delays filing by the
company with payment of late fees.

Goods & Service Tax
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For the Financial Year Return Type Return Filled Delayed Fillings
Ended
FY-2021-22 GSTR-3B 24 6
FY 2022-23 GSTR-3B 24 1
FY 2023-24 GSTR-3B 24 -
FY-2021-22 GSTR-1 24 7
FY 2022-23 GSTR-1 24 1
FY 2023-24 GSTR-1 24 -
FY-2021-22 GSTR-6 12 7
FY 2022-23 GSTR-6 12 8
FY 2023-24 GSTR-6 12 2
Employees Provident Fund
(% In Lakhs)
For the Financial Total Amount Paid = Amount Paid within Delayed Payment
Year Due Date
FY-2021-22 18.62 18.62 1
FY 2022-23 20.68 20.68 3
FY 2023-24 21.41 21.41 -
Employees State Insurance
(% In Lakhs)
For the Financial Year Total Amount Paid ~ Amount Paid within Delayed Payment
Due Date
FY-2021-22 0.17 0.17 -
FY 2022-23 0.15 0.15 -
FY 2023-24 3.99 3.99 2

46. If we do not continue to invest in new technologies and equipment, our technologies and equipment may
become obsolete and our cost of processing may increase relative to our competitors, which may have an
adverse impact on our business, results of operations and financial condition.

We have over time, improved our technology by improvising on various aspects of the manufacturing
methods including material handling, quality enhancement, inventory management, reducing wastage and
loss and implementing efficient software to improve operational efficiency. For instance, company has
improved quality assurance systems by installing latest machines like XRF machines. We believe that going
forward, our profitability and competitiveness will depend in large part on our ability to maintain low cost
of operations, including our ability to process and supply sufficient quantities of our products as per the
agreed specifications. While we believe that we have achieved technological advancements, if we are
unable to respond or adapt to changing trends and standards in technologies and equipment, or otherwise
adapt our technologies and equipment to changes in market conditions or requirements, in a timely manner
and at a reasonable cost, we may not be able to compete effectively and our business, financial condition
and results of operations may be adversely affected.

47. We require certain approvals, licenses, registration and permits for our business, and the failure to obtain

or renew them in a timely manner may adversely affect our operations.

We are governed by various laws and regulations for our business and operations. We are required, and will
continue to be required, to obtain and hold relevant licenses, approvals and permits at state and central
government levels for doing our business. Further, our Company is unable to trace original copies of its
Professional Tax - Enrolment Certificate and ESIC Registration Certificate for Maharashtra; however,
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Company has made applications dated March 14, 2024 for both the certificates. The approvals, licenses,
registrations and permits obtained by us may contain conditions, some of which could be onerous. If we are
unable to renew any of the approvals, licenses, registrations and permits in a timely manner, it will damage
our business prospects.

These laws and regulations governing us are increasingly becoming stringent and may in the future create
substantial compliance or liabilities and costs. While we endeavor to comply with applicable regulatory
requirements, it is possible that such compliance measures may restrict our business and operations, result
in increased cost and onerous compliance measures, and an inability to comply with such regulatory
requirements may attract penalty. For further details regarding the material approvals, licenses, registrations
and permits, please refer to chapter titled "Government and Other Statutory Approvals" on page 269 of this
Draft Red Herring Prospectus.

Furthermore, we cannot assure you that the approvals, licenses, registrations and permits issued to us will
not be suspended or revoked in the event of non-compliance or alleged non-compliance with any terms or
conditions thereof, or pursuant to any regulatory action. Any suspension or revocation of any of the
approvals, licenses, registrations and permits that has been or may be issued to us may affect our business
and results of operations

Any adverse change in regulations governing our products and the products of our customers, may
adversely impact our business, prospects and results of operations.

Regulatory requirements with respect to our products and the products of our customers are subject to
change. An adverse change in the regulations governing the development of our products and their usage
by our customers, including the development of licensing requirements and technical standards and
specifications or the imposition of onerous requirements, may have an adverse impact on our operations.
Our Company may be required to alter our manufacturing process and target markets and incur capital
expenditure to achieve compliance with such new regulatory requirements applicable to us and our
customers. We cannot assure you that we will be able to comply with the regulatory requirements. If we
fail to comply with new statutory or regulatory requirements, there could be a delay in the submission or
grant of approval for manufacturing or we may be required to withdraw existing products from the market.
Moreover, if we fail to comply with the various conditions attached to such approvals, licenses, registrations
and permissions once received, the relevant regulatory body may suspend, curtail or revoke our ability to
market such products and/or we may be deemed to be in breach of our arrangements with our customers.
Consequently, there is an inherent risk that we may inadvertently fail to comply with such regulations,
which could lead to enforced shutdowns and other sanctions imposed by the relevant authorities, as well as
the withholding or delay in receipt of regulatory approvals for our new products, which may adversely
impact our business, results of operations and financial condition.

In the twelve months prior to the date of filing the Prospectus, the Company had Offered Equity Shares
at a price, which may be lower than the Offer Price.

In the twelve months prior to the date of filing of this Draft Red Herring Prospectus, the Company had
allotted 74,80,200 Equity Shares on February 1, 2024 as bonus shares to its existing shareholders. For
further details on the issuance of Bonus shares, please refer to the chapter titled **Capital Structure-Equity
Share capital history of our Company-(viii) Bonus Issue on February 1, 2024 of 74,80,200 Equity Shares
of face value of 10 each fully paid-up' beginning on page 90 of this Draft Red Herring Prospectus.

Any failure on our part to effectively manage our inventory may result in an adverse effect on our
business, revenue from manufacturing operations and financial condition.

We are a manufacturing entity and, at all points of time, a certain portion of assets comprise inventory of
raw materials and finished products. Maintaining sufficient inventory of raw materials is critical for our
operations. Any failure on our part to effectively manage our inventory of raw materials and finished
products in response to changing market scenario may have an adverse effect on our financial condition
and may even lead to loss of materials and increase the costs of our operations. In the event, we overestimate
our requirements for raw materials as compared to the demand for our products, it may lead to wastage and
increase our operating costs and further restrict our ability to service our customers in a timely and cost-
efficient manner. Additionally, if our inventory of finished products is not dispatched on time or if there is
an unanticipated delay in the delivery of our finished products or if the finished products are not properly
maintained or are damaged or destroyed, we could lose such inventory which could have an adverse impact
on our production cycle, results of operation and financial condition.
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Our Company may not be successful in penetrating new export markets.

Expansion into new export markets subjects us to various challenges, including those relating to our lack
of familiarity with the culture and economic conditions of these new regions, language barriers, difficulties
in staffing and managing such operations. In addition, the risks involved in entering new geographic
markets, may be higher than expected, and we may face significant competition in such markets. By
expanding into new geographical regions, we could be subject to additional risks associated such as
compliance with a wide range of laws, regulations and practices; exposure to expropriation or other
government actions; and political, economic and social instability.

The shortage or non-availability of power facilities may adversely affect our manufacturing processes and
have an adverse impact on our results of operations and financial condition.

We require substantial power for our manufacturing facilities. The following tables set forth below our
power expenses in the years/ periods indicated,;

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
Amount As a percent Amount R As a percent Amount X As a percent
in Lakhs) of Revenue  in Lakhs) of Revenue  in Lakhs) of Revenue

from from from
Operations Operations Operations

Electricity 187.42 1.88 169.88 1.75 124.94 1.99

Expenses —

Factory

53.

Our manufacturing processes require substantial amount of power facilities. We have arrangements for
regular power supply at our manufacturing facility. The total sanctioned and connected power load of our
Manufacturing facility is 1000 KVAH from Dakshin Gujarat Vij Company Limited and 450 KWp of solar
plant respectively. We rely upon diesel generator sets for certain units to ensure continuity of operations in
case of power outage. The requirement of power is met by supply from the local state power grid and solar
power plant. The quantum and nature of power requirements of our industry and Company is such that it
cannot be supplemented / augmented by alternative/ independent sources of power supply since it involves
significant capital expenditure and per unit cost of electricity produced is very high in view of oil prices
and other constraints. Our Company is mainly dependent on the State Governments for meeting its
electricity requirements. Any disruption / non-availability of power shall directly affect our production
which in turn shall have an impact on profitability and turnover of our Company. There have been no major
instances of power failure in the last three years.

There can be no assurance that the electricity supplied to our existing manufacturing facility will be
sufficient to meet our requirements or that we will be able to procure adequate and uninterrupted power
supply in the future at a reasonable cost. If the per unit cost of electricity is increased by the state electricity
board our power cost will increase. Any changes in government policies or local power and water shortages
could adversely affect our production facility and ultimately our operations or financial condition may be
adversely affected. A prolonged suspension in production could materially and adversely affect our
business, financial condition, results of operations or cash flows.

Information relating to the current and historical installed capacity of the plants in our Manufacturing
Facility included in this Draft Red Herring Prospectus are based on various assumptions and estimates.

Information relating to the current and historical installed capacity of the plants currently in our
manufacturing facility are based on certain technical assumptions. Such assumptions include assumptions
for arriving at production capacity like number of shifts and the duration of each shift. Prospective investors
should not place undue reliance on the historical installed capacity information in our Manufacturing
facility. Our capacity utilization levels are dependent on our ability to carry out uninterrupted operations at
manufacturing facility, the availability of raw materials, industry/ market conditions, as well as by the
product requirements of, and procurement practice followed by, our customers. In the event we face
prolonged disruptions at our facilities including due to interruptions in the supply of electricity or as a result
of labour unrest, or are unable to procure sufficient raw materials, we would not be able to achieve full
capacity utilization of our current manufacturing facility, resulting in operational inefficiencies which could
have a material adverse effect on our business and financial condition.
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While we have obtained a certificate from S.K. Patel, dated April 30, 2024, actual capacities and utilization
rates may differ significantly from the estimated installed capacities or estimated capacity utilization
information of our facilities. Undue reliance should therefore not be placed on our installed capacity or
estimated capacity utilization information for our existing facility included in this Draft Red Herring
Prospectus. For further details, please refer to the chapter titled “Business Overview-Capacity and Capacity
Utilization” beginning on page 158 of this Draft Red Herring Prospectus.

Any failure of our information technology systems could adversely affect our business and our operations.

Our business is dependent upon information technology systems, including internet-based systems, to
support business processes. Our IT infrastructure enables us with various functions to track procurement of
raw materials, sale of finished goods, inventory management, taxation management, payments to vendors
and receivables from customers. Our computer systems may be potentially vulnerable to breakdown,
malicious intrusion and computer viruses and these systems may be susceptible to outages due to fire, power
loss, telecommunications failures, natural disasters, break-ins and similar events. We cannot assure you that
we will not encounter disruptions to our information technology systems in the future and any such
disruption may result in the loss of key information or disruption of our business processes, which could
adversely affect our business and results of operations.

We have certain contingent liabilities that have been disclosed in our financial statements, which if they
materialize, may adversely affect our results of operations, cash flows and financial condition.

Our contingent liabilities as that have been disclosed in our Restated Financial Statements, were as follows:-
(R in Lakhs)

For the Financial For the Financial For the Financial

Particulars year ended March  year ended March  year ended March
31, 2024 31, 2023 31, 2022

Contlng_ent I_|a_1b|I|_t|es on account 130.25 130.25 141.42
of pending litigations
Total 130.25 130.25 141.42

Note:

»  The Company has received a notice under clause (b) of Section 148A of the Income Tax Act, 1961, for
AY 2020-21 with the liability amount not being ascertainable.

»  The Company has received a show cause under Section 73(5) of the Central Goods and Services Tax
Act, 2017 for FY 2019-20 involving X 33.46 lakhs. The proceedings are currently on-going and the
liability amount has not been ascertained till date.

»  The Company has received an intimation under Section 73(5) of the Central Goods and Services Tax
Act, 2017 for FY 2020-21 involving T 17.96. The proceedings are currently on-going and the liability
amount has not been ascertained till date.

»  The Company has received notice for completing the Tax Assessment of Local Body Taxes of the past
years. The proceedings are currently on-going and the liability amount has not been ascertained till
date.

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, cash
flows, financial condition and results of operations. For further information of contingent liability, please
refer to chapter titled “Restated Financial Statements —Note AD. Contingent liabilities and commitments”
beginning on page 205 of this Draft Red Herring Prospectus.

Our Company has availed ¥13.04 lakhs as unsecured loan, which are repayable on demand. Any demand
for repayment of such unsecured loans may affect our cash flows and financial condition.

As per the Restated Financial Statements as on March 31, 2024, our Company has availed a sum of X 13.04
lakhs as short-term unsecured loans which are repayable on demand. Such loans may not be repayable at
the time of demand by such related parties. In the event that any lender seeks repayment of any such
unsecured loan, our Company would need to find alternative sources of financing, which may not be
available on commercially reasonable terms, or at all. A sudden recall may disrupt our operations. This
would result in shortage of working capital fund. For further details, please see “Financial Indebtedness”
on page 264 of this Draft Red Herring Prospectus. Any demand for the repayment of such unsecured loans,
may adversely affect our cash flow and financial condition.

In the event there is any delay in the completion of the Offer, there would be a corresponding delay in the
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completion of the objects / schedule of implementation of this Offer which would in turn affect our
revenues and results of operations.

The funds that we receive would be utilized for the Objects of the Offer as has been stated in the chapter
“Objects of the Offer” beginning on page 103 of this Draft Red Herring Prospectus. The proposed schedule
of implementation of the objects of the Offer is based on our management’s estimates. If the schedule of
implementation is delayed for any other reason whatsoever, including any delay in the completion of the
Offer, we may have to revise our business, development and working capital plans resulting in
unprecedented financial mismatch and this may adversely affect our revenues and results of operations.

Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us and
any sale of Equity Shares by Our Promoters may dilute your shareholding and 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 may lead to a dilution of your shareholding in our Company, adversely affect the trading price of the
Equity Shares and our ability to raise capital through an issue of our securities. In addition, any perception
by investors that such issuances or sales might occur could also affect the trading price of the Equity Shares.
No assurance may be given that we will not issue additional Equity Shares. The disposal of Equity Shares
by any of our significant shareholders, or the perception that such sales may occur, may significantly affect
the trading price of the Equity Shares. We cannot assure you that we will not issue Equity Shares or that
such shareholders will not dispose of, pledge or encumber their Equity Shares in the future.

Industry information included in this Draft Red Herring Prospectus has been derived from industry
sources. There can be no assurance that such third-party statistical, financial and other industry
information is complete, reliable or accurate.

Statistical and industry data used throughout this Draft Red Herring Prospectus has been obtained from
various government and industry publications. We believe the information contained herein has been
obtained from sources that are reliable, but we have not independently verified it and the accuracy and
completeness of this information is not guaranteed and its reliability cannot be assured. The extent to which
the market and industry data presented in this Draft Red Herring Prospectus is meaningful will depend upon
the reader’s familiarity with and understanding of the methodologies used in compiling such data. The data
used in these sources may have been reclassified by us for the purposes of presentation and may also not
be comparable. Industry sources and publications generally state that the information contained therein has
been obtained from sources generally believed to be reliable, but that their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured. 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.

Further, this market and industry data has not been prepared or independently verified by us or the Book
Running Lead Manager or any of their respective affiliates or advisors. Such data involves risks,
uncertainties and numerous assumptions and is subject to change based on various factors. Accordingly,
investment decisions should not be based on such information.

There is no monitoring agency appointed by our Company to monitor the utilization of the Offer proceeds

As per SEBI (ICDR) Regulations, 2018 appointment of monitoring agency is required only for fresh size is
above 100.00 Crores. Hence, we have not appointed a monitoring agency to monitor the utilization of Offer
proceeds. However, the audit committee of our Board will monitor the utilization of Offer proceeds.

Further, our Company shall inform about material deviations in the utilization of Offer proceeds to the NSE
and shall also simultaneously make the material deviations / adverse comments of the audit committee
public.

Further, we propose to utilize the Net Proceeds for purposes identified in the chapter titled “Objects of the
Offer” and we propose to utilize the X 488.66 Lakhs of the Net Proceeds towards funding capital expenditure
towards expansion of our existing manufacturing facility at Zaroli, Umbergaon Valsad, Gujarat, Bharat. and
%1,650 Lakhs of the Net Proceeds towards funding our funding working capital requirements. The manner
of deployment and allocation of such funds is entirely at the discretion of our management and our Board,
subject to compliance with the necessary provisions of the Companies Act.

Our Company shall on a half yearly basis disclose to the Audit Committee the uses and application of the
Net Proceeds. Additionally, the Audit Committee shall review the report submitted by the Management and
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make recommendations to our Board for further action, if appropriate. Our Company shall, on an annual
basis, 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. Such disclosure shall be made only till such time that
all the Net Proceeds have been utilised in full.

Our Industry is sensitive to general economic downturn

Our Industry is inherently sensitive to general economic downturns. Any adverse developments affecting
the industry can have a significant impact on our business, prospects, financial condition, and results of
operations. Our business is highly vulnerable to regional conditions and economic downturns, making it
susceptible to unforeseen events or circumstances that negatively affect the industry, leading to material
adverse effects on our sales and profitability. These factors encompass a range of elements, including
changes in demographics, population, and income levels. Moreover, our business is exposed to risks
associated with regional natural disasters and other catastrophic events, such as telecommunications
failures, cyber-attacks, fires, riots, and political unrest. Any materially adverse social, political, or economic
development, natural calamities, civil disruptions, or changes in the policies of local governments within the
industry could adversely affect operations at our manufacturing facility. Specifically, natural disasters such
as earthquakes, extreme weather conditions like floods, droughts, or region-specific diseases, may disrupt
the supply chain, affecting the availability of raw materials, end-products, and local transportation. These
disruptions would have a significant and adverse impact on our business, profitability, and overall
reputation

External Risk Factors

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

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in India as well as 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.

In addition to the above, our Company is incorporated in India and its assets are located in India.
Consequently, our performance and the market price of the Equity Shares may be affected by interest rates,
government policies, taxation, social and ethnic instability and other political and economic developments
affecting India.

Factors that may adversely affect the Indian economy, and hence our results of operations, may include:
e the macroeconomic climate, including any increase in Indian interest rates or inflation;

e any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to
convert or repatriate currency or export assets;

e any scarcity of credit or other financing in India, resulting in an adverse effect on economic conditions
in India and scarcity of financing for our expansions;

e  prevailing income conditions among Indian consumers and Indian corporations;

e  epidemic, pandemic or any other public health in India or in countries in the region or globally,
including in India’s various neighboring countries, such as the highly pathogenic H7N9, H5N1 and
H1NZ1 strains of influenza in birds and swine and more recently, the COVID- 19 pandemic;

e  volatility in, and actual or perceived trends in trading activity on, India’s principal stock
e  exchanges;

e terrorism or military conflict in India or in countries in the region or globally, including in India’s
various neighboring countries;

e occurrence of natural or man-made disasters (such as typhoons, flooding, earthquakes and fires)
which may cause us to suspend our operations;

e  prevailing regional or global economic conditions, including in India’s principal export markets;

e other significant regulatory or economic developments in or affecting India or its consumption sector;
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e international business practices that may conflict with other customs or legal requirements
e to which we are subject, including anti-bribery and anti-corruption laws;

e  protectionist and other adverse public policies, including local content requirements, import/export
tariffs, increased regulations or capital investment requirements;

e logistical and communications challenges;
e downgrading of India’s sovereign debt rating by rating agencies;

o  difficulty in developing any necessary partnerships with local businesses on commercially acceptable
terms or on a timely basis; and

e  being subject to the jurisdiction of foreign courts, including uncertainty of judicial processes and
difficulty enforcing contractual agreements or judgments in foreign legal systems or

e incurring additional costs to do so.

Any slowdown or perceived slowdown due to these factors could have an adverse effect on our business,
financial condition and results of operations 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.

63. Any changes in the regulatory framework could adversely affect our operations and growth prospects.

64.

Our Company is subject to various regulations and policies. For details please refer chapter titled “Key
Industry Regulations and Policies” beginning on page 171 of this Draft Red Herring Prospectus. Our
business and prospects could be materially adversely affected by changes in any of these regulations and
policies, including the introduction of new laws, policies or regulations or changes in the interpretation or
application of existing laws, policies 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, results of operations and financial condition

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 or may require
us to apply for additional approvals.

The Government of India has notified four labour codes which are yet to completely come into force as on
the date of this Draft Red Herring Prospectus, namely, (i) The Code on Wages, 2019, (ii) The Industrial
Relations Code, 2020, (iii) The Code on Social Security, 2020 and (iv) The Occupational Safety, Health and
Working Conditions Code, 2020. Such codes will replace the existing legal framework governing rights of
workers and labour relations.

There can be no assurance that the Government of India will not implement new regulations and policies
requiring us to obtain approvals and licenses from the Government of India or other regulatory bodies or
impose onerous requirements and conditions on our operations. 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, results of operations
and financial condition.

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

Significant differences exist between Ind AS and other accounting principles, such as Indian GAAP,
IFRS and U.S. GAAP, which may be material to investors’ assessment of our financial condition.

The Restated Financial Statements for the Financial years ended 2024, 2023 and 2022 included in this Draft
Red Herring Prospectus have been prepared under Ind GAAP notified under the Companies (Indian
Accounting Standards) Rules, 2015 read with Section 133 of the Companies Act, 2013 to the extent
applicable.

64



65.

66.

67.

68.

Ind AS differs from other accounting principles with which prospective investors may be familiar, such as
Indian GAAP, IFRS and U.S. GAAP. As a result, the financial statements prepared under Ind GAAP may
not be comparable to our historical financial statements. Accordingly, the degree to which the financial
statements included in this Draft Red Herring Prospectus will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Ind GAAP. Persons not familiar with Ind GAAP should
limit their reliance on the financial disclosures presented in this Draft Red Herring Prospectus. In addition,
our Restated Financial Statements may be subject to change if new or amended Ind GAAP accounting
standards are issued in the future or if we revise our elections or selected exemptions in respect of the relevant
regulations for the implementation of Ind GAAP. Accordingly, the degree to which the Financial Statements
included in this Draft Red Herring Prospectus will provide meaningful information is entirely dependent on
the reader’s level of familiarity with Indian accounting practices. Persons not familiar with Indian accounting
practices should limit their reliance on the financial disclosures presented in this Draft Red Herring
Prospectus.

If there is any change in tax laws or regulations, or their interpretation, such changes may significantly
affect our financial statements for the current and future years, which may have a material adverse effect
on our financial position, business and results of operations

The Government of India may implement new laws or other regulations that could affect the industry, which
could lead to new compliance requirements. New compliance requirements could increase our costs or
otherwise adversely affect our business, financial condition and results of operations. Further, the manner in
which new requirements will be enforced or interpreted can lead to uncertainty in our operations and could
adversely affect our operations. To the extent that we are entitled to certain tax benefits in India which are
available for a limited period of time, our profitability will be affected if such benefits will no longer be
available, or are reduced or withdrawn prematurely or if we are subject to any dispute with the tax authorities
in relation to these benefits or in the event we are unable to comply with the conditions required to be
complied with in order to avail ourselves of each of these benefits. Please refer to chapter titled “Statement
of Tax Benefits” beginning on page 126 of this Draft Red Herring Prospectus. In the event that any adverse
development in the law or the manner of its implementation affects our ability to benefit from these tax
incentives, our business, results of operations, financial condition and prospects may be adversely affected.

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

Indian law has restrictions that could delay, dissuade, or prevent a future takeover or change of control of our
Company. An acquirer is defined under the Takeover Regulations as anyone who, directly or indirectly,
acquires or agrees to acquire shares, voting rights, or control over a firm, whether acting alone or in
collaboration with others. Although these measures have been drafted to safeguard the interests of investors
and shareholders, they may also deter 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 our shareholders, such a takeover may
not be attempted or consummated because of Takeover Regulations.

Terrorist attacks, civil unrest and other acts of violence or war involving India and other countries could
adversely affect the financial markets and our business.

Terrorist attacks and other acts of violence or war may negatively affect the Indian markets on which our
Equity Shares will trade and also adversely affect the worldwide financial markets. These acts may also result
in a loss of business confidence, impede travel and other services and ultimately adversely affect our business.
In addition, any deterioration in relations between India and any other country might result in investor concern
about stability in the region, which could adversely affect the price of our Equity Shares. India has also
witnessed civil disturbances in recent years and it is possible that future civil unrest as well as other\ adverse
social, economic and political events in India could have a negative impact on the value of share prices
generally as well as the price of our Equity Shares. Such incidents could also create a greater perception that
investment in Indian companies involves a higher degree of risk and could have an adverse impact on our
business and the price of our Equity Shares

Any increase in regional hostilities between India and neighbouring countries, could adversely affect
Indian economy and cause our business to suffer.

India has from time-to-time experienced instances of social and civil unrest and hostilities with neighboring
countries. Any escalation in regional tension and conflicts in the future could influence the Indian economy
and have an adverse effect on our business, our future financial performance and the market for securities of
Indian companies, including our equity shares.
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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. Although economic conditions vary across markets, loss of investor confidence in one emerging
economy may cause increased volatility across other economies, including India. 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. 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.

Furthermore, 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.

If inflation rises in India, increased costs may result in a decline in profits.

Inflation rates in India have been volatile in recent years, and such volatility may continue. India has
experienced high inflation relative to developed countries 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 consumers,
whether entirely or in part, and may adversely affect our business and financial condition. 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. Furthermore, the
Gol 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.

Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract
foreign investors, which may adversely affect the trading price of the Equity Shares. Accordingly, our
ability to raise foreign capital may be constrained.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies.
Furthermore, under applicable foreign exchange regulations in India, transfer of shares between non-residents
and residents are freely permitted (subject to compliance with sectoral norms and certain other restrictions),
if they comply with the pricing guidelines and reporting requirements specified under applicable law. If a
transfer of shares is not in compliance with such requirements and does not fall under any of the permissible
exceptions, then prior approval of the relevant regulatory authority is required. Such regulatory restrictions
limit our financing sources and could constrain our ability to obtain financing on competitive terms and
refinance existing indebtedness.

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. Furthermore, this conversion is subject to the shares having been held
on a repatriation basis and, either the security having been sold in compliance with the pricing guidelines or,
the relevant regulatory approval having been obtained for the sale of shares and corresponding remittance of
the sale proceeds. The RBI and the concerned ministries/departments are responsible for granting approval
for foreign investment. We cannot assure you that any required regulatory approvals for borrowing in foreign
currencies will be granted to us without onerous conditions, or at all. Limitations on foreign debt may have
an adverse effect on our business growth, financial condition and results of operations.

Any downgrading of India's debt rating by a domestic or international rating agency could adversely
affect our Company's business.

Any adverse revisions to India's credit ratings for domestic and international debt by domestic or international
rating agencies may adversely affect our Company's ability to raise additional financing, and the interest rates
and other commercial terms at which such additional financing is available. This could harm our Company's
business and financial performance and ability to obtain financing for capital expenditures.

Our business is mainly dependent on the stability of policies and economic condition of the countries with
which we do business.
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The performance and growth of our business is necessarily dependent on the stability of policies and
economic conditions of the countries in which we operate, which may be materially and adversely affected
by political instability or regional conflicts, a general rise in interest rates, inflation, change in government
policies, taxation, and economic slowdown elsewhere in the world or otherwise. Economic growth is affected
by various factors including movements in key imports global economic uncertainty and liquidity crisis,
volatility in exchange currency rates and annual rainfall which affects agricultural production. Any continued
or future slowdown in the economy of such countries or a further increase in inflation could have a material
adverse effect on our services and, as a result, on our business and financial results. Financial turmoil in USA
and elsewhere in the world in recent years has affected the Indian economy. Any worldwide financial
instability, including the financial crisis and deterioration of credit conditions in these countries, could also
have a negative impact on our business.

We may be affected by competition law in India and any adverse application or interpretation of the
Competition Act could in turn adversely affect our business.

The Competition Act prohibits any anti competition agreement or arrangement, understanding or action in
concert between enterprises, whether formal or informal, which causes or is likely to cause an appreciable
adverse effect on competition in India.

The Competition Act also prohibits abuse of a dominant position by any enterprise. The combination
regulation (merger control) provisions under the Competition Act 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, or CCI. Any breach
of the provisions of Competition Act, may attract substantial monetary penalties.

The Competition Act aims to, among other things, prohibit all agreements and transactions, which may have
an appreciable adverse effect 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 of India if such agreement, conduct or
combination has an appreciable adverse effect in India. We are not currently party to any outstanding
proceedings, nor have we ever received any notice in relation to non-compliance with the Competition Act.
Any enforcement proceedings initiated by the CCI in future, or any adverse publicity that may be generated
due to scrutiny or prosecution by the CCl may affect our business, financial condition and results of
operations.

Changes or uncertainty in international trade policies or tariffs could disrupt our export sales outside
India or negatively impact our financial results.

Our export sales outside India expose us to number of risks related to trade protection laws, tariffs, excise or
other border taxes on products exported to certain countries. Changes or uncertainty in international trade
policies or tariffs could impact our global operations, as well as our customers. We may be required to incur
additional costs to manufacture and distribute certain of our products. This could adversely impact our
business and results of operations.

An investment in the Equity Shares is subject to general risk related to investments in Indian Companies.

Our Company is incorporated in India and all of our assets and employees are located in India. Consequently,
our business, results of operations, financial condition and the market price of the Equity Shares will be
affected by changes in interest rates in India, policies of the Government of India, including taxation policies
along with policies relating to industry, political, social and economic developments affecting India.

Fluctuations in the exchange rate of the Rupee and other currencies could have a material adverse effect
on the value of the Equity Shares, independent of our operating results.

The Equity Shares are quoted in Rupees on the EMERGE Platform of NSE. Any dividends in respect of the
Equity Shares will be paid in Rupees and subsequently converted into appropriate foreign currency for
repatriation. Any adverse movement in exchange rates during the time it takes to undertake such conversion
may reduce the net dividend to investors. In addition, any adverse movement in exchange rates during a delay
in repatriating the proceeds from a sale of Equity Shares outside India, for example, because of a delay in
regulatory approvals that may be required for the sale of Equity Shares may reduce the net proceeds received
by shareholders. The exchange rate of the Rupee has changed substantially in the last two decades and could
fluctuate substantially in the future, which may have a material adverse effect on the value of the Equity
Shares and returns from the Equity Shares, independent of our operating results.

If inflation were to rise in India, we might not be able to increase the prices of our services at a
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proportional rate in order to pass costs on to our customers and our profits might decline.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India
has experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest
rates and increased costs to our business, including increased costs of salaries, and other expenses relevant
to our business.

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 pass on to
our customers, whether entirely or in part, and the same may adversely affect our business and financial
condition. In particular, we might not be able to reduce our costs or increase our rates to pass the increase in
costs on to our customers. In such case, our business, results of operations, cash flows and financial condition
may be adversely affected.

Further, the Gol 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.

RISKS RELATING TO THE EQUITY SHARES AND THE OFFER

The Offer price of our Equity Shares may not be indicative of the market price of our Equity Shares after
the Offer and the market price of our Equity Shares may decline below the Offer price and you may not
be able to sell your Equity Shares at or above the Offer Price.

The Price Band and Offer Price of our Equity Shares will be determined before filing of Red Herring
Prospectus with RoC by our Company in consultation with Book Running Lead Manager. The price will be
based on numerous factors (For further information, please refer chapter titled “Basis for Offer Price”
beginning on page 114 of this Draft Red Herring Prospectus and may not be indicative of the market price of
our Equity Shares after the Offer. The market price of our Equity Shares could be subject to significant
fluctuations after the Offer, and may decline below the Offer Price. We cannot assure you that you will be
able to sell your Equity Shares at or above the Offer Price. Among the factors that could affect our share price
include without limitation. The market price of the Equity Shares may fluctuate as a result of, among other
things, the following factors, some of which are beyond our control;

e Half yearly variations in the rate of growth of our financial indicators, such as earnings per share, net
income and revenues;

e Changes in revenue or earnings estimates or publication of research reports by analysts;

e Speculation in the press or investment community;

e new laws and governmental regulations applicable to our industry;

e additions or departures of key management personnel;

o failure of securities analysts to cover the Equity Shares after the Offer;

e General market conditions; and

e Domestic and international economic, legal and regulatory factors unrelated to our performance.
Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.

Our Equity Shares have not been publicly traded prior to this Offer. After this Offer, our Equity Shares
may experience price and volume fluctuations and an active trading market for our Equity Shares may
not develop. Further, the price of our Equity Shares may be volatile, and you may be unable to resell your
Equity Shares at or above the Offer Price, or at all.

Prior to this Offer, there has been no public market for our Equity Shares. An active trading market on the
Stock Exchanges may not develop or be sustained after this Offer.

The trading price of our Equity Shares after this Offer may be subject to significant fluctuations in response
to factors including general economic, political and social factors, developments in India's fiscal regime,
variations in our operating results, volatility in Indian and global securities markets, developments in our
business as well as our industry and market perception regarding investments in our business, changes in the
estimates of our performance or recommendations by financial analysts, and announcements by us or others
regarding contracts, acquisitions, strategic partnerships, joint ventures, or capital commitments. The trading
price of our Equity Shares may also decline in reaction to events that affect the entire market and/or other
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companies in our industry even if these events do not directly affect us and/or are unrelated to our business
or operating results.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse effect
on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in
respect of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant
foreign currency for repatriation, if required. Any adverse movement in currency exchange rates during the
time that it takes to undertake such conversion may reduce the net dividend to foreign investors. In addition,
any adverse movement in currency exchange rates during a delay in repatriating outside India the proceeds
from a sale of Equity Shares, for example, because of a delay in regulatory approvals that may be required
for the sale of Equity Shares may reduce the proceeds received by Equity Shareholders. For example, the
exchange rate between the Rupee and the U.S. dollar has fluctuated in recent years and may continue to
fluctuate substantially in the future, which may have an adverse effect on the returns on our Equity Shares,
independent of our operating results.

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their applications (in terms
of quantity of Equity Shares or the Application Amount) at any stage after submitting an Application and
Retail Individual Investors are not permitted to withdraw their Applications after Application/Offer
Closing Date.

Pursuant to the SEBI ICDR Regulations, 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 submitting a
Bid. Retail Individual Bidders can revise their Bids during the Bid/Offer Period and withdraw their Bids until
Bid/Offer Closing Date. While we are required to complete Allotment, listing and commencement of trading
pursuant to the Offer within three (3) Working Days from the Bid/ Issue Closing Date, events affecting the
Bidders’ decision to invest in our Equity Shares, including adverse changes in international or national
monetary policy, financial, political or economic conditions, our business, results of operations, cash flows
and financial condition may arise between the date of submission of the Bid and Allotment, listing and
commencement of trading. We may complete the Allotment, listing and commencement of trading of our
Equity Shares even if such events occur and such events may limit the Bidders’ ability to sell our Equity
Shares Allotted pursuant to the Offer or may cause the trading price of our Equity Shares to decline on listing.

Retail Individual Investors can revise their Bids during the Bid/Offer Period and withdraw their Bids until
Bid/Offer Closing Date. While our Company is 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 pursuant to the Offer within three (3) Working Days from the
Bid/Offer Closing Date, events affecting the Bidders’ decision to invest in the Equity Shares, including
material adverse changes in international or national monetary policy, financial, political or economic
conditions, our business, results of operations or financial condition may arise between the date of submission
of the Bid and Allotment. Our Company may complete the Allotment of the Equity Shares even if such events
occur, and such events limit the Bidders’ ability to sell the Equity Shares Allotted pursuant to the Offer or
cause the trading price of the Equity Shares to decline on listing.

You will not be able to immediately sell any of the Equity Shares you purchase in this Offer on the Stock
Exchanges

The Equity Shares will be listed on the Stock Exchange. Pursuant to the applicable Indian laws and practice,
permission for listing of the Equity Shares will not be granted till the Equity Shares in this Offer have been
issued and allotted and all relevant documents are submitted to the Stock Exchanges. Further, certain actions
must be completed prior to the commencement of listing and trading of the Equity Shares such as the
Investor’s book entry or ‘demat’ accounts with the depository participants in India, expected to be credited
within one (1) Working Day of the date on which the Basis of Allotment is finalized with the Designated
Stock Exchange. In addition, the Allotment of Equity Shares in the Offer and the credit of such Equity Shares
to the applicant’s demat account with the depository participant could take approximately five Working Days
from the Bid/Offer Closing Date and trading in Equity Shares upon receipt of listing and trading approval
from the Stock Exchanges, trading of Equity Shares is expected to commence within three Working Days
from Bid/ Offer Closing Date. Any failure or delay in obtaining the approval or otherwise commence trading
in Equity Shares would restrict your ability to dispose of your Equity Shares. We cannot assure you that the
Equity Shares will be credited to investors’ demat accounts or that trading in the Equity Shares will
commence in a timely manner (as specified herein) or at all. We could also be required to pay interest at the
applicable rates if the allotment is not made, refund orders are not dispatched or demat credits are not made
to investors within the prescribed time periods
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You may be subject to Indian taxes arising out of capital gains on the sale of our Equity Shares.

Capital gains arising from the sale of equity shares within 12 months in an Indian company are generally
taxable in India. Any gain realised on the sale of listed equity shares on a stock exchange held for more than
12 months will not be subject to capital gains tax in India if Securities Transaction Tax (“STT”) is paid on
the transaction. STT is levied on and collected by a domestic stock exchange on which equity shares are sold.
Any gain realised on the sale of equity shares held for more than 12 months to an Indian resident, which are
sold other than on a recognized stock exchange and on which no STT has been paid, is subject to long term
capital gains tax in India. Further, any gain realised 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
equity shares is exempt from taxation in India where an 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 to pay tax in India as well as in their own jurisdiction on a gain on the sale
of equity shares

Any future issuance of Equity Shares by us may dilute your shareholding and sales of the equity shares
by our Promoter, Promoter Group or other major shareholders may adversely affect the trading price of
the Equity Shares.

Any future issuance of Equity Shares by us may dilute your shareholding in us. In addition, any sales of
substantial amounts of the Equity Shares in the public market after the completion of the Offer, including by
our Promoter or the perception that such sales could occur, could adversely affect the market price of the
Equity Shares and could materially impair future ability of us to raise capital through offerings of the Equity
Shares. After the completion of the Offer, our Promoters will continue to hold [e] % of the Post-Paid Equity
Shares. As such, there can be no assurance that our Company will not issue additional Equity Shares after the
lock-in period expires or that our Promoter will not sell, pledge or encumber his Equity Shares after the lock-
in periods expire. Future issuances of Equity Shares or convertible securities and the sale of the underlying
Equity Shares could dilute the holdings of our Shareholders and adversely affect the trading price of our
Equity Shares. Such securities may also be issued at prices below the then trading price of our Equity Shares
or the Offer Price. Sales of Equity Shares by the Promoter could also adversely affect the trading price of our
Equity Shares. We cannot predict the effect, if any, that the sale of the Equity Shares held by our Promoters
or other major shareholders or the availability of these Equity Shares for future sale will have on the market
price of the Equity Shares.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law
and thereby suffer future dilution of their ownership position.

A public company incorporated in India must offer its equity shareholders pre-emptive rights to subscribe
and pay for a proportionate number of equities shares to maintain their existing ownership percentages prior
to issuance of any new equity shares, unless the pre-emptive rights have been waived by the adoption of a
special resolution by holders of three-fourths of the equity shares voting on such resolution.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights
without our filing an offer document or registration statement with the applicable authority in such
jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make such a filing. If we elect
not to file a registration statement, the new securities may be issued to a custodian, who may sell the securities
for your benefit. The value such custodian receives on the sale of any such securities and the related
transaction costs cannot be predicted. To the extent that you are unable to exercise pre-emptive rights granted
in respect of our Equity Shares, your proportional interests in our Company would be diluted.

There is no guarantee that our Equity Shares will be listed on the EMERGE platform of NSE Limited in
a timely manner or at all.

In accordance with Indian law and practice, permission for listing and trading of our Equity Shares will not
be granted until after certain actions have been completed in relation to this Offer and until Allotment of
Equity Shares pursuant to this Offer.

In accordance with current regulations and circulars issued by SEBI, our Equity Shares are required to be
listed on the stock exchange within such time as mandated under UPI Circulars, subject to any change in the
prescribed timeline in this regard. However, we cannot assure you that the trading in our Equity Shares will
commence in a timely manner or at all. Any failure or delay in obtaining final listing and trading approvals
may restrict your ability to dispose of your Equity Shares.
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The requirements of being a listed company may strain our resources.

We are not a listed company and have historically not been subjected to the compliance requirements and
increased scrutiny of our affairs by shareholders, regulators and the public at large associated with being a
listed company. As a listed company, we will incur significant legal, accounting, corporate governance and
other expenses that we did not incur as an unlisted company. We will be subject to the SEBI Listing
Regulations which will require us to file audited annual and unaudited half-yearly reports with respect to our
business and financial condition. If we experience any delays, we may fail to satisfy our reporting obligations
and/or we may not be able to readily determine and accordingly report any changes in our results of operations
or cash flows as promptly as other listed companies.

Further, as a listed company, we will be required to maintain and improve the effectiveness of our disclosure
controls and procedures and internal control over financial reporting, including keeping adequate records of
daily transactions. In order to maintain and improve the effectiveness of our disclosure controls and
procedures and internal control over financial reporting, significant resources and management attention will
be required. As a result, our management’s attention may be diverted from our business concerns, which may
adversely affect our business, prospects, financial condition, results of operations and cash flows. In addition,
we may need to hire additional legal and accounting staff with appropriate experience and technical
accounting knowledge, but we cannot assure you that we will be able to do so in a timely and efficient manner.

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

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the
validity of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights under
Indian law may not be as extensive and widespread as shareholders’ rights under the laws of other countries
or jurisdictions. Investors may face challenges in asserting their rights as shareholder in an Indian company
than as shareholders of an entity in another jurisdiction.

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 after the Offer. Our
Equity Shares have never been publicly traded, and after the Offer, the Equity Shares may experience
price and volume fluctuations, and an active trading market for the Equity Shares may not develop.

The determination of the Price Band is based on various factors and assumptions and will be determined by
our Company in consultation with the Book Running Lead Manager. Furthermore, the Offer Price of the
Equity Shares will be determined by our Company in consultation with the Book Running Lead Manager
through the Book Building Process. These will be based on numerous factors, including factors as described
under chapter titled “Basis for the Offer Price” beginning on page 114 and may not be indicative of the
market price for the Equity Shares after the Offer. Additionally, the current market price of securities listed
pursuant to certain previous initial public offerings managed by the Book Running Lead Manager is below
their respective Offer price. For further details, please refer to chapter titled “Other Regulatory and Statutory
Disclosures — Price information of past issues handled by the Book Running Lead Manager” beginning
on page 281 of this Draft Red Herring Prospectus.

The factors that could affect the market price of the Equity Shares include, among others, broad market trends,
financial performance and results of our Company post-listing, and other factors beyond our control. We
cannot assure you that an active market will develop, or sustained trading will take place in the Equity Shares
or provide any assurance regarding the price at which the Equity Shares will be traded after listing.

There are restrictions on daily movements in the trading price of the Equity Shares, which may adversely
affect a shareholder’s ability to sell Equity Shares or the price at which Equity Shares can be sold at a
particular point in time.

Our listed Equity Shares will be subject to a daily “circuit breaker” imposed on listed companies by the Stock
Exchanges, which does not allow transactions beyond certain volatility in the trading price of the Equity
Shares. This circuit breaker operates independently of the index-based market-wide circuit breakers
generally imposed by SEBI on Indian stock exchanges. The percentage limit on the Equity Shares’ circuit
breaker will be set by the Stock Exchanges based on historical volatility in the price and trading volume of
the Equity Shares. The Stock Exchanges are not required to inform our Company of the percentage limit of
the circuit breaker, and they may change the limit without our knowledge. This circuit breaker would
effectively limit the upward and downward movements in the trading price of the Equity Shares. As a result
of this circuit breaker, there can be no assurance regarding the ability of shareholders to sell Equity Shares
or the price at which shareholders may be able to sell their Equity Shares.
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There may be less information available about the Company in Indian securities markets than in
securities markets in other more developed countries.

There is a difference between the level of regulation, disclosure and monitoring of the Indian securities
markets and the activities of investors, brokers and other participants and that of markets in the United States
and other more developed economies. SEBI is responsible for ensuring and improving disclosure and other
regulatory standards for the Indian securities markets. SEBI has issued regulations on disclosure
requirements, insider trading and other matters. There may, however, be less publicly available information
about Indian companies than is regularly made available by public companies in more developed economies.
As a result, shareholders may have access to less information about our business, results of operations and
financial condition than those of our competitors that are listed on the Stock Exchanges and other stock
exchanges in India on an ongoing basis than shareholders may have in the case of companies’ subject to the
reporting requirements of other more developed countries.

We may be subject to surveillance measures, such as the Additional Surveillance Measures and the
Graded Surveillance Measures by the Stock Exchanges which may adversely affect trading price of our
Equity Shares.

SEBI and Stock Exchanges in order to enhance market integrity and safeguard interest of investors, have
been introducing various enhanced pre-emptive surveillance measures. The main objective of these measures
is to alert and advice investors to be extra cautious while dealing in these securities and advice market
participants to carry out necessary due diligence while dealing in these securities. Accordingly, SEBI and
Stock Exchanges have provided for (a) GSM on securities where such trading price of such securities does
not commensurate with financial health and fundamentals such as earnings, book value, fixed assets, net-
worth, price per equity multiple and market capitalization; and (b) ASM on securities with surveillance
concerns based on objective parameters such as price and volume variation and volatility.

On listing, we may be subject to general market conditions which may include significant price and volume
fluctuations. The price of our Equity Shares may also fluctuate after the Offer due to several factors such as
volatility in the Indian and global securities market, our profitability and performance, performance of our
competitors, changes in the estimates of our performance or any other political or economic factor. The
occurrence of any of the abovementioned factors may trigger the parameters identified by SEBI and the
Stock Exchanges for placing securities under the GSM or ASM framework such as net worth and net fixed
assets of securities, high low variation in securities, client concentration and close to close price variation.

In the event our Equity Shares are subject to such pre-emptive surveillance measures implemented by any
of the Stock Exchanges, we may be subject to certain additional restrictions in connection with trading of
our Equity Shares such as limiting trading frequency (for example, trading either allowed once in a week or
a month) or freezing of price on upper side of trading which may have an adverse effect on the market price
of our Equity Shares or may in general cause disruptions in the development of an active trading market for
our Equity Shares

72



CHAPTER - 111 - INTRODUCTION

THE OFFER
The following table summarizes the Offer details:
PARTICULARS DETAILS OF EQUITY SHARES |
Offer of Equity Shares by our | Up to 30,00,000 Equity Shares* of face value of ¥ 10.00/- each for cash at
Company price of X [@®] /- per Equity Share aggregating to X [®] Lakhs.

Consisting of
Fresh Issue of Equity Shares | Up to 18,00,000 Equity Shares of face value of 2 10.00/- each each at a price

by our Company® of T [@] /- per Equity Share (including a share premium of X [®] per Equity
share) aggregating to X [®] Lakhs.
Offer for sale® Up to 12,00,000 Equity Shares of face value of % 10.00/- each aggregating

to X [®] Lakhs.

Consisting of
Market Maker Reservation [®] Equity Shares of face value of X 10.00/- each for cash at price of X [@]

Portion /- per Equity Share aggregating to X [®] Lakhs.

Net Offer to The Public* [®] Equity Shares of face value of X 10.00/- each for cash at price of X [@®]
/- per Equity Share aggregating to X [@®] Lakhs.

Out of which*

(A) QIB Portion ®® Not more than upto [®] Equity Shares of face value of ¥ 10.00/- each
aggregating up to X [®] lakhs.

of which

Anchor Investor Portion [®] Equity Shares of face value of 3 10.00/- each aggregating to X [@®]
lakhs.

Net QIB Portion (assuming [®] Equity Shares of face value of ¥ 10.00/- each aggregating up to X [®]

Anchor Investor Portion is fully | lakhs.

subscribed)

of which

- Balance of Net QIB [®] Equity Shares of face value of  10.00/- each aggregating up to X [@®]

Portion for all QIBs lakhs.

including Mutual Funds
(B) Non — Institutional [®] Equity Shares of face value of *10.00/- each for cash at price of X [@®]
Portion /- per Equity Share aggregating to T [®] Lakhs
© Retail Portion Not less than [®] Equity Shares of face value of 310.00/- each for cash at
price of X [®] - per Equity Share aggregating to X [®] Lakhs i.e..
Pre- and Post-Offer Equity Shares

Equity Shares outstanding 93,00,200 Equity Shares of face value of X 10.00/- each.
prior to the Offer

Equity Shares outstanding [®] Equity Shares of face value of *10.00/- each.
after the Offer
Use of Offer Proceeds For details, please refer chapter titled “Objects of the Offer” beginning on

page 103 of this Draft Red Herring Prospectus.

*Subject to finalisation of the Basis of Allotment, Number of shares may need to be adjusted for lot size upon determination of Offer price

Notes:

(i). This Offer is being made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from time to time. For further details, please refer to chapter “Offer
Structure” beginning on page 295 of this Draft Red Herring Prospectus. The Offer has been authorized by a resolution of our Board dated July 3, 2024, and the Fresh Issue
has been authorized by a special resolution of our Shareholders dated July, 6, 2024. Further, our Board has taken on record the consents of the Selling Shareholders by a
resolution of our Board dated July 09, 2024.

(ii) The Offer is being made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from time to time. This Offer is being made by our company in terms
of Regulation of 229(2) of SEBI (ICDR) Regulations read with Rule 19(2)(b)(i) of SCRR wherein not less than 25% of the Post — Offer paid up equity share capital of our
company are being offered to the public for subscription.
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(iii) The Selling Shareholders has confirmed that the Equity Shares proposed to be offered and sold in the Offer are eligible in term of SEBI (ICDR) Regulations, 2018 and
that they have not been prohibited from dealings in securities market and the Equity Shares offered and sold are free from any lien, encumbrance or third-party rights. The
Promoter Selling Shareholders have also severally confirmed that they are the legal and beneficial owners of the Equity Shares being offered by them under the Offer for

Sale.s. The Selling Shareholder have consented to participate in the Offer for Sale in the following manner:

No. of Equity . Resolution

Shareholder Shares

1 Bipin Sanghvi July 3, Upto 1,71,000 [e] July 9, 2024
2 Tarulata Sanghvi July 3, 2024 Upto 1,23,000 [e] July 9, 2024
3 Hardik Sanghvi July 3, 2024 Upto 3,33,000 [e] July 9, 2024
4 Swagat Sanghvi July 3, 2024 Upto 3,33,000 [e] July 9, 2024
5 Pooja Sanghvi July 3, 2024 Upto 1,20,000 [e] July 9, 2024
6 Ami Sanghvi July 3, 2024 Upto 1,20,000 [e] July 9, 2024

(iv) The SEBI ICDR Regulations permit the issue of securities to the public through the Book Building Process, which states that, not less than 15% of the Net Offer shall be
available for allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Net Offer shall be available for allocation on a proportionate basis
to Retail Individual Bidders and not more than 50% of the Net Offer shall be allotted on a proportionate basis to QIBs, subject to valid Applications being received at or above
the Offer Price. Accordingly, we have allocated the Net Offer i.e. not more than 50% of the Net Offer to QIB and not less than 35% of the Net Offer shall be available for
allocation to Retail Individual Investors and not less than 15% of the Net Offer shall be available for allocation to Non-institutional bidders. Our Company in consultation
with the BRLM, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with the 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, subject to
valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. Subject to finalisation of the Basis of Allotment, number of shares
may need to be adjusted for lot size as per SEBI Circular No CIR/MRD/DSA/06/2012 dated February 21, 2012

(v) Subject to valid applications being received at or above the Offer Price, under subscription, if any, in any category, except in the QIB Portion, would be allowed to be met
with spill-over from any other category or combination of categories of Bidders at the discretion of our Company in consultation with the Book Running Lead Manager and

the Designated Stock Exchange, subject to applicable laws.

(vi) Allocation to all categories, except Anchor Investors, if any, Non-Institutional Bidders and Retail Individual Bidders, shall be made on a proportionate basis, subject to
valid Bids received at or above the Offer Price. The allocation to each Retail Individual Bidder shall not be less than the minimum Bid Lot, subject to availability of Equity
Shares in the Retail Portion and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis. Allocation to Anchor Investors shall be on a

discretionary basis

Our Company may, in consultation with the Book Running Lead Manager, allocate up to 50 % of the QIB Portion. Further,
5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder
of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders, including Mutual Funds,
subject to valid Applications being received at or above the Offer Price. However, if the aggregate demand from Mutual Funds
is less than 5% of the Net QIB Portion, 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 further details,
please refer chapter titled “Offer Procedure ” beginning on page 298 of this Draft Red Herring Prospectus.
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SUMMARY OF FINANCIAL STATEMENTS

The following table set forth a summary financial statement derived from the Restated Financial Statements. The
summary financial information presented below should be read in conjunction with chapter titled “Restated
Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 205 and 249 respectively of this Draft Red Herring Prospectus.

[The Remainder of this Page has intentionally been left blank]
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Royal Arc Electrodes Limited

CIN: U31100MH1996PLC096296

Annexure | - Restated Statement of Assets and Liabilities
(Amounts in INR Lakh, unless otherwise stated)

Particulars Schedule Asat Asat As at
31 March 2024 31 March 2023 31 March 2022

I. EQUITY AND LIABILITIES
(1) Shareholders’ funds
(a) Share Capital A 930.02 182.00 182.00
(b) Reserves and Surplus B 3,297.17 2,852.56 1,895.74
Total 4,227.19 3,034.56 2,077.74
(2) Non-current liabilities
(a) Long-term Borrowings C - 43.03 152.07
(b) Deferred Tax Liabilities D 75.96 73.26 94.71
(c) Other Long-term Liabilities E 26.65 83.94 98.83
(d) Long-term Provisions F 44.45 36.92 29.58
Total 147.06 237.15 375.19
(3) Current liabilities
(a) Short-term Borrowings G 19.71 98.68 629.18
(b) Trade Payables H

- Due to Micro and Small Enterprises 350.86 258.97 -

- Due to Others 187.41 519.92 1,022.39
(c) Other Current Liabilities | 157.90 110.03 77.20
(d) Short-term Provisions J 134.49 126.09 66.14
Total 850.37 1,113.69 1,794.91
Total Equity and Liabilities 5,224.62 4,385.40 4,247.84
Il. ASSETS
(1) Non-current assets
(a) Property, Plant and Equipment and Intangible Assets

(i) Property, Plant and Equipment K.1 1,625.02 1,392.27 1,452.51

(ii) Intangible Assets K.2 0.45 1.13 1.03

(iii) Capital Work-in-progress K.3 98.56 2.65 3491
(b) Non-Current Investments L 222.57 135.52 2.03
(c) Other Non-current Assets M 71.65 55.29 77.22
Total 2,018.25 1,586.86 1,567.69
(2) Current assets
(a) Inventories N 904.22 606.69 1,083.92
(b) Trade Receivables e} 2,067.72 1,643.72 1,308.69
(c) Cash and Cash Equivalents P 95.62 301.83 5.12
(d) Short-term Loans and Advances Q 122.83 202.20 137.48
(e) Other Current Assets R 15.98 44.10 144.94
Total 3,206.37 2,798.54 2,680.15
Total Assets 5,224.62 4,385.40 4,247.84

The above Restated Statement of Assets and Liabilities should be read in conjunction with Notes to the Restated Financial Information appearing in Annexure - V
and Statement of Adjustments to Audited Financial Statements appearing in Annexure - VII.

This is the Restated Statement of Assets and Liabilities referred to in our report of even date.

As per our report of even date attached
For, Bagadiya & Jain

Charrered ACCOUNTANTS

FRN: 128719W

Sd/-

Rishit M. Bagadia

Partner

M. No.: 123327

UDIN: 24123327BKESQI6139

Place: Ahmedabad
Date: 09/07/2024
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For and on behalf of the Board of Directors
Royal Arc Electrodes Limited

Sd/-

Bipin Sanghvi
Managing Director
DIN No.: 00462839

Sd/-
Hardik Sanghvi

Chief Financial Officer &

Whole-time director

DIN No.: 00617415

Place : Mumbai
Date: 09/07/2024

Sd/-

Swagat Sanghvi
Whole-time director
DIN No.: 01695341

Sd/-

Mansi Bagadiya
Company Secretary
M. No.: A56143



Royal Arc Electrodes Limited
CIN: U31100MH1996PLC096296

Annexure Il - Restated Statement of Profit and Loss

(Amounts in INR Lakh, unless otherwise stated)

Particulars Schedule For the year ended For the year ended For the year ended
31 March 2024 31 March 2023 31 March 2022

Revenue from Operations 9,978.75 9,694.02 6,290.97
Other Income 120.50 109.46 191.26
Total Income 10,099.25 9,803.48 6,482.23
Expenses
Cost of Raw Material Consumed U 6,383.68 6,468.15 4,837.61
Change in Inventories of work in progress, finished \Y% 209.13 221.59 (140.38)
goods and Stock in Trade
Employee Benefit Expenses w 773.57 691.66 422.80
Finance Costs X 9.89 60.84 97.53
Depreciation and Amortization Expenses Y 180.85 184.29 177.48
Other Expenses zZ 916.26 871.61 806.43
Total expenses 8,473.38 8,498.14 6,201.47
Restated profit/(Loss) before Exceptional and 1,625.87 1,305.34 280.76
Extraordinary Item and Tax
Exceptional Item
Restated profit/(Loss) before Extraordinary Iltem 1,625.87 1,305.34 280.76
and Tax
Extraordinary Item
Restated profit/(Loss) before Tax 1,625.87 1,305.34 280.76
Tax Expenses AA

- Current Tax 425.25 365.12 86.04

- Deferred Tax Expenses/(Income) 2.70 (21.44) (18.12)

- Short /(Excess) provision for income tax of earlier 5.29 4.84 0.71
year
Total Tax Expense 433.24 348.52 68.63
Restated profit/(Loss) after Tax 1,192.63 956.82 212.13
Restated Earnings Per Share (Face Value per Share
Rs.10 each)

-Basic AB 12.82 10.29 2.28
-Diluted AB 12.82 10.29 2.28

The above Restated Statement of Profit and Loss should be read in conjunction with Notes to the Restated Financial Information appearing in

Annexure - V and Statement of Adjustments to Audited Financial Statements appearing in Annexure - VII.

This is the Restated Statement of Profit and Loss referred to in our report of even date.

As per our report of even date attached
For, Bagadiya & Jain

Clartered Accounants

FRN: 128719W

sd/-

Rishit M. Bagadia

Partner

M. No.: 123327

UDIN: 24123327BKESQI6139

Place: Ahmedabad
Date: 09/07/2024

For and on behalf of the Board of Directors
Royal Arc Electrodes Limited

Sd/-

Bipin Sanghvi
Managing Director
DIN No.: 00462839

Sd/-
Hardik Sanghvi

Chief Financial Officer &

Whole-time director
DIN No.: 00617415

Place : Mumbai
Date: 09/07/2024
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Sd/-

Swagat Sanghvi
Whole-time director
DIN No.: 01695341

Sd/-

Mansi Bagadiya
Company Secretary
M. No.: A56143




Royal Arc Electrodes Limited
CIN: U31100MH1996PLC096296

Annexure lll - Restated Statement of Cash Flows

(Amounts in INR Lakh, unless otherwise stated)

Particulars

Schedule

For the year ended
31 March 2024

For the year ended
31 March 2023

For the year ended
31 March 2022

CASH FLOW FROM OPERATING ACTIVITIES

Net Profit before tax

Adjustments:

(1) Non-cash and Non-operating Expenses:
Depreciation / Amortisation Expenses
Loss on sale of assets
Finance Cost

(2) Non-operating Income:

Profit on sale of asset

Interest Income

Rent Income

Net Loss/(Gain) on Sale of Investments

Non Cash Expenses

Dividend Income (Investment Income)
Operating Profit before working capital changes

Adjustment for:
Increase/(Decrease) in Trade Payables

Increase/(Decrease) in Other Current Liabilities
Increase/(Decrease) in Short-Term Provisions
Increase/(Decrease) in Long-Term Provisions
(Increase)/Decrease in Inventories
(Increase)/Decrease in Trade Receivables
(Increase)/Decrease in Short-term Loans & Advances
(Increase)/Decrease in Other Current Assets

Operating Gain after working capital changes

Other Adjustments:
(Increase)/Decrease in Other non-current assets

Cash generated from operating activities before taxes
Less: Direct Taxes Paid (Net of Refunds)
Net Cash provided/(used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES

(Purchase) / Sale of assets

(Purchase) / Sale of Investments

Profit / (loss) on sale of asset

Interest received

Dividend income

Rent received

Net Cash (Used in) Investing Activities

1,625.87 1,305.34 280.76
180.85 184.29 177.48
- 25.56 -
9.89 60.84 97.53
(0.39) - (1.15)
(15.61) (4.21) (2.63)
(0.18)
(0.12) (0.12) (0.12)
1,800.31 1,571.70 551.87
(240.63) (243.49) 188.29
47.87 32.83 (48.24)
49.26 23.42 10.35
7.53 7.34 4.16
(297.53) 477.23 (210.07)
(424.00) (335.03) (233.25)
(326.19) (368.98) (39.53)
28.12 100.84 56.30
644.74 1,265.86 279.88
(16.36) 21.93 0.22
628.38 1,287.79 280.10
65.84 29.20 39.67
562.54 1,258.59 240.43
(508.44) (117.45) (113.87)
(87.05) (133.49) -
15.61 421 2.63
0.12 0.12 0.12
0.18 - -
(579.58) (246.61) (111.12)
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GENERAL INFORMATION

Our Company was incorporated in Mumbai, Maharashtra, as a “Royalarc Electrodes Private Limited”, a private limited company
under the Companies Act, 1956, pursuant to a certificate of incorporation dated January 15, 1996, issued by the Additional Registrar
of Companies, Maharashtra. Thereafter, our Company was converted from a private limited company to a public limited company
pursuant to a special resolution passed by our Shareholders at the Extraordinary General Meeting held on March 9, 2005, and
consequent upon conversion, the name of our Company was changed to “Royalarc Electrodes Limited” and a certificate of change
of name dated March 31, 2005, issued by Registrar of Companies, Maharashtra, Mumbai. Subsequently, the name of our Company
was changed to “Royal Arc Electrodes Limited” pursuant to the special resolution passed by the Shareholders of our Company at the
Extra-Ordinary General Meeting held on May 29, 2023. The Assistant Registrar of Companies, Maharashtra, Mumbai / Deputy
Registrar of Companies, Maharashtra, Mumbai /Registrar of Companies, Maharashtra, Mumbai issued a fresh certificate of
incorporation dated June 16, 2023, upon change of the name of the Company. For further details, please refer to the chapter titled
“History and Certain Corporate Matters- History and Background™ beginning on page 178 of this Draft Red Herring Prospectus.

REGISTERED OFFICE OF OUR COMPANY

ROYAL ARC ELECTRODES LIMITED

72 B, Bombay Talkies Compound,

S.V. Road Malad West, Mumbai,

Mabharashtra, India, 400064

Tel No: +91 78880 00553

Email: cs@royalarc.in

Website: https://royalarc.in/

CORPORATE IDENTITY NUMBER AND REGISTRATION NUMBER
Company Registration Number: 096296

Corporate Identity Number: U31100MH1996PLC096296

ADDRESS OF THE REGISTRAR OF COMPANIES

Our Company is registered with the Registrar of Companies, Mumbai located at the following address:
100, Everest,

Marine Drive, Mumbai- 400002,

Maharashtra, India.
BOARD OF DIRECTORS OF OUR COMPANY
Our Company’s Board comprises of the following Directors as set forth in the following table: -

Residential Address

Designation

- . Chairman & Managing | Flat No. 701, Adarsh Harmony CHS. Ltd. Aadarsh Dughdalaya
Bipin Sanghvi 00462833 Director Lane, off. Marve Road, Malad West Mumbai - 400064.
. . . Flat No. 701, Adarsh Harmony CHS. Ltd. Aadarsh Dughdalaya
Swagat Sanghvi | 01695341 | Whole Time Director || "¢ \1arve Road, Malad West, Mumbai - 400064,
. . Whole Time Director | Flat No. 701, Adarsh Harmony CHS. Ltd. Aadarsh Dughdalaya
Hardik Sanghvi 00617415 and CFO Lane, off. Marve Road, Malad West, Mumbai - 400064.
Non-Executive 2001, 20™ Floor, Shivganga Building, Plot No. 25, S. V. Road,
Jayna Mehta 10455416 . Jawahar Nagar, Nr. Mc Donalds, Goregaon West, Mumbai -
Independent Director 400104
. Non-Executive 215/10, Nilan Sagar Building, Jawahar Nagar, Goregaon West,
Kunal Turakhia 10455417 Independent Director Mumbai - 400104,
Rahul 10455717 Non-Executive 90/892, MHB Colony, Mahavir Nagar, Behind Petrol Pump,
Vattamparambil Independent Director Kandivali West, Mumbai - 400067,

For detailed profile of our Board of Directors, please refer to the chapter titled “Our Management” beginning on page 182 of this
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Draft Red Herring Prospectus.

COMPANY SECRETARY & COMPLIANCE OFFICER
Mansi Bagadiya

72 B, Bombay Talkies Compound,

S.V. Road, Malad West, Mumbai,

Mabharashtra, India, 400064

Tel No: +91 78880 00553

Email: cs@royalarc.in
Website: https://royalarc.in/

Note: Investors can contact our Company Secretary and Compliance Officer, the Book Running Lead Manager 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 and non-receipt of funds by electronic mode etc.

INVESTOR GRIEVANCES
Investor Grievances

All Offer related grievances relating to the ASBA process and UPI payment mechanism may be addressed to the Registrar to the
Offer, with a copy to the relevant Designated Intermediary with whom the ASBA Form was submitted. The applicant should give
full details such as name of the sole or first applicant, ASBA Form Number, Applicant DP ID, Client ID, UPI ID, PAN, date of the
ASBA Form, address of the applicant, number of Equity Shares applied for and the name and address of the Designated Intermediary
where the ASBA Form was submitted by the ASBA Applicant and ASBA Account number (for Applicants other than Retail Investors
using the UPI Mechanism) in which the amount equivalent to the Application Amount was blocked or the UPI ID in case of Retail
Investor using the UPI Mechanism.

Further, the investors shall also enclose the acknowledgment Slip from the Designated Intermediaries in addition to the documents/
information mentioned above. 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 Applicants.

In terms of SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/22, dated February 15, 2018, any ASBA Applicants whose
application has not been considered for Allotment, due to failure on the part of any SCSB, shall have the option to seek redressal of
the same by the concerned SCSB within three months of the date of listing of the Equity Shares. In terms of the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M  dated March 16, 2021, as amended pursuant to SEBI circular
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and EBI
circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 SCSBs are required to compensate the investor immediately
on the receipt of the complaint.

Details of Key Intermediaries pertaining to this Offer and our Company:

BOOK RUNNING LEAD MANAGER TO THE OFFER  =GISTRAR TO THE OFFER

FEDEX SECURITIES PRIVATE LIMITED KFIN TECHNOLOGIES LIMITED
B 7, 3" Floor, Jay Chambers, Dayaldas Road, Vile Parle | Selenium Tower B, Plot No. 31 and 32, Financial District,
(East), Mumbai - 400 057, Maharashtra, India Nanakramguda,  Serilingampally ~ Hyderabad-500 032,
Tel No: +91 8104985249 Telangana, India.
Contact Person: Saipan Sanghvi Tel: +91 40 6716 2222/18003094001
Email Id: mb@fedsec.in Email: rael.ipo@kfintech.com
Website: www.fedsec.in Website: www.kfintech.com
Investor Grievance Email: mb@fedsec.in Investor Grievance Email: einward.ris@kfintech.com
SEBI Registration Number: INM000010163 Contact Person: M. Murali Krishna
SEBI Registration No.: INR000000221

BANKERS TO THE OFFER / REFUND BANK /SPONSOR
BANK

LEGAL ADVISOR TO THE OFFER
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VIDHIGYA ASSOCIATES, ADVOCATES [e]

501, 5th Floor, Jeevan Sahakar Building Address: [e]

Sir P M Road, Homji Street Tel No: 022- [e]

Fort, Mumbai - 400 001 E-mail Id: [e]

Tel. No: +91 8424030160 Website: [e]

Email: rahul@vidhigyaassociates.com Contact Person: [e]

Contact Person: Rahul Pandey SEBI Registration No: [e]
State Bank of India THE HONGKONG AND SHANGHAI BANKING
SBI Malad West Branch, Chincholi Pathak Near HP Petrol | CORPORATION LIMITED
Pump Malad West 52/60 MG Road Fort Mumbai Maharashtra 400 001
Tel No: +91 022-28820145 Tel No: +91 99206 66330

Fax: 022 28820870 Fax: 002 49146210

E-mail Id: shi00552@sbi.co.in E-mail Id: Prateek.gattani@hsbc.co.in
Website: www.sbi.co.in Website: www.hsbc.co.in
Contact Person: Shrirang Kulkarni Contact Person: Prateek Gattani
[o] [o]

Address: [o] Address: [o]

Tel No: +91 [e] Tel No: +91 [e]

Contact Person: [e] Contact Person: [e]

Email Id: [e] Email 1d: [e]

Website: [o] Website: [o]

Investor Grievance Email: [e] Investor Grievance Email: [e]
SEBI Registration Number: [o] SEBI Registration Number: [o]
BAGADIYA & JAIN

908, Aditya Building, Nr. Gruh Finance,

Sardar Patel Seva Samaj, Off C. G. Road,

Navrangpura, Ahmedabad 380009

Tel No: +91 79 4007 0867

E-mail 1d: bj@bagadiyanjain.com

Contact Person: Rishit Bagadiya

Firm Registration No: 128719W

Membership No: 123327

Peer Review Number: 016439

CHANGES IN AUDITOR

There has been no change in the statutory auditors during the three years immediately preceding the date of this Draft Red Herring
Prospectus.

SYNDICATE MEMBER

As on the date of this Draft Red Herring Prospectus, there are no syndicate members.
DESIGNATED INTERMEDIARIES

SELF-CERTIFIED SYNDICATE BANKS (“SCSBS”)

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 Applicant (other than an UPI Applicant 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 https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34,
or at such other websites as may be prescribed by SEBI from time to time.

SELF-CERTIFIED SYNDICATE BANKS ELIGIBLE AS SPONSOR BANKS FOR UPI
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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 Applicants 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&intmld=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 Offer 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 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 or any other website prescribed by SEBI from time to time. For more information on such branches
collecting Application form Forms from the Syndicate at Specified Locations, see the website of the SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 as updated from time to time or any other
website prescribed by SEBI from time to time.

REGISTERED BROKERS

The list of the Registered Brokers eligible to accept ASBA Forms from Applicants (other than Rlls), including details such as postal
address, telephone  number and e-mail address, is provided on the websites of the NSE at
https://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm , respectively, as updated from time to time.

REGISTRAR TO THE OFFER AND SHARE TRANSFER AGENTS (“RTA”)

The list of the RTAs eligible to accept ASBA Forms from Bidders (other than RIBs) at the Designated RTA Locations, including
details such as address, telephone number and e-mail address, is provided on the websites of Stock Exchanges at
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

COLLECTING DEPOSITORY PARTICIPANTS (“CDP”)

In terms of SEBI circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, the list of the CDPs eligible to accept
Application Forms at the Designated CDP Locations, including details such as name and contact details, are provided on the website
of Stock Exchange. The list of branches of the SCSBs named by the respective SCSBs to receive deposits of the Application Forms
from the Designated Intermediaries will be available on the website of the SEBI (www.sebi.gov.in) and updated from time to time.

STATEMENT OF INTER-SE ALLOCATION OF RESPONSIBILITIES

Fedex Securities Private Limited being sole Book Running Lead Manager to this Offer, all the responsibilities relating to co-
ordination and other activities in relation to the Offer shall be performed by them. Hence, a statement of inter-se allocation of
responsibilities is not required.

IPO GRADING

Since the Offer is being made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, there is no requirement of appointing
an IPO Grading agency.

CREDIT RATING
This being an Offer of Equity Shares, credit rating is not required.
DEBENTURE TRUSTEES

As this is an Offer of Equity Shares, the appointment of Debenture trustees is not required.
GREEN SHOE OPTION

No Green Shoe Option is applicable for this Offer.

BROKERS TO THE OFFER

All members of the recognized stock exchanges would be eligible to act as Brokers to the Offer.
MONITORING AGENCY

As per regulation 262(1) of the SEBI ICDR Regulations, the requirement of Monitoring Agency is not mandatory if the Offer size is
below 10,000 Lakh. Our Company has not appointed any monitoring agency for this Offer. However, as per Section 177 of the
Companies Act, 2013, the Audit Committee of our Company, would be monitoring the utilization of the proceeds of the Offer.
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APPRAISING ENTITY

No appraising entity has been appointed in respect of any objects of this Offer.
EXPERT OPINION

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

Our Company has received written consent from the Peer Review Auditor namely, Bagadia & Jain, Chartered Accountants, to include
their name as required under Section 26(1)(a)(v) of the Companies Act, 2013 in this Draft Red Herring Prospectus and as “Expert”
as defined under section 2(38) of the Companies Act, 2013 in respect to their Report on Restated Financial Statements dated July 09,
2024 and Report on Statement of Tax Benefits dated August 2, 2024 and issued by them, included in this Draft Red Herring
Prospectus and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.

Our Company has received written consent dated April 30, 2024, from Shivabhai Patel, Independent Chartered Engineer, to include
their name as 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 to the extent and in his capacity as the
Independent Chartered Engineer, and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.

Our Company has received written consent dated July 17, 2024, from Riddhi Shah, Practicing Company Secretary, to include their
name as an ‘expert’ as defined under Section 2(38) of the Companies Act to the extent and in its capacity as practicing Company
Secretary in respect of the certificate dated July 17, 2024 issued by it in connection with inter alia the share capital buildup and search
report and such consent has not been withdrawn as of 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.
FILING OF OFFER DOCUMENT

a) The copy of this Draft Red Herring Prospectus shall be uploaded on https://www.nseindia.com and filed with the Emerge
Platform of National Stock Exchange of India Limited (“NSE Emerge”) situated at Exchange Plaza, Plot no. C/1, G Block,
Bandra-Kurla Complex Bandra (E) Mumbai - 400 051 Maharashtra.

b) Pursuant to Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) (Amendment) Regulations,
2022, Prospectus shall not be submitted to SEBI, however, soft copy of the Prospectus shall be submitted to SEBI pursuant to
SEBI Circular Number SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018, through SEBI Intermediary Portal at
https://siportal.sebi.gov.in. SEBI will not issue any observation on the Offer document in term of Regulation 246(2) of the SEBI
ICDR Regulations.

c) A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under Section 32
of the Companies Act, 2013 would be filed with the RoC and a copy of the Prospectus to be filed under Section 26 of the
Companies Act, 2013 would be filed with the RoC through the electronic portal at https://www.mca.gov.in/mcafoportal/login.do
and https://www.mca.gov.in/content/mca/global/en/foportal/fologin.html.

BOOK BUILDING PROCESS

For an explanation of the Book Building Process, the price discovery process and allocation, please refer to chapter titled “Terms of
the Offer” and “Offer Procedure” on pages 287 and 298 of this Draft Red Herring Prospectus respectively.

UNDERWRITERS

Our Company and Book Running Lead Manager to the Offer hereby confirm that the Offer is 100% Underwritten. The underwriting
agreement is dated [ ® ] and pursuant to the terms of the underwriting agreement, obligations of the underwriter are subject to certain
conditions specified therein. The underwriter has indicated their intention to underwrite following number of specified securities
being issued through this Offer.

Name, Address, Telephone, Facsimile, and Email of Indicated number of Amount % of the total

the Underwriters Equity Shares to be | Underwritten (in | Offer size
Underwritten Lakh) Underwritten

[e] [o] [e] [o]

TOTAL

In the opinion of the Board of Directors of our Company, the resources of the above-mentioned Underwriter are sufficient to enable
them to discharge their underwriting obligations in full.

WITHDRAWAL OF THE OFFER
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Our Company in consultation with the Book Running Lead Manager, reserves the right not to proceed with the Offer at any time
before the Offer Opening Date without assigning any reason thereof.

If our Company withdraws the Offer any time after the Offer Opening Date but before the allotment of Equity Shares, a public notice
will be issued by our Company within two (2) Working Days of the Offer Closing Date, providing reasons for not proceeding with
the Offer. The notice of withdrawal will be issued in the same newspapers where the pre-Offer advertisements have appeared, and
the Stock Exchange will also be informed promptly. The Book Running Lead Manager, through the Registrar to the Offer, will
instruct the SCSBs and Sponsor Bank (in case of RII’s using the UPI Mechanism), to unblock the ASBA Accounts within one (1)
working Day from the day of receipt of such instruction.

Notwithstanding the foregoing, the Offer is subject to obtaining (i) the Final Listing and Trading Approvals of the Stock Exchange
with respect to the Equity Shares issued through the Prospectus, which our Company will apply for only after Allotment; and (ii) the
final RoC approval of the Prospectus.

If our Company withdraws the Offer after the Offer Closing Date and subsequently decides to proceed with an Offer of the Equity
Shares, our Company will file a fresh Prospectus with the Stock Exchange where the Equity Shares may be proposed to be listed.

TYPE OF OFFER

The present Offer is considered to be 100% Book Building.

MIGRATION TO MAIN BOARD

Our Company may migrate to the Main board of Stock Exchanges from SME Exchange on a later date subject to the following:

If the Paid up Capital of our Company is likely to increase above  2,500.00 lakhs by virtue of any further issue of capital by way of
rights issue, preferential issue, bonus issue etc. (which has been approved by a special resolution wherein the votes cast by the
shareholders other than the Promoter in favour of the proposal amount to at least two times the number of votes cast by shareholders
other than promoter shareholders against the proposal and for which the Company has obtained In-Principal approval from the Main
Board), our Company shall apply to Stock Exchanges for listing of its shares on its Main Board subject to the fulfilment of the
eligibility criteria for listing of specified securities laid down by the Main Board.

OR

If the Paid-up Capital of our Company is more than X 1,000.00 lakhs but below % 2,500.00 lakhs, our Company may still apply for
migration to the Main Board and if the Company fulfils the eligibility criteria for listing laid by the Main Board and if the same has
been approved by a special resolution wherein the votes cast by the shareholders other than the Promoter in favour of the proposal
amount to at least two times the number of votes cast by shareholders other than promoter shareholders against the proposal or as per
applicable provisions.

Any company desiring to migrate to the Main board from the SME Board within three years of listing on Emerge platform of NSE
has to fulfil following conditions as amended:

a. The increase in post Offer face value capital beyond X 25 crore should arise only because of merger/acquisition or for
expansion purposes.

b. The Company should have a minimum turnover of ¥ 100 crore as per last audited financials and market capitalization
of % 100 crore.

C. The Company should have a minimum profit before tax of % 10 crore for two years out of three preceding years.

d. There should not be any action against the company by any regulatory agency at the time of application for migration.

DETAILS OF MARKET MAKING ARRANGEMENT

Our Company and the Book Running Lead Manager has entered into Market Making Agreement dated [ ® ] with the following
Market Maker to fulfill the obligations of Market Making for this Offer:

Name [®]
Address [®]
Tel no [@®]
Fax no [o®]
Email id [®]
Website [®]
Contact person [@®]
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SEBI Registration no [o®]
NSE Clearing No. [@®]

[ @], registered with Emerge Platform of National Stock Exchange of India Limited will act as the market maker and have agreed to
receive or deliver the specified securities in the market making process for a period of three (3) years from the date of listing of our
Equity Shares or for a period as may be notified by amendment to SEBI (ICDR) Regulations.

The Market Maker shall fulfill the applicable obligations and conditions as specified in the SEBI (ICDR) Regulations, and as amended
from time to time and the circulars issued by the NSE and SEBI regarding this matter from time to time.

Following is a summary of the key details pertaining to the Market Making arrangement:

1.

10.
11.

The Market Maker(s) shall be required to provide a 2-way quote for 75% of the time in a day. The same shall be monitored by
the Stock Exchange. The spread (difference between the sell and buy quote) shall not be more than 10% or as specified by the
Stock Exchange from time to time. Further, the Market Maker shall inform the Stock Exchange in advance for each and every
black out period when the quotes are not being offered by the Market Maker.

The prices quoted by the Market Maker shall be in compliance with the Market Maker Spread requirements and other particulars
as specified or as per the requirements of Emerge Platform of National Stock Exchange of India Limited and SEBI from time to
time

The minimum depth of the quote shall be % 1.00 Lakh. However, the investors with holdings of value less than % 1.00 Lakh shall
be allowed to offer their holding to the Market Maker in that scrip provided that they sell their entire holding in that scrip in one
lot along with a declaration to the effect to the selling broker. Based on the IPO price of X [e]/- per share the minimum bid lot
size is [e] Equity Shares thus minimum depth of the quote shall be ¥ 1.00 Lakh until the same, would be revised by Emerge
Platform of National Stock Exchange of India Limited.

After a period of three (3) months from the market making period, the market maker would be exempted to provide quote if the
Equity Shares of market maker in our Company reaches to 25%. Or upper limit (Including the [ ® ]% of Equity Shares ought to
be allotted under this Offer). Any Equity Shares allotted to Market Maker under this Offer over and above 25% equity shares
would not be taken into consideration of computing the threshold of 25%. As soon as the Shares of market maker in our Company
reduce to 24%, the market maker will resume providing 2-way quotes.

Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits on the upper side for market
maker(s) during market making process has been made applicable, based on the Offer size and as follows:

Offer Size Buy quote exemption threshold (including Re-Entry threshold for buy quote
mandatory initial inventory of 5% of the (including mandatory initial inventory of
Offer Size) 5% of the Offer Size)
Up to 20 Crore 25% 24%
20 to 50 Crore 20% 19%
50 to 80 Crore 15% 14%
Above 80 Crore 12% 11%

There shall be no exemption/threshold on downside. However, in the event the market maker exhausts his inventory through
market making process, the concerned stock exchange may intimate the same to SEBI after due verification.

Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker, for the quotes given by him.

There would not be more than five Market Makers for a script at any point of time. These would be selected on the basis of
objective criteria to be evolved by the Exchange which would include capital adequacy, net worth, infrastructure, minimum
volume of business etc. The Market Makers may compete with other Market Maker for better quotes to the investors. At this
stage, [e] is acting as the sole Market Maker.

On the first day of the listing, there will be pre-opening session (call auction) and there after the trading will happen as per the
equity market hours. The circuits will apply from the first day of the listing on the discovered price during the pre-open call
auction. The securities of the Company will be placed in Special Pre-Open Session (SPOS) and would remain in Trade for Trade
settlement for 10 days from the date of listing of Equity shares on the Stock Exchange.

The Marker Maker may also be present in the opening call auction, but there is no obligation on him to do so.

The shares of our Company will be traded in continuous trading session from the time and day our Company gets listed on
Emerge Platform of National Stock Exchange of India Limited and the Market Maker will remain present as per the guidelines
mentioned under NSE Limited and SEBI circulars.
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12.

13.

14.

15.

16.

17.

18.

19.

20.

There will be special circumstances under which the Market Maker may be allowed to withdraw temporarily/fully from the
market for instance due to system problems, any other problems. All controllable reasons require prior approval from the
Exchange, while force-majeure will be applicable for non-controllable reasons. The decision of the Exchange for deciding
controllable and non- controllable reasons would be final.

Once registered as a Market Maker, he has to act in that capacity for a period as mutually decided between the Book Running
Lead Manager and Market Maker. Once registered as a Market Maker, he has to start providing quotes from the day of the
listing/the day when designated as the Market Maker for the respective scrip and shall be subject to the guidelines laid down for
market making by the Stock Exchange.

The Market Maker shall have the right to terminate said arrangement by giving a three-month notice or on mutually acceptable
terms to the Book Running Lead Manager, who shall then be responsible to appoint a replacement Market Maker.

In case of termination of the above-mentioned Market Making agreement prior to the completion of the compulsory Market
Making period, it shall be the responsibility of the Book Running Lead Manager to arrange for another Market Maker in
replacement during the term of the notice period being served by the Market Maker but prior to the date of releasing the existing
Market Maker from its duties in order to ensure compliance with the requirements of Regulation 261 of the SEBI (ICDR)
Regulations, 2018. Further our Company and the Book Running Lead Manager reserve the right to appoint other Market Maker
either as a replacement of the current Market Maker or as an additional Market Maker subject to the total number of Designated
Market Maker does not exceed five (5) or as specified by the relevant laws and regulations applicable at that particular point of
time. The Market Making Agreement is available for inspection at our Registered Office from 11.00 a.m. to 5.00 p.m. on working
days.

Risk containment measures and monitoring for Market Makers: Emerge Platform of National Stock Exchange of India
Limited will have all margins, which are applicable on the NSE main board viz., Mark-to-Market, Value-At-Risk (VAR) Margin,
Extreme Loss Margin, Special Margins and Base Minimum Capital etc. NSE can impose any other margins as deemed necessary
from time-to-time.

Punitive Action in case of default by Market Makers: Emerge Platform of National Stock Exchange of India Limited will
monitor the obligations on a real time basis and punitive action will be initiated for any exceptions and/or non-compliances.
Penalties / fines may be imposed by the Exchange on the Market Maker, in case he is not able to provide the desired liquidity in
a particular security as per the specified guidelines. These penalties / fines will be set by the Exchange from time to time. The
Exchange will impose a penalty on the Market Maker in case he is not present in the market (offering two-way quotes) for at
least 75% of the time. The nature of the penalty will be monetary as well as suspension in market making activities / trading
membership.

The Department of Surveillance and Supervision of the Exchange would decide and publish the penalties/ fines/ suspension for
any type of misconduct/ manipulation/ other irregularities by the Market Maker from time to time.

Price Band and Spreads: SEBI Circular bearing reference no: CIR/MRD/DP/ 02/2012 dated January 20, 2012, has laid down
that for Offer size up to X 250 crores, the applicable price bands for the first day shall be:

e In case equilibrium price is discovered in the Call Auction, the price band in the normal trading session shall be 5% of the
equilibrium price.

e In case equilibrium price is not discovered in the Call Auction, the price band in the normal trading session shall be 5% of
the Offer price.

Additionally, the trading shall take place in TFT segment for first 10 days from commencement of trading. The following spread
will be applicable on the SME Exchange Platform.

Market Price slab (in Rs.) Proposed spread (in % to sale price)
1. Up to 50 9
2. 50to 75 8
3. 75 to 100 6
4, Above 100 5

The Market Making arrangement, trading and other related aspects including all those specified above shall be subject to the
applicable provisions of law and / or norms issued by SEBI/ NSE Limited from time to time.

All the above-mentioned conditions and systems regarding the Market Making Arrangement are subject to change based on changes
or additional regulations and guidelines from SEBI and Stock Exchange from time to time.
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CAPITAL STRUCTURE

The Equity Share capital of our Company, as on the date of this Draft Red Herring Prospectus and after giving effect to the Offer is
set forth below:

(Amount  in Lakhs except share data)

Aggregate value at Aggregate value at

G nominal value Offer Price*
A. AUTHORISED EQUITY SHARE CAPITAL
180,00,000 Equity Shares of face value of ¥10/- each 1,800.00 -
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE
THE OFFER
93,00,200 Equity Shares of face value of 10/- each 930.02 -
C. PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING
PROSPECTUS
Offer of up to 30,00,000 Equity Shares of face value of 10 each aggregating [e] [e]
to X[ e]
Of which
Offer for Sale of up to 12,00,000 Equity Shares by the Selling Shareholders [e] [e]
aggregating up to X [e] lakhs
Issue of up to 18,00,000 Equity Shares of 10/- each for cash at price of X [@] [e] [e]
per Equity Share ®
Which comprises:
Reservation for Market Maker up to [e] Equity Shares of X10/- each for cash [e] [e]
at price of X [e] will be available for allocation to Market Maker
Net Offer to the Public of up to [e] Equity Shares of 10/- each for cash at [e] [e]
price of X [e] per Equity Share.
Of which®:
Not more than [ @] Equity Shares aggregating up to X [e] lakhs will be available [e] [e]
for allocation to Qualified Institutional Buyers, five per cent of which shall be
allocated to mutual funds.
At least [®] Equity Shares aggregating up to X[e] lakhs will be available for| [®] [eo]
allocation to Non-Institutional Investors.
At least [®] Equity Shares aggregating up to X[ ] lakhs will be available for [o] [eo]
allocation to Retail Individual Investors
D. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER
THE OFFER”
[#] Equity Shares of face value of 310/- each [e]™
E. SECURITIES PREMIUM ACCOUNT
Before the Offer Nil***
After the Offer” [e]

*To be included upon finalization of the Offer price.

**Subject to finalization of Basis of Allotment

*** As certified by Bagadia & Jain , Chartered Accountants, by way of their certificate dated August 2, 2024

(1) The present Offer has been authorized pursuant to a resolution of our Board of Directors dated July 3, 2024, and by special resolution passed under Section 62(1)(c) of the Companies Act, 2013 at the

Annual General Meeting of the members held on July 6, 2024. Further, our Board has taken on record the consents of the Selling Shareholders by a resolution of our Board dated July 9, 2024

(2) Allocation to all categories shall be made on a proportionate basis subject to valid Applications received at or above the Offer Price. Under subscription, if any, in any of the categories, would be
allowed to be met with spillover from any of the other categories or a combination of categories at the discretion of our Company in consultation with the Book Running Lead Manager and Stock Exchange.
Such inter-se spill over, if any, would be affected in accordance with applicable laws, rules, regulations and guidelines. The Selling Shareholders confirm that the Offered Shares have been held by such
Selling Shareholders for a period of at least one year prior to filing of this Draft Red Herring Prospectus in accordance with the SEBI ICDR Regulations and accordingly, are eligible for the Offer in

accordance with the provisions of the SEBI ICDR Regulations. The Selling Shareholders has confirmed and approved its participation in the Offer for Sale as set out below:
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S. Selling Number of Equity Shares Offered in the Date of consent letter
No. Shareholders Offer for Sale

1. Bipin Sanghvi Promoter Selling Shareholder July 3, 2024

2. Tarulata Sanghvi Promoter Selling Shareholder July 3, 2024

3 Hardik Sanghvi Promoter Selling Shareholder July 3, 2024

4 Swagat Sanghvi Promoter Selling Shareholder July 3, 2024

5 Pooja Sanghvi Promoter Group Selling Shareholder July 3, 2024

6 Ami Sanghvi Promoter Group Selling Shareholder July 3, 2024

Class of Shares

Our Company has only one class of share capital i.e., Equity Shares of X10/- each only. All Equity Shares issued are fully paid up.
Our Company does not have any outstanding convertible instruments as on the date of this Draft Red Herring Prospectus.

NOTES TO THE CAPITAL STRUCTURE

1. Details of changes in Authorized Share Capital of the Company since incorporation:

Particulars of Change Date of Shareholders Meeting
The Authorized Share Capital of our Company is % 15,00,000/- consisting of Upon Incorporation
15,000 Equity Shares of face value of % 10.00 /- each.
Increase of Authorized Share Capital from X 15,00,000/- consisting of July 5, 2000

1,50,000 Equity Shares of face value of ¥ 10.00 /- each to %40,00,000/-
consisting of 4,00,000 equity shares of 10 each.

Increase of Authorized Share Capital from 40,00,000/- consisting of March 21, 2005
4,00,000 equity shares of 10 each to 2,00,00,000/- consisting of 20,00,000
equity shares of ¥10 each.

Increase of Authorized Share Capital from %2,00,00,000/- consisting of January 20, 2024
20,00,000 Equity Shares of %10 each to X18,00,00,000/- consisting of
1,80,00,000 Equity Shares of 10 each.

2. Equity Share capital history of our Company

The following is the history of the Equity Share Capital of our Company:

Date of Allotment Number of Face | Issue | Nature Nature of allotment Cumulative Cumulative
Equity Shares value | Price of number of  Paid-up Equity
allotted ® () | Conside Equity Shares Share Capital
ration (€9)
On Incorporation 300 | 10 10 Cash | Subscription to MOA® 300 3,000
July 31, 1996 1,19,700 | 10 10 Cash | Further Issue ) 1,20,000 12,00,000
September 25, 2000 2,00,000 | 10 10 Cash | Further Issue () 3,20,000 32,00,000
January 5, 2006" 5,00,000 | 10 10 Cash | Preferential Allotment ™) 8,20,000 82,00,000
March 31, 2006" 5,00,000 | 10 10 Cash Preferential Allotment ) 13,20,000 1,32,00,000
July 24, 2012" 5,00,000 | 10 10 Cash Further Issue) 18,20,000 1,82,00,000
February 1, 2024 74,80,200 | 10 NA | Other | Bonus Issue ¢ 93,00,200 9,30,02,000
than
cash

*For further details please refer to “Risk Factor-There have been some instances of incorrect filings with the Registrar of Companies and other non-compliances
under the Companies Act in the past which may attract penalties” on page 44 of this Draft Red Herring Prospectus.

Note: We have placed reliance on the disclosures made in the financial statements and statutory registers, to ascertain the details of the issue of Equity Shares. Our
Company has relied on the certificates/ documentation and in this regard, we have obtained a certificate dated July 17, 2024, from Riddhi Shah, Practicing
Company Secretary.

O Initial Subscribers to the MOA subscribed to 300 Equity Shares of face value of 10 each, details of which are given below:

\ No. of Equity Shares (Face Value of X 10 each) \
1. Bipin Sanghvi 100
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2. Jitendra Sanghvi 100
3. Kishor Shetty 100
Total 300

) Further Issue on July 31, 1996 of 1,19,700 Equity Shares of face value of 10 each fully paid-up, details of which are given below:

Sr. No. Name No. of Equity Shares (Face Value of X 10 each)
1. Bipin Sanghvi 61,000

2. Jitendra Sanghvi 23,500

3. Kishor Shetty 5,000

4, Savita Shetty 5,000

5. Tarulata Sanghvi 10,000

6. Mita Sanghvi 10,000

7. Usha Shetty 5,000

8. Hitesh Shetty 100

9. Samir Sanghvi 100
Total 119,700

(i) Further Issue on September 25, 2000, of 2,00,000 Equity Shares of face value of ¥10 each fully paid-up, details of which are given

below:

No. of Equity Shares (Face Value of I 10 each)

1. Sonali Modi 10,000
2. Biren Panchmia 10,000
3. Bipin Panchamia 10,000
4, Nilesh Thanki 10,000
5. Sanjay Gor 10,000
6. Yogesh Modi 10,000
7. Chandrakant Mody 10,000
8. Deepak Mody 10,000
9. Deepak Mody (HUF) 10,000
10. Indumati Mody 10,000
11. Minal Mody 10,000
12. Chandrakant Mody (HUF) 10,000
13. Lataben Joshi 10,000
14, Ranjanben Satra 10,000
15. Bhavesh Joshi 10,000
16. Shailesh Mandavkar 10,000
17. Kantilal Bhanushali 10,000
18. Jakhubhai Hurbada 5,000
19. Jashoda Joysar 15,000
20. Jashoda Bhadra 10,000
Total 200,000

V) Preferential Allotment on January 5, 2006 of 5,00,000 Equity Shares of face value of ¥10 each fully paid-up, details of which
are given below:

No. of Equity Shares (Face Value of ¥ 10 each)

1. Bipin Sanghvi 50,000
2. Hardik Sanghvi 50,000
3. Swagat Sanghvi 50,000
4, Tarulata Sanghvi 50,000
5. Kishore Shetty 50,000
6. Savita Shetty 50,000
7. Usha Shetty 50,000
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8. Mahendrabhai Chhowala 1,00,000
9. Jaya Chhowala 50,000
Total 5,00,000
W) preferential Allotment on March 31, 2006 of 5,00,000 Equity Shares of face value of 10 each fully paid-up, details of which are
given below:
No. of Equity Shares (Face Value of X 10 each)
1. Amita Sheth 50,000
2. Bankim Sheth 20,000
3. Bijal Shah 50,000
4. Hitesh Sheth 50,000
5. Kiran Sheth 30,000
6. Mayur Shah 50,000
7. Meena Doshi 50,000
8. Panna Shah 50,000
9. Poonam Sheth 50,000
10. Urvi Sheth 50,000
11. Usha Shah 25,000
12. Versha Shah 25,000
Total 500,000

) Further Issue on July 24, 2012 of 5,00,000 Equity Shares of face value of 10 each fully paid-up, details of which are given below:

No. of Equity Shares (Face Value of X 10 each)

1. Hardik Sanghvi 1,25,000
2. Swagat Sanghvi 1,25,000
3. Kishore Shetty 1,25,000
4, Savita Shetty 1,25,000
Total 5,00,000

“) - Bonus Issue on February 1, 2024 of 74,80,200 Equity Shares of face value of ¥10 each fully paid-up equity share in the ratio of

411 equity shares for every 100 equity shares held details of which are given below:

No. of Equity Shares (Face Value of X 10 each)

1. Bipin Sanghvi 7,18,017
2. Hardik Sanghvi 21,57,750
3. Tarulata Sanghvi 14,18,361
4, Rashmikant Kamdar 411
5. Samir Sanghvi 411
6. Swagat Sanghvi 21,57,750
7. Ami Sanghvi 5,13,750
8. Pooja Sanghvi 5,13,750
Total 74,80,200

3. Issue of Equity Shares for consideration other than cash or out of revaluation reserves

Except as set out below, our Company has not issued Equity Shares for consideration other than cash. Further, certain benefits
have accrued to our Company on account of allotment of Equity Shares for consideration other than cash:

Date of
Issue/
Allotment

February 1,
2024

No. of
Equity

Face
Value
Shares (€9)

Allotted
74,80,200 10

Issue
Price

®

N.A.

Reason
for
Allotment

Bonus Issue

Name of No. of
Allottees Equity
Shares
Allotted
Bipin Sanghvi 7,18,017
Hardik Sanghvi 21,57,750
Tarulata Sanghvi 14,18,361

Benefits
Accrued

Capitalization of
Reserves &
Surplus
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Name of
Allottees

Date of No. of Face Issue Reason

Issue/ Equity Value Price for

Allotment Shares ® ® Allotment

Allotted

No. of
Equity
Shares
Allotted

Rashmikant Kamdar 411
Samir Sanghvi 411
Swagat Sanghvi 21,57,750
Ami Sanghvi 5,13,750
Pooja Sanghvi 5,13,750

Benefits
Accrued

Furthermore, no shares are allotted out of revaluation reserves at any point of time by our Company.

4. Equity shares issued in the preceding one year below the Issue Price

Except as set out below, our Company has not issued Equity Shares for price below issue price:

Name of
Allottees

Date of No. of Face Issue Reason

Issue/ Equity Value Price {o]§

Allotment Shares ® ® Allotment

Allotted

No. of
Equity
Shares
Allotted

February 1, 74,80,200 .A. | Bonus Issue | Bipin Sanghvi 7,18,017 | Capitalization of
2024 Hardik Sanghvi 21,57,750 Reserves &
Tarulata Sanghvi 14,18,361 Surplus
Rashmikant Kamdar 411
Samir Sanghvi 411
Swagat Sanghvi 21,57,750
Ami Sanghvi 5,13,750
Pooja Sanghvi 5,13,750

Benefits
Accrued

5. Issue of Equity Shares out of revaluation reserves

Our Company has not issued any shares out of revaluation reserves since its incorporation.

6. Issue of Equity Shares pursuant to any scheme of arrangement

Our Company has not issued any shares in the past in terms of a scheme of arrangement approved under Sections 391 - 394 of

the Companies Act, 1956 or Sections 230 - 234 of the Companies Act.

7. Issue or transfer of Equity Shares under employee stock option schemes

The Company does not have any employee stock option schemes under which any equity shares of the Company is granted.
Accordingly, no Equity Shares have been issued or transferred by our Company pursuant to the exercise of any employee
stock options.

8.  As on the date of this Draft Red Herring Prospectus, our Company does not have any outstanding preference shares.

[The Remainder of this Page has intentionally been left blank]
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9. Shareholding Pattern of our Company

The table below represents the shareholding pattern of our Company in accordance with Regulation 31 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as on the date of this Draft Red Herring Prospectus -

Number of No. of shares
Locked in Pledged or
shares (XI1) Otherwise
Encumbered
(XI1T)

As a No | Asa %
% of (@) | of total
total shares
shares held (b)
held

@)

Number of Voting

Rights held in each

Class of securities
(1X)

No of Total as
voting % of
Right (A+B+C)

Category (1)
shares held (1V)
Receipts (VI)
VII =1V +V +VI)
Form (XIV)

Total No of Shares held

2
>
o
()
o
?
=
o
o
=
=
—
Y—
o
o
Z

Category of Shareholder (I1)

No. of Shareholders (111)
Shareholding as a % of total No. of
Shares (calculated as per SCRR,1957
(Asa % of (A + B + C2) (VIII)

No of underlying outstanding
convertible securities (incl. Warrants)
Shareholding as a % assuming full
convertible securities (as a % of
diluted share capital (As a % of (A + B
No. of Equity shares held in Demat

No of partly paid-up equity shares
No. of shares underlying Depository

A | Promoter(s) and 6| 9299178 -- --| 92,99,178 99.99 |92,99,178 99.99 - -- - - - -- 92,99,178
Promoter Group

B | Public 2 1,022 -- -- 1,022 0.01 1,022 0.01 - -- - - - -- 1,022

C | Non-Promoter - - -- -- - - -- - - -- - - - -- -
Non-Public

C1 | Shares Underlying - - -- -- - - -- - - -- - - - -- -
DRs

C2 | Shares held by - - -- -- - - -- - - -- - - - -- -
Employee Trusts
Total (A+B+C) 8| 93,00,200 -- --| 93,00,200 100.00 |93,00,200 100.00 - -- - - - -- 93,00,200

Note:

e As on the date of this Draft Red Herring Prospectus 1 Equity Share holds 1 vote
e We have only one class of Equity Shares of face value of ¥ 10/- each
o PAN of the Shareholders will be provided by our Company prior to Listing of Equity Shares on the Stock Exchange.

o Our Company will file shareholding pattern of our Company, in the form prescribed under Regulation 31 of the SEBI Listing Regulations, one day prior to the listing of the Equity Shares
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10. The shareholding pattern of our Promoter, Promoter Group and Public before and after the Offer is set
forth below:

Particulars Pre-Offer Post-Offer*
Number of Equity =~ Percentage (%)  Number of Equity Percentage (%)
Shares (Face Value holding SIETCGECRYEE holding
of T 10 each) of T 10 each)

Promoter (A)
Bipin Sanghvi 8,92,717 9.60 [o] [o]
Tarulata Sanghvi 17,63,461 18.96 [e] [e]
Hardik Sanghvi 26,82,750 28.85 [o] [e]
Swagat Sanghvi 26,82,750 28.85 [e] [o]
Total (A) 80,21,678 86.25 [e] [®]
Promoter Group (B)
Ami Sanghvi 6,38,750 6.87 [e] [o]
Pooja Sanghvi 6,38,750 6.87 [e] [e]
Total (B) 12,77,500 13.74 [e] [o]
Public (C)
Rashmikant Kamdar 511 0.01 [e] [e]
Samir Sanghvi 511 0.01 [e] [e]
Total (C) 1022 0.01 [e] [e]
Total (A+B+C) 93,00,200 100.00 [e] [o]

*Subject to finalization of Basis of Allotment

11. Except as mentioned below, none of our Key Management Personnel or Senior Management Personnel
hold Equity Shares in our Company as on the date of filing of this Draft Red Herring Prospectus:

Name of the Key Managerial No. of Equity Shares (Face Percentage of Pre-Offer Paid up

Personnel or Senior Value of ¥ 10 each) Share Capital share capital (%6)
Management Personnel
Bipin Sanghvi 8,92,717 9.60
Hardik Sanghvi 26,82,750 28.85
Swagat Sanghvi 26,82,750 28.85
Total 62,58,217 67.30

12. Details of shareholding of major shareholders

i. Particulars of the shareholders holding 1% or more of the paid-up capital of our Company as on the date of this
Draft Red Herring Prospectus:

Particulars Number of Equity Shares (Face Value of Z 10 each)  Percentage (%) holding

Hardik Sanghvi 26,82,750 28.85
Swagat Sanghvi 26,82,750 28.85
Tarulata Sanghvi 17,63,461 18.96
Bipin Sanghvi 8,92,717 9.60
Ami Sanghvi 6,38,750 6.87
Pooja Sanghvi 6,38,750 6.87
Total 92,99,178 99.99

ii. Particulars of the shareholders holding 1% or more of the paid-up capital of our Company 10 days prior to the
date of this Draft Red Herring Prospectus:

Number of Equity Shares
(Face Value of % 10 each)
Hardik Sanghvi 26,82,750 28.85

Particulars

Percentage (%) holding
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Swagat Sanghvi 26,82,750 28.85
Tarulata Sanghvi 17,63,461 18.96
Bipin Sanghvi 8,92,717 9.60
Ami Sanghvi 6,38,750 6.87
Pooja Sanghvi 6,38,750 6.87
Total 92,99,178 99.99

iii. Particulars of shareholders holding 1% or more of the paid-up capital of our Company, two (2) years prior to
the date of filing of this Draft Red Herring Prospectus:

Number of Equity Shares

Particulars (Face Value of 10 each) Percentage (%) holding
Hardik Sanghvi 5,25,000 28.85
Swagat Sanghvi 5,25,000 28.85
Tarulata Sanghvi 3,45,100 18.96
Bipin Sanghvi 1,74,700 9.60
Ami Sanghvi 1,25,000 6.87
Pooja Sanghvi 1,25,000 6.87
Total 18,19,800 99.99

iv. Particulars of shareholders holding 1% or more of the paid-up capital, one (1) year prior to the date of filing this
Draft Red Herring Prospectus:

Number of Equity Shares (Face

Particulars Value of Z 10 each) Percentage (%) holding
Hardik Sanghvi 5,25,000 28.85
Swagat Sanghvi 5,25,000 28.85
Tarulata Sanghvi 3,45,100 18.96
Bipin Sanghvi 1,74,700 9.60
Ami Sanghvi 1,25,000 6.87
Pooja Sanghvi 1,25,000 6.87
Total 18,19,800 99.99

13. Our Company has not issued any convertible instruments like warrants, debentures etc. since its Incorporation
and there are no outstanding convertible instruments as on date of this Draft Red Herring Prospectus.

14. Except for the allotment of Equity Shares pursuant to the Fresh Issue, there will be no further issue of securities
whether by way of a split or consolidation of the denomination of Equity Shares, or by way of 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 Equity Shares, or through a rights issue or
further public issue of Equity Shares, or otherwise, until the Equity Shares have been listed on the Stock
Exchanges or all application moneys have been refunded to the Anchor Investors, or the application moneys are
unblocked in the ASBA Accounts on account of non-listing, undersubscription etc., as the case may be. Further,
other than as set out hereinabove, our Company presently does not intend or propose or is under negotiation or
consideration to alter its capital structure in such manner until a period of six months from the Bid/Offer Opening
Date.

15. Details of shareholding of our Promoters:
i.  Equity Shareholding of our Promoters

As on the date of this Draft Red Herring Prospectus, our Promoters hold 80,21,678 Equity Shares, equivalent to
86.25% of the issued, subscribed and paid-up Equity Share capital of our Company.
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Pre-Offer Equity Share Capital Post-Offer Equity Share Capital
Number  of

Number of Equity

Particulars % of total Equity Shares % of  total
Shares (Face Value : .
Shareholding (Face Value of Shareholding
of ¥ 10 each)
210 each)
Bipin Sanghvi 8,92,717 9.60 [o] [e]
Tarulata Sanghvi 17,63,461 18.96 [o] [o]
Hardik Sanghvi 26,82,750 28.85 [e] [o]
Swagat Sanghvi 26,82,750 28.85 [e] [o]
Total 80,21,678 86.25 [e] [o]

ii. History of the Equity Share capital held by our Promoters

Name of the Promoter: Bipin Sanghvi
Issue /

Acquisitio percen
a Cln / Percentage tage of
Date of Transfer Nature of Cumulati  of the pre- the
Allotment / a : . ve No. of Offer post-
Price per Transaction . .
Transfer* ; Equity capital Offer
Equity . .
Shares (in %) capital
Share (in %)
)
January 15, Subscription to L
1996 100 Cash | 10 10 MOA 100 | Negligible [e]
July 31, 1996 61,000 | Cash | 10 10 Further Issue 61,100 0.66 [e]
Acquisition by
March 25, way of transfer L
2001 100 Cash | 10 10 from Jitendra 61,200 | Negligible [e]
Shantilal Sanghvi*
Acquisition by
March 25, way of transfer
2001 23,500 | Cash | 10 10 from Jitendra 84,700 0.25 [e]
Shantilal Sanghvi*
Acquisition by
March 25, way of transfer
2001 8,000 Cash | 10 10 from Mita Jitendra 92,700 0.09 [e]
Sanghvi*
Acquisition by
March 25, way of transfer
2001 2,000 Cash | 10 2 from Mita Jitendra 94,700 0.02
Sanghvi*
Acquistion by way
March 25, of transfer from
2001 10,000 | Cash | 10 2 Sonali Yogesh 1,04,700 0.11 [e]
Modi*
Acquistion by way
March 25, of transfer from
2001 10,000 | Cash | 10 2 Biren Bipin 1,14,700 0.11 [e]
Panchmia*
Acquistion by way
March 25, of transfer from
2001 10,000 | Cash | 10 2 Bipin Trambaklal 1,24,700 0.11
Panchamia*
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Name of the Promoter: Bipin Sanghvi

Issue /
Acquisitio percen
Natu n/ Percentage tage of
Date of No. of re of Cumulati  of the pre- the
; : Transfer Nature of
Allotment / Equity  Consi a : . ve No. of Offer post-
Price per Transaction . :
Transfer* Shares  derat ; Equity capital Offer
: Equity : :
ion Shares (in %) capital
Share (in %)
)
January 5, Preferential
2006 50,000 | Cash | 10 10 Allotment 1,74,700 0.54 [e]
February 1 Other
YL 7,18,017 | than | 10 NA Bonus Issue 8,92,717 7.72 [e]
2024
Cash
Total | 8,92,717 9.60

*We have obtained a certificate dated July 17, 2024 from Riddhi Krunal Shah, Practicing Company Secretary in relation to untraceable transfer
form made to and by our Promoter, we have relied on alternative documents such as board resolutions, share transfer registers maintained by our
Company, and annual returns filed by our Company. The Details in respect of share transfer have been inserted based on minutes, register of
members and register of share transfer and limited information available with the Company. Please refer to chapter titled “Risk Factors-.Certain
of our corporate records and filings and instruments of transfer are not traceable. We cannot assure you that no legal proceedings or regulatory
actions will be initiated against us in the future in relation to any such discrepancies ” beginning on page 44 of this Draft Red Herring Prospectus.

Name of the Promoter: Tarulata Sanghvi

ey Percenta
Nature Fac Acquisition Percenta e of the
Date of No. of of e /[ Transfer Nature of Cumulati  ge of the g ost-
Allotment / Equity . Val Price per : ve No. of pre-Offer P
Consid : Transaction . . Offer
Transfer* Shares . ;] Equity Equity capital .
eration : capital
(€9) Share Shares (in %0) .
® (in %)
July 31, 1996 10,000 Cash 10 10 Further Issue 10,000 0.11 [e]
January 5, Preferential
2006 50,000 Cash 10 10 Allotment 60,000 0.54 [e]
Acquisition by
March 2, way of
2021 272,000 Cash 10 115 transfer from 3,32,000 2.92 [e]
Savita Shetty”
Acquisition by
way of
March 2, 13,100 Cash 10 115 transfer from 3,45,100 0.14 [e]
2021 .
Kishore
Shetty*
February 1 Other
YL 14,18,361| than 10 NA Bonus Issue 17,63,461 15.25 [e]
2024
Cash
Total | 17,63,461 18.96 [e]

#Pursuant to the Share Purchase Agreement entered by and between Kishore Shetty, Savita Shetty and Usha Shetty (collectively referred to as
“transferer” or “outgoing shareholders”) and Bipin Sanghvi Tarulata Sanghvi Hardik Sanghvi Swagat Sanghvi and Ami Sanghvi (collectively
referred to as “transferee” or “continuing shareholders ) and Pooja Sanghvi (referred as incoming shareholder) and Royal Arc Electrodes Limited
(referred as the Company).
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Name of the Promoter: Hardik Sanghvi
Issue /
Nature Fac Acquisition Percenta

Date of No. of e /[ Transfer Cumulati  ge of the
of Nature of

Percenta
ge of the

Allotment / Equity Val Price per ve No. of  pre-Offer

Transfer* Shares Sl Equity Transaction Equity capital

eration Shere Shares (in %0)
)

Acquisition by
way of
March 25\ 14,000 | Cash 10 2.8 | transfer from 10,000 0.11 [o]
2001 .
Shailesh |
Mandavkar*
Acquisition by
way of
March 25\ 14,000 | Cash 10 2.8 | transfer from 20,000 0.11 [o]
2001 -
Kantilal N
Bhanushali*
Acquisition by
way of
March 25, transfer from
2001 10,000 | Cash 10 2.8 Jakhubhai 30,000 0.11 [o]
Birji
Kurbada*
Acquisition by
way of
March 25,1 14000 | Cash 10 2.8 | transfer from 40,000 0.11 [o]
2001 ..
Jashoda Mulji
Joysar*
Acquisition by
way of
%%rlch 251 10,000 | Cash 10 2.8 tra?;:ﬁg;?m 50,000 0.11 [o]
Babulal
Bhadra*
;%%ueary > 50,000 Cash 10 10 iﬁ{g{;’m' 1,00,000 0.54 [o]
July 24, 2012 1,25,000 | Cash 10 10 | Further Issue® 2,25,000 1.34 [e]
Acquisition by
way of
July 3, 2021 3,00,000 | Cash 10 115 transfer 5,25,000 3.23 [e]
Kishore
Shetty*
February 1 Other
| 21,57,750 | than 10 NA | Bonus Issue 26,82,750 23.20 [e]
2024
Cash
Total | 26,82,750 28.85 [e]

*We have obtained a certificate dated July 17, 2024 from Riddhi Krunal Shah, practicing company secretary in relation to untraceable
transfer form made to and by our Promoter, we have relied on alternative documents such as board resolutions, share transfer registers maintained
by our Company, and annual returns filed by our Company. The Details in respect of share transfer have been inserted based on minutes, register
of members and register of share transfer and limited information available with the Company. Please refer to chapter titled “Risk Factors-
.Certain of our corporate records and filings and instruments of transfer are not traceable. We cannot assure you that no legal proceedings or
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regulatory actions will be initiated against us in the future in relation to any such discrepancies” beginning on page 33 of this Draft Red Herring
Prospectus

#Pursuant to the Share Purchase Agreement entered by and between Kishore Shetty, Savita Shetty and Usha Shetty (collectively referred to as
“transferer” or “outgoing shareholders”) and Bipin Sanghvi Tarulata Sanghvi Hardik Sanghvi Swagat Sanghvi and Ami Sanghvi (collectively
referred to as “transferee” or “continuing shareholders”’) and Pooja Sanghvi (referred as incoming shareholder) and Royal Arc Electrodes Limited
(referred as the Company.

Name of the Promoter: Swagat Sanghvi

Date of
allotment /
Transfer*

January 15,

2006

No. of
Equity
Shares

50,000

Natu
re of
Consi
derat
ion

Cash

Issue /
Acquisition /
Transfer
Price per
Equity Share
)

10

Face
Value

®

10

Nature of
Transaction

Preferential
Allotment

Percenta

ge of the

pre-Offer
capital
(in %0)

Cumulati
ve No. of
Equity
Shares

50,000 0.54

Percenta
ge of the
post-
Offer
capital
(in %0)

September 29,
2011

50,000

Cash

10 2

Acquisition
by way of
transfer from
Mayur
Vinodrai
Shah*

1,00,000 0.54

September 29,
2011

50,000

Cash

10 2

Acquisition
by way of
transfer from
Meena Kiran
Doshi*

1,50,000 0.54

September 29,
2011

50,000

Cash

10 2

Acquisition
by way of
transfer from
Panna
Vinodrai
Shah*

2,00,000 0.54

September 29,
2011

18,000

Cash

10 2

Acquisition
by way of
transfer from
Kiran
Bankim
Sheth*

2,18,000 0.19

July 24, 2012

1,25,000

Cash

10 10

Further Issue

3,43,000 1.34

April 6, 2021

1,82,000

Cash

10 115

Acquisition
by way of
transfer from
Kishore
Shetty*

5,25,000 1.96

February 1,
2024

21,57,750

Other
than
Cash

10 NA

Bonus Issue

26,82,750 23.20

[e]

Total

26,82,750

28.85

[e]

We have obtained a certificate dated July 17, 2024 from Riddhi Krunal Shah, practicing company secretary in relation to untraceable transfer
form made to and by our Promoter, we have relied on alternative documents such as board resolutions, share transfer registers maintained by our
Company, and annual returns filed by our Company. The Details in respect of share transfer have been inserted based on minutes, register of
members and register of share transfer and limited information available with the Company. Please refer to chapter titled “Risk Factors- Certain
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of our corporate records and filings and instruments of transfer are not traceable. We cannot assure you that no legal proceedings or regulatory
actions will be initiated against us in the future in relation to any such discrepancies” beginning on page 44 of this Draft Red Herring Prospectus

#Pursuant to the Share Purchase Agreement entered by and between Kishore Shetty, Savita Shetty and Usha Shetty (collectively referred to as
“transferer” or “outgoing shareholders”) and Bipin Sanghvi Tarulata Sanghvi Hardik Sanghvi Swagat Sanghvi and Ami Sanghvi (collectively
referred to as “transferee” or “continuing shareholders”) and Pooja Sanghvi (referred as incoming shareholder) and Royal Arc Electrodes Limited
(referred as the Company).

16. All the Equity Shares allotted and held by our Promoters were fully paid at the time of allotment itself. Further,
none of the Equity Shares held by our Promoters are subject to any pledge.

17. We hereby confirm that:

None of the members of the Promoters, Promoter Group, Directors and their immediate relatives have purchased
or sold any Equity shares of our Company within the last six months from the date of this Draft Red Herring
Prospectus, except as stated in chapter titled “Capital Structure - Equity Share Capital history of our Company”
beginning on page 88 of this Draft Red Herring Prospectus.

None of the Promoters, members of the Promoter Group, Directors and their immediate relatives has entered into
any financing arrangement or financed the purchase of the Equity shares of our Company by any other person
during the period of six months immediately preceding the date of this Draft Red Herring Prospectus.

18. The average cost of acquisition of or subscription to Equity Shares by our Promoters and Selling
Shareholders are set forth in the table below:

Number of Shares (Face | Average Cost of Acquisition per Equity

Value of % 10 each) Share (in%) *
Bipin Sanghvi* 8,92,717 1.67
Hardik Sanghvi* 26,82,750 13.56
Tarulata Sanghvi* 17,63,461 18.93
Swagat Sanghvi* 26,82,750 8.58
Ami Sanghvi* 6,38,750 1.28
Pooja Sanghvi* 6,38,750 22.50

# Also, Promoter Selling Shareholders.
+ Also, Promoter Group Selling Shareholders
*As certified by our Statutory Auditor Bagadiya & Jain, Chartered Accountants, pursuant to their certificate dated August 2, 2024

19. Details of Promoters contribution locked in for three (3) years:

i. Pursuant to the Regulations 236 and 238 of SEBI ICDR Regulations, an aggregate of at least 20% of the post
Offer Equity Share capital of our Company held by our Promoters shall be locked-in for a period of three years
from the date of Allotment in this Offer. As on date of this Draft Red Herring Prospectus, our Promoters holds
80,21,678 Equity Shares constituting [e] % of the Post-Offer Issued, Subscribed and Paid-up Equity Share
Capital of our Company, which are eligible for Promoters’ Contribution.

Our Promoters have consented in writing to include such number of Equity Shares held by them as may
constitute of the post Offer Equity Share capital of our Company as Promoters Contribution and have agreed
not to sell or transfer or pledge or otherwise dispose of in any manner, the Promoters Contribution from the
date of filing of this Draft Red Herring Prospectus until the commencement of the lock-in period specified
above. Details of the Equity Shares forming part of Promoters Contribution and their lock-in details are as

follows:

Promoters Date of Nature of No.of | Face % of % of Lock
Allotment/ Acquisition  Equity | Value Pre- Post in
Acquisition Shares | (in¥) Offer Offer Period
and when Equity Equity
made fully share shares
paid-up capital Capital

Bipin Sanghvi [e] [e] [e] [e] [e] [o] [o] [e]

Tarulata Sanghvi [e] [e] [e] [e] [e] [e] [e] [e]
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Hardik Sanghvi [e] [e] [e] [e] [e] [e] [e] [o]
Swagat Sanghvi [e] [e] [e] [e] [e] [o] [e] (o]

Total [e] [o]
*To be included in the Red Herring Prospectus.

The Equity Shares that are being locked-in are not, and will not be, ineligible for computation of Promoters’
Contribution under Regulation 237 of the SEBI (ICDR) Regulations, 2018. In this computation, as per Regulation 237
of the SEBI (ICDR) Regulations, our Company confirms that the Equity Shares locked-in do not, and shall not, consist
of:

(1) The Equity Shares acquired during the three years preceding the date of this Draft Red Herring Prospectus for
consideration other than cash and revaluation of assets or capitalization of intangible assets, or bonus shares
issued out of revaluations reserves or unrealized profits or against equity shares which are otherwise ineligible
for computation of Promoter’s Contribution;

(i)  The Equity Shares acquired during the year preceding the date of this Draft Red Herring Prospectus, at a price
lower than the price at which the Equity Shares are being offered to the public in the Offer;

Provided that nothing contained in this clause shall apply to:

The Equity Shares allotted to promoters during one year preceding the date of Draft Red Herring Prospectus,
at a price less than the Offer price, against funds brought in by them during that period, formed by conversion
of partnership firm, where the partners of the erstwhile partnership firm are the promoters of the issuer and
there is no change in the management; And that the Equity Shares allotted to promoters are against the capital
existing in partnership firm for a period of less than one year on a continuous basis;

(iif)  The Equity Shares held by the Promoters that not are subject to any pledge or any other form of encumbrance.

(iv)  Specific written consent has been obtained from the Promoters for inclusion of [ @ ] Equity Shares for ensuring
lock-in of three years to the extent of minimum [ ® ] % of post Offer Paid-up Equity Share Capital from the
date of allotment in the public Offer.

(v)  The minimum Promoters’ Contribution has been brought to the extent of not less than the specified minimum
lot and from the persons defined as Promoter under the SEBI (ICDR) Regulations. The Promoters’
Contribution constituting [ ®] Equity Shares which is [ @] % of the post Offer capital shall be locked-in for
a period of three years from the date of Allotment of the Equity Shares in the Offer.

(vi)  We further confirm that our Promoters’ Contribution of 20% of the Post Offer Equity does not include any
contribution from Alternative Investment Funds or FVVCI or Scheduled Commercial Banks or Public Financial
Institutions or Insurance Companies.

20. Equity Shares locked-in for one year other than Minimum Promoters Contribution.

Pursuant to regulation 238(b) and 239 of the SEBI (ICDR) Regulations, other than the Equity Shares held by
our Promoters, which will be locked-in as minimum Promoters contribution for three years, all pre-Offer [o]
E