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THE PROMOTERS OF OUR COMPANY ARE BIPIN SANGHVI, TARULATA SANGHVI, HARDIK SANGHVI AND SWAGAT SANGHVI

. OFS size (by no. of shares or by 5 T
Type Fresh Issue Size# amount in # Total Offer Size# Eligibility

Fresh Issue and |Upto18,00,000 Equity Share§ Upto 12,00,000 Equity Shares of | Upto 30,00,000 Equity Shares| THIS OFFER IS BEING MADE IN TERMS OF
Offer for sale of face value ¥ 10 each | face value % 10 each aggregating of face value X 10 each REGULATION 229(2) OF CHAPTER IX OF THE SEBI
aggregating up to X [e] Lakhg up to X [e] Lakhs aggregating up to X [e] Lakhs| (ICDR) REGULATIONS, 2018 AS AMENDED

DETAILS OF THE SELLING SHAREHOLDER, OFFER FOR SALE AND WEIGHTED AVERAGE COST OF ACQUISITIONPER EQUITY SHARE
NUMBER OF SHARES OFFERED (Face value WEIGHTAGE AVERAGE COST OF

EMAIL

Mansi Bagadiya, Company Secretary and Compliance Officer cs@royalarc.in

Nals das %10 each) /AMOUNT (R IN LAKHS) ACQUISTION PER EQUITY SHARES (INX) *
Bipin Sanghvi Promoter Selling Shareholder Up to 1,71,000 Equity Shares aggregating up to X
[e] Lakhs
Tarulata Sanghvi Promoter Selling Shareholder Up to 1,23,000 Equity Shares aggregating up to I 18.93
[e] Lakhs '
Hardik Sanghvi Promoter Selling Shareholder Up to 3,33,000 Equity Shares aggregating up to X 13.56
[e] Lakhs '
Swagat Sanghvi Promoter Selling Shareholder Up to 3,33,000 Equity Shares aggregating up to X 858
[e] Lakhs )
Pooja Sanghvi Promoter Group Selling Shareholders Up to 1,20,000 Equity Shares aggregating up to X
[e] Lakhs 22.50
Ami Sanghvi Promoter Group Selling Shareholders Up to 1,20,000 Equity Shares aggregating up to I 1.08
[e] Lakhs )

* As certified by J. H.Gandhi & Co, Chartered Accountants, by way of their certificate dated February 08, 2025
['Subject to finalisation of the Basis of Allotment.

RISK IN RELATION TO THE FIRST OFFER
This being the first public Offer of Equity Shares of our Company, there has been no formal market for the Equity Shares of our Company. The face value of the Equity Shares is
% 10/- each. The Floor Price, Cap Price and Offer Price determined and justified 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 chapter titled “Basis for Offer Price” beginning on page 114 of this Red
Herring Prospectus, should not be taken to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active

and/ or sustained trading in the Equity Shares 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 (“SEBI”) nor does Securities and Exchange Board of India guarantee the accuracy or adequacy of this Red Herring Prospectus. Specific
attention of the investors is invited to the chapter titled “Risk Factors” beginning on page 32 of this Red Herring Prospectus.
COMPANY’S AND SELLING SHAREHOLDER ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all information with regard to our Company
and the Offer, which is material in the context of the Offer, that the information contained in this 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 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. Further, the Promoter Selling
Shareholder, accepts responsibility for and confirms the statements made or confirmed by such Promoter Selling Shareholder in this Red Herring Prospectus solely in relation to
itself and its respective portion of the Offered Shares and confirms 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 Red Herring Prospectus are proposed to be listed on the EMERGE Platform of NSE India (“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 October 30, 2024 from NSE Limited.
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Contact Person: Saipan Sanghvi
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Investor Grievance E-Mail: mb@fedsec.in

OFFER PROGRAMME
ANCHOR INVESTOR BIDDING DATE ®: FEBRUARY 13, 2025 |OFFER OPENED ON: FEBRUARY 14, 2025

KFIN TECHNOLOGIES LIMITED

Selenium Tower-B, Plot 31 & 32, Gachibowli, Financial District, Nanakramguda,
Serilingampally, Hyderabad — 500 032, Telangana, India

Tel No.: +91 40 6716 2222

Toll Free No.: 1800 309 4001

Email Id: rael.ipo@kfintech.com

Investor Grievance Email Id: einward.ris@kfintech.com

Contact Person: M Murali Krishna

Website: www.kfintech.com

SEBI Registration No.: INR000000221

OFFER CLOSED ON @ ®: FEBRUARY 18, 2025

@ Our Company, in consultation with the BRLM, may consider participation by Anchor Investors, in accordance with the SEBI ICDR Regulations. The Anchor Investor Bidding Date shall be one Working

Day prior to the Bid/Offer Opening Date.

@ Qur Company, in consultation with the BRLM, 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 Regulation.

@ The UPI mandate end time and date were at 5:00 p.m. on the Bid/Offer Closing Day.
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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 on 176 of this Red Herring Prospectus.

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 X 10/- EACH (“EQUITY SHARES”) OF ROYAL ARC
ELECTRODES LIMITED (“THE COMPANY” OR THE “ISSUER”) FOR CASH AT A PRICE OF X [¢] PER EQUITY SHARE (THE “OFFER PRICE”),
(INCLUDING A PREMIUM OF X [e¢] PER EQUITY SHARE), AGGREGATING UPTO % [¢] 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 X 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 ¥ 10/- EACH
AGGREGATING UP TO X [e] LAKHS BY HARDIK SANGHVI, 3,33,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH AGGREGATING UP TOR
[e] LAKHS BY SWAGAT SANGHVI, 1,71,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH AGGREGATING UP TO X [e] LAKHS BY BIPIN
SANGHVI, 1,23,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH AGGREGATING UP TOX [e] LAKHS BY TARULATA SANGHVI (“PROMOTER
SELLING SHAREHOLDER”) AND AN OFFER FOR SALE OF UPTO 1,20,000 EQUITY SHARES OF FACE VALUE OF X 10/- EACH AGGREGATING UP
TO X [¢] LAKHS BY POOJA SANGHVI, AND OF UPTO 1,20,000 EQUITY SHARES OF FACE VALUE OF % 10/- EACH AGGREGATING UP TO X [e]
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 1,53,600
EQUITY SHARES OF FACE VALUE OF X 10/- FOR CASH AT A PRICE OF X [e] 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 |.E. OFFER OF 28,46,400 EQUITY SHARES OF FACE VALUE OF % 10/- EACH OF FACE VALUE OF % 10 EACH FOR CASH
AT A PRICE OF X [¢] PER EQUITY SHARE, AGGREGATING TOR [¢] LAKHS IS HERE IN AFTER REFERRED TO AS THE “NET OFFER”. THE OFFER
AND THE NET OFFER WILL CONSTITUTE 27.03 % AND 25.64 % 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 279 OF THIS
RED HERRING PROSPECTUS.
*SUBJECT TO FINALISATION OF BASIS OF ALLOTMENT
THE FACE VALUE OF THE EQUITY SHARE IS ¥ 10 EACH. THE OFFER PRICE IS [e¢] 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 FINANCIAL EXPRESS (A WIDELY CIRCULATED ENGLISH NATIONAL DAILY NEWSPAPER),
ALL EDITION OF JANSATTA (A WIDELY CIRCULATED HINDI NATIONAL DAILY NEWSPAPER), AND THE MUMBAI EDITION OF NAVSHAKTI
( 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 290 of this 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 290 of this 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.
RISK IN RELATION TO THE FIRST OFFER

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 X 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 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
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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 Red
Herring Prospectus. Specific attention of the investors is invited to the chapter titled “Risk Factors” beginning on page 32 of this Red Herring Prospectus.
COMPANY’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this 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 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 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 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 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 October 30, 2024 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 333 of this Red Herring Prospectus.

BOOK RUNNING LEAD MANAGER TO THE OFFER REGISTRAR TO THE OFFER
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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 I1d: rael.ipo@kfintech.com

Contact Person: Saipan Sanghvi Investor Grievance Email 1d: 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 @

FEBRUARY 13, 2025

OFFER OPENED ON: FEBRUARY 14, 2025

OFFER CLOSED ON @©® FEBRUARY 18, 2025

@ 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 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 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 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 125, 202, 258, 169 and 322

respectively of this Red Herring Prospectus, shall have the meanings ascribed to such terms in the respective chapters.
CONVENTIONAL OR GENERAL TERMS

Term
“Royal Arc
Limited”, “RAEL”, “We” or
“us” or “Our Company” or “the
Issuer”

Electrodes

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 194 of this Red Herring
Prospectus.

“We”, or “us”, or “Oul‘”

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

“you”, “your” or “yoursa’

Prospective Investors in this Offer

CORPORATE RELATED TERMS

Term Description
“Addendum” The addendum dated October 24, 2024 to the Draft Red Herring Prospectus

“AOA / Articles / Articles of
Association”

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 J. H. Gandhi & Co, Chartered
Accountants (FRN: 116513W) and Peer Review Number: 044844

“Audit Committee”

The Audit Committee of our Board, as described in the chapter titled “Our
Management — Corporate Governance —Board Committees” beginning on page
186 of this 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 180 of this 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 180 of this Red Herring
Prospectus.

Compliance Officer”

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

CFO” chapter titled “Our Management — Key Managerial Personnel of our Company”
beginning on page 191 of this Red Herring Prospectus.

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

Bagadiya. Please refer to chapter titled “Our Management — Key Managerial
Personnel of our Company” beginning on page 191 of this Red Herring Prospectus.




Term Description

“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 180 of this 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 199 of this 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 180 of
this Red Herring Prospectus.

“ISIN”

International Securities Identification Number is INEOEO401019.

“Key Management Personnel
IKMP"

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 191 of this 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 180 of this
Red Herring Prospectus.

“Market maker”

The market maker of our Company being Shreni Shares Limited (Formerly known
as Shreni Shares Private Limited)

“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 the 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 186 of this 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 180 of
this Red Herring Prospectus.

“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 promoters 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 194 of this Red Herring
Prospectus/

“Promoter Selling Shareholder

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

“Promoter  Group  Selling
Shareholder

Ami Sanghvi and Pooja Sanghvi




Term Description

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 194 of this 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 six months period ended
at September 30, 2024, 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
111 of the Companies Act, 2013, SEBI ICDR Regulations and the Guidance Note on
Reports in Company 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 202 of this 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 191 of this 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 | The Stakeholders Relationship Committee of the Board of Directors constituted as
Committee” 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 186 of this Red
Herring Prospectus.

“Whole-time Director”

Whole-time director(s) of our Company

OFFER RELATED TERMS

Term Description

Abridged Prospectus

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

Acknowledgement Slip

The 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 200 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.




Term Description

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 February 13, 2025.

Anchor Investor Pay-in Date

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

Anchor Investor Portion

60% of the QIB Portion consisting of upto 8,40,000 Equity Shares of face value Z 10
each 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 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 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, Kotak Mahindra Bank Limited.

Bankers to the  Offer
Agreement

Banker to the Offer Agreement entered on December 24, 2024 amongst our
Company, Selling Shareholders, Book Running Lead Manager, the Registrar to the
Offer, Syndicate Member 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 290
of this 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

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




Term Description

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 February 18,
2025, which was published in all editions of the English national newspaper
Financial Express (a widely circulated English national daily newspaper), all editions
of Hindi national newspaper Jansatta (a widely circulated Hindi national daily
newspaper) and Mumbai Edition of Regional newspaper Navshakti (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 February 14,
2025, which shall be notified in all editions of the English national newspaper
Financial Express (a widely circulated English national daily newspaper), all editions
of Hindi national newspaper Jansatta (a widely circulated Hindi national daily
newspaper), and Mumbai Edition of Regional newspaper Navshakti (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 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 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.




Term Description

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

Controlling Branches of the
SCSBs

Collecting Depository | A depository participant as defined under the Depositories Act, 1996, registered with

Participant or CDP 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/ | 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.

Cut-off time

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 1D (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

Shreni Shares Limited 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 RTAs. The
details of such Designated RTA Locations, along with the names and contact details
of the RTAs are available on the www.kfintech.com
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Term Description

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 of India Limited (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 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 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 /

The EMERGE Platform of National Stock Exchange of India Limited, approved by

SME Exchange [/ Stock | SEBI as an SME Exchange for listing of equity shares offered under Chapter IX of

Exchange / NSE SME the SEBI (ICDR) Regulations

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 Kotak
Mahindra Bank Limited

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 210 each at X[e] per Equity Share
(including a premium of X[ e] per Equity Share) aggregating to I[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)(lll) 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
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Term Description

General Information | The General Information Document for investing in public offers, prepared and
Document/ GID 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 RIl 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 December 05, 2024 between our Company, the
Book Running Lead Manager and Market Maker

Market  Maker Reservation The reserved portion of 1,53,600* Equity Shares of face value of X 10.00/- each fully

Portion paid-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 [e] 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

NSE 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 Red Herring Prospectus

Net Offer The offer less market maker reservation portion

Non-Institutional Bidders | The portion of the Offer being not less than 15% of the Offer comprising upto

/Non-Institutional Investor / | 4,45,200 Equity Shares of face value 10 each which shall be available for allocation

NIB/ NIl 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 QFIs, Flls registered with SEBI and FVClIs 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

/1PO 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 X10 each aggregating to X [e] Lakhs and an
Offer for Sale of up to 12,00,000 Equity Shares of face value X10 aggregating to
[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 Corporate Body/ | A company, partnership, society or other corporate body owned directly or indirectly
oCB 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
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Term Description

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 X [®] 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 X
[e] Lakhs by Hardik Sanghvi, up to 3,33,000 Equity Shares of face value of 210 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 [®] 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

Offer Price

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 310 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 Financial Express (a widely circulated English national daily newspaper),
all editions of Jansatta (a widely circulated Hindi national daily newspaper), and the
Mumbai edition of Navshakti (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 [@]

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
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Term Description

QIB Portion

The portion of the Offer being not more than 50 % of the Offer or up to 14,00,400
Equity Shares of face value X 10 each, 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 Kotak Mahindra Bank Limited

Red Herring Prospectus / RHP

The Red Herring Prospectus dated February 08, 2025 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 % 2,00,000

Retail Portion

The portion of the Offer being not less than 35% of the Offer comprising upto
10,00,800 Equity Shares of face value X 10 each, 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
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mld=35, 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&int
mld= 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
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:/iwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld= 40) and
(https:/iwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld= 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://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld= 40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld= 43) respectively, as updated from time to time

Sponsor Bank Sponsor Bank being Kotak Mahindra Bank Limited 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 R1Is using the UP1 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 KFin
Technologies Limited

Share Escrow Agreement Agreement dated December 05, 2024 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 / Transaction Registration | The slip or document issued by the Designated Intermediary (only on demand), to the

Slip Bidder, as proof of registration of the Application Form

Underwriter Smart Horizon Capital Advisors Private Limited and Fedex Securities Private
Limited

Underwriting Agreement The Agreement dated December 05, 2024 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
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Term Description

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 (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
UPI Mechanism), SEBI master circular with circular number SEBI/HO/CFD/PoD-
2/PICIR/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 RlIs 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&int
mlid=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=43) respectively, as updated from time to time

UPI Mechanism

The bidding mechanism that may be used by Rlls 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

16



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43

Term Description

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
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
1ISO 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
AlF(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




Term

Description

Contract Act The Indian Contract Act, 1872

CSR Corporate Social Responsibility

CYy 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

Insider Trading Regulations

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

18




Term

Description

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

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 AlF Regulations

SEBI Takeover Regulations/
SEBI SAST Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011
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Term \ Description
SQg. mtr 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
WEO 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
(“ROCE”)

Capital 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.




FORWARD-LOOKING STATEMENTS

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

EEINT3 CEINT3 LI I3

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 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 Red Herring Prospectus regarding matters that are not historical facts. These forward-looking statements and any
other projections contained in this 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;

. 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 32, 144 and 241 of this 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 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.

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
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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 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
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 the 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 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 Red Herring Prospectus is in Indian Standard Time (“IST”).
Unless indicated otherwise, all references to a year in this Red Herring Prospectus are to a calendar year.
Unless stated otherwise, throughout this Red Herring Prospectus, all figures have been expressed in Rupees and Lakh.

In this 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 Red Herring Prospectus are to the page numbers of this
Red Herring Prospectus.

FINANCIAL DATA

Unless stated otherwise, the financial data in this Red Herring Prospectus is derived from our Restated Financial
Statements of our Company for the six months period ended September 30, 2024, 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 |1l of the Companies Act, 2013, SEBI ICDR Regulations and the Guidance Note on
Reports in Company 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 202 of this 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 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 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 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 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 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 32, 144 and 241
respectively, of this Red Herring Prospectus and elsewhere in this 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 202 of this Red Herring Prospectus.

For additional definitions used in this Red Herring Prospectus, see the chapter titled “Definitions and Abbreviations”
beginning on page 5 of this Red Herring Prospectus. In the chapter titled “Main Provisions of the Articles of
Association”, beginning on page 322 of this Red Herring Prospectus defined terms have the meaning given to such terms
in the Articles of Association of our Company.
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INDUSTRY AND MARKET DATA

Unless stated otherwise, industry data used throughout this 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 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 32 of this 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 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

In this Red Herring Prospectus, unless the context otherwise requires, all references to; ‘Rupees’ or “*” or ‘Rs.” or ‘°INR’
or “Y” 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.

For the six months Financial Year Financial Year Financial Year

Currency period ended on ended March 31, ended March 31, ended March 31,
September 30, 2024 2024* 2023 2022
1 US$ 83.79 83.37 82.23 75.81
1 EURO 93.53 105.29 101.87 99.55

(Source: www.fbil.org.in)
Note: (1) Exchange rate is rounded off to two decimal points.

(2) 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.

*Since March 31, 2024, was a Sunday, the exchange rate was considered as on March 28, 2024, being the last working day prior to March 31, 2024.

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 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 Red Herring Prospectus and is not exhaustive,
nor does it purport to contain a summary of all the disclosures in this 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 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 32, 71, 88, 130, 144 and 258 respectively of this 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. 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 chapter titled “Business Overview” on page 144 of this Red Herring Prospectus.
SUMMARY OF INDUSTRY

Manufacturing is emerging as an integral pillar in the country’s economic growth, thanks to the performance of key
sectors like automotive, engineering, chemicals, pharmaceuticals, and consumer durables. The Indian manufacturing
industry generated 16-17% of India’s GDP pre-pandemic and is projected to be one of the fastest growing sectors. The
machine tool industry was literally the nuts and bolts of the manufacturing industry in India.

For more details, please refer chapter titled “Industry Overview” on page 130 of this Red Herring Prospectus.
PROMOTERS

As on date of this 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 194 of this 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 71 and 287 respectively of this Red Herring Prospectus.

Offer @ Up to 30,00,000 Equity Shares of face value 210 each for cash at price of ¥ [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 X [e] Lakhs

[)INOli{ I EEINOM Up to 12,00,000 Equity Shares of face value 210 each for cash at a price of  [e] per 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 of face value X10
each 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 3,33,000 Equity
Shares of face value 210 each by Hardik Sanghvi, up to 3,33,000 Equity Shares of face value
%10 each by Swagat Sanghvi, up to 1,20,000 Equity Shares of face value 210 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 the 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 authorized the sale of up to 12,00,000 Equity Shares of face value of T 10 each. For 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 71
and 287 respectively of this 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”):
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(< in Lakhs)

Estimated utilisation of Net
Proceeds
FY 2025 FY 2026

Amount to be funded from
Net Proceeds

Particulars

Funding towards the expansion of the existing

manufacturing facility situated at Village Zaroli, 488.66 40.00 448.66
Umbergaon Valsad, Gujarat, Bharat

To meet the working Capital requirements 1,400.00 155.00 1,245.00
General Corporate Purposes* [e] [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

Post-Offer Equity Share
Number of Equity capital®
Number of  Percentage (%) Shares Offered Number of = Percentage (%)
Shares holding SIEEN holding

Pre-Offer Equity Share capital

Particulars

Promoters # (A)

Bipin Sanghvi 8,92,717 9.60% 1,71,000 7,21,717 6.50%
Hardik Sanghvi 26,82,750 28.85% 3,33,000 23,49,750 21.17%
Tarulata Sanghvi 17,63,461 18.96% 1,23,000 16,40,461 14.78%
Swagat Sanghvi 26,82,750 28.85% 3,33,000 23,49,750 21.17%
Total (A) 8,021,678 86.25% 9,60,000 70,61,678 63.62%
Promoter Group* (B)

Ami Sanghvi 6,38,750 6.87% 1,20,000 5,18,750 4.67%
Pooja Sanghvi 6,38,750 6.87% 1,20,000 5,18,750 4.67%
Total (B) 12,77,500 13.74% 2,40,000 10,37,500 9.35%
Total (A+B) 92,99,178 99.99% 12,00,000 80,99,178 72.96%

#Also, Promoter Selling Shareholders.
+ Also, Promoter Group Selling Shareholders

~ Subject to finalisation of Basis of Allotment

SUMMARY OF RESTATED FINANCIAL STATEMENT

(2 in Lakhs except share data)

For the six For the Financial Year ended
months
Particulars period ended March 31, March 31, March 31,
September 2024 2023 2022
30, 2024
Share Capital 930.02 930.02 182.00 182.00
Net worth 4,544.68 4,227.18 3,034.56 2,077.74
Revenue from operations @ 4,560.47 9,978.75 9,694.02 6,290.97
Profit after Tax 317.50 1,192.63 956.82 212.13
Earnings per share (Basic & diluted) © 341 12.82 10.29 2.28
Net Asset Value per Equity Share () ¥ 48.87 45.45 32.63 22.34
Total borrowing ® 202.47 19.71 141.71 781.25

(1) Net Worth amounts are calculated as sum of equity share capital and other equity
(2) Revenue from operations means the revenue from operations as appearing in the Restated Financial Statements

(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.

(5) Total borrowings are computed as current borrowings plus non-current borrowings.
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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 Vel e
Involved
Proceedings against our Company
Criminal Nil Nil
Civil 1 60.00
Outstanding actions by Regulatory and Statutory Authorities 2 Not Ascertainable
Tax 5 165.16
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 Authorities Nil Nil
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 Authorities Nil Nil
Tax 5 2.09
Proceedings by our Promoter
Criminal Nil Nil
Civil Nil Nil

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

RISK FACTORS

For details relating to risk factors, please refer chapter titled “Risk Factors” beginning on page 32 of this Red Herring
Prospectus.

SUMMARY OF CONTINGENT LIABILITIES OF OUR COMPANY

The following table sets forth our contingent liabilities for the six months period ended September 30, 2024, 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:

(2 in Lakhs)

For the six
months For the Financial For the Financial For the Financial

Particulars period ended year ended year ended year ended
September 30, March 31, 2024 March 31, 2023 March 31, 2022
2024

Contingent liabilities on 130.25 130.25 130.25 141.42
account of pending litigations
Total 130.25 130.25 130.25 141.42

Note:
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> 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 % 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 % 0.73
lakhs. 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 202 of this Red Herring Prospectus.

SUMMARY OF RELATED PARTY TRANSACTIONS

A summary of the related party transactions entered into by our Company in six months period ended September 30,
2024, Fiscals 2024, 2023 and 2022— Related Party Disclosures, read with SEBI ICDR Regulations derived from the
Restated Financial Statement on page 202, is detailed below:

(2 in Lakhs)

For the six
months period For the year For the year For the year

Particulars ended ended ended ended
September 30, March 31, 2024 March 31, 2023 | March 31, 2022

Salary / Remuneration (incl. Bonus)

Bipin Sanghvi 37.89 125.77 100.07 30.85
Hardik Sanghvi 37.68 125.77 100.07 30.85
Ami Sanghvi 0 - 13.17 5.54
Swagat Sanghvi 37.68 125.77 100.07 30.85
Mansi Bagadiya 1.77 0.45 - -
Pooja Sanghvi - - 13.17 5.54
115.02 377.31 326.55 103.63
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 4.00 6.01 155.10 375.30
4.00 43.99 236.02 552.09
Loan repaid during the year
Bipin Sanghvi 0.03 28.01 22.88 24.29
Hardik Sanghvi 0.98 9.90 67.33 202.48
Swagat Sanghvi 2.95 1.19 155.28 545.04
3.96 39.10 245.49 771.81
Rent Expense
Bipin Sanghvi 7.14 11.40 6.80 6.00
7.14 11.40 6.80 6.00
Investment in Property
prgl Arc Infrastructure Private ) 1217 12788
Limited
- 12.17 127.88 -
Trademark Purchase
Tarulata Bipin Sanghvi - - - 0.10
- - - 0.10
Purchase of Goods
Star Impex (Up to Dec-23) - | 793.86 | 360.76 | 301.32
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For the six
months period

For the year For the year For the year

Particulars ended ended ended ended
September 30, March 31, 2024 March 31, 2023 | March 31, 2022
2024

- 793.86 360.76 301.32
Sales of Goods
Star Impex (Up to Dec-23) - 36.34 139.98 -
Pee Kay Enterprises - - - 3.99

- 36.34 139.98 3.99

Related Party balances
(T in Lakhs)

Particulars

As at six months
period ended
September 30,

As at March 31,

As at 31 March
31, 2023

As at March 31,

Loans Outstanding
Bipin Sanghvi 3.04 3.07 4.04 24.29
Hardik Sanghvi 4.08 5.06 10.01 0.46
Swagat Sanghvi 5.96 4,91 0.09 0.27
13.08 13.04 14.14 25.03
Advance to supplier
Star Impex - - - 42.48
- - - 42.48
Dues From Supplier
Star Impex (Up to Dec-23) - 4.59 - -
- 4.59 - -
Rent Outstanding
Bipin Sanghvi - 0.86 0.81 -
- 0.86 0.81 -
Salary Outstanding
Bipin Sanghvi 4.36 3.61 2.84 1.81
Hardik Sanghvi 4.35 3.71 2.84 1.78
Ami Sanghvi - - 0.90 0.43
Swagat Sanghvi 4.35 3.71 2.84 1.78
Pooja Sanghvi - - 0.90 0.43
13.06 11.03 10.32 6.23

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 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 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 Red Herring Prospectus.

Number of Equity Shares

Weighted Average Cost of Acquisition
per Equity Share (in %) *

(Face value of ¥ 10)

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

29




# Also, Promoter Selling Shareholders.
+ Also, Promoter Group Selling Shareholders
*As certified by our Statutory J. H. Gandhi & Co, Chartered Accountants, pursuant to their certificate dated February 08, 2025

" 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 Red Herring Prospectus:

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

Weighted average cost Cap Price is “x” times

Period of acquisition per the weighted average
Equity Share (in )" cost of acquisition**

Last one year preceding the

date of Red Herring NILA [o] NA
Prospectus

Last 18 months preceding the

date of Red Herring NIL? [e] NA
Prospectus

Last 3 years preceding the

date of Red Herring NIL? [e] NA
Prospectus

AThere 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 J. H. Gandhi & Co, Chartered Accountants, pursuant to their certificate dated February 08, 2025

** 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 Red Herring Prospectus is:

Number of Shares Average Cost of Acquisition per

(Face value of X 10) Equity Share (inX) *
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 J. H. Gandhi & Co, Chartered Accountants, pursuant to their certificate dated February 08, 2025

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 95 of this Red Herring Prospectus.

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

Except as stated below, none of our Promoters and members of our Promoter Group have acquired any Equity Shares in
the three years immediately preceding the date of this Red Herring Prospectus:

Name of Sel:j:iliir:sfn d Dat_e_o_f Nu_mber of Face Value (in prﬁgqpugilégﬂ ty
Shareholders acquisition Acquisition Equity Shares 3) share (in 3)*
Promoters
Bipin Shantilal | Bonus Issue of | February 01, | 7,18,017 10 Nil
Sanghvi Equity Shares 2024
Hardik  Bipin | Bonus Issue of | February 01, | 21,57,750 10 Nil
Sanghvi* Equity Shares 2024
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Swagat  Bipin | Bonus Issue of | February 01, | 21,57,750 10 Nil
Sanghvi* Equity Shares 2024

Tarulata  Bipin | Bonus Issue of | February 01, | 14,18,361 10 Nil
Sanghvi Equity Shares 2024

Promoter Group

Ami Hardik | Bonus Issue of | February 01, | 513,750 10 Nil
Sanghvi Equity Shares 2024

Pooja  Swagat | Bonus Issue of | February 01, | 5,13,750 10 Nil
Sanghvi Equity Shares 2024

Shareholders with Special Rights

Nil | Nil | Nil | Nil | Nil | Nil

*Allotment pursuant to Bonus
*As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountants, pursuant to their certificate dated February 08, 2025
DETAILS OF PRE-OFFER PLACEMENT

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this 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

No. of
Reason for Name of Equity Benefits

Date of No. of Equity ~ Face Issue
Issue/ Shares Value Price

Allotment Allotted ?) ? Allotment Allottees Shares Accrued

Allotted

February 1, 74,80,200 10 N.A. Bonus Issue | Bipin 718.017 Capitalization of
2024 Sanghvi T Reserves &
Hardik _ 2157750 Surplus
Sanghvi
Tarulata 14,18,361
Sanghvi
Rashmikant
Kamdar 41l
Samir
Sanghavi 41l
Swagat 21,57,750
Sanghvi
Ami Sanghvi 5,13,750
Pooja
Sanghvi 5,13,750

For details, please refer to chapter titled “Capital Structure” beginning on page 88 of this 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 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 - 11 - RISK FACTORS

An investment in equity shares involves a high degree of risk. Prospective investors should carefully consider all the
information in this 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 “Business Overview”, “Industry Overview”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Restated Financial
Statements” beginning on pages 144, 130, 241 and 202, respectively, of this Red Herring Prospectus, as well as the other
financial and statistical and other information contained in this 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 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 Red Herring Prospectus. For
further information, see “Forward-Looking Statements” on page 21 of this 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 Red Herring Prospectus. For further information, please
refer to chapter titled “Restated Financial Statements” beginning on page 202 of this 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:

Particulars Domestic sales Export Sales

Total Revenue % of revenue Total Revenue % of revenue from
R in lakhs) from operations (R in lakhs) operations

For the  six
months  period 3,894.65 85.40% 665.83 14.60%
ended September
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2024

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 “Business Overview”
beginning on page 144 of this 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 passed through board resolution dated August 02, 2024. 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 “Objects of
the Offer” beginning on page 103 of this 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 passed through board resolution dated August 02, 2024

Out of the Net Proceeds of Fresh Issue, X 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
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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 six months period ended September 30, 2024, FY
2024, FY 2023 and FY 2022 was < 3,609.34 Lakhs, X 6,383.68 Lakhs X 6,468.15 Lakhs, and X 4,837.61 Lakhs
which, constituted 79.14%, 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 69.79 Lakhs, % 7.53 Lakhs, ¥ 23.88 Lakhs, and % 19.44 Lakhs for the six months period
ended September 2024, 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
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.
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For the six months

period ended September Fiscal 2024 Fiscal 2023 Fiscal 2022
2024
Particulars % of % of % of % of
GUCLIES revenue PG revenue Amount R revenue Amount R revenue
from from in lakhs) from in lakhs) from
operations operations operations operations
Trade
Receivable | 2,059.18 45.15 2,067.72 20.72% 1,643.72 16.96% 1,308.69 20.80%
S
Provision
B%rug‘:?u?”d 5.81) | (013%) | (873) | (0.09%) i : : ;
debts
Bad debts
written off - - 18.74 0.19% - - 12.46 0.20%

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.

6. 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 six months period ended September 30, 2024, FY 2024, FY 2023 and FY 2022 respectively

As at six months

Particulars period ended As at March As at March 31, As at March 31,
September 30, 31, 2024 2023 2022
2024
Net Working Capital
Requirements (% in lakhs) 2,620.15 2,280.09 1,481.70 1,509.30
Net Working Capital as a % of 0 N o o
revenue from operation 57.45% 22.85% 15.28% 23.99%

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 September 30, 2024, our borrowings were X 202.47 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 at all.
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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 RHP, 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 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.

7. We are dependent on limited number of suppliers for our raw materials required in our operations. Further, our
top 10 (ten) suppliers constituted amounting T2354.20 Lakhs, ¥4,948.28 Lakhs, ¥3,998.30 Lakhs, ¥2,800.64
Lakhs representing 68.36%, 71.81%, 64.36%, and 57.08%, respectively of total purchases during the six months
period ended September 30, 2024, 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 six
months period ended September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscal 2022 respectively:

(% in Lakhs unless otherwise stated)

During the six

Particulars months period ended Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30, 2024

Top 1 supplier 489.78 1089.03 1034.40 841.01

% to the Purchase for the year 14.22% 15.81% 16.65% 17.14%
Top 5 suppliers 1,625.33 3,703.71 3,003.36 2,076.56
% to the Purchase for the year 47.20% 53.76% 48.35% 42.32%
Top 10 suppliers 2,354.20 4,948.28 3,998.30 2,800.64
% to the Purchase for the year 68.36% 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 “Business Overview” beginning on page 144 of this 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:

For the six months period ended

Raw September 30, 2024 Fiscal 2024 Fiscal 2023 Fiscal 2022
EETEEOTETI Amount % of revenue from Amount vhaif L Amount DG BB Amqunt % of revenue
nts Consumables . . . from . from Rin :

(X in lakhs) operation (X in lakhs) . (X in lakhs) ; from operation
operation operation lakhs)
Indigenous 3,316.51 72.72% 6,821.10 | 68.36% 6,083.39 | 62.75% |4,713.32 | 74.92%
Imported 127.35 2.79% 69.24 0.69% 129.12 1.33% 193.99 3.08%
Total 3,443.85 75.51% 6,890.34 | 69.05% |6,212.51 | 64.09% |4,907.31| 78.01%
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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.

However, there has not been any such instance of disruption of supply of raw materials in last three financial years
having material impact either on operation or financials of company.

8. 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:

(< in lakhs unless otherwise stated)

For the six
Particulars months period Fiscal 2024 Fiscal 2023 Fiscal 2022
ended September
30, 2024
Top 1 customer 485.49 872.94 1,094.33 732.71
% of revenue from operation 10.65% 8.75% 11.29% 11.65%
Top 5 customers 1,474.35 2,858.27 2,867.65 2,313.51
% of revenue from operation 32.33% 28.64% 29.58% 36.77%
Top 10 customers 2,181.92 4,409.79 4,331.19 3,359.94
% of revenue from operation 47.84% 44.19% 44.68% 53.40%

*QOur Company has requested our customers to provide their consent to disclose their name in the Offer Documents through an email. Thus,
name of the customers is not disclosed 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,
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10.

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.

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 %6,920.97 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 “Business Overview” on page 144 of this 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-
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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:

For the six months
period ended March 31, 2024 March 31, 2023 March 31, 2022
September 30, 2024
(o) o) [0) [0)
Zone Amount o] Amount o Amount 0] Amount s
. revenue . revenue . revenue . revenue
Rin Rin Rin Rin
from from from from
lakhs) . lakhs) . lakhs) - lakhs) .
operations operations operations operations
West 2,283.09 50.06% 4,518.40 45.28% 4,265.45 44.00% 2,849.42 45.29%
South 286.39 6.28% 745.40 7.47% 436.52 4.50% 550.05 8.74%
North 324.40 7.11% 659.35 6.61% 603.61 6.23% 85.20 1.35%
East 333.06 7.30% 864.32 8.66% 845.28 8.72% 183.68 2.92%
Central | 667.71 14.64% 1,749.98 17.54% 1,830.80 18.89% 937.92 14.91%
Total 3,894.65 85.40% 8,537.45 85.56% 7,981.66 82.34% 4,606.27 73.22%

For further information, please refer to chapter titled “Business Overview” beginning on page 144 of this Red
Herring Prospectus.We have historically derived a significant portion of our revenue from sales in the western zone.
For the six months period ended September 30, 2024, Fiscal 2024, 2023, and 2022 the revenue generated from sales
in the western and central zone cumulatively amounting X 2,950.80 Lakhs, X 6,268.38 Lakhs, X 6,096.25 Lakhs and
X 3,787.34 Lakhs represented 64.70%, 62.82%, 62.89% and 60.20%, 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.
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12. 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 six months period ended September 30, 2024 *

Product Location @ Total Installed Capacity Units Qty Produced  Utilization %

Welding Electrodes

Bhilad

10800

MT

1951

36.13

Flux Cored Wire

Bhilad

7200

MT

1500

41.67

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%

Product

For the Financial Year Ended March 31, 2023*

Location

Units

Utilization %

Welding Electrodes

Bhilad

Total Installed Capacity

10800

MT

Qty Produced
2944

27.26%

Flux Cored Wire

Bhilad

6480

MT

2624

40.49%

For the Financial Year Ended March 31, 2022*
Location Total Installed Capacity Units ‘ Qty Produced

Bhilad 10800 MT 3522
Bhilad 6480 MT 1477

Product
Welding Electrodes

Utilization %
32.61%
22.79%

Flux Cored Wire

*As certified by Shivabhai Patel, Independent Chartered Engineers vide their certificate dated December 04, 2024.

For further information, please refer to chapter titled “Business Overview-capacity and capacity utilization”
beginning on page 153 of this 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.

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

40



13.

14.

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 32 of this 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 180 of this 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 Red Herring Prospectus. As on
September 30, 2024, the following are the personal guarantees extended by our Promoters as a security for
borrowings availed by our Company:

(< in lakhs)
Outstanding
Name of the Nature of facility L ason
Borrower Sanction Chelic Lt September 30,
2024
Combined Limit 1,300.00
1. Hong Kong and Shanghai our
Banking Corporation Overdraft 1,150.00 187.53
S Company
Limited
2. Hong Kong and Shanghai our
Banking Corporation Working Capital Loan 1,150.00 Nil
S Company
Limited
3. Hong Kong and Shanghai . 400.00
Banking Corporation g)jrrnpany Ei(na?tr)t Line  (Control or FCY Nil
Limited equivalent
4. Hong Kong and Shanghai our Export/Seller  Facility: 400.00
Banking Corporation Company Pre-Shipment Seller or FCY Nil
Limited Loan (Export/Domestic) equivalent
5. Hong Kong and Shanghai our Export/Seller  Facility: 400.00
Banking Corporation Compan Post Shipment Seller or FCY Nil
Limited pany Loan (Open Account) equivalent
6. . Letter of Credit Bill
gong_ Kong and Shang_hal Our Discounting (LCBD) .
anking Corporation 100.00 Nil
Limited Company Post  acceptance from
issuing Bank
7. Hong Kong and Shanghai . .
Banking Corporation 83;] an :_r?rﬁ?tr)t Line (Controlling 300.00 Nil
Limited pany
8. Import/Buyer  Facility:
Hong Kong and Shanghai our Import Documentary
Banking Corporation Company Credit Facility — Import 300.00 Nil
Limited documentary credit
Issuance
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9. Hong Kong and Shanghai our
Banking Corporation Guarantee/Bond Facility 300.00 Nil
o Company
Limited
10. Hong Kong and Shanghai . . 300.00
Banking Corporation 83;1 an :_Trg?tr)t Line (Controlling or FCY Nil
Limited pany equivalent
11 Hong Kong and Shanghai Import/Bu_yer Facility: 300.00
g . Our Post- shipment buyer .
Banking Corporation ; or FCY Nil
o Company loan- Loan  Against .
Limited equivalent
Import
12. Hong Kong and Shanghai _
Banking Corporation Our Import/ Buyer FaC|_I|ty. 300.00 Nil
o Company TradePay (Domestic)
Limited
13. .
Hong_ Kong and Shang_hal Our Import/ Buyer Facility: 300.00 .
Banking Corporation Nil
S Company TradePay (Import) or FCY
Limited .
equivalent
14, Hong Kong and Shanghai our
Banking Corporation Corporate Credit Card 10.00 Nil
L Company
Limited
Further, our Company has also mortgaged its immovable properties including its factory land and building to secure
our credit facilities. As on September 30, 2024 the total short term borrowing was X 202.47 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.
15. 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 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:

(R in lakhs)

For the six For the year ended March 31,
months period

Particulars ended
September 30, 2024 2023 2022

2024
Net Cash generated from Operating Activities 94.55 562.54| 1,258.59| 240.43
Net Cash Used in Investing Activities (309.60) | (579.58)| (246.61)|(111.12)
Net Cash Used in Financing Activities 175.44| (189.17)| (715.27)|(154.55)
Net Increase / (Decrease) in Cash and Cash Equivalents (39.61)| (206.21) 296.72| (25.23)
Cash and Cash Equivalents at the beginning of the year 95.62 301.83 5.12| 30.36
Cash and Cash Equivalents at the end of the year 56.01 95.62 301.83 5.12
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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 202 and 241 of this 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
Ato Schedule V Part 11 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 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 88 of this 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:

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 share of 2.10/- each was wrongly mentioned as Z.100/-. However,
the same was corrected while filling amendment to MOA with ROC dated July 05, 2000.

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 reported 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 Form 25C for appointing managing director and whole time director
and many more were filed by payment of additional fees.
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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 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 ¢ ) > and the word ‘ROYALARC’ registered under class 9 which we use has been transferred 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,
however, the same is not been reflected 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.

8
Further, the logo ", under classes 6, under the Trade Marks Act, 1999 has been assigned to our Company by our

¢}

Promoter Tarulata Bipinbhai Sanghvi. However, logo " 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 “Business Overview - Intellectual Property” and “Government and Other
Statutory Approvals-VI. Intellectual Property” beginning on pages 167 and 265 of this 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 December
31, 2024, we employed of 144 permanent employees.
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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 258 of this 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 Group Company has not the filed the financial statements for the financial year 2024 resulting in non-
compliance may have an adverse impact on our business, results of operations, financial condition and cash
flows.

As of the date of this Red Herring Prospectus, the financial statements for the Fiscal Year 2024 of our Group
Company, Royal Arc Infrastructure Private Limited, have not been approved by its board of directors. Consequently,
the audited report for the said fiscal year has not been issued by its auditors, and the financial statements have not
been filed within the statutory timelines required under the provisions of the Companies Act, 2013, and other
applicable laws and regulations.

This delay in submitting financial statements with the Registrar of Companies (RoC) constitutes non-compliance
with the provisions of the Companies Act, 2013, and the rules framed thereunder. Such non-compliance may attract
penalties and/or punishments for the company and its officers-in-default. It could also have broader implications for
the business, financial condition, cash flows, and results of operations of Royal Arc Infrastructure Private Limited.

Additionally, this non-compliance may result in the deactivation of the Directors Identification Number (DIN) of
the directors serving on the board of Royal Arc Infrastructure Private Limited if they do not file financial statement
or annual returns for continuous period for three financial years. Since Mr. Bipin Sanghvi is a director on the boards
of both Royal Arc Infrastructure Private Limited and our Company, the deactivation of his DIN in his capacity as a
director of Royal Arc Infrastructure Private Limited would disqualify him from continuing as a director of our
Company. Such a situation could materially impact our business operations, decision-making processes, and
corporate governance, ultimately may have an adverse effect on the financial condition, cash flows, and results of
operations of our Company.

Moreover, the proceedings related to such non-compliance could divert the time and attention of our Promoter and
Managing Director, Bipin Sanghvi, potentially consuming financial resources in his defence or resolution of the
matter. While we expect Royal Arc Infrastructure Private Limited to address the pending issues and ensure the
active status of its directors' DINSs, we cannot provide assurance of the same. Any such eventuality could significantly
affect our board composition, operational efficiency, and overall business performance.

Our Registered office and other office are on leave and license basis. Our failure to renew the licenses, or obtain
arenewed 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 166 of
this 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
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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 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 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 262 of this 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 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 202 of this 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 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
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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.

25. 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 Red Herring Prospectus are as follows:

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

(T in Lakhs)
Nature of Cases Number of Cases UIEEL) /A
Involved
Proceedings against our Company
Criminal Nil Nil
Civil 1 60.00
Outstanding actions by Regulatory and Statutory Authorities 2 Not Ascertainable
Tax 5 165.16
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 Authorities Nil Nil
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 Authorities Nil Nil
Tax 5 2.09
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 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 258 of this Red Herring
Prospectus.

26. 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 Red Herring Prospectus is set out below.

47



Average Cost of Acquisition per Equity Share

Number of Shares (Face value of X 10)

(in3) *
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

27.

28.

29.

# Also, Promoter Selling Shareholders.
+ Also, Promoter Group Selling Shareholders

* As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountants by way of their certificate dated February 08, 2025.

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 30 of this 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 six months period ended
September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscals 2022 our purchase of imported raw materials on CIF basis
amounts to X 127.35 Lakhs, ¥ 69.24 Lakhs, ¥ 129.12 Lakhs and % 193.99 Lakhs, representing 3.70%, 1.00%, 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 uniform quality. “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. However, there has not been any such major
instance of customer claims or actions against company in past three financial years having material impact either
on operation or financials of our Company.

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,
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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:

For the six months
period ended Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30, 2024

Particulars
Amount
% in revenue . revenue . revenue . revenue
I( from from from from
akhs) . . . :
operations operations operations operations

Transport

81.91 1.80% 152.40 1.53% 203.34 2.10% 295.00 4.69%
Charges

31.

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
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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 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.

Our funding requirements and the proposed deployment of Net Proceeds are based on management 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 Red Herring Prospectus. As on the date of this 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 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 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
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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 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 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 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. For instance, we had not initiated renewal
process for our vehicle insurance but we cannot assure you that such renewal will be granted. 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 “Business Overview — Insurance” beginning on page 164 of this 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 []% 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 201 beginning of this 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
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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.

37. 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” “Our Promoter and Promoter Group” on page 28, 180 and
194 of this 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 borrowings. For more information, please refer to chapter titled “Financial Indebtedness” beginning
on page 256 of this Red Herring Prospectus.

38. There is no guarantee that our Equity Shares will be listed on the Stock Exchanges 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 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.

39. 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
For the six months
period ended Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30, 2024
Particulars % of A % of % of % of
mount
revenue . revenue . revenue . revenue
R in
from from from from
. lakhs) . . .
operations operations operations operations
Revenue
0, 0, 0, 0,
from exports 665.83 14.60% 1,441.30 14.44% 1,712.36 17.66% 1,684.71 26.78%
Cost of
imported raw
material/ 127.35 2.79% 69.24 0.69% 129.12 1.33% 193.99 3.08%
Components
Consumables
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Net Foreign
Exchange 12.22 0.27% 20.12 0.20% 60.73 0.63% 25.64 0.41%
Gain / (Loss)

40.

41.

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.

Our employees may engage in misconduct or other improper activities, including non- compliance with
regulatory standards and requirements.

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 six months period ended September 30, 2024, 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:

(3in lakhs)
For six months
Particulars FET At Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30,
2024
Long Term Borrowing - - 43.03 152.07
Short Term Borrowing 202.47 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. While there has been no instance of breach of any covenants of financing
agreements in past three financial years, there can be no assurance that we will be able to comply with these financial
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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 256 of this 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 Red Herring Prospectus. The Proposed Expansion are expected to commence by
March, 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 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 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 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
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SEBI ICDR Regulation, any material deviation in the utilization of the Net Proceeds as disclosed in this 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 at all. 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.

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 2.4,45, 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 180 of this 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,
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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

For the Financial Year Ended Return Type Return Filled Delayed Fillings
FY-2021-22 GSTR-3B 24 6
FY 2022-23 GSTR - 3B 24 1
FY 2023-24 GSTR-3B 24 -
FY 2024-25 GSTR-3B 12 -
FY-2021-22 GSTR-1 24 7
FY 2022-23 GSTR-1 24 1
FY 2023-24 GSTR-1 24 -
FY 2024-25 GSTR-1 12 -
FY-2021-22 GSTR-6 12 7
FY 2022-23 GSTR-6 12 8
FY 2023-24 GSTR-6 12 2
FY 2024-25 GSTR-6 6 -

Employees Provident Fund
(T In Lakhs)
For the Financial Year =~ Total Amount Paid Amount Paid within Due Date Delayed Payment
FY-2021-22 18.62 18.62 1
FY 2022-23 20.68 20.68 3
FY 2023-24 21.41 21.41 -
FY 2024-25 10.67 10.67 -
Employees State Insurance
(T In Lakhs)

For the Financial Year Total Amount Paid Amount Paid within Due Date

Delayed Payment

FY-2021-22 0.17 0.17 -
FY 2022-23 0.15 0.15 -
FY 2023-24 3.99 3.99 2
FY 2024-25 2.36 2.36 -

As certified by J. H.Gandhi & Co, Chartered Accountants, by way of their certificate dated January 14, 2025

47. 1f 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
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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.

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. 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 262 of this 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 Red Herring 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 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 91 of this 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
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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.

52. 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.

53. 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:

For the six months

period ended Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30, 2024
As a As a As a As a
Particulars Amount percent of Amount percent of Amount percent of Amount percent of
6 Revenue . Revenue . Revenue . Revenue
£ from £ from Rin from Rin from
LIS Operations Leldre) Operations LEL3s) Operations el Operations
(%) (%) (%) (%)
Electricity
Expenses — 81.02 1.78% 187.42 1.88% 169.88 1.75% 124.94 1.99%
Factory

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.

54. Information relating to the current and historical installed capacity of the plants in our Manufacturing Facility
included in this 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
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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.

While we have obtained a certificate from S.K. Patel, dated December 04, 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 Red Herring Prospectus. For further details, please refer to the
chapter titled “Business Overview-Capacity and Capacity Utilization” beginning on page 153 of this 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: -
(2 in Lakhs)

For the six
months period  For the Financial For the Financial For the Financial

Particulars ended year ended year ended March year ended
September 30, March 31, 2024 31, 2023 March 31, 2022
2024

Contingent liabilities on
account of pending litigations 130.25 130.25 130.25 141.42
Total 130.25 130.25 130.25 141.42

57.

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
¥ 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
% 0.73 lakhs. 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 202
of this Red Herring Prospectus.

Our Company has availed unsecured loan from related parties, 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 September 30, 2024, our Company has a sum of ¥ 13.07 lakhs
outstanding short-term unsecured loans from related parties 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 256 of this Red Herring
Prospectus. Any demand for the repayment of such unsecured loans, may adversely affect our cash flow and financial
condition.
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In the event there is any delay in the completion of the Offer, there would be a corresponding delay in the
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 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 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 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 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 % 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 1,400 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 make
recommendations to our Board for further action, if appropriate. Our Company shall, on an annual basis, prepare a
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statement of funds utilised for purposes other than those stated in this 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:

. the macroeconomic climate, including any increase in Indian interest rates or inflation;

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

. 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;

o prevailing income conditions among Indian consumers and Indian corporations;

. 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, HSN1 and HINI strains of
influenza in birds and swine and more recently, the COVID- 19 pandemic;

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

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

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

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

. other significant regulatory or economic developments in or affecting India or its consumption sector;

. international business practices that may conflict with other customs or legal requirements

. to which we are subject, including anti-bribery and anti-corruption laws;
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. protectionist and other adverse public policies, including local content requirements, import/export tariffs,
increased regulations or capital investment requirements;

o logistical and communications challenges;

. downgrading of India’s sovereign debt rating by rating agencies;

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

. 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 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.

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

Our Company is subject to various regulations and policies. For details, please refer chapter titled “Key Industry
Regulations and Policies” beginning on page 169 of this 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 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 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.

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 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 Red Herring Prospectus. In addition, our Restated Financial Statements may be subject to change
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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 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 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 125 of this 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.

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.
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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.

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..
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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 CCI 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 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
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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
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;

o  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

o  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 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..
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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

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
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86.

87.

88.

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 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.

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.
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93.

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 273 of this 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.

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
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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.

70



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 price
Company of X [@] /- per Equity Share aggregating to Z [®] Lakhs.

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

our Company® X [®] /- 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 Z 10.00/- each aggregating to T
[®] Lakhs.

Consisting of

Market Maker Reservation 1,53,600 Equity Shares of face value of  10.00/- each for cash at price of X [@®]

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

Net Offer to The Public* 28,46,400 Equity Shares of face value of % 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 14,00,400 Equity Shares of face value of  10.00/- each
aggregating up to X [@] lakhs.

of which

Anchor Investor Portion Upto 8,40,000 Equity Shares of face value of X 10.00/- each aggregating to X [®]
lakhs.

Net QIB Portion (assuming Upto 5,60,400 Equity Shares of face value of X 10.00/- each aggregating up to X

Anchor Investor Portion is fully [®] lakhs.

subscribed)

of which

- Balance of Net QIB Portion [®] Equity Shares of face value of X 10.00/- each aggregating up to X [®] lakhs.
for all QIBs including Mutual

Funds
(B) Non — Institutional Not less than 4,45,200 Equity Shares of face value of ¥10.00/- each for cash at
Portion price of X [®] /- per Equity Share aggregating to X [®] Lakhs
© Retail Portion Not less than 10,00,800 Equity Shares of face value of ¥10.00/- each for cash at

price of X [®] - per Equity Share aggregating to X [®] Lakhs

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 after | Upto 1,11,00,200 Equity Shares of face value of X10.00/- each.
the Offer
Use of Offer Proceeds For details, please refer chapter titled “Objects of the Offer” beginning on page
103 of this 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 287 of this 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 1X 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.

(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:
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Name of the Selling Date of Consent No. of Equity

Shareholder Amount (R in Lakhs) Date of Board Resolution
1 Bipin Sanghvi July 3, 2024 Upto 1,71,000 [®] July 9, 2024
2 Tarulata Sanghvi July 3, 2024 Upto 1,23,000 [®] July 9, 2024
3 Hardik Sanghvi July 3, 2024 Upto 3,33,000 [®] July 9, 2024
4 Swagat Sanghvi July 3, 2024 Upto 3,33,000 [®] July 9, 2024
5 Pooja Sanghvi July 3, 2024 Upto 1,20,000 [®] July 9, 2024
6 Ami Sanghvi July 3, 2024 Upto 1,20,000 [®] 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 290 of this 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
202 and 241 respectively of this Red Herring Prospectus.

[This page is intentionally 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 Asat Asat
30 Sept 2024 31 March 2024 31 March 2023 31 March 2022
I. EQUITY AND LIABILITIES
(1) Shareholders’ funds
(a) Share Capital A 930.02 930.02 182.00 182.00
(b) Reserves and Surplus B 3,614.66 3,297.16 2,852.56 1,895.74
Total 4,544.68 4,227.18 3,034.56 2,077.74
(2) Non-current liabilities
(a) Long-term Borrowings C - - 43.03 152.07
(b) Deferred Tax Liabilities D 68.71 75.96 73.26 94.71
(c) Other Long-term Liabilities E 25.65 26.65 83.94 98.83
(d) Long-term Provisions F 52.12 44.45 36.92 29.58
Total 146.48 147.06 237.15 375.19
(3) Current liabilities
(a) Short-term Borrowings G 202.47 19.71 98.68 629.18
(b) Trade Payables H
- Due to Micro and Small Enterprises 221.51 350.86 258.97 -
- Due to Others 236.32 187.41 519.92 1,022.39
(c) Other Current Liabilities | 130.79 157.90 110.03 77.20
(d) Short-term Provisions J 86.48 134.49 126.09 66.14
Total 877.57 850.37 1,113.69 1,794.91
Total Equity and Liabilities 5,568.73 5,224.62 4,385.40 4,247.84
1. ASSETS
(1) Non-current assets
(a) Property, Plant and Equipment and Intangible Assets
(i) Property, Plant and Equipment K.1 1,857.99 1,625.02 1,392.27 1,452.51
(ii) Intangible Assets K.2 0.31 0.45 1.13 1.03
(iii) Capital Work-in-progress K.3 129.76 98.56 2.65 34.91
(b) Non-Current Investments L 151.96 222.57 135.52 2.03
(c) Other Non-current Assets M 77.45 71.65 55.29 77.22
Total 2,217.47 2,018.25 1,586.86 1,567.69
(2) Current assets
(a) Inventories N 1,030.24 904.22 606.69 1,083.92
(b) Trade Receivables o 2,059.18 2,067.72 1,643.72 1,308.69
(c) Cash and Cash Equivalents P 56.01 95.62 301.83 5.12
(d) Short-term Loans and Advances Q 191.65 122.83 202.20 137.48
(e) Other Current Assets R 14.18 15.98 44.10 144.94
Total 3,351.26 3,206.37 2,798.54 2,680.15
Total Assets 5,568.73 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, J. H. Gandhi & Co

Chartered Accountants

FRN: 0116513W

Sd/-

Jasmit H. Gandhi

Proprietor

M. No.: 044844

UDIN: 24044844BKDANZ4090

Place: Mumbai
Date: 09/12/2024
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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

Place : Mumbai
Date: 09/12/2024

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 period ended | For the year ended 31 | For the year ended 31 | For the year ended 31
30 Sept 2024 March 2024 March 2023 March 2022

Revenue from Operations S 4,560.47 9,978.75 9,694.02 6,290.97
Other Income T 45.23 120.50 109.46 191.26
Total Income 4,605.70 10,099.25 9,803.48 6,482.23
Expenses
Cost of Raw Material Consumed U 3,609.34 6,383.68 6,468.15 4,837.61
Change in Inventories of work in progress, finished Vv (291.51) 209.13 221.59 (140.38)
goods and Stock in Trade
Employee Benefit Expenses W 352.04 773.57 691.66 422.80
Finance Costs X 6.31 9.89 60.84 97.53
Depreciation and Amortization Expenses Y 135.82 180.85 184.29 177.48
Other Expenses z 367.26 916.26 871.61 806.43
Total expenses 4,179.27 8,473.38 8,498.14 6,201.47
Restated profit/(Loss) before Exceptional and 426.43 1,625.87 1,305.34 280.76
Extraordinary Item and Tax
Exceptional Item
Restated profit/(Loss) before Extraordinary Item 426.43 1,625.87 1,305.34 280.76
and Tax
Extraordinary Item
Restated profit/(Loss) before Tax 426.43 1,625.87 1,305.34 280.76
Tax Expenses AA

- Current Tax 116.19 425.25 365.12 86.04

- Deferred Tax Expenses/(Income) (7.25) 2.70 (21.44) (18.12)

- Short /(Excess) provision for income tax of earlier - 5.29 4.84 0.71
year
Total Tax Expense 108.93 433.24 348.52 68.63
Restated profit/(Loss) after Tax 317.50 1,192.63 956.82 212.13
Restated Earnings Per Share (Face Value per Share
Rs.10 each)

-Basic AB 3.41 12.82 10.29 2.28
-Diluted AB 3.41 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, J. H. Gandhi & Co

Chartered Accountants

FRN: 0116513W

Sd/-

Jasmit H. Gandhi

Proprietor

M. No.: 044844

UDIN: 24044844BKDANZ4090

Place: Mumbai
Date: 09/12/2024
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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

Place : Mumbai
Date: 09/12/2024

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 Cash Flows
(Amounts in INR Lakh, unless otherwise stated)

For the period ended

For the year ended

For the year ended

For the year ended

Particulars Schedule 30 Sept 2024 31 March 2024 31 March 2023 31 March 2022
CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before tax 426.43 1,625.87 1,305.34 280.76
Adjustments:
(1) Non-cash and Non-operating Expenses:
Depreciation / Amortisation Expenses 135.82 180.85 184.29 177.48
Loss on sale of assets - - 25.56 -
Finance Cost 6.31 9.89 60.84 97.53
(2) Non-operating Income:
Profit on sale of asset (2.40) (0.39) - (1.15)
Interest Income (3.13) (15.61) (4.21) (2.63)
Rent Income (0.54) (0.18)
Net Loss/(Gain) on Sale of Investments (13.41) - - -
Non Cash Expenses - - - -
Dividend Income (Investment Income) (0.15) (0.12) (0.12) (0.12)
Operating Profit before working capital changes 548.92 1,800.31 1,571.70 551.87
Adjustment for:
Increase/(Decrease) in Trade Payables (80.44) (240.63) (243.49) 188.29
Increase/(Decrease) in Other Current Liabilities (27.10) 47.87 32.83 (48.24)
Increase/(Decrease) in Short-Term Provisions 2.13 388.98 298.49 102.84
Increase/(Decrease) in Long-Term Provisions 7.67 7.53 7.34 4.16
(Increase)/Decrease in Inventories (126.02) (297.53) 477.23 (210.07)
(Increase)/Decrease in Trade Receivables 8.53 (424.00) (335.03) (233.25)
(Increase)/Decrease in Short-term Loans & Advances (68.82) (326.19) (368.98) (39.53)
(Increase)/Decrease in Other Current Assets 1.79 28.12 100.84 56.30
Other Adjustments - Increase/Decrease in Non (5.80) (16.36) 21.93 0.22
Current Assets
Operating Gain after working capital changes 260.88 968.10 1,562.86 372.59
Cash generated from operating activities before taxes 260.88 968.10 1,562.86 372.59
Less: Direct Taxes Paid (Net of Refunds) 166.33 405.56 304.27 132.15
Net Cash provided/(used) by operating activities 94.55 562.54 1,258.59 240.43
CASH FLOW FROM INVESTING ACTIVITIES
(Purchase) / Sale of assets (399.85) (508.44) (117.45) (113.87)
(Purchase) / Sale of Investments 86.43 (87.05) (133.49) -
Interest received 3.13 15.61 4.21 2.63
Dividend income 0.15 0.12 0.12 0.12
Rent received 0.54 0.18 - -
Net Cash (Used in) Investing Activities (309.60) (579.58) (246.61) (111.12)
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Royal Arc Electrodes Limited

CIN: U31100MH1996PLC096296

Annexure Il - Restated Statement of Cash Flows
(Amounts in INR Lakh, unless otherwise stated)

Particulars schedule For the period ended | For the year ended | For the year ended | For the year ended
30 Sept 2024 31 March 2024 31 March 2023 31 March 2022

CASH FLOW FROM FINANCING ACTIVITIES

Increase/(Repayment) in Long-term borrowing - (43.03) (109.04) (54.30)
(Increase)/Decrease in Other Long term liabilities (1.00) (57.28) (14.89) (15.08)
Increase/(Repayment) in Short-term borrowing 182.76 (78.97) (530.50) 12.36
Finance Cost (6.31) (9.89) (60.84) (97.53)
Net Cash (Used in) / Generated from Financing Activities 175.44 (189.17) (715.27) (154.55)
Net (Decrease) in Cash and Cash Equivalents (39.61) (206.21) 296.72 (25.23)
Opening Balance of Cash and Cash Equivalents 95.62 301.83 5.12 30.36
Closing Balance of Cash and Cash Equivalents 18 56.01 95.62 301.83 5.12

The above Restated Statement of Cash Flows 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 Cash Flows referred to in our report of even date.

As per our report of even date attached
For, J. H. Gandhi & Co

Chartered Accountants

FRN: 0116513W

Sd/-

Jasmit H. Gandhi

Proprietor

M. No.: 044844

UDIN: 24044844BKDANZ4090

Place: Mumbai
Date: 09/12/2024
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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

Place : Mumbai
Date: 09/12/2024

Sd/-

Swagat Sanghvi
Whole-time director
DIN No.: 01695341

Sd/-

Mansi Bagadiya
Company Secretary
M. No.: A56143



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 176 of this 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: -

Name DIN Designation Residential Address

Flat No. 701, Adarsh Harmony CHS. Ltd. Aadarsh
Dughdalaya Lane, off. Marve Road, Malad West Mumbai -
400064.

Flat No. 701, Adarsh Harmony CHS. Ltd. Aadarsh
Swagat Sanghvi | 01695341 Whole Time Director | Dughdalaya Lane, off. Marve Road, Malad West, Mumbai -

Chairman &

Bipin Sanghvi | 00462839 Managing Director

400064.
_ _ Whole Time Director Flat No. 701, Adarsh Harmony CHS. Ltd. Aadargh
Hardik Sanghvi | 00617415 Dughdalaya Lane, off. Marve Road, Malad West, Mumbai -
and CFO
400064.
Non-Executive 2001, 20" Floor, Shivganga Building, Plot No. 25, S. V.
Jayna Mehta 10455416 Independent Director Road, Jawahar Nagar, Nr. Mc Donalds, Goregaon West,
Mumbai - 400104
. Non-Executive 215/10, Nilan Sagar Building, Jawahar Nagar, Goregaon
Kunal Turakhia | 10455417 Independent Director | West, 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
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180 of this 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

OEEER AND UNDERWRITER REGISTRAR 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
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LEGAL ADVISOR TO THE OFFER

VIDHIGYA ASSOCIATES, ADVOCATES
501, 5th Floor, Jeevan Sahakar Building

Sir P M Road, Homji Street

Fort, Mumbai - 400 001

Tel. No: +91 8424030160

Email: rahul@vidhigyaassociates.com
Contact Person: Rahul Pandey

BANKERS TO THE COMPANY
STATE BANK OF INDIA
SBI Malad West Branch, Chincholi Pathak Near HP
Petrol Pump Malad West
Tel No: +91 022-28820145
Fax: 022 28820870
E-mail Id: shi00552@sbi.co.in
Website: www.shi.co.in

SMART HORIZON CAPITAL ADVISORS
PRIVATE LIMITED

B/908, Western Edge |1, Kanakia Space, Behind metro
mall, Off Western Express Highway, Magathane,
Borivali East, Mumbai — 400066, Maharashtra, India
Tel No: +022 - 28706822

Contact Person: Parth Shah

Email 1d: director@shcapl.com

Website: www.shcapl.com

Investor Grievance Email: investor@shcapl.com
SEBI Registration Number: INM000013183

J. H. GANDHI & CO

S V Road, Borivali West,

Mumbai - 400009

Tel No: +91-9820435401

E-mail 1d: jasmitgandhi@gmail.com
Contact Person: Jasmit Gandhi
Firm Registration No: 116513W
Membership No: 044844

Peer Review Number: 014796

BANKERS TO THE OFFER / REFUND BANK
/SPONSOR BANK
KOTAK MAHINDRA BANK LIMITED
Kotak Infiniti, 6th Floor, Building No. 21, Infinity Park,
Off Western Express Highway, General AK Vaidya Marg,
Malad (East), Mumbai — 400 097, Maharashtra, India
Tel No: 022- 6605 6603
E-mail Id: cmsipo@kotak.com
Website: www.kotak.com
Contact Person: Siddhesh Shirodkar
SEBI Registration No: INBI00000927
BANKERS TO THE COMPANY
THE HONGKONG AND SHANGHAI BANKING
CORPORATION LIMITED
52/60 MG Road Fort Mumbai Maharashtra 400 001
Tel No: +91 99206 66330
Fax: 002 49146210
E-mail 1d: Prateek.gattani@hsbc.co.in
Website: www.hsbc.co.in

Contact Person: Shrirang Kulkarni Contact Person: Prateek Gattani
UNDERWRITER TO THE OFFER MARKET MAKER TO THE OFFER

SHRENI SHARES LIMITED

Office no. 217, Hive 67 Icon, Poisar Gymkhana Road,
Lokmanya Tilak Nagar, Near Raghuleela Mall, Kandivali
West, Mumbai — 400067, Maharashtra, India

Tel No: +022 — 2809 7022

Contact Person: Hitesh Punjani

Email 1d: shrenisharespvtltd@yahoo.in

Website: www.shreni.in

SEBI Registration Number: INZ000268538

STATUTORY AUDITOR AND PEER REVIEW AUDITOR

309, Sai Leela Co-Op. Premises Society Ltd., Opp. Moksh Plazza

CHANGES IN AUDITOR

Except as stated below, there has been no change in the statutory auditors during the three years immediately preceding

the date of this Red Herring Prospectus.

Name of Auditors

Resignation

Appointment/

Date of
Appointment/

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 Id: bj@bagadiyanjain.com
Contact Person: Rishit Bagadiya

Resignation

Resignation

October 28, 2024 Due to the logistical
challenges and  pre-
occupation
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Firm Registration No: 128719W
Membership No: 123327
Peer Review Number: 016439

J. H. GANDHI & CO Appointment October 29, 2024 Appointment of Auditor
309, Sai Leela Co-Op. Premises Society in case of casual vacancy
Ltd., Opp. Moksh Plazza, S V Road, from April 01, 2024 to
Borivali West, Mumbai - 400009 March 31, 2025

Tel No: +91-9820435401

E-mail 1d: jasmitgandhi@gmail.com
Contact Person: Jasmit Gandhi
Firm Registration No: 116513W
Membership No: 044844

Peer Review Number: 014796

SYNDICATE MEMBER
SHRENI SHARES LIMITED

Office no. 217, Hive 67 Icon, Poisar Gymkhana Road, Lokmanya Tilak Nagar, Near Raghuleela Mall, Kandivali West,
Mumbai — 400067, Maharashtra, India

Tel No: +022 — 2809 7022

Contact Person: Hitesh Punjani

Email 1d: shrenisharespvtltd@yahoo.in

Website: www.shreni.in

SEBI Registration Number: INZ000268538
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

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://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=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 RIIs), including details
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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 Designhated 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.

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, J H Gandhi & Co, Chartered
Accountants, to include their name as required under Section 26(1)(a)(v) of the Companies Act, 2013 in this 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 December 09, 2024 and Report on Statement of Tax Benefits dated January 08, 2025
and issued by them, included in this Red Herring Prospectus and such consent has not been withdrawn as on the date of
this Red Herring Prospectus.

Our Company has received written consent dated December 04, 2024, from Shivabhai Patel, Independent Chartered
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Engineer, to include their name as required under Section 26 of the Companies Act, 2013 read with SEBI ICDR
Regulations, in this 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 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 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 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 279 and 290 of this 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 December 05, 2024 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 Indicated number of Amount % of the total

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

FEDEX SECURITIES PRIVATE LIMITED 4,50,000 [e] 15.00%

B 7, 3" Floor, Jay Chambers, Dayaldas Road, Vile

Parle (East), Mumbai - 400 057, Maharashtra,

India

Tel No: +91 8104985249

Contact Person: Saipan Sanghvi

Email 1d: mb@fedsec.in

Website: www.fedsec.in

Investor Grievance Email: mb@fedsec.in

SEBI Registration Number: INM000010163

SMART HORIZON CAPITAL ADVISORS 25,50,000 [e] 85.00%

PRIVATE LIMITED

B/908, Western Edge |1, Kanakia Space, Behind

metro mall, Off Western Express Highway,

Magathane, Borivali East, Mumbai — 400066,

Maharashtra, India

Tel No: +022 - 28706822
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Name, Address, Telephone, Facsimile, and Indicated number of Amount % of the total

Email of the Underwriters Equity Shares to be Underwritten Offer size

Underwritten (in Lakh) Underwritten

Contact Person: Parth Shah

Email Id: director@shcapl.com

Website: www.shcapl.com

Investor Grievance Email: investor@shcapl.com
SEBI Registration Number: INM000013183
TOTAL 30,00,000 [o] 100.00%

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

WITHDRAWAL OF THE OFFER

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 % 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.
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b.  The Company should have a minimum turnover of ¥ 100 crore as per last audited financials and market capitalization
of 3 100 crore.

€. 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 December 05,
2024 with the following Market Maker to fulfill the obligations of Market Making for this Offer:

Name Shreni Shares Limited
Address Office no. 217, Hive 67 Icon, Poisar Gymkhana Road, Lokmanya Tilak
Nagar, Near Raghuleela Mall, Kandivali West, Mumbai — 400067,
Maharashtra, India

Tel no +022 — 2809 7022

Email id shrenisharespvtltd@yahoo.in

Website www.shreni.in

Contact person Hitesh Punjani
SEBI Registration no INZ000268538

Shreni Shares Limited, 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. 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.

2. 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

3. The minimum depth of the quote shall be % 1.00 Lakh. However, the investors with holdings of value less than X 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
T [@]/- per share the minimum bid lot size is [e®] Equity Shares thus minimum depth of the quote shall be X 1.00 Lakh
until the same, would be revised by Emerge Platform of National Stock Exchange of India Limited.

4. 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.

5. 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:

Buy quote exemption threshold Re-Entry threshold for buy quote
Offer Size (including mandatory initial inventory (including mandatory initial inventory
of 5% of the Offer Size) of 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%
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10.
11.

12.

13.

14.

15.

16.

17.

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, Shreni Shares Limited 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.

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.
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18. 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.

19. 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.

Sr No. Market Price slab (in Rs.)  Proposed spread (in % to sale price
1. Up to 50 9
2. 50 to 75 8
3. 75 to 100 6
4. Above 100 5

20. 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 Red Herring Prospectus and after giving effect to the
Offer is set forth below:

(Amount ¥ in Lakhs except share data)

Aggregate value Aggregate value

PEGHIELIETS at nominal value at Offer Price*

A. AUTHORISED EQUITY SHARE CAPITAL

180,00,000 Equity Shares of face value of 310/- each 1,800.00 -
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

BEFORE THE OFFER

93,00,200 Equity Shares of face value of 310/- each 930.02 -
C. PRESENT OFFER IN TERMS OF THIS RED HERRING

PROSPECTUS

Offer of up to 30,00,000 Equity Shares of face value of X10 each [o] [o]

aggregating to I[e]

Of which

Offer for Sale of up to 12,00,000 Equity Shares by the Selling [o] [o]

Shareholders aggregating up to X [e] lakhs

Issue of up to 18,00,000 Equity Shares of ¥10/- each for cash at price [o] [o]
of X [e] per Equity Share (1)

Which comprises:

Reservation for Market Maker 1,53,600 Equity Shares of X10/- each
for cash at price of X [e] will be available for allocation to Market [e] [e]
Maker

Net Offer to the Public of up to 28,46,400 Equity Shares of ¥10/- o] [o]
each for cash at price of X [e] per Equity Share.

Of which®:

Not more than 14,00,400 Equity Shares aggregating up to X [e] lakhs
will be available for allocation to Qualified Institutional Buyers, five [e] [e]
per cent of which shall be allocated to mutual funds.

Not less than 4,45,200 Equity Shares aggregating up to X[e] lakhs
will be available for allocation to Non-Institutional Investors.

Not less than 10,00,800 Equity Shares aggregating up to X[e] lakhs
will be available for allocation to Retail Individual Investors

D. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
AFTER THE OFFER"

1,11,00,200 Equity Shares of face value of 210/- each [e]™

E. SECURITIES PREMIUM ACCOUNT
Before the Offer Nil***
After the Offer” [o]

*To be included upon finalization of the Offer price.

[e] [e]

[e] [e]

**Subject to finalization of Basis of Allotment
*** As certified by J. H. Gandhi & Co, Chartered Accountants, by way of their certificate dated January 14, 2025

(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 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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Selling Shareholders

Number of Equity Shares Offered in the Offer for Sale

Date of consent letter

S

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 ¥10/- 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 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 15,000 Equity Shares of face value of 2 10.00 /- each.

Upon Incorporation

Increase of Authorized Share Capital from X 15,00,000/- consisting of
1,50,000 Equity Shares of face value of X 10.00 /- each to 340,00,000/-
consisting of 4,00,000 equity shares of 10 each.

July 5, 2000

Increase of Authorized Share Capital from ¥40,00,000/- consisting of
4,00,000 equity shares of %10 each to %2,00,00,000/- consisting of
20,00,000 equity shares of 10 each.

March 21, 2005

Increase of Authorized Share Capital from %2,00,00,000/- consisting
of 20,00,000 Equity Shares of 210 each to 318,00,00,000/- consisting
of 1,80,00,000 Equity Shares of %10 each.

January 20, 2024

2. Equity Share capital history of our Company

The following is the history of the Equity Share Capital of our Company:

Number of Face Issue

Date of Allotment = Equity Shares value Price
allotted €4) €4)

Nature
of
Consid
eration

Cumulative = Cumulative
number of | Paid-up Equity
Equity Share Capital
Shares (€3]

Nature of allotment

Subscription to

On Incorporation 300 10 10| Cash 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" 500000 | 10| 10| Cash | Greferential Allotment| g 05000 | 82,00000
March 31, 2006" 500000 | 10| 10| Cash | Freferential Allotment| 45 05 000 | 1,32,00,000
July 24, 2012° 500,000 | 10| 10| Cash | Further Issue® 18,20,000 | 1,82,00,000
Other
February 1, 2024 74,80200 | 10| NA| than | Bonus Issue ) 93,00,200 |  9,30,02,000
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 43 of this 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:

Sr. No. Name No. of Equity Shares (Face Value of ¥ 10 each)
1. Bipin Sanghvi 100
2. Jitendra Sanghvi 100
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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:

" No. of Equity Shares (Face Value of Z 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

() 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 % 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

™) 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
8. Mahendrabhai Chhowala 1,00,000
9. Jaya Chhowala 50,000
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Tota 5,00,
| Total | 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 ¥ 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 ¥ 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

i) Bonus Issue on February 1, 2024 of 74,80,200 Equity Shares of face value of 10 each fully paid-up equity shares
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 ¥ 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 A@, @7 Face Issue Reason M, 1 .
Issue/ Equity value Price for INET N § Equity Benefits
Allotment Shares ) ? Allotment Allottees Shares Accrued
Allotted Allotted
February 1, | 74,80,200 10 N.A. Bonus Bipin Sanghvi 7,18,017 | Capitalization
2024 Issue Hardik Sanghvi 21,57,750 | of Reserves &
Tarulata Sanghvi 14,18,361 Surplus
Rashmikant Kamdar 411
Samir Sanghvi 411
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No. of No. of

Date of Face Issue Reason

Equit . Name of Equit Benefits
Alllzstlrfén t Si?are); V?%Je P(r%;:e Al Icf?nl;en t Allottees Sﬂare); Accrued
Allotted Allotted
Swagat Sanghvi 21,57,750
Ami Sanghvi 5,13,750
Pooja Sanghvi 5,13,750

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:

No. of No. of
DIiEE:/f Equity \'/::I(ijee ::’siluci Refacthron Name of Equity Benefits
Allotment Shares ? Allotment Allottees Shares Accrued
Allotted Allotted
February 1, | 74,80,200 10 N.A. Bonus Bipin Sanghvi 7,18,017 | Capitalization
2024 Issue Hardik Sanghvi 21,57,750 | of 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

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.  Ason the date of this 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 Red Herring Prospectus -

No. of shares
Number of Pledged or
Locked in Otherwise
shares (XI11) Encumbered
(XI11)

Number of Voting Rights
held in each Class of
securities (1X)

Category (1)
Form (XIV)

Asa % As a % of
\[o] of total No total
(a) shares @) shares

held (b) held (b)

No of Total as %
voting of
Right (A+B+C)

—
>
=
=
[}
L=
17}
(]
=
«©
ds
)

Total No of Shares held
VII=1V +V +VI)
(A +B+C2) (VIIN)

2
=
o
(5}
o
5
=
<
o
2
=
2
b
s}
o
P4

Category of Shareholder (1)
No. of Shareholders (111)
No of partly paid-up equity shares held(V)
(calculated as per SCRR,1957 (As a % of
No of underlying outstanding convertible
securities (incl. Warrants) (X)
securities (as a % of diluted share capital (As a
% of (A + B + C2) (XI =VII +X)
No. of Equity shares held in Demat

0. of shares underlying Depository Receipts (V1)
Shareholding as a % of total No. of Shares

Shareholding as a % assuming full convertible

Promoter(s) and | ¢ 92.99.178 - --192,99,178 |  99.99% |92,99,178| 99.99% - ol I e —-| 9299178
Promoter Group

Public 2 1,022 -- -- 1,022 0.01% 1,022 0.01% -- -- -- -- -- -- 1,022
Non-Promoter
Non-Public
Shares
c1 Underlying DRs - - B B B B B B B B - B B B B
C2 Shares held by _ _ _ _ _ _ _ _ _ _ _ _ _ _ _

Employee Trusts
Total (A+B+C) 8| 93,00,200 - --193,00,200 | 100.00% | 93,00,200| 100.00% - - - -] - --| 93,00,200

w

Note:
e As on the date of this Red Herring Prospectus 1 Equity Share holds 1 vote
o We have only one class of Equity Shares of face value of ¥ 10/- each
e PAN of the Shareholders will be provided by our Company prior to Listing of Equity Shares on the Stock Exchange.

e 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

Number of Equity
Shares (Face Value of

Percentage (%)
holding

Post-Offer*

Number of Equity

Shares (Face Value of

Percentage (%)
holding

% 10 each)

210 each)

Promoter (A)

Bipin Sanghvi 8,92,717 9.60% 7,21,717 6.50%
Tarulata Sanghvi 17,63,461 18.96% 16,40,461 14.78%
Hardik Sanghvi 26,82,750 28.85% 23,49,750 21.17%
Swagat Sanghvi 26,82,750 28.85% 23,49,750 21.17%
Total (A) 80,21,678 86.25% 70,61,678 63.62%
Promoter Group (B)

Ami Sanghvi 6,38,750 6.87% 5,18,750 4.67%
Pooja Sanghvi 6,38,750 6.87% 5,18,750 4.67%
Total (B) 12,77,500 13.74% 10,37,500 9.35%
Public (C)

Rashmikant Kamdar 511 0.01% 511 Negligible
Samir Sanghvi 511 0.01% 511 Negligible
Total (C) 1022 0.01% 1,022 0.01%
Total (A+B+C) 93,00,200 100.00% 81,00,200 72.97%

*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 Red Herring Prospectus:

No. of Equity Shares
(Face Value of T 10 each)

Percentage of Pre-Offer Paid up
Share Capital share capital (%)

Name of the Key Managerial Personnel

or Senior 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 Red
Herring Prospectus:

Particulars Number of Equity Shares (Face Value of X 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 Red Herring Prospectus:

Number of Equity Shares

Particulars (Face Value of % 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%
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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 Red Herring Prospectus:

Particulars

Number of Equity Shares

Percentage (%) holding

(Face Value of ¥ 10 each)

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 Red

Herring Prospectus:

Particulars

Number of Equity Shares

Percentage (%) holding

(Face Value of ¥ 10 each)

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 Red Herring Prospectus.

14.

15.

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.

Details of shareholding of our Promoters:
Equity Shareholding of our Promoters

As on the date of this 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.

Post-Offer Equity Share Capital*

Pre-Offer Equity Share Capital

Number of Equity Number of
Particulars Shares % of total Equity Shares % of total
(Face Value of X 10 Shareholding (Face Value of X Shareholding
each) 10 each)
Bipin Sanghvi 8,92,717 9.60% 7,21,717 6.50%
Tarulata Sanghvi 17,63,461 18.96% 16,40,461 14.78%
Hardik Sanghvi 26,82,750 28.85% 23,49,750 21.17%
Swagat Sanghvi 26,82,750 28.85% 23,49,750 21.17%
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Tota 80,21,678 86.25% 70,61,678 63.62%
[ Total | | | |

*Subject to finalization of Basis of Allotment

ii. History of the Equity Share capital held by our Promoters

Name of the Promoter: Bipin Sanghvi

Issue /

Nature Fac |Acquisition / Percentage = Percentag

Date of No. of of e Transfer Nature of Cumulative  of the pre- e of the
Allotment / Equity Consi Val | Price per . No. of (0)ji:]g post-Offer

onsid : Transaction : ; :
Transfer* Shares eration  Y© Equity Equity capital capital
® Share Shares (in %) (in %)
Q)
January 15, 1996 100 Cash 10 10 Subscription to MOA 100 Negligible | Negligible
July 31, 1996 61,000 Cash 10 10 Further Issue 61,100 0.66% 0.55%
Acquisition by way of

March 25, 2001 100 Cash 10 10 transfer from Jitendra 61,200 Negligible | Negligible

Shantilal Sanghvi*
Acquisition by way of
March 25, 2001 23,500 Cash 10 10 transfer from Jitendra 84,700 0.25% 0.21%

Shantilal Sanghvi*
Acquisition by way of
March 25, 2001 8,000 Cash 10 10 transfer from Mita 92,700 0.09% 0.07%

Jitendra Sanghvi*
Acquisition by way of
March 25, 2001 2,000 Cash 10 2 transfer from Mita 94,700 0.02% 0.02%

Jitendra Sanghvi*
Acquisition by way of
March 25, 2001 10,000 Cash 10 2 transfer from Sonali 1,04,700 0.11% 0.09%

Yogesh Modi*
Acquisition by way of
March 25, 2001 10,000 Cash 10 2 transfer from Biren 1,14,700 0.11% 0.09%

Bipin Panchmia*
Acquisition by way of
transfer from Bipin

0, 0,
March 25, 2001 10,000 Cash 10 2 Trambaklal 1,24,700 0.11% 0.09%
Panchamia*

January 5, 2006 50,000 Cash 10 10 Preferential Allotment 1,74,700 0.54% 0.45%
Other

February 1, 2024 7,18,017 than 10 NA Bonus Issue 8,92,717 7.72% 6.47%
Cash

Total | 8,92,717 9.60% 8.04%

*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 43 of this Red Herring Prospectus.

Name of the Promoter: Tarulata Sanghvi

Issue /
Acquisition / _ Percentage  Percentag
Date of Face - Cumulative  of the pre- e of the
Transfer Price Nature of
Allotment / . Valu . . No. of Offer post-Offer
- Consider per Equity Transaction - . .
Transfer A e® Equity capital capital
ation Share . .
? Shares (in %) (in %)
July 31, 1996 10,000 Cash 10 10 Further Issue 10,000 0.11% 0.09%
January 5, 2006 50,000 Cash 10 10 Preferential 60,000 0.54% 0.45%
Allotment
March 2, 2021 272,000 Cash 10 115 Acquisition by 3,32,000 2.92% 2.45%
way of transfer
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Name of the Promoter: Tarulata Sanghvi

Issue /
Acquisition / _ Percentage  Percentag
Date of No. of Face . Cumulative  of the pre- e of the
. Transfer Price Nature of
Allotment / Equity - Valu . . No. of Offer post-Offer
- Consider per Equity Transaction . . :
Transfer Shares 5 e®) Equity capital capital
ation Share g g
? Shares (in %) (in %)
from Savita
Shetty*
Acquisition by
way of transfer 0 o
March 2, 2021 13,100 Cash 10 115 from Kishore 3,45,100 0.14% 0.12%
Shetty*
February 1, 2024 | 14,18,361 th;trgjea[sh 10 NA Bonus Issue 17,63,461 15.25% 12.78%
Total | 17,63,461 18.96% 15.89%

#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: Hardik Sanghvi
Issue /
Acquisition / Cumulative Percentage
Transfer Price Nature of No. of of the pre-
per Equity Transaction Equity Offer capital
Share Shares (in %)

Percentage
of the post-
Offer
capital

No. of Nature of Face
Equity Considera  Value
Shares tion ®

Date of Allotment
/ Transfer*

z (in %)
Acquisition by
March 25, way of transfer 0 o
2001 10,000 Cash 10 2.8 from Shailesh | 10,000 0.11% 0.09%
Mandavkar*
Acquisition by
March 25, way of transfer 0 o
2001 10,000 Cash 10 2.8 from Kantilal N 20,000 0.11% 0.09%
Bhanushali*
Acquisition by
March 25, way of transfer 0 o
2001 10,000 Cash 10 2.8 from Jakhubhai 30,000 0.11% 0.09%
Birji Kurbada*
Acquisition by
March 25, way of transfer 0 o
2001 10,000 Cash 10 2.8 from Jashoda 40,000 0.11% 0.09%
Mulji Joysar*
Acquisition by
way of transfer
g’c'gfh 25| 10000 | cash | 10 2.8 from Jashoda 50,000 0.11% 0.09%
Babulal
Bhadra*
January 5.1 50000 | cash | 10 10 Preferential 1,00,000 0.54% |  0.45%
2006 ' Allotment T ' '
July 24,2012 1,25,000 Cash 10 10 Further Issue” 2,25,000 1.34% 1.13%
Acquisition by
July 3, 2021 3,00,000 Cash 10 115 way of transfer 5,25,000 3.23% 2.70%
Kishore Shetty*”
February 1 Other
2024 " 21,57,750 than 10 NA Bonus Issue 26,82,750 23.20% 19.44%
Cash
Total | 26,82,750 28.85% 24.17%

97



*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 32 of this 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

Iss_ug ./ . Percentage  Percentag
Date of No. of SECL Face HETUEILT Cumulkse of the pre- e of the
o of Transfer Price Nature of No. of
Allotment / Equity . Value . . . Offer post-Offer
Transfer* Shares s ® 2 =LY fRckeacten =Gl capital capital
eration Share Shares g R
? (in %) (in %)
January 15,2006 | 50,000 Cash 10 10 Pxfere”“a' 50,000 0.54% 0.45%
otment
Acquisition by
September 29 way of transfer
2011 ! 50,000 Cash 10 2 from Mayur 1,00,000 0.54% 0.45%
Vinodrai
Shah*
Acquisition by
gg?tlember 2% 1 50000 | cash 10 2 Wﬁ%ﬁj&igf\‘:r 1,50,000 0.54% 0.45%
Kiran Doshi*
Acquisition by
way of transfer
ggi’tlember 291 50,000 Cash 10 2 from Panna 2,00,000 0.54% 0.45%
Vinodrai
Shah*
Acquisition by
gg?tlember 291 18000 | cash 10 2 "";‘?’(ﬂ ﬂ?r”;r‘:er 2,18,000 0.19% 0.16%
Bankim Sheth*
July 24, 2012 1,25,000 Cash 10 10 Further Issue 3,43,000 1.34% 1.13%
Acquisition by
. way of transfer
April 6, 2021 1,82,000 Cash 10 115 from Kishore 5,25,000 1.96% 1.64%
Shetty#
Other
February 1, 2024 | 21,57,750 than 10 NA Bonus Issue 26,82,750 23.20% 19.44%
Cash
Total 26,82,750 28.85% 24.17%

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 43 of this 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 Red Herring Prospectus, except as
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stated in chapter titled “Capital Structure - Equity Share Capital history of our Company ” beginning on page 89 of this
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 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 Value of X 10 each) Average Cost of Acquisition per Equity

Share (inX) *

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 J. H. Gandhi & Co, Chartered Accountants, pursuant to their certificate dated February 08, 2025
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 Red Herring Prospectus, our Promoters holds [e] 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 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:

Date of No. of % of % of
Allotment/ E L.Jit Pre- Post
Promoters Acquisition Nature of Sr?are); Offer Offer Lock in
and when Acquisition under Equity = Equity  Period
made fully lock in share shares
paid-up capital Capital
Bipin Sanghvi Febr“arg&l‘i Bonus Issue |  3,08,900 10 Nil | 33206 | 278% | 3years
Tarulata Sanghvi Februar;z/oozldi Bonus Issue 6,50,000 10 Nil 6.99% 5.86% | 3years
Hardik Sanghvi Februa“z’&l‘i Bonus Issue |  6,50,000 10 Nil | 6.99% | 5.86% | 3years
Swagat Sanghvi FEbr“arg(?Zl‘i Bonus Issue |  6,50,000 10 Nil | 6.99% | 5.86% | 3 years
Total 22,58,900 20.35%

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:

(i) The Equity Shares acquired during the three years preceding the date of this 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

99



(i)

(iii)

(iv)

v)

(vi)

20.

21.

22.

Promoter’s Contribution;

The Equity Shares acquired during the year preceding the date of this 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 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;

The Equity Shares held by the Promoters that not are subject to any pledge or any other form of encumbrance.

Specific written consent has been obtained from the Promoters for inclusion of 22,58,900 Equity Shares for ensuring
lock-in of three years to the extent of minimum 20.35 % of post Offer Paid-up Equity Share Capital from the date of
allotment in the public Offer.

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
22,58,900 Equity Shares which is 20.35 % 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.

We further confirm that our Promoters’ Contribution of 20% of the Post Offer Equity does not include any
contribution from Alternative Investment Funds or FVCI or Scheduled Commercial Banks or Public Financial
Institutions or Insurance Companies.

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 88,41,300 Equity
Shares shall be subject to lock-in for a period of one year from the date of Allotment in this Offer.

Transferability of Locked in Equity Shares

In terms of Regulation 243 of the SEBI (ICDR) Regulations, 2018 and subject to provisions of Securities and Exchange
Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 as applicable;

a) The Equity Shares held by our Promoters and locked in as per Regulation 238 of the SEBI (ICDR) Regulations,
2018 may be transferred to another Promoters or any person of the Promoters’ Group or to a new promoter(s) or
persons in control of our Company, subject to continuation of lock-in for the remaining period with transferee and
such transferee shall not be eligible to transfer them till the lock-in period stipulated has expired.

b)  The equity shares held by persons other than promoters and locked in as per Regulation 239 of the SEBI (ICDR)
Regulations, 2018 may be transferred to any other person (including Promoter and Promoters’ Group) holding the
equity shares which are locked-in along with the equity shares proposed to be transferred, subject to continuation
of lock-in for the remaining period with transferee and such transferee shall not be eligible to transfer them till the
lock-in period stipulated has expired.

Pledge of Locked in Equity Shares

In terms of Regulation 242 of the SEBI ICDR Regulations, the locked-in Equity Shares held by our Promoters can be
pledged only with any scheduled commercial banks or public financial institutions or a systemically important non-
banking finance company or a housing finance company as collateral security for loans granted by such banks or financial
institutions or a systemically important non-banking finance company or a housing finance company, subject to the
following:

a) If the specified securities are locked-in in terms of sub-regulation (a) of Regulation 238 of the SEBI ICDR
Regulations, the loan has been granted by such bank or institution for the purpose of financing one or more of the
objects of the Offer and the pledge of specified securities is one of the terms of sanction of the loan;

b) If the specified securities are locked-in in terms of sub-regulation (b) of Regulation 238 of the SEBI ICDR
Regulations and the pledge of specified securities is one of the terms of sanction of the loan.
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23.

24.
25.

26.

217.

28.

29.

30.
31.
32.

33.

34.

35.
36.
37.
38.
39.
40.

Provided that such lock-in shall continue pursuant to the invocation of the pledge and such transferee shall not be eligible
to transfer the equity shares till the lock-in period stipulated in these regulations has expired.

Inscription or recording of non-transferability

In terms of Regulation 241 of the SEBI (ICDR) Regulations, 2018, our Company confirms that certificates of Equity
Shares which are subject to lock in shall contain the inscription “Non-Transferable” and specify the lock- in period and
in case such equity shares are dematerialized, the Company shall ensure that the lock in is recorded by the Depository.

As on date of this Red Herring Prospectus, our Company has 8 shareholders.

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 Red Herring Prospectus.

None of the persons/entities comprising our Promoters Group, our directors or their relatives have financed the purchase
by any other person of securities of our Company other than in the normal course of the business of any such
entity/individual or otherwise during the period of six (6) months immediately preceding the date of this Red Herring
Prospectus.

There will be no further issue of capital, whether by way of issue of bonus shares, preferential allotment, rights issue or
in any other manner during the period commencing from the date of the Red Herring Prospectus until the Equity Shares
have been listed. Our Company does not have any intention or proposal to alter its capital structure within a period of 6
(six) months from the date of opening of the Offer by way of split/consolidation of the denomination of Equity Shares or
further issue of Equity Shares whether preferential or bonus, rights or further public issue basis. However, Our Company
is in expansion phase and may need additional capital to fund existing/ and or future organic and/or inorganic expansion.
Therefore, our Company may further issue Equity Shares (including issue of securities convertible into Equity Shares)
whether preferential or otherwise after the issue appropriately in due compliance with the applicable statutory provisions.

Our Company, our Promoters, our Directors and the Book Running Lead Manager have not entered into any buy-back or
standby or similar arrangements for the purchase of Equity Shares being offered through the Offer from any person.

Neither the Book Running Lead Manager nor any of their associates (as defined under Securities and Exchange Board of
India (Merchant Bankers) Regulations, 1992) hold any Equity Shares in our Company. The Book Running Lead Manager
and their affiliates may engage in the transactions with and perform services for our Company in the ordinary course of
business or may in the future engage in commercial banking and investment banking transactions with our Company for
which they may in the future receive customary compensation.

There are no Equity Shares against which depository receipts have been issued.
The Offer Price has been determined by our Company in consultation with the Book Running Lead Manager.

Our Company shall ensure that transactions in the Equity Shares by the Promoters, the members of the Promoter Group
and the Selling Shareholders during the period between the date of registering the Prospectus with the RoC and the date
of closure of the Offer shall be reported to the Stock Exchange within twenty-four (24) hours of the transaction.

Subject to valid applications being received at or above the Offer Price, under subscription, if any, in any of the categories,
would be allowed to be met with spill-over 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 Designated Stock Exchange. Such inter-se
spill over, if any, would be affected in accordance with applicable laws, rules, regulations and guidelines

No payment, direct, indirect in the nature of discount, commission, and allowance, or otherwise shall be made either by
us or by our Promoters to the persons who receive allotments, if any, in this Offer.

Prior to this Initial Public Offer, our Company has not made any public issue at large.

As per RBI regulations, OCBs are not allowed to participate in this Offer.

Our Promoters and the members of our Promoters Group will not participate in this Offer.

Our Company has not raised any bridge loans against the proceeds of the Offer.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

In terms of Rule 19(2)(b)(i) of the Securities Contracts (Regulation) Rules, 1957, as amended, (the SCRR) the Offer is
being made for at least 25% of the post-Offer paid-up Equity Share capital of our Company. Further, this Offer is being
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41.

42,

43.

44,
45.

46.

47.

made in terms of Chapter 1X of the SEBI (ICDR) Regulations, 2018, as amended from time to time.

No person connected with the Offer shall offer any incentive, whether direct or indirect, in the nature of discount,
commission, and allowance, or otherwise, whether in cash, kind, services or otherwise, to any Applicant

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of the Red Herring
Prospectus. Since the entire Offer Price in respect of the Offer is payable on application, all the successful applicants will
be allotted fully paid-up Equity shares.

None of our Directors or Key Managerial Personnel or Senior Managerial Personnel holds Equity Shares in our Company,
except as stated in the chapter titled “Our Management- Shareholding of our Directors” and “Our Management-
Shareholding of Key Managerial Personnel and Senior Management Personnel™ beginning on page 183 and 192
respectively of this Red Herring Prospectus.

None of the Shareholders of our Company are directly or indirectly related to the BRLMs or their associates

None of the BRLM and their respective associates (as defined under the SEBI Merchant Bankers Regulations) hold any
Equity Shares as on the date of this Red Herring Prospectus.

Our Company, our Directors and the BRLM have not entered into any buy-back arrangement for purchase of the Equity
Shares being offered through the Offer

Our Company is in compliance with the Companies Act, 2013, to the extent applicable, with respect to issuance of Equity
Shares from the date of incorporation of our Company till the date of filing of this Red Herring Prospectus
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CHAPTER - IV - PARTICULARS OF THE OFFER
OBJECT OF THE OFFER

The Offer comprises of a Fresh Issue of up to 18,00,000 Equity Shares of 210/- each aggregating to % [e] Lakhs by our
Company and an Offer for Sale of up to 12,00,000 Equity Shares of Z10/- each aggregating up to Z [e] Lakhs by the Selling
Shareholders.

For details, please see “Summary of Offer Document” and “The Offer” beginning on pages 25 and 71, of this Red Herring
Prospectus respectively.

The Offer for Sale

Each of the Selling Shareholders will be entitled to their respective portion of the proceeds from the Offer for Sale in
proportion to the Equity Shares offered by the respective Selling Shareholders as part of the Offer for Sale after deducting its
proportion of Offer related expenses and relevant taxes thereon and in accordance with the Offer Agreement. Other than the
listing fees for the Offer all cost, fees and expenses in respect of the Offer will be shared amongst our Company and the
Selling Shareholders, respectively, in humber of Equity Shares offered by the Company through any fresh issuance in the
Offer and the Equity Shares sold by the Selling Shareholders in the Offer, as may be applicable, upon the successful
completion of the Offer.

Our Company will not receive any proceeds from the Offer for Sale and the proceeds from the Offer for Sale will not form
part of the Net Proceeds. For further information regarding the Selling Shareholders and Equity Shares being offered for sale,
please refer to chapter titled “The Offer” and “Other Regulatory and Statutory Disclosure” beginning on pages 71 and 267
of this Red Herring Prospectus respectively.

Fresh Issue
Our Company proposes to utilize the net proceeds from the Fresh Issue towards funding the following objects:

1.  Funding towards the expansion of our manufacturing facility situated at Village Zaroli, Umbergaon Valsad, Gujarat,
Bharat;

2. Funding the working capital requirements of our Company; and
3. General corporate purposes.
(Collectively referred to as “Objects™)

The main objects and objects incidental and ancillary to the main objects as set out in the Memorandum of Association enables
us (i) to undertake our existing business activities; and (ii) to undertake the activities proposed to be funded from the Net
Proceeds.

In addition, we expect to achieve the benefits of listing of the Equity Shares on the Stock Exchanges, including enhancing our
visibility and our brand image among our existing and potential customers and creation of a public market for our Equity
Shares in India.

Net Proceeds

The details of the proceeds from the Offer are set out in the following table:

Particulars Estimated Amount (R in Lakhs)

Gross proceeds of the Fresh Offer [e]

Less: Offer related expenses to be borne by our Company in relation to [e]

the Fresh Issue*

Net Proceeds [e]
Note:

*QOther than listing fees which shall be borne solely by our Company, our Company and Selling Shareholders will share all costs, charges, fees and expenses
(including all applicable taxes) associated with and incurred in connection with the Offer shall be shared among the Company and the Selling Shareholders
in proportion to the number of Equity Shares offered by the Company through any fresh issuance in the Offer and the Equity Shares sold by the Selling
Shareholders in the Offer in accordance with the applicable law. However, expenses relating to the Offer shall be paid by our Company in the first instance
and the Selling Shareholders shall, upon commencement of listing and trading of the Equity Shares on the Stock Exchanges pursuant to the Offer, reimburse
our Company, directly from the Public Offer Account, for any expenses in relation to the Offer for Sale as paid by our Company on behalf of the Selling
Shareholders. It is clarified that, in the event the Offer is not successful or consummated, all expenses in relation to the Offer shall be borne by our Company
as mutually decided. To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC
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UTILIZATION OF NET PROCEEDS

The Net Proceeds are proposed to be utilised and are currently expected to be deployed in accordance with the schedule set
forth below:

(< in Lakhs)

Amount to be Estimated utilization of Net

Particulars funded from Net Proceeds
Proceeds Fiscal 2025 Fiscal 2026

Funding towards the expansion of the existing 488.66 40.00 448.66
manufacturing facility situated at Village Zaroli,
Umbergaon Valsad, Gujarat, Bharat

Funding of working capital requirements of the Company 1,400.00 155.00 1,245.00
General Corporate Purposes* [e] [e] [e]
Net Proceed [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.

The above stated fund requirements, deployment of funds and the intended use of the Net Proceeds as described in this Red
Herring Prospectus are based on our current business plan, management estimates, prevailing market conditions and other
commercial considerations. However, such fund requirements and deployment of funds have not been appraised by any
external agency or any bank or financial institution or any other independent agency. For further information on factors that
may affect our internal management estimates, please refer to chapter titled “Risk Factors - Our funding requirements and
the proposed deployment of Net Proceeds are based on management 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.

Our Company proposes to deploy the entire Net Proceeds towards the Objects in the manner as specified and as per the
schedule provided in the table above. In the event that the estimated utilization is not completed as per the aforementioned
schedule, due to the reasons stated above, such funds shall be utilised in the next Fiscals, as may be determined by our
Company, in accordance with applicable law. Depending upon such factors, we may have to reduce or extend the utilization
period for any of the stated Objects beyond the estimated time period, at the discretion of our management, in accordance
with applicable law. Further, such factors could also require us to advance the utilisation before the scheduled deployment as
disclosed above towards any particular or all Objects. Any such change in our plans may require rescheduling of our
expenditure programs and increasing or decreasing expenditure for a particular object vis-a-vis the utilization of Net Proceeds.
In case of variations in the actual utilization of funds earmarked for the purposes set forth above, increased fund requirements
for a particular purpose may be financed by our internal accruals, additional equity and/or debt arrangements, as required.
Subject to compliance with applicable laws, if the actual utilisation towards any of the Objects is lower than the proposed
deployment such balance will be used for funding other existing Objects, if necessary and/or towards general corporate
purposes to the extent that the total amount to be utilised towards general corporate purposes will not exceed 25% of the Gross
Proceeds in accordance with the SEBI ICDR Regulations.

Means of Finance

The fund requirements for all objects are proposed to be entirely funded from the Net Proceeds. Accordingly, we confirm that
there is no requirement for us to make firm arrangements of finance under Regulation 230(1)(c) of the SEBI ICDR Regulations
through verifiable means towards at least 75% of the stated means of finance, excluding the amounts to be raised through the
proposed Offer.

Details of utilization of the Net Proceeds

1. Funding expenditure towards construction of new factory shed at our existing manufacturing facility situated
at Village Zaroli, Umbergaon Valsad, Gujarat, Bharat

As of September 30, 2024, we operate from our sole manufacturing facility situated at Village Zaroli, Umbergaon
Valsad, Gujarat, Bharat. For further information about our manufacturing facility including the products manufactured
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therein, please refer to chapter titled “Business Overview” beginning on page 144 of this Red Herring Prospectus. In
order to support our growth strategy, we intend to undertake expansion at our existing facility passed through board
resolution dated August 02, 2024. The objective of the proposed expansion is to increase our manufacturing capacity,
better serve our existing customers and assist us in better addressing the business requirements of our growing customer
base. The proposed expansion is estimated to commence commercial operations in the Fiscal 2026. Further details of
the proposed expansion are as under:

The following table sets forth further information relating to our existing manufacturing facility which we intend to
expand:

Area in Sg. mtr.

Location

Existing
Village Zaroli, Umbergaon Valsad, Gujarat, | Approx. land area 25082.61 sq. mtr of which approx. 9290.23
Bharat sg. mtr is constructed

Plant and Machinery

Our Company shall identify and place order for necessary machineries once the construction work is near to
completion. The Company will utilize internal accruals for purchase of the machineries. At new factory shed, Company
plans to set up the manufacturing unit for “saw flux” with an estimated Installed Capacity of 4800 MT p.a.

Land

The proposed construction of factory shed will be carried out at the surplus land available at our existing manufacturing
facility. Accordingly, our Company will not incur any expenditure towards purchase of land.

Means of Finance for the proposed construction of factory shed

The total estimated capital cost for the proposed expansion at our existing manufacturing facilities is ¥488.66 lakhs.
Our Company intends to fund the cost of the Project as follows:

Means of Finance \ Estimated Amount (Z in Lakhs)*
Gross proceeds of the Fresh Offer 488.66
Internal Accruals Nil
Total 488.66

*excluding taxes
Estimated Cost of Project

The total estimated capital cost for the construction of the factory shed is ¥488.66 lakhs. The total cost for the
construction has been estimated by our management in accordance with our business plan, current and valid quotations
received from the suppliers and contractors. However, bank or financial institution has not appraised the total estimated
cost and related fund requirements.

Construction of the factory shed mainly includes pre-fabricated shed work, plinth and cementing work, footing work
till OG, and access road work. The total estimated cost for building and civil works is ¥488.66 lakhs. Our Company
has received quotations for the said work from M/s. Sigma Projects dated December 24, 2024 having its validity of
quotation of 3 months and M/s Vraj Construction dated December 20, 2024, having its validity of quotation of 120
days. However, our Company is yet to place any orders or enter into definitive agreements or any memorandum of
understanding for the implementation of construction of factory shed.

Nature of Work \ Area Estimated Amount (% in Lakhs)*
Pre-fabricated shed 51,353.44 Sq. Ft. 159.20
Plinth and Cementing 51,301.00 Sq. Ft. 145.96
Footing Work till OG 51,301.00 Sq. Ft. 57.60
Road Work 80m x 6M 11.06
Total 373.82

*excluding taxes

105



Plant and Machinery

Our Company shall identify and place order for necessary machineries once the construction work is near to
completion. The Company will utilize internal accruals for purchase of the machineries.

Implementation Schedule

The proposed schedule of implementation is as below:

Particulars  Estimated Timeline

1) Acquisition of Land NA
2) Construction of factory shed -commencement March 2025
3) Ider_1tifying and selection of vendor for supply of machinery and June 2025

equipment
4) Purchase and installation of machinery and equipment September 2025
5) Trial production run October 2025
6) Commencement of final production* November 2025
7) Full construction of factory shed March 2026

*We would be able to commence production in a phase manner
Government and other approvals

For the construction of the factory shed, our Company will be required to obtain certain licenses / approvals or we
would be required to amend our existing licenses / approval for inclusion of the details of the proposed factory shed
more particularly, our Company will have to amend the factory license. Application for amendment of factory license
would be made with the relevant authorities upon completion of construction.

Rooftop Solar PV Systems

In line with our continued focus for cost optimization and improvement in profitability, our Company intends to install
400.140 KWp rooftop solar power project, at our existing facility taking into consideration the power requirements.
We are currently expanding our manufacturing facility by setting up a factory shed on the land at our existing
manufacturing facility at plant at Village Zaroli, Umbergaon Valsad, Gujarat, Bharat. In our type of business model,
electricity cost is a substantial expense and hence to reduce the cost of electricity, we intend to install the solar power
project which will help us in improving profitability. The power requirements are met through the local power grids
maintained by state power grid. Our Company in order to increase its reliance on renewable energy proposes to install
at our factory shed a 400.14 KWp Rooftop Solar PV Systems at an estimated cost of X114.84 lakhs. The details of
Rooftop Solar PV Systems to be acquired by our Company is provided below

Total .y Expected
Name of . Amount Date of Validity of Date of
. Quantity . Vendor . 4 date of .
Machine ®in Quotation quotation suppl Completion
Lakhs)* pPly
Grid Flame 6 months from
Connected 400.140 Solren December
Rooftop Solar | KWP 1484 1 private | 24,2024 date of March 2025 | March 2026
L submission
PV Plant Limited

*excluding taxes

The break-up of the estimated costs is based on management estimates and could be subject to change in the future.
We have considered the above quotations for the budgetary estimate purpose and have not placed orders for them. The
actual cost of procurement and actual supplier/dealer may vary. The quotation received from the vendors mentioned
above are valid as on the date of this Red Herring Prospectus. However, we have not entered into any definitive
agreements with any of these vendors and there can be no assurance that the same vendors would be engaged to
eventually supply the machineries/equipment’s or at the same costs. The Management shall have the flexibility to
revise such estimates (including but not limited to change of make or vendor or addition/deletion of in the capacity) at
the time of actual placement of the order. Furthermore, if any surplus from the proceeds remains after meeting the cost
towards installation of the Rooftop Solar PV Plant, the same will be used for our general corporate purposes, subject
to limit of 25% of the amount raised by our Company through this Offer. The quotations relied upon by us in arriving
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at the above cost are valid for a specific period of time and may lapse after the expiry of the said period. Consequent
upon which, there could be a possible escalation in the cost of machineries proposed to be acquired by us at the actual
time of purchase, resulting in increase in the project cost.

For further details, please refer to chapter titled - “Risk Factors Our funding requirements and the proposed
deployment of Net Proceeds are based on management 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.” - beginning on page 50 of this Red Herring Prospectus. Given the nature of our
business, we may have to revise our funding requirements and deployment on account of a variety of factors such as
new orders, our financial condition, business strategy and external factors such as market conditions, competitive
environment and other external factors which may not be within the control of our management. Depending upon such
factors, we may have to reduce or extend the deployment period for the stated Objects. This may entail rescheduling
or revising the planned expenditure, implementation schedule and funding requirements, including the expenditure for
a particular purpose, at the discretion of our management

Further, cost can be escalated on account of construction expenses, labour charges installation charges, etc. Such cost
escalation would be met out of internal accruals or general corporate purpose subject to compliance with applicable
law.

2. To meet the working capital requirements

Our Company proposes to utilize up to X1,400.00 lakhs towards funding its working capital requirements in the
ordinary course of business in the Fiscal 2025 and Fiscal 2026. We have significant working capital requirements, and
in the ordinary course of business we fund our working capital needs through internal accruals and availing financing
facilities. Our Company, in order to support its incremental business requirements, funding growth opportunities and
for other strategic, business, and corporate purposes requires additional working capital and such funding is expected
to lead to a consequent increase in our revenues and profitability.

Basis of estimation of working capital requirement

We propose to utilize up to ¥1400.00 lakhs from the Net Proceeds to fund the working capital requirements of our
Company in the Fiscal 2025 and Fiscal 2026. The balance portion of our working capital requirement will be arranged
from existing equity, internal accruals, and borrowings from banks, financial institutions, non-banking financial
companies and related parties.

The details of our Company’s working capital as at and for restated financial statement for the six months period ended
September 30, 2024 and financial year ended March 31, 2024, March 31, 2023 and March 31, 2022, and the source of
funding, on the basis of Restated Financial Statements of our Company are provided in the table below:

(R in lakhs)
For the six For the Financial year
Particular months period —\\ o h 312024 | March 31,2023 March 31, 2022
ended September " . "
30, 2024 Restated Restated Restated

I. Current Assets

Inventories 1,030.24 904.22 606.69 1,083.92
Trade receivables 2,059.18 2,067.72 1,643.72 1,308.69
Short term Loans and advances 191.65 122.83 202.20 137.48
Other current assets 14.18 15.98 44.10 144,94
Total current assets (A) 3,295.25 3,110.75 2,496.71 2,675.03
I1. Current liabilities

Trade payables 457.83 538.27 778.89 1,022.39
Other current liabilities 130.79 157.90 110.03 77.20
Short-term Provisions 86.48 134.49 126.09 66.14
Total current liabilities (B) 675.10 830.66 1,015.01 1,165.73
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Particular

For the six
months period

ended September
30, 2024

For the Financial year

March 31, 2024
Restated*

March 31, 2023
Restated*

March 31, 2022
Restated*

Net working capital (A-B) 2,620.15 2,280.09 1,481.70 1,509.30
Sources of funds

Borrowings 202.47 19.71 98.68 629.18
Internal Accruals / Equity 2,417.68 2,260.38 1,383.02 880.12

* As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025.
Expected working capital requirements

We majorly procure our raw material and traded goods from the domestic market. We purchase our raw material through
manufacturer of raw material, traders and dealers. We do not have any long-term contract with any of our vendors and we
purchase our raw material requirements based on purchase orders.

Key parameters determining the working capital requirements such as growth in revenue, % of net working capital to revenue

are as under:

Particular

For the Financial Year

March 31, 2026

(< in lakhs)

March 31, 2025

(Projected)* (Estimated)*

Current Assets
Inventories 1,320.00 1,010.00
Trade receivables 2,470.00 2,150.00
Short term Loans and advances 130.00 120.00
Other current assets 35.00 20.00
Total current assets (A) 3,955.00 3,300.00
Current liabilities
Trade payables 650.00 580.00
Other current liabilities 170.00 145.00
Short-term Provisions 170.00 150.00
Total current liabilities (B) 990.00 875.00
Net working capital (A-B) 2,965.00 2,425.00
Sources of funds
Borrowings 20.00 20.00
Internal Accruals / Equity 1,700.00 2,250.00
IPO Proceeds 1,245.00 155.00
* As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025.
Assumptions for our estimated working capital requirements:
(in Days)

Projected
amounts for
the Year
ended on
March 31,
2026*

Particulars

Current assets

Estimated
amounts for
the Year
ended on
March 31,
2025*

For the six
months
period
ended

September

30, 2024*

For the
Financial
Year ended
on March
31, 2024*

For the
Financial
Year ended
on March
31, 2023*

For the
Financial
Year ended
on March
31, 2022*

Inventories 61

53

56

50

33

84
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Trade receivables 75 75 81 76 62 76
Short term Loans and 8

advances 4 4 4 8 8
Other current assets 1 1 1 1 2 8
Current liabilities

Trade payables 29 29 24 29 46 76
Other current liabilities 5 5 5 6 4 4
Short-term Provisions 5 5 3 5 5 4

* As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025.

The table below sets forth the key assumptions for working capital projections:

Inventories

Trade receivables

Short term Loans and
advances

Other current assets

Trade payables

Other current liabilities

Short-term Provisions

Our Company had maintained Inventory days of 84 days for Fiscal 2022, 33 days for Fiscal
2023, 50 days for Fiscal 2024 and 56 days for the six months period ended September 30,
2024. Going forward, our Company will maintain the inventory cycle of 53 days for Fiscal
2025 and 61 days for Fiscal year 2026 due to expansion of our manufacturing facility getting
commenced in Fiscal 2026

Our Company gives credit facility to its customers in the normal course of business. Our
Company had maintained trade receivable days of 76 days for Fiscal 2022, 62 days for Fiscal
2023,76 days for Fiscal 2024 and 81 days for the six months period ended September 30,
2024. Going forward, to build a long-term sustainable business relationship with customers
and to add new customers, we are envisaging that the credit terms of 75 days would be
maintained in the Fiscal 2025 and in the Fiscal 2026

Short term loans and advances comprises of GST receivable/ITC credit, advance to suppliers
and employees. Short term loans and advances days is maintained at 8 days in Fiscal 2022, 8
days in Fiscal 2023, 4 days in Fiscal 2024 and 8 days for the six months period ended
September 30, 2024. Going forward, it is estimated that short term loans and advances will
be maintained at 4 days for Fiscal 2025 and Fiscal 2026

Other current assets include, export incentives, accrued interest, prepaid expenses, etc. Other
current assets is maintained at 8 days in Fiscal 2022, 2 days in Fiscal 2023, 1 day in Fiscal
2024 and 1 day for the six months period ended September 30, 2024. Going forward, it is
estimated that other current assets days will be maintained at 1 day for Fiscal 2025 and Fiscal
2026

Our Company receives credit from suppliers / vendors in the normal course of business. The
Company had maintained trade payable days of 76 days for Fiscal 2022, 46 days for Fiscal
2023, 29 days for fiscal 2024 and 24 days for the six months period ended September 30,
2024. 1t has always an endeavor of our Company to reduce the trade payable days and
accordingly, going forward the trade payable days projected will be maintained at 29 days
for Fiscal 2025 and for the Fiscal 2026

Other current liabilities comprise of advance from customers, salary and wages payables,
statutory payments. Other current liabilities were maintained at 4 days for Fiscal 2022 and
Fiscal 2023, 6 days for Fiscal 2024 and 5 days for the six months period ended September
30, 2024. Going forward other current liabilities days will be maintained at 5 days for Fiscal
2025 and Fiscal 2026

Short term provisions comprise of provision for employee benefits, provision for taxes and
expenses. Short term provisions were maintained at 4 days for Fiscal 2022, 5 days for Fiscal
2023 and Fiscal 2024 and 3 days for the six months period ended September 30, 2024. Going
forward short-term provisions will be maintained at 5 days for Fiscal 2025 and Fiscal 2026

General corporate purposes

Our Company proposes to deploy the balance gross proceeds, aggregating to X [e] lakhs, towards general corporate
purposes as approved by our management from time to time, subject to such utilisation not exceeding 25% of the gross
proceeds, in compliance with the SEBI ICDR Regulations. The general corporate purposes for which our Company
proposes to utilise net proceeds include, business development initiatives, meeting any expense including salaries, rent,
administration costs, insurance premiums, repairs and maintenance, payment of taxes and duties, and similar other
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expenses incurred in the ordinary course of our business or towards any exigencies. The quantum of utilisation of funds
towards each of the above purposes will be determined by our board, based on the amount actually available under this
head and the business requirements of our Company, from time to time, subject to compliance with applicable law.

In addition to the above, our Company may utilise the net proceeds towards other purposes considered expedient and
as approved periodically by our board, subject to compliance with necessary provisions of the Companies Act. Our
Company’s management shall have flexibility in utilising surplus amounts, if any. Our management will have the
discretion to revise our business plan from time to time and consequently our funding requirement and deployment of
funds may change. This may also include rescheduling the proposed utilization of net proceeds. Our management, in
accordance with the policies of our Board, will have flexibility in utilizing the proceeds earmarked for general
corporate purposes. In the event that we are unable to utilize the entire amount that we have currently estimated for
use out of net proceeds in a financial year, we will utilize such unutilized amount in the subsequent financial years.

Offer Expense

The expenses of this Offer include, among others, underwriting and Offer management fees, printing and stationery expenses,
advertisement expenses and legal fees etc. The details of Offer expenses are tabulated below:

Estimated As a % of total
Activity Expenses (Rin | estimated Offer Af[‘:')?a(lyg fosfi;r;e
Lakhs) * related expenses
Book Running Lead Manager Fees [e] [e] [e]
Fees payable to the Registrar to the Offer, Legal Advisors, [e] [e] [e]

Advisor to the Offer, Advertising Expenses, Printing and
Distribution of issue stationery Brokerage, Selling,
Commission and upload fees for SCSBs Sponsor Banks and
Bankers to the Offer and fee payable to the Sponsor Bank for
Bids made by RIBs. Brokerage and selling commission and
bidding charges for Members of the Syndicate, Registered
Brokers, RTAs and CDP

Regulators including Stock Exchange [e] [e] [o]
Others, if any (including Underwriting Commission, Market [o] [e] [e]
making, advisory fees, marketing expenses, fees payable to
auditor etc.)

Total estimated Offer related expenses [e] [e] [e]

*Excluding GST

(1)  Selling commission payable to the SCSBs on the portion for Retail Individual Investors. Non-Institutional Investors,
which are directly procured by the SCSBs, would be as follows:

Portion for Retail Individual Bidders* 210 per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders* 210 per valid application (plus applicable taxes)

* The selling commission payable to the SCSBs will be determined on the basis of the bidding terminal 1D as captured in the
Bid Book of NSE

Notwithstanding anything contained above the selling commission payable to the SCSBs fee payable under this clause will
not exceed %1 lakh (plus applicable taxes) and in case selling commission payable to the SCSBS if the exceeds Z1lakh (plus
applicable taxes) then processing fees will be paid on pro-rata basis

(2)  No uploading/ processing fees shall be payable by our Company to the SCSBs on the applications directly procured
by them. Processing fees payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional
Bidders which are procured by the members of the Syndicate/ sub-Syndicate/ Registered Broker/ CRTAs/ CDPs and
submitted to SCSB for blocking, would be as follows:

Portion for Retail Individual Bidders Z10 per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders Z10 per valid application (plus applicable taxes)
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Notwithstanding anything contained above the total processing fee payable under this clause will not exceed X1 lakh (plus
applicable taxes) and in case if the total processing fees exceeds Z1lakh (plus applicable taxes) then processing fees will be
paid on pro-rata basis.

(3)  The processing fees for applications made by Retail Individual Bidders using the UPI Mechanism would be as follows:

Members of the Syndicate/ RTAs/ CDPs | ¥10 per valid application (plus applicable taxes)
(uploading charges)
Sponsor Bank Up to 20,000 valid Bid cum Application Forms: Nil

Above 20,000 valid Bid cum Application Forms: 36 per valid Bid cum
Application Form (plus applicable taxes)

The Sponsor Bank shall be responsible for making payments to the third
parties such as remitter bank, NPCI and such other parties as required
in connection with the performance of its duties under the SEBI
circulars and other applicable law

*For each valid application by respective Sponsor Bank

Notwithstanding anything contained above in this clause the total Uploading charges/ Processing fees payable to Members
of the Syndicate/ RTAs/ CDPs for applications made by RIls (up to 3200,000), Non-Institutional Bidders (for an amount more
than 3200,000 and up to I500,000) using the UPI Mechanism and in case if the total uploading charges/ processing fees
exceeds Rs 1 lakh (plus applicable taxes) then uploading charges/ processing fees using UP1 Mechanism will be paid on pro-
rata basis.

(4)  Selling commission on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by
members of the Syndicate (including their sub-Syndicate Members), Registered Brokers, CRTAs and CDPs or for using
3-in-1 type accounts- linked online trading, demat & bank account provided by some of the Registered Brokers which
are Members of the Syndicate (including their Sub-Syndicate Members) would be as follows:

Portion for Retail Individual Bidders* <10 per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders* Z10 per valid application (plus applicable taxes)

*Based on valid applications

Uploading charges payable to Members of the Syndicate (including their sub-Syndicate Members), CRTAs and CDPs on the
applications made by RIBs using 3-in-1 accounts and Non-Institutional Bidders which are procured by them and submitted
to SCSB for blocking or using 3-in- 1 accounts, would be as follows: Z10 plus applicable taxes, per valid application bid by
the Syndicate (including their sub-Syndicate Members), CRTAs and CDPs Bidding charges payable to the Registered Brokers,
CRTAs/ CDPs

Bidding charges payable to the Registered Brokers, CRTAs/ CDPs on the portion for RIBs and Non-Institutional Bidders
which are directly procured by the Registered Brokers or CRTAs or CDPs and submitted to SCSB for processing, would be
as follows:

Portion for Retail Individual Bidders* <10 per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders* <10 per valid application (plus applicable taxes)

*Based on valid applications

Notwithstanding anything contained above the total uploading/ bidding charges/selling commission payable to the SCSBs
payable under this clause will not exceed X1 lakh (plus applicable taxes) and in case if the total uploading/ bidding charges
exceeds Rs 1 lakh (plus applicable taxes) then uploading charges will be paid on pro-rata basis.

The Selling Commission payable to the Syndicate/ Sub-Syndicate Members will be determined on the basis of the application
form number/ series, provided that the application is also Application by the respective Syndicate/ Sub-Syndicate Member.
For clarification, if a Syndicate ASBA application on the application form number/ series of a Syndicate/ Sub-Syndicate
Member, is Application by an SCSB, the Selling Commission will be payable to the SCSB and not the Syndicate/ Sub-Syndicate
Member. Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members), CRTAs and CDPs
on the portion for RIBs and Non institutional Bidders which are procured by them and submitted to SCSB for blocking, would
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be as follows: %10 plus applicable taxes, per valid application bid by the Syndicate (including their sub-Syndicate Members),
CRTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers the CRTAs and CDPs will be determined on the
basis of the bidding terminal ID as captured in the Bid Book of NSE.

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement
and Escrow and Sponsor Bank Agreement. Further, the processing fees for applications made by UPI Bidders using the UPI
Mechanism may be released to the remitter banks (SCSBs) only after such banks provide a written confirmation on compliance
with SEBI Circular No: SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 read with SEBI Circular No:
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021

(5)  No additional uploading/processing charges shall be payable to the SCSBs on the applications directly procured by
them.

(6)  The commissions and processing fees shall be payable within 30 Working days post the date of receipt of final invoices
of the respective intermediaries.

Interim use of Net Proceeds

Our Company, in accordance with the policies established by the Board, from time to time, will have the flexibility to deploy
the Net Proceeds. The Net Proceeds shall be retained in the Public Offer Account until receipt of the listing and trading
approvals from the Stock Exchanges by our Company. Pending utilisation for the purposes described above, we undertake to
temporarily invest the funds from the Net Proceeds in deposits with one or more scheduled commercial banks included in the
Second Schedule of Reserve Bank of India Act, 1934, for the necessary duration. Such investments will be approved by our
Board from time to time. Our Company confirms that it shall not use the Net Proceeds for any buying, trading, or otherwise
dealing in the shares of any other listed Company or for any investment in the equity markets or providing inter-corporate
deposits to any related parties.

Additionally, in compliance with SEBI ICDR Regulations, our Company confirms that it shall not use the Net Proceeds for
financing or for providing loans to or for acquiring shares of any person who is part of the Promoter Group or Group
Companies.

Bridge Financing Facilities

Our Company has not raised any bridge loans or entered into any other similar financial arrangements from / with any bank
or financial institution as on the date of this Red Herring Prospectus, which are proposed to be repaid from the Net Proceeds.

Appraisal Report
None of the Objects for which the Net Proceeds will be utilised, require appraisal from any agency in terms of applicable law.
Appraisal by Appraising Agency

None of the Objects have been appraised by any bank or financial institution or any other independent third-party organization.
The funding requirements of our Company and the deployment of the proceeds of the Offer are currently based on available
quotations and management estimates. The funding requirements of our Company are dependent on a number of factors which
may not be in the control of our management, including but not limited to variations in interest rate structures, changes in our
financial condition and current commercial conditions of our Business and are subject to change in light of changes in external
circumstances or in our financial condition, business or strategy.

Monitoring Utilization of Funds

Our Company is not required to appoint a monitoring agency for the purposes of this Offer. Our Board and Audit Committee
shall monitor the utilization of the Net Proceeds. Our Board and the management will monitor the utilization of the Net Offer
Proceeds through our audit committee. Pursuant to Regulation 32 of the SEBI Listing Regulations, our Company shall on half
yearly basis disclose to the Audit Committee the Application of the proceeds of the Offer. On an annual basis, our Company
shall prepare a statement of funds utilized for purposes other than stated in this Red Herring Prospectus and place it before
the Audit Committee. Such disclosures shall be made only until such time that all the proceeds of the Offer have been utilized
in full.
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Variation in Objects of the Fresh Issue

Our Company shall not vary the objects of the Offer, as envisaged under Sections 13(8) and 27 of the Companies Act and
applicable rules, without our Company being authorised to do so by the Shareholders by way of a special resolution and such
variation will be in accordance with the applicable laws including the Companies Act, 2013 and the SEBI ICDR Regulations.
In addition, the notice issued to the Shareholders in relation to the passing of such special resolution shall specify the
prescribed details and be published in accordance with the Companies Act.

The notice will be published in the newspapers, one in English and one in Marathi (Marathi being the regional language of
Maharashtra, where our Registered Office is located). Pursuant to Sections 13(8) and 27 of the Companies Act, 2013, our
Promaoters or controlling Shareholders will be required to provide an exit opportunity to such Shareholders who do not agree
to the proposal to vary the objects, subject to the provisions of the Companies Act, 2013 and in accordance with such terms
and conditions, including in respect of pricing of the Equity Shares, in accordance with the Companies Act, 2013 and the
SEBI ICDR Regulations. For further information on factors that may affect our internal management estimates, please refer
to chapter titled “Risk Factors - Our funding requirements and the proposed deployment of Net Proceeds are based on
management 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.

Other Confirmation

No part of the Net Proceeds will be utilised by our Company as consideration to our Promoters, members of the Promoter
Group, Directors, or Key Management Personnel. Our Company has not entered into nor is planning to enter into any
arrangement / agreements with Promoters, members of the Promoter Group, Directors or Key Management Personnel in
relation to the utilisation of the Net Proceeds. Further, except in the ordinary course of business, there is no existing or
anticipated interest of such individuals and entities in the Objects, as set out above.
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BASIS FOR OFFER PRICE

The Price Band and Offer Price will be determined by our Company, in consultation with the Book Running Lead Manager,
on the basis of assessment of market demand for the Equity Shares offered through the Book Building Process and on the
basis of quantitative and qualitative factors as described below, and is justified in view of these parameters. The face value of
the Equity Share is ¥10.00/- per Equity Share and Offer Price is X [®] /- per Equity Share. The Offer Price is [®] times the
face value.

Investors should refer chapters titled “Risk Factors”, “Restated Financial Statements”, “Management Discussion and
Analysis of Financial Condition and Results of Operations” and “Business Overview” beginning on pages 32, 202, 241 and
144 respectively of this Red Herring Prospectus to get an informed view before making an investment decision.

Qualitative Factors

We believe the following business strengths allow us to successfully compete in the industry:

1. Geographically spread distribution network;

2. Long-standing relationships with customers across industries;
3. Consistent financial performance; and

4. Experienced promoters and strong management team.

For further details, please see the paragraph titled “Our Competitive Strengths” in the chapter titled “Business Overview”
beginning on page 149 of this Red Herring Prospectus.

Quantitative Factors

Information presented below relating to the Company is based on the Restated Financial Statements. Some of the quantitative
factors which form the basis or computing the price, are as follows:

1) Basic and Diluted Earnings Per Share (EPS)

Year ended Basic and Diluted EPS Weights
March 31, 2022 2.28 1
March 31, 2023 10.29 2
March 31, 2024 12.82 3
Weightage Average EPS 10.22

For the six months period ended on September 30, 2024* 341

*Not Annualized

Pursuant to a resolution of our Shareholders passed at the EGM held on January 20, 2024, our Company has issued bonus shares in the ratio of 411(four
hundred and eleven) Equity Shares for every 100 (hundred) existing Equity Shares held. Accordingly, the earnings per Equity Share have been adjusted for
the aforementioned bonus issue.

Note:
i The face value of each Equity Share is ¥ 10.
ii. Basic Earnings per share = Profit for the period / Weighted average number of equities shares outstanding during the period/year.
iii. Diluted Earnings per share = Profit for the period / Weighted average number of potential equities shares outstanding during the period/year.

iv. Weighted average is aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. {(EPS x Weight) for each year} / {Total of
weights}

V. Weighted average number of Equity Shares are the number of Equity Shares outstanding at the beginning of the period/ year adjusted by the number
of Equity Shares issued during the period/ year multiplied by the time weighing factor. The time weighing factor is the number of days for which the
specific shares are outstanding as a proportion of total number of days during the period/ year

Vi. The figures disclosed above are based on the Restated Financial Statement of our Company.

vii. 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 weighted average number of Equity Shares outstanding during the year
is adjusted for bonus issue.
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2) Price Earning (P/E) Ratio in relation to the Price Band of X [e] to X [e] per Equity Share of Face Value of X 10/-
each fully paid up:

Particulars P/E at the Floor Price P/E at the Cap Price
(number of times) (number of times)

P/E ratio based on Basic and diluted [®] [e]

EPS for financial year ended March 31,

2024

Note: Price/earnings (P/E) ratio is computed by dividing the price per share by earnings per share. For further details, please refer to the chapter titled
“Restated Financial Statements” beginning on page no. 202 of this Red Herring Prospectus.

Particulars P/E ratio

Industry Peer Group P/E ratio

Highest 46.94
Lowest 21.08
Average 3141

Note-The highest and lowest industry P/E has been considered from the industry peer set provided later in this chapter. The industry average has been
calculated as the arithmetic average P/E of the industry peer set disclosed in this chapter. CMP of the peer group is as per the closing price as on February
06, 2025 as available on www.bseindia.com and www.nseindia.com

3) Return on Net worth (RoNW)
Return on Net Worth (RoONW) as per restated financial statements:

Year Ended RONW (%) Weight

March 31, 2022 10.21% 1
March 31, 2023 31.53%
March 31, 2024 28.21% 3
Weighted Average 26.32

For the six months period ended on 6.99%

September 30, 2024*

*Not Annualised

N

Note:

The figures disclosed above are based on the Restated Financial Statement of our Company. Return on Net worth has been calculated as per the following
formula:

1) Return on Net Worth (%) = Net Profit after tax attributable to owners of the Company, as restated / Net worth as restated as at year end.
2)  Weighted average = Aggregate of year-wise weighted RoONW divided by the aggregate of weights i.e. (RoNW x Weight) for each year/Total of weights.

3) Net worth is aggregate value of the paid-up share capital of the Company and other equity, excluding revaluation reserves if any, as per Restated
Financial Statements.

4)  Net Asset Value (NAV)

Particulars % per share

Net Asset Value per Equity Share as of March 31, 2022 22.34
Net Asset Value per Equity Share as of March 31, 2023 32.63
Net Asset Value per Equity Share as of March 31, 2024 45.45
Net Asset Value per Equity Share as of six months period ended September 30, 48.87
2024

After the Offer(

- AtFloor Price [®]
- At Cap Price [o]
Offer Price per equity share [®]

Note: Net Asset Value has been calculated as per the following formula:

i.  NAV =Net worth excluding revaluation reserve
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ii.  Thefigures disclosed above are based on the Restated Financial Statement of our Company

iii.  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) Comparison of accounting ratios with listed industry peers

EPS

Companies CMP (BasEicpfn 3) (DiIu;)ed in  PE Ratio | RONW (%) Ng:; seP)er \'/:;fjee
Royal Arc Electrodes [®]* 12.82 12.82 [®] 28.21 45.45 10.00
Limited
Peer Group
ESAB India Limited 4,971.40 105.90 105.90 46.94 53.25 198.87 10.00
Ador Welding Limited 979.35 46.46 46.46 21.08 17.44 266.49 10.00
Gee Limited 144.40 4.95 4.95 29.17 6.29 78.61 2.00
Rasi Electrodes 29.00 1.02 1.02 28.43 9.83 10.47 2.00
Limited

*Offer Price of our Company is considered as CMP

Source: All the financial information for listed industry peers mentioned above is on a standalone/consolidated basis and is sourced from the filings made
with stock exchanges, available on www.bseindia.com for the Financial Year ending March 31, 2024.

Notes:

(i)  Considering the nature and size of the business of our Company the peers are not strictly comparable. However, above company is included for broad
comparison.

(ii)  The figures for Royal Arc Electrodes Limited are based on the restated financial statements for the year ended March 31, 2024.
(iif)  The figures for the peer group are for the year ended March 31, 2024 and are based on their respective financial statements filed with BSE Ltd.

(iv)  NAV is computed as the closing net worth divided by the closing outstanding number of equity shares. Net worth has been computed as the aggregate
of share capital and reserves and surplus (excluding Revaluation Reserves) and as attributable to the owners of the Company.

(v)  P/E Ratio for the peer has been computed based on the closing market price of respective equity shares as on February 06, 2025 sourced from website
of Stock Exchanges as divided by the Basic/diluted EPS as applicable.

(vi) RoNW is computed as net profit after tax (excluding comprehensive income), as attributable to the owners of the Company divided by closing net
worth. Net worth has been computed as the aggregate of share capital and reserves and surplus (excluding Revaluation Reserves) and as attributable
to the owners of the Company.

For further details, please refer chapter titled “Risk Factors” beginning on page 32 of this Red Herring Prospectus and
the financials of the Company including important profitability and return ratios, as set out in the chapter titled “Restated
Statements” beginning on page 202 of this Red Herring Prospectus to have more informed view about the investment
proposition. The Face Value is ¥10.00/- per Equity Share and the Offer Price X [ ® ]/- has been determined by the Issuer
in consultation with the BRLM and is justified by the company in consultation with the BRLM on the basis of above
information.

6) Key Performing Indicators

The table below sets forth the details of KPIs that our Company considers have a bearing for arriving at the basis for
Offer Price. The key financial and operational metrics set forth above, have been approved and verified by the Audit
Committee pursuant to its resolution dated January 14, 2025. Further the Audit Committee, in its meeting held on January
14, 2025, has taken on record that other than the key financial and operational metrics set out below. Our Company has
not disclosed any other key performance indicators during the three years preceding this Red Herring Prospectus with
its investors. The KPIs disclosed below have been used historically by our Company to understand and analyze the
business performance, which in result, help it in analyzing the growth of various verticals in comparison to our
Company’s peers, and other relevant and material KPIs of the business of our Company that have a bearing for arriving
at the Basis for Offer Price have been disclosed below. Additionally, the KPIs have been certified by way of certificate
dated January 14, 2025. issued by M/s J H Gandhi & Co, Chartered Accountants, Statutory Auditor, who hold a valid
certificate issued by the Peer Review Board of the Institute of Chartered Accountants of India. The certificate dated
January 14, 2025, issued by M/s. J H Gandhi & Co, Chartered Accountants, Statutory Auditor, has been included in
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chapter titled “Material Contracts and Documents for Inspection — Material Documents” on page 333 of this Red
Herring Prospectus.

The tables below set forth the details of our certain financial data based on our Restated Financial Statement, certain
non-GAAP measures and KPIs that our Company considers have a bearing for arriving at the basis for Offer Price. All
the financial data based on our Restated Financial Statement, certain non-GAAP measures, operational metrics and KPIs
disclosed below have been approved and confirmed by a resolution of our Audit Committee dated January 14, 2025.
Further, the Audit Committee has noted that no KPIs have been disclosed to any new investors in the last three year
preceding the date of this Red Herring Prospectus. The KPIs disclosed below have been used historically by our
Company to understand and analyze the business performance, which in result, help it in analyzing the growth of
business verticals in comparison to our peers. Further, the KPIs disclosed herein have been certified by M/s. J. H. Gandhi
& Co, Chartered Accountants, Statutory Auditor, by their certificate dated January 14, 2025.

For details of our other operating metrics disclosed elsewhere in this Red Herring Prospectus, please refer to chapter
titled “Business Overview”, and “Management’s Discussion and Analysis of Financial Position and Results of
Operations” beginning on pages 144 and 241 of this Red Herring Prospectus Respectively.

Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic basis, at least
once in a year (or any lesser period as determined by the Board of Directors of our Company), until the later of (a) one
year after the date of listing of the Equity Shares on the Stock Exchanges; and (ii) complete utilisation of the proceeds
of the Offer as disclosed in chapter titled “Objects of the Offer” beginning on page 103 of this Red Herring Prospectus,
or for such other duration as may be required under the SEBI ICDR Regulations.

The list of our KPIs along with brief explanation of the relevance of the KPI for our business operations are set forth
below. We have also described and defined the KPls, as applicable, in chapter titled “Definitions and Abbreviations”
beginning on page 5 of this Red Herring Prospectus.

A list of our KPIs for the six months period ended September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscal 2022 is set
out below:

(< in Lakhs unless otherwise specified)

For six months

Particulars Derlod $Nd%0  Fiscal2024  Fiscal2023  Fiscal 2022
eptember 30,
2024

Revenue from operations® 4,560.47 9,978.75 9,694.02 6,290.97
Growth in revenue from operations (%)@ NA 2.94% 54.09% -
Gross Profit® 1,242.64 3,385.93 3,004.28 1,593.74
Gross Profit Margin(%)® 27.25% 33.93% 30.99% 25.33%
EBITDA® 565.47 1,811.72 1,542.35 550.51
EBITDA Margin(%)® 12.40% 18.16% 15.91% 8.75%
Restated Profit after tax (PAT)™ 317.50 1,192.63 956.82 212.13
PAT Margin® 6.96% 11.95% 9.87% 3.37%
ROE(%)® 7.24% 32.85% 37.43% 10.70%
ROCE(%)10) 8.92% 37.73% 41.81% 12.63%
Net Debt / EBITDA Ratio® 0.26 (0.04) (0.10) 1.41
Debt Equity ratio®? 0.04 0.00 0.05 0.38
Domestic Revenue 3,894.65 8,537.45 7,981.66 4,606.27
fDomestic Revenue as a percentage to revenue 85.40% 85.56% 82.34% 73.21%
rom operations

Export Revenue 665.83 1,441.30 1,712.36 1,684.70
fExport Revenue as a percentage to revenue 14.60% 14.44% 17 6% 26.78%
rom operations

Working Capital Days®® 113 91 49 93
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For six months
period ended

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
September 30,
2024
Inventory Days 4 56 50 33 84
Trade Receivable Days 1% 81 76 62 76
Trade Payable Days 9 24 29 46 76

*As Certified by our Statutory Auditor, J. H. Gandhi & Co Chartered Accountants vide their certificate dated January 14, 2025 . This certificate has been
designated a material document for inspection in connection with the Offer. Please refer to chapter titled “Material Contracts and Documents for
Inspection ” beginning on page 333 of this Red Herring Prospectus.

Notes:

1
2.

© o N o 0 &

11

12.

13.
14.

15.

16.

Revenue from Operations means the revenue from operations as appearing in the Restated Financial Statement.

Growth in revenue from operations (%) is calculated as a percentage of revenue from operations of the relevant period/year minus revenue from
operations of the preceding period/year, divided by revenue from operations of the preceding period/year.

Gross Profit is calculated as the difference between revenue from operations less cost of raw material consumed less change in Inventories of work
in progress, finished goods and Stock in Trade.

Calculated as Gross Profit divided by revenue from operations

EBITDA is calculated as restated profit / (loss) for the period / year, plus interest expense, total taxes, and depreciation and amortisation expense.
EBITDA Margin (%) is calculated as EBITDA divided by revenue from operations.

Profit after Tax means restated profit / (loss) for the period/year as appearing in the Restated Financial Statement.

Profit after Tax Margin refers to the percentage margin derived by dividing Profit after Tax by revenue from operations.

Return on Equity (%) is calculated as restated profit after tax for the period/year divided by average shareholder’s equity.

Return on Capital Employed is calculated as EBITDA less depreciation and amortization less bank charges divided by Capital Employed.

Net Debt to EBITDA Ratio is a measurement of leverage, calculated as Net Debt divided by EBITDA (Total Debt-Cash & Equivalents divided by
EBITDA.

Debt Equity ratio is calculated as Debt divided by shareholder’s equity. Shareholder’s equity is calculated as sum of share capital and reserves and
surplus.

Working Capital Days refers to total current assets days minus total current liabilities days.

Inventory days is calculated by dividing the average inventory by COGS and then multiply the result by the number of days in the period i.e. 365
days for the Fiscal and 180 days for the stub period ended on September 30, 2024.

Trade receivable days is calculated by dividing the average accounts receivable by the total sales and then multiply the result by the number of days
in the period i.e. 365 days for the Fiscal and 180 days for the stub period ended on September 30, 2024.

Trade Payable Days is calculated by dividing the average accounts payable balance by cost of goods sold (COGS), and then multiplying by the number
of days in the period i.e. 365 days for the Fiscal and 180 days for the stub period ended on September 30, 2024.

The above KPIs of our Company have also been disclosed, along with other key financial and operating metrics, in
chapter titled ‘Business Overview’ and ‘Management’s Discussion and Analysis of Financial Condition and Results
of Operations’ beginning on pages 144 and 241, respectively of this Red Herring Prospectus. All such KPIs have been
defined consistently and precisely in chapter titled “Definitions and Abbreviations — Conventional and General Terms
and Abbreviations’ beginning on pages 5 of this Red Herring Prospectus.

Our Company shall continue to disclose the KPIs disclosed hereinabove in this section on a periodic basis, at least once
in a year (or for any lesser period as determined by the Board of our Company), for a duration of one year after the date
of listing of the Equity Shares, or until the utilization of Offer Proceeds, whichever is later, on the Stock Exchanges
pursuant to the Offer, or for such other period as may be required under the SEBI ICDR Regulations.

Explanation for the KPI metrics

KPI Explanations

Revenue
Operations

from | 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 revenue from

Growth in Revenue from operations provides information regarding the growth of the business
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KPI
operations (%)

\ Explanations
for the respective period.

Gross  Profit in

million)

R

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 provides how efficiently our Company generates profits from the shareholders’ funds.
(*ROE™) (%)

Return  on  Capital | ROCE provides how efficiently our Company generates earnings from the capital employed in
Employed  (“RoCE”) |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.

Description on the historic use of the KPIs by us to analyze, track or monitor our operational and/or financial
performance

In evaluating our business, we consider and use certain KPIs, as stated above, as a supplemental measure to review and
assess our financial and operating performance. The presentation of these KPIs is not intended to be considered in
isolation or as a substitute for the Restated Financial Statement. We use these KPIs to evaluate our financial and operating
performance. Some of these KPIs are not defined under Ind GAAP and are not presented in accordance with Ind GAAP.
These KPIs have limitations as analytical tools. Further, these KPIs may differ from the similar information used by
other companies and hence their comparability may be limited. Therefore, these metrics should not be considered in
isolation or construed as an alternative to Ind GAAP measures of performance or as an indicator of our operating
performance, liquidity or results of operation. Although these KPIs are not a measure of performance calculated in
accordance with applicable accounting standards, our management believes that it provides an additional tool for
investors to use in evaluating our ongoing operating results and trends and in comparing our financial results with other
companies in our industry because it provides consistency and comparability with past financial performance, when
taken collectively with financial measures prepared in accordance with Ind GAAP. Investors are encouraged to review
the Ind GAAP financial measures and to not rely on any single financial or operational metric to evaluate our business.
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Comparison of KPIs with Listed Industry Peers

The following table provides a comparison of the KPIs of our Company with our peer group. The peer group has been
determined on the basis of companies listed on Stock Exchanges, whose business profile is comparable to our businesses
in terms of our size and our business model:

[The Remainder of this Page has intentionally been left blank]
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(R in Lakhs)

Ador Welding Limited Gee Limited Rasi Electrodes Limited ESAB India Limited
For the For the For the For the
period . . period q A period q . period
IFETEIEER ended FZ'SEZI leosggl ended Fz'ggjl legggl ended leggjl legggl ended Fiscal 2024 Fiscal 2023
September September September September
30, 2024 30, 2024 30, 2024 30, 2024
Revenue
from 54,889.00 88,838.00 77,676.00 66,148.00 16,520.15 36,914.30 39,566.18 32,340.69 4,188.37 8,382.74 8,752.50 6,838.08 66,826.00 1,24,332.00 1,09,080.00 89,630.00
operations @
Growth in
Revenue
from 24.21% 13.78% 17.43% NA -10.49% -6.70% 22.34% NA -0.07% -4.22% 28.00% NA 7.50% 13.98% 21.70% NA
Operations
@
EBITDA © 3,620.00 | 10,299.00 9,308.00 6,385.00 607.94 3,024.47 2,469.02 2,949.71 246.29 512.69 530.82 392.15 11,867.00 23,417.00 19,448.00 | 12,518.00
Erargingt @ 660% | 1165% |  11.98% 9.65% 3.68% 8.19% 6.24% 9.12% 588% | 612% | 6.06% | 573% 17.76% 18.83% 17.83% | 1397%
PAT* 2,655.00 6,319.00 5,929.00 4,516.00 454.92 1,285.57 850.94 1,507.49 189.64 320.39 300.60 204.69 8,761.00 16,298.00 13,568.00 8,431.00
PAT Margin 0 0, 0, 0, 0/ 0, 0/ 0/ 0, 0 0, 0, 0, 0, 0, 0,
0O 4.84% 7.15% 7.63% 6.83% 2.75% 3.48% 2.15% 4.66% 4.53% 3.82% 3.43% 2.99% 13.11% 13.11% 12.44% 9.41%
Net Worth® 47,348.00 | 36,238.00 | 32,351.00 | 28,209.00 20,805.86 | 20,428.83 | 19,300.18 | 18,586.59 3,449.25 | 3,258.97 | 2,942.39 | 2,643.42 34,749.00 30,606.00 26,027.00 | 24,422.00
g;pr;}(a)lyed 1) 48,532.00 39,982.00 33,426.00 27,939.00 20,837.49 28,814.72 28,247.33 26,568.89 3,468.36 3,371.66 3,261.96 3,5698.68 34,645.00 30,225.00 25,659.00 24,199.00
ROE% ©* 11.21% 17.44% 18.33% 16.01% 4.37% 6.29% 4.41% 8.11% 11.00% 9.83% 10.22% 7.74% 50.42% 53.25% 52.13% 34.52%
RoCE © 15.99% 22.40% 24.61% 18.95% 5.84% 9.10% 7.25% 9.54% 11.32% 12.88% 14.18% 9.02% 68.63% 72.91% 71.16% 47.05%

Source: The financial information for listed industry peers mentioned above is sourced from the audited financial statements of the relevant companies for Financial Year ended March 31, 2024, March 31, 2023 and March 31, 2022, as available on the websites of the Stock Exchanges.
The comparison is not a recommendation to invest/ disinvest in any entity, including our Company, and should not be construed as investment advice within the meaning of any law or regulation, or used as a basis for any investment decision.

#Here for the purpose of Calculating ratios profit or loss before exceptional and extraordinary items are considered.

#Here for the purpose of Calculating ratios, profits without considering comprehensive income have been considered.

# In the peer group comparison consolidated financials are considered in case of Ador Welding limited and standalone financials considered in case of Gee Limited, EASB India Limited and Rasi Electrodes Limited.

(1) Revenue from Operations means the Revenue from Operations as appearing in the Restated Financial Statements.

(2) Growth in Revenue from Operations (%) is calculated as Revenue from Operations of the relevant period minus Revenue from Operations of the preceding period, divided by Revenue from Operations of the preceding period.
(3) EBITDA is calculated as Profit before tax + Depreciation & amortisation + Finance Cost - Other Income.

(4) EBITDA Margin (%) is calculated as EBITDA divided by Revenue from Operations.

(5) PAT Margin (%) is calculated as PAT for the period/year divided by revenue from operations.

(6) Net worth is aggregate value of the paid-up equity share capital of the Company and all reserves created out of the profits, securities premium account and debit or credit balance of profit and loss account, excluding revaluation reserves if any, as per Restated Financial Statement.
(7) Capital Employed is calculated as total equity plus total borrowings minus intangible assets.

(8) Return on Equity (%) refers to restated profit for the year/period attributable to equity shareholders of our Company divided by Net worth attributable to the equity shareholders of the company.

(9) Return on Capital Employed is calculated as earnings before interest and taxes divided by Capital Employed.

-Earnings before interest and tax is calculated as restated profit / (loss) for the period / year plus total tax expense / (credit) plus finance costs.
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7)

8)

Comparison of KPIs based on additions or dispositions to our business

Dispositions

Our Company has not made any dispositions to our business in the last three Fiscals and six months period ended
September 30, 2024.

Acquisition

Our Company has not acquired / made any in investment in the last three Fiscals and six months period ended
September 30, 2024.

Our Company has not undertaken material acquisition or disposition of assets / business for the periods that are
covered by the KPIs and accordingly, no comparison of KPIs over time based on additions or dispositions to the
business, have been provided.

Weighted average cost of acquisition

(@)

(b)

(©

The price per share of our Company (as adjusted for corporate actions, including split, bonus issuances) based
on the primary/ new issue of Equity Shares or convertible securities (excluding Equity Shares issued under the
ESOP Scheme and issuance of equity shares pursuant to a bonus issue) during the 18 months preceding the
date of this Red Herring Prospectus, where such issuance is equal to or more than 5% of the fully diluted paid
up share capital of our Company in a single transaction or multiple transactions combined together over a span
of rolling 30 days.

Except bonus issue of Equity Shares, there has been no issuance of Equity Shares or convertible securities,
excluding issuance of bonus shares, during the 18 months preceding the date of this Red Herring Prospectus,
where such issuance is equal to or more than 5% of the fully diluted paid-up share capital of the Company
(calculated based on the pre-Offer capital before such transaction(s) and excluding ESOPs granted but not
vested), in a single transaction or multiple transactions combined together over a span of rolling 30 days.

The price per share of our Company (as adjusted for corporate actions, including split, bonus issuances) based
on the secondary sale / acquisition of Equity Shares or convertible securities involving Promoter, Promoter
Group during the 18 months preceding the date of filing of this Red Herring Prospectus, where the acquisition
or sale is equal to or more than 5% of the fully diluted paid-up share capital of our Company, in a single
transaction or multiple transactions combined together over a span of rolling 30 days.

Our Company has not entered in to any agreement for transfer / acquisition of Equity Shares which is equal to
or more than 5% of the fully diluted paid-up share capital of our Company during the 18 months preceding the
date of filing of this Red Herring Prospectus.

For the purpose of disclosure under part (a) and (b) above, ‘primary transaction’ refers to a primary issue of
Equity Shares or securities convertible into Equity Shares, excluding shares issued under a bonus issuance
and sub-division of shares and ‘secondary transactions’ refer to any secondary sale or acquisition of Equity
Securities (excluding gifts)

Since there are no eligible transaction of our Company reported in (a) and (b) above in accordance with
paragraph (9)(K)(4)(a) of the SEBI ICDR Regulations, the price per Equity Share of our Company based on
the last five primary or secondary transactions in Equity Shares (secondary transactions where the
Promoter/ Promoter Group entities or Shareholders having the right to nominate director on the Board are a
party to the transaction) not older than 3 years prior to the date of filing of this Red Herring Prospectus has
been computed as under:
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Date of Name of Name of No. Equity =~ Face value Price per Natureof | Nature of Total
Transfer Transferor  Transferee Shares per Equity Specified transaction | consideratio consideration
Allotted / Share )  Security * n (in %) (B)*
Transferred ®
Primary Issuances
February|Allotment of 7,18,017| 74,80,200 10 Nil  |Bonus NA NA
01, 2024 |Equity Shares to Bipin Issue in the
Sanghvi; 21,57,750 Equity in the ratio
Shares to Hardik Sanghvi; of 411
14,18,361 Equity Shares to Equity
Tarulata Sanghvi; 411 Share for
Equity Shares to every 100
Rashmikant Kamdar, 411 Equity
Equity Shares to Samir Share held.
Sanghvi; 21,57,750 Equity
Shares to Swagat Sanghvi;
5,13,750 Equity Shares to
Ami Sanghvi; 5,13,750
Equity Shares to Pooja
Sanghvi
Weighted Average Cost of Acquisition (primary transactions) Nil

(d) Weighted average cost of acquisition, floor price and cap price

Based on the transaction described in (a), (b) and (c) above, the weighted average cost of acquisition, as compared
with the Floor Price and Cap Price is set forth below:

Weighted average cost of

Date of transfer

acquisition (X per Equity

Floor price (i.e.

X [o]) @

Cap price (i.e.
e @

Weighted average cost of acquisition of primary
/ new issue as per paragraph 8(a) above.

Share)
Not Applicable

Not Applicable

Not Applicable

Weighted average cost of acquisition for
secondary sale / acquisition as per paragraph
8(b) above.

Not Applicable

Not Applicable

Not Applicable

Weighted average cost of acquisition of primary
issuances as per paragraph 8 (c) above

Nil?

Not Applicable

Not Applicable

Weighted average cost of acquisition of
secondary transactions as per paragraph 8 (c)
above

Not Applicable

Not Applicable

Not Applicable

*As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountants, pursuant to their certificate dated February 08, 2025.

Note:

"There were no primary / new issue of shares (equity/convertible securities) other than Equity Shares issued pursuant to a bonus issue on February 01,
2024 in last three years prior to the date of this Red Herring Prospectus.

(1) This will be included upon finalisation of Price Band.

Explanation for Offer Price/Cap Price being [¢] price of weighted average cost of acquisition of primary issuance
price/secondary transaction price of Equity Shares (set out in VIII above) along with our Company’s key
performance indicators and financial ratios for the six-month period ended September 30, 2024, Fiscal 2024, 2023
and 2022 and in view of the external factors which may have influenced the pricing of the Offer.

[o]*

Note: This will be included upon finalisation of Price Band.
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9) The Offer Price is [®] times of the face value of the Equity Shares.

The Offer Price of X [e] has been determined by our Company in consultation with the BRLM, on the basis of
assessment of market demand from Bidders for Equity Shares through the Book Building Process and is justified in
view of the above qualitative and quantitative parameters.

The trading price of Equity Shares could decline due to factors mentioned in chapter titled “Risk Factors”, beginning on
page 32 of this Red Herring Prospectus and you may lose all or part of your investments. Bidders should read the above-
mentioned information along with chapter titled “Business Overview”, “Management’s Discussion and Analysis of
Financial Position and Results of Operations” and “Restated Financial Statement” beginning on pages 144, 241 and

202 respectively of this Red Herring Prospectus, to have a more informed view before making an investment decision.

124



STATEMENT OF POSSIBLE TAX BENEFITS
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O\\’i\ J. H. Gandhi & Co

Chartered Accountants

STATEMENT OF POSSIBLE TAX BENEFITS

To,

The Board of Directors

Royal Arc Electrodes Limited

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

Dear Sir,

t: Statement of ible tax benefits (‘the Statement’) available Roval Arc Electr

Limit “th mpanyv”) and its shareholders prepared in accordan ith rities an
Exchange Boar f India (I f _Capital Disclosure R irements) Regulations 2018. a
amen ‘the R lation’

We hereby confirm that the enclosed Annexures 1 and 2 (together “the Annexures”), prepared by the
Company, provide the possible tax benefits available to the Company and to the shareholders of the
Company under the Income-tax Act, 1961 (‘the Act’) as amended by the Finance Act 2024, circular
and notifications issued from time to time, i.e. applicable for the Financial Year 2024-25 (1 and 2)
relevant to the assessment year 2025-26, the Central Goods and Services Tax Act, 2017 / the
Integrated Goods and Services Tax Act, 2017 (“GST Act”), as amended by the Finance Act 2024 (1
and 2) circular and notificationsissued from time to time, i.e., applicable for the Financial Year 2024-
25 relevant to the assessment year 2025-26, presently in force in India (together, the” Tax Laws”).
Several of these benefits are dependenton the Company or its shareholders fulfilling the conditions
prescribed under the relevant provisions ofthe Tax Laws. Hence, the ability of the Company and/or
its shareholders to derive the tax benefits is dependent upon their fulfilling such conditions which,
based on business imperatives the Company faces in the future, the Company or its shareholders may
or may not choose to fulfill.

1. The benefits discussed in the enclosed Annexures are not exhaustive and the preparation of the
contents stated is the responsibility of the Company’s management. We are informed that these
Annexures are only intended to provide information to the investors and are neither designed
nor intended to be a substitute for professional tax advice. In view of the individual nature of
the tax consequences and the changing tax laws, each investor is advised to consult his or her
own tax consultant with respect to the specific tax implications arising out of their participation
in the proposed initial public offering.

2. We do not express any opinion or provide any assurance as to whether:
i) the Company or its shareholders will continue to obtain these benefits in the future;
ii) the conditions prescribed for availing the benefits have been / would be met; and
iii) the revenue authorities/courts will concur with the views expressed herein.
3. The contents of the enclosed Annexures are based on information, explanations, and

representations obtained from the Company and on the basis of their understanding of the
business activities and operations of the Company.
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No assurance is given that the revenue authorities/ Courts will concur with the view expressed
herein. Our views are based on existing provisions of law and its implementation, which are
subject to change from time to time. We do not assume any responsibility to update the views
consequent to such changes.

We shall not be liable for any claims, liabilities, or expenses relating to this assignment except
to the extent of fees relating to this assignment, as finally judicially determined to have resulted
primarily from bad faith or intentional misconduct. We will not be liable to any other person in
respect of this statement.

This certificate is provided solely for the purpose of assisting the addressee Company in
discharging its responsibility under the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 for inclusion in the Draft Red Herring
Prospectus /Red Herring Prospectus/ Prospectus in connection with the proposed issue of equity
shares and is not be used, referred to or distributed for any other purpose without our written

consent.

For and on behalf of,
For J. H. Gandhi & Co.,

Chartered Accountants
FRN: 0116513W

Sd/-

Jasmit H. Gandhi

(Proprietor)

M. No. 044844

UDIN: 25044844BMLMIJ6588
Date: 08/01/2025

Place: Mumbai

Cc:

Fedex Securities Private Limited (the “BRLM”)
3rd Floor, B Wing, Jay Chambers, Dayaldas Road,
Vile Parle East, Mumbai — 400057
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ANNEXURE TO THE STATEMENT OF TAX BENEFITS

The information provided below sets out the possible special tax benefits available to the Company and
the Equity Shareholders under the Income Tax Act presently in force in India. It is not exhaustive or
comprehensive and is not intended to be a substitute for professional advice. Investors are advised to
consult their own tax consultant with respect to the tax implications of an investment in the Equity
Shares particularly in view of the fact that certain recently enacted legislation may not have a direct
legal precedent or may have a different interpretation on the benefits, which an investor can avail.

A. Special Tax Benefits available to the Company under the Act:

Outlined below are the special tax benefits available to the “Company and its Shareholders under the
Income-tax Act, 1961 (the “Act”) as amended by the Finance Act, 2024 (1 and 2) applicable for
Financial Year2024-25 relevant to the Assessment Year 2025-26.

Lower corporate tax rate under section 115BAA

Section 115BAA has been inserted in the Act w.e.f. FY 2019-20. It gives an option to domestic company
to be governed by this section from a particular assessment year. If a company opts for section 115SBAA
of the Act, the company can pay corporate tax at a reduced rate of 25.17% (22% plus surcharge of 10%
and education cess of 4%). However, once opted for reduced rate of taxation under the said section, it
cannot be subsequently withdrawn.

Section 115BAA further provides that domestic companies availing the option will not be required to
pay Minimum Alternate Tax (MAT) on their ‘book profits’ under section 115JB of the Act. However,
such a company will no longer be eligible to avail of any specified exemptions/incentives under the Act
and will also need to comply with the other conditions specified in section 115BAA. Also, if a company
opts for section 115BAA, the tax credit (under section 115JAA), if any, which it is entitled to on account

of MAT paid in earlier years, will no longer be available.

Further, it shall not be allowed to claim set-off of any brought forward losses arising to it on account of
additional depreciation and other specified incentive.

The Company has already evaluated and opted for the lower corporate tax rate of 25.17% (prescribed
under section 115BAA of the Act) with effect from AY 2020-21.

B. Special Tax Benefits available to the shareholders of the Company
The Shareholders of the company are not entitled to any Special tax benefits under the Act.
Notes:

1. All the above benefits are as per the current tax laws and will be available only to the sole/first name
holder where the shares are held by joint holders.

2. The above statement covers only certain relevant direct tax law benefits and does not cover any
indirect tax law benefits or benefits under any other law.
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We hereby give our consent to include our above-referenced opinion regarding the tax benefits available
to the Company and to its shareholders in the Draft Red Herring Prospectus /Red Herring Prospectus/
Prospectus.

For and on behalf of,
For J. H. Gandhi & Co,

Chartered Accountants

FRN: 0116513W
Sd/-

Jasmit H. Gandhi

(Proprietor)

M. No. 044844

UDIN: 25044844BMLMI1J6588
Date: 08/01/2025

Place: Mumbai

Cec:

Fedex Securities Private Limited (the “BRLM”)
3rd Floor, B Wing, Jay Chambers, Dayaldas Road,
Vile Parle East, Mumbai — 400057
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SECTION V: ABOUT THE COMPANY
INDUSTRY OVERVIEW

The information in this chapter includes extracts from publicly available information, data and statistics and has been
derived from various government publications and industry sources. Neither we nor any other person connected with the
Offer have verified this information. The data may have been re-classified by us for the purposes of presentation. 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 and, accordingly, investment decisions should not be based on such information.

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 and, accordingly, investment decisions should not
be based on such information. You should read the entire Prospectus, including the information contained in the chapters
titled “Risk Factors” and “Financial Statements” and related notes beginning on page 32 and 202 of this Red Herring
Prospectus.

INTRODUCTION

Manufacturing is emerging as an integral pillar in the country’s economic growth, thanks to the performance of key
sectors like automotive, engineering, chemicals, pharmaceuticals, and consumer durables. The Indian manufacturing
industry generated 16-17% of India’s GDP pre-pandemic and is projected to be one of the fastest growing sectors.

The machine tool industry was literally the nuts and bolts of the manufacturing industry in India. Today, technology has
stimulated innovation with digital transformation a key aspect in gaining an edge in this highly competitive market.

Technology has today encouraged creativity, with digital transformation being a critical element in gaining an advantage
in this increasingly competitive industry. The Indian manufacturing sector is steadily moving toward more automated and
process-driven manufacturing, which is projected to improve efficiency and enhance productivity.

India has the capacity to export goods worth US$ 1 trillion by 2030 and is on the road to becoming a major global
manufacturing hub.

With 17% of the nation’s GDP and over 27.3 million workers, the manufacturing sector plays a significant role in the
Indian economy. Through the implementation of different programmes and policies, the Indian government hopes to have
25% of the economy’s output come from manufacturing by 2025.

India now has the physical and digital infrastructure to raise the share of the manufacturing sector in the economy and
make a realistic bid to be an important player in global supply chains.

A globally competitive manufacturing sector is India's greatest potential to drive economic growth and job creation this
decade. Due to factors like power growth, long-term employment prospects, and skill routes for millions of people, India
has a significant potential to engage in international markets. Several factors contribute to their potential. First off, these
value chains are well positioned to benefit from India's advantages in terms of raw materials, industrial expertise, and
entrepreneurship.

Second, they can take advantage of four market opportunities: expanding exports, localising imports, internal demand,
and contract manufacturing. With digital transformation being a crucial component in achieving an advantage in this
fiercely competitive industry, technology has today sparked creativity. Manufacturing sector in India is gradually shifting
to a more automated and process driven manufacturing which is expected to increase the efficiency and boost production
of the manufacturing industry.

India is gradually progressing on the road to Industry 4.0 through the Government of India’s initiatives like the National
Manufacturing Policy which aims to increase the share of manufacturing in GDP to 25 percent by 2025 and the PLI
scheme for manufacturing which was launched in 2022 to develop the core manufacturing sector at par with global
manufacturing standards.

India is planning to offer incentives of up to Rs. 18,000 crore (US$ 2.2 billion) to spur local manufacturing in six new
sectors including chemicals, shipping containers, and inputs for vaccines.

India's mobile phone manufacturing industry anticipates creating 150,000 to 250,000 direct and indirect jobs within the
next 12-16 months, driven by government incentives, and increased global demand. Major players like Apple and its
contract manufacturers, along with Dixon Technologies, are expanding their workforce to meet growing production
needs.
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Sub sector under Manufacturing:

As per National Industrial Classification, following 24 activities make up the manufacturing sector in India:

Manufacturing

Food products Paper and paper products Fabrnicated metal products, except
machinery and equipment
Beverages Printing and reproduction of recorded Computer, electronic and optical
media products
Tobacco products

Electrical equipment
Coke and refined petroleum products quip

Tailes Machinery and equipment n e c.

Chemicals and chemical products Motor vehicles, trailers and semi-trailers

Wearing apparel
Pharmaceuticals, medicinal chemical Other transport equipment
and botanical products
Leather and related products Repair and Installation of machinery
and equipment

Rubber and plastics products
Wood and products of wood and cork,

except furniture; manufacture of Other manufacturing which includes

jewelry, bijouterie and related articles,

i ii i Oth tallic mil | products
articles of straw and plaiting materials er non-metallic mineral produ B
games and toys, medical and dental
Furniture Basic metals instruments and supplies

Source: udyogaadhaar.gov.in

Industrial production

The Index of Industrial Production (11P) is prepared by the Central Statistics Office to measure the activity happening
in three industrial sectors namely mining, manufacturing, and electricity.

It is the benchmark index and serves as a proxy to gauge the growth of the manufacturing sector of India since
manufacturing alone has a weight of 77.63% in the index.

For the month of June 2024, the Quick Estimates of Index of Industrial Production (11P) with base 2011-12 stands at
150. The Indices of Industrial Production for the Mining, Manufacturing and Electricity sectors for the month of
January 2024 stand at 134.9, 145.3, 222.8, respectively.

The Index of Industrial Production (11P) from April-March 2024 stood at 150.8.

India's manufacturing sector demonstrated resilience in the April to June 2024 quarter, achieving a growth rate of
3.8%, down from 5.1% in the same period last year. Noteworthy contribution came from the manufacture of electrical
equipment, which surged by an impressive 28.4% compared to the previous year.

Strong performance in manufacturing attributed to favorable base effect, low input cost pressures, and increased
government expenditure, driving Gross Fixed Capital Formation (GFCF) and corporate investments
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Annual Growth Rates of IIP (%) at Sector Level

Apr 2023 - June 2023 Apr 2024 - June 2024
=Mining = Manufacturing = Electricity

Performance of eight core industries

e The Index of Eight Core Industries (ICI) is an index reflecting the production performance of eight core industries -
coal production, crude oil production, natural gas production, petroleum refinery processing, steel production, cement
production and electricity generation.

e The combined index of eight core industries stood at 157.8 for 2023-24 against 146.7 for 2022-23.

Production Performance of Eight Core Industries
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Natural Gas Production (in BCM) Crude Oil Production (in MT) u Fertilizer Production (in MT)
u Steel Production (in MT) m Petroleum Refinery Products (in MT) ® Cement Production (in MT)
® Coal Production (in MT) = Electricity Generation (in Million MWH)

Note: MT - Million Tonnes, BCM - Billion Cubic Metres, MWH - Mega Watt Hour
Source: Office of the Economic Adviser

Manufacturing sector PMI

India Manufacturing PMI (Monthly)
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e The Nikkei India Manufacturing Purchasing Managers’ Index (PMI) indicates the sentiments relating to
manufacturing activity in the economy.

o A value above 50 reflects positive sentiments and potential expansion of the sector.
e InJuly 2024, the Manufacturing Purchasing Managers’ Index (PMI) in India stood at 58.1.

e India's manufacturing industry witnessed its fastest expansion in 16 years in March, with the HSBC final India
Manufacturing Purchasing Managers' Index (PMI) soaring to 59.1, the highest since February 2008. This surge was
fuelled by increased demand, resulting in notable improvements in new orders, output, input stocks, and job creation,
as reported by S&P Global.

132



In May 2024, the Manufacturing Purchasing Managers’ Index (PMI) in India stood at 57.5.

Capacity utilisation in manufacturing sector

Capacity Utilisation in Manufacturing Sector (in %)

78.00
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QIFY24
QarFy2d
Q3FY24
Q4FY24

Capacity utilisation in the manufacturing sector is measured by Reserve Bank of India (RBI) in its quarterly order
books, inventories and capacity utilisation survey. It indicates not only the production levels of companies but also the
potential for future investment.

As per the survey conducted by the Reserve Bank of India, capacity utilisation in India’s manufacturing sector stood
at 76.8% in the third quarter of FY24, indicating a significant recovery in the sector.

In Q2 FY24, the survey, which covered 380 manufacturers that account for about Rs. 4.8 trillion (US$ 58 billion) in
sales, showed a robust 74% capacity utilization and improve future investment outlook during Q2.

Capacity utilization at manufacturing facilities was at a robust 74.3% in Q3 of FY23, up from 74% in Q2. Utilization
has held above the 72% mark since Q3 of FY22, indicating that the manufacturing activity is taking place at a brisk
pace.

India's manufacturing sector, driven by pharmaceuticals, motor vehicles, and cement demonstrated resilience despite
weak global demand in July-August 2023. PMI remained robust, reflecting domestic economic strength. Capacity
utilization in manufacturing trended upwards, signalling positive investment prospects. RBI MPC maintained policy
repo rate to control inflation.

At the aggregate level, the capacity utilization (CU) in the manufacturing sector increased to 74.7% in Q3:2023-24
from 74% in the previous quarter.

Exports of manufactured goods

Export performance of select industries (US$ million)

1,20,000.00 1,12,03966 | 0701034 10022236
1,00,000.00 4.524.57

R 7620440 8101729 7870438 7662679 80,450.14

K2 65,239.20 65.442.89
R 41.288.73
8000000 3020650 | 4319945 0 41020 7RG 5, ' h 2601972 39,098.08
” N ) ,235.00 5,898 .41 i 4 37,956.87
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0.00 T T .
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Enginesring Exports Petroleum Products Exports. Gems and Jewellery Exports

Manufacturing is a key component of India’s merchandise export.

India's overall exports during the April-June period of 2024-25 are estimated to be US$ 109.11 billion, reflecting a
positive growth of 7% over the April-June period of 2023-24.

Manufacturing exports registered the highest ever annual exports of US$ 447.46 billion with 6.03% growth during
FY23 surpassing the previous year (FY22) record exports of US$ 422 billion.

Chemicals, pharmaceuticals, electronics, automotive, industrial machinery, and textiles (among others) are expected
to propel manufacturing exports to reach US$ 1 trillion by FY28.

In FY24, the export of the top 6 major commodities (Engineering goods, Petroleum products, Gems and Jewellery,
Organic and Inorganic chemicals, and Drugs and Pharmaceuticals) stood at US$ 308.65 billion.
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Foreign investments flowing into the sector

Total FDI equity inflow in the manufacturing subsectors
between April 2000-March 2024

Services

= Computer Software
& Hardware
= Telecommunications

16.1%

= Trading

‘ Automobile
Construction (Infra)
Activities
= Drugs & Pharma
5.3%
£.0% = Chemicals (other

than fertilizers)
Others

According to the White & Case, India ranked among the top recipients of Foreign Direct Investment (FDI) in the
world in 2023.

100% FDI is approved in the sector through automatic route under the current FDI Policy.

In FY24, India received a total foreign direct investment (FDI) inflow of US$ 46.42 billion.

Between April 2000-March 2024:

*  The automobile sector received FDI inflows of US$ 36.26 billion.

«  The chemical manufacturing sector (excluding fertilisers) received FDI inflows worth US$ 22.14 billion.
*  The drug and pharmaceutical manufacturing sector received FDI inflows worth US$ 22.52 billion.

. The Food Processing Industries received FDI inflows worth US$ 12.58 billion.

Foreign Direct Investment (FDI) in India’s manufacturing sector has surged nearly 69% over the past decade, reaching
US$ 165.1 billion. This growth is largely attributed to production-linked incentive (PLI) schemes, which have driven
significant investments and job creation.

India aims for US$ 100 billion annual foreign direct investment (FDI) in the coming years, according to Union Minister
of Information and Broadcasting Mr. Ashwini Vaishnaw, as part of the government's strategy focused on infrastructure
investment, social upliftment, manufacturing growth, and simplification of business processes, amidst projections of
consistent 6-8% economic growth over the next decade.

Opportunities in manufacturing

Defence manufacturing

Ministry of Defence has set a target of achieving a turnover of US$ 25 million in aerospace and defence Manufacturing
by 2025, which includes US$ 5 billion exports.

India's defence exports soared by 78 % in Q 1 FY25, reaching Rs . 6 ,915 crore (US $ 828 million) . This growth
reflects the country's push for self -reliance in defence manufacturing, with total exports hitting a record Rs . 20,915
crore (US $ 2 .51 billion) in FY24 , marking a 25 % increase from the previous year .

Government initiatives

Through initiatives like the PLI Scheme and targeted budget allocations, the government is actively promoting
diversification and growth within the manufacturing sector. By incentivizing key industries such as automobiles,
electronics, pharmaceuticals, and food processing, India seeks to capitalize on emerging market trends.

The government has launched several initiatives from time to time like MUDRA Yojana, Emergency Credit Line
Guarantee Scheme, Scheme of Fund for Regeneration of Traditional Industries (SFURT]I) etc. to provide necessary
and timely support to the MSME sector, which has helped benefit crores of people across the country.

Electronic goods manufacturing

By 2030, the Indian government expects the electronics manufacturing sector to be worth US$ 300 billion.

Initiatives like Make in India, Digital India and Startup India have given the much needed thrust to the Electronics
System Design and Manufacturing (ESDM) sector in India.

Moreover, the government’s endeavors such as Modified Special Incentive Scheme (M-SIPS), Electronics
Manufacturing Clusters, Electronics Development Fund and National Policy on Electronics 2019 (NPE 2019) have
been a huge success.
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India’s electronic manufacturing sector is projected to reach around US $ 250 billion in the next five years, driven by
technological advancements like 5 G and the Internet of Things (loT). Currently, electronic exports stand at US $ 125
to US $ 130 billion, with the government aiming to double employment in the sector from 2.5 million jobs.

Two Major Segments in Engineering

Heawy electrical

Heavy engineenng and
machine tools

Low technology
products

Heavy engineering
Light engineering

High technology
products

Heavy engineering - key segments

1.

Machine tools

The machine tools market is expected to reach US$ 3.2 billion by 2032, exhibiting a growth rate (CAGR) of 8.2%
during 2024-32.

The Indian machine tool market size reached US$ 1.5 billion in 2023.

The emerging trend of automation, along with the growing utilization of machine tools to increase the overall
productivity and improve the efficiency of various products, is primarily driving the India machine tools market.

The manufacturers of machine tools are mostly SMEs, few of them are mid-sized manufacturers which have an annual
turnover varying between Rs. 300-500 crore (US$ 36-60 million).

The types of machine tools currently manufactured are general/special purpose machines, standard Computer
Numerical Control (CNC) machines, gear cutting, grinding, medium size machines, electrical discharge machining
(EDM), presses, press brakes, pipe bending, rolling, bending machines, etc

Textile machinery

Major textile machineries include weaving machines, spinning machines, winding machines, processing machines,
synthetic fiber machines, etc.

The Indian government announced a reduction in customs duty on textile machinery, spares and accessories. The
changes include bringing shuttle less looms under the category of zero rate of duty.

The Indian textile machinery industry was expected to touch US$ 6 billion mark by 2022.
India’s textile machinery exports declined by 5.09% to US$ 1003.55 million in 2023 compared to the previous year.

In 2020, creation of National Technical Textiles Mission for a period of 4 years (2020-21 to 2023-24) was approved
with an outlay of US$ 179 million for developing usage of technical textiles in various flagship missions, programmes
of the country including strategic sectors.

Cement machinery

Cement manufacturing machines include raw mill, cement crusher, cement mill, cement kiln, cement cooler, cement
dryer, cement silo, cement packer, etc.

Currently,100% FDI is allowed under the automatic route.

Material handling equipment

India material handling equipment market share is anticipated to grow significantly from 2017-2024 due to an
attractive economic landscape, and significant demand for goods movement.

Material handling equipment have 4 categories: storage and handling equipment, engineered systems, industrial trucks
and bulk material handling.
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The Indian material handling equipment sector has grown at a CAGR of 10% between 2016-2020.

Plastic processing machinery

The market size of Plastic machinery sector stood at US$ 500 million.

Demand for plastic processing machinery is expected to increase from 12,760 in FY20 to 13,740 in FY21P and 14,770
in FY22P.

Out of the total machinery demand in 2020-21P, injection molding machinery is expected to comprise 10,000 units,
extrusion machines 2,770 units, and blow molding machines 970 units.

Process plant equipment

Change the update to: Indian Process Plant and Machinery (PPM) industry has estimated capacity of US$ 6 billion
per annum.

Nearly 65% of the total manufacturers are small and medium enterprises.

Earth moving, construction and mining equipment

Earthmoving equipment sales grew by 23% YoY in second quarter of FY 2024, as the total equipment numbers sold
increased to 22,334.

The Indian construction equipment industry recorded an excellent 26% growth YoY with sales crossing 1 lakh unit
mark in FY23.

India construction equipment market is projected to cross US$ 4.7 billion by 2025, on account of anticipated growth
in construction industry, increasing foreign investments, and rising number of smart city projects in the country.

Telecom equipment

India will become a major exporter of telecom equipment in the next 2-3 years and the government is working to
achieve that goal.

India’s telecom equipment exports reached US$ 7.28 billion in 2023-24 (until September 2023).

In February 2021, the government had introduced the PLI scheme for the manufacturing of telecom and networking
equipment with an outlay of Rs. 12,195 crore (US$ 1.48 billion) over a 5 year period.

GOVERNMENT INTIATIVES

Over the years, the Indian government has introduced many initiatives to strengthen the nation's economy. The Indian
government has been effective in developing policies and programmes that are not only beneficial for citizens to
improve their financial stability but also for the overall growth of the economy. Over recent decades, India's rapid
economic growth has led to a substantial increase in its demand for exports. Besides this, a number of the government's
flagship programmes, including Make in India, Start-up India, Digital India, the Smart City Mission, and the Atal
Mission for Rejuvenation and Urban Transformation, is aimed at creating immense opportunities in India. In this
regard, some of the initiatives taken by the government to improve the economic condition of the country are
mentioned below:

In July 2024, the Ministry of Finance held the Union Budget and announced that for 2024-25, the total receipts other
than borrowings and the total expenditure are estimated at Rs. 32.07 lakh crore (US$ 383.93 bhillion) and Rs. 48.21
lakh crore (US$ 577.16 billion), respectively.

In February 2024, the Finance Ministry announced the total expenditure in Interim 2024-25 estimated at Rs. 47,65,768
crore (US$ 571.64 billion) of which total capital expenditure is Rs. 11,11,111 crore (US$ 133.27 billion).

On January 22, 2024, Prime Minister Mr. Narendra Modi announced the 'Pradhan Mantri Suryodaya Yojana'. Under
this scheme, 1 crore households will receive rooftop solar installations.

On September 17, 2023, Prime Minister Mr. Narendra Modi launched the Central Sector Scheme PM-
VISHWAKARMA in New Delhi. The new scheme aims to provide recognition and comprehensive support to
traditional artisans & craftsmen who work with their hands and basic tools. This initiative is designed to enhance the
quality, scale, and reach of their products, as well as to integrate them with MSME value chains.

On August 6, 2023, Amrit Bharat Station Scheme was launched to transform and revitalize 1309 railway stations
across the nation. This scheme envisages development of stations on a continuous basis with a long-term vision.
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On June 28, 2023, the Ministry of Environment, Forests, and Climate Change introduced the ‘Draft Carbon Credit
Trading Scheme, 2023".

From April 1, 2023, Foreign Trade Policy 2023 was unveiled to create an enabling ecosystem to support the
philosophy of ‘Aatmanirbhar Bharat’ and ‘Local goes Global’.

To enhance India’s manufacturing capabilities by increasing investment and production in the sector, the government
of India has introduced the Production Linked Incentive Scheme (PLI) for Pharmaceuticals.

Prime Minister’s Development Initiative for North-East Region (PM-DevINE) was announced in the Union Budget
2022-23 with a financial outlay of Rs. 1,500 crore (US$ 182.35 million).

Prime Minister Mr Narendra Modi has inaugurated a new food security scheme for providing free food grains to
Antyodaya Ann Yojna (AAY) & Primary Household (PHH) beneficiaries, called Pradhan Mantri Garib Kalyan Ann
Yojana (PMGKAY) from January 1, 2023.

The Amrit Bharat Station scheme for Indian Railways envisages the development of stations on a continuous basis
with a long-term vision, formulated on December 29, 2022, by the Ministry of Railways.

On October 7, 2022, the Department for Promotion of Industry, and Internal Trade (DPIIT) launched Credit Guarantee
Scheme for Start-ups (CGSS) aiming to provide credit guarantees up to a specified limit by start-ups, facilitated by
Scheduled Commercial Banks, Non-Banking Financial Companies and Securities and Exchange Board of India
(SEBI) registered Alternative Investment Funds (AIFs).

Telecom Technology Development Fund (TTDF) Scheme was launched in October 2022 by the Universal Service
Obligation Fund (USOF), a body under the Department of Telecommunications. The objective is to fund R&D in
rural-specific communication technology applications and form synergies among academia, start-ups, research
institutes, and the industry to build and develop the telecom ecosystem.

Home & Cooperation Minister Mr. Amit Shah laid the foundation stone and performed Bhoomi Pujan of Tanot
Mandir Complex Project under Border Tourism Development Programme in Jaisalmer in September 2022.

In August 2022, Mr. Narendra Singh Tomar, Minister of Agriculture and Farmers Welfare inaugurated four new
facilities at the Central Arid Zone Research Institute (CAZRI), which has been rendering excellent services for more
than 60 years under the Indian Council of Agricultural Research (ICAR).

In August 2022, a Special Food Processing Fund of Rs. 2,000 crore (US$ 242.72 million) was set up with National
Bank for Agriculture and Rural Development (NABARD) to provide affordable credit for investments in setting up
Mega Food Parks (MFP) as well as processing units in the MFPs.

In July 2022, Deendayal Port Authority (DPA) announced plans to develop two Mega Cargo Handling Terminals on
a Build-Operate-Transfer (BOT) basis under Public-Private Partnership (PPP) Mode at an estimated cost of Rs. 5,963
crore (US$ 747.64 million).

In July 2022, the Union Cabinet chaired by Prime Minister Mr. Narendra Modi, approved the signing of the
Memorandum of Understanding (MoU) between India & Maldives. This MoU will provide a platform to tap the
benefits of information technology for court digitization and can be a potential growth area for IT companies and
start-ups in both countries.

India and Namibia entered a Memorandum of Understanding (MoU) on wildlife conservation and sustainable
biodiversity utilization on July 20, 2022, for establishing the cheetah into the historical range in India.

In July 2022, the Reserve Bank of India (RBI) approved international trade settlements in Indian rupees (Rs.) to
promote the growth of global trade with emphasis on exports from India and to support the increasing interest of the
global trading community.

The Agnipath Scheme aims to develop a young and skilled armed force backed by an advanced warfare technology
scheme by providing youth with an opportunity to serve Indian Army for a 4-year period. It is introduced by the
Government of India on June 14, 2022.

In June 2022, Prime Minister Mr. Narendra Modi inaugurated and laid the foundation stone of development projects
worth Rs. 21,000 crore (US$ 2.63 billion) at Gujarat Gaurav Abhiyan at VVadodara.

Mr. Rajnath Singh, Minister of Defence, launched 75 newly developed Artificial Intelligence (Al)
products/technologies during the first-ever ‘Al in Defence’ (AlDef) symposium and exhibition organized by the
Ministry of Defence in New Delhi on July 11, 2022.
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In June 2022, Prime Minister Mr. Narendra Modi laid the foundation stone of 1,406 projects worth more than Rs.
80,000 crore (US$ 10.01 billion) at the ground-breaking ceremony of the UP Investors Summit in Lucknow. The
Projects encompass diverse sectors like Agriculture and Allied industries, IT and Electronics, MSME, Manufacturing,
Renewable Energy, Pharma, Tourism, Defence & Aerospace, and Handloom & Textiles.

The Indian Institute of Spices Research (IISR) under the Indian Council for Agricultural Research (ICAR) inked a
Memorandum of Understanding (MoU) with Lysterra LLC, a Russia-based company for the commercialization of
bio capsule, an encapsulation technology for bio-fertilization on June 30, 2022.

As of April 2022, India signed 13 Free Trade Agreements (FTASs) with its trading partners including major trade
agreements like the India-UAE Comprehensive Partnership Agreement (CEPA) and the India-Australia Economic
Cooperation and Trade Agreement (IndAus ECTA).

'Mission Shakti' was applicable with effect from April 1, 2022, aimed at strengthening interventions for women’s
safety, security, and empowerment.

The Union Budget of 2022-23 was presented on February 1, 2022, by the Minister for Finance & Corporate Affairs,
Ms. Nirmala Sitharaman. The budget had four priorities PM GatiShakti, Inclusive Development, Productivity
Enhancement and Investment, and Financing of Investments. In the Union Budget 2022-23, effective capital
expenditure is expected to increase by 27% at Rs. 10.68 trillion (US$ 142.93 billion) to boost the economy. This will
be 4.1% of the total Gross Domestic Production (GDP).

Strengthening of Pharmaceutical Industry (SP1) was launched in March 2022 by the Ministry of Chemicals &
Fertilisers to provide credit linked capital and interest subsidy for Technology Upgradation of MSME units in
pharmaceutical sector, as well as support of up to Rs. 20 crore (US$ 2.4 million) each for common facilities including
Research centre, testing labs and ETPs (Effluent Treatment Plant) in Pharma Clusters, to enhance the role of MSMEs.

Under PM GatiShakti Master Plan, the National Highway Network will develop 25,000 km of new highways network,
which will be worth Rs. 20,000 crore (US$ 2.67 billion). In 2022-23. Increased government expenditure is expected
to attract private investments, with a production-linked incentive scheme providing excellent opportunities.
Consistently proactive, graded, and measured policy support is anticipated to boost the Indian economy.

In February 2022, The Ministry of Social Justice & Empowerment launched the Scheme for Economic Empowerment
of Denotified/Nomadic/SemiNomadic tribal communities (DNTSs) (SEED) to provide basic facilities like good quality
coaching, and health insurance. livelihoods initiative at a community level and financial assistance for the construction
of houses.

In February 2022, Minister for Finance and Corporate Affairs Ms. Nirmala Sitharaman said that productivity linked
incentive (PLI) schemes would be extended to 14 sectors to achieve the mission of Aatmanirbhar Bharat and create
60 lakh jobs with an additional production capacity of Rs. 30 trillion (US$ 401.49 billion) in the next five years.

In the Union Budget of 2022-23, the government announced funding for the production-linked incentive (PLI) scheme
for domestic solar cells and module manufacturing of Rs. 24,000 crore (US$ 3.21 billion).

In the Union Budget of 2022-23, the government announced a production-linked incentive (PLI) scheme for Bulk
Drugs which was an investment of Rs. 2,500 crore (US$ 334.60 million).

In the Union Budget of 2022, Minister for Finance & Corporate Affairs Ms. Nirmala Sitharaman announced that a
scheme for design-led manufacturing in 5G would be launched as part of the PLI scheme.

In September 2021, Union Cabinet approved major reforms in the telecom sector, which are expected to boost
employment, growth, competition, and consumer interests. Key reforms include rationalization of adjusted gross
revenue, rationalization of bank guarantees (BGs), and encouragement of spectrum sharing.

In the Union Budget of 2022-23, the government has allocated Rs. 44,720 crore (US$ 5.98 billion) to Bharat Sanchar
Nigam Limited (BSNL) for capital investments in the 4G spectrum.

Minister for Finance & Corporate Affairs Ms. Nirmala Sitharaman allocated Rs. 650 crore (US$ 86.69 million) for
the Deep Ocean mission that seeks to explore vast marine living and non-living resources. Department of Space (DoS)
has got Rs. 13,700 crore (US$ 1.83 billion) in 2022-23 for several key space missions like Gaganyaan, Chandrayaan-
3, and Aditya L-1 (sun).

In May 2021, the government approved the production-linked incentive (PLI) scheme for manufacturing advanced
chemistry cell (ACC) batteries at an estimated outlay of Rs. 18,100 crore (US$ 2.44 billion); this move is expected to
attract domestic and foreign investments worth Rs. 45,000 crore (US$ 6.07 billion).
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Minister for Finance & Corporate Affairs Ms. Nirmala Sitharaman announced in the Union Budget of 2022-23 that
the Reserve Bank of India (RBI) would issue Digital Rupee using blockchain and other technologies.

In the Union Budget of 2022-23, Railway got an investment of Rs. 2.38 trillion (US$ 31.88 billion) and over 400 new
high-speed trains were announced. The concept of "One Station, One Product™ was also introduced.

To boost competitiveness, Budget 2022-23 has announced reforming the 16-year-old Special Economic Zone (SEZ)
act.

In June 2021, the RBI (Reserve Bank of India) announced that the investment limit for FPI (foreign portfolio
investors) in the State Development Loans (SDLs) and government securities (G-secs) would persist unaffected at
2% and 6%, respectively, in FY22.

In November 2020, the Government of India announced Rs. 2.65 trillion (US$ 36 billion) stimulus package to generate
job opportunities and provide liquidity support to various sectors such as tourism, aviation, construction, and housing.
Also, India's cabinet approved the production-linked incentives (PLI) scheme to provide ~Rs. 2 trillion (US$ 27
billion) over five years to create jobs and boost production in the country.

Numerous foreign companies are setting up their facilities in India on account of various Government initiatives like
Make in India and Digital India. Prime Minister of India Mr. Narendra Modi launched the Make in India initiative
with an aim to boost the country's manufacturing sector and increase the purchasing power of the average Indian
consumer, which would further drive demand and spur development, thus benefiting investors. The Government of
India, under its Make in India initiative, is trying to boost the contribution made by the manufacturing sector with an
aim to take it to 25% of the GDP from the current 17%. Besides, the government has also come up with the Digital
India initiative, which focuses on three core components: the creation of digital infrastructure, delivering services
digitally, and increasing digital literacy.

On January 29, 2022, the National Asset Reconstruction Company Ltd (NARCL) will acquire bad loans worth up to
Rs. 50,000 crore (US$ 6.69 billion) about 15 accounts by March 31, 2022. India Debt Resolution Co. Ltd (IDRCL)
will control the resolution process. This will clean up India’s financial system, help fuel liquidity, and boost the Indian
economy.

National Bank for Financing Infrastructure and Development (NaBFID) is a bank that will provide non-recourse
infrastructure financing and is expected to support projects from the first quarter of FY23; it is expected to raise Rs.
4 trillion (US$ 53.58 billion) in the next three years.

By November 1, 2021, India, and the United Kingdom hope to begin negotiations on a free trade agreement. The
proposed FTA between these two countries is likely to unlock business opportunities and generate jobs. Both sides
have renewed their commitment to boost trade in a manner that benefits all.

In August 2021, Prime Minister Mr. Narendra Modi announced an initiative to start a national mission to reach the
US$ 400 billion merchandise export target by FY22.

In August 2021, Prime Minister Mr. Narendra Modi launched a digital payment solution, e-RUPI, a contactless and
cashless instrument for digital payments.

In April 2021, Dr. Ahmed Abdul Rahman AlBanna, Ambassador of the UAE to India and Founding Patron of IFIICC,
stated that trilateral trade between India, the UAE and Israel is expected to reach US$ 110 billion by 2030.

India is expected to attract investment of around US$ 100 billion in developing the oil and gas infrastructure during
2019-23.

The Government of India is expected to increase public health spending to 2.5% of the GDP by 2025.

ADVANTAGES IN INDIA

1.

ROBUST DEMAND

The electrical equipment market share in India is expected to increase from US$ 52.98 billion in 2022 to
US$ 125 billion by 2027, implying a robust CAGR of 11.68%.

Market size for the Indian Construction Equipment Market stood at US$ 7.2 billion in FY23 and is forecasted to
grow at a CAGR of 15% for next 5 years, as per the estimates of ClI.

ATTRACTIVE OPPORTUNITIES

In Budget 2024-25, government has committed an outlay of Rs. 11.11 lakh crore (US$ 133.50 billion) in this year
towards infrastructure capital expenditure.
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Ministry of Road Transport & Highways aims for 13,814 km of national highway construction in FY 2024 and a
network to 2 lakh km by 2025.

An Urban Infrastructure Development Fund (UIDF) will be managed by National Housing Bank, which will enable
creation of infrastructure in Tier 2 and 3 cities by supporting viability gap funding, enabling creation of more
bankable projects, enhancing access to external funding, among others.

POLICY SUPPORT
De-licensed engineering sector; 100% FDI permitted.

Ministry of Heavy Industries has notified the Scheme on Enhancement of Competitiveness in the Indian Capital
Goods Sector- Phase-I1 for providing assistance to Common Technology Development and Services Infrastructure.
The

scheme has a financial outlay of Rs. 1207 crores (US$ 145.1 million) with budgetary support of Rs. 975 crore (US$
117.2 miilion) and industry contribution of Rs.232 crore (US$ 27.9 million)

The Indian Electrical Equipment Industry Mission Plan (2012-22), aimed to make India a preferred destination for
the production of electrical equipment to achieve an output of US$ 100 billion by balancing the trade deficit in the
sector. In October 2022, NSIC signed a MoU with Phillips Machine Tools India Pvt. Ltd. For Skill Development
Training in Additive Technologies.

In May 2022, MHI signed an MoU with the National Research Development Corporation to facilitate various
activities for the smooth implementation of the Scheme for Enhancement of Competitiveness in the Indian Capital
Goods Sector.

INVESTMENTS

To enhance opportunities for private investment in infrastructure - Infrastructure Finance Secretariat is being
established who will assist all stakeholders for more private investment in infrastructure, including railways, roads,
urban infrastructure, and power.

Light Engineering-Key Segment

1.

Casting and forging

The India Foundry Market size is estimated at US$ 19.46 billion in 2024, and is expected to reach US$ 31.77
billion by 2029, growing at a CAGR of 10.30% during the forecast period (2024-2029).

There are more than 5,000 foundries in India of which about 85% are small units, 10% are medium-sized and 5%
are large, organized foundries.

Foundry industry has a turnover of approx. US$ 20 billion with exports of approx. US$ 3.54 billion.

While India may be behind China as far as overall castings exports are concerned, it is the second-largest
producer of castings globally.

Medical and surgical equipment

There are 750-800 domestic Medical Devices manufacturers in India, with an average investment of US$ 2.3-2.7
million and an average turnover of US$ 6.2-6.9 million

India is the 4th largest market for medical devices in Asia, among the top 20 markets for medical devices worldwide.
India’s expected export of medical devices will reach ~ US$10 billion by 2025.

Industrial fasteners

The Indian industrial fasteners market was valued at US$ 9,064 million in 2022 and is projected to reach US$ 17,868
million by 2030, registering a CAGR of 7.9% during the forecast period (2023-2030).

The Indian automotive sector the largest consumer of industrial fasteners, accounting for a major share of the market
in 2023.

Heavy Engineering Segment

1.

Boilers
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India steam boiler systems market size is expected to reach nearly US$ 22.56 billion by 2027 with the CAGR of
4.63% during the forecast period.

The boiler market in India is expected to grow from US$ 704.6 million in FY19 to US$ 1.1 billion in FY30 with an
expected CAGR of 3.8%.

Turbines And Generator Sets
The India generator sets market is expected to grow at a CAGR of more than 5% over the period of 2020-25.

The India diesel gensets (generator sets) market is expected to reach US$ 2.78 billion by 2030 compared to US$
1.48 billion by 2022 at a CAGR of 8.20%.

The current annual production capacity of domestic wind turbines is about 15,000 MW.

In 2022, GE Steam Power signed a US$ 165 million contract with Bharat Heavy Electricals Ltd to supply three
nuclear steam turbines for India's domestic nuclear power programme.

Transformers

The India power transformer market is expected to rise at a CAGR of more than 3% during the forecast period of
2020-25.

Factors such as increasing power generation capacity to meet energy demand and expansion of transmission and
distribution systems are likely to drive the India power transformer market.

A whole range of power and distribution transformers, including a special type of transformer required for furnaces,
electric tracts and rectifiers, are manufactured in India

Switchgear And Control Gear

Indian switchgear market was estimated at US$ 9.75 million in 2022 and is expected to grow at CAGR of 7.12%
reaching a value of US$ 18.23 million by 2029.

GROWTH DRIVERS FOR THE INDIAN ENGINEERING SECTOR

1.

POLICIES

MHI is implementing the Scheme for ‘Enhancement of Competitiveness in the Indian Capital Goods Sector Phase
2’ in order to facilitate adoption of Industry 4.0 and to promote investments in manufacturing sector, indigenization
of technologies and creation / augmentation of common service infrastructure / Testing facilities. Rs. 250 crores
(US$ 30 million) has been allocated under this Scheme for FY24.

Voluntary Vehicle-Fleet Modernisation Programme (VVMP): In August 2021, Prime Minister Mr. Narendra
Modi launched the Voluntary Vehicle- Fleet Modernisation Programme (VVMP), also known as the Vehicle
Scrapping Policy, during the ‘Investors Summit for Setting Up Vehicle Scrapping Infrastructure’ in Gujarat.

DEMAND-SIDE DRIVERS
Capacity addition for power generation and Increase in infrastructure spending
Rise in exports, which touched US$ 107.04 billion in FY23.

Demand in the engineering industry segment is driven by investments and capacity creation in core sectors like
power, infrastructure developments, mining, oil and other sectors like the general manufacturing sector, automotive
and process industries, and consumer goods industry.

INVESTMENT

With 100% FDI allowed through the automatic route, major international players such as Cummins, GE, ABB and
Alfa Laval have entered the Indian engineering sector due to growth opportunities.

To enhance opportunities for private investment in infrastructure - infrastructure finance secretariat is being
established who will assist all stakeholders for more private investment in infrastructure, including railways, roads,
urban infrastructure, and power.

STRONG POLICY SUPPORT

1.

MAKE IN INDIA

Shri Dharmendra Pradhan, Minister of Skill Development and Entrepreneurship and Education, said growth of
capital goods sector is correlated to the success of Make in India program.
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10.

11.

12.

SPECIAL ECONOMIC ZONES (SEZS)
The government approved 15 SEZs for the engineering sector, & electrical machinery is a part of the sector.

The Delhi Mumbai Industrial Corridor (DMIC) is being developed across seven states and is expected to bolster the
sector.

INFRA PROJECTS

Top infra projects that are underway includes Chenab Bridge, Delhi Mumbai Expressway, Central Vista, Eastern
Dedicated Freight Corridor, Mumbai Nagpur Expressway, Kochi Water Metro.

TARIFFS AND CUSTOM DUTIES

In budget 2023, customs duty exemption is being provided to import of specified capital goods and machinery
required for manufacture of lithium-ion cells for batteries used in electric vehicles and mobile handsets.

DE-LICENSING

The electrical machinery industry has been de-licensed, along with 100% FDI allowed in this sector. This has
facilitated the entry of major global players into the electrical machinery industry in India

BUDGETARY SUPPORT

In Interim Budget 2024-25, Government has committed an outlay of Rs. 11.11 lakh crore (US$ 133.50 billion)
during the year.

HIGHER ALLOCATION TO THE DEFENCE SECTOR

Under Interim union budget 2023-24, the defence sector was allocated a budget of Rs. 6.21 lakh crore (US$ 74.62
billion).

INVESTMENT ON BUILDING INTERNAL AND EXTERNAL INFRASTRUCTURE IN SMART CITIES

In February 2022, the Prime Minister inaugurated Asia’s largest bio-CNG plant set up under the Indore Smart City
Project.

INTERMINISTERIAL COMMITTEE

In November 2020, to strengthen the capital goods (CG) sector, the government set up a 22-member interministerial
committee through initiatives, which will help the sector to effectively contribute to the national target of achieving
a US$ 5 trillion economy and a US$ 1 trillion manufacturing sector.10

NEW ENGINEERING RESEARCH & DEVELOPMENT POLICY

In March 2021, the Karnataka government launched the ‘Karnataka Engineering Research & Development
(Engineering R&D) Policy 2021 to help anchor the sector’s potential by creating 50,000 new jobs and increasing
the state’s contribution to this sector to 45%.

VOLUNTARY VEHICLE-FLEET MODERNISATION PROGRAMME (VVMP)

The objectives of the policy are to reduce population of old and defective vehicles, achieve reduction in vehicular
air pollutants to fulfil India’s climate commitments, improve road and vehicular safety, achieve better fuel efficiency,
formalize the currently informal vehicle scrapping industry and boost availability of low-cost raw materials for
automotive, steel and electronics industry.

The policy will bring in investments of Rs. 10,000 crore (US$ 1.35 billion) to set up 450-500 Automated Testing
Stations (ATS) and 60-70 Registered Vehicle Scrapping Facilities (RVSF) across the country.

The policy has proposed to push 28 million decade old vehicles off the roads.
NEW EXPORT POLICY IN UTTAR PRADESH

Export policy is being established for the State of Uttar Pradesh to tap onto opportunities in international market,
optimum utilization of the resources of the state, employment generation and to synergize with the Foreign Trade
Policy 2020-25.

The objective of this policy is to promote development and competition in the field of exports, to provide necessary
export-related assistance and services to export ancillary institutions, to establish and develop technical and physical
infrastructure to increase exports from the state.
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13.

PRODUCTION LINKED INCENTIVE SCHEMES

The Ministry of Heavy Industries (MHI) launched 2 Production Linked Incentive (PLI) Schemes, namely PLI
Scheme for Automobile and Auto Component Industry, and PLI Scheme for National Programme on Advanced
Chemistry Cell (ACC) Battery Storage.

The PLI Scheme for the automabile and auto components industry has been launched with a total budgetary outlay
of Rs. 25,938 crore (US$ 3.17 billion) for a period of 5 years (FY23 to FY27).

(Source https://www.ibef.org/)
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BUSINESS OVERVIEW

Some of the information in this chapter, including information with respect to our plans and strategies, contain forward-
looking statements that involve risks and uncertainties. You should read chapter titled “Forward Looking Statements”
beginning on page 20 for a discussion of the risks and uncertainties related to those statements and also “Risk Factors”,
“Restated Financial Statement” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 32, 202 and 241 respectively of this Red Herring Prospectus, for a discussion of certain
factors that may affect our business, financial condition or results of operations. Our actual results may differ materially
from those expressed in or implied by these forward-looking statements.

The following information is qualified in its entirety by, and should be read together with, the more detailed financial and
other information included in this Red Herring Prospectus, including the information contained in chapter titled “Risk
Factors”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Restated
Financial Statement” beginning on pages 32, 241 and 202 of this Red Herring Prospectus respectively. The financial
figures used in this section, unless otherwise stated, have been derived from our Company’s restated audited financial
statements. Further, all references to “Royal Arc Electrodes Limited”, ‘the Company’, ‘our Company’, ‘RAEL’ and the
terms ‘we’, ‘us’ and ‘our’, are to Royal Arc Electrodes Limited.

Overview

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. Further, pursuant to a special resolution dated May 29, 2023, and fresh certificate of
incorporation dated June 16, 2023, as issued by Assistant Registrar of Companies/ Deputy Registrar of Companies/
Registrar of Companies, ROC Mumbai the name of our company was changed from “Royalarc Electrodes Limited” to
“Royal Arc Electrodes Limited” For further details, please refer to the chapter titled “History and Certain Corporate
Matters- History and Background” beginning on page 176 of this Red Herring Prospectus.

Incorporated in 1996, our Company is engaged in the business of manufacturing 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 manufacture our products from copper coated wire, MS Strips, MS wire, SS strip, SS wire, nickel wire, ferro alloy
powder, etc conforming to international standards, from our highly sophisticated and technically competent
manufacturing facility spread over an area of 25082.61 sg. mtr which is situated at Zaroli, Umbergaon Valsad, Gujarat,
Bharat. At our manufacturing facility, the raw materials undergo through a process of wire drawing and cutting, powder
mixing, covering and baking. Accordingly, our existing manufacturing plant consists of extrusion units, baking ovens,
drawing units, cutting units, forming mills, powder mixers, packing machines and testing labs. Our Company has the
necessary instruments such as, chemical analysis instrument, spectro-meter, material testing lab equipment and is backed
by related quality assurance equipment’s for measuring chemical and mechanical properties along with their sizes and
shapes of our raw materials and finished goods to match international and domestic standards as well as customer
specifications. Our manufacturing facility is also accredited with 1ISO 9001:2015 certified by DNV — Business Assurance.

Our Promoters between themselves have, in-depth knowledge and good experience in the welding consumable industry.
Our Promoters share various functional responsibilities amongst themselves for effective management and are well
supported by qualified and experienced professionals at different levels with appropriate functional responsibilities. As
on December 31, 2024, our overall staff strength is 144 employees including skilled and unskilled labour, administrative
staff and management team.

We are capable of manufacturing both standardized as well as customized products. We supply our products to domestic
customer and also exported our products to our customers spread across 20+ countries during the financial period under
disclosure. 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.
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Our basic raw materials include MS Strips, MS wire, SS strip, SS wire, nickel wire, ferro alloy powder, packing material
etc. and we procure our raw materials based on market availability, pricing and quality namely through domestic suppliers
such as manufacturers and traders. The cost of raw materials consumed by us in our operations accounted for 79.14 %,
63.97%, 66.72% and 76.90% of our revenue from operations for the six months period ended September 30, 2024, Fiscal
2024, Fiscal 2023 and Fiscal 2022, respectively.

Our revenue from operations for the six months period ended September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscal
2022 was % 4,560.47 Lakhs, % 9,978.75 Lakhs, % 9,694.02 Lakhs, and % 6,290.97 Lakhs respectively. Our profit before
tax for the six months period ended September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscal 2022 was % 426.43 Lakhs,
% 1,625.87 Lakhs, ¥ 1305.34 Lakhs and X 280.76 lakhs respectively, representing a CAGR of 140.64%. Our profit after
tax for the six months period ended September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscal 2022 was X 317.50 Lakhs,
%1,192.63 Lakhs 3956.82 Lakhs and X 212.13 Lakhs respectively, representing a CAGR of 137.11%.

Our Products
Product description

Our Company is engaged in manufacturing and supply of welding consumable such as welding electrodes, flux cored
wires, TIG /MIG wire which finds its application across wide industries like railways, roadways, automotive, airport
infrastructure, refineries, shipyards, mines, sugar industries, telecom industries, thermal power stations, PEB sectors, etc.

Our products can majorly be divided as

Pl\lr%n;fjc(;fs Product Image Application Description
Welding Electrodes are an
important part of the welding
process. They provide a medium
for the electric current to travel
between the welded metal and the
welder. The electrode also
provides a filler material for the
weld. Some of the types that we
manufacture are mild steel
electrodes, low hydrogen type
electrodes, low alloy high tensile
electrodes, stainless steel
electrodes, hard-facing electrodes,
casting electrodes, cutting &
gauging electrodes, low heat input
electrodes  and non-ferrous
electrodes.

Flux cored Arc welding (FCAW)
is frequently referred to as flux
cored welding. Flux cored welding
is high deposition rate welding
process that adds the benefits of
flux to the welding simplicity of
MIG welding. As in MIG welding
wire is continuously fed from a
spool. Flux cored welding is

various industries
use our electrodes,
Welding including
electrodes = construction,
automotive, thermal
power etc

various industries
use our electrodes,
including PEB,

Flux Cored therefore referred to as a
; thermal power, : . .
Wire . semiautomatic welding process.
construction,
refineries,

They are used for various welding
activities like joining, wear
protection and repairs involve use
of Flux-cored wires. These wires
are available in a variety of sizes
and specifications. In addition,
these cored wires undergo various
industrial tests to ensure quality.

shipyards etc
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Name of

Product Image

Application

Description

Products

various industries
use our automotive,
PEB, thermal
MIG/TIG power, mines, sugar
Wires- MIG industries, telecom
: industries,
refineries,

shipyards etc

Gas Metal Arc welding (GMAW)
is frequently referred to as MIG
welding. MIG is a semi-automatic

or automatic arc  welding
procedure that uses a welding gun
to feed a continuous and

consumable wire electrode and a
shielding gas.

MIG welding is commonly used
as high deposition rate welding
process. Wire is continuously fed
from spool. MIG stands for metal
inert gas welding wire whereas
TIG stands for tungsten inert gas
welding wire. Both these products
have different application and
used based on application. For
instance, MIG welding wire is
suitable for thin application like
automobile industry whereas TIG
wire is largely used for precision
welding such as pipe welding,
boiler welding.

The Company is engaged in the
business of manufacturing of
welding consumables such as,
welding electrodes, flux cored
wire, MIG/TIG wire. The
Company has been manufacturing
TIG/MIG wires till fiscal 2021.
However, considering the current
pricing and market demand the
Company has temporarily started
trading of TIG/MIG wire instead
of manufacturing as done in
previous financial years. The
Company may depending on

market condition restart the
manufacturing of TIG/MIG wire
as necessary. Further, the

Company has installed capacity of
approximately 60 MT per month
for manufacturing of TIG/MIG
wire

Revenue Bifurcation:

Product/process wise revenue from sale of products

For the six months

period ended March 31, 2024 March 31, 2023 March 31, 2022
Particulars September 30, 2024
% of sale % of sale ®in % of sale ®in % of sale
(Rin lakhs) of (Xin lakhs) of lakhs) of lakhs) of
products products products products
Welding
Electrodes 1,860.17 40.90% 3,303.42 33.02% 2,883.89 30.29% 1,996.63 33.02%
(Kgs)
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For the six months

period ended March 31, 2024 March 31, 2023 March 31, 2022
Particulars September 30, 2024
% of sale % of sale @in 9% of sale ®in % of sale
(in lakhs) of (in lakhs) of Iakas) of lakhs) of
products products products products
Welding
Electrodes 10.76 | 0.24% 670.41 6.70% 941.65 9.89% | 1,307.84 | 21.63%
(Pcs)
Welding
Electrodes 0.24 0.01% 0.67 0.01% - - - -
(MTRs)
\fv'l‘iz Cored | 509537 | 46.07% | 507477 | 5073% | 483388 | 50.77% | 2.336.86 | 38.65%
Sub-Total | 595655 | 87.2206 | 904927 | 90.46% | 8,659.42 | 90.96% | 564133 | 93.30%
(A)
Trading
1 0,
Ovbhr::;g’e 8401 0.18% 16.41 0.16% 12.19 0.13% 539 |  0.09%
- —

\E\I/E(I:éri?]gSIag 12.33 0.27% 6.63 0.07% 0.01 Negllglb; ) i
Saw Flux 36.80 | 0.81% 15.62 0.16% ; ; ; ;

aw Tl :
\T/\'/?r:’“g 47742 1 10.50% 85870 |  858% | 567.95| 597% | 377.68 |  6.25%

: . — —

E;lalgtlzlrr;gl 4.47 0.10% 554 0.06% 0.01 Negllglb; 0.08 Negllglb;
Powder 586 | 0.13% 36.34 0.36% 14057 1.48% ; ;
M'S Wire 36.15 | 0.79% 0.15 | Neglia®! : . . :
Lesting . . . .| 14008| 147%| 2013 | 033%

quipment
S S Strip ; ; ; ; ; ; 1.99 0.03%
Saw Wire - - 14.85 0.15% - - - -
(S;)b'TOta' 581.43 | 12.78% 954.24 9.54% 860.81 9.04% 40527 | 6.70%
Total 4547.98 | 100.00% | 10,003.51 | 100.00% | 9,520.23 | 100.00% | 6,046.60 | 100.00%
(A+B)
Add/(Less): ; ; - ; ; - ; ;
Rate
Difference,
Freight 12.49 -1 (3105) | 17354 | 24437 .
Charges,
Discounts,
etc.
Sale of 4,560.47 | 997246 | 9693.77 | 629097 .
Products

As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025
Geography wise revenue

The following table sets forth a breakdown of our revenue from operations from domestic and export market, in absolute
terms and as a percentage of total revenue from operations, for the periods indicated basis the location of the customers:
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For six months period

ended September 30, March 31, 2024 March 31, 2023 March 31, 2022
2024
Particulars % of % of % of % of
. revenue Rin revenue Rin revenue  (Rin rEvenue
(Xin lakhs) £ lakh from
rom akhs) from lakhs) from lakhs) operations
operatlons operatlons operatlons
Domestic* 3,894.65 85.40% | 8,537.45 85.56% | 7,981.66 82.34% | 4,606.27 73.22%
Export
Australia - - - - 0.50 0.01% - -
Bhutan - - 0.80 0.01% - - - -
Chile - - 43.50 0.44% 40.35 0.42% 91.27 1.45%
Congo 0.34 0.01% 26.62 0.27% 23.34 0.24% - -
Guatemala 35.31 0.77% 136.87 1.36% 137.09 1.41% 129.81 2.06%
Kenya - - - - - - 79.95 1.27%
Kuwait 31.99 0.70% 86.89 0.87% 144.41 1.49% 93.45 1.49%
Latvia - - 2.56 0.03% 3.64 0.04% 1.89 0.03%
Libya 1.29 0.03% 16.29 0.16% - - - -
Morocco - - 2.87 0.03% 2.90 0.03% - -
Nepal - - 0.16 | Negligible 2.56 0.03% - -
Nigeria 485.53 10.65% 872.94 8.74% | 1,163.72 11.99% | 1,109.83 17.64%
Oman - - 5.59 0.06% 3.86 0.04% 3.61 0.06%
Peru 31.75 0.70% 90.37 0.91% 36.81 0.38% 99.18 1.58%
Poland - - - - - - 23.28 0.37%
Qatar 26.06 0.57% 25.43 0.25% 24.62 0.25% 42.41 0.67%
Russia 0 0.00% 3.60 0.04% - - - ;i
U A E 53.56 1.17% 100.17 1.00% 90.15 0.93% 10.02 0.16%
Uganda - - - - 38.41 0.40% - -
Trinidad and - - 3.60 0.04% i i i i
Tobago
Tanzania - - 21.76 0.22% - - - -
United - -
Kingdom 1.28 0.01% - - - -
Total 665.83 14.60% | 1413 |  1444% | 171236 | 17.66% | 168471 |  26.78%
Grand Total 4560.47 100.00% | 9,978.75 100.00% | 9,694.02 100.00% | 6,290.97 100.00%

As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025
*Further state wise revenue bifurcation of domestic sales is as under:

For six months period ended

September 30, 2024 March 31, 2024 March 31, 2023 March 31, 2022

. % of % of % of

%o of domestic ®In . ®In . ®In .
R In Lakhs) domestic domestic domestic

sales Lakhs) sales Lakhs) sales Lakhs) sales
Maharashtra 1,596.38 40.99% | 3,103.23 | 36.35% | 2,643.58 | 33.12% | 1,756.89 | 38.14%
Gujarat 497.45 12.77% | 1,067.49 12.50% | 1,379.03 17.28% 941.22 | 20.43%
\é\g;séal 27.61 0.71% 228.77 2.68% 256.38 3.21% 100.06 2.17%
Odisha 268.02 6.88% 505.45 5.92% 425.84 5.34% 68.34 1.48%
Rajasthan 67.21 1.73% 145.48 1.70% 198.03 2.48% 85.48 1.86%
F'\,’:ggzg’ﬁ 159.42 409% | 503.12| 589% | 41673 | 522% | 22092 | 4.80%
Goa 109.40 2.81% 174.96 2.05% 20.59 0.26% 32.92 0.71%
Bihar 29.10 0.75% 97.05 1.14% 30.41 0.38% 13.93 0.30%
Punjab - - 82.10 0.96% 186.24 2.33% 0.10 0.00%
Tamil Nadu 133.52 3.43% 261.87 3.07% 129.48 1.62% 288.30 6.26%
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For six months period ended
September 30, 2024

March 31, 2024

March 31, 2023

March 31, 2022

States . 0 0 0
 In Lakhs) e OngIZTESt'C L(?klr? dor/;)e?s:ic L(zklr? dor/:n)e?;ic L(iklr? doﬁe?sf[ic
akhs) sales akhs) sales akhs) sales

Haryana 2.88 0.07% 3.54 0.04% 62.11 0.78% 7.99 0.17%
'Po‘r';cé';;"’r‘] 10.91 0.28% 45.06 0.53% 39.43 0.49% 37.98 0.82%
Chhattisgarh 508.29 13.05% | 1,246.86 14.60% | 1,414.06 17.72% 717.00 15.57%
Kerala 17.22 0.44% 5.22 0.06% 0.99 0.01% 0.95 0.02%
Karnataka 98.17 2.52% 289.35 3.39% 217.94 2.73% 124.93 2.71%
Delhi 6.66 0.17% 47.12 0.55% 46.28 0.58% - -
Jharkhand 1.45 0.04% 28.11 0.33% 128.30 1.61% 1.35 0.03%
grt;zzsh 314.86 8.08% | 525.00 6.15% | 308.98 3.87% 77.11 1.67%
Telangana 26.70 0.69% 143.91 1.69% 48.69 0.61% 96.75 2.10%
Dadra and
Nagar
Haveli & 12.51 0.32% 27.24 0.32% 24.21 0.30% 32.89 0.71%
Daman and
Diu
Assam 6.87 0.18% 493 0.06% 4.36 0.05% - -
Uttarakhand - - 1.59 0.02% - - - -
Puducherry - - - - - - 1.16 0.03%
Total
Domestic 3,894.65 100.00% | 8,537.45 100.00% | 7,981.66 100.00% | 4,606.27 100.00%
Revenue

As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025
Revenue Bifurcation for B2G, B2B and B2C sales:

Fardieliers | e S‘S')e‘pTe‘;;‘EZi %%f'ggzi”ded March 31, 2024 March 31, 2023 March 31, 2022
Rin Lakhs) K L(:I:rl:s) K Lgklﬁs) K Lz(;klrl:s) K
B2G 184.29 404% | 75448 | 7.57% | 32511 | 3.35% | 513.34| 8.16%
B2B 437447 95.02% | 7.777.03 | 77.99% | 7.001.65 | 72.23% | 4.940.07 | 78.53%
B2C 1.71 0.04% | 1,440.95 | 14.45% | 2,367.01 | 24.42% | 837.56 | 13.31%
Total 456047 100.00% | 9,972.46 | 100.00% | 9,693.77 | 100.00% | 6,290.97 | 100.00%

As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025

Location presence:

Our company is based out in Mumbai, Maharashtra having its manufacturing unit in Valsad Gujarat and supplies its
products across various states in Bharat and exports to 20+ countries as detailed above.

Our Competitive Strength:
Geographically spread across Bharat and overseas market

We sell our products across various states in Bharat with a diverse customer base through our network of dealers and
distributer and also directly to our end customers. We also have a sales and marketing team of 9 (nine) employees as at
December 31, 2024, who aid the distribution process and are primarily engaged in distributor/dealer relationship
management, appointment of dealers and distributors, procuring orders and collections. Our geographical widespread
across Bharat have enabled us to cater to the growing demand for our products. For instances, our revenue across various
zones in Bharat is as detailed herein below:
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For six months period

ended September 30, 2024 Fiscal 2024 Fiscal 2023 Fiscal 2022
Amount % of Amount % of Amount % of Amount % of
. revenue . revenue . revenue . revenue
ST from I from (LT from (4 from
lakhs) . lakhs) . lakhs) . lakhs) .
operations operations operations operations

West 2,283.09 50.06% | 4,518.40 4528% | 4,265.45 44.00% | 2,849.42 45.29%
South 286.39 6.28% 745.40 7.47% 436.52 4.50% 550.05 8.74%
North 324.40 7.11% 659.35 6.61% 603.61 6.23% 85.20 1.35%
East 333.06 7.30% 864.32 8.66% 845.28 8.72% 183.68 2.92%
Central 667.71 14.64% 1,749.98 17.54% | 1,830.80 18.89% 937.92 14.91%
Total 3,894.65 85.40% | 8,537.45 85.56% | 7,981.66 82.34% | 4,606.27 73.21%

As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025

Further, during the financial period under disclosure our Company has exported its products to over 20+ countries such
as, Australia, Nigeria, UAE, etc. We believe that our wide geographical spread help us to expand our customer base and
increase the demand for our product. For instance, our export sales in Fiscal 2024 was 31441.30 lakhs representing
14.44% of our revenue from operations and for six months period ended September 30, 2024 was I 665.83 lakhs
representing 14.60% of our revenue from operations.

Long-standing relationships with customers across industries

We have over 2.5 decades of business operations and have been engaged in the business of welding consumables since
our incorporation. Over the years, we have a supplied our products to a diversified customer base such as, railways,
roadways, airport infrastructure, refineries, shipyards, mines, sugar industries, telecom industries, thermal power stations,
PEB sectors, etc. We believe our focus on quality, providing customized solutions to our customers and timely delivery
of our product offerings have helped us establish and maintain long term relationships with our customers.

We have been able to retain our existing customers and attract new customers. The table below sets forth below our
revenue from customers, segregated on the basis of the years of relationship with such customers:

For six months period ended

September 30, 2024 Fiscal 2024 Fiscal 2023 Fiscal 2022
Period of Revenu o Revenu @ Revenu % Revenu 0
Customer Number e From o Number e From o e From o e From o
: Revenu Revenu Revenu Revenu
Relations of such e from of such e from such e from such e from
hip Custom  Custom . Custom Custom . Custom . Custom .
- operati operati operati operati
ers ers X . ers ers (X - ers X - ers (X .
Lakhs) Lakhs) Lakhs) Lakhs)
Three
years and 91 2,731.77 | 59.90% 108 6,872.75 | 68.87% | 6,862.63 70.79 4,613.77 | 73.34%
more

As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025

Further, our diversification of revenue across multiple customers allows us to minimize any adverse impact from
customer-specific challenges. We believe that our enduring customer relationships serve as a testament to our
commitment to quality, as well as our manufacturing capabilities. Our enduring relationships with customers enable us to
understand their diverse requirements, including the development of new products.

The table below sets forth the breakdown of our revenue from operations across our top ten customers, as a percentage
of our revenue from operations on restated financial statement for the six months period ended September 30, 2024, Fiscal
2024, Fiscal 2023 and Fiscal 2022.

For six months period
Fiscal 2023 Fiscal 2022

ended September 30, Fiscal 2024

Particulars 202
Amount Amqunt Amqunt Amqunt
in lakhs) % R in % R in % R in %
lakhs) lakhs) lakhs)

Customer 1 485.49 10.65 % 872.94 8.75% 1,094.33 11.29% 732.71 11.65%
Customer 2 315.13 6.91% 673.74 6.75% 606.89 6.26% 472.47 7.51%
Customer 3 261.63 5.74% 489.62 4.91% 414.20 4.27% 387.80 6.16%
Customer 4 213.85 4.69% 417.45 4.18% 396.47 4.09% 377.13 5.99%
Customer 5 198.25 4.35% 404.52 4.05% 355.76 3.67% 343.40 5.46%
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For six months period

ended September 30, Fiscal 2024 Fiscal 2023 Fiscal 2022

Particulars AL
Amount Amqunt Amqunt Amqunt
in lakhs) % R in % ®in % R®in %
lakhs) lakhs) lakhs)

Customer 6 188.08 4.12% 337.41 3.38% 346.62 3.58% 276.50 4.40%
Customer 7 155.84 3.42% 317.86 3.19% 310.38 3.20% 238.58 3.79%
Customer 8 136.56 2.99% 311.88 3.13% 297.77 3.07% 199.61 3.17%
Customer 9 123.28 2.70% 303.70 3.04% 277.26 2.86% 179.83 2.86%
Customer 10 103.82 2.28% 280.67 2.81% 231.51 2.39% 151.91 2.41%
Total 2,181.92 47.84% | 4,409.79 44.19% 4,331.19 44.68% | 3,359.94 53.40%

As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025

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

Consistent financial performance

Over the years, our Company has grown into a multi-product welding consumable manufacturing company. We have
demonstrated consistent growth in terms of revenues and profitability. Our revenue from operations has grown from
%6,290.97 lakhs in Fiscal 2022 to X9,978.75 lakhs in Fiscal 2024, registering a CAGR of 25.94%. Our PAT has grown
from X212.13 lakhs in Fiscal 2022 to ¥1,192.63 lakhs in Fiscal 2024, registering a CAGR of 137.11%. We believe that
we have been able to maintain our consistent financial growth, due to efficient business model over the years. We strive
to maintain a robust financial position with emphasis on having a strong balance sheet and cash flows. Our balance sheet
and cash flows enable us to fund our strategic initiatives, pursue opportunities for growth and better manage unanticipated
cash flow variations.

Experienced promoters and strong management team

We are led by our Promoter Directors comprising our Chairman & Managing Director, Bipin Sanghvi, our Whole Time
Director, Swagat Sanghvi and our Whole Time Director & CFO, Hardik Sanghvi who have a collective experience of
over 3 decades in the welding consumable industry. Our Promoter Directors are involved in various aspects of our
business, including manufacturing process, finance, procurement and marketing. We believe that the experience, depth,
and diversity of our Promoter Directors have enabled our Company to scale our operations in domestic market. Their
industry experience enables us to anticipate and address market trends, manage and grow our operations, maintain and
leverage customer relationships and respond to changes in customer preferences.

In addition to our Promoters, directors and our key management team includes experienced and skilled professionals who
possess requisite experience across various division of our business. We believe the stability of our management team
and the industry experience brought on by our Promoters enable us to continue to take advantage of future market
opportunities. For further details relating to our Key Managerial Personnel and Senior Management Personnel, please
refer to chapter titled “Our Management — Key Managerial Personnel and Senior Management Personnel” beginning
on page 191 of this Red Herring Prospectus.

Strategies
Increasing our manufacturing capacity to focus on the growing demand of our core products

We have over the years increased our production capacities through consistent growth and innovation. Our Company
commenced manufacturing of welding consumables of welding electrodes and flux cored wire with an installed capacity
of 18,000 MTPA in our manufacturing unit situated at Plot No.6, Survey No. 91/ Paiki-4, Near Sheela Foam, village-
Zaroli, Umbergaon Valsad, Gujarat, Bharat. In order to capture the market and cater to the growing demand, in the year
2003, we increased our manufacturing capacity and thereafter we further expanded our manufacturing facility in 2014
spread over approx. 25082.61 sq. mtr. We believe that our strong presence in the Indian market positions us well to
capitalise on the anticipated growth in demand of our products. We intend to expand the manufacturing capacity by
establishing a new factory shed in the same premises as our manufacturing facility, which will increase the present
capacity and subsequently boost our sales and profitability. As part of such investment, we intend to incur expenditure
towards pre-fabricated shed, plinth and cementing and other related expenses for factory construction for ¥ 373.82 Lakhs
and solar installation for X 114.84 lakhs, from Net Proceeds of the Issue. The strategic decision to add an additional factory
shed, will increase our ability to cater to the expected increase in demand of our products. We believe that our strategic
decision to expand our manufacturing unit will significantly increase our product offering and we also expect to benefit
from economies of scale. For further details, please refer to chapter titled “Objects of the Offer” beginning on page 103
of this Red Herring Prospectus.
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Strengthen our brand value and create awareness for our new products

The industry is seeing a shift in market share from the unorganised to the organised sector. We seek to capture a greater
market share in this environment and it is important to invest in the brand to strengthen the top of the mind recall and
consequently we shall continue to invest in our brands. Since the industry is highly unorganized, a good distribution
network is essential in this industry. We are focusing on expanding on our dealership network by opening new marketing
offices or by way of appointment of new dealers, including smaller towns and rural areas. The following is the number
of dealer/distributors for past three financial years:

Financial year/ period No of all Dealers/Distributors in No of all Dealers in Overseas
Domestic market market
1 September 30, 2024 201 19
2 2024 181 16
3 2023 163 16
4 2022 138 10

Strengthen our marketing network

We continue to enhance our business operations by ensuring that our customer/dealer base increases through our
marketing efforts. Our core competency lies in the thorough understanding of our customers’ needs and preferences, our
vision to engage in sustainable practices and providing unparalleled quality of our products thereby achieving customer
loyalty. We intend to strengthen our existing marketing team by inducting qualified and experienced personnel, who will
supplement our existing marketing strategies in the domestic and international markets.

We would aim our business strategies to be dynamic and proactive, given the macro and micro market environments in
which we operate or where we may expand in the future. Our Company shall always strive to:

= achieve maximum operational efficiency;

= strengthen and expand our market position and product portfolio;

= enhance our depth of experience, knowledge-base and know-how; and
= increase our network of dealers, customers and geographical reach.

Increasing our penetration in existing regions with new range of products, will enable us to penetrate into new catchment
areas within these regions and optimize our infrastructure. As a result, of these measures, our company will be able to
increase its market share and profitability.

Improving operational efficiencies

Our Company intends to improve efficiencies to achieve cost reductions so that they can be competitive. We believe that
this can be done through automation of the manufacturing process and through energy saving. For instance, we upgraded
our manufacturing process by induction of XRF machinery. Further, we have also installed 450 KWp of rooftop solar
installation which reduce our dependency on grid for our energy requirement and also reduce our cost of power. In
addition to this, our Company also use gas-fired furnace technology for baking of electrodes, which helps in energy
efficiency.

Our Manufacturing Facility

“We carry our manufacturing operations from our unit located at Zaroli, Umbergaon Valsad, Gujarat, Bharat having
approx. land area 25082.61 sq. mtr out of which 9290.23 sq. mtr is constructed. Our Unit is supported by an infrastructure
for the storage of raw materials, manufacturing of our products, storage of finished goods, together with a quality control
laboratory.”
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Capacity and Capacity utilization

The following table sets forth certain information relating to the capacity utilization of our Units calculated based on total
installed production capacity and actual production as of/ for the periods indicated below:
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For the six months period
ended September 30, 2024
Particul Installe  Product Installe  Product Installe | Product Installe = Product

Fiscal 2024 Fiscal 2023 Fiscal 2022

R d - Utilisati d ion Utilisati d . Utilisati d ot Utl;lr?atl

. on n on . on .
Capacit (MTPA % Capacit (MTPA o Capacit | (MTPA % Capacit = (MTPA o
y(MT) ) 00 ymn ) 00y M) 00y ) &

Welding
Electrod 10800 1951 | 36.13% 10,800 3,459 | 32.03% 10800 2944 | 27.26% 10800 3522 | 32.61%
es
Flux
Cored 7200 1500 | 41.67% 7,200 2,879 | 39.99% 6480 2624 | 40.49% 6480 1477 | 22.79%
Wire
TIG/MI
G wire*

Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil

*Machines used for manufacturing are interchangeable with welding electrodes and flux cored wires. In absence of manufacturing of TIG/MIG wire
during six months period ended September 30, 2024 & fiscal 2024, 2023 and 2022 installed capacity and utilized capacity of TIG/MIG wire is shown
as nil.

*As certified by Shivabhai Patel, Chartered Engineer vide the certificate dated December 04, 2024.

The information relating to the installed production capacity of our Unit, as included above and elsewhere in this Red
Herring Prospectus are based on various assumptions and estimates that have been considered by the chartered engineer
for calculation of our capacity. These assumptions and estimates include the standard capacity calculation practice of the
welding and anti-wear consumables, wear plates/wear parts, and heavy engineering equipment industry after examining
the calculations and explanations provided by us.

Actual production levels and utilization rates may vary from the capacity information of our Units included in this Red
Herring Prospectus and undue reliance should not be placed on such information. Please refer to chapter titled “Risk
Factor No. 11 - 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.” beginning on page 40 of this Red Herring Prospectus.

Rationale for less capacity utilization by the Company:

a) The installed capacity is determined based on working hours of 24 hours a day. However, considering the criticality
of the product quality, the company undertakes non critical operations during night time.

b) The capacity utilization is based on actual products manufactured during 8 hours shift adjusted for overtime. Hence
capacity utilization is lower than installed capacity

[The remainder of this page has been intentionally left blank]
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PROCESS FLOW CHART
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CORE WIRE ROD

Company buys core wire of required sizes and quality testing is done before wire drawing.

WIRE DRAWING

After QC clearance, core wire passes through descaling unit and is further drawn as per requirement.
WIRE CUTTING

Drawn wire is straighten and cut to the required length.

WIRE STORAGE

Cut Wire is stored in dry atmosphere on metallic stand.

COATING CHEMICALS AND MINERALS

Ores & Minerals, Ferro-alloys, Metal Powders are released for Dry mixing after QAC clearance.
SELECT & WEIGH

Above Ores & Minerals, Ferro-alloys, Metal powders are selected as per formulation and weighed separately.
DRY MIXING

Powders are mixed together as per formulation to prepare Dry Mix.

WET MIXING

In the Dry Mix, silicate is added to prepare Wet Mix.

BREQUETING

After preparing wet mix, Brequeting cakes are prepared for Extrusion.

FLUX

Wet mix is the final Flux produced and is used for Extrusion after making Brequeting cake.
EXTRUSION

In Extrusion, Flux and cut wire are used to make Welding Rod as per required Grade, Size & Length.
ECCENTRICITY/BRUSH & STRIKE END, COATING DIA

Uniformity of Powder Coating on Core wire is called Eccentricity & is checked by micrometer or Microscope having
measuring scale.

Brush End is checked by measuring scale and is required for holding the Electrode.

Strike End is the Tip of Welding Electrode for easy strike on base metal.

Strike End should be chamfered and it is checked visually.

Coating Diameter is a Diameter measured after Powder coating done on core wire and is checked by Micrometer.
TYPE PRINTING

Grade, Size, Brand Name is printed on Electrode for identification as per requirement.

ROOM DRYING

After Extrusion, Welding rods are kept in Dry place for drying at room temperature.

BAKING

Baking of welding rods is done in Baking Oven after room drying for particular time period as per requirement.
INSPECTION & TESTING

Inspection & testing is done as per requirement.

PACKING

Packing is done in Kgs in small corrugated packets after Overall testing and then packaging is done in corrugated Boxes.
Packets and Boxes are shrink packed. All details are printed on inner small packets and outer Boxes.
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STORAGE
Packed Boxes are stored in Dry Storage Area.
DISPATCH

Welding rods are dispatched as per Customers orders.

PROCESS FLOW CHART FLUX CORED WIRE (FCAW)

Raw Materials powders: Various flux components
are tested for chemical and physical properties.

\ 4

Dry Mixer: Flux powders are mixed thoroughly by
tumbling action of the mixer.

A 4
Loaded into the hopper on the forming mill.

A 4
Strip is loaded on Metallic bobbin

A\ 4

Forming Mill: Forming rolls in the first four-station
form strip in “U” shape. Flux is poured into this from
the hopper by the belt system. The last four rolls close
the strip & form wire

\ 4

Redraw: Further drawing, is done on this m/c as
required (1.20 mm or 1.60 mm).

\ 4

Powered Payoff Unit: Drawn flux cored wires are
collected on Metallic Bobbin

\ 4

Spooling: Wires wound into plastic spools, vaccum
packed & then packed in corrugated boxes.

DESPATCH
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RAW MATERIALS POWDERS

Company buys various flux powders and testing is done before further process
DRY MIXER

Ores & Minerals, Ferro-alloys, Metal Powders are released for Dry mixing after QAC clearance and mixed together in a
mixer to form a dry mix.

LOADED INTO THE HOPPER ON FORMING MILL

Dry mix powder is filled in the hopper which is then transferred on forming mill for production.

STRIP IS LOADED ON METALLIC BOBBIN

Raw strip is loaded on circular bobbin (i.e. strip winding) which is then shifted to forming mill for production.
FORMING MILL

The winded strip on bobbin passes through rollers to form U shape and then, Flux is poured into the strip from hopper
and then it passes through rollers at other end to close the strip and to form the wire.

REDRAWING

Wire is passed on drawing machine with different die sizes to get final size as per the requirement.
POWERED PAYOFF UNIT

Wire drawn during redrawing process is collected on bobbin for further spooling process.
SPOOLING

Final product (wire) is wounded on spools for packing in kgs as per requirement in a vacuum packaging and further,
packed in corrugated box.

STORAGE
Final product is stored in dry area to avoid the moisture.
DISPATCH

Material is dispatch to customer as per the orders.

[The remainder of this page has been intentionally left blank]
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MIG WIRE

STEEL WIRE ROD

&

|
l‘ | INSPECTION & TESTING

WIRE DRAWING TO REQUIRED SIZE
SURFACE FINISH, DIAMETER.

l

COPPER COATING BATH

l: | INSPECTION & TESTING

WIRE CLEANING, COPPER COATING,
SURFACE COATING FINISH.

A

FINAL DRAWING TO FINISHED SIZE
AND COILING

A 4

WINDING, CAST & HELIX, DIAMETER,
SURFACE COATING FINISH,
|

< | INSPECTION & TESTING
y

FINAL INSPECTION & TESTING-
CHEMICAL ANALYSIS, DIAMETER,
COPPER COATING PERCENTAGE. PP

v

SPOOLING & PACKING

A 4

STORAGE

y

DISPATCH

STEEL WIRE ROD

Company buys wire rods as per the requirement. After QAC test clearance, these wire rods are released for wire drawing.
INSPECTION AND TESTING

Testing of steel wire rods is done and QC clearance is taken before wire drawing process.
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WIRE DRAWING

Wire is drawn to from different die sets as per the requirement.

WIRE CLEANING AND COPPER COATING BATH

Drawn wire passes through the cleaning bath and then, copper coating bath to get wire coated with copper.
FINAL DRAWING AND COILING

Wire after copper coating is drawn as per the final size requirement and then coiled on bobbin for further process.
CHECKING

Checking of cast, helix and surface finish of the wire is done

QA CLEARANCE

Once final drawing is done, the material is tested by QC team. After QC clearance, it is sent for spooling and packing.
SPOOLING & PACKING

Wire is wounded on spool for packing in kgs as per the requirement and then packed in corrugated boxes
STORAGE

Material is stored in dry room to avoid the moisture.

DISPATCH

Material is dispatch as per the customer orders.

[The remainder of this page has been intentionally left blank]
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TIG WIRE

STEEL WIRE ROD

-+

WIRE DRAWING TO REQUIRED SIZE
SURFACE FINISH, DIAMETER.

l

WIRE STRAIGHTENING & CUTTING

INSPFCTION & TFSTING

l:

FINAL INSPECTION & TESTING —
CHEMICAL ANALYSIS, DIAMETER,

INSPECTION & TESTING

<
<

v

PACKING

A 4

STORAGE

y

DESPATCH

STEEL WIRE ROD

Wire is drawn to form different die sets as per the requirement.
WIRE STRAIGHTENING & CUTTING

Drawn wires are straightened and cut to required size.
FINAL INSPECTION & TESTING-CHEMICAL, ANALYSIS, DIAMETER

After QAC clearance, packaging of TIG wires is done in plastic tubes.
STORAGE

Packed TIG wires are kept in Dry storage area.

DISPATCH

Dispatching of TIG wires is done as per customer orders

161

QA CLEARANCE |

Company buys Wire Rods as per the requirement. After QAC test clearance, these wire rods are released for wire drawing.
WIRE DRAWING TO REQUIRED SIZE, SURFACE FINISH, DIAMETER

Drawn wire passes through the copper coating bath to get wire coated with copper. Testing and inspection is done as per
requirement like checking size, doing chemical analysis etc.



COMPETITION

We operate in a highly competitive industry with reasonable entry barriers, making us susceptible to competition from
new entrants. The market comprises numerous players, including both unorganized and organized entities. Our goal is to
deliver branded, standardized, and high-quality products at competitive prices to our consumers. In this competitive
landscape, we compete with regional and product line-based strategies. Some of our competitors have greater financial
resources and offer a broader range of products. However, our focus on client relationships, reputation, employee
expertise, market focus, and product quality help us stay competitive. We strive to ensure consistent product quality,
timely delivery, and competitive pricing to strengthen our brand over time. Our integrated and cost-effective offerings,
coupled with our commitment to customer satisfaction, reliability, and quality consciousness, give us a competitive
advantage. With our technical capabilities, industry experience, and quality assurance, we are confident in overcoming
competition from both organized and unorganized players in the market.

Customer Network and Sales

Our diversified customers vary from established players in the market to leaders as well as small and medium-sized
companies in the industry in India and overseas. We supply our products directly to our customers, through a network of
dealer and distributor and also by participating in tender. For Fiscal 2024, Fiscal 2023 and Fiscal 2022, our revenue
distribution based on our top customers is as detailed below:

B S;%t;“ber e Fiscal 2024 Fiscal 2023 Fiscal 2022
(0) 0) (0) (o)
Particulars Amount 80 0] Amount e Amount e Amount e
. Revenue . Revenue . Revenue . Revenue
R®Rin R®in R®in ®in
lakhs) e lakhs) . rom lakhs) . rom lakhs) . from
Operations Operations Operations Operations
Top ten 2,181.92 47.84% | 4,409.79 44.19% | 4,331.19 44.68% | 3,359.94 53.40%
customer
Top five 1,474.35 32.33% | 2,858.27 28.64% | 2,867.65 29.58% | 2,313.51 36.77%
customer
Top one
485.49 10.65% 872.94 8.75% | 1,094.33 11.29% 732.71 11.65%
customer

As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025
Collaborations/ Tie Ups/ Joint Vent

Our Company has not entered into any Collaborations/ Tie-Ups/ Joint Ventures as on the date of this Red Herring
Prospectus.

Export and Export Obligation

Our Company has earned export revenue of ¥665.83 lakhs, 31,441.30 lakhs, ¥1,712.36 lakhs and %1,684.71 lakhs during
the six months period ended September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscal 2022, respectively. However, our
Company does not have any export obligation as on date of this Red Herring Prospectus.

Technology:

We use information technology systems to enhance our performance and efficiency. We use third party software such as
tally accounting software for accounting record keeping and other reporting purposes. We believe that this system allows
us to streamline our processes while enhancing our monitoring and control functions.

Utilities & Infrastructure Facilities:
Raw Material:

We procure raw materials from our suppliers based on purchase orders and we do not have any purchase agreements or
firm commitments executed with them. We reserve the right to reject defective materials. We primarily source MS Strips,
MS wire, SS strip, SS wire, nickel wire, ferro alloy powder, packing material etc. to manufacture our products. We source
raw materials from our suppliers based on quality specifications and cost effectiveness. In the six months period ended
September 30, 2024, Fiscal 2024, Fiscal 2023 and Fiscal 2022 the cost of raw materials and components consumed
represented 79.14%, 63.97%, 66.72% and 76.90% respectively, of our revenue from operations.

We source raw materials from our suppliers based on quality specifications and cost effectiveness. We currently import
some portion of our raw materials from countries such as, Australia, China, Sri Lanka, etc. Details of source of raw
materials from our suppliers as detailed in restated financial statement is as below:
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For six months period

ended September 30, Fiscal 2024 Fiscal 2023 Fiscal 2022

Cost of Raw 2024

ateuily Amount R As % of | Amount  As%of | Amount  As % of Amount  As % of
components : . s .
consumables in lakhs) Revenue R in Revenue Rin Revenue ®in Revenue

from lakhs) from lakhs) from lakhs) from
Operations Operations Operations Operations

Indigenous 3,316.51 72.72% | 6,821.08 68.36% | 6,083.39 62.75% | 4,713.32 74.92%
Imported 127.35 2.79% 69.24 0.69% 129.12 1.33% 193.99 3.08%
Total 3,443.85 75.51% | 6,890.34 69.05% | 6,212.51 64.09% | 4,907.31 78.01%

Details of state/country wise bifurcation of raw materials procurement by the Company:

For six months

period ended March 31,2024 March 31,2023 March 31,2022
Particulars September 30, 2024
Lgklr:ls) K Lgklr:ls) K Lfklrllls) K Lgkl;s) &
Gujarat 1,196.61 | 34.75% | 3,071.28 | 44.57% | 1,844.38 | 29.69% | 1,110.16 | 22.62%
Maharashtra 936.73 | 27.20% | 1,755.54 | 25.48% | 1,921.52 | 30.93% | 2,135.78 | 43.53%
Odisha 30282 | 8.79% | 46972 | 6.83% | 356.48| 5.74% 78.83 | 1.61%
Chhattisgarh 300.83 | 8.74% | 40974 | 595% | 399.68 | 6.43% | 232.34| 4.73%
Tamil Nadu 182.88 | 5.31% | 331.88| 4.82% | 15490 | 249% | 12894| 2.63%
Haryana 157.05 | 456% | 241.02| 350% | 22519 | 362% | 161.08| 3.28%
Dadra & Nagar
Haveli and Daman 93.44 | 2.71% | 198.94 | 2.89% | 172.45| 2.78% 66.46 |  1.35%
& Diu
Uttar Pradesh 7749 |  225% | 11942 | 173% | 12164 | 1.96% | 22564 | 4.60%
Delhi 1282 | 037% 91.16 |  1.32% 93.78 |  1.51% 8867 | 1.81%
Madhya Pradesh 018 | 0.01% 60.73 |  0.88% 17.43 | 0.28% 1921  0.39%
Rajasthan 1563 |  0.45% 38.48 | 056% | 694.07 | 11.16% | 322.63| 657%
Jharkhand 17.93 | 0.52% 2060 |  0.30% 21.06 |  0.34% 1126 | 0.23%
Punjab - - 363 | 0.05% - - 31.92 |  0.65%
Telangana 141 0.04% 280 | 0.04% 405 | 0.07% 313 |  0.06%
Karnataka 2.23 0.06% 0.98 0.01% - - - -
Pondicherry - - 030 | 0.00% 036 | 0.01% 030 | 0.01%
Kerala - - - - 4894 |  0.79% 90.18 |  1.84%
West Bengal - - - - 0.08 0.00% - -
ICr;‘;tc;’rTs Duty on 18.44 |  0.54% 479 | 0.07% 738 | 0.12% 679 | 0.14%
Total (A) 3,316.50 | 96.309%0 | 6821.10 | 99.00% | 6083.39 | 97.92% | 4713.32 | 96.05%
Import (B) 127.35 |  3.70% 69.24 | 1.00% | 12912 | 2.08% | 193.99| 3.95%
(TA‘\’EB')P“rChaSGS 3,443.85 | 100.00% | 6,890.34 | 1009 | 6,21251 | 100% | 4,907.31 | 100%
Details of Import
Australia - - - 88.63 1.43% 72.15 1.47%
China 126.83 | 3.68% | 46.19| 067%| 4049 | 0.65% 36.60 | 0.75%
Dubai - - - - - - 3612 |  074%
Hong Kong 0.52 0.02% - - - - 21.01 0.43%
Sri Lanka - - - - - - 28.11 0.57%
Qatar - - 23.05| 0.33% - - - -
Eg)port Purchases | 15735 |  3.70% 69.24 | 1.00% | 12912 | 2.08% | 19399 | 3.95%

163




As certified by our Statutory Auditor J. H. Gandhi & Co, Chartered Accountant through their certificate dated January 14, 2025
Logistics

We rely on third party transporters for the delivery of our products to our customers and for procurement of raw materials
from suppliers.

Water Facility

At our Registered Office, work sites/ projects, we require water only for general purposes for which we utilize water
supply from local authorities to meet water requirements.

Electricity and Power Setup

We typically source power supply from Dakshin Gujarat Vij Company and solar installed at manufacturing facility. In
cases where additional power is needed, we have access to Diesel Generator sets from nearby locations to ensure
uninterrupted operations. Further, we are using gas-fired furnace technology as well as electric furnace technology for
baking of electrodes. We receive our supply of gas from Cookwell Marketing Private Limited.

Human Resources

As a Company, we highly value our human resources and recognize their crucial role in our growth. We believe that our
well-structured organization plan aims to foster their growth and motivation. With a prudent mix of experienced and
young professionals, we benefit from both stability and growth. Our skilled and diverse workforce, along with efficient
work processes, has enabled successful execution of our growth plans.

As of December 31, 2024, we have a total workforce of 144 permanent employees. We prioritize meeting manpower
requirements as per contractual agreements and client needs. The bifurcation of employees is provided below:

Sr. No Particulars Count

1. Accounts & Finance 4
2. Admin 2
3. Production 107
4, Logistics 2
5. Quality Control 7
6. Sales 3
7. Exports 2
8. Human Resource 2
9. Stores 2
10. Purchase 1
11. Marketing 6
12. Maintenance 2
13. Management 3
14. Compliance Officer 1

Grand Total 144

INSURANCE

Our Company recognizes the potential risks and uncertainties in our business operations, such as theft, fire, natural
calamities, terrorism, and force majeure events. To address these challenges, we prioritize risk management and have a
comprehensive insurance strategy in place.

Except as mentioned below, our Company does not have any insurance policies as on date of this Red Herring Prospectus:

Description of

Total .
Name of the Type of Validity Assets _ sum Premium p.a.
Insurance . . covered Policy No. including taxes
Policy Period Insured .
Company under the in lakh (in lakhs)
Policy ([ EL375)
HDFC ERGO | Property March 31, | Other Office 294920631007 26.00 0.02
General Insurance 2025 along with 8900000
Insurance (All Risk Office
Company Ltd | Cover) Equipment
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Description of

Total

Name of the o Assets Premium p.a.
Validity : Sum . :
Insurance Period covered Policy No. Insured mcl_udlng taxes
Company under the . (in lakhs)
. (in lakhs)
Policy

HDFC ERGO | Property March 31, | Other Office 29492063091029 26.00 0.02
General Insurance 2025 along with 00000
Insurance (All Risk Office
Company Ltd | Cover) Equipment
HDFC ERGO | Property March 31, | Registered 29492063 36.00 0.04
General Insurance 2025 Office along 07294600000
Insurance (All Risk with Office
Company Ltd | Cover) Equipment
HDFC ERGO | Property March 31, | Registered 294920630734 36.00 0.04
General Insurance 2025 Office along 8700000
Insurance (All Risk with Office
Company Ltd | Cover) Equipment
HDFC ERGO | Property March 31, | Building incl 06000254240000 | 10,600.00 5.52
General Insurance 2025 Plinth &
Insurance (All Risk Foundation
Company Ltd | Cover) and Furniture

fixtures, P&M,

Other

electronic

equipment,

stock
Future Marine March 31, | Stock C2480621 13,220.34 1.95
Generali Insurance 2025
India
Insurance
Company Ltd
Bajaj Allianz | Vehicle September | Jeep Compass | 0G-24-1934- 19.00 0.35
General Insurance 26, 2024* Car 1870-00001987
Insurance
Company
Ltd.
ICICI Vehicle September | Mini Cooper 3001/307751881/ 47.98 1.58
Lombard Insurance 25, 2026 Car 00/000
General
Insurance
Company
Ltd.
Bajaj Allianz | Liability April 8, Voltas DVX 0G-24-1911- 45.22 0.09
General Only Policy | 2025 405 1807-00000020
Insurance for FORKLIFT
Company Commercial
Ltd. Vehicle
Bajaj Allianz | Commercial | March 31, | Voltas FC BC | 0OG-24-1911- 3.29 0.08
General Vehicle 2025 HVT 2125 1807-00000020
Insurance Package S4 FORK
Company Policy LIFTFORKLI
Ltd. FT
Bajaj Allianz | Two April 9, Bajaj Platina 0G-24-1911- 0.20 0.01
General Wheeler 2025 1802-00002510
Insurance Vehicle
Company Package
Ltd. Policy
Future Vehicle May 26, MAHINDRA V(972370 14.56 0.19
Generali Insurance 2025 XUV700AX7
Total DSL
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Description of

Name of the Tvpe of validit Assets Premium p.a.

Insurance P ity covered Policy No. including taxes

Policy Period .
Company under the . (in lakhs)
. (in lakhs)
Policy

Insurance AT 7 STR
Solutions
Liberty Vehicle May 22, Maruti/Ertiga 2025-400402-24- 8.03 0.23
General Insurance 2025 1.5 VXI 7000578-00-000
Insurance CNG/Muv
Limited

*The car insurance renewal process is not initiated by the Company For more details, please refer to the risk factor
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". on page 56 of the Red Herring

Prospectus.

Our Company believes that our insurance coverage is in accordance with industry custom, including the terms of and the
coverage provided by such insurance. Our policies are subject to standard limitations. Therefore, insurance might not
necessarily cover all losses incurred by us and Our Company cannot provide any assurance that we will not incur losses
or suffer claims beyond the limits of or outside the relevant coverage of our insurance policies.

AWARDS AND RECOGNITION

For details of the awards received by our Company and recognition bestowed upon our Company, please refer to chapter
titled “History and Certain Corporate Matters— Major Events, Milestones, Key Awards, Achievements And Accolades
Of Our Company ” beginning on page 176 of this Red Herring Prospectus.

OUR PROPERTIES

Immovable Properties

The brief details of property on leased by our Company are set out below:

. Leased/ Name of
Description Address Owned licensor
Office 72 B, Bombay Leave and | Vikas Welding a) X 75,000/- per | 36 months | Registered
Premises Talkies License Traders month for the w.e.f. Office
Compound, Agreement | (proprietor firm | first 12 months, | April 01,
Malad West, of Bipin b) X 82,500/- per | 2024 valid
Mumbai 400064, Shantilal month for the till March
Maharashtra Sanghvi) next 12 months, | 31, 2027
¢) 2 90,750/ per
month for the
next 12 months
Office 72, Bombay Leave and Bipin Shantilal | % 40,000/- per 36 months | Office
Premises Talkies License Sanghvi month and after | w.e.f.
Compound, Agreement 12 months February
Malad West, monthly 01, 2023
Mumbai 400064, compensated valid till
Maharashtra will be increased | January
in 10% 31, 2026
Residential A 101, Nature's Owned - - - Investmen
Flats Temple, Beach t
Road Near
Bappanadu
Temple Mulki -
574154
Mangalore
Karnataka
Residential A102, Nature's Owned - - - Investmen
Flats Temple, Beach t
Road Near
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Description

Leased/

Name of

Bappanadu
Temple Mulki -
574154
Mangalore
Karnataka

Owned

licensor

Residential
Flats

B101, Nature's
Temple, Beach
Road Near
Bappanadu
Temple Mulki -
574154
Mangalore
Karnataka

Owned

Investmen
t

Residential
Flats

B103, Nature's
Temple, Beach
Road Near
Bappanadu
Temple Mulki -
574154
Mangalore
Karnataka

Owned

Investmen
t

Factory

Plot No.6, Survey
No. 91/ Paiki-4,
Near Sheela
Foam, village-
Zaroli,
Umbergaon,
District Valsad,

Gujarat

Owned

Factory

Intellectual Property

Our Company has obtained registration and/or made applications for the registration of the following trademark with
Trademark Registry, Government of India

Serial Particulars of the Mark Application No. Trademark Class of Date of
\[o} /Registration No. Holder Registration Application
1. 2043085 Bipin Sanghvi 9 October 25,
e Transferred to 2010
Our Company
September 15,
2020
(Renewed)
2. I-a 4213336 Tarulata 6 June 21, 2019
Bipinbhai
Roy(“ an Sanghvi
(Assigned to our Company; it is
currently opposed)
3. I-a 4213337 Tarulata 7 June 21, 2019
Bipinbhai
ROWI ﬂ" Sanghvi
(Assigned to our Company)
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Particulars of the Mark

Date of
Application

Class of
Registration

Trademark
Holder

Application No.

/Registration No.

4, I-a 4213338 Tarulata 8 June 21, 2019
Bipinbhai
Rqu| an Sanghvi
(Assigned to our Company)
5. ROYALARC 511854 Bipin Sanghvi 9 June 14, 1989
Transferred to
Our Company June 14, 2023

(Renewed)

For risk associated with our intellectual property please see, “Risk Factors- We may be unable to sufficiently obtain, maintain, protect, or enforce
our intellectual property and other proprietary rights ” on page 44 of this Red Herring Prospectus.

Domain

Domain Name and Domain

Registrant Name, ID and Creation Date

Registry

Expiry

1D

1. www.royalarc.in/
Domain ID: 90441950

Address

GoDaddy.com, LLC
Address: 2155 E GoDaddy
Way Tempe  Arizona
85286 USA

Date

April 1, 2023 March 31, 2026

CORPORATE SOCIAL RESPONSIBILITY (“CSR”)

In terms of section 135 and Schedule VII of the Companies Act, 2013, our Company is not required to constituted CSR
Committee as per Regulation 135(9) of the Companies Act, 2013 as the amount spent by us is less than X 50 Lakhs.
However, the functions of the such CSR committee provided under the section of the Companies Act 2013 shall be
discharged by the Board of Directors of our Company.
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KEY INDUSTRY REGULATIONS AND POLICIES

In carrying on our business as described in the chapter titled “Business Overview ” beginning on page 144 of this Red
Herring Prospectus, our Company is regulated by the following legislations in India. The following description is a
summary of the relevant regulations and policies as prescribed by the Government of India and other regulatory bodies
that are applicable to our business. The information detailed in this chapter has been obtained from the various
legislations, including rules and regulations promulgated by the regulatory bodies and the bye laws of the local
authorities that are available in the public domain. The regulations and policies set out below may not be exhaustive and
are only intended to provide general information to the investors and are neither designed nor intended to be a substitute
for professional legal advice. For details of Government Approvals obtained by the Company in compliance with these
regulations, please refer to chapter titled “Government and Other Statutory Approvals ” beginning on page 262 this Red
Herring Prospectus.

Our business is governed by various central and state legislations that regulate the substantive and procedural aspects of
our Company’s businesses. Our Company is required to obtain and regularly renew certain licenses/ registrations and/or
permissions required statutorily under the provisions of various Central and State Government regulations, rules, bye-
laws, acts and policies.

Given below is a brief description of the certain relevant legislations that are currently applicable to the business carried
on by our Company:

A. Industry Related Laws
Factories Act, 1948

The Factories Act, 1948, sets the safety standards for workers employed in factories. It is applied to factories
manufacturing goods. The Factories Act, 1948, regulates the working hours for all workers. According to the
Act, a working week should not exceed 60 hours.

The Factories Act, 1948, mandates the payment of minimum wages to the workers by prescribing a fixed pay
rate. An employer shall pay their employees at least the prescribed minimum wage rate. If an employee is paid
less than minimum wage, the employer should pay that employee at least what the law requires. This Act reminds
employers that any failure on their part to comply with its provisions will have serious legal consequences.

The Act requires employers to allow a weekly holiday to their workers. It further makes it obligatory for the
employer to provide proper sanitary facilities and a clean potable water supply in the factory or workplace. Strict
action will be taken against the employer if they fail in providing these facilities to the workers.

The Factory Act, 1948, has provisions for the constitution of a Child Labour Committee in every factory. This
committee should consist of employers, workers, representatives from local authorities and a medical officer.
The committee is responsible for regulating and controlling employment in the age group of 14 to 18 years at
factories where more than 20 persons are employed.

Industrial Disputes Act, 1947, as amended (the “ID Act”)

The ID Act provides for statutory mechanism of settlement of all industrial disputes, a term which primarily
refers to a dispute or difference between employers and workmen concerning employment or the terms of
employment or with the conditions of labour of any person. The Industrial Dispute (Central) Rules, 1957 inter-
alia specify procedural guidelines for lock-outs, closures, layoffs and retrenchment.

Industrial Employment (Standing Orders) Act, 1946

In order to strengthen the bargaining powers of the workers this act is enacted, it requires the employers to
formally define the working conditions to the employee. As per this act, an employer is required to submit five
copies of standing orders required by him for adoption of his industrial establishment. An employer failing to
submit the draft standing orders as required by this act shall be liable to pay fine as per section 13 of this act.

The Industrial Relations Code, 2020

The Industrial Relations Code, 2020 received the assent of the President of India on September 28, 2020 and it
proposes to subsume three existing legislations, namely, the Industrial Disputes Act, 1947, the Trade Unions
Act, 1926 and the Industrial Employment (Standing Orders) Act, 1946. The provisions of this Code will be
brought into force on a date to be notified by the Gol.
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Bureau of Indian Standards Act, 2016

Act to provide for the establishment of a national standards body for the harmonious development of the activities
of standardisation, conformity assessment and quality assurance of goods, articles, processes, systems and
services and for matters connected therewith or incidental thereto.

The Welding Rods and Electrodes Quality Control Order 2023

The Welding Rods and Electrodes Quality Control Order 2023 mandates that goods or articles specified shall
conform to the corresponding Indian Standard and shall bear the Standard Mark under a license from the Bureau
as per Scheme-1 of Schedule-I1 of the Bureau of Indian Standards (Conformity Assessment) Regulations, 2018.
Any person who contravenes the provisions of this Order shall be punishable under the provisions of the Bureau
of Indian Standards Act, 2016.

Consumer protection Act, 1986

An Act to provide for protection of the interests of consumers and for the said purpose, to establish authorities
for timely and effective administration and settlement of consumers' disputes and for matters connected
therewith. The Act establish a Council to be known as the Central and State Consumer Protection Council. The
Actestablish Consumer Disputes Redressal Agencies. The Act provide speedy and simple redressal to consumer
disputes, a quasi-judicial machinery is sought to be set up at the district, State and Central level. These quasi-
judicial bodies will observe the principles of natural justice and have been empowered to give relief of a specific
nature and to award, wherever appropriate, compensation to consumers. Penalties for non-compliance of the
orders given by the quasi-judicial bodies have also been provided.

Legal Metrology Act, 2009 (“Legal Metrology Act”)

Legal Metrology Act enforce standards of weights and measures, regulate trade and commerce in weights,
measures and other goods which are sold or distributed by weight, measure or number and for matters connected
therewith or incidental thereto. The Standards of Weights and Measures Act, 1976 (60 of 1976) and the Standards
of Weights and Measures (Enforcement) Act, 1985 (54 of 1985), is hereby repealed any the Legal Metrology
Act, 2009. The Act contain provisions that no person shall manufacture, pack, sell, import, distribute, deliver,
offer, expose or possess for sale any pre-packaged commodity unless such package is in such standard quantities
or number and bears thereon such declarations and particulars in such manner as may be prescribed. It also
contains that no person shall manufacture, repair or sell, or offer, expose or possess for repair or sale, any weight
or measure unless he holds a licence issued by the Controller. The provisions of this Act shall not apply to any
weight or measure, manufactured exclusively for export.

Laws relating to Employment

The various labour and employment related legislation that may apply to our operations, from the perspective of
protecting the workers’ rights and specifying registration, reporting and other compliances, and the requirements
that may apply to us as an employer, would include, among others, the following: (i) Contract Labour
(Regulation and Abolition) Act, 1970; (ii) Relevant state specific shops and commercial establishment
legislations; (iii) Employees’ Provident Funds and Miscellaneous Provisions Act, 1952; (iv) Employees’ State
Insurance Act, 1948; (v) Minimum Wages Act, 1948; (vi) Payment of Bonus Act, 1965; (vii) Payment of
Gratuity Act, 1972; (viii) Payment of Wages Act, 1936; (ix) Maternity Benefit Act, 1961; (X)
Apprenticeship Act, 1961; (xi) Equal Remuneration Act, 1976; (xii) Employees’ Compensation Act, 1923;
and (xiii) Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 In
order to rationalize and reform labour laws in India, the Government has enacted the following codes, which
will be brought into force on a date to be notified by the Central Government:

Code on Wages, 2019

The Code on Wages regulates and amalgamates wage and bonus payments and subsumes four existing laws
namely —the Payment of Wages Act, 1936, the Minimum Wages Act, 1948, the Payment of Bonus Act, 1965
and the Equal Remuneration Act, 1976. It regulates, inter alia, the minimum wages payable to employees, the
manner of payment and calculation of wages and the payment of bonus to employee. The Central Government
has notified certain provisions of the Code on Wages, mainly in relation to the constitution of the central advisory
board.

Code on Social Security, 2020

The Code on Social Security amends and consolidates laws relating to social security, and subsumes various
social security related legislations, inter alia including the Employee’s State Insurance Act, 1948, the
Employees’ Provident Funds and Miscellaneous Provisions Act, 1952, the Maternity Benefit Act, 1961, Building
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and Other Construction Worker” Welfare Cess Act, 1996 and the Payment of Gratuity Act, 1972. It governs the
constitution and functioning of social security organizations such as the Employee’s Provident Fund
Organisation and the Employee’s State Insurance Corporation, regulates the payment of gratuity, the provision
of maternity benefits and compensation in the event of accidents that employees may suffer, among others.

The Occupational Safety, Health and Working Conditions Code, 2020

The Occupational Safety, Health and Working Conditions Code consolidates and amends the laws regulating
the occupational safety and health and working conditions of the persons employed in an establishment. It
replaces 13 old central labour laws including the Factories Act, 1948, Contract Labour (Regulation and
Abolition) Act, 1970, the Building and Other Construction Workers (Regulation of Employment and Conditions
of Service) Act, 1996 and the Inter-State Migrant Workmen (Regulation of Employment and Conditions of
Service) Act, 1979.

Environment Laws

The Environment (Protection) Act, 1986 (the “EPA”)

The EPA has been enacted with the objective of protecting and improving the environment and for matters
connected therewith. As per the EPA, the Central Government has been given the power to take all such measures
for the purpose of protecting and improving the quality of the environment and to prevent environmental
pollution. Further, the Central Government has been given the power to give directions in writing to any person
or officer or any authority for any of the purposes of the EPA, including the power to direct the closure,
prohibition or regulation of any industry, operation or process.

The Environmental Impact Assessment Notification, 2006 (the “Notification”)

As per the Notification, any construction of new projects or activities or the expansion or modernisation of
existing projects or activities as listed in the Schedule attached to the notification entailing capacity addition with
change in process and or technology can be undertaken only after the prior environmental clearance from the
Central government or as the case may be, by the State Level Environment Impact Assessment Authority, duly
constituted by the Central government under the provisions of the Environment (Protection) Act, 1986, in
accordance with the procedure specified in the notification. The environmental clearance process for new
projects comprises of four stages viz. screening, scoping, public consultation and appraisal. However, in 2016,
MOoEF issued a notification for integrating standard and objectively monitorable environmental conditions with
building permissions for buildings of different sizes with rigorous monitoring mechanism for implementation of
environmental concerns and obligations in building projects. This is in line with the objective of the Central
government to streamline the permissions for buildings and construction sector so that affordable housing can
be provided to weaker sections in urban area under the scheme ‘Housing for All by 2022’and is proposing to
remove the requirement of seeking a separate environment clearance from the MoEF for individual buildings
having a total build up area between 5,000 square metre and 150,000 square metre, apart from adhering to the
relevant bye-laws of the concerned State authorities.

The Water (Prevention and Control of Pollution) Act, 1974 (the “Water Act”)

The Water Act prohibits the use of any stream or well for the disposal of polluting matter, in violation of the
standards set out by the concerned PCB. The Water Act also provides that the consent of the concerned PCB
must be obtained prior to opening of any new outlets or discharges, which are likely to discharge sewage or
effluent.

Air (Prevention and Control of Pollution) Act, 1981 (the “Air Act”)

The Air Act requires that any industry or institution emitting smoke or gases must apply in a prescribed form
and obtain consent from the state PCB prior to commencing any activity. The state PCB is required to grant, or
refuse, consent within four months of receipt of the application. The consent may contain conditions relating to
specifications of pollution control equipment to be installed.

Corporate and Commercial Laws
The Companies Act, 2013

The consolidation and amendment in the law relating to the Companies Act, 1956 made way for the enactment
of the Companies Act, 2013. The Companies Act, 1956 is still applicable to the extent not repealed and the
Companies Act, 2013 is applicable to the extent notified. The act deals with incorporation of companies and the
procedure for incorporation and post-incorporation. The conversion of the private company into a public
company and vice versa is also laid down under the Companies Act, 2013. The procedure relating to winding
up, voluntary winding up, the appointment of liquidator also forms part of the act. The provision of this act shall
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apply to all the companies incorporated either under this act or under any other previous law. It shall also apply
to bank companies, companies engaged in generation or supply of electricity and any other company governed
by any special act for the time being in force. A company can be formed by seven or more persons in case of a
public company and by two or more persons in case of a private company. A company can even be formed by
one person i.e., a One-Person Company. The provisions relating to forming and allied procedures of One Person
Company are mentioned in the act.

Further, Schedule V (read with Sections 196 and 197), Part | lay down the conditions to be fulfilled for the
appointment of a managing or whole-time director or manager. It provides the list of acts under which if a person
is prosecuted, he cannot be appointed as the director or Managing Director or Manager of the firm. The provisions
relating to remuneration of the director’s payable by the companies is under Part II of the said schedule.

Further, the Companies Act also provides for reporting and disclosure relating to financial statement, and
corporate social responsibility, disclosure under boards report, general meeting, and disclosure in the Red
Herring Prospectus.

Competition Act, 2002

The Competition Act, 2002 came into effect on June 1, 2011, and has been enacted to “prohibit anti-
competitive agreements, abuse of dominant positions by enterprises” and regulates “combinations” in India.
The Competition Act also established the Competition Commission of India (the “CCI”) as the authority
mandated to implement the Competition Act. The Act prohibits Combinations which are likely to cause an
appreciable adverse effect on competition in a relevant market in India. The CClI may enquire into all
combinations, even if taking place outside India, or between parties outside India, if such combination is likely
to have an appreciable adverse effect on competition in India.

Indian Contract Act, 1872

Indian Contract Act codifies the way we enter into a contract, execute a contract, implementation of provisions
of a contract and effects of breach of a contract. The Act consists of limiting factors subject to which contract
may be entered into, executed and breach enforced as amended from time to time. It determines the
circumstances in which promise made by the parties to a contractshall be legally binding on them. It is the
essential Act which is being used for each and every commercial transaction.

Negotiable Instruments Act, 1881

In India, cheques are governed by the Negotiable Instruments Act, 1881, which is largely a codification of the
English Law on the subject. The Act provides effective legal provision to restrain people from issuing cheques
without having sufficient funds in their account or any stringent provision to punish them in the event of such
cheque not being honored by their bankers and returned unpaid. Section 138 of the Act creates statutory offence
in the matter of dishonor of cheques on the ground of insufficiency of funds in the account maintained by a
person with the banker which is punishable with imprisonment for a term which may extend to two years, or
with fine which may extend to twice the amount of the cheque, or with both.

The Registration Act, 1908 (“Registration Act”)

The Registration Act was passed to consolidate the enactments relating to the registration of documents. The
main purpose for which the Registration Act was designed to ensure information about all deals concerning
land so that correct land records could be maintained. The Registration Act is used for proper recording of
transactions relating to other immovable property also. The Registration Act provides for registration of other
documents also, which can give these documents more authenticity. Registeringauthorities have been provided
in all the districts for this purpose.

Indian Stamp Act, 1899 (the “Stamp Act”)

Under the Indian Stamp Act, 1899, stamp duty is payable on instruments evidencing a transfer or creation or
extinguishment of any right, title, or interest in immovable property. Stamp duty must be paid on all instruments
specified under the Stamp Act at the rates specified in the schedules to the Stamp Act. The applicable rates for
stamp duty on instruments chargeable with duty vary from state to state. Instruments chargeable to duty under
the Stamp Act, which are not duly stamped,are incapable of being admitted in court as evidence of the
transaction contained therein and it also provides for impounding of instruments that are not sufficiently
stamped or not stamped at all.

The Arbitration and Conciliation Act, 1996
This Act was enacted by Parliament in the Forty-seventh Year of the Republic of India to consolidate and
amend the law relating to domestic arbitration, international commercial arbitration, and enforcement of foreign
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arbitral awards as also to define the law relating to conciliation and for matters connected therewith or incidental
thereto. The main objectives of the Act is to comprehensively cover international and commercial arbitration
and conciliation as also domestic arbitration and conciliation, to make provision for an arbitral procedure which
is fair, efficient and capable of meeting the needs of the specific arbitration, to provide that the arbitral tribunal
gives reasons for its arbitral award, to ensure that the arbitral tribunal remains within the limits of its jurisdiction,
to minimise the supervisory role of courts in the arbitral process, to permit an arbitral tribunal to use mediation,
conciliation or other procedures during the arbitral proceedings to encourage settlement of disputes, to provide
that every final arbitral award is enforced in the same manner as if it were a decree of the court, to provide that
a settlement agreement reached by the parties as a result of conciliation proceedings will have the same status
and effect as an arbitral award on agreed terms on the substance of the dispute rendered by an arbitral tribunal
and to provide that, for purposes of enforcement of foreign awards, every arbitral award made in a country to
which one of the two International Conventions relating to foreign arbitral awards to which India is a party
applies, will be treated as a foreign award.

The Insolvency and Bankruptcy Code, 2016 (the “Code”)

The Insolvency and Bankruptcy Code, 2016 cover Insolvency of companies, Limited Liability partnerships
(LLPs), unlimited liability partnerships, and individuals. The IBC 2016 has laid down a collective mechanism
for resolution of insolvencies in the country by maintaining a delicate balance for all stakeholders to preserve
the economic value of the process in a time bound manner. The code empowers any creditor of a Corporate
Debtor (CD), irrespective of it being a Financial Creditor (FC) or Operational Creditor (OC) or secured or
unsecured creditor, or the Corporate Debtor itself, to make an application before the Adjudicating Authority
(AA) to initiate Corporate Insolvency Resolution Process (CIRP) against a Corporate Debtor, at their discretion,
in the event of there being a default by the Corporate Debtor in payment of their dues for an amount as specified
from time to time. On initiation of the Said CIRP, a resolution to be sought for the company within a time
bound time period of 180 days otherwise it is put on liquidation.

Intellectual Property Laws
The Trademarks Act, 1999 (“Trademarks Act”)

Under the Trademarks Act, a trademark is a mark capable of being represented graphically and which is capable
of distinguishing the goods or services of one person from those of others used in relation to goods and services
to indicate a connection in the course of trade between the goods and some person having the right as proprietor
to use the mark. Section 18 of the Trademarks Act requires that any person claiming to be the proprietor of a
trademark used or proposed to be used by him, must apply for registration in writing to the registrar of
trademarks. The right to use the mark can be exercised either by the registered proprietor or a registered user.
The present term of registration of a trademark is 10 (ten) years, which may be renewed for similar periods on
payment of a prescribed renewals.

Foreign Investment Requlations

The foreign investment in India is governed, among others, by the Foreign Exchange Management Act, 1999,
the Foreign Exchange Management (Non-debt Instruments) Rules, 2019 ("FEMA Rules") and the consolidated
FDI policy (effective from October 15, 2020) issued by the Department for Promotion of Industry and Internal
Trade, Ministry of Commerce and Industry, Government of India (earlier known as the Department of Industrial
Policy and Promotion ("FDI Policy"), each as amended. Further, the Reserve Bank of India has enacted the
Foreign Exchange Management (Mode of Payment and Reporting of Non-Debt Instruments) Regulations, 2019
on October 17, 2019 which regulates mode of payment and remittance of sale proceeds, among others. The FDI
Policy and the FEMA Rules prescribe inter alia the method of calculation of total foreign investment (i.e. direct
foreign investment and indirect foreign investment) in an Indian company.

Foreign Trade (Development and Regulation) Act, 1992 ("FTDRA"), the Foreign Trade (Regulation) Rules,
1993 ("FTRR™) and the Foreign Trade Policy 2015-2020 (*'Foreign Trade Policy"")

The FTDRA provides for the development and regulation of foreign trade by facilitating imports into, and
augmenting exports from, India. The FTDRA empowers the Central Government to formulate and amend the
foreign trade policy. The FTDRA prohibits any person from making an import or export except under an
Importer-exporter Code Number ("IEC") granted by the director general or any other authorised person in
accordance with the specified procedure. The IEC may be suspended or cancelled if the person who has been
granted such IEC contravenes, amongst others, any of the provisions of the FTDRA, or any rules or orders made
thereunder, or the foreign policy or any other law pertaining to central excise or customs or foreign exchange.
The FTDRA also prescribes the imposition of penalties on any person violating its provisions. The FTRR
prescribes the procedure to make an application for grant of a license to import or export goods in accordance
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with the foreign trade policy, the conditions of such license, and the grounds for refusal of a license. The FTDRA
empowers the Central Government to, from time to time, formulate and announce the foreign trade policy. The
Foreign Trade Policy came into effect in 2017 and requires all importers and exporters to obtain an IEC. Further,
pursuant to the policy, the Director General of Foreign Trade may impose prohibitions or restrictions on the
import or export of certain goods, for reasons including the protection of public morals, protection of human,
animal or plant life or health, and the conservation of national resources. The Foreign Trade Policy also
prescribes restrictions on imports or exports in relation to specific countries, organisations, groups, individuals
or products. The Foreign Trade Policy also provides for various schemes, including the export promotions capital
goods scheme and duty exemption/remission schemes. India’s current Foreign Trade Policy (2015-20) (as
extended until September 30, 2022 and thereafter, extended till March 31, 2023) envisages helping exporters
leverage benefits of GST, closely monitoring export performances, increasing ease of trading across borders,
increasing realization from India’s agriculture-based exports and promoting exports from MSMEs and labour-
intensive sectors.

Foreign Exchange Management Act, 1999 (“the FEMA”) and Rules and Regulations thereunder

Export of goods and services outside India is governed by the provisions of the Foreign Exchange Management
Act, 1999, read with the applicable regulations. The Foreign Exchange Management (Export of goods and
services) Regulations, 2000 have been superseded by the Foreign Exchange Management (Export of Goods and
Services) Regulations, 2015 ("Export of Goods and Services Regulations 2015") issued by the RBI on January
12, 2016 (last amended on June 23, 2017). The RBI has also issued a Master Circular on Export of Goods and
Services. The export is governed by these Regulations which make various provisions such as declaration of
exports, procedure of exports as well as exemptions.

Other Applicable Laws
The Micro, Small and Medium Enterprises Development Act, 2006 (""MSMED Act'")

The MSMED Act, was enacted to promote and enhance the competitiveness of Micro, Small and Medium
Enterprise ("MSME"). A National Board shall be appointed and established by the Central Government for
MSME enterprise with its head office at Delhi in the case of the enterprises engaged in the manufacture or
production of goods pertaining to any industry mentioned in first schedule to Industries (Development and
Regulation) Act, 1951. The Government, in the Ministry of Micro, Small and Medium Enterprises has issued a
notification dated June 1, 2020 revising definition and criterion and the same came into effect from July 1, 2020.
The notification revised the definitions as "Micro enterprise”, where the investment in plant and machinery or
equipment does not exceed one crore rupees and turnover does not exceed five crore rupees; "Small enterprise”,
where the investment in plant and machinery or equipment does not exceed ten crore rupees and turnover does
not exceed fifty crore rupees; "Medium enterprise”, where the investment in plant and machinery or equipment
does not exceed five crore and turnover does not exceed two hundred and fifty crore rupees.

Municipality Laws

State governments are empowered to endow municipalities with such powers and authority as may be necessary
to enable them to perform functions in relation to permitting the carrying on of trade and operations. Accordingly,
State governments have enacted laws authorizing municipalities to regulate use of premises, including
regulations for issuance of a trade license to operate, along with prescribing penalties for non-compliance.

Shops and Establishments Legislations

Under the provisions of local shops and establishments legislations applicable in different states, commercial
establishments are required to be registered. Such legislations regulate the working and employment conditions
of workers employed in shops and commercial establishments and provide for fixation of working hours, rest
intervals, overtime, holidays, leave, termination of service, maintenance of shops and establishments and other
rights and obligations of the employers and employees.

Fire Prevention Laws

State governments have enacted laws that provide for fire prevention and life safety. Such laws may be applicable
to our offices and Training Centres and include provisions in relation to providing fire safety and life saving
measures by occupiers of buildings, obtaining certification in relation to compliance with fire prevention and
life safety measures and impose penalties for non-compliance.

Taxation Laws

The tax related laws that are applicable to our Company include the Income-tax Act, 1961, the Central Goods
and Services Tax Act, 2017, Customs Act, 1962 and the relevant state legislations for goods and services tax.
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Professional Tax

Professional tax is a state level tax which is imposed on income earned by way of profession, trade, calling or
employment. At present, professional tax is imposed only in Karnataka, Bihar, West Bengal, Andhra Pradesh,
Telangana, Maharashtra, Tamil Nadu, Gujarat, Assam, Kerala, Meghalaya, Odisha, Tripura, Madhya Pradesh,
and Sikkim.

Other Laws

In addition to the above, our Company is required to comply with the provisions of the Prevention of Corruption
Act, 1988, Rent Control Act, Information technology act and other applicable laws and regulations imposed by
the Central and State Governments and other authorities for its day-to-day operations.
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HISTORY AND CERTAIN CORPORATE MATTERS
HISTORY AND BACKGROUND

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.

Changes in the Registered Office of our Company since incorporation

Except as stated below, there has been no change in the address of our registered office since incorporation

Date From To Reasons for change
February 07, | 72/B, Bombay Talkies Compound, | 203-205, Business Classic, | Operational
2005 S.V. Road, Malad West, Mumbai- | Chincholi Bunder Road, Malad | convenience
400064 west Mumbai- 400064

April 01, 2020 203-205, Business Classic, | 72 B, Bombay Talkies Compound, | Operational
Chincholi Bunder Road, Malad | S.V. Road, Malad West, Mumbai- | convenience
west Mumbai- 400064 400064

MAIN OBJECTS OF OUR COMPANY

The main objects of our Company as set forth in the Memorandum of Association of our Company are as follows:

1. To buy, sell and manufacture all kinds of welding electrodes and its allied products, and electrodes rodes for
industrial use.

2. a) To buy, sell and manufacture grinding/cutting wheels, mig/tig wires for industrial use.
Amendments to the Memorandum of Association of our Company in last 10 years
In last 10 (ten) years, the following amendments have been made to the MoA:
Date of Meeting Meeting Nature of Amendment

Change in name of the Company was changed from Royalarc Electrodes
Limited to Royal Arc Electrodes Limited

Changes to the Object Clause of the Memorandum of Association of the
Company

a) Clause Il A of the existing Object Clause “MAIN OBJECTS TO BE
PURSUED BY THE COMPANY ON ITS INCORPORATION” be
substituted by new heading titled as “THE OBJECTS TO BE

May 29, 2023 EGM PURSUED BY THE COMPANY ON ITS INCORPROATIOIN

ARE: -”:

b) The existing Clause Ill B “MAIN OBJECTS INCIDENTAL OR
ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS”
be substituted by the new heading titled as “MATTERS WHICH ARE
NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE IIT A”.

€) The existing Clause III C titled “OTHER OBJECTS” be deleted

Increase of Authorized share Capital from 2,00,00,000/- consisting of
January 20, 2024 EGM 20,00,000 equity shares of ¥10 each to X18,00,00,000/- consisting of 1,8,00,000
equity shares of 10 each.

176



MAJOR EVENTS, MILESTONES, KEY AWARDS, ACHIEVEMENTS AND ACCOLADES OF OUR
COMPANY

The following tables set forth the major events and milestones in the history of our Company:

Financial Year Major Events

1996 Incorporated as Private Limited Company and started manufacturing of welding consumables

2003 Expanded the manufacturing capacity by adding state-of the art facility

2005 Converted to Public Company

2014 Manufacturing facility spread over 25082.61 sqg. mtr.

2021 One (;)f t_he few companies to have received ‘BIS CARE Certification’ for manufacturing flux
cored wire.

HOLDING / SUBSIDIARY COMPANY/JOINT VENTURE AND ASSOCIATE

As on the date of this Red Herring Prospectus, our Company does not have a holding or subsidiary company or any joint
venture or any associate.

STRATEGIC PARTNERS
Our Company does not have any strategic partners as on the date of this Red Herring Prospectus.
FINANCIAL PARTNERS

Apart from the arrangements with bankers and lenders which our Company undertakes in the ordinary course of business,
as on the date of this Red Herring Prospectus, our Company does not have any financial partners.

LOCK-OUT AND STRIKES
There have been no instances of strikes or lock-outs at any time in our Company.
TIME/COST OVERRUN IN SETTING UP PROJECTS

As on the date of this Red Herring Prospectus, our Company has not experienced any time/cost overrun in setting up any
projects or business operations.

DETAILS OF LAUNCH OF KEY PRODUCTS, ENTRY IN NEW GEOGRAPHIES OR EXIT FROM
EXISTING MARKETS

For details pertaining to launch of key products, entry in new geographies or exit from existing markets, please refer
chapter titled “Business Overview” beginning on page 144 of this Red Herring Prospectus.

CAPACITY/FACILITY CREATION, LOCATION OF PLANTS

For details pertaining to capacity / facility creation, location of plant refers chapter titled “Business Overview” beginning
on page 144 of this Red Herring Prospectus.

DEFAULTS OR RESCHEDULING /RESTRUCTURING OF BORROWINGS OF OUR COMPANY WITH
FINANCIAL INSTITUTIONS / BANKS

As on the date of this Red Herring Prospectus, there have been no defaults or rescheduling/restructuring of borrowings
with any of the financial institutions/banks or conversion of loans into equity in relation to our Company.

ACQUISITION OR DIVESTMENTS OF BUSINESS / UNDERTAKINGS, MERGERS AND
AMALGAMATIONS

Our Company has not acquired any entity, business or undertakings nor has undertaken any mergers or amalgamation
during the last ten (10) years.

REVALUATION OF ASSETS

Our Company has not revalued its assets since incorporation and has not issued any Equity Shares (including bonus
shares) by capitalizing any revaluation reserves.

SHAREHOLDERS AND OTHER MATERIAL AGREEMENTS

Except as disclosed below there are no shareholders and other material agreements, other than those entered into in the
ordinary course of business carried on or intended to be carried on by our Company.

Share Purchase Agreement dated May 25, 2022, by and between Kishore Shetty, Savita Shetty and Usha Shetty
(collectively referred to as “sransferer” or “outgoing shareholders”) and Bipin Sanghvi Tarulata Sanghvi Hardik
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Sanghvi Swagat Sanghvi and Ami Sanghvi (collectively referred to as “fransferee” or “continuing shareholders”) and
Pooja Sanghvi (referred as incoming shareholder) and Royal Arc Electrodes Limited (referred as the Company).

There are no inter-se agreements/ arrangements to which the Company or any of its Promoters or Shareholders are a party
to and therefore, there are no clauses/ covenants which are material and which needs to be disclosed, and that there
are no other clauses / covenants in the inter-se agreements or arrangements or the Articles of Association which are
adverse / pre-judicial to the interest of the minority / public shareholders of the Company and which needs to be
disclosed or non-disclosure of which may have bearing on the investment decision, other than the ones which have
already disclosed in this Red Herring Prospectus. Further, other than as disclosed above, there are no other agreements,
deed of assignments, acquisition agreements, SHA, inter-se agreements, agreements of like nature to which the Company
or any of its Promoters or Shareholders are a party.

There are no material clauses of our Articles of Association that have been left out from disclosures having bearing on
the Issue or this Red Herring Prospectus.

No Directors or KMPs of our Company are appointed pursuant any inter-se agreement/agreement to which our Company
or any of its Promoters or Shareholders are a party to.

CHANGES IN THE ACTIVITIES OF OUR COMPANY HAVING MATERIAL EFFECT

As on date of this Red Herring Prospectus, there has been no change in the activities being carried out by our Company
which may have a material effect on the profits/ loss of our Company, including discontinuance of the current lines of
business, loss of projects or markets and similar factors.

AGREEMENTS WITH KEY MANAGERIAL PERSONNEL OR A DIRECTOR OR PROMOTERS OR ANY
OTHER EMPLOYEE OF THE COMPANY

There are no agreements entered into by key managerial personnel or a Director or Promoters or any other employee of
our Company, either by themselves or on behalf of any other person, with any shareholder or any other third party with
regard to compensation or profit sharing in connection with dealings in the securities of our Company.

DETAILS OF GUARANTEES GIVEN TO THIRD PARTIES BY OUR PROMOTERS:

As on the September 30, 2024, Mr. Bipin Sanghvi, Mr. Hardik Sanghvi and Mr. Swagat Sanghvi have jointly and/or
severally provided certain guarantees. This guarantee is in the nature of personal guarantees and has been issued towards
contractual obligations in respect of loans availed by our Company.

(% in lakhs)
. Outstanding as
Name of the Nature of facility L
Lender . Credit Limit on September
Borrower Sanction 30, 2024
Combined Limit 1,300.00
Hong Kong and Shanghai our
Banking Corporation Overdraft 1,150.00 187.53
S Company
Limited
Hong Kong and Shanghai our
Banking Corporation Working Capital Loan 1,150.00 Nil
S Company
Limited
Hong Kong and Shanghai . 400.00
Banking Corporation Cogu;n Ei(rﬂ?tr)t Line  (Control or FCY Nil
Limited pany equivalent
Hong Kong and Shanghai our Export/Seller  Facility: 400.00
Banking Corporation Compan Pre-Shipment Seller or FCY Nil
Limited PaY | | oan (Export/Domestic) equivalent
Hong Kong and Shanghai our Export/Seller  Facility: 400.00
Banking Corporation Compan Post Shipment Seller or FCY Nil
Limited PaY | | oan (Open Account) equivalent
. Letter of Credit Bill
Hong Kong and Shang_hal Our Discounting  (LCBD) .
Banking Corporation 100.00 Nil
o Company | Post acceptance from
Limited ieql i
issuing Bank
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7. Hong Kong and Shanghai our Imoort Line
Banking Corporation Compan (antrollin Limit) 300.00 Nil
Limited pany g

8. Import/Buyer  Facility:
Hong Kong and Shanghai our Import  Documentary
Banking Corporation Compan Credit Facility — Import 300.00 Nil
Limited pany documentary credit

Issuance

9. Hong Kong and Shanghai our 300.00
Banking Corporation C Guarantee/Bond Facility or FCY Nil
o ompany .
Limited equivalent

10. Hong Kong and Shanghai . 300.00
Banking Corporation Cogu;n zggr?trrtollin Limit) Line or FCY Nil
Limited pany g equivalent

11. . Import/Buyer  Facility:
Hong_ Kong and Shang_hal Our Post- shipment buyer 300.00 .
Banking Corporation ; or FCY Nil
. Company | loan- Loan Against .
Limited equivalent

Import

12, Hong Kong and Shanghai . .
Banking Corporation Our Working Capital Term 110.00 Nil
. Company | Loan
Limited

13. Hong Kong and Shanghai R
Banking Corporation Our Import/ Buyer FaC|_I|ty. 300.00 Nil
S Company | TradePay (Domestic)
Limited

14. Hong Kong and Shanghai A 300.00
Banking Corporation Coguran ITT; dO;;/aBl,E)Ilﬁlr ';?S'“ty' or FCY Nil
Limited pany y (Imp equivalent

15. Hong Kong and Shanghai our
Banking Corporation c Corporate Credit Card 10.00 Nil
Limited ompany

For more details refer to chapter titled Risk Factor- 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 on page
41 of this Red Herring Prospectus. The abovementioned guarantee is typically effective for a period till the underlying
loan is repaid by the respective borrower. The financial implications in case of default by the relevant borrower would
entitle the lenders to invoke the personal guarantee by our Promoter to the extent of the outstanding loan amount. For
details of security provided by the borrowers, please refer to chapter titled “Financial Indebtedness” beginning on page
256 of this Red Herring Prospectus.

Other Confirmations

None of our Promoters, Key Managerial Personnel, Directors or any other employees has entered into an agreement,
either by themselves, or on behalf of any other person, with any Shareholder or any other third party with regard to
compensation or profit sharing in connection with the dealings of the securities of our Company

There is no conflict of interest between the suppliers of raw materials and third-party service providers (crucial for
operations of the Company) and the Company, Promoters, Promoter Group, Key Managerial Personnel and Directors.

There is no conflict of interest between the lessor of immovable properties and the Company, Promoters, Promoter Group,
Key Managerial Personnel and Directors.
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OUR MANAGEMENT
BOARD OF DIRECTORS DETAILS ARE AS FOLLOWS

As on the date of this Red Herring Prospectus, we have 6 directors on our Board, comprising of 1 Managing Director, 2
Whole-time Directors, and 3 Non-Executive Independent Directors out of which 1 is women Independent Director. The
present composition of our Board of Directors and its committees are in accordance with the Companies Act, 2013.

The following table sets forth details regarding our Board as on the date of this Red Herring Prospectus.

Name, date of birth, designation, address, occupation, term,

Other Directorships

period of directorship and DIN

BIPIN SANGHVI

Designation: Chairman and Managing Director
DIN: 00462839

Date of birth: July 7, 1953

Age (years): 72

Address: Flat No. 701 Adarsh Harmony CHS. Ltd., Adarsh
Dugdhalaya Lane, off. Marve Road, Malad West, Mumbai 400
064

Occupation: Business
Period of directorship: Since January 15, 1996

Period of current directorship: For term of 3 years from April
1, 2024 till March 31, 2027. Appointed as Chairman with effect
from January 16, 2024 and liable to retire by rotation

Private Limited Company

¢ Royal Arc Infrastructure Private Limited

Public Limited Company
Nil

Foreign Company

Nil

HARDIK SANGHVI

Designation: Whole-time Director and Chief Financial Officer
DIN: 00617415

Date of birth: August 17, 1982

Age (years): 42

Address: Flat No. 701 Adarsh Harmony CHS. Ltd. Adarsh
Dugdhalaya Lane, off. Marve Road, Malad West, Mumbai 400
064

Occupation: Business
Period of directorship: Since December 1, 2002

Period of current directorship: For term of 3 years from April
1, 2024 till March 31, 2027 and liable to retire by rotation

Private Limited Company
Nil

Public Limited Company
Nil

Foreign Company

Nil

SWAGAT SANGHVI
Designation: Whole-time Director
DIN: 01695341

Date of birth: October 15, 1986
Age (years): 38

Address: Flat No. 701 Adarsh Harmony CHS. Ltd., Adarsh
Dugdhalaya Lane. off. Marve Road, Malad West, Mumbai 400
064

Occupation: Business

Private Limited Company
Nil

Public Limited Company
Nil

Foreign Company

Nil
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Name, date of birth, designation, address, occupation, term,

period of directorship and DIN

Period of directorship: Since August 16, 2010

Period of current directorship: For term of 3 years from April
1, 2024 till March 31, 2027 and liable to retire by rotation

Other Directorships

KUNAL TURAKHIA

Designation: Non-Executive Independent Director
DIN: 10455417

Date of birth: June 4, 1989

Age (years): 36

Address: 215/10, Nilan Sagar Building, Jawahar Nagar, Matilal
Nagar, Goregoan West, Mumbai 400104

Occupation: Professional
Period of directorship: Since January 16, 2024

Period of current directorship: 5 consecutive years with effect
from January 20, 2024 and shall not be liable to retire by rotation

Private Limited Company
Nil

Public Limited Company
Nil

Foreign Company

Nil

JAYNA MEHTA

Designation: Non-Executive Independent Director
DIN: 10455416

Date of birth: May 1, 1986

Age (years): 39

Address: 2001, 20™ Floor, Shivganga Building, Plot No. 25S. V.
Road, Jawahar Nagar, Motilal Nagar, Goregoan West Mumbai,
400104

Occupation: Professional
Period of directorship: Since January 16, 2024

Period of current directorship: 5 consecutive years with effect
from January 20, 2024 and shall not be liable to retire by rotation

Private Limited Company
Nil

Public Limited Company
Nil

Foreign Company

Nil

RAHUL VATTAMPARAMBIL

Designation: Non-Executive Independent Director
DIN: 10455717

Date of birth: May 1, 1997

Age (years): 28

Address: 90/892, MHB Colony, Mahavir Nagar, Behind Petrol
Pump, Kandivali West, Mumbai 400 067 Maharashtra

Occupation: Private Employment
Period of Directorship: Since January 16, 2024
Change in Designation: January 20, 2024

Period of Directorship: 5 consecutive years with effect from
January 20, 2024 and shall not be liable to retire by rotation

Private Limited Company
Nil

Public Limited Company
Nil

Foreign Company

Nil
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Brief profiles of our Directors:

Bipin Sanghvi is the Chairman and Managing Director of our Company. He has no formal education. He has been
associated with our Company since inception and is currently responsible for handling the overall management of the
Company. He has around 35+ years of experience of experience in the line of business in which our Company operate.

Hardik Sanghvi is the Whole Time Director and Chief Financial Officer of our Company. He holds a degree of master
of business administration in 2006. He has been associated with our Company since 2002 and currently responsible for
handling the sales & marketing strategy of the Company. He has 16+ years of experience in the field in the line of business
in which our Company operate.

Swagat Sanghvi is the Whole Time Director of our Company. He has no formal education. He has been associated with
our Company since 2010 and currently responsible for handling production and strategic planning departments of the
Company. He has over 12+ years of experience in the line of business in which our Company operate.

Kunal Turakhia is a Non-Executive Independent Director of our Company. He is a member of the Institute of Chartered
Accountants of India and a practising chartered accountant. He has around 8+ years of experience of in the field of
accounting, taxation and finance. He was appointed on the Board of our Company w.e.f. January 16, 2024.

Jayna Mehta is a Non-Executive Independent Director of our Company. She holds a bachelor’s degree in Commerce
from University of Mumbai and is an Associate member of the Institute of Chartered Accountants of India. She has over
5 + years of experience in the field of statutory audit and income tax. She was appointed on the Board of our Company
w.e.f. January 16, 2024.

Rahul Vattamparambil is a Non-Executive Independent Director of our Company. He holds a bachelor’s of arts degree
in Business studies from the University of Derby. He was appointed on the Board of our Company w.e.f. January 16,
2024. He has around 2 years of experience in strategic planning and project management.

Relationship between Directors and Key Managerial Personnel or Senior Management

Except as mentioned below, as on the date of this Red Herring Prospectus, none of our directors, KMPs and SMPs are
related to each other as per section 2(77) of the Companies Act, 2013.

Director " Other Director Relationship
Bipin Sanahvi Hardik Sanghvi Son
P g Swagat Sanghvi Son
. . Bipin Sanghvi Father
Hardik Sanghvi Swagat Sanghvi Brother
. Bipin Sanghvi Father
Swagat Sanghvi Hardik Sanghvi Brother

Details of any arrangement or understanding with major shareholders, customers, suppliers or others

As on the date of this Red Herring Prospectus, our Company has no arrangement or understanding with any major
shareholders, customers or suppliers, and none of our Directors or members of senior management were appointed
pursuant to any arrangement or understanding with any major shareholders, customers, suppliers or others.

Service contracts with Directors

Our Company do not have any service contract with the Directors pursuant to which they are entitled to any benefits upon
termination of employment.

Borrowing Powers

Our Articles of Association, subject to applicable law, authorize our Board to raise or borrow money or secure the payment
of any sum of money for the purposes of our Company. Pursuant to a resolution passed by the at the EGM of the Company
held on January 20, 2024 pursuant to Section 180(1)(c) and other applicable provisions of the Companies Act and rules
made thereunder, our Board has been authorized to borrow any sum of money from time to time notwithstanding that the
money to be borrowed together with the money already borrowed by the Company (apart from temporary loans obtained
from the Company’s bankers in the ordinary course of business) may exceed the aggregate of the paid up share capital
and free reserves of our Company, provided that the total outstanding amount so borrowed shall not any time exceed the
limit of % 200.00 crores.

Terms of Appointment & Remuneration to Executive Directors
BIPIN SANGHVI

He was appointed as a Chairman and Managing Director of our Company in the extra-ordinary general meeting held
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March 07, 2024 for the period of three (3) consecutive years with effect from April 01, 2024.

Particulars Remuneration
Salary, Commission, Perquisites, allowance & other benefits % 15.00 Lakhs per month.

HARDIK SANGHVI

He was appointed as a Whole Time Director of our Company in the extra-ordinary general meeting held March 07,2024,
for the period of three (3) consecutive years with effect from April 01, 2024.

Particulars Remuneration
Salary, Commission, Perquisites, allowance & other benefits ¥ 15.00 Lakhs per month.

SWAGAT SANGHVI

He was appointed as a Whole Time Director of our Company in the extra-ordinary general meeting held March 07, 2024
for the period of three (3) consecutive years with effect from April 01, 2024.

Particulars Remuneration
Salary, Commission, Perquisites, allowance & other benefits % 15.00 Lakhs per month.

Payments or benefits to Executive Directors

In Fiscal 2024, our Company has not paid any compensation or granted any benefit on an individual basis to any of our
Executive Directors (including contingent or deferred compensation) other than the remuneration, sitting fees and/or
commission paid to them for such period. The remuneration paid to our Executive Directors in Fiscal 2024 is as follows:

Executive Directors

The details of the remuneration paid to our Executive Directors in Fiscal 2024 is as set out below:

(% in Lakhs)
Name of Directors " Current Designation ~ Remuneration*
1. Bipin Sanghvi Chairman and Managing Director 125.77
2. Hardik Sanghvi Whole-time Director and Chief Financial Officer 125.77
3. Swagat Sanghvi Whole-time Director 125.77

*Including bonus
Payment or benefit to Non -Executive Independent Directors of our Company

Pursuant to Board resolution dated March 6, 2024, our Non-Executive Independent Directors are entitled to receive sitting
fees of T 2,500 per meeting for attending meetings of the Board and the committees of the Board, within the limits
prescribed under the Companies Act, 2013, and the rules made thereunder. Our Non-Executive Independent Director are
not entitled to receive any commission from the Company.

No sitting fees or commission was paid by our Company to any Non-Executive Independent Directors in Financial Year
2023- 2024.

Remuneration paid or payable to our Directors by our Subsidiary

As on the date of this Red Herring Prospectus, our Company has no subsidiary.

Details of compensation paid to our Directors pursuant to a bonus or profit-sharing plan
Our Company does not have any bonus or profit sharing plan for its Directors.

Shareholding of our Directors

Our Articles of Association do not require our Directors to hold any qualification shares.

The table below sets forth details of Equity Shares held by the Directors, as on the date of filing of this Red Herring
Prospectus:

Name of the Director

No. of shares held

Percentage (%)

1 Bipin Sanghvi 8,92,717 9.60%

2 Hardik Sanghvi 26,82,750 28.85%

3 Swagat Sanghvi 26,82,750 28.85%
Total 62,58,217 67.30%
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Confirmations

None of our Directors is or was a director of any listed companies, whose shares have been or were suspended from being
traded on any stock exchanges having nationwide terminals, during the five (5) years preceding from the date of this Red
Herring Prospectus, during their term of directorship in such company.

None of our Directors is or was, a director of any listed companies, which has been or were delisted from any stock
exchange(s), during their term of directorship in such company.

None of our Directors have been or was identified as a wilful defaulter or a fraudulent borrower as defined under SEBI
ICDR Regulations.

No consideration, either in cash or shares or in any other form have been paid or agreed to be paid to any of our Directors
or to the firms, trusts or companies in which they have an interest in, by any person, either to induce him to become or to
help him qualify as a Director, or otherwise for services rendered by him or by the firm, trust or company in which he is
interested, in connection with the promotion or formation of our Company.

Interest of Directors

All our Non-Executive Independent Directors may be deemed to be interested to the extent of sitting fees payable to them
for attending meetings of the Board or a committee thereof and as well as to the extent of reimbursement of expenses
payable to them under the Articles. Our Executive Directors deemed to be interested to the extent of remuneration payable
to them pursuant to Articles of the Company and resolution approved by the Board of Directors/ members of our
Company, as the case may be, time to time for services rendered as an officer or employee of our Company. The Directors
may also be deemed to be interested in the Equity Shares, if any, held by them and/or any Equity Shares that may be held
by their relatives, the companies, firms and trusts, in which they are interested as directors, members, partners, trustees,
beneficiaries and promoters and in any dividend distribution which may be made by our Company in the future. For the
shareholding of the Directors, please refer chapter titled “Our Management - Shareholding of Directors in our
Company” beginning on page 183 of this Red Herring Prospectus.

Bipin Sanghvi, Hardik Sanghvi and Swagat Sanghvi may be considered to be interested to the extent of personal
guarantees given in favour of our Company against loans sanctioned to our Company. For further details, please see
chapter titled ““Restated Financial Statement” beginning on page 202 of this Red Herring Prospectus.

Our Directors may be deemed to be interested in the contracts, transactions, agreements/ arrangements entered into or to
be entered into by our Company with any entity which is promoted by them or in which they are members, or in which
they hold directorships or any partnership firm in which they are partners in the ordinary course of business. For further
details, please see chapter titled “Restated Financial Statement” and “Our Promoter and Promoter Group” beginning
on page 202 and 194 of this Red Herring Prospectus.

i. Interest in the promotion or formation of our Company

Except for Promoters of our Company, none of the other Directors have any interest in the promotion of our Company
other than in the ordinary course of business.

ii. Interest in property acquired or proposed to be acquired by our Company

Except as stated below, our Directors do not have any interest in any property acquired by our Company in the three
(3) preceding the date of this Red Herring Prospectus or proposed to be acquired by it:

a) Our Company has entered into leave and license agreement with our Director i.e, Vikas Welding Traders
(proprietor firm of Bipin Sanghvi) as regards usage of commercial properties located at 72 B, Bombay Talkies
Compound, Malad West, Mumbai 400064, Maharashtra as Registered office. For further details please refer to
chapter titled “Business Overview — Immovable Properties” beginning on page 166 of this Red Herring
Prospectus.

b)  Our Company has entered into leave and license agreement with our Director i.e., Bipin Sanghvi as regards usage
of commercial properties located at 72, Bombay Talkies Compound, Malad West, Mumbai 400064, Maharashtra
as Office. For further details, please refer to chapter titled “Business Overview — Immovable Properties”
beginning on page 166 of this Red Herring Prospectus.

c) Our Company had purchase four flats in Fiscal 2022-23 from our Group Company i.e., Royal Arc Infrastructure
Private Limited situated at Nature's Temple, Beach Road Near Bappanadu Temple Mulki -574154 Mangalore
Karnataka having block number A101, A102, B101 & B103 for sale consideration X 31.54 Lakhs, ¥ 31.54 Lakhs,
% 31.54 Lakhs and % 33.25 Lakhs. For further details please refer to chapter titled “Business Overview —
Immovable Properties” beginning on page 166 of this Red Herring Prospectus.
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d)  Our Company had purchase our factory from our Group Company i.e., Royal Arc Infrastructure Private Limited
situated at Plot No.6, Survey No. 91/ Paiki-4, Near Sheela Foam, village- Zaroli, Gujarat in October 10, 2013
for sale consideration of X 60 Lakhs. For further details please refer to chapter titled “Business Overview —
Immovable Properties” beginning on page 166 of this Red Herring Prospectus.

iii. Interest in any transaction for acquisition of land, construction of building, supply of machinery

Except as stated in above “Interest in property acquired or proposed to be acquired by our Company”, our Directors
do not have any other interest in our Company or in any transaction by our Company including, for acquisition of
land, construction of buildings or supply of machinery.

iv. Interest of our Directors in being a member of a firm or company

No sum has been paid or agreed to be paid to any of our Directors or to the firms or companies in which they interested
in as members, in cash or shares or otherwise, by any person, either to induce them to become, or to qualify them as
Directors, or otherwise for services rendered by them or by such firms or companies in which they are interested, in
connection with the promotion or formation of our Company.

Payment of benefits (non-salary related)

Except as disclosed above, no amount or benefit has been paid or given since incorporation or is intended to be paid or
given to any of our Directors except the remuneration for services rendered and/or sitting fees as Directors.

Bonus or profit-sharing plan for the Directors
None of the Directors are party to any bonus or profit-sharing plan of our Company.

Changes in our Board during the last three years

Name of Director Date Reason
Swagat Sanghvi April 01, 2024 Reappointed as Whole Time Director
Hardik Sanghvi April 01, 2024 Reappointed as Whole Time Director
Bipin Sanghvi April 01, 2024 Reappointed as Chairman & Managing Director
Jayna Mehta January 20, 2024 Appointed as Non-executive Independent Director
Kunal Turakhia January 20, 2024 Appointed as Non-executive Independent Director
Rahul Vattamparambil January 20, 2024 Appointed as Non-executive Independent Director
Bipin Sanghvi January 16, 2024 Appointed as Chairman & Managing Director
Jayna Mehta January 16, 2024 éﬁgg;g'ﬁed as Additional Non-executive Independent
Kunal Turakhia January 16, 2024 gﬁ;;g;g:ed as Additional Non-executive Independent
Rahul Vattamparambil January 16, 2024 gﬁ;;g;g:ed as Additional Non-executive Independent
Savita Shetty August 10, 2021 Resigned as Director
Kishore Shetty August 10, 2021 Resigned as Director

[The Remainder of this Page has intentionally been left blank]
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Corporate Governance

As on the date of this Red Herring Prospectus, we have 6 directors on our Board, comprising of 1 Managing Director, 2
Whole-time Directors and 3 Non-Executive Independent Directors (including woman director). The present composition
of our Board of Directors and its committees are in accordance with the Companies Act, 2013, and SEBI Listing
Regulations.

The present composition of our Board and its committees is in accordance with the corporate governance requirements
provided under the Companies Act, 2013 in relation to the composition of our Board and constitution of committees
thereof. Our Company undertakes to take all necessary steps to continue to comply with all applicable requirements of
the Companies Act.

Board committees

Our Board has constituted following committees in accordance with the requirements of the Companies Act and SEBI
Listing Regulations:

a. Audit Committee;
b. Nomination and Remuneration Committee;
c. Stakeholders Relationship Committee;
Details of each of these committees are as follows:
Audit Committee
The Audit Committee was constituted pursuant to a meeting of our Board held on February 01, 2024
The Audit Committee currently consists of:
a) Jayna Mehta (Chairperson)
b)  Kunal Turakhia (Member); and
c) Hardik Sanghvi (Member).
Further, the Company Secretary of our Company shall act as the secretary to the Audit Committee.

The scope, functions and the terms of reference of the Audit Committee is in accordance with the Section 177 of the
Companies Act, 2013.

The role of the audit committee shall include the following:

1. Oversight of the Company's financial reporting process and the disclosure of its financial information to ensure
that the financial statement is correct, sufficient and credible;

2. Recommending to the Board, the appointment, re-appointment and, if required, the replacement or removal of

186



10.
11.
12.

13.

14.
15.

16.

17.

18.

19.

20.

21.

the statutory auditor and the fixation of audit fees;
Approval of payment to statutory auditors for any other services rendered by the statutory auditors;

Reviewing, with the management, the annual financial statements before submission to the Board for approval,
with particular reference to:

@ Matters required to be included in the Director's Responsibility Statement to be included in the Board's
report in terms of clause (c) of sub-section 3 of section 134 of the Companies Act, 2013;

(b) Changes, if any, in accounting policies and practices and reasons for the same;

(© Major accounting entries involving estimates based on the exercise of judgment by management;

(d) Significant adjustments made in the financial statements arising out of audit findings;

(e) Compliance with listing and other legal requirements relating to financial statements;

f Disclosure of any related party transactions;

(9) Qualifications in the draft audit report

Reviewing, with the management, the half yearly financial statements before submission to the board for
approval;

Reviewing, with the management, the statement of uses / application of funds raised through an issue (public
issue, right issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in
the offer document/Draft Red Herring Prospectus/ Prospectus /notice and the report submitted by the monitoring
agency monitoring the utilization of proceeds of a public or rights issue, and making appropriate
recommendations to the Board to take up steps in this matter;

Review and monitor the auditor’s independence, performance and effectiveness of audit process;
Approval or any subsequent modification of transactions of the company with related parties;
Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the company, wherever it is necessary;

Evaluation of internal financial controls and risk management systems;

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

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

Discussion with internal auditors any significant findings and follow up there on;

Reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter
to the Board;

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

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

To oversee and review the functioning of the vigil mechanism which shall provide for adequate safeguards
against victimization of employees and directors who avail of the vigil mechanism and also provide for direct
access to the Chairperson of the Audit Committee in appropriate and exceptional cases;

Call for comments of the auditors about internal control systems, scope of audit including the observations of
the auditor and review of the financial statements before submission to the Board;

Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person heading the finance
function or discharging that function) after assessing the qualifications, experience & background, etc. of the
candidate;

To investigate any other matters referred to by the Board of Directors;

187



22. Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.

Further, the Audit Committee shall mandatorily review the following:

€)] Management discussion and analysis of financial condition and results of operations;

(b) Statement of significant related party transactions (as defined by the audit committee), submitted by
management;

(© Management letters / letters of internal control weaknesses issued by the statutory auditors;

(d) Internal audit reports relating to internal control weaknesses; and

(e The appointment, removal and terms of remuneration of the chief internal auditor shall be subject to review by
the Audit Committee;

0] Statement of deviations:
1. Quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted to

stock exchange(s) in terms of regulation 32(1);

@) Annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7).

Nomination and Remuneration Committee:
The Nomination and Remuneration committee was constituted by a resolution of our Board dated February 01, 2024

The Nomination and Remuneration Committee currently consists of:

a) Jayna Mehta (Chairperson);
b) Kunal Turakhia (Member); and
c) Rahul Vattamparambil (Member)

The scope, functions and the terms of reference of the Nomination and Remuneration Committee is in accordance with
the Section 178 of the Companies Act, 2013. The terms of reference of Nomination and Remuneration Committee shall
include the following:

a) Formulation of the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board a policy, relating to the remuneration of the directors, key managerial personnel and
other employees;

The Nomination and Remuneration Committee, while formulating the above policy, should ensure that:

i. the level and composition of remuneration be reasonable and sufficient to attract, retain and motivate directors
of the quality required to run the Company successfully;

ii.  relationship of remuneration to performance is clear and meets appropriate performance benchmarks;
and

iii.  remuneration to directors, key managerial personnel and senior management involves a balance between fixed
and incentive pay reflecting short and long term performance objectives appropriate to the workings of the
Company and its goals.

For every appointment of an independent director, the Nomination and Remuneration Committee shall evaluate the
balance of skills, knowledge and experience on the Board and on the basis of such evaluation, prepare a description of
the role and capabilities required of an independent director. The person recommended to the Board for appointment as
an independent director shall have the capabilities identified in such description. For the purpose of identifying suitable
candidates, the Committee may:

i. use the services of an external agencies, if required;
ii. consider candidates from a wide range of backgrounds, having due regard to diversity; and
iii. consider the time commitments of the candidates.
b) Formulation of criteria for evaluation of performance of independent directors and the Board,;

c) Devising a policy on Board diversity;
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Vi.

Vil.

viii.

Xi.
Xil.
Xiii.

Xiv.

d)

€)

f)

9)

h)

)

k)

XV.

XVI.

Identifying persons who are qualified to become directors of the Company and who may be appointed in senior
management in accordance with the criteria laid down and recommend to the Board their appointment and
removal;

Analysing, monitoring and reviewing various human resource and compensation matters;

Determining the Company’ s policy on specific remuneration packages for executive directors including
pension rights and any compensation payment, and determining remuneration packages of such directors;

Recommending the remuneration, in whatever form, payable to the senior management personnel and other staff
(as deemed necessary);

Reviewing and approving compensation strategy from time to time in the context of the then current Indian
market in accordance with applicable laws;

Determining whether to extend or continue the term of appointment of the independent director, on the basis of
the report of performance evaluation of independent directors;

Perform such functions as are required to be performed by the compensation committee under the Securities and
Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021;

Administering, monitoring and formulating the employee stock option scheme/plan approved by the Board and
shareholders of the Company in accordance with the applicable laws:

Determining the eligibility of employees to participate under the ESOP Scheme;

Determining the quantum of option to be granted under the ESOP Scheme per employee and in aggregate;
Date of grant;

Determining the exercise price of the option under the ESOP Scheme;

The conditions under which option may vest in employee and may lapse in case of termination of employment
for misconduct;

The exercise period within which the employee should exercise the option and that option would lapse on failure
to exercise the option within the exercise period;

The specified time period within which the employee shall exercise the vested option in the event of termination
or resignation of an employee;

The right of an employee to exercise all the options vested in him at one time or at various points of time within
the exercise period,;

Re-pricing of the options which are not exercised, whether or not they have been vested if stock option rendered
unattractive due to fall in the market price of the equity shares;

The grant, vest and exercise of option in case of employees who are on long leave;
Allow exercise of unvested options on such terms and conditions as it may deem fit;
Formulate the procedure for funding the exercise of options;

The procedure for cashless exercise of options;

Forfeiture/ cancellation of options granted,;

Formulate the procedure for buy-back of specified securities issued under the Securities and Exchange Board of
India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021, if to be undertaken at any time by
the Company, and the applicable terms and conditions, including: permissible sources of financing for buy-back;
any minimum financial thresholds to be maintained by the Company as per its last financial statements; and
limits upon quantum of specified securities that the Company may buy-back in a financial year.

Formulating and implementing the procedure for making a fair and reasonable adjustment to the number of
options and to the exercise price in case of corporate actions such as rights issues, bonus issues, mergers, sales
of divisions and others. In this regard, the following shall be taken into consideration:

the number and the price of stock option shall be adjusted in a manner such that total value of the option to the
employee remains the same after the corporate action;

for this purpose, global best practices in this area including the procedures followed by the
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e derivative markets in India and abroad may be considered; and

e the vesting period and the life of the option shall be left unaltered as far as possible to protect the rights of the
employee who is granted such an option.

I) Construing and interpreting the ESOP Scheme and any agreements defining the rights and obligations of the
Company and eligible employees under the ESOP Scheme, and prescribing, amending and/or rescinding rules
and regulations relating to the administration of the ESOP Scheme;

m) Framing suitable policies, procedures and systems to ensure that there is no violation of securities laws, as
amended from time to time, including:

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

ii.  the Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices Relating
to the Securities Market) Regulations, 2003, as amended; and

iii.  SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 by the Company and its
employees, as applicable.

n) Performing such other activities as may be delegated by the Board and/or are statutorily prescribed under any
law to be attended to by the Nomination and Remuneration Committee;

0) Such terms of reference as may be prescribed under the Companies Act, SEBI Listing Regulations and other
applicable laws or by any regulatory authority and performing such other functions as may be necessary or
appropriate for the performance of its duties.

Stakeholders’ Relationship Committee

The Stakeholders’ Relationship Committee was constituted pursuant to a meeting of our Board held on February 01,
2024. The Stakeholders’ Relationship Committee is in compliance with Section 178 of the Companies Act, 2013. The
Stakeholders’ Relationship Committee currently consists of:

a) Kunal Turakhia (Chairperson);
b) Swagat Sanghvi (Member); and
c) Hardik Sanghvi (Member)

Role of Stakeholders’ Committee
The role of Stakeholder Relationship Committee, together with its powers, is as follows:

@ Resolving grievances of our security holders, including complaints related to transfer/transmission of shares,
non-receipt of annual report, non-receipt of declared dividends, issue of new/duplicate certificates, general
meetings etc;

2 Review of measures taken for effective exercise of voting rights by shareholders;

3) Investigating complaints relating to allotment of shares, approval of transfer or transmission of shares,
debentures or any other securities;

4) Giving effect to all transfer/transmission of shares and debentures, dematerialisation of shares and
rematerialisation of shares, split and issue of duplicate/consolidated share certificates, compliance with all the
requirements related to shares, debentures and other securities from time to time

(5) Review of adherence to the service standards adopted by our Company in respect of various services being
rendered by the Registrar & Share Transfer Agent;

(6) Reviewing the adherence to the service standards by the Company with respect to various services rendered by
the registrar and transfer agent of our Company and to recommend measures for overall improvement in the
quality of investor services;

@) Review of various measures and initiatives taken by our Company for reducing the quantum of unclaimed
dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by the shareholders
of the Company.
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POLICY ON DISCLOSURES AND INTERNAL PROCEDURE FOR PREVENTION OF INSIDER TRADING

The provisions of the Sub-Regulation (1) of Regulation 9 of SEBI (Prohibition of Insider Trading) Regulations, as
amended, will be applicable to our Company immediately upon the listing of Equity Shares. We shall comply with the
requirements of the SEBI (Prohibition of Insider Trading) Regulations, as amended, on listing of Equity Shares. Further,
Board of Directors at their meeting held on July 3, 2024, has approved and adopted the policy on insider trading in view
of the proposed public issue.

The Compliance Officer of our Company will be responsible for setting forth policies, procedures, monitoring and
adherence to the rules for the preservation of price sensitive information and the implementation of the Code of Conduct
under the overall supervision of the Board.

POLICY FOR DETERMINATION OF MATERIALITY & MATERIALITY OF RELATED PARTY
TRANSACTIONS AND ON DEALING WITH RELATED PARTY TRANSACTIONS

The provisions of the SEBI (LODR) Regulations will be applicable to our Company immediately upon the listing of
Equity Shares of our Company. We shall comply with the requirements of the SEBI (Prohibition of Insider Trading)
Regulations, as amended, on listing of Equity Shares. The Board of Directors at their meeting held on March 6, 2024 has
approved and adopted the policy for determination of materiality and determination of materiality of related party
transactions and on dealing with related party transactions.

Key Managerial Personnel and Senior Management Personnel

Our Company is managed by our Board of Directors, assisted by qualified and experienced professionals, who are
permanent employees of our Company. Following are the Key Managerial Personnel of our Company:

Brief Profile of Key Managerial Personnel:

The details of the Key Management Personnel, in addition to our Managing Director and Whole Time Directors, are set
out below:

Mansi Bagadiya, Company Secretary & Compliance Officer

Mansi Bagadiya, aged 35 years is is the Company Secretary and Compliance Officer of our Company. She was appointed
as Company Secretary and Compliance Officer by our Board of Directors in their meeting held on February 1, 2024 and
March 6, 2024, respectively. She is an associate member of the Institute of Company Secretaries of India and holds an
experience of more than 5 years in secretarial compliances. She has been working with our Company since February 01,
2024. She is an Associate Member of the Institute of Company Secretaries. Prior to joining our Company, she was
associated with GEPL Capital Private Limited.

Bipin Sanghvi, Chairman and Managing Director

For the complete profile of Bipin Sanghvi, along with details of his educational qualifications, professional experience,
position/posts held in the past, directorships held, special achievements and business and financial activities, please refer
to chapter titled “Our Management - Brief profiles of our Directors” beginning on page 181 of this Red Herring
Prospectus.

Hardik Sanghvi, Whole-Time Director and Chief Financial Officer

For the complete profile of Hardik Sanghvi, along with details of his educational qualifications, professional experience,
position/posts held in the past, directorships held, special achievements and business and financial activities, please refer
to chapter titled “Our Management - Brief Biographies of our Directors” beginning on page 181 of this Red Herring
Prospectus.

Swagat Sanghvi, Whole-Time Director

For the complete profile of Hardik Sanghvi, along with details of his educational qualifications, professional experience,
position/posts held in the past, directorships held, special achievements and business and financial activities, please refer
to chapter titled “Our Management - Brief Biographies of our Directors” beginning on page 181 of this Red Herring
Prospectus.

Senior Management

Except as stated above in “Key Management Personnel”, there are no other Senior Management Personnel in our
Company.

Service Contracts with Key Managerial Personnel or Senior Management Personnel
No Key Managerial Personnel and Senior Management has entered into a service contract with our Company pursuant to
which they are entitled to any benefits upon termination of employment.
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Nature of any family relation between any of the Key Managerial Personnel and Senior Management Personnel

Except as disclosed in the "Our Management - Relationship between Directors and Key Managerial Personnel or
Senior Management", none of our Key Managerial Personnel and Senior Management Personnel are related to each
other.

Arrangements and understanding with major shareholders, customers, suppliers or others

As on the date of this Red Herring Prospectus, our Company has no arrangement or understanding with any major
shareholders, customers or suppliers or others, pursuant to which any of the Key Managerial Personnel and Senior
Management Personnel were selected as a Key Managerial Personnel and Senior Management Personnel.

Payment or benefit to officers of our Company (non-salary related)

Except as disclosed in this Red Herring Prospectus other than any statutory payments made by our Company to its KMPs
and Senior Management Personnel in last three (3) Preceding Financial Years, our Company has not paid any sum, any
non-salary related amount or benefit to any of its officers or to its employees.

For further details, please refer Chapter titled “Restated Financial Statements” beginning on page 202 of this Red
Herring Prospectus.

Contingent and deferred compensation payable to our Key Managerial Personnel and Senior Management
Personnel

There is no contingent or deferred compensation payable to any of our Key Managerial Personnel and Senior Management
Personnel, which does not form part of their remuneration.

Compensation paid to Key Managerial Personnel and Senior Management Personnel during last financial year
i.e., 2023-24

For details with respect to the compensation paid to our Key Managerial Personnel during preceding Financial Year 2023-
244, please refer to chapter titled “Terms of Appointment &Remuneration to Executive Directors” of our Company on
page 182 and “Restated Financial Statements” beginning on page 202 of this Red Herring Prospectus.

Mansi Bagadiya has been appointed as Company Secretary and Compliance Officer w.e.f. February 1, 2024 and March
6, 2024, respectively. Hence, she has received remuneration of X 0.45 Lakhs during preceding Financial Year 2023-24.

Hardik Sanghvi has been appointed as Chief Financial Officer w.e.f. January 16, 2024. Hence, he has received
remuneration X 125.77 Lakhs in his capacity as Whole time Director during preceding Financial Year 2023-24.

Bonus or profit-sharing plan for the Key Managerial Personnel and Senior Management Personnel

None of the Key Management Personnel and Senior Management Personnel is party to any bonus or profit-sharing plan
of our Company other than the performance linked incentives given to each Key Management Personnel and Senior
Management.

Status of Key Managerial Personnel and Senior Management Personnel

All our Key Managerial Personnel and Senior Management Personnel mentioned above are permanent employees of our
Company.

Shareholding of Key Managerial Personnel and Senior Management Personnel

Except as stated below, none of the Key Managerial Personnel and Senior Management Personnel hold Equity Shares of
our Company as on the date of this Red Herring Prospectus.

Name of the Director No. of shares held Percentage (%)
1 Bipin Sanghvi 8,92,717 9.60
2 Hardik Sanghvi 26,82,750 28.85
3 Swagat Sanghvi 26,82,750 28.85
Total 62,58,217 67.30

Interest of Key Managerial Personnel and Senior Management

For details of the interest of our Executive Directors in our Company, please refer to chapter titled “Our Management-
Interest of Directors” beginning on page 184 of this Red Herring Prospectus.

Our Key Managerial Personnel (other than our Directors) and Senior Management are interested in our Company to the
extent of the remuneration or benefits to which they are entitled to as per their terms of appointment and reimbursement
of expenses incurred by them during the ordinary course of their service. Further, Hardik Sanghvi, our Chief Financial
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Officer, Bipin Sanghvi, our Managing Director and Swagat Sanghvi, our Whole time Director is interested to the extent
of Equity Shares held by him, his relatives or by entities in which he is associated as a director, in our Company and to
the extent of benefits arising out of such shareholding. For details, please refer to chapter titled “Our Management —
Shareholding of the Key Managerial Personnel” above.

Changes in Key Managerial Personnel and Senior Management Personnel during the last three years

Except as mentioned below, there has been no change in Key Managerial Personnel and Senior Management during the
last three (3) years:

Name of KMP/SMP Date Reason
Swagat Sanghvi April 01, 2024 Reappointed as Whole Time Director
Hardik Sanghvi April 01, 2024 Reappointed as Whole Time Director
Bipin Sanghvi April 01, 2024 Reappointed as Chairman & Managing Director
Mansi Bagadiya February 01, 2024 Appointed as Company Secretary
Hardik Sanghvi January 16, 2024 Appointed as Chief Financial Officer
Mansi Bagadiya March 06, 2024 Appointed as Compliance Officer

Attrition of Key Managerial Personnel and Senior Management Personnel
The attrition of Key Managerial Personnel and Senior Management Personnel is not high in our Company.
Employee Stock Options and Stock Purchase Schemes

As on date of this Red Herring Prospectus, our Company does not have any Employee Stock Options and other Equity-
Based Employee Benefit Schemes.
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OUR PROMOTER AND PROMOTER GROUP

OUR PROMOTER

The Promoters of our Company are Bipin Sanghvi, Tarulata Sanghvi, Hardik Sanghvi and Swagat Sanghvi.

As on the date of this Red Herring Prospectus, our Promoters collectively hold an aggregate 80,21,678 Equity Shares of
face value X 10.00/- each, representing 86.25% of the issued, subscribed and paid-up Equity Share Capital of our

Company.

For details of the build-up of our Promoters’ shareholding in our Company, please refer to the chapter titled “Capital
Structure — Details of shareholding of our Promoters” beginning on page 95 of this Red Herring Prospectus.

BRIEF PROFILE OF OUR PROMOTERS ARE AS FOLLOWS:

Bipin Sanghvi, aged 72 years, is one of our Promoters
and is also the Chairman & Managing Director on our
Board.

Date of Birth: August 16, 1952

Address: Flat no. 701, Adarsh Harmony CHS. Ltd,
Adarsh Dugdhalaya Lane, off. Marve Road, Malad
West, Mumbai, Maharashtra-400064.

Permanent Account Number: AAJPS1042B

For the complete profile of Bipin Sanghvi along with the
details of his experience in the business, educational
qualifications, positions / posts held in the past and other
directorships, special achievements, business and other
activities, please refer to the chapter title “Our
Management — Brief profile of our Directors”
beginning on page 181 of this Red Herring Prospectus.

Tarulata Sanghvi, aged 71 vyears, is one of our
Promoters and do not hold any board position. She has
no formal education.

Date of Birth: May 27, 1953

Address: Flat no. 701, Adarsh Harmony CHS. Ltd,
Adarsh Dugdhalaya Lane, off. Marve Road, Malad
West, Mumbai, Maharashtra-400064.

Permanent Account Number: ALKPS6990E

Directorship: As on date of this Red Herring
Prospectus, she does not hold DIN number.
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Hardik Sanghvi, aged 42 years, is one of our Promoters
and is also the Whole-Time Director and Chief Financial
Officer on our Board.

Date of Birth: August 17, 1982

Address: Flat no. 701, Adarsh Harmony CHS. Ltd,
Adarsh Dugdhalaya Lane, off. Marve Road, Malad
West, Mumbai, Maharashtra-400064.

Permanent Account Number: AOBPS1550E

For the complete profile of Hardik Sanghvi along with
the details of her experience in the business, educational
qualifications, positions / posts held in the past and other
directorships, special achievements, business and other
activities, please refer to the chapter title “Our
Management — Brief profile of our Directors”
beginning on page 181 of this Red Herring Prospectus.

Swagat Sanghvi, aged 38 years, is one of our Promoters
and is also the Whole-Time Director on our Board.

Date of Birth: October 15, 1986

Address: Flat no. 701, Adarsh Harmony CHS. Ltd,
Adarsh Dugdhalaya Lane, off. Marve Road, Malad
West, Mumbai, Maharashtra-400064.

Permanent Account Number: BEUPS2409Q

For the complete profile of Swagat Sanghvi along with
the details of his experience in the business, educational
qualifications, positions / posts held in the past and other
directorships, special achievements, business and other
activities, please refer to the chapter title “Our
Management — Brief profile of our Directors”
beginning on page 181 of this Red Herring Prospectus.

DECLARATION

Our Company confirms that the Permanent Account Number (PAN), Bank Account Number(s), Aadhar Card Number,
Driving License Number and Passport Number(s) of our Promoters shall be submitted to the Stock Exchange at the time
of filing this Red Herring Prospectus.

Our Promoters have confirmed that they have not been identified as wilful defaulters or fraudulent borrowers by the RBI
or any other governmental authority.

Our Promoters are not been declared as a fugitive economic offender under the provisions of Section 12 of the Fugitive
Economic Offenders Act, 2018.

No violations of securities law have been committed by our Promoters or members of our Promoter Group or any Group
Companies in the past or is currently pending against them. None of (i) our Promoters and members of our Promoter
Group or persons in control of or on the boards of bodies corporate forming part of our Group Companies (ii) the
Companies with which any of our Promoters are or were associated as a Promoter, director or person in control, are
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debarred or prohibited from accessing the capital markets or restrained from buying, selling, or dealing in securities under
any order or directions passed for any reasons by the SEBI or any other authority or refused listing of any of the securities
issued by any such entity by any stock exchange in India or abroad.

Change in control of our Company

Our present Promoters are amongst the original promoters and there has been no change in the control of our Company
in the five (5) years immediately preceding the date of this Red Herring Prospectus.

Further our promoters and members of promoter group have entered into Share Purchase Agreement dated May 25,
2022, 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).

OTHER VENTURES OF OUR PROMOTERS

Other than as disclosed in chapter titled “Our Management — Other Directorships” beginning on page 184, and Our
Promoter Group entities and Group Companies, our Promoters are not involved in any other ventures. For details, please
refer to chapter titled, “Our Group Companies” on page 199 and “Risk Factors — 34. Our Promoters will continue to
retain significant shareholding in our Company after the Offer, which will allow it to exercise control over us”
beginning on page 51 of this Red Herring Prospectus. Further, except our Promoter Group entities and Group Companies
our Promoters do not have any interest in a venture that is involved in any activities similar to those conducted by our
Company.

EXPERIENCE OF OUR PROMOTER IN THE BUSINESS OF OUR COMPANY

Our Promoters have adequate experience in the industry in which our Company conducts its business. For further details,
please refer to chapter titled “Our Management — Brief profiles of our Directors” beginning on page 181 of this Red
Herring Prospectus.

INTEREST OF OUR PROMOTERS

Our Promoters are interested in our Company to the extent of: (i) having promoted our Company; (ii) their shareholding
and the shareholding of their relatives in our Company and the dividend payable, if any, and other distributions in respect
of the Equity Shares held by him or their relatives; (iii) of remuneration payable to them as Directors of our Company;
and (iv) rent received for the use of the Registered Office and Office of our Company and to the extent of deposit received
against the said property. For further details, please refer to chapter titled “Capital Structure”, “Our Management”,
“Summary of the Offer Document — Summary of Related Party Transactions”, “Our Management - Interest in
property” and “Restated Financial Statements” on pages 88, 180, 28 and 202 respectively of this Red Herring
Prospectus.

Except as stated in, chapter titled “Summary of the Offer Document — Related Party Transactions” beginning on page
28 and disclosed in “Our Management — Interest of Directors” beginning on page 184 of this Red Herring Prospectus,
there has been no payment of any amount or benefit given to our Promoters or Promoter Group during the two years
preceding the date of filing of the Red Herring Prospectus nor is there any intention to pay any amount or give any benefit
to our Promoters or Promoter Group as on the date of filing of this Draft Red Herring Prospectus.

Except as stated in, chapter titled “Interest of Director” beginning on page 184 of this Red Herring Prospectus, our
Promoters have no interest in any property acquired by our Company during the three (3) years preceding the date of this
Red Herring Prospectus, or proposed to be acquired by it, or in any transaction by our Company for acquisition of land,
construction of building or supply of machinery:

INTEREST OF OUR PROMOTERS IN OUR COMPANY ARISING OUT OF BEING A MEMBER OF A FIRM
OR COMPANY

Our Promoters are not interested as a member of a firm or company, and no sum has been paid or agreed to be paid to
our Promoters or to any firm or company in cash or shares or otherwise by any person either to induce him to become,
or to qualify him as a director, promoter or otherwise for services rendered by such Promoters or by such firm or
company, in connection with the promotion or formation of our Company.

INTEREST OF OUR PROMOTERS IN THE PROPERTY OF OUR COMPANY

Except as stated in, chapter titled “Business Overview” and “Restated Financial Statement”, beginning on pages 144
and 202 of this Red Herring Prospectus respectively, our Promoters are not interested in the properties acquired by our
Company within the preceding three years from the date of this Red Herring Prospectus or proposed to be acquired by it,
or in any transaction by our Company with respect to the acquisition of land, construction of building or supply of
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machinery, other than in the normal course of business.

PAYMENT OF AMOUNTS OR BENEFITS TO THE PROMOTERS OR PROMOTER GROUP DURING THE
LAST TWO YEARS

Except as stated in chapter titled “Restated Financial Statement” beginning on page 202 of this Red Herring Prospectus,
there has been no payment of benefits paid or given to our Promoters or Promoter Group during the two years preceding
the date of this Red Herring Prospectus nor is there any intention to pay or give any amount or benefit to our Promoters
or members of our Promoter Group.

Compliance with the Companies (Significant Beneficial Owners) Rules, 2018 and amendments thereof

Our Promoters and the members of our Promoter Group consist of only individuals. Therefore, the provisions of the
Companies (Significant Beneficial Owners) Rules, 2018, as amended, are not applicable, as on the date of this Draft Red
Herring Prospectus.

MATERIAL GUARANTEES

Except as stated in the chapters titled “History and Certain Corporate Matters”, “Summary of Financial Statements”
and “Financial Indebtedness” on pages 176, 73 and 256, respectively of this Red Herring Prospectus, our Promoters
have not given any material guarantee to any third party with respect to the Equity Shares as on the date of this Red
Herring Prospectus.

COMPANIES WITH WHICH THE PROMOTERS HAVE DISASSOCIATED IN THE LAST THREE YEARS

Except for Tarulata Sanghvi who has retired as a partner from Star Impex (partnership Firm) due to the dissolution of
firm, none of our other Promoters have disassociated themselves from any companies, firms or entities during the last
three years preceding the date of this Red Herring Prospectus.

CONFIRMATIONS

Our Promoters and the members of our Promoter Group have confirmed that they have not been identified as wilful
defaulters or a fraudulent borrower by the RBI or any other governmental authority and there are no violations of
securities laws committed by them in the past or are currently pending against them.

Our Promoters have not been declared as a fugitive economic offender under the provisions of section 12 of the Fugitive
Economic Offenders Act, 2018.

Our Promoters, members of our Promoter Group, are not prohibited from accessing or operating in the capital markets or
debarred from buying, selling or dealing in securities under any order or direction passed by the SEBI or any securities
market regulator in any other jurisdiction or any other authority/court.

For details on litigation involving our Promoters in accordance with SEBI ICDR Regulation, please refer to chapter titled
“Qutstanding Litigation and Material Developments — Litigation involving our Promoters” beginning on page 260 of
this Red Herring Prospectus.

OUR PROMOTER GROUP
Our Promoters Group in terms of Regulations 2(1) (pp) of the SEBI (ICDR) Regulations 2018, are as under:

A. The natural persons who are part of the Promoter Group (due to their relationships with our Promoter), other
than our Promoter, are as follows:

Relationship
with Bipin Sanghvi Tarulata Sanghvi Hardik Sanghvi Swagat Sanghvi
Promoter

Father Late Shantilal Sanghvi | Late Manilal Shah Bipin Sanghvi Bipin Sanghvi

Mother Is_gazﬁ\a}imtaben Late Vijayaben Shah Tarulata Sanghvi Tarulata Sanghvi
Mahendrakumar Shah

Jitendra Sanghvi Rameshchandra Shah . . .

Brother Kirit Sanghavi Prakashchandra Shah Swagat Sanghvi Hardik Sanghvi
Sureshchandra Shah
Charu Salot

Sister Madhuben Patadia Chandrikaben Bagadia NA NA
Heena Shah
Snehalataben Vora

Spouse Tarulata Sanghvi Bipin Sanghvi Ami Sanghvi Pooja Sanghvi

197



Relationship

with Bipin Sanghvi

Tarulata Sanghvi

Hardik Sanghvi

Swagat Sanghvi

Promoter

Hardik Sanghvi Hardik Sanghvi . . .
Son Swagat Sanghvi Swagat Sanghvi Dhruvin Sanghvi Suhan Sanghvi
Daughter NA NA Zia Sanghvi NA
lszgg;::re s Late Manilal Shah Late Shantilal Sanghvi | Dipakbhai Shah Rajesh Modi
Spouse’s . Late Samtaben . - .
Mother Late Vijayaben Shah Sanghvi Binaben Shah Yamini Modi

e Mahendrakumar

Shah

Spouse’s * Rameshchandra Jitendra Sanghvi
Brother Shah Kirit Sanghavi NA NA

¢ Prakashchandra

Shah
e Sureshchandra Shah
e Charu Salot
, e Chandrikaben .

SPouse s Bagadia Madhuben Patadia pevanshl Shah Shraddha Shah
Sister Jinal Shah

e Heena Shah

e Snehalataben Vora

B. Our Promoter Group as defined under Regulation 2(1) (pp) of SEBI ICDR Regulations 2018 includes entities,
companies, firms, proprietorships and HUFs which form part of our Promoter Group are as follows:

Name of the Entity Type

Bipin Sanghvi HUF

Hindu Undivided Family

Hardik Sanghvi HUF

Hindu Undivided Family

Swagat Sanghvi HUF

Hindu Undivided Family

Royal Arc Infrastructure Private Limited

Private Limited Company

Vikas Welding Traders

Proprietary Concern

Riddhi Siddhi Marketing

Partnership Concern

M M Brothers

Proprietary Concern

Shraddha Kitchenware LLP

LLP

Pee Kay Enterprises

Proprietary Concern

SHAREHOLDING OF THE PROMOTER GROUP IN OUR COMPANY

For details of the shareholding of our Promoter and Promoter Group as on the date of this Red Herring Prospectus, please
refer to the chapter titled “Capital Structure” beginning on page 88 of this Red Herring Prospectus.
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OUR GROUP COMPANIES

In terms of the SEBI ICDR Regulations, the terms “group company”, includes (i) such companies (other than promoters
and Subsidiaries with which the relevant issuer company had related party transactions, had related party transactions
during the period for which financial information is disclosed, as covered under applicable accounting standards, and (ii)
any other companies considered material by the board of directors of the issuer company.

Accordingly, for (i) above, all such companies (other than the Promoters) with which there were related party transactions
during the periods covered in the Restated Financial Statements, as covered under the applicable accounting standards,
shall be considered as ‘Group Company’’ of the Company in terms of the SEBI ICDR Regulations.

Further, for (ii) above, the Board pursuant to the Materiality Policy, has determined that a company (other than the
companies covered under the schedule of related party transactions as per the Restated Financial Statements) shall be
considered “material” and will be disclosed as a ‘‘group company’’ in the Offer documents, and the Company has entered
into one or more transactions with such company during the last completed Financial year (or relevant sub period, if
applicable), which individually or cumulatively in value exceeds 10% of the Profit after tax of the Company for the last
completed Financial as per the Restated Financial Statements.

Accordingly, on the basis of the Materiality Policy for identification of Group Companies, the following company has
been identified as our Group Company (“Group Company”):

Royal Arc Infrastructure Private Limited
Corporate Information

Royal Arc Infrastructure Private Limited was incorporated on November 26, 2010 with the Registrar of Companies,
Mumbai, Maharashtra. The Corporate Identification Number of Royal Arc Infrastructure Private Limited is
U70102MH2010PTC210344. Its registered office is situated at 202, Business Classic, Opp Seksaria Industrial Estate,
Chincholi Bunder Road, Malad (West), Mumbai- 400064

Financial Performance

Royal Arc Infrastructure Private Limited does not have a website. Information with respect to (i) reserves (excluding
revaluation reserve); (ii) sales; (iii) profit after tax; (iv) earnings per share; (v) diluted earnings per share; and (vi) net
asset value, based on the audited financial statements for the preceding three years (for which audit has been done as on
date of this Red Herring Prospectus) shall be hosted on the website of our Company at https://royalarc.in/

For details please refer to the chapter titled “Risk Factor - Our Group Company has not the filed the financial statements
for the financial year 2024 resulting in non-compliance may have an adverse impact on our business, results of
operations, financial condition and cash flows.” on page 45 of this Red Herring Prospectus.

Litigation

Our Group Company is not party to any pending litigation which may have a material impact on our Company. For
details, please refer to chapter titled “Outstanding Litigation and Material Developments - Litigations involving Group
Companies” beginning on page 258 of this Red Herring Prospectus.

Nature and extent of interest of Group Companies
In the promotion of our Company
Our Group Company do not have any interest in the promotion of our Company.

In the properties acquired by us in the preceding three years before filing this Red Herring Prospectus or proposed to be
acquired by our Company

Except as disclosed below, none of our Group Companies are interested in the properties acquired by our Company in
the three years preceding the filing of this Red Herring Prospectus or proposed to be acquired by our Company:

a) Our Company had purchase four flats in Fiscal 2022-23 from our Group Company i.e., Royal Arc Infrastruture
Private Limited situated at Nature's Temple, Beach Road Near Bappanadu Temple Mulki -574154 Mangalore
Karnataka having block number A101, A102, B101 & B103 for sale consideration ¥31.54 Lakhs, X 31.54 Lakhs,
T 31.54Lakhs and ¥ 33.25 Lakhs. For further details please refer to chapter titled “Business Overview —
Immovable Properties” beginning on page 166 of this Red Herring Prospectus.

b) Our Company had purchase our factory from our Group Company i.e., Royal Arc Infrastructure Private Limited
situated at Plot No.6, Survey No. 91/ Paiki-4, Near Sheela Foam, village- Zaroli, Gujarat in October 10, 2013
for sale consideration of ¥ 60 Lakhs. For further details please refer to chapter titled “Business Overview —
Immovable Properties” beginning on page 166 of this Red Herring Prospectus
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In transactions for acquisition of land, construction of building and supply of machinery, etc.

Our Group Company are not interested in any transactions for acquisition of plant, construction of building or supply of
machinery.

Common Pursuits
Our Group Company is not engaged in the same line of business as that of our Company.
Related Business Transactions within the group and significance on the financial performance of our Company

Other than the transactions disclosed in the chapter titled “Restated Financial Statements — Related Party Transactions”
beginning on page 202 of this Red Herring Prospectus, there are no other business transactions between our Company
and Group Company.

Business interests or other interests

Except as disclosed in the chapter titled “Restated Financial Statements” beginning on page 202 of this Red Herring
Prospectus, our Group Company do not have or propose to have any business interest in our Company

Other Confirmations

The equity shares of our Group Company are not listed on any stock exchange. Our Group Company has not made any
public or rights issue (as defined under the SEBI ICDR Regulations) of securities in the three years preceding the date of
this Red Herring Prospectus. For further details, please refer to chapter titled “Other Regulatory and Statutory
Disclosures” beginning on page 267 of this Red Herring Prospectus.

None of the securities of our Group Company has been refused listing by any stock exchange in India or abroad during
last ten years, nor has our Group Company failed to meet the listing requirements of any stock exchange in India or
abroad.

There are no material existing or anticipated transactions in relation to the utilization of the Offer Proceeds with our Group
Company.
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DIVIDEND POLICY

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 the Companies Act. The
declaration of dividend, if any, will depend on a number of factors, including but not limited to the future expansion plans
and capital requirements, profit earned during the financial year, capital requirements, and surpluses, contractual
restrictions, liquidity and applicable taxes including dividend distribution tax payable by our Company and any other
factors considered by our Board of Directors. The Articles of Association also provides discretion to our Board to declare
and pay interim dividends. In addition, our ability to pay dividends may be impacted by a number of factors, including
restrictive covenants under the loan or financing arrangements our Company is currently availing of or may enter into to
finance our fund requirements for our business activities. For further details, please refer chapter titled “Financial
Indebtedness” beginning on page 256 of this Red Herring Prospectus.

All dividend payments are made in cash to the Shareholders of our Company. Our Company has not adopted any Dividend
Distribution Policy as on the date of this Red Herring Prospectus since the requirements under Regulation 43A of SEBI
Listing Regulations are not applicable to the Company. However, depending upon the availability of distributable profits
and fund flow, dividends maybe recommended by the Board of Directors and shall pay dividends in accordance with the
provisions of the Companies Act, 2013, the Memorandum of Association and Articles of Association and other Applicable
Laws.

Our Company has not declared and/or paid any dividend on the Equity Shares since incorporation.
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SECTION VI

RESTATED FINANCIAL INFORMATION OF THE COMPANY

INDEPENDENT AUDITOR’S REPORT ON RESTATED FINANCIAL STATEMENTS
To

The Board of Directors

Royal Arc Electrodes Limited
72B, Bombay Talkies Compound,
S V Road, Malad(W), Mumbai,
Maharashtra-400064

Dear Sirs,

1. We have examined the attached restated financial statements of Royal Arc Electrodes Limited
(hereinafter referred to as “the Company”) comprising the Restated Statements of Assets and
Liabilities as at March 31, 2022, March 31, 2023, March 31, 2024 and for half year ended September
30, 2024, the Restated Statements of Profit and Loss, the Restated Cash Flow Statement for the period
ended March 31, 2022, March 31, 2023, March 31, 2024 and for half year ended September 30, 2024
the Summary Statement of Significant Accounting Policies, the Notes and Annexures as forming part
of these Restated Financial Statements (collectively, the “Restated Financial Information”), as
approved by the Board of Directors of the Company at their meeting held on December 09, 2024, for
the purpose of inclusion in the Red Herring Prospectus (Offer Document) prepared by the Company in
connection with its proposed SME Initial Public Offer.

Offer of equity shares (“SME IPO”